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THIS NEGATIVE PLEDGE AGREEMENT (this “Agreement”) is made as of
this {zagf_ day of April, 2004, by DARLING INTERNATIONAL INC., a Delaware
corporation (“Borrower”), in favor of GENERAL ELECTRIC CAPITAL
CORPORATION, as administrative agent (“Administrative Agent™).

Recitals

A. The Borrower, Administrative Agent and certain other credit parties and
lenders signatory thereto executed that certain Credit Agreement (as the same may be
amended, restated, supplemented or otherwise modified from time to time, the “Credit
Agreement”), dated as of the date hereof, wherein Borrower has agreed that it will not
sell, convey, pledge or encumber the real property located in Douglas County, Nebraska
and legally described on Exhibit A attached hereto and incorporated herein (the “Real

Property™).

B. The parties desire to execute and record this Agreecment in order to
provide notice of such negative pledge.

Contractual Provisions

NOW, THEREFORE, in consideration of these presents and other good and
valuable consideration, Borrower hereby covenants and agrees that until the Termination
Date (as such term is defined in the Credit Agreement), Borrower will not sell (including
conveyance of equitable title), convey, assign or otherwise dispose of, encumber,
mortgage, or permit the mortgage or encumbrance of the Real Property or any part
thereof, except as otherwise provided in the Credit Agreement and any such sale,
assignment, conveyance, mortgage or encumbrance in violation of this covenant shall be
null and void and shall, in addition, be a default under the Credit Agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS "WHEREOF, Borrower has executed this Agreement as of the day
and year first above written.

DARLING INTERNATIONAL INC.,

a Delaware corporation

STATE OF TEXAS §
§
COUNTY OF DALLAS §

On April é , 2004, before me, f Cbly j inﬁs , Notary Public,

personally appeared Brad Phillips, the Treasurer of Darling International Inc., personally known
to me (or proved to me on the basis of satisfactory evidence) to be the person whose name is
subscribed to the within instrument and acknowledged to me that he executed the same in his
authorized capacity, and that by his signature on the instrument the person, or the entity upon
behalf of which the person acted, executed the instrument.

[Personalized Seal]
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EXHIBIT A
Part of Block 261, in the ORIGINAL C;TY OF SOUTH OMAKA, now a part of tne City =¢
Omaha, as surveyed and lithographed in Douglas County, Nebraska, together part cof
vacated "G" Street, all more particularly described as follows:

Commencing at the Northwesi corner of said Blaek 261 and Point of geginning;

thence North 89°59°37" East along the South right-of-way line of "F" Street 3
distance of 263.98 feet; thence South 8°25°21" West i distanca of 417.90 faet te
the North right-of-way line of "G" Street; thence Saouth 89°50'28* West slong
said Nerth right-of-way of *G" Street to a point on the Fast right-of-way of
Dahiman Avenue; thence North 8°35'07" East along said East right-of-way of
Dahlman Avenue a distance of 418.79 feet to the Point of Beginning;

EXCEPT that part taken for street more particularly described as follows:

Beginning at the Northwest corner of said Block 261; themce North 89°59'37* fast
along the South right-of-way line of "F" Street a distance of 2§3.71 feet;
thence South 8°25'21" West, a distance of 32.35 fest: thence South 8%°53°37"
West on 2 line 32.00 feet South of and parallel with the South right-of-way Tine
of "F" Street, a distance of 76.74 fest; thence North 0°00’23" West, 2 distance
of 10.00 feet; thence South 89°59'37" West on 2 line 22.00 fest South of ane
parallel with the South right-of-way line of “F" Street, a distance of 18%.:3%
feet; thence North 8°35°07" £ast on the Eist right-of-way line of Dahiman
Avenue, a distance of 22.25 feet to the Point of Beginning.

NOTE: The North line of Block 261 is assumed to bear North 89°59°37" East far this
description.




