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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the
Commission pursuant to Rule 462(e) under the Securities Act, check the following box.

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to register additional securities or additional
classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting company. See the
definitions of large accelerated filer,  accelerated filer, and smaller reporting company in Rule 12b-2 of the Exchange Act (Check One):

Large accelerated filer - Accelerated filer X
Non-accelerated filer ~ (Do not check if smaller reporting company) Smaller reporting company

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Maximum Maximum
Amount Offering Price Aggregate Amount of
Title of each class of to be
securities to be registered(1) registered Per Share Offering Price Registration Fee

Common Stock, par value $.01 per share 44,464,444 shares $4.50 $200,090,000(2) $22.931
Common Stock Subscription Rights 3) 4) “4)
Total 44,464,444 shares $200,090,000 $22,931

(1) This registration statement relates to (a) the subscription rights to purchase our common stock, par value $0.01 per share and (b) shares of our common stock
deliverable upon the exercise of the subscription rights.

(2) Represents the gross proceeds from the sale of shares of our common stock assuming the exercise of all non-transferable subscription rights to be distributed
and additional over-subscriptions up to the maximum amount contemplated in this registration statement.

(3) Evidencing the rights to subscribe for 44,464,444 shares of common stock, par value $0.01 per share.

(4) The rights are being issued for no consideration. Pursuant to Rule 457(g) under the Securities Act of 1933, as amended, no separate registration fee is payable.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall file
a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with section 8(a) of the
Securities Act of 1933 or until the registration statement shall become effective on such date as the Commission acting pursuant to said section 8(a), may
determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities, and it is not
soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

PROSPECTUS

Subject to completion, dated December 19, 2011
Common Stock Subscription Rights
to Purchase Up to 44,444,444

Shares of Common Stock

We are distributing, at no cost or charge to holders of our common stock, non-transferable subscription rights to purchase shares of our common
stock. You will receive one subscription right for each share of common stock held of record as of 5:00 p.m., New York City time on

, 2012. We are distributing subscription rights exercisable for up to 44,444,444 shares of our common stock, subject to adjustment
for fractional shares.

Each subscription right will entitle you to purchase shares of our common stock at a subscription price equal to $4.50 per share, which
we refer to as the basic subscription privilege. You will not receive any fractional rights, as the aggregate number of subscription rights you
receive will be rounded up to the next largest whole number. If you fully exercise your basic subscription privilege, you will also be entitled to
purchase any shares not purchased by other stockholders pursuant to the over-subscription privilege described in this prospectus. The
subscription rights may not be sold, transferred or assigned to anyone else and will not be listed for trading on the New York Stock Exchange or
any other stock exchange or market or on the OTC Bulletin Board.

The subscription rights may be exercised at any time during the subscription period, which will commence on , 2012. The subscription rights
will expire if they are not exercised by 5:00 p.m., New York City time, on , 2012, unless extended. We reserve the right to extend
the rights offering period at our sole discretion. You should carefully consider whether to exercise your subscription rights before the expiration
of the subscription period. All exercises of subscription rights are irrevocable. Neither our board of directors nor the special committee of our
board of directors is making any recommendation regarding your exercise of the subscription rights.

We may cancel the rights offering at any time prior to its expiration for any reason. If we cancel the rights offering all subscription payments
received by the subscription agent will be returned, without interest or penalty, as soon as practicable.

Our majority stockholder, JBS USA Holdings, Inc., has committed to participate in the rights offering and exercise the basic subscription and
over-subscription privilege in full and has executed an agreement reflecting its commitment. Stockholders who do not participate in the rights
offering will continue to own the same number of shares of our common stock, but will own a smaller percentage of the total shares of our
common stock issued and outstanding after the rights offering to the extent that other stockholders participate in the rights offering. Subscription
rights that are not exercised prior to the expiration of the rights offering will expire and have no value. There is no minimum number of shares of
our common stock that we must sell in order to complete the rights offering.

Shares of our common stock are traded on the New York Stock Exchange under the symbol PPC. On, 2012, the closing sale price for our
common stock was $ per share. The shares of common stock issued in the rights offering will also be listed on the New York Stock
Exchange under the same symbol. The shares of common stock are being offered directly by us without the services of an underwriter or selling
agent. Accordingly, the gross proceeds (before expenses) to us will be $4.50 per share and, assuming all subscription rights are exercised in the
rights offering, the aggregate gross proceeds (before expenses) to us will be $200 million.

The exercise of your subscription rights for shares of our common stock involves risks. You should carefully consider all of the
information set forth in this prospectus, including the risk factors beginning on page 15 of this prospectus as well as the risk factors and

other information in any documents we incorporate by reference into this prospectus before exercising your subscription rights. See
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Where You Can Find More Information; Incorporation by Reference.

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
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ABOUT THIS PROSPECTUS

Unless specifically stated or the context otherwise requires, we, us, our and similar terms, as well as references to the Company and Pilgrim
Pride, include all of our consolidated subsidiaries. We obtained the industry data used throughout this prospectus from industry publications that
we believe to be reliable, but we have not independently verified this information.

You should only rely on the information contained or incorporated by reference in this prospectus. 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 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.

-
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QUESTIONS AND ANSWERS RELATING TO THE RIGHTS OFFERING
What is being offered in the rights offering?

We are distributing, at no cost or charge to holders of our common stock, non-transferable subscription rights to purchase shares of our common
stock. You will receive one subscription right for each share of common stock you owned as of 5:00 p.m., New York City time on

2012, the record date. The subscription rights will be evidenced by subscription rights certificates. Each subscription right will entitle you to
purchase shares of our common stock at a subscription price equal to $4.50 per share. You may exercise any number of your
subscription rights, or you may choose not to exercise any subscription rights.

s

Fractional shares of our common stock resulting from the exercise of the basic subscription privilege or the over-subscription privilege, each as
described below, will be eliminated by rounding up to the nearest whole share, with the total purchase price being adjusted accordingly. Any
excess subscription payments received by the subscription agent will be returned, without interest or penalty, as soon as practicable.

Why are we conducting the rights offering?

We are conducting the rights offering in order to raise additional equity capital, to improve and strengthen our financial position and to increase
our financial flexibility. Furthermore, because of the significant losses we experienced in 2011, we desire greater flexibility under certain
financial covenants contained in our credit agreement dated December 28, 2009, with CoBank, ACB, as administrative agent, and the various
institutions party thereto, which we refer to as the credit agreement. Consequently, we have amended the credit agreement in connection with the
rights offering. Our board of directors believes the rights offering has facilitated our ability to obtain the necessary amendments to the credit
agreement. In authorizing the rights offering, our board of directors also considered the recommendation by a special committee of our board of
directors, which is comprised solely of independent directors, as well as:

current and prospective economic and financial market conditions;

the volatility of the poultry and feed ingredient markets;

our future needs for additional capital, liquidity and financial flexibility;

analysis from our financial advisor;

alternatives available for raising equity capital or conducting a rights offering;

the commitment of JBS USA Holdings, Inc. ( JBS USA ), our majority stockholder, to participate in the rights offering;

historical and current trading prices for our common stock;

the size and timing of the rights offering;

the potential dilution to our current stockholders if they choose not to participate in the rights offering;
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the fact that the rights offering could potentially increase the public float for our common stock; and

the fact that existing stockholders would have the opportunity to participate on a pro rata basis at a discount and would also have an
over-subscription privilege.

We intend to use the net proceeds of the rights offering for additional working capital to improve our capital position and for general corporate

purposes. We also anticipate that we will use a portion of the net proceeds from the rights offering to repay the principal amount of $50 million,

plus accrued interest, of our subordinated debt owed to our majority stockholder, JBS USA. We may also use the net proceeds to repay

indebtedness under the credit agreement. In addition, in connection with the rights offering, we expect to terminate certain commitments of JBS
USA to make additional subordinated loans to us. In authorizing the rights offering, our
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board of directors and the special committee evaluated the financial position of the Company after giving effect to the use of proceeds of the
rights offering, the potential future need for additional liquidity and capital, the fact that the subordinated loan owed to JBS USA is our most
costly debt bearing interest at 9.845% per annum and the benefits of increased financial flexibility in pursuing our business plan.

How was the subscription price of $4.50 per share determined?

The subscription price was recommended by a special committee of our board of directors, which is comprised solely of independent directors.
The board of directors received a report of the special committee and determined to set the subscription price, for shares of our common stock, at
$4.50 per share. In determining the subscription price, the special committee considered a number of factors, including:

our future needs for additional capital, liquidity and financial flexibility;

the special committee s negotiations with our majority stockholder, JBS USA;

analysis from our financial advisor;

alternatives available for raising equity capital;

current economic and financial market conditions;

data relating to comparable rights offerings by other public companies, including the range of discounts that the subscription prices
represented to the then prevailing and historical trading prices for those offerings;

the size and timing of the rights offering and the price at which our stockholders might be willing to participate in a rights offering
offered on a pro rata basis to all stockholders at a discount with an over-subscription privilege; and

historical and current trading prices for our common stock.
In conjunction with its review of these factors, the special committee also reviewed our history and prospects, including our past and present
earnings, our prospects for future earnings, and the outlook for our industry, and our current financial condition. The special committee also
determined that the subscription price should be designed to provide an incentive to our current stockholders, including JBS USA, to participate
in the rights offering and exercise their basic and over-subscription privileges. The subscription price is not necessarily related to our book value,
results of operations, cash flows, financial condition or net worth or any other established criteria of value and may or may not be considered the
fair value of our common stock at the time the rights offering was approved by our board of directors or during the rights offering period. We
cannot assure you that the trading price of our common stock will not decline during or after the rights offering. We also cannot assure you that
you will be able to sell shares purchased in the rights offering at a price equal to or greater than the subscription price. We do not intend to
change the subscription price in response to changes in the trading price of our common stock prior to the closing of the rights offering.

What is the basic subscription privilege?

For each right that you own, you will have a basic subscription privilege to buy from us shares of our common stock at the subscription
price. You may exercise your basic subscription privilege for some or all of your subscription rights, or you may choose not to exercise any
subscription rights.
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For example, if you owned 100 shares of our common stock as of 5:00 p.m., New York City time, on the record date, you would receive the
same number of subscription rights and would have the right to purchase shares of common stock (rounded up to shares) for
$4.50 per share with your basic subscription privilege.
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What is the over-subscription privilege?

If you exercise your basic subscription privilege in full, you, together with other stockholders that exercise their basic subscription privilege in
full, will also be entitled to an over-subscription privilege to purchase any shares not purchased by other stockholders pursuant to their basic
subscription privilege. The subscription price per share that applies to the over-subscription privilege is the same subscription price per share
that applies to the basic subscription privilege.

What are the limitations on the over-subscription privilege?

We will be able to satisfy your exercise of the over-subscription privilege only if other stockholders do not elect to purchase all of the shares
offered under their basic subscription privilege. We will honor over-subscription requests in full to the extent sufficient shares are available
following the exercise of rights under the basic subscription privilege. If over-subscription requests exceed shares available, we will allocate the
available shares pro rata based on the number of shares each over-subscribing stockholder purchased under the basic subscription privilege. Any
excess subscription payments will be returned, without interest or penalty, as soon as practicable after the completion of the rights offering.

Am I required to exercise the rights I receive in the rights offering?

No. You may exercise any number of your subscription rights, or you may choose not to exercise any subscription rights. However, if you
choose not to fully exercise your basic subscription privilege and other stockholders fully exercise their basic subscription privilege, the
percentage of our common stock owned by other stockholders will increase, the relative percentage of our common stock that you own will
decrease, and your voting and other rights will be diluted. In addition, if you do not exercise your basic subscription privilege in full, you will
not be entitled to participate in the over-subscription privilege.

How soon must I act to exercise my subscription rights?

The subscription rights may be exercised at any time during the subscription period, which commences on , 2012, through the expiration date for
the rights offering, which is 5:00 p.m., New York City time, on , 2012. If you elect to exercise any subscription rights, the
subscription agent must actually receive all required documents and payments from you at or prior to the expiration date. Although we have the
option of extending the expiration date of the subscription period at our sole discretion, we currently do not intend to do so.

May I transfer my subscription rights?
No. You may not sell, transfer or assign your subscription rights to anyone else.
Have any stockholders indicated they will exercise their subscription rights?

Our majority stockholder, JBS USA, has committed to participate in the rights offering and exercise its basic and over-subscription privilege in
full and has executed an agreement reflecting its commitment. If all stockholders exercise their subscription rights in full, the percentage of
common stock owned by each stockholder as of the record date will not change as a result of the rights offering. Once JBS USA exercises its
basic and over-subscription privilege in full and no other stockholders elect to exercise any subscription rights, the percentage of the outstanding
common stock beneficially owned by JBS USA would increase from 67.27% to 72.89% based on the number of shares of common stock
outstanding as of , 2011. Even if some but not all other stockholders exercise their subscription rights, the full exercise by JBS USA
of its basic and over-subscription privileges will increase its percentage ownership of our common stock. We are not paying any fees to JBS
USA in connection with the rights offering.
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Are there any conditions to the completion of the rights offering?

The closing of the rights offering is conditioned upon customary conditions. We are not requiring a minimum subscription to complete the rights
offering. See The Rights Offering Conditions, Amendments and Cancellation.

Can the rights offering be cancelled?

Yes. We may cancel the rights offering at any time prior to the expiration date for any reason. If the rights offering is cancelled, all subscription
payments received by the subscription agent will be returned, without interest or penalty, as soon as practicable to those persons who subscribed
for shares in the rights offering.

How do I exercise my subscription rights?

If you wish to participate in the rights offering, you must properly complete the enclosed subscription rights certificate and deliver it, along with
the full subscription price (including any amounts in respect of your over-subscription privilege), to the subscription agent before 5:00 p.m.,
New York City time, on , 2012. If you use the mail, we recommend that you use insured, registered mail, return receipt requested. If
you cannot deliver your subscription rights certificate to the subscription agent prior to the expiration of the rights offering period, you may
follow the guaranteed delivery procedures described under The Rights Offering Notice of Guaranteed Delivery.

If you send a payment that is insufficient to purchase the number of shares you requested, or if the number of shares you requested is not
specified in the forms, the payment received will be applied to exercise your subscription rights to the fullest extent possible based on the
amount of the payment received, subject to the elimination of fractional shares. If the payment exceeds the subscription price for the full exercise
of your subscription rights, or if you subscribe for more shares than you are eligible to purchase pursuant to the over-subscription privilege, then
the excess will be returned to you as soon as practicable. You will not receive interest on any payments refunded to you under the rights
offering.

If the rights offering is not completed, will my subscription payment be refunded to me?

Yes. The subscription agent will hold all funds it receives in a segregated bank account until completion of the rights offering. If the rights

offering is not completed, the subscription agent will return, without interest or penalty, as soon as practicable all subscription payments. If you
own shares in street name, it may take longer for you to receive payment because the subscription agent will return payments through the record
holder of the shares.

Must I pay the subscription price in cash?

Yes. You must timely pay the full subscription price for the full number of shares of common stock you wish to acquire under the basic
subscription privilege and the over-subscription privilege by certified or cashier s check or bank draft drawn on a U.S. bank, U.S. postal money
order or personal check that clears before the expiration date of the rights offering.

What should I do if I want to participate in the rights offering, but my shares are held in the name of my broker, dealer, custodian bank
or other nominee?

If you hold your shares of our common stock in the name of a broker, dealer, custodian bank or other nominee, then your broker, dealer,
custodian bank or other nominee is the record holder of the shares of our common stock that you own. The record holder must exercise the
subscription rights on your behalf for the shares of our common stock you wish to purchase.

We will ask your broker, dealer, custodian bank or other nominee to notify you of the rights offering. You should complete and return to your
record holder the form entitled Beneficial Owner Election Form. You should receive this form from your record holder with the other rights
offering materials.
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If you wish to participate in the rights offering and purchase shares of our common stock, please promptly contact the record holder of your
shares. Your bank, broker or other nominee holder is the holder of the shares you own and must exercise the subscription rights on your behalf
for shares you wish to purchase.

After I exercise my subscription rights, can I change my mind?

No. All exercises of subscription rights are irrevocable by the stockholders, even if you later learn information about us that you consider
unfavorable. You should not exercise your subscription rights unless you are certain that you wish to purchase the shares of common stock
offered pursuant to the rights offering. However, we may cancel, extend or otherwise amend the rights offering at any time prior to the
expiration date.

Does exercising my subscription rights involve risk?

Yes. The exercise of your subscription rights involves risks. Exercising your subscription rights involves the purchase of additional shares of our
common stock and should be considered as carefully as you would consider other equity investments. Among other things, you should carefully
consider the risks described under the heading Risk Factors in this prospectus and the documents incorporated by reference into this prospectus.

Has our board of directors or special committee made a recommendation to our stockholders regarding the rights offering?

No. Neither our board of directors nor the special committee of our board of directors is making any recommendation regarding your exercise of
the subscription rights. Stockholders who exercise subscription rights risk investment loss on new money invested. We cannot assure you that
the trading price for our common stock will be above the subscription price at the time of exercise or at the expiration of the rights offering
period or that anyone purchasing shares at the subscription price will be able to sell those shares in the future at the same price or a higher price.
You are urged to make your own decision whether or not to exercise your subscription rights based on your own assessment of our business and
the rights offering. See Risk Factors in this prospectus and in the documents incorporated by reference into this prospectus.

What fees or charges apply if I exercise my subscription rights?

We are not charging any fees or sales commissions to issue subscription rights to you or to issue shares to you if you exercise your subscription
rights. If you exercise your subscription rights through a broker or other record holder of your shares, you are responsible for paying any fees
that person may charge.

How do I exercise my subscription rights if I live outside of the United States or have an army post office or foreign post office address?

The subscription agent will hold subscription rights certificates for stockholders having addresses outside the United States or who have an army
post office or foreign post office address. In order to exercise subscription rights, our foreign stockholders and stockholders with an army post
office or foreign post office address must notify the subscription agent and timely follow other procedures described in the section of this
prospectus entitled The Rights Offering Foreign and Other Stockholders.

When will I receive my new shares of common stock?

Stock certificates will not be issued for shares of our common stock offered in the rights offering. As soon as practicable after the expiration of
the rights offering period, the subscription agent will arrange for issuance through the Depository Trust Company ( DTC ) to each subscription
rights holder of record that has validly exercised its basic subscription privilege, the shares of common stock purchased pursuant to the basic
subscription privilege. Shares subscribed for pursuant to the over-subscription privilege will be delivered through DTC as soon as practicable
after the expiration date of the rights offering and following the completion of any pro-rations as may be necessary in the event the
over-subscription requests exceed the number of shares not subscribed for pursuant to the basic subscription privilege.
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Will the subscription rights be listed on a stock exchange or national market?

The subscription rights may not be sold, transferred or assigned to anyone else and will not be listed on the New York Stock Exchange or any
other stock exchange or market or on the OTC Bulletin Board. Our common stock trades on the New York Stock Exchange under the symbol

PPC, and the shares of common stock to be issued in connection with the rights offering will also be listed on the New York Stock Exchange
under the same symbol.

What are the U.S. federal income tax consequences of exercising my subscription rights?

The receipt and exercise of your subscription rights will generally not be taxable under U.S. federal income tax laws. You should, however, seek
specific tax advice from your personal tax advisor in light of your personal tax situation and as to the applicability and effect of any other tax
laws. See Certain Material U.S. Federal Income Tax Considerations.

What happens if I choose not to exercise my subscription rights?

You are not required to exercise your subscription rights or otherwise take any action in response to the rights offering. If you do not exercise
your basic subscription privilege and the rights offering is completed, the number of shares of our common stock you own will not change but,
due to the fact that shares will be purchased by other stockholders in the rights offering, your percentage ownership of our total outstanding
common stock will decrease. In addition, if you exercise your basic subscription privilege in full but do not exercise your over-subscription
privilege in full and other stockholders fully exercise their basic and over-subscription privilege, the percentage of our common stock owned by
those other stockholders will increase.

How many shares of common stock will be outstanding after the rights offering?

As of , 2011, there were 214,281,914 shares of our common stock outstanding. We will issue up to 44,444,444 shares of common
stock in the rights offering, depending on the number of subscription rights that are exercised, subject to adjustment for fractional shares. Based
on the number of shares outstanding as of , 2011, if we issue all 44,444,444 shares of common stock available in the rights offering,
we would have 258,726,358 shares of common stock outstanding following the completion of the rights offering, subject to adjustment for
fractional shares.

How much money will Pilgrim s Pride receive from the rights offering?

JBS USA has committed to participate in the rights offering and exercise the basic subscription and over-subscription privilege in full.
Consequently, we expect to issue all 44,444,444 shares available in the rights offering, and the net proceeds to us, after deducting estimated
offering expenses, will be approximately $198.7 million. We estimate that the expenses of the rights offering will be approximately $1.3 million.
We intend to use the net proceeds for additional working capital to improve our capital position and for general corporate purposes. We also
anticipate that we will apply the net proceeds of the rights offering to repay the principal amount of $50 million, plus accrued interest, of
subordinated debt outstanding under the JBS subordinated loan agreement. We may use all or a part of the remaining net proceeds of the rights
offering to repay a portion of the indebtedness outstanding under the credit agreement. We will have broad discretion in determining how the net
proceeds of the rights offering will be used. See Use of Proceeds.

Will Pilgrim s Pride be required to pay any fees to JBS USA in connection with the rights offering?
No.
Whom should I contact if I have more questions?

If you have more questions about the rights offering or need additional copies of the rights offering documents, please contact Rosemary Geelan,
investor relations, at
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PROSPECTUS SUMMARY

This summary highlights the information contained elsewhere in or incorporated by reference into this prospectus. This summary does not
contain all of the information that you should consider before deciding whether to exercise your subscription rights. You should carefully read
this entire prospectus, including the information under the heading Risk Factors, and the documents incorporated by reference into this
prospectus, which are described under the heading Where You Can Find More Information; Incorporation by Reference.

The Company

We are the second largest chicken producer in the world with operations in the United States ( US ), Mexico and Puerto Rico. We are primarily
engaged in the production, processing, marketing and distribution of fresh, frozen and value-added chicken products to retailers, distributors and
foodservice operators. We have a broad geographic reach and we offer our diverse customer base a balanced portfolio of fresh and prepared
chicken products. We have consistently provided our customers with high quality products and service with a focus on delivering higher-value,
higher-margin, prepared food products. As such we have become a valuable partner to our customers and a recognized industry leader. Our sales
efforts are largely targeted towards the foodservice industry, principally chain restaurants and food processors. We also export products to
customers in approximately 95 countries, including Mexico, Russia and China.

Our primary product types are fresh chicken products, prepared chicken products and export chicken products. We sell our fresh chicken
products to the foodservice and retail markets. Our fresh chicken products consist of refrigerated (non-frozen) whole or cut-up chicken, either
pre-marinated or non-marinated and prepackaged case-ready chicken. Our case-ready chicken includes various combinations of freshly
refrigerated, whole chickens and chicken parts in trays, bags or other consumer packs labeled and priced ready for the retail grocer s fresh meat
counter.

We also sell prepared chicken products, including portion-controlled breast fillets, tenderloins and strips, delicatessen products, salads, formed
nuggets and patties and bone-in chicken parts. These products are sold either refrigerated or frozen and may be fully cooked, partially cooked or
raw. In addition, these products are breaded or non-breaded and either pre-marinated or non-marinated.

Export and other chicken products primarily consist of whole chickens and chicken parts sold mostly in bulk, non-branded form either

refrigerated to distributors in the US or frozen for distribution to export markets. In the US, prices of these products are negotiated daily or

weekly and are generally related to market prices quoted by the United States Department of Agriculture ( USDA ) or other public price reporting
services. We sell US-produced chicken products for export to Eastern Europe (including Russia), the Far East (including China), Mexico and

other world markets.

Our primary end markets consist of the foodservice and retail channels, as well as selected export markets. The foodservice market principally
consists of chain restaurants, food processors, broad-line distributors and certain other institutions located throughout the continental US. The
retail market consists primarily of grocery store chains, wholesale clubs and other retail distributors. Export and other chicken products primarily
consist of whole chickens and chicken parts sold mostly in bulk, non-branded form either refrigerated to distributors in the US or frozen for
distribution to export markets.

As a vertically integrated company, we control every phase of the production of our products. Our plants are strategically located to supply our
distribution network and ensure that customers timely receive the freshest products. We believe that vertical integration helps us better manage
food safety and quality, as well as more effectively control margins and improve customer service.
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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 1770 Promontory Circle, Greeley, Colorado 80634 and our telephone
number is (970) 506-8000. Our Internet address is http://www.pilgrims.com. Information on our website or available by hyperlink from our
website does not constitute part of this prospectus.

Our Majority Stockholder

Our majority stockholder is JBS USA. JBS USA became our majority stockholder in connection with our plan of reorganization filed as part of
our emergence from Chapter 11 bankruptcy proceedings on December 28, 2009. As of , 2011, JBS USA collectively beneficially
owned approximately 67.27% of our outstanding common stock.

JBS USA has committed to participate in the rights offering and exercise its basic and over-subscription privilege in full. On December 19,
2011, JBS USA entered into an agreement with us agreeing to fully exercise its basic and over-subscription rights for all shares of our common
stock held by it. If all stockholders exercise their subscription rights, the percentage of common stock owned by each stockholder as of the
record date will not change as a result of the rights offering. Once JBS USA exercises its basic and over-subscription privilege in full and if no
other stockholders elect to exercise any subscription rights, the percentage of the outstanding common stock beneficially owned by JBS USA
would increase from 67.27% to 72.89% based on the number of shares of common stock outstanding as of , 2011. Even if some but
not all other stockholders exercise their subscription rights, if JBS USA fully exercises its basic and over-subscription privileges, its percentage
of ownership of our common stock will increase.

The Company and JBS USA are parties to a subordinated loan agreement dated as of June 23, 2011, which we refer to as the JBS subordinated
loan agreement. Under this agreement, JBS USA made a subordinated loan in principal amount of $50 million to the Company. In addition, the
JBS subordinated loan agreement provides that, if the rights offering is not completed and if, on or before September 23, 2013, the borrowing
availability under the credit agreement is less than $200 million, JBS USA will make an additional subordinated loan in the principal amount of
$50 million to the Company. In connection with the rights offering, we intend to repay the existing subordinated loan in principal amount of $50
million, plus accrued interest, with the proceeds of the rights offering. In addition, JBS USA and the Company will terminate the $50 million
commitment under the JBS subordinated loan agreement at the closing of the rights offering.

Amendment to Credit Agreement

Because of the significant losses we experienced in 2011, we desire greater flexibility under certain financial covenants contained in the credit
agreement. Consequently, we have amended the credit agreement in connection with the rights offering. The amendment to the credit agreement,
among other things, modifies the financial covenants under the credit agreement in a manner we believe is more favorable to the Company. Our
board of directors believes the rights offering facilitated our ability to obtain the necessary amendments to the credit agreement.
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The Rights Offering

The following summary describes the principal terms of the rights offering, but is not intended to be complete. See The Rights Offering for a
more detailed description of the terms and conditions of the rights offering.

Securities Offered We are distributing at no charge one non-transferable subscription right for each share of
common stock that you owned as of 5:00 p.m., New York City time, on the record date,
, 2012, either as a holder of record or, in the case of shares held of record by
brokers, dealers, custodian banks or other nominees on your behalf, as beneficial owner
of the shares.

Fractional shares of our common stock resulting from the exercise of the basic
subscription privilege or the over-subscription privilege, will be eliminated by rounding
up to the nearest whole share, with the total purchase price being adjusted accordingly.

Basic Subscription Privilege For each right that you own, you will have a basic subscription privilege to buy from us
shares of our common stock at the subscription price. You may exercise your
basic subscription privilege for some or all of your subscription rights, or you may choose
not to exercise your subscription rights.

Over-Subscription Privilege If you exercise your basic subscription privilege in full, you will also have an
over-subscription privilege to purchase any shares that our other subscription rights
holders do not purchase under their basic subscription privilege. The subscription price
for shares purchased pursuant to the over-subscription privilege will be the same as the
subscription price for the basic subscription privilege.

If holders exercise their over-subscription privilege for more shares than are available to

be purchased pursuant to the over-subscription privilege, we will allocate the shares of

our common stock to be issued pursuant to the exercise of the over-subscription privilege
pro rata among those over-subscribing rights holders. Pro rata means in proportion to the
number of shares of our common stock that you and the other subscription rights holders
have agreed to purchase by exercising the basic subscription privilege. If you are not
allocated the full amount of shares for which you over-subscribe, you will receive a

refund of the subscription price, without interest or penalty, that you delivered for those
shares of our common stock that are not allocated to you. The subscription agent will

mail such refunds as soon as practicable after the completion of the rights offering.

Subscription Price The subscription price per share of common stock shall be equal to $4.50. To be
effective, any payment related to the exercise of a subscription right must clear prior to
the expiration of the rights offering period.

Record Date ,2012
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The subscription rights will expire at 5:00 p.m., New York City time, on ,
2012, unless the expiration date is extended. We reserve the right to extend the
subscription rights period at our sole discretion.

The subscription rights may be exercised at any time during the subscription period,
which commences on , 2012. To exercise your subscription rights, you must
properly complete the enclosed subscription rights certificate and deliver it, along with
the full subscription price (including any amounts in respect of your over-subscription
privilege), to the subscription agent, Computershare Trust Company, N.A. before 5:00
p-m., New York City time, on , 2012, unless the expiration date is extended

If you use the mail, we recommend that you use insured, registered mail, return receipt
requested. If you cannot deliver your subscription rights certificate to the subscription
agent on time, you may follow the guaranteed delivery procedures described under The
Rights Offering Notice of Guaranteed Delivery.

The net proceeds to us from the rights offering will depend on the number of subscription
rights that are exercised. If we issue all 44,444,444 shares available in the rights offering,
the net proceeds to us, after deducting estimated offering expenses, will be approximately
$198.7 million. We estimate that the expenses of the rights offering will be approximately
$1.3 million. We intend to use the net proceeds for additional working capital to improve
our capital position and for general corporate purposes. We also anticipate that we will
apply the net proceeds of the rights offering to repay the principal amount of $50 million,
plus accrued interest, of subordinated debt outstanding under the JBS subordinated loan
agreement. We may use all or a part of the remaining net proceeds of the rights offering
to repay a portion of the indebtedness outstanding under the credit agreement. See Use of
Proceeds.

The subscription rights may not be sold, transferred or assigned to anyone else and will
not be listed for trading on the New York Stock Exchange or any other stock exchange or
market or on the OTC Bulletin Board.

All exercises of subscription rights are irrevocable, even if you later learn information
about us that you consider unfavorable. You should not exercise your subscription rights
unless you are certain that you wish to purchase the shares of common stock offered
pursuant to the rights offering.

The completion of the rights offering is subject to the conditions described under The
Rights Offering Conditions, Amendments and Cancellation.
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We may amend the terms of the rights offering or extend the rights offering period. We
also reserve the right to cancel the rights offering at any time prior to the expiration date
for any reason. If the rights offering is cancelled, all subscription payments received by
the subscription agent will be returned, without interest or penalty, as soon as practicable
to those persons who subscribed for shares in the rights offering. The Rights

Offering Conditions, Amendments and Cancellation.

Neither our board of directors nor the special committee of the board of directors is
making any recommendation regarding your exercise of the subscription rights. You are
urged to make your own decision whether or not to exercise your subscription rights
based on your own assessment of our business and the rights offering. See Risk Factors.

If you purchase shares of common stock through the rights offering, we will issue those
shares to you through DTC as soon as practicable after the completion of the rights
offering. Stock certificates will not be issued for shares of our common stock offered in
the rights offering.

Our common stock trades on the New York Stock Exchange under the symbol PPC, and
the shares to be issued in connection with the rights offering will also be listed on the
New York Stock Exchange under the same symbol.

The receipt and exercise of your subscription rights will generally not be taxable under
U.S. federal income tax laws. You should, however, seek specific tax advice from your
personal tax advisor in light of your personal tax situation and as to the applicability and
effect of any other tax laws. See Certain Material U.S. Federal Income Tax
Considerations.

Computershare Trust Company, N.A.

As of , 2011, 214,281,914 shares of our common stock were outstanding.

We will issue up to 44,444,444 shares of common stock in the rights offering, depending
on the number of subscription rights that are exercised, subject to adjustment for
fractional shares. Based on the number of shares of common stock outstanding as of

, 2011, if we issue all 44,444,444 shares of common stock available in the
rights offering, we would have 258,726,358 shares of common stock outstanding
following the completion of the rights offering, subject to adjustment for fractional
shares.

Stockholders considering making an investment by exercising subscription rights in the
rights offering should carefully read and
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consider the information set forth in Risk Factors beginning on page 15 of this
prospectus, together with the other information contained in or incorporated by reference
into this prospectus before making a decision to invest in our common stock.

We will pay the fees and expenses related to the rights offering.

If you have any questions, contact Rosemary Geelan, investor relations, at
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DISCLOSURE 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, those identified in the information incorporated by reference into this prospectus, and the following:

matters affecting the chicken industry generally, including fluctuations in the commodity prices of feed ingredients and chicken;

our ability to fully achieve all of the anticipated synergistic gains related to the purchase by JBS USA of a majority of our common
stock within the time frames expected;

our ability to obtain and maintain commercially reasonable terms with vendors and service providers;

our ability to maintain contracts that are critical to our operations;

our ability to retain management and other key individuals;

certain of our reorganization and exit or disposal activities, including selling assets, idling facilities, reducing production and
reducing workforce, resulted in reduced capacities and sales volumes and may have a disproportionate impact on our income relative
to the cost savings;

risk that the amounts of cash from operations together with amounts available under our credit facilities will not be sufficient to fund
our operations;

management of our cash resources, particularly in light of our substantial leverage;

restrictions imposed by, and as a result of, our substantial leverage;

additional outbreaks of avian influenza or other diseases, either in our own flocks or elsewhere, affecting our ability to conduct our
operations and/or demand for our poultry products;

contamination of our products, which has previously and can in the future lead to product liability claims and product recalls;

exposure to risks related to product liability, product recalls, property damage and injuries to persons, for which insurance coverage
is expensive, limited and potentially inadequate;
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changes in laws or regulations affecting our operations or the application thereof, including regulations recently issued by the
USDA s Grain Inspection, Packers and Stockyards Administration, which could increase the cost of doing business or change the way
in which we do business;

new immigration legislation or increased enforcement efforts in connection with existing immigration legislation could cause our
costs of doing business to increase, cause us to change the way in which we do business or otherwise disrupt our operations;

competitive factors and pricing pressures or the loss of one or more of our largest customers;

currency exchange rate fluctuations, trade barriers, exchange controls, expropriation, changes in law and policy and other risks
associated with foreign operations;

our ability to re-open our idled facilities in the manner and on the time schedule planned due to, among other things, our dependence
on commodity prices and economic conditions;

disruptions in international markets and distribution channels, including the China and Mexico anti-dumping and countervailing duty
proceeding;

our ability to maintain favorable labor relations with our employees and our compliance with labor laws;
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extreme weather or natural disasters;

costs for compliance with existing or changing environmental requirements and for potential environmental obligations relating to
our operations;

the impact of uncertainties of litigation; and

other risks described in this prospectus and in our filings with the SEC.
Actual results could differ materially from those projected in forward-looking statements as a result of these factors, among others, many of
which are beyond our control.

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

Before you invest in our common stock, you should consider carefully the following factors, in addition to the other information contained in this
prospectus. An investment in our common stock involves a high degree of risk. You should carefully read and consider the risks described below,
together with the other information incorporated by reference into this prospectus, before making a decision to invest in our common stock. Any
of the following risks could materially adversely affect our business, operations, industry or financial position or our future financial
performance. While we believe we have identified and discussed below all risk factors affecting our business that we believe are material, there
may be additional risks and uncertainties that are not presently known or that are not currently believed to be significant that may adversely
affect our business, operations, industry, financial position and financial performance in the future.

Risks Relating to Our Business
Industry cyclicality can affect our earnings, especially due to fluctuations in commodity prices of feed ingredients and chicken.

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

The production of feed ingredients is positively or negatively affected primarily by the global level of supply inventories and demand for feed
ingredients, the agricultural policies of the United States and foreign governments and weather patterns throughout the world. In particular,
weather patterns often change agricultural conditions in an unpredictable manner. A 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 or deliver products.

The cost of corn and soybean meal, our primary feed ingredients, increased significantly from August 2006 to July 2008. Market prices for feed
ingredients decreased throughout 2009 and the first six months of 2010, but rose significantly again from the third quarter of 2010 to the second
quarter of 2011 and remained at historically high levels throughout the third quarter of 2011. Market prices for feed ingredients remain volatile.
Consequently, there can be no assurance that the price of corn or soybean meal will not continue to rise as a result of, among other things,
increasing demand for these products around the world and alternative uses of these products, such as ethanol and biodiesel production.

High feed ingredient prices have had, and may continue to have, a material adverse effect on our operating results, which has resulted in, and
may continue to result in, additional non-cash expenses due to impairment of the carrying amounts of certain of our assets. We periodically seek,
to the extent available, to enter into advance purchase commitments or financial derivative contracts for the purchase of feed ingredients in an
effort to manage our feed ingredient costs. The use of these instruments may not be successful.

As a result of high corn and soybean meal prices and low chicken prices, we have experienced significant losses during 2011. If chicken prices
and feed ingredient prices fail to improve relative to current levels, then, despite the amendments to the credit agreement obtained in connection
with the rights offering, we may not be able to continue to comply with the financial covenants in our credit agreement.

Outbreaks of livestock diseases in general and poultry diseases in particular, including avian influenza, can significantly affect our
ability to conduct our operations and demand for our products.

We take precautions designed 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
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the outbreaks of disease, either in our own flocks or elsewhere, could significantly affect demand for our products or 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 or other
products to or from our suppliers, facilities or customers, or require us to destroy one or more of our flocks. This could also 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.

During the first half of 2006, there was substantial publicity regarding a highly pathogenic strain of avian influenza, known as H5N1, which has
been affecting Asia since 2002 and which has also been found in Europe and Africa. It is widely believed that HSN1 is being spread by
migratory birds, such as ducks and geese. There have also been some cases where HSN1 is believed to have passed from birds to humans as
humans came into contact with live birds that were infected with the disease.

Although highly pathogenic HSNT1 has not been identified in North America, there have been outbreaks of low pathogenic strains of avian
influenza in North America, and in Mexico outbreaks of both high and low-pathogenic strains of avian influenza are a fairly common
occurrence. Historically, the outbreaks of low pathogenic avian influenza have not generated the same level of concern, or received the same
level of publicity or been accompanied by the same reduction in demand for poultry products in certain countries as that associated with the
highly pathogenic HSN1 strain. Accordingly, even if the highly pathogenic HSN1 strain does not spread to North or Central America, there can
be no assurance that it will not materially adversely affect demand for North or Central American produced poultry internationally and/or
domestically, and, if it were to spread to North or Central America, there can be no assurance that it would not significantly affect our ability to
conduct our operations and/or demand for our products, in each case in a manner having a material adverse effect on our business, reputation
and/or prospects.

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, 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.

Product liability claims or product recalls can adversely affect our business reputation, expose us to increased scrutiny by federal and
state regulators and may not be fully covered by insurance.

The packaging, marketing and distribution of food products entail 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.

16

Table of Contents 26



Edgar Filing: PILGRIMS PRIDE CORP - Form S-3

Table of Conten

If our poultry products become contaminated, we may be subject to product liability claims and product recalls. There can be no assurance that
any litigation or reputational injury associated with product recalls 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.

We currently maintain insurance with respect to certain of these risks, including product liability insurance, property insurance, workers
compensation insurance, business interruption 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.
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 purchased,
forcing us to litigate the issue of coverage before we were able to collect under these policies.

Competition in the chicken industry with other vertically integrated poultry companies may make us unable to compete successfully in
these industries, which could adversely affect our business.

The chicken industry is highly competitive. In both the United States and Mexico, we primarily compete with other vertically integrated chicken
companies.

In general, the competitive factors in the US chicken industry include:

price;

product quality;

product development;

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 US 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 chicken business. In addition, the bankruptcy
proceedings and the associated risks and uncertainties may be used by competitors in an attempt to divert existing customers or may discourage
future customers from purchasing products under long-term arrangements.

In Mexico, where product differentiation has traditionally been limited, we believe product quality and price have been the most critical
competitive factors. As a result of the January 2008 elimination of a tariff with regard to the import of chicken leg quarters into Mexico, greater
amounts of chicken have been imported into Mexico from the US. Industry exports of ready-to-cook chicken into Mexico have increased to

968 million pounds, or 41.3% of all US ready-to-cook chicken exports, in calendar year 2010 from 522 million pounds, or 10.0% of all US
ready-to-cook chicken exports, in calendar year 2005. These trends, should they continue to increase, could negatively affect the profitability of
Mexican chicken producers located in the northern states of Mexico. While we believe the impact on producers, such as us, located in the central
states of Mexico should be much less pronounced, we can provide no assurances that the elimination of this tariff or future changes in trade
protection measures will not materially and adversely affect our Mexico operations.
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The loss of one or more of our largest customers could adversely affect our business.

Our two largest customers accounted for approximately 17.6% of our net sales in 2010, and our largest customer, Wal-Mart Stores Inc.,
accounted for 11.3% of our net sales in 2010. Our business could suffer significant setbacks in revenues and operating income if we lost one or
more of our largest customers, or if our customers plans and/or markets should change significantly.

Our foreign operations pose special risks to our business and operations.

We have significant operations and assets located in Mexico and may participate in or acquire operations and assets in other foreign countries in
the future. 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 tax laws and laws 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.

Disruptions in international markets and distribution channels could adversely affect our business.

Historically, we have targeted international markets to generate additional demand for our products. In particular, given US customers general
preference for white meat, we have targeted international markets for the sale of dark chicken meat, specifically leg quarters, which are a natural
by-product of our US operations concentration on prepared chicken products. As part of this initiative, we have created a significant
international distribution network into several markets in Mexico, Eastern Europe (including Russia), and the Far East (including China). Our
success in these markets may be, and our success in recent periods has been, adversely affected by disruptions in chicken export markets. For
example, China has imposed anti-dumping and countervailing duties on the US chicken producers. Until these duties are modified or eliminated,
the duty rates can be expected to deter Chinese importers from purchases of US-origin chicken products, including our chicken products, and
can be expected to diminish the volume of such purchases. In addition, Russia effectively banned US poultry imports shipped after January 1,
2010 because of a chlorine treatment procedure required by US Department of Agriculture regulations. While Russia did allow US poultry
imports to resume and we began exporting products to Russia again in September 2010, there can be no assurances that new disruptions will not
arise. For example, Russia has indicated that it will develop its own internal poultry production and has set an import quota of 350,000 metric
tons of poultry for 2011. A significant risk is disruption due to import restrictions and tariffs, other trade protection measures, and import or
export licensing requirements. In addition, disruptions may be caused by outbreaks of disease such as avian influenza, either in our flocks or
elsewhere in the world, and
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resulting changes in consumer preferences. For example, the occurrence of avian influenza in Eastern Europe in October 2005 affected demand
for poultry in Europe. On February 7, 2011, Mexico, the top foreign buyer of US chicken in calendar year 2010, announced that it would
investigate US producers over dumping complaints lodged by Mexican chicken processors. Mexican chicken processors allege US producers
sold chicken legs and thighs on the Mexican market below their cost of production in 2010. One or more of these or other disruptions in the
international markets and distribution channels could adversely affect our business.

Regulation, present and future, is a constant factor affecting our business.

Our operations will continue to be subject to federal, state and local governmental regulation, including in the health, safety and environmental
areas. We anticipate increased regulation by various agencies concerning food safety, the use of medication in feed formulations and the disposal
of chicken by-products and wastewater discharges.

Also, changes in laws or regulations or the application thereof may lead to government enforcement actions and the resulting litigation by
private litigants. We are aware of an industry-wide investigation by the Wage and Hour Division of the US Department of Labor to ascertain
compliance with various wage and hour issues, including the compensation of employees for the time spent on such activities such as donning
and doffing work equipment. We have been named a defendant in a number of related suits brought by employees. Due, in part, to the
government investigation and the recent US Supreme Court decision in IBP, Inc. v. Alvarez, it is possible that we may be subject to additional
employee claims.

Further, on December 8, 2011, the USDA s Grain Inspection, Packers and Stockyards Administration issued new regulations under the Packers
and Stockyards Act that would apply to all stages of a live poultry dealer s poultry grow-out. The new regulations will likely have a significant
impact on the relationship between integrated poultry processors, like us, and their independent growers. Among other things, the new
regulations will substantially limit our and our independent contract growers freedom of contract, and affect the way we pay our independent
contract growers. Many of the new regulations are, in our view, unclear, vague and will likely require litigation to determine their scope and
impact. Such litigation could be costly to our industry and us. The new regulations could also lead to increased enforcement activity and private
litigation against integrated poultry producers that could have a material adverse effect on our operations and financial operating results.
Additionally, the new regulations could increase the cost of doing business or change the way in which we do business.

In addition, unknown matters, new laws and regulations, or stricter interpretations of existing laws or regulations may also materially affect our
business or operations in the future.

New immigration legislation or increased enforcement efforts in connection with existing immigration legislation could cause the costs of
doing business to increase, cause us to change the way we conduct our business or otherwise disrupt our operations.

Immigration reform continues to attract significant attention in the public arena and the US Congress. If new federal immigration legislation is
enacted or if states in which we do business enact immigration laws, such laws may contain provisions that could make it more difficult or costly
for us to hire US citizens and/or legal immigrant workers. In such case, we may incur additional costs to run our business or may have to change
the way we conduct our operations, either of which could have a material adverse effect on our business, operating results and financial
condition. Also, despite our past and continuing efforts to hire only US citizens and/or persons legally authorized to work in the US, we may be
unable to ensure that all of their employees are US citizens and/or persons legally authorized to work in the US. For example, US Immigration
and Customs Enforcement has investigated identity theft within our workforce. With our cooperation, during 2008 US Immigration and Customs
Enforcement arrested approximately 300 employees believed to have engaged in identity theft at five of our facilities. No assurances can be
given that further enforcement efforts by
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governmental authorities will not disrupt a portion of our workforce or operations at one or more facilities, thereby negatively impacting our
business. Also, no assurance can be given that further enforcement efforts by governmental authorities will not result in the assessment of fines
that could adversely affect our financial position, operating results or cash flows.

Loss of essential employees could have a significant negative impact on our business.

Our success is largely dependent on the skills, experience, and efforts of our management and other employees. The loss of the services of one
or more members of our senior management or of numerous employees with essential skills could have a negative effect on our business,
financial condition and results of operations. If we are not able to retain or attract talented, committed individuals to fill vacant positions when
needs arise, it may adversely affect our ability to achieve our business objectives.

Our performance depends on favorable labor relations with our employees and our compliance with labor laws. Any deterioration of
those relations or increase in labor costs due to our compliance with labor laws could adversely affect our business.

As of September 25, 2011, we employed approximately 35,500 persons in the US and approximately 5,000 persons in Mexico. Approximately
29% of US employees and 57% of Mexico employees are members of collective bargaining units. We have not experienced any work stoppage
at any location in over six years. We believe our relations with our employees are satisfactory. At any given time, we will be in some stage of
contract negotiation with various collective bargaining units. We are currently in negotiation with union locals in five locations, and there is no
assurance that agreement will be reached, or if reached, on terms that are favorable to us. In the absence of an agreement, we may become
subject to a strike, a work stoppage or other labor action at any of these locations.

While we believe our relations with our employees are satisfactory, at any given time, we will be in some stage of contract negotiation with
various collective bargaining units. We plan to negotiate new collective bargaining agreements covering approximately 5,600 employees in the
US to replace existing collective bargaining agreements that expired previously or will expire in 2012.

Extreme weather or natural disasters could negatively impact our business.

Extreme weather or natural disasters, including droughts, floods, excessive cold or heat, hurricanes or other storms, could impair the health or
growth of our flocks, production or availability of feed ingredients, or interfere with our operations due to power outages, fuel shortages, damage
to our production and processing facilities or disruption of transportation channels, among other things. Any of these factors could have an
adverse effect on our financial results.

We may face significant costs for compliance with existing or changing environmental requirements and for potential environmental
obligations relating to current or discontinued operations.

Compliance with existing or changing environmental requirements, including more stringent limitations imposed or expected in
recently-renewed or soon-to be renewed environmental permits, will require capital expenditures for installation of new or upgraded pollution
control equipment at some of our facilities. In addition, a number of our facilities, that have been operating below capacity due to economic
conditions or where upgrades have been delayed or deferred, will require capital expenditures before production can be restored to
pre-bankruptcy levels in compliance with environmental requirements.

In the past, we have acquired businesses with operations such as pesticide and fertilizer production that involved greater use of hazardous
materials and generation of more hazardous wastes than our current operations. While many of those operations have been sold or closed, some
environmental laws impose strict and, in certain
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circumstances, joint and several liability for costs of investigation and remediation of contaminated sites on current and former owners and
operators of the sites, and on persons who arranged for disposal of wastes at such sites. In addition, current owners or operators of such
contaminated sites may seek to recover cleanup costs from us based on past operations or contractual indemnifications.

New environmental requirements, stricter interpretations of existing environmental requirements, or obligations related to the investigation or
clean-up of contaminated sites, may materially affect our business or operations in the future.

JBS USA holds a majority of our common stock and has the ability to control the vote on most matters brought before the holders of
our common stock.

JBS USA holds a majority of the shares and voting power of our common stock and is entitled to appoint a majority of the members of our board
of directors. As a result, JBS USA will, subject to restrictions on its voting power and actions in a stockholders agreement between us and JBS
USA and our organization documents, have the ability to control our management, policies and financing decisions, elect a majority of the
members of our board of directors at the annual meeting and control the vote on most matters coming before the holders of our common stock.

Our majority stockholder, JBS USA, has committed to participate in the rights offering and exercise the basic subscription and over-subscription
privilege in full and has executed an agreement reflecting its commitment. Once JBS USA exercises its basic and over-subscription privilege in
full and no other stockholders do so, the percentage of the outstanding common stock beneficially owned by JBS USA would increase from
approximately 67.27% to 72.89% based on the number of shares of common stock outstanding as of , 2011. Under the stockholders agreement
between us and JBS USA, JBS USA has the ability to elect up to six members of our board of directors and the other holders of our common
stock have the ability to elect up to two members of our board of directors. If the percentage of our outstanding common stock owned by JBS
USA exceeds 80%, then JBS USA would have the ability to elect one additional member of our board of directors while the other holders of our
common stock would have the ability to elect one less member of our board of directors.

Our operations are subject to general risks of litigation.

We are involved on an on-going basis in litigation with our independent contract growers or arising in the ordinary course of business or
otherwise. Trends in litigation may include class actions involving consumers, shareholders, employees or injured persons, and claims relating to
commercial, labor, employment, antitrust, securities or environmental matters. Litigation trends and the outcome of litigation cannot be
predicted with certainty and adverse litigation trends and outcomes could adversely affect our financial results.

We depend on contract growers and independent producers to supply us with livestock.

We contract primarily with independent contract growers to raise the live chickens processed in our poultry operations. If we do not attract and
maintain contracts with growers or maintain marketing and purchasing relationships with independent producers, our production operations
could be negatively affected.

A material acquisition, joint venture or other significant initiative could affect our operations and financial condition.

We periodically evaluate potential acquisitions, joint ventures and other initiatives, and we may seek to expand our business through the
acquisition of companies, processing plants, technologies, products and services. These potential transactions may involve a number of risks,
including:

failure to realize the anticipated benefits of the transaction;
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difficulty integrating acquired businesses, technologies, operations and personnel with our existing business;

diversion of management attention in connection with negotiating transactions and integrating the businesses acquired;

exposure to unforeseen or undisclosed liabilities of acquired companies; and

the need to obtain additional debt or equity financing for any transaction.
We may not be able to address these risks and successfully develop these acquired companies or businesses into profitable units. If we are
unable to do this, such expansion could adversely affect our financial results.

Changes in consumer preference could negatively impact our business.

The food industry in general is subject to changing consumer trends, demands and preferences. Trends within the food industry change often,
and failure to identify and react to changes in these trends could lead to, among other things, reduced demand and price reductions for our
products, and could have an adverse effect on our financial results.

The consolidation of customers could negatively impact our business.

Our customers, such as supermarkets, warehouse clubs and food distributors, have consolidated in recent years, and consolidation is expected to
continue throughout the US and in other major markets. These consolidations have produced large, sophisticated customers with increased
buying power who are more capable of operating with reduced inventories, opposing price increases, and demanding lower pricing, increased
promotional programs and specifically tailored products. These customers also may use shelf space currently used for our products for their own
private label products. Because of these trends, our volume growth could slow or we may need to lower prices or increase promotional spending
for our products, any of which would adversely affect our financial results.

Our future financial and operating flexibility may be adversely affected by our significant leverage.

We have substantial indebtedness, which could adversely affect our financial condition. On a consolidated basis, as of September 25, 2011, we
had approximately $973.9 million in secured indebtedness, $550.6 million of unsecured indebtedness and had the ability to borrow
approximately $266.1 million under the credit agreements, unless such requirement is waived by the lenders party thereto. Significant amounts
of cash flow will be necessary to make payments of interest and repay the principal amount of such indebtedness.

The degree to which we are leveraged could have important consequences because:

It could affect our ability to satisfy our obligations under the credit agreement;

A substantial portion of our cash flow from operations is required to be dedicated to interest and principal payments and may not be
available for operations, working capital, capital expenditures, expansion, acquisitions or general corporate or other purposes;

Our ability to obtain additional financing and to fund working capital, capital expenditures and other general corporate requirements
in the future may be impaired;

We may be more highly leveraged than some of their competitors, which may place us at a competitive disadvantage;
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It may make us more vulnerable in the event of a continued or new downturn in our business or the economy in general.
Our ability to make payments on and to refinance our debt, including the credit agreement, will depend on our ability to generate cash in the
future. This, to a certain extent, is subject to various business factors (including, among others, the commodity prices of feed ingredients and
chicken) and general economic, financial, competitive, legislative, regulatory, and other factors that are beyond our control.

There can be no assurance that we will be able to generate sufficient cash flow from operations or that future borrowings will be available under
credit facilities in an amount sufficient to enable us to pay our debt obligations, including obligations under the credit agreement, or to fund our
other liquidity needs. We may need to refinance all or a portion of their debt on or before maturity. There can be no assurance that we will be
able to refinance any of their debt on commercially reasonable terms or at all.

Risks Related to the Rights Offering

If you do not fully exercise your basic subscription privilege, your interest in us will be significantly diluted. In addition, if you do not
exercise your basic subscription privilege in full and the subscription price is less than the fair value of our common stock, then you
would experience an immediate dilution of the aggregate fair value of your shares, which could be substantial.

Up to 44,444,444 shares of common stock are issuable in the rights offering. If you do not choose to fully exercise your basic subscription
privilege, your percentage ownership interest in us will significantly decrease. In addition, if you exercise your basic subscription privilege in
full but do not exercise your over-subscription privilege in full and other stockholders fully exercise their basic and over-subscription privileges,
the percentage of our common stock owned by those other stockholders will increase. If you do not exercise your basic subscription privilege in
full and the subscription price is less than the fair value of our common stock, you would also experience immediate dilution of the value of your
shares relative to what your value would have been had our common stock been issued at fair value. This dilution could be substantial.

The subscription price determined for the rights offering is not an indication of the fair value of our common stock.

The subscription price was recommended by a special committee of our board of directors, which is comprised solely of independent directors.
The board of directors received a report of the special committee and determined to set the subscription price, for shares of our common stock, at
$4.50 per share. The subscription price represents approximately 72.46% of the closing price of $6.21 per share of common stock on the New
York Stock Exchange on December 7, 2011, the last trading day before the announcement of the rights offering. The subscription price is not
necessarily related to our book value, results of operations, cash flows, financial condition or net worth or any other established criteria of value
and may or may not be considered the fair value of our common stock at the time the rights offering was approved by our board of directors or
during the rights offering period. We cannot assure you that the trading price of our common stock will not decline during or after the rights
offering. We also cannot assure you that you will be able to sell shares purchased in the rights offering at a price equal to or greater than the
subscription price. We do not intend to change the subscription price in response to changes in the trading price of our common stock prior to the
closing of the rights offering.

The rights offering may cause the price of our common stock to decline.

The subscription price of $4.50 per share equals an approximate 5.0% discount on the weighted average of the closing prices of our common
stock over the sixty trading day period ended December 7, 2011, the last trading day before the announcement of the rights offering. The
subscription price also represents approximately
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72.46% of the closing price of $6.21 per share of common stock on the New York Stock Exchange on December 7, 2011. The rights offering
and its terms, including the subscription price, together with the number of shares of common stock we could issue if the rights offering is
completed, may result in an immediate decrease in the trading price of our common stock. This decrease may continue after the completion of
the rights offering. If that occurs, your purchase of shares of our common stock in the rights offering may be at a price greater than the prevailing
trading price. Further, if a substantial number of subscription rights are exercised and the holders of the shares received upon exercise of those
subscription rights choose to sell some or all of those shares, the resulting sales could also depress the trading price of our common stock.

Because you may not revoke or change your exercise of the subscription rights, you could be committed to buying shares above the
prevailing trading price at the time the rights offering is completed.

Once you exercise your subscription rights, you may not revoke or change the exercise. The trading price of our common stock may decline
before the subscription rights expire. If you exercise your subscription rights, and, afterwards, the trading price of our common stock decreases
below the $4.50 per share subscription price, you will have committed to buying shares of our common stock at a price above the prevailing
trading price and could have an immediate unrealized loss. Our common stock is traded on the New York Stock Exchange under the symbol,

PPC, and the closing price of our common stock on the New York Stock Exchange on December 7, 2011, the last trading day before the
announcement of the rights offering was $6.21 per share. There can be no assurances that the trading price of our common stock will equal or
exceed the subscription price at the time of exercise or at the expiration of the subscription rights offering period.

You may not be able to resell any shares of our common stock that you purchase pursuant to the exercise of subscription rights
immediately upon expiration of the subscription rights offering period or be able to sell your shares at a price equal to or greater than
the subscription price.

If you exercise subscription rights, you may not be able to resell the common stock purchased by exercising your subscription rights until you, or
your broker, custodian bank or other nominee, if applicable, have received those shares. Moreover, you will have no rights as a stockholder of
the shares you purchased in the rights offering until we issue the shares to you. Although we will endeavor to issue the shares as soon as
practicable after completion of the rights offering, including the guaranteed delivery period and after all necessary calculations have been
completed, there may be a delay between the expiration date of the rights offering and the time that the shares are issued. In addition, we cannot
assure you that, following the exercise of your subscription rights, you will be able to sell your common stock at a price equal to or greater than
the subscription price.

Because we will have broad discretion over the use of the net proceeds from the rights offering, you may not agree with how we use the
proceeds.

We intend to use the net proceeds for additional working capital to improve our capital position and for general corporate purposes. We also
anticipate that we will apply the net proceeds of the rights offering to repay the principal amount of $50 million, plus accrued interest, of
subordinated debt outstanding under the JBS subordinated loan agreement. We may use all or a part of the remaining net proceeds of the rights
offering to repay a portion of the indebtedness outstanding under the credit agreement. See Use of Proceeds. We will have broad discretion in
determining how the net proceeds of the rights offering will be used. Accordingly, you will be relying on the judgment of our management with
regard to the use of proceeds from the rights offering, and you will not have the opportunity, as part of your investment decision, to assess
whether the proceeds are being used in a manner that you consider appropriate.

If you do not act promptly and follow the subscription instructions, your exercise of subscription rights will be rejected.

Stockholders that desire to purchase shares in the rights offering must act promptly to ensure that all required forms and payments are actually
received by the subscription agent prior to the expiration date of the
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rights offering. If you are a beneficial owner of shares, you must act promptly to ensure that your broker, dealer, custodian bank or other
nominee acts for you and that all required forms and payments are actually received by the subscription agent prior to the expiration of the rights
offering period. We are not responsible if your broker, dealer, custodian bank or nominee fails to ensure that all required forms and payments are
actually received by the subscription agent prior to the expiration of the rights offering period. If you fail to complete and sign the required
subscription forms, send an incorrect payment amount or otherwise fail to follow the subscription procedures that apply to your exercise in the
rights offering prior to the expiration of the rights offering period, the subscription agent may, depending on the circumstances, reject your
subscription or accept it only to the extent of the payment received. Neither we nor the subscription agent undertakes to contact you concerning,
or attempt to correct, an incomplete or incorrect subscription form. We have the sole discretion to determine whether the exercise of your
subscription rights properly and timely follows the subscription procedures.

You may not revoke your subscription exercise, even if the rights offering is extended by our board of directors, and you could be
committed to buying shares above the prevailing market price.

Once you exercise your subscription rights, you may not revoke the exercise of such rights. If our board of directors decides to exercise its
option to extend the rights offering, you still may not revoke the exercise of your subscription rights. The public trading market price of our
common stock may decline before the subscription rights expire. If you exercise your subscription rights and, afterwards, the public trading
market price of our common stock remains below the subscription price, you will have committed to buying shares of our common stock at a
price above the prevailing market price, in which case you will have an immediate, unrealized loss. Following the exercise of your rights, you
might not be able to sell your shares of common stock at a price equal to or greater than the subscription price, and you may lose all or part of
your investment in our common stock.

We may cancel the rights offering at any time prior to the expiration of the rights offering period, and neither we nor the subscription
agent will have any obligation to you except to return your subscription payment.

We may at our sole discretion cancel the rights offering at any time prior to the expiration of the rights offering period. If we elect to cancel the
rights offering, neither we nor the subscription agent will have any obligation with respect to the subscription rights except to return to you,
without interest or penalty, as soon as practicable any subscription payments. In addition, we may suffer reputational harm if the rights offering
is cancelled prior to the expiration date.

Because the subscription rights are non-transferable, there is no market for the subscription rights.

You may not sell, transfer or assign your subscription rights to anyone else, and we do not intend to list the subscription rights on the New York
Stock Exchange, any other stock exchange or the OTC Bulletin Board. Because the subscription rights are non-transferable, there is no market or
other means for you to directly realize any value associated with the subscription rights. You must exercise the subscription rights and acquire
additional shares of our common stock to realize any value that may be embedded in the subscription rights.

If you make payment of the subscription price by uncertified personal check, your check may not clear in sufficient time to enable you
to purchase shares in the rights offering.

Any uncertified personal check used to pay the subscription price in the rights offering must clear prior to the expiration date of the rights
offering, and the clearing process may require five or more business days. As a result, if you choose to use an uncertified personal check to pay
the subscription price, it may not clear prior to the expiration date, in which event you would not be eligible to exercise your subscription rights.
You may eliminate this risk by paying the subscription price by certified or cashier s check or bank draft drawn on a U.S. bank or a U.S. postal
money order.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and capitalization as of September 25, 2011 on an actual basis and on an as adjusted
basis assuming the sale of all 44,444,444 shares (subject to adjustment for fractional shares) available in the rights offering at a subscription
price of $4.50 per share, after deducting estimated offering expenses. The following information should be read in conjunction with our
consolidated financial statements and the notes thereto incorporated by reference in this prospectus.

As of September 25, 2011

Actual As Adjusted®
(unaudited)

Cash and cash equivalents $ 46,904 $ 46,904
Long-term debt, including current portion $ 1,524,499 $ 1,327,024
Stockholders equity:
Common stock, $0.01 par value authorized, 800,000,000 shares; issued and outstanding, 214,281,914
shares actual, 258,726,358 shares as adjusted 2,143 2,587
Additional paid-in capital 1,443,335 1,641,638
Accumulated deficit (758,590) (758,590)
Accumulated other comprehensive loss (25,492) (25,492)
Noncontrolling interests 2,526 2,526
Total stockholders equity 663,922 862,669
Total capitalization $2,188,421 $ 2,189,693

(1)  Our cash and cash equivalents and capitalization as of September 25, 2011 on an as adjusted basis reflects the payment of the principal
amount of $50 million of subordinated debt, plus accrued interest as of September 25, 2011, owed to JBS USA, and assumes the payment
of the remaining net proceeds of the rights offering toward the indebtedness under the revolving loan commitments of the credit
agreement. See  Use of Proceeds.

PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY

Our common stock is traded on the New York Stock Exchange under the symbol PPC. The following table sets forth the high and low sales
prices for our common stock for the periods indicated as reported by the New York Stock Exchange.

High Low

Year ended December 25, 2011:

Fourth Quarter (through December , 2011) $ $
Third Quarter 5.63 291
Second Quarter 7.78 3.96
First Quarter 8.61 6.49
Year ended December 26, 2010:

Fourth Quarter $ 8.10 $5.35
Third Quarter 7.70 5.73
Second Quarter 13.05 6.38
First Quarter 11.53 7.63

Our certificate of incorporation, as amended, provides certain rights to JBS USA to designate a majority of the members of our board of
directors. As a result of this stock ownership and other arrangements, we are deemed to be a controlled company under the rules established by
the New York Stock Exchange and qualify
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for, and rely on, the controlled company exception to the board of directors and committee composition requirements regarding independence
under the rules of the New York Stock Exchange.

On December 28, 2009, the Company and JBS USA entered into a Stockholders Agreement (the Stockholders Agreement ). The Stockholders
Agreement prohibits the Company from declaring or distributing any non-pro rata dividends to holders of our common stock until the
completion of the Mandatory Exchange Transaction (as described and defined in our certificate of incorporation, as amended). For additional
information concerning the Mandatory Exchange Transaction, see Description of Capital Stock Mandatory Exchange.

We did not pay cash dividends in 2011 or 2010 and we currently do not intend to pay cash dividends. The credit agreement and our indenture
relating to our unsecured notes restricts certain activities, including our ability to pay cash dividends.

USE OF PROCEEDS

The net proceeds to us from the rights offering will depend on the number of subscription rights that are exercised. If we issue all 44,444,444
shares available in the rights offering, we estimate that the net proceeds to us from the sale of our common stock offered in the rights offering,
after deducting estimated offering expenses, will be approximately $198.7 million. We estimate that the expenses of the rights offering will be
approximately $1.3 million.

We will have broad discretion in determining how the net proceeds of the rights offering will be used. We intend to use the net proceeds for
additional working capital to improve our capital position and for general corporate purposes. We also anticipate that we will apply the net
proceeds of the rights offering to repay the principal amount of $50 million, plus accrued interest, of subordinated debt outstanding under the
JBS subordinated loan agreement. The JBS subordinated loan agreement matures on June 28, 2015. The loans outstanding under our JBS
subordinated loan agreement bear interest at a per annum rate equal to 9.845%. The proceeds of the JBS subordinated loan agreement were used
for general corporate purposes. We may use all or a part of the remaining net proceeds of the rights offering to repay a portion of the
indebtedness outstanding under the Term B-1, Term B-2 and revolving loan commitments of the credit agreement. The Term B-1 and Term B-2
loans and the revolving loan commitments of the credit agreement mature on December 28, 2014. Outstanding Term B-1 loans bear interest at a
per annum rate equal to %. Outstanding Term B-2 loans bear interest at a per annum rate equal to 9.0%. Outstanding revolving loans bear
interest at a per annum rate equal %. The proceeds of the revolving loans under the credit agreement were used for general corporate
purposes. Until we use the net proceeds, we may invest a portion of the proceeds temporarily in liquid short-term securities.

THE RIGHTS OFFERING

The following describes the rights offering in general and assumes, unless specifically provided otherwise, that you are a record holder of our
common stock on the record date. If you hold your shares in a brokerage account or through a dealer or other nominee, please also refer to
Notice To Brokers and Nominees below.

Before deciding whether to exercise your subscription rights, you should carefully read this prospectus, including the information set
forth under the heading Risk Factors and the information that is incorporated by reference into this prospectus.

The Subscription Rights

We are distributing to holders of our common stock as of 5:00 p.m., New York City time, on , 2012, which is the record date for the
rights offering, at no charge, non-transferable subscription rights to purchase shares of our common stock. You will receive one subscription
right for each share of common stock
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you owned as of 5:00 p.m., New York City time, on the record date. The subscription rights will be evidenced by subscription rights certificates.
Subscription rights may be exercised at any time during the subscription period, which commences on , 2012, through the expiration
date for the rights offering, which is 5:00 p.m., New York City time, on , 2012. You are not required to exercise any of your
subscription rights. Fractional shares of our common stock resulting from the exercise of the basic subscription privilege or the over-subscription
privilege, each as described below, will be eliminated by rounding up to the nearest whole share, with the total purchase price being adjusted
accordingly.

The net proceeds to us from the rights offering will depend on the number of subscription rights that are exercised. If we issue all 44,444,444
shares available in the rights offering, the net proceeds to us, after deducting estimated offering expenses, will be approximately $198.7 million.
We estimate that the expenses of the rights offering will be approximately $1.3 million.

Basic Subscription Privilege

Each subscription right will entitle you to purchase shares of our common stock at a subscription price of $4.50 per share. You may
exercise any number of your subscription rights, or you may choose not to exercise any subscription rights.

Over-Subscription Privilege

If you exercise your basic subscription privilege in full, you will also have an over-subscription privilege to purchase any shares that our other
subscription rights holders do not purchase pursuant to their basic subscription privilege. The subscription price for shares purchased pursuant to
the over-subscription privilege will be the same as the subscription price for the basic subscription privilege.

You may exercise your over-subscription privilege only if you exercise your basic subscription privilege in full. To determine if you have fully
exercised your basic subscription privilege, we will consider only the basic subscription privilege held by you in the same capacity. For example,
if you are granted subscription rights for shares of our common stock that you own individually and shares of our common stock that you own
jointly with your spouse, you may exercise your over-subscription privilege with respect to the subscription rights you own individually, as long
as you fully exercise your basic subscription privilege with respect to your individually owned subscription rights. You will not, however, be
able to exercise the over-subscription privilege you own collectively with your spouse unless the basic subscription privilege collectively owned
by you and your spouse is fully exercised. You do not have to subscribe for any shares under the basic subscription privilege owned jointly with
your spouse to exercise your individual over-subscription privilege.

When you complete the portion of your subscription rights certificate to exercise your over-subscription privilege, you will be representing and
certifying that you have fully exercised your basic subscription privilege as to shares of our common stock that you hold in that capacity. You
must exercise your over-subscription privilege at the same time you exercise your basic subscription privilege in full.

If holders exercise their over-subscription privilege for more shares than are available to be purchased pursuant to the over-subscription
privilege, we will allocate the shares of our common stock to be issued pursuant to the exercise of the over-subscription privilege pro rata among
those over-subscribing rights holders. Pro rata means in proportion to the number of shares of our common stock that you and the other
subscription rights holders have agreed to purchase by exercising the basic subscription privilege. If there is a pro rata allocation of the
remaining shares of our common stock and you would otherwise receive an allocation of a greater number of shares than you subscribed for
under your over-subscription privilege, then we will allocate to you only the number of shares for which you subscribed. We will allocate the
remaining shares among all other holders exercising their over-subscription privilege. If you are not allocated the full amount of shares for which
you over-subscribe, you will receive a refund of the subscription price, without interest or penalty, that you delivered for
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those shares of our common stock that are not allocated to you. The subscription agent will mail such refunds as soon as practicable after the
completion of the rights offering.

In order to exercise the over-subscription privilege, brokers, dealers, custodian banks and other nominee subscription rights holders who exercise
the over-subscription privilege on behalf of beneficial owners must certify to the subscription agent and to us with respect to each beneficial
owner:

the number of subscription rights exercised under the basic subscription privilege; and

the number of shares subscribed for under the over-subscription privilege.
If your shares are held by a broker, dealer, custodian bank or other nominee in book-entry form through DTC, then, in addition to the other
materials required to be submitted to the subscription agent to exercise your subscription rights, a Nominee Holder Certification will also be
required. See  Method of Exercising Subscription Rights Subscription by DTC Participants.

Commitment of Our Majority Stockholder

In connection with the rights offering, our majority stockholder, JBS USA, has entered into an agreement with us, dated December 19, 2011,
pursuant to which JBS USA has agreed to fully exercise its basic and over-subscription rights for all shares of our common stock held by it. The
agreement automatically terminates without notice if either the rights offering is canceled or terminated by us or the rights offering is not
consummated on or before May 15, 2012. We are not paying any fees to JBS USA in connection with the rights offering.

Subscription Price

The subscription price was recommended by a special committee of our board of directors, which is comprised solely of independent directors.
The board of directors received a report of the special committee and determined to set the subscription price, for shares of our common stock, at
$4.50 per share. In determining the subscription price, the special committee considered a number of factors, including:

our future needs for additional capital, liquidity and financial flexibility;

the special committee s negotiations with our majority stockholder, JBS USA;

analysis from our financial advisor;

alternatives available for raising equity capital;

current economic and financial market conditions;

data relating to comparable rights offerings by other public companies, including the range of discounts that the subscription prices
represented to the then prevailing and historical trading prices for those offerings;

the size and timing of the rights offering and the price at which our stockholders might be willing to participate in a rights offering
offered on a pro rata basis to all stockholders at a discount with an over-subscription privilege; and
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historical and current trading prices for our common stock.
In conjunction with its review of these factors, the special committee also reviewed our history and prospects, including our past and present
earnings, our prospects for future earnings, and the outlook for our industry, and our current financial condition. The special committee also
determined that the subscription price should be designed to provide an incentive to our current stockholders, including JBS USA, to participate
in the rights offering and exercise their basic and over-subscription privileges. The subscription price is not necessarily
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related to our book value, results of operations, cash flows, financial condition or net worth or any other established criteria of value and may or
may not be considered the fair value of our common stock at the time the rights offering was approved by our board of directors or during the
rights offering period. We cannot assure you that the trading price of our common stock will not decline during or after the rights offering. We
also cannot assure you that you will be able to sell shares purchased in the rights offering at a price equal to or greater than the subscription
price. We do not intend to change the subscription price in response to changes in the trading price of our common stock prior to the closing of
the rights offering.

Expiration Time and Date; Amendments

The subscription rights will expire at 5:00 p.m., New York City time, on , 2012, unless we extend it. We reserve the right to extend
the subscription period at our sole discretion. We will notify you of any extension of the expiration date by issuing a press release. You must
properly complete the enclosed subscription rights certificate and deliver it, along with the full subscription price (including any amounts in
respect of your over-subscription privilege), to the subscription agent prior to 5:00 p.m., New York City time, on , 2012, unless the
expiration date is extended. After the expiration of the rights offering period, all unexercised subscription rights will be null and void. We will
not be obligated to honor any purported exercise of subscription rights which the subscription agent receives after the expiration of the rights
offering, regardless of when you sent the documents