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UNITED STATES SECURITIES AND EXCHANGE COMMISSION  
WASHINGTON, D.C. 20549  

FORM 8-K  

CURRENT REPORT 
PURSUANT TO SECTION 13 OR 15 (d) OF 

THE SECURITIES EXCHANGE ACT OF 1934  

Date of Report (Date of earliest event reported): May 24, 2007 

S&C Holdco 3, Inc.  
(Exact name of registrant as specified in its charter) 

Registrant’s telephone number, including area code: (970) 506-8000 

Not applicable 
(Former name or former address, if changed since last report) 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant 
under any of the following provisions:  

� Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  

� Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  

� Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))  

� Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))  

 

 

     
Delaware 

(State or other jurisdiction  
of incorporation) 

333-100717 
(Commission 
File Number) 

81-0557245 
(IRS Employer 

Identification No.)
     

1770 Promontory Circle,  
Greeley, CO 

(Address of principal executive  
offices) 

 80634 
(Zip Code)
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; 
Compensatory Arrangements of Certain Officers  

Adoption of Executive Retention Bonus Plan  

     On May 24, 2007, Swift & Company (“Swift”), a wholly-owned subsidiary of S&C Holdco 3, Inc. (the “Registrant”), adopted the 
Swift & Company Executive Retention Bonus Plan (the “Retention Plan”) which became effective on May 25, 2007. The Retention 
Plan provides executive employees of Swift, Swift Beef Company, Swift Pork Company or a parent of Swift (collectively, the “Swift 
Group”), as selected by the executive committee of the board of directors of Swift (the “Participants”), with incentives to manage 
and preserve the business of Swift in the event of a Change in Control (as defined in the Retention Plan, and which definition 
includes the proposed merger described below under Item 7.01). Participants in the Retention Plan will be eligible to receive (i) a 
retention bonus (the “Retention Bonus”) and/or (ii) severance benefits (the “Severance Benefits”). Each Participant will enter into a 
Participation Agreement that sets forth the total Retention Bonus and/or Severance Benefits that the Participant is eligible to 
receive under the Retention Plan. Employees who have an employment agreement with the Swift Group are not eligible to 
participate in the Retention Plan. The following description of the Retention Plan does not purport to be complete and is qualified 
in its entirety by the Retention Plan, including the forms of Participation Agreement, which is filed as Exhibit 10.1 to this Form 8-K 
and incorporated herein by reference.  

     Retention Bonus  

     Each Participant’s Retention Bonus as set forth in the Participant’s Participation Agreement consists of a continuation amount 
equal to 50% of the Retention Bonus and an integration amount equal to 50% of the Retention Bonus. A Participant will be eligible 
to receive the continuation amount if either (i) the Participant is employed by the Swift Group on the date a Change in Control is 
consummated or (ii) the Participant is no longer employed by the Swift Group on the date a Change in Control is consummated 
due to the termination of employment by the Participant for Good Reason (as defined in the Retention Plan), by the employer 
other than for Cause (as defined in the Retention Plan) or due to the Participant’s death or Disability (as defined in the Retention 
Plan). Payments of the continuation amount will be paid in a single lump sum cash payment as soon as practicable following the 
date on which a Change in Control is consummated.  

     A Participant will be eligible to receive the integration amount if either (i) the Participant is employed by the Swift Group or its 
successor for a period of six months following the consummation of a Change in Control or (ii) the Participant is no longer 
employed by the Swift Group or its successor on the last day of such six-month period due to the termination of employment by 
the Participant for Good Reason, by the employer other than for Cause or due to the Participant’s death or Disability. Payments of 
the integration amount will be paid in a single lump sum cash payment as soon as practicable following the end of such six-month 
period or, if the Participant is no longer employed by the Swift Group or its successor on the last day of such six-month period as 
described in this paragraph, following the later of the date the Change in Control is consummated or the date of termination of the 
Participant’s employment.  

     Severance Benefits  

     For Participants who receive Severance Benefits, the Severance Benefits consist of (i) a severance bonus in an amount set 
forth in the Participant’s Participation Agreement, (ii) continuing participation in the Company’s health and welfare benefit 
programs for the period set forth in the Participant’s Participation Agreement and (iii) continuing participation in the Company’s 
executive outplacement policies for the period set forth in the Participant’s Participation Agreement. A Participant will be eligible to 
receive the Severance Benefits if the Participant’s employment with the Swift Group or its successor is terminated prior to the date 
that is twelve months following the consummation of a Change in Control by the Participant for Good Reason, by the employer 
other than for Cause or due to the Participant’s death or Disability. Payments of the severance bonus will be paid in a single lump 
sum cash payment, and the continuing participation in the health and welfare benefit programs and executive outplacement 
policies will commence, as soon as practicable following the later of the date the Change in Control is consummated or the date of 
termination of the Participant’s employment.  

     Retention Plan Awards to Named Executive Officers  

     The following Named Executive Officers have entered into Participation Agreements and are entitled to the following amounts 
to the extent such benefits are triggered under the Retention Plan:  
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Amendment of Employment Agreement  

     On May 25, 2007, Swift and its ultimate parent Swift Foods Company (“Swift Foods”) and Sam Rovit, the President and Chief 
Executive Officer of Swift Foods and each of its U.S. subsidiaries, entered into an amendment to Mr. Rovit’s employment 
agreement with Swift Foods and Swift. The amendment to Mr. Rovit’s employment agreement provides that Mr. Rovit shall be 
entitled to receive a Retention Bonus as if Mr. Rovit were a Participant in the Retention Plan, in accordance with and subject to all 
of the terms and provisions of the Retention Plan, and that Mr. Rovit’s Retention Bonus shall be not less than $1,522,500. 
Mr. Rovit shall not be entitled to receive any Severance Benefits under the Retention Plan. The foregoing description of the 
amendment to Mr. Rovit’s employment agreement does not purport to be complete and is qualified in its entirety by the 
amendment, which is filed as Exhibit 10.2 to this Form 8-K and incorporated herein by reference.  

Item 7.01 Regulation FD Disclosure  

     On May 29, 2007, Swift issued a press release announcing that J&F Participações S.A. , a Brazilian corporation (“J&F”), which 
owns 77 percent of Brazil’s JBS S.A., Latin America’s largest beef processor, and HM Capital Partners LLC have entered into a 
definitive agreement under which J&F will acquire Swift in an all-cash transaction including $225 million in cash for all Swift stock 
held by HM Capital and Booth Creek Management Corporation and the assumption by J&F of approximately $1.2 billion in Swift 
debt plus all transaction-related expenses. A copy of the press release is furnished as Exhibit 99.1 hereto.  

     In accordance with General Instruction B.2 of Form 8-K, the information set forth in this Item 7.01 and in the attached exhibit 
shall be deemed to “furnished” and not deemed to be “filed” for purposes of the Securities and Exchange Act of 1934, as 
amended.  

Item 9.01 Financial Statements and Exhibits.  

     (d) Exhibits.  

    
Executive Officer  Amount of Retention Bonus  Amount of Severance Bonus

Matthew D. Wineinger 
President, Australian Meat 
Holdings Pty. Limited  

$487,500 

 

$487,500 

          
Ted A. Miller 
Executive Vice President, North 
American Red Meat Operations  

$637,500 

 

$637,500 

          
Donald F. Wiseman 
Senior Vice President, General 
Counsel and Secretary   

$480,375 

 

$480,375 

   
Exhibit No. Description
    
10.1   Swift & Company Executive Retention Bonus Plan (including the forms of Participation Agreement).
    
10.2  

 
First Amendment to Executive Employment Agreement, dated May 25, 2007, by and among Swift Foods Company, 
Swift & Company and Sam Rovit.

    
99.1   Press release, dated May 29, 2007.
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SIGNATURES  

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its 
behalf by the undersigned hereunto duly authorized.  

Date: May 29, 2007  

   

     
 S&C HOLDCO 3, INC. 

  

 By:  /s/ Donald F. Wiseman   
 Name:  Donald F. Wiseman 

 Title:  Senior Vice President, General Counsel 
and Secretary 
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EXHIBIT 10.1

SWIFT & COMPANY  
EXECUTIVE RETENTION BONUS PLAN 

     The SWIFT & COMPANY EXECUTIVE RETENTION BONUS PLAN (the “Plan”) is established effective as of the Effective 
Date (as defined herein) to retain and ensure the good faith assistance and cooperation of certain executive personnel of Swift & 
Company (the “Company”) and its Subsidiaries (as defined herein) in managing and preserving its business prior to the 
occurrence of a Change in Control (as defined herein) and during any applicable Retention Period (as defined herein).  

     1. Definitions. As used in this Plan, the following terms have the meanings set forth below:  

          (a) “Affiliate” means, as to any Person, a Person that directly, or indirectly through one or more intermediaries, controls, or 
is controlled by, or is under common control with, such Person.  

          (b) “Board of Directors” means the board of directors of the Company.  

          (c) “Cause” means:  

               (i) the Participant’s conviction of, deferred adjudication or unadjudicated probation, or plea of nolo contendere or no 
contest to, a felony or a crime involving financial misconduct or moral turpitude or that has resulted in any adverse publicity 
regarding the Participant or the Company, any Parent or Subsidiary, or the Successor or economic injury to the Company, any 
Parent or Subsidiary, or the Successor;  

               (ii) the Participant’s personal dishonesty, incompetence, willful misconduct, willful violation of any law, rule or regulation 
(other than minor traffic violations or similar offences) or breach of fiduciary duty that involves personal profit;  

               (iii) the Participant’s commission of material mismanagement in the conduct of his duties as assigned to him by the 
Board of Directors, by the board of directors of any Parent, any Subsidiary, or the Successor, or by the Participant’s supervising 
officer or officers;  

               (iv) the Participant’s willful failure to execute or comply with the policies of the Company, of any Parent or Subsidiary, or 
of the Successor or with his stated duties or directives as established by the Board of Directors, by the board of directors of any 
Parent, any Subsidiary, or the Successor, or by the Participant’s supervising officer of officers; or  

               (v) substance abuse or addiction on the part of the Participant.  

          (d) “Change in Control” means the first to occur of the following events:  

               (i) any sale, lease, exchange, or other transfer (in one transaction or a series of related transactions) of all or 
substantially all of the assets of the Company or of any Parent or Subsidiary to any Person or group (within the meaning of section 
13(d) of the  

1  
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Exchange Act) other than to (A) the Company or any Parent or Subsidiary, or (B) one or more members of the HMC Group; or  

               (ii) a majority of the Board of Directors or of the board of directors of any Parent or Subsidiary shall not consist of 
Persons who are Continuing Directors; or  

               (iii) the acquisition by any Person or group (within the meaning of section 13(d) of the Exchange Act) of the power, 
directly or indirectly, to vote or direct the voting of securities having more than fifty percent (50%) of the ordinary voting power for 
the election of directors of the Company or of any Parent or Subsidiary, respectively, other than any such acquisition by (A) the 
Company or any Parent or Subsidiary, or (B) one or more members of HMC Group.  

          (e) “Committee” means the Executive Committee of the Board of Directors.  

          (f) “Company” means Swift & Company, a Delaware corporation.  

          (g) “Continuation Amount” means that portion of the Retention Bonus that is described in Section 5(a)(i) and that will 
become payable to a Participant if the conditions set forth in Section 5(a)(i) are satisfied with respect to such Participant.  

          (h) “Continued Benefits” means the Participant’s and his enrolled dependents’ continued participation, for the period of 
time described in the Participant’s Participation Agreement following the Participant’s termination of employment, under the health 
and welfare benefit programs provided by the Company as in effect on the Effective Date at active employee rates with respect to 
those health and welfare benefit program costs paid by the Participant prior to the date of his termination of employment; 
provided, however, that to the extent that any medical, dental, or vision benefits are self-funded by the Company, the Participant 
will be required to pay his portion of such costs on an after-tax basis and the remainder of the cost of such coverages (i.e., the 
portion otherwise paid by the employer) will be imputed as income to the Participant and reported on Form W-2 in order to ensure 
that the medical, dental and vision benefits payable to the Participant are not includible in his gross income. Further, in the event 
that the Company’s health and welfare benefit programs do not permit such continuation coverage, the Company will be obligated 
to provide such coverage through another means (e.g., by the purchase of a commercial insurance policy). In the event of the 
Participant’s death, any such continued health and welfare benefit program benefits provided to the Participant’s enrolled 
dependents will be provided on these same terms. Any continued medical, dental and vision benefits provided pursuant to 
Section 5(b) are in addition to any rights the Participant and his enrolled dependents may have to continue such coverages under 
the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended. The cost of any Continued Benefits payable by the 
Participant pursuant to Section 5(b) shall be deducted from the payment of the Severance Bonus payable pursuant to Section 5
(b).  

          (i) “Continuing Director” means, as of the date of determination, any Person who (i) was a member of the board of 
directors of any of the Company, a Parent, or a Subsidiary on the Effective Date of this Plan, (ii) was nominated for election or 
elected to the board of directors of any of the Company, a Parent, or a Subsidiary with the affirmative vote of a majority of the 
Continuing Directors who were members of such board of directors at the time of such nomination or election, or (iii) is a member 
of the HMC Group.  
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          (j) “Definitive Agreement” means an agreement entered into by and between the Company (and/or any Parent and/or 
Subsidiary) and a third party or parties, the performance of which will result in the occurrence of an event that constitutes a 
Change in Control.  

          (k) “Disability” means a disability as defined pursuant to the long term disability plan or equivalent arrangement of the 
Company.  

          (l) “Effective Date” means the date the Company and/or a Parent or Subsidiary enters into a Definitive Agreement, the 
performance of which will result in the occurrence of an event that constitutes a Change in Control.  

          (m) “Exchange Act” means the Securities Exchange Act of 1934, as amended.  

          (n) “Good Reason” means, without the Participant’s consent:  

               (i) a reduction in the nature and scope of a Participant’s position, authority, responsibilities or duties (including status, 
offices, titles and reporting requirements) as in effect on the Effective Date, excluding for this purpose an isolated, insubstantial or 
inadvertent action not taken in bad faith and which is remedied by the Company, a Parent or Subsidiary, or the Successor within 
thirty (30) days after receipt of written notice thereof given by the Participant;  

               (ii) any reduction in the annual base salary, target bonus, or retirement or welfare benefits to which the Participant is 
entitled as of the Effective Date, other than a reduction which is remedied by the Company, a Parent or Subsidiary, or the 
Successor within thirty (30) days after receipt of written notice thereof given by the Participant; or  

               (iii) the Company, a Parent or Subsidiary, or the Successor relocates or transfers the Participant’s normal place of 
performance to a location more than fifty (50) miles from the location where the Participant is employed as of the Effective Date.  

          (o) “HMC Group” means HM Capital, LLC, its Affiliates, and their respective employees, officers, and directors (and 
members of their respective families and trusts for the primary benefit of such family members).  

          (p) “Integration Amount” means that portion of the Retention Bonus that is described in Section 5(a)(ii) and that will 
become payable to a Participant if the conditions set forth in Section 5(a)(ii) are satisfied with respect to such Participant.  

          (q) “Outplacement Services” means the Participant’s continued participation, for the period of time described in the 
Participant’s Participation Agreement following the Participant’s termination of employment, in the executive outplacement policies 
of the Company as in effect on the Effective Date. Any Outplacement Services payable to the Participant pursuant to Section 5(b) 
shall cease as of the date of the Participant’s acceptance of new employment or the Participant’s death, provided that any eligible 
outplacement expenses incurred prior to the Participant’s death will be reimbursable to the Participant’s estate.  

          (r) “Parent” means any corporation or other entity (other than the Company) in an unbroken chain of corporations and/or 
entities beginning with Swift Foods Company and 
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ending with the Company, provided each corporation or other entity in the unbroken chain (other than the Company) owns, at the 
time of the determination, stock possessing fifty percent (50%) or more of the total combined voting power of all classes of stock in 
one of the other corporations or entities in such chain.  

          (s) “Participant” means an employee of the Company, a Parent or a Subsidiary who is selected to participate in the Plan 
pursuant to Section 3.  

          (t) “Participation Agreement” means an agreement, in substantially the same form as that set forth in Exhibit A, between 
the Participant and the Company that sets forth the total Retention Bonus amount and the total Severance Benefits that such 
Participant is eligible to receive under the Plan.  

          (u) “Person” means any individual, firm, company, corporation, partnership, trust, or other entity.  

          (v) “Retention Bonus” means the sum of the Continuation Amount and the Integration Amount a Participant is eligible to 
receive pursuant to Section 5(a)(i) and Section 5(a)(ii), which total amount is set forth in the Participant’s Participation Agreement. 

          (w) “Retention Period” means the period beginning on the Effective Date and ending (i) with respect to the Continuation 
Amount, on the date a Change in Control is consummated; (ii) with respect to the Integration Amount, on the date that is six 
(6) months following the consummation of such Change in Control; and (iii) with respect to the Severance Bonus, on the date that 
is twelve (12) months following the consummation of a Change in Control.  

          (x) “Severance Benefits” means (i) the Severance Bonus, (ii) the Continued Benefits and (iii) Outplacement Services the 
Participant is eligible to receive pursuant to Section 5(b).  

          (y) “Severance Bonus” means the severance amount a Participant is eligible to receive pursuant to Section 5(b). The total 
Severance Bonus amount that is potentially payable with respect to any Participant is set forth in such Participant’s Participation 
Agreement.  

          (z) “Subsidiary” means Swift Beef Company or Swift Pork Company.  

          (aa) “Successor” means the Person (or Persons) that succeeds to the business, operations and/or assets of the Company 
or of a Parent or Subsidiary as a result of a Change in Control.  

     2. Administration. The Plan will be administered by the Committee except to the extent the Board of Directors (or the board of 
directors of the Successor following a Change in Control) elects, in which case references herein to the “Committee” will be 
deemed to include references to the applicable “Board of Directors.” The Committee shall have complete discretion and authority 
with respect to the Plan and its application except to the extent that discretion is expressly limited by the Plan. Without limiting the 
foregoing, the Committee reserves the right, to the extent not inconsistent with the terms of the Plan, to (i) interpret and construe 
the Plan, in its sole and absolute discretion, (ii) prescribe, amend, and rescind rules and regulations relating to the Plan, 
(iii) determine the terms and provisions of any Participation  

4  



BOWNE INTEGRATED TYPESETTING SYSTEM

CRC: 57394
Name: S&C HOLDCO 3, INC.

Date: 29-MAY-2007 17:28:53.54Operator: BOD99999TPhone: (214) 651-1001Site: BOWNE OF DALLAS, INC.

D47138.SUB, DocName: EX-10.1, Doc: 2, Page: 5
Description: Exhibit 10.1

0/1710.01.05.00D47138BOD[E/O]
EDGAR 2 *D47138/7100105/1*

O
W

N
E

 I
N

T
E

G
R

A
T

E
D

 T
Y

PE
SE

T
T

IN
G

 S
Y

ST
E

M

C
R

C
: 5

73
94

am
e:

 S
&

C
 H

O
L

D
C

O
 3

, I
N

C
.

D
at

e:
 2

9-
M

A
Y

-2
00

7 
17

:2
8:

53
.5

4
O

pe
ra

to
r:

 B
O

D
99

99
9T

Ph
on

e:
 (

21
4)

 6
51

-1
00

1
Si

te
: B

O
W

N
E

 O
F 

D
A

L
L

A
S,

 I
N

C
.

47
13

8.
SU

B
, D

oc
N

am
e:

 E
X

-1
0.

1,
 D

oc
: 2

, P
ag

e:
 5

es
cr

ip
tio

n:
 E

xh
ib

it 
10

.1

0/
1

71
0.

01
.0

5.
00

D
47

13
8

B
O

D
[E

/O
]

E
D

G
A

R
 2

*
D
4
7
1
3
8
/
7
1
0
0
1
0
5
/
1
*

                    

  

Agreement, (iv) resolve any claims for benefits under the Plan, and (v) make all other determinations it deems necessary or 
advisable for the administration of the Plan. The determination of the Committee on all matters regarding the Plan, to the extent 
not inconsistent with the terms of the Plan, shall be conclusive.  

     3. Eligibility for Participation. An employee of the Company or of a Parent or Subsidiary who is selected by the Committee to 
participate in the Plan and who returns a Participation Agreement to the Company within the applicable period established by the 
Committee will be a Participant. If a Participant satisfies the applicable requirements under the terms of the Plan and his 
Participation Agreement, the Participant will be eligible to receive a Retention Bonus and Severance Benefits. An employee who 
has an employment agreement with the Company, a Parent or a Subsidiary shall not be eligible to participate in the Plan.  

     4. Duties, Obligations, and Responsibilities of Participants. Prior to the consummation of a Change in Control and during 
any applicable Retention Period, each Participant shall devote his best efforts to faithfully discharge his duties, obligations, and 
responsibilities on behalf of the Company, a Parent or Subsidiary, or the Successor, as applicable, as those duties, obligations, 
and responsibilities have been performed in the past, or as such duties, obligations, and responsibilities may be subsequently 
modified by the mutual agreement of the Participant and the Company, a Parent or Subsidiary, or the Successor, as applicable. 
Any such agreed upon modification will not constitute Good Reason. In addition, each Participant shall devote his best efforts to 
assist the Company in effectuating a Change in Control and transitioning the Company, or Parent, or a Subsidiary, as applicable, 
following a Change in Control to the extent requested of the Participant by the Company, a Parent or Subsidiary, or the 
Successor, as applicable.  

     5. Payment of Benefits. Except as otherwise provided in a Participant’s Participation Agreement, payment of any Retention 
Bonus and/or Severance Benefits shall be governed by this Section 5.  

          (a) Retention Bonus. The Retention Bonus is comprised of two component amounts, the Continuation Amount and the 
Integration Amount, each of which is equal to fifty percent (50%) of the total Retention Bonus amount specified in the Participant’s 
Participation Agreement. The two component amounts that comprise the Retention Bonus are described below and, subject to 
Section 6(a) and the other provisions of this Plan, will become payable to a Participant pursuant to the following terms and 
conditions:  

               (i) Continuation Amount. The Participant will earn the right to receive payment of the Continuation Amount if either 
(A) the Participant remains continuously employed by the Company or a Parent or Subsidiary until the last day of the Retention 
Period described in Section 1(w)(i), or (B) the Participant is no longer employed by the Company, a Parent or Subsidiary, the 
Successor, or an Affiliate of the Successor, as applicable, on the last day of the Retention Period described in Section 1(w)(i) 
because such Participant’s employment was terminated, at any time during such Retention Period, by the Participant for Good 
Reason, by his employer other than for Cause, or due to such Participant’s death or Disability. In the event payment of the 
Continuation Amount becomes due pursuant to Section 5(a)(i)(A), such Continuation Amount shall be paid to the Participant in a 
single lump sum cash payment as soon as administratively practicable following the last day of the Retention Period described in 
Section 1(w)(i). In the event payment of the Continuation Amount becomes due pursuant to Section 5(a)(i)(B), such Continuation 
Amount shall be paid to the Participant, subject to Section 5(d) regarding execution of a release, in a single lump sum cash 
payment as soon as  
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administratively practicable following the date the Change in Control is consummated and consistent with the provisions of the 
release.  

               (ii) Integration Amount. The Participant will earn the right to receive payment of the Integration Amount if either (A) the 
Participant is continuously employed by the Company, a Parent or Subsidiary, the Successor, or an Affiliate of the Successor, as 
applicable, through the last day of the Retention Period described in Section 1(w)(ii), or (B) the Participant is no longer employed 
by the Company, a Parent or Subsidiary, the Successor, or an Affiliate of the Successor, as applicable, on the last day of the 
Retention Period described in Section 1(w)(ii) because such Participant’s employment was terminated at any time during such 
Retention Period by the Participant for Good Reason, by his employer other than for Cause, or due to such Participant’s death or 
Disability. In the event payment of the Integration Amount becomes due pursuant to Section 5(a)(ii)(A), such Integration Amount 
shall be paid to the Participant in a single lump sum cash payment as soon as administratively practicable following the last day of 
the Retention Period described in Section 1(w)(ii). In the event payment of the Integration Amount becomes due pursuant to 
Section 5(a)(ii)(B), such Integration Amount shall be paid, subject to Section 5(d) regarding execution of a release, to the 
Participant in a single lump sum cash payment as soon as administratively practicable (and consistent with the provisions of the 
release) following the later of: (x) the date the Change in Control is consummated or (y) the date of the Participant’s termination of 
employment.  

          (b) Severance Benefits. The Participant will earn the right to receive payment of the Severance Benefits if the Participant’s 
employment with the Company, a Parent or Subsidiary, the Successor, or an Affiliate of the Successor, as applicable, is 
terminated at any time during the Retention Period described in Section 1(w)(iii) by the Participant for Good Reason, by his 
employer other than for Cause, or due to such Participant’s death or Disability. In the event Severance Benefits become payable 
to a Participant pursuant to this Section 5(b), subject to Section 6(a) and the other provisions of this Plan, the Severance Bonus 
shall be paid in a single lump sum cash payment and the Continued Benefits and Outplacement Services shall commence to be 
provided, subject to Section 5(d) regarding execution of a release, to the Participant, in each case as soon as administratively 
practicable (and consistent with the provisions of the release) following the later of (x) the date the Change in Control is 
consummated or (y) the date of the Participant’s termination of employment.  

          (c) Taxes and Offset. To the extent all or any portion of the Retention Bonus and/or the Severance Benefits become 
payable to a Participant, such amounts shall be subject to all applicable tax and withholding requirements and shall be in addition 
to, and shall not be offset by, any severance benefits that may otherwise be payable by reason of occurrence of a Change in 
Control by the Company, a Parent or Subsidiary, the Successor, or any of their respective Affiliates pursuant to their respective 
plans or policies.  

          (d) Release. Notwithstanding the foregoing, a Participant shall only be entitled to receive payment of the Retention Bonus 
(to the extent such amounts become payable pursuant to Section 5(a)(i)(B) or Section 5(a)(ii)(B)) and the Severance Benefits if, in 
addition to satisfying the other applicable conditions of this Section 5, such Participant executes and does not revoke a general 
release of all claims against the Company, any Parent or Subsidiary, the Successor, and any of their respective Affiliates in 
substantially the form attached hereto as Exhibit B.  

          (e) Failure to Assume. Notwithstanding the foregoing, in the event the Successor fails to assume the Plan, either by 
express agreement or operation of law, the entire 
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amount of the Retention Bonus and Severance Bonus, as set forth in each Participant’s Participation Agreement, less any 
amounts that have already been paid hereunder shall become payable in a single lump sum cash payment immediately prior to 
the consummation of the Change in Control and, following such payment, the Plan shall terminate and no additional amounts will 
be payable hereunder; provided, however, that the Continued Benefits and the Outplacement Services will continue to be 
provided and payable pursuant to the Plan if a Participant’s employment was terminated at any time during the Retention Period, 
but prior to the consummation of the Change in Control, by the Participant for Good Reason, by his employer other than for 
Cause, or due to such Participant’s death or Disability.  

     6. Amendment or Termination of the Plan.  

          (a) Termination. No portion of the Retention Bonus or Severance Benefits shall become payable under the Plan, and the 
Plan will terminate, if either (i) a Definitive Agreement is not entered into on or before December 31, 2007, or (ii) a Definitive 
Agreement is entered into on or before December 31, 2007, but thereafter such Definitive Agreement terminates prior to the 
Change in Control contemplated by such Agreement; provided, however, if a Participant’s employment was terminated at any time 
during the Retention Period, but prior to such termination of the Plan, by the Participant for Good Reason, by his employer other 
than for Cause, or due to such Participant’s death or Disability, the Continued Benefits and Outplacement Services will continue to 
be provided pursuant to the terms of the Plan. In the event the Plan becomes effective and does not terminate pursuant to the 
preceding sentence, the Plan shall terminate (A) as provided in Section 5(e) in the event that a successor fails to assume the Plan 
or (B) on the day following the date all payments due to all Participants under the Plan are paid in satisfaction of such obligations. 

          (b) Amendment. The Plan cannot be amended, altered suspended, discontinued, or terminated, unless each Participant 
expressly consents in writing; provided, however, that the Committee may amend the Plan at any time as necessary to comply 
with applicable laws and regulations without Participant consent.  

     7. Governing Law. The terms of the Plan shall be governed by, and construed and enforced in accordance with, the laws of 
the State of Delaware without regard to its choice of law provisions, including all matters of construction, validity and performance. 

     8. Claims for Benefits  

          (a) Initial Claim. In the event that a Participant or his estate claims (a "claimant”) to be eligible for benefits, or claims any 
rights under the Plan or seeks to challenge the validity or terms of the release described in Section 5(d), such claimant must 
complete and submit such claim forms and supporting documentation as will be required by the Committee, in its sole and 
absolute discretion. In connection with the determination of a claim, or in connection with review of a denied claim, the claimant 
may examine the Plan and any other pertinent documents generally available to Participants that are specifically related to the 
claim.  

     A written notice of the disposition of any such claim will be furnished to the claimant within ninety (90) days after the claim is 
filed with the Committee. Such notice will refer, if appropriate, to pertinent provisions of the Plan, will set forth in writing the 
reasons for denial of the claim if a claim is denied (including references to any pertinent provisions of the Plan) and, where 
appropriate, will describe any additional material or information necessary for the claimant to perfect the claim and an explanation 
of why such material or information is  

7  
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necessary. If the claim is denied, in whole or in part, the claimant will also be notified of the Plan’s claim review procedure and the 
time limits applicable to such procedure.  

          (b) Request for Review. Within ninety (90) days after receiving written notice of the Committee’s disposition of the claim, 
the claimant may file with the Committee a written request for review of his claim. In connection with the request for review, the 
claimant will be entitled to be represented by counsel and will be given, upon request and free of charge, reasonable access to all 
pertinent documents for the preparation of his claim. If the claimant does not file a written request for review within ninety 
(90) days after receiving written notice of the Committee’s disposition of the claim, the claimant will be deemed to have accepted 
the Committee’s written disposition, unless the claimant was physically or mentally incapacitated so as to be unable to request 
review within the ninety (90) day period.  

          (c) Decision on Review. After receipt by the Committee of a written application for review of his claim, the Committee will 
review the claim taking into account all comments, documents, records and other information submitted by the claimant regarding 
the claim without regard to whether such information was considered in the initial benefit determination. The Committee will notify 
the claimant of its decision by delivery or by certified or registered mail to his last known address.  

     A decision on review of the claim will be made by the Committee at its next meeting following receipt of the written request for 
review. If no meeting of the Committee is scheduled within forty-five (45) days of receipt of the written request for review, then the 
Committee will hold a special meeting to review such written request for review within such forty-five (45) day period. If special 
circumstances require an extension of the forty-five (45) day period, the Committee will so notify the claimant and a decision will 
be rendered within ninety (90) days of receipt of the request for review. In any event, if a claim is not determined by the Committee 
within ninety (90) days of receipt of written submission for review, it will be deemed to be denied.  

     The decision of the Committee will be provided to the claimant as soon as possible but no later than five (5) days after the 
benefit determination is made. The decision will be in writing and will include the specific reasons for the decision presented in a 
manner calculated to be understood by the claimant and will contain references to all relevant Plan provisions on which the 
decision was based. Such decision will also advise the claimant that he may receive upon request, and free of charge, reasonable 
access to and copies of all documents, records and other information relevant to his claim and will inform the claimant of his right 
to file a civil action under section 502(a) of the Employee Retirement Income Security Act of 1974, as amended, in the case of an 
adverse decision regarding his appeal. The decision of the Committee will be final and conclusive.  

     9. Miscellaneous Provisions.  

          (a) Other Termination of Employment. No benefits shall be payable under this Plan to a Participant or the estate of such 
Participant if such Participant’s employment with the Company, a Parent or a Subsidiary, the Successor or an Affiliate of the 
Successor is terminated for Cause or without Good Reason; provided, however, that if such termination of employment occurs 
after the Participant has received payment of the Continuation Amount or Integration Amount pursuant to Section 5(a)(i) or 
Section 5(a)(ii), the Participant will be entitled to retain such payment but will not be entitled to any additional benefits under the 
Plan, including Continuation Benefits and Outplacement Services. In addition, no benefits shall be 

8  
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payable under this Plan to a Participant or the estate of such Participant if such Participant’s employment with the Company, a 
Parent or a Subsidiary terminates for any reason prior to the beginning of the Retention Period.  

          (b) Nontransferability. No Retention Bonus or Severance Benefits payable pursuant to the Plan shall be subject in any 
manner to anticipation, alienation, sale, transfer, assignment, pledge, encumbrance, or charge prior to actual receipt thereof by a 
Participant or any other person. Any attempt on the part of a Participant to so anticipate, alienate, sell, transfer, assign, pledge, 
encumber, or charge prior to such actual receipt shall be void. Neither the Company, the Successor, nor any of their respective 
Affiliates shall be liable in any manner for, or subject to, the debts, contracts, liabilities, engagements, or torts of any Participant or 
of any other person eligible to receive a Retention Bonus or Severance Benefits under the Plan.  

          (c) No Right to Employment. A Participant’s employment with the Company, the Successor, or any of their respective 
Affiliates shall at all times constitute an employment at will relationship. Nothing contained in the Plan or in any Participation 
Agreement shall confer upon any Participant the right to be retained in the service of the Company, the Successor, or any of their 
respective Affiliates, nor limit the right the Company, the Successor, or any of their respective Affiliates to discharge or otherwise 
deal with any Participant without regard to the existence of the Plan.  

          (d) Unfunded Status. The Plan shall at all times be entirely unfunded and no provision shall at any time be made with 
respect to segregating assets of the Company, the Successor, or any of their respective Affiliates for payment of any Retention 
Bonus or Severance Benefits hereunder. No Participant nor any other Person shall have any interest in any particular assets of 
the Company, the Successor, or any of their respective Affiliates by reason of the right to receive a Retention Bonus and 
Severance Benefits under the Plan, and any such Participant or any other Person shall have only the rights of a general 
unsecured creditor of the Company, the Successor, or any of their respective Affiliates with respect to any rights under the Plan.  

          (e) Administrative Mistake. If, due to mistake or any other reason, a Person receives benefits under the Plan in excess of 
what the Plan or the Participant’s Participation Agreement provides, that Person shall repay the overpayment to the Company, the 
Successor, or any of their respective Affiliates, as applicable, in a lump sum within thirty (30) days of notice of the amount of 
overpayment. If such Person fails to so repay the overpayment, then (without limiting any other remedies available to the 
Company, the Successor, or any of their respective Affiliates) the Company, the Successor, or any of their respective Affiliates, as 
applicable, may deduct the amount of the overpayment from any other benefits which may become payable to such Person under 
the Plan.  

          (f) Corporation Records. Records of the Company, its Parents and Subsidiaries, the Successor, and the Affiliates of the 
Successor regarding the Participant’s period of employment, termination of employment and reason therefor, leaves of absence, 
re-employment, and other matters shall be conclusive for all purposes hereunder, unless determined by the Company to be 
incorrect.  

          (g) Severability. If any provision of this Plan is held to be illegal or invalid for any reason, the illegality or invalidity shall not 
affect the remaining provisions hereof, but such provision shall be fully severable and this Plan shall be construed and enforced 
as if the illegal or invalid provision had never been included herein.  

9
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          (h) Headings. The titles and headings of sections are included for convenience of reference only and are not to be 
considered in construction of the provisions hereof.  

          (i) Construction. The pronouns “he,” “him” and “his” used in this Plan shall also refer to similar pronouns of the female 
gender unless otherwise qualified by the context.  

          (j) 409A Compliance. The Plan is intended to comply with the requirements of section 409A of the Internal Revenue Code 
and the regulations issued thereunder. The provisions of the Plan shall be construed and administered in a manner that enables 
the Plan to comply with the provisions of section 409A of the Internal Revenue Code and the regulations issued thereunder.  

10
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     IN WITNESS WHEREOF, the Company has caused this Plan to be executed in its name by a duly authorized officer as of the 
25th day of May 2007.  

11  

 
 SWIFT & COMPANY  

 

 By:  /s/ William G. Trupkiewicz   
 Name:  William G. Trupkiewicz  
 Title:  SVP – Corporate Controller 
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EXHIBIT A  
FORM OF PARTICIPATION AGREEMENT 

SWIFT & COMPANY  
EXECUTIVE RETENTION BONUS PLAN 

PARTICIPATION AGREEMENT 

[Date]  

[Employee’s Name  

                                         
                                        ]  

Dear [Insert Employee’s Name]:  

     The Executive Committee of the Board of Directors of Swift & Company (the “Committee”) has adopted the Swift & Company 
Executive Retention Bonus Plan (the “Plan”) for a select group of management and highly compensated employees of the 
Company. You have been selected by the Committee to participate in the Plan. A copy of the Plan is being furnished to you 
concurrently with this Participation Agreement (the “Agreement”) and shall be deemed a part of this Agreement as if fully set forth 
herein.  

     The Committee has determined that, for purposes of Section 5(a) of the Plan, the total Retention Bonus you are eligible to 
receive under the Plan is [$                    ]. The Committee has also determined that, for purposes of Section 5(b) of the Plan, you 
are entitled to receive a Severance Benefits that consist of a Severance Bonus of [$                    ] and Continued Benefits and 
Outplacement Services for a period of up to [       ] weeks following the termination of your employment.  

     By executing this Agreement, you indicate that you have read, understood and agree to the terms of the Plan, including, but 
not limited to, Section 5(d) (regarding a general release, in the form acceptable to the Company, to be executed by you), 
Section 8 (regarding the Plan’s claims procedures), and Section 9(e) (regarding the repayment of benefits paid on account of an 
administrative mistake). If you do not execute and return a copy of this Agreement to the Company, within 10 days of the date 
indicated above, indicating your acceptance of the terms and conditions of the Plan, you will not be eligible to receive benefits 
thereunder.  

ACCEPTED:  

12  

     Re: Participation in the Swift & Company Executive Retention Bonus Plan – Retention and Severance Benefits

 
  SWIFT & COMPANY   
  
    By:     
      

 
  

    Name:    
      

 
  

    Title:     
      

 
  

   
  

 

Name:    
Date:   
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EXECUTIVE RETENTION BONUS PLAN  
PARTICIPATION AGREEMENT 

[Date]  

[Employee’s Name  

                                         
                                        ]  

Dear [Insert Employee’s Name]:  

     The Executive Committee of the Board of Directors of Swift & Company (the “Committee”) has adopted the Swift & Company 
Executive Retention Bonus Plan (the “Plan”) for a select group of management and highly compensated employees of the 
Company. You have been selected by the Committee to participate in the Plan. A copy of the Plan is being furnished to you 
concurrently with this Participation Agreement (the “Agreement”) and shall be deemed a part of this Agreement as if fully set forth 
herein.  

     The Committee has determined that, for purposes of Section 5(a) of the Plan, the total Retention Bonus you are eligible to 
receive under the Plan is [$                    ]. The Retention Bonus will be the only benefit you will be eligible to receive under the 
Plan and you will not be eligible to receive any Severance Benefits pursuant to Section 5(b) of the Plan. However, you may be 
entitled to severance benefits under the Swift & Company Severance Plan in the event that your position is negatively impacted 
during the Retention Period described in Section 1(w).  

     By executing this Agreement, you indicate that you have read, understood and agree to the terms of the Plan, including, but 
not limited to, Section 5(d) (regarding a general release, in the form acceptable to the Company, to be executed by you), 
Section 8 (regarding the Plan’s claims procedures), and Section 9(e) (regarding the repayment of benefits paid on account of an 
administrative mistake). If you do not execute and return a copy of this Agreement to the Company, within 10 days of the date 
indicated above, indicating your acceptance of the terms and conditions of the Plan, you will not be eligible to receive benefits 
thereunder.  

ACCEPTED:  
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     Re: Participation in the Swift & Company Executive Retention Bonus Plan – Retention Benefits

       
  SWIFT & COMPANY   
  
    By:     
      

 
  

    Name:    
      

 
  

    Title:     
      

 
  

     
  

 

Name:    
Date:   
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EXHIBIT B  

FORM OF AGREEMENT AND RELEASE  

     This Agreement and Release (“Release”) is entered into between                      (the “Releasor”), and the undersigned 
company (the “Company”). You have [___/21/45] days to consider this Release, which you agree is a reasonable amount of time. 
While you may sign this Release prior to the expiration of this [___/21/45]-day period, you are not to sign it prior to the last day of 
your employment. Capitalized terms used but not defined herein shall be given the meaning assigned such terms in the Swift & 
Company Executive Retention Bonus Plan (the “Plan”). [You may revoke this Release within 7 days after you execute it, in a 
writing received by the undersigned Company representative on or before the 7th day following your execution of this 
Release. This Release will not become effective or enforceable, and the consideration set forth in paragraph 2 below will 
not be paid, until the expiration of this 7-day period without your revocation. Your acceptance of any of the consideration 
set forth in paragraph 2 below after expiration of the 7-day period shall constitute your acknowledgment that you did not 
revoke this Release during the 7-day period.]  

     1. Definitions.  

          a. “Released Parties” means the Company and its past, present and future parents, subsidiaries, divisions, successors, 
predecessors, employee benefit plans and affiliated or related companies, and also each of the foregoing entities’ past, present 
and future owners, officers, directors, stockholders, investors, partners, managers, principals, members, committees, 
administrators, sponsors, executors, trustees, fiduciaries, employees, agents, assigns, representatives and attorneys, in their 
personal and representative capacities. Each of the Released Parties is an intended beneficiary of this Release.  

          b. “Claims” means all theories of recovery of whatever nature, whether known or unknown, recognized by the law or equity 
of any jurisdiction. It includes but is not limited to any and all actions, causes of action, lawsuits, claims, complaints, petitions, 
charges, demands, liabilities, indebtedness, losses, damages, rights and judgments in which Releasor has or may have an 
interest. It also includes but is not limited to any claim for wages, benefits or other compensation. It also includes but is not limited 
to claims asserted by Releasor or on his behalf by some other person, entity or government agency.  

     2. Consideration. The Company agrees to pay the Releasor the consideration designated in his Participation Agreement 
(“Participation Agreement”) under the terms of the Plan as a result of the Releasor’s termination of employment. The Company 
will make payment of the cash portion of the consideration to Releasor within 15 business days of the date Releasor signs this 
Release (and returns it to the Company). Releasor acknowledges that the consideration the Company will pay Releasor pursuant 
to this Release is in addition to anything else of value to which Releasor is entitled and that the Company is not otherwise 
obligated under the terms of the Plan to pay Releasor this consideration.  

     3. Release of Claims.  

          a. Releasor, on behalf of himself and his heirs, executors, administrators, legal representatives, successors, beneficiaries, 
and assigns, unconditionally releases and 

14  
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forever discharges the Released Parties from, and waives, any and all Claims that he has or may have against any of the 
Released Parties arising from his employment with the Company, the termination thereof, and any other acts or omissions 
occurring on or before the date he signs this Release; provided that Releasor is not releasing his right or entitlement to benefits 
under the retirement and health and welfare benefit plans of the Company as in effect on the Effective Date (as defined in the 
Plan), other than the Plan and any other severance plan maintained by the Company as of the Effective Date, or Releasor’s rights 
to indemnification under any charter or by-law of, or agreement with, a Released Party.  

          b. The release set forth in Paragraph 3(a) includes, but is not limited to, any and all Claims under (i) the common law (tort, 
contract or other) of any jurisdiction; (ii) the Rehabilitation Act of 1973, the Age Discrimination in Employment Act, the Older 
Workers Benefit Protection Act, the Americans with Disabilities Act, Title VII of the Civil Rights Act of 1964, the Civil Rights Act of 
1866, and any other federal, state and local statutes, ordinances, executive orders and regulations prohibiting discrimination or 
retaliation upon the basis of age, race, sex, national original, religion, disability, or other unlawful factor; (iii) the National Labor 
Relations Act; (iv) the Employee Retirement Income Security Act; (v) the Family and Medical Leave Act; (vi) the Fair Labor 
Standards Act; (vii) the Equal Pay Act; (viii) the Worker Adjustment and Retraining Notification Act; and (ix) any other federal, 
state or local law.  

     4. Acknowledgment. Releasor acknowledges that, by entering into this Release, the Company does not admit to any 
wrongdoing in connection with the Releasor’s employment or termination, and that this Release is intended as a compromise of 
any Claims Releasor has or may have against the Released Parties. Releasor further acknowledges that he has carefully read 
this Release and understands its final and binding effect, has had a reasonable amount of time to consider it, has had the 
opportunity to seek the advice of legal counsel of his choosing, and is entering this Release voluntarily.  

     5. Applicable Law. This Release shall be construed and interpreted pursuant to the laws of Delaware without regard to its 
choice of law rules.  

     6. Severability. Each part, term, or provision of this Release is severable from the others. Notwithstanding any possible future 
finding by a duly constituted authority that a particular part, term, or provision is invalid, void, or unenforceable, this Release has 
been made with the clear intention that the validity and enforceability of the remaining parts, terms and provisions shall not be 
affected thereby. If any part, term, or provision is so found invalid, void or unenforceable, the applicability of any such part, term, 
or provision shall be modified to the minimum extent necessary to make it or its application valid and enforceable.  

     7. Advice to Consult Attorney. Releasor is advised to consult with an attorney before executing this Release.  

     8. [Comparative Information. Attached to this Release are the job titles and ages of all employees eligible or selected 
for termination pursuant to the exit incentive or other employment termination program under which you are eligible or 
selected for termination (along with the eligibility factors for and the time limits applicable to such program), and the job 
titles and ages of all individuals in the same job classification or organizational unit who are not eligible or selected for 
termination under such program.]  
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EXHIBIT 10.2

FIRST AMENDMENT TO EXECUTIVE EMPLOYMENT AGREEMENT  

     This First Amendment to Executive Employment Agreement (this “Amendment”) is made and entered into as of May 25, 2007, 
by and among Swift Foods Company, a Delaware corporation (the “Company”), Swift & Company, a Delaware corporation 
(“S&C”), and Sam Rovit (the “Executive”).  

     WHEREAS, the Company, S&C and the Executive are parties to that certain Executive Employment Agreement dated May 26, 
2005 (the “Agreement”); and  

     WHEREAS, the parties hereto desire to amend the Agreement to the extent set forth in this Amendment.  

AGREEMENT  

     NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and 
intending to be legally bound, the parties hereto agree as follows:  

     1. Retention Bonus. The Agreement is hereby amended to add a Section 13 to the Agreement which shall read in its entirety 
as follows:  

“13. Retention Bonus. Reference is made to the Swift & Company Executive Retention Bonus Plan adopted as of May 25, 2007 
(the “Plan”). All capitalized terms used in this Section 13 but not defined in this Agreement shall have the respective meanings 
ascribed to such terms in the Plan. Executive is not a Participant in the Plan. Executive shall be entitled to receive a Retention 
Bonus, as if Executive were a participant in the Plan, in accordance with, and subject to, all of the terms and provisions of the 
Plan. Executive’s Retention Bonus shall be not less than $1,522,500. Executive shall not be entitled to receive any of the 
Severance Benefits that a Participant is entitled to receive under the Plan; provided, however, that this Section 13 shall not 
diminish any payments or benefits that Executive is otherwise entitled to receive under this Agreement. The Retention Bonus 
shall be in addition to any payments or benefits that Executive is otherwise entitled to receive under this Agreement. In 
determining whether, and when, the Retention Bonus is payable to Executive, the definitions of “Cause,” “Good Reason,” and 
“Disability” used in this Agreement shall be utilized in lieu of those terms as defined in the Plan.”  

     2. Amendments. This Amendment shall not be amended except in a writing signed by the parties hereto.  

     3. Counterparts. This Amendment may be executed and delivered (including by facsimile transmission) in one or more 
counterparts, each of which shall be regarded as an original and all of which shall constitute one and the same instrument.  

   



BOWNE INTEGRATED TYPESETTING SYSTEM

CRC: 49017
Name: S&C HOLDCO 3, INC.

Date: 29-MAY-2007 17:28:53.54Operator: BOD99999TPhone: (214) 651-1001Site: BOWNE OF DALLAS, INC.

D47138.SUB, DocName: EX-10.2, Doc: 3, Page: 2
Description: Exhibit 10.2

0/1710.02.02.00D47138BOD[E/O]
EDGAR 2 *D47138/7100202/1*

O
W

N
E

 I
N

T
E

G
R

A
T

E
D

 T
Y

PE
SE

T
T

IN
G

 S
Y

ST
E

M

C
R

C
: 4

90
17

am
e:

 S
&

C
 H

O
L

D
C

O
 3

, I
N

C
.

D
at

e:
 2

9-
M

A
Y

-2
00

7 
17

:2
8:

53
.5

4
O

pe
ra

to
r:

 B
O

D
99

99
9T

Ph
on

e:
 (

21
4)

 6
51

-1
00

1
Si

te
: B

O
W

N
E

 O
F 

D
A

L
L

A
S,

 I
N

C
.

47
13

8.
SU

B
, D

oc
N

am
e:

 E
X

-1
0.

2,
 D

oc
: 3

, P
ag

e:
 2

es
cr

ip
tio

n:
 E

xh
ib

it 
10

.2

0/
1

71
0.

02
.0

2.
00

D
47

13
8

B
O

D
[E

/O
]

E
D

G
A

R
 2

*
D
4
7
1
3
8
/
7
1
0
0
2
0
2
/
1
*

                    

  

     4. Governing Law. This Amendment shall be governed by and construed in accordance with the laws of the State of Delaware 
without reference to principles of conflict of laws.  

     5. Entire Agreement. Except as amended by this Amendment, the Agreement shall remain in full force and effect, and the 
Agreement and this Amendment shall constitute the complete understanding and agreement among the parties with respect to the 
subject matter of the Agreement and this Amendment.  

[Signature Page Follows]  
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     The undersigned parties have executed this First Amendment to Executive Employment Agreement as of the date first set forth 
above.  

3

 
 EXECUTIVE 

 

 /s/ Sam Rovit   
 Sam Rovit  
 
 
 SWIFT FOODS COMPANY 

  

 By:  /s/ William G. Trupkiewicz   
 Name:  William G. Trupkiewicz  
 Title:  SVP – Corporate Controller  
 
 SWIFT & COMPANY  

 By:  /s/ William G. Trupkiewicz   
 Name:  William G. Trupkiewicz 
 Title:  SVP – Corporate Controller  
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Exhibit 99.1 

HM CAPITAL PARTNERS LLC AND J&F PARTICIPAÇÕES S.A., OF BRAZIL, SIGN DEFINITIVE AGREEMENT 
UNDER WHICH J&F WILL ACQUIRE SWIFT & COMPANY  

— Strategic Combination of Swift and J&F Will Create 
the World’s Number-One Beef Processor —  

— Another Successful Investment for HM Capital in the Food Sector —  

DALLAS, Texas, SAO PAULO, Brazil, and GREELEY, Colorado, May 29, 2007—HM Capital Partners LLC, a leading, Dallas-
based private equity firm, J&F Participações S.A. (“J&F”), which owns 77 percent of Brazil’s JBS S.A. (Bovespa: JBSS3), Latin 
America’s largest beef processor, and Swift & Company (“Swift”), the world’s third-largest processor of fresh beef and pork 
products, today announced that HM Capital and J&F have signed a definitive agreement under which J&F will acquire Swift in an 
all-cash transaction representing an enterprise value of approximately $1.4 billion.  

The transaction value includes $225 million in cash for all Swift stock held by HM Capital and Booth Creek Management 
Corporation, its investment partner in the September 2002 acquisition of Swift from ConAgra Foods, Inc., and the assumption by 
J&F of approximately $1.2 billion in Swift debt plus all transaction-related expenses.  

Edward Herring, a Partner of HM Capital, said: “This is a win-win transaction for everyone involved. For HM Capital, the proceeds 
from this transaction, coupled with our earlier leveraged recapitalization of Swift, will together produce a very attractive return for 
our investors. For J&F, the strategic combination of Swift and JBS—industry leaders with no market overlap—will create the 
world’s leading beef processor. The transaction also will benefit Swift’s customers, employees and business partners, by creating 
a combined Swift-JBS enterprise in which Swift will retain its organizational identity, customer and supplier relationships and 
substantially all of its employees and leadership team while becoming part of the world’s largest beef processor.”  

Joesley Mendonça Batista, Partner of J&F and Chief Executive Officer of JBS S.A., said: “We are thrilled to acquire Swift & 
Company, and to be able to create a combined enterprise that will be the world’s leading processor of fresh beef and pork 
products. It is a major step for our group in establishing a global presence. More importantly, Swift will provide us with access to 
the Pacific region. Given the attractiveness of the asset, we are glad that we could reach an agreement with HM Capital. And 
finally, we would like to thank Swift’s management team for their stewardship of Swift during a very challenging time for the 
company and the entire beef industry. Thanks to them, to Swift’s thousands of valued customers, and to the 20,000 loyal and 
hard-working Swift employees worldwide, Swift today remains a great company with what we believe is significant earnings and 
growth potential.”  

Sam Rovit, President and Chief Executive Officer of Swift, said: “Nothing is more important to me and my colleagues on the Swift 
management team than seeing Swift remain the strong, stable, customer-focused company we are today. Joining J&F to become 
the world’s largest beef and pork processor, Swift should emerge even stronger, and that is good news for our partnership 
customers, our suppliers and our employees. I look forward 
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to working closely with HM Capital and J&F to achieve a rapid completion of this transaction and a smooth, seamless transition to 
the new ownership structure.”  

HM Capital’s financial advisor with regard to the transaction was JP Morgan and its legal advisor was Vinson & Elkins, LLP. 
Rothschild acted as J&F’s exclusive financial advisor and Greenberg Traurig LLP and Velloza, Girotto & Lindenbojm as its legal 
advisors.  

Completion of the transaction is subject to Hart-Scott-Rodino and other antitrust reviews and customary closing conditions, and is 
expected to occur in mid-July.  

HM Capital, in partnership with Booth Creek Management Corporation, of Vail, Colorado, acquired Swift & Company—then known 
as ConAgra Meats Company—from ConAgra Foods, Inc. in September 2002. The original Swift & Company was founded in 1855. 

About HM Capital Partners LLC 
Based in Dallas, HM Capital is a private equity firm that leverages its sector expertise to acquire, change and build strategically 
relevant businesses. The firm is currently investing and managing more than $3.7 billion in equity capital.  

About J&F Participações S.A. 
J&F Participações is the controlling shareholder of JBS (Bovespa: JBSS3, market capitalization of $3.2 billion), the largest beef 
processor in Latin America and one of the largest exporters of beef in the world. JBS has operations in 23 plants in Brazil and 6 in 
Argentina. In 2006, JBS generated sales of nearly $1.8 billion and slaughtered more than 3.4 million head of cattle.  

About Swift & Company 
With nearly $10 billion in annual sales, Swift & Company is the third-largest processor of fresh beef and pork in the U.S. and the 
largest beef processor in Australia. Founded in 1855 and headquartered in Greeley, Colorado, Swift processes, prepares, 
packages, markets, and delivers fresh, further processed and value-added beef and pork products to customers in the United 
States and international markets. For additional information, please visit www.swiftbrands.com.  

Information Concerning Forward-Looking Statements 
Except for historical information, all other information in this press release consists of forward-looking statements within the 
meaning of the Private Securities Litigation Reform Act of 1995, as amended. These forward-looking statements are subject to 
risks and uncertainties that could cause actual results to differ materially from those projected, anticipated or implied. Some of 
these risks and uncertainties include product liability claims and recalls, livestock disease, fluctuating raw material costs and 
selling prices, changes in consumer preferences, compliance with environmental regulations and labor relations, operating in a 
competitive environment, uncertainties related to completing the acquisition of Swift Foods Company, the parent company of Swift 
& Company, including the fulfillment or waiver of conditions to closing under the merger agreement, the costs, difficulties and 
uncertainties related to the integration of acquired businesses, and other general economic conditions and other risks described in 
the Annual Report on Form 10-K and the Quarterly Reports on Form 10-Q of S&C Holdco 3, Inc. filed with the Securities and 
Exchange Commission and available on the SEC’s website. Statements in this press release are 
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based on the information available to Swift & Company as of the date of the release. Swift & Company undertakes no obligation to 
update the information contained in the press release.  

Swift & Company files information with the Securities and Exchange Commission under the name “S&C Holdco 3, Inc.” Filings 
may be viewed at: 
http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001199114&owner=include  

HM Capital contacts: 
Roy Winnick or Mark Semer 
Kekst and Company 
+1-212-521-4842 or 4802 
roy-winnick@kekst.com 
mark-semer@kekst.com  

J&F Participações S.A. contact: 
Joesley Mendonça Batista 
Partner, J&F 
+55 11 3144-4030 
joesley@jbs.com.br  

Swift & Company contact: 
Sean McHugh 
Vice President 
Investor Relations and Communications 
+1-970-506-7490 
sean.mchugh@swiftbrands.com  

   


