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corporate action or further order of the Bankruptcy Court and without any further action by holders of
Claims or Equity Interests. Newly-issued shares of New PPC Common Stock, which shall be subject to
the Mandatory Exchange Transaction, will be distributed to holders of Allowed Equity Interests in PPC
pursuant to Section 4.10 of the Plan and purchased by the Plan Sponsor pursuant to the SPA.

5.9. Effectuating Documents and Further Transactions.

On and after the Effective Date, the Reorganized Debtors and the board and the officers
of Reorganized PPC are authorized to and may issue, execute, deliver, file, or record such contracts,
securities, instruments, releases, and other agreements or documents and take such other actions as may
be necessary or appropriate to effectuate, implement, and further evidence the terms and conditions of the
Plan and the securities issued pursuant to the Plan in the name of and on behalf of the Reorganized
Debtors, without the need for any approvals, authorizations or consents except for those expressly
required pursuant to the Plan.

5.10. Exemption from Securities Laws.

To the maximum extent provided by section 1145 of the Bankruptcy Code and applicable
non-bankruptcy law, the offer and sale under the Plan of New PPC Common Stock, and the offer and sale
under the Plan of equity interests in the Plan Sponsor pursuant to the Mandatory Exchange Transaction,
will be exempt from registration under the Securities Act of 1933, as amended, and all rules and
regulations promulgated thereunder, and under applicable state securities laws. The issuance of New PPC
Common Stock shall be exempt from the requirements of section 16(b) of the Securities Exchange Act of
1934 (pursuant to Rule 16b-3 promulgated thereunder) with respect to any acquisition of such securities
or pecuniary interest therein by an officer or director as of the Effective Date.

ARTICLE VI
VOTING AND DISTRIBUTIONS
6.1.  Voting of Equity Interests.

Each holder of an Allowed Equity Interest in PPC, which is the only impaired Class that
is entitled to vote on the Plan pursuant to Article 111 of the Plan, shall be entitled to vote to accept or reject
the Plan, as provided in such order as is entered by the Bankruptcy Court establishing procedures with
respect to the solicitation and tabulation of votes to accept or reject the Plan, or any other order or orders
of the Bankruptcy Court.

6.2. Nonconsensual Confirmation.

If Class 10(a) (Equity Interests in PPC) shall not accept the Plan by the requisite statutory
majority provided in section 1126(d) of the Bankruptcy Code, the Debtors reserve the right to undertake
to have the Bankruptcy Court confirm the Plan under section 1129(b) of the Bankruptcy Code.

6.3. Distribution Record Date.

On the Distribution Record Date (i) the claims register shall be closed and any transfer of
any Claim therein shall be prohibited and (ii) the stock transfer ledger or similar register of the Debtors
shall be closed. The Disbursing Agent shall instead be authorized and entitled to recognize and deal for
all purposes under the Plan with only those record holders stated on the claims register and the stock
transfer ledger as of the close of business on the Distribution Record Date. The record date for
distributions shall be the Distribution Record Date.
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6.4. Date of Distributions.

Distributions shall be made on the date specified in Article IV with respect to each
Allowed Claim or Allowed Equity Interest. In the event that any payment or act under the Plan is
required to be made or performed on a date that is not a Business Day, then the making of such payment
or the performance of such act may be completed on the next succeeding Business Day, but shall be
deemed to have been completed as of the required date.

6.5. Disbursing Agent.

All distributions under the Plan (other than with respect to the Allowed Note Claims,
Allowed BMO Secured Claims and the DIP Claims) shall be made by Reorganized PPC as the Disbursing
Agent or such other Entity designated by the Debtors or Reorganized Debtors as a Disbursing Agent for
certain or all such distributions. The applicable Indenture Trustee, or such other entity designated by PPC
or the Reorganized PPC, shall be the Disbursing Agent for the Notes. BMO shall be the Disbursing
Agent for the Allowed BMO Secured Claims and the DIP Claims. The Disbursing Agent shall not be
required to give any bond or surety or other security for the performance of its duties unless otherwise
ordered by the Bankruptcy Court and, in the event that a Disbursing Agent is so otherwise ordered, all
costs and expenses of procuring any such bond or surety shall be borne by the Reorganized Debtors.

6.6. Rights and Powers of Disbursing Agent.

The Disbursing Agent shall be empowered to (a) effect all actions and execute all
agreements, instruments and other documents necessary to perform its duties under the Plan, (b) make all
distributions contemplated hereby, and (c) exercise such other powers as may be vested in the Disbursing
Agent by order of the Bankruptcy Court, pursuant to the Plan or as deemed by the Disbursing Agent to be
necessary and proper to implement the provisions hereof.

6.7. Expenses of the Disbursing Agent.

Except as otherwise ordered by the Bankruptcy Court, any reasonable fees and expenses
incurred by the Disbursing Agent on or after the Effective Date shall be paid in Cash by the Reorganized
Debtors in the ordinary course of business.

6.8. Delivery of Distributions.

€)] General. Subject to Bankruptcy Rule 9010, all distributions to a holder of an
Allowed Claim or Allowed Equity Interest shall be made to the address of the holder thereof as set forth
(i) on such holder’s Proof of Claim, or if no Proof of Claim has been filed, (ii) on the Schedules filed with
the Bankruptcy Court, (iii) on the books and records of the Debtors or their agents, or (iv) in a letter of
transmittal by such holder, unless the Debtors have been notified in writing of a change of address.

(b) Distributions to holders of Allowed Note Claims. Reorganized PPC shall deliver
all distributions in respect of Allowed Note Claims to the applicable Indenture Trustee or such other
entity or entities designated by the applicable Indenture Trustee. Upon delivery of the foregoing
distributions to the applicable Indenture Trustee or such designee(s), Reorganized PPC shall be released
of all liability with respect to the delivery of such distributions. The applicable Indenture Trustee or such
designee(s) shall transmit the distributions to the holders of the Allowed Note Claims. Reorganized PPC
shall provide whatever reasonable assistance may be required by the applicable Indenture Trustee or such
designee(s) with respect to such distributions.
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©) Distributions to holders of Allowed BMO Secured Claims and DIP Claims.
BMO will deliver all distributions in respect of Allowed BMO Secured Claims and DIP Claims pursuant
to the terms of the relevant credit agreement to those lenders who are lenders under the terms of the
relevant credit agreements as of the date of distributions to BMO on account of the Allowed BMO
Secured Claims and DIP Claims.

(d) Withholding and Reporting Requirements. In connection with the Plan and all
instruments issued in connection therewith and distributed thereon, any party issuing any instrument or
making any distribution under the Plan, including any party described in Section 6.5 above, shall comply
with all applicable withholding and reporting requirements imposed by any federal, state or local taxing
authority, and all distributions under the Plan shall be subject to any such withholding or reporting
requirements. Notwithstanding the above, each holder of an Allowed Claim that is to receive a
distribution under the Plan shall have the sole and exclusive responsibility for the satisfaction and
payment of any tax obligations imposed by any Governmental Unit, including income, withholding and
other tax obligations, on account of such distribution. Any party issuing any instrument or making any
distribution under the Plan has the right, but not the obligation, to not make a distribution until such
holder has made arrangements satisfactory to such issuing or disbursing party for payment of any such tax
obligations.

6.9. Unclaimed Distributions.

In the event that any distribution to any holder is returned as undeliverable, the
Reorganized Debtors shall use reasonable efforts to determine the current address of such holder, but no
distribution to such holder shall be made unless and until the Reorganized Debtors have determined the
then-current address of such holder, at which time such distribution shall be made to such holder without
interest from the original distribution date through the new distribution date; provided that such
distributions shall be deemed unclaimed property under section 347(b) of the Bankruptcy Code at the
expiration of one year from the Effective Date. After such date, all unclaimed property or interest in
property (including any stock) shall revert to the applicable Reorganized Debtor, and the Claim of any
other Entity to such property or interest in property shall be discharged and forever barred.

6.10. Manner of Payment.

At the option of the Disbursing Agent, any Cash payment to be made hereunder may be
made by a check or wire transfer or as otherwise required or provided in applicable agreements.

6.11. Fractional Shares.

No fractional shares of New PPC Common Stock shall be distributed under the Plan.
When any distribution pursuant to the Plan on account of an Allowed Equity Interest would otherwise
result in the issuance of a number of shares of New PPC Common Stock that is not a whole number, the
actual distribution of shares of New PPC Common Stock shall be rounded as follows: (i) fractions of one-
half (*%2) or greater shall be rounded to the next higher whole number and (ii) fractions of less than one-
half (%) shall be rounded to the next lower whole number with no further payment or other distribution
therefor. The total number of authorized shares of New PPC Common Stock to be distributed to holders
of Allowed Equity Interests shall be adjusted as necessary to account for the rounding provided in this
Section 6.11.

6.12.  Minimum Cash Distributions.

Notwithstanding anything set forth herein to the contrary, no payment of Cash less than
$25 shall be made to any holder of an Allowed Claim unless a request therefor is made in writing to the
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Disbursing Agent. If no request is made as provided in the preceding sentence within sixty (60) days of
the Effective Date, such Cash shall revert to the applicable Reorganized Debtor.

6.13. Setoffs and Recoupment.

Other than with respect to Allowed BMO Secured Claims, the Debtors may, but shall not
be required to, set off or recoup against any Claim (for purposes of determining the Allowed amount of
such Claim on which distribution shall be made) any Claims of any nature whatsoever that the Debtors
may have against the holder of such Claim, but neither the failure to do so nor the allowance of any Claim
hereunder shall constitute a waiver or release by the Debtors of any such Claim the Debtors may have
against the holder of such Claim.

ARTICLE VII
PROCEDURES FOR DISPUTED CLAIMS
7.1. Objections / Objection Deadline.

@ Obijections to all Claims against the Debtors may be interposed and prosecuted
only by the Debtors and the Reorganized Debtors (except for Claims asserted under sections 330, 331,
503(b)(2), 503(b)(3), 503(b)(4) and 503(b)(5), in which case the Committees may also interpose and
prosecute objections). Prior to the Effective Date, except for objections that in the reasonable
determination of the Debtors need to be filed on an emergency basis, the Debtors shall provide three (3)
calendar days prior notice to the Plan Sponsor of their intent to file an objection to Claims and if timely
requested by the Plan Sponsor, shall work with the Plan Sponsor in interposing such an objection.

(b) The Reorganized Debtors shall be entitled to object to any Claim through and
after the Effective Date. Any objections to Claims shall be served and filed with the Bankruptcy Court on
or before the later of (i) one hundred and fifty (150) days after the Effective Date, as such time may be
extended by order of the Bankruptcy Court and (ii) such later date as may be fixed by the Bankruptcy
Court, whether fixed before or after the date specified in clause (i) above.

7.2. No Payment Pending Allowance.

Notwithstanding any other provision in the Plan, if any portion of a Claim is disputed,
then no payment or distribution provided hereunder shall be made on account of any portion of such
Claim unless and until such Disputed Claim becomes an Allowed Claim; provided, however, that in the
event the dispute regarding payment of postpetition interest at the default rate with respect to the Note
Claims is not resolved prior to the Effective Date, the Debtors will pay the undisputed portion of the Note
Claims to the applicable Indenture Trustee as soon as reasonably practical after the later of the Effective
Date or the date when the applicable Indenture Trustee and the Debtors or Reorganized Debtors, as
applicable, reach an agreement as to the undisputed amount of the Note Claims, and the remaining
amounts, if any, shall be paid when they are allowed by order of the Bankruptcy Court or when agreement
is reached settling any dispute relating to such amounts.

7.3. Distributions After Allowance.

To the extent that a Disputed Claim becomes an Allowed Claim, the Disbursing Agent
shall distribute to the holder of such Claim the property distributable with respect to such Claim in
accordance with Article 1V of the Plan. Such distributions shall be made as soon as practicable after the
later of (i) the date that the order or judgment of the Bankruptcy Court allowing such Disputed Claim (or
portion thereof) becomes a Final Order, (ii) the date on which any objection to such Disputed Claim has
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been withdrawn, or (iii) the date on which such Disputed Claim has been settled, compromised or
otherwise resolved. To the extent that all or a portion of a Disputed Claim is disallowed, the holder of
such Claim shall not receive any distribution on account of the portion of such Claim that is disallowed
and any property withheld, if any, pending the resolution of such Claim shall revest in the applicable
Reorganized Debtor.

7.4. Resolution of Disputed Claims.

Notwithstanding any prior order of the Bankruptcy Court, on and after the Effective Date,
the Reorganized Debtors shall have the authority to compromise, settle, otherwise resolve, or withdraw
any objections to Disputed Claims and to compromise, settle, or otherwise resolve any Disputed Claims
without approval of the Bankruptcy Court, other than with respect to Administrative Expense Claims
relating to compensation of professionals.

7.5. Estimation of Claims.

Requests for estimation of any Claim against the Debtors may be interposed and
prosecuted only by the Debtors or the Reorganized Debtors. Prior to the Effective Date, except for
estimation requests that in the reasonable determination of the Debtors need to be made on an emergency
basis, the Debtors shall provide three (3) calendar days prior notice to the Plan Sponsor of their intent to
request estimation of any Claim and if timely requested by the Plan Sponsor, shall work with the Plan
Sponsor in interposing such a request. The Debtors or the Reorganized Debtors may at any time request
that the Bankruptcy Court estimate any Contingent Claim, Unliquidated Claim, or Disputed Claim
pursuant to section 502(c) of the Bankruptcy Code regardless of whether any of the Debtors or the
Reorganized Debtors previously objected to such Claim or whether the Bankruptcy Court has ruled on
any such objection, and the Bankruptcy Court will retain jurisdiction to estimate any Claim at any time
during litigation concerning any objection to any Claim, including, without limitation, during the
pendency of any appeal relating to any such objection; provided, however, that the Bankruptcy Court
shall not have jurisdiction to estimate a Claim with respect to which a reference has been withdrawn. In
the event that the Bankruptcy Court estimates any Contingent Claim, Unliquidated Claim, or Disputed
Claim, the amount so estimated shall constitute either the Allowed amount of such Claim or a maximum
limitation on such Claim, as determined by the Bankruptcy Court. If the estimated amount constitutes a
maximum limitation on the amount of such Claim, the Debtors or the Reorganized Debtors may pursue
supplementary proceedings to object to the allowance of such Claim. The objection, estimation and
resolution procedures set forth in Article VI of the Plan are intended to be cumulative and not exclusive
of one another. Claims may be estimated and subsequently compromised, settled, withdrawn, or resolved
by any mechanism approved by the Bankruptcy Court.

7.6. No Interest Pending Allowance.
Unless necessary to satisfy the requirements of section 1124 of the Bankruptcy Code, to
the extent that a Disputed Claim becomes an Allowed Claim after the Effective Date, the holder of such

Claim shall not be entitled to any interest thereon from the Effective Date to the date such Claim becomes
Allowed.
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ARTICLE VIII
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES
8.1.  Assumption or Rejection of Executory Contracts and Unexpired Leases.

Pursuant to sections 365(a) and 1123(b)(2) of the Bankruptcy Code, all executory
contracts and unexpired leases that exist between the Debtors and any person or entity shall be deemed
rejected by the Debtors as of the Effective Date, except for any executory contract or unexpired lease (i)
that has been assumed, assumed and assigned, or rejected pursuant to an order of the Bankruptcy Court
entered on or before the Effective Date, (ii) as to which a motion for approval of the assumption,
assumption and assignment, or rejection has been filed and served prior to the Confirmation Date, (iii)
that is specifically designated as a contract or lease to be assumed or assumed and assigned on Schedule
8.1, which Schedule shall be contained in the Plan Supplement and shall be prepared in accordance with
Section 5.02(b) of the SPA, or (iv) that is designated as assumed pursuant to sections 8.6 through 8.9 of
this Plan; provided, however, that the Debtors reserve the right, in consultation with the Plan Sponsor, as
provided in Section 5.02(c) of the SPA, on or prior to the Confirmation Date, to amend Schedule 8.1 to
delete therefrom or add thereto any executory contract or unexpired lease, in which event such executory
contract(s) or unexpired lease(s) shall be deemed to be, respectively, either rejected or assumed (or
assumed and assigned) as of the Effective Date. The Debtors shall provide notice of any amendments to
Schedule 8.1 to the parties to the executory contracts and unexpired leases affected thereby. The listing
of a document on Schedule 8.1 shall not constitute an admission by the Debtors that such document is an
executory contract or an unexpired lease or that the Debtors have any liability thereunder.

8.2.  Approval of Assumption, Assumption and Assignment, or Rejection of
Executory Contracts and Unexpired Leases.

Entry of the Confirmation Order shall, subject to and upon the occurrence of the
Effective Date, constitute (i) the approval, pursuant to sections 365(a) and 1123(b)(2) of the Bankruptcy
Code, of the assumption, or the assumption and assignment, as applicable, of the executory contracts and
unexpired leases listed on Schedule 8.1 or assumed pursuant to sections 8.6 through 8.9 of this Plan, and
(ii) the approval, pursuant to sections 365(a) and 1123(b)(2) of the Bankruptcy Code, of the rejection of
the executory contracts and unexpired leases rejected pursuant to Section 8.1 of the Plan.

8.3. Inclusiveness.

Unless otherwise specified on Schedule 8.1, each executory contract and unexpired lease
listed or to be listed on Schedule 8.1 shall include any and all modifications, amendments, supplements,
restatements, or other agreements made directly or indirectly by any agreement, instrument, or other
document that in any manner affects such executory contract or unexpired lease, without regard to
whether such agreement, instrument or other document is listed on Schedule 8.1.

8.4. Cure of Defaults.

@ Except to the extent that different treatment has been agreed to by the non-debtor
party or parties to any executory contract or unexpired lease that is being assumed under the Plan, the
Debtors shall, pursuant to the provisions of sections 1123(a)(5)(G) and 1123(b)(2) of the Bankruptcy
Code and consistent with the requirements of section 365 of the Bankruptcy Code, at least 20 days prior
to the Confirmation Hearing, file with the Bankruptcy Court and serve by first class mail on each non-
debtor party to such executory contracts or unexpired leases, a notice (the “Assumption Notice”), which
shall list the cure amount as to each executory contract or unexpired lease to be assumed or assumed and
assigned; provided, however, that if the Debtors, in consultation with the Plan Sponsor, subsequently
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amend Schedule 8.1 or any other list of assumed executory contracts and unexpired leases prior to the
Confirmation Hearing to add new executory contracts or unexpired leases or to unilaterally amend any
cure amounts listed on the original Assumption Notice, the Debtors shall as soon as practicable after such
amendment mail each non-debtor party to each such executory contract or unexpired lease a supplemental
notice (each, a “Supplemental Assumption Notice™), which shall list the cure amount as to each executory
contract or unexpired lease to be assumed or assumed and assigned. The parties to such executory
contracts or unexpired leases to be assumed or assumed and assigned by the Debtors shall have ten (10)
days from the date of service of the Assumption Notice or Supplemental Assumption Notice, as
applicable, to file and serve any objection to either the cure amounts listed by the Debtors or the
assumption or assumption and assignment of such contract or lease. If there are any objections filed, the
Bankruptcy Court may either schedule such objection to be heard at the Confirmation Hearing or at a later
hearing on a date to be set by the Bankruptcy Court. Notwithstanding anything to the contrary in the
Plan, the Debtors, in consultation with the Plan Sponsor, shall retain their rights to reject any of their
executory contracts or unexpired leases that are subject to a dispute concerning amounts necessary to cure
any defaults through the Effective Date.

(b) To the extent any non-Debtor party to an executory contract or an unexpired
lease files an objection to the Debtors’ proposed cure amounts and the alleged cure amount exceeds
$300,000, the Debtors shall provide notice thereof to the Plan Sponsor as provided in Section 5.02(d) of
the SPA.

©) Except as may otherwise be agreed to by the counterparty to the executory
contract or unexpired lease, as soon as practicable after the Effective Date, the Reorganized Debtors shall
pay all undisputed cure amounts. All disputed defaults that are required to be cured shall be cured either
within thirty (30) days of the entry of a Final Order determining the amount, if any, of the Debtors’
liability with respect to such cure amount, or as may otherwise be agreed to with the counterparty to such
executory contract or unexpired lease.

8.5. Bar Date for Filing Proofs of Claim Relating to Executory Contracts and
Unexpired Leases Rejected Pursuant to the Plan.

In the event that the rejection of an executory contract or unexpired lease by the Debtors
pursuant to the Plan results in damages to the other party or parties to such contract or lease, a Claim for
such damages, if not heretofore evidenced by a timely filed Proof of Claim, shall be forever barred and
shall not be enforceable against the Debtors or the Reorganized Debtors, or their properties or interests in
property as agents, successors, or assigns, unless a Proof of Claim is filed with the Claims Agent and
served upon the attorneys for the Debtors on or before the thirtieth (30th) day after the later of (i) the date
of service of notice of the Effective Date, or (ii) the date of service of notice of such later rejection date
that occurs as a result of a dispute concerning amounts necessary to cure any defaults (solely with respect
to the party directly affected by such modification).

8.6. Indemnification Obligations.

Subject to the occurrence of the Effective Date, the obligations of the Debtors as of the
Commencement Date to indemnify, defend, reimburse or limit the liability of directors, officers or
employees who are directors, officers or employees of the Debtors on or before the Effective Date against
any claims or causes of action, as provided in the Debtors’ certificates of incorporation, bylaws, other
organizational documents or applicable law, shall be assumed by the Debtors on the Effective Date with
the same effect as though such obligations constituted executory contracts that are assumed under section
365 of the Bankruptcy Code, and all such obligations shall survive confirmation of the Plan, remain
unaffected thereby and not be discharged, irrespective of whether such indemnification, defense,
reimbursement or limitation is owed in connection with an event occurring before or after the

US_ACTIVE:\43191119\04\43191119_4.DOC\67466.0003 27



Case 08-45664-dmi1l Doc 3768-1 Filed 10/19/09 Entered 10/19/09 10:39:58 Desc
Amended Plan part 2 Page 8 of 24

Commencement Date. The prosecution of any indemnified cause of action against the Debtors or any
non-debtor shall upon the Effective Date be enjoined and prohibited, except solely for the purpose of
obtaining a recovery from any available insurance policy proceeds. This Plan is intended to effect the
assumption of the indemnification obligations of the Debtors as provided in the Debtors' certificates of
incorporation, bylaws, other organizational documents and applicable law, and this Plan shall not, in and
of itself, be deemed to create any new indemnification obligations on the part of the Debtors to directors,
officers or employees of the Debtors who were directors, officers or employees of the Debtors on or
before the Effective Date.

8.7. Insurance Policies.

Notwithstanding anything contained in the Plan to the contrary, unless specifically listed
on Schedule 8.7 as being rejected or specifically rejected by order of the Bankruptcy Court, or unless
subject to a motion for approval of rejection that has been filed and served prior to the Confirmation Date,
all of the Debtors’ insurance policies and any agreements, documents or instruments relating thereto
(collectively, the “Insurance Policy Documents™), are treated as executory contracts under the Plan and
will be assumed pursuant to the Plan, effective as of the Effective Date. Nothing contained in this section
8.7 shall constitute or be deemed a waiver of any cause of action that the Debtors may hold against any
entity, including, without limitation, the insurer, under any of the Debtors’ insurance policies. Nothing in
the Disclosure Statement, the Plan, the Confirmation Order, any exhibit to the Plan or any other Plan
document (including any provision that purports to be preemptory or supervening), shall in any way
operate to, or have the effect of, impairing in any respect the legal, equitable or contractual rights and
defenses, if any, of the Debtors, the Reorganized Debtors or any insurer with respect to any Insurance
Policy Documents (except with respect to those set forth on Schedule 8.7). The rights and obligations of
the Debtors, the Reorganized Debtors, and insurers shall be determined under the Insurance Policy
Documents and under applicable non-bankruptcy law. The transfer herein of the Insurance Policy
Documents by the Debtors to the Reorganized Debtors will not enlarge the pre-petition rights of the
Reorganized Debtors thereunder, and such transfer is subject to all pre-petition rights and defenses
available to the insurers thereunder. Regardless of whether the Insurance Policy Documents are
executory, the Reorganized Debtors will perform the Debtors' obligations thereunder, including any that
remain unperformed as of the Effective Date of the Plan.

8.8. Compensation and Benefit Programs.

Notwithstanding anything contained in the Plan to the contrary, unless specifically
rejected by order of the Bankruptcy Court, or unless subject to a motion for approval of rejection that has
been filed and served prior to the Confirmation Date, the Compensation and Benefit Programs shall be
deemed to be, and shall be treated as though they are, executory contracts that are deemed assumed under
the Plan on the same terms, and the Debtors’ obligations under the Compensation and Benefit Programs
shall be deemed assumed pursuant to section 365(a) of the Bankruptcy Code, shall survive confirmation
of the Plan, shall remain unaffected thereby, and shall not be discharged in accordance with section 1141
of the Bankruptcy Code. Any default existing under the Compensation and Benefit Programs shall be
cured promptly after it becomes known by the Reorganized Debtors.
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8.9. Other Contracts to be Assumed.

Notwithstanding anything in the Plan to the contrary, unless specifically listed on
Schedule 8.9 as being rejected or specifically rejected by order of the Bankruptcy Court, or unless subject
to a motion for approval of rejection that has been filed and served prior to the Confirmation Date, the
following Debtor contracts shall be assumed under the Plan, provided that they are unexpired as of the
Effective Date and have not been terminated pursuant to their terms prior to the Effective Date:

@ The change in control agreements and severance agreements, including those that
have been executed or amended during the Chapter 11 Cases;

(b) The employee agreements, as may have been executed or amended during the
Chapter 11 Cases;

(©) Contracts with growers;

(d) Contracts with vendors for live operations using the Debtors’ contract forms
entitled “Independent Contractor Agreement,” “Catching and Loading Agreement,” and “Live Haul
Agreement”;

(e Contracts with customers of one or more of the Debtors;

4] Contracts with vendors using the Debtors’ contract forms entitled “Pilgrim’s
Pride Corporation Construction Agreement and General Conditions”;

@) Contracts with vendors using the Debtors’ contract forms entitled “Master
Vendor Agreement” and/or “Supplemental Vendor Terms and Conditions”;

(h) Contracts with vendors for transportation services using the Debtors’ contract
forms entitled “Transportation Agreement,” “Feed Haul Agreement,” “Trailer Interchange Agreement”
and “Transportation Broker Agreement”;

Q) Contracts with vendors using the Debtors’ contract form entitled “Broker Sales
Agreements”;

M Collective bargaining agreements where modifications to those agreements have
been approved by the Bankruptcy Court, including agreements with the Settling Unions; and

(K) Confidentiality agreements.
8.10. Retiree Benefits.

On and after the Effective Date, pursuant to section 1129(a)(13) of the Bankruptcy Code,
the Reorganized Debtors shall continue to pay all retiree benefits (as that term is defined in section 1114
of the Bankruptcy Code) of the Debtors, except with respect to any retiree benefits of the Debtors (i) that
were terminated or rejected prior to the Confirmation Date (to the extent such termination or rejection did
not violate section 1114 of the Bankruptcy Code) or (ii) are subject to a motion to reject as of the
Confirmation Date or have been specifically waived by the beneficiaries of such retiree benefits, for the
duration of the period for which the Debtors had obligated themselves to provide such benefits and
subject to the right of the Reorganized Debtors to modify or terminate such retiree benefits in accordance
with the terms thereof.

US_ACTIVE:\43191119\04\43191119_4.DOC\67466.0003 29



Case 08-45664-dmi1l Doc 3768-1 Filed 10/19/09 Entered 10/19/09 10:39:58 Desc
Amended Plan part 2 Page 10 of 24

ARTICLE IX

CORPORATE GOVERNANCE AND
MANAGEMENT OF THE REORGANIZED DEBTORS

9.1. General.

On the Effective Date, the management, control, and operation of the Reorganized
Debtors shall become the general responsibility of the Board of Directors of the respective Reorganized
Debtor.

9.2. Initial Board of Directors.

@ The identity of the initial board of directors for each Debtor is attached as
Exhibit E, to be included with the Plan Supplement; provided; however, that the identity of the
independent director of the Reorganized PPC to be designated by the Plan Sponsor shall be disclosed no
later than 3 calendar days before the Confirmation Hearing.

(b) Pursuant to the Stockholders Agreement and the Restated Certificate of
Incorporation, on the Effective Date, the board of directors of Reorganized PPC shall consist of 9
members comprised as follows:

Q) 6 members, including the Chairman of the Board, shall be designated
by the Plan Sponsor (the “Plan Sponsor Designees”). The Chief Executive Officer of Reorganized PPC
shall be appointed to the initial board of directors of the Reorganized PPC and shall be included in the
Plan Sponsor Designees.

(i) 2 members (the “Equity Directors”) shall be designated by the Equity
Committee. The Equity Directors shall qualify as “independent directors” pursuant to the definition set
forth in Section 303A.02 of the New York Stock Exchange Listed Company Manual.

(iii) 1 member shall be Lonnie “Bo” Pilgrim.

(c) From and after the Effective Date, the members of the board of directors of
Reorganized PPC and its Affiliates shall be selected and determined in accordance with the provisions of
the respective Reorganized Debtor Constituent Documents, the Stockholders Agreement, and applicable
law.

9.3. Officers.

As of the Effective Date, the officers of the Debtors shall be the officers of the
Reorganized Debtors.

9.4.  New Employee Incentive Plans.

On the Effective Date, Reorganized PPC shall adopt the New Employee Incentive Plans,
substantially in the forms attached hereto as Exhibit D-1 and Exhibit D-2. Reorganized PPC shall, on the
Effective Date, implement these programs for certain of its employees and board members, pursuant to
which such employees and board members may receive New PPC Common Stock and annual cash
bonuses. The material terms of the New Employee Incentive Plans are attached as Exhibit D. Holders of
Equity Interests in PPC shall vote separately on the New Employee Incentive Plans in conjunction with
the solicitation of votes on the Plan, which shall constitute approval of the New Employee Incentive Plans
for purposes of all shareholder approval requirements under the Internal Revenue Code, as well as section
16 of the Securities Exchange Act of 1934 and any applicable stock exchange listing requirements.
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9.5. Issuance of Non-Voting Securities.

On the Effective Date or as soon as reasonably practicable thereafter, the Reorganized
Debtors, as applicable, shall file amended certificates of incorporation (or similar organization
documents), which shall, among other things, prohibit the issuance of hon-voting equity securities to the
extent prohibited by section 1123(a)(6) of the Bankruptcy Code, subject to further amendment as
permitted by applicable law.

ARTICLE X
EFFECT OF CONFIRMATION
10.1.  Vesting of Assets.

Upon the Effective Date, pursuant to section 1141(b) and (c) of the Bankruptcy Code, all
property of the Debtors shall vest in each of the Reorganized Debtors free and clear of all Claims, Liens,
encumbrances, charges, and other interests, except as provided in the Plan. From and after the Effective
Date, the Reorganized Debtors may operate their businesses and may use, acquire, and dispose of
property free of any restrictions of the Bankruptcy Code or the Bankruptcy Rules and in all respects as if
there were no pending case under any chapter or provision of the Bankruptcy Code.

10.2. Discharge of Claims and Termination of Equity Interests.

Except as provided in the Plan, the rights afforded in and the payments and distributions
to be made under the Plan shall be in exchange for and in complete satisfaction, discharge, release,
termination, and cancellation of all existing debts, Claims and Equity Interests of any kind, nature, or
description whatsoever, including any interest accrued on any Claims from and after the Commencement
Date, against the Debtors or any of their assets or properties to the fullest extent permitted by section
1141 of the Bankruptcy Code. Except as provided in the Plan, upon the Effective Date, all existing
Claims against and Equity Interests in the Debtors shall be, and shall be deemed to be, discharged,
terminated, and cancelled, as applicable, and all holders of Claims and Equity Interests shall be precluded
and enjoined from asserting against the Reorganized Debtors, their successors or assignees, or any of their
assets or properties, any other or further Claim based upon any act or omission, transaction, or other
activity of any kind or nature that occurred prior to the Effective Date, whether or not such holder has
filed a proof of Claim, and whether or not the facts or legal bases therefor were known or existed prior to
the Effective Date.

10.3. Discharge of Debtors.

Upon the Effective Date and in consideration of the distributions to be made under
the Plan, except as otherwise expressly provided in the Plan, each holder (as well as any trustee or
agent on behalf of any holder) of a Claim and any affiliate of such holder shall be deemed to have
forever waived, released and discharged the Debtors, to the fullest extent permitted by section 1141
of the Bankruptcy Code, of and from any and all Claims, rights, and liabilities that arose prior to
the Effective Date. As provided in section 524 of the Bankruptcy Code, such discharge shall void
any judgment against the Debtors, their estates, or any successor thereto at any time obtained to
the extent it relates to a Claim discharged. Upon the Effective Date, all persons shall be forever
precluded and enjoined, pursuant to section 524 of the Bankruptcy Code, from prosecuting or
asserting any discharged Claim against the Debtors, the estates, or any successor thereto.
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10.4.  Injunction or Stay.

Except as otherwise expressly provided in the Plan, all persons or entities who have
held, hold or may hold Claims against or Equity Interests in the Debtors and all other parties in
interest, along with their respective present and former employees, agents, officers, directors,
principals and affiliates, are permanently enjoined, from and after the Effective Date, from taking
any of the following actions against the Debtors, the Reorganized Debtors, their respective estates,
any debtor who is indemnifiable by the Debtors or Reorganized Debtors, and their respective
property, (i) commencing or continuing in any manner any action or other proceeding of any kind
with respect to any such Claim or Equity Interest, (ii) enforcing, attaching, collecting or recovering
by any manner or means, whether directly or indirectly, of any judgment, award, decree or order,
(iii) creating, perfecting, or enforcing, in any manner, directly or indirectly, any encumbrance of
any kind, (iv) asserting any right of setoff, subrogation or recoupment of any kind with respect to
any such Claim or Equity Interest, or (v) pursuing any Claim released pursuant to Article XI1 of
the Plan. Such injunction shall extend to any successors of the Debtors and the Reorganized
Debtors and their respective properties and interests in properties.

10.5. Term of Injunctions or Stays.

Unless otherwise provided, all injunctions or stays arising under or entered during the
Chapter 11 Cases under section 105 or 362 of the Bankruptcy Code, or otherwise, and in existence on the
Confirmation Date, shall remain in full force and effect until the later of the Effective Date and the date
indicated in the order providing for such injunction or stay.

10.6. Injunction Against Interference With Plan.

Upon the entry of the Confirmation Order, all holders of Claims and Equity Interests, and
other parties in interest, along with their respective present and former employees, agents, officers,
directors, principals and affiliates shall be enjoined from taking any actions to interfere with the
implementation or consummation of the Plan.

10.7. Exculpation.

Notwithstanding anything herein to the contrary, as of the Effective Date, none of
the Debtors, the Reorganized Debtors, the Committees, the Chief Restructuring Officer, the agents
and lenders under the Prepetition BMO Credit Agreement and the Prepetition CoBank Credit
Agreement, the agents and lenders party to the DIP Credit Agreement, the Settling Unions, the
Plan Sponsor, and their respective directors, officers, employees, partners, members, agents,
representatives, accountants, financial advisors, investment bankers, or attorneys (but solely in
their capacities as such) shall have or incur any liability for any claim, cause of action or other
assertion of liability for any act taken or omitted to be taken since the Commencement Date in
connection with, or arising out of, the Chapter 11 Cases, the formulation, dissemination,
confirmation, consummation, or administration of the Plan, property to be distributed under the
Plan, or any other act or omission in connection with the Chapter 11 Cases, the Plan, the Disclosure
Statement or any contract, instrument, document or other agreement related thereto; provided,
however, that the foregoing shall not affect the liability of any person that would otherwise result
from any such act or omission to the extent such act or omission is determined by a Final Order to
have constituted willful misconduct, gross negligence, fraud, criminal conduct, intentional
unauthorized misuse of confidential information that causes damages, or ultra vires act.
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10.8. Releases by Holders of Claims and Equity Interests.

Except as otherwise expressly provided in the Plan, on the Effective Date, and in
consideration for the obligations of the Debtors and the Reorganized Debtors under the Plan, each
holder of a Claim or an Equity Interest that votes to accept the Plan (or is deemed to accept the
Plan), and to the fullest extent permissible under applicable law, as such law may be extended or
integrated after the Effective Date, each holder of a Claim or Equity Interest that does not vote to
accept the Plan, shall release and discharge unconditionally and forever each of (a) the Debtors and
the Reorganized Debtors, (b) the Chief Restructuring Officer, (c) the Committees, (d) the agents
and lenders under the Prepetition BMO Credit Agreement, (e) the agents and lenders under to the
Prepetition CoBank Credit Agreement, and (f) the agents and lenders under the DIP Credit
Agreement, (g) Pilgrim Interests, Ltd. (solely in its capacity as guarantor under the Guarantee
Agreements), (h) the Plan Sponsor, and (i) the present and former directors, officers, employees,
affiliates, agents, financial advisors, investment bankers, attorneys, and representatives of each of
the foregoing, as applicable, from any and all claims or causes of action that exist as of the Effective
Date and arise from or relate to, in any manner, in whole or in part, the operation of the business of
the Debtors, the subject matter of, or the transaction or event giving rise to, the Claim or Equity
Interest of such holder, the business or contractual arrangements between any Debtor and such
holder, any restructuring of such Claim or Equity Interest prior to the Chapter 11 Cases, or any
act, omission, occurrence, or event in any manner related to such subject matter, transaction or
obligation, or arising out of the Chapter 11 Cases, including, but not limited to, the pursuit of
confirmation of the Plan, the consummation thereof, the administration thereof, or the property to
be distributed thereunder; provided, that the foregoing shall not operate as a waiver of or release
from any causes of action arising out of the willful misconduct, gross negligence, fraud, criminal
conduct, intentional unauthorized misuse of confidential information that causes damages, or ultra
vires acts of any such person or entity; provided further that the foregoing shall not operate as a
waiver of or a release of any causes of action held by a Governmental Unit against any non-Debtor
existing as of the Effective Date based on any securities laws of the United States or any domestic
state.

10.9. Releases by Debtors and Reorganized Debtors.

Upon the Effective Date, and in consideration of the services provided to the
Debtors by such persons, each Debtor and Reorganized Debtor shall release and discharge
unconditionally and forever each of (a) the present and former directors, officers, employees,
affiliates, agents, financial advisors, investment bankers, attorneys, and representatives of the
Debtors (including the Chief Restructuring Officer), (b) the Committees, (c) the agents and lenders
under the Prepetition BMO Credit Agreement, (d) the agents and lenders under to the Prepetition
CoBank Credit Agreement, (e) the agents and lenders under the DIP Credit Agreement, (f) Pilgrim
Interests, Ltd. (solely in its capacity as guarantor under the Guarantee Agreements), (g) the Plan
Sponsor (except with respect to the Plan Sponsor’s obligations under the Stock Purchase
Agreement), and (h) the present and former directors, officers, employees, affiliates, agents,
financial advisors, investment bankers, attorneys, and representatives of each of the foregoing in
clauses (b) through (g) of this Section 10.9, as applicable, from any and all claims or causes of action
that exist as of the Effective Date and arise from or relate to, in any manner, in whole or in part, the
operation of the business of the Debtors, the business or contractual arrangements between any
Debtor and any such person or entity, or any act, omission, occurrence, or event in any manner
related to such subject matter, transaction or obligation, or arising out of the Chapter 11 Cases,
including, but not limited to, the pursuit of confirmation of the Plan, the consummation thereof, the
administration thereof, or the property to be distributed thereunder; provided, that the foregoing
shall not operate as a waiver of or release from any causes of action arising out of the willful
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misconduct, gross negligence, fraud, criminal conduct, intentional unauthorized misuse of
confidential information that causes damages, or ultra vires acts of any such person or entity.

10.10. Retention of Avoidance Actions.

From and after the Confirmation Date, the Debtors shall retain the exclusive right to
pursue, prosecute and enforce any and all Avoidance Actions, equitable subordination actions or recovery
actions under sections 105, 502(d), 510, 542 through 551, and 553 of the Bankruptcy Code that belonged
to the Debtors or Debtors in Possession prior to the Confirmation Date, other than with respect to any
cause of action or Avoidance Action released herein, in the Confirmation Order, or in any other Final
Order of the Bankruptcy Court. On the Effective Date, the Debtors’ right to pursue, prosecute and
enforce the actions listed in the immediately preceding sentence shall transfer to the Reorganized Debtors,
which on and after the Effective Date shall have the exclusive right to pursue, prosecute and enforce such
actions.

10.11. Retention of Causes of Action/Reservation of Rights.

@ Except as provided in sections 10.7 and 10.9 hereof, from and after the
Confirmation Date, the Debtors shall retain the right to pursue, prosecute and enforce any rights or causes
of action that the Debtors have under any provision of the Bankruptcy Code or any applicable
nonbankruptcy law, including, without limitation, (i) any and all Claims against any Entity, to the extent
such Entity asserts a crossclaim, a counterclaim, and/or a Claim for setoff that seeks affirmative relief
against the Debtors, the Reorganized Debtors, their officers, directors, or representatives, (ii) any and all
Claims and causes of action for turnover of any property of the Debtors’ estates, (iii) any and all Claims
and causes of actions that are listed on the Debtors” Schedules, and (iv) any and all Claims and causes of
action that are subject to pending litigation in either the Bankruptcy Court or a non-bankruptcy forum.
On the Effective Date, the Debtors’ right to pursue, prosecute and enforce the actions listed in the
immediately preceding sentence shall transfer to the Reorganized Debtors, which on and after the
Effective Date shall have the exclusive right to pursue, prosecute and enforce such actions. Nothing
contained in the Plan or the Confirmation Order shall be deemed to be a waiver or relinquishment of any
rights or causes of action that the Debtors or the Reorganized Debtors may have.

(b) Nothing contained in the Plan or the Confirmation Order shall be deemed to be a
waiver or relinquishment of any claim, cause of action, right of setoff, or other legal or equitable defense
that the Debtors had immediately prior to the Commencement Date, against or with respect to any Claim.
After the Confirmation Date, the Debtors and the Reorganized Debtors, as applicable, shall have, retain,
reserve, and be entitled to assert all such claims, causes of action, rights of setoff, and other legal or
equitable defenses that the Debtors had immediately prior to the Commencement Date as fully as if the
Chapter 11 Cases had not been commenced, and all of the Debtors’ and the Reorganized Debtors’ legal
and equitable rights respecting any Claim may be asserted after the Confirmation Date to the same extent
as if the Chapter 11 Cases had not been commenced.

10.12. Limitations on Exculpation and Releases of Representatives.

Nothing in Sections 10.7, 10.8 or 10.9 of the Plan shall (i) be construed to release or
exculpate any entity from fraud, malpractice, criminal conduct, intentional unauthorized misuse of
confidential information that causes damages, or ultra vires acts, or (ii) limit the liability of the
professionals of the Debtors, the Reorganized Debtors, and the Committees to their respective clients
pursuant to the relevant provisions of the Code of Professional Responsibility.
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ARTICLE XI
CONDITIONS PRECEDENT TO EFFECTIVE DATE
11.1. Conditions Precedent to Effectiveness.

The Effective Date shall not occur and the Plan shall not become effective unless and
until the following conditions are satisfied in full or waived in accordance with Section 11.2 of the Plan:

@ The Confirmation Order, in form and substance reasonably satisfactory to the
Debtors, and, in so far as the Confirmation Order relates to the SPA or any matter set forth therein,
reasonably satisfactory to the Plan Sponsor, shall have been entered and shall not be subject to any stay or
injunction;

(b) All actions, documents, and agreements necessary to implement the Plan shall
have been effected or executed;

(c) Other than those conditions that by their nature can only be satisfied at the
closing of the transactions contemplated by the SPA, the conditions precedent to the SPA shall have been
satisfied or waived by the parties thereto and the Reorganized Debtors shall have access to the Cash
contributed by the Plan Sponsor; and

(d) The Allowed BMO Secured Claims, the Allowed CoBank Secured Claims, and
the DIP Claims shall have been paid in full pursuant to Sections 4.2, 4.3 and 2.4 hereof, respectively;
provided, however, that payment in full of such Claims and effectiveness of the Plan may occur
simultaneously.

11.2.  Waiver of Conditions.

Each of the conditions precedent in Section 11.1 hereof (other than entry of the
Confirmation Order) may be waived in whole or in part, as applicable, by the Debtors or the Plan
Sponsor; provided, however, that the condition precedent in Section 11.1(d) of the Plan may only be
waived by the Debtors with the consent of, as applicable, BMO or CoBank, as agents for the lenders from
time to time party to the Prepetition BMO Credit Agreement, the DIP Credit Agreement, and the
Prepetition CoBank Credit Agreement, respectively. Any such waiver may be effected at any time,
without notice or leave or order of the Bankruptcy Court and without any formal action.

11.3. Effect of Failure of Conditions to Effective Date.

In the event the conditions precedent specified in Section 11.1 hereof have not been
satisfied or waived pursuant to Section 11.2 hereof on or prior to the date to be specified in the
Confirmation Order, then (i) the Confirmation Order shall be vacated, (ii) no distributions under the Plan
shall be made, (iii) the Debtors and all holders of Claims and Equity Interests shall be restored to the
status quo ante as of the day immediately preceding the Confirmation Date as though the Confirmation
Date had never occurred, (iv) all of the Debtors’ obligations with respect to the Claims and Equity
Interests shall remain unchanged and nothing contained herein shall be deemed to constitute a waiver or
release of any claims by or against the Debtors or any other Entity or to prejudice in any manner the rights
of the Debtors or any other Entity in any further proceedings involving the Debtors, and (v) nothing
contained herein shall prejudice in any manner the rights of the Debtors, including, without limitation, the
right to seek a further extension of the exclusive periods under section 1121(d) of the Bankruptcy Code.
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ARTICLE XII
RETENTION OF JURISDICTION

On and after the Effective Date, the Bankruptcy Court shall have exclusive jurisdiction
over all matters arising out of, arising under, and related to the Chapter 11 Cases and the Plan pursuant to,
and for the purpose of, sections 105(a) and 1142 of the Bankruptcy Code, including, without limitation:

@ To hear and determine pending applications for the assumption or rejection of
executory contracts or unexpired leases, the allowance of Claims resulting therefrom and any disputes
with respect to executory contracts or unexpired leases relating to the facts and circumstances arising out
of or relating to the Chapter 11 Cases;

(b) To determine any motion, adversary proceeding, application, contested matter,
and other litigated matter pending on or commenced after the Confirmation Date;

(c) To ensure that distributions to holders of Allowed Claims and Allowed Equity
Interests are accomplished as provided herein;

(d) To consider Claims and Equity Interests or the allowance, classification, priority,
compromise, estimation, or payment of any Claim or Equity Interest;

Q) To enforce the terms of the ADR Procedures Order and hear any matter arising
from the alternative dispute resolution procedures established therein;

()] To enter, implement, or enforce such orders as may be appropriate in the event
the Confirmation Order is stayed, reversed, revoked, modified, or vacated for any reason;

@) To issue injunctions, enter and implement other orders, and take such other
actions as may be necessary or appropriate to prevent interference by any person with the consummation,
implementation, or enforcement of the Plan, the Confirmation Order, or any other order of the Bankruptcy
Court;

(h) To hear and determine any application to modify the Plan in accordance with
section 1127 of the Bankruptcy Code, to remedy any defect or omission or reconcile any inconsistency in
the Plan, the Disclosure Statement, or any order of the Bankruptcy Court, including the Confirmation
Order, in such a manner as may be necessary to carry out the purposes and effects thereof;

(i) To hear and determine all applications under sections 330, 331, and 503(b) of the
Bankruptcy Code for awards of compensation for services rendered and reimbursement of expenses
incurred prior to the Confirmation Date;

() To consider any amendments to or modifications of the Plan or to cure any defect
or omission, or reconcile any inconsistency, in any order of the Bankruptcy Court, including, without
limitation, the Confirmation Order;

(k) To hear and determine disputes arising in connection with the interpretation,
implementation, or enforcement of the Plan and the Confirmation Order; provided, however, that
notwithstanding anything to the contrary in this Article XII, disputes arising in connection with the
interpretation, implementation or enforcement of the SPA or the Exit Financing or any other transactions
or payments contemplated thereby shall be heard and determined as set forth therein.
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() Subject to paragraph (k) of this Article XII, to take any action and issue such
orders as may be necessary to construe, enforce, implement, execute, and consummate the Plan or to
maintain the integrity of the Plan following the Effective Date;

(m)  Toissue injunctions, enter and implement other orders or take such other actions
as may be necessary or appropriate to restrain interference by any Person with consummation,
implementation or enforcement of the Plan or the Confirmation Order;

(n) To determine such other matters and for such other purposes as may be provided
in the Confirmation Order;

(0) To hear and determine matters concerning state, local, and federal taxes in
accordance with sections 346, 505, and 1146 of the Bankruptcy Code (including the expedited
determination of tax under section 505(b) of the Bankruptcy Code);

(p) To determine the scope of any discharge of any Debtor under the Plan or the
Bankruptcy Code;

(o) To recover all assets of the Debtors and all property of the Debtors’ estates,
wherever located;

(N Subject to paragraph (K) of this Article XII, to hear and determine any matters
arising out of or related to confidentiality agreements entered into by the Debtors during the Chapter 11
Cases;

(s) To hear and determine any rights, claims or causes of action held by or accruing
to the Debtors pursuant to the Bankruptcy Code, any other federal or state statute, or any legal theory;

® To enter a final decree closing the Chapter 11 Cases;

(w Subject to paragraph (k) of this Article XII, to determine any other matters that
may arise in connection with or are related to the Plan, the Disclosure Statement, the Confirmation Order
any of the Plan Documents, or any other contract, instrument, release or other agreement or document
related to the Plan, the Disclosure Statement or the Plan Supplement; and

(V) To hear and determine any other matter not inconsistent with the Bankruptcy
Code.

ARTICLE XIII
MISCELLANEOUS PROVISIONS
13.1.  Effectuating Documents and Further Transactions.
The Reorganized Debtors are authorized to execute, deliver, file, or record such contracts,
instruments, releases, and other agreements or documents (including, without limitation, the Restated
Certificate of Incorporation, the Restated Bylaws and any other Reorganized Debtor Constituent

Documents) and take such actions as may be necessary or appropriate to effectuate and further evidence
the terms and conditions of the Plan and any securities issued pursuant to the Plan.
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13.2. [Intentionally Omitted.]
13.3.  Corporate Action.
Upon the Effective Date, the following transactions shall be deemed to occur:

@ General. All actions contemplated by the Plan shall be deemed authorized and
approved in all respects, including, without limitation, (i) the execution and entry into the Exit Facility,
(ii) adoption and approval of those terms of the SPA that have not already been approved pursuant to a
Final Order of the Bankruptcy Court, (iii) the distribution of the New PPC Common Stock, (iv) adoption
of the New Employee Incentive Plans, (v) selection of the board and the officers of the Reorganized
Debtors, and (vi) all other actions contemplated by the Plan (whether to occur before, on or after the
Effective Date). All matters provided for in the Plan involving the corporate structure of the Debtors or
the Reorganized Debtors or any corporate action required by the Debtors or the Reorganized Debtors in
connection with the Plan shall be deemed to have occurred and shall be in effect without any requirement
of further action by the security holders, directors, or officers of the Debtors or the Reorganized Debtors.
On or (as applicable) prior to the Effective Date, the appropriate officers of the Debtors or the
Reorganized Debtors, as applicable, shall be authorized and directed to issue, execute and deliver the
agreements, documents, securities and instruments contemplated by the Plan, necessary for or desirable to
effect the transactions contemplated by the Plan, in the name of and on behalf of the Reorganized
Debtors, including, without limitation, (x) the Exit Facility Documents, (y) the SPA, and (z) any and all
other agreements, documents, securities and instruments relating to the foregoing.

(b) Restated Certificate of Incorporation and Restated Bylaws. On the Effective
Date or as soon as practicable thereafter, each of the applicable Reorganized Debtors shall adopt amended
certificates of incorporation and, as deemed necessary, amended bylaws (or similar organization
documents) and shall file the amended certificates of incorporation with the Secretary of State of the State
of Delaware or, if such Debtor is organized under the laws of another jurisdiction, file similar
organization documents with the appropriate authority in the applicable jurisdiction. In addition, on or
before the Effective Date, pursuant to and only to the extent required by section 1123(a)(6) of the
Bankruptcy Code, the amended certificates of incorporation shall satisfy the provisions of the Bankruptcy
Code and shall include, among other things, pursuant to section 1123(a)(6) of the Bankruptcy Code, (i) a
provision prohibiting the issuance of non-voting equity securities and (ii) a provision setting forth an
appropriate distribution of voting power among classes of equity securities possessing voting power. On
the Effective Date, the boards of directors of each of the Reorganized Debtors shall be deemed to have
adopted amended bylaws for each Reorganized Debtor.

13.4. Exemption from Transfer Taxes.

Pursuant to section 1146(a) of the Bankruptcy Code, the issuance, transfer, or exchange
of equity securities under the Plan, the creation of any mortgage, deed of trust, or other security interest,
the making or assignment of any lease or sublease, or the making or delivery of any deed or other
instrument of transfer under, in furtherance of, or in connection with the Plan, including, without
limitation, the New PPC Common Stock, the Exit Facility, the SPA, any merger agreements or
agreements of consolidation, deeds, bills of sale, or assignments executed in connection with any of the
transactions contemplated under the Plan, shall not be subject to any stamp, real estate transfer, mortgage
recording, or other similar tax. All sale transactions consummated by the Debtors and approved by the
Bankruptcy Court on and after the Commencement Date through and including the Effective Date,
including, without limitation, the transfers effectuated under the Plan, the sale by the Debtors of owned
property pursuant to section 363(b) of the Bankruptcy Code, and the assumption, assignment, and sale by
the Debtors of unexpired leases of non-residential real property pursuant to section 365(a) of the
Bankruptcy Code, shall be deemed to have been made under, in furtherance of, or in connection with the
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Plan and, thus, shall not be subject to any stamp, real estate transfer, mortgage recording, or other similar
tax.

13.5. Expedited Tax Determination.

The Debtors and the Reorganized Debtors are authorized to request an expedited
determination of taxes under section 505(b) of the Bankruptcy Code for any and all returns filed for, or on
behalf of, the Debtors for any and all taxable periods (or portions thereof) through the Effective Date.

13.6. Payment of Statutory Fees.

On the Effective Date, and thereafter as may be required, the Debtors shall pay all fees
payable pursuant to section 1930 of chapter 123 of title 28 of the United States Code.

13.7. Post-Confirmation Date Professional Fees and Expenses.

From and after the Confirmation Date, the Reorganized Debtors shall, in the ordinary
course of business and without the necessity for any approval by the Bankruptcy Court, pay the
reasonable fees and expenses of professional persons thereafter incurred by Reorganized Debtors.

13.8. Dissolution of Committees.

On the Effective Date, the Committees shall be dissolved and the members thereof shall
be released and discharged of and from all further authority, duties, responsibilities and obligations
relating to and arising from and in connection with the Chapter 11 Cases; provided, however, that in the
event the Confirmation Order is appealed, any Committee may elect to delay its dissolution until the
conclusion of the appeal so as to participate in such appeal. On the Effective Date, the retention or
employment of all attorneys, financial advisors, accountants and other agents of the Creditors” Committee
and Equity Committee shall terminate other than for purposes of (i) filing, prosecuting and objecting to
applications for final allowances of compensation for professional services rendered and reimbursement
of expenses incurred in connection therewith, and (ii) participating in any appeal of the Confirmation
Order. To the extent not discharged and released on or prior to the Confirmation Date, on the eleventh
(11™) day following the entry of an order in respect of the last of any outstanding fee applications, the Fee
Review Committee shall be released and discharged from its obligations pursuant to the Order Granting
Motion for (1) Appointment of a Fee Review Committee and (1) Amendment of the Interim
Compensation Order [Docket No. 1624].

13.9. Indenture Trustees as Claim Holders.

Consistent with Bankruptcy Rule 3003(c), the Reorganized Debtors shall recognize
proofs of claim timely filed by any Indenture Trustee in respect of any Claims under the Indentures.
Accordingly, any Claim, proof of which is filed by the registered or beneficial holder of a Claim, may be
disallowed as duplicative of the Claim of the applicable Indenture Trustees, without any further action of
the Bankruptcy Court.

13.10. Plan Supplement.

A draft form of the following documents and any other appropriate documents, to the
extent not already attached to the Plan, shall be contained in the Plan Supplement and filed with the Clerk
of the Bankruptcy Court no later than ten (10) days prior to the last date by which holders of impaired
Equity Interests may vote to accept or reject the Plan: (i) Summary of Terms of Exit Facility, (ii) Restated
Certificate of Incorporation, (iii) Restated Bylaws, (iv) Summary of New Employee Incentive Plans, (v)
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list of certain assumed executory contracts and unexpired leases, (vi) list of certain rejected executory
contracts and unexpired leases, (vii) list of initial directors for the Reorganized Debtors, (viii) list of initial
officers of Reorganized PPC, and (vix) the Plan Sponsor’s more recent financial statements. Upon its
filing with the Bankruptcy Court, the Plan Supplement may be inspected in the office of the Clerk of the
Bankruptcy Court during normal court hours. Documents to be included in the Plan Supplement will be
posted at a website identified in the Disclosure Statement as they become available, but no later than five
(5) days prior to the last date by which votes to accept or reject the Plan must be received.
Notwithstanding the foregoing, the Debtors may amend Schedule 8.1, 8.7 and 8.9 prior to the
Confirmation Date and each of the other documents contained in the Plan Supplement (in a manner
consistent with the Plan and Disclosure Statement) through and including the Effective Date.

13.11. Substantial Consummation.

On the Effective Date, the Plan shall be deemed to be substantially consummated under
sections 1101 and 1127(b) of the Bankruptcy Code.

13.12. Amendments or Modifications of the Plan.

Alterations, amendments, or modifications of or to the Plan may be proposed in writing
by the Debtors at any time prior to the Confirmation Date, provided that the Plan, as altered, amended, or
modified, satisfies the conditions of sections 1122 and 1123 of the Bankruptcy Code, and the Debtors
shall have complied with section 1125 of the Bankruptcy Code; provided further that without the prior
written consent of the Plan Sponsor, the Debtors may not propose amendments or modifications to any
provision in the Plan that would reasonably be expected to have a material adverse effect on the Plan
Sponsor or on the ability of the Company and the Plan Sponsor to consummate the transactions
contemplated by the SPA except that no consent shall be required for any amendments or modifications to
the Plan proposed by the Debtors that are consistent with the rights of PPC under the SPA. After the
Confirmation Date, so long as such action does not materially and adversely affect the treatment of
holders of Claims or Equity Interests under the Plan, the Debtors or the Reorganized Debtors may
institute proceedings in the Bankruptcy Court to remedy any defect or omission or reconcile any
inconsistencies in the Plan or the Confirmation Order, with respect to such matters as may be necessary to
carry out the purposes and effects of the Plan. A holder of a Claim or Equity Interest that has accepted the
Plan shall be deemed to have accepted the Plan, as altered, amended, or modified, if the proposed
alteration, amendment, or modification does not materially and adversely change the treatment of the
Claim or Equity Interest of such holder.

13.13. Revocation or Withdrawal of the Plan.

The Debtors reserve the right to revoke or withdraw the Plan prior to the Effective Date.
If the Debtors take such action, the Plan shall be deemed null and void. In such event, nothing contained
in the Plan shall constitute or be deemed a waiver or release of any Claims against the Debtors, any
claims or rights of the Debtors against any other person or to prejudice in any manner the rights of the
Debtors or any other person in any further proceedings involving the Debtors.

13.14. Severability.

If, prior to the entry of the Confirmation Order, any term or provision of the Plan is held
by the Bankruptcy Court to be invalid, void, or unenforceable, the Bankruptcy Court, at the request of the
Debtors, shall have the power to alter and interpret such term or provision to make it valid or enforceable
to the maximum extent practicable, consistent with the original purpose of the term or provision held to
be invalid, void, or unenforceable, and such term or provision as altered or interpreted shall then be
applicable. Notwithstanding any such holding, alteration, or interpretation, the remainder of the terms
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and provisions of the Plan will remain in full force and effect and will in no way be affected, impaired, or
invalidated by such holding, alteration, or interpretation. The Confirmation Order shall constitute a
judicial determination and shall provide that each term and provision of the Plan, as it may have been
altered or interpreted in accordance with the foregoing, is valid and enforceable pursuant to its terms.

13.15. Governing Law.

Except to the extent that the Bankruptcy Code or other federal law is applicable, or to the
extent an exhibit hereto or a schedule or document in the Plan Supplement provides otherwise, the rights,
duties, and obligations arising under the Plan shall be governed by, and construed and enforced in
accordance with, the laws of the State of Texas, without giving effect to the principles of conflict of laws
thereof; provided, however, that the SPA shall be governed by the laws as set forth therein.

13.16. Binding Effect.

The Plan shall be binding upon the Debtors, the holders of Claims and Equity Interests
and other parties in interest, and their respective successors and assigns, including, without limitation, the
Reorganized Debtors.

13.17. Exhibits/Schedules.

All exhibits and schedules to the Plan, including the Plan Supplement, are incorporated
into and are a part of the Plan as if set forth in full herein.

13.18. Notices.

In order to be effective, all notices, requests, and demands to or upon the Debtors must be
in writing (including by facsimile transmission) and, unless otherwise expressly provided herein, shall be
deemed to have been duly given or made when actually delivered or, in the case of notice by facsimile
transmission, when received and telephonically confirmed, addressed as follows:

Pilgrim’s Pride Corporation
4585 US Highway 271 North
Pittsburg, TX 75868-0093
Attn: Richard A. Cogdill
Title: Chief Financial Officer
Telephone: (903) 434-1000
Facsimile: (972) 290-8950

With a copy to:

Weil, Gotshal & Manges LLP
200 Crescent Court, Suite 300
Dallas, Texas 75201

Attn: Stephen A. Youngman
Telephone: (214) 746-7700

US_ACTIVE:\43191119\04\43191119_4.DOC\67466.0003 41



Case 08-45664-dmi1l Doc 3768-1 Filed 10/19/09 Entered 10/19/09 10:39:58 Desc
Amended Plan part 2 Page 22 of 24

Facsimile: (214) 746-7777
-and -

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 10153

Attn: Victoria Vron

Telephone: (212) 310-8000

Facsimile: (212) 310-8007
13.19. Time.

In computing any period of time prescribed or allowed by the Plan, unless otherwise set
forth herein or determined by the Bankruptcy Court, the provisions of Bankruptcy Rule 9006 shall apply.

13.20. Section Headings.

The section headings contained in the Plan are for reference purposes only and shall not
affect in any way the meaning or interpretation of the Plan.

US_ACTIVE:\43191119\04\43191119_4.DOC\67466.0003 42



Case 08-45664-dmi1l Doc 3768-1 Filed 10/19/09 Entered 10/19/09 10:39:58 Desc
Amended Plan part 2 Page 23 of 24

13.21. No Admissions.

AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS AND OTHER CAUSES OF
ACTION OR THREATENED CAUSES OF ACTIONS, THE PLAN SHALL NOT CONSTITUTE OR BE
CONSTRUED AS AN ADMISSION OF ANY FACT OR LIABILITY, STIPULATION, OR WAIVER, BUT
RATHER AS A STATEMENT MADE IN SETTLEMENT NEGOTIATIONS. THE PLAN SHALL NOT BE
ADMISSIBLE IN ANY NON-BANKRUPTCY PROCEEDING NOR SHALL IT BE CONSTRUED TO BE
CONCLUSIVE ADVICE ON THE TAX, SECURITIES, AND OTHER LEGAL EFFECTS OF THE PLAN AS TO
HOLDERS OF CLAIMS AGAINST, AND EQUITY INTERESTS IN, PPC OR ANY OF ITS SUBSIDIARIES
AND AFFILIATES, AS DEBTORS AND DEBTORS IN POSSESSION IN THE CHAPTER 11 CASES.

Dated: October 19, 2009
Fort Worth, Texas

Respectfully submitted,
PILGRIM’S PRIDE CORPORATION
By: /s/ Richard A. Coqdill

Name: Richard A. Cogdill
Title: Chief Financial Officer

PFS DISTRIBUTION COMPANY

By: /s/ Richard A. Coqgdill
Name: Richard A. Cogdill
Title: Chief Financial Officer

PPC TRANSPORTATION COMPANY

By: /s/ Richard A. Coqdill
Name: Richard A. Cogdill
Title: Chief Financial Officer

To-RiCos, LTD.

By: /s/ Richard A. Coqgdill
Name: Richard A. Cogdill
Title: Chief Financial Officer
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To-Ri1COS DISTRIBUTION, LTD.

By: /s/ Richard A. Coqdill

Desc

Name: Richard A. Cogdill
Title: Chief Financial Officer

PILGRIM’S PRIDE CORPORATION OF WEST VIRGINIA,

INC.

By: /s/ Richard A. Coqdill

Name: Richard A. Cogdill
Title: Chief Financial Officer

PPC MARKETING, LTD.

By: Pilgrim’s Pride Corporation
Its General Partner

/s/ Richard A. Coqdill

Name: Richard A. Cogdill
Title: Chief Financial Officer
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