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Pilgrim’s Pride Corporation
1770 Promontory Circle
Greeley, Colorado 80634
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held May 1, 2015
The annual meeting of stockholders of Pilgrim’s Pride Corporation will be held at Pilgrim’s Pride corporate
headquarters, at 1770 Promontory Circle, Greeley, Colorado, on Friday, May 1, 2015, at 8:00 a.m., local time, to
consider and vote on the following matters:
To elect Gilberto Tomazoni, Joesley Mendoncga Batista, Wesley Mendoncga Batista, William W. Lovette, Andre
"Nogueira de Souza, and Wallim Cruz De Vasconcellos Junior as the six JBS Directors for the ensuing year;
2.To elect David E. Bell, Michael L. Cooper, and Charles Macaluso as the three Equity Directors for the ensuing year;
3.To conduct a stockholder advisory vote on executive compensation;
To ratify the appointment of KPMG LLP as our independent registered public accounting firm for the fiscal year
“ending December 27, 2015; and
5.To transact such other business as may properly be brought before the meeting or any adjournment thereof.
No other matters are expected to be voted on at the annual meeting.
The Board of Directors has fixed the close of business on March 13, 2015, as the record date for determining
stockholders entitled to notice of, and to vote at, the annual meeting. If you owned shares of our common stock at the
close of business on that date, you are cordially invited to attend the annual meeting. Whether or not you plan to
attend the annual meeting, please vote at your earliest convenience. Most stockholders have three options for
submitting their votes prior to the meeting:
(1) via the internet;
(2) by phone; or
(3) by mail.
Please refer to the specific instructions set forth on the enclosed proxy card.
Admission to the annual meeting will be limited to our stockholders, proxy holders and invited guests. If you are a
stockholder of record, please bring photo identification to the annual meeting. If you hold shares through a bank,
broker or other third party, please bring photo identification and a current brokerage statement.
WILLIAM W. LOVETTE

Greeley, Colorado Chief Executive Officer and
April 1, 2015 President
YOUR VOTE IS IMPORTANT!

PLEASE SIGN AND RETURN THE ACCOMPANYING PROXY OR VOTE YOUR SHARES ON THE
INTERNET OR BY TELEPHONE BY FOLLOWING THE INSTRUCTIONS ON THE PROXY CARD.
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
STOCKHOLDER MEETING TO BE HELD ON MAY 1, 2015: The Proxy Statement and the 2014 Annual Report on
Form 10-K are available at www.envisionreports.com/PPC. Enter the 12-digit control number located on the proxy
card and click “View Stockholder Material.”
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Pilgrim’s Pride Corporation
1770 Promontory Circle
Greeley, Colorado 80634

PROXY STATEMENT

GENERAL INFORMATION

Why did I receive this proxy statement?

The Board of Directors (the “Board of Directors” or the “Board”) of Pilgrim’s Pride Corporation is soliciting stockholder
proxies for use at our annual meeting of stockholders to be held at the Pilgrim’s Pride corporate headquarters, at 1770
Promontory Circle, Greeley, Colorado, on Friday, May 1, 2015, at 8:00 a.m., local time, and any adjournments thereof
(the “Annual Meeting” or the “meeting”). This proxy statement, the accompanying proxy card and the annual report to
stockholders of Pilgrim’s Pride Corporation are being mailed on or about March 31, 2015. Throughout this proxy
statement, we will refer to Pilgrim’s Pride Corporation as “Pilgrim’s Pride,” “Pilgrim’s,” “PPC,” “we,” “us” or the “Company.
What is the record date for the Annual Meeting and why is it important?

The Board of Directors has fixed March 13, 2015 as the record date for determining stockholders who are entitled to
vote at the Annual Meeting (the “Record Date”). At the close of business on the Record Date, Pilgrim’s Pride had
259,700,145 shares of common stock, par value $0.01 per share, issued and outstanding.

What is the difference between holding shares as a stockholder of record and as a beneficial owner?

Most stockholders of Pilgrim’s Pride hold their shares through a broker, bank or other nominee, rather than directly in
their own name. As summarized below, there are some distinctions between shares held of record and those owned
beneficially.

Stockholders of Record: If your shares are registered directly in your name with our transfer agent, you are considered
a stockholder of record with respect to those shares. As a stockholder of record, you have the right to vote in person at
the meeting.

Beneficial Owner: If your shares are held in a stock brokerage account or by a bank or other nominee, you are
considered a beneficial owner of shares held in “street name.” As a beneficial owner, you have the right to direct your
broker on how to vote your shares, and you are also invited to attend the meeting. Since you are not a stockholder of
record, however, you may not vote your shares in person at the meeting unless you obtain a signed proxy from the
holder of record giving you the right to vote the shares.

How do I attend and be admitted to the Annual Meeting?

You are entitled to attend the Annual Meeting only if you were a Pilgrim’s Pride stockholder as of the close of business
on March 13, 2015 or if you hold a valid proxy for the Annual Meeting. If you plan to attend the physical meeting,
please be aware of what you will need for admission as described below. If you do not provide photo identification
and comply with the other procedures described here for attending the Annual Meeting in person, you will not be
admitted to the meeting location.

Stockholders of Record: If your shares are registered directly in your name with our transfer agent, your shares will be
on a list maintained by the inspector of elections. You must present a government-issued photo identification, such as
a driver’s license, state-issued ID card, or passport.

Beneficial Owner: If your shares are held in a stock brokerage account or by a bank or other nominee, you must
provide proof of beneficial ownership as of the record date, such as an account statement or similar evidence of
ownership, along with a government-issued photo identification, such as a driver’s license, state-issued ID card, or
passport.

1
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What is a proxy?

A proxy is your legal designation of another person (the “proxy”) to vote on your behalf. By completing and returning
the enclosed proxy card, you are giving the proxies appointed by the Board and identified on the proxy card the
authority to vote your shares in the manner you indicate on your proxy card.

What if I receive more than one proxy card?

You will receive multiple proxy cards if you hold shares of our common stock in different ways (e.g., joint tenancy,
trusts, custodial accounts) or in multiple accounts. If your shares are held in “street name” (i.e., by a broker, bank or
other nominee), you will receive your proxy card or voting information from your nominee, and you must return your
voting instructions to that nominee. You should complete, sign and return each proxy card you receive or submit your
voting instructions for each proxy card.

What are the voting rights of the common stock?

Each holder of record of our common stock on the Record Date is entitled to cast one vote per share on each matter
presented at the meeting.

What are the two categories of Directors?

The Company’s Amended and Restated Certificate of Incorporation (the “Certificate of Incorporation”) provides for six
JBS Directors and three Equity Directors.

JBS Directors are the six Directors designated as JBS Directors pursuant to the terms of the Company’s Certificate of
Incorporation or their successors nominated or appointed by the JBS Nominating Committee. The current JBS
Directors are Gilberto Tomazoni, Joesley Mendonga Batista, Wesley Mendonga Batista, William W. Lovette, Andre
Nogueira de Souza and Wallim Cruz De Vasconcellos Junior.

Equity Directors are the three Directors designated as Equity Directors pursuant to the terms of the Company’s
Certificate of Incorporation or their successors nominated or appointed by the Equity Nominating Committee or any
stockholders other than JBS USA Holdings, Inc. (“JBS USA”) and its affiliates (“Minority Investors”). The current Equity
Directors are David E. Bell, Michael L. Cooper, and Charles Macaluso.

What are the differences between the categories of Directors?

All of our Directors serve coequal one-year terms. However, only JBS Directors can serve as members of the JBS
Nominating Committee, and only Equity Directors can serve as members of the Equity Nominating Committee.

The stockholders agreement between us and JBS USA dated December 28, 2009 (as amended, the “JBS” Stockholders
Agreement) requires JBS USA and its affiliates to vote all of Pilgrim’s Pride common stock that they hold in the same
manner as the shares held by all Minority Investors with respect to the election or removal of Equity Directors.
Consequently, the vote of the Minority Investors will determine the outcome of the election of Equity Directors.

With respect to all other matters submitted to a vote of holders of common stock, including the election or removal of
any JBS Directors, JBS USA and its affiliates may vote shares of common stock held by them at their sole and
absolute discretion.

What is the “Say on Pay” Vote?

With Proposal 3, the Board is providing stockholders with the opportunity to cast an advisory vote on the
compensation of our Named Executive Officers. This proposal, commonly known as a “Say on Pay” proposal, gives
you, as a stockholder, the opportunity to endorse or not endorse our executive compensation programs and policies
and the compensation paid to our Named Executive Officers.

2
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How do I vote my shares?
If you are a “stockholder of record,” you have several choices. You can vote your proxy:
by completing, dating, signing and mailing the enclosed proxy card;
over the telephone; or
via the internet.
Please refer to the specific instructions set forth on the enclosed proxy card.
If you are a stockholder of record, you have the right to vote in person at the meeting. If you are a beneficial owner,
your broker, bank or nominee will provide you with materials and instructions for voting your shares. As a beneficial
owner, you have the right to direct your broker on how to vote your shares. However, you may not vote your shares in
person at the meeting unless you obtain a signed proxy from the holder of record giving you the right to vote the
shares.
If you are a current or former employee of Pilgrim’s Pride who holds shares in either the Pilgrim’s Pride Corporation
Retirement Savings Plan or the To-Ricos Employee Savings and Retirement Plan, your vote serves as a voting
instruction to the trustee for this plan. To be timely, if you vote your shares in the Pilgrim’s Pride Corporation
Retirement Savings Plan or the To-Ricos Employee Savings and Retirement Plan by telephone or Internet, your vote
must be received by 1:00 a.m., Eastern Time, on April 29, 2015. If you do not vote by telephone or Internet, please
return your proxy card as soon as possible. If you vote in a timely manner, the trustee will vote the shares as you have
directed. If you do not vote, or if you do not vote in a timely manner, the trustee will vote your shares in the same
proportion as the shares voted by participants who timely return their cards to the trustee.
What are the Board’s recommendations on how I should vote my shares?
The Board recommends that you vote your shares as follows:
Proposal 1: FOR the election of all six nominees for JBS Director.
Proposal 2: FOR the election of all three nominees for Equity Director.
Proposal 3: FOR the approval of the advisory vote on executive compensation.
Proposal FOR ratification of the appointment of KPMG LLP as our independent registered public accounting firm
4: for the fiscal year ending December 27, 2015.
What are my choices when voting?
With respect to:

You may either (i) vote “FOR” the election of all JBS Director nominees as a group; (ii) withhold your vote on
Proposal all JBS Director nominees as a group; or (iii) vote “FOR” the election of all JBS Director nominees as a group
1: except for certain nominees identified by you in the appropriate area on the proxy card or voting

instructions.

You may either (i) vote “FOR” the election of all Equity Director nominees as a group; (ii) withhold your vote
Proposal on all Equity Director nominees as a group; or (iii) vote “FOR” the election of all Equity Director nominees as

2: a group except for certain nominees identified by you in the appropriate area on the proxy card or voting
instructions.

Proposal You may vote “FOR” or “AGAINST” the proposal, or you may elect to abstain from voting your shares.

3: Abstaining will have the same effect as a vote against the proposal, as discussed below.

3
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Proposal You may vote “FOR” or “AGAINST” the proposal, or you may elect to abstain from voting your shares.

4: Abstaining will have the same effect as a vote against the proposal, as discussed below.

How will my shares be voted if I do not specify my voting instructions?

If you sign and return your proxy card without indicating how you want your shares to be voted, the proxies appointed
by the Board will vote your shares as follows:

Proposal 1: FOR the election of all six nominees for JBS Director.

Proposal 2: FOR the election of all three nominees for Equity Director.

Proposal 3: FOR the approval of the advisory vote on executive compensation.

Proposal FOR ratification of the appointment of KPMG LLP as our independent registered public accounting firm

4: for the fiscal year ending December 27, 2015.

If you are a current or former employee of Pilgrim’s Pride who holds shares through the Pilgrim’s Pride Retirement
Savings Plan or the To-Ricos Employee Savings and Retirement Plan you will be given the opportunity to provide
instruction to the trustee with respect to how to vote your shares. Any shares for which instructions are not received
(1) shall be voted by the trustee in accordance with instructions provided by Pilgrim’s Pride with respect to shares held
under the Pilgrim’s Pride Retirement Savings Plan and (ii) will not be voted with respect to shares held under the
To-Ricos Employee Savings and Retirement Plan.

What is a quorum?

A “quorum” is necessary to hold the meeting. A quorum consists of a majority of the voting power of our common stock
issued and outstanding and entitled to vote at the meeting, including the voting power that is present in person or by
proxy. The shares of a stockholder whose ballot on any or all proposals is marked as “abstain” will be included in the
number of shares present at the Annual Meeting to determine whether a quorum is present. If a quorum is not
represented in person or by proxy at the meeting or any adjourned meeting, the chairman of the meeting may postpone
the meeting from time to time until a quorum will be represented. At any adjourned meeting at which a quorum is
represented, any business may be transacted that might have been transacted at the meeting as originally called. JBS
USA owned or controlled over 50% of the voting power of our outstanding common stock on the Record Date.
Therefore, JBS USA will be able to assure a quorum is present.

What vote is required to approve the proposals for the election of the JBS Directors and the Equity Directors?
Directors will be elected by a plurality of the voting power of our common stock present in person or represented by
proxy and entitled to vote at the meeting. This means that the director who receives the most votes will be elected.
Because JBS USA owned or controlled over 50% of the voting power of our outstanding common stock on the Record
Date, it will be able to elect all of the nominees for JBS Directors and, with certain exceptions, determine the outcome
of all other matters presented to a vote of the stockholders. The JBS Stockholders Agreement, however, requires JBS
USA and its affiliates to vote all of Pilgrim’s Pride common stock owned by them in the same manner as the shares
held by the Minority Investors with respect to the election or removal of Equity Directors. Consequently, the vote of
the Minority Investors will determine the outcome of Proposal 2.

What Vote is Required for Advisory Approval of Executive Compensation?

With regard to Proposal 3, the stockholder advisory vote on executive compensation, the results of this vote are not
binding on the Board, meaning that our Board will not be obligated to take any compensation actions, or to adjust our
executive compensation programs or policies, as a result of the vote. Notwithstanding the advisory nature of the vote,
the resolution will be considered passed with the affirmative vote of a majority of the votes present in person or
represented by proxy and eligible to vote at the Annual Meeting.

4
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What vote is required for the appointment of KPMG LLP and to approve any other item of business to be voted upon
at the meeting?

The affirmative vote of a majority of the voting power of our common stock present in person or represented by proxy
and entitled to vote at the Annual Meeting is required to ratify the appointment of our independent registered public
accounting firm and to approve any other item of business to be voted upon at the meeting.

With respect to approval of any other item of business to be voted upon at the meeting, including the election or
removal of any JBS Directors, JBS USA and its affiliates may vote shares of Pilgrim’s Pride common stock held by
them at their sole and absolute discretion.

How are abstentions and broker non-votes treated?

Abstentions from voting on any matter will be counted in the tally of votes. Abstentions will have no effect on the
election of Directors. However, an abstention will have the same effect as a vote against any other proposals.

A broker “non-vote” occurs when a nominee holding shares for a beneficial owner does not vote on a particular proposal
because the nominee does not have discretionary voting power for that particular item and has not received
instructions from the beneficial owner. A broker non-vote will be deemed “present” at the Annual Meeting and will be
counted for purposes of determining whether a quorum exists. Under the rules that govern brokers who are voting
with respect to shares held by them in street name, if the broker has not been furnished with voting instructions by its
client at least ten days before the meeting, those brokers have the discretion to vote such shares on routine matters, but
not on non-routine matters. Routine matters include the appointment of an independent registered public accounting
firm, submitted to the stockholders in Proposal 4. Non-routine matters include the election of Directors, and the
advisory vote on executive compensation, submitted to stockholders in Proposal 1, Proposal 2 and Proposal 3. With
regard to Proposal 1, Proposal 2 and Proposal 3, brokers have no discretion to vote shares where no voting instructions
are received, and no vote will be cast if you do not vote on those proposals. Consequently, broker non-votes will have
no effect on the elections of Directors or the advisory vote on executive compensation and will have the same effect as
a vote against any other proposals.

We urge you to vote on ALL voting items.

Can I change my vote after I have mailed in my proxy card?

Yes. You may revoke your proxy by doing one of the following:

by sending to the Secretary of the Company a written notice of revocation that is received prior to the meeting;

by submitting a new proxy card bearing a later date to the Secretary of the Company so that it is received prior to the
meeting; or

by attending the meeting and voting your shares in person.

Who will pay the cost of this proxy solicitation?

We will pay the cost of preparing, printing and mailing this proxy statement and of soliciting proxies. We will request
brokers, custodians, nominees and other like parties to forward copies of proxy materials to beneficial owners of our
common stock and will reimburse these parties for their reasonable and customary charges or expenses.

Is this proxy statement the only way that proxies are being solicited?

No. In addition to mailing these proxy materials, certain of our Directors, officers or employees may solicit proxies by
telephone, facsimile, e-mail or personal contact. They will not be specifically compensated for doing so.

5
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Stockholder Proposals for 2016 Annual Meeting

We currently expect that our 2016 Annual Meeting of Stockholders will be held on Friday, May 6, 2016. Our bylaws
state that a stockholder must have given our Secretary written notice, at our principal executive offices, of the
stockholder’s intent to present a proposal (including nominations of Directors) at the 2016 Annual Meeting by January
7, 2016, but not before August 10, 2015. Additionally, in order for stockholder proposals submitted pursuant to Rule
14a-8 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), to be considered for inclusion in the
proxy materials for the 2016 Annual Meeting, they must be received by our Secretary at our principal executive
offices no later than the close of business on December 1, 2015.

6
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PROPOSAL 1. ELECTION OF JBS DIRECTORS

Subject to limited exceptions, our Certificate of Incorporation specifies that the Board of Directors will consist of nine
members. Our Board currently has nine members. Proxies cannot be voted for a greater number of persons than the
nine nominees named.

Pursuant to our Certificate of Incorporation and our bylaws, our Board of Directors includes six JBS Directors,
including the Chairman of the Board, who are designated by the JBS Nominating Committee.

At the Annual Meeting, nine Directors, including six JBS Directors, are to be elected, each to hold office for one year
or until his or her successor is duly elected and qualified. Unless otherwise specified on the proxy card or voting
instructions, the shares represented by the proxy will be voted for the election of the six nominees named below. If
any JBS Director nominee becomes unavailable for election, it is intended that such shares will be voted for the
election of a substitute nominee selected by the JBS Nominating Committee. Our Board of Directors has no reason to
believe that any substitute nominee or nominees will be required.

Nominees for JBS Directors

Gilberto Tomazoni, 56, has served as Chairman of the Board of Pilgrim’s Pride Corporation, since July 2013.
Beginning in 2013, Mr. Tomazoni also served as president of the Global Poultry Division of JBS S.A. Before joining
JBS S.A., Mr. Tomazoni spent four years with Bunge Alimentos S.A. as Vice President of Foods and Ingredients.
Prior to that, Mr. Tomazoni served 27 years with Sadia S.A., a leading provider of both frozen and refrigerated food
products in Brazil, in various roles, including Chief Executive Officer from 2004 to 2009. He earned an M.A. degree
in management development in 1991 from Fundagdo de Ensino do Desenvolvimento and a B.Sc. degree in mechanical
engineering in 1982 from the Universidade Federal de Santa Catarina. Mr. Tomazoni has served as a board member of
Brazil Fast Food Corporation since 2009, a member of the International Advisory Council for Fundacdo Dom Cabral
since 2009 and a member of the Chamber of Commerce, Industry and Tourism-Brazil/Russia since 2008.

Mr. Tomazoni brings over 30 years of diverse poultry, protein, and food industry experience to the Company. Mr.
Tomazoni’s extensive experience and education in the global poultry industry provides invaluable direction to the
Company’s strategies domestically and in international markets. As Chairman of the Board, Mr. Tomazoni has direct
oversight of Pilgrim’s strategy and operations.

Joesley Mendonga Batista, 43, is currently the President of the Board of Directors of JBS S.A. and served as the Chief
Executive Officer of JBS S.A. from March 2006 until January 2011. Mr. Batista has served as a Director of the
Company since December 2009. Mr. Batista has served in various capacities at JBS S.A. since 1988. Mr. Batista is the
brother of Wesley Mendonga Batista, a Director of the Company, and José Batista Junior, a Director of JBS S.A., and
the son of José Batista Sobrinho, the founder of JBS S.A. and a member of its Board of Directors.

Mr. Batista has worked in the protein industry for over 20 years, rising to the post of President and Chief Executive
Officer of JBS S.A from March 2006 until January 2011. During his tenure as President and CEO, JBS S.A. expanded
dramatically in the United States, acquiring Swift & Company in 2007, Smithfield Beef Group and Five Rivers Ranch
Cattle Feeding in 2008, and a 64% interest in the Company in 2009. Mr. Batista brings to the Board significant
leadership, sales and marketing, industry, technical, and global experience in the protein industry.

Wesley Mendonga Batista, 44, has served as a Director of the Board of Pilgrim’s Pride Corporation since December
2009 and served as Chairman of the Board of Pilgrim’s Pride Corporation from December 2009 until July 2013. Mr.
Batista became President and Chief Executive Officer of JBS S.A. in February 2011. Mr. Batista previously served as
President and Chief Executive Officer of JBS USA from July 2007 until January 2011. Mr. Batista also serves as
Chairman of the Board of JBS USA and is the Vice President of JBS S.A.’s Board of Directors. Mr. Batista has served
in various capacities at JBS S.A. since 1987. Mr. Batista is the brother of Joesley Mendonca Batista, Chairman of the
Board of IBS S.A., and José Batista Janior, a Director of JBS S.A., and is the son of José Batista Sobrinho, the
founder of JBS S.A. and a member of its Board of Directors.
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Mr. Batista brings to the Board of Pilgrim’s Pride significant senior leadership and industry experience. Mr. Batista has
long been one of the most respected executives in Brazil’s protein industry, and his reputation is now firmly
established worldwide. Mr. Batista grew up in the protein industry, and it is his strategic insight and entrepreneurial
spirit that has facilitated the growth of JBS S.A. through numerous acquisitions, expanding its reach across the globe.
William W. Lovette, 55, joined Pilgrim’s Pride as Chief Executive Officer and President on January 3, 2011. He
brings more than 30 years of industry leadership experience to Pilgrim’s. He previously served as President and Chief
Operating Officer of Case Foods, Inc. from October 2008 to December 2010. Before joining Case Foods, Inc., Mr.
Lovette spent 25 years with Tyson Foods Inc. in various roles in senior management, including President of its
International Business Unit, President of its Foodservice Business Unit and Senior Group Vice President of Poultry
and Prepared Foods. Mr. Lovette earned a B.S. degree from Texas A&M University. In addition, he is a graduate of
Harvard Business School’s Advanced Management Program.

Mr. Lovette brings invaluable industry-specific experience to the Board, having worked in the poultry industry his
entire life. Mr. Lovette grew up in a family poultry business, which became the Holly Farms Corporation. Through
his formative years, he worked in virtually all aspects of the business including farm labor and management on his
family’s broiler farm, catching chickens, working in all areas of a processing plant during summers, working as a
customer service representative and as a trading floor clerk on the Chicago Board of Trade. Mr. Lovette’s experience
learned over a lifetime in the industry enables him to offer a valuable insight on the business, financial and regulatory
issues currently being faced by the poultry industry.

Andre Nogueira de Souza, 46, has served as a Director since October 2014. Since January 1, 2013, Mr. Nogueira has
served as President and Chief Executive Officer of JBS USA, which holds the U.S., Canadian and Australian
operations of JBS S.A., the largest animal protein company in the world. Mr. Nogueira began his career with JBS
USA in 2007, serving as Chief Financial Officer through 2011. He then served as Chief Executive Officer of JBS
Australia in 2012. Prior to working for JBS USA, Mr. Nogueira worked for Banco do Brasil in corporate banking
positions in the U.S. and Brazil. Mr. Nogueira currently serves on the Board of Directors and the Executive
Committee of American Meat Institute, the Deans’ Leadership Council of the College of Agricultural Sciences of the
Colorado State University and Rabobank’s North American Agribusiness Advisory Board. Mr. Nogueira has an MBA
from Funcado Don Cabral, a Master’s in Economics from Brasilia University, and a B.A. in Economics from Federal
Fluminese University.

Mr. Nogueira brings outstanding leadership to our Board through his experience gained as a Chief Executive Officer
of JBS USA and JBS Australia and Chief Financial Officer of JBS USA. In addition, Mr. Nogueira brings an
extensive understanding of the protein industry and financial matters to the Board.

Wallim Cruz De Vasconcellos Junior, 57, has served as a Director since December 2009. He has served as a Partner of
Iposeira Partners Ltd, a provider of advisory services for mergers and acquisitions and restructuring transactions, since
2003. Mr. Vasconcellos served as a Consultant to IFC/World Bank from 2003 to 2008. He is currently a Member of
the Board of Santos Brasil S.A. and served as a Member of the Board of Cremer S.A. from 2006 to 2008.

Regarded as one of Brazil’s preeminent business strategists, Mr. Vasconcellos brings to the Board real-time experience
in the areas of mergers and acquisitions, capital markets, finance, and restructurings, and offers unique insights into
global market strategies. In addition, Mr. Vasconcellos’ experience working on behalf of public financial institutions
enables him to provide perspective and oversight with regard to the Company’s financial strategies.

The Board of Directors recommends that you vote FOR the election of all of the individuals who have been nominated
to serve as JBS Directors. Proxies will be so voted unless stockholders specify otherwise or withhold authority to vote.
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PROPOSAL 2. ELECTION OF EQUITY DIRECTORS

Pursuant to our Certificate of Incorporation and our bylaws, our Board of Directors includes three members
designated by the Equity Nominating Committee, which we refer to as our Equity Directors.

The JBS Stockholders Agreement requires JBS USA and its affiliates to vote all of the Pilgrim’s Pride common stock
that they hold in the same manner as the shares held by the Minority Investors with respect to the election or removal
of Equity Directors. Consequently, the vote of the Minority Investors will determine the outcome of this Proposal 2.
At the Annual Meeting, nine Directors, including three Equity Directors, are to be elected, each to hold office for one
year or until his or her successor is duly elected and qualified. Unless otherwise specified on the proxy card or voting
instructions, the shares represented by the proxy will be voted for the election of the three nominees named below. If
any of the nominees for Equity Director becomes unavailable for election, it is intended that such shares will be voted
for the election of a substitute nominee selected by the Equity Nominating Committee.

Nominees for Equity Director

David E. Bell, 65, has served as a Director since July 2012. Mr. Bell has expertise in a number of areas including risk
management, marketing and agribusiness. He is currently the George M. Moffett Professor of Agriculture and
Business at Harvard Business School. At Harvard Business School he leads the annual agribusiness executive seminar
and has been chairman of the school’s marketing faculty and Senior Associate Dean with responsibility for faculty
recruiting. He has degrees from Oxford and the Massachusetts Institute of Technology.

Dr. Bell, with his 35 years on the faculty of Harvard Business School, has significant experience in marketing,
retailing, risk management and economics. He studies all aspects of the food chain, from farming to distribution to
trends in consumer eating habits, which provides valuable insights to the Board.

Michael L. Cooper, 65, has served as a Director since December 2009. He is the Vice Chairman, emeritus, and
Managing Director of Kincannon & Reed, an executive search firm for the food, agribusiness and life science sectors.
From July 2004 to December 2014 Mr. Cooper served as Managing Partner, CFO and Director of Kincannon & Reed.
During that period he also served on the National Chicken Counsel as an Allied Leader .From September 2002 to July
2004, Mr. Cooper served as the Chief Executive Officer of Meyer Natural Angus. From January 1996 to July 2002,
Mr. Cooper was employed by Perdue Farms, Inc., where he served in various roles, including as President, Retail
Products, from February 2000 to July 2002, and as Senior Vice President and Chief Financial Officer from January
1996 through February 2000. From August 1992 to January 1996, he served as Vice President, Chief Financial
Officer, Secretary and Treasurer of Rocco Enterprises. Mr. Cooper also served in various senior financial roles with
Dial Corporation over a 14 year career with that company.

Mr. Cooper brings to the Board significant senior leadership, management, operational, financial, and brand
management experience. His extensive poultry industry experience enables him to offer a valuable insight on the
business, financial and regulatory issues currently being faced by the poultry industry.

Charles Macaluso, 71, has served as a Director since December 2009. He has been a principal of Dorchester Capital,
LLC, a management consulting and corporate advisory service firm focusing on operational assessment, strategic
planning and workouts since 1998. From 1996 to 1998, he was a partner at Miller Associates, Inc., a workout,
turnaround partnership, focusing on operational assessment, strategic planning and crisis management. Mr. Macaluso
currently serves as a director of the following public companies: Global Power Equipment Group Inc., where he is
also Chairman of the Board and a member of the audit committee; and Darling International, where he is also Lead
Director. He also serves as a Chairman of the Board of three private companies. Mr. Macaluso previously served as a
director of Global Crossing Ltd., where he was also a member of the audit committee.

Mr. Macaluso brings fundamental expertise to our Board in the areas of operational assessment, strategic planning,
crisis management, and turnaround advisory services, which expertise supports the Board’s efforts in overseeing and
advising on strategy and financial matters. In addition, Mr. Macaluso brings to the Board substantial cross-board
expertise due to his tenure on a number of public and private company boards and committees.

9

14



Edgar Filing: PILGRIMS PRIDE CORP - Form DEF 14A

The Board of Directors recommends that you vote FOR the election of all of the individuals who have been nominated
to serve as Equity Directors. Proxies will be so voted unless stockholders specify otherwise or withhold authority vote.
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PROPOSAL 3. APPROVAL OF THE ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Board is providing stockholders with the opportunity to cast an advisory vote on the compensation of our Named
Executive Officers as required by Section 14A of the Exchange Act. This proposal, commonly known as a “Say-on-Pay”
proposal, gives you, as a stockholder, the opportunity to endorse or not endorse our executive compensation programs
and policies and the compensation paid to our Named Executive Officers.

The “Say-on-Pay” vote is advisory and thus not binding on the Compensation Committee or the Board. The advisory
vote will not affect any compensation already paid or awarded to any Named Executive Officer and will not overrule
any decisions by the Compensation Committee or the Board. The Board values the opinions of the Company’s
stockholders as expressed through their votes and other communications. Although the vote is non-binding, the
Compensation Committee and the Board will review and carefully consider the outcome of the advisory vote on
executive compensation and those opinions when making future decisions regarding executive compensation
programs.

At the 2014 annual meeting, approximately 96.5% of votes present (excluding abstentions and broker non-votes)
voted for the “Say-on-Pay” proposal related to Named Executive Officers. In consideration of the results, the
Compensation Committee acknowledged the support received from our stockholders and viewed the results as a
confirmation of the Company’s existing executive compensation policies and decisions. Accordingly, we did not
change our compensation principles and objectives in 2014 in response to the advisory vote of our stockholders.

We design our executive compensation programs to implement our core objectives of attracting key leaders,
motivating our executives to remain with the Company for long and productive careers, rewarding sustained financial
and operating performance and leadership excellence and aligning the long-term interests of our executives with those
of our stockholders. Stockholders are encouraged to read the Compensation Discussion and Analysis (“CD&A”) section
of this proxy statement. In the CD&A, we have provided stockholders with a description of our compensation
programs, including the principles and policies underpinning the programs, the individual elements of the
compensation programs and how our compensation plans are administered. The Board believes that the policies and
practices described in the CD&A are effective in achieving the Company’s goals. In furtherance of these goals, among
other things, our compensation programs have been designed so that a significant portion of each executive’s total
compensation is tied not only to how well he performs individually, but also, where applicable, is “at risk” based on how
well the Company performs relative to applicable financial objectives. We also believe that equity incentives are
aligned with our core objectives of aligning the long-term interests of our executives with those of our stockholders,
attracting and retaining key leaders, and rewarding sustained performance and leadership excellence. Accordingly, the
Board recommends that you vote in favor of the following resolution:

“RESOLVED, that the compensation of the Company’s Named Executive Officers, as disclosed pursuant to the
compensation disclosure rules of the Securities and Exchange Commission, including the CD&A, the compensation
tables and any related material disclosed in this proxy statement, is hereby APPROVED in a non-binding vote.”

The advisory vote on executive compensation is non-binding, meaning that our Board will not be obligated to take any
compensation actions, or to adjust our executive compensation programs or policies, as a result of the vote.
Notwithstanding the advisory nature of the vote, the resolution will be considered passed with the affirmative vote of a
majority of the votes present in person or represented by proxy and eligible to vote at the Annual Meeting.

The Company’s current policy is to provide stockholders with an opportunity to approve the compensation of the
Named Executive Officers each year at the annual meeting of stockholders. It is expected that the next such vote will
occur at the 2016 annual meeting of stockholders.

The Board of Directors recommends that you vote “FOR” the approval of the advisory vote on executive compensation.
Proxies will be so voted unless stockholders specify otherwise.
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CORPORATE GOVERNANCE

Board of Directors

Our Board of Directors has the responsibility for establishing broad corporate policies and for monitoring our overall
performance, but it is not involved in our day-to-day operating decisions. Members of the Board are informed of our
business through discussions with the Chief Executive Officer and other officers, and through their review of analyses
and reports sent to them each month, as well as through participation in Board and committee meetings.

Board of Directors Independence

Our Board of Directors has affirmatively determined that each of David E. Bell, Michael L. Cooper,

Charles Macaluso, and Wallim Cruz De Vasconcellos Junior has no material relationship with the Company (either
directly or as a partner, stockholder or officer of an organization that has a relationship with us) and is independent
within the meaning of our Corporate Governance Policy’s categorical independence standards and the rules for
companies traded on The NASDAQ Global Select Market (“NASDAQ”).

Committees of the Board of Directors

To assist in carrying out its duties, the Board of Directors has delegated certain authority to the Audit, Compensation,
JBS Nominating and Equity Nominating Committees. Each committee of the Board meets to examine various facets
of our operations and take appropriate action or make recommendations to the Board of Directors.

Audit Committee. The Audit Committee members include Michael L. Cooper (Chairman), Charles Macaluso and
Wallim Cruz De Vasconcellos Junior. Our Audit Committee’s responsibilities include selecting our independent
registered public accounting firm, reviewing the plan and results of the audit performed by our independent registered
public accounting firm and the adequacy of our systems of internal accounting controls, and monitoring compliance
with our conflicts of interest and business ethics policies. The Audit Committee is composed entirely of Directors who
the Board of Directors has determined to be independent within the meaning of the NASDAQ standards and
applicable rules and regulations of the Securities and Exchange Commission (“SEC”). The Board has determined that
each of the members of the Audit Committee is financially literate for purposes of the applicable standards of
NASDAQ (“financially literate”’) and Michael L. Cooper is an “audit committee financial expert” within the meaning of
the regulations of the SEC. The Audit Committee has an Audit Committee Charter, which is available on our website
at www.pilgrims.com, under the “Investors - Corporate Governance” caption.

Compensation Committee. The Compensation Committee members include Wesley Mendonca Batista (Chairman),
Michael Cooper and Wallim Cruz de Vasconcellos Junior. Our Compensation Committee reviews our remuneration
policies and practices and establishes the salaries of our officers. The Compensation Committee does not have a
Charter.

Special Nominating Committees. Under our Certificate of Incorporation, the Board has two Special Nominating
Committees, which include the JBS Nominating Committee and the Equity Nominating Committee. The JBS
Nominating Committee is required to consist solely of JBS Directors and presently includes Wesley Mendonga Batista
(Chairman), Gilberto Tomazoni, Joesley Mendonga Batista, William W. Lovette, Andre Nogueira de Souza and
Wallim Cruz De Vasconcellos Junior. The Equity Nominating Committee is required to consist solely of all of the
Equity Directors and presently includes David E. Bell, Michael L. Cooper and Charles Macaluso.

The JBS Nominating Committee has the exclusive authority to nominate the JBS Directors, fill JBS Director
vacancies and select the members of the JBS Nominating Committee. The Equity Nominating Committee has the
exclusive authority to nominate the Equity Directors, fill Equity Director vacancies, select the members of the Equity
Nominating Committee, and to call a special meeting of stockholders under certain circumstances. The Equity
Nominating Committee, acting by majority vote, also has the exclusive right to control the exercise of our rights and
remedies under the JBS Stockholders Agreement. Any member or alternate member of the Equity Nominating
Committee may be removed only by the approval of a majority of the members of the Equity Nominating Committee.
For so long as JBS USA and its affiliates beneficially own 35% or more of our outstanding common stock, no person
may be nominated as an Equity Director by the Equity Nominating Committee if JBS USA reasonably
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determines that such person (i) is unethical or lacks integrity or (ii) is a competitor or is affiliated with a competitor of
the Company. The Equity Directors must satisfy the independence requirements of Rule 10A-3 under the Exchange
Act, and be financially literate, and, for so long as there are two or more Equity Directors on the Board, at least one
Equity Director must qualify as an “audit committee financial expert” as that term is used in Item 407 of Regulation S-K
under the Exchange Act (or any successor rule).

If JBS USA and its affiliates own at least 50% of our outstanding common stock, at least one JBS Director is required:
¢o0 be an independent director under the NASDAQ listing standards,

¢o satisfy the independence requirements of Rule 10A-3 under the Exchange Act, and

o be financially literate.

Each of the Board’s Special Nominating Committees has a Charter,