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Pilgrim’s Pride Corporation
4845 U.S. Highway 271 North
Pittsburg, Texas 75686

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held Wednesday, January 25, 2006
The Annual Meeting of Stockholders of Pilgrim’sd&iCorporation (the “Company”) will be held at Bempany’s headquarters

building, 4845 U.S. Highway 271 N., Pittsburg, Texan Wednesday, January 25, 2006, at 11:00 aaal time, to consider the following
matters:

1. The election of thirteen Directors for the ensuyegr;
2. To act upon a shareholder proposal, if properlg@néed at the meeting;
3. The ratification of the appointment of Ernst & YaubLP as the Company’s independent registered palaitounting firm

for the fiscal year ending September 30, 2006; and

4. To transact such other business as may be properght before the meeting or any adjournment.oter matters are
expected to be voted on at the meeting.

The Board of Directors has fixed the close of bestnon November 28, 2005, as the record date ferndiming stockholders of record
entitled to notice of, and to vote at, the meetitfggou own stock in the Company at the close udibess on that date, you are cordially
invited to attend the annual meeting. Seatinh@mnteeting will be limited to the Company’s stockless, proxy holders, and invited guests
of the Company. If you are a stockholder of redargdour own name, please bring photo identificatio the annual meeting. If you hold
shares through a bank, broker or other third ppfgase bring photo identification and a currewkbrage statement.

0 A G 0u

<
RICHARD A. COGDILL

Pittsburg, Texa Chief Financial Officer,
December 29, 200 Secretary and Treasurer

YOUR VOTE IS IMPORTANT!
PLEASE SIGN AND RETURN THE ACCOMPANYING PROXY.




Pilgrim’s Pride Corporation
4845 U.S. Highway 271 North
Pittsburg, Texas 75686

PROXY STATEMENT
GENERAL INFORMATION

The Board of Directors of Pilgrim’s Pride Corpoaati(the “Company”) solicits stockholders’ proxiesthe accompanying form for
use at the Annual Meeting of Stockholders to be el Wednesday, January 25, 2006, at 11:00 a.oal, tione, at the Company’s
headquarters at 4845 U.S. Highway 271 N., PittsbDegas and at any adjournments thereof (the “Mg8ti This Proxy Statement, the
accompanying proxy card and the Company’s 2005 AhReport to Stockholders are being mailed, begmoin or about December 30,
2005, to all stockholders entitled to receive ret€, and to vote at, the Meeting.

The principal executive offices of the Company lamated at 4845 U.S. Highway 271 N., Pittsburg,a&¥5686. Any writing
required to be sent to the Company should be meol¢his address.

Stockholders Entitled to Vote

As of November 28, 2005, the record date for deit@ing stockholders entitled to notice of and toevat the Meeting (the “Record
Date”), the Company had outstanding 66,555,773eshafrits common stock, $.01 par value per sh@ile Company’s Certificate of
Incorporation generally provides that holders sfadmmon stock are entitled to 20 votes for eaelnestinat has been continuously benefic
owned by such holder on and after November 21, 28@gect to compliance with certain procedured, @me vote for all other shares.
Article Fourth of the Company’s Certificate of Inporation and the voting procedures adopted theleucontain several provisions
governing the voting power of the Company’s comratutk, including a presumption that each shareofraon stock held in “street” or
“nominee”name or by a broker, clearing agency, voting teygbank, trust company or other nominee shall beymed to have been acqu
after November 21, 2003, and accordingly to betledtio only one vote per share, unless the hdldeished the Company with proof to the
contrary. Applying the presumptions described iticke Fourth of the Company’s Certificate of Inporation, the Company’s records
indicate that 585,597,872 votes are entitled todst at the Meeting. All percentages of voting eoget forth in this proxy statement have
been calculated based on such number of voteschdtl hereto as Annex A is a summary of these ygtiavisions.

Voting of Proxies

Because many of the Company’s stockholders arelemalattend the Meeting, the Board of Directorigciis proxies by mail to give
each stockholder an opportunity to vote on all gevhbusiness scheduled to come before the Meekliagh stockholder is urged to:

Q) read carefully the material in this Proxy Statement
(2 specify his or her voting instructions on each iteyrmarking the appropriate boxes on the accompanyioxy card; and
3) sign, date and return the proxy card in the endggestage prepaid envelope.

The accompanying proxy card provides a space, nethect to the election of Directors, for a stod#tboto withhold voting for any
or all nominees for the Board of Directors, butsloet permit a stockholder to vote for any nomineenamed on the proxy card. The card
also allows a stockholder to abstain from votingaog other item if the stockholder chooses to do so
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When the accompanying proxy card is properly exatand returned with voting instructions with retgde any of the items to be
voted upon, the shares represented by the proxp&itoted in accordance with the stockholder'salions by the persons named on the
proxy card as proxies of the stockholder. If axgroard is signed and returned, but no specifiingoinstructions are given, the shares
represented by the proxy card will be voted fordleetion of the thirteen nominees for Directormed on the accompanying proxy card,
against the shareholder proposal and for the ¢atitin of the appointment of Ernst & Young LLP ke Company’s independent registered
public accounting firm.

Unless otherwise indicated by the stockholder rnetd proxy cards also confer upon the persons naméle card, as proxies for |
stockholder, discretionary authority to vote alhsds of stock represented by the proxy card ortanyof business that is properly presented
for action at the Meeting, even if not describethiis Proxy Statement. If any of the nomineesdwector named below should be unable or
unwilling to accept nomination, the proxies will beted for the election of such other person as beasecommended by the Board of
Directors. The Board of Directors, however, hageason to believe that any item of business rndosih in this Proxy Statement will come
before the Meeting or that any of the nominee®fioector will be unavailable for election.

Revocation of Proxies

The proxy does not affect a stockholder’s rightdte in person at the Meeting. If a stockholdexcenes a proxy, he or she may
revoke it at any time before it is voted by submgta new proxy card, or by communicating his artdegocation in writing to the Secretary
the Company at 4845 U.S. Highway 271 N., Pittsbliexas 75686, or by voting by ballot at the Meeting

Votes Required

The holders of at least a majority of the votingvpo of the Company’s common stock outstanding enRbcord Date must be
present in person or by proxy at the Meeting ferMeeting to be held. Abstentions and broker notes are counted in determining whether
at least a majority of the voting power of the Camy's common stock outstanding on the Record Bapeasent at the Meeting.

Directors will be elected by a plurality of the @etcast at the Meeting. The affirmative vote ofajority of the voting power of the
Company’s common stock represented and entitledtm at the Meeting is required for the approvahef shareholder proposal, the
ratification of the appointment of the Company’dépendent registered public accounting firm and@gp of any other item of business to
be voted upon at the Meeting. Abstentions froningpbn any matter will be included in the votingjta Abstentions will have no effect on
the election of Directors. An abstention will hatie same effect as a vote against the sharehmidposal and the proposal to ratify the
appointment of the Company’s independent registpudadic accounting firm. Broker non-votes are sisaneld by a broker or nominee that
are represented at the Meeting, but with respestioh such broker or nominee is not empowerecte wn a particular proposal. A broker
non-vote will not be considered entitled to votenoatters as to which the broker withholds authothgrefore, broker non-votes are not
included in the tabulation of voting results. Beokon-votes will have no effect on the electioakctors, and broker non-votes will not be
included in the tabulation of voting results wi#tspect to the shareholder proposal or the proposatify the appointment of the Company’s
registered public accounting firm. Lonnie “Bo” gtilm owned or controlled over 50% of the voting mowf the outstanding common stock
on the Record Date, and thus will be able to eléaif the nominees for Directors and determinedhteome of all other matters presented to
a vote of the stockholders.

Stockholder Proposals for 2007 Annual Meeting

The Company currently expects that the 2007 AnMesdting of Stockholders will be held on Wednesdayuary 31, 2007. The
Company’s Amended and Restated Corporate Bylaves tbtat a stockholder must give the Secretary®fQbmpany written notice, at the
Company’s principal executive offices, of its intém present a proposal at the Company’s 2007 Anvleating of Stockholders by
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October 3, 2006, but not before May 6, 2006. Addilly, in order for stockholder proposals whigk aubmitted pursuant to Rule 14a-8 of
the Securities Exchange Act of 1934, as amended'Bkchange Act”), to be considered by the Compfanynclusion in the Company’s
proxy materials for the 2007 Annual Meeting of Stoalders, they must be received by the SecretatigeoCompany at the Company’s
executive offices no later than the close of bussman August 31, 2006.

Cost of Proxy Solicitation

The Company will bear the cost of the Meeting dreldost of soliciting proxies in the accompanyiagf, including the cost of
mailing the proxy material. In addition to solatibn by mail, Directors, officers and other empey of the Company may solicit proxies by
telephone or otherwise. They will not be specifcaompensated for such services. The Companiyreguest brokers and other custodians,
nominees and fiduciaries to forward proxies andysoliciting material to the beneficial ownerstbé Company’s common stock and to
secure their voting instructions, if necessarye Tompany will reimburse them for the expensesidang.

Role of the Board of Directors

The Board of Directors has the responsibility fstablishing broad corporate policies and for therall performance of the
Company. However, it is not involved in day-to-dmerating details. Members of the Board are kdptmed of the Company’s business
through discussions with the Chairman and otheécef$ and by reviewing analyses and reports sethietm each month, as well as by
participating in Board and committee meetings.

Board Independence

The Board of Directors has determined that eacheturrent directors standing for election, exdept.onnie “Bo” Pilgrim,
Clifford E. Butler, Lonnie Ken Pilgrim, O.B. GoolghJr. and Richard A. Cogdill, has no material tielaship with the Company (either
directly or as a partner, stockholder or officemnforganization that has a relationship with tbenGany) and is independent within the
meaning of the Company’s Corporate Governance Ysl@ategorical independence standards, whichttaieheed hereto as Annex C, and the
New York Stock Exchan(’s listing standards.

Committees of the Board of Directors

To assist in carrying out its duties, the Boardogctors has delegated certain authority to thdidand Compensation Committee
The Audit Committee was established in accordante Section (3)(a)(58)(A) of the Exchange Act. Thembers of the Audit Committee
are Vance C. Miller, Sr., Linda Chavez and KeithgHes. The members of the Compensation Commiteeeamie “Bo” Pilgrim, Vance C.
Miller, Sr., Lonnie Ken Pilgrim, James G. Vetter,, &nd Blake D. Lovette. The Compensation Conamitilso has a subcommittee consis
of Charles L. Black and Vance C. Miller, Sr. Eadmmittee meets to examine various facets of thegamy’s operations and take
appropriate action or make recommendations to theedBof Directors.

The Board of Directors does not maintain a NomingatCommittee. As a “controlled company” under e York Stock
Exchanges listing standards, the Company chooses to havertire Board of Directors participate in the ¢desation of Director nominee:
See “Controlled Company Exemption” below for a d&ssion of controlled company status. The Boamiodctors does not delegate the
responsibility of nominating potential new Direddo a separate nominating committee becauseiéveslthat all Directors should be
involved in this process. The Board of Directgrslicy is to encourage selection of Directors wthith @ontribute to the Company’s overall
corporate goals of responsibility to its stockhoddéndustry leadership and integrity in financigborting and business conduct. The Board of
Directors will review the experience and charastars appropriate for Board members and Directadizhates in light of the Board of
Directors’ composition at the time and skills axgertise needed for effective operation of the BazrDirectors and its committees. Final
approval of a candidate is determined by the folulsl. Because the
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Company is a controlled company, the Board of Daecdoes not have a policy with regard to the ictamation of any Director candidates
recommended by the Compasystockholders. However, the Board of Directon$ eansider stockholder recommendations for carndisléol
the Board which should be sent to Pilgrim’s Prideg@ration, Corporate Secretary, 4845 U.S. High@&y N., Pittsburg, Texas 75686.

The Audit Committee’s responsibilities include g@ection of the independent registered public aeting firm, reviewing the plan
and results of the audit performed by the Compaimgependent registered public accounting firm gredadequacy of the Company’s
systems of internal accounting controls, and moimigpcompliance with the Company’s conflicts ofdérgst and business ethics policies. The
Audit Committee is composed entirely of Directofsoithe Board of Directors has determined to begrddent within the meaning of the
New York Stock Exchancs listing standards. The Board of Directors hatednined that each of the members of the Audit @dtae is
financially literate and at least one member h&saiting or financial management expertise, in eade as required by the New York Stock
Exchange’s listing standards. The Board of Directas determined that Mr. Keith Hughes is an “aealinmittee financial experttithin the
meaning of the regulations of the Securities anchBrge Commission. The Audit Committee has an tADdimmittee Charter that is
attached as Annex B to this Proxy Statement. Th@itACommittee Charter is also available on the Gany’s website at
www.pilgrimspride.com, under the “Investors — Calte Governancetaption. The Audit Committee Charter is also ala# in print to an'
stockholder who requests it.

The Compensation Committee reviews the Companysineration policies and practices and establidiesdlaries of the
Company’s officers. The Compensation Subcommigt@esponsible for administering certain aspecthefPilgrim’s Pride Corporation
Senior Executive Performance Bonus Plan dealinly eompensation for designated Section 162(m) paatits, currently Mr. Lonnie “Bo”
Pilgrim, Clifford E. Butler, O.B. Goolsby, Jr., Riard A. Cogdill and J. Clinton Rivers.

Meetings

During the Company’s fiscal year ended OctobelOD52 there were six regular and six telephonic mgstof the Board of
Directors, five regular and two telephonic meetinfthe Audit Committee, one meeting of the Comp¢inos Committee, one meeting of the
Compensation Subcommittee and two executive sessicluding only non-management directors. Dufiagal 2005, each member of the
Board of Directors attended at least 75% of theegate number of meetings of the Board and Boardr@ittees on which the Director
served. All Directors attended the Company’s 2806ual Meeting. While the Company does not havermél policy regarding Director
attendance at annual meetings of stockholdersCtimepany encourages each Director to attend eaarabmeeting of stockholders. In
practice, the Company intends to schedule reguardBof Directors meetings on the same day asitsa meeting of stockholders, which
the Company believes will facilitate Director at@mce at the stockholders’ meeting.

Communications with the Board of Directors

Stockholders may communicate directly with the BloairDirectors, any Board committee, all independ®nectors, or any one
Director serving on the Board of Directors by sagdivritten correspondence to the desired pers@miity attention of the Company’s
Corporate Counsel at Pilgrim’s Pride Corporatidd¥® U.S. Highway 271 N., Pittsburg, Texas 75686 or
CorporateCounsel@pilgrimspride.com. Communicatamesdistributed to the Board of Directors, or ny andividual Director or Directors
appropriate, depending on the facts and circumstaaatlined in the communication.

Corporate Governance

The Board of Directors has adopted a Code of Bssi@»nduct and Ethics and Corporate Governanceié®bf the Board of
Directors. The full texts of the Code of Busin€mduct and Ethics and Corporate Governance Pslarie posted on the Companyebsite
at www.pilgrimspride.com, under the “Investors r@wrate Governance” caption and are also availalpeint to any stockholder who
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requests them. The Company intends to disclosed@mendments to, or waivers from, certain promsiof the Code of Business Conduct
and Ethics on the Company’s website within fouribess days following the date of such amendmentaiver.

Controlled Company Exemptions
The Company is a “controlled company” under the N@wk Stock Exchange’s listing standards since lieriBo” Pilgrim owns or

controls over 50%o0f the voting power of the outdiag common stock as of the Record Date. Accoliyijripe Company takes advantage of
the exemptions in Sections 303A.01, 303A.04 andA\30&3 of the New York Stock Exchange’s listing stardk.

Executive Sessions

Because Lonnie “Bo” Pilgrim, the current Chairmdnh® Board, is not an independent Director, thar@wf Directors will either
designate an independent Director to preside anwtings of the non-management and independeettdis or a procedure by which a
presiding Director is selected for these meetirigshe absence of another procedure being addyytélte Board, the person appointed will
the independent Director with the longest tenuréhenBoard in attendance at the meeting.
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ELECTION OF DIRECTORS

At the Meeting, thirteen Directors are to be eldctsach to hold office for one year or until hissessor is duly elected and
qualified. Unless otherwise specified on the proayd, the shares represented by the enclosed pithe voted for the election of the
thirteen nominees named below. The Board of Damsdbas no reason to believe that any nomineebwilinable to serve if elected. In the
event any nominee shall become unavailable fotieledt is intended that such shares will be vdtadhe election of a substitute nominee
selected by the Board of Directors. The Board iné€ors has recommended each of the nomineesifectDrs.

NOMINEES FOR DIRECTOR

Lonnie “Bo” Pilgrim , 77, has served as Chairman of the Board sincerfaization of the Company in July 1968. He was
previously Chief Executive Officer from July 1968une 1998. Prior to the incorporation of the @any, Mr. Pilgrim was a partner in the
Company'’s predecessor partnership business foundei6.

Clifford E. Butler , 63, serves as Vice Chairman of the Board. Heepbithe Company as Controller and Director in 19685
named Senior Vice President of Finance in 1973afmecChief Financial Officer and Vice Chairman & Board in July 1983, became
Executive President in January 1997 and servedadh sapacity through July 1998.

0.B. Goolsby, Jr., 58, serves as President and Chief Executive @f6€the Company. He became a Director in Jan2ad.
Mr. Goolsby has served as President and Chief ExecOfficer since September 2004. Mr. Goolsbysdras President and Chief Opera
Officer from November 2002 to October 2004. Ptmbeing named as President and Chief Operatiniggdfih November 2002,
Mr. Goolsby served as Executive Vice Presidentpéed Foods Complexes from June 1998 to Novemldi. 2Be was previously Senior
Vice President, Prepared Foods Operations from siug@92 to June 1998 and Vice President, PreparedsFOperations from
September 1987 to August 1992 and was previousplarad by the Company from November 1969 to JanuiBj.

Richard A. Cogdill , 45, has served as Chief Financial Officer, Sacyedind Treasurer (the Company'’s Principal Findrarid
Accounting Officer) since January 1997. He becar8rector in September 1998. Previously, he skasSenior Vice President, Corporate
Controller, from August 1992 through December 1866 as Vice President, Corporate Controller, frocto®er 1991 through August 1992.
Prior to October 1991, he was a Senior Manager Ritist & Young LLP. He is a Certified Public Accaant.

Lonnie Ken Pilgrim , 47, has been employed by the Company since 183 has been Executive Vice President, Assistant to
Chairman since November 2004. He served as S¥iterPresident, Transportation from August 199Rbwvember 2004. Prior to that he
served the Company as its Vice President, Direaftdransportation. He has been a member of thedBoDirectors since March 1985. He
is a son of Lonnie “Bo” Pilgrim.

Charles L. Black, 76, was Senior Vice President, Branch PresideNationsBank, Mt. Pleasant, Texas, from Decemi9&11to his
retirement in February 1995 He previously was a Director of the Company fro®#68 to August 1992 and has served as a Direatoe $iis
re-election in February 1995.

Linda Chavez, 58, has been President of the Center for Equpb@pnity, a non-profit public policy research ongaation in
Sterling, Virginia since 1995. Previously, sheveeras Chairman, National Commission on Migrantdation from 1988 to 1992 and White
House Director of Public Liaison in 1985. She whetted a Director in July 2004. She also servethe board of directors of ABM
industries, Inc., a facilities service contraces,well as on the boards of several non-profit wimgdions.
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S. Key Coker, 48, has served as Executive Vice President offlaz@sBank, a $25 billion dollar bank with officesaughout the
southern United States, since October 2000. Puskjiphe served as Senior Vice President of ComBask from June 1995 through
September 2000 and had been employed by CompakssBae 1992. He is a career banker with 25 yebexperience in banking. He was
appointed a Director in September 2000.

Keith W. Hughes, 59, was elected a Director of the Company in &aper 2004. He was Chairman and CEO of Dallasebase
Associates First Capital from 1994 to 2000 whenetrged with Citigroup, and served as Associatest Elapital’s President and Chief
Operating Officer from 1991 to 1994. Prior to joigiAssociates, he held various roles in the fir@rsgrvices industry working for
Continental lllinois Bank in Chicago, Northwest@&@ank in Minneapolis and Crocker Bank in San FraswisMr. Hughes also serves as a
director of Carreker Corporation, a financial s@ftesand consulting organization; Texas Industties, a producer of steel, concrete and
aggregate construction material; and Certegy icredit card and check authorization businessstdgormer Vice Chairman and membe
the Board of Directors of Citigroup.

Blake D. Lovette, 63, was appointed a director of the Company imésaber 2003. He has served as a consultant toateg
serving the food industry and has been a privatesitor since July 2002. From 1998 to June 200%d®President of ConAgra Poultry
Company, a fully-integrated chicken processing tess engaged in the production, processing, magkatid distribution of fresh and frozen
chicken products. Mr. Lovette has served as atpocbmpany executive for many years. He was Besgiand Chief Operating Officer of
Valmac Industries from 1979 to 1985. From 198%388, Mr. Lovette led the Shenandoah Products Gatiom operations of Perdue Farn
He was President and Chief Operating Officer oflfppwperations of Holly Farms Corporation from BA® 1990, and was with the Lovette
Company from 1990 to 1998.

Vance C. Miller, Sr., 72, was elected a Director in September 1986. Milter has been Chairman of Vance C. Miller Irasts, a
real estate development company formed in 1977hasderved as the Chairman of the Board and ERefutive Officer of Henry S. Miller
Cos., a Dallas, Texas, real estate services fimoesl991. Mr. Miller was appointed by the Presida the United States to serve as Director
of Fannie Mae from 1986 to 1989.

James G. Vetter, Jr., 71, has practiced law in Dallas, Texas, sincés198e is a shareholder of the Dallas law firm ofd@in
Gruber LLP, and has served as general counsel Birgetor since 1981. Mr. Vetter is a Board Cé&tfTax Law Specialist and served as a
lecturer and author in tax matters.

Donald L. Wass, Ph.D, 73, was elected a Director of the Company in I887. He has been President of the William Oncken
Company of Texas, a time management consulting aomsince 1970.

Report of the Audit Committee

The Audit Committee oversees the Company’s accograid financial reporting processes and the iityegf the Company’s
financial statements on behalf of the Board of Btives. Management has the primary responsibitityttie financial statements and the
reporting process, including the systems of intlecoatrols. In fulfilling its oversight responsitiies, the committee reviewed and discussed
the audited financial statements in the Annual Repih management, including a discussion of thaligy, not just the acceptability, of the
accounting principles, the reasonableness of sogmf judgments and the clarity of disclosureshim financial statements.

The committee reviewed with the independent auslitdro are responsible for expressing an opiniotherconformity of those
audited financial statements with generally acagpiecounting principles, their judgments as toghality, not just the acceptability, of the
Company'’s accounting principles and such otherematis are required to be discussed with the cdeeninder generally accepted auditing
standards. In addition, the committee has discusdth the independent auditors the auditor’s iredefence from management and the
Company, and has received from the independentaadhe written disclosures and the letter fromittdependent auditors required by the
Independence Standards Board.




The committee discussed with the Company'’s inteaindlindependent auditors the overall scope amsfita their respective
audits. The committee meets with the internaliaddpendent auditors, with and without managemesgent, to discuss the results of their
examinations, their evaluations of the Companyterimal controls and the overall quality of the Camg's financial reporting. In reliance on
the reviews and discussions referred to abovesahenittee recommended to the Board of Directorsttieaudited financial statements be
included in the Company’s Annual Report on FornKLfdr the fiscal year ended October 1, 2005 fanfjlwith the Securities and Exchange
Commission. The committee has also recommendeskleetion of the Company’s independent registprdadic accounting firm.

The members of the Audit Committee are independihin the meaning of the New York Stock Exchandissng standards and
the Audit Committee otherwise meets the audit catemicomposition requirements of the New York StBgkhange’s listing standards.

Audit Committee
Vance C. Miller, Sr.
Linda Chavez
Keith Hughes
Independent Auditor Fee Information

Audit Fees

Fees for audit services totaled approximately $a00 in fiscal 2005 and approximately $1,911,3%#scal 2004, including fees
associated with the annual audit, the audit ofiretbcontrols over financial reporting (i.e., thecS404 Audit), the reviews of the Company’s
quarterly reports on Form 10-Q, statutory auditgineed in Mexico and assistance with registrati@mtesnents and accounting consultations.

Audit-Related Fees

Fees for audit-related services totaled approxity&@55,000 in fiscal 2005 and approximately $448,6 fiscal 2004. Audit-
related services principally include transactiosistance, SOX 404 assistance, employee benefitguidits, and, in fiscal 2004 audit
procedures performed to support the closing balaheet for the Company’s acquisition of the chicéiefision of ConAgra Foods, Inc.

Tax Fees

Fees for tax services, including tax compliance a@dvice and tax planning, totaled approximatelg45800 in fiscal 2005 and
approximately $333,900 in fiscal 2004.

All Other Fees

Fees for all other services not included abovdeadtapproximately $6,000 in fiscal 2005 and apprately $19,900 in fiscal 2004.
All other fees principally include services relatedhe Company’s 2002 product recall.

The Audit Committee has pre-approved all audit mod-audit fees of the independent auditor duriegdi 2005.
Pre-Approval Policies and Procedures
In accordance with the Audit Committee Charter,Alelit Committee has established policies and mtooes by which it approves

in advance any audit and permissible non-auditiseswto be provided by the Company’s independedit@ns. Under these procedures, prior
to the engagement of the independent




auditor for pre-approved services, requests oriegddns for the auditors to provide services nhessubmitted to the Company’s chief
financial officer or his designee and the Audit Goittee and must include a detailed descriptiorhefdervices to be rendered. The chief
financial officer or his designee and the indepemndeditors must ensure that the independent asdite not engaged to perform the
proposed services unless those services are \tfithilist of services that have received the Auditnthittee’s pre-approval and must cause
the Audit Committee to be informed in a timely manof all services rendered by the independenttarsdand the related fees.

Requests or applications for the independent angditoprovide services that require additions wisiens to the fiscal 2006 pre-
approval will be submitted to the Audit Committee &ny Audit Committee members who have been deddgare-approval authority) by the
chief financial officer or his designee. Each regfuor application must include:

. a recommendation by the chief financial officer designee) as to whether the Audit Committee shapfitove the request
or application; and

. a joint statement of the chief financial officer fesignee) and the auditors as to whether, im thaiv, the request or
application is consistent with the Securities arndHange Commission’s regulations and the requirésrfen auditor independence of the
Public Company Accounting Oversight Board (“PCAOB”)

The Audit Committee also will not permit the aud#oengagement to provide any services to the éxiern the Securities and
Exchange Commission has prohibited the provisiotho$e services by independent auditors.

The Audit Committee delegated authority to the @han of the Audit Committee to:

. pre-approve any services proposed to be providetidindependent auditors and not alreadygmgroved or prohibited k
this policy;
. increase any authorized fee limit for pre-approsexrices (but not by more than 30% of the initrabant that was pre-

approved) before the Company or its subsidiariggga the auditors to perform services for any amiouexcess of the fee limit; and
. investigate further the scope, necessity or adilisabf any services as to which pre-approvaldsight.

The Chairman is required to report any pre-apprové¢e increase decisions to the Audit Committeb@next committee meeting.
The Audit Committee did not delegate to manageraagtof the Audit Committee’s authority or respoiiities concerning the auditors’
services.

Compensation Committee Interlocks and Insider Parttipation

During fiscal 2005, the members of the Company’sm@ensation Committee were Lonnie “Bo” Pilgrim, Ghaén of the Board of
the Company, Vance C. Miller, Sr., Lonnie Ken RitgrExecutive Vice President, Assistant to Chairmmathe Company, James G.
Vetter, Jr., and Blake D. Lovette.

The Company has been and continues to be a pacrt&in transactions with Lonnie “Bo” Pilgrim ahi$ children and a law firm
affiliated with James G. Vetter, Jr. These tratieas, along with all other transactions between@ompany and affiliated persons, require
the prior approval of the Audit Committee of theaBa of Directors. Set forth below is a summaryhafse transactions:

From time to time Lonnie “Bo” Pilgrim purchases die chickens and hens, feed inventory and vedgyiand technical services
during the grow-out process and then contracts ustto resell the birds at maturity. Chicks, feed services are purchased from us for their
fair market value, and we purchase the




mature chickens from Mr. Pilgrim at a market-baf®chula price subject to a ceiling price calculagéd/r. Pilgrim’s cost plus 2 percent.
Additionally, we process the payroll for certaingoyees of Mr. Pilgrim and Pilgrim Poultry G.P. PBP”) as well as perform certain
administrative bookkeeping services for Mr. Pilgemersonal businesses. During fiscal 2005, wd pai Pilgrim, doing business as PPGP,
$54,318,416 for chickens produced in his grow-qérations and refunds of unused prepayments, aGdPRRid us $53,041,755 for chicks,
feed, services and prepayments related theretogding the payroll services described above. LeriBio” Pilgrim is the sole proprietor of
PPGP. During the year ended October 1, 2005 thassactions resulted in a net operating profitoPilgrim of $1,017,000.

PPGP also rents facilities to us for the productibeggs. On December 29, 2000, we entered ineagement with PPGP to rent
egg production facilities for a monthly amount 62$600. During fiscal year 2005, we paid rentatlmnfacilities of $750,000 to PPGP. Our
management believes that the terms of this agreemitnPPGP are substantially similar to, and contarms not less favorable to us than,
agreements obtainable from unaffiliated parties.

We also maintain depository accounts with a finahicistitution of which Lonnie “Bo” Pilgrim is a mar stockholder. Fees paid to
this bank in fiscal 2005 are insignificant, ancbd®ctober 1, 2005, we had bank balances at thamfiial institution of approximately $1.6
million.

Since 1985, we have leased an airplane from LdtBoé Pilgrim under a lease agreement which proviftesnonthly lease
payments of $33,000 plus operating expenses, waiams our management believes to be substantiaiijas to those obtainable from
unaffiliated parties. During fiscal 2005 we hadde expenses of $396,000 and operating expen$&4@f090 associated with the use of this
airplane.

Historically, much of our debt has been guarantgedur major stockholders. In consideration oftsgaarantees, we have paid s
stockholders a quarterly fee equal to .25% of therage aggregate outstanding balance of such gearhdebt. During fiscal 2005, we paid
$1,774,753 to Pilgrim Interests, Ltd., an affiliafeLonnie “Bo” Pilgrim.

Certain members of the family of Lonnie “Bo” Pilgriare employed by us, including his son, Lonnie Régrim, a Director and our
Executive Vice President, Assistant to Chairmas sloin, Pat Pilgrim and his daughter, Greta Pilgbiwens, who received total compensa
in fiscal 2005 of $459,160, $459,072 and $470,26é8pectively.

Pat Pilgrim also provided hauling and pumping sasito the Company for which he was paid $250,B&4also paid the Company
$12,400 in fiscal 2005 for land he leases fromGbenpany. These transactions have terms substgritiallsame as contracts entered into by
the Company with unaffiliated parties. On Novem®@r 2005, the Audit Committee pre-approved the Camygentering into three contracts
with Pat Pilgrim and purchasing a substantiallysetlaerator from Pat Pilgrim for a purchase prfck8¢000. The aerator was purchased by
Pat Pilgrim in May 2005 for $9,500. The contrgmts-approved by the Audit Committee include a gainsegrvices agreement, a
transportation agreement and a lease of certathffam the Company providing for lease payment$2#,263.50 per year. The general
services agreement and the transportation agreaneiitended to document the services providelddtyPilgrim, which for fiscal 2005, are
described above. Management believes the terreaalf of the contracts, the lease and the purclidke aerator are substantially similar to
those obtainable from unaffiliated parties.

Godwin Gruber LLP represents us in connection witlariety of legal matters. James G. Vetterisla,Director of the Company
and is a shareholder of Godwin Gruber LLP.

We have entered into chicken grower contracts irimglfarms owned by certain of our officers, prawigithe placement of Pilgrira’
Pride-owned flocks on their farms during the growt-phase of production. These contracts are onstsubstantially the same as contracts
entered into by the Company with unaffiliated pegtand can be terminated by either party upon aetioplof the grow-out of each flock.
The aggregate amount paid by us to Lonnie “Bo”miigunder these grower contracts during fiscal 2685 $223,889.
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EXECUTIVE COMPENSATION
The following table sets forth a summary of compgios paid to the Company’s Chief Executive Offiaad the other persons
serving as executive officers during fiscal 20@ge “Nominees for Director — Compensation Committéeriocks and Insider Participation”
above and “Certain Transactions” below for a dis@usof transactions between the Company and resciiirs and executive officers and the
Company’s employment of certain of their children.

Summary Compensation Table

Annual Compensation

Other All
Fiscal Annual Other
Name and Principal Position Year Salary Bonus Compensation(1) Compensation(2)
Lonnie “Bo” Pilgrim 2005 $ 1,124,90; $ 1,917,86; $ 116,53. $ 4,921
Chairman of the Board 2004 1,189,58: 1,437,21. 153,10¢ 6,24(
2003 1,071,20! 586,64( 74,75:¢ 28,54:
O. B. Goolshy, Jr 2005 598,07’ 1,022,46! 44,92¢ 2,87
President and Chief Executiv 2004 492,11 648,97¢ 39,31¢ 2,35¢
Officer 2003 373,57 301,32! 12,45t 2,74
Clifford E. Butler 2005 409,80¢ 698,68’ 10,24« 3,007
Vice Chairman of the Board 2004 407,23 535,23: 14,77( 2,95¢
2003 388,92: 183,64( 12,54« 3,00¢
Richard A. Cogdill 2005 498,07¢ 852,05¢ 12,45 89C
Chief Financial Officer, 2004 394,60: 520,26 18,61: 67C
Secretary and Treasul 2003 324,87 350,00( 8,48( 927
J. Clinton Rivers 2005 497,11 852,05¢ 9,521 91¢
Chief Operating Officer 2004 338,58: 447,29: 2,96¢ 71E
2003 237,35! 113,02: -0- 73¢

Q) Includes the following items of compensation:

a. Personal use of corporate aircraft by the namediohehl: Lonnie “Bo” Pilgrim, $74,687 (2005), $&89 (2004) and $15,557
(2003); and O.B. Goolsby, Jr., $13,755 (2005), 439,(2004) $0 (2003). During fiscal years 2003)£2and 2005, the
Company owned and operated airplanes to faciliiagéness travel of certain of its employees inads a manner as possible
with the best use of their time. Mr. Pilgrim arettain other named executive officers use the gatpaircraft for business
travel and on a limited basis for personal travék value of personal aircraft usage reported ai®based on the Company’s
direct operating cost. The methodology calculatesmmcremental cost based on the average weiglostdof fuel, aircraft
maintenance, landing fees, trip-related hangermpanking costs, and smaller variable costs. Sineetiporate aircraft are used
primarily for business travel, the methodology exias fixed costs which do not change based on usage as pilots’ and other
employees’ salaries, purchase cost of the airaraftnon-trip related hanger expenses. On certaiastms, an employee’s
spouse or other family member may accompany thdame on a flight. No additional direct operatir@stis incurred in such
situations under the foregoing methodology.

b. Personal use of automobile by the named individuahnie “Bo” Pilgrim, $41,844 (2005), $71,007 (20Gnd $59,196 (2003).

c. Company’s contributions to the named individual emits Employee Stock Purchase Plan in the follgwemounts: Lonnie
“Bo” Pilgrim, $0 (2005), $0 (2004), $0 (2003); O.8oo0lsby, Jr., $31,174 (2005), $19,834 (2004), 432 ,(2003); Clifford E.
Butler, $10,244 (2005), $14,770 (2004), $12,54D@)0Richard A. Cogdill, $12,451 (2005), $18,618@F2), $8,480 (2003); al
J. Clinton Rivers, $9,521 (2005), $2,965 (2004)(Zm03).

(2) Includes the following items of compensation:

a. Company’s contributions to the named individual emits 401(k) Salary Deferral Plan in the followiaghounts: Lonnie “Bo”
Pilgrim, $0 (2005), $0 (2004), $26 (2003); O.B. Gby, Jr., $182 (2005), $168 (2004), $338 (2003iffatd E. Butler, $182
(2005), $189 (2004), $324 (2003); Richard A. Ctg#iL82 (2005), $273 (2004), $334 (2003); andlihtén Rivers, $182
(2005), $224 (2004), $312 (2003).

b. Section 79 income to the named individual due tupgrterm life insurance in excess of $50,000 inftllewing amounts:
Lonnie “Bo” Pilgrim, $4,921 (2005), $6,240 (200%28,517 (2003); O.B. Goolsby, Jr., $2,690 (2003)186 (2004), $2,409
(2003); Clifford E. Butler, $2,825 (2005), $2,76804), $2,685 (2003); Richard A. Cogdill, $708 (8p®397 (2004), $593
(2003); and J. Clinton Rivers, $737 (2005), $4920@), $427 (2003).
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Directors’ Fees

The Company pays its Directors who are not emplegéé¢he Company $9,000 per meeting attended sopeiplus expenses, and
Directors who are not employees of the Company r@seive $4,000 and $2,000 per telephonic meetiagthey participate in that lasts at
least 45 minutes or less than 45 minutes, respygtiddditionally, the Company pays the memberthef Audit Committee $6,000 for each
Audit Committee meeting attended in person, plyzeeses, and $4,000 and $2,000 per telephonic Aadfitmittee meeting that they
participate in that lasts at least 45 minutes g8 than 45 minutes, respectively.

Report of Compensation Committee

The Compensation Committee establishes executivgensation and oversees the administration ofethedplan for key membe
of management and the Company’s employee benafispl

The following is a report submitted by the CompéiosaCommittee members in their capacity as ther8saCompensation
Committee, addressing the Company’s compensatiticypas it related to the named executive offidersfiscal 2005.

Performance Measures

The Compensation Committee’s establishment of drexexutive compensation is a subjective procesghich the Committee
considers many factors, including the Company’$éguerance as measured by earnings for the year,eagtutive’s specific responsibilities,
the contribution to the Company’s profitability bgch executive’s specific areas of responsibifitg,level of compensation believed
necessary to motivate and retain qualified exeestand the executive’s length of time with the Camp

Fiscal Compensation

For fiscal 2005, the Company’s executive compeasgirogram consisted of (a) base salary, (b) tmeidplan described below,
(c) Company contributions to the Company’'s 401@tauy deferral plan which are made up of mandatontributions of one dollar per week
and matching contributions of up to five dollars peek and additional matching contributions oftafjour percent of an executive’s
compensation subject to an overall Company cortighdimit of five percent of domestic income beddaxes and (d) Company contributic
to the Senior Executive Bonus Plan in an amounalequ33 1/3% of the officers’ payroll deductiorr faurchases of the Company’s common
stock under the plan, which deductions are limited 1/2% of the officer’'s base salary, overtimg pad bonuses.

In establishing the fiscal 2005 compensation fonriie “Bo” Pilgrim, the Company’s Chairman of thead, the Compensation
Committee adjusted Mr. Pilgrim’s annual base salar§1,124,902 to reflect changes in the costwirigi. Mr. Pilgrim’s bonus for fiscal 2005
consisted of a bonus of $1,917,862. Mr. Pilgritvisius for fiscal 2005 consisted of the bonus awhpigsuant to the bonus plan discussed
below.

In establishing the fiscal 2005 compensation f@.@oolsby, Jr., the Company’s President and Ghigfcutive Officer, the
Compensation Committee adjusted Mr. Goolsby’s ahbase salary to $598,077 based on the factorsidedabove and to reflect changes
in the cost of living. Mr. Goolsby’s bonus forded 2005 consisted of a bonus of $1,022,469. Mol&by’s bonus for fiscal 2005 consisted
of the bonus awarded pursuant to the bonus plausied below.

The Company’s objective is to obtain financial pemfiance that achieves increased return on eqaigs solume, earnings per share
and net income. The Compensation Committee belithat linking executive compensation to corpopadormance results in a better
alignment of compensation with corporate goalsstodkholder interests.

The Company’s Senior Executive Performance Bonas Rhe “Plan”) provides for five percent of thermany’s U.S. income
before income taxes to be allocated among cer@imkembers of management.
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Such amount is allocated among all plan particgpaased upon the ratio of each participant’'s digsalary to the aggregate salaries of all
participants and the number of months of the figealr the participant was approved for participatid he Plan also provides for a
Subcommittee to administer the plan provisionsidgatith certain designated Section 162(m) par#ioig, currently Mr. Lonnie “Bo”

Pilgrim, Clifford E. Butler, O.B. Goolsby, Jr., Riard A. Cogdill and J. Clinton Rivers. The Compim Committee retains the right, in its
sole discretion, to reduce, increase or eliminatey to payment thereof, the amount of any bohas would otherwise be due under the Plan
to non-Section 162(m) participants, and the Comgiams Subcommittee retains these same rights, &koethe right to increase bonus
amounts, for designated Section 162(m) participaReticipants may generally be added or remokad the plan at the discretion of the
Compensation Committee. Participants must contialee employed by the Company on January 1 foligwhe end of a fiscal year in order
to be paid a bonus with respect to that year. Besware typically paid during the January followihg fiscal year with respect to which the
bonus has been granted.

Compensation Committee

Lonnie “Bo” Pilgrim

Vance C. Miller, Sr.
Lonnie Ken Pilgrim

James G. Vetter, Jr.
Blake D. Lovette

Compensation Subcommittee

Charles L. Black
Vance C. Miller, Sr.

The Report of the Compensation Committee, the Regidhe Audit Committee, the Audit Committee Clesytreferences to the
independence of directors, and the Stock Perforsm@raph are not deemed to be “soliciting matenalfiled “ with the Securities and
Exchange Commission, are not subject to the ligsliof Section 18 of the Securities Exchange Adi9384, as amended (the “Exchange
Act”), and shall not be deemed incorporated byresfee into any of the filings previously made omd@én the future by our Company under
the Exchange Act or the Securities Act of 1933armagnded (except to the extent our Company spdtjficaorporates any such information
into a document that is filed).
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COMPANY PERFORMANCE

The following graphs compare the performance ofGbepany with that of the Russell 2000 compositeexnand a peer group of
companies with the investment weighted on markgitakization. The total cumulative return on intreent (change in the year-end stock
price plus reinvested dividends) for each of thegoks for the Company, the Russell 2000 composiiex and the peer group is based on the
stock price or composite index at the end of fi€410.

The first graph covers the period from Septembe2800 through November 20, 2003, the last dateltinh the Company’s
Class A and Class B shares traded on the New YtmdkIEXxchange prior to reclassification into a #ngew class of shares of common
stock. The second graph covers the period from Mipee 21, 2003 through October 1, 2005 and showpédhfermance of the Company’s
single class of common stock.

The third graph covers the five fiscal year peoding October 1, 2005 and shows the performantdeec€ompany’s Class A and
Class B shares after giving effect to the reclasgibn into the Company’s single class of commimtls on November 21, 2003 based on a
one to one exchange ratio.

COMPARISON OF THREE YEAR CUMULATIVE TOTAL RETURN
AMONG THE COMPANY, THE RUSSELL 2000 INDEX
AND THE PEER GROUP

E
>

2

OIPrroo
2

LE L 829801 Sy W27 120m

052000 082541 09202 092708 1120403
—i— PILGEIMS FRIDE CORPORATION-CLASS AW 100 177.78 123.38 24137 26054

——k&—- FILGRIMS PEIDE CORPORATION-CLASS R 100 20135 12595 10159 204.90
----@---  RUSSELL 200 160 BT 136 57.06 16224
100

— 35— PEERGROUP® 130e7 127.85 15253 104,76

* $100 invested on 9/30/00 in stock or index inithg reinvestment of dividends.
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COMPARISON OF TWO YEAR CUMULATIVE TOTAL RETURN
AMONG THE COMPANY, THE RUSSELL 2000 INDEX
AND THE PEER GROUP

ﬂ} e o e e e e e e e et E e e C e c e e e e e e e e c e e cc e me e e e e mm e mee—e e e mm—————————
11,2173 024 WKL05
11,2103 100244 10,05
—i—  FILGRIME FRIDE CORPORATION OOMMON STOCE 100 150,50 25114
——&k—— FUSSELL 2000 100 11310 12973
----@---  PHER GROUFY 100 11255 13140

* $100 invested on 11/21/2003 in stock or indeotuding reinvestment of dividends.
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COMPARISON OF FIVE YEAR CUMULATIVE TOTAL RETURN
AMONG THE COMPANY, THE RUSSELL 2000 INDEX
AND THE PEER GROUP

n N N N N N N N
SN0 ISR 92302 92T 120N 10 105
09300 o201 090%02 (2703 L2045 1090204 10105

—i— PILGRIM'S PRIDE 100 B2 13971 25281 27REQ 53543 TI2Aa

CORPORATION-CLASS 4 (1)
——&k—— PIL(RIMSE PRIDE 100 RS 13595 19159 MO0 4DA3F S41.03

CORPORATION-CLASS B
----@- - RITSSEIL HEX) 100 BT 36 o6 176 11913 13666
—H8— PEER GROUPY 100 13067 12783 15253 16934 18841 21099

* $100 invested on 9/30/00 in stock or index imthg reinvestment of dividends.

(1) On November 21, 2003, each share of the Compahgis autstanding Class A common stock and ClassyBramn stock
was reclassified into one share of new common steblch is now the only authorized class of the @any’s common
stock. The Company’s common stock is listed on\tee York Stock Exchange under the symbol “PPC.”

(2) Companies in the peer group index include HormeldsaCorporation, Smithfield Foods, Inc., Tyson Foddc.,
Sanderson Farms, Inc. and Cagle’s, Inc.
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CERTAIN TRANSACTIONS

The Company has been and continues to be a pacgrtain transactions with Lonnie “Bo” Pilgrim, i@hairman, Clifford E. Butler,
its Vice Chairman, O.B. Goolsbhy, its President @tief Executive Officer, and a law firm affiliatedth James G. Vetter, Jr., one of its
Directors. These transactions, along with all otrensactions between the Company and affiliadqns, require the prior approval of the
Audit Committee of the Board of Directors, and figdit Committee has approved each of these traiosect

The Company has entered into chicken grower castiagolving farms owned by certain of its officepgoviding the placement of
the Company’s-owned flocks on their farms during ghow-out phase of production. These contrag®arterms substantially the same as
contracts entered into by the Company with unatfild parties and can be terminated by either p@ity completion of the grow-out of each

flock. The aggregate amounts paid by the Compauitg turrent officers under these grower conteating fiscal 2005 were as follows:
Lonnie “Bo” Pilgrim, $223,889 and Clifford E. Butle$314,186.

The Company also employs Clifford E. Butler's s8hane Butler, our Vice President Prepared FoodsPMasant and Waco, who
was paid total compensation of $247,688 in fis€2 In addition, we employ O.B. Goolsby’s daughléelissa Goolsby-Cooney, Sales
Field Representative, who was paid total compemsatf $38,071 in fiscal 2005, son-in-law Scott CeprDirector HACCP/Regulatory
Compliance, who was paid total compensation of ®jn fiscal 2005 and daughter Tennille Goolsbyn&limer Relations Supervisor, who
was paid total compensation of $31,850 in fisc&l®2@nd purchased landscape services from Mr. Bgslson, Greg Goolsby, who was
paid a total amount of $5,340 in fiscal 2005.

See “Nominees for Director — Compensation Commiliterlocks and Insider Participation,” which i€amporated herein by
reference, for a discussion of the Company'’s tretig@s with Lonnie “Bo” Pilgrim and James G. Vettér.
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SECURITY OWNERSHIP

The following table sets forth, as of November 2805 (except as otherwise noted), certain inforomatvith respect to the beneficial
ownership of the Company’s common stock by (a) eaobkholder beneficially owning more than 5% af ompanys outstanding commc
stock; (b) each Director and Director nominee ef @ompany who is a stockholder of the Companyeéch of the executive officers listec
the executive compensation table who is a stocldnalfithe Company; and (d) all executive officand ®irectors of the Company as a grc

Amount and
Nature of Percent
Beneficial of Percent
Ownership of Outstanding of
Name of Beneficial Ownet Common Stock Common Stock \Voting Power

Pilgrim Interests, Ltd.(a)

4845 U.S. Highway 271 N.

Pittsburg, Texas 756¢ 22,118,07 33.2% 62.2%
Lonnie “Bo” Pilgrim(a)(b)(c)(d)

4845 U.S. Highway 271 N.

Pittsburg, Texas 756¢ 25,351,12 38.1% 62.2%
Lonnie Ken Pilgrim(a)(b)(c)(d)(e)

4845 U.S. Highway 271 N.

Pittsburg, Texas 756¢ 22,851,37 34.2% 62.2%
Barclays Global Investors, NA (f)

45 Fremont Street

San Francisco, California 941 6,482,84! 10.8% 1.1%
Dimensional Fund Advisors Inc.(g)

1299 Ocean Avenue, 11th Floor

Santa Monica, California 904( 2,533,31! 3.8% 8.7%
Wellington Management Company LLP(h)

75 State Street

Boston, Massachusetts 021 1,928,85! 2.9% 6.€%
Clifford E. Butler(d) 116,79¢ () 0)
0.B. Goolsby, Jr.(d 29,34¢ 0] ()
Richard A. Cogdill(d’ 45,18¢ 0] ()
J. Clinton Rivers(d 7,221 () ()
Charles L. Blac} 50C (@ (i)
Linda Chave: — — —
S. Key Cokel — — —
Keith W. Hughes 1,00C () ()
Blake D. Lovette — — —
Vance C. Miller, Sr 2,00( () ()
James G. Vetter, J 3,42¢ 0] @)
Donald L. Wass, Ph.| 45(C 0] 0]
All executive officers and Directors as a group fietsons)(a 26,108,91 39.2% 63.(%
€)) Pilgrim Interests, Ltd., Lonnie “Bo” Pilgrim and haie Ken Pilgrim own or control 22,118,077 (33.2%2,351,125 (38.1%) and

22,851,377 (34.3%) shares of the Company’s comrtamk swhich represents 75.6%, 86.7% and 78.1% extsly, of the voting
power of the Company’s common stock. However, gpamsto a Voting Agreement, dated as of Novembef@83, by and between
Pilgrim Interests, Ltd., Pilgrim Family Trust I,|§im Family Trust Il, PFCP, Ltd., Lonnie JaggetkyRm Minority Trust, Greta Gal
Pilgrim Minority Trust, Lonnie A. Pilgrim, PatriciR. Pilgrim, Lonnie K. Pilgrim and Donna G. Pilgramd the Company, whenever
these stockholders directly or indirectly own ontrol (of record or beneficially) shares of the Gmany’s common stock that would
provide for more than 62.25% of the Company’s T¥taiing Power they will vote their shares in excesthat percentage of the
Total Voting Power in the same proportion as thies@ast by all other holders of the Company’s comstock. Total Voting
Power means the total number of votes that mayabeiw the election of directors in respect of @empany’s common stock at any
meeting of stockholders if all common stock of @@mpany entitled to vote thereat was representdd/ated to the fullest extent
possible at such meeting.
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(b)

(©

(d)
(€)

(f)

(9)

(h)

(i)

Includes 22,118,077 shares of common stock hetdanfrd by Pilgrim Interests, Ltd., a limited parstg@p formed by Mr. Lonnie
“Bo” Pilgrim’s family, 68,013 shares of common skdeeld of record by PFCP, Ltd., another limitedtparship formed by

Mr. Lonnie “Bo” Pilgrim’s family, 90,580 shares obmmon stock held of record by Pilgrim Family Trysdn irrevocable trust for
the benefit of Lonnie “Bo” Pilgrim’s surviving spea and children, of which Lonnie Ken Pilgrim, afiadr and Director of the
Company and the son of Lonnie “Bo” Pilgrim, andti?&. Pilgrim, Lonnie “Bo” Pilgrim’s wife, are ctrustees, and 90,579 share:
common stock held of record by Pilgrim Family TrUstn irrevocable trust for the benefit of Lonfigo” Pilgrim and his children,
of which Lonnie “Bo” Pilgrim and Lonnie Ken Pilgrimre co-trustees. Pilgrim Interests, Ltd. is &tkoh partnership formed by
Mr. Pilgrim’s family of which the managing genegartner is the Lonnie A. Pilgrim 1998 RevocablesErand the other general
partner is Lonnie Ken Pilgrim and the limited parhare Lonnie “Bo” Pilgrim, The Lonnie A. “Bo” Bilim Endowment Fund, The
Lonnie Ken Pilgrim Issue Trust, The Greta Pilgrimvéhs Issue Trust and The Pat Pilgrim Issue TrRSCP, Ltd. is a limited
partnership formed by Mr. Pilgrim’family of which the managing general partneh&sltonnie A. Pilgrim 1998 Revocable Trust
the other general partner is Lonnie Ken Pilgrine, ¢tlass A limited partners are Lonnie “Bo” Pilgrand Patty R. Pilgrim and the
class B limited partners are Lonnie “Bo” Pilgrimat® R. Pilgrim and Lonnie Ken Pilgrim. The agreenestablishing the Lonnie A.
Pilgrim 1998 Revocable Trust provides that Lonre™ Pilgrim is the sole trustee during his life andeahis death, the trustee st
be a board of trustees currently comprised of FRttyilgrim and Lonnie Ken Pilgrim and S. Key Cak@harles Black and Donald
Wass, all directors of the Company. The agreem&abéishing the Lonnie A. Pilgrim 1998 Revocablestrprovides that Lonnie
“Bo” Pilgrim as the sole trustee shall have soléngand dispositive power over the shares of comstock and, after his death,
most voting matters require a majority vote of loard of trustees except the direct or indirea sélthe shares of common stock
requires a unanimous vote of the board of trustéeklitionally, Pilgrim Interests, Ltd. and PFCRdLhave entered into a Voting
Agreement, which may be terminated at any timehleyunanimous action of Lonnie “Bo” Pilgrim, actiimghis individual capacity
and as trustee of the Lonnie A. Pilgrim 1998 Rebtedrust (acting as managing general partnerlgfiRi Interests, Ltd. and PFC
Ltd.), Patty R. Pilgrim and Lonnie Ken Pilgrim whiprovides that Lonnie Ken Pilgrim, Greta Pilgrinrvéns, the daughter of Lonr
“Bo” Pilgrim, S. Key Coker, Charles L. Black and imad L. Wass (the “Voting Representatives”) shaltdrthe sole power to vote
the shares of common stock owned by Pilgrim Interégd. and PFCP, Ltd. All voting decisions regui majority of the Voting
Representatives except that (i) the sale of sutialigrall of the assets of the Company, (ii) ttedesor liquidation of the Company, or
(iii) the merger of the Company requires a unanisnoate of the Voting Representatives. All othetisiens regarding common
stock held by Pilgrim Interests, Ltd. and PFCP,. kidl be made by the Lonnie A. Pilgrim 1998 RevbleaTrust. Each of Lonnie
“Bo” Pilgrim and Lonnie Ken Pilgrim disclaim beneial ownership of the Company’s common stock heldept to the extent of
their actual pecuniary interest therein.

Includes 22,118,077 shares of common stock hetdaafrd by Pilgrim Interests, Ltd., a partnershiprfed by Mr. Pilgrim’s family
of which Lonnie A. Pilgrim and Lonnie Ken Pilgrimeamanaging partners. Also includes 90,580 shafreemmon stock held of
record by Pilgrim Family Trust I, an irrevocabladt dated June 16, 1987, for the benefit of LofB@’ Pilgrim’s surviving spouse
and children, of which Lonnie Ken Pilgrim and PaRyPilgrim, Lonnie “Bo” Pilgrim’s wife, are co-tatees, and 90,579 shares of
common stock held of record by Pilgrim Family Trlstn irrevocable trust dated December 23, 18&7the benefit of Lonnie “Bo”
Pilgrim and his children, of which Lonnie “Bo” Piign and Lonnie Ken Pilgrim are co-trustees. Eathamnie A. Pilgrim and
Lonnie Ken Pilgrim disclaim beneficial ownershiptbeé Company’s common stock held by Pilgrim Intesgelstd., except to the
extent of their respective pecuniary interest timere

Includes shares held in trust by the Company’sig03élary Deferral Plan.

Includes 13,697 shares of common stock held bylés Also includes 53,510 shares of common staalk in two irrevocable
trusts dated December 15, 1994 and October 31, t98¢hich Lonnie Ken Pilgrim is a co-trustee foetbenefit of his children.
Lonnie Ken Pilgrim disclaims any beneficial interasthe foregoing shares.

Based on information provided to the Company aday 10, 2005, from Barclays Global Investors, NB4tclays”). Barclays and
its affiliated entities have the sole power to dirine vote of 6,482,849 shares.

Based on information provided to the Company asatifruary 6, 2004, from Dimensional Fund Advisors [fiDimensional”).
Dimensional, an investment advisor registered udetion 203 of the Investment Advisors Act of 19%@nishes investment advi
to four investment companies registered underriedtment Company Act of 1940, and serves as imagtmanager to certain
other commingled group trusts and separate accolinése investment companies, trusts and accoumthe “Funds.” In its role as
investment advisor or manager, Dimensional possassténg and/or investment power over the sharébefCompany’s common
stock that are owned by the Funds. All such share®wned by the Funds. Dimensional disclaims beiakbwnership of such
shares.

Based on information provided to the Company aseatifruary 12, 2004, from Wellington Management Camypal P

(“Wellington”). Wellington is an investment advisagistered under Section 203 of the Investmentigaig Act of 1940. In its role
as investment advisor, Wellington possesses vatitgor investment power over the shares of the @oip common stock that are
owned by its clients.

Less than 1%.
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Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires the Gomis officers and Directors, and persons who ovanenthan ten percent of the
Company’s common stock, to file reports of owngrsdmd changes in ownership with the SEC and the Xanlk Stock Exchange. Officers,
Directors and greater than ten-percent stockholaiersequired by SEC regulations to furnish the gamy with copies of all Section 16
(a) forms they file. Based on its review of th@ies of such forms received by it, the Companyevels that all filing requirements applicable
to its officers, Directors and greater than tencpat stockholders for fiscal 2005 were compliechwit
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ITEM 2. SHAREHOLDER PROPOSAL
The Board of Directors recommends that the sharehders vote AGAINST the following Shareholder Proposboffered by PETA .

“ The Company has been notified by the PeopleHferdthical Treatment of Animals (PETA), 501 Frotregt, Norfolk, VA 23510, the
beneficial owner of 260 shares of the Company’sroom stock, that it intends to propose the followiagolution at the annual meeting:

Supporting Statement

Chickens and turkeys raised for Pilgrim’s Pride\dodently abused during gathering and shackling are forced to endure
gruesome, painful deaths by archaic slaughter amhsxg methods that often include scalding bimddeath or slitting their throats while tr
are conscious, as other terrified birds look on stnaiggle to free themselves from their shackiesecent incident at one of our plants in W
Virginia where workers were documented tearinghtéads off live birds, spitting tobacco in their gygtomping on them, and spray-painting
their faces is indicative of the type of unnecegsaslence that our company is responsible for.

This is a stark contrast to our company’s publ&ralthat it will “strictly maintain a program of amnal welfare...to eliminate
unnecessary harm and suffering for animals.” Wailecompany did punish the employees who werettasagistically torturing birds in
West Virginia-after millions of Americans learnefitbe abuse-it has not taken the steps requirethg¢are that the principles espoused in its
own Animal Welfare Policy are actually followed.

The cruelty documented in West Virginia stunnedghblic, tarnished our company’s image, and adWeedéected the value of our
stock. Other companies are starting to exploreva slaughter technology known as controlled-atmespkilling (CAK), which drastically
reduces the amount of suffering birds endure, singléminates live dumping, live shackling, elécal stunning, and the possibility that
animals will still be conscious when their throats slit or they are scalded for feather removidle CAK system also eliminates worker
contact with live birds, thus eliminating any pdii#y of worker cruelty to animals.

CAK involves removing oxygen from the birds’ enviroent and slowly replacing it with an inert gas;tsas argon or nitrogen
(which make up about 80 percent of the air we’esabiting now), putting the birds to sleep quicklg @ainlessly. CAK, which is currently
being used by some of McDonald’s suppliers in tiitédl Kingdom, is a U.S. Department of Agricultaeproved method of slaughter, an
has been described by animal welfare experts asitbst stress-free, humane method of killing pgwtrer developed.” The technology also
has positive worker, food-safety, and carcass-tyuladinefits, including increased meat yield andykrshelf life. It has even been shown that
the money saved by switching to a CAK system waoeatdup the initial investment within a few years.

Resolved:Shareholders request that the board of directet®ia report to shareholders by July 2006, preparezasonable cost and
omitting proprietary information, on the feasihjiliof Pilgrim’s Pride requiring its chicken and tesksuppliers to phase in controlled-
atmosphere killing within a reasonable timeframighwa focus on the animal welfare and economic fisnhat this technology could bring
our company.”

Board Recommendation:

Pilgrim’s Pride has a long-standing commitment#® hhumane treatment of animals. The Company cesplith all government
regulations pertaining to the humane treatmennohals and maintains a program of animal welfag ith designed to eliminate unnecessary
harm and suffering for animals in the day-to-dagragion of our production processes. The Compésty/supports and has implemented the
guidelines for animal welfare issued by the Natidaicken Council and National Turkey Federatiomhwi
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the intent to promote the humane treatment andedtig of poultry through the production proceEsnployees who violate the Company’s
animal welfare policy and associated proceduresuatgct to disciplinary action, up to and incluglbermination of employment. Although
the Company was appalled and outraged by the bahafithe referenced West Virginia workers, whosgByment was subsequently
terminated by the Company, the Company is alsolbguply the behavior of the PETA investigator enyeld at the West Virginia facility. If
the PETA investigator had reported the incidenfslamt management or the employee hotline, as Hidban instructed during the
Company'’s animal welfare training he received, ective and disciplinary actions would have beermakonths earlier and chickens would
have been spared from suffering the abuses.

Regardless of the motives of PETA and its investigahe Company continually reviews and assedsdsnisiness processes, not
to improve the quality of its products and enhasttareholder value, but also to improve animal welfaAs part of these efforts, the
Company has evaluated, and continues to evaluat€, These evaluations consider a number of facioduding: animal welfare; scientif
research and studies; production methods used coiathe both in the U.S. and internationally; foedfety and product quality; the safety of
humans involved in the slaughter process; techuii€ftulties in operating equipment and proceduss/ironmental factors and expected
costs. The research on CAK is incomplete and iclesive as to whether it is a better and more hiemaethod than conventional methods.

The Company’s commitment, leadership and resulis igspect to animal welfare matters are well distadd, and recognized,
within the industry. The Company works hard tealbgood corporate citizen and believes in good arvaadling practices. Its policies are
designed to help to achieve the humane treatmeantiofals, not only because it is the right thingldg but because it also helps assure high
quality, healthful products for consumers. The @any believes that the proposed animal welfarertépainnecessary and would not result
in any additional benefit to shareholders. Theppeed report would be costly and time-intensive, iarduplicative of existing policies,
initiatives and efforts.

Accordingly, the Board of Directors recommends thathe shareholders vote AGAINST this Shareholder Prposal.
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ITEM 3. RATIFICATION OF THE APPOINTMENT OF INDEPEN DENT REGISTERED
PUBLIC ACCOUNTING FIRM

The Board of Directors recommends the ratificabbthe appointment of Ernst & Young LLP as the Camgs independent
registered public accounting firm for the 2006 dikgear. This independent registered public actogrirm has audited the Company
pursuant to annual appointment since 1969 excedt¥82 and 1983.

Representatives of Ernst & Young LLP are expeabdoktpresent at the Meeting and to be availablesgpond to appropriate
guestions. They will be given the opportunity tokma statement if they wish to do so.

The Board of Directors recommends a vote FOR the tdication of the appointment of Ernst & Young LLP as the Company’s
independent registered public accounting firm for fscal year 2006.

Financial Statements Available

Financial statements for the Company are includedn the Annual Report to Stockholders for the fiscalyear 2005. Additional
copies of these statements, as well as financiadt@ments for prior years and the Annual Report to he Securities and Exchange
Commission on Form 10-K, may be obtained upon wrign request without charge from the Secretary of th€ompany, 4845 U.S.
Highway 271 N., Pittsburg, Texas 75686. Financigtatements are also on file with the Securities anixchange Commission,
Washington, D.C. 20549, and the New York Stock Exelmge.

OTHER BUSINESS

The Board of Directors is not aware of, and ita$ anticipated that there will be presented toMleeting, any business other than
election of the Directors, the shareholder propasal the proposal to ratify the appointment of E&n¥oung LLP as the Company'’s
independent registered public accounting firm dbsdrabove. If other matters properly come betbesMeeting, the persons named on the
accompanying proxy card will vote the returned jpeexas the Board of Directors recommends.

Please date, sign and return the proxy at youiesadonvenience. A prompt return of your proxyl i appreciated as it will save
the expense of further mailings.

By order of the Board of Director

J A () O

Halold B, Laaddl
RICHARD A. COGDILL
Pittsburg, Texa Chief Financial Officer,
December 29, 200 Secretary and Treasurer
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Annex A
Voting Provisions

General. On November 20, 2003, the stockholders of PilggiRride Corporation (the “Company” or the “Corpiawa”) approved
an amendment (the “Amendment”) to the Company’sifiteate of Incorporation which reclassified eadtase of the Company’s Class A
common stock and each share of the Company’s Blassnmon stock into one share of new common sfoekyalue $.01 per share (the
“Common Stock”). The Company filed a Certificafe®onendment to its Certificate of Incorporation wthe Secretary of State of Delaware
affecting the Amendment on November 21, 2003, Aedéclassification contemplated thereby (the “Besification”) became effective on
such date. Set forth below is a summary of thegagtrovisions of the Common Stock.

Record Stockholders. In general, shares registered in the name opangon that are represented by certificates datext prior to
November 21, 2003, the date of the Reclassificatiom presumed to have 20 votes per share, anthall shares are presumed to have
vote per share. However, the Company'’s Certificht@corporation (the relevant provisions of white reproduced below) sets forth a list
of circumstances in which the foregoing presumpti@y be refuted. If you believe that the votinfprmation set forth on your proxy card is
incorrect or a presumption made with respect ta gbares should not apply, please send a lettbet8ecretary of the Company, at 4845
U.S. Highway 271 N., Pittsburg, Texas 75686, byidftscribing the reasons for your belief. Merelgrking the proxy card will not be
sufficient notification to the Company that youibee the voting information thereon is incorrect.

Beneficial Stockholders. All shares held in “street” or “nominee” namebyra broker, clearing agency, voting trustee, bénist
company or other nominee (including shares so &ethe time of the Reclassification) are presunodubive one vote per share. The
Company'’s Certificate of Incorporation sets fortlisaof circumstances in which the presumption rhayrefuted by the person who has held
since the Reclassification all of the attributedeifieficial ownership referred to in Section (2y@roduced below. If you believe some ol
of your shares are entitled to 20 votes, you mégvioone of two procedures. First, you may writletéer to the Secretary of the Company, at
4845 U.S. Highway 271 N., Pittsburg, Texas 756&8cdbing the reasons for your belief. The ledtesuld contain your name, the name of
the brokerage firm, bank or other nominee holdiagnshares, your account number with such nomindete number of shares you have
beneficially owned continuously since the Reclésaifon. Alternatively, you may ask your brokeantx or other nominee to write a letter to
the Secretary of the Company on your behalf stgtiig account number and indicating the numbehafes that you have beneficially
owned continuously since the Reclassificationeither case, your letter should indicate how yosivid have your shares voted.

Other. The Company will consider all letters receivembpto the date of the Annual Meeting and, wheetamn address is provid
in the letter, will advise the party furnishing buetter of its decision, although in many casesGompany will not have time to inform an
owner or nominee of its decision prior to the tithe shares are voted. The Company may also regditiéional information before a
determination will be made. If you have any questiabout the Company’s voting procedures, plealb¢he Company at (903) 434-1000.
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Excerpts from the Company’s Certificate of Incorporation

Paragraphs 1, 2 and 3 of Section II.A. of ArtictiRh of the Company’s Certificate of Incorporatimovide as follows:

A. Common Stock
(1) Reclassification of Existing Class A and Class Brfiwon Stock
@) Upon the filing of this Certificate of Amendment Gertificate of Incorporation, each share of Class

Common Stock, par value $.01 per share, of the @atjpn either issued and outstanding or held kyGQbrporation as
treasury stock, shall be and is automatically s=ifeed and changed (without any further act) e share of Common
Stock (such reclassification being the “Class AlRssification”).

(b) Upon the filing of this Certificate of Amendment@eértificate of Incorporation, each share of CBss
Common Stock, par value $.01 per share, of the @atjpn either issued and outstanding or held byGbrporation as
treasury stock, shall be and is automatically s=ifeed and changed (without any further act) mme share of Common
Stock (such reclassification being the “Class Bl&ssification”).

(2 Voting Rights of the Common Stock

(@) The holders of record of Common Stock shall betledtio one vote per share for all purposes, exitegt
a holder of record of a share of Common Stock siekntitled to twenty votes per share on eachemsittbmitted to a vote
by the stockholders at a meeting of stockholdargéeh such share held of record by such holdéh@necord date for sut
meeting if, with respect to such share:

(i) each and every beneficial owner of such shas tlie beneficial owner thereof at the effectineetof
the Class A Reclassification or the Class B Reiflaaon; and

(i) there has been no change in the beneficialeyalmp of the share at any time after the filingha§
Certificate of Amendment of Certificate of Incorption.

(b) A change in beneficial ownership of an outstandingre of Common Stock shall be deemed to have
occurred whenever a change occurs in any persgroap of persons who, directly or indirectly, thghuany contract,
arrangement, understanding, relationship or ottsenluas or shares (i) voting power, which incluthespower to vote or to
direct the voting of such share of Common Stodkjrvestment power, which includes the power teck the sale or other
disposition of such share of Common Stock, (ii§ tight to receive or retain the proceeds of amy saother disposition of
such share of Common Stock, or (iv) the right weree any distributions, including cash dividends,espect of such share
of Common Stock.

(A) In the absence of proof to the contrary provideddoordance with the procedures referred to in
subparagraph (d) of this paragraph (2), a changfesibbeneficial ownership shall be deemed to haceroed
whenever a share of Common Stock is transferredaafrd into the name of any other person.

(B) The beneficial owner of an outstanding share of @om Stock held of record on a record date
for determining the holders entitled to vote on amtter submitted to a vote by the shareholdetRéaord Date”)
in “street” or
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“nominee” name or by a broker, clearing agencyingptrustee, bank, trust company or other nomiireguding
any share so held on at the time of filing of {Biestificate of Amendment of Certificate of Incorption) shall be
presumed to have acquired the beneficial ownershgoich share subsequent to the filing of this iG@eate of
Amendment of Certificate of Incorporation. Suckgqurmption shall be rebuttable by showing that beiagf
ownership of such share with respect to each aad/deneficial owner thereof complies with subpeaipb (a) of
this paragraph (2).

© In the case of a share of Common Stock held ofrdeicothe name of any person as a trustee,
agent, guardian or custodian under the Uniform 3fiens to Minors Act in effect in any state, a chengthe
beneficial ownership shall be deemed to have oedunhenever there is a change in the beneficiasyci trust,
the principal of such agent, the ward of such giaardr the minor for whom such custodian is actingn such
trustee, agent, guardian or custodian.

(©) Notwithstanding anything in this paragraph (2)he tontrary, no change in beneficial ownershipldiel
deemed to have occurred for purposes of clausendiXii) of subparagraph (a) of this paragrapts(#¢ly as a result of:

0] any event that occurred prior to the filing of tliertificate of Amendment of Certificate of
Incorporation pursuant to the terms of any contfaitter than a contract for the purchase and dalbayes of
Common Stock contemplating prompt settlement) uidiclg contracts providing for options, rights atfirefusal
and similar arrangements in existence at the tihseich filing to which any holder of shares of Coom$Stock is a

party;

(i) any transfer of any interest in a share of ComntockSpursuant to a bequest or inheritance by
operation of law upon the death of any individwalby any other transfer to or primarily for thenbét of family
member(s) of the transferor or any trust, partriprshother entity primarily for the benefit of one more of such
family member(s), or pursuant to an appointmera sficcessor trustee, general partner or similacitdy or the
grant of a proxy or other voting rights to one armindividuals with respect to any such trustfmenship or other
entity, including a gift;

(iii) any change in the beneficiary of any trust or aisyrithution of a share of Common Stock from
trust, by reason of the birth, death, marriageieorde of any natural person, the adoption of aatyral person
prior to age 18 or the passage of a given peridava or the attainment by any natural person sfecific age, or
the creation or termination of any guardianshipustodial arrangement;

(iv) any transfer of any interest in a share of CommockSfrom one spouse to another by reason of
separation or divorce or under or pursuant to conityyproperty laws or other similar laws of anyigdiction;

(v) any appointment of a successor trustee, agentdigimaicustodian or similar fiduciary with
respect to a share of Common Stock if neither suckessor has nor its predecessor had the poweta@r to
dispose of such share of Common Stock without &urihstructions from others;
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(vi) any change in the person to whom dividends or atigributions in respect of a share of
Common Stock are to be paid pursuant to the issuanmodification of a revocable dividend paymenateo;

(vii) any transfer of the beneficial ownership of a sttdir@ommon Stock from one employee benefit
plan of the Corporation to another employee beipédit of the Corporation;

(viii) the grant by any person of the right to vote argret of which such person is the beneficial
owner, provided the agreement, arrangement or stadeting to vote such shares arises solely froevacable
proxy or consent given in response to a proxy aseat solicitation made to 10 or more persons; or

(ix) any event occurring under the Share Voting Agreantaied as of June 7, 2003, among Lonnie
“Bo” Pilgrim, Lonnie Ken Pilgrim and certain affdted entities and ConAgra Foods, Inc. or any vadigiggement
to which any such persons or entities are partigsred into in connection with the New York StockcBange’s
consent to the Class A Reclassification and ClaBe#8assification.

As used in paragraph 2(c)(ii) above, “family meniladra transferor means the transfesospouse, ancestors, lin
descendants, siblings and their descendants, andtsncles, mother-in-law, father-in-law, sonsan daughters-in-law,
brothers-in-law, sisters-ilaw and first cousins; and a legally adopted chfldn individual shall be treated as a child ofte
individual by blood.

(d) For purposes of this paragraph (2), all determimeticoncerning changes in beneficial ownershih@absence
any such change, shall be made by the Corporatjcat any time when a transfer agent is acting wapect to the share of Comn
Stock, by such transfer agent on the Corporatibatsalf. Written procedures designed to facilimteh determinations shall be
established by the Corporation and refined fronettmtime. Such procedures shall provide, amohgrdhings, the manner of prc
of facts that will be accepted and the frequenay wihich such proof may be required to be renewlte Corporation and any
transfer agent shall be entitled to rely on albmfation concerning beneficial ownership of therekaf Common Stock coming to
their attention from any source and in any maneasonably deemed by them to be reliable, but ritieeCorporation nor any
transfer agent shall be charged with any other kaedge concerning the beneficial ownership of trerat of Common Stock.

(e) A beneficial owner of any share of Common Stockudreql as a direct result of a stock split, stockd#ind,
reclassification, rights offering or other distrilmn of shares or rights by the Corporation witepect to existing shares (“dividend
shares”) will be deemed to have been the continbeunsficial owner of such share from the date oitlwthe original shares, with
respect to which the dividend shares were issuedke acquired.

® The number of authorized shares of Common Stocklmedycreased or decreased (but not below the nuafbe
shares thereof then outstanding) by the affirmatiote of the holders of a majority of the votingyms of the Common Stock.

(9) No holder of Common Stock shall be entitled to prptve or subscription rights.
) Identical Rights Each share of Common Stock, whether at anyqudati time the holder thereof is entitled to exsgci
twenty votes or one, shall be identical to all otsleares of Common Stock in all respects, and hegehe shares of Common Stock shall

constitute a single class of shares of the Corjmorat
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Annex B
Audit Committee Charter
Charter of the
Audit Committee of
the Board of Directors of
Pilgrim’s Pride Corporation
Adopted as of November 30, 2005
Purpose

The primary purposes of the committee are to oeeosebehalf of the board of directors:
¢ the company’s accounting and financial reportingcpsses and the integrity of its financial stateisien

¢ the audits of the company’s financial statementsthe appointment, compensation, qualificationdependence and performance
of the company’s independent auditors;

* the company’s compliance with legal and regulatequirements; and

¢ the performance of the company’s internal auditfiom and internal control over financial reporting

The committee also has the purpose of preparinguldé committee report that SEC rules requirectirapany to include in its annual proxy
statement.

The committee’s function is one of oversight ontglaloes not relieve management of its responsdsilfor preparing financial statements
that accurately and fairly present the companyiarftial results and condition, nor the independendttors of their responsibilities relating to
the audit or review of financial statements.

Organization

Number of members. The committee must consist of at least three dirsciThe board may designate a committee memhkbeahairperson
of the committee, or if the board does not do lse,dommittee members will appoint a committee marabechairperson by a majority vote
the authorized number of committee members.

Independence . All committee members must have been determipetidboard to be independent, as defined ancetextent required in the
applicable SEC rules and NYSE listing standardsheg may be amended from time to time (the “ligtitandards”), for purposes of audit
committee membership.

Financial literacy . Each committee member must be financially lietgion appointment to the committee, as deterntigettie board in
accordance with the listing standards. At all tirttee must be at least one committee member vehdetrmined by the board, meets the
accounting or related financial management experéguirement of the listing standards. In addititbe committee must annually evaluate,
and report to the company on a timely basis to lerthle company to disclose under applicable SE€srwhether or
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not at least one committee member is an audit ctimeniinancial expert as defined in the SEC rules.

Appointment . Subject to any requirements of the listing stadsiahe board may appoint and remove committeelmesrin accordance with
the company’s bylaws. Committee members will séovesuch terms as the board may fix, and in ang eashe board’ will, whether or not
specific term is fixed.

Service on other audit committees . The company does not limit the number of pubtimpany audit committees on which a committee
member serves, but if a member does serve on thanettvo other public company audit committees bib@rd must have determined that
simultaneous service would not impair the membaitity to serve on the company’s audit commiteg] the company must disclose this
determination in its proxy statement for its annualeting.

Independent auditors and their services

Overall authority . The committee has the sole authority and diregponsibility for the appointment, compensatiotenton, termination,
evaluation and oversight of the work of the indefeent auditors engaged by the company for the parpbpreparing or issuing an audit
report or related work or performing other audit/iew or attest services for the company. The irddpnt auditors report directly to the
committee. The committeg’authority includes resolution of disagreementavben management and the auditors regarding finhreporting
and the receipt of communications from the audig@grsnay be required under professional standagable to the auditors.

Terms of audit and non-audit engagements . The committee must pre-approve all audit, reviattest and permissible non-audit services to be
provided to the company or its subsidiaries byitldependent auditors. The committee may estabtistapproval policies and procedures in
compliance with applicable SEC rules.

Annual quality control report and review . The committee must obtain and review, at leastialty, a report by the independent auditors
describing:

¢ the firm’s internal quality-control procedures; and

e any material issues raised by the most recentriateuality-control review, or peer review, of thediting firm or by any inquiry or
investigation by governmental or professional arities, within the preceding five years, respeciimg or more independent audits
carried out by the firm, and any steps taken td @é@h any such issues.

In addition, the committee’s annual review of thddpendent auditors’ qualifications must also idelthe review and evaluation of the lead
partner of the independent auditors for the comjsaagcount, and evaluation of such other mattethk@asommittee may consider relevant to
the engagement of the auditors, including viewsashpany management and internal finance emplogeelswhether the lead partner or
auditing firm itself should be rotated.

Poalicy on hiring employees of the auditors. The committee will from time to time establishihg policies that will govern the company’s
hiring of employees or former employees of the pefalent auditors, taking into account possibleguness on the auditors’ personnel who
might seek a position with the company and whesiieh hiring conflicts with Rule 2-01 of Regulati8nX of the Securities and Exchange
Commission, and report these policies to the fodri.

Annual financial reporting

As often and to the extent the committee deemsssecg or appropriate, but at least annually in ectian
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with the audit of each fiscal year’s financial staents, the committee will:

1. Meettoreview and discuss financial statements and internal control reports with management. Meet to review and discuss with
appropriate members of management, the indepeadeitors and, if appropriate, internal auditors:

* the audited financial statements;
¢ related accounting and auditing principles and tires; and

* management’s assessment of internal control omanéial reporting and the related report and atiest on internal control
over financial reporting to be included in the c@anp's annual report on Form 10-K (as and when thejgerts are required
under SEC rules).

2. Critical accounting policy report. Timely request and receive from the independenitansdbefore the filing of any audit report) the
report or update required pursuant to applicabl€ 8Hes, concerning:

¢  all critical accounting policies and practices toused,;

e all alternative treatments within generally accdpiecounting principles for policies and practicgating to material items that
have been discussed with company management, inglaamifications of the use of such alternativecthisures and treatments
and the treatment preferred by the independentasdand

¢ other material written communications between titependent auditors and company management, suaety asanagement
letter or schedule of unadjusted differences.

3. SASG61review. Discuss with the independent auditors the matexyaired to be discussed by Statement on Auditingdétrds
No. 61, including such matters as:

¢ the quality and acceptability of the accountingipiples applied in the financial statements;

* new or changed accounting policies, the effeceglitatory and accounting initiatives, and significastimates, judgments,
uncertainties or unusual transactions;

* the selection, application and effects of criti@atounting policies and estimates applied by tmepzmy;

* issues raised by any “management” or “internal mhtetter from the auditors, problems or difficultiescountered in the au
(including any restrictions on the scope of thekwar on access to requested information) and managgs response to such
problems or difficulties, significant disagreemewith management, or other significant aspectfefaudit; and

¢ any off balance sheet transactions, and relatipsshith any unconsolidated entities or any othesges, which have or are
reasonably likely to have a material current ouffateffect on the registrant’s financial conditamresults of the company and
are required to be reported under SEC rules.
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MD&A. Meet and review with appropriate members of managerand the independent auditors the specific dadrdisclosures
under “Management’s Discussion and Analysis of R Condition and Results of Operations” to beluded in the company’s
annual report on Form 10-K.

ISB 1 disclosure. Receive from the independent auditors a formaltemistatement of all relationships between thetarsland the
company consistent with Independence StandardsiBftandard No. 1.

Auditor independence . Actively discuss with the independent auditorg disclosed relationships or services that may chjzeir
objectivity and independence, and take any othpragpiate action to oversee their independence.

Material issues . To the extent the committee deems necessarypoopipate, discuss with the independent auditorers issues
on which the company’s audit team consulted thepeddent auditors’ national office.

Recommend filing of audited financial statements. Recommend whether the company’s annual repofoom 10-K to be filed with
the SEC should include the audited financial statem

Quarterly financial reporting

The committee’s quarterly review will normally inicle:

1.

2.

Quarterly review . Meeting to review and discuss the quarterly faiainstatements of the company and the resultseirtdependel
auditors’ review of these financial statements aipipropriate members of management and the indepeadditors.

Discussion of significant matters with management . Review and discuss with company management aagdpropriate, the
independent auditors, significant matters relatog

¢ the quality and acceptability of the accountingipiples applied in the financial statements;
* new or changed accounting policies, and signifiestimates, judgments, uncertainties or unusuas#ietions;
* the selection, application and effects of criti@atounting policies and estimates applied by tmepamy; and
¢ any off balance sheet transactions, and relatipsshith any unconsolidated entities or any othes@es, which have or are
reasonably likely to have a material current ouffateffect on the registrant’s financial conditmrresults of the company and
are required to be reported under SEC rules.
MD&A . Meeting to review and discuss the company’s $igdotended disclosures under “Management’s Disimrsand Analysis

of Financial Condition and Results of Operatiorsbe included in the company’s quarterly reporForm 10-Q with appropriate
members of management and the independent auditors.

Other functions

Annual review of this charter . The committee will review and assess the adeqafttyis charter annually and
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recommend any proposed changes to the full board.

Annual review of performance . The committee will evaluate its performance asahdit committee on an annual basis.

Earnings releases and other financial guidance. The committee will discuss with management earnprgss releases and other published
financial information or guidance provided to arsidyand rating agencies. This may be conducted@énas to types of information and

presentations, and need not include advance redi@ach release, other information or guidance.

Compliance . The committee, to the extent it deems necessaspmropriate, will periodically review with managent the company’s
disclosure controls and procedures, internal cooirer financial reporting and systems and proceslto promote compliance with laws.

Risk assessment . The committee will periodically:

* inquire of management, the internal auditors or ivens of the internal audit department and the ieddpnt auditors about the
company’s major financial risks or exposures;

¢ discuss the steps management has taken to mondaraatrol such exposures; and

e discuss guidelines and policies with respect foassessment and risk management.

Conduct codes . The committee will conduct any activities relatito the company’s code(s) of conduct and ethicaagsbe delegated from
time to time to the committee by the board.

Complaints and anonymous submissions . The committee will establish and maintain procedtor:

* the receipt, retention and treatment of complaietgived by the company regarding accounting, maieiccounting controls or
auditing matters; and

* the confidential, anonymous submission by emplopédise company of concerns regarding questionatdeunting or auditir
matters.

If the committee or the board so determines, tiersssion procedures may also include a methodhterested parties to communicate
directly with the board’s presiding director or lvthe non-management directors as a group.

Internal audit. The committee will monitor that the company mainsaan internal audit function (which may be outsedrto a firm other
than the company’s independent auditors). The cdteenwill oversee the internal auditors (or otherspnnel responsible for the internal
audit function), who will report directly to the wanittee.

Related party transactions . It is the company policy that the company will not enter into tractons required to be disclosed under item
of the SEC’s Regulation S-K unless the committearmther independent body of the board first resiand approves the transactions. In
accordance with this policy, on a timely basis egwand, if appropriate, the committee will appralleelated party transactions subject to
policy and not already approved by another indepetidody of the board. Any committee member whuoisindependent with respect to a
related party transaction under review should dsehis or her lack of independence to the remgicémmittee members and abstain from
the review and approval of that transaction
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Internal control over financial reporting. The committee will periodically discuss and revi@s,appropriate, with the internal auditor,
management and the independent auditors:

¢ the design and effectiveness of the company’snaterontrol over financial reporting; and

* any significant deficiencies or material weaknessédhat internal control, any change that has nelig affected or is
reasonably likely to materially affect that intelraantrol (including special steps adopted in lightuch a deficiency or
weakness), and any fraud (whether or not matdhat)involves management or other employees whe haignificant role in
that internal control, that have been reportedhéocommittee.

Reports fromlegal counsel. The committee will review and take appropriate@ttiith respect to any reports to the committeenftegal
counsel engaged by the company concerning any iaatalation of securities law or breach of fidagy duty or similar violation by the
company, its subsidiaries or any person actingheir behalf.

Other reviews and functions . The committee, as it may consider appropriate; caasider and review with the full board of diarst,

company management, internal or outside legal cdutise independent auditors or any other apprtggarson any other topics relating to
the purposes of the committee that may come tadhamittees attention. The committee may perform any othévities consistent with thi
charter, the company’s corporate governance doctsaenl applicable listing standards, laws and eggris as the committee or the board of
directors considers appropriate.

Meetings, reports and resources

Meetings . The committee will meet as often as it determise®ecessary, but not less than quarterly. Themwitiee may also act by
unanimous written consent in lieu of a meeting. Thmmittee will meet separately and periodicallyhwnanagement (including the chief
financial officer), internal auditors (or other pennel responsible for the internal audit functianyl independent auditors. To the extent the
committee deems necessary or appropriate, it \sill discuss with the company’s counsel any legdtarsathat may materially impact the
company’s financial statements, internal contrardinancial reporting or compliance policies. biddion, the committee may meet from
time to time with any other persons, as it deentes®ary or appropriate.

Procedures . The committee may establish its own proceduret,ding the formation and delegation of authoritysubcommittees, in a
manner not inconsistent with this charter, the Wglar the listing standards and SEC rules. TherpliEon or a majority of the committee
members may call meetings of the committee. A nitgjof the authorized number of committee membersstitutes a quorum for the
transaction of committee business, and the vogerogjority of the committee members present at etimg at which a quorum is present will
be the act of the committee, unless in either eageater number is required by this charter, thaws or the listing standards. The commi
will keep written minutes of its meetings and deticopies of the minutes to the corporate secrétauynclusion in the corporate records.

Reports . The committee will timely prepare the audit cortie@ report required to be included in the compsuayinual meeting proxy
statement, and report to the board on the othelersaklating to the committee or its purposesegsired by the listing standards or SEC
rules. The committee will also report to the boandiually the overall results of its annual revidwhe independent auditors’ qualifications,
performance and independence and the annual réyiglae committee of its own performance. The corteritilso will report to the board
the major items covered by the committee at eaoimtittee meeting, and provide additional reportthoboard as the committee may
determine to be appropriate, including review wfith full board of any issues that arise from tim&irne with respect to the quality or
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integrity of the company’s financial statementg dompany’s compliance with legal or regulatoryuisgments, the performance and
independence of the independent auditors or tHenpeance of the internal audit function.

Committee access and investigations . The committee is at all times authorized to hdivect, independent and confidential access to the
independent auditors and to the company’s othecttirs, management and personnel to carry outtimenittees purposes. The committee
authorized to conduct or authorize investigatiorie any matters relating to the purposes, dutiessponsibilities of the committee.

Committee advisers and funding. As the committee deems necessary to carry outitieg] it is authorized to select, engage (inclgdin
approval of the fees and terms of engagement)seeeterminate and obtain advice and assistancedutside legal, accounting or other
advisers or consultants. The company will provigieappropriate funding, as determined by the comesitfor payment of:

e compensation to the independent auditors for it and audit-related, review and attest seryices
* compensation to any advisers engaged by the coeanéand

¢ ordinary administrative expenses of the commitieé &re necessary or appropriate in carrying sudduties.

Reliance on others . Nothing in this charter is intended to precludéngpair the protection provided in Section 141¢e)he Delaware General
Corporation Law for good faith reliance by membafrthe committee on reports or other informatioavided by others.

Interpretation. For the avoidance of doubt, while the committase the responsibilities and powers set forth is ¢thiarter, nothing in this
charter should be interpreted as creating any olubbligation on the part of the committee to pdarconduct audits or to determine that the
company’s financial statements and disclosures@mgplete and accurate and are in accordance witkrgky accepted accounting principles
and applicable rules and regulations. Also, ngtliarein should be construed as imposing on themitiee responsibility to ensure
compliance with laws and regulations and the comsazode of business conduct and ethics, or toisdetermine the adequacy of the
company’s reserves. All such matters are the respility of management and the independent auditerappropriate.
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Annex C

Independence Standards

A director shall be independent if the director teeamach of the following standards and otherwiserftamaterial relationship with the
company, either directly, or as a partner, stoatéglor officer of an organization that has a retethip with the company. For purposes of
these standards, “company” means Pilgrim’s Prideo@mation and its consolidated subsidiaries, ctillety.

1.

2.

10.

11.

the director is not, and in the past three yeassniad been, an employee of the company;

an immediate family member of the director is @iy in the past three years has not been, empbsyad executive offic
of the company;

neither the director nor an immediate family memtfethe director is a current partner of a firmttissthe company’s
internal or external auditor (“affiliated auditifigm”);

the director is not a current employee of an afidd auditing firm;

the director does not have an immediate family mamho is a current employee of an affiliated andifirm and who
participates in the firm’'s audit, assurance ordampliance practice;

neither the director nor an immediate family memdifethe director has within the last three yeamnba partner or
employee of an affiliated auditing firm and perdbnaorked on the company’s audit within that time;

neither the director nor an immediate family memdfethe director is, or in the past three yearsbwen, part of an
interlocking directorate in which a current exeeeatofficer of the company served on the compensationmittee of
another public company where the director or theatior's immediate family member served as an exexofficer;

neither the director nor an immediate family memdfethe director receives or has in the past thyeze's received any
direct compensation payments from the company deexof $100,000 per year, other than compensfatidyoard service,
compensation received by the director's immediataily member for service as a nhon-executive em@mfehe company,
and pension or other forms of deferred compensébioprior service;

the director is not a current employee, and no idiate family member of the director is a currere@xtive officer, of
another company that makes payments to or recpagsaents from the company, or during any of thetlage fiscal years
has made payments to or received payments froroatmgany, for property or services in an amount, thaany single fisci
year, exceeded the greater of $1 million or 2%hefdther company’s consolidated gross revenues;

the director is not an executive officer of a taempt organization to which the company makes éhénpast three years
has made, contributions that, in any single figealr, exceeded the greater of $.5 million or 1%heftax exempt
organization’s consolidated gross revenues; or

the director is not, and during the last fiscalnfe@s not been, a partner in, or a controlling
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shareholder or executive officer of, a businespa@@tion, non-profit organization, or other entitywhich the company was
indebted at the end of the company’s last fulldfigear in an aggregate amount in excess of tisede&S million or .5% of
the company’s total consolidated assets at theo&adch fiscal year.

The board may determine that a director or nomisé@dependent” even if the director or nomineesloaot meet each of the standards set
forth in paragraphs (7) and (8) above as long abtard determines that such person is indepeofeminagement and free from any
relationship that in the judgment of the board widuaterfere with such person’s independent judgnasrda member of the board and the basis
for such determination is disclosed in the compsiayinual proxy statement.

In addition, a director is not considered independer purposes of serving on the audit commitée® may not serve on that committee, if
the director: (1) receives, either directly or reditly, any consulting, advisory or other compensatee from the company or any of its
subsidiaries other than: (a) fees for service disegtor, and (b) fixed amounts of compensationeuradretirement plan (including deferred
compensation) for prior service with the compamy(2) is “an affiliated person” of the company myaof its subsidiaries; each as determined
in accordance with Securities and Exchange Comariggigulations.

For purposes of this Annex C, the following defimits apply:

@) “immediate family member” means a person’s spopaeents, children, siblings, mother and fatheraw;lsons and
daughters-in-law, brothers and sisters-in-law, amgbne (other than domestic employees) who shaoésmerson’s home.

(b) “executive officer” of a company means the compargfiairman, vice chairman, chief executive offipeesident, chief
operating officer, principal financial officer, pdipal accounting officer (or, if there is no swdtounting officer, the controller), any vice-
president of the company in charge of a principalilbess unit, division or function (such as sae@sninistration or finance), any other officer
who performs a policy-making function, or any otperson who performs similar policy-making funcsdor the company. Executive
officers of the company’s parent(s) or subsidiavéisbe deemed executive officers of the compdrthey perform policy-making functions
for the company.
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Proxy - Pilgrim’s Pride Corporation

4845 US Highway 271 North
Pittsburg, Texas 75686

This Proxy is Solicited on Behalf of the Board of Dectors.

The undersigned hereby appoints Lonnie “Bo” Pilgaind Clifford E. Butler, and each of them, as pesxieach with the power to appoint his
substitute, and hereby authorizes them, and eattteof, to represent and to vote, as designateldeoreverse side, all the shares of common
stock of Pilgrim’s Pride Corporation held of recdaglthe undersigned on November 28, 2005, at theuAhMeeting of Stockholders to be
held on Wednesday, January 25, 2006, or any adjoeemhthereof.

PLEASE EXECUTE THIS PROXY AND RETURN PROMPTLY IN TH E ENCLOSED SELF-ADDRESSED STAMPED
ENVELOPE.

(Continued and to be signed on reverse side.)




O Mark this box with an X if you have made changes to
your name or address details abc
Annual Meeting Proxy Card
Use a black pen. Mark with an X inside the greyaaras
shown in this example

A Election of Directors
1. The Board of Directors recommends a V@R the listed nominees.

For Withhold For Withhold For Withhold
01- Lonnie“Bo” Pilgrim O O 05- Lonnie Ken Pilgrir O O 09- Donald L. Wass, PhL O O
02- Clifford E. Buller O O 06- James G. Vetter, . O O 10- Charles L. Blacl O O
03- 0. B. Goolsby, Ji O O 07- S. Key Coke O O 11- Blake D. Lovette O O
04- Richard A. Cogdil O O 08- Vance C. Miller, Sr O O 12- Linda Chave: O O
13- Keith W. Hughet O O
B Issues
The Board of Directors recommends a VAGAINST the following proposal The Board of Directors recommends a \FOR the following proposals
For  Against Abstain For  Against Abstain
2. Shareholder proposal, if properly presented, on ] O O 3. The ratification of the appointment of Ernst & O O O
controlled-atmosphere killing of chickens. Young LLP as independent registered
public accounting firm for the Company for the &sc
year ending September 30, 20
4. In their discretion such other business as may
properly come before the Annual Meetil
C Authorized Signatures - Sign Here -His section must be completed for your instructionso be executed.

UNLESS OTHERWISE SPECIFIED ON THIS PROXY, THE SHARE S REPRESENTED BY THIS PROXY WILL BE VOTED
“FOR” THE ELECTION OF ALL MANAGEMENT’'S NOMINEES FOR  DIRECTORS, “AGAINST” PROPOSAL 2 AND “FOR "
PROPOSAL 3 ABOVE. DISCRETION WILL BE USED WITH RESP ECT TO SUCH OTHER MATTERS AS MAY PROPERLY
COME BEFORE THE MEETING OR ANY ADJOURNMENT THEREOF.

Please date this proxy and sign your name exastityappears hereon. Persons signing in a repaggsantapacity should indicate their
capacity. A proxy for shares held in joint ownepsbhould be signed by each owner.

Signature I- Please keep signature within the | Signature :- Please keep signature within the | Date (mm/dd/yyyy

| | I |
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