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PURCHASE AGREEMENT

This PURCHASE AGREEMENT (this “Agreement”) is made as of April 30, 2009 
(“Execution Date”), by and among PPC of Alabama, Inc., a Georgia corporation (“Seller”), 
Pilgrim’s Pride Corporation, a Delaware corporation (“Parent”), The Maschhoffs, LLC, an 
Illinois limited liability company formerly known as Maschhoff West, LLC (“Buyer”) and 
GK/MW, LLC, a Minnesota limited liability company formerly known as GK/LOL, LLC (the 
“Company”).

Recitals:

A. Seller, a wholly-owned subsidiary of Parent, and Buyer, are the sole Members of 
the Company, which operates pursuant to that certain Operating and Member Control Agreement 
of GK/LOL, LLC dated April 8, 1997, as amended from time to time (the “Operating 
Agreement”).

B. Parent and certain of its affiliates (not including Seller) are debtors in possession 
under Title 11 of the United States Code, 11 U.S.C. § 101 et seq. (the “Bankruptcy Code”), and 
filed voluntary petitions for relief under Chapter 11 of the Bankruptcy Code on December 1, 
2008, in the United States Bankruptcy Court for the Northern District of Texas (the “Bankruptcy 
Court”), Case No. 08-45664 (DML) (the “Bankruptcy Cases”).

C. Seller desires to sell, transfer, assign and convey to Buyer a 50% membership 
interest in the Company in accordance with the terms hereof.  Parent desires to sell, transfer, 
assign and convey to Buyer, all of Parent’s interest in certain contracts in accordance with the 
terms hereof. 

Agreement:

In consideration of the foregoing recitals and in further consideration of the mutual 
covenants and agreements hereinafter contained, the parties hereto agree, subject to the terms 
and conditions hereinafter set forth, as follows: 

1. Sale and Purchase.  Subject to the satisfaction of all terms and conditions to this 
Agreement, at the Closing (as defined below), the Seller and/or Parent, as applicable, shall sell, 
transfer, assign, convey and deliver to Buyer, and Buyer shall purchase, accept, assume and 
acquire Seller’s and Parent’s respective interests in the following assets: 

1.1 Membership Interest. Seller’s fifty percent (50%) membership interest in the 
Company, which interest is one hundred percent (100%) of the ownership interests that 
Seller owns of the Company, free and clear of all Encumbrances (as defined below), 
together with all rights, privileges and powers pertaining thereto, including (a) the 
Governance Rights and Financial Rights, each as defined in the Operating Agreement, of 
Seller and/or its predecessors’ interest with respect to such membership interest and (b) 
any other right or interest granted to Seller and/or its predecessors’ interest under the 
Operating Agreement (such membership interest, rights, privileges and powers being 
herein collectively called the “Membership Interest”).
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1.2 Contracts.  All of Seller’s and Parent’s right, title and interest in and to the contracts and 
other agreements listed on Exhibit A hereto, as amended (collectively, the “Contracts”),
free and clear of Encumbrances, subject to Bankruptcy Court approval pursuant to 
Section 365 of the Bankruptcy Code and satisfaction of the terms and conditions set forth 
herein, and further subject to the consent of the Parent’s post-petition lenders and release 
by such lenders of any liens on the Contracts arising by virtue of that certain Amended 
and Restated Post-Petition Credit Agreement, dated December 31, 2008, among Parent, 
as borrower, certain subsidiaries of Parent, as guarantors, Bank of Montreal, as agent, and 
the lenders party thereto (the “Credit Agreement”).

2. Sale and Purchase Consideration.

2.1 Consideration.

(a) Aggregate Consideration.  The aggregate consideration for the Membership 
Interest shall be the greater of (a) an amount equal to (i) the sum of (A) six million dollars 
($6,000,000), plus (B) Non-Animal Current Assets (as defined below), minus (C) Current 
Liabilities (as defined below) (the sum of (i) being the “Asset Value”) multiplied by 
(ii) fifty percent (50%) (the product of (i) and (ii) being the “Purchase Price”) and 
(b) $1.00 (the greater of (a) and (b) being the “Aggregate Consideration”).  The 
calculation of the Asset Value is based on the assumed animal headcounts and per animal 
values in Exhibit B.  As provided in Section 2.2 below and in addition to any other 
adjustments to the consideration to be paid hereunder, any difference between actual 
headcounts at Closing (as defined below) and the estimated headcounts in Exhibit B shall 
result in a dollar for dollar increase or decrease in the Asset Value based on the per 
animal values in Exhibit B.  For the purposes of this Agreement, “Non-Animal Current 
Assets” shall be the combined accounts of cash, accounts receivable and feed inventory 
of the Company at Closing.  “Current Liabilities” shall be the combined accounts of 
accounts payable and accrued liabilities of the Company at Closing, including, but not 
limited to, the accounts payable due from (i) the Company to Parent, Seller and/or their 
affiliates (the “PPC Payable”) and (ii) the Company to Buyer and/or its affiliates (the 
“Buyer Payable”).  For purposes of this Agreement, the Company shall not be considered 
an “affiliate” of either Parent and Seller, on the one hand, or Buyer, on the other hand.   

(b) Adjusted PPC Payable.  As additional consideration for the sale of the 
Membership Interest contemplated hereby, Buyer shall cause the Company to pay to 
Seller an amount equal to (a) the PPC Payable less (b) the amount, if any, by which the 
Purchase Price is less than $0.00 (the difference of (a) and (b) being the “Adjusted PPC 
Payable”).

(c) Closing Statement.  Prior to Closing, Buyer will prepare a closing statement (the 
“Closing Statement”) in the form of Exhibit C attached hereto setting forth Buyer’s good 
faith estimates of the Purchase Price (the “Estimated Purchase Price”), the Aggregate 
Consideration (the “Estimated Aggregate Consideration”) and the Adjusted PPC Payable 
(the “Estimated Adjusted PPC Payable”) as of Closing, and Buyer shall deliver the 
Closing Statement to Seller no later than two (2) business days before the Closing Date 
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(as defined below).  Seller shall provide Buyer and its representatives reasonable access 
to appropriate personnel, books and records of Seller and/or Parent or related to the 
Company as reasonably requested by Buyer to assist in its preparation of the Closing 
Statement.  All amounts set forth on the Closing Statement will be calculated in 
accordance with the United States generally accepted accounting principles as in effect 
on the date hereof, as applied with respect to the Company on a consistent basis 
(“GAAP”).  For the avoidance of doubt, an illustrative example of the consideration 
described in this Section 2.1 is attached hereto as Exhibit D (Part 1).  

2.2 Adjustment of Consideration.  At Closing (as defined below), Buyer will cause the 
Company to deposit into an escrow account (the “Escrow Account”) an amount equal to 
twenty percent (20%) of the Estimated Adjusted PPC Payable to secure payment of any 
amounts owed under this Agreement pursuant to an Escrow Agreement between Buyer, 
Seller and an independent third party in the form of Exhibit E attached hereto (the 
“Escrow Agreement”).  No later than ninety (90) days after the Closing, Buyer will 
prepare and deliver to Seller a revised closing statement (the “Revised Closing 
Statement”) setting forth the actual amount of the Aggregate Consideration (the “Revised 
Aggregate Consideration”) and the Adjusted PPC Payable (the “Revised Adjusted PPC 
Payable”) based on the actual animal headcounts (i.e., animals owned by the Company), 
Non-Animal Current Assets and Current Liabilities, calculated as of the close of business 
on the Closing Date, in accordance with GAAP, consistently applied with respect to the 
Company.  For the avoidance of doubt, the parties hereto agree that the amount of the 
PPC Payable shall not change or be adjusted for any purposes; it being agreed that the 
amount of the PPC Payable agreed upon at Closing shall remain the amount of the PPC 
Payable for all purposes or between the parties, including the adjustment under this 
Section 2.2.  In addition, for the avoidance of doubt, the parties hereto agree that the 
amount of the Buyer Payable shall also not change or be adjusted for any purposes; it 
being agreed that the amount of the Buyer Payable agreed upon at Closing shall remain 
the amount of the Buyer Payable for all purposes or between the parties, including the 
adjustment under this Section 2.2.  If the sum of the Revised Aggregate Consideration 
and the Revised Adjusted PPC Payable are less than the sum of the Estimated Aggregate 
Consideration and Estimated Adjusted PPC Payable, Buyer will be entitled to receive the 
amount of such deficiency out of the Escrow Account.  If the sum of the Revised 
Aggregate Consideration and the Revised Adjusted PPC Payable are greater than the sum 
of the Estimated Aggregate Consideration and Estimated Adjusted PPC Payable, Seller 
will be entitled to receive the amount of such excess out of the Escrow Account. Any
funds remaining in the Escrow Account after the adjustments in this Section 2.2 shall be 
paid to Seller. If the amount of the Escrow Account is insufficient to fully fund any 
amounts payable to Seller or Buyer pursuant to this Section 2.2, then any necessary “true-
up” payment shall be promptly settled in cash or immediately available funds by Parent 
or Seller, on the one hand, or Buyer or the Company, on the other hand, as appropriate.  
For the avoidance of doubt, illustrative examples of the adjustments of the consideration 
described in this Section 2.2 are attached hereto as Exhibit D (Part 2). 
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2.3 Assumption of Liabilities; Certain Indemnities.

 (a)   From and after the Closing Date, Buyer shall assume and pay, perform, satisfy 
and discharge all of the obligations of Parent and Seller (if applicable) under and pursuant 
to the Contracts to the extent such obligations are applicable to and accrue with respect to 
periods subsequent to the effective time of Closing (the “Assumed Liabilities”).  All 
liabilities and obligations of Seller, Parent, and/or any of their respective affiliates, 
whether known or unknown, and whether or not related to the Contracts, the Company, 
or the Seller’s ownership of the Membership Interest, other than the Assumed Liabilities 
(the “Excluded Liabilities”), shall remain the respective responsibilities of and shall be 
retained, paid, performed and discharged, as applicable, either by Seller, Parent and/or 
their applicable affiliates.   

 (b) Subject to the limitations described below in this Section 2.3(b), Parent and Seller 
shall, jointly and severally, indemnify and hold Buyer, the Company and the affiliates of 
Buyer harmless from and against any and all claims, losses, damages, liability, expenses 
or costs, including reasonable attorneys’ fees and expenses incurred in connection 
therewith and/or the enforcement of this Agreement (“Indemnified Losses”), incurred by 
any of them resulting from or arising out of the Excluded Liabilities or any breach a 
violation of any representation, warranty or covenant made by Parent and/or Seller in this 
Agreement.  Buyer agrees that no claim for Indemnified Losses may be asserted against 
Parent unless Seller has failed to pay the amount of any claim asserted by Buyer against 
Seller within thirty (30) days after Buyer provides notice to Seller of the same.  
Notwithstanding anything to the contrary contained in this Agreement, except with 
respect to claims based on fraud, intentional misrepresentation or willful misconduct, the 
maximum aggregate amount of Indemnified Losses that may be recovered from Parent 
shall not exceed the sum of the Aggregate Consideration and the Adjusted PPC Payable.

 (c) Buyer shall indemnify and hold harmless Seller, Parent and their affiliates from 
and against any and all Indemnified Losses incurred or to be incurred by any of them 
resulting from or arising out of the Assumed Liabilities or any breach or violation of any 
representation, warranty or covenant made by Buyer in this Agreement.  

2.4 Resolution of Disputes Regarding the Consideration.  If the Seller disagrees with the 
Revised Closing Statement and the Revised Aggregate Consideration and/or the Revised 
Adjusted PPC Payable, the Seller shall notify Buyer of such disagreement in writing 
specifying the particulars of such disagreement within thirty (30) days after Seller’s 
receipt of the Revised Closing Statement.  If such notice is not delivered to Buyer within 
thirty (30) days after delivery of the Revised Closing Statement, then the Revised Closing 
Statement as originally delivered by Seller shall be final, binding and nonappealable by 
the parties. Buyer and the Seller shall use reasonable efforts for a period of fifteen (15) 
days after the Seller’s delivery of such notice (or such longer period as Buyer and Seller 
may mutually agree upon) to resolve any disagreements raised by Seller with respect to 
the Revised Closing Statement.  If, at the end of such period, Buyer and Seller do not 
resolve such disagreements, Buyer and Seller shall jointly select McGladrey & Pullen 
(the “Accounting Firm”) to review the Revised Closing Statement and resolve any 
remaining disagreements regarding the Revised Aggregate Consideration or the Revised 
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Adjusted PPC Payable.  The determination by the Accounting Firm shall be final, binding 
and conclusive on the parties and judgment may be entered thereon in a court of 
competent jurisdiction.  Buyer and Seller shall use reasonable efforts to cause the 
Accounting Firm to make its determination within thirty (30) days after accepting its 
selection.  The fees and expenses of the Accounting Firm shall be borne by Buyer and 
Seller in proportion to the amount by which their respective determinations of the 
Revised Aggregate Consideration differed from the amounts determined by the 
Accounting Firm, which proportionate allocations shall also be determined by the 
Accounting Firm at the time the determination of the Accounting Firm is rendered on the 
Revised Closing Statement, the Revised Aggregate Consideration and/or the Revised 
Adjusted PPC Payable. 

2.5 Payment of Vendors.  Attached as Schedule 2.5 is a schedule of estimated amounts 
owed by Seller, Parent or any of their affiliates (on behalf of themselves or the Company) 
to all persons or entities as of the date hereof (including all interest, late fees and 
penalties related thereto) in connection with the assets, business or operations of the 
Company (the “Vendor Schedule”).  Seller shall deliver to Buyer a true and complete 
schedule of changes to any information contained in the Vendor Schedule (i) no later than 
seven (7) business days before the Closing Date (ii) and again on the Closing Date prior 
to the Closing (“Updated Vendor Schedule”).  Promptly following the Closing, Seller and 
Parent shall fully pay all persons or entities listed on the Updated Vendor Schedule.

3. Closing.  Subject to the satisfaction of the conditions set forth in this Section 3 (including 
Sections 3.1-3.6) and subject to the other terms and conditions contained in this 
Agreement, the closing of the transaction contemplated hereby (the “Closing”) will occur 
as soon as practical following the satisfaction of the conditions set forth in this Section 3 
at such place and time as the parties hereto may mutually agree (the “Closing Date”).  
The Closing shall be effective as of 12:01 a.m. Eastern Time on the Closing Date.   

3.1 Buyer’s Conditions to Closing.  The obligation of Buyer to consummate the Closing is 
subject to the satisfaction of each of the following conditions, unless such conditions 
have been expressly waived by Buyer in writing: 

(a)   the Assumption Order (as defined below), in form and substance satisfactory to 
Buyer, shall have been entered in the Bankruptcy Cases and has become a Final Order.  
“Final Order” shall mean an order of the Bankruptcy Court, the operation or effect of 
which has not been stayed, and which is not subject to any pending appeal, request for 
leave to appeal or request for reconsideration and as to which the time for any such 
appeal, request for leave to appeal or request for reconsideration has expired; 

 (b) the amount of the Estimated Purchase Price, the Estimated Aggregate 
Consideration, the PPC Payable and the Estimated Adjusted PPC Payable shall have been 
mutually agreed upon by Buyer and Seller;

 (c) the Buyer’s due diligence investigation of the transactions contemplated hereby 
(including the Contracts and the counterparties thereto) shall have been completed and 
satisfactory to Buyer in all respects; 
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 (d) the representations and warranties of Seller and Parent set forth in Section 4 shall 
have been true and correct in all respects as of the date hereof except those 
representations and warranties which address matters only as of a particular date need 
only to have been true and correct as of such date; 

 (e) Seller and Parent shall have performed or satisfied (or caused to be performed or 
satisfied) all of their respective obligations required to be performed under this 
Agreement at or prior to the Closing, including, but not limited to, satisfaction of all 
obligations in Sections 3.3-3.6;

 (f) Seller and Parent shall have delivered to Buyer a certificate dated the Closing 
Date stating that the preconditions specified in subsections (d) and (e) above have been 
satisfied (the “Closing Certificate”); and 

 (g) Seller and Parent shall have made all deliveries to be made by Seller or Parent to 
Buyer under Section 3.3, all to the reasonable satisfaction of Buyer. 

3.2 Buyer’s Obligations in Connection with Closing.

(a) Closing Statement.  Buyer will prepare and deliver to Seller the Closing 
Statement no later than two (2) business days before the Closing Date. 

(b) Consideration.  At Closing, Buyer shall: (i) pay to Seller, in immediately 
available funds by wire transfer pursuant to instructions delivered by Seller prior to 
Closing, an amount equal to the Estimated Aggregate Consideration; (ii) cause the 
Company to deposit into the Escrow Account an amount that is twenty percent (20%) of 
the Estimated Adjusted PPC Payable; (iii) make an equity contribution to the Company in 
an amount not less than the Estimated Adjusted PPC Payable; and (iv) cause the 
Company to pay to Seller, an amount equal to eighty percent (80%) of the Estimated 
Adjusted PPC Payable.

(c) Assignment and Assumption Agreement. At Closing, Buyer shall execute and 
deliver to Seller and Parent an Assignment and Assumption Agreement for the Contracts, 
substantially in the form of Exhibit F hereto. 

(d) Escrow Agreement.  At Closing, Buyer shall execute and deliver to Seller the 
Escrow Agreement, substantially in the form of Exhibit E hereto. 

(e) Transition Supply Agreement.  At Closing, Buyer shall execute and deliver to 
Seller a Transition Supply Agreement between Buyer, Parent and Seller in the form of 
Exhibit G attached hereto for procurement and transportation of feed (the “Transition 
Supply Agreement”).

(f) Member Consent.  At Closing, Buyer shall deliver or cause to be delivered to 
Seller a written consent of Buyer consenting to Seller’s assignment of the Membership 
Interest to Buyer, as required by Section 5.01 of the Operating Agreement. 
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3.3 Seller’s and Parent’s Obligations in Connection With Closing.

(a) Evidence of Transfer. At Closing, Seller shall deliver to Buyer evidence of the 
transfer and assignment of the Membership Interest, duly and validly endorsed in favor of 
Buyer and otherwise sufficient to vest in Buyer good and marketable title to the 
Membership Interest.  

(b) Escrow Agreement.  At Closing, Seller shall execute and deliver to Buyer the 
Escrow Agreement. 

(c) Transition Supply Agreement.  At Closing, Seller and Parent shall, execute and 
deliver to Buyer the Transition Supply Agreement. 

(d) Termination of Independent Contractor Farrow to Feeder Pig Agreement 
and Supply Agreement.  At Closing, Seller shall execute and deliver to Buyer a 
termination and release of (i) that certain Independent Contractor Farrow to Feeder Pig 
Agreement between Seller and the Company and (ii) that certain Supply Agreement 
between Seller and the Company (the “Terminated Contracts”).

(e) Written Withdrawal.  At Closing, Seller shall execute and deliver to Buyer the 
written withdrawal, effective at the Closing Date, of Seller as a member of the Company.   

(f) Good Standing Certificate.  At Closing, Seller shall deliver to Buyer a certificate 
of good standing of Seller and Parent, dated within ten (10) days of the Closing Date, 
issued by the Secretary of State of the State of Georgia and the State of Delaware, 
respectively.

(g) Certificate of Incorporation.  At Closing, Seller shall deliver to Buyer a 
certificate of incorporation and bylaws of Seller certified by the Secretary of Seller as of 
the Closing Date.

(h) Resolutions.  At Closing, Seller shall deliver to Buyer copies of the resolutions of 
the Board of Directors and shareholders of Seller and the Board of Directors of Parent 
approving this Agreement and authorizing such party to execute, deliver and perform this 
Agreement and the related documents and agreements contemplated by this Agreement 
(the “Related Documents”) and to perform the transactions contemplated hereby and 
thereby, in each case certified by the Secretary of Seller or Parent, as applicable, as of the 
Closing Date.

(j)   Instruments of Transfer. At Closing, Seller shall deliver to Buyer such 
instruments of conveyance, assignments, assurances, consents or any other actions or 
things as Buyer deems reasonably necessary or desirable (i) to vest, perfect or confirm 
ownership (of record or otherwise) in Buyer of all right, title or interest in, to or under 
any or all of the Membership Interest or (ii) to otherwise carry out the transactions 
contemplated by this Agreement.  At Closing, Parent shall deliver the Assumption Order 
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(as defined below) and shall assume and assign the Contracts to Buyer, pursuant to the 
Assignment and Assumption Agreement.

(k) Books and records.  At Closing, Seller and/or Parent shall deliver to Buyer 
originals or copies of all books and records in the possession of Seller, Parent or any of 
their affiliates related to the Membership Interest, the Contracts and/or the Company.    

(l) Permits.  At Closing, Seller shall deliver to Buyer copies of any franchises, 
licenses, permits, consents, authorizations, certificates and approvals of any 
governmental authority issued to or held by (i) the Company or (ii) Seller or any of its 
affiliates for the Company’s benefit, in each case which are in Seller’s possession and 
pertain to or are used by or in the operation of the Company. 

(m) PIC Acknowledgment. Deliver to Buyer an acknowledgment by PIC, USA, Inc. 
(“PIC”) that neither the Company nor Buyer shall be subject to the Closed Herd 
Multiplier Agreement, dated September 1, 2003, by and between PIC and Parent, as 
amended on March 1, 2007 (the “PIC Agreement”), nor any obligations thereunder.  Such 
acknowledgment shall expressly acknowledge that the PIC Agreement shall not apply to 
the Company’s animals from and after the Closing hereunder.

3.4 Parent’s Chapter 11 Bankruptcy Cases. The parties hereto acknowledge and agree 
that the assignment of the Contracts to Buyer and the assumption of the Assumed 
Liabilities by Buyer is contingent upon the approval and authorization of (a) the 
Bankruptcy Court and (b) Parent’s post-petition lenders (“Lenders”) as required under 
Credit Agreement.  Within three (3) business days after the Execution Date, Parent shall 
file in the Bankruptcy Case, and serve on all parties entitled to notice, a motion seeking 
approval of this Agreement to the extent it is applicable to the Parent and the assumption 
and assignment of the Contracts to Buyer effective as of, and contingent upon the 
occurrence of, the Closing, which motion shall be in form and substance satisfactory to 
Buyer (the “Assumption Motion”).  The Assumption Motion shall provide that any 
objections thereto be filed with the Bankruptcy Court and served on Buyer no later than 
seven (7) calendar days prior to the scheduled hearing on the Assumption Motion (the 
“Assumption Hearing”).  To Seller’s and Parent’s knowledge, there have been no defaults 
under the Contracts and there are no cure amounts due under the Contracts pursuant to 11 
U.S.C. § 365(b)(1)(A) and (B).  Accordingly, the Motion will allege and seek to establish 
that the cure amounts due under the Contracts are $0.00.  In the event that the 
Assumption Order requires the assumption and assignment of a Contract with a cure 
amount greater than $0.00, Buyer shall be responsible for payment of such cure amount 
but shall be entitled to reduce the amount of the Adjusted PPC Payable by such amount at 
the Closing.  At the Assumption Hearing, Buyer shall be responsible for putting on 
evidence of adequate assurance of future performance with respect to the Contracts as 
required by 11 U.S.C. § 365(b)(1)(C) and (f)(2)(B), and Parent shall support Buyer in 
presenting such evidence.  

3.5 Assumption Order.  Parent shall use all reasonable efforts to promptly procure entry of 
an order of the Bankruptcy Court approving the Assumption Motion, in form and 
substance acceptable to Buyer, but which shall allow the Parent to assume and assign the 
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Contracts to the Buyer free and clear of all liens, claims and Encumbrances (the 
“Assumption Order”).  Parent shall keep Buyer reasonably informed of the status of its 
efforts to obtain the Assumption Order.  Parent shall give Buyer reasonable advance 
written notice of the Assumption Hearing and any other hearings regarding the 
Assumption Motion and Buyer shall have the right to attend and be heard at any such 
hearings.  If, not later than forty five (45) days after the Execution Date, the Assumption 
Order has not been entered in the Bankruptcy Cases and become a Final Order, Buyer, in 
its sole discretion, shall have the right to terminate this Agreement by notice to Parent in 
accordance with the relevant provisions of Section 20 of this Agreement. 

4. Representations and Warranties of Seller and Parent. Seller represents and warrants 
to Buyer as stated below in Sections 4.1 to 4.12.  Parent represents and warrants to Buyer 
as stated below in Sections 4.13 to 4.15.  For purposes of this Agreement, to the 
“knowledge of Seller” or similar phrases shall mean to the knowledge of the employees 
of Seller or to the knowledge of those employees of Parent or its other affiliates who are 
involved in or otherwise performing duties related to the Contracts or the assets, business 
or operations of the Company, in each case, after reasonable inquiry. 

4.1 Membership Interest Ownership.  Seller is the sole record and beneficial owner of the 
Membership Interest, and neither Seller, Parent nor any of their affiliates owns any other 
equity interests in, or securities or other obligations of, the Company. The Membership 
Interest represents a 50% membership interest in the Company.  There are no agreements 
or arrangements providing any other person with any interest in, or any right to acquire 
any interest in, any of the Membership Interest.  The Membership Interest (and any 
certificates representing the Membership Interest) are now, and at all times prior to the 
Closing Date shall be, owned by Seller and held by Seller for the sole and exclusive 
benefit of Seller, free and clear of all Encumbrances whatsoever, except for any 
Encumbrances created by this Agreement.     

4.2 Organization, Good Standing and Power.  Seller is a corporation duly organized, 
validly existing and in good standing under the laws of the State of Georgia and has the 
corporate power to execute, deliver and perform its obligations under this Agreement.   

4.3 Authorization; Binding Effect.  The execution and delivery of this Agreement and the 
consummation of the transactions contemplated hereby, have been duly and validly 
authorized by all necessary action on the part of each of Seller and constitutes the legal, 
valid and binding obligation of Seller, enforceable in accordance with its terms, subject to 
(a) entry of the Assumption Order by the Parent’s bankruptcy court and the Lender’s 
consent to release any liens on the Contracts and (b) laws governing specific 
performance, injunctive relief and other equitable remedies. 

4.4 Effect of Agreement.  The execution, delivery and performance of this Agreement and 
the consummation of the transactions contemplated hereby, assuming all representations 
and warranties of Buyer are accurate, and assuming entry of the Assumption Order by the 
Parent’s bankruptcy court and receipt of the Parent’s Lenders’ written consent, does not 
and will not, with or without the giving of notice or the lapse of time or both, (a) result in 
any breach of any provision of Seller’s certificate of incorporation or bylaws or the 
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Operating Agreement, (b) violate any provision of law, statute, rule or regulation to 
which Seller is subject, (c) violate any judgment, order, writ or decree of any court 
applicable to (i) Seller, or, (ii) to the knowledge of Seller, the Company (d) result in the 
breach of any term, covenant or condition of, result in the modification or termination of, 
or constitute a default under any Contract or agreement to which Seller is a party and that 
relates to the Membership Interest or any other material contract or agreement to which 
Seller, is a party or (e) to the knowledge of Seller, result in the breach of any term, 
covenant or condition of, result in the modification or termination of, or constitute a 
default under any Contract or agreement to which the Company is a party. 

4.5 Compliance with Laws. Seller and, to the knowledge of Seller, the Company have 
complied in a timely manner and with all laws, rules and regulations, ordinances, 
judgments, decrees, orders, writs and injunctions of all United States federal, state and 
local governments and agencies thereof that affect the business, properties or assets of the 
Company, and no notice, charge, claim, action or assertion has been received by Seller or 
Parent, or to the knowledge of Seller, the Company, or has been filed, commenced or, to 
the knowledge of Seller, threatened against the Company, Seller or Parent alleging any 
violation of any of the foregoing.

4.6 Title to Assets.  Any certificates representing the Membership Interest and any 
endorsements, assignments and other instruments to be executed and delivered by Seller 
to Buyer or the Company at the Closing will be valid and binding obligations of Seller, 
enforceable in accordance with their respective terms, and will effectively vest in Buyer 
good, valid and marketable title to the Membership Interest pursuant to and as 
contemplated by this Agreement and the Related Documents, free and clear of all 
Encumbrances.  Seller has not previously sold, assigned, transferred or otherwise 
disposed of any portion of the Membership Interest or purported to do any of the 
foregoing.  Except for this Agreement, Seller is not a party to any agreement, 
arrangement, understanding or proposed transaction with respect to the transfer or 
assignment of the Membership Interest. 

4.7 No Other Contracts.  As of the date hereof, other than the Operating Agreement, the 
Contracts, the Terminated Contracts and this Agreement, there are no agreements, 
arrangements, understandings or proposed transactions between Seller, Parent or any of 
their respective affiliates and the Company.  From and after the Closing hereunder, 
neither the Company nor Buyer will have any further obligations to Seller, Parent or any 
of their respective affiliates whatsoever under or pursuant to the terms of the Operating 
Agreement or any contracts relating to the business or operations of the Company, other 
than under this Agreement and the Related Documents. 

4.8 Absence of Certain Changes.  Neither Seller, Parent nor any of their respective affiliates 
have, directly or indirectly, done any of the following: 

 (a)  caused any of the Company’s property or assets (real, personal or mixed, tangible 
or intangible) to be subjected to any Encumbrances; 

 (b)  caused the Company to cancel any debts or waive any claims or rights; 

Case 08-45664-dml11    Doc 1669-1    Filed 05/01/09    Entered 05/01/09 21:05:59    Desc
 Exhibit A part 1    Page 10 of 23



 11 

 (c) caused the Company to sell, transfer, or otherwise dispose of any of the 
Company’s properties or assets (real, personal or mixed, tangible or intangible), except in 
the ordinary course of business and consistent with past practice; 

 (d) caused the Company to enter into any contract or agreement, other than the 
Terminated Contracts; 

 (e) entered into any contract or agreement related to the Company or its assets or 
operations, other than the Contracts, the Operating Agreement, the Terminated Contracts, 
this Agreement and, in connection with the Closing hereunder, the Related Documents; 

 (f) taken any action related to the Company which exceeds an express delegation of 
authority granted to Seller by the Operating Agreement; or  

 (g) agreed, whether in writing or otherwise, to take any action described in this 
Section 4.8. 

4.9 Title to Properties; Encumbrances.  To the knowledge of Seller, the Company has 
good, valid and marketable title to all of its properties and assets (tangible and 
intangible), free and clear of all Encumbrances.  To the knowledge of Seller, the rights, 
properties and other assets presently owned, leased, subleased or licensed by the 
Company include all such rights, properties and other assets used by the Company in the 
conduct of its business, and such rights, properties and assets that are necessary to permit 
the Company to conduct its business in all material respects in the same manner as the 
Company’s business has been conducted prior to the date hereof.  Other than by way of 
its ownership of the Membership Interest, Seller has no rights or interests in any of the 
Company’s assets.  For the purposes of this Agreement, “Encumbrances” shall mean any 
and all liens, charges, security interests, options, claims, mortgages, pledges, proxies, 
voting trusts or other restrictions of any nature whatsoever. 

4.10 No Undisclosed Liabilities. To the knowledge of Seller, from and after the Closing, the 
Company will have no liabilities and there is no basis for any such liability or any action 
or proceeding in respect thereof, other than: (a) to the extent and for the amount reflected 
as a liability on the Closing Statement; or (b) liabilities for the performance (but not for 
breach) under the Contracts.  As of the date hereof, the Vendor Schedule is a true, correct 
and complete listing of all amounts owed by Seller, Parent or any of their respective 
affiliates to any other person or entity in connection with the assets or operations of the 
Company.  As of the Closing Date, the Updated Vendor Schedule will be a true, correct 
and complete listing of all amounts owed by Seller, Parent or any of their respective 
affiliates to any other person or entity in connection with the assets or operations of the 
Company.   

4.11 Contracts and Commitments.

 (a) Seller is not a party to any contracts relating to the business operations of the 
Company other than the Terminated Contracts.  Neither Parent nor any of its affiliates is 
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a party to any contracts relating to the business operations of the Company other than the 
Contracts.  True, correct and complete copies of the Contracts have been delivered to 
Buyer under cover of a letter dated April 30, 2009 and there have been no modifications 
or amendments to any such Contracts as so delivered.  For purposes of this Agreement, 
any reference to a contract or an agreement shall include all written or oral contracts or 
agreements; 

 (b) To the knowledge of Seller, the Company is not in default under, or in violation 
of, nor is there any valid basis for any claim of default under or violation of, any contract, 
commitment or restriction applicable to the Company or to which the Company is a 
party;

 (c) Neither Seller nor Parent is in default under, or in violation of, nor is there any 
valid basis for any claim of default under or violation of, the Contracts, the Terminated 
Contracts or the Operating Agreement;   

 (d) To the knowledge of Seller, each of the contracts to which the Company is a party 
or by which it is bound is a valid, binding and enforceable obligation of the Company and 
each other party thereto, and, the Company and each other party thereto have performed 
all obligations required to be performed by it or them.  Seller has delivered to Buyer 
correct and complete copies of each of the contracts to which the Company is a party or 
by which it is bound in the possession of Seller, Parent or their affiliates;  

 (e) The Contracts and the Operating Agreement are valid and binding contracts on 
Seller or Parent, as applicable; 

 (f) To the knowledge of Seller, the Company has not granted any power of attorney 
and has not guaranteed, co-signed, endorsed or indemnified any obligations or liabilities 
(whether absolute, accrued, contingent or otherwise) of any person, corporation, 
partnership, joint venture, association, organization or other entity; 

 (g)  To the knowledge of Seller, the Company has not entered into any agreement or 
contract directly with any vendor or supplier; and 

 (h) Neither Seller nor Parent has caused the Company to enter into any agreement or 
contract outside of the ordinary course of the Company’s business, including, without 
limitation, any such agreement or contract that restricts or prohibits the Company from 
operating its business in any geographic location. 

4.12 Full Disclosure.  To the knowledge of Seller, no representation or warranty by Seller 
contained in this Agreement or the Related Documents and no statement contained in any 
document, certificate, or other writing furnished or to be furnished by Seller or Parent to 
Buyer or the Company or any of their respective representatives pursuant to the 
provisions hereof or in connection with the transactions, contains or will contain any 
untrue statement of material fact or omits or will omit to state any material fact necessary, 
in light of the circumstances under which it was made, in order to make the statements 
herein or therein not misleading. 
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4.13 Parent Organization, Good Standing and Power.  Parent is a corporation duly 
organized, validly existing and in good standing under the laws of the State of Delaware 
and, subject to Bankruptcy Court approval and the consent of the Lenders, has the 
corporate power to execute, deliver and perform its obligations under this Agreement.   

4.14 Parent Ownership of Contracts. Without admitting or denying whether Parent should 
be named as a party to the Contracts, Parent is named as a party to the Contracts, and 
therefore has legal title to the rights under the Contracts.   

4.15 Parent Authorization; Binding Effect.  The execution and delivery of this Agreement 
and the consummation of the transactions required by the Parent contemplated hereby, 
have been duly and validly authorized by all necessary action of on the part of the Parent 
and constitutes the legal, valid and binding obligation of the Parent, enforceable in 
accordance with its terms, subject to the entry of the Assumption Order and the Lender 
consent.

5. Representations and Warranties of Buyer. Buyer hereby represents and warrants to 
Seller and Parent as follows: 

5.1 Organization, Good Standing and Power.  Buyer is a limited liability company duly 
organized, validly existing and in good standing under the laws of the State of Illinois and 
has the power to execute, deliver and perform its obligations under this Agreement. 

5.2 Authorization; Binding Effect.  The execution and delivery of this Agreement and the 
consummation of the transactions contemplated hereby, have been duly and validly 
authorized by all necessary action on the part of Buyer and constitute the legal, valid and 
binding obligation of Buyer, enforceable in accordance with its terms subject to (a) laws 
of general application relating to bankruptcy, insolvency and the relief of debtors and (b) 
laws governing specific performance, injunctive relief and other equitable remedies. 

5.3 Effect of Agreement.  The execution, delivery and performance of this Agreement and 
the consummation of the transactions contemplated hereby, assuming all representations 
and warranties of Seller are accurate, will not, with or without the giving of notice or the 
lapse of time or both, (a) result in any breach of any provision of Buyer’s certificate of 
formation or operating agreement or other governing documents, (b) to Buyer’s 
knowledge, violate any provision of law, statute, rule or regulation to which Buyer is 
subject, (c) violate any judgment, order, writ or decree of any court applicable to Buyer, 
(d) result in the breach of any term, covenant or condition of, result in the modification or 
termination of, or constitute a default under, any operating agreement, contract or other 
material agreement to which Buyer is a party or (e) require any filing with, or permit 
authorization, consent or approval of, any governmental entity. 

5.4 Terms of Sale; Investigation.  Buyer has made such investigation as it has deemed 
appropriate in connection with the decision to enter into this Agreement. Buyer 
acknowledges that it is consummating the transactions without any representation or 
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warranty, express or implied, by Seller or Parent or any of their affiliates except as 
expressly set forth in Section 4 hereof. 

6. Survival of Representations and Warranties.  All of the representations and warranties 
in this Agreement or pursuant hereto shall continue and shall survive the execution hereof 
and the Closing hereunder until the second anniversary of the Closing Date; provided, 
however, that the representations contained in Sections 4.1, 4.2, 4.3, 4.4, 4.6, 4.13, 4.14 
and 4.15 shall survive the Closing hereunder in perpetuity.

7. Certain Waivers.

 (a) Effective upon the Closing, each of Seller and Parent hereby irrevocably waives, 
releases and discharges Buyer, the Company, and any of their respective affiliates, managers, 
shareholders, members, officers, directors, employees, agents and representatives (collectively, 
the “Buyer Parties”) from any and all liabilities and obligations to it of any kind or nature 
whatsoever (including, without limitation, causes of action under Chapter 5 of the Bankruptcy 
Code) in each case whether absolute or contingent, liquidated or unliquidated, known or 
unknown, and whether arising under any agreement or understanding (other than this Agreement 
and any of the other Related Documents) or otherwise at law or equity, and each of Seller and 
Parent agrees that it shall not seek to recover any amounts in connection therewith or thereunder 
from any of the Buyer Parties; provided, that the waivers contained in this Section 7 shall not 
apply to claims against Buyer asserted pursuant to this Agreement or the Related Documents or 
pertaining to any future commercial agreements or arrangements between the Company or 
Buyer, on the one hand and Seller or Parent, on the other hand.  Notwithstanding anything 
contained herein to the contrary, the foregoing release shall not relieve any party from any 
liability or obligation with respect to any prior fraudulent conduct engaged in by any of the 
Buyer Parties, whether in connection with or related to the Company or otherwise.  In 
furtherance of the foregoing, each of Seller and Parent hereby agrees that it shall not make any 
claim for indemnification against the Buyer Parties by reason of the fact that Seller or Parent is 
or was a member, director, manager, officer, employee or agent of the Company or a subsidiary 
or is or was serving at the request of the Company, any subsidiary or any of their affiliates as a 
partner, manager, trustee, director, officer, employee or agent of another entity (whether such 
claim is for judgments, damages, penalties, fines, costs, amounts paid in settlement, losses, 
expenses or otherwise and whether such claim is pursuant to Sections 6.01 and 10 of the 
Operating Agreement, any statute, charter document, bylaw, agreement or otherwise) with 
respect to any action, suit, proceeding, complaint, claim or demand, whether brought against 
Seller or Parent or otherwise, and each of Seller and Parent hereby acknowledges and agrees that 
it shall not have any claim or right to contribution or indemnity from any of the Buyer Parties 
with respect to any amounts paid by it or them pursuant to this Agreement.   

 (b) Effective upon the Closing, each of the Company and Buyer hereby irrevocably 
waives, releases and discharges Seller, Parent and their respective affiliates from any and all 
liabilities and obligations to it of any kind or nature whatsoever, in its capacity as a manager, 
member, creditor, officer or director of the Company or in any other capacity, in each case 
whether absolute or contingent, liquidated or unliquidated, known or unknown, and whether 
arising under any agreement or understanding (other than this Agreement and any of the other 
Related Documents) or otherwise at law or equity, and each of the Company and Buyer agrees 
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that it shall not seek to recover any amounts in connection therewith or thereunder from any of 
Seller, Parent or any of their respective affiliates; provided, that the waivers contained in this 
Section 7 shall not apply to claims against Seller and/or Parent asserted pursuant to this 
Agreement or the Related Documents or pertaining to any future commercial agreements or 
arrangements between the Company or Buyer, on the one hand and Seller or Parent, on the other 
hand.  Notwithstanding anything contained herein to the contrary, the foregoing release shall not 
relieve any party from any liability or obligation with respect to any prior fraudulent conduct 
engaged in by any of Seller or Parent, whether in connection with or related to the Company or 
otherwise.

8. Access to Records.  From and after the Closing, the Company shall provide Seller and 
Parent the right to inspect and/or copy the books and accounts (at Seller’s cost) solely for tax-
related, financial reporting, auditing or litigation defense purposes during normal business hours 
and upon reasonable advance notice for the fiscal year in which the Closing Date falls and prior 
periods, but Seller’s and Parent’s right to inspect and/or copy the books and accounts of the 
Company shall cease on the later of three (3) years after the Closing Date or, to the extent 
notified by Seller or Parent to the Company, until the expiration of any applicable statute of 
limitations or any extensions thereof.   

9.   Confidentiality; Publicity.  Each of Seller and Parent agrees that it will keep 
confidential and will not use, disclose or divulge, the terms and conditions of this Agreement or 
the transactions contemplated; provided, however, that Seller and Parent may attach this 
Agreement to the Assumption Motion as an exhibit and may otherwise disclose such matters (i) 
as are required in order to seek entry of the Assumption Order, (ii) as are requested or required 
by law, rule, regulation, court order, or any governmental, judicial or regulatory process to be so 
disclosed (provided that, to the extent permissible by law, such filing is made in a manner 
intended to preserve the confidentiality of such information) or (iii) as may be required in order 
for Seller and Parent to consummate the transactions contemplated hereby, but with respect to (i) 
and (ii), only to the extent consented to in writing by Buyer following written request therefor 
from Seller and Parent.  No publicity, release or announcement concerning this Agreement or the 
transactions shall be issued by any party without advance written approval of the form and 
substance thereof by the other parties hereto.  Seller and Parent shall maintain in confidence any 
information they may have in relation to the Company, Buyer, and each of their respective 
businesses and such information shall not be disclosed or used by Seller or Parent without 
Buyer’s prior written consent, except as provided above. 

10. Cooperation.  Seller acknowledges and agrees that Buyer shall be entitled to discuss 
employment and consulting opportunities with Glen Derocher and offer any such employment or 
consulting opportunities to Glen Derocher, and trust doing so shall in no way give rise to any 
claim by Seller against Buyer or the Company.   

11.  Accounts Receivable.  From and after the Closing, if Seller, Parent or any of their 
respective affiliates receives payment with respect to any accounts receivable of the Company, 
Seller or Parent shall immediately remit all amounts actually received by Seller, Parent or such 
affiliates with respect to such accounts receivable to the Company by wire transfer to: ABA 
#071000288, Harris Trust & Savings, Chicago, IL, Beneficiary: Pilgrim's Pride Corporation 
Concentration Account #378-807-2, Attn: Treasury Department.   
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12. Further Assurances.

 (a) Buyer, Seller and Parent, for themselves and their respective successors and 
assigns, covenant and agree that they will cooperate reasonably with each other and with their 
respective representatives in connection with any steps required to be taken as part of their 
respective obligations under this Agreement, and agree (i) to cooperate in determining whether 
any action by or in respect of, or filing with, any governmental body, agency, official or 
authority is required, or any actions, consents, approvals or waivers are required to be obtained 
from parties to any material contracts, in connection with the consummation of the transactions
contemplated under this Agreement, (ii) to cooperate in taking such actions or making any such 
filings, furnishing information required in connection therewith and seeking timely to obtain any 
such actions, consents, approvals or waivers and (iii) to do such other acts and things, all as the 
other party may reasonably request for the purpose of carrying out the intent of this Agreement 
and the transactions contemplated hereby.   

 (b) If, at any time after the Closing, Buyer or the Company determine that any deeds, 
bills of sale, instruments of conveyance, assignments, assurances or any other actions or things 
are necessary or desirable (i) to vest, perfect or confirm ownership (of record or otherwise) in 
Buyer its right, title or interest in, to or under any or all of the Membership Interest, (ii) to vest, 
perfect or confirm ownership (of record or otherwise) in Buyer or the Company, of the Assumed 
Liabilities (iii) to vest, perfect or confirm responsibility for the Excluded Liabilities in Seller or 
Parent or one or more of their respective affiliates or (iv) otherwise to carry out this Agreement 
and the Related Documents, each of Seller and Parent shall execute and deliver all deeds, bills of 
sale, instruments of conveyance, powers of attorney, assignments and assurances and take and do 
all such other actions and things as may be reasonably requested by Buyer or the Company in 
order to vest, perfect or confirm any and all right, title and interest in, to and under such 
Membership Interest, rights, properties or assets in Buyer or the Company, as the case may be, or 
otherwise to carry out this Agreement and the Related Documents.  Following the Closing, 
Buyer and the Company shall execute and deliver all deeds, bills of sale, instruments of 
conveyance, powers of attorney, assignments and assurances and take and do all such other 
actions and things as may be reasonably requested by Seller in order to vest, perfect or confirm 
any and all right, title and interest in, to and under the Contracts and Assumed Liabilities in 
Buyer or otherwise to carry out this Agreement and the Related Documents. 

 (c) Following the Closing, each of Seller and Parent shall cooperate fully with Buyer 
and the Company with respect to the preparation, execution, amendment or modification of any 
and all tax and corporate filings made or to be made by Buyer or the Company relating to periods 
prior to the Closing Date, and Seller and Parent shall execute and deliver to Buyer any and all 
documents and instruments reasonably requested by Buyer or the Company in connection with 
such filings.

13. Severability.  If any provision of this Agreement is held to be illegal, invalid or 
unenforceable under present or future laws effective during the term hereof, such provisions shall 
be fully severable; the appropriate document shall be construed and enforced as if such illegal, 
invalid or unenforceable provision had never comprised a part hereof; and the remaining 
provisions hereof or thereof shall remain in full force and effect and shall not be affected by the 
illegal, invalid, or unenforceable provision or by its severance herefrom or therefrom.  
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14. Governing Law.  This Agreement, and all disputes and controversies arising from or 
related to this Agreement and the transactions contemplated hereby, shall be construed in 
accordance with and governed by the laws of the State of Illinois without regard to principles of 
conflicts of law that would apply any other law.  If any matters in dispute are required to be 
settled by litigation, then such trials will be decided by a judge.  The Bankruptcy Court shall 
have exclusive jurisdiction over any disputes related to the Assumption Order and over matters 
related to the Parent’s releases or indemnity obligations granted hereunder.  THE PARTIES 
WAIVE TRIAL BY JURY IN ANY SUCH ACTION(S) AND CONFIRM THAT THIS 
WAIVER IS A MATERIAL INDUCEMENT TO ENTER INTO TRANSACTIONS 
CONTEMPLATED BY THIS AGREEMENT.

15. Notices.   All notices or other communications required or permitted to be given pursuant 
to the terms of this Agreement shall be in writing and shall be deemed to be duly given (a) when 
personally delivered; (b) upon receipt during normal business hours, or otherwise on the first 
business day thereafter, if transmitted by facsimile with confirmation of receipt; (c) when 
received, if mailed by certified mail, return receipt requested, postage prepaid; or (d) when 
received, if sent by overnight courier, as follows: 

  If to Seller or Parent: Pilgrim’s Pride Corporation 
      4845 U.S. Highway 271 North 
      Pittsburg, Texas 75686 
      Attn: Richard A. Cogdill 
      Fax: (903) 855-4934 

        with a copy to:  Crews Lott and Ted Schweinfurth
      Baker & McKenzie, LLP 
      2300 Trammell Crow Center 
      2001 Ross Avenue 
      Dallas, TX  75201 
      Fax:  (214) 978-3099 

   If to Buyer or Company: The Maschhoffs, LLC 
      7475 State Route 127 
      Carlyle, IL 62231 
      Attention:  Jason Logsdon 
      Fax: (618) 594-8487 

with a copy to:   Bryan Cave LLP 
      One Metropolitan Square 
       211 North Broadway, Suite 3600 
      St. Louis, MO 63102-2750, 
      Attention:  Steven M. Baumer 
     Fax: (314) 552-8554 

or to such other addresses as either party may provide to the other in writing.
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16. Section Headings.  The section headings contained in this Agreement are inserted for 
convenience of reference only and shall not affect the meaning or interpretation of this 
Agreement. 

17. Counterparts.  This Agreement may be executed in one or more counterparts, each of 
which shall be deemed an original, but all of which shall constitute one and the same instrument. 

18. Expenses.  Except as provided in Section 2.4, each of the parties hereto agrees to be 
responsible for its own, without right of reimbursement from the other, costs incurred by it 
incident to the performance of its obligations hereunder, whether or not the transactions 
contemplated by this Agreement shall be consummated, including, without limitation, those costs 
incident to the preparation of this Agreement, and the fees and disbursements of legal counsel, 
accountants and consultants employed by the respective parties in connection with the 
transactions contemplated by this Agreement. 

19. Amendment and Waivers.  This Agreement may not be modified or amended, except 
by instrument or instruments in writing, signed by the party against whom enforcement of any 
such modification or amendment is sought.  Either Seller and Parent, on the one hand, or Buyer, 
on the other hand, may, by an instrument in writing, waive compliance by the other party with 
any term or provision of this Agreement on the part of such other party to be performed or 
complied with. The waiver by any party hereto of a breach of any term or provision of this 
Agreement shall not be construed as a waiver of any subsequent breach or of any other term or 
provision.

20. Termination and Abandonment.  This Agreement may only be terminated and 
abandoned as follows:  (a) by mutual written consent of the parties hereto; (b) by Buyer if the 
Approval Order has not been entered in the Bankruptcy Cases and become a Final Order within 
forty five (45) days after the Execution Date; (c) by Buyer if the Closing has not occurred within 
sixty (60) days after the Execution Date in accordance with Section 3 of this Agreement; (d) by 
Buyer at any time if it determines that the condition set forth in Section 3.1(c) is not or cannot be 
satisfied; (e) by Seller or Buyer if the Closing has not occurred within ninety (90) days after the 
Execution Date; or (f) in the event of breach of this Agreement by either Buyer, on the one hand, 
or Seller and Parent, on the other hand, and failure of the breaching party to cure same, to the 
extent curable, within thirty (30) days after receipt of written notice from the non-breaching 
party specifying such breach.  In the event of termination by any party as provided above, written 
notice shall promptly be given to the other party and each party shall pay its own expenses 
incident to the preparation for the consummation of this Agreement and the transactions 
contemplated hereby.  In the event of the termination or abandonment of this Agreement and the 
transactions contemplated herein, Seller, Parent and Buyer shall retain all of their respective 
rights, claims, and remedies resulting from or otherwise relating to the termination or 
abandonment of this Agreement and the transactions contemplated herein. 

21. Brokerage.  Parent and Seller on the one hand and Buyer on the other hand shall 
indemnify and hold the other party harmless for liability for any agent’s or broker’s fee which 
may be payable in connection with this transaction by reason of any action or agreement taken or 
made by said indemnifying party.
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22. Assignment.  This Agreement shall not be assigned by any party without the prior 
written consent of the other parties and any attempted assignment without such written consent 
shall be null and void and without legal effect. 

23. Parties in Interest.  The provisions hereof shall inure to the benefit of, and be binding 
upon, the parties hereto and their respective representatives, successors and permitted assigns. 

24. Entire Agreement.  This Agreement and the other agreements contemplated hereby 
constitute the entire agreement between the parties and supersedes all prior agreements and 
understandings between the parties relating to the purchase and sale of the Membership Interest 
and the assumption and assignment of the Contracts and all transactions contemplated by this 
Agreement, and there are no agreements, understandings, restrictions, warranties or 
representations among the parties relating to the purchase and sale of the Membership Interest or 
the assumption and assignment of the Contracts other than those set forth herein and therein.

[Remainder of Page Intentionally Left Blank. Signature Page to Immediately Follow.] 
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IN WITNESS WHEREOF, the authorized representatives of the parties have executed 
and delivered this Agreement as of the date written above. 

Seller:

PPC of Alabama, Inc.

By:      
Name:  Richard A. Cogdill 
Title:  Chief Financial Officer, Secretary 
 and Treasurer 

Parent:

Pilgrim’s Pride Corporation

By:      
Name:  Richard A. Cogdill 
Title:  Chief Financial Officer, Secretary 
 and Treasurer 

Buyer:

The Maschhoffs, LLC

By:      
Name:      
Title:      

Company:

GK/MW, LLC

By:      
Name:      
Title:      
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Exhibit A

Contracts

Farrowing Agreement among Pilgrim’s Pride Corporation, Maschhoff Inc. and Bridges Bros. 
Farm, dated February 15, 2008 

Farrowing Agreement among Pilgrim’s Pride Corporation, Maschhoff Inc. and Mossland Farms, 
Inc., dated January 8, 2008 

Farrowing Agreement among Pilgrim’s Pride Corporation, Maschhoff Inc. and Whitaker & Sons, 
dated November 13, 2008 

Farrowing Agreement among Pilgrim’s Pride Corporation, Maschhoff Inc. and Kakega, LLC, 
dated February 18, 2008 

Farrowing Agreement among Pilgrim’s Pride Corporation, Maschhoff Inc. and Day Farms Inc., 
dated February 18, 2008 

Case 08-45664-dml11    Doc 1669-1    Filed 05/01/09    Entered 05/01/09 21:05:59    Desc
 Exhibit A part 1    Page 21 of 23




