Case 08-45664-dml11 Doc 3767-19 Filed 10/19/09 Entered 10/19/09 10:06:12 Desc
Exhibit D part 8 Page 1 of 22

udex,
Pilgrim's Pride Corporation
March 28, 2089

The principal amount of cutstanding loans under the DiP Credit Agreement, together with accrued and unpaid interest thercon, are payabie in ful} at
maturity on December 1, 2009, subject to extension for an additional six months with the approval of al! lenders thereunder. All obligations under the DIP
Credit Agreement are unconditionalty guaranteed by the Subsidiaries and are secured by 2 first priority priming lien on substantially all of the assets of the
Company and the Subsidiaries, subject to specified permitted liens in the DIP Credit Agreement.

Under the terms of the PIP Credit Agreement and applicable bankruptey law, the Company may not pay dividends on the common stock while it is in
bankruptey. Any payment of future dividends and the amounts thereof will depend on our emergence from bankruptey, our earnings, our financial
requirements and other factors deemed relevant by our Board of Directors at the time.

During the first six months of 2009, the Company borrowed $616.7 million and repaid $525.6 million under the secured revolver/term credit agreement
expiring in 2016, borrowed $214.1 millicn and repaid $179.7 million under the secured revolving credit facility expiring in 20132, borrowed $376.1 miilion
and repaid $286.3 million under the DIP Credit Agreement and repaid $14.4 million under other facilities,

On November 30, 2008, certain non—Debtor Mexico subsidiaries of the Company (the "Mexico Subsidiaries") entered into a Waiver Agreement and Second
Amendment to Credit Agreement (the "Waiver Agreement") with ING Capital LLC, as agent (the "Mexico Agent"), and the lenders signatory thereto (the
"Mexico Lenders"). Under the Waiver Agreement, the Mexico Agent and the Mexico Lenders waived any default or event of defauit under the Credit
Agreement dated as of September 25, 2006, by and among the Cempany, the Mexico Subsidiaries, the Mexico Agent and the Mexico Lenders, the
administrative agent, and the lenders parties thereto (the "ING Credit Agreement™), resuiting from the Company's filing of its bankruptey petition with the
Bankruptey Court. Pursuant to the Waiver Agreement, outstanding amounts under the ING Credit Agreement now bear interest at a rate per anpum equat to:
the LIBOR Rate, the Base Rate, or the THE Rate, as applicable, plus the Applicable Margin (as those terms are defined in the ING Credit Agreement).
While the Company is operating in Chapter 11, the Waiver Agreement provides for an Applicablie Margin for LIBOR loans, Base Rate loans, and TIIE
lpans of 6.0%, 4.0%, and 53.8%, respectively. The Waiver Agreement further amended the ING Credit Agreement, which expires in 2011, to reguire the
Company to make & mandatory prepayment of the revolving loans, in an aggregate amount equal to 100% of the net cash proceeds received by any Mexico
Subsidiary, as applicable, in excess of threshoids specified in the ING Credit Agreement (i) from the occurrence of certain asset sales by the Mexico
Subsidiaries; (i) from the cecurrence of any casuzalty or other insured damage fo, or any taking under power of eminent domain or by condemnation or
similar proceedings of, any property or asset of any Mexico Subsidiary; or (i1} from the incurrence of certain indebtedness by a Mexico Subsidiary. Any
such mandatory prepayments will permanently reduce the amount of the commitment under the ING Credit Agreement. In connpection with the Waiver
Agreement, the Mexico Subsidiaries piedged substantizlly all of their receivables, inventory, and equipment and certain fixed assets, The Mexico
Subsidiaries are exciuded from the US bankruptey proceedings. -
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The filing of the bankiuptcy petitions constituted an event of defauit under the secured credit agreement expiring in 2013 and the secured revolver/term
credit agreement expiring in 2016 (together, the “Secured Debt”) as well as the 7 5/8% Senior Notes due 2015, the 8 3/8% Senior Subordinated Notes due
2017 and the 9 1/4% Senior Subordinated Notes due 2013 {together, the “Unsecured Debt”). The aggregate principal amount owed under these credit
agreements and notes was approximately $1,999.6 million as of March 28, 2009, As a result of such event of default, all obligations under these agresments
became automatically and immediately due and payable, subject to an automatic stay of any action to collect, assert, or recover a claim against the Company
anl the application of applicable bankruptcy law. As a resulf of the Company's Chapter 11 filing, after December 1, 2008, the Company accrued interest
incurred on the Secured Debt at the defauit rate, which is two percent above the interest rate otherwise applicable under the associated credit agreements.
Although the agreements related to the Unsecured Debt call for the accrual of interest after December 1, 2008 at a default rate that is two percent above the
interest rate otherwise applicable under the associated note agreements, the Company has elected to accrue interest incurred on the Unsecured Debt, for
accounting purposes, at the interest rate otherwise applicable under the associated note agreements until such time, if any, that the Bankruptey Court
approves the payment of interest or default interest incurred on the Unsecured Debt. Had the Company accrued interest incurred on the Unsecured Debt at
the defanit rate, it would have recognized additional interest expense totaiing $3.3 miilion and $4.4 million in the three and six months ended March 28,
2009,

Off-Balance Sheet Arrangements

In June 1999, the Camp County Industrial Development Corporation issued $25 mitlion of variable-rate environmentat facilities revenue bonds supported
by letters of credit obtained by us under our secured revolving credit facility expiring in 2013, The revenue bonds become due in 2029, Prior to cur
bankruptcy filing, the proceeds were available for the Company to draw from over the construction peried in order to construct new sewage and solid waste
disposal facilitics at a poultry by—products plant in Camp County, Texas. The original proceeds from the issuance of the revenue bonds continue to be held
by the trustee of the bonds unsil we draw on the proceeds for the construction of the facility, We had not drawn on the proceeds or commenced construction
of the facility prior to our bankrupicy filing. The filing of the bankrpicy petitions constituted an event of default under these bonds. As a result of the event
of default, the trustee has the right to accelerate all obligations under the bonds such that they become immediately due and payable, subject to an automatic
stay of any action to collect, assert, or recover a claim against the Company and the application of applicable bankruptey faw. In December 2008, the
tolders of the bonds tendered the bonds for remarketing, which was not successful. As a result, the trustee, on behalf of the holders of the bonds, drew upon
the letters of credit supporting the bonds. The resulting reimbursement obligation was converted to borrowings under the secured revolving eredit facility
expiring in 2013 and secured by our domestic chicken inventories. On January 29, 2009, we obtained approval from the Bankruptey Court to use the
originai proceeds of the bord offering held by the trusies to repay and cancel the revenue bonds, We received the proceeds of the bond offering from the
trustee in March 2000 and immediately repaid and cancelled the revenue bonds.
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In connection with the RPA, the Company sold, on a revolving basis, certain of its trade receivables to a special purpose entity (“SPE™) wholly owned by
the Company, which in turn sold a percentage ownership interest to third partics. The SPE was a separate corporate entity and its assets were available first
and foremost to satisfy the claims of its creditors. The gross proceeds resulting from the sales were included in cash flows from operating activities in the
Consolidated Statements of Cash Flows. The loss recognized on the soid receivables during the six months ended March 28, 2009 was not material, On
December 3, 2008, the RPA was terminated and all receivables thereunder were repurchased with proceeds of borrowings under the DIP Credit Agreement.

We are 2 parly Lo many routine contracts in which we provide general indemnities in the normal course of business to third parties for various risks. Among
other considerations, we have not recorded a lability for any of these indemnities as, based upon the likelihood of payment, the fair value of such
indemnities is immaterial,

Historical Flow of Funds

Cash used in operating activities was $163.0 million and $245.7 million for the six months ended March 28, 2009 and March 29, 2008, respectively. The
decrease in cash used in operating activities was primarily the result of favorable changes in both operating assets and liabilities and deferred tax benefits
partiatly offset by the significantly larger net loss incurred in the first six months of 2009 as compared to the net loss incurred in the first six months of
2008.

OQur working capital position increased $1,975.7 million to a surplus of $713.5 miliion and a current ratio of 2.05 compared with a deficit of
$1,262.2 miliion and a current ratio of .53 at September 27, 2008 primarily because of a significant decrease in current maturities of long—term debt and
the other working capital changes discussed below. Current maturities of long—term debt decreased from $1,874.5 million at September 27, 2008 to $0 at
March 28, 2009 as most long—term debt was classified as Habilities subject to compromise because of the bankrupicy proceedings.

Trade accounts and other receivables increased $167.3 million, or 116.1%, t0 $311.5 miilion at March 28, 2009 from $144.2 million at September 27, 2008.
This increase resulted primarily from cur repurchase of receivables originally sold vnder the RPA. On December 3, 2008, the RPA was terminated and all
receivables thereunder were repurchased with proceeds of borrowings under the DIP Credit Agreement.

inventories decreased $210.7 million, or 20.3%, to $825.5 million at March 28, 2009 from $1,036.2 million at September 27, 2008 due to lower feed
ingredient prices and several actions taken by the Company. These actions include the Company’s previcusly announced production cutbacks and plant
closures that resulted in reduced live flock inventories, feed inventories, and packaging and other supplies inventories. Additionally, the Company made a
concerted effort early in the year to sell down surplus inventories in order to generate cash. .
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Prepaid expenses and other current assets decreased $22.2 mitlion, or 31.0%, to $49.4 millien at March 28, 2009 from $71.6 million at September 27, 2008.
This decrease occurred primarily because the Company suspendcd the use of derivative financial mstruments in response to its current financial conéltlon
We settled alf outstanding derivative financial instruments in Cctober 2008,

Accounts payable decreased $114.4 million, or 30.2%, to $264.5 million at March 28, 2009 from $378.9 miliion at September 27, 2008. This decrease
occurred for various rzasons, including lower feed ingredient prices, the impact of the Company's previously announced production cutbacks and because
certain vendors with which the Company previcusly maintained open trade accounts required prepayments for all future deliveries after learning about the
Company’s current financial condition. At March 28, 2009, we classificd accounts payable totaling $52.7 miilion as liabilities subject to compromise
because of the bankruptey.

Accrued expenses decreased $129.2 million, or 28.8%, to $319.6 miltion at March 28, 2000 from $448.8 million at September 27, 2008. This decrease
resulted from reductions in the accrued balances for marketing, restructuring, severance and utilities costs, At March 28, 2009, we classified accrued
expenses totaling $129.7 million as liabilities subject to compromise because of the bankruptey,

Cash used in investing activities was $49.9 million and $56.0 million for the first six months of 2009 and 2008, respectively. Capital expenditores of $48.4
million and $70.2 million for the six months ended March 28, 2009 and March 29, 2008, respectively, were primarily incurred for the routine replacement
of equipment and to improve efficiencies and reduce costs. Capital expenditures for 2009 will be restricted to routine replacément of equipment in our
current operations in addition to important projects we began in 2008 and wili not exceed the $150 million amount allowed under the DIP Credit
Agreement. Cash was used to purchase investment securities totaling $12.1 million and $18.5 millien in the first six months of 2009 and 2008, respectively.
Cash proceeds in the first six months of 2009 and 2008 from the sale or maturity of investment securities were $8.8 million and $14.0 million, respectively.

Restricted cash increased $6.7 miilion in the first six months of 2009 to collateralize a standby letter of credit guaranteeing certain self insurance
obligations. Cash proceeds from property disposals for the six menths ended March 28, 2009 and March 29, 2008 were $8.4 million and $18.7 million,

respectively.
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Cash provided by financing activities was $197.2 million and $332.8 million for the six months ended March 28, 2009 and March 29, 2008, respectively.
Cash proceeds in the first six months of 2009 from short-tenn notes payable were $376.1 million. Cash was used to repay short—term notes payable totaling
$286.3 miilion in the first six months of 2009. Cash proceeds in the first six months of 2009 and 2008 from long—term debt were $830.7 miilion and $810.5
miilion, respectively. Cash was used to repay long—term debt totaling $719.6 million and $498.9 million in the first six months of 2009 and 2008,
respectively. Cash used in the first six months of 2009 because of a decrease in outstanding cash management obligations totaled $3.6 million. Cash
provided in the first six months of 2008 because of an increase in outstanding cash management obligations totaled $24.2 million. Cash was used for other
financing activities totaling $0.1 million in the first six months of 2009, Cash was used to pay dividends tolaling $3.0 million in the first six months of 2008.

The only material changes during the six months ended March 28, 2009, outside the ordinary course of business, in the specified contractual obligations
presented in the Company’s Annual Report on Form 10-K for 2008 were the borrowings and repayments under the DIP Credit Agreement. At March 28,
2009, payments due in less than one year on obligations under the DIP Credit Agreement totaled $86.8 million.

Accounting Pronouncements

Discussion regarding our perding adoption of Statement of Financial Accounting Standards (“SFAS™ No, F41{R), Business Combinations, SFAS No, 160,
Nongontrolling Interests in Consolidated Financial Statements—an amendment of ARB No. 51, Financial Accounting Standards Board Staff Position
(“FSP™) FAS142-3, Determination of the Useful Life of Intangible Assets, and FSP FAS132(R)—1, Employers’ Disclosures about Postretirement Benefit
Plan Asgets, is included in Note B-Basis of Presentation to our Consolidated Financial Statements included elsewhere in this report.

Critical Accounting Policies
During the six mounths ended March 28, 2009, (i} we did not change any of cur existing critical accounting policies, (i) no existing accounting policies
became critical accounting policies because of an increase in the materiality of associated fransactions or changes in the circumstances to which associated

judgments and estimates relate, and {iif) there were no sigaificant changes in the manner in which critical accounting policies were applied or in which
related judgments and estimates were developed.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Feed Ingredients

We purchase certain commodities, primarily corn and soybean meal, for use as ingredients in the feed we either sell commercially or consume in our live
operations, As a result, cur eamings are affected by changes in the price and availability of such feed ingredients. In the past, we have from time to time
attempted to minimize our exposure to the changing price and availability of such feed ingredients using various technigues, including, but not imited to,
(i) executing purchase agreements with suppliers for future physical delivery of feed ingredients at established prices and (ii) purchasing or selling
derivative financial instraments such as futures and options. Pursuant to a covenant in the DIP Credit Agreement, we agreed that we would not enter into
any derivative financial instruments without the prior written approval of lenders holding more than 50% of the commitments under the DIP Credit
Agreement, except for commedity derivative instruments entered into at the request or direction of a customer, and in any case, only with financial
institutions in connection with bona fide activities in the ordinary course of business and not for speculative purposes,

Market risk is estimaated as a hypothetical 10% increase in the weighted—average cost of our primary feed ingredients as of March 28, 2009, Based on our
feed consumption during the six months ended March 28, 2009, such an increase wouid have resulted in an increase to cost of sales of approximately $125.1
million, excluding the impact of any feed ingredients derivative financial instruments in that period. A 10% change in ending feed ingredients inventories at
March 28, 2009 would be $7.3 million, excluding any potential impact on the production costs of our chicken inventories.

Interest Rales

Our earnings are affected by changes in interest rates due to the impact those changes have on our variable~rate debt instruments and the fair value of our
fixed-rate debt instruments. Our variable~rate debt instruments represented 56.9% of our fong—term debt at March 28, 2009. Holding other variables
constant, including levels of indebtedness, a 25-basis—points increase in interest rafes would have increased our interest expense by $1.5 million for the first
six months of 2000, These amounts are determined by considering the impact of the hypotheticat interest rates on our variable—rate long—term debt at March
28, 2009, Due to our current financial condition, our public fixed—rate debt is trading at a substantial discount. As of March 28, 2009, the most recent trades
of our 7 5/8% senior unsecured notes and 8 3/8% senior subordinated unsecured notes were executed at average prices of 867.46 per $106.00 par value and
$41.82 per $100.00 par vaiue, respectively. Management expects that the fair value of our non—public fixed-rate debt has also decreased, but cannot reliably
estimate the fair value at this time.
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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 finctuations 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 peso exchange rate can directly and indirectly
impact our financial condition and results of operations in several ways, mchuding potential cconomic recession in Mexico becavse of devaluation of their
currency, The impact on cur 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 & gain of $0.2 miltion in the first six months of 2009 and a gain of $0.4
million in the first six months of 2008. The average exchange rates for the first six months of 2009 and 2008 were 13.66 Mexican pesos te 1 US dollar and
10,84 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.

Quality of Investments

The Company and certain retirement plans that # sponsors invest in a variety of financial instruments. In response to the continued turbuleace in global
financial markets, we have apalyzed 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 stractured investment vehicles, auction rate securities, collateralized debt obligations, credit derivatives, hedge funds
investments, fund of funds investments or perpetual preferred securities. Certain postretirement funds in which the Company participates hold significant
amounts of mortgage—backed securities. However, none of the mortgages collateralizing 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 forward-looking statements that reflect our current views about future events and are
subiect o risks, uncertainties and assumptions. Such risks, uncertainties and assumptions include the foliowing:

Maiters affecting the chicken industty genetally, 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;

Qur ability to obtain and meintain 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 Bankruptey Code;

Certain of the Company's restructuring activities, including selling assets, idling facilities, reducing production and reducing workforce, will result in

reduced capacities and sales volumes and may have a disproportionate impact on our income relative to the cost savings.

= Risks associated with thizd parlics seeking and obtaining coust approval to terminate or shorten the exclusivity period for us to propese and confirm a
plan of reorganization, to appoint a Chapter 11 trustec 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 o fund our
operations; .

= Management of our cash resources, particularly in light of our bankrupicy proceedings and our substantial leverage;

* Restrictions imposed by, and as a result of, our bankruptey 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 fead to product liability claims and product recalls;

* Exposure fo risks refated 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 enforceinent 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,;
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. Currency exchange rate fluctuations, trade barriers, exchange controls, expropriation and other risks associated with foreign operations;

v Disruptions in international markets and distribution channels; and

. 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-locking statements as & 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 previcus filings or communications. Although we have attempted to Hst 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 cur business or results of operations,
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ITEM 4. CONTROLS AND PROCEDURES

As of March 28, 2009, an evalyation 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{¢) and 15d~15(e) under the Securities Exchange Act of 1934 (the “Exchange Act™)).
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 Act 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 coramunicated to our management, inctuding our Senior Chairman of the Board of Directors, Chief Executive Officer and
Chief Financial Qfficer, 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 Officet, identified no other change in the Company’s internal control over financial reporting that occurred duting the Company’s quarter
ended March 28, 2609 and that has matertially affected, or is reasonably likely to materially affeet, the Company’s internal control over financial reporting.
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PART IL. OTHER INFORMATION
ITEM [. LEGAL PROCEEDINGS

Cn December 1, 2008, the Prebtors filed voluntary petitions for reorganization under Chapter 11 of the Bankrupicy Cede in the Bankruptey Conrt, The cases
are being jointly administered under Case No, (8~45664. The Debtors continue to operate their business as "debtors—irr-possession” under the jurisdiction
of the Bankeuptey Court and in accordance with the applicable provisions of the Bankruptcy Code and orders of the Bankruptey Court. As of the date of the
Chapter 11 filing, virtually all pending itigation 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 filed suit in the United States District Court for the Fastern District of Texas, Marshail Division, against Lonnie
“Bo” Pilgrim, Lonnie “Ken™ Pilgrim, Clifford E. Butler, J. Clintori 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 (“ERISA”), 29
11.8.C. § 1132, alleges that the individual defendants breached fiduciary duties to participants and beneficiaries of the Pilgrim’s Pride Stock Investment Pian
(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 te the allegations made in the Alcaldo case discussed below. Patterson
furtker alleges that he purports to represent a ¢lass of all persons or entities who were participants in or beneficiaries of the Plan at any time between May 3,
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 liabilitics and expenses incurred by them in connection with actions they took in good faith while serving as an
officer or director. The likelihcod of an unfavorable outcome or the amount or range of any possibie loss to the Company cannot be determined at this time.
On January 23, 2009, Patterson filed 2 motion to consolidate the subsequently filed, similar Smalls case, which is discussed below, into this action. The
defendants filed a dispositive motion secking to dismiss the Patterson complaint on April 16, 2009. Mr. Patterson wiil be allowed a response brief under the
rules, and the defendants will be allowed to submit a reply.
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On January 2, 2009, Denise M. Smalls filed suit in the United States Distriet Court for the Eastern District of Texas, Marshali Division, against Lonnic “Bo”
Pilgrim, Lonnie Ken Pilgrim, Clifford E, Butler, J. Clinton Rivers, Richard A, Cogdill, Rence 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. Smalis alleges that she
purports to represent a class of all persons or eatities 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” diminiition 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 possibie loss to the Company cannot be determined at this time.

The Company recently filed a motion in the Bankruptey Court to extend the bankruptey stay to include individual employees and officers named as
defendants in cases concerning the Company, including the Patterson case and the Smalls case. The motion was denied without prejudice to the Company
cotnmencing an adversary proceeding as to each of these cases in order to seek the relief requested. The Company intends to defend vigorously against the
merits of these actions and any attempts by cither Mr, Patterson or Ms. Smalls to certify a class action.

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” Piigrim, Lonnie Ken Pilgrim, J. Clinton Rivers, Richard A, Cogdill and Clifferd E, Butler (collectively, the "Defendants™). The complaint alleges that
the Defendants violated sections 10(b) and 20(s} 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 thass helping; (¥} the Company’s inability to continue to use illegal workers would adversely affect its margins; (¢} 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 secks unspecified injunctive relief and an unspecified amount of damages. On
Nevember 21, 2008, the Defendants filed a Motion to Dismiss and Brief in Support Thereof, asserting that Alcaldoe failed to identify any misieading
statemnents, failed to adequately plead scienter against any Defendants, failed to adequately. plead loss causation, failed to adeguately plead controlling
person lability and, as to the omissions that Alcaldo alleged the Defendants
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did not make, the Defendants alieged that the omissions were, in fact, disclosed. On December 1, 2008, the Company filed a Notice of Suggestion of
Bankruptey. The Company intends to defend vigorously against the merits of this action. The likelihoed of an unfavorable outcome or the amount or range
of any possible loss to the Company cannot be determined at this time.

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. Cogdili and Clifford E. Butler. The allegations in the Howes
complaint are identical to these 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 case into the Acalde case, and filed a Motion to be
Appointed Lead Plaintiff and for Approval of Lead Plaintiff's 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 seck to be appointed Lead Plaintiff.

The Company recently filed a motion in the Bankruptey Court to extend the bankruptey stay to inciude individual employees and officers named as
defendants in cases concerning the Company, including the Alcaldo case and the Howes case. The motion was denied without prejudice to the Company
commencing an adversary proceeding as to each of these cases in order to seek the relief requested, No discovery has commenced in either the Alcaldo case
or the Howes case, and neither case has been set for trial. The Company iatends to defend vigorously against the merits of these actions and any attempts by
the lead plaintiff to certify a class action. The likelihood of an unfavorable outcome or the amount or range of any possible loss to the Company cannot be
determined a¢ 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, ta 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, a/k/a Wampler
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, ¢t al. v. Pilgrim’s Pride Corporation and Maxi Staff, LL.C”, 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; “Saivador 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
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Tennessee; “Freida Brown, et al v, Pilgrim’s Pride Corporation” filed March 14, 2007 in the Middle District of Georgia, Athens Division; “Roy Menser, ¢t
al v. Pilgrim’s Pride Corporation” filed February 28, 2007 in the Western District of Paducah, Kentucky; “Victor Manuel Hernandez 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 Georgta, Athens Division; Daisy Hammond and Felicia Pope v. Piigrim’s Pride Corporation, in
the Gainesvilie 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 Elaine Chao v. Pilgrim’s Pride Corporation, in the US District Court, Dalias, Texas, Northern
Dristrict, 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 generaily 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 Consclidated 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 lass for a coliective 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 were 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 had opted into the class.

Plaintiffs recently moved the court for leave to amend the consolidated complaint to add certain Company efficers. The Company filed a Notice of
Suggestion of Bankruptcy before any response to that motion was filed. The court has not yet ruled on the plaintiffs’ motion. Likewise, the court has not
issued an order in response to the Company’s notice. The Company recently filed a motion in the Bankruptcy Court to extend the bankruptey stay to include
individual employees and officers named as defendants in cases concerning the Company, including this fawsuit. The motion was denied without prejudice
to the Company, commencing an adversary proceeding as to this case in order to seek the refief requested in the motion, The Conipany intends to assert a
vigorous defense to the litigation. The likelihood of an unfavorable outcome or the amount or range of any possible foss to the Company cannot be
determined at this time.
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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 aflegations referenced above: Merreil v. Geld Kist, Inc., in the US District Court for the Northern District of Georgia, Gainesville Division, filed on
Decentber 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 Bistrict Court for the Southern District of Georgia, Waycross Division, {iled 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 Norihern District of Alabama, Middle Division, filed 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 Scuth
Carolina, Columbia Division, filed on Qctober 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 2 Motion to Transfer and Consolidate with the Judicial Panel on
Muitidistrict 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
formaily dismissed. Pursuant fo 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 consolidated cases. The parties have engaged in limited discovery, The Company recently
filed a Notice of Supgestion of Bankruptcy. In response, the Court issued an order formally staying the case. The Company intends to assert a vigorous
defense to the iitigation. The likelihood of an unfavorable outcome or the amount or range of uitimate liabili€y cannot be determined at this time.

We are subject to various other legal proceedings and claims, which arise in the ordinary course of our business. In the opinion of management, the amount
of uitimate lizbility with respect to these actions wii not materially affect our financial condition, results of operations or cash flows.

ITEM lA. RISK FACTORS

In addition o 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 "Itera 1A, Risk Factors®, which, along with risks disclosed in this report, are all the risks we believe 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,
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ITEM 5. QTHER INFORMATION

As previously announced, the Company filed voluntary Chapter 11 petitions on December 1, 2008, The Chapter 11 cases are being jointly administered
under case number 0845664, The Company has and inlends to continue to post important information about the restrecturing, including monthly operating
reports and other financial information required by the Bankruptey Court, on the Company's website www . pilgrimspride.com uader 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) 8304659,
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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),

Amended and Restated Comporate Bylaws of the Company {incorporated by referencs from Exhibit 3.1 of the Company’s
Current Report on Form 8K filed on December 4, 2007).

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 Repert on Form
&K filed on January 24, 2007).

First Supplemental Indenture to the Senior Debt Securities Indenture dated as of January 24, 2007, by and between the
Company and Weils 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).

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, 2607).

Senior Subordinated Debt Securities Indenture dated as of January 24, 2007, by and between the Company and Welis
Fargo Bank, National Association, as trustee (incorporated by reference from Exhibit 4.4 to the Company’s Current
Report on Form &-K filed on January 24, 2007).

First Supplemental Indenture fo 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),

Form of & 3/8% Subordinated Note dues 2017 (inciuded in Exhibit 4.5 to the Company’s Current Report on Form §—K.
filed on January 24, 2007 and incorporated by reference from Exhibit 4.6 to the Company’s Current Report on Form 8K
filed on Janwary 24, 2007).

Amended and Restated Post—Petition Credit Agreement dated December 31, 2008, among the Company, as borrower,

certain subsidiaries of the Company, as guaranters, 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 8K filed on January 6, 2009),
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Amended and Restated Employment Agreement dated January 27, 2009, bétween the Company and Don
Jackson (incorporated by reference from Exhibit 10.1 of the Company’s Current Report on Form 8-K filed on fanuary
30, 2009).®

First Amendment to Amended and Restated Post—Petition Credit Agreement, dated as of February 26, 2009, 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 March
4, 2009},

Computation of Ratio of Earnings to Fixed Charges.*

Certification of Co—Principal Bxecutive Officer pursuant to Section 302 of the Sarbanes~Oxley Act of 2002.%
Certification of Co-Principal Executive Officer pursuant to Section 302 of the Sarbanes—Oxley Act of 2602.*
Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes—Oxley Act of 2002.*

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

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

Certéﬁca’&ion of Chief Financial Officer of Pilgrim's Pride Corporation pursuant to Section 906 of the Sarbanes—Oxley Act
of 2002,

® Represents a managemment confract 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

fs/ Richard A, Cogdill

Date:  May 7, 2009 Richard A, Cogdill
Chief Financial and Accounting Officer
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Cettificate of Incorporation of the Company, as amended (incorperated by reference from Exhibit 3.1 of the Company’s
Annual Report on Form F-K for the fiscai year ended October 2, 2004 filed on Noveinber 24, 2004).

Amended and Restated Corporate Bylaws of the Company {incorporated by reference from Exhibit 3.1 of the Company’s
Current Report en Form 8~K filed on December 4, 2007,

Senior Debt Securities Indenture dated as of January 24, 2007, by and between the Company and Wells Fargo Bank,
National Associdtion, as trustee (incorporated by reference from Exhibit 4.1 to the Company’s Current Report on Form
8-K filed on January 24, 2007},

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 Fanuary 24, 2007).

Form of 7 5/8% Senior Note due 2015 (included in Exhibit 4.2 to the Company’s Current Report on Form $-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).

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 reférence from Exhibit 4.4 to the Company’s Current
Report on Form 8K filed on January 24, 2007).

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 f{iled on January 24, 2007),

Form of 8 3/8% Subordinated Note due 2017 (included in Exhibit 4.5 to the Company’s Current Report on Form §-K
filed on January 24, 2007 and incorporated by reference from Exhibit 4.6 to the Company’s Current Report on Form $~K
filed on January 24, 2007).

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 Comipany’s Current Repori on Form 8-K filed on January 6, 2009).
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Amended and Restated Employment Agreement dated January 27, 2009, between the Company and Don
Jackson (incorporated by reference from Bxhibit 10.1 of the Company’s Current Report on Form 8-K filed on January
30, 2009).®

First Amendment to Amended and Restated Post—FPetition Credit Agreement, dated as of February 26, 2009, 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 $-K filed on March
4, 2009).

Computation of Ratio of Bamnings to Fixed Charges.*

Certification of Co—Principal Executive Officer pursuant to Section 302 of the Sarbanes—Oxley Act of 2002 %
Certification of Co~Principal Executive Officer pursuant to Section 302 of the Sarbanes—Oxley Act of 2002.%
Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes—Oxley Act of 2002.*

Certification of Co-Principal Executive Officer of Pilgrim's Pride Corporation pursuant to Section 906 of the
Sarbanes~Oxley Act of 2002.%

Certification of Co~Principal Executive Officer of Pilgrim's Pride Corporation pursuant to Section 966 of the
Sarbanes—Oxley Act of 2002.*

Certiﬁcaiion of Chief Financial Officer of Pilgrim’s Pride Corporation pursuant to Section 906 of the Sarbanes—Oxley Act
of 2002,

® Represents a management contract or compensation plan arrangement
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