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PROSPECTUS SUPPLEMENT
(to Prospectus dated September 23, 2004)
 

15,443,054 Shares
 

 

Pilgrim’s Pride Corporation
 

Common Stock
 

 
We are issuing the 15,443,054 shares of our common stock to be sold in the offering at a price of $34.65 per share. We have entered into an agreement to purchase
15,443,054 shares of our common stock from ConAgra Foods, Inc. for an aggregate purchase price of approximately $482.4 million, which we will pay with a
portion of the net proceeds of the offering.
 
Our common stock is listed on the New York Stock Exchange under the symbol “PPC.” On August 3, 2005, the last reported sale price of our common stock on
the New York Stock Exchange was $37.41 per share.
 
Investing in our common stock involves risk. See “ Risk Factors” on page S-1 of this prospectus supplement.
 

   

        Per Share        
  

        Total        

Public offering price   $ 34.65  $ 535,101,821
Underwriting discounts and commissions   $ 0.79  $ 12,200,013
Proceeds to us (before expenses)   $ 33.86  $ 522,901,808
 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if this
prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 
Lehman Brothers expects to deliver the shares on or about August 9, 2005.
 

 

LEHMAN BROTHERS
 
August 3, 2005
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Unless the context otherwise requires, “we,” “us,” “our” and similar terms, as well as references to “the Company” and “Pilgrim’s Pride,” include all of our

consolidated subsidiaries.
 

 
You should rely only on the information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus. We have

not, and the underwriter has not, authorized anyone to provide you with information that is different. This document may only be used where it is legal to sell
these securities. You should assume that this prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and
therein is accurate only as of its respective date.
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PILGRIM’S PRIDE CORPORATION
 

We are the second largest producer of poultry in both the United States and Mexico, the largest in Puerto Rico, and have one of the best known brand
names in the poultry industry. In the United States, we produce both prepared and fresh chicken and turkey; while in Mexico and Puerto Rico, we exclusively
produce fresh chicken. Through vertical integration, we control the breeding, hatching and growing of our chickens. For both chicken and turkey we control the
processing, preparation, packaging and sale of our product lines, which we believe has made us one of the highest quality, lowest-cost producers of poultry in
North America. We have consistently applied a long-term business strategy of focusing our growth efforts on the higher-value, higher-margin prepared foods
products and have become a recognized industry leader in this market segment, which represented 46.3% of the net sales of our U.S. chicken products in fiscal
2004. Accordingly, our sales efforts have traditionally been targeted to the foodservice industry, principally chain restaurants and food processors. We have
continually made investments to ensure that our prepared foods capabilities remain state-of-the-art and have complemented these investments with a substantial
and successful research and development effort. In fiscal 2004, we sold 5.3 billion pounds of dressed chicken and 310.2 million pounds of dressed turkey and
generated net sales of $5.4 billion. In fiscal 2004, our U.S. operations including Puerto Rico accounted for 92.8% of our net sales, with the remaining 7.2%
arising from our Mexico operations.
 

RISK FACTORS
 

Before you invest in our common stock, you should consider carefully the following factors, in addition to the other information contained and
incorporated by reference in this prospectus supplement and the accompanying prospectus. Investing in our common stock involves a high degree of risk.
 
Cyclicality and Commodity Prices—Industry cyclicality can affect our earnings, especially due to fluctuations in commodity prices of feed ingredients,
chicken and turkey.
 Profitability in the chicken and turkey industries is materially affected by the commodity prices of feed ingredients, chicken and turkey, which are
determined by supply and demand factors. As a result, the chicken and turkey industries are subject to cyclical earnings fluctuations.
 

The production of feed ingredients is positively or negatively affected primarily by weather patterns throughout the world, the global level of supply
inventories and demand for feed ingredients, and the agricultural policies of the United States and foreign governments. In particular, weather patterns often
change agricultural conditions in an unpredictable manner. A sudden and significant change in weather patterns could affect supplies of feed ingredients, as well
as both the industry’s and our ability to obtain feed ingredients, grow chickens and turkeys or deliver products.
 

High feed ingredient prices have had a material adverse effect on our operating results in the past. We periodically seek, in some instances, to enter into
advance purchase commitments or financial hedging contracts for the purchase of feed ingredients in an effort to manage our feed ingredient costs. However, we
may not hedge feed ingredient cost risk unless requested by a specific customer or it is otherwise deemed prudent, and any use of such instruments may not be
successful.
 
Contamination of Products—If our poultry products become contaminated, we may be subject to product liability claims and product recalls.
 Poultry products may be subject to contamination by disease producing organisms, or pathogens, such as Listeria monocytogenes, Salmonella and generic
E coli. These pathogens are generally found in the environment and, as a result, there is a risk that they, as a result of food processing, could be present in our
processed poultry products. These pathogens can also be introduced as a result of improper handling at the further processing,
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foodservice or consumer level. These risks may be controlled, although not eliminated, by adherence to good manufacturing practices and finished product
testing. We have little, if any, control over proper handling once the product has been shipped. Illness and death may result if the pathogens are not eliminated at
the further processing, foodservice or consumer level. Even an inadvertent shipment of contaminated products is a violation of law and may lead to increased risk
of exposure to product liability claims, product recalls and increased scrutiny by federal and state regulatory agencies and may have a material adverse effect on
our business, reputation and prospects.
 

In October 2002, one product sample produced in our Franconia, Pennsylvania facility that had not been shipped to customers tested positive for Listeria.
We later received information from the USDA suggesting environmental samples taken at the facility had tested positive for both the strain of Listeria identified
in the product and a strain having characteristics similar to those of the strain identified in a Northeastern Listeria outbreak. As a result, we voluntarily recalled all
cooked deli products produced at the plant from May 1, 2002 through October 11, 2002. We carried insurance designed to cover the direct recall related expenses
and certain aspects of the related business interruption caused by the recall. However, the losses attributable to this recall significantly exceeded our insurance
coverage.
 
Livestock and Poultry Disease—Outbreaks of livestock diseases in general, and poultry disease in particular, can significantly restrict our ability to conduct
our operations.
 We take all reasonable precautions to ensure that our flocks are healthy and that our processing plants and other facilities operate in a sanitary and
environmentally sound manner. However, events beyond our control, such as the outbreak of disease, could significantly restrict our ability to conduct our
operations. Furthermore, an outbreak of disease could result in governmental restrictions on the import and export of our fresh chicken, turkey or other products
to or from our suppliers, facilities or customers, or require us to destroy one or more of our flocks. This could result in the cancellation of orders by our customers
and create adverse publicity that may have a material adverse effect on our ability to market our products successfully and on our business, reputation and
prospects.
 

An outbreak of low-pathogenic avian influenza, a disease contagious to turkey, chicken and other birds, had a negative effect on our fiscal 2002 and the
first six months of fiscal 2003 operating results. Additionally, from time to time we have had occurrences of avian influenza and other poultry diseases that have
not had a material effect on our operations, including a recent outbreak of avian influenza in Mexico that is currently being controlled through a government-
sanctioned vaccination program. However, there can be no assurance that any poultry disease outbreaks will not have a material adverse effect on our ability to
market our products successfully or on our business, reputation, prospects, financial condition and results of operations.
 
Product Liability—Product liability claims or product recalls can adversely affect our business reputation and expose us to increased scrutiny by federal and
state regulators.
 The packaging, marketing and distribution of food products entails an inherent risk of product liability and product recall and the resultant adverse
publicity. We may be subject to significant liability if the consumption of any of our products causes injury, illness or death. We could be required to recall certain
of our products in the event of contamination or damage to the products. In addition to the risks of product liability or product recall due to deficiencies caused by
our production or processing operations, we may encounter the same risks if any third party tampers with our products. We cannot assure you that we will not be
required to perform product recalls, or that product liability claims will not be asserted against us, in the future. Any claims that may be made may create adverse
publicity that would have a material adverse effect on our ability to market our products successfully or on our business, reputation, prospects, financial condition
and results of operations.
 

We voluntarily recalled all cooked deli products produced at one of our facilities from May 1, 2002 through October 11, 2002. In connection with this
recall, we were named as a defendant in 13 lawsuits brought by
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individuals alleging injuries resulting from contracting listeria monocytogenes. There can be no assurance that any litigation or reputational injury associated with
this or any future product recalls will not have a material adverse effect on our ability to market our products successfully and on our business, reputation,
prospects, financial condition and results of operations.
 
Insurance—We are exposed to risks relating to product liability, product recalls, property damage and injuries to persons for which insurance coverage is
expensive, limited and potentially inadequate.
 Our business operations entail a number of risks, including risks relating to product liability claims, product recalls, property damage and injuries to
persons. We currently maintain insurance with respect to certain of these risks, including product liability insurance, property insurance, workers compensation
insurance and general liability insurance, but in many cases such insurance is expensive, difficult to obtain and no assurance can be given that such insurance can
be maintained in the future on acceptable terms, or in sufficient amounts to protect us against losses due to any such events, or at all. Moreover, even though our
insurance coverage may be designed to protect us from losses attributable to certain events, it may not adequately protect us from liability and expenses we incur
in connection with such events. For example, the losses attributable to our October 2002 recall of cooked deli-products produced at one of our facilities
significantly exceeded available insurance coverage. Additionally, in the past, two of our insurers encountered financial difficulties and were unable to fulfill their
obligations under the insurance policies as anticipated and, separately, two of our other insurers contested coverage with respect to claims covered under policies
we purchased, forcing us to litigate the issue of coverage before we were able to collect under these policies.
 
Government Regulation—Regulation, present and future, is a constant factor affecting our business.
 The chicken and turkey industries are subject to federal, state and local governmental regulation, including in the health and environmental areas. We
anticipate increased regulation by various agencies concerning food safety, the use of medication in feed formulations and the disposal of poultry by-products and
wastewater discharges. Unknown matters, new laws and regulations, or stricter interpretations of existing laws or regulations may materially affect our business
or operations in the future.
 
Significant Competition—Competition in the chicken and turkey industries with other vertically integrated poultry companies, especially companies with
greater resources, may make us unable to compete successfully in these industries, which could adversely affect our business.
 The chicken and turkey industries are highly competitive. Some of our competitors have greater financial and marketing resources than us. In both the
United States and Mexico, we primarily compete with other vertically integrated poultry companies.
 

In general, the competitive factors in the U.S. poultry industry include:
 
 •  Price;
 
 •  Product quality;
 
 •  Brand identification;
 
 •  Breadth of product line; and
 
 •  Customer service.
 

Competitive factors vary by major market. In the foodservice market, competition is based on consistent quality, product development, service and price. In
the U.S. retail market, we believe that competition is based on product quality, brand awareness, customer service and price. Further, there is some competition
with non-vertically integrated further processors in the prepared food business.
 

S-3



Table of Contents

In Mexico, where product differentiation has traditionally been limited, product quality and price have been the most critical competitive factors.
Additionally, the North American Free Trade Agreement, which went into effect on January 1, 1994, required annual reductions in tariffs for chicken and chicken
products in order to eliminate those tariffs by January 1, 2003. On November 21, 2002, the Mexican Secretariat of the Economy announced that it would initiate
an investigation to determine whether a temporary safeguard action was warranted to protect the domestic poultry industry when import tariffs on poultry were
eliminated in January 2003. In July 2003, the United States and Mexico entered into a safeguard agreement with regard to imports into Mexico of chicken leg
quarters from the United States. Under this agreement, a tariff rate for chicken leg quarters of 98.8% of the sales price was established. This tariff rate was
reduced on January 1, 2005 to 59.3% and is to be reduced in each of the following three years in equal increments so that the final tariff rate at January 1, 2008
will be zero. As those tariffs are reduced, increased competition from chicken imported into Mexico from the United States may have a material adverse effect on
the Mexican chicken industry in general, and on our Mexican operations in particular.
 
Potential Acquisitions—We may pursue additional opportunities to acquire complementary businesses, which could increase leverage and debt service
requirements and could adversely affect our financial situation if we fail to successfully integrate the acquired business.
 We intend to continue to pursue selective acquisitions of complementary businesses in the future. Inherent in any future acquisitions are certain risks such
as increasing leverage and debt service requirements and combining company cultures and facilities, which could have a material adverse effect on our operating
results, particularly during the period immediately following such acquisitions. Additional debt or equity capital may be required to complete future acquisitions,
and there can be no assurance that we will be able to raise the required capital. Furthermore, acquisitions involve a number of risks and challenges, including:
 
 •  Diversion of management’s attention;
 
 •  The need to integrate acquired operations;
 
 •  Potential loss of key employees and customers of the acquired companies;
 
 •  Lack of experience in operating in the geographical market of the acquired business; and
 
 •  An increase in our expenses and working capital requirements.
 

Any of these and other factors could adversely affect our ability to achieve anticipated cash flows at acquired operations or realize other anticipated
benefits of acquisitions.
 
Assumption of Unknown Liabilities in Acquisitions—Assumption of unknown liabilities in acquisitions may harm our financial condition and operating
results.
 Acquisitions may be structured in such a manner that would result in the assumption of unknown liabilities not disclosed by the seller or uncovered during
pre-acquisition due diligence. For example, our acquisition of the ConAgra Foods, Inc. chicken division was structured as a stock purchase. In that acquisition we
assumed all of the liabilities of the ConAgra chicken division, including liabilities that may be unknown. These liabilities could harm our financial condition and
operating results.
 
Leverage—Our indebtedness could adversely affect our financial condition and prevent us from fulfilling our obligations under our debt securities.
 Our indebtedness could adversely affect our financial condition, which could have important consequences to you. For example, it could:
 
 •  Increase our vulnerability to general adverse economic conditions;
 
 •  Limit our ability to obtain necessary financing and to fund future working capital, capital expenditures and other general corporate requirements;
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•  Require us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness, thereby reducing the availability of our

cash flow to fund working capital, capital expenditures and for other general corporate purposes;
 
 •  Limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate;
 
 •  Place us at a competitive disadvantage compared to our competitors that have less debt;
 
 •  Limit our ability to pursue acquisitions and sell assets; and
 
 

•  Limit, along with the financial and other restrictive covenants in our indebtedness, our ability to borrow additional funds. Failing to comply with those
covenants could result in an event of default or require redemption of indebtedness. Either of these events could have a material adverse effect on us.

 
Our ability to make payments on and to refinance our indebtedness will depend on our ability to generate cash in the future, which is dependent on various

factors. These factors include the commodity prices of feed ingredients, chicken and turkey, and general economic, financial, competitive, legislative, regulatory
and other factors that are beyond our control.
 

Despite our significant indebtedness, we are not prohibited from incurring significant additional indebtedness in the future. If additional debt is added to
our current debt levels, the related risks that we now face could intensify.
 
Foreign Operations Risks—Our foreign operations pose special risks to our business and operations.
 We have significant operations and assets located in Mexico. Foreign operations are subject to a number of special risks, including among others:
 
 •  Currency exchange rate fluctuations;
 
 •  Trade barriers;
 
 •  Exchange controls;
 
 •  Expropriation; and
 
 •  Changes in laws and policies, including those governing foreign-owned operations.
 

Currency exchange rate fluctuations have adversely affected us in the past. Exchange rate fluctuations or one or more other risks may have a material
adverse effect on our business or operations in the future.
 

Our operations in Mexico are conducted through subsidiaries organized under the laws of Mexico. We may rely in part on intercompany loans and
distributions from our subsidiaries to meet our obligations. Claims of creditors of our subsidiaries, including trade creditors, will generally have priority as to the
assets of our subsidiaries over our claims. Additionally, the ability of our Mexican subsidiaries to make payments and distributions to us will be subject to, among
other things, Mexican law. In the past, these laws have not had a material adverse effect on the ability of our Mexican subsidiaries to make these payments and
distributions. However, laws such as these may have a material adverse effect on the ability of our Mexican subsidiaries to make these payments and distributions
in the future.
 
Control of Voting Stock—Control over Pilgrim’s Pride is maintained by members of the family of Lonnie “Bo” Pilgrim.
 As described in more detail in the Company’s Annual Report on Form 10-K for the fiscal year ended October 2, 2004 incorporated herein by reference,
through two limited partnerships and related trusts and voting
 

S-5



Table of Contents

agreements, Lonnie “Bo” Pilgrim, Patty R. Pilgrim, his wife, and Lonnie Ken Pilgrim, his son, control over 60% of the voting power of our outstanding common
stock. Accordingly, they control the outcome of all actions requiring stockholder approval, including the election of directors and significant corporate
transactions, such as a merger or other sale of Pilgrim’s Pride or its assets. This ensures their ability to control the foreseeable future direction and management of
Pilgrim’s Pride. In addition, an event of default under certain agreements related to our indebtedness will occur if Lonnie “Bo” Pilgrim and certain members of
his family cease to own at least a majority of the voting power of the outstanding common stock.
 
Deferred Taxes—Potential accrual of deferred taxes may affect our net income and cash flow.
 We have not provided any deferred income taxes on the undistributed earnings of our Mexico subsidiaries based upon the determination that such earnings
will be indefinitely reinvested. As of October 2, 2004, the cumulative undistributed earnings of these subsidiaries were approximately $230.0 million. If these
earnings were not considered indefinitely reinvested, deferred U.S. and foreign income taxes would have been provided, after consideration of estimated foreign
tax credits. However, determination of the amount of deferred federal and foreign income taxes is not practical.
 

S-6



Table of Contents

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
 

Statements of our intentions, beliefs, expectations or predictions for the future, denoted by the words “anticipate,” “believe,” “estimate,” “expect,”
“project,” “imply,” “intend,” “foresee” and similar expressions, are forward-looking statements that reflect our current views about future events and are subject
to risks, uncertainties and assumptions. Such risks, uncertainties and assumptions include those identified in the “Risk Factors” section of this prospectus
supplement and the following:
 
 •  Matters affecting the poultry industry generally, including fluctuations in the commodity prices of feed ingredients, chicken and turkey;
 
 •  Additional outbreaks of avian influenza or other diseases affecting the production performance and/or marketability of our poultry products;
 
 •  Contamination of our products, which can lead to product liability claims and product recalls;
 
 

•  Exposure to risks related to product liability, product recalls, property damage and injuries to persons, for which insurance coverage is expensive,
limited and potentially inadequate;

 
 •  Management of our cash resources, particularly in light of our leverage;
 
 •  Restrictions imposed by, and as a result of, our leverage;
 
 •  Currency exchange rate fluctuations, trade barriers, exchange controls, expropriation and other risks associated with foreign operations;
 
 •  Changes in laws or regulations affecting our operations or the application thereof, as well as competitive factors and pricing pressures;
 
 

•  Risks associated with the acquisition of ConAgra Foods’ chicken division including possible unknown liabilities assumed in connection with the
acquisition and loss of customers of the acquired business;

 
 •  Inability to recognize the anticipated cost savings and anticipated benefits in connection with our turkey division restructuring; and
 
 •  The impact of uncertainties of litigation as well as other risks described in our filings with the Securities and Exchange Commission.
 

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

In making these statements, we are not undertaking, and specifically decline to undertake, any obligation to address or update each or any factor in future
filings or communications regarding our business or results, and we are not undertaking to address how any of these factors may have caused changes in
information contained in previous filings or communications. Though we have attempted to list comprehensively these important cautionary risk factors, we wish
to caution investors and others that other factors may in the future prove to be important in affecting our business or results of operations.
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USE OF PROCEEDS
 

The proceeds to us from this offering will be approximately $522.9 million, before the estimated expenses of the offering. We intend to use approximately
$482.4 million of the net proceeds from the offering to purchase 15,443,054 shares of our common stock held by ConAgra Foods, Inc., with the balance of such
proceeds to be used for general corporate purposes. We will generally bear the expenses of the stock repurchase transaction and of this offering.
 
Purchase Agreement
 We have entered into a Purchase Agreement with ConAgra Foods, Inc. under which we will purchase from ConAgra Foods, Inc., at, or promptly following,
and conditioned on the closing of this offering, 15,443,054 shares of our common stock at an aggregate purchase price equal to approximately $482.4 million.
The shares of our common stock held by ConAgra Foods, Inc. are subject to the restrictions contained in the Registration Rights and Transfer Restriction
Agreement described in the accompanying prospectus under “Selling Stockholder—Registration Rights.” Pursuant to the Registration Rights and Transfer
Restriction Agreement, without our consent, except pursuant to a third party tender offer, ConAgra Foods, Inc. would not be entitled to sell any shares of our
common stock until December 13, 2005, at which time it would be entitled to sell 6,962,036 shares and the remaining 8,481,018 shares would not be saleable
until December 13, 2006. Upon the repurchase of the 15,443,054 shares of our common stock from ConAgra Foods, Inc., the Registration Rights and Transfer
Restriction Agreement will terminate.
 
Common Stock Ownership of ConAgra Foods, Inc.
 ConAgra Foods, Inc. beneficially owns 15,443,054 shares of our common stock, or 23.2% of the outstanding shares of our common stock. Upon
completion of this offering, ConAgra Foods, Inc. will not own any shares of our common stock.
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UNDERWRITING
 

Under the terms of an underwriting agreement, which we will file as an exhibit to our current report on Form 8-K and incorporate by reference in this
prospectus supplement and the accompanying prospectus, Lehman Brothers Inc., as the underwriter in this offering, has agreed to purchase from us 15,443,054
shares of common stock.
 

The underwriting agreement provides that the underwriter’s obligation to purchase shares of common stock depends on the satisfaction of the conditions
contained in the underwriting agreement including:
 
 •  the representations and warranties made by us to the underwriter are true;
 
 •  there is no material change in our business or the financial markets; and
 
 •  we deliver customary closing documents to the underwriter.
 
Commissions and Expenses
 The following table summarizes the underwriting discounts and commissions we will pay to the underwriter. The underwriting fee is the difference
between the initial price to the public and the amount the underwriter pays to us for the shares.
 

Per share   $ 0.79
Total   $ 12,200,013

  The underwriter has advised us that it proposes to offer the shares of common stock directly to the public at the public offering price on the cover of this
prospectus supplement and to selected dealers, which may include the underwriter, at such offering price less a selling concession not in excess of $0.10 per
share. After the offering, the underwriter may change the offering price and other selling terms.
 

The expenses of the offering that are payable by us are estimated to be approximately $1.0 million (exclusive of underwriting discounts and commissions).
 
Lock-Up Agreements
 We, Lonnie “Bo” Pilgrim, Patricia R. Pilgrim, Lonnie K. Pilgrim and certain affiliated entities of the Pilgrim family have agreed that, during a period of 90
days from the date of this prospectus supplement in the case of the Company, and 60 days from the date of this prospectus supplement in the case of the Pilgrim
family stockholders, neither we nor these stockholders will, without the prior written consent of the underwriter:
 

 
•  directly or indirectly, offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any

option, right or warrant to purchase or otherwise transfer or dispose of any share of our common stock or any securities convertible into or exercisable
or exchangeable for our common stock or file any registration statement under the Securities Act of 1933 with respect to any of the foregoing; or

 

 
•  enter into any swap or any other agreement or any transaction that transfers, in whole or in part, directly or indirectly, the economic consequence of

ownership of our common stock, whether any such swap or transaction described above is to be settled by delivery of our common stock or such other
securities, in cash or otherwise.

 
The restrictions described in this paragraph do not apply to:

 
 •  the sale of shares of common stock by us to the underwriter pursuant to this offering;
 
 

•  the issuance by us of shares of common stock upon the exercise of options or warrants or the conversion of securities outstanding on the date of this
prospectus supplement; and
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 •  the issuance by us of common stock or options to purchase common stock under our existing employee (or non-employee director) benefit plans.
 

This lockup provision applies to common stock and to securities convertible into or exchangeable or exercisable for or repayable with common stock. It
also applies to common stock owned now or acquired later by the person executing the agreement or for which the person executing the agreement later acquires
the power of disposition.
 
Indemnification
 We have agreed to indemnify the underwriter against certain liabilities, including liabilities under the Securities Act of 1933, and to contribute to payments
that the underwriter may be required to make for these liabilities.
 
Stabilization and Short Positions
 The underwriter may engage in stabilizing transactions, short sales and purchases to cover positions created by short sales, or purchases for the purpose of
pegging, fixing or maintaining the price of the common stock, in accordance with Regulation M under the Securities Exchange Act of 1934:
 
 •  Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum.
 

 

•  A short position involves a sale by the underwriter of shares in excess of the number of shares the underwriter is obligated to purchase in the offering,
which creates the short position. This short position may be either a covered short position or a naked short position. Because the underwriter does not
have an option to purchase additional shares from us, any short position will be a naked short position. The underwriter will close out any short
position by purchasing shares in the open market.

 
These stabilizing transactions and covering transactions may have the effect of raising or maintaining the market price of our common stock or preventing

or retarding a decline in the market price of the common stock. As a result, the price of the common stock may be higher than the price that might otherwise exist
in the open market. These transactions may be effected on the New York Stock Exchange or otherwise and, if commenced, may be discontinued at any time.
 

Neither we nor the underwriter make any representation or prediction as to the direction or magnitude of any effect that the transactions described above
may have on the price of the common stock. In addition, neither we nor the underwriter make representation that the underwriter will engage in these stabilizing
transactions or that any transaction, once commenced, will not be discontinued without notice.
 
Electronic Distribution
 A prospectus in electronic format may be made available on the Internet sites or through other online services maintained by the underwriter or by its
affiliates. In those cases, prospective investors may view offering terms online and prospective investors may be allowed to place orders online. The underwriter
may agree with us to allocate a specific number of shares for sale to online brokerage account holders. Any such allocation for online distributions will be made
by the underwriter on the same basis as other allocations.
 

Other than the prospectus in electronic format, the information on the underwriter’s website and any information contained in any other website maintained
by the underwriter is not part of this prospectus supplement, the accompanying prospectus or the registration statement of which the prospectus forms a part, has
not been approved and/or endorsed by us or the underwriter in its capacity as underwriter and should not be relied upon by investors.
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Stamp Taxes
 If you purchase shares of common stock offered in this prospectus supplement and the accompanying prospectus, you may be required to pay stamp taxes
and other charges under the laws and practices of the country of purchase, in addition to the offering price listed on the cover page of this prospectus supplement.
 
Relationships
 From time to time, Lehman Brothers Inc. and its affiliates have, directly or indirectly, provided investment and commercial banking or financial advisory
services to us, our affiliates and other companies in the poultry industry, for which they have received customary fees and commissions, and expect to provide
these services to us and others in the future, for which they expect to receive customary fees and commissions.
 
Listing
 Our common stock is listed on the New York Stock Exchange under the symbol “PPC.”
 

LEGAL MATTERS
 

The validity of the common stock offered hereby will be passed upon for us by Baker & McKenzie LLP, Dallas, Texas. Weil, Gotshal & Manges LLP,
Dallas, Texas and New York, New York, advised the underwriter in connection with the offering of common stock.
 

EXPERTS
 

The consolidated financial statements of Pilgrim’s Pride Corporation appearing in Pilgrim’s Pride Corporation’s Annual Report (Form 10-K) for the year
ended October 2, 2004 have been audited by Ernst & Young LLP, an independent registered public accounting firm, as set forth in their report thereon included
therein and incorporated herein by reference. Such consolidated financial statements are incorporated herein by reference in reliance upon such report given on
the authority of such firm as experts in accounting and auditing.
 

ABOUT THIS PROSPECTUS SUPPLEMENT AND THE ATTACHED PROSPECTUS
 

This document is a prospectus supplement that supplements the attached prospectus, which forms a part of a registration statement that we have filed with
the SEC. This prospectus supplement relates to the offering of our common stock as described herein.
 

This prospectus supplement and the information incorporated by reference into it may add, update or change information in the attached prospectus. If the
information in this prospectus supplement or the information incorporated by reference into it is inconsistent with the attached prospectus, this prospectus
supplement or the information incorporated by reference into it will apply and will supersede the information in the accompanying prospectus.
 

You should rely on the information contained in or incorporated by reference in this prospectus supplement and the attached prospectus. Neither we nor the
underwriter has authorized any person to provide you with different or additional information. If anyone provides you with different or additional information,
you should not rely on it.
 

To understand the offering of shares of our common stock under this prospectus supplement and attached prospectus, you should carefully read this
prospectus supplement and attached prospectus. You should also read the documents referred to in “Where You Can Find More Information” below for more
information about us and our financial statements.
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WHERE YOU CAN FIND MORE INFORMATION
 

We file annual, quarterly and special reports, proxy statements and other information with the SEC. You may read and copy any materials we file with the
SEC at the following location of the SEC:
 

Public Reference Room
100 F Street, NE, Room 1580

Washington, D.C. 20549
 

You may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. Our SEC filings are also available to
the public over the Internet at the SEC’s Web site at http:\\www.sec.gov. In addition, you may inspect our SEC filings at the offices of the New York Stock
Exchange, 20 Broad Street, New York, New York 10005.
 

The SEC allows us to “incorporate by reference” into this prospectus the information we file with the SEC, which means that we can disclose important
information to you by referring you to those documents. Any information referenced this way is considered to be part of this prospectus, and any information that
we file later with the SEC will automatically update and supersede this information. We incorporate by reference the following documents that we have filed with
the SEC:
 
 •  our Annual Report on Form 10-K for the fiscal year ended October 2, 2004;
 
 •  our Annual Report on Form 10-K/A-1 for the fiscal year ended October 2, 2004;
 
 •  our Current Report on Form 8-K dated December 7, 2004;
 
 •  our Current Report on Form 8-K dated December 27, 2004;
 
 •  our Quarterly Report on Form 10-Q for the quarterly period ended January 1, 2005;
 
 •  our Quarterly Report on Form 10-Q for the quarterly period ended April 2, 2005;
 
 •  our Quarterly Report on Form 10-Q for the quarterly period ended July 2, 2005; and
 
 •  the description of our common stock contained in our Registration Statement on Form 8-A/A-3 filed with the SEC on November 21, 2003.
 

We also incorporate by reference any future filings made with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934
until we complete our sale of the securities to the public.
 

This prospectus is part of a registration statement we have filed with the SEC relating to the securities. As permitted by SEC rules, this prospectus does not
contain all of the information included in the registration statement and the accompanying exhibits and schedules we file with the SEC. You may refer to the
registration statement and the exhibits and schedules for more information about us and our securities. The registration statement and exhibits and schedules are
also available at the SEC’s Public Reference Room or through its Web site.
 

You may obtain a copy of these filings, at no cost, by writing or calling us at the following address:
 Pilgrim’s Pride Corporation

4845 US Highway 271 North
Pittsburg, Texas 75686
Telephone (903) 434-1000
Attention: Corporate Secretary
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PROSPECTUS
 

Pilgrim’s Pride Corporation
 

$500,000,000
 

Debt Securities, Preferred Stock and
Common Stock

 

 

25,443,054 Shares of Common Stock
 

 
We may offer and sell securities from time to time in one or more series or classes and in amounts, at prices and on terms that we will determine at the

time of the offering, with a total initial offering price of up to $500,000,000. In addition, the selling stockholder may offer and sell 25,443,054 shares of common
stock. We will not receive any proceeds from the sale by the selling stockholder of the shares of common stock.
 

We will provide the specific terms of the securities, other than the shares of common stock, which are described in this prospectus beginning on page
18, in the supplements to this prospectus. You should read this prospectus and any prospectus supplement carefully before you decide to invest. This prospectus
may not be used to sell securities other than shares of common stock unless accompanied by a prospectus supplement describing the method and terms of the
offering of those offered securities. We or the selling stockholder may sell the securities directly or distribute them through underwriters or dealers. See “Plan of
Distribution.” In addition, the underwriters may overallot a portion of the securities.
 

Our common stock trades on the New York Stock Exchange under the symbol “PPC.” On July 13, 2004, the last reported sale price of our common
stock on the New York Stock Exchange was $31.62.
 

Investing in our securities involves risk. See “ Risk Factors” beginning on page 1 for a discussion of factors you
should consider carefully before deciding to invest in the securities offered by this prospectus.
 

 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or

determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 

 
The date of this prospectus is September 23, 2004.
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RISK FACTORS
 

Before you invest in our securities, you should consider carefully the following factors, in addition to the other information contained in this
prospectus and in any applicable prospectus supplement.
 
Risks Relating to Our Business
 
Cyclicality and Commodity Prices—Industry cyclicality can affect our earnings, especially due to fluctuations in commodity prices of feed ingredients,
chicken and turkey.
 

Profitability in the chicken and turkey industries is materially affected by the commodity prices of feed ingredients, chicken and turkey, which are
determined by supply and demand factors. As a result, the chicken and turkey industries are subject to cyclical earnings fluctuations.
 

The production of feed ingredients is positively or negatively affected primarily by weather patterns throughout the world, the global level of supply
inventories and demand for feed ingredients, and the agricultural policies of the United States and foreign governments. In particular, weather patterns often
change agricultural conditions in an unpredictable manner. A sudden and significant change in weather patterns could affect supplies of feed ingredients, as well
as both the industry’s and our ability to obtain feed ingredients, grow chickens and turkeys or deliver products.
 

High feed ingredient prices have had a material adverse effect on our operating results in the past. We periodically seek, to the extent available, to
enter into advance purchase commitments or financial hedging contracts for the purchase of feed ingredients in an effort to manage our feed ingredient costs. The
use of such instruments may not be successful.
 
Contamination of Products—If our poultry products become contaminated, we may be subject to product liability claims and product recalls.
 

Poultry products may be subject to contamination by disease producing organisms, or pathogens, such as Listeria monocytogenes, Salmonella and
generic E coli. These pathogens are generally found in the environment and, as a result, there is a risk that they, as a result of food processing, could be present in
our processed poultry products. These pathogens can also be introduced as a result of improper handling at the further processing, foodservice or consumer level.
These risks may be controlled, but may not be eliminated, by adherence to good manufacturing practices and finished product testing. We have little, if any,
control over proper handling once the product has been shipped. Illness and death may result if the pathogens are not eliminated at the further processing,
foodservice or consumer level. Even an inadvertent shipment of contaminated products is a violation of law and may lead to increased risk of exposure to product
liability claims, product recalls and increased scrutiny by federal and state regulatory agencies and may have a material adverse effect on our business, reputation
and prospects.
 

In October 2002, one product sample produced in our Franconia, Pennsylvania facility that had not been shipped to customers tested positive for
Listeria. We later received information from the USDA suggesting environmental samples taken at the facility had tested positive for both the strain of Listeria
identified in the product and a strain having characteristics similar to those of the strain identified in a Northeastern Listeria outbreak. As a result, we voluntarily
recalled all cooked deli products produced at the plant from May 1, 2002 through October 11, 2002. No illnesses associated with the Listeria strain in a
Northeastern outbreak have been linked to any of our products and none of our products have tested positive for the outbreak strain. We carried insurance
designed to cover the direct recall related expenses and certain aspects of the related business interruption caused by the recall, and subject to our insurer’s
reservation of rights, we have received $16 million of advance payments from our insurer with respect to the product recall claim as of July 13, 2004. As of April
3, 2004, we had recorded $10.2 million as a receivable, net of the deductible amount of $0.5 million and the $16
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million advance payments from our insurer, for recall related expenses, which we believe to be due from our insurer. We estimate that the sales in our turkey
division were negatively affected by approximately $82 million, $54 million and $44 million during fiscal 2003 and for the first six months of fiscal 2003 and the
first six months of fiscal 2004, respectively. For those same periods we estimate operating margins were negatively affected by approximately $65 to $70 million,
$10 to $20 million and $15 to $20 million, respectively. As a result of these losses, our claim for business interruption and certain product re-establishment costs
amounts to approximately $74 million for the period from the date of the recall through October 11, 2003, the 1-year anniversary of the recall and the insurance
policy time limitation period for business interruption loss recovery. Aggregating the direct recall expense claim with the anticipated business interruption and
product re-establishment costs, our total claim is expected to be approximately $100 million, although our policy limit is $50 million, $16.0 million of which had
been received as of April 3, 2004 and $10.2 million of which continues to be recorded as a receivable from our insurer.
 

On February 24, 2004, we filed suit against our insurer, Ace American Insurance Company (“Ace”), in the District Court of the State of Texas for
Dallas County seeking judgment for the remaining $34.0 million owing under the policy, consequential and punitive damages, costs and interest. On March 19,
2004, Ace filed a general denial answer to our suit filed against them. We continue to believe, however, that we will recover the remaining amounts owed to us by
our insurer under the policy. However, no assurances can be given that we will ultimately recover to the full extent of the policy. Regardless of the outcome of
this litigation, the continuing effects of the recall on our business will not be covered by insurance.
 
Livestock and Poultry Disease—Outbreaks of livestock diseases in general, and poultry disease in particular, can significantly restrict our ability to conduct
our operations.
 

We take all reasonable precautions to ensure that our flocks are healthy and that our processing plants and other facilities operate in a sanitary and
environmentally sound manner. However, events beyond our control, such as the outbreak of disease, could significantly restrict our ability to conduct our
operations. Furthermore, an outbreak of disease could result in governmental restrictions on the import and export of our fresh chicken, turkey or other products
to or from our suppliers, facilities or customers, or require us to destroy one or more of our flocks. This could result in the cancellation of orders by our customers
and create adverse publicity that may have a material adverse effect on our ability to market our products successfully and on our business, reputation and
prospects.
 

An outbreak of low-pathogenic avian influenza, a disease contagious to turkey, chicken and other birds, had a material adverse effect on our fiscal
2002 and the first six months of fiscal 2003 operating results. Additionally, there have recently been outbreaks of avian influenza identified in the Northeastern
United States and Texas. Although in June 2004 avian influenza had been identified in only two of our flocks, a number of countries have banned imports of live
poultry and/or poultry products from Delaware, Pennsylvania, Texas and in some cases, the entire United States. There can be no assurance that any future
poultry disease outbreaks will not have a material adverse effect on our ability to market our products successfully or on our business, reputation, prospects,
financial condition and results of operations.
 
Product Liability—Product liability claims or product recalls can adversely affect our business reputation and expose us to increased scrutiny by federal and
state regulators.
 

The packaging, marketing and distribution of food products entails an inherent risk of product liability and product recall and the resultant adverse
publicity. We may be subject to significant liability if the consumption of any of our products causes injury, illness or death. We could be required to recall certain
of our products in the event of contamination or damage to the products. In addition to the risks of product liability or product recall due to deficiencies caused by
our production or processing operations, we may encounter the same risks if any third party tampers with our products. We cannot assure you that we will not be
required to perform product recalls, or that product liability claims will not be asserted against us, in the future. Any claims that may
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be made may create adverse publicity that would have a material adverse effect on our ability to market our products successfully or on our business, reputation,
prospects, financial condition and results of operations.
 

We recalled all cooked deli products produced at one of our facilities from May 1, 2002 through October 11, 2002. In connection with this recall, we
were named as a defendant in six lawsuits brought by individuals alleging injuries resulting from contracting listeria monocytogenes. There can be no assurance
that any litigation or reputational injury associated with this or any future product recalls will not have a material adverse effect on our ability to market our
products successfully and on our business, reputation, prospects, financial condition and results of operations.
 
Insurance—We are exposed to risks relating to product liability, product recalls, property damage and injuries to persons for which insurance coverage is
expensive, limited and potentially inadequate.
 

Our business operations entail a number of risks, including risks relating to product liability claims, product recalls, property damage and injuries to
persons. We currently maintain insurance with respect to certain of these risks, including product liability insurance, property insurance, workers compensation
insurance and general liability insurance, but in many cases such insurance is expensive, difficult to obtain and no assurance can be given that such insurance can
be maintained in the future on acceptable terms, or in sufficient amounts to protect us against losses due to any such events, or at all. Moreover, even though our
insurance coverage may be designed to protect us from losses attributable to certain events, it may not adequately protect us from liability and expenses we incur
in connection with such events. For example, we expect losses attributable to our October 2002 recall of cooked deli-products produced at one of our facilities to
significantly exceed available insurance coverage, and we have recently filed a lawsuit against our insurer seeking recovery of the remaining amounts owing
under the policy, as described above. Additionally, in the past one of our insurers encountered financial difficulties and was unable to fulfill its obligations under
one of our insurance policies and one of our insurers contested coverage with respect to a claim forcing us to litigate the issue of coverage.
 
Substantial Leverage—Our substantial indebtedness could adversely affect our financial condition and prevent us from fulfilling our obligations under the
debt securities.
 

We presently have, and expect to continue to have, a substantial amount of indebtedness. Our substantial indebtedness could adversely affect our
financial condition, which could have important consequences to you. For example, it could:
 
 Ÿ  Make it more difficult for us to satisfy our obligations under our indebtedness, including our debt securities;
 
 Ÿ  Increase our vulnerability to general adverse economic conditions;
 
 Ÿ  Limit our ability to obtain necessary financing and to fund future working capital, capital expenditures and other general corporate requirements;
 
 

Ÿ  Require us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness, thereby reducing the availability
of our cash flow to fund working capital, capital expenditures and for other general corporate purposes;

 
 Ÿ  Limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate;
 
 Ÿ  Place us at a competitive disadvantage compared to our competitors that have less debt;
 
 Ÿ  Limit our ability to pursue acquisitions and sell assets;
 
 Ÿ  Make us vulnerable to increases in interest rates because a substantial portion of our borrowings are at variable interest rates; and
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Ÿ  Limit, along with the financial and other restrictive covenants in our indebtedness, our ability to borrow additional funds. Failing to comply with

those covenants could result in an event of default or require redemption of indebtedness. Either of these events could have a material adverse
effect on us.

 
Our ability to make payments on and to refinance our indebtedness will depend on our ability to generate cash in the future, which is dependent on

various factors. These factors include the commodity prices of feed ingredients, chicken and turkey, and general economic, financial, competitive, legislative,
regulatory and other factors that are beyond our control.
 
Additional Borrowings Available—Despite our substantial indebtedness, we may still be able to incur significantly more debt. This could intensify the risks
described above.
 

Despite our substantial indebtedness, we are not prohibited from incurring significant additional indebtedness in the future. If additional debt is added
to our current debt levels, the related risks that we now face could intensify.
 
Significant Competition—Competition in the chicken and turkey industries with other vertically integrated poultry companies, especially companies with
greater resources, may make us unable to compete successfully in these industries, which could adversely affect our business.
 

The chicken and turkey industries are highly competitive. Some of our competitors have greater financial and marketing resources than us. In both the
United States and Mexico, we primarily compete with other vertically integrated poultry companies.
 

In general, the competitive factors in the U.S. poultry industry include:
 
 Ÿ  Price;
 
 Ÿ  Product quality;
 
 Ÿ  Brand identification;
 
 Ÿ  Breadth of product line; and
 
 Ÿ  Customer service.
 

Competitive factors vary by major market. In the foodservice market, competition is based on consistent quality, product development, service and
price. In the U.S. retail market, we believe that competition is based on product quality, brand awareness and customer service. Further, there is some competition
with non-vertically integrated further processors in the U.S. prepared food business.
 

In Mexico, where product differentiation has traditionally been limited, product quality and price have been the most critical competitive factors.
Additionally, the North American Free Trade Agreement, which went into effect on January 1, 1994, required annual reductions in tariffs for chicken and chicken
products in order to eliminate those tariffs by January 1, 2003. On November 21, 2002, the Mexican Secretariat of the Economy announced that it would initiate
an investigation to determine whether a temporary safeguard action was warranted to protect the domestic poultry industry when import tariffs on poultry were
eliminated in January 2003. In July 2003, the United States and Mexico entered into a safeguard agreement with regard to imports into Mexico of chicken leg
quarters from the United States. Under this agreement, a tariff rate for chicken leg quarters of 98.8% of the sales price was established. This tariff rate was
reduced on January 1, 2004 and is to be reduced in each of the following four years in five equal increments so that the final tariff rate at January 1, 2008 will be
zero. As those tariffs are reduced, increased competition from chicken imported into Mexico from the United States may have a material adverse effect on the
Mexican chicken industry in general, and on our Mexican operations in particular.
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Assumption of Unknown Liabilities—Liabilities of the ConAgra chicken division may harm our financial condition and operating results.
 

We assumed all of the liabilities of the ConAgra chicken division, including liabilities that may be unknown. We negotiated and obtained from
ConAgra Foods certain representations and warranties concerning contingent liabilities and other obligations of the entities holding the ConAgra chicken division
assets to reduce the risk that we will bear such subsidiaries’ liability for unknown liabilities. ConAgra Foods also agreed to indemnify us for breaches of
representations and warranties concerning the pre-closing operations of the ConAgra chicken division and for certain liabilities of the entities holding the
ConAgra chicken division assets. Certain of ConAgra Foods’ indemnification obligations are subject to a cap in the aggregate amount of $200 million.
Nevertheless, ConAgra Foods’ indemnification obligations are generally subject to a $30 million deductible, and there may be circumstances in which ConAgra
Foods’ indemnification obligations do not provide us protection from contingent or other obligations of the entities holding the ConAgra chicken division assets,
or other pre-closing liabilities of the ConAgra chicken division.
 
Potential Acquisitions—We may pursue additional opportunities to acquire complementary businesses, which could increase leverage and debt service
requirements and could adversely affect our financial situation if we fail to successfully integrate the acquired business.
 

We intend to continue to pursue selective acquisitions of complementary businesses in the future. Inherent in any future acquisitions are certain risks
such as increasing leverage and debt service requirements and combining company cultures and facilities, which could have a material adverse effect on our
operating results, particularly during the period immediately following such acquisitions. Additional debt or equity capital may be required to complete future
acquisitions, and there can be no assurance that we will be able to raise the required capital. Furthermore, acquisitions involve a number of risks and challenges,
including:
 
 Ÿ  Diversion of management’s attention;
 
 Ÿ  The need to integrate acquired operations;
 
 Ÿ  Potential loss of key employees and customers of the acquired companies;
 
 Ÿ  Lack of experience in operating in the geographical market of the acquired business; and
 
 Ÿ  An increase in our expenses and working capital requirements.
 

Any of these and other factors could adversely affect our ability to achieve anticipated cash flows at acquired operations or realize other anticipated
benefits of acquisitions.
 
Foreign Operations Risks—Our foreign operations pose special risks to our business and operations.
 

We have substantial operations and assets located in Mexico. Foreign operations are subject to a number of special risks, including among others:
 
 Ÿ  Currency exchange rate fluctuations;
 
 Ÿ  Trade barriers;
 
 Ÿ  Exchange controls;
 
 Ÿ  Expropriation; and
 
 Ÿ  Changes in laws and policies, including those governing foreign-owned operations.
 

Currency exchange rate fluctuations have adversely affected us in the past. Exchange rate fluctuations or one or more other risks may have a material
adverse effect on our business or operations in the future.
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Our operations in Mexico are conducted through subsidiaries organized under the laws of Mexico. We may rely in part on intercompany loans and
distributions from our subsidiaries to meet our obligations. Claims of creditors of our subsidiaries, including trade creditors, will generally have priority as to the
assets of our subsidiaries over our claims. Additionally, the ability of our Mexican subsidiaries to make payments and distributions to us will be subject to, among
other things, Mexican law. In the past, these laws have not had a material adverse effect on the ability of our Mexican subsidiaries to make these payments and
distributions. However, laws such as these may have a material adverse effect on the ability of our Mexican subsidiaries to make these payments and distributions
in the future.
 
Government Regulation—Regulation, present and future, is a constant factor affecting our business.
 

The chicken and turkey industries are subject to federal, state and local governmental regulation, including in the health and environmental areas. We
anticipate increased regulation by various agencies concerning food safety, the use of medication in feed formulations and the disposal of poultry by-products and
wastewater discharges. Unknown matters, new laws and regulations, or stricter interpretations of existing laws or regulations may materially affect our business
or operations in the future.
 
Control of Voting Stock—Voting control over Pilgrim’s Pride is maintained by Lonnie “Bo” Pilgrim and Lonnie Ken Pilgrim.
 

Through a number of family trusts and limited partnerships, Lonnie “Bo” Pilgrim and his son Lonnie Ken Pilgrim presently have voting control of
61.115% of the voting power of our outstanding common stock. They are therefore in a position to control the outcome of all actions requiring stockholder
approval, including the election of directors. This ensures their ability to control the future direction and management of Pilgrim’s Pride. If Lonnie “Bo” Pilgrim
and certain members of his family cease to own at least a majority of the voting power of the outstanding common stock, it will constitute an event of default
under certain agreements relating to our indebtedness.
 
Risks Associated with Tax Status—Potential payment of deferred taxes may affect our cash flow.
 

Before July 2, 1988, we used the cash method of accounting for income tax purposes. Pursuant to changes in the laws enacted by the Revenue Act of
1987, we were required to change our method of accounting for federal income tax purposes from the cash method to the accrual method. As a consequence of
this change in our accounting method, we were permitted to create a “suspense account” in the amount of approximately $89.7 million. This account represents
deferred income arising from our prior use of the cash method of accounting.
 

Beginning in fiscal 1998, we are generally required to include 1/20th of the amount in the suspense account, or approximately $4.5 million, in taxable
income each year for the next 20 years. As of September 27, 2003, approximately $59.5 million remained to be included in our taxable income in future years.
However, the full amount must be included in taxable income in any year that Pilgrim’s Pride ceases to be a “family corporation.” We will cease to be a “family
corporation” if Lonnie “Bo” Pilgrim’s family ceases to own at least 50% of the total combined voting power of all classes of stock entitled to vote. If that occurs,
we would be required to recognize the balance of the suspense account in taxable income.
 

Currently there exists no plan or intention on the part of Lonnie “Bo” Pilgrim’s family to transfer enough Pilgrim’s Pride stock so that we cease to
qualify as a family corporation. However, this may happen, and the suspense account might be required to be included in our taxable income.
 
Deferred Taxes—Potential accrual of deferred taxes may affect our net income and cash flow.
 

We have not provided any deferred income taxes on the undistributed earnings of our Mexico subsidiaries based upon the determination that such
earnings will be indefinitely reinvested. As of September 27,
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2003, the cumulative undistributed earnings of these subsidiaries were approximately $195.5 million. If these earnings were not considered indefinitely
reinvested, deferred U.S. and foreign income taxes would have been provided, after consideration of estimated foreign tax credits. However, determination of the
amount of deferred federal and foreign income taxes is not practical.
 

SPECIAL NOTE REGARDING FORWARD—LOOKING STATEMENTS
 

Statements of our intentions, beliefs, expectations or predictions for the future, denoted by the words “may,” “could,” “anticipate,” “believe,”
“estimate,” “expect,” “project,” “imply,” “intend,” “foresee” and similar expressions, are forward-looking statements that reflect our current views about future
events and are subject to risks, uncertainties and assumptions. Such risks, uncertainties and assumptions include those identified in the “Risk Factors” section of
this prospectus and the following:
 
 Ÿ  matters affecting the poultry industry generally, including fluctuations in the commodity prices of feed ingredients, chicken and turkey;
 
 Ÿ  disease outbreaks affecting the production performance and/or marketability of our poultry products;
 
 Ÿ  contamination of our products, which can lead to product liability claims and product recalls;
 
 

Ÿ  exposure to risks related to product liability, product recalls, property damage and injuries to persons, for which insurance coverage is
expensive, limited and potentially inadequate;

 
 Ÿ  management of our cash resources, particularly in light of our substantial leverage;
 
 Ÿ  restrictions imposed by, and as a result of, our substantial leverage;
 
 Ÿ  currency exchange rate fluctuations, trade barriers, exchange controls, expropriation and other risks associated with foreign operations;
 
 Ÿ  changes in laws or regulations affecting our operations, as well as competitive factors and pricing pressures;
 
 

Ÿ  inability to consummate, or effectively integrate, any acquisition, including our recently completed acquisition of ConAgra Foods Inc.’s chicken
division, or realize the associated anticipated cost savings and operating synergies; and

 
 Ÿ  the impact of uncertainties of litigation as well as other risks described in our filings with the SEC.
 
Actual results could differ materially from those projected in these forward-looking statements as a result of these factors, many of which are beyond our control.
 

ABOUT THIS PROSPECTUS
 

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the SEC, using a “shelf” registration
process. Under this shelf process, we may sell any combination of the securities described in this prospectus in one or more offerings up to a total amount of
$500,000,000 or the equivalent denominated in foreign currencies.
 

In addition, under this shelf process, the selling stockholder may, from time to time, sell shares of common stock in one or more offerings. Each time
the selling stockholder sells shares, the selling stockholder is required to provide you with this prospectus, and, in some cases, a prospectus supplement.
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This prospectus provides you with a general description of the securities offered by us as well as the shares of common stock the selling stockholder
may offer. Each time we sell securities, we will provide a prospectus supplement that will contain specific information about the terms of that offering. In some
cases, the selling stockholder will also be required to provide a prospectus supplement containing specific information about the selling stockholder and the terms
of the securities being offered. The prospectus supplement may also add to, update or change information contained in the prospectus and, accordingly, to the
extent inconsistent, information in this prospectus is superceded by the information in the prospectus supplement.
 

The prospectus supplement to be attached to the front of this prospectus may describe, as applicable: the terms of the securities offered, specific
information about the selling stockholder, the initial public offering price, the price paid for the securities, net proceeds and the other specific terms related to the
offering of these securities.
 

You should only rely on the information contained or incorporated by reference in this prospectus and any prospectus supplement. We have not
authorized any other person to provide you with different information. If anyone provides you with different or inconsistent information, you should not rely on it.
We are not making offers to sell these securities in any jurisdiction where the offer or sale is not permitted. You should not assume that the information in this
prospectus or any prospectus supplement is accurate as of any date other than the date on the cover of the applicable document. Our business, financial condition,
results of operations and prospects may have changed since that date.
 

WHERE YOU CAN FIND MORE INFORMATION
 

We file annual, quarterly and special reports, proxy statements and other information with the SEC. You may read and copy any materials we file with
the SEC at the following location of the SEC:
 

Public Reference Room
450 Fifth Street, N.W.

Washington, D.C. 20549
 

You may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. Our SEC filings are also available
to the public over the Internet at the SEC’s Web site at http:\\www.sec.gov. In addition, you may inspect our SEC filings at the offices of the New York Stock
Exchange, 20 Broad Street, New York, New York 10005.
 

The SEC allows us to “incorporate by reference” into this prospectus the information we file with the SEC, which means that we can disclose
important information to you by referring you to those documents. Any information referenced this way is considered to be part of this prospectus, and any
information that we file later with the SEC will automatically update and supersede this information. We incorporate by reference the following documents that
we have filed with the SEC:
 
 Ÿ  our Annual Report on Form 10-K for the fiscal year ended September 27, 2003;
 
 Ÿ  our Quarterly Reports on Form 10-Q for the fiscal quarter ended January 3, 2004 and for the fiscal quarter ended April 3, 2004;
 
 

Ÿ  our Current Reports on Form 8-K dated November 21, 2003, December 8, 2003, January 27, 2004 and April 26, 2004 and on Form 8-K/A filed
on January 13, 2004; and

 
 Ÿ  the description of our common stock contained in our Registration Statement on Form 8-A/A-3 filed with the SEC on November 21, 2003.
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We also incorporate by reference any future filings made with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934
until we complete our sale of the securities to the public.
 

This prospectus is part of a registration statement we have filed with the SEC relating to the securities. As permitted by SEC rules, this prospectus
does not contain all of the information included in the registration statement and the accompanying exhibits and schedules we file with the SEC. You may refer to
the registration statement and the exhibits and schedules for more information about us and our securities. The registration statement and exhibits and schedules
are also available at the SEC’s Public Reference Room or through its Web site.
 

You may obtain a copy of these filings, at no cost, by writing or calling us at the following address:
 

Pilgrim’s Pride Corporation
110 South Texas Street
Pittsburg, Texas 75686-0093
Telephone (903) 855-1000
Attention: Corporate Secretary

 
THE COMPANY

 
We are the second-largest poultry producer in the United States, the largest chicken company in Puerto Rico and the second-largest chicken company

in Mexico. We employ more than 40,000 persons and have major operations in Texas, Alabama, Arkansas, Georgia, Kentucky, Louisiana, North Carolina,
Pennsylvania, Tennessee, Virginia, West Virginia, Mexico and Puerto Rico, with other facilities in Arizona, California, Iowa, Mississippi, Utah and Wisconsin.
 

Our products are sold to foodservice, retail and frozen entree customers, and our primary distribution is through retailers, foodservice distributors and
restaurants throughout the United States and Puerto Rico and in the Northern and Central regions of Mexico. Through vertical integration, we control the
breeding, hatching and growing of chickens and turkeys and the processing, preparation, packaging and sale of our product lines, which we believe has made us
one of the highest quality, lowest-cost producers of poultry in North America. We have consistently applied a long-term business strategy of focusing our growth
efforts on the higher-value, higher-margin prepared foods products and have become a recognized industry leader in this market segment. Our sales efforts have
traditionally been targeted to the foodservice industry, principally chain restaurants and food processors. We have continually made investments to ensure that our
prepared foods capabilities remain state-of-the-art and have complemented these investments with a substantial and successful research and development effort.
 

Pilgrim’s Pride Corporation, which was incorporated in Texas in 1968 and reincorporated in Delaware in 1986, is the successor to a partnership
founded in 1946 as a retail feed store. Our principal office is located at 110 South Texas Street, Pittsburg, Texas 75686-0093 and our telephone number is (903)
855-1000.
 

USE OF PROCEEDS
 

Unless we state otherwise in the applicable prospectus supplement, we expect to use the net proceeds from the sale of the securities to fund the
expansion of our business, including for:
 
 Ÿ  capital expenditures;
 
 Ÿ  additional working capital;
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 Ÿ  repayment or reduction of long term and short term debt;
 
 Ÿ  financing acquisitions; and
 
 Ÿ  general corporate purposes.
 

We may invest funds that we do not immediately require in short-term marketable securities or apply them to the reduction of short-term indebtedness.
The precise amount and timing of the application of those proceeds will depend upon a variety of factors, including our funding requirements and the availability
and cost of other funds. The applicable prospectus supplement will disclose any proposal to use proceeds from any offering of securities.
 

We will not receive any of the proceeds from sales of our common stock by the selling stockholder.
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RATIO OF EARNINGS TO FIXED CHARGES
 

The following table shows our ratio of earnings to fixed charges for each of the periods indicated:
 

   
Six Months

Ended
April 3,

2004

  

Fiscal Year Ended

     

September 27,
2003

  

September 28,
2002

  

September 28,
2001

  

September 29,
2000

  

October 2,
1999

Ratio of earnings to fixed charges(1)   2.87  2.21  (2) 2.13  3.04  4.33

(1)  For purposes of computing the ratio of earnings to fixed charges, earnings consist of income before income taxes and extraordinary items plus fixed charges
(excluding capitalized interest). Fixed charges consist of interest (including capitalized interest) on all indebtedness, amortization of capitalized financing
costs and that portion of rental expense that we believe to be representative of interest.

(2)  Earnings were insufficient to cover fixed charges by $4,104,000.
 

DESCRIPTION OF DEBT SECURITIES
 
General
 

The debt securities we may offer pursuant to this prospectus will be general unsecured obligations of Pilgrim’s Pride Corporation and will be either
senior or subordinated debt. In this description, references to “Pilgrim’s Pride,” “we,” “us” or “our” refer only to Pilgrim’s Pride Corporation and not to any of our
subsidiaries. Our unsecured senior debt securities will be issued under an Indenture, dated as of August 9, 2001, between us and JP Morgan Chase Bank (formerly
known as The Chase Manhattan Bank), as trustee, or another indenture to be entered into by us and JP Morgan Chase Bank or another trustee. We also may
appoint JP Morgan Chase Bank or another trustee as trustee for one or more series of senior debt securities that we may issue under the August 9, 2001, senior
debt indenture. The unsecured subordinated debt securities will be issued under a separate indenture to be entered into by us and The Bank of New York or
another trustee.
 

Copies of the August 9, 2001, senior debt indenture and its first supplemental indenture have been previously filed with the SEC and incorporated by
reference as an exhibit to the registration statement of which this prospectus is a part, and are incorporated by reference into this prospectus. Another form of
senior debt indenture is filed as an exhibit to the registration statement of which this prospectus is a part and is incorporated by reference into this prospectus. A
form of the subordinated debt indenture is filed as an exhibit to the registration statement of which this prospectus is a part and is incorporated by reference into
this prospectus. You should refer to the applicable indenture for more specific information. In addition, you should consult the applicable prospectus supplement
for particular terms of our debt securities.
 

The senior debt securities will rank equally with each other and with all of our other unsecured and unsubordinated indebtedness. Our senior debt
securities will effectively be subordinated to our secured indebtedness, including amounts we have borrowed under any secured revolving or term credit facility,
and the liabilities of our subsidiaries. The subordinated debt securities will be subordinate and junior in right of payment, as more fully described in an indenture
and in any applicable supplement to the indenture, to all of our senior indebtedness. See “—Subordination of Subordinated Debt Securities.”
 

The descriptions under this heading relating to the debt securities and the indentures are summaries of their anticipated provisions. The summaries do
not restate those provisions in their entirety and are qualified in their entirety by reference to the actual indenture and debt securities. Forms of the indentures
under which we may issue our debt securities have been filed as an exhibit to the registration statement of which this prospectus
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is a part. You should read the indentures for provisions that may be important to you because it, and not this summary, will define your rights as a holder of debt
securities.
 

This prospectus describes certain general terms and provisions of our debt securities. When we offer to sell a particular series of debt securities, we
will describe the specific terms of the series in a supplement to this prospectus. Those terms may differ from the terms summarized below. We will also indicate in
the applicable prospectus supplement the extent to which the general terms and provisions described in this prospectus apply to a particular series of debt
securities.
 

The indentures do not limit the amount of debt securities that we may issue under it. We may issue the debt securities in one or more series, each in an
aggregate principal amount authorized by us before the issuance of that series.
 
Terms
 

We will include in a supplement to this prospectus the specific terms of each series of the debt securities being offered. These terms will include some
or all of the following:
 
 Ÿ  the title of the debt securities and whether the debt securities will be senior or subordinated debt;
 
 Ÿ  the total principal amount of the debt securities authorized and the amount outstanding, if any;
 
 Ÿ  the maturity date or dates of the debt securities;
 
 Ÿ  the interest rate or rates, if any (which may be fixed or variable), and, if applicable, the method used to calculate the interest rate;
 
 

Ÿ  the date or dates from which interest will accrue and on which interest will be payable and the dates used to determine the persons to whom
interest will be paid;

 
 Ÿ  the place or places where the principal of, and any premium or interest on, the debt securities will be paid;
 
 Ÿ  the terms for redemption or early payment, if any, including any mandatory or optional sinking fund or analogous provision;
 
 

Ÿ  whether the debt securities will be convertible or exchangeable into shares of common stock or preferred stock and the terms and conditions
governing such conversion or exchange, including the conversion price or exchange rate, as applicable;

 
 

Ÿ  whether the debt securities will be issued in the form of one or more global securities and whether such global securities will be issuable in
temporary global form or permanent global form;

 
 

Ÿ  if other than United States dollars and denominations of $1,000 or any multiple of $1,000, the currency or currencies or currency unit or
currency units and denominations in which the debt securities will be issued;

 

 
Ÿ  whether, and the terms and conditions on which, we or a holder of debt securities may elect that, or the other circumstances under which, the

payment of principal of, or premium or interest, if any, on, the debt securities is to be made in a currency or currencies (including composite
currencies) other than that in which the debt securities are denominated;

 
 

Ÿ  if the amount of payments of principal of (and premium, if any) and any interest on the debt securities may be determined with reference to any
commodities, currencies or indices, or values, rates or prices, and the manner in which those amounts will be determined;

 
 

Ÿ  if other than the principal amount, the portion of the principal amount of the debt securities that we will pay upon acceleration of the maturity
date;
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 Ÿ  the applicability of the legal defeasance and covenant defeasance provisions in the applicable indenture;
 

 
Ÿ  whether the debt securities will be issued as registered securities or bearer securities and, if the debt securities are bearer securities, whether

coupons will be attached, whether and to whom any additional interest payments shall be made, and the circumstances, if any, under which the
bearer debt securities may be exchanged for registered debt securities;

 
 Ÿ  if any debt securities do not bear interest, the dates for any required reports to the trustee;
 
 Ÿ  the terms of any repurchase or remarketing rights of third parties;
 
 

Ÿ  in addition to those provided in an indenture, any additional means of satisfaction and discharge of an indenture with respect to the debt
securities or any additional conditions on discharges;

 
 Ÿ  any deletions or modifications of or additions to our events of default or covenants with respect to the debt securities; and
 
 Ÿ  any other terms of the series being offered, so long as they are not inconsistent with any provision of the indenture.
 

We may offer to sell at a substantial discount below their stated principal amount debt securities bearing no interest or interest at a rate that, at the time
of issuance, is below the market rate. We will describe any special United States federal income tax considerations applicable to any of those discounted debt
securities in the applicable prospectus supplement.
 

If we denominate the purchase price of a series of debt securities in a foreign currency or currencies or a foreign currency unit or units, or if the
principal of, any premium or interest on, or any additional amounts with respect to any series of debt securities is payable in a foreign currency or currencies or a
foreign currency unit or units, we will describe in the applicable prospectus supplement any special United States federal income tax considerations, restrictions,
elections, specific terms and other information with respect to that series, and that foreign currency or currency unit.
 

Except to the extent otherwise set forth in the applicable prospectus supplement or in one or more supplemental indentures, the indentures will not
contain any provisions that would limit our ability to incur indebtedness or that would afford holders of debt securities protection in the event of a highly
leveraged or similar transaction involving us. You should refer to the applicable prospectus supplement for information with respect to any deletions from,
modifications of or additions to our events of default or covenants that are described below, including any addition of a covenant or other provision providing
event risk or similar protection.
 

We conduct a substantial portion of our operations through our subsidiaries. The holders of our debt securities may not receive assets of our
subsidiaries in a liquidation or recapitalization of those subsidiaries until the claims of our subsidiaries’ creditors are paid, except to the extent that we may have
recognized claims against such subsidiaries. Our subsidiaries’ creditors would include trade creditors, debt holders, secured creditors and taxing authorities.
 

We will comply with Section 14(e) under the Exchange Act and any other tender offer rules under the Exchange Act.
 
Subordination of Subordinated Debt Securities
 

The subordinated debt securities will be subordinate and junior in right of payment to all senior indebtedness to the extent provided in the indenture
and the applicable supplemental indenture. Except to the extent otherwise set forth in the applicable prospectus supplement, the indenture does not restrict the
amount of
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senior indebtedness which we may incur. We will set forth (or incorporate by reference) the approximate amount of senior indebtedness outstanding as of a recent
date in any prospectus supplement under which we offer to sell subordinated debt securities.
 

The applicable supplemental indenture and prospectus supplement will set forth the terms of the subordination of a series of subordinated debt
securities and will define senior indebtedness.
 

The subordinated debt securities will not be subordinated to any indebtedness that is not senior indebtedness, and our creditors who do not hold senior
indebtedness will not benefit from the subordination provisions described in this prospectus. In the event of our bankruptcy or insolvency before or after maturity
of the subordinated debt securities, those other creditors would rank equally with holders of the subordinated debt securities, subject, however, to the broad equity
powers of the Federal bankruptcy court which allow the court to, among other things, reclassify the claims of any series of subordinated debt securities into a
class of claims having a different relative priority with respect to the claims of those other creditors or any other claims against us.
 
Events of Default
 

Unless otherwise provided with respect to any series of debt securities, any one of the following events will constitute an “event of default” under an
indenture with respect to that series:
 
 Ÿ  we fail to pay the principal or any premium on any debt security of that series when due;
 
 Ÿ  we fail to pay the interest or any additional amount on any debt security of that series when due and such failure continues for 30 days;
 
 

Ÿ  we fail to deposit any mandatory sinking fund payment in respect of any debt securities of that series when due, and such failure continues for
30 days;

 

 
Ÿ  we fail to comply with any of our other agreements contained in the indenture (other than a covenant included in the indenture for the benefit of

a series of debt securities other than that series) and such failure continues for 90 days after written notice is given to us of that failure from the
applicable trustee (or to us and such trustee from the holders of at least 25% in principal amount of the outstanding debt securities of that series);

 
 Ÿ  certain events of bankruptcy, insolvency or reorganization relating to us; and
 
 

Ÿ  any other event of default provided with respect to debt securities of that series that is described in the applicable prospectus supplement
accompanying this prospectus.

 
If any event of default with respect to the debt securities of any series at the time outstanding occurs and is continuing, then either the trustee or the

holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series (in the case of an event of default described in the first,
second, third or sixth bullet points above) or at least 25% in principal amount of all outstanding debt securities under an indenture (in the case of other events of
default other than in the case described in the fifth bullet point above, in which case acceleration will be automatic) may declare the principal amount (or, if the
debt securities of that series are discount securities, that portion of the principal amount as may be specified in the terms of that series) of all the debt securities of
the applicable series (or of all outstanding debt securities under an indenture, as the case may be) to be due and payable immediately. However, at any time after
such trustee or the holders, as the case may be, declare such acceleration with respect to debt securities of any series, but before the applicable person has
obtained a judgment or decree for payment of the money, the holders of a majority in principal amount of the outstanding debt securities of that series may, under
certain conditions, cancel such acceleration. For information as to waiver of defaults, see “—Modification and Waiver.” Depending on the terms of our other
indebtedness outstanding from time to time, an event of default under an indenture may give rise to cross defaults on our other indebtedness.
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The indentures provide that, within 90 days after the occurrence of a default in respect of any series of debt securities, the trustee will give holders of
that series notice of all uncured and unwaived defaults known to it. However, except in the case of a default in the payment of the principal of (or premium, if
any) or any interest on, or any sinking fund installment with respect to, any debt securities of that series, the trustee will be protected in withholding that notice if
it in good faith determines that it is in the interest of the holders of the debt securities of that series. The trustee may not give notice of default until at least 30
days after the occurrence of a default in the performance or breach of any covenant or warranty by us under an indenture other than for the payment of the
principal of (or premium, if any) or any interest on, or any sinking fund installment with respect to, any debt securities of that series. For the purpose of this
provision, “default” with respect to debt securities of any series means any event that is, or after notice or lapse of time, or both, would become, an event of
default with respect to the debt securities of that series.
 

The holders of a majority in the aggregate principal amount of the outstanding debt securities of any series (or, in certain cases, all outstanding debt
securities under the indenture) will have the right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee, or
exercising any trust or power conferred on the trustee, with respect to the debt securities of that series (or all outstanding debt securities under the indenture). The
indentures provide that in case an event of default occurs and is continuing, the trustee will exercise its rights and powers under the applicable indenture and use
the same degree of care and skill in its exercise as a prudent man would exercise or use under the circumstances in the conduct of his own affairs. Subject to these
provisions, the trustee will be under no obligation to exercise any of its rights or powers under the indenture at the request or direction of any of the holders of
debt securities, unless the holders have offered to the trustee reasonable security or indemnity against costs, expenses and liabilities that might be incurred by the
trustee in compliance with such request.
 

We will be required to furnish the trustee an annual statement as to our performance of certain of our obligations under the indentures and as to any
default in our performance.
 
Modification and Waiver
 

The indentures provide that we may enter into supplemental indentures with the trustee without the consent of the holders of debt securities to, among
other things:
 

 
Ÿ  evidence the succession of another entity to Pilgrim’s Pride and the assumption of our covenants under the debt securities and the indenture by

the successor;
 
 Ÿ  add covenants or events of default for the protection of the holders of debt securities;
 
 Ÿ  change or eliminate any provision affecting only debt securities not yet issued;
 
 

Ÿ  cure any ambiguity or correct any inconsistency in the indenture as long as the action does not materially and adversely affect any holder of debt
securities then outstanding under the indenture;

 
 

Ÿ  evidence and provide for successor trustees or add or change any provisions as may be necessary to provide for or facilitate the appointment of a
separate trustee or trustees for specific series of debt securities; or

 
 Ÿ  establish the forms and terms of debt securities of any series.
 

We may modify an indenture with the consent of the trustee and holders of at least a majority in principal amount of debt securities of each series
affected by such modification. However, we may not modify an indenture without the consent of the holders of all of the then outstanding debt securities affected
thereby to:
 

 
Ÿ  change the due date of the principal of, or any installment of principal of or interest on, or payment of additional amounts with respect to, the

debt securities of that series;
 

15



Table of Contents

 Ÿ  reduce the principal amount of, or any premium or interest rate on, or any additional amount with respect to, the debt securities of that series;
 
 

Ÿ  reduce the amount due and payable upon acceleration or make payments thereon payable in any currency other than that provided in such debt
security;

 
 Ÿ  impair the right to institute suit for the enforcement of any such payment on or after it is due; or
 

 
Ÿ  reduce the percentage in principal amount of outstanding debt securities of any series, the consent of whose holders is necessary to effect any

such modification or amendment of the indenture, for waiver of compliance with certain covenants and provisions in the indenture or for waiver
of certain defaults.

 
The holders of a majority in aggregate principal amount of the outstanding debt securities of any series (or, in certain cases, all outstanding debt

securities under the indenture) may on behalf of the holders of all debt securities of that series (or of all outstanding debt securities under the indenture) waive any
past default under the indenture, except a default in the payment of the principal of (or premium, if any) or any interest on, or any additional amounts on, any debt
security or in respect of a provision which under the indenture cannot be modified or amended without the consent of the holder of each outstanding debt security
of that affected series. The holders of a majority in aggregate principal amount of the affected outstanding debt securities may on behalf of the holders of all debt
securities of that series waive our compliance with certain restrictive provisions of the indenture.
 
Consolidation, Merger and Sale of Assets
 

The indentures provide that we may consolidate with or merge into, or transfer or lease our assets substantially as an entirety to, another person
without the consent of any debt security holders if, along with certain other conditions in the indenture:
 

 
Ÿ  the person (if other than us) formed by such consolidation or into which we merge or which acquires or leases our assets is a corporation,

partnership or trust and expressly assumes our obligations on the debt securities and under the indenture;
 
 

Ÿ  after giving effect to such transaction, there is no event of default, and no event which, after notice or passage of time or both, would become an
event of default; and

 
 Ÿ  certain other conditions are met.
 

If our successor complies with these provisions, we will (except in the case of a lease) be relieved of our obligations under the indenture and the debt
securities.
 
Satisfaction and Discharge of the Indentures
 

An indenture will generally cease to be of any further effect with respect to a series of debt securities if:
 
 Ÿ  we have delivered to the applicable trustee for cancellation all debt securities of that series (with certain limited exceptions); or
 

 
Ÿ  all debt securities and coupons of that series not previously delivered to the trustee for cancellation have become due and payable, and we have

deposited with the trustee as trust funds the entire amount sufficient to pay at maturity or upon redemption all of those debt securities and
coupons;

 
and if, in either case, we also pay or cause to be paid all other sums payable under the applicable indenture by us.
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Discharge and Defeasance
 

Upon compliance with certain conditions, we may terminate our obligations under an indenture, other than our obligation to pay the principal of (and
premium, if any) and interest on the debt securities of any series and certain other obligations. The conditions include:
 

 

Ÿ  we irrevocably deposit with the applicable trustee in trust money and/or United States government securities or securities backed by the full
faith and credit of the United States government which, through the payment of interest and principal in accordance with their terms, will
provide enough money to pay each installment of principal of, any premium and interest on, and any additional amounts and any mandatory
sinking fund payments in respect of, the debt securities of that series on the applicable due dates for those payments in accordance with the
terms of those debt securities; and

 
 Ÿ  we comply with any additional conditions specifically applicable to the covenant defeasance of the debt securities of that series.
 

The terms of any series of the debt securities may also provide for legal defeasance under the indenture. In that case, we may be discharged from any
and all obligations in respect of the debt securities of that series if:
 

 

Ÿ  we irrevocably deposit with the applicable trustee, in trust money and/or United States government securities or securities backed by the full
faith and credit of the United States government which, through the payment of interest and principal in accordance with their terms, will
provide enough money to pay each installment of principal of, any premium and interest on, and any additional amounts and any mandatory
sinking fund payments in respect of, the debt securities of that series on the applicable due dates for those payments in accordance with the
terms of those debt securities;

 
 Ÿ  we request the trustee to discharge us from our obligations under the debt securities of that series; and
 
 Ÿ  we comply with any additional conditions specifically applicable to the discharge and defeasance of the debt securities of that series.
 

If we comply with the above conditions, the holders of the debt securities will be entitled only to payment out of the money, United States government
securities or other securities that are deposited with the trustee as described above, unless our obligations are revived and reinstated because the trustee is unable
to apply that trust fund by reason of any legal proceeding, order or judgment.
 
Form, Exchange, Registration and Transfer
 

Debt securities are issuable in definitive form as registered debt securities. The applicable prospectus supplement will set forth the terms relating to the
form, exchange, registration and transfer of debt securities issuable in temporary or permanent global forms.
 

Holders may exchange registered debt securities of any series for other registered debt securities of the same series and of a like aggregate principal
amount and tenor of different authorized denominations.
 

Holders may present registered debt securities for registration of transfer or exchange at the office of the registrar for the applicable debt securities or
at the office of any transfer agent designated by us for that purpose and for that series of debt securities and referred to in an applicable prospectus supplement.
Every debt security surrendered for registration of transfer or exchange must be duly endorsed or accompanied by a written instrument of transfer. We will not
impose a service charge for any transfer or exchange of debt securities, but we may require payment of a sum sufficient to cover any tax or other governmental
charge that may be imposed. The registrar or transfer agent, as the case may be, will effect the transfer or exchange of any registered debt securities after being
satisfied with the documents of title and identity of the person making the request. Except
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to the extent otherwise indicated in the applicable prospectus supplement, we will appoint the trustee as registrar. If the applicable prospectus supplement refers to
any transfer agent (in addition to the registrar) initially designated by us with respect to any series of debt securities, we may at any time rescind the designation
of that transfer agent or approve a change in the location through which any transfer agent acts, except that, if debt securities of a series are issuable solely as
registered debt securities, we will be required to maintain a transfer agent in each place of payment for that series. We may at any time designate additional
transfer agents with respect to any series of debt securities.
 

We will not be required to:
 

 
Ÿ  issue, register the transfer of or exchange registered debt securities of any series during a period beginning at the opening of business 15 days

before the day of the mailing of a notice of redemption of the debt securities of that series to be redeemed and ending on the close of business on
the day of mailing of the relevant notice of redemption; or

 
 

Ÿ  register the transfer of or exchange any registered debt security, or portion of any registered debt security, called for redemption, except the
unredeemed portion of any registered debt security being redeemed in part.

 
Payment and Paying Agents
 

Unless otherwise indicated in an applicable prospectus supplement, the principal of (and applicable premium, if any) and interest on any series of
registered debt securities will be payable in the designated currency or currency unit at the office of the paying agent or paying agents designated from time to
time by us. At our option, payment of any interest may be made by check mailed to the address of the person entitled to the interest payment as it appears in the
register for the applicable debt securities. Unless otherwise indicated in an applicable prospectus supplement, payment of any installment of interest on registered
debt securities will be made to the person in whose name that registered debt security is registered at the close of business on the record date for such interest.
 

Unless otherwise indicated in an applicable prospectus supplement, the corporate trust office of the trustee will be designated as our paying agent for
payments with respect to debt securities issuable solely as registered debt securities. We may at any time designate additional paying agents or rescind our
designation of any paying agent or approve a change in the office through which any paying agent acts, except that we will be required to maintain a paying agent
in each place of payment for that series.
 

If we pay any monies to a paying agent for the payment of principal of (and premium, if any) or interest on any debt security and those monies remain
unclaimed at the end of three years after such principal, premium or interest is due and payable, then those monies will (subject to applicable escheat laws) be
repaid to us. Afterward, the holder of that debt security or any coupon may look only to us for payment of those monies.
 
Book-Entry Debt Securities
 

We may issue any series of debt securities in the form of one or more global securities. We will deposit these global securities with a depositary or its
nominee identified in the applicable prospectus supplement. We may issue global securities in either temporary or permanent form. The applicable prospectus
supplement will describe the specific terms of the depositary arrangement for any portion of a series of debt securities to be represented by a global security.
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Meetings
 

The indentures contain provisions for convening meetings of the holders of debt securities of a series. We may upon request, and the trustee or the
holders of at least 10% in principal amount of the outstanding debt securities of that series may upon notice, call a meeting at any time. Any resolution presented
at a meeting or an adjourned meeting at which a quorum is present may be adopted by the affirmative vote of the holders of a majority in principal amount of the
outstanding debt securities of that series, except for any consent that must be given by the holder of each outstanding debt security affected by that resolution, as
described under “Modification and Waiver” above. However, if the holders of debt securities of a specified percentage, which is less than a majority in principal
amount of the outstanding debt securities of a series, make, give or take any request, demand, authorization, direction, notice, consent, waiver or other action,
then the affirmative vote of the holders of debt securities of such specified percentage in the principal amount of the outstanding debt securities of that series may
adopt a resolution at a meeting or any duly reconvened adjourned meeting at which a quorum is present, except for any consent that must be given by the holder
of each outstanding debt security affected by that resolution, as described under “Modification and Waiver” above. Subject to the above-described exceptions, any
resolution passed or decision taken at any meeting of holders of debt securities of any series duly held in accordance with the indenture will be binding on all
holders of debt securities of that series and any related coupons. The quorum at any meeting called to adopt a resolution, and at any reconvened meeting, will be
persons holding or representing a majority in principal amount of the outstanding debt securities of a series.
 
The Trustee
 

The current trustee for our outstanding senior debt securities is JPMorgan Chase Bank and the current trustee for our outstanding subordinated debt
securities is The Bank of New York.
 

The trustee for each series of debt securities will be identified in the applicable prospectus supplement. The indentures contain certain limitations on
the right of the trustee, as our creditor, to obtain payment of claims in certain cases and to realize on certain property received with respect to any such claims, as
security or otherwise. The trustee is permitted to engage in other transactions, except that, if it acquires any conflicting interest, it must eliminate such conflict or
resign.
 

The trustee may from time to time serve as a depositary of funds of, make loans to and perform other services for us.
 

DESCRIPTION OF EQUITY SECURITIES
 
General
 

Our certificate of incorporation, as amended, authorizes us to issue 160 million shares of common stock, par value $.01 per share, and 5 million shares
of preferred stock, par value $0.01 per share. As of July 13, 2004, 66,555,733 shares of common stock and no shares of preferred stock were outstanding. In
general, any series of preferred stock will be afforded preferences regarding dividends and liquidation rights over the common stock. The certificate of
incorporation, as amended, empowers our Board of Directors, without approval of the stockholders, to cause preferred stock to be issued in one or more series,
with the number of shares of each series and the rights, preferences and limitations of each series to be determined by it. The description set forth below is only a
summary and is not complete. For more information regarding the preferred stock and common stock which may be offered by this prospectus, please refer to the
applicable prospectus supplement, our certificate of incorporation, as amended, which is incorporated by reference as an exhibit to the registration statement of
which this prospectus forms a part, and the certificate of designations establishing a series of preferred stock, which will be filed with the SEC as an exhibit to or
incorporated by reference in the registration statement at or prior to the
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time of the issuance of that series of preferred stock. In addition, a more detailed description of the common stock may be found in the documents referred to in
the fourth bullet point in the third paragraph of “Where You Can Find More Information.”
 
Common Stock
 
Dividends
 

Subject to the prior rights and preferences, if any, applicable to shares of the preferred stock or any series thereof, the holders of shares of common
stock will be entitled to receive such dividends (payable in cash, stock, or otherwise) as may be declared by our Board of Directors at any time and from time to
time out of any funds legally available.
 

Dividends will be paid to the holders of record of the outstanding shares of common stock as their names appear on the stock register on the record
date fixed by our Board of Directors in advance of declaration and payment of each dividend. Any shares of common stock issued as a dividend will, when so
issued, be duly authorized, validly issued, fully paid and non-assessable, and free of all liens and charges.
 

Notwithstanding anything contained herein to the contrary, no dividends on shares of common stock will be declared by the Board of Directors or paid
or set apart for payment at any time that such declaration, payment or setting apart is prohibited by applicable law.
 
Liquidation Rights
 

In the event of any voluntary or involuntary liquidation, dissolution, or winding-up of the company, after distribution in full of the preferential
amounts, if any, to be distributed to the holders of shares of the preferred stock or any series thereof, the holders of shares of common stock will be entitled to
receive all of the remaining assets of the company available for distribution to its stockholders, ratably in proportion to the number of shares of common stock
held by them. A liquidation, dissolution, or winding-up of the company, as such terms are used herein, will not be deemed to be occasioned by or to include any
consolidation or merger of the company with or into any other corporation or corporations or other entity or a sale, lease, exchange, or conveyance of all or a part
of the assets of the company.
 
Voting Rights
 

The holders of record of common stock will be entitled to one vote per share for all purposes, except that a holder of record of a share of common
stock will be entitled to twenty votes per share on each matter submitted to a vote by the stockholders at a meeting of stockholders for each such share held of
record by such holder on the record date for such meeting if, with respect to such share: (i) each and every beneficial owner of such share was the beneficial
owner thereof at the effective time of the Class A Reclassification and Class B Reclassification (as defined in the Certificate of Amendment to the Certificate of
Incorporation filed on November 21, 2003 (the “Amendment”)); and (ii) there has been no change in the beneficial ownership of the share at any time after the
filing of the Amendment on November 21, 2003.
 

A change in beneficial ownership of an outstanding share of common stock will be deemed to have occurred whenever a change occurs in any person
or group of persons who, directly or indirectly, through any contract, arrangement, understanding, relationship or otherwise has or shares (i) voting power, which
includes the power to vote or to direct the voting of such share of common stock, (ii) investment power, which includes the power to direct the sale or other
disposition of such share of common stock, (iii) the right to receive or retain the proceeds of any sale or other disposition of such share of common stock, or (iv)
the right to receive any distributions, including cash dividends, in respect of such share of common stock.
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A change in beneficial ownership will not be deemed to have occurred solely as a result of:
 

(i) any event that occurred prior to the filing of the Amendment pursuant to the terms of any contract (other than a contract for the purchase
and sale of shares of common stock contemplating prompt settlement), including contracts providing for options, rights of first refusal and similar
arrangements in existence at the time of such filing to which any holder of shares of common stock is a party;

 
(ii) any transfer of any interest in a share of common stock pursuant to a bequest or inheritance by operation of law upon the death of any

individual, or by any other transfer to or primarily for the benefit of family member(s) of the transferor or any trust, partnership or other entity
primarily for the benefit of one or more of such family member(s), or pursuant to an appointment of a successor trustee, general partner or similar
fiduciary or the grant of a proxy or other voting rights to one or more individuals with respect to any such trust, partnership or other entity, including a
gift;

 
(iii) any change in the beneficiary of any trust or any distribution of a share of common stock from trust, by reason of the birth, death,

marriage or divorce of any natural person, the adoption of any natural person prior to age 18 or the passage of a given period of time or the attainment
by any natural person of a specific age, or the creation or termination of any guardianship or custodial arrangement;

 
(iv) any transfer of any interest in a share of common stock from one spouse to another by reason of separation or divorce or under or

pursuant to community property laws or other similar laws of any jurisdiction;
 

(v) any appointment of a successor trustee, agent, guardian, custodian or similar fiduciary with respect to a share of common stock if neither
such successor has nor its predecessor had the power to vote or to dispose of such share of common stock without further instructions from others;

 
(vi) any change in the person to whom dividends or other distributions in respect of a share of common stock are to be paid pursuant to the

issuance or modification of a revocable dividend payment order;
 

(vii) any transfer of the beneficial ownership of a share of common stock from one employee benefit plan of the Company to another
employee benefit plan of the Company;

 
(viii) the grant by any person of the right to vote any shares of which such person is the beneficial owner, provided the agreement,

arrangement or understanding to vote such shares arises solely from a revocable proxy or consent given in response to a proxy or consent solicitation
made to 10 or more persons; or

 
(ix) any event occurring under the Share Voting Agreement, dated as of June 7, 2003, among Lonnie “Bo” Pilgrim, Lonnie Ken Pilgrim and

certain affiliated entities and ConAgra Foods, Inc. or any voting agreement to which any such persons or entities are parties entered into in connection
with the New York Stock Exchange’s consent to the Class A Reclassification and Class B Reclassification.

 
As used above, “family member” of a transferor means the transferor’s spouse, ancestors, lineal descendants, siblings and their descendants, aunts and

uncles, mother-in-law, father-in-law, sons-in-law, daughters-in-law, brothers-in-law, sisters-in-law and first cousins; and a legally adopted child of an individual
will be treated as a child of such individual by blood.
 

All determinations concerning changes in beneficial ownership, or the absence of any such change, will be made by us or, at any time when a transfer
agent is acting with respect to the share of common stock, by such transfer agent on our behalf. Written procedures designed to facilitate such determinations will
be established by
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the Company and refined from time to time. Such procedures will provide, among other things, the manner of proof of facts that will be accepted and the
frequency with which such proof may be required to be renewed. We and any transfer agent will be entitled to rely on all information concerning beneficial
ownership of the shares of common stock coming to their attention from any source and in any manner reasonably deemed by them to be reliable, but neither we
nor any transfer agent will be charged with any other knowledge concerning the beneficial ownership of the shares of common stock.
 

A beneficial owner of any share of common stock acquired as a direct result of a stock split, stock dividend, reclassification, rights offering or other
distribution of shares or rights by us with respect to existing shares (“dividend shares”) will be deemed to have been the continuous beneficial owner of such
share from the date on which the original shares, with respect to which the dividend shares were issued, were acquired.
 

The number of authorized shares of common stock may be increased or decreased (but not below the number of shares thereof then outstanding) by
the affirmative vote of the holders of a majority of the voting power of the common stock.
 
Preemptive Rights; Subscription Rights; Cumulative Voting
 

Stockholders will not be entitled to preemptive or subscription rights or to cumulative voting.
 
Transfer Agent and Registrar
 

The transfer agent and registrar for the common stock is Computershare Investor Services.
 
Preferred Stock
 
Terms
 

We will include in a supplement to this prospectus the terms relating to any series of preferred stock being offered. These terms will include some or
all of the following:
 
 Ÿ  the distinctive title of such preferred stock;
 
 Ÿ  the number of shares offered;
 
 Ÿ  the initial offering price;
 
 Ÿ  any liquidation preference per share;
 
 Ÿ  any dividend rights and the specific terms relating to those dividend rights, including the applicable dividend rate, period and/or payment date;
 
 Ÿ  the date from which dividends on such preferred stock will accumulate, if applicable;
 
 

Ÿ  whether the shares of preferred stock may be issued at a discount below their liquidation preference, and material United States federal income
tax, accounting and other considerations applicable to that preferred stock;

 

 
Ÿ  whether and upon what terms we or a holder of preferred stock can elect to pay or receive dividends, if any, in cash or in additional shares of

preferred stock, and material United States federal income tax, accounting and other considerations applicable to any additional shares of
preferred stock paid as dividends;

 
 Ÿ  whether and upon what terms the shares will be redeemable;
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 Ÿ  whether and upon what terms the shares will have a sinking fund to be used to purchase or redeem the shares of any series;
 
 

Ÿ  whether and upon what terms the shares will be convertible into common stock or exchangeable for debt securities, including the conversion
price or exchange rate, as applicable;

 
 Ÿ  the relative priority of such shares to other series of preferred stock with respect to rights and preferences;
 
 

Ÿ  the limitations, if any, on the issue of any additional series of preferred stock ranking senior to or on a parity with that series of preferred stock as
to dividend rights and rights upon our liquidation, or dissolution or the winding up of our affairs;

 
 Ÿ  any voting rights, in addition to those set forth below;
 
 Ÿ  whether or not the shares are or will be listed on any securities exchange or quoted on an automated quotation system;
 
 Ÿ  a discussion of Federal income tax considerations applicable to the shares; and
 
 Ÿ  any additional terms, preferences, rights, limitations or restrictions applicable to the shares.
 

The preferred stock will have no preemptive rights. All of the preferred stock, upon payment in full of such shares, will be fully-paid, validly issued
and non-assessable.
 
Dividends
 

The holders of the preferred stock of each series will be entitled to receive, when, as and if declared by the Board of Directors, out of funds legally
available therefor, dividends at such rate and on such dates and on such terms as set forth in the prospectus supplement relating to that series. Different series of
the preferred stock may be entitled to dividends at different rates or based upon different methods of determination. That rate may be fixed or variable or both.
Each dividend will be payable to the holders of record as they appear on our stock books on the record dates fixed by the Board of Directors or a duly authorized
committee of the Board of Directors. Dividends on any series of preferred stock may be cumulative or noncumulative, as provided in the applicable prospectus
supplement.
 
Ranking
 

The preferred stock will rank senior in right of payment to the common stock except as set forth in the applicable prospectus supplement.
 
Conversion
 

The applicable prospectus supplement will set forth the terms and conditions, if any, upon which any series of preferred stock will be convertible into
common stock. These terms will include the conversion price, how we will calculate the conversion price, the conversion period, provisions as to whether
conversion will be at the option of the holders of the series of preferred stock or at our option, the events requiring an adjustment of the conversion price and
provisions affecting conversion if the series of preferred stock is redeemed.
 
Exchange
 

The applicable prospectus supplement may provide that we may, at our option, exchange, in whole or in part, any series of preferred stock for debt
securities. The applicable prospectus supplement will describe the terms, notice and procedures for any such exchange.
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Voting Rights
 

Unless otherwise provided in the applicable prospectus supplement, holders of record of each series of preferred stock will have no voting rights,
except as required by law and as provided in the applicable certificate of designations.
 
Redemption Provisions
 

The applicable prospectus supplement will set forth the optional or mandatory redemption terms, if any, relating to a series of preferred stock.
 
Certain Covenants
 

The applicable prospectus supplement will describe any material covenants that will apply to any series of preferred stock.
 
Anti-Takeover Effects
 

Although the Board of Directors has no present intention to issue preferred stock, the issuance of shares of preferred stock, or the issuance of rights to
purchase preferred stock, may have the effect of delaying, deferring or preventing a change of control of the company or may increase or decrease the number of
shares constituting each series.
 
Transfer Agent and Registrar
 

The applicable prospectus supplement will designate the transfer agent, registrar and dividend disbursement agent for the preferred stock. The registrar
for shares of preferred stock will send notices to stockholders of any meetings at which holders of the preferred stock have the right to elect our directors or to
vote on any other matter.
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CERTAIN PROVISIONS OF THE CERTIFICATE OF INCORPORATION,
BYLAWS AND STATUTES

 
Limitation of Directors’ Liability and Indemnification
 

The General Corporation Law of the State of Delaware provides that a corporation may limit the personal liability of each director to the corporation
or its stockholders for monetary damages, except for liability arising because of any of the following:
 
 Ÿ  any breach of the director’s duty of loyalty to the corporation or its stockholders;
 
 Ÿ  acts or omissions by the director not in good faith or that involve intentional misconduct or a knowing violation of law;
 
 Ÿ  certain unlawful dividend payments or stock redemptions or repurchases; and
 
 Ÿ  any transaction from which the director derives an improper personal benefit.
 

Our certificate of incorporation, as amended, provides for the elimination and limitation of the personal liability of our directors for monetary damages
except for situations described in the bullet points listed above. The effect of this provision is to eliminate our rights and the rights of our stockholders (through
stockholders’ derivative suits on our behalf) to recover monetary damages against a director for breach of the fiduciary duty of care as a director (including
breaches resulting from negligent or grossly negligent behavior) except in the situations described in the bullet points listed above. This provision does not limit
or eliminate our rights or any stockholder’s right to seek non-monetary relief such as an injunction or rescission in the event of a breach of a director’s duty of
care.
 

Under Section 145 of the Delaware General Corporation Law, we generally have the power to indemnify our present and former directors, officers,
employees and agents against expenses, judgments, fines and amounts paid in settlement incurred by them in connection with any suit (other than a suit by us or
in our right) to which they were or are, or are threatened to be made, a party by reason of their serving in such positions for us, or is or was serving at our request
in such positions for another corporation, partnership, joint venture, trust or other enterprise, so long as they acted in good faith and in a manner they reasonably
believed to be in, or not opposed to, our best interests, and with respect to any criminal action, they had no reasonable cause to believe their conduct was
unlawful. Section 145 further provides that in connection with the defense or settlement of any action by us or in our right, we may indemnify our present and
former directors, officers, employees and agents against expenses actually and reasonably incurred by them if, in connection with the matters in issue, they acted
in good faith, in a manner they reasonably believed to be in or not opposed to our best interests, except that we may not indemnify those persons with respect to
any claim, issue or matter as to which they have been adjudged liable to us unless the Court of Chancery or the court in which such action or suit was brought
approves such indemnification. Section 145 also expressly provides that the power to indemnify authorized by that statute is not exclusive of any rights granted
under any bylaw, agreement, vote of stockholders or disinterested directors, or otherwise.
 

Our Amended and Restated Corporate Bylaws provide that we will indemnify and hold harmless any present or former officer or director or any
officer or director who is or was serving at the request of us as a director, officer, partner, venturer, proprietor, trustee, employee, agent or similar functionary of
another corporation, partnership, trust, employee benefit plan or other enterprise, from and against fines, judgments, penalties, amounts paid in settlement and
reasonable expenses actually incurred by such person in connection with any suit to which they were or are made, or are threatened to be made, a party, or to
which they are a witness without being named a party, if it is determined that he acted in good faith and reasonably believed:
 
 Ÿ  in the case of conduct in his official capacity on behalf of us, that his conduct was in our best interests;
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 Ÿ  in all other cases, that his conduct was not opposed to our best interests; and
 
 Ÿ  with respect to any criminal action, that he had no reasonable cause to believe his conduct was unlawful.
 

However, if a determination is made that a person is liable to us or is found liable on the basis that a personal benefit was improperly received by that
person, the indemnification is limited to reasonable expenses actually incurred by that person in connection with the suit and will not be made in respect of any
suit in which such person was found liable for willful or intentional misconduct in the performance of his duty to us.
 

According to our Amended and Restated Corporate Bylaws and Section 145 of the Delaware General Corporation Law, we have the power to
purchase and maintain insurance for our present and former directors, officers, employees and agents.
 

The above discussion of our Amended and Restated Corporate Bylaws and of Section 145 of the Delaware General Corporation Law is only a
summary and is not complete. For more information regarding our Amended and Restated Corporate Bylaws, please refer to our Amended and Restated
Corporate Bylaws, which are incorporated by reference as an exhibit to the registration statement of which this prospectus forms a part.
 
Section 203 of the Delaware Code
 

We are subject to the provisions of Section 203 of the Delaware General Corporation Law. In general, the statute prohibits a publicly held Delaware
corporation from engaging in a “business combination” with an “interested stockholder” for a period of three years after the date of the transaction in which the
person became an interested stockholder, unless:
 

 
Ÿ  before such date the board of directors approved either the business combination or the transaction that resulted in the stockholder becoming an

interested stockholder;
 

 
Ÿ  upon consummation of the transaction which resulted in that person becoming an interested stockholder, the interested stockholder owned at

least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding, for purposes of determining the
number of shares outstanding, shares owned by certain directors or certain employee stock plans; or

 

 
Ÿ  on or after the date the stockholder became an interested stockholder, the business combination is approved by the board of directors and

authorized at an annual or special meeting of stockholders by the affirmative vote of at least two-thirds of the outstanding voting stock,
excluding the stock owned by the interested stockholder.

 
A “business combination” includes mergers, stock or asset sales and other transactions resulting in a financial benefit to the “interested stockholders.”

An “interested stockholder” is a person who, together with affiliates and associates, owns (or within three years, did own) 15% or more of the corporation’s
voting stock. Although Section 203 of the Delaware General Corporation Law permits us to elect not to be governed by its provisions, to date we have not made
this election. As a result of the application of that statute, our potential acquirors may be discouraged from attempting to effect an acquisition transaction with us,
which could possibly deprive holders of our securities of certain opportunities to sell or otherwise dispose of such securities at above-market prices in such
transactions.
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SELLING STOCKHOLDER
 

ConAgra Foods, Inc. (“ConAgra”), as the selling stockholder, including its transferees, pledges, donees, assignees or its successors, may from time to
time offer and sell any or all of the 25,443,054 shares of the common stock that it received in our acquisition of ConAgra’s chicken division.
 

Based on information provided to us by the selling stockholder, as of July 13, 2004, the selling stockholder owns 25,443,054 shares of common stock
that represents approximately 38.2% of the outstanding common stock and 3.0% of our voting power.
 

Assuming that the selling stockholder sells all of the shares beneficially owned by it that have been registered by us and does not acquire any
additional shares during the offering, the selling stockholder will not own any shares. We cannot advise you as to whether the selling stockholders will in fact sell
any or all of its shares. Except for in connection with our acquisition of its chicken division, the selling stockholder does not have, and has not had within the past
three years, any material relationship with us or any of our predecessors or affiliates. Neither ConAgra nor any of its affiliates is a broker-dealer.
 

Information about the selling stockholder may change from time to time. Any changed information will be set forth in prospectus supplements or in
other documents that we file from time to time with the SEC that are incorporated by reference in this prospectus, as required. For information on the procedure
for sales by the selling stockholder, see “Plan of Distribution” below.
 
Registration Rights
 

In connection with our acquisition of the ConAgra chicken division, we entered into a Registration Rights and Transfer Restriction Agreement with
ConAgra, which provides for the registration of the 25,443,054 shares issued to ConAgra prior to November 23, 2004. We will bear all costs, fees and expenses
of each registration, including registration and filing fees, printing expenses and fees and disbursements of counsel and all independent certified public
accountants.
 

We must notify ConAgra if we intend to register shares of our common stock for reasons other than for employee stock plans or business
combinations, and upon ConAgra request, we must include the shares in such registration. We may, however, exclude some or all of the shares on the
recommendation of the managing underwriter for the proposed offering. We may also withdraw any registration statement and abandon any proposed offering
without obtaining ConAgra consent.
 

ConAgra must notify us if it plans to sell some or all of the shares pursuant to an underwritten offer not initiated by us, and has agreed to include our
common stock in such underwritten offer upon our request. ConAgra may, however, exclude some or all of our common stock upon recommendation of the
proposed offering’s managing underwriter. The managing lead underwriter(s) in connection with any underwritten offering of the shares will be proposed by
ConAgra and approved by us. We will also have the right to appoint our own underwriter to participate as a manager in any such underwritten offering.
 

The registration rights agreement provides that ConAgra will not, without our consent, (i) except pursuant to a third party tender offer, transfer the
shares prior to November 23, 2004 or more than 33 1/3% of the shares in any 12 month period or (ii) acquire additional voting securities, make any offers to
acquire any of our business or material assets, propose that any third party acquire any of our voting securities (other than an acquisition of the shares), propose
any business combination or other extraordinary transaction involving us, join a group with respect to ownership of our voting securities, or enter into
negotiations with any third party with respect to the foregoing.
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Lonnie “Bo” Pilgrim and Lonnie Ken Pilgrim have agreed that they will not, without ConAgra’s consent, offer to sell or otherwise dispose of any
shares of our common stock while ConAgra owns 5% or more of our outstanding common stock. This restriction does not apply to transfers made as a gift to the
Pilgrim family, for estate planning purposes or for the sale of up to 120,000 shares of our common stock by the Pilgrim family during any 12 month period.
 

PLAN OF DISTRIBUTION
 

We and/or the selling stockholder may sell the offered securities in and outside the United States in any of the following ways:
 
 Ÿ  directly to investors or to other purchasers;
 
 Ÿ  through agents;
 
 Ÿ  through dealers;
 
 Ÿ  through one or more underwriters or a syndicate of underwriters in an underwritten offering; or
 
 Ÿ  through a combination of any of these methods.
 

The prospectus supplement will include the following information:
 
 Ÿ  the terms of the offering;
 
 Ÿ  the names of any underwriters or agents;
 
 Ÿ  the name or names of any managing underwriter or underwriters;
 
 Ÿ  the purchase price or initial public offering price of the securities;
 
 Ÿ  the net proceeds from the sale of the securities;
 
 Ÿ  any delayed delivery arrangements;
 
 Ÿ  any underwriting discounts, commissions and other items constituting underwriters’ compensation;
 
 Ÿ  any discounts or concessions allowed or reallowed or paid to dealers; and
 
 Ÿ  any commissions paid to agents.
 

We have, along with the selling stockholder, reserved the right to sell the securities directly to investors on our own behalf, or on behalf of the selling
stockholder, in those jurisdictions where we, or the selling stockholder, are authorized to do so. The sale of the securities may be effected in transactions (a) on
any national securities exchange or quotation service on which the securities may be listed or quoted at the time of sale, (b) in the over-the-counter market, (c) in
transactions otherwise than on such exchanges or in the over-the-counter market or (d) through the writing of options.
 

We and/or the selling stockholder, and our respective agents and underwriters, may offer and sell the securities at a fixed price or prices, which may be
changed, or from time to time at market prices prevailing at the time of sale, at prices related to such prevailing market prices or at negotiated prices. We and/or
the selling stockholder may, from time to time, authorize dealers, acting as our agents, to offer and sell the securities upon such terms and conditions as set forth
in the applicable prospectus supplement.
 

In connection with distributions of securities, we may enter into derivative transactions with third parties in connection with which such third parties
may sell common stock registered hereunder including in short sale transactions.
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The selling stockholder may also enter into derivative transactions with third parties. If so indicated in the applicable prospectus supplement, in
connection with those transactions the third parties may sell common stock registered hereunder including in short sale transactions. The third parties may use the
shares pledged by or borrowed from the selling stockholder or others to settle those sales or to close out any related open borrowings of stock, and may use the
shares received from the selling stockholder in settlement of those derivatives to close out any related open borrowings of stock.
 

If we or the selling stockholder use underwriters to sell securities, we or the selling stockholder will enter into an underwriting agreement with them at
the time of the sale to them. In connection with the sale of the securities, underwriters may receive compensation from us in the form of underwriting discounts or
commissions and may also receive commissions from purchasers of the securities for whom they may act as agent. Underwriters may sell the securities to or
through dealers, and such dealers may receive compensation in the form of discounts, concessions or commissions from the underwriters or commissions (which
may be changed from time to time) from the purchasers for whom they may act as agents. Unless otherwise indicated in a prospectus supplement, an agent will be
acting on a best efforts basis and a dealer will purchase the securities as a principal, and may then resell such securities at varying prices to be determined by the
dealer. Certain of the underwriters, dealers or agents and their associates may engage in transactions with, and perform services for, us and certain of our affiliates
or the selling stockholder in the ordinary course of their business.
 

If so indicated in the prospectus supplement, we or the selling stockholder will authorize underwriters, dealers or agents to solicit offers by certain
specified institutions to purchase offered securities from us or the selling stockholder at the public offering price set forth in the prospectus supplement pursuant
to delayed delivery contracts providing for payment and delivery on a specified date in the future. Such contracts will be subject to any conditions set forth in the
applicable prospectus supplement and the prospectus supplement will set forth the commission payable for solicitation of such contracts.
 

To facilitate the offering of securities, certain persons participating in the offering may engage in transactions that stabilize, maintain, or otherwise
affect the price of the securities. These may include over-allotment, stabilization, syndicate short covering transactions and penalty bids. These transactions may
cause the price of the securities sold in an offering to be higher than it would otherwise prevail in the open market. If commenced, the underwriter may
discontinue these activities at any time.
 

From time to time, the selling stockholder may pledge, hypothecate or grant a security interest in some or all of the shares of common stock owned by
it. The pledgee, secured party or person to whom the shares have been hypothecated may, upon foreclosure in the event of default, be deemed to be a selling
stockholder. The number of a selling stockholder’s shares offered under this prospectus will decrease as and when it takes such actions. The plan of distribution
for that selling stockholder’s shares will otherwise remain unchanged. In addition, a selling stockholder may, from time to time, sell the shares short, and, in those
instances, this prospectus may be delivered in connection with the short sales and the shares offered under this prospectus may be used to cover short sales. The
selling stockholder may also sell the shares in accordance with Rule 144 and any other exemption from registration under the Securities Act, rather than pursuant
to this prospectus. We do not know of any arrangements by the selling stockholder for the sale of any of the shares.
 

The selling stockholder and any underwriters, brokers, dealers or agents that participate in the distribution of the shares may be deemed to be
“underwriters” within the meaning of the Securities Act, and any discounts, concessions, commissions or fees received by them and any profit on the resale of the
securities sold by them may be deemed to be underwriting discounts and commissions. The SEC staff is of a view that selling stockholders who are registered
broker-dealers or affiliates of registered broker-dealers may be underwriters under the Securities Act. We have advised the selling stockholder that during such
time as we and the selling stockholder may be engaged in a distribution of the securities covered by this prospectus, we and the selling stockholder may be
required to comply with Regulation M promulgated under the Exchange Act.
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Underwriters, dealers and agents may be entitled, under agreements entered into with us or the selling stockholder, to indemnification against and
contribution towards certain civil liabilities, including any liabilities under the Securities Act.
 

Any securities other than our common stock issued hereunder may be new issues of securities with no established trading market. Any underwriters or
agents to or through whom such securities are sold for public offering and sale may make a market in such securities, but such underwriters or agents will not be
obligated to do so and may discontinue any market making at any time without notice. No assurance can be given as to the liquidity of the trading market for any
such securities.
 

We will not receive any proceeds from sales of any shares by the selling stockholder. We cannot assure you that the selling stockholder will sell all or
any portion of the shares offered by this prospectus. In addition, we cannot assure you that a selling stockholder will not transfer the shares of our common stock
by other means not described in this prospectus.
 

LEGAL MATTERS
 

The validity of the securities will be passed upon for us by Baker & McKenzie LLP, Dallas, Texas.
 

EXPERTS
 

The consolidated financial statements of Pilgrim’s Pride Corporation appearing in Pilgrim’s Pride Corporation’s Annual Report (Form 10-K) for the
year ended September 27, 2003 have been audited by Ernst & Young LLP, an independent registered public accounting firm, as set forth in their report thereon
included therein and incorporated herein by reference. Such consolidated financial statements are incorporated herein by reference in reliance upon such report
given on the authority of such firm as experts in accounting and auditing.
 

The combined financial statements of the ConAgra Foods Chicken Business (a division of ConAgra Foods, Inc.) as of May 25, 2003 and May 26,
2002 and for each of the three fiscal years in the period ended May 25, 2003, incorporated by reference in this prospectus from the Current Report on Form 8-K
of Pilgrim’s Pride Corporation dated January 13, 2004 have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated
in their report which is incorporated herein by reference (which report expresses an unqualified opinion and includes an explanatory paragraph relating to change
in methods of accounting for goodwill and other intangibles in 2003 and for derivative instruments and other hedging activities in 2002), and have been so
incorporated in reliance upon the report of such firm given upon their authority as experts in accounting and auditing.
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