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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 10-Q

(Mark One)
/X! QUARTERLY REPORT PURSUANT TO SECTION 13 or #1OF THE
SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended June 28, 2014
OR

/ | TRANSITION REPORT PURSUANT TO SECTION 13 d&(dl) OF THE
SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission File Number 001-13323

DARLING INGREDIENTS INC.

(Exact name of registrant as specified in its arart
(Formerly Darling International Inc.)

Delaware 36-2495346
(State or other jurisdiction (I.LR.S. Employer
of incorporation or organization) Identifiican Number)

251 O'Connor Ridge Blvd., Suite 300
Irving, Texas 75038
(Address of principal executive offices) (Zpde)

Registrant's telephone number, including area co@:2) 717-0300

Indicate by check mark whether the Registraphés filed all reports required to be filed byctsen 13 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsiach shorter period that the Registrant was redudadile such reports), and (2) has been
subject to such filing requirements for the pastags. Yes X No

Indicate by check mark whether the Registrastsubmitted electronically and posted on its c@igoWeb site, if any, every Interactive C
File required to be submitted and posted pursuaRide 405 of Regulation S-T (§232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the Registrant wasired to submit and post such files). YeX No_

Indicate by check mark whether the Registrantlsrge accelerated filer, an accelerated filerpa-a#ccelerated filer, or a smaller repor
company. See the definitions of “large accelerdiled,” “accelerated filer” and “smaller reportincompany” in Rule 122- of the Exchan
Act.

Large accelerated filer X Accelerated filer Non-accelerated file Smaller reporting company
(Do not check if a smaller reporting
company)
Indicate by check mark whether the Registrantsbedl company (as defined in Rule 12b-2 of the BExge Act). Yes  No_X

There were 164,658,062 sh ares of common stoc&1%ar value, outstanding at July 31, 2014 .
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DARLING INGREDIENTS INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
June 28, 2014 and December 28, 2013
(in thousands, except share data)

June 28, December 28,
2014 2013
ASSETS (unaudited)
Current assets:
Cash and cash equivalents $ 143,78" $ 870,85
Restricted cash 35C 354
Accounts receivable, net 467,39: 112,84«
Inventories 431,52¢ 65,13:
Prepaid expenses 26,29¢ 14,22
Income taxes refundable 26,44¢ 14,51
Other current assets 33,02: 32,29(
Deferred income taxes 18,95¢ 17,28¢
Total current assets 1,147,777 1,127,50:
Property, plant and equipment, less accumulatecedigtion of
$467,749 at June 28, 2014 and $381,314 at Demepd) 2013 1,697,05 666,57:
Intangible assets, less accumulated amortization of
$146,900 at June 28, 2014 and $105,070 at Dez=e?d) 2013 1,037,47 588,66
Goodwill 1,442,29 701,63
Investment in unconsolidated subsidiaries 147,66. 115,11«
Other assets 76,077 44,64
Deferred income taxes 6,44: —

$ 5,554,79: $ 3,244,13.

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:

Current portion of long-term debt $ 68,61t $ 19,88¢
Accounts payable, principally trade 313,17: 43,74.
Income taxes payable 7,83( —
Accrued expenses 167,55:; 113,17-
Total current liabilities 557,16¢ 176,80:
Long-term debt, net of current portion 2,302,65! 866,94
Other non-current liabilities 98,24: 40,67
Deferred income taxes 472,86: 138,75¢
Total liabilities 3,430,92i 1,223,18

Commitments and contingencies
Stockholders’ equity:

Common stock, $0.01 par value; 250,000,00@eshauthorized;
165,917,726 and 165,261,003 shares issuitha 28, 2014

and at December 28, 2013, respectively 1,65¢ 1,65:%
Additional paid-in capital 1,470,90:i 1,454,25
Treasury stock, at cost; 1,259,664 and 98shiares at

June 28, 2014 and at December 28, 2013ectsply (18,685 (13,277
Accumulated other comprehensive loss (16,199 (29,427)
Retained earnings 587,69 607,74.

Total Darling's stockholders’ equity 2,025,38! 2,020,95;

Noncontrolling interests 98,48’ —




Total stockholders' equity $ 2,123,86° $ 2,020,95;

$ 5,554,79: % 3,244,13.

The accompanying notes are an integral part aetisensolidated financial statements.
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DARLING INGREDIENTS INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS

Three and six months months ended June 28, 2014usd29, 2013

(in thousands, except per share data)

Net sales
Costs and expenses:
Cost of sales and operating expenses
Selling, general and administrative expenses
Acquisition and integration costs
Depreciation and amortization
Total costs and expenses
Operating income

Other expense:
Interest expense
Foreign currency gain/ (loss)
Other income/ (expense), net

Total other expense

Equity in net income/ (loss) of unconsolidated sdiasies
Income/ (loss) before income taxes

Income tax expense/ (benefit)

Net income/ (Loss)

Net (income)/ loss attributable to noncontrollim¢grrests

Net income/ (loss) attributable to Darling

Basic income/ (loss) per share

Diluted income/ (loss) per share

(unaudited)

Three Months Ended

Six Months Ended

June 28, June 29, June 28, June 29,
2014 2013 2014 2013
1,006,95 $% 42359 $ 1,938,39: $ 869,01!

747,96t 309,92: 1,492,94! 632,60¢
111,84! 40,79 217,24¢ 83,08¢
4,16¢ — 20,11: —
67,49¢ 22,07¢ 133,16 43,94
931,47- 372,79: 1,863,47. 759,63
75,48¢ 50,80: 74,92 109,37¢
(26,577) (5,669 (85,429 (11,29¢)
11 — (13,809 —
(887) (41¢) (2,025 64¢
(27,44°) (6,087 (101,25¢) (10,645
2,04( (1,962) 7,117 (3,159)
50,07¢ 42,75 (19,219 95,57¢
15,50: 16,33t (2,787%) 36,75
34,57¢ 26,41¢ (16,43 58,82
(1,81%) — (3,615 —
32,75 $ 26,41¢ $ (20,04¢) 58,82:
0.2C $ 0.2z $ (0.12) 0.5C
0.2C $ 0.2z $ (0.12) 0.5C

The accompanying notes are an integral part oktheasolidated financial statements.
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DARLING INGREDIENTS INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME/ (L OSS)
Three and six months months ended June 28, 2014usd29, 2013
(in thousands)

(unaudited)
Three Months Ended Six Months Ended
June 28, 2014 June 29, 2013 June 28, 2014 June 29, 2013
Net income/ (loss) $ 34,57 $ 26,41¢ $ (16,43) $ 58,821
Other comprehensive income, net of tax:
Foreign currency translation (6,93)) — 13,68¢ —
Pension adjustments 321 80¢% 641 1,61(
Natural gas swap derivative adjustments (11 (209) (129 (62)
Corn option derivative adjustments 621 35¢€ (977) 1,307
Total other comprehensive income/ (loss), net »f ta (6,000 954 13,22« 2,85¢
$ 28,57t $ 27,37: % (3,200 $ 61,67¢

Total comprehensive income/ (loss)

The accompanying notes are an integral part ottheasolidated financial statements.




DARLING INGREDIENTS INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS
Six months ended June 28, 2014 and June 29, 2013
(in thousands)
(unaudited)

Cash flows from operating activities:
Net income/ (loss)
Adjustments to reconcile net income to net cashigeal by operating activities:
Depreciation and amortization
Gain on disposal of property, plant, equipment aiineér assets
Gain on insurance proceeds from insurance settlesmen
Deferred taxes
Increase/ (decrease) in long-term pension liability
Stock-based compensation expense
Write-off deferred loan costs
Deferred loan cost amortization
Equity in net (income)/ loss of unconsolidated sdibsies
Changes in operating assets and liabilities, neffetts from acquisitions:
Accounts receivable
Income taxes refundable/payable
Inventories and prepaid expenses
Accounts payable and accrued expenses
Other
Net cash provided by operating activities
Cash flows from investing activities:
Capital expenditures
Acquisitions, net of cash acquired
Investment in unconsolidated subsidiary
Gross proceeds from disposal of property, plantandpment and other assets
Proceeds from insurance settlement
Payments related to routes and other intangibles
Net cash used by investing activities
Cash flows from financing activities:
Proceeds from long-term debt
Payments on long-term debt
Borrowings from revolving credit facility
Payments on revolving credit facility
Net cash overdraft financing
Deferred loan costs
Issuance of common stock
Minimum withholding taxes paid on stock awards
Excess tax benefits from stock-based compensation
Net cash provided/ (used) by financing activities
Effect of exchange rate changes on cash and casfaémnts
Net increase/ (decrease) in cash and cash equisalen
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period
Supplemental disclosure of cash flow information:

Arcriiad fanital avnanditiirn

June 28, June 29,

2014 2013
(16,43) 58,82
133,16° 43,94
(839) (627)
— (1,98
(12,887 23,53¢
(6,519 60C
14,58: 4,87
4,33( —
4,911 1,53
(7,11%) 3,151
(36,920 6,25¢
(3,18)) (273)
(2,80€) (3,880
(25,219 (339
(4,059 (6,459
41,02« 129,18
(103,53) (54,689
(2,075,65) —
— (44,959
2,30¢ 1,29:
— 1,981
(7,312 (649
(2,184,18)) (97,029
1,821,19 —
(287,06¢) (40
170,14: —
(257,25¢) —
9,52¢ —
(44,865 —
417 32
(5,49 (2,529
1,32¢ 703
1,407,93. (1,839
8,15¢ —
(727,077 30,32:
870,85 103,24
143,78! 133,57:
(2 200 (1.07A



Cash paid during the period for:
Interest, net of capitalized interest $ 47,85, $ 9,75¢

Income taxes, net of refunds $ 11,30 % 17,71

The accompanying notes are an integral part ottheasolidated financial statements.
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DARLING INGREDIENTS INC. AND SUBSIDIARIES

Notes to Consolidated Financial Statements
June 28, 2014
(unaudited)

(1) Genere

On May 6, 2014, the stockholders of Darling Intéiozal Inc. approved changing the name of the cameom Darling Internation.
Inc. to Darling Ingredients Inc. The change becaffective on May 6, 2014. Darling Ingredients Ina.,Delaware corporati
(“Darling”, and together with its subsidiaries, tffeompany”),is a global developer and producer of sustainahtaral ingredien
from edible and inedible binutrients, creating a wide range of ingredients emstomized specialty solutions for customers &
pharmaceutical, food, pet food, feed, technicad],fbioenergy and fertilizer industries. As furtltscussed in Note 3, on Januar
2014, the Company acquired the VION Ingredientdrtass division (“VION Ingredientsf VION Holding, N.V., a Dutch limite
liability company (“VION"), by purchasing all of the shares of VION Ingredidntgrnational (Holding) B.V., and VION Ingredie
Germany GmbH, and 60%f Best Hides GmbH (collectively, the "VION Compaesi), pursuant to a Sale and Purchase Agre¢
dated October 5, 2013, as amended, between DatidgVION (the “VION Acquisition”).The VION Ingredients business is n
conducted under the name Darling Ingredients lat@wnal. In addition, on October 28, 2013, Darlcmmpleted the acquisition
substantially all of the assets of Rothsay ("Roftisa division of Maple Leaf Foods, Inc. ("MFI'3, Canadian corporation, pursuar
an Acquisition Agreement between MFI and DarlingedaAugust 23, 2013 (the "Rothsay Acquisition™).

The Company’s business is now conducted throudlotzabnetwork of over 200 locations across foentinents. Effective Decemt
29, 2013, the Company's business operations wergaeized into three new segments, Feed IngrediEotd Ingredients and Fi
Ingredients, in order to better align its businesth the underlying markets and customers thatGbenpany serves. All historic
periods have been recast to reflect the changt®teegment reporting structure. Comparative segnegrnues and related finan
information are presented in Note 14 to the codstdid financial statements.

The accompanying consolidated financial stateméortshe six month periods ended June 28, 2014 ané 29, 2013 have bee
prepared by the Company in accordance with geeaaltepted accounting principles in the United etgtGAAP") without audi
pursuant to the rules and regulations of the Seesrand Exchange Commission (“SECThe information furnished herein refle
all adjustments (consisting only of normal recugriaccruals) that are, in the opinion of managemeatessary to present a
statement of the financial position and operatieguits of the Company as of and for the respepi@reds. However, these opera
results are not necessarily indicative of the tssekpected for a full fiscal year. Certain infotioa and footnote disclosures normi
included in annual financial statements prepareddoordance with generally accepted accountingciplies have been omitt
pursuant to such rules and regulations. Howevemagement of the Company believes, to the beshaif knowledge, that tl
disclosures herein are adequate to make the infmmpresented not misleading. The accompanyimgaidated financial stateme
should be read in conjunction with the audited otidated financial statements contained in the Camyfs Form 1K for the fisca
year ended December 28, 2013Note that because of the 2013 and 2014 acaprisitdescribed above, the audited consolic
financial statements contained in the Company'snFtdK for the fiscal year ended December 28, 2013 nwybe comparable to t
unaudited consolidated financial statements coethirerein.

(2) Summary of Significant Accounting Polic

(a) Basis of Presentatii

The consolidated financial statements include tbeoants of Darling and its consolidated subsid&rioncontrollin
interests represents the outstanding ownershipesttén the Company's consolidated subsidiariesatanot owned by tl
Company. In the accompanying Consolidated StatesrefnDperations, the noncontrolling interest in inebme (loss) of tf
consolidated subsidiaries is shown as an allocatfache Company's net income and is presented a&hamas "Net income/
(loss) attributable to noncontrolling interestsh the Company's Consolidated Balance Sheets, noodorg interest
represents the ownership interests in the Compangadidated subsidairies' net assets held by gastieer than the Compa
These ownership interests are presented sepasgstéoncontrolling interests" within "StockholdeEgjuity." All significan
intercompany balances and transactions have beeimaled in consolidation.




(b)

(©)

(d)

(e)

(f)

Basic:

Net Income allocable to Darling $ 32,75

Diluted:

Fiscal Period

The Company has a 52 / 53 week fiscal year endinth® Saturday nearest December Hiscal periods for the consolida
financial statements included herein are as of 287€014 , and include the 13 and 26 weeks engieel 28, 2014 and th
13 and 26 weeks ended June 29, 2013 .

Revenue Recoqniti

The Company recognizes revenue on sales when geodre shipped and the customer takes ownershigsswnes risk
loss. Certain customers may be required to prepay to shipment in order to maintain payment pctibn related to certe
foreign and domestic sales. These amounts aredet@s unearned revenue and recognized whendbagis have shipp
and the customer takes ownership and assumesfriskso The Company has formula arrangements eéttain supplie
whereby the charge or credit for raw materialsad to published finished product commodity pried®r deducting a fixe
processing fee incorporated into the formula angi®rded as a cost of sale by line of businessee Company recogniz
service revenue in the fiscal month the serviceirscc

Foreign Currency Translation and Remeasure

Foreign currency translation is included as a camepd of accumulated other comprehensive income refidcts th
adjustments resulting from translating the foretgimrency denominated financial statements of foraigbsidiaries into U.
dollars. The functional currency of the Compangi®ign subsidiaries is the currency of the primeggnomic environment
which the entity operates, which is generally theal currency of the country. Accordingly, assetd Babilities of the foreig
subsidiaries are translated to U.S. dollars atafigeriod end exchange rates, including intercompfameign currenc
transactions that are of lotgkm investment nature. Income and expense itemgranslated at average exchange

occurring during the period. Changes in exchangesrtéhat affect cash flows and the related recégabr payables &
recognized as transaction gains and losses inndieieg net income. The Company incurred net foragrency translatic
gains of approximately $ 13.7 million in the six miles ended June 28, 2014 andcuorency translation gains and losse
the six months ended June 29, 2013 addition, the Company incurred foreign curretasses in the statement of operat
of approximately $ 13.8 million in the six monthsded June 28, 2014 , with $ 12.6 milliogpresenting a loss on a he
transaction during the first quarter of fiscal 2014

Reclassificatior
Certain prior year amounts have been reclassifiegbbform to the current year presentation.

Earnings Per She

Basic income/ (loss) per common share is compuyedilading net income attributable to Darling byetlveighted avera
number of common shares including n@sted and restricted shares outstanding duringéhied. Diluted income/ (los
per common share is computed by dividing net incettigbutable to Darling by the weighted averagenbar of commo
shares outstanding during the period increasedilbyivé common equivalent shares determined ushe tteasury stot
method.

Net Income per Common Share (in thousands, exezpthare data)
Three Months Ended

June 28, 2014
Shares

June 29, 2013
Shares

Income Per Share Income Per Share

164,60 $ 0.2C $  26,41¢ 118,19t $ 0.2z

Effect of dilutive securities:

Add: Option shares in the money and diluti

effect of non-vested stock awards
Less: Pro forma treasury shares
Diluted:

Net income allocable to Darling

$

32,75’

1,071
(579

165,090 $ 0.2C $  26,41¢

69C
(299)

118,58t $ 0.2z




®3)

Net Income/ (loss) per Common Share (in thousaextept per share data)
Six Months Ended

June 28, 2014 June 29, 2013
Loss Shares Per Share Income Shares Per Share
Basic:
Net Income/ (loss) allocable to Darling $  (20,04¢) 164,46¢ $ (0.129 $ 58,82 118,05t $ 0.5C
Diluted:
Effect of dilutive securities:
Add: Option shares in the money and dilut
effect of non-vested stock — 68¢
Less: Pro forma treasury shares — (309
Diluted:
Net income/ (loss) allocable to Darling ~ $ (20,049 164,46¢ $ (0.1 $ 58,8 118,44 $ 0.5¢

For the three months ended June 28, 2014 and Qyr2023 , respectively, 163,078 and 331,8&ifstanding stock options wi
excluded from diluted income/ (loss) per commornrstes the effect was antidilutive. For the threenthe ended June 28, 20&Ac
June 29, 2013, respectively, 740,988 and 58,94&shof nonvested stock and stock equivalents were excluded filuted income
(loss) per common share as the effect was anfiiglut

For the six months ended June 28, 2014 and Jurz028,, respectively, 975,799 and 261,498tanding stock options were exclu
from diluted income/ (loss) per common share asefffiect was antidilutive. For the six months endede 28, 2014 andune 2¢
2013, respectively, 919,798 and 61,735 sharesm¥asted stock and stock equivalents were excluded €iluted income/ (loss) [
common share as the effect was antidilutive.

Acquisition:

On January 7, 2014, th Company acquired the VION Ingredients businessidn from VION by purchasing shares of the VI
Companies as described in Note 1, pursuant to @ &l Purchase Agreement dated October 5, 20l8nasded, between Darli
and VION. The VION Ingredients business is now aartdd under the name Darling Ingredients IntermatioDarling Ingredien
International is a worldwide leader in the devel@ntnand production of specialty ingredients frormeat byproducts for applicatiol
in pharmaceuticals, food, pet food, feed, fuelehbiergy and fertilizer. Darling Ingredients Inteioatl operates a global network &f
production facilities across five continents comgriall aspects of animal by-product processing ufho six brands: Rend:
(bioenergy), Sonac (bone products, proteins, &tihle fats and plasma products), Ecoson (bioefeRpusselot (gelatin and collag
hydrolysates), CTH (natural casings) and Best H{tietes and skins). Darling Ingredients Internagitsspecialized portfolio of ov
400 products covers all animal origin raw material tymnd thereby offers a comprehensive, single soswtgtion for supplier
Darling Ingredients Internationalbusiness has leading positions across Europeopéhations in the Netherlands, Belgium, Germ
Poland and Italy under the Rendac and Sonac bramdes Valuexdded products include edible fats, blood plasmadeo
hemoglobin, bone products, protein meals and Rasisselot is a global leading market provider déiye for the pharmaceutical, fo
and technical industries with operations in Eurdpe, United States, South America and China. CTH isarket leader in natu
casings for the sausage industry with operatiortsuirope, China and the United States. The purchiagee VION Companies allov
the Company to have a global reach. The purchase far the transaction was approximately € 1.8dwilin cash (approximately
2.2 billion at the exchange rate of € 1.00 :USD$605). The purchase price was financed through (i) dwimgs under tr
Company'’s senior secured revolving credit facibiyd term loan facilities; (ii) proceeds from then@many’'s $ 874.0 milliorpublic
common stock offering in the fourth quarter of &6€013; and (iii) proceeds from the private offigriof $ 500.0 millionaggregat
principal amount of the Company’s 5.375% Seniorddatue 2022, that closed on January 2, 2014.

The following table summarizes the estimated failue of the assets acquired and liabilities assuiméde VION Acquisition as «
January 7, 2014 (unaudited) (in thousands):




Accounts receivable $ 318,27:
Inventory 375,30t
Deferred tax asset 18,85:
Property and equipment 1,017,11:
Identifiable intangibles 481,27¢
Goodwill 740,57:
Investment in unconsolidated subsidiaries 27,06¢
Other long term assets 1,101
Accounts payable (337,43)
Current portion of long-term debt (22,399
Accrued expenses (17,310
Deferred tax liability (361,86)
Long debt obligations (6,906
Other non-current liabilities (58,99¢)
Noncontrolling interests (99,64¢)

Purchase price, net of cash acquired $  2,075,00

Preliminarily, $ 241.7 million of the goodwill wasssigned to the Feed Ingredients segment, $ 38#likmto the Food Ingredier
segment and $ 110.7 million to the Fuel Ingredisegment. Of the VION Acquisition goodwill, apprmately 33%s expected to t
deductible for tax purposes. Identifiable intahggbinclude trademarks and trade names with indeflives of approximately $2.C
million and definite lived intangible assets indhgl routes of approximately $ 209.4 million witweighted average useful life @
years, $ 225.6 million in permits with a weightectege useful life of 1§ears and patents and other intangibles of appiteiy
14.4 million with a weighted average useful life®fyears. The VION Acquisition is a taxable stock safe as a result there w
deferred taxes that were created. Due to the codtpland timing of the VION Acquisition, the Compars still assessing tl
provisional amounts recorded for assets acquiredaaarued liabilities assumed; thus, the final aeieation of the value of ass
acquired and liabilities assumed may result inosgective adjustments to the values presented abitivea corresponding adjustm
to goodwill and if material, retrospective adjustrtssto earnings would be required.

The Company also incurred selling and general adinitive expenses as part of the Rothsay Acqorsiind the VION Acquisitic
for consulting and legal expenses and integratimerses in the amount of approximately $ 20.1 amldluring the first six months
fiscal 2014.

The amount of revenue and net income/loss fromMH@N Acquisition included in the Compars/’consolidated statement
operations for the six months ended June 28, 2@¥é % 1,028.5 million and a loss of approximatelydd million , respectively.

On October 28, 2013, Darling completed the acqarsibf substantially all of the assets of Rothsay dpproximately CAD $%40.2
million (approximately USD$ 612.6 million at the ahange rate of CAD$ 1.00 :USD$ 0.9569 ) comprisedash of CAD$644.k
million less a contingent receivable of approxinhat@AD$ 4.3 milliondue to overpayment for working capital, which wesirned b
MFI in the first quarter of fiscal 2014. The castrtpn of the Rothsay Acquisition was funded throwgcombination of borrowin
under Darling's senior secured revolving creditilitgcand term loan facility. Rothsay has a netwark five rendering plants
Manitoba, Ontario and Nova Scotia and a biodieperration in Quebec, Canada. The Rothsay Acquisitimnonly adds significa
scale by expanding the Company's geographic fautprio Canada, but also provides the Company aittopportunity for synergi
by sharing best practices between Rothsay anddhgp@ny's existing operations and by improving édficies.

As a result of the Rothsay Acquisition and the VI@Kquisition, effective October 28, 2013 and Jaguar2014, respectively, t
Company began including the operations of the Rgth&cquisition and the VION Acquisition into the @pany's consolidat
financial statements. The following table presesdgtected pro forma information, for comparative gmses, assuming the Roth
Acquisition and the VION Acquisition had occurred December 30, 2012 for the periods presented (iteal) (in thousands, exct
per share data):
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Three Months Ended  Six Months Ended

June 29, 2013 June 29, 2013

Net sales $ 1,036,231 $ 2,073,83

Income from continuing operations 64,30t 141,14t

Net income 38,68¢ 84,71
Earnings per share

Basic $ 0.2t $ 0.51

Diluted $ 02t ¢ 0.51

The selected unaudited pro forma information ismemtessarily indicative of the consolidated resofitsperations for future periods
the results of operations that would have beerizeshlhad the VION Acquisition and the Rothsay Asgtion actually occurred «
December 30, 2012 and excludes certain nonrecumamgactions directly related to the acquisitions.

The Company notes the acquisitions discussed batewnot considered related businesses and therefer@ot required to be trea
as a single business combination. Pro forma esidilbperations for these acquisitions have nohlpresented because the effec
each acquisition individually is not deemed matddaevenues and net income of the Company forfisegl period presented.

On August 26, 2013 , a whollywned subsidiary of Darling, Darling AWS LLC, a Relare limited liability company, acquired all
the shares of Terra Holding Company, a Delawarparation, and its wholly owned subsidiaries, TedRenewal Services, Inc.,
Arkansas corporation ("TRS"), and EV Acquisitioncl, an Arkansas corporation (the "Terra Transattiorhe Terra Transacti
increased the Company's rendering portfolio by mgldin additional grease collection business toGhenpany's existing Fe
Ingredients segment and adding an industrial ressdousiness as a new line of service for the Coipdeed raw material suppli
within the Feed Ingredients segment.

Effective August 26, 2013 the Company began including the operations aeduin the Terra Transaction into the Compe
consolidated financial statements. The Compang ppproximately $ 122.1 million in cash including additional $ 0.7 milliorfor
working capital in the first quarter of fiscal 2QXdr assets and assumed liabilities consistingroperty, plant and equipment oR23.7
million , intangible assets of $ 46.2 million , givall of $ 61.1 million , deferred tax liability & 19.5 millionand working capital of
6.6 million on the closing date. The goodwill from the Terransaction was assigned to the Feed Ingredientsesggand is ni
deductible for tax purposes, though TRS has appratdly $ 5.2 millionof goodwill deductible for tax purposes relatedptdor
acquisitions. The identifiable intangibles haveeighted average life of 12 years.

(4) Inventorie

A summary of invent ories follows (in thousands):

December 28,

June 28, 2014 2013
Finished product $ 29598 $ 57,68:
Work in process 85,71¢ —
Supplies and other 49,82¢ 7,452
$ 431,52¢ $ 65,13

Following the VION Acquisition, the Company begancarry larger amounts of inventories as compasdustorical periods becat
the gelatin and casing business purchased in t@&\Acquisition traditionally have required longaopessing periods to produce
end product and greater available inventory thamlifi@gs historical products require. The Companytark in process invento
represents inventory in the Food Ingredients segthabis in various stages of processing.

11




(®)

(6)

Investment in Unconsolidated Subsidia

The Company announced on January 21, 2011 thatollywdwned subsidiary of Darling entered into a limitébility compan
agreement with a wholly-owned subsidiary of Val&mwergy Corporation (“Valero™o form Diamond Green Diesel Holdings L
(the “DGD Joint Venture”). The DGD Joint Venturedened 50% / 50%vith Valero and was formed to design, engineer stroe
and operate a renewable diesel plant (the “DGDIiBdgj which is capable of producing approximate®y300barrels per day !
renewable diesel fuel and certain otherpcoducts, and is located adjacent to Valero's eefirin Norco, Louisiana. The DGD Jc
Venture reached mechanical completion and begaprtituction of renewable diesel in late June 2013.

On May 31, 2011 , the DGD Joint Venture and Diam@rden Diesel LLC, a whollgwned subsidiary of the DGD Joint Vent
(“Opco”), entered into (i) a facility agreement dthFacility Agreement”) with Diamond Alternative Ergy, LLC, a whollyewnec
subsidiary of Valero (the “Lender”), and (ii) a foagreement (the “Loan Agreementljth the Lender, which provided the DGD J
Venture with a 14 year multiple advance term loaaility of approximately $ 221,300,000 (the “JV Indpto support the desic
engineering and construction of the DGD Facilityhieh is now in production. The Facility Agreememtdathe Loan Agreeme
prohibit the Lender from assigning all or any pamtiof the Facility Agreement or the Loan Agreeminunaffiliated third partie
Opco has also pledged substantially all of its tastgethe Lender, and the DGD Joint Venture hadgdd all of Opco's equity intere
to the Lender, until the JV Loan has been paidiihaind the JV Loan has terminated in accordantke i@ terms.

In addition to the DGD Joint Venture, the Compamg linvestments in other unconsolidated subsididhiaswere acquired in t
VION Acquisition that are insignificant to the Comany. Selected financial information for the ComparyGD Joint Venture is
follows (in thousands):

Three Months Ended Three Months Ended
June 30, 2014 June 30, 2013
Revenues Netlncome Revenues Net Loss

$ 14806: $  2,95¢ $ 42 $ (3929

Six Months Ended Six Months Ended
As of June 30, 2014 June 30,2014 June 30, 2013
Total Assets Members' Equity Revenues NetlIncome Revenues NetLoss

$ 497,14t $ 242,53! $ 267,72 $ 12,307 $ 42 $ (6,319

As of June 28, 2014inder the equity method of accounting, the Comphag an investment in the DGD Joint Venturt
approximately $ 121.3 million on the consolidateddance sheet and has recorded approximately $ #lidnrof income and$3.2
million in losses in the unconsolidated subsidi@rythe six months ended June 28, 2014 and Jun2dS , respectively.

Subsequent Event

On August 3, 2014, a fire occurred at the Diamoméde@ Diesel facility in Norco, LA. The fire wasolated and extinguished and
one was injured. The preliminary assessmentirthident appears to indicate that no major daneagarred to any of the vesse
Damage appears to be relatively isolated and wilire some piping, mechanical and electrical mpteents. The cause of the
remains unknown at this time. The facility isramtly shut down, and while it is early in the jméhary assessment phase, we bel
that the facility may be operational within @lays. The DGD Joint Venture is in the process ofemging its insurance policie
including property damage and business interrupfienavailable coverage under such policies. Algints made under such polic
will be subject to the terms and conditions of dinelerlying policy, including applicable deductibkesd waiting periods.

Additionally, a decision has been made to move &dawith a limited turnaround during this downtitimereplace some catalyst in

Ecodfiner unit along with several debottlenecking andtatiurgical upgrades that should result in a ndatepcapacity increase
approximately 10% for winter production.
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(7)  Deb

Debt consists of the following (in thousands):

June 28, December 28,

2014 2013

Amended Credit Agreement and Former Credit Agregmen
Revolving Credit Facility $ 200,01¢ $ 286,67t
Term Loan A 336,42: 340,03(
Term Loan B 1,294,44. —
5.375% Senior Notes due 2022 500,00( —
8.5% Senior Notes due 2018 — 250,00(
Other Notes and Obligations 40,39( 10,12¢
2,371,27. 886,83!
Less Current Maturities 68,61¢ 19,88¢

$ 2,302,65! $ 866,94

At June 28, 2014 the Company had outstanding debt under a termfllity and revolving credit facility denominatén Canadia
dollars of CAD$ 148.1 million and CAD$ 48.0 millionrespectively. See below for discussion relatiogthe Company's de
agreements. In addition, at June 28, 20the Company had capital lease obligations denat®éhin Canadian dollars included in d
The current capital lease obligation and long-teapital lease obligation in Canadian dollars wazaxmately CAD$ 3.2 millioranc
CADS$ 6.1 million , respectively.

At June 28, 2014 , the Company had outstanding uletér a term loan facility denominated in euro€ 6f10.0 million

Senior Secured Credit FacilitiesOn January 6, 2014 Darling, Darling International Canada Inc. ("Dag Canada") and Darlil
International NL Holdings B.V. ("Darling NL") ented into a Second Amended and Restated Credit Agmeiefthe "Amended Cre:
Agreement”), restating its then existing Amended Restated Credit Agreement (the "Former Crediteggrent") date®eptembe
27, 2013, with the lenders from time to time party therelBMorgan Chase Bank, N.A., as Administrative Agant the other agel
from time to time party thereto.

The Amended Credit Agreement provides for seni@mured credit facilities in the aggregate principahount of $2.65 billior
comprised of (i) the Company's $ 350.0 million tdoan A facility, (ii) the Company's $ 1.3 billicierm loan B facility and (iii) th
Company's $ 1.0 billion five -year revolving loaacility (approximately $ 250.0 million of which &vailable for a letter of credit sub-
facility and $ 50.0 million of which is availablerfa swingline sulfacility) (collectively, the "Senior Secured Creéiacilities"). Th
Amended Credit Agreement also permits Darling amal ather borrowers thereunder to incur ancillamilitees provided by an
revolving lender party to the Senior Secured CrEditilities (with certain restrictions). Up to $®88 million of the revolving loa
facility is available to be borrowed by DarlinglihS. dollars, Canadiadiollars, euros and other currencies to be agreddeailable t
each applicable lender, to be borrowed in Canad@lars by Darling Canada and to be borrowed in.di&lars, euros and ott
currencies to be agreed and available to eachcayidi lender by Darling NL and certain other foregubsidiaries of Darling wl
were added as borrowers following January 6, 2@ January 6, 2014, $ 600.0 millieh the term loan B facility was borrowed
U.S. dollars by Darling and the euro equivalen$cf00.0 millionof the term loan B facility was borrowed in eurgsDarling NL.
Those borrowings under the term loan B facility emerently outstanding. The proceeds of the teram IB facility and a portion of tl
revolving loan facility were used by Darling to payortion of the consideration for the VION Acqtia. The revolving loan facilit
will also be used for working capital needs, gehemporate purposes and other purposes not ptetitliy the Amended Cre
Agreement.

As of June 28, 2014 , the Company has borrowed &50.0 millionof the term loan A facility which, when repaid, can be
reborrowed. The term loan A facility is repayabiequarterly installments as follows: for the fiesght quarters, 1.25%f the origina
principal amount of the term loan A facility, fdne ninth through sixteenth quarters, 1.876f&he original principal amount of t
term loan A facility, and for each quarterly ingtant after such sixteenth installment until Segien?7, 2018, 3.75%f the origina
principal amount of the term loan A facility. Thern loan A facility will mature on September 27180

As of June 28, 2014 , the Company has borrowe#l &IB billionunder the terms of the term loan B facility, whighen repaid, cann
be reborrowed. The term loan B facility is repagabi quarterly installments of 0.25@ the aggregate principal amount of
relevant term loan B facility on the last day otlealarch, June, September and December of
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each year commencing on the last day of each nfailthg on or after the last day of the first fgjlarter of the closing date of
VION Acquisition and continuing until the last day each quarter period ending immediately priothie term loan B maturity da
and one final installment in the amount of the valg term loan B facility then outstanding, dueta term loan B maturity date. T
term loan B facility will mature on January 7, 2021

The interest rate applicable to any borrowings urithe term loan A facility and the revolving loaacility will equal eithe
LIBOR/euro interbank offered rate/CDOR plus 2.508 pnnum or base rate/Canadian prime rate plu®d @ annum, subject
certain stegdowns based on the Company's total leverage rBtie.interest rate applicable to any borrowings urtde term loan
facility will equal (a) for U.S. dollar term loansither the base rate plus 1.50% or LIBOR plus %.5@nd (b) for euro term loans,
euro interbank offered rate plus 2.75% , in eadecubject to a step-down based on Dardirigtal leverage ratio. For term loal
loans, the LIBOR rate shall not be less than 0.75%

At June 28, 2014 , the Company had $ 197.5 miliatstanding under the term loan A facility at LIB@Ris a margin of 2.5%el
annum for a total of 2.75% per annum and had $0L68lion outstanding under the revolver at LIBORiga margin of 2.5%el
annum for a total of 2.6875% per annum. The Compeay$ 600.0 milliomutstanding under the term loan B facility at LIBQR:s ¢
margin of 2.5% per annum for a total of 3.25% pamam. The Company had CAD$ 148.1 millioatstanding under the term loai
facility at CDOR plus a margin of 2.5% per annumddotal of 3.864% per annum and had CAD$ 48.0igniloutstanding under tl
revolver at CDOR plus a margin of 2.5% per annumafdotal of 3.84% per annum. The Company had €0bdllion outstandin
under the term loan B facility at LIBOR plus a margf 2.75% per annum for a total of 3.5% per annés of June 28, 2014the
Company had availability of $ 767.3 milliamder the Credit Agreement taking into account am®borrowed and letters of cre
issued of $ 32.7 million . In addition, the Compdras capitalized approximately $ 36.1 milliohdeferred loan costs during the f
six months of fiscal 2014.

The Amended Credit Agreement contains various ooatg representations and warranties by the Compalnigh include customa
use of materiality, material adverse effect andvwedge qualifiers. The Amended Credit Agreemenb asntains (a) certs
affirmative covenants that impose certain reporting/or performance obligations on Darling andsitbsidiaries, (b) certain negai
covenants that generally prohibit, subject to wasi@xceptions, Darling and its restricted subsieafrom taking certain actiot
including, without limitation, incurring indebtedsse making investments, incurring liens, payingdémds and engaging in merc
and consolidations, sale and leasebacks and dspesitions, (c) financial covenants, which incldenaximum total leverage ratic
maximum secured leverage ratio and a minimum ietereverage ratio and (d) customary events of diefacluding a change

control) for financings of this type. Obligationader the Senior Secured Credit Facilities may he#aded due and payable upon
occurrence and during the continuance of custormeents of default.

Pursuant to the Second Amended and Restated Sefgriéement, dated as of January 6, 2(thé "Security Agreement”), by a
among Darling, its domestic subsidiaries signatbereto and any other domestic subsidiary who megoime a party thereto &
JPMorgan Chase Bank, N.A., as administrative adkatSenior Secured Credit Facilities are secigeblect to certain carveouts i
exceptions, by a first priority lien on substanyialll of the assets of Darling and such domesilzsgliaries. The obligations of Darli
Canada, Darling NL and any other foreign borroweder the Senior Secured Credit Facilities will disosecured by a first prior
lien on certain assets of certain of Darlmdoreign subsidiaries (including, after the VIONq\isition, certain of the subsidiar
acquired from VION) organized in Canada, Belgiureyi@any, the Netherlands and Brazil, subject tcag@darveouts and exceptio

Pursuant to the Second Amended and Restated Gyakgreement, dated as of January 6, 2(hé "Guaranty Agreement”), (a)
obligations of Darling under the Senior Securedd@ré&acilities are guaranteed by certain of Darbngholly-owned domest
subsidiaries and (b) the obligations of Darling &da Darling NL and any other foreign borrower unithe Senior Secured Cre
Facilities are guaranteed by Darling and certaiitsoflomestic and foreign whollgwned subsidiaries, in each case subject to ¢
carveouts and exceptions.

Senior Notes due 2022n December 18, 2013Darling Escrow Corporation ("Darling Escrow Subd) Delaware corporation &
wholly-owned subsidiary of Darling entered intowrghase agreement (the “Original Purchase Agre€neith the initial purchase
party thereto (the "Initial Purchasers"), for ttedesof $ 500.0 million aggregate principal amouhit® 5.375%Notes due 2022 (the
5.375% Notes"). On January 2, 2014he 5.375% Notes, which were offered in a privatiering in connection with the VIC
Acquisition, were issued pursuant to a 5.375% Nuotdenture, dated as of January 2, 2(th¢ "Original Indenture"), among Darli
Escrow Sub, the Subsidiary Guarantors (as defingte Original Indenture) party thereto from tinoetime and U.S. Bank Natior
Association, as trustee (the "Trustee"), with thesg proceeds from the offering of the 5.375% Natas certain additional amou
deposited in
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an escrow account pending the satisfaction of icecanditions, including the completion of the VIO quisition, which occurred ¢
January 7, 2014.

On January 8, 2014 (the "Notes Closing Date"), iDgrEscrow Sub merged (the "Notes Merger") with ard Darling (with Darling
as the survivor of the Notes Merger), pursuantrtdAgreement and Plan of Merger, dated January 84 20etween Darling Escr¢
Sub and Darling.

In connection with the completion of the Notes Mergursuant to the provisions of the Original imdee and the Original Purch:
Agreement, Darling Escrow Sub, Darling and cert#iarling’s subsidiaries: Craig Protein Division, Inc. ("@&rotein™), Darlin
AWS LLC, Darling National LLC ("Darling National*)Darling Northstar LLC, Darling Global Holdings In&V Acquisition, Inc
Griffin Industries LLC ("Griffin"), Terra Holding ©@mpany and TRS (such subsidiaries, the "Guarantergéred into a supplemer
indenture with the Trustee (the "Supplemental Inden" and together with the Original Indentures Y¥indenture”), pursuant to whit
upon effectiveness of the Notes Merger, Darlinguassd all the obligations of Darling Escrow Sub untliee 5.375% Notes and !
Indenture and the Guarantors guaranteed the 5.3W68s and agreed to be bound by the terms of tbentre applicable

subsidiary guarantors of the 5.375% Notes. In &diin accordance with the provisions of the QraiPurchase Agreement, upon
completion of the Notes Merger, Darling and the @otors became parties to the Original Purchasedkgent, by entering intc
Joinder to the Purchase Agreement, dated as diakes Closing Date (together with the Original Pase Agreement, the "Purch
Agreement”), with the Initial Purchasers. Upondfatition of the escrow release conditions on tlusi@y Date, the proceeds from
offering of the 5.375% Notes were released fromeaberow account in accordance with Darlggiritten instructions. Darling use:
portion of the proceeds from the offering of th87a% Notes to pay the Initial Purchasezsmmission related to the offering of
5.375% Notes and certain fees and expenses (ingumink fees and expenses) related to the finamfitige VION Acquisition an
for purposes of satisfying, discharging and redegnis 8.5% Notes due 2018 discussed below.

Darling used the remaining proceeds of the 5.375%edto pay certain other fees and expenses ratatbeé completion of the VIO
Acquisition and its related financings, to repagaation of the borrowings under its revolving citefdicility used to fund a portion
the consideration for the VION Acquisition and fggneral corporate purposes, which may includeghayment of indebtedness.

The Purchase Agreement contains customary repedieTd, warranties and agreements by Darling aad3harantors. In additic
Darling and the Guarantors have agreed to indenthiylnitial Purchasers against certain liabilitisecluding liabilities under tt
Securities Act of 1933, as amended (the "Securiid$), or to contribute to payments the InitialrBlnasers may be required to m
because of any of those liabilities.

The 5.375% Notes will mature on January 15, 20R2rling will pay interest on the 5.375% NotesJamuary 15 and July 15 of e
year, commencing on July 15, 2014. Interest orbtB&5% Notes will accrue at a rate of 5.37p&6 annum and be payable in ¢
Other than for extraordinary events such as chahgentrol and defined assets sales, the Compangtisequired to make mandat
redemption or sinking fund payments on the 5.3758tebl

The 5.375% Notes are currently guaranteed on aecunsd senior basis by the Guarantors, which datestall of Darlings existing
restricted subsidiaries that guarantee the Amei@iedit Agreement (other than Darlisgforeign subsidiaries). Under the Indent
each restricted subsidiary of Darling (other thanlidg's foreign subsidiaries and certain of Daglssubsidiaries that engage solel
the financing of receivables and are so designbyeBarling) is required to guarantee the 5.375%eNdg) if the Amended Cre
Agreement is outstanding and such restricted sigvgidjuarantees the Amended Credit Agreement ahdf the Amended Crec
Agreement is not outstanding, if such restricteosgliary incurs or guarantees certain indebtedimesgcess of $ 50.0 million .

Darling may at any time and from time to time puash the 5.375% Notes in the open market or othenilarling may redeem so
or all of the 5.375% Notes at any time prior touky 15, 2017, at a redemption price equal to 1@%e principal amount of tl
5.375% Notes redeemed, plus accrued and unpaicesttéo the redemption date and an Applicable Rremas specified in tl
Indenture.

On and after January 15, 2017, Darling may redekmrafrom time to time, a part of the 5.375% Net@ncluding any addition
5.375% Notes), upon not less than 30 nor more @teaiays' notice at the following redemption pricespfessed as a percentag
principal amount), plus accrued and unpaid inteossthe 5.375% Notes, if any, to, but excluding #pplicable redemption d.
(subject to the right of holders of record on th&evant record date to receive interest due orrdlevant interest payment date’
redeemed during the twelve-month period beginnimganuary 15 of the years indicated below:
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Year Percentage

2017 104.031%
2018 102.688%
2019 101.344%
2020 and thereafter 100.000%

In addition, prior to January 15, 2017, Darling nmayone or more occasions redeem up to 40%e original principal amount of t
5.375% Notes (calculated after giving effect to igmiance of any additional 5.375% Notes) withritbecash proceeds of one or n
equity offerings at a redemption price equal t0.385%of the principal amount thereof, plus accrued anplaid interest, if any, t
but excluding, the redemption date (subject torthkt of holders of record on the relevant recoatedto receive interest due on
relevant interest payment date); provided thagast 50%of the original principal amount of the 5.375% Notealculated after givir
effect to the issuance of any additional 5.375%eNptremains outstanding after each such redemppiavided further that tt
redemption occurs within 90 days after the clogihguch equity offering.

The Indenture contains covenants limiting Darlingbility and the ability of its restricted subsidés to, among other things: in
additional indebtedness or issue preferred stoakdividends on or make other distributions or repase of Darling capital stock «
make other restricted payments; create restrictoonthe payment of dividends or other amounts fizamling’s restricted subsidiari
to Darling or Darlings other restricted subsidiaries; make loans orsiments; enter into certain transactions with iaffis; creal
liens; designate Darling’ subsidiaries as unrestricted subsidiaries; aliccedain assets or merge with or into other conigs o
otherwise dispose of all or substantially all ofrldey’s assets.

The Indenture also provides for customary eventdeddult, including, without limitation, paymentfedalts, covenant defaults, cr
acceleration defaults to certain other indebtedmessxcess of specified amounts, certain eventsapkruptcy and insolvency &
judgment defaults in excess of specified amoufity such event of default occurs and is contiguinder the Indenture, the Trus
or the holders of at least 25 principal amount of the total outstanding 5.378ldtes may declare the principal, premium, if .
interest and any other monetary obligations ohallthen outstanding 5.375% Notes issued undeintlenture to be due and pay:
immediately.

Holders of the 5.375% Notes have the benefit ofstegfion rights. In connection with the assumptidrihe 5.375% Notes by Darli
and the guarantee of the 5.375% Notes by the Gtaasaron the Notes Closing Date, Darling and ther@ntors became parties
and Darling assumed all of Darling Escrow Subbligations under, a registration rights agredydated as of January 2, 2014
"Original Registration Rights Agreement"), amongrlidgg Escrow Sub, and the Initial Purchasers, bieeng into a Joinder to t
Registration Rights Agreement, dated as of the iG@jp®ate (the "Registration Rights Agreement Joihdend together with tt
Original Registration Rights Agreement, thRegistration Rights Agreement"), with the Initiairehasers. Under the Registra
Rights Agreement, Darling and the Guarantors haveesl to consummate a registered exchange offéhdos.375% Notes under
Securities Act within 27@ays after the Notes Closing Date. Darling andGu@rantors have agreed to file and keep effective
certain time period under the Securities Act afsteglistration statement for the resale of the 598 MNotes if an exchange offer car
be effected and under certain other circumstarizading will be required to pay additional inter@st the 5.375% Notes if it fails
timely comply with its obligations under the Regigion Rights Agreement until such time as it caewl Darling has filed
registration statement with the SEC in connectidgth the exchange offer and expects to commencexbkange offer during the th
quarter of 2014.

Senior Notes due 2018n December 17, 2010 , Darling issued $ 250.0 onillhggregate principal amount of its 8.3%nior Note
due 2018 (the " 8.5%lotes") under an indenture with U.S. Bank Natiofs$ociation, as trustee. On February 7, 2014, thagan
completed the redemption of the 8.5% Notes for §.28nillion , which included a redemption premiumhapproximately $27.2
million and accrued and unpaid interest of appratety $ 3.1 million .

The Credit Agreement and the Senior Notes due 20222018 consisted of the following elements ae 28y 2014 an®ecember 2!
2013, respectively (in thousands):
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June 28, December 28,

2014 2013
Senior Notes:
5.375% Senior Notes due 2022 $ 500,00( $ —
8.5% Senior Notes due 2018 $ — 3 250,00(
Senior Secured Credit Facilities:
Term Loan A $ 336,42. $ 340,03(
Term Loan B $ 1,294,44. $ —
Revolving Credit Facility:
Maximum availability $ 1,000,001 $ 1,000,00i
Borrowings outstanding 200,01¢ 286,67¢
Letters of credit issued 32,66 32,66:
Availability $ 767,31¢ $ 680,66:

The obligations of the Company under the AmendestliCAgreement are guaranteed by the Guarantoch, @awhich is a wholly-
owned subsidiary of Darling, and are secured, stiltgecertain exceptions, by a perfected first fifosecurity interest in all tangik
and intangible personal property of Darling and @earantors, including a pledge of 10@¥the equity interests of certain dome
subsidiaries and 65%f the equity interests of certain foreign subsids The 5.375% Notes are guaranteed by eachedbtiegoini
subsidiaries, and effective as of January 6, 2€Hel,5.375% Notes are secured on an equal and eabalis with Darling's and 1
guarantor obligations under the Amended Credit Agrent. The 5.375% Notes and the guarantees theaekfequally in right ¢
payment to any existing and future senior debt aflibg and the Guarantors, including debt thateisused by the collateral for t
Amended Credit Agreement and the 5.375% Notes.5T8ig5% Notes and the guarantees thereof will bectifiely junior to existin
and future debt of Darling and the Guarantors thasecured by assets that do not constitute cadlater the Amended Cre(
Agreement and the 5.375% Notes, to the extent@fvidlue of the assets securing such debt. The % 3Nbétes and the guarant
thereof will be structurally subordinated to alltbé existing and future liabilities (including dieapayables) of each of the subsidic
of Darling that do not guarantee the 5.375% Notes.

The Company's financial covenants are first eféecfor fiscal quarter ending June 28, 2014, whgkhe first full fiscal quarter aft
January 6, 2014. As of June 28, 201de Company believes it is in compliance withadlthe financial covenants, as well as all of
other covenants, contained in the Credit Agreerardtthe Indenture.

Income Taxe

The Company has provided income taxes for the simtmperiods ended June 28, 2014 and June 29,,2fs®d on its estimate of
effective tax rate for the entire 2014 and 2018digyears. For fiscal 2014, the Compangffective tax rate is significantly affected
the VION Acquisition including nomleductible acquisition costs, Subpart F income amities that are subject to income ta
various tax rates in their countries of operatiwat differ from the U.S. statutory tax rate.

The Company accounts for income taxes using thet assl liability method. Under the asset and liighinethod, deferred tax ass
and liabilities are recognized for the future taonsequences attributable to differences betweerfitlaacial statement carryi
amounts of existing assets and liabilities andrthespective tax bases. Deferred tax assets ahtlities are measured using ena
tax rates expected to apply to taxable income @ yhars in which those temporary differences ameeted to be recovered
settled. The effect on deferred tax assets ahidifies of a change in tax rates is recognizethoome in the period that includes
enactment date. The Company’s net deferred tatitiamcreased by approximately $ 326.0 milliam the six month period end
June 28, 2014 principally due to deferred tax liads acquired in the stock acquisition resultingcarryover tax basis in the VIC
Acquisition includingthe accumulated earnings of certain foreign joi@btures. The Company expects to indefinitely reshwvbe
earnings of its foreign subsidiaries outside of theited States and has generally not provided dedeincome taxes on t
accumulated earnings of its foreign subsidiaries.

The Company periodically assesses whether it isenfigely than not that it will generate sufficietetxable income to realize
deferred income tax assets. In making this deteatitin, the Company considers all available pasigwmd negative evidence
makes certain assumptions. The Company considersng other things, its deferred tax liabilitids bverall business environme
its historical earnings and losses, current ingusénds and its outlook for future years. Certdi®N Companies acquired as par
the VION Acquisition have deferred tax assets for boss carryforwards, and the Company has recovaéghtion allowances
respect to those losses in the purchase accounting
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for the acquisition to the extent it has been deieed that it is not more likely than not that tteferred tax assets will be realized.

Unrecognized tax benefits represent the differdreteseen tax positions taken or expected to be takentax return and the bene
recognized for financial statement purposes. Then@my’'s uncertain tax positions increased by $mbillon during the six mont
period ended June 28, 2014 primarily related tor¢twerding of positions from the VION Acquisition purchase accounting. At Ji
28, 2014, the Company had $ 4.6 million of grosseaognized tax benefits and $ 2.0 milliohrelated accrued interest and penal
It is reasonably possible within the next twelvertiis that the Company’s gross unrecognized taxfliemeay decrease by up ta2$l
million , excluding interest and penalties, prinhadue to potential settlements and expirationastain statutes of limitations.

The Companys major taxing jurisdictions include the United t8ta(federal and state), Canada, the NetherlanelgiuBn, Brazil
Germany, France and China. The Company is suljegigular examination by various tax authoritied although the final outcor
of these examinations is not yet determinable,Gbepany does not anticipate that any of the exatioima will have a significal
impact on the Company's results of operationsmamftial position. The statute of limitations foe tBompanys major tax jurisdictior
is open for varying periods, but is generally ctbdearough the 2005 tax year.

Other Comprehensive Inco

The Company follows Financial Accounting StandaBisard ("FASB") authoritative guidance for reportiagpd presentation
comprehensive income or loss and its componentser@omprehensive income (loss) is derived frojasithents that reflect pensi
adjustments, natural gas derivative adjustments, aption adjustments and interest rate swap dérevadjustments. The compone
of other comprehensive income (loss) and the @b impacts for the three and six months montited June 28, 2014 addne 2¢
2013 are as follows (in thousands):

Three Months Ended
Before-Tax Tax (Expense) Net-of-Tax
Amount or Benefit Amount
June 28,2014 June 29, 2013 June 28,2014 m@®P3 June 28,2014 June 29, 2013

Defined benefit pension plans

Amortization of prior service cost $ 4% 15 $ 2% ) $ 2s 9
Amortization of actuarial loss 52C 1,30(¢ (201) (5049) 31¢ 79¢€
Total defined benefit pension ple 524 1,31¢ (209 (510 321 80t

Natural gas swap derivatives

Loss/(gain) reclassified to net

income — (244 — 94 — (150
Gain/(loss) activity recognized in

other comprehensive income

(loss) (17) 97) 6 38 (11) (59

Total natural gas swap derivati\ a7 (34)) 6 13z 1) (209

Corn option derivatives

Loss/(gain) reclassified to net
income (32 (86€) 12 33€ (20 (530
Gain/(loss) activity recognized in

other comprehensive income

(loss) 1,04¢ 1,45( (40%) (562) 641 88¢

Total corn option derivative 1,01« 584 (393 (226) 621 35¢

Foreign currency translation (6,93)) — — — (6,93)) —
Other comprehensive income (lo$ (5,410 $ 1,55¢ $ (590 $ (604) $ (6,000 $ 954
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Six Months Ended
Before-Tax Tax (Expense) Net-of-Tax
Amount or Benefit Amount
June 28, 2014 June 29, 2013 June 28,2014 r2®23 June 28, 2014 June 29, 2013

Defined benefit pension plans

Amortization of prior service cost$ 8 $ 30 % (G (12) $ 4% 18
Amortization of actuarial loss 1,03¢ 2,60( (402) (1,009 637 1,592
Total defined benefit pension ple 1,04 2,63( (40€) (1,020 641 1,61(

Natural gas swap derivatives

Loss/(gain) reclassified to net
income (357) (187 13¢ 72 (21¢) (11%)
Gain/(loss) activity recognized in

other comprehensive income

(loss) 15t 87 (61) (33) 94 54

Total natural gas swap derivati\ (202 (200 78 3¢ (129 (672)
Corn option derivatives

Loss/(gain) reclassified to net
income (1,329 (90¢) 51% 352 (811 (55€)
Gain/(loss) activity recognized in

other comprehensive income

(loss) (279 3,041 107 (1,279 (16€) 1,86:
Total corn option derivative (1,599 2,13: 62( (82€) (977) 1,307
Interest rate swap derivatives
Loss reclassified to net income 13,68¢ — — — 13,68¢ —
Other Comprehensive income (lo $ 12,93 $ 4,66: $ 29z $ (1,800 $ 13,22 § 2,85¢

The following table presents the amounts reclags$ifiut of each component of other comprehensiveniec(loss), net of tax for t
three and six months months ended June 28, 2014wred29, 2013 as follows (in thousands):

Three Months Ended Six Months Ended
Statement of Operations
June 28, 2014 June 29, 2013 June 28, 2014 urzd 23 Classification
Derivative instruments
Cost of sales and operating
Natural gas swap derivatives$ — $ 244 $ 357 $ 187 expenses
Cost of sales and operating
Corn option derivatives 32 86€ 1,32¢ 90€ expenses
32 1,11C 1,681 1,09¢ Total before tax
12 (430) (652) (424) Income taxes
20 68C 1,02¢ 671 Net of tax
Defined benefit pension plans
Amortization of prior service
cost $ 43 (15) $ ®$ (30) (@)
Amortization of actuarial loss (520 (2,300 (1,039 (2,600 (a)
(529 (1,315 (1,047 (2,630) Total before tax
20< 51C 40¢€ 1,02C Income taxes
(32) (805) (641 (1,610) Net of tax
Total reclassification$ (30) $ (129 $ 38t $ (939) Net of tax

(a) These items are included in the computation ofpeeiodic pension cost. See Note 10 Employee BeRédits for addition
information.

The following table presents changes in each compmoof accumulated comprehensive income (lossy dsiree 28, 2014s follows
(in thousands):
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Six Months Ended June 28, 2014

Foreign Currency Derivative Defined Benefit
Translation Instruments Pension Plans Total

Accumulated Other Comprehensive Income (loss)

December 28, 2013, net of tax $ (14,507 $ 1,44¢ $ (16,369 $ (29,429

Other comprehensive gain before reclassificatit 13,68 (72) — 13,61:

Amounts reclassified from accumulated other

comprehensive income (loss) — (1,029 641 (38¢)

Net current-period other comprehensive income 13,68 (1,20 641 13,22¢
Accumulated Other Comprehensive Income (loss) _

June 28, 2014, net of tax (818 $ 341 $ (15,729 $ (16,199

Employee Benefit Plans

The Company has retirement and pension plans cayarsubstantial number of its employees. Mostereent benefits are provid
by the Company under separate fipalf noncontributory and contributory defined benafid defined contribution plans for
salaried and hourly employees (excluding those i@y unionsponsored plans) who meet service and age requiteni2efine
benefits are based principally on length of sendod earnings patterns during the five years piagecktirement. During the thi
quarter of fiscal 2011, as part of the initiatieecombine Darling's then existing retirement banafbgrams, the Company's Boar¢
Directors authorized the Company to proceed with rbstructuring of its retirement benefit prograffeaive January 1, 2012,
include the closing of Darling's salaried and hpuléfined benefit plans to new participants as aslthe freezing of service and w
accruals thereunder effective December 31, 201duf@milment of these plans for financial reportimgrposes) and the enhancing
benefits under the Company's defined contributiams The Compangponsored hourly union plan has not been curtaliediever
several locations of the Compaspensored hourly union plan have been curtailed essult of collective bargaining renewals
those sites.

As a result of the Rothsay Acquisition, certain &ypes of MFI became employees of the Company.udntsto the terms of t
purchase and sale agreement, the pension benéfiteese employees in respect to service prior ttold 28, 2013 remain t
responsibility of MFI. Benefits and rights accruitggthese employees on and after October 28, 2@tRiding earning increases
benefits accrued for noQuebec employees prior to October 28, 2013) areg$gonsibility of the Company. The three plansite
with an initial date of October 28, 2013 are theliDg International Canada Inc. Pension Plan fagikle Salaried and Hourly Non-
Union Employees; the Darling International Canauta Pension Plan for Eligible Unionized Employess] the Darling Supplemen
Employees Retirement Plan.

Additionally, as a result of the VION Acquisitioemployees of VION Ingredients became employees aflify Ingredient
International. Pursuant to the terms of the satemchase agreement of the VION Acquistion, Dgrissumed approximately33.:
million of pension and postretirement benefit pidatigations.

Net pension cost for the three and six months nsoatided June 28, 2014 and June 29, 20dl8des the following components
thousands):

Pension Benefits Pension Benefits
Three Months Ended Six Months Ended
June 28, June 29, June 28, June 29,
2014 2013 2014 2013

Service cost $ 1,452 $ 76 % 2,89¢ $ 15z
Interest cost 3,33 1,31¢ 6,65¢ 2,63¢
Expected return on plan assets (379 (1,819 (762) (3,639
Amortization of prior service cost 4 15 8 30
Amortization of net loss 52C 1,30( 1,04( 2,60(
Net pension cost $ 4,92¢ $ 89C $ 9,84: $ 1,781
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Other Post Retirement Benefits Other Post Retirement Benefits

Three Months Ended Six Months Ended
June 28, 201 June 29, 201 June 28, 201 June 29, 201
Service cost $ 44 $ — 3 88 $ —
Interest cost 21 — 42 —
Net pension cost $ 65 $ — 3 13C $ —

The Company's funding policy for employee benefitgion plans is to contribute annually not less i@ minimum amount requir
nor more than the maximum amount that can be deduor federal and foreign income tax purposesntuutions are intended
provide not only for benefits attributed to servicedate, but also for those expected to be eaimélde future. Based on actua
estimates at June 28, 2014 , the Company expedsrtimibute approximately $ 15.5 millicw its pension plans to meet fund
requirements during the next twelve months. Adddity, the Company has made tax deductible disumaty and require
contributions to its pension plans for the six nienénded June 28, 2014 and June 29, 2013 of apmatety $ 8.0 million and 9.2
million , respectively.

The Company participates in various multiemployengion plans which provide defined benefits toarremployees covered
labor contracts. These plans are not administeyeithe Company and contributions are determineactordance with provisions
negotiated labor contracts to meet their pensiomefiie obligations to their participants. The Canpg's contributions to ea
individual multiemployer plan represent less th&nd the total contributions to each such plan. Basethe most currently availal
information, the Company has determined that, Withdrawal were to occur, withdrawal liabilities @wo of the plans in which tt
Company currently participates could be materiathtie Company, with onef these material plans certified as critical all @mne
With respect to the other multiemployer pensiomplin which the Company participates and whichrereindividually significan
four plans have certified as critical or red zotway plans have certified as endangered or yellomezand onglan has certified i
seriously endangerd or orange zone as definedebehsion Protection Act of 2006.

In June 2009 the Company received a notice of a mass withdrévenination and a notice of initial withdrawadlility from &
multiemployer plan in which it participated. Ther@pany had anticipated this event and as a resdliaberued approximately %2
million as of January 3, 200®8ased on the most recent information that was fmebend estimable for this plan. The plan had gis
notice of redetermination liability in December 200in fiscal 201Q the Company received further third party inforimatconfirming
the future payout related to this multiemployemplas a result, the Company reduced its liabildyapproximately $ 1.2 million In
fiscal 2010 , another undéunded multiemployer plan in which the Company isippates gave notification of partial withdra
liability. As of June 28, 2014 , the Company hasaaarued liability of approximately $ 0.8 millimepresenting the present valut
scheduled withdrawal liability payments under thisltiemployer plan. While the Company has no apitid calculate a possit
current liability for under-funded multiemployerapis that could terminate or could requaditional funding under the Pens
Protection Act of 2006 , the amounts could be niter

Derivative:

The Company’s operations are exposed to markes risllating to commodity prices that affect the Campgs cost of raw materia
finished product prices and energy costs and #heofi changes in interest rates and foreign cugremchange rates.

The Company makes limited use of derivative instnta to manage cash flow risks related to natumal usage, diesel fuel use
inventory, forecasted sales and foreign currencghamge rates. The Company does not use derivatsteuments for tradir
purposes. Natural gas swaps and options are dritecewith the intent of managing the overall cobhatural gas usage by reduc
the potential impact of seasonal weather demandsatural gas that increases natural gas pricesatirideoil swaps and options .
entered into with the intent of managing the ovecakt of diesel fuel usage by reducing the po#tnithpact of seasonal weat
demands on diesel fuel that increases diesel fimdg Corn options and future contracts are edtarto with the intent of managi
U.S. forecasted sales of bakeryfnpducts ("BBP") by reducing the impact of changmiges. Foreign currency forward contracts
entered into to mitigate the foreign exchange riatefor transactions designated in a currency rotihen the local functional curren
At June 28, 2014 the Company had corn option contracts and nagaslcontracts outstanding that qualified and wlesdgnated fc
hedge accounting as well as heating oil swap cotstraorn options contracts and foreign currenaywdod contracts that did r
qualify and were not designated for hedge accogntin
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Entities are required to report all derivative fagtents in the statement of financial positionaat ¥alue. The accounting for chan
in the fair value (i.e., gains or losses) of a d#ive instrument depends on whether it has besigated and qualifies as part
hedging relationship and, if so, on the reasorhfidding the instrument. If certain conditions aretpentities may elect to designa
derivative instrument as a hedge of exposuresdogés in fair value, cash flows or foreign currescif the hedged exposure is a «
flow exposure, the effective portion of the gainloss on the derivative instrument is reportediafiit as a component of otf
comprehensive income (outside of earnings) anduliseqjuently reclassified into earnings when thedasted transaction affe
earnings. Any amounts excluded from the assessofdmdge effectiveness, as well as the ineffegbiortion of the gain or loss ¢
reported in earnings immediately. If the derivatinstrument is not designated as a hedge, theaydoss is recognized in earning:
the period of change.

Cash Flow Hedges

In fiscal 2013 and the first six months of fisc@l12, the Company entered into natural gas swap cdstthat are considered ci
flow hedges. Under the terms of the natural gagpsveatracts, the Company fixed the expected puechast of a portion of its U.
plants' forecasted natural gas usage into theHaurarter of fiscal 2014 . As of June 28, 2056me of the contracts have expired
settled according to the contracts while the remgigontract positions and activity are disclosetbty.

In fiscal 2013 and the first six months of fisc&l12 , the Company entered into corn option contracis #ne considered cash f
hedges. Under the terms of the corn option corgydice Company hedged a portion of its U.S. fotechsales of BBP througdiscal
2014 . As of June 28, 20140me of the contracts have settled while the i@ contract positions and activity are disclobetbw
From time to time, the Company may enter into aption contracts in the future.

As of June 28, 2014the Company had the following outstanding forweodtract amounts that were entered into to heldgéduiture
payments of intercompany note transactions, foreigrrency transactions in currencies other than ftimetional currency ar
forecasted transactions in currencies other tharfuhction currency. All of these transactions emerently not designated for hec
accounting. (in thousands):

Functional Currency Contract Currency
Type Amount Type Amount
Brazilian real 12,60C  Euro 4,00(
Brazilian real 23,35¢ U.S. dollar 10,25(
Euro 250,99¢ U.S. dollar 343,85¢
Euro 16,51¢ Polish zloty 69,69¢
Euro 4,55¢  Japanese yen 637,80.
Euro 28,24¢ Chinese renminbi 242,05:
Euro 6,82¢  Australian dollar 9,95(
Euro 2,80( British pound 2,24¢

The Company estimates the amount that will be ssdfiad from accumulated other comprehensive galluae 28, 201#hto earning
over the next 12 months will be approximately $iBion . As of June 28, 2014 , rmmounts have been reclassified into earning:
result of the discontinuance of cash flow hedges.

The following table presents the fair value of @empany’s derivative instruments under FASB authtivie guidance as dfune 2¢
2014 and December 28, 2013 (in thousands):
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Balance Sheet
Location

Derivatives Designated
as Hedges

Asset Derivatives Fair Value

June 28, 2014

December 28, 20

Other current assets
Other current assets

Corn options
Natural gas swaps

Total asset derivatives designated as hedges

Derivatives Not
Designated as
Hedges

Other current assets
Other current assets
Other current assets

Foreign currency contracts
Heating oil swaps and options
Corn options

Total asset derivatives not designated as hedges

Total asset derivatives

Balance Sheet
Location

Derivatives Designated
as Hedges

761 $ 2,34¢
— 12C
761 $ 2,46¢
2,052 $ 27,51¢
51 43
15 —
2,11¢ $ 27,55¢
287¢ $ 30,02¢

Liability Derivatives Fair Value

June 28, 2014

December 28, 20

Corn options and futures
Natural gas swaps

Accrued expenses
Accrued expenses

Total liability derivatives designated as hedges

Derivatives Not
Designated as
Hedges

Foreign currency contracts
Heating oil swaps and options

Accrued expenses
Accrued expenses

Total liability derivatives not designated as hexlge

Total liability derivatives

The effect of the Company’s derivative instrumeatsthe consolidated financial statements as of fandhe threemonths ende

June 28, 2014 and June 29, 2013 is as followh{indands):

Gain or (Loss)
Recognized in Other
Comprehensive Income

Derivatives ("ocIm

— $ 1
18 —
18 $ 1
98¢ $ =
38 2
1,02¢ $ 2
1,042 $ 3

Gain or (Loss)
Reclassified from
Accumulated OCI

Gain or (Loss)
Recognized in Income
on Derivatives
(Ineffective Portion and

Designated as on Derivatives into Income Amount Excluded from
Cash Flow Hedges (Effective Portion) (a) (Effective Portion) (b) Effectiveness Testing) (c)
2014 2013 2014 2013 2014 2013
Corn options $ 1,04¢ $ 1,45C $ 32 $ 86€ $ 355 $ (28¢)
Natural gas swaps 17 (97) — 244 @)
Total $ 1,02¢ $ 1,35 $ 32 % 1,11C $ 351 ¢ (295)




(&) Amount recognized in accumulated OCI (effectivetipo) is reported as accumulated other compreherisisome/ (loss)
approximately $ 1.0 million and approximately $ in#llion recorded net of taxes of approximately.$ fillion and less the
$ 0.5 million as of June 28, 2014 and June 29, 20&8pectively.

(b) Gains and (losses) reclassified from accumulated i®XG income (effective portion) for corn optioasd natural gas swe
are included in cost of sales, respectively, inGaenpany’s consolidated statements of operations.
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(c) Gains and (losses) recognized in income on devieatfineffective portion) for corn options and matigas swaps is includ
in other income/ (expense), net in the Companyrsobdated statements of operations.

The effect of the Company’s derivative instrumesmshe consolidated financial statements as offanthe six months endelline 2¢
2014 and June 29, 2013 is as follows (in thousands)

Gain or (Loss)

Gain or (Loss) Recognized in Income
Gain or (Loss) Reclassified From on Derivatives
Derivatives Recognized in OCI Accumulated OCI (Ineffective Portion and
Designated as on Derivatives into Income Amount Excluded from
Cash Flow Hedges (Effective Portion) (a) (Effective Portion) (b) Effectiveness Testing) (c)
2014 2013 2014 2013 2014 2013
Corn options $ 279 % 3,041 $ 1,322 $ 90€ $ 731 % (34)
Natural gas swaps 15t 87 357 187 (5) (8
Total $ (118 $ 3,12¢ $ 1,681 $ 1,09t $ 72€ $ (42)

(&) Amount recognized in accumulated OCI (effectivetipnl) is reported as accumulated other compreheriaisome/ (l0ss)
approximately $ (0.1) million and approximately & 8nillion recorded net of taxes of approximatedgd than $0.1) million
and $ 1.2 million as of June 28, 2014 and Jun@Q®3 , respectively.

(b) Gains and (losses) reclassified from accumulated i@ income (effective portion) for corn optioasd natural gas swe
are included in cost of sales, respectively, inGoenpany’s consolidated statements of operations.

(c) Gains and (losses) recognized in income on deviestineffective portion) for corn options and matwgas swaps is includ
in other income/ (expense), net in the Companylsobidated statements of operations.

At June 28, 2014 , the Company had forward purclhgseements in place for purchases of approxim&d@y2 millionof natural ga
and diesel fuel. These forward purchase agreentents no net settlement provisions and the Compatends to take physic
delivery of the underlying product. Accordinglyet forward purchase agreements are not subjedtetaequirements of fair val
accounting because they qualify and the Companyeladed to account for these as normal purchasedefined in the FAS
authoritative guidance.

(12) _Fair Value Measurements

FASB authoritative guidance defines fair valueablshes a framework for measuring fair value, argands disclosures about
value measurements. The following table presdr@sompanys financial instruments that are measured at faiweson a recurrir
and nonrecurring basis as of June 28, 281d are categorized using the fair value hierargider FASB authoritative guidance. -
fair value hierarchy has three levels based omdligbility of the inputs used to determine the falue.



Fair Value Measurements at June 28, 2014 Using

Quoted Prices in Significant Other Significant
Active Markets for Observable Unobservable
Identical Assets Inputs Inputs
(In thousands of dollars) Total (Level 1) (Level 2) (Level 3)
Assets:
Derivative instruments 2,87¢ $ — 2,87¢ $ —
Total Assets 2,87¢ $ — 2,87¢ $ —
Liabilities:
Derivative instruments 1,042 $ — 1,04: $ —
Senior notes 521,25( — 521,25( —
Term loan A 338,94! — 338,94! —
Term loan B 1,296,53 — 1,296,53 —_
Revolver debt 197,01 — 197,01 —
Total Liabilities 2,354,79. $ — 2,354,79. $ —
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Derivative assets consist of the Companlgeating oil swap contracts, soybean option cotsraorn option contracts and fore
currency contracts, which represents the differdyet@een observable market rates of commonly quiotedvals for similar asse
and liabilities in active markets and the fixed pwate considering the instruments term, notionadant and credit risk. See Note
Derivatives for breakdown by instrument type.

Derivative liabilities consist of the Compasytorn option contracts and foreign currency catsrawhich represents the differe
between observable market rates of commonly quotedvals for similar assets and liabilities iniaetmarkets and the fixed sw
rate considering the instruments term, notional@mand credit risk. See Note 11 Derivatives f@axdown by instrument type.

The carrying amount of cash and cash equivaleotaiuats receivable, accounts payable and accryszhegs approximates fair va
due to the short maturity of these instruments asiduch have been excluded from the table abowe.catrying amount for tl
Company's other debt is not deemed to be significalifferent than the fair value and all othertisnents have been recorded at
value.

The fair value of the senior notes, term loan Antéoan B and revolver debt is based on marketatigst from a third-party bank.

Contingencies

The Company is a party to several lawsuits, claémd loss contingencies arising in the ordinary sewf its business, includi
assertions by certain regulatory and governmergaheies related to permitting requirements andveastewater and storm we
discharges from the Company’s processing facilities

The Company’s workers compensation, auto and geliesdity policies contain significant deductitder selfinsured retentions. T
Company estimates and accrues its expected ultiohgite costs related to accidents occurring dugagh fiscal year and carries -
accrual as a reserve until these claims are patddbZompany.

As a result of the matters discussed above, thep@oynhas established loss reserves for insuramwéoamental and litigatic
matters. At June 28, 2014 and December 28, 208 reserves for insurance, environmental afghtibn contingencies reflected
the balance sheet in accrued expenses and othecun@mt liabilities were approximately $ 66.3 noili and $ 35.5 million,
respectively. The Company has insurance recovagivables of approximately $ 8.8 million as of d@8, 2014 an®ecember 2!
2013, related to these liabilities. The Company's managnt believes these reserves for contingencieseasmnable and sufficie
based upon present governmental regulations andniation currently available to management; howgethare can be no assura
that final costs related to these matters will éxteed current estimates. The Company believeghbdikelihood is remote that a
additional liability from these lawsuits and claithsit may not be covered by insurance would haveterial effect on the Compar
financial position, results of operations or caskvs.

Lower Passaic River AreaThe Company had been named as a third party diafénn a lawsuit filed in the Superior Court ofuix
Jersey, Essex County, styldéw Jersey Department of Environmental Protecfidre Commissioner of the New Jersey Departmi
Environmental Protection Agency and the Administradf the New Jersey Spill Compensation Fund, asnkifs, vs. Occident
Chemical Corporation, Tierra Solutions, Inc., Maxtisergy Corporation, Repsol YPF, S.A., YPF, S.RE, Moldings, Inc., and CL
Holdings, as Defendan{®ocket No. L-009868-05) (the “Tierra/Maxus Litigait”). As previously disclosed, the Company paid
State of New Jersey $ 195,0@0settle this matter, which amount was accrudtiénfirst quarter of 2013 and was being held imf®@s
by the Superior Court pending any appeal of theeBap Courts order approving the settlement. The payment whkssed froi
escrow in May 2014, thereby concluding this matfgtditionally, in December 2009 the Company, along with numerous o
entities, received notice from the United Stategitommental Protection Agency ("EPA") that the Camyp (as successor-interest ti
Standard Tallow Company) is considered a potewpti@sponsible party with respect to alleged conmtation in the lower Passi
River area which is part of the Diamond Alkali Stfpad Site located in Newark, New Jersey. In théete EPA requested that
Company join a group of other parties in fundingeaedial investigation and feasibility study at #ite. As of the date of this rep:
the Company has not agreed to participate in thdifig group. The Company's ultimate liability fowvestigatory costs, remedial cc
and/or natural resource damages in connectiontivtHower Passaic River area cannot be determintidsatime; however, as of t
date of this report, there is nothing that leags @mpany to believe that these matters will haweaterial effect on the Compar
financial position, results of operations or casiws.
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Fresno Facility Permit Issuelhe Company has been named as a defendant antl @argain interest in a lawsuit filed on April
2012 in the Superior Court of the State of CalifaynFresno County, style€oncerned Citizens of West Fresno vs. Da
International Inc.The complaint, as subsequently amended, allegésth&ompany's Fresno facility is operating withayroper us
permit and seeks, among other things, injunctiViefreThe complaint had at one time also allegeat the Company's Fresno faci
constitutes a continuing private and public nuigarmut the plaintiff has since amended the complairdrop these allegations. 1
City of Fresno was also named as a defendant imriggnal complaint but has since had a judgmertéred in its favor and is |
longer a defendant in the lawsuit; however, in Dalser 2013 the City of Fresno filed a motion to iméme as a plaintiff in this matt
The Superior Court heard the motion on Februa3044, and entered an order on February 18, 201yirdethe motion. Renderil
operations have been conducted on the site sire®, Had the Company believes that it possesses$ tle required federal, state :
local permits to continue to operate the facilitythe manner currently conducted and that its djpasdo not constitute a private
public nuisance. Accordingly, the Company interalgiéfend itself vigorously in this matter. Discoyéras begun and this matter
scheduled for trial in July 2014; however, the jgarhave agreed to stay the litigation while thaytipipate in a mediation proce
While management cannot predict the ultimate outoimthis matter, management does not believe tieome will have a mater
effect on the Company's financial condition, resolt operations or cash flows.

Business Segmel

Effective December 29, 2013, the Company's busionpssations were reorganized into thiedustry segments: Feed Ingredie
Food Ingredients and Fuel Ingredients, in orddyetter align its business with the underlying méslend customers that the Comg
serves. All historical periods have been recasttlier changes to the segment reporting structure. Gbmpany sells its produ
domestically and internationally. The measure afnsent profit (loss) includes all revenues, operatxpenses (excluding cert
amortization of intangibles), and selling, genematl administrative expenses incurred at all opggdtications and excludes gen
corporate expenses.

Included in corporate activities are general caapmexpenses and the amortization of certain ifttéag) Assets of corporate activit
include cash, unallocated prepaid expenses, ddfeakeassets, prepaid pension, and miscellanebes assets.

Feed Ingredients
Feed Ingredients consists principally of (i) then(pany's U.S. ingredients business, including theng@my's used cooking oil, tr

grease and food residuals collection businesseRdithsay ingredients business, and the ingredamispecialty products busines
conducted by Darling Ingredients International unttee Sonac name (proteins, fats, and plasma pre)daad (ii) the Compan)
bakery residuals business. Feed Ingredients opagagirocess animal by-products and used cookirigtoiffats, protein and hides.

Food Ingredients
Food Ingredients consists principally of (i) thelag@ and collagen hydrolysates business conduttgdDarling Ingredient

International under the Rousselot name, (ii) theunad casings and meat-Ipyoducts business conducted by Darling Ingred
International under the CTH name and (iii) certsfirecialty products businesses conducted by Dalttigeedients International unc
the Sonac name.

Fuel Ingredients
The Company's Fuel Ingredients segment consis(g tie Company's biofuel business conducted utiierDar Pro®and Rothsa

names (ii) the bioenergy business conducted byim@athgredients International under the Ecoson Beddac names and (iii) 1
Company's investment in the DGD Joint Venture.

Year-todate business segment presentation reflects cémaiaterial reclassifications to the first quardéifiscal 2014 to conform
the second quarter fiscal 2014 presentation.

Business Segments (in thousands):

26




Feed Food
Ingredients  Ingredients Fuel Ingredient. Corporate Total

Three Months Ended June 28, 2014
Net Sales $ 599,88: $ 329,54. $ 77,53¢ $ — $ 1,006,95!
Cost of sales and operating expenses 431,54¢ 256,15: 60,27¢ (14) 747,96¢

Gross Margin 168,33! 73,38t¢ 17,25¢ 14 258,99:
Selling, general and administrative expense 53,96: 42,44 5,99¢ 9,437 111,84!
Acquisition costs — — — 4,16t 4,16t
Depreciation and amortization 39,86¢ 19,62¢ 5,81¢ 2,18¢ 67,49¢

Segment operating income/ (loss) 74,50¢ 11,31 5,43¢ (15,779 75,48t
Equity in net income of unconsolidated subsidiaries 561 — 1,47¢ — 2,04(

Segment income 75,067 11,31 6,91¢ (15,777 77,52t
Total other expense (27,44

Income before income taxes $ 50,07¢

Feed Food
Ingredients  Ingredients Fuel Ingredient. Corporate Total

Three Months Ended June 29, 2013
Net Sales $ 421,36¢ $ — 3 2,227 $ — $ 423,59
Cost of sales and operating expenses 308,32¢ — 1,67¢ (83) 309,92:

Gross Margin 113,04( — 54¢ 83 113,67:
Selling, general and administrative expense 33,10¢ — 95 7,59( 40,79:
Acquisition costs — — — — —
Depreciation and amortization 21,53¢ — 31 51C 22,07¢

Segment operating income/ (loss) 58,39 — 422 (8,017 50,80:
Equity in net income of unconsolidated subsidiaries — — (1,962) — (1,962)

Segment income 58,391 — (1,540 (8,017%) 48,84(
Total other expense (6,087)

Income before income taxes $ 4275
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(15)

Feed Food
Ingredients  Ingredients Fuel Ingredient. Corporate Total

Six Months Ended June 28, 2014
Net Sales $ 1,169,68 $ 624,82: $ 143,88 $ — $ 1,938,39
Cost of sales and operating expenses 869,19° 512,14¢ 111,63( (300  1,492,94!

Gross Margin 300,49( 112,67t 32,25 30 445,44¢
Selling, general and administrative expense 110,16 76,43’ 11,13 19,511 217,24¢
Acquisition costs — — — 20,11: 20,11
Depreciation and amortization 78,42 37,06¢ 13,19¢ 4,477 133,16°

Segment operating income/ (loss) 111,89¢ (830 7,92¢ (44,07 74,92:
Equity in net income of unconsolidated subsidiaries 964 — 6,15 — 7,117

Segment income 112,86: (830) 14,07° (44,077 82,03¢
Total other expense (101,25¢)

Income/ (loss) before income taxes $ (19,219
Segment assets at June 28, 2014 $ 2,786,19 $ 1,881,33' $ 74359° $ 143,66t $ 5,554,79!

Feed Food
Ingredients  Ingredients Fuel Ingredient. Corporate Total

Six Months Ended June 29, 2013
Net Sales $ 865,14¢ $ — $ 3,867 $ — $ 869,01
Cost of sales and operating expenses 629,65¢ — 3,04( (91) 632,60t

Gross Margin 235,48 — 827 91 236,40
Selling, general and administrative expense 67,194 — 191 15,701 83,08t¢
Acquisition costs — — — — —
Depreciation and amortization 42,17: — 62 1,70¢ 43,94

Segment operating income/ (loss) 126,12. — 574 (17,319 109,37¢
Equity in net income of unconsolidated subsidiaries — — (3,157 — (3,157

Segment income 126,12: — (2,587) (17,319 106,22:
Total other expense (20,64%)

Income before income taxes $ 95,57¢
Segment assets at December 28, 2013 $ 198656 $ — §$ 179,720 $ 1,077,84 $ 3,244,13.

Immaterial Correction of Prior Period Financial t8taent

During the period ended June 28, 2014, the Commtgrmined an immaterial correction was requiredtii@ previouslyissues
financial statements for the three months endedcM@®, 2014. The immaterial correction did not ictpthe Company's operati
income, net income, or earnings per share as i ombresented a $ 10.5 millioadjustment increasing selling, general
administrative expense and decreasing cost of smidsoperating expense; however, the immaterialectons did impact tt

segments gross margin calculation.

The Company determined that entities acquired & YHON Acquisition inadvertently included certairelling, general ar
administrative expenses in cost of sales and dpgrakpenses in the three month period ended M29¢cl2014. In addition, the year-
to-date business segment presentation reflects cemamaterial reclassifications to the first quartérfiscal 2014 to conform to tl



second quarter fiscal 2014 presentation. The fofigwable reflects the impact of the Statement péf@tions reclassifications for
three months ended March 29, 2014 as previouslyrteg and as adjusted (in thousands):
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As previously reported:

Feed Food Fuel
Three Months Ended March 29, 2014 Ingredients  Ingredients Ingredients ~ Corporate Total
Cost of sales and operating expenses $ 446,03¢ $ 235,35¢ $ 7417 $ (12)$ 755,45
Selling, general and administrative expense $ 52,37¢ $ 27,79 $ 481t $ 9,94: $ 94,92¢
Adjustments:

Feed Food Fuel
Three Months Ended March 29, 2014 Ingredients  Ingredients Ingredients ~ Corporate Total
Cost of sales and operating expenses $ (3,379 $ (5,520 $ (1,58) $ — $ (10,479
Selling, general and administrative expense $ 3,37 $ 552( $ 1,581 $ — $ 10,47+
As adjusted:

Feed Food Fuel
Three Months Ended March 29, 2014 Ingredients  Ingredients Ingredients ~ Corporate Total
Cost of sales and operating expenses $ 442,66¢ $ 229,83t $ 72,59¢ $ 12 s  744,97¢
Selling, general and administrative expense $ 55,74¢ $ 33,31¢ $ 6,39¢ $ 9,941 $ 105,40¢

(16) Related Party Transactic

Lease Agreements

Darling, through its whollyewned subsidiary Griffin Industries, leases twol reeoperties located in Butler, Kentucky and

properties located in each of Jackson, Mississippi Henderson, Kentucky from Martom Properties, L &€ entity owned in part

Martin W. Griffin, the Company's Executive Vice Bigdent —Chief Operations Officer, North America. Each oégsh leases w
entered into as of December 17, 2010. The leaseftareach of the Butler properties and the Jacksoperty is thirty years, and 1
Company has the right to renew such leases foraiditional terms of ten years each. The annudhkgrayment for each of t
Butler properties is $ 30,000r the first five years of the lease term anchiréased by the increase in the consumer price iedery
five years thereafter. The annual rental paymentHe Jackson property is $ 221,75 the first five years of the lease term ar
increased by the increase in the consumer priceximyery five years thereafter. The lease terntiferHenderson property is

years, and the Company has the right to renew ade for four additional terms of five years eadle annual rental payment
the Henderson property is $ 60,0000 the first five years of the lease term anchiéased by the increase in the consumer price
every five years thereafter. Under the terms ohdaase, the Company has a right of first offet aght of first refusal for each of t
properties.

Raw Material Agreement

The Company entered into a Raw Material Agreemaéitit thie DGD Joint Venture in May 2011 pursuant teichh the Company w
offer to supply certain animal fats and used coglait at market prices, up to the DGD Joint Ventufell operational requirement
feedstock, but the DGD Joint Venture is not obkgitio purchase the raw material offered by the GompAdditionally, the Compal
may offer other feedstocks to the DGD Joint Ventwtgch as inedible corn oil, purchased on a relsafés. For the three mon
months ended June 28, 2014 and June 29, 2013Cdimpany has recorded sales to the DGD Joint Vemtuiapproximately $12.(
million and $ 5.0 million , respectively. For thix snonths ended June 28, 2014 and June 29, 2@8company has recorded sale
the DGD Joint Venture of approximately $ 83.6 roifliand $ 10.2 million , respectively. At June 2812 and December 28, 201the
Company has $ 17.7 million and $ 14.6 millionoutstanding receivables due from the DGD Joiehtdre, respectively. In additic
the Company has eliminated approximately $ 6.4ionillof additional sales for the six months endedeJ28, 20140 defer th
Company's portion of profit of approximately $ Infilion on those sales relating to inventory assets stiflaining on the DGD Joi
Venture's balance sheet at June 28, 2014 .
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17)

(18)

New Accounting Pronouncements

In May 2014, the FASB issued Accounting Standargsgldie ("ASU") No. 20149, Revenue from Contracts with Customers (T
606), which will supersede nearly all existing newe recognition guidance under GAAP. The new ASitbduces a new fivstef
revenue recognition model in which an entity shorgdognize revenue to depict the transfer of prethigoods or services
customers in an amount that reflects the consider& which the entity expects to be entitled xelegange for those goods or servi
In addition, this ASU requires disclosures suffiti¢o enable the users to understand the natureymtmtiming, and uncertainty
revenue and cash flows arising from contracts withtomers, including qualitative and quantitativ&clbsures about contracts w
customers, significant judgments and changes igmenhts, and assets recognized from the costs &nobt fulfill a contract. Thi
ASU allows for either full retrospective or modifieetrospective adoption and will become effecfimethe Company for the anni
reporting period beginning after December 15, 204#h early adoption not permitted. The Companycusrently evaluating tt
impact of this standard.

In July 2013, the FASB issued ASU No. 201B- Presentation of an Unrecognized Tax Benefit WheNet Operating Lo
Carryforward, a Similar Tax Loss, or a Tax Cred#@r@forward Exists. The ASU amends ASC Topic 7@ome TaxeJhe nev
standard requires, unless certain conditions extistinrecognized tax benefit to be presented adwtion to a deferred tax asset in
financial statements for a net operating loss ¢arward, a similar tax loss, or a tax credit caoryfard. The standard will beco
effective for the Company prospectively for annpatiods beginning after December 15, 2013, andiintperiods within those yea
with early adoption permitted. Retrospective amgilam is also permitted. The Company adopted tasindard in the first quarter
fiscal 2014. The adoption did not have a matengdact on the Company's consolidated financial statgs.

Guarantor Financial Information

The Company's 5.375% Notes (see Note 7) are ges@rdn an unsecured basis by Darling's 1@d&ctly and indirectly owne
subsidiaries Darling National, Griffin and its sidiary Craig Protein , Darling AWS LLC, Terra Holdj Company, Darling Glob
Holdings Inc., Darling Northstar LLC, TRS, EV Acgition, Inc., Rousselot Inc., Rousselot Peabody, Rousselot Dubuque Inc. &
Sonac USA LLC (collectively, the "Guarantors"). TBearantors fully and unconditionally guaranteezi5t875% Notes on a joint &
several basis. The following financial statememespnt condensed consolidating financial dataifd4rling, the issuer of the 5.37¢
Notes, (ii) the combined Guarantors, (iii) the canelol other subsidiaries of the Company that didguairantee the 5.375% Notes
"Non-guarantors”), and (iv) eliminations necessary tdvarat the Company's consolidated financial states) which incluc
condensed consolidated balance sheets as of Ju20P28 and December 28, 201and the condensed consolidating statemet
operations, the condensed consolidating statenoértsmprehensive income and the condensed consntidstatements of cash flo
for the three and six months ended June 28, 20d4ame 29, 2013 .
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ASSETS

Cash and cash equivalents
Restricted cash

Accounts receivable

Inventories

Income taxes refundable

Prepaid expenses

Other current assets

Deferred income taxes

Total current assets

Investment in subsidiaries
Property, plant and equipment, net
Intangible assets, net

Goodwill

Investment in unconsolidated subsidiaries
Other assets

Deferred taxes

LIABILITIES AND STOCKHOLDERS EQUITY
Current portion of long-term debt

Accounts payable

Income taxes payable

Accrued expenses

Total current liabilities

Long-term debt, net of current portion

Other noncurrent liabilities

Deferred income taxes

Total liabilities

Total stockholders’ equity

Condensed Consolidating Balance Sheet
As of June 28, 2014
(in thousands)

Issuer Guarantors Non-guarantors Eliminations ondolidated

$ 59,167 $ 16,24( $ 68,37¢ $ — $ 143,78!
10s — 247 — 35C

42,89¢ 589,74( 315,48 (480,739 467,39:

20,91 99,07: 311,54 — 431,52

23,59¢ — 2,852 — 26,44¢

14,55! 1,052 10,69: — 26,29¢

2,05z 14 240,16¢ (209,21%) 33,02:

15,30( — 3,65¢ — 18,95¢

178,58: 706,11¢ 953,02: (689,94) 1,147,77
3,718,98. 1,871,43 2,704,58 (8,295,00) —
204,13( 402,03( 1,090,89 — 1,697,05!

22,057 326,10( 689,32: — 1,037,47

21,86( 595,24: 825,19¢ — 1,442,29

— — 147,66: — 147,66:

58,63: 575,43t 609,47! (1,167,46) 76,07"

— — 6,44% — 6,44

$ 4,204,24. $ 4,476,36' $ 7,026,600 $ (10,152,41) $ 5,554,79!
$ 20,00 $ 85 $ 257,74 $ (209,217 $ 68,61¢
475,91( 30,77 261,19¢ (454,71() 313,17:

— — 7,83( — 7,83(

81,71¢ 20,23 91,62¢ (26,02¢) 167,55:

$ 577,62¢ $ 51,08¢ $ 618,39¢ $ (689,940 $ 557,16¢
1,432,501 14 2,037,60 (1,167,46) 2,302,65!
35,21¢ 4,67¢ 58,34¢ — 98,24:

133,51¢ — 339,34 — 472,86:
2,178,86. 55,77¢ 3,053,69: (1,857,41) 3,430,92
2,025,38! 4,420,58! 3,972,90: (8,295,00) 2,123,86

$ 4,204,24. $ 4,476,36' $ 7,026,600 $ (10,152,41) $ 5,554,79!
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ASSETS

Cash and cash equivalents
Restricted cash

Accounts receivable

Inventories

Income taxes refundable

Prepaid expenses

Other current assets

Deferred income taxes

Total current assets

Investment in subsidiaries
Property, plant and equipment, net
Intangible assets, net

Goodwill

Investment in unconsolidated subsidiary
Other assets

LIABILITIES AND STOCKHOLDERS EQUITY
Current portion of long-term debt

Accounts payable

Accrued expenses

Total current liabilities

Long-term debt, net of current portion

Other noncurrent liabilities

Deferred income taxes

Total liabilities

Total stockholders’
equity

Condensed Consolidating Balance Sheet
As of December 28, 2013
(in thousands)

Issuer Guarantors Non-guarantors Eliminations ong0lidated

$ 857,26° $ 6,117 $ 747 $ — % 870,85
102 — 252 — 354

41,46¢ 484,09: 16,09: (428,80)) 112,84

20,79¢ 36,31« 8,02( — 65,13:

14,397 — 11F — 14,51

9,347 3,79¢ 1,08: — 14,22

31,24¢ 15 1,027 — 32,29(

15,107 — 2,18 — 17,28¢

989,73: 530,33: 36,24 (428,80 1,127,50:
2,140,86! 63,11¢ — (2,203,98) —
172,53: 356,77. 137,26¢ — 666,57.

15,89¢ 340,61: 232,15 — 588,66:¢

21,86( 424,24. 255,53 — 701,63

— — 115,11 — 115,11

40,58¢ 373,69¢ 1,352 (370,991 44,64

$ 3,381,47 $ 2,088,77. $ 777,66° $ (3,003,78) $ 3,244,13
$ 10,00C $ 87 $ 9,801 $ — % 19,88¢
425,117 21,23¢ 22,93¢ (425,55() 43,74
85,16¢ 20,17¢ 11,08 (3,259 113,17:

520,28: 41,50: 43,82« (428,807 176,80:
680,00( 55 557,88t (370,99¢) 866,94

36,38! — 4,29( — 40,67

123,86: — 14,89° — 138,75¢
1,360,52! 41,55¢ 620,89¢ (799,799 1,223,18
2,020,95; 2,047,21 156,76¢ (2,203,98) 2,020,95;

$ 3,381,47 $ 2,088,77. $ 777,66° $ (3,003,78) $ 3,244,13.
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Condensed Consolidating Statements of Operations
For the three months ended June 28, 2014
(in thousands)

Net sales
Cost and expenses:
Cost of sales and operating expenses
Selling, general and administrative expenses
Acquisition and integration costs
Depreciation and amortization
Total costs and expenses
Operating income

Interest expense

Foreign currency gains/ (losses)

Other, net

Equity in net income of unconsolidated subsidiaries
Earnings in investments in subsidiaries

Income/ (loss) before taxes

Income taxes (benefit)

Net income/ (loss) attributable to noncontrollim¢erests

Net income/ (loss) attributable to Darling

Net sales
Cost and expenses:
Cost of sales and operating expenses
Selling, general and administrative expenses
Acquisition and integration costs
Depreciation and amortization
Total costs and expenses
Operating income

Interest expense

Foreign currency gains/ (losses)

Other, net

Equity in net income of unconsolidated subsidiaries
Earnings in investments in subsidiaries

Income/ (loss) before taxes

Income taxes (benefit)

Net income/ (loss) attributable to noncontrollim¢erests

Issuer Guarantors Non-guarantors Eliminations ongolidated

$ 144,03 $ 396,320 $ 534,19. $ (67,587 $ 1,006,95!

99,20 315,58: 400,76t (67,587 747,96t

34,90¢ 14,89: 62,04¢ — 111,84!

2,62¢ — 1,53¢ — 4,16¢

7,63( 19,01: 40,85¢ — 67,49¢

144,36 349,48t 505,20¢ (67,587 931,47-

(33%) 46,83t 28,98¢ — 75,48t

(15,439 5,33( (16,467 — (26,57)

— 32€ (319) — 11

(1,266€) 227 152 — (887)

— — 2,04( — 2,04(

57,68t¢ — — (57,689 —

40,65: 52,72( 14,39: (57,68 50,07¢

7,89¢ 2,05(C 5,557 — 15,501

— — (1,818 — (1,819

$ 32,757 $ 50,67C $ 7,01¢ $ (57,68¢) $ 32,751

Condensed Consolidating Statements of Operations
For the six months ended June 28, 2014
(in thousands)

Issuer Guarantors Non-guarantors Eliminations ondolidated

$ 291,08 $ 785,43( $ 1,018,23 $ (156,36() $ 1,938,39.

209,99° 628,59: 810,71t (156,36() 1,492,94!

72,46( 28,76¢ 116,02( — 217,24¢

17,007 — 3,10¢ — 20,11

15,14¢ 38,52: 79,49¢ — 133,16

314,61: 695,88: 1,009,33 (156,36() 1,863,47

(23,529 89,54% 8,89¢ — 74,92:

(65,73%) 10,55¢ (30,249 — (85,429

(12,22 23€ (1,817) — (13,809

(2,719 (570 1,26¢ — (2,028

— — 7,11 — 7,117

69,04¢ — — (69,049 —

(35,15%) 99,76¢ (24,779 (69,049 (19,219

(15,117 14,46¢ (2,149 — (2,787

— — (3,615) — (3,615

$ (20,046 $ 85,300 $ (16,25) $ (69,049 $ (20,04¢)

Net income/ (loss) attributable to Darling
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Condensed Consolidating Statements of Operations
For the three months ended June 29, 2013
(in thousands)

Issuer Guarantors Non-guarantors Eliminations ondolidated
Net sales $ 159,39: $ 309,68¢ $ 1,761 $ (47,249 $ 423,59
Cost and expenses:
Cost of sales and operating expenses 124,14¢ 231,38: 1,64< (47,249 309,92:
Selling, general and administrative expenses 22,10¢ 18,67 13 — 40,79:¢
Depreciation and amortization 5,817 16,25: 6 — 22,07¢
Total costs and expenses 152,06 266,30t 1,66: (47,249 372,79:
Operating income 7,32: 43,38: 98 — 50,80:
Interest expense (5,66¢€) (©)] — — (5,669
Other, net (612) 21z (18) — (41¢)
Equity in net loss of unconsolidated subsidiaries — — (1,962 — (1,962
Earnings in investments in subsidiaries 25,767 — — (25,767 —
Income/ (loss) before taxes 26,81: 43,59( (1,882 (25,76°) 42,75
Income taxes 394 16,66: (722) — 16,33
Net income/ (|oss) $ 26,41¢ $ 26,927 $ (1,16() $ (25,76-‘) $ 26,41¢

Condensed Consolidating Statements of Operations
For the six months ended June 29, 2013
(in thousands)

Issuer Guarantors Non-guarantors Eliminations ondolidated
Net sales $ 321,26 $ 629,10( $ 5,89t $ (87,249 $ 869,01!
Cost and expenses:
Cost of sales and operating expenses 248,25( 465,90: 5,70( (87,24, 632,60t
Selling, general and administrative expenses 44,67: 38,36( 53 — 83,08¢
Depreciation and amortization 11,95¢ 31,97¢ 12 — 43,94
Total costs and expenses 304,87¢ 536,23¢ 5,76¢ (87,249 759,63
Operating income 16,38¢ 92,86: 13C — 109,37¢
Interest expense (11,28 (7) — — (12,299
Other, net 32¢ 347 (29 — 64¢
Equity in net loss of unconsolidated subsidiaries — — (3,157 — (3,157
Earnings in investments in subsidiaries 55,48t — — (55,485 —
Income/ (loss) before taxes 60,91( 93,20: (3,05)) (55,489 95,57¢
Income taxes 2,087 35,84( (1,179 — 36,75!
Net income/ (|oss) $ 58,82: $ 57,36: $ (1,877) $ (55,485) $ 58,82
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Condensed Consolidating Statements of Comprehensitgcome/ (Loss)
For the three months ended June 28, 2014
(in thousands)

Issuer Guarantors Non-guarantors Eliminations ondolidated
Net income $ 34,578 $ 50,67( $ 7,01¢ $ (57,68¢) $ 34,57¢
Other comprehensive income/ (loss), net of tax:
Foreign currency translation — — (6,93)) — (6,93))
Pension adjustments 321 — — — 321
Natural gas swap derivative adjustments (1) — — — (1)
Corn option derivative adjustments 621 — — — 621
Total other comprehensive income, net of tax 931 — (6,93)) — (6,000
Total comprehensive income/ (loss) $ 35,50¢ $ 50,67C $ 87 $ (57,689 $ 28,57t

Condensed Consolidating Statements of Comprehensittgcome/ (Loss)
For the six months ended June 28, 2014
(in thousands)

Issuer Guarantors Non-guarantors Eliminations ongolidated
Net income $ (16,43) $ 85,30( $ (16,25) $ (69,049 $ (16,437
Other comprehensive income/ (loss), net of tax:
Foreign currency translation — — 13,68 — 13,68¢
Pension adjustments 641 — — — 641
Natural gas swap derivative adjustments (1249 — — — (124
Corn option derivative adjustments (977) — — — 977)
Total other comprehensive income, net of tax (460) — 13,68¢ — 13,22«
Total comprehensive income/ (loss) $ (16,89) $ 85,30( $ (2,567) $ (69,049 $ (3,209
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Condensed Consolidating Statements of Comprehensitgcome/ (Loss)
For the three months ended June 29, 2013
(in thousands)

Issuer Guarantors Non-guarantors Eliminations ondolidated
Net income $ 26,41¢ $ 26,927 $ (1,160 $ (25,767 $ 26,41¢
Other comprehensive income/ (loss), net of tax:
Pension adjustments 80% — — — 80¢%
Natural gas swap derivative adjustments (209) — — — (209)
Corn option derivative adjustments 35¢€ — — — 35¢
Total other comprehensive income, net of tax 954 — — — 954
Total comprehensive income/ (loss) $ 27,37 $ 26,920 $ (1,160 $ (25,76) $ 27,37

Condensed Consolidating Statements of Comprehensiltgcome/ (Loss)
For the six months ended June 29, 2013
(in thousands)

Issuer Guarantors Non-guarantors Eliminations ondolidated
Net income $ 58,82: $ 57,36: $ (1,877 $ (55,489 $ 58,82!
Other comprehensive income/ (loss), net of tax:
Pension adjustments 1,61( — — — 1,61(
Natural gas swap derivative adjustments (62) — — — (62)
Corn option derivative adjustments 1,307 — — — 1,307
Total other comprehensive income, net of tax 2,85¢ — — — 2,85¢
Total comprehensive income/ (loss) $ 61.67¢ $ 57,36: $ (1877) $ (55,489 $ 61,67
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Condensed Consolidating Statements of Cash Flows

Cash flows from operating activities:

Net income/ (loss)
Earnings in investments in subsidiaries
Other operating cash flows

Net cash provided by operating activities

Cash flows from investing activities:
Capital expenditures
Acquisitions
Investment in subsidiaries and affiliates
Note receivable from affiliates

Gross proceeds from sale of property, plant and
equipment and other assets

Proceeds from insurance settlements
Payments related to routes and other intangibles
Net cash used in investing activities

Cash flows from financing activities:
Proceeds for long-term debt
Payments on long-term debt
Borrowings from revolving facilities
Payments on revolving facilities
Net cash overdraft financing
Deferred loan costs
Issuances of common stock
Contributions from parent
Minimum withholding taxes paid on stock awards
Excess tax benefits from stock-based compensation
Net cash used in financing activities

Effect of exchange rate changes on cash and cash
equivalents

Net increase/ (decrease) in cash and cash equivalen
Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of year

(in thousands)

For the six months ended June 28, 2014

Issuer Guarantors Non-guarantors  Eliminations Consolidated
(16,437 $ 85,30( $ (16,25) $ (69,049 $ (16,437
(69,049 — — 69,04¢ —
81,86 (36,37¢) 11,96¢ — 57,45¢
(3,619 48,92« (4,28) — 41,02«
(22,570 (38,730) (42,23) — (103,53)

— (645) (2,075,001 — (2,075,65)
(1,483,00) (2,217,68) (2,307,59) 6,008,28. —
— (204,07.) 204,07- — —

1,041 61¢ 652 — 2,30¢
(7,317 — — — (7,317
(1,511,84) (2,460,521 (4,220,10) 6,008,28. (2,184,18)
1,100,00t — 721,19t — 1,821,19
(252,50() (43) (34,529 — (287,06()
122,44! — 47,69¢ — 170,14:
(207,44 — (49,809 — (257,259
— — 9,52¢ — 9,52¢
(41,390 — (3,475 — (44,86%)
417 — — — 417

— 2,421,76: 3,586,52: (6,008,28) —
(5,495 — — — (5,495
1,32¢ — — — 1,32¢
717,36. 2,421,71 4,277,13! (6,008,28) 1,407,93
— — 8,15¢ — 8,15¢
(798,10() 10,12¢ 60,90¢ — (727,07
857,26 6,115 7,47 — 870,85
59,167 $ 16,24( 68,37¢ $ — 143,78!
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Condensed Consolidating Statements of Cash Flows
For the six months ended June 29, 2013
(in thousands)

Issuer Guarantors Non-guarantors Eliminations onglidated

Cash flows from operating activities:
Net income $ 58,82! $ 57,36: $ 1,87) $ (55,485 $ 58,82:
Earnings in investments in subsidiaries (55,485 — — 55,48¢ —
Other operating cash flows 98,27: (29,859 1,94 — 70,357
Net cash provided by operating activities 101,61: 27,50¢ 65 — 129,18(

Cash flows from investing activities:
Capital expenditures (24,349 (30,34H — — (54,689
Acquisitions — — — — —
Investment in subsidiaries and affiliates (44,98YH — (44,959 44,98t (44,959

Gross proceeds from sale of property, plant and

equipment and other assets 744 54¢ — — 1,292
Proceeds from insurance settlements 1,531 45(C — — 1,981
Payments related to routes and other intangibles (649 — — — (649)
Net cash used in investing activities (67,709 (29,34°) (44,959 44,98t (97,029

Cash flows from financing activities:
Payments on long-term debt — (40) — — (40)
Issuances of common stock 32 — — — 32
Contributions from parent — — 44,98t (44,98YH —
Minimum withholding taxes paid on stock awards (2,529 — — — (2,529
Excess tax benefits from stock-based compensation 702 — — — 702
Net cash used in financing activities (1,799 (40) 44,98t (44,985 (1,839
Net increase/ (decrease) in cash and cash equisalen 32,11« (1,889 91 — 30,32:
Cash and cash equivalents at beginning of year 96,94¢ 5,57 721 — 103,24¢
Cash and cash equivalents at end of year $ 129,05¢ § 3,69 $ 81¢ $ — % 133,57
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Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following Management's Discussion and Analysfig=inancial Condition and Results of Operationsitams forwardeoking
statements that involve risks and uncertaintie® Tompany's actual results could differ materifdym those anticipated in these forward
looking statements as a result of certain facioduding those set forth below under the headifgrivard Looking Statementsind elsewhe
in this report, and under the heading “Risk Faétorshe Company's Annual Report on Form 10-K foe year ended December 28, 2053
in the Company's other public filings with the SHE.addition, the Company acquired Rothsay in Oetd®013 and Darling Internatiol
Ingredients in January 2014; and therefore, firgntiformation for fiscal 2013 periods will not ressarily be comparable to finan
information for the second fiscal quarter of 20t4h® six months ended June 28, 2014, as setliertin.

The following discussion should be read in conjiorciwith the unaudited consolidated financial statats and related notes the
contained in this report.

Overview

The Company is a global developer and produceustiainable natural ingredients from edible and illedbio-nutrients, creating
wide range of ingredients and customized specstytions for customers in the pharmaceutical, feed food, feed, technical, fuel, bioene
and fertilizer industries. With operations on fizentinents, the Company collects and transformasglects of animal bgroduct streams in
useable and specialty ingredients, such as gekdible fats, feedwade fats, animal proteins and meals, plasmafopetingredients, orgar
fertilizers, yellow grease, fuel feedstocks, grearrgy, natural casings and hides. The Companyatewers and converts used cooking oil
commercial bakery residuals into valuable feed fusd ingredients. In addition, the Company progidgease trap services to food set
establishments, environmental services to foodgasars and sells restaurant cooking oil delivedyanilection equipment.

On January 7, 2014, the Company acquired the VI@deldients business division (“VION Ingredientsf) VION Holding, N.V
(“VION™) by purchasing all of the shares of VION Ingredidnternational (Holding) B.V., and VION Ingredien@&rmany GmbH, and 6(
of Best Hides GmbH (collectively, the "VION Compesi), as described in footnote 3 of the Compsu@onsolidated Financial Statements
the period ended June 28, 2014 included hereirsupnt to a Sale and Purchase Agreement dated @cdipl#913, as amended, betw
Darling and VION (the “VION Acquisition”).The VION Ingredients business is now conducted urtie name Darling Ingrediel
International. In addition, on October 28, 2013yllbg completed the acquisition of substantially @fl the assets of Rothsay ("Rothsay’
division of Maple Leaf Foods, Inc. ("MFI"), a Canad corporation, pursuant to an Acquisition Agreatmgetween MFI and Darling dal
August 23, 2013 (the "Rothsay Acquisition"). Then@panys business is conducted through a global netwodvef 200 locations across f
continents.

Commencing with the first quarter of 2014, the Camygs business operations were reorganized in&ethew reportable operat
segments: Feed Ingredients, Food Ingredients amdl IRgredients. This change was necessitated byt Acquisition and aligns tt
Company's operations based on the products anitegmffered to various end markets. All historigatiods have been restated to confor
the new reportable operating segment structuregkiewy none of the Comparsyhistoric operations fall within the Food Ingratdi® operatin
segment and therefore, there is no comparablediabinformation for the Food Ingredients operatsagment for prior periods.

The Feed Ingredients operating segment include€timpany's global activities related to (i) theledion and processing of be
poultry and pork animal by-products in North Amer&nd Europe into noimod grade oils and protein meals, (ii) the colmttand processit
of bakery residuals in North America into Cookie &l@, which is predominantly used in poultry and swingorss, (iii) the collection ar
processing of used cooking oil in North Americaoimtonfood grade fats, as well as the production and efla variety of cooking c
collection delivery systems, (iv) the collectiondaprocessing of bovine, porcine and ovine bloohina, Europe and North America i
blood plasma powder and hemoglobin, (v) the prangssf cattle hides and hog skins in North Amerieard Europe, (vi) the production
organic fertilizers using protein produced from @mpany’s animal bproducts processing activities in North America &uwtope, and (vi
grease trap services to food service establishmamisenvironmental services to food processors-fdod grade oils and fats produced
marketed by the Company are principally sold todtlparties to be used as ingredients in animal te®tipet food, as an ingredient for
production of biodiesel and renewable diesel oth® oleoehemical industry to be used as an ingredient imide variety of industri:
applications. Protein meals produced and markeyeithdd Company are sold to third parties to be wsethgredients in animal feed, pet fi
and aquaculture. Blood plasma powder and hemoglpbiduced and marketed by the Company are solditd parties to be used
ingredients in animal feed, pet food and aquaceltur
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The Food Ingredients operating segment include€tmpany's global activities related to (i) thelection and processing of beef
pork bone chips, beef hides, pig skins, and fishssinto gelatin and hydrolyzed collagen in Europajna, South America and North Amer
(ii) collection and processing of porcine and ovintestines into natural casings in Europe, Chin dorth America, (iii) the extraction a
processing of porcine mucosa into crude hepariaurope, (iv) the collection and refining of aninfial into food grade fat in Europe, and
the processing of bones to bone chips for the igeladustry and bone ash. Gelatins produced andeted by the Company are sold to t
parties to be used as ingredients in the pharmiaegututriceutical, food, and technical (i.e, pbgrtaphic) industries. Natural casings prodt
and marketed by the Company are sold to thirdgmtt be used as an ingredient in the producti@aa$ages and other similar food products

The Fuel Ingredients operating segment includesGbmpany's global activities related to (i) the wension of animal fats a
recycled greases into biodiesel in North Ameri@aife conversion of organic sludge and food waste biogas in Europe, (iii) the collecti
and conversion of fallen stock and certain aninyaptpducts pursuant to applicable E.U. regulationg low-grade energy sources to be t
in industrial applications, (iv) commencing in thecond quarter of 2014, the processing of mantoen@tural biophosphate in Europe, and
the Companys share of the results of its equity investmenDiamond Green Diesel Holdings LLC, a joint ventwvégh Valero Energ
Corporation (the “DGD Joint Venture'tp convert animal fats, recycled greases, usediogodil, inedible corn oil, soybean oil, or ot
feedstocks that become economically and commeyaigble into renewable diesel.

Corporate Activities principally includes unalloedtcorporate overhead expenses, acquisition-redfeenses, interest expense net o
interest income, and other non-operating incomeexpenses.

Operating Performance Indicators

The Company is exposed to certain risks associatétda business that is influenced by agricultirated commaodities. These ri
are further described in Item 1A, “Risk Factorstlided in the Company’s Form 10-K for the year ehBecember 28, 2013.

The Company’'s Feed Ingredients segment animgirbglucts, bakery residuals, used cooking oil reggvend blood operations
each influenced by prices for agricultubalsed alternative ingredients such as corn, soybdarsoybean meal, and palm oil. In th
operations, the costs of the Company's raw maseciznge with, or in certain cases are indexethéoselling price or the anticipated sel
price of the finished goods produced from the awsgliraw materials and/or in some cases, the ppread between various types of finis
products. The Company believes that this methogotdgprocuring raw materials generally establisaeslatively stable gross margin upon
acquisition of the raw material. Although the coefsraw materials for the Feed Ingredients segnaeatgenerally based upon actua
anticipated finished goods selling prices, rapid araterial changes in finished goods prices, innlgdompeting agriculturdbased alternati
ingredients, generally have an immediate and dftaas, material impact on the Compasgross margin and profitability resulting from
lag effect or lapse of time from the procurementhefraw materials until they are processed andiighed goods sold. In addition, the amc
of raw material volume acquired, which has a diiggtact on the amount of finished goods produced, aso have a material effect on
gross margin reported, as the Company has a stibstmount of fixed operating costs.

The prices available for the CompasyFood Ingredients segment gelatin and naturaingasproducts are influenced by ol
competing ingredients including plab&sed and synthetic hydrocolloids and artificiailegs. In the gelatin operation, in particular, tost o
the Company's animdlased raw material moves in relationship to théngeprice of the finished goods. The processimgetifor gelatin an
casings is generally 30 to 60 days, which is sulbistily longer than the Company's animal fpducts operations. Consequently,
Companys gross margin and profitability in this segment &@ influenced by the movement of finished goodseg from the time the re
materials were procured until the finished goodssaid.

The reporting currency for the Company's finansi@tements is the U.S. dollar. The Company opelat@ver 15 countries a
therefore, certain of the Company's assets, ltaslirevenues and expenses are denominated iticiualccurrencies other than the U.S. do
primarily in the euro, Brazilian real, Chinese renioi, Canadian dollar, Argentine peso, Japanese amah Polish zloty. To prepare
Company's consolidated financial statements thepgaom must translate those assets, liabilities,mees, and expenses into U.S. dollars &
applicable exchange rate. As a result, increaseeaeases in the value of the U.S. dollar agalveste other currencies will affect the ame
of these items recorded in the Company's conseliifihancial statements, even if their value haschanged in the functional currency. 1
could have a significant impact on the Companyssllts, if such increase or decrease in the valuthefU.S. dollar relative to these ot
currencies is substantial.
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The Company monitors the performance of its busisegments using key financial metrics such as segoperating income, met
tons of raw material processed, gross margin p&agen foreign currency, and Adjusted EBITDA. Then@any’s operating results can vi
significantly due to changes in factors such asflhetuation in energy prices, weather conditioagp harvests, government policies
programs, changes in global demand, changes idat@® of living, protein consumption, and globalquction of competing ingredients. L
to these unpredictable factors that are beyondctrol of the Company, the Company does not pevimtwardiooking financial o
operational estimates.

Results of Operations
Three Months Ended June 28, 2014 Compared to Three Months Ended June 29, 2013

As a result of the VION Acquisition and the Rothgegquisition, the Company's second quarter 201dlteclude thirteen weeks
operations from the VION Acquisition and the Rothgequisition, as compared to no operations fromWON Acquisition and the Roths
Acquisition in the second quarter of 2013. Net meoattributable to Darling for the quarter endedel@8, 2014, was $32.8 million, or $0
per diluted share, from net income of $26.4 million$0.22 per diluted share, in the second quaftg013. The results for the second qui
include the following after-tax costs:

*  $3.5 million ($0.02 per diluted share) relatechtnon-cash inventory stegp-associated with the required purchase accot
for the VION Acquisition related to the portion aéquired inventory sold during the period; and

*  $2.6 million ($0.02 per diluted share) associatethwhe acquisition and integration of Rothsay an@N Ingredients durin
the quarter;

Without the inventory stepp cost and the acquisition and integration costsjncome and diluted earnings per common shardd
have been $38.9 million and $0.24 per diluted shaspectively. As compared to the second quafi#B 2this would have resulted in a $1
million increase in net income and a 9% increagdilined earnings per common share.

Segment operating income for the second quarted 2¢ds $75.5 million, which reflects an increase$a#.7 million or 49% ¢
compared to the second quarter 2013. The resultthéosecond quarter include an increase to cosalefs of $5.0 million related to !
inventory stepdp associated with the required purchase accoufainthe VION Acquisition. Without these costs, sent operating incon
would have been $80.5 million or 58% higher thah@0ncluding the Company’share of net income of unconsolidated subsidiapiemarily
the DGD Joint Venture, segment income for the séapmarter would have been $82.5 million or $31.Hiom higher than 2013. The DC
Joint Venture has not yet distributed any earntogts venture partners.

Adjusted EBITDA is presented here not as an altar@ato net income, but rather as a measure of Gbenpanys operatin
performance and is not intended to be a presentétioaccordance with U.S. generally accepted adougirprinciples ("GAAP"). Sinc
EBITDA (generally, net income plus interest expendaxes, depreciation and amortization) is natutated identically by all companies,
presentation in this report may not be comparabl&BITDA or adjusted EBITDA presentations disclod®d other companies. Adjust
EBITDA is calculated below and represents, for aglgvant period, net income/(loss) plus depreaiatind amortization, goodwill and long-
lived asset impairment, interest expense, (incdos=)/from discontinued operations, net of tax, medax provision, other income/(exper
and equity in net loss of unconsolidated subsididfanagement believes that Adjusted EBITDA is ubdf evaluating the Compan
operating performance compared to that of otherpgamies in its industry because the calculation djiéted EBITDA generally eliminates 1
effects of financing, income taxes and certain nash and other items that may vary for differenhpanies for reasons unrelated to ow
operating performance.

As a result, the Comparg/management uses Adjusted EBITDA as a measurealoate performance and for other discretio
purposes. However, Adjusted EBITDA is not a re¢pgth measurement under GAAP, should not be coresides an alternative to net incc
as a measure of operating results or to cash floarmeasure of liquidity, and is not intended t@lpeesentation in accordance with GAAP
addition to the foregoing, management also us&glbuse Adjusted EBITDA to measure compliance wdtrtain financial covenants under
Companys Senior Secured Credit Facilities and 5.375% Ntitaswere outstanding at June 28, 2014. Howekeramounts shown below
Adjusted EBITDA differ from the amounts calculatedder similarly titled definitions in the CompasySenior Secured Credit Facilities
5.375% Notes, as those definitions permit furtltbustments to reflect certain other non-recurriogts and non-cash charges.
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Reconciliation of Net Income to Adjusted EBITDA andPro forma Adjusted EBITDA

Three Months Ended

June 28, June 29,

(dollars in thousands) 2014 2013

Net income allocable to Darling $ 32,751 $ 26,41¢
Depreciation and amortization 67,49¢ 22,07¢
Interest expense 26,57 5,66¢
Income tax expense 15,50:¢ 16,33t
Foreign currency gain (12) —
Other expense/ (income), net 887 41¢€
Equity in net (income)/ loss of unconsolidated sdibsies (2,040 1,962
Net income attributable to noncontrolling interests 1,81¢ —
Adjusted EBITDA $ 142,98 $ 72,87¢
Non-cash inventory step-up associated with VION uisitjon 4,971 —
Acquisition and integration-related expenses 4,16t —
DGD Joint Venture Adjusted EBITDA (Darling's sha(#) 5,90z (1,962
Pro forma Adjusted EBITDA $ 158,02: $ 70,91¢

(1) Derived from the unaudited financial statemeritthe DGD Joint Venture.

For the second quarter of 2014, the Company gestbradjusted EBITDA of $143.0 million, as comparedb72.9 million in the san
period a year ago. The increase was primarilytaitable to the inclusion of the newly acquired basses. On a Pro forma Adjusted EBIT
basis, the Company would have generated $158.@bmilh the second quarter 2014, as compared t@ddPma Adjusted EBITDA of $70
million in the year ago period. The increase in froa Adjusted EBITDA is attributable to the insion of the newly acquired businesses
the fact that the DGD Joint Venture is now an openal entity.

Other principal indicators which management rodgimeonitors as an indicator of operating performamciude:

. Segment operating incol
. Raw material process

. Gross margin percente

. Foreign currenc

These indicators and their importance are discuisskxnv in greater detail.

Operating Income by Segment

Feed Ingredients operating income increased byl&hdlion to $74.5 million. The results for the sed quarter include $1.5 millis
related to the non-cash inventory step-up assatiwith the required purchase accounting for the NI8cquisition. Without the nowrast
inventory stepdp adjustment, the Feed Ingredients operating iecaould have been $76.0 million or $17.6 milliogtner than the seco
guarter 2013. On an adjusted basis, higher earmintpe Feed Ingredients segment were predominagiyed to earnings attributable to ne
acquired operations. The United States operationsributed $2.7 million less in Feed Ingredient®ming income relative to the sec
quarter of 2013. This reduction was principallyatetl to lower earnings in the bakery feeds divistomd higher selling, general ¢
administrative costs, depreciation and amortizag@penses. Canada performed better than expecteld, @perations in Europe and Ch
generally performed as expected. On an adjustageséial quarter basis, the Feed Ingredients operaticome increased by $25.9 million fr
$50.1 million in the first quarter to $76.0 millian the second quarter. The Feed Ingredients dpagin the United States, Canada, Eur
and China all contributed to the improved operatmgpme. Volumes were steady, while strong glolvatgn prices and North American
prices produced improved gross margins.

Food Ingredients operating income was $11.3 milfmmthe second quarter of 2014. The Company haBaoual Ingredients segm
or products prior to the VION Acquisition, and thfare had no Food Ingredients performance in the
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second quarter of 2013 to provide comparabilitye Hood Ingredients segment results for the secaadey include $3.4 million related to
non-cash inventory step-up associated with thelfase accounting for the VION Acquisition. Witholietnon-cash inventory steyp, the Foo
Ingredients segment operating income would have $44.7 million. On an adjusted sequential quartsis, the Food Ingredients opera
income decreased by $5.1 million from $19.8 millionthe first quarter of 2014. The reduction in memt operating income is principe
related to the European edible fats business, wivih adversely impacted by the closure of the Ruassade border resulting in higher |
material supply and increased production that pessure on selling prices and resulted in lowemgmarfor the Company’ finished product
In addition, the Food Ingredients segment was meggtimpacted by an increase in selling, general administrative costs and deprecia
and amortization expenses resulting from the extrek of operations in the second quarter as cordgarthe first quarter. Global demand
gelatin was generally steady with the exceptionCbina, which saw a slight reduction in demand. $kied product selling prices w
marginally lower to the preceding quarter. The Camyps casings business improved marginally ovefiteequarter as a result of increa
sales volume of sheep casings.

Fuel Ingredients operating income increased by #$§liton to $5.4 million, exclusive of the DGD JaiWenture. Including the DG
Joint Venture, the Fuel Ingredients segment inceras $6.9 million. Results for North America congnio be negatively impacted by lo\
RIN values, resulting from an uncertain regulaterwironment with respect to the U.S. mandated reb&vvolume obligation ("RVO
requirements for 2014 and uncertainty related ® ghssible extension of the blenders tax credit. tRe quarter, the DGD Joint Vent
operated at name plate capacity. On an adjusteaenégl quarter basis, the Fuel Ingredients opegaiticome inclusive of the DGD Ja
Venture decreased by $0.3 million, which was ppatly related to a reduction in the equity in netdme inclusion from the DGD Jo
Venture, which was substantially offset by improeadnings in the European green energy and biopblads operations.

Raw Material Processed

Raw material processed represents the quantityetrientons of raw material collected from the Comga various raw materi
suppliers. The volume of raw material processedsbaairect relationship to the volume of finishdduct produced and available for sale.

Overall, in the second quarter of 2014, the rawemalt processed by the Company totaled 2.18 mili@tric tons. Of this amou
1.67 million metric tons was in the Feed Ingrediesggment, 267,000 metric tons was in the Foockttignts segment, and 243,000 metric
was in the Fuel Ingredients segment. On a sequiept@ater basis, raw material processed volumes wprl.0% globally, which consisted ¢
0.1% decrease in the Feed Segment, a 5.4% inciheabe Food Segment, and a 3.9% increase in thé $Fegment. The raw materi
processed total and that for the Fuel Ingrediemgsnent excludes raw material processed at the DB \denture.

Gross Margin Percentages

(in thousands except percentages) Feed Ingredient Food Ingredient Fuel Ingredients Corporate Total

Three Months Ended June 28, 2014

Net Sales $ 599,88: $ 329,54. $ 77,53¢ $ — $ 1,006,95!

Cost of sales and operating expenses 431,54¢ 256,15: 60,27¢ (149 747,96¢
Gross Margin 168,33! 73,38¢ 17,25¢ 14 258,99¢

Food

(in thousands except percentages) Feed Ingredient Ingredients Fuel Ingredient: Corporate Total

Three Months Ended June 29, 2013

Net Sales $ 421,36t $ — $ 2227 % — 3 423,59:

Cost of sales and operating expenses 308,32t — 1,67¢ (83 309,92:
Gross Margin 113,04( — 54¢ 83 113,67:
Gross Margin % 26.8% —% 24.6% —% 26.8%

Gross margin percentage represents the gross ndotigms (net sales less cost of sales and opgratipenses) as a percentage o
sales. Overall, in the second quarter of 2014gthes margin percentage was 25.7% compared to 26.8%
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in the second quarter of 2013, or a decrease opdirits (4.1%). Adjusting for the non-cash impatthe $5.0 million inventory stepp, the
gross margin percentage would have been 26.2%daceease of 0.6 points (2.2%). The reduction inatigisted gross margin percent
results from the VION Acquisition and significantywer margins in the North American bakery feedsibess.

In the Feed Ingredients segment for the secondeuair 2014, the gross margin percentage was 2&4%ompared to 26.8% for-
second quarter of 2013, or an increase of 1.3 p@dHh9%). Adjusting for the impact of the non-casrentory stepdp related to this segment
$1.5 million, the gross margin percentage wouldehlagen 28.3% or an increase of 1.5 points (5.6%)a®adjusted sequential basis, the
Ingredients segment gross margin percentage ireniebg 2.9 points or 11%. The improvement in adpigieoss margin percentage
attributable to higher finished product sellingges, in particular in global proteins and North Aicen fat prices, as compared to the rele
period, which were only partially offset by higlramww material costs resulting in a more favorableag.

In the Food Ingredients segment for the secondtguaf 2014, the gross margin percentage was 228%ompared to nil during 1
second quarter of 2013. Adjusting for the impactha non-cash inventory stem- related to this segment of $3.4 million, thesgronargi
percentage would have been 23.3%. On an adjustpeestal basis, the Food Ingredients segment grasgin percentage decreased by
points or 3.3%. The decrease in gross margin p&ageris attributiable to weak European market éible fat.

In the Fuel Ingredients segment (exclusive of ttpeitg contribution from the DGD Joint Venture) ftire second quarter of 2014,
gross margin percentage was 22.3% as compared@&Zér the second quarter of 2013, or a decrebi8e386. The decrease in gross ma
percentage is attributable to the poor biofuel eooins in North America caused by the regulatoryemtainty related to the RVO and
blender’s tax credit.

Corporate Activities

Selling, General and Administrative ExpenseSelling, general and administrative expenses we@4$million during the secor
quarter of fiscal 2014 , a $ 1.8 million increasa $ 7.6 million during the second quarter ofdis2013. The increase was primarily due tc
increase in professional fees and corporate statsdo support the new global business.

Acquisition Costs.Acquisition and integration costs related to th@®WMI Acquisition and the Rothsay Acquisition werd.& million
during the second quarter of fiscal 2014 as conthreo acquisition and integration costs in theose quarter of fiscal 2013.

Depreciation and Amortization.Depreciation and amortization charges increased7$rillion to $ 2.2 millionduring the secor
quarter of fiscal 2014 as compared to $ 0.5 millileming the second quarter of fiscal 2013 he increase in depreciation and amortizati
primarily due to the VION Acquisition and Rothsayquisition and depreciation associated with the gamy's new enterprise resot
planning ("ERP") system.

Interest Expensdnterest expense was $ 26.6 million during the sdoguarter of fiscal 2014 compared to $ 5.7 millahring the
second quarter of fiscal 2013 , an increase of.9 Rllion . The increase in interest expense is primarily tduthe increase in debt outstanc
as a result of the borrowings to pay for the VIObbAisition and the Rothsay Acquisition.

Foreign Currency Gains/(Losses)Foreign currency gains were immaterial during skeond quarter of fiscal 2014 as compart
zero for the second quarter of fiscal 2013.

Other Income/Expens@ther expense was $ 0.9 million in the second guarftfiscal 2014 , compared to $ 0.4 millionthe secon
quarter of fiscal 2013 . The increase in otheremse in the second quarter of fiscal 2014 as cardptr the same period in fiscal 203
primarily due to insurance recovery amounts reakinghe prior year.

Equity in Net Income/(Loss) in Investment of Unotidated SubsidiariesMainly represents the Company's portion of the inea
the DGD Joint Venture for the second quarter afdi014 . In the second quarter of fiscal 2014nbeincome was $ 2.0 milliocompared t
a net loss of $ 2.0 million in the second quartefistal 2013. The $ 4.0 milliomcrease in net income is mainly a direct resulthef Join
Venture's commencement of operations as companeontaapitalized expenses during construction phagee prior year.

Income TaxesThe Company recorded income tax expense of $ 18lidmfor the second quarter of fiscal 2014 , caargd to $16.2
million of income tax expense recorded in the sdoguarter of fiscal 2013 , a decrease of $ 0.8ionill The effective tax rate for the seci
quarter of fiscal 2014 and fiscal 2013 is 31.0% 38®% , respectively. The effective
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tax rate for the second quarter of fiscal 2014eddffrom the statutory rate of 35% due primarilythe relative mix of earnings amc
jurisdictions with different tax rates. The effeetitax rate for the second quarter of fiscal 20ifférd from the statutory rate of 35% prima
due to state taxes and qualified production adivitleductions.

Six Months Ended June 28, 2014 Compared to Six Months Ended June 29, 2013

As a result of the VION Acquisition and the Rothgggquisition, the Company's results for the first months of 2014 include :
weeks of operations from the VION Acquisition arnx onths from the Rothsay Acquisition, as comparedo operations from the VIC
Acquisition and the Rothsay Acquisition in the ffissx months of 2013. Net loss attributable to Daylfor the six months ended June 28, 2
was ($20.0) million, or ($0.12) per diluted shams,compared to net income of $58.8 million, or 8(p&r diluted share, for the six mor
ended June 29, 2013. The results for the six mgyehisd include the following after-tax costs:

* $34.8 million ($0.21 per diluted share) related a non-cash inventory steg- associated with the required purcl
accounting for the VION Acquisition related to thertion of acquired inventory sold during the pdrio

e $20.2 million ($0.12 per diluted share) relatedhe redemption premium and writé-of deferred loan costs associated
the retirement of the Company’s 8.5% Senior Notedanuary 7, 2014;

e $15.4 million ($0.09 per diluted share) associatath whe acquisition and integration of Rothsay &A®N Ingredient:
during the period;

*  $38.0 million ($0.05 per diluted share) related tot@i@ euro forward contracts entered into to heagginst foreign exchan
risks related to the closing of the VION Acquisitiand

o $5.2 million ($0.03 per diluted share) associatethwliscrete tax items principally associated whth YION Acquisition

Without the inventory step-up cost, the redemppoemium and deferred loan writdf associated with the 8.5% Senior Notes,
acquisition and integration costs, the euro forwatract hedge, and the discrete tax items, menie and diluted earnings per common ¢
would have been $63.4 million and $0.38 per dilwghdre, respectively. As compared to the six moetited June 29, 2013, this would F
resulted in a $4.6 million increase in net incomd a 24% decline in diluted earnings per commomesha

Segment operating income for the six months endad 28, 2014 was $74.9 million, which reflects alide of $34.5 million or 32¢
as compared to the six months ended June 29, Z0&3esults for the six months include an incréasmst of sales of $49.8 million relatec
the inventory stepp associated with the required purchase accourfitinghe VION Acquisition. Without these costs, semnt operatin
income would have been $124.7 million or 14.0% higthan 2013. Including the Compasyshare of net income of unconsolidi
subsidiaries, primarily the DGD Joint Venture, seginincome for the six months ended June 28, 20ddldvhave been $131.8 million
$22.4 million (20.5%) higher than 2013. The DGDnidienture has not yet distributed any earningssteenture partners.

Adjusted EBITDA is presented here not as an altar@ato net income, but rather as a measure of Gbenpanys operatin
performance and is not intended to be a presentatiaccordance with GAAP. Since EBITDA (generatigt income plus interest expen
taxes, depreciation and amortization) is not cakewd identically by all companies, the presentatiothis report may not be comparabl
EBITDA or adjusted EBITDA presentations disclosed dither companies. Adjusted EBITDA is calculatedobbeand represents, for &
relevant period, net income/(loss) plus depreamtind amortization, goodwill and loiged asset impairment, interest expense, (incdosz
from discontinued operations, net of tax, income& faovision, other income/(expense) and equity &t tobss of unconsolidat
subsidiary. Management believes that Adjusted EB{Ts useful in evaluating the Company's operaprgormance compared to that of o
companies in its industry because the calculativAdjusted EBITDA generally eliminates the effectsfinancing, income taxes and cer
non-cash and other items that may vary for diffecempanies for reasons unrelated to overall opergierformance.

As a result, the Comparg/management uses Adjusted EBITDA as a measurealoate performance and for other discretio
purposes. However, Adjusted EBITDA is not a re¢pgth measurement under GAAP, should not be coresides an alternative to net incc
as a measure of operating results or to cash floarmeasure of liquidity, and is not intended t@lpeesentation in accordance with GAAP
addition to the foregoing, management also us&glbuse Adjusted EBITDA to measure compliance wdtrtain financial covenants under
Companys Senior Secured Credit Facilities and 5.375% Ntitaswere outstanding at June 28, 2014. Howekeramounts shown below
Adjusted EBITDA differ from
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the amounts calculated under similarly titled digfims in the Compang’ Senior Secured Credit Facilities and 5.375% Na#ssthos
definitions permit further adjustments to refleettain other non-recurring costs and non-cash esarg

Reconciliation of Net Income to Adjusted EBITDA andPro forma Adjusted EBITDA

Six Months Ended

June 28, June 29,

(dollars in thousands) 2014 2013

Net income/ (loss) allocable to Darling $ (20,04¢) $ 58,82:
Depreciation and amortization 133,16° 43,94
Interest expense 85,42¢ 11,29/
Income tax expense/ (benefit) (2,78%) 36,75:
Foreign currency loss 13,80z —
Other expense/ (income), net 2,02t (649)
Equity in net (income)/ loss of unconsolidated sdibsies (7,117) 3,157
Net loss/ (income) attributable to noncontrollim¢grrests 3,61t —
Adjusted EBITDA $ 208,08¢ $ 153,32:
Non-cash inventory step-up associated with VION uisitjon 49,80¢ —
Acquisition and integration-related expenses 20,11 —
DGD Joint Venture Adjusted EBITDA (Darling's sha(#) 14,97* (3,157
Darling Ingredients International - 13th week (2) 4,10( —
Pro forma Adjusted EBITDA $ 297,07¢ $ 150,16«

(1) Derived from the unaudited financial statemeritdie DGD Joint Venture.
(2) January 7, 2014 closed on VION Ingredientss e 13th week would be revenue adjusted for Jgriy2014 through January 7, 2014.

For the six months ended June 28, 2014, the Comgangrated Adjusted EBITDA of $208.1 million, asngared to $153.3 millic
in the same period a year ago. The increase wasaply attributable to the newly acquired busines€en a Pro forma Adjusted EBITI
basis, the Company would have generated $297.fomih the second quarter 2014, as compared t@ ddPma Adjusted EBITDA of $150
million in the year ago period. The increase in forma Adjusted EBITDA is attributable to the insiaon of the newly acquired businesses.

Other principal indicators which management rougimeonitors as an indicator of operating performraimciude:

. Segment operating incol
. Raw material process

. Gross margin percente

. Foreign currenc

These indicators and their importance are disculsskxv in greater detail.

Operating Income by Segment

Feed Ingredients operating income decreased by $tidlion to $111.9 million. The results for thexshonths include $14.2 millic
related to the non-cash inventory step-up assatiith the required purchase accounting for the NI8cquisition. Without the nowast
inventory stepdp adjustment, the Feed Ingredients operating ircawuld have been $126.1 million. On an adjustesisb#he Feed Ingrediel
segment was flat to the prior year. Lower earningbe United States, which related to the bakegd§ unit, severe winter weather, and I
fat prices in our nofermula business, were offset by the newly acquiagerations in Europe, Canada and China, whichrgéngerformed &
expected.

Food Ingredients operating loss was $(0.8) millionthe six months ended June 28, 2014. The Compadyno Food Ingrediet
segment or products prior to the VION Acquisiti@amd therefore had no Food Ingredients performandfe prior year period to provi
comparability. The Food Ingredients segment resaitthe six months include $35.3 million
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related to the non-cash inventory step-up assatiatth the purchase accounting for the VION Acdigsi. Without the noreash inventor
stepup, the Food Ingredients segment operating incomddvhave been $34.5 million. Global demand foatielimproved modestly with tl
improving global economies versus prior year algtomargins contracted slightly after three yeargmgfroved pricing. Edible fag’ busines
unit was adversely impacted by the closure of thesin trade border resulting in higher raw maitstigply and increased production that
pressure on selling prices and resulted in lowergina for the Company’ finished products. The Company's casings busipederme:
comparably to the prior year.

Fuel Ingredients operating income increased by #¥llBon to $7.9 million, exclusive of the DGD JadiWenture. Including the DG
Joint Venture, the Fuel Ingredients segment incarag $14.1 million. While the financial results amgroved over the same period last y
the results were below our expectations as Nortlerga results were negatively impacted by lower RElues, resulting from an uncert
regulatory environment with respect to the U.S. deded RVO requirements for 2014 and uncertainigtedl to the possible extension of
blenders tax credit.

Raw Material Processed

Raw material processed represents the quantityetrientons of raw material collected from the Comga various raw materi
suppliers. The volume of raw material processedsbaalirect relationship to the volume of finisherdduct produced and available for sale.

Overall, in the six months ended June 28, 2014rakematerial processed by the Company totaled ihil®n metric tons. Of thi
amount, 3.34 million metric tons was in the Feegrédients segment, 520,000 metric tons was in tosl Fngredients segment, and 478,
metric tons was in the Fuel Ingredients segmené fiw materials processed total and that for thel Fagredients segment excludes
material processed at the DGD Joint Venture. Glghbahw material volumes were in line with the Camp’s expectations. Raw mate
process volumes for the first quarter have beeuasteljl to be consistent with the presentation os#wond quarter figures.

Gross Margin Percentages

(in thousands except percentages) Feed Ingredient Food Ingredient Fuel Ingredients Corporate Total

Six Months Ended June 28, 2014

Net Sales $ 1,169,68 $ 624,82: $ 143,88: $ — $ 1,938,39

Cost of sales and operating expenses 869,19 512,14¢ 111,63( (30) 1,492,94!
Gross Margin 300,49( 112,67t 32,250 30 445,44¢

Food

(in thousands except percentages) Feed Ingredient Ingredients Fuel Ingredient: Corporate Total

Six Months Ended June 29, 2013

Net Sales $ 865,14¢ $ — $ 3,867 $ — 3 869,01!

Cost of sales and operating expenses 629,65¢ — 3,04( (91) 632,60t
Gross Margin 235,48¢ — 827 91 236,40’
Gross Margin % 27.2% —% 21.2% —% 27.2%

Gross margin percentage represents the gross ndoligms (net sales less cost of sales and opgrakipenses) as a percentage o
sales. Overall, for the six months ended June @84 2the gross margin percentage was 23.0% compar2d.2% for the six months enc
June 29, 2013, or a decrease of 4.2 points (15.A&glsting for the non-cash impact of the $49.8lioml inventory step4p, the gross marg
percentage would have been 25.5% or a decreas& gints (6.1%). The reduction in the adjustedsgrmargin percentage results from
VION Acquisition and significantly lower margins the North American bakery residuals business.

In the Feed Ingredients segment for the six moatided June 28, 2014, the gross margin percentag@wa% as compared to 27.
for the same period in 2013, or a decrease of dibtp (5.5%). Adjusting for the impact of the namsh inventory stepp related to th
segment of $14.2 million, the gross margin peragatgaould have been 26.9% or a decrease
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of 0.3 points (1.1%). The reduction in adjustedsgrmargin percentage is attributable to lower fietsproduct selling price, particularly in
bakery feeds unit which were only partially offegtincreased volumes of finished products and laaer material costs.

In the Food Ingredients segment for the six moetihded June 28, 2014, the gross margin percentagd88a% as compared to
during the first six months of 2013. Adjusting fbe impact of the non-cash inventory stgprelated to this segment of $35.3 million, thes:
margin percentage would have been 23.7%.

In the Fuel Ingredients segment (exclusive of tigtg contribution from the DGD Joint Venture) filie six months ended June 28,
2014, the gross margin percentage was 22.4% asacechfo 21.4% for the same period in 2013, or arease of 1.0 points (4.7%). Adjusting
for the impact of the non-cash inventory step-uateel to this segment of $0.2 million, the grossgimapercentage would have been 22.6%.

Corporate Activities

Selling, General and Administrative Expense3elling, general and administrative expenses wet8.% millionduring the first si
months of fiscal 2014 , a $ 3.8 million increasanir$ 15.7 million during the first six months ofdal 2013 The increase was primarily due
an increase in profession fees and corporateiafs to support the new global business.

Acquisition Costs.Acquisition costs related to the VION Acquisitiondathe Rothsay Acquisition were $ 20.1 millidaring the firs
six months of fiscal 2014 as compared to no actiiistosts in the first six months of fiscal 2013.

Depreciation and Amortization.Depreciation and amortization charges increased$llion to $ 4.5 millionduring the first si
months of fiscal 2014 as compared to $ 1.7 miltloming the first six months of fiscal 2013The increase in depreciation and amortizati
primarily due to the VION Acquisition and Rothsagduisition and depreciation associated with the Bigiem.

Interest Expensédnterest expense was $ 85.4 million during the §ix months of fiscal 2014 compared to $ 11.3iomllduring the
first six months of fiscal 2013 , an increase of4p1 million. The increase in interest expense is due to @)rédemption premium paid
approximately $27.3 million to retire the Compasy8.5% Senior Notes due 2018, (ii) the increasdeht outstanding as a result of
borrowings to pay for the VION Acquisition and tRethsay Acquisition, (iii) the incurrence and réant amortization of deferred loan cc
associated with the borrowings for the VION Acqtiisi and Rothsay Acquisition, and (iv) the approataly $4.3 million writeeff of deferre:
loan costs related to the retirement of the 8.5%ideNotes due 2018. Excluding the impact of théeraption premium and the writdt of
deferred loan costs, the Company's average cdsiradwing during the first six months of fiscal 200vas approximately 3.8%.

Foreign Currency Gains/(Losses)Foreign currency losses were $ 13.8 millthming the first six months of fiscal 2014 as coneg
to zerofor the first six months of fiscal 2013. Of the oait foreign currency loss, approximately $12.6lioil relates to certain euro forws
contracts entered into to hedge against foreighaxge risks related to the closing of the VION Aisiiion.

Other Income/Expens@ther expense was $ 2.0 million in the first sixniis of fiscal 2014 , compared to income of $ Oilion in
the first six months of fiscal 2013 . The increasether expense in the first six months of fis@l4 as compared to the same periofisical
2013 is primarily due to insurance recovery amouetgived in the prior year.

Equity in Net Income/(Loss) in Investment of Unotidated SubsidiariesMainly represents the Company's portion of the inea
the DGD Joint Venture for the first six months sfchl 2014 . In the first six months of fiscal 20thé¢ net income was $ 7.1 milli@ompare
to a net loss of $ 3.2 million in the first six nba of fiscal 2013. The $ 10.3 milliancrease in net income is mainly a direct resuthef DGL
Joint Venture's commencement of operations as cadpa non-capitalized expenses during construgtfase in the prior year.

Income TaxesThe Company recorded income tax benefit of $ 28amifor the first six months of fiscal 2014 , cpared to $36.¢
million of income tax expense recorded in the faigtmonths of fiscal 2013 , a decrease of $ 3dlBom , which is primarily due to decrea:
pre-tax earnings of the Company in the first sixnthe of fiscal 2014and discrete items related primarily to the VIONgAsition. Thi
effective tax rate for the first six months of 8$@014 and fiscal 2013 is 14.5% and 38.5%spectively. Excluding the discrete items,
effective tax rate for the first six months of 2014 is 35.7%. The effective tax rate for thstfsix months of fiscal 2014 differs from
statutory rate of 35% due primarily to the relatimix of earnings among jurisdictions with differdak rates, non-deductible transactiefatec
costs, subpart F income
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and qualified production activities deductions. Hifective tax rate for the first six months ofcéid 2013 differs from the statutory rate of &
primarily due to state taxes and qualified prodarctctivities deductions.

FINANCING, LIQUIDITY AND CAPITAL RESOURCES

Credit Facilities

I ndebtedness

Certain Debt Outstanding at June 28, 200h June 28, 2014, debt outstanding under the CoyippAmended Credit Agreement ¢

the Company's 5.375% Notes consists of the follgwin thousands):

5.375% Notes:

5.375 % Notes due 2022 $ 500,00t

Amended Credit Agreement:

Term Loan A $ 336,42:
Term Loan B $ 1,294,44.
Revolving Credit Facility:
Maximum availability $ 1,000,001
Borrowings outstanding 200,01¢
Letters of credit issued 32,66:
Availability $ 767,31

Senior Secured Credit FacilitiesOn January 6, 2014 Darling, Darling Canada and Darling NL enteretbithe Amended Cre(

Agreement, restating its then existing Amended Redtated Credit Agreement dated September 27, 2@t the lenders from time to tir
party thereto, JPMorgan Chase Bank, N.A., as Adstrizive Agent, and the other agents from timdrte tparty thereto. For a descriptior
the terms of the Amended Credit Agreement see RatieNotes to Consolidated Financial Statements.

As of June 28, 2014 , the Company had avaitgbdf $ 767.3 millionunder the revolving loan facility, taking into aced ar
aggregate of $ 200.0 million outstanding borrowiags letters of credit issued of $ 32.7 million .

As of June 28, 2014 , the Company has borroviled 350.0 millionunder the term loan A facility under the terms lué term loa
facility and repaid approximately CAD$ 1.9 milligrwhich when repaid, cannot be reborrowed. The fean A facility is repayab
in quarterly installments as follows: for the fieight quarters, 1.25%f the original principal amount of the term loanfacility, for
the ninth through sixteenth quarters, 1.876%tthe original principal amount of the term loanfécility, and for each quarte
installment after such sixteenth installment uggptember 27, 2018, 3.7586the original principal amount of the term loarfakility.
The term loan A facility will mature on Septembét, 2018.

As of June 28, 2014 , the Company has borrovle®la3 billion under the terms of the term loan B facility, whighen repaid, cann
be reborrowed. The term loan B facility is repagabi quarterly installments of 0.25@ the aggregate principal amount of
relevant term loan B facility on the last day otleaarch, June, September and December of eaclcgeanencing on the last day
each month falling on or after the last day of fing full quarter of the closing date of the VIOAquisition and continuing until tl
last day of each quarter period ending immedigtelyr to the term loan B maturity date; and onaffimstallment in the amount of 1
relevant term loan B facility then outstanding, duethe term loan B maturity date. The term loafadlity will mature on January
2021.

The interest rate applicable to any borrowings urithe term loan A facility and the revolving loaacflity will equal eithe
LIBOR/euro interbank offered rate/CDOR plus 2.50& pnnum or base rate/Canadian prime rate plu®d @ annum, subject
certain stegdowns based on the Company's total leverage rafie.interest rate applicable to any borrowings uride term loan
facility will equal (a) for U.S. dollar term loansither the base rate plus 1.50% or LIBOR plus %5@nd (b) for euro term loans,
euro interbank offered rate plus 2.75% , in eadeubject to a step-down based on Darirtgtal leverage ratio. For term loal
loans, the LIBOR rate shall not be less than 0.75%
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Senior Notes due 202@n December 18, 2013 , Darling Escrow Sub, a Dalawarporation and whollgwned subsidiary of Darlir
entered into the Original Purchase Agreement with Initial Purchasers, for the sale of $ 500.0ianillaggregate principal amount of
5.375% Notes. On January 2, 2Q1the 5.375% Notes, which were offered in a privafering in connection with the VION Acquisitiomjere
issued pursuant to the Original Indenture, amondifi@aEscrow Sub, the Subsidiary Guarantors (ainddfin the Original Indenture) pa
thereto from time to time and U.S. Bank Nationak@édation, as trustee (the "Trustee"), with thesgrproceeds from the offering of
5.375% Notes and certain additional amounts degebsit an escrow account pending the satisfactioneofain conditions, including t
completion of the VION Acquisition, which occurred January 7, 2014.

On January 8, 2014 (the "Notes Closing Date"), iDgrEscrow Sub merged (the "Notes Merger") with ard Darling (with Darling
as the survivor of the Notes Merger), pursuantrtddAgreement and Plan of Merger, dated January 84, 28etween Darling Escrow Sub
Darling. For a description of the terms of the 5%/Notes see Note 7 of Notes to Consolidated Finh8tatements.

Senior Notes due 2018n December 17, 2010 , Darling issued $ 250.0 anilaggregate principal amount of its 8.58tes under ¢
indenture with U.S. Bank National Association, mstee. On February 7, 2014, the Company comptatededemption of the 8.5% Notes fc
280.4 million , which included a redemption premiofmapproximately $ 27.3 million and accrued angaid interest of approximately 31
million .

The classification of long-term debt in the Companjune 28, 2014onsolidated balance sheet is based on the camtaepaymer
terms of the 5.375% Notes and debt issued undekriiended Credit Agreement.

As a result of the Company's borrowings under iiseAded Credit Agreement and the Indenture, the @agns highly leverage
Investors should note that, in order to make scleeidpayments on the indebtedness outstanding uhdekmended Credit Agreement and
5.375% Notes, and otherwise, the Company will ielpart on a combination of dividends, distribusoand intercompany loan repaym
from the Company's direct and indirect U.S. aneifpr subsidiaries. The Company is prohibited utderAmended Credit Agreement and
Indenture from entering (or allowing such subsi@iarto enter) into contractual limitations on thenfpany's subsidiariesibility to declar
dividends or make other payments or distributianghe Company. The Company has also attempteductste the Company's consolide
indebtedness in such a way as to maximize the Coy'gability to move cash from the Company's subsis to Darling or another subsidi
that will have fewer limitations on the ability tmake upstream payments, whether to Darling or tyrdo the Company's lenders a
Guarantor. Nevertheless, applicable laws undertwtiie Company's direct and indirect subsidiariefarmed may provide limitations on si
dividends, distributions and other payments. Initamitl regulatory authorities in various countrisiere the Company operates or where
Company imports or exports products may from tiroetime impose import/export limitations, foreignckange controls or currer
devaluations that may limit the Company's accesgradits from the Company's subsidiaries or otheemiegatively impact the Compal
financial condition and therefore reduce the Comgisaability to make required payments under Amendeztit Agreement, the 5.375% No
or otherwise. In addition, fluctuations in foreigrchange values may have a negative impact on dingp@ny's ability to repay indebtedn
denominated in U.S. or Canadian dollars or eureg. ‘Risk Factors Our business may be adversely impacted by fluanatin exchanc
rates, which could affect our ability to comply ibur financial covenants” and ‘Our ability to repay our indebtedness depends ihgrathe
performance of our subsidiaries, including our go&rantor subsidiaries, and their ability to makgments or distributiongh the Company
Annual Report on Form 10-K for the year ended Ddmam28, 2013 as filed with the SEC.

Working Capital and Capital Expenditures

On June 28, 2014 , the Company had working capft&l590.6 million and its working capital ratio svd.1to 1 compared to workit
capital of $ 950.7 million and a working capitatioaof 6.4 to 1 on December 28, 2013 he decrease in working capital is primarily dae
decrease in cash and cash equivalents and worpitatfrom the VION Acquisition. At June 28, 20,lthe Company had unrestricted cas
$ 143.8 million and funds available under the rew credit facility of $ 767.3 million , compared unrestricted cash of $ 870.9 millianc
funds available under the revolving credit faciliy$ 680.7 million at December 28, 2013 .

Net cash provided by operating activities was ®4illion for the six months ended June 28, 2@$4ompared to net cash provi
by operating activities of $ 129.2 million for teix months ended June 29, 2013 , a decrease aR$@8Bion due primarily to a decrease in
income of approximately $ 75.2 million . Cash udmdinvesting activities was $2,184.2 million fdret six months ended June 28, 2Q14
compared to $97.0 million for the the six monthdashJune 29, 2013, an increase of $ 2,087.2 mfiionarily due to cash paid for the VIC
Acquisition. Net cash provided by financing adigs was $1,407.9 million for the six months endade 28, 2014 compared to cash used
financing activities of $1.8 million
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for the six months ended June 29, 2013 , an inereédsash of $ 1,409.7 million primarily due to borrowings under the Amendeddi
Agreement and 5.375% Notes to fund the VION Acdjaisi

Capital expenditures of $ 103.5 million were maderdy the first six months of fiscal 2014 , comphte $ 54.7 millionin the first si;
months of fiscal 2013 , for a net increase of 8B448illion ( 89.2%), due primarily to capital expenditures from @asitacquired in the VIO
Acquisition and Rothsay Acquisition during the fisix months of fiscal 2014 The Company expects to incur additional cagtadenditure
of between $ 125.0 million and $ 150.0 millitor the remainder of fiscal 2014. Additionally, inded in the planned capital projects are ¢
associated with the Company's initiation of a néRPEsystem. As of June 28, 2014 , the Company hergt §ife-to-date approximately 36.7
million in capital expenditures for software and desigriscoslated to the implementation of the Oracle EiBess Suite ERP system. -
implementation is expected to be completed in 20t expected cash flow impact of this project wal in the range of $ 38.0 millido $
42.0 million. These costs will be financed using the cash flirars operations. Capital expenditures relatedotmgliance with environmen
regulations were $ 10.9 million and $ 1.3 millioariehg the six months ended June 28, 2014 and Jan2023 , respectively.

Accrued Insurance and Pension Plan Obligations

Based upon the annual actuarial estimate, curcamtials and claims paid during the first six morghfiscal 2014, the Company hi
accrued approximately $ 9.0 milliah expects will become due during the next twelvenths in order to meet obligations related tc
Company’s self insurance reserves and accruedansearobligations, which are included in currentraed expenses at June 28, 201%he
self insurance reserve is composed of estimatedityafor claims arising for workerstompensation, and for auto liability and genebility
claims. The self insurance reserve liability isedmined annually, based upon a third party acaliastimate. The actuarial estimate may
from year to year due to changes in cost of hezdtlk, the pending number of claims or other fadbessond the control of management of
Company.

Based upon current actuarial estimates, the Comesmpgcts to contribute approximately $ 15.5 millforits pension plans in order
meet minimum pension funding requirements during iiext twelve months. The minimum pension fundieguirements are determir
annually, based upon a third party actuarial esémahe actuarial estimate may vary from year ¢arydue to fluctuations in return
investments or other factors beyond the controinahagement of the Company or the administratohefGompanys pension funds. I
assurance can be given that the minimum pensiatirfgrrequirements will not increase in the futufedditionally, the Company has made
deductible discretionary and required contributitmés pension plans for the six months ended 28014 of approximately $ 8.0 million .

The U.S. Pension Protection Act of 2006 ("PPA") tvierto effect in January 2008. The stated goathef PPA is to improve tl
funding of U.S. pension plans. U.S. plans in ademfunded status are required to increase employeribations to improve the funding le
within PPA timelines. Volatility in the world eqyiand other financial markets could have a mdtemgative impact on U.S. pension [
assets and the status of required funding undePife The Company participates in various U.S tiemlployer pension plans which prov
defined benefits to certain employees covered bgrlaontracts. These plans are not administeretheyCompany and contributions
determined in accordance with provisions of negetidabor contracts to meet their pension benddiigations to their participants. T
Company's contributions to each individual U.S. teaiployer plan represent less than 5% of the watributions to each such plan. Be
on the most currently available information, then@pany has determined that, if a withdrawal weredour, withdrawal liabilities for two
the U.S. plans in which the Company currently pgstites could be material to the Company, with ohéhese material plans certified
critical or red zone under PPA guidelines. Withpexg to the other U.S. multiemployer pension planghich the Company participates i
which are not individually significant, four plahswve certified as critical or red zone, two haveifted as endangered or yellow zone and
has certified as seriously endangered or orange asrdefined by the PPA. The Company has receiwtices of withdrawal liability from tw
U.S. multiemployer pension plans in which it papated. As a result, the Company has an accruectggtg current liability of approximat:
$ 2.1 millionrepresenting the present value of scheduled withalréiability payments under these multiemployeans. While the Compa
has no ability to calculate a possible currentiliighfor underfunded multiemployer plans that could terminatecould require addition
funding under the PPA, the amounts could be materia

DGD Joint Venture

The Company announced on January 21, 2011 thatodlywdwned subsidiary of Darling entered into a limitebility compan
agreement with Valero to form the DGD Joint Venturee DGD Joint Venture is owned 50% / 50¢th Valero and was formed to desi
engineer, construct and operate the DGD Facilityictvis capable of producing approximately 9,3@0rels per day of renewable diesel
and certain other co-products, and is located adjao Valero's
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refinery in Norco, Louisiana. The DGD Facility rés@cl mechanical completion and began the producfioenewable diesel in late June 2013.

On May 31, 2011, the DGD Joint Venture and Diam@rden Diesel LLC, a whollpwned subsidiary of the DGD Joint Vent
(“Opco”), entered into (i) a facility agreementéttFacility Agreement”) with Diamond Alternative Ergy, LLC, a whollyewned subsidiary
Valero (the “Lender”), and (ii) a loan agreemehg(tLoan Agreement”) with the Lender, which provddde DGD Joint Venture with a l#al
multiple advance term loan facility of approximagt&l 221,300,000 (the “JV Loantp support the design, engineering and construafahe
DGD Facility, which is now in production. The Fatyil Agreement and the Loan Agreement prohibit tlender from assigning all or &
portion of the Facility Agreement or the Loan Agrest to unaffiliated third parties. Opco has aléedged substantially all of its ass
consisting of substantially all of the plant, pradgeand equipment of the DGD Facility, to the Lendend the DGD Joint Venture has pled
all of Opco's equity interests to the Lender, utid JVV Loan has been paid in full and the JV Libas terminated in accordance with its terms.

Based on the sponsor support agreements executeehirection with the Facility Agreement and the h@ayreement relating to t
DGD Joint Venture with Valero, the Company has dbaoted a total of approximately $ 111.7 millidor completion of the DGD Facili
including the Company's portion of cost overrund ewrking capital funding. As of the date of théport, it is anticipated that substantially
contributions have been made, except for possilditianal working capital funding, which is not esqied to be material to the Company
occurs. As of June 28, 2014under the equity method of accounting, the Comphas an investment in the DGD Joint Ventur
approximately $ 121.3 million included on the cdidated balance sheet.

Financial Impact of VION Acquisition

On January 7, 2014, the Company acquired the ViG@teldients business division of VION by purchasgtgres of the VIO
Companies as described in Notes 1 and 3 to thedlldated Financial Statements. The purchase pdcéhe transaction was approxima
€1.6 billion in cash. The purchase price was finantteough (i) borrowings under the Amended Credireéement; (ii) proceeds from 1
Companys $874.0 million public common stock offering in d@enber 2013; and (iii) proceeds from the privateraig of $500.0 milliol
aggregate principal amount of the 5.375% Notes.

As a result of the VION Acquisition, the Companystaasubstantial amount of indebtedness, which amalkie it more difficult for th
Company to satisfy its obligations to its finandethders and its contractual and commercial commnits) limit the Company's ability to obt
additional financing to fund future working capijtahpital expenditures, acquisitions or other ganeorporate requirements on commerc
reasonable terms or at all, require the Compamséoa substantial portion of its cash flows froreragions to pay principal and interest ol
indebtedness instead of other purposes, thereliregithe amount of the Company's cash flows frp@rations available for working capi
capital expenditures, acquisitions and other gémerporate purposes, increase the Company's \abiligy to adverse economic, industry
business conditions, expose the Company to theofigkcreased interest rates as certain of the @oylp borrowings are at variable rate
interest, limit the Company's flexibility in plamyg for, or reacting to, changes in the Company'siness and the industry in which
Company operates, place the Company at a competitisadvantage compared to other, less leveragegpetdors, and/or increase
Company's cost of borrowing.

Cash Flows and Liquidity Risks

Management believes that the Comparmgash flows from operating activities consisteithwthe level generated in the first six mor
of fiscal 2014, unrestricted cash and funds avklainder the Amended Credit Agreement, will beisight to meet the Comparsy/working
capital needs and maintenance and compliaelegded capital expenditures, scheduled debt atetleist payments, income tax obligations,
other contemplated needs through the next twelvetinso Numerous factors could have adverse consegada the Company that canno
estimated at this time, such as those factors sti&xlibelow under the heading "Forward Looking 8tatds". These factors, coupled v
volatile prices for natural gas and diesel fuehagal performance of the U.S. and global econondesurbances in world financial, cre:
commodities and stock markets, and any declineoisemer confidence, including the inability of com®rs and companies to obtain cr
due to lack of liquidity in the financial marketanong others, could negatively impact the Compmangsults of operations in fiscal 2014
thereafter. The Company reviews the appropriate afsunrestricted cash periodically. Except fopenxditures relating to the Compai
ongoing installation activities with respect toianned new ERP system project and costs relatdtetacquisition and integration of Roth
and Darling Ingredients International, no decid@s been made as to nordinary course cash usages at this time; how@eatential usage
could include: opportunistic capital expendituegsi/or acquisitions and joint ventures; investraaptating to the Comparg/'developing
comprehensive renewable energy strategy, includitgput limitation, potential investments in addital renewable diesel and/or biodiesel
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projects; investments in response to governmewigllations relating to human and animal food gafet other regulations; unexpec
funding required by the legislation, regulationneass termination of multiemployer plans; and paydidends or repurchasing stock, suk
to limitations under the Amended Credit Agreemend dhe 5.375 % Notes, as well as suitable casheceaison to withstand advel
commodity cycles.

Each of the factors described above has the patewtiadversely impact the Company's liquidity irvariety of ways, includin
through reduced raw materials availability, redudeished product prices, reduced sales, potemtiatntory buildup, increased bad ¢
reserves, potential impairment charges and/or higperating costs.

Sales prices for the principal products that thenGany sells are typically influenced by sales ifog agriculturabased alternatiy
ingredients, the prices of which are based on Bstelnl commodity markets and are subject to velailanges. Any decline in these prices
the potential to adversely impact the Companylsdigy. Any of a decline in raw material availabjli a decline in agriculturddased alternatiy
ingredients prices, increases in energy pricesherimpact of U.S. and foreign regulation (includimgthout limitation, China), changes
foreign exchange rates, imposition of currency ator currency devaluations has the potentiagdeersely impact the Company's liquic
A decline in commodities prices, a rise in energiggs, a slowdown in the U.S. or international exog or other factors could cause
Company to fail to meet management's expectatiooswld cause liquidity concerns.

OFF BALANCE SHEET OBLIGATIONS

Based upon the underlying purchase agreementsCdhgany has commitments to purchase $ 76.9 miiocommodity produc
consisting of approximately $ 70.7 million of fihisd products and approximately $ 6.2 millwhnatural gas and diesel fuel during the
twelve months, which are not included in liabiktien the Company’s balance sheet at June 28, 20hése purchase agreements are er
into in the normal course of the Companyusiness and are not subject to derivative adic@uriThe commitments will be recorded on
balance sheet of the Company when delivery of tkesemodities occurs and ownership passes to thep&@aynduring the remainder técal
2014 , in accordance with accounting principlesegelty accepted in the U.S.

Based upon the underlying lease agreements, thep&@uonexpects to pay approximately $ 26.7 millioroperating lease obligatic
during the next twelve months, which are not inelidh liabilities on the Company’s balance sheeluste 28, 2014 These lease obligatic
are included in cost of sales or selling, general administrative expense as the underlying leédigation comes due, in accordance \
accounting principles generally accepted in the U.S

NEW ACCOUNTING PRONOUNCEMENTS

In May 2014, the FASB issued Accounting Standargsgdte ("ASU") No. 20149, Revenue from Contracts with Customers (T
606), which will supersede nearly all existing newe recognition guidance under GAAP. The new ASltbduces a new fivetep revent
recognition model in which an entity should recagnievenue to depict the transfer of promised gaodservices to customers in an ami
that reflects the consideration to which the ergitpects to be entitled in exchange for those goodsrvices. In addition, this ASU requ
disclosures sufficient to enable the users to wtded the nature, amount, timing, and uncertaifityeeenue and cash flows arising fr
contracts with customers, includiggalitative and quantitative disclosures about i@ with customers, significant judgments anchgeas it
judgments, and assets recognized from the costibta@in or fulfill a contract. This ASU allows foiitleer full retrospective or modifie
retrospective adoption and will become effectivetie Company for the annual reporting period beigig after December 15, 2016, with e
adoption not permitted. The Company is currentiglgating the impact of this standard.

In July 2013, the FASB issued ASU No. 201B- Presentation of an Unrecognized Tax Benefit WheNet Operating Lo
Carryforward, a Similar Tax Loss, or a Tax Cred#r@forward Exists. The ASU amends ASC Topic 7H@ome TaxeJhe new standa
requires, unless certain conditions exist, an wygeized tax benefit to be presented as a reduttiom deferred tax asset in the finan
statements for a net operating loss carryforwardinalar tax loss, or a tax credit carryforward.eTstandard will become effective for
Company prospectively for annual periods beginraftgr December 15, 2013, and interim periods withiose years, with early adopt
permitted. Retrospective application is also pdedit The Company adopted this standard in the dustter of fiscal 2014. The adoption
not have a material impact on the Company's cattest@ld financial statements.

FORWARD LOOKING STATEMENTS

This Quarterly Report on Form 10-Q includes “forddwoking” statements that involve risks and uraieties. The words “believe,”
“anticipate,” “expect, codl” “may,” “will,” “should,” “planned,” “potential; and

” “estimate," “intend," “ ” o ” o, ” o

53




similar expressions identify forwatdeking statements. All statements other tharestants of historical facts included in the Quayt&épor
on Form 10-Q, including, without limitation, theat#ments under the sections entitled “Manageraddiscussion and Analysis of Finan
Condition and Results of Operations” and locatestwhere herein regarding industry prospects, thmpaoy's financial position and tl
Company's use of cash are forward-looking statesnefttual results could differ materially from 8® discussed in the forwalabking
statements as a result of certain factors, inclydirany that are beyond the control of the Compakithough the Company believes that
expectations reflected in these forwéodking statements are reasonable, it can givessoirance that these expectations will prove
correct.

Important factors that could cause actual resuoltdiffer materially from the Comparg’expectations include: existing and unkn
future limitations on the ability of the Compangisect and indirect subsidiaries to upstream tpedfits to the Company for payments on
Company's indebtedness or other purposes; unaatédirosts or operating problems related to theisitign and integration of Rothsay ¢
Darling Ingredients International (including tranganal costs and integration of the new ERP syjtegiobal demands for bitisels and grai
and oilseed commaodities, which have exhibited Vl@lgtand can impact the cost of feed for cattlegs and poultry, thus affecting availe
rendering feedstock and selling prices for the Camyfs products; reductions in raw material volumes lataé to the Company due to wi
margins in the meat production industry as a resuitigher feed costs, reduced consumer demanther tactors, reduced volume from f
service establishments, reduced demand for aniged, for otherwise; reduced finished product pricdsnges to worldwide governm
policies relating to renewable fuels and GHG eroissithat adversely affect programs like RFS2 aratedits for biofuels both in the Uni
States and abroad; possible product recall reguftom developments relating to the discovery mduthorized adulterations to food or fi
additives; the occurrence of Bird Flu includingit Imot limited to HIN1 flu, bovine spongiform ent@fopathy (or "BSE"), porcine epider
diarrhea ("PED") or other diseases associated avittnal origin in the United States or elsewherpanticipated costs and/or reductions in
material volumes related to the Compangompliance with the existing or unforeseen ne®.Wr foreign regulations (including, witht
limitation, China) affecting the industries in whithe Company operates or its value added prodintieiding new or modified animal fee
Bird Flu, PED or BSE or similar or unanticipatedjutations); risks associated with the DGD JoinhMee, including possible unanticipa
operating disruptions; risks relating to possibliedt party claims of intellectual property infringent; increased contributions to the Company
pension and benefit plans, including multiemploged employesponsored defined benefit pension plans as reqbiddgislation, regulatic
or other applicable U.S. or foreign law or resgtinom a U.S. mass withdrawal event; bad debt waoifs; loss of or failure to obtain necess
permits and registrations; continued or escalatedlict in the Middle East, North Korea, Ukraine elsewhere; and/or unfavorable expol
import markets. These factors, coupled with vidgtrices for natural gas and diesel fuel, clin@iaditions, general performance of the |
and global economies, disturbances in world finginaredit, commodities and stock markets, and @ewgline in consumer confidence
discretionary spending, including the inability @insumers and companies to obtain credit due todéadiquidity in the financial market
among others, could negatively impact the Compamsslts of operations. Among other things, futprefitability may be affected by t
Companys ability to grow its business, which faces contpeti from companies that may have substantiallyatge resources than -
Company. For more detailed discussion of thesefadee the Risk Factors discussion in Item 1Aawt Pof the Company's annual repor!
Form 10-K for the year ended December 28, 2013.0tmpany cautions readers that all forwhkooking statements speak only as of the
made, and the Company undertakes no obligatiorpdate any forward looking statements, whether e=ssalt of changes in circumstanc
new events or otherwise.

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISKS

Market risks affecting the Company are exposureshtinges in prices of the finished products the @ow sells, interest rates
debt, availability of raw material supplies and firece of natural gas and diesel fuel used in then@any's plants. Raw materials availabl
the Company are impacted by seasonal factors,dimguholidays, when raw material volume declinesrw weather, which can advers
affect the quality of raw material processed angFed products produced; and cold weather, whachimpact the collection of raw mater
Predominantly all of the Comparsyfinished products are commodities that are gdélgesald at prices prevailing at the time of s
Additionally, with acquisition of foreign entitiese are exposed to foreign currency exchange rigigosition of currency controls and
possibility of currency devaluation.

The Company makes limited use of derivative instnota to manage cash flow risks related to natumal usage, diesel fuel use
inventory, forecasted sales and foreign currenchamge rates. The Company does not use derivatitiments for trading purposes. Nat
gas swaps and options are entered into with tlentirgf managing the overall cost of natural gagjeday reducing the potential impac!
seasonal weather demands on natural gas that sesreetural gas prices. Heating oil swaps and mptiwe entered into with the inten
managing the overall cost of diesel fuel usagedulucing the potential impact of seasonal weatherathels on diesel fuel that increases d
fuel prices. Corn options and future contractsesmtered into with the intent of managing U.S. fated sales of BBP by reducing the impa
changing
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prices. Foreign currency forward contracts areredténto to mitigate the foreign exchange rate fa@ktransactions designated in a curre
other than the local functional currency. The iestrate swaps and the natural gas swaps are stijbe requirements of FASB authorita
guidance. Some of the Company's natural gas arsgldigel instruments are not subject to the requingts of FASB authoritative guidat
because some of the natural gas and diesel fuelinsnts qualify as normal purchases as definde\i&B authoritative guidance. Aune 2¢
2014, the Company had corn option contracts and nawaal swap contracts outstanding that qualified wede designated for hec
accounting as well as corn option contracts, hgatihswap contracts and foreign currency forwasdteacts that did not qualify and were
designated for hedge accounting.

In fiscal 2013and the first six months of fiscal 2014, the Compantered into natural gas swap contracts that@msidered cash flc
hedges. Under the terms of the natural gas swapamts, the Company fixed the expected purchase afoa portion of its U.S. plan
forecasted natural gas usage into the first quarttdiscal 2014 . As of June 28, 2014he aggregate fair value of these natural gagp
contracts was immaterial and are included in actex@enses on the balance sheet, with an offsetded in accumulated other compreher
income for the effective portion.

In fiscal 2013 and the first six months of fisc&l12 , the Company entered into corn option contracis #ne considered cash f
hedges. Under the terms of the corn option corgrdéice Company hedged a portion of its U.S. fotedasales of BBP through fiscal 201As
of June 28, 2014 , the aggregate fair value ofetloesn option contracts was approximately $ 0.8ioniland is included in other current as
on the balance sheet, with an offset recorded auraclated other comprehensive income for the éffeqtortion. From time to time, t
Company may enter into corn option contracts infttere. Gains and losses arising from open ansecdortions of these contracts may |
a significant impact on the Company's income if¢hs significant volatility in the price of corn.

As of June 28, 2014the Company had the following outstanding forwandtracts that were entered into to hedge thedytayment
of intercompany note transactions, foreign curretmapsactions in currencies other than the funeficarrency and forecasted transactior
currencies other than the function currency. Altrafse transactions are currently not designateldedge accounting. (in thousands):

Functional Currency Contract Currency Range of u.s.

Type Amount Type Amount Hedge rates Equivalent
Brazilian real 12,60( Euro 4,00( 3.08 - 3.44 $ 5,73
Brazilian real 23,35¢ U.S. dollar 10,25( 2.23-2.48 10,25(
Euro 250,99¢ U.S. dollar 343,85! 1.35-1.39 343,85¢
Euro 16,51¢  Polish zloty 69,69¢ 4.16 - 4.26 22,48¢
Euro 4,55¢  Japanese yen 637,80. 138.50 - 142.44 6,20
Euro 28,24¢  Chinese renminbi 242,05: 8.42 - 8.60 38,46¢
Euro 6,82¢  Australian dollar 9,95( 1.46 9,29¢
Euro 2,80C  British pound 2,24¢ 0.80 3,81:

$ 440,11

The above foreign currency contracts mature witime year and include hedges on approximately $132@lion of intercompan
notes. The above foreign currency contracts hadggnegate fair value of approximately $ 1.1 millenmd are included in other current as
and accrued expenses at June 28, 2014 .

Additionally, the Company had corn options consamtd heating oil swaps that are marked to maredulse they did not qualify -
hedge accounting at June 28, 20These contracts have an aggregate fair valuevimimmaterial and are included in other curresets an
accrued expenses at June 28, 2014 .

As of June 28, 2014 , the Company had forward mgelagreements in place for purchases of approadyrt6.2 millionof natura
gas and diesel fuel in fiscal 2014 . As of June2ZZB,4, the Company had forward purchase agreementsae for purchases of approxima
$ 70.7 million of finished product in fiscal 2014 .

Item 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and ProcedureAs required by Rule 1385(b) of the Securities and Exchange Act of 1984
"Exchange Act"), the Company's management, inclyitlie Chief Executive Officer and Chief Financidfi€r, conducted an evaluation, a:
the end of the period covered by this report, & dffectiveness of the design and operation of Goenpany's disclosure controls
procedures. As defined in Rules 13a-15(e) and1B§d) under the
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Exchange Act, disclosure controls and proceduresantrols and other procedures of the Companyatteatiesigned to ensure that informe
required to be disclosed by the Company in the ntepib files or submits under the Exchange Actdsarded, processed, summarized
reported within the time periods specified in tHeCS rules and forms. Disclosure controls and gutapes include, without limitation, contr
and procedures designed to ensure that informagiquired to be disclosed by the Company in thentepfiles or submits under the Excha
Act is accumulated and communicated to the Compamgnagement, including the Chief Executive Offigad Chief Financial Officer,

appropriate to allow timely decisions regardinguiegd disclosure. Because of its inherent limitasi, internal control over financial report
may not prevent or detect misstatements. Projestid any evaluation of effectiveness to futurdqabs are subject to the risk that controls

become inadequate because of changes in conditiotisat the degree of compliance with the polideprocedures may deteriorate.

Based on managemesattvaluation, the Chief Executive Officer and Chiefancial Officer concluded that the Company'ldsure
controls and procedures were effective as of tlieogithe period covered by this report.

Changes in Internal Control over Financial Repogin As required by Exchange Act Rule 13a-15(d), @menpanys managemet
including the Chief Executive Officer and Chief &irtial Officer, also conducted an evaluation ofGlmenpanys internal control over financ
reporting to determine whether any change occuiteihg the quarter covered by this report thatrhagerially affected, or is reasonably lik
to materially affect, the Comparsy’internal control over financial reporting. Based that evaluation there has been no change i
Companys internal control over financial reporting durittte last fiscal quarter of the period covered kg tieport other than changes
certain modules of the Company's new enterprisaures planning ("ERP") system and financial repaytiools that has materially affected
is reasonably likely to materially affect, the Caang's internal control over financial reporting.rdtighout fiscal 2014 and including
second quarter of fiscal 2014, the Company haseamphted new ERP modules and financial reportintstand as a result related cont
were modified as necessary.

In October 2013, the Company acquired Rothsay. Cbmpany is currently in the process of integratitmthsay pursuant to t
Sarbane$xley Act of 2002. The Company is evaluating chantee processes, information technology systemsathdr components
internal controls over financial reporting as pafrits ongoing integration activities, and as aifesontrols will be periodically changed.

In January 2014, the Company acquired Darling Idigrgs International in the VION Acquisition. The@pany is currently in ti
process of integrating Darling Ingredients Inteioal pursuant to the Sarban@siey Act of 2002. The Company is evaluating chanty
processes, information technology systems and attvaponents of internal controls over financialaging as part of its ongoing integrat
activities, and as a result, controls will be pdigally changed. The Company believes, howevewjlitbe able to maintain sufficient contr:
over the substantive results of its financial réipgrthroughout this integration process. Becaust® size and complexity and the timing
the VION Acquisition, the internal controls ovendincial reporting of Darling Ingredients Internatdb will be excluded from management’
assessment of the Company'’s internal control amantial reporting for fiscal 2014, as permittedlenSEC regulations.
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Item 6. EXHIBITS

DARLING INGREDIENTS INC. AND SUBSIDIARIES
FORM 10-Q FOR THE QUARTERLY PERIOD ENDED JUNE 2812

PART Il: Other Information

The following exhibits are filed herewith:

10.1

311

31.2

32

101

Form of Notice of Grant of Restricted StoahkittAward (Non-Employee Directors) under the Daglin
International Inc. 2012 Omnibus Incentive Plan.

Certification pursuant to Rule 13a-14(alRale 15d-14(a) of the Securities Exchange A 284, of Randall
C. Stuewe, the Chief Executive Officer of the Compa

Certification pursuant to Rule 13a-14(alRale 15d-14(a) of the Securities Exchange Ad@284, of Colin
Stevenson, the Chief Financial Officer of the Compa

Certification pursuant to 18 U.S.C. Section@, 3 adopted pursuant to Section 906 of the Sasb@mley Act
of 2002, of Randall C. Stuewe, the Chief Execu@fécer of the Company, and of Colin Stevenson,Ginéef
Financial Officer of the Company.

Interactive Data Files Pursuant to Rule d@i0Begulation S-T: (i) Consolidated Balance Shastsf June 28,
2014 and December 28, 2013; (ii) Consolidated Btat#s of Operations for the three and six montleen
June 28, 2014 and June 29, 2013; (iii) Consolid&tatements of Comprehensive Income for the thmelesix

months ended June 28, 2014 and June 29, 201¥ ¢ivgolidated Statements of Cash Flows for the sinths
ended June 28, 2014 and June 29, 2013; (v) Nothe tGonsolidated Financial Statements.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

DARLING INGREDIENTS INC.

Date: August 7, 2014 By: /s/ Randall C. Stuewe

Randall C. Stuewe
Chairman and
Chief Executive Officer

Date: August 7, 2014 By: /s/ Colin Stevenson

Colin Stevenson

Executive Vice President

Global Finance and Administration
(Principal Financial Officer)
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EXHIBIT 10.1

NOTICE OF GRANT OF RESTRICTED STOCK UNIT AWARD
(NON-EMPLOYEE DIRECTORS)

DARLING INTERNATIONAL INC.
2012 OMNIBUS INCENTIVE PLAN

SECTION 1. GRANT OF AWARD.

On the terms and conditions set forth in the agdcherms and Conditions of Restricted Stock Unifdv(the “ Terms and
Conditions”) and this Notice of Grant of Restricted Stock tiwivard (the “ Notice’), the Company hereby grants to the
undersigned Non-Employee Director (the “ Grari)eee number of Restricted Stock Units (the * Regé&il Stock Unit8) as
specified below, each of which represents a coatibgght to receive a share of common stock ofGbmpany, $0.01 par value
per share (a “ Sharg, at a future date after such Restricted Stock Umstliecome vested. Together, this Notice and theSanc
all Conditions constitute the * Agreemeht

This award is granted under and subject to theg@inthe Darling International Inc. 2012 Omnibusdntive Plan (the * Plaf),
which is incorporated herein by this reference.itaéiped terms used but not defined herein shaleithe meanings ascribed to
them in the Plan.

Grantee: | |

Grant Date: | |
# of Restricted Stock Units: | |

SECTION 2. VESTING.

The Grantee shall vest in his or her Restricte@kStnits on the earliest to occur of: (i) the fisstniversary of the Grant Date, (ii)
the date of the Annual Shareholders Meeting ndbdviing the Grant Date, (iii) the Grantee’s Sep@mafrom Service as a result
of death or Disability, or (iv) a Change of Contftile “ Vesting Daté). In addition, if the Grantee has a Separati@mfrService
for any reason other than death or Disability beetbie Vesting Date, the Grantee shall become véstgrorated portion of the
Restricted Stock Units as of the date of such Siparfrom Service based on the number of days frerGrant Date to the date
of Separation from Service divided by 365, and Begtricted Stock Units not so vested shall be fiede

SECTION 3. PAYMENT ELECTIONS.

(a) Except as provided by Section 3(b), vestedriRe=d Stock Units shall be payable to the Grameesingle lump sum
payment as soon as administratively practicableviohg the Grantee’s Separation from Service.

(b) Notwithstanding the provisions of Section 3(a)ite tontrary, if the Grantee has met the stock ostigiguideline:
established in the Stock Ownership and RetentidicyPon or before the Grant Date, the Grantee niegtéo have vested
Restricted Stock Units payable as soon as admatiigtty practicable after either (i) the GranteB&paration from Service or
(ii) the earlier of (x) a specified




date that is no earlier than the Vesting Date pS@paration from Service. In case of an electimten clause (i) in the
preceding sentence, the Grantee may also eleetédve payment in either a lump sum or annual lingtats of up to ten
years, with the first installment payment to be mad soon as administratively practicable followtimg specified payment
date elected by the Grantee; providéwwever, that no installment payments shall be permittdidiing Separation from
Service and, in that regard, all remaining unpasgdallments payments shall be paid in a lump susoas as administratively
practicable after Separation from Service.

(c) Each date upon which vested Restricted Stottsldre payable is referred to herein as a " &attht Date” Any payment
election hereunder must be completed no laterttheiGrant Date by completing an election form whiels been approved
the Committee. If a payment election is not dulydmgayment of vested Restricted Stock Units sleathade as a lump sum
payment as soon as administratively practicableviahg Separation from Service. In case of instalnpayments, the
number of Restricted Stock Units payable as ovargSettlement Date shall be the total number sfeceRestricted Stock
Units that are subject to the installment payméritddd by the number of installment payments relimgjrtincluding the
payment then being made), rounded to the nearasevirestricted Stock Unit. The payment electionliapple to the
Restricted Stock Units shall also apply to any Bévid Restricted Stock Units credited in accordavite Section 1(c) of the
Terms and Conditions.

SECTION 4. DEFINITIONS.

(a) “ Disability” shall mean that the Grantee is unable to engagey substantial gainful activity by reason of amgdically
determinable physical or mental impairment as detexd by the Board of Directors in its sole disionet provided, however,
that the Grantee shall recuse himself or hersefhfthe determination as to his or her own Disaphilit

(b) “ Separation from Serviceshall mean the Grantee’s “separation from serfwaéh the Company within the meaning of
Section 409A and any related administrative paiaethe Company.

This Award is conditioned upon the Grantee’s accepince of the provisions set forth in this Notice anthe Terms and
Conditions within 90 daysafter the Notice and such Terms and Conditions arpresented to the Grantee for review. If the
Grantee fails to accept the award of Restricted Stk Units within such 90-day period, such award sh&be null and void,
and the Grantees rights in the Restricted Stock Units shall immeditely terminate without any payment of consideratio by
the Company.

By signing below, the Grantee agrees that this dwaRestricted Stock Units is granted under angegred by the terms and
conditions of the Plan and the attached Terms amdii@ons.

Grantee Darling Ingredieimts.
(formerly Darling International Inc.)

Title:
Date: Date:




TERMS AND CONDITIONS OF RESTRICTED STOCK UNIT AWARD

These Terms and Conditions of Restricted Stock Awird (the “ Terms and Conditiofisrelate to the Notice of Grant of
Restricted Stock Unit Award (the “ Noti¢eattached hereto, by and between Darling Intéonat Inc. (the “ Company), and the
person identified in the Notice (the “ Grantg¢e

The Committee has approved an award to the Grahtaumber of Restricted Stock Units (the “ Restid Stock UnitS) under
the Darling International Inc. 2012 Omnibus InceatPlan (the “ Plaiy), conditioned upon the Grantee’s acceptance ef th
provisions set forth in the Notice and these Tesms Conditions within 90 days after the Notice #rebe Terms and Conditions
are presented to the Grantee for review. Togetherotice and these Terms and all Conditions dotsthe “ Agreement’ For
purposes of the Notice and these Terms and Co<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>