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August 5, 2015
To the Stockholders of Freshpet, Inc.:

| am pleased to invite you to attend the Annual filgeof Stockholders of Freshpet, Inc. (the “Comyganwhich will be held at the Resider
Inn Secaucus Meadowlands, located at 800 PlazaeP8igcaucus, NJ 07094, on September 16, 2015G&a910, local time. You will be at
to attend and submit your questions during the AahMeeting.

Information about the Annual Meeting, nominees tlog election of directors and the other proposalbd voted on by stockholders
presented in the following notice of annual meeting proxy statement.

It is important that your shares be representedetthdr or not you plan to attend the Annual Meetipigase vote using the procedi
described on the notice of internet availabilityppbxy materials or on the proxy card. Your votédl wiean that you are represented al
Annual Meeting regardless of whether or not yoarattin person. Returning the proxy does not depreeof your right to attend the meet
and to vote your shares in person.

We look forward to speaking with you at the Annhtgleting on September 16, 2015.

Sincerely,

T —

Richard C. Thompson
Chief Executive Officer




FRESHPET, INC.
400 Plaza Drive, IstFloor
Secaucus, NJ 07094

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
September 16, 2015

To the Stockholders of Freshpet, Inc.:

The Annual Meeting of Stockholders of Freshpet, (tite “Company”) will be held at thResidence Inn Secaucus Meadowlands, loca
800 Plaza Drive, Secaucus, NJ 07094, on Septenh@015 at 9:00 a.m., local time , for the follogipurposes:

Items of Business

(1) To elect three members of the Board of Doex The Board intends to present for reelectienfollowing three nominees:
Christopher B. Harned, Daryl G. Brewster, and RbBeKing;

(2) To ratify the appointment of KPMG LLP as thdependent registered public accounting firm20ot5; and

(3) To transact such other business as may gyopeme before the Annual Meeting and any postpuar or adjournment
thereof.

Record Date
Close of business on July 23, 2015.
Sincerely,

Coandos Al

Charles A. Norris
Chairman of the Board

Secaucus, New Jersey
August 5, 2015

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE ANNUAL MEETING OF
STOCKHOLDERS TO BE HELD ON SEPTEMBER 16, 2015: The Companys Notice of Annual Meeting, Proxy Statement and4
Annual Report to stockholders are available orinternet atmww.proxyvote.com.
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FRESHPET, INC.
400 Plaza Drive, IstFloor
Secaucus, NJ 07094

PROXY STATEMENT

THE MEETING

The accompanying proxy is solicited on behalf of Board of Directors (the “Board of Directors” dret “Board”) of Freshpet, Inc.,
Delaware corporation (the “Company” or “Freshpetdy, use at the 2015 Annual Meeting of Stockholdénrs “Annual Meeting”)to be heli
at Residence Inn Secaucus Meadowlands, locate@CaPkza Drive, Secaucus, NJ 07094, on Septemhe20l% at 9:00 a.m., local tin
This Proxy Statement and the accompanying formrotywere first mailed to stockholders on or abAugust 5, 2015. An Annual Rep
for the year ended December 31, 2014 is enclostdthis Proxy Statement. An electronic copy of thiexy statement and annual report
available atwww.proxyvote.com andwww.freshpet.com.

GENERAL INFORMATION

Voting Rights, Quorum and Required Vote

Only holders of record of our common stock at tlese of business on July 23, 2015, which is thengdate, will be entitled to vote at
Annual Meeting. At the close of business on July 2315, we had 33,506,125 shares of common stotdtamding and entitled to vo
Holders of the Compang’common stock are entitled to one vote for eaehesheld as of the above record date. A quoruragsired for oL
stockholders to conduct business at the Annual iMigeThe holders of a majority in voting power difiasued and outstanding stock enti
to vote at the Annual Meeting, present in persorepresented by proxy, will constitute a quorumtfag transaction of business. Abstent
and “broker non-votes” (described below) will baunted in determining whether there is a quorum.

Proposal No. —Election of Directors, directors will be elected by a plurality of thetes of the shares of common stock cast at the &
Meeting, which means that the three nominees raxpihe highest number of “for” votes will be eledt Withheld votes and broker non-
votes (as defined below) will have no effect ongésal No. 1.

Proposal No. —Ratification of Appointment of Independent Regiséel Public Accounting Firm, requires the affirmative vote of 1
holders of a majority in voting power of the stoektitled to vote at the Annual Meeting, presentparson or represented by prc
Abstentions will count the same as votes agairgbddal No. 2. Broker non-votes will have no effeetProposal No. 2.

Voting Your Shares

If you are a registered holder, meaning that ydd lear stock directly (not through a bank, brokeother nominee), you may vote in per
at the Annual Meeting or vote by completing, datémgl signing the accompanying proxy and promptiyrreéng it in the enclosed envelo
by telephone, or electronically through the Intétmefollowing the instructions included on youiogy card. All signed, returned proxies 1
are not revoked will be voted in accordance with ithstructions contained therein. Signed proxies tiive no instructions as to how tl
should be voted on a particular proposal at theuahiMeeting will be counted as votes “falich proposal or in the case of the electic
directors, as a vote “for” election of all noming@esented by the Board.

If your shares are held through a bank, brokertloeronominee, you are considered the beneficialeowifithose shares. You may be ab
vote by telephone or electronically through thetnét in accordance with the voting instructionsvifed by that nominee. You must obta
legal proxy from the nominee that holds your shafggu wish to vote in person at the Annual Megtirf you do not provide votir
instructions to your broker in advance of




the A nnual M eeting, NASDAQ Stock Market (“NASDAYfules grant your broker discretionary auth otdyote on “routine’proposals
Where a proposal is not “routine,” a broker who haseived no instructions from its clients does hate discretion to vote its clients’
uninstructed shares on that proposal, and the ad\aitares are referred to a s “broker non-votes.”

In the event that sufficient votes in favor of f@posals are not received by the date of the Ankiggting, the Chairman of the Anni
Meeting may adjourn the Annual Meeting to permittier solicitations of proxies.

The telephone and Internet voting procedures aseyded to authenticate stockholdeidentities, to allow stockholders to give their ing
instructions and to confirm that stockholdensstructions have been recorded properly. Stocldrsldoting via the telephone or Intei
should understand that there may be costs asseidte telephonic or electronic access, such agaisharges from telephone companies
Internet access providers, which must be bornédnéytockholder.

Expenses of Solicitation

The expenses of any solicitation of proxies to beed at the Annual Meeting will be paid by the Camp. We have engaged Broadri
Financial Solutions, Inc. (“Broadridgetp assist with the preparation and distributiontlud proxy solicitation materials for the Ann
Meeting and to act as vote tabulator, at a baseffé&&,000, plus reimbursement of reasonable exgerillowing the original mailing of t
proxies and other soliciting materials, the Company its directors, officers or employees (for wdidonal compensation) may also so
proxies in person, by telephone or email. The Campaill also request that banks, brokers and ottteninees forward copies of the pri
and other soliciting materials to persons for whbey hold shares of common stock and request &tytHor the exercise of proxies. We v
reimburse banks, brokers and other nominees fepredle charges and expenses incurred in forwasdiligting materials to their clients.

Revocability of Proxies

Any person submitting a proxy has the power to kevib prior to the Annual Meeting or at the Annieting prior to the vote. A proxy m
be revoked by a writing delivered to the Comparisg that the proxy is revoked, by a subsequemtypthat is submitted via telephone
Internet no later than 11:59 p.m. (ET) on Septenier2015, by a subsequent proxy that is signethéyerson who signed the earlier pr
and is delivered before or at the Annual Meetinghyattendance at the Annual Meeting and votingarson. In order for beneficial own
to change any of your previously provided votingtinctions, you must contact your bank, brokertbeonominee directly.

Delivery of Proxy Materials

Beginning on or about August 5, 2015, we mailea-onailed to our stockholders a Notice of Internet Walzlity of Proxy Materials witl
instructions on how to access our proxy materiats Annual Report over the Internet and how to vitgou received a notice and wo
prefer to receive paper copies of the proxy mdteaad Annual Report, you may request such masebiltelephone at 1-800-52%39, b
email at sendmaterial@proxyvote.com, or over therfret atwww.proxyvote.com.

Inspector of Election
A representative from Broadridge will serve asittepector of election for the Annual Meeting.
Stockholder Proposals

Notice of any proposal that a stockholder intermdpresent at the 2016 annual meeting of stockhelder well as any director nominatic
must be delivered to the principal executive officd the Company not earlier than the close ofrimss on May 19, 2016 nor later than
close of business on June 18, 2016 (assuming thgp&uay does not change the date of the 2016 anrestimg of stockholders by more ti
30 days before or 70 days after the anniversamh®f2015 Annual Meeting). The notice must be stiieehiby a stockholder of record ¢
must set forth the information required by the Campgs bylaws with respect to each director nomoratr other proposal
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that the stockholder intends to present at the 20ifual meeting of stockholders. A copy of the Canys bylaws is available on t
Company’s corporate website at www.freshpet.conr.\@bsite is not part of this proxy statement.

Explanatory Note

We are an “emerging growth company” as definedvendumpstart Our Business Startups Act of 2012“&8S Act”). For as long as we ¢
an emerging growth company, we will not be requitedprovide an auditor's attestation report on rgangent's assessment of
effectiveness of our system of internal controlrorgancial reporting pursuant to Section 404(b}he# Sarbane®xley Act of 2002, or sex
non-binding stockholder advisory votes on any golderagiaute payments not previously approved. In amfilitbecause we are an emer:
growth company, we are not required to include enf@nsation Discussion and Analysis section in phiy statement and have electe
comply with the scaled-down executive compensatisolosure requirements applicable to emerging grmempanies.

We could be an emerging growth company until the @rthe fiscal year following the fifth annivergaof the completion of our initial pub
offering (“IPO”) in November 2014, or if earlier, (i) the last ddythee first fiscal year in which our annual grossenues exceed $1 billic
(i) the date that we become a “large acceleraled’ fas defined in Rule 12B-under the Securities Exchange Act of 1934, asndetk (th:
“Exchange Act”), which would occur at the end oé tfiscal year during which the market value of oammon stock that is held by non-
affiliates exceeds $700 million as of the last hass day of our most recently completed secondlfipearter, or (iii) the date on which
have issued more than $1 billion in nooavertible debt during the preceding three yeaiode Under Section 107(b) of the JOBS ,
emerging growth companies may delay adopting newewised accounting standards until such time asetlstandards apply to priv
companies.




DIRE CTORS , EXECUTIVE OFFICERS, AND CORPORATE GOVE RNANCE
Board of Directors

Set forth below is the name, age (as of August0d52 position and a description of the businegesgnce of each of our directors
director nominees:

Current
Term

Name Age Position(s) Class Appointed Expiration
Director Nominees
Christopher B. Harne 52 Director I October 200t 2015
Daryl G. Brewste 58 Director I January 201. 2015
Robert C. King 56 Director I November 201- 2015
Continuing Directors:
Charles A. Norris 69 Chairman of the Board and Direct October 200¢ 2017
Richard Thompso 64 Director and Chief Executive Offict 1l December 201 2017
Jonathan S. Marlo 35 Director i December 201 2017
J. David Bastc 43 Director Il December 201 2016
Lawrence S. Cobe 57 Director Il November 201: 2016
Walter N. George |l 58 Director Il November 201- 2016
Craig D. Steenec 57 Director Il November 201- 2016

Background of Directors
Director Nominees

Director—Christopher B. Harned has been a member of our Board of Directors sifi@62Mr. Harned also served as our \
Chairman from October 2006 to December 2010. MrnEld has been a Managing Director in the InvestrBamking Group of Nomu
Securities International Inc. since September 2@tir to joining Nomura, Mr. Harned was a Managibigector with Robert W. Baird
Co., Inc. from November 2011 through September 2@tibr to joining Baird, Mr. Harned served as atfer with The Cypress Group LI
from 2001 through November 2011, where he diretitedirm’s investment strategy in the consumer product®saad led the investment
The Meow Mix Company. Prior to joining The Cypr&soup, Mr. Harned was a Managing Director and Glétead of Consumer Produ
M&A at Lehman Brothers, where he worked for overyB@rs, from September 1985 to November 2001. Mrned currently serves on
board of directors of Quad/Graphics, Inc., a glgié@hter and media channel integrator, and bswifC, a human resources and emplc
benefits software-as-gervice business. Mr. Harned provides the Boaiictors with expertise in the consumer produetsar, the capit
markets, public company experience and audit arahfie committee experience.
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Director—Daryl G. Brewster h as been a member of our Board of Directors sinngaly 2011. Since 2013, Mr. Brewster has se
as the Chief Executive Officer of Committee Encagimg Corporate Philanthropy, a coalition of ove02@rge cap companies focusec
addressing societal @llenges through business. Since 2008, Mr. Brewsdsralso been the founder/CEO of Brookside ManagemLC, :
boutique consulting firm that providesl@el insights and support to consumer companidssarvice providers to the industry. In 2013,
Brewster co-founded Brewster Foods Group, a familybusiness focused on investing in and operatinall cap food businesses, wher
continues to act as the company’s co-founder anthedr. Between 2009 and 2013, Mr. Brewster wasaad@iement Adviso r to MidOce&h
artners (“MidOcean”) Prior to that, Mr. Brewster served as the Chiefdttiwe Officer of Krispy Kreme Doughnuts, Inc. froltarch 2001
through January 2008. From 1996 to 2006, Mr. Breivatas a senior executive at Kraft, Inc. (whichuaced Nabisco in 2000), where
served in numerous senior executive roles, mosntgcas Group Vice President and President, Snd&iksuits and Cereal. Before join
Nabisco, Mr. Brewster served as Managing DiredBampbel's Grocery Products Ltd.—UK ; Vice-President, Camlpls Global Strateg
and Business Director, Campbell’'s U.S. Soup. Mevigter serves on the board of MP Holdco LLC andbiberds of several middiearke
growth companies, and previously served on thecbobE*Trade Financial ®rvices, Inc. Mr. Brewster provides the Board ofedtors witl
experience in corporate leadership, public compmogrations, and an understanding of the pet ansucoer packaged goods industries

Director—Robert C. King has been a member of our Board of Directors sinogelhber 2014. Mr. King served as the C
Executive Officer of Cytosport, Inc., a sports itign company and maker of Muscle Milk, from Jul§13 to August 2014. Prior to joini
Cytosport, Mr. King was an advisor to TSG Consuiartners, a midrarket private equity firm specializing in consunpaickaged goor
companies, from March 2011 to July 2013. Mr. Kipgst 21 years in the North America Pepsi systeam ft989 to 2010, including servi
as Executive Vice President and President of Nartterica for Pepsi Bottling Group from 2008 to higirement in 2010, President of Nc
America for Pepsi Bottling Group from 2006 to 20@8esident of Field Bottling from 2005 to 2006 &éehior Vice President and Gen
Manager for the MidAtlantic Business Unit from 2002 to 2005. Beforenjog the North America Pepsi system, Mr. King wedkin variou
sales and marketing positions with E&J Gallo Winggm 1984 to 1989, most recently as Western Re§ales Manager, and with Procte
Gamble from 1980 to 1984, most recently as Unit &gr. Mr. King has served as nerecutive chairman of the board of Gehl Foo
Wind Point Partners firm, since 2015 and previousdyved as a board member of Cytosport, IslandsCasizen Cocktail Co., Inc. a
Neurobrands, LLC, a producer of premium functioneverages. Mr. King provides the Board of Directwith corporate leadership, put
company experience, operations expertise and rhare30 years of consumer packaged goods experience.

Continuing Directors

Chairman of the Board and Director—Charles A. Norris has been a member of our Board of Directors andr@ha of the Boar
since October 2006. Mr. Norris has served as thair@lan of Glacier Water Services Inc. since 2004.i$1also a member of the boar«
directors of Advanced Engineering Management, d@ipashe has held since 2004, member of the boadirectors of MP Holdco LLC,
position he has held since 2015, and was ChairmameoBoard of Day Runner from September 2001 tedwiaber 2003, when it was sc
Mr. Norris is the retired President of McKesson @a®roducts Company, a bottled water company awidiai of McKesson Corporatic
where he served as President from 1990 until nedein October 2000. From 1981 through 1989, Murrié served as President of Deer |
Spring Water Company, which was a division of Ne&#lSA, and then led an investor group that acquinedousiness in 1985 until it w
sold to Clorox in 1987. Mr. Norris remained witho@x through 1989 following their acquisition of &ePark. From 1973 to 19¢
Mr. Norris served in various operational executpasitions with Nestle in both Switzerland and theiteld States. Mr. Norris provides
Board of Directors with extensive corporate lealgrexperience as well as a deep understandingrdfusiness.

Director and CEO—Richard Thompson has been a member of our Board of Directors sireseBiber 2010 and has served as (
Executive Officer since January 2011 when MidOceadle its initial investment in us. From 2007 to @0Wr. Thompson made investme
in various businesses including ZooToo, an online




community for pet lovers. He served as Chief ExigeuDfficer of The Meow Mix Company from 2002 unit sale to Del Monte Foods
2006. Mr. Thompson has been involved in a numbauotessful ventures, incliny the American Italian Pasta Company, which hentec
in 1985 and where he served as its President airef Ekecutive Officer from 1986 to 1991. Mr. Thongpsprovides the Board of Directi
with knowledge of the daily affairs of the Compapublic com pany experience and expertise in tms@mer products industry.

Director—Jonathan S. Marlow has been a member of our Board of Directors sineeeBber 2010. Mr. Marlow is a Principa
MidOcean, and has been with the firm since 200%rethe has focused on investments within the coeswactor. Prior to MidOces
Mr. Marlow worked for Investcorp International Inm the private equity group from 2006 through 20@8eviously, Mr. Marlow hel
positions at J.F. Lehman & Company and Bear, Sge&r6o. Inc. Mr. Marlow currently serves on the tbaf directors of Agilex Fragranc
Mr. Marlow provides the Board of Directors with exfise in investment strategies and insight ineodbnsumer sector.

Director—J. David Basto has been a member of our Board of Directors sineeeber 2010. Mr. Basto is Founding Partnel
Managing Director of Broad Sky Partners, a positienhas held since its formation in 2013. Priorctfounding Broad Sky Partne
Mr. Basto worked for MidOcean from its inception 2003 through 2013, most recently as Managing Boreand co-head of MidOcean'’
consumer sector investing team. Prior to MidOcé#n,Basto worked for DB Capital Partners and itedacessor BT Capital Partners fi
1998 through 2003. Previously, Mr. Basto held pos#t with Juno Partners and Tucker Anthony Inc. Basto currently serves on the bc
of directors of SBD Holdings Group Corp., the pareempany of South Beach Diet Corp., and as a wireand coehairman of MP Holdc
LLC. Mr. Basto provides the Board of Directors wikpertise in analyzing financial issues and intsigfito the consumer sector.

Director—Lawrence S. Coben, Ph.D, has been a member of our Board of Directors shmeember 2014. Mr. Coben is currel
Chairman and Chief Executive Officer of TremisiseEyy Corporation LLC, positions he has held sincayN2006. Mr. Coben was a
Chairman and Chief Executive Officer of TremisiseEgy Acquisition Corporation Il from July 2007 tlugh March 2009 and of Tremi
Energy Acquisition Corporation from February 2004May 2006. From January 2001 to January 2004 Qdben was a Senior Principal
Sunrise Capital Partners L.P., a private equity fiFrom 1997 to January 2001, Mr. Coben was anpiegigent consultant and, from 199
1996, he was Chief Executive Officer of BolivianviRwr Company. Mr. Coben currently serves on the b@d™NRG Energy, Inc. and is
Advisory Partner of the Morgan Stanley Infrastruet@artners. Mr. Coben served on the board of ire®f Chilean Utility SAESA froi
2008 to 2010 and the British power developer ReréleC from 2011 to 2014. Mr. Coben is also Exe@utidirector of the Sustainal
Prevention Initiative and a Consulting Scholar e tUniversity of Pennsylvania Museum of Archaeola@nd Anthropology. Mr. Cob
provides the Board of Directors with significant magerial, strategic, and financial expertise, palirly as it relates to company financir
transactions and development initiatives.

Director—Walter N. George Ill has been a member of our Board of Directors sinmeehhber 2014. Mr. George is the Preside
G3 Consulting, LLC, a boutique advisory firm spéiziag in value creation in small and midarket consumer products companie
company he founded in 2013. Mr. George served esidnmt of the American Italian Pasta Company amgh@ate Vice President of Ralci
Holdings from 2010 until its sale to ConAgra Foau2013. Mr. George served as Chief Operating ©ffet American Italian Pasta Comp
from 2008 to 2010. From 2001 to 2008, Mr. Georgwexi in other executive roles with American Itali@asta Company, including Ser
Vice President—Supply Chain and Logistics and ExeeuVice President-Operations and Supply Chain. From 1988 through ;
Mr. George held a number of senior operating pasitiwith Hill's Pet Nutrition, a subsidiary of Colgate PalmolB@mpany, most recently
Vice President of Supply Chain. Mr. George serveshe board of directors of Vision Bank and Old WdBpice and Seasoning Comps
Mr. George provides the Board of Directors with i@gi®ns expertise, consumer products and pet foddsiry expertise and public comp
experience.




Director—Craig D. Steeneckhas been a member of our Board of Directors sinceelber 2014. Mr. Steeneck hsesrved as tt
Executive Vice President and Chief Financial Offioé Pinnacle Foods Inc. since July 2007, whereohersees the compamsyfinancia
operations, treasury, tax and information technplégom June 2005 to July 2007, Mr. Steeneck seasttkecutive Vice President, Sup
Chain Finance and IT of Pinnacle Foods, helpingetiesign the supply chain to generate savingsmaptbived financial performance. Fr
April 2003 to June 2005, Mr. Steeneck served asciiee Vice President, Chief Finarial Officer and Chief Administrative Officer
Cendant Timeshare Resort Group (now Wyndham Woddjyiplaying key roles in widseale organization of internal processes and
management. From March 2001 to April 2003, Mr. Béai served as Execut& Vice President and Chief Financial Officer of &
Condominiums International, a subsidiary of Cenddbm October 1999 to February 2001, he was thi&fCkinancial Officer ¢
International Home Foods Inc. Mr. Steeneck is al€ertified Public Acountant in the State of New Jersey. Mr. Steeneckiges the Boal
of Directors with extensive management experiendde consumer packaged goods industry as wett@siating and financial expertise.

Director Compensation

Our non-employee directors are compensated for skeevices on our Board of Directors as follows:

. each noremployee director receives an annual fee of $75(®810,500 in cash plus an equity grant equal tq3£B) except fc
the Chairman of the Board who receives an anneabfé&125,000 ($62,500 in cash plus an equity gegogl to $62,500

. the Chairman of the Audit Committee receives antaniél annual fee of $10,000;

. the Chairman of the Compensation Committee receimesdditional annual fee of $5,000; and

. the Chairman of the Nominating and Corporate Gawmece Committee receives an additional annual &5 @f00.

During fiscal 2014, our directors received comp#énsafor their services on our Board of Directorsrh November 7, 2014 (the d
of our IPO) through the end of the fiscal year gr@rata basis.

Each annual fee is payable in arrears in four equatterly installments on the last day of eachrtgmaprovided that the amount
each payment will be prorated for any portion guarter that a director is not serving on our Board

Each member of our Board of Directors is also kmtitto reimbursement for reasonable travel androéx@enses incurred
connection with attending meetings of the Boar®wéctors and any committee of the Board of Direximn which he or she serves.

Prior to our IPO, we did not pay cash retainerprovided other forms of compensation such as equity awards, equity awards

perquisites, with respect to service on our Bodr®icectors. We have historically reimbursed ouredtors for reasonable travel and o
expenses incurred in connection with attending imgetof the Board of Directors.

Family Relationships

There are no family relationships among any ofditectors or executive officers.

Corporate Governance, Board Structure and Directorindependence

In accordance with our Certificate of Incorporatamd Bylaws, our Board of Directors consists ohd€mbers and is divided into th
classes with staggered three-year terms. At eathahigeneral meeting of
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stockholders, the successors to directors whose tdremsexpire will be elected to serve from the tiofieelection and qualification until t
third annual meeting following election. The auibed number of directors may be changed by reswiutif the Board of Directors
Vacancies on the Board of Directors can be fillgddsolution of the Board of Directors. Mr. Norgsrves as the Chairman of our Boar
Directors. We believe that each of the membersuofBoard of Directors except Mr. Thompson isdependent consistent with the rule
NASDAQ . Mr. Harned, Mr. Brewster and Mr. King are theremt Class | directors and are nominated for retiele as Class | directors
Mr. Basto, Mr. George, Mr. Steeneck and Mr. Cobenthe Class Il directors arieir terms will expire in 2016. Mr. Norris, Mr. Maw anc
Mr. Thompson are the Class Il directors and theims will expire in 2017. The division of our Bdaof Directors into three classes v
staggered three-year terms may delay or prevelndia ge of our management or a change in control.

Our Board of Directors met 11 times during 2014deinthe Compang’ corporate governance guidelines, Board membersxgrecte
to attend all meetings of the Board and committgesvhich they serve. Each director serving on tharB in 2014 attended at least 759
the total meetings of the Board and of Committeesvhich he served during the time he was on thedwa2014. Our corporate governa
guidelines are available on our corporate websiterav.freshpet.com. Our website is not part of this proxy statement.

Mr. Norris serves as a managing member of Frestmyestors LLC, Mr. Harned and Mr. Coben are invesia Freshpet Investc
LLC and Mr. Marlow serves as a principal of MidOne&ee “Security Ownership of Certain Beneficial f@w and Managementnc
“Certain Relationships and Related Party Transastfo

Board Committees

Our Board of Directors has three standing commnsttaa Audit Committee, a Nominating and Corporat@€nance Committee an
Compensation Committee. Each of the committeesrtepo the Board of Directors as they deem appad@riand as the Board of Direct
may request. The composition, duties and respditigibiof these committees are set forth belowthia future, our Board of Directors v
establish other committees, as it deems appropt@msessist it with its responsibilities.

Audit Committee

The Audit Committee is responsible for, among othmatters: (1) appointing, compensating, retainieggluating, terminating a
overseeing our independent registered public adgwuriirm; (2) discussing with our independent mtgred public accounting firm th
independence from management; (3) reviewing withilmdependent registered public accounting firmgbepe and results of their audit
the audit fee; (4) approving all audit and pernhikeshonaudit services to be performed by our independagistered public accounting fir
including taking into consideration whether thedpdndent auditor’s provision of any naueit services to us is compatible with maintail
the independent auditerindependence; (5) overseeing the financial regpprocess and discussing with management anéhdapender
registered public accounting firm the interim amthaal consolidated financial statements that we Wiith the SEC; (6) reviewing a
monitoring our accounting principles, accountingiges, financial and accounting controls and caame with legal and regulatc
requirements; (7) establishing procedures for thefidential anonymous submission of concerns reéggrduestionable accounting, intet
controls or auditing matters; (8) reviewing and rapmg related person transactions; (9) annualyerging the Audit Committee charter ¢
the committees performance; and (10) handling such other matteasare specifically delegated to the Audit Cotbesi by our Board
Directors from time to time.

Our Audit Committee consists of Mr. Steeneck (chaitr. Harned and Mr. Basto. Our Board of Directhes affirmatively determini
that Mr. Steeneck, Mr. Harned, and Mr. Basto mketdefinition of “independent directordr purposes of serving on an Audit Commi
under applicable SEC and NASDAQ rules. In additibir, Steeneck qualifies as our “audit committeeaficial expert,”as such term
defined in Item 407 of Regulation S-The Audit Committee met one time during 2014dwling our IPO, when the Audit Committee v
formed.




Our Board of Directors adopted a written charter foe Audit Committee, which is available on ourrpmrate website
www.freshpet.com . Our website is not part of this proxy statement .

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Commitemsponsible for developing and recommending éoBbard of Directol
criteria for identifying and evaluating candidatesdirectorships and making recommendations taBibard of Directors regarding candid:
for election or reelection to the Board of Direstaat each annual stockholdersieeting. In addition, the Nominating and Corpc
Governance Committee is responsible for overseeingcorporate governance guidelines and reportimyraaking recommendations to
Board of Directors concerning corporate governamedters. The Nominating and Corporate Governanaarfiitiee is also responsible
making recommendations to the Board of Directorsceoning the structure, composition and functiorthef Board of Directors and
committees.

In considering director nominees, the Nominating @orporate Governance Committee considers a nuailiactors, including:

» the independence, judgment, strength of charaeeutation in the business community, ethics atebiity of the individual,

» the business or other relevant experience, skiltkkaowledge that the individual may have that willable him or her to provi
effective oversight of the Compé’s business

« the fit of the individuals skill set and personality with those of the otBeard members so as to build a Board that worgstte
effectively and constructively; ar

» the individuals ability to devote sufficient time to carry oushir her responsibilities as a director in lightheg or her occupatic
and the number of boards of directors of otheripuddmpanies on which he or she ser

When formulating its Board membership recommendatithe Nominating and Corporate Governance Coraenittill consider advic
and recommendations from stockholders, managemmhtothers as it deems appropriate. The Nominatimgdy Gorporate Governar
Committee has not adopted a separate policy péartpto the consideration of diversity in the sel@etof nominees to the Board. Uy
identifying a potential nominee, members of the Nwting and Corporate Governance Committee wiknview the candidate, and ba
upon that interview, reference checks and commiiseussions, make a recommendation to the Board.

The Nominating and Corporate Governance Comméteduates director candidates recommended by &lsituer according to ti
same criteria as a candidate identified by the Mating and Corporate Governance Committd® date, the Company has not receiv
recommendation for a director candidate from ooclgtolders.

Stockholders may recommend candidates at any bioteto be considered by ttdominating and Corporate Governance Commr
for inclusion in the Company’ proxy statement for the 2016 annual meeting @tkstolders, recommendations must be submitted d
attention of the Chairman of the Nominating andp@oate Governance Committaet earlier than the close of business on May 03620
later than the close of business on June 18, 2&d€6itning the Company does not change the date @0th6 annual meeting of stockholc
by more than 30 days before or 70 days after thévarsary of the 2015 Annual Meeting) . A stocklesldecommendation must contain:

- the candidate’s name, a detailed biography outirite candidats’ relevant background, professional and businegsrince ar
other significant accomplishmen




« an acknowledgement from the candidate that he@mstuld be willing to serve on the Board, if elette

- a statement by the stockholder outlining the reasany this candidats’skills, experience and background would makelaatéde
contribution to the Board; ar

« a minimum of two references from individuals that/é either worked with the candidate, served onaadof directors or board
trustees with the candidate, or can otherwise peoxlevant perspective on the candi’'s capabilities as a potential Board mem

Stockholder submissions recommending director cates for consideration must be sent to the Conipatorporate offices, locat
at 400 Plaza Drive, 1st Floor, Secaucus, NJ 07094.

Our Nominating and Corporate Governance Commitiesists of Mr. Coben (chair), Mr. George and MmdKi Our Board ¢
Directors has affirmatively determined that Mr. @b Mr. George and Mr. King meet the definition“inidependent directorsfor purpose
of serving on a Nominating and Corporate Govern@amamittee under applicable SEC and NASDAQ rulas. Rominating and Corporz
Governance Committee met one time during 2014 vielig our IPO, when the Nominating and Corporate &oance Committee w
formed.

Our Board of Directors adopted a written charterthi® Nominating and Corporate Governance Committésch is available on o
corporate website aww.freshpet.com . Our website is not part of this proxy statement.

Compensation Committee

The Compensation Committee is responsible for, anuther matters: (1) reviewing key employee comatos goals, policies, pla
and programs; (2) reviewing and approving the campton of our directors, chief executive officendaother executive officel
(3) reviewing and approving employment agreememd ather similar arrangements between us and oecutixe officers; ar
(4) administering our stock plans and other ina@ntiompensation plans. The Compensation Commiteedelegate its responsibilities t
subcommittee formed by the Compensation Commitidee Compensation Committee, in its sole discretioy also engage leg
accounting, or other consultants or experts, inolgdompensation consultants, to assist in carrgingts responsibilities.

Our Compensation Committee consists of Mr. Marlalvafr), Mr. Brewster, Mr. Harned and Mr. King. OBoard of Directors h:
affirmatively determined that Mr. Marlow, Mr. Bretes, Mr. Harned and Mr. King meet the definition“ofdependent directordor purpose
of serving on a Compensation Committee under apiplicSEC and NASDAQ rules. Our Compensation Coremittet one time during 2C
following our IPO, when the Compensation Commitiees formed.

Our Board of Directors adopted a new written chrdfide the Compensation Committee, which is avadadah our corporate website
www.freshpet.com . Our website is not part of this proxy statement.

Risk Oversight

Our Board of Directors is currently responsible éwmerseeing our risk management process. The Bafabdrectors focuses on ¢
general risk management strategy and the mostfis@mi risks facing us and ensures that appropristie mitigation strategies ¢
implemented by management. The Board of Directoralso apprised of particular risk management msatteconnection with its gene
oversight and approval of corporate matters anaifségnt transactions.

Our Board of Directors does not have a standing msnagement committee, but rather administersawgssight function direct
through our Board of Directors as a whole, as aglthrough various standing committees of our Bo&idirectors that address risks inhe
in their respective areas of oversight. In particul
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our Board of Directors is responsible for monitagimnd assessing strategic risk exposure, our Amhtmittee is responsible for overset
our major financial risk exposures and the stepsnoanagement has taken to monitor and control tegpesures and our Compensa
Committee assesses and monitors whether any ofaupensation policies and programs has the potdntiancourage unnecessary risk-
taking. In addition, our Audit Committee overseks performance of our internal audit function andsiders and approves or disapprt
any related-pa rty transactions.

Our management is responsible for day#&y- risk management. This oversight includes idgnti, evaluating, and address
potential risks that may exist at the enterpriti@tagic, financial, operational, compliance angbiréing levels.

Leadership Structure of the Board of Directors

The positions of Chairman of the Board and Chieédtrive Officer are presently separated. We belikaeseparating these positi
allows our Chief Executive Officer to focus on alay-today business, while allowing the Chairman of theaiBloto lead the Board
Directors in its fundamental role of providing ackvito and independent oversight of managementBOard of Directors recognizes the tii
effort and energy that the Chief Executive Officerequired to devote to his position in the cutreasiness environment, as well as
commitment required to serve as our Chairman, datily as the Board of Directorsversight responsibilities continue to grow. W'ola
Bylaws and corporate governance guidelines doeuiire that our Chairman and Chief Executive Offigesitions be separate, our Boar
Directors believes that having separate positisrthe appropriate leadership structure for usiattiime and demonstrates our commitmel
good corporate governance.

Compensation Committee Interlocks and Insider Partipation

None of the members of the Compensation Commifie® has been an executive officer or employed@®fGompany, nor did th
have any relationships requiring disclosure by @mnpany under Item 404 of RegulatiorKSNone of our executive officers served
director or a member of a compensation committe®tfter committee serving an equivalent functioidmy other entity, an executive offi
of which served as one of our directors or a membére Compensation Committee during 2014.

Code of Ethics

We adopted a written General Code of Ethics (“Gain€ode”)which applies to all of our directors, officers aotther employee
including our principal executive officer, principfinancial officer and controller. In addition, wadopted a written Code of Ethics
Executive Officers and Principal Accounting Persant\Code of Ethics”)which applies to our principal executive officeringipal financia
officer, controller and other designated membersoof management. Copies of each code are availableur corporate website
www.freshpet.com . The information contained on our website doescouistitute a part of this proxy statement. We withvide any perso
without charge, upon request, a copy of our Geneoale or Code of Ethics. Such requests should ok imawriting to the attention of ¢
Corporate Secretary at the following address: Freshnc., 400 Plaza Drive, 1st Floor, Secaucusy Bersey 07094.

Communications to the Board of Directors

Stockholders and other interested parties may coarsy member (or all members) of the Board by Wh&il. Such corresponder
should be sent c/o Corporate Secretary, Freshpet,400 Plaza Drive, 1st Floor, Secaucus, Neweyedg094.

All communications received as set forth in thecpding paragraph will be opened by the Corporateesary for the sole purpose
determining whether the contents represent a messafe Company’s directors.
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The Corporate Secretary will forward copies ofcalir espondence that, in the opinion of the Corporateebary, deals with the functions
the Board or its committees or that he or she atiserdetermines requires the attention of any mengseup or committee of the Board. ~
Corporate Secretary will n ot forward other corsgence.

Executive Officers

Set forth below is the name, age (as of AugusD25, position and a description of the businegeegnce of each of our executive officers
(business experience for Mr. Thompson, who is adirector and executive officer, can be founchim $ection entitled— Board of
Directors).

Name Age Position(s)

Richard Thompso 64  Director and Chief Executive Offic

Richard Kassa 68  Chief Financial Office

Scott Morris 46  Chief Operating Office

Cathal Walst 43  Senior Vice President of Cooler Operatit

Stephen Weis 56  Executive Vice President of Manufacturing and Syggthain
Michael Hiegel 41  Senior Vice President of Manufacturing Operati

Stephen Macchiaverr 57  Senior Vice President, Controller and Secre

Thomas Farini 50  Senior Vice President of Sal

Kathryn Winstanley 35  Vice President of Marketin

Background of Executive Officers

CFO—Richard Kassar has served as Chief Financial Officer since JanRafyl. He previously served as our Chief Execufifecer
from July 2006 to January 2011 and as Presidemn flanuary 2011 to June 2014. Mr. Kassar has aaesun principal financial ar
accounting officer since 2006. Prior to joining $trpet, he was Senior Vice President and Chief EinbOfficer of The Meow Mix Compat
until its sale to Del Monte Foods in 2006. From 998 2001, he served as @oesident and Chief Financial Officer of Global ideholc
Brands. From 1986 to 1999, Mr. Kassar was empldye@€hock Full O’Nuts in various positions and most recently seragdGenior Vic
President, Chief Operating Officer and Corporatat@sler. Mr. Kassar has been a director of WorleeIFServices Corporation since 2C
Mr. Kassar has over 20 years’ experience in thewmer brands industry.

COO & Co-Founder—Scott Morris is a cofounder of Freshpet and has served as Senior \fesident of Sales and Marketing fr
2010 to 2013, Chief Marketing Officer from Janu@014 to June 2015, and Chief Operating Officeresihaly 2015. Mr. Morris is involve
in all aspects of Company development and dagaty-operations. Prior to joining Freshpet, Mr. Nlomwvas Vice President of Marketing
The Meow Mix Company from 2002 to 2006. Previouslly, Morris worked at Ralston Purina from 1990 @02, holding various leadersl
positions in Sales and Marketing, most recentlyFeetd Group Director. Mr. Morris founded The Freshpoundation, a 501(c)(3) ngmefit
charitable organization. He has over 20 years’ ggpee in consumer packaged goods sales, managemntarketing.

SVP Cooler Operations & Co-Founder—Cathal Walshis a cofounder of Freshpet and has served as Senior \Mfiesident ¢
Cooler Operations since January 2011 and previcgestyed as our Chief Operating Officer from OctoP806 to January 2011. Prior
joining Freshpet, Mr. Walsh was Zone Marketing Mgeraat
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Nestlé Worldwide from 2000 to 2005 and was Markgtvianager at Nestlé Pet Care from 1996 to 2000.Wéish has over 16 ye!
experience in packaged goods marketing, sales andgement, including in international food markets.

EVP Manufacturing and Supply Chain—Stephen Weisdqoined the Company in July of 2015 as the EVP oflfacturing an
Supply Chain. Mr. Weise has over 25 years of dgpee in the manufacturing and distribution of agnsr products. Prior to joinil
Freshpet, from June 2013 to July 2015 Mr. Weise amasAccount Manager at TBM Consulting, a consultfirgn that specialized
operational excellence and lean manufacturing. F2608 to February 2013, Mr. Weise held the role€€@fO at the Arthur Wells Group
3PL specializing in consumer products and tempegatontrolled distribution. Prior to that, from@0to 2003, he served as the SVI
Operations for the B. Manischewitz Company, a sggcfood manufacturer. From 20@002, he served as COO at the Eight in Oni
Products Company, from 1995-2000 as VP of Manufagguat Chock Full O'Nuts, and from 1986 to 1995 in various positiond<gft
Foods.

SVP Manufacturing Operations—Michael Hiegerhas served as Senior Vice President of Manufagu@iperations since Janu
2014. Mr. Hieger was Vice President of Manufactgridperations from 2007 to 2013. In addition to plaide day-today activities, he
involved in new product development and rnanufacturing operations. Prior to joining Freshpdt. Hieger focused on dry pet fc
extrusion as the Engineering Manager with The Métiw Company from 2002 to 2006 and as the Pet TrbtBeager with Ralston Puri
from 1997 to 2002. Mr. Hieger has over 17 yeargegience in pet food manufacturing.

SVP, Controller & Secretary—Stephen Macchiavernahas served as Senior Vice President, ControllerSawatetary since Octot
2006. Prior to joining Freshpet, Mr. Macchiavernaswhe Controller for The Meow Mix Company fromiitseption in 2002 through its s
and transition to Del Monte Foods in 2006. Fromaf92001, he was the Vice President of FinanceTaadsurer of Virgin Drinks USA, In
Mr. Macchiaverna began his consumer packaged goacd=er with First Brands Corporation, where he wdrrom 1986 to 1999, mc
recently as Divisional Controller for all domes8absidiaries. He has over 25 yeaesperience in consumer packaged goods fine
management.

SVP Sales—Thomas Farinahas served as Senior Vice President of Sales slaneary 2013 and as our Eastern Region
President from 2006 to 2013. Before joining Freshpk. Farina worked as Eastern Region Vice Pregidé The Meow Mix Company fra
2001 to 2006. From 1989 to 1995, Mr. Farina heldous positions with American Home Food Productd after its sale, he worked
various positions at International Home Foods fti986 to 2000, including Regional Vice President. Marina has over 25 yeaestperienc
in consumer packaged goods.

VP Marketing—Kathryn Winstanley has served as Vice President of Marketing since62@rior to joining Freshpe

Ms. Winstanley was a Senior Brand Manager at Thewlklix Company from 2004 to 2006 and was a Branchdiger at Snapple Bever:
Group from 2001 to 2003. She has over 13 yeargéapce in consumer packaged goods marketing andgeanent.
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SECTION 1 6(A) BENEFICIAL OWNERSHIP REPORTING COMPL IANCE

Section 16(a) of the Exchange Act, requires the @amg’s directors, executive officers and persons wheefienally own more tha
10 percent of the Company’s common stock (colletyiv‘Reporting Personstp file with the SEC initial reports of ownershipdachanges
ownership of the Comparg’common stock. Reporting Persons are requiredBy i®gulations to furnish the Company with copiéslt
Section 16(a) reports they file. Based solely anréview of the copies of such reports receivedvotten representations from cert
Reporting Persons that no other reports were reduthe Company believes that during its fiscalryseded December 31, 2014 all fil
requirements applicable to the Reporting Persone wmely met, except that each of Mr. Basto, Meo@&e, Mr. King, Mr. Steeneck, N
Brewster and Ms. Winstanley were late in filing@h 4 relating to one transaction in conjunctiotivthe IPO.
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SECURIT Y OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AN D MANAGEMENT

The following table shows information about the diéeial ownership of our common stock, as of Judy 2015, by:

. each person known by us to beneficially own 5% orerof our outstanding common stock;
. each of our directors and executive officers; and
. all of our directors and executive officers as augr.

For further information regarding material trangats between us and certain of our stockholdems,“€ertain Relationships a
Related Party Transactions.”

The numbers listed below are based on 33,506,12fslof our common stock outstanding as of July2B35. Unless otherwi
indicated, the address of each individual listethia table is c/o Freshpet, Inc., 400 Plaza Driwt,Floor, Secaucus, New Jersey 07094.

Amount and Percent of
Nature of Beneficial Common Stock
Name and Address of Beneficial Owner(1) Ownership QOutstanding
Principal Stockholders:
MidOcean(2) 6,941,00( 20.7%
Freshpet Investors LLC(: 3,803,08! 11.4%
Executive Officers and Directors:
Charles A. Norris(4 3,931,53( 11.7%
Richard Thompson(t 790,93¢ 2.4%
J. David Bastt 5,83: *
Daryl G. Brewste 38,74t *
Lawrence S. Cobe 8,13t *
Walter N. George I 19,161 *
Christopher B. Harne 2,50C *
Robert C. King 12,50( *
Jonathan S. Marloy — —
Craig D. Steenec 19,167 *
Richard Kassa 246,11( *
Scott Morris(6) 262,08¢ *
Cathal Walst 141,84« *
Stephen Weis — —
Michael Hiegel 33,66¢ *
Stephen Macchiaverr 97,53¢ *
Thomas Farin; 107,92: *
Kathryn Winstanley 31,57¢ *
Executive Officers and Directors as a Group (18 p&ons) 5,749,32. 17.2%
* Less than 1%
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1)

(@)

(3)

(4)

()

(6)

(7)

A “beneficial owner” of a security is determathin accordance with Rule 13dunder the Exchange Act and generally means arspg
who, directly or indirectly, through any contraatrangement, understanding, relationship, or otlservihas or share

« voting power which includes the power to vote,@direct the voting of, such security; and

 investment power which includes the power to dispos to direct the disposition of, such secui
Unless otherwise indicated, each person nameckitatile above has sole voting and investment paweshares voting and investm
power with his spouse (as applicable), with respeeatl shares of stock listed as owned by thasqerShares issuable upon the exe
of options exercisable on July 23, 2015 or withth days thereafter are considered outstanding armb tbeneficially owned by t
person holding such options for the purpose of aging such persos’percentage beneficial ownership, but are not ddesutstandin
for the purposes of computing the percentage oéfieal ownership of any other person. The adddssur executive officers is 4
Plaza Drive, 1st Floor, Secaucus, New Jersey 0

Includes 4,291,219 shares of common stock held mWOean Partners Ill, L.P., 2,281,377 shares ofrnomstock held by MidOce
Partners lll-A, L.P. and 365,904 shares of comntonksheld by MidOcean Partners 1lI-D, L.P. (coligety, the “MidOcean Entitieg’
MidOcean Associates, SPC by and on behalf of itgemted Portfolio, MidOcean Partners Segregatetioiio 111 (“Associates”)is the
General Partner of each of the MidOcean EntitieisiQdean US Advisor, L.P. (“US Advisorfjrovides investment advisory service
each of the MidOcean Entities and Associates. 2&tfres of restricted common stock are held by Wd8isdr. J. Edward Virtt
indirectly controls the shares of common stock Hgldhe MidOcean Entities. Accordingly, Associatd§ Advisor and Mr. Virtue mzi
be deemed to have beneficial ownership of the shafreommon stock held by the MidOcean Entitiealgh each of Associates,
Advisor and Mr. Virtue disclaims beneficial owneisbf the shares owned of record by any other pecsantity except to the extent
their pecuniary interest therein. The address &mheof the MidOcean Entities, Associates, US Advimod Mr. Virtue is 320 Pa
Avenue, 16th Floor, New York, New York 100:
Charles A. Norris and Kayne Anderson Capital Adkgdo.P. are the managing members of Freshpet loreekt. C and share voting a
investment power over the shares of common stotk ine Freshpet Investors LLC. Richard Kayne mayodtvner and chairman
Kayne Anderson Capital Advisors L.P. Mr. Norris,.Nflayne and Kayne Anderson Capital Advisors L.Bcldim beneficial ownerst
of all of the shares of common stock held or cdl@doby Freshpet Investors LLC except to the extdriheir pecuniary interest there
Includes 4,166 shares of common stock held by Mwrill directly, 124,279 shares of common stock hsldNorris Trust dtd 6/18/(
and 3,803,085 shares of common stock held by Fetshpestors LLC (see footnote 3). Mr. Norris disois beneficial ownership of
of the shares of common stock held or controlledrigshpet Investors LLC except to the extent opkisuniary interest therei
Includes 355,102 shares of common stock held dijrdst Mr. Thompson and 435,834 shares of commougksteld by Thompsc
Holdings, LLP and Thompson FP Food, LLC. Mr. Thoompsas voting and investment power over the shaedd of record b
Thompson Holdings, LLP and Thompson FP Food, L

Includes 243,420 shares of common stock held byMarris directly and 18,666 shares of common stoekd by Morris Mutts LLC
Mr. Morris has voting and investment power overghares held of record by Morris Mutts LL
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CER T AIN RELATIONSHIPS AND RELATED PARTY TRANSACTI ONS
Stockholders Agreement

We are party to a Second Amended and Restated®tdeks Agreement with MidOcean, Freshpet Invedttu@ and certain of ol
other stockholders (the “Stockholders Agreemerii)tsuant to which certain of the stockholders p#éngreto are entitled to registrat
rights. As of July 23, 2015, the stockholders hajdan aggregate of 11,294,651 shares, or 33.7%upfcommon stock are entitled
registration rights pursuant to the Stockholderseggient.

Demand Registrations

Under the Stockholders Agreement, holders of a ritgjof the shares subject to the agreement (thegi®rable Securities’gre abl
to require us to use our best efforts to file aigtegtion statement under the Securities Act of3198 amended (the “Securities Act”
(“Demand Registration”), and we are required tafpdhe remaining holders of Registrable Securitirethe event of such request @eman
Registration Request’Y.he holders of Registrable Securities can issutwgght Demand Registration Requests. All eligidéders will b
entitled to participate in any Demand Registratiggon proper notice to us. We have certain limiteghts to delay or postpone st
registration.

Piggyback Registrations

Under the Stockholders Agreement, if at any timgwapose or are required to register any of ouitg@ecurities under the Securii
Act (other than a Demand Registration or certaicligded registrations), we will be required to nptifach holder of Registrable Securitie
its right to participate in such registration (ag@yback Registration”)We have the right to terminate or postpone anystegion statement
which holders of Registrable Securities have etbtieexercise Piggyback Registration rights.

Expenses of Registration

We are required to bear the registration expergéer than underwriting discounts) incident to asgistration in accordance with
Stockholders Agreement, including the reasonatds & counsel chosen by the holders of a majofithe Registrable Securities includer
the registration.

Indemnification

Under the Stockholders Agreement, we must, sultgectertain limitations, indemnify each holder ofdgigrable Securities and
employees, partners, members, officers, directnd, stockholders of each such holder; agents, septatives, and advisors, including l¢
counsel and accountants for each such holder; adgrwriter (as defined in the Securities Act) fack such holder; and each person, if
who controls such holder or underwriter within theaning of the Securities Act or the Exchange Agginst all losses, claims, dama
liabilities and expenses in certain circumstancebta pay any expenses reasonably incurred in obiomewith investigating and defendi
such losses, claims, damages, liabilities and esgmrexcept insofar as the same arise out of dvas®d upon actions or omissions ma
reliance upon and in conformity with written infoatron furnished by or on behalf of any such holelgpressly for us in connection witl
registration effected pursuant to the Stockholdeneement.

Selldown Agreement

We are party to a selldown agreement with Freshpeistors LLC pursuant to which Freshpet Investdr€ agreed for a period of .
months from the completion of our IPO (the “SelldoReriod”) not to offer, transfer,
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distribute, sell, contract to sell, pledge, grant any optmpurchase, make any short sale or otherwiseséspf any shares of our comn
stock, or any options or warrants to purchase dmyes of our common stock, or any securities cdiblerinto, exchangable for or the
represent the right to receive shares of our comstork (collectively, the “applicable securitiesihether owned by Freshpet Investors |
at the time of the completion of the offering ogaited by it thereafter. Notwithstanding the aboestriction, Freshpet Investors LLC may:

0] in any 90 day period (x) during the time beginnorgthe day that is 181 days following the completid our IPO and endil
on the day that is 12 months following the completof our IPO, transfer up to 7.5% of the applieabcurities held by it «
the date of the agreement and (y) during the tiegriming on the day that is 366 days following ¢benpletion of our IPO ar
ending at the conclusion of the Selldown Perioddfar up to 10% of the applicable securities heldtton the date of tt
agreement, in each case as a distribution to italmees, affiliates or any investment fund or othatite controlled or manag:
by it; or

(i)  transfer its applicable securities pursuant to relfade third party tender offer, merger, consdimaor other similar transacti
made to all holders of our common stock involvinghange of control (as defined in the selldown egrent) of us followin
the completion of our IPC

In connection with a secondary offering of our coamstock completed in May 2015, we and Freshpetdiors LLC entered intc
waiver to the selldown agreement, which permittessRpet Investors LLC to sell shares of our comstook in such secondary offering.

Indemnification Agreements

We have entered into indemnification agreementk wéch of our directors and executive officers.rEmdemnification agreeme
provides that, subject to limited exceptions, ambag other things, we will indemnify the directar executive officer to the fullest exts
permitted by law for claims arising in his or hapacity as our director or officer.

Guarantee Agreement

In connection with a $62.5 million revolving notayable (the “$62.5 Million Revolver’we entered into a Fee and Reimbursel
Agreement with MidOcean, certain individuals asata with Freshpet Investors LLC (an entity relate€harles A. Norris, our Chairman
the Board of Directors), Charles A. Norris, Richdttompson (our Chief Executive Officer), and Rich&iassar (our Chief Financial Office
each a guarantor of a portion of the $62.5 MillRevolver. MidOcean, certain individuals associatéth Freshpet Investors LLC, Charles
Norris, Richard Thompson and Richard Kassar guaesht$32.9 million, $24.3 million, $4.3 million, $0million and $0.7 millior
respectively. The agreement stipulated that we evpaly each guarantor a contingent fee equal to @@&nnum of the amount that e
guarantor committed to guarantee. Payments webe tmade in the form of newly issued shares of Se€id’referred Stock at the price
$5.25 per share. The fee accrued only from and #feedate that the guarantor entered into theagtee, and if at any time any guarargor’
obligation was terminated in full or in part, treefcontinued to accrue only with respect to thewmrhaf any, of such guaranterremainin
commitment under the credit agreement governing$s25 Million Revolver. The fee was contingenttivat it would become due &
payable only if all principal and interest undee $62.5 Million Revolver was repaid and a Chang€aontrol (as defined in the agreem:
had occurred.

We used a portion of the proceeds from our IPOrafaded debt refinancing to repay the borrowingdeurihe $62.5 Million Revolve
relieving us of future fees on the debt guaranteaddition, all of the outstanding guarantee feese converted into shares of our Serit
preferred stock, par value $0.001, (“Series C PrefieStock”),which were subsequently converted into shares winoon stock. As a rest
MidOcean, certain individuals associated with Fpeshinvestors LLC, Charles A. Norris, Mr. Thompsand Mr. Kassar were isst
1,302,408, 958,852, 168,036, 21,401, and 27,05%shaf Series C Preferred Stock, respectively, whiere converted into 963,2
709,152, 124,279, 15,828 and 20,012 shares of constock, respectively.
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Tyson Agreement

Effective January 9, 2009, we entered into a digtion agreement with Tyson Foods, Inc. (“Tysom/ich is one of our stockholde
Pursuant to the distribution agreement, Tyson abtegerform certain distribution and logisticahsees for us. Our agreement with Ty:
expires on December 31, 2015. For the years endedrbber 31, 2013 and 2014, we paid $6.1 million%$8 million, respectively, for wo
performed by Tyson under the agreement.

We also purchase, on an as needed basis, cenaimaiterials from Tyson. For the years ended Dece®bge2013 and 2014, we p
$0.5 million and $0.6 million, respectively, to Tysfor raw materials provided to us.

The Stockholder Note

We issued $1.5 million of notes to certain stockleos of the Company. The Stockholder Note accrogtdst compounded annui
at a rate of 10%. The Stockholder Note and allwatinterest were due on December 23, 2020. Fresinestors LLC and Tyson held $
million and $0.7 million, respectively, of the Sktolder Note. No other stockholder held an amounteding $120,000. We used a por
of the proceeds from our IPO and related debt aefiing to repay the Stockholder Note.

The Convertible Notes

We issued $2.0 million in aggregate principal antooh convertible notes on October 23, 2014 to d@ertstockholders (tf
“Convertible Notes”).Beginning on December 7, 2014, the Convertible Blaecrued interest at a rate of 15%, compoundedadigranc
added to the principal amount of the ConvertibleddoThe Convertible Notes were issued at 98% 10&pd were convertible, at the optior
the holder, into Series C Preferred Stock, at eepof $5.25 per share, at any time after Decembe@14 if the Convertible Notes w:
outstanding at that time. The Convertible Noteslddiave matured on November 1, 2017.

We used a portion of the proceeds from our IPO raeteted debt refinancing to repay the Convertibtged. MidOcean, Charles
Norris (our Chairman of the Board) and David Shiasky held $1.0 million, $0.5 million and $0.5 mili, respectively, in aggregate princ
amounts of Convertible Notes.

Procedures for Approval of Related Party Transactios

Our Board of Directors has adopted a written rélgiarty transaction policy, which sets forth thdigges and procedures for 1
review and approval or ratification of related garansactions. This policy is administrated by dudit Committee. These policies prov
that, in determining whether or not to recommengl ititial approval or ratification of a related patransaction, the relevant facts
circumstances available shall be considered, ifegydimong other factors it deems appropriate, hdrethe interested transaction is on te
no less favorable than terms generally availablartainaffiliated third party under the same or Eimgircumstances and the extent of
related party’s interest in the transaction.
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EXECU TIVE COMPENSATION

This section describes the material elements ofpemsation awarded to, earned by each of our nawesiive officers (the “NEO$”
in fiscal 2014. Our NEOs for 2014 are Richard Theom who served as our Chief Executive Officer myi2014, Scott Morris, who sen
as our Chief Marketing Officer during 2014, and liRicd Kassar, who served as our Chief Financialc®ffduring 2014. This section a
provides qualitative information regarding the manand context in which compensation is awardeahtd earned by our executive offic
and is intended to place in perspective the dasgmted in the tables and narrative that follow.

Compensation Philosophy and Objectives

Our compensation philosophy is to align executiempensation with the interests of our stockholdgréasing certain compensat
decisions on financial objectives that our Boardakctors believes are primary determinants ofjlerm stockholder value. An import:
goal of our executive compensation program is tsuen that we hire and retain talented and expeggbmxecutives who are motivatec
achieve or exceed our short-term and long-termaratp goals. Our executive compensation programsl@signed to reinforce a strong pay-
for-performance orientation and to serve the folfappurposes:

. to reward our NEOs for sustained financial and atyeg performance and leadership excellence;
. to align their interests with those of our stocktesk; and
. to encourage our NEOs to remain with us for the{mrm.

Elements of Compensation

Base Salary

We pay our NEOs a base salary based on the experiskills, knowledge and responsibilities requiotcach officer. We belie'
base salaries are an important element in our bwemrapensation program because base salariesdgraviixed element of compensation
reflects job responsibilities and value to us. @12 we paid base salaries of $450,000 to Mr. Treamp$325,000 to Mr. Morris and $275,!
to Mr. Kassar. None of our NEOs is currently paidyan employment agreement or other agreementrangement that provides
automatic or scheduled increases in base salape 8alaries for our NEOs are determined by ourBfadrd of Directors at its sole discreti
and no NEO has the right to automatic or schedinle@ases in base salary.

Annual Incentive Bonuses

Through the completion of fiscal year 2014, our ®oaf Directors had not adopted a formal plan dradeformal guidelines wit
respect to annual incentive or bonus payments, hattrather relied on an annual assessment of tiep&uys operating performanc
including Adjusted EBITDA, as well as the performanof our executives during the preceding year &kenannual incentive and bol
determinations. For 2014, the full Board of Direstdetermined to pay performanibased bonuses of $96,000 to Mr. Thompson, $574
Mr. Morris, and $48,000 to Mr. Kassar. The perfontebased bonuses, which are calculated as a percevitdgese salary, are designe:
motivate our employees to achieve annual goalsthaseur strategic, financial, and operating peni@nce objectives. In addition, the Bc
of Directors determined to pay bonuses in conneactiith the completion of our IPO of $24,000 to NThompson, $34,000 to Mr. Morris, &
$24,000 to Mr. Kassar. In connection with our efoto formalize our compensation practices, ourrBa# Directors adopted an ann
incentive plan, in which our NEOs are eligible tarticipate beginning in fiscal year 2015. Our Boafdirectors retained the discretior
pay any amounts due under such incentive plansh oaequity or a combination of both.

20




Long-Term Equity Compensation

Although we do not have a formal policy with respicthe grant of equity incentive awards to oue@xive officers, or any form
equity ownership guidelines applicable to them, lvedieve that equity grants provide our executivethva strong link to our longernm
performance, create an ownership culture and teekdign the interests of our executives and oucldtolders. In addition, we believe t
equity grants with a timeased vesting feature promote executive retenmause this feature incents our executive offieremain in ot
employment during the vesting period. Accordinglyr Board of Directors periodically reviews the gyguncentive compensation of ¢
NEOs and from time to time may grant equity incemtawards to them in the form of stock optic

On November 7, 2014, we entered into amendmerd$ twtstanding option agreements under the 2006kSDption Plan (the201(
Plan”) with our employees, including certain of our NE@®mdifying certain of the vesting terms of the opiand reducing the numbel
options subject to the awards. As amended, themptjranted to our NEOs become vested and exeleiaalfollows, subject to the NEOS’
continued employment during the applicable vestiegiod: (i) the vesting terms of a first tranchetimhevesting options has not be
amended and the options subject to such tranctentmtully vested on December 31, 2014, (ii) a perfncevesting tranche of the optic
becomes vested and exercisable in equal instally@nteach of December 31, 2015 and December 38, 30bject to the achievemeni
certain annual earnings targets, and (iii) a sedoamtthe of timaresting options becomes vested and exercisableragtiect to 40% of su
options on November 7, 2015 and with respect taehgining 60% of such options on November 7, 2G1L8ther, a second tranche of time-
vesting options becomes fully vested upon the seage of a Change in Control (as defined in the02Bthn) and the performangesting
tranche becomes fully vested if a Change in Comtcours on or before December 31, 2016, subjettiedChange in Control per share p
of the Company’s common stock being equal to axicess of $21.30 per share.

In connection with our IPO, we adopted a new equitgntive plan in 2014, our 2014 Omnibus Incenfan (the “2014 Plan”)n
2014, we granted our NEOs options to purchase shafreour common stock under the 2014 Plan, 50% lithvbecome vested a
exercisable in equal installments on each of tra fhree anniversaries of the date of grant afd 60which become vested and exercis
based on the achievement of certain earnings tadyetng years 2015, 2016 and 2017, subject toNE@s’ continued employment throu
the applicable vesting dates. We expect that futnvards will be made under the 2014 Plan. For mddit detail regarding the 2014 Pl
please see the “Stock Option and Other CompensBtans” section below.

Other Supplemental Benefits

Our NEOs are eligible for the following benefits asimilar basis as other eligible employees:

. health, dental and vision insurance;

. vacation, personal holidays and sick days;

. life insurance and supplemental life insurance; and
. short-term and long-term disability.

401(k) Retirement Plan

Additionally, we maintain a 401(k) retirement saysnplan (the “401(k) Plan”) that is intended to hetaxqualified define
contribution plan under Section 401(k) of the In#rRevenue Code. In general, all of our employeseligible to participate, beginning
the first day of the month following commencemehtheir employment. The 401(k) Plan includes argatkeferral arrangement pursuan
which a participant may elect to reduce his ordwgrent compensation by up to the statutorily mibsd limit, equal to $17,500 in 2014, ¢
have the amount of the reduction contributed tahiser 401(k) Plan. Currently, we match contribns made by
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participants in the 401(k) Plan up to 4% of the Eye’s annual eligible earnings. We believe thaivjgling a vehicle for taxdeferre
retirement savings through our 401(k) Plan, andintaknatching contributions, adds to the overalliddslity of our executive compensati
package and further incentivizes our employeedydirag our NEOSs, in accord ance with our compewsapiolicies.

We do not maintain any pension plans or godified deferred compensation plans for the hewoéfour employees or other serv

providers.

Summary Compensation Table

The following table sets forth information regamglicompensation awarded to, earned by or paid ttN&®@s during 2013 and 2014.

Non-Equity
Option Incentive Plan All Other
Salary Bonus Awards Compensatior Compensatior

Name and principal position Year (%)) %)@ ($)(3) ($)4) ($)(5) Total ($)
Richard Thompson(€ 2014 405,23! 24,000 2,561,28¢ 96,00( 15,31: 3,101,83:

Chief Executive Office 2013 400,00( — — — 18,62¢ 418,62¢
Scott Morris 2014 329,22t 34,00( 588,54¢ 57,60(C 30,78t  1,040,15¢

Chief Marketing Officer (7 2013 282,69: — — 35,00 34,15¢ 351,847
Richard Kassar 2014 252,46¢ 24,00( 443,54¢ 48,00( 25,257 793,27¢

(1)
(2)
(3)

(4)
(5)

(6)
(7)

Chief Financial Office

Salaries for fiscal years 2014 and 2013 do noecethmounts deferred under the Comy's 401(k) Plan

The amounts in this column represent cash bonus@ésegl in connection with the completion of our I

The amounts in this column reflect the aggregatatgdate fair value of each option award grantedhdufiscal year 2014 and t
incremental fair value of the modifications to @ptiawards granted on January 1, 2011 describedeaboder the caption entitl
“Long-Term Equity Compensation” and the table belemtitled “Outstanding Option Awards at December 3014.” The amount
shown were computed in accordance with FASB ASCicT@h8 and are based on the valuation assumptiessritbed in Note 12
our consolidated financial statements included ur dnnual Report on Form 1K-for the year ended December 31, 2
Mr. Thompson’s granted and modified option award2014 were $841,889, and $1,719,400, respectildtyMorris’ granted an
modified option awards in 2014 were $325,728, ap62$320, respectively and Mr. Kassagranted and modified option award
2014 were $275,618, and $167,932, respectivel20l8, we did not grant any of our NEOs optionsuachase shares of our comn
stock.

The amounts reported in the “Non-Equity IntemtPlan Compensation” column represent awards esfopnancebased annu
bonuses to our NEO

The compensation included in the “All Otherngmensation’column consists of the 401(k) company matching rifmmtions made fc
each of our NEOs and premiums we paid with resfmeetach of our NEOs for (a) medical, dental andowisnsurance, (b) persol
accident insurance, (c) life insurance, (d) lomgrtalisability insurance, (e) shadrm disability insurance, and (f) fees relatedat
education assistance progre

Mr. Thompson also serves as a member of our Bdabdrectors but does not receive any additional pensation for his service a
director.

Mr. Morris served as Chief Marketing Officer froranbiary 2014 to June 2015, and has served as Ch&fting Officer since Ju
2015.
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Outstanding Option Awards at December 31, 2014

The following table sets forth information regamglioutstanding stock options held by our NEOs a@3eaxfember 31, 2014:

Number of Number of
Securities Underlying Securities Underlying Option Option
Unexercised Options Unexercised Options Exercise Price Expiration

Name Exercisable Unexercisable(1)(2 (Per Share)($) Date
Richard Thompso — 132,138 15.00 11/06/202-
355,102 542,757 (©)) 7.10 12/31/202(
Scott Morris — 51,124 15.00 11/06/202-
21,374 78,808 3) 7.10 12/31/202(
22,316 — 6.28 12/03/201¢
Richard Kassa — 43,260 15.00 11/06/202:
15,125 50,539 3) 7.10 12/31/202(
23,676 — 8.87 02/29/202(
22,315 — 6.28 12/03/201¢

(1) The unvested time based options vest annuallypnoximately equal amounts through 20

(2) The unvested performance options vest annuallychaseargets

3) Pursuant to an amendment to the NE@#tion agreement on November 7, 2014, the indicarmeeested time based options
annually through 2016 and the indicated unvestatbpeance options vest annually based on the aehiewt of certain earnin
targets in years 2015 and 20

Employment Agreements with Named Executive Officers

The Company has entered into employment agreemdtiiseach of Mr. Thompson, Mr. Morris and Mr. Kassahe employmel
agreements provide for an initial term of one yaad are subject to automatic oyear extensions beginning on the expiration ofittitéal
term. The automatic extension of the employmen¢amients may be terminated with at least 90 darysi written notice from the executi
or the Company stating the intent not to extenddaimployment term. Under the employment agreemémtsThompson, Mr. Morris ar
Mr. Kassar are entitled to receive minimum annwaesebsalaries of $450,000, $325,000 and $275,080ecdvely, subject to annual review
the Company’s board of directors, and have the dppity to participate in the Comparsy’equity incentive programs. Mr. Thomps
Mr. Morris and Mr. Kassar have the opportunity &orean annual target bonus equal to at least 78%, &nd 50%, respectively, of their b
salary. Each executive is also entitled to paréitgpgn the Compang’employee and fringe benefit plans as may befetiefrom time to tim
on the same basis as other employees of the Congeengyally.

Under the employment agreements, in the eventeoEXecutive’s termination of employment withoutusa,” with “good reasondr
due to “permanent disability"each as defined in the employment agreements)exbeutive generally is entitled to receive, subjecthe
executives timely execution of a general release of claifi)sany unpaid base salary and bonuses througlddlte of termination, (ii) &
amount equal to the annual base salary, payal#gual monthly installments over the twelwenth period following such termination, ¢
(iii) continued health and fringe benefits for aipd of twelve months following such termination. addition, in the event of the executise’
termination of employment without “cause” or witlydod reason,” the executive generally is entitledreéceive a proated annui
performance-based bonus for the year in which tatign occurs, provided such termination occumsraftine 30th of the applicable year.

The employment agreements contain a comypetition covenant that prohibits the executioef competing against the Company
a period of one year following termination of empitent. The new employment agreements also contairsalicitation provisions th
prohibit the executives from actively solicitingetCompanys employees, customers or suppliers during theg@eari employment and for
period of one year
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following termination of employment. The executivae also subject to perpetual confidentiality rieons that protect the Compasy’
proprietary information, developments and othegliattual property.

Stock Option and Other Compensation Plans

2006 Sock Incentive Plan

The 2006 Stock Incentive Plan (the “2006 Plangs adopted by our Board of Directors and apprdmedur stockholders in Octok
2006. The 2006 Plan provided for the grant of iti#enstock options, nonstatutory stock optionstrieted stock awards, restricted stock
awards, stock appreciation rights and other stmded awards to our employees, officers, directoogsultants and advisors. As
December 31, 2014, there were options to purchd8e689 shares of our common stock outstanding utide2006 Plan, at a weigh
average exercise price of $6.41 per share, androptd purchase 21,421 shares of our common sttlbéen exercised. The 2006 Plan
terminated in December 2010 and no awards have dreeted under the 2006 Plan since such termindtiowever, any award outstand
under the 2006 Plan at the time of the terminatidhremain in effect until such award is exercisedhas expired in accordance with
terms.

2010 Sock Option Plan

The 2010 Plan was adopted by our Board of Direcios approved by our stockholders in December 2006.2010 Plan provid
for the grant of incentive stock options and noistay stock options to our employees, officersediors, consultants and advisors. A
December 31, 2014, there were options to purchgs® 756 shares of our common stock outstandingmutite 2010 Plan, at a weigh
average exercise price of $7.10 per share, andptions to purchase shares of our common stock ead kxercised. The 2010 Plan
frozen in March 2015 and no awards have been gtamder the 2010 Plan since such time; howeveraargrd outstanding under the 2!
Plan at the time of the plan being frozen will rémia effect until such award is exercised or hgsired in accordance with its terms.

2014 Omnibus Incentive Plan

The 2014 Plan was adopted by our Board of Direcdmis approved by our stockholders on October 24 281connection with ot
IPO. The 2014 Plan provides for grants of stockomst stock appreciation rights, restricted staatker stock-based awards and other cash
based awards to our directors, officers, employeassultants and advisors. The aggregate numbshiares of common stock which may
issued or used for reference purposes under thé P@ih or with respect to which awards may be gantay not exceed 1,479,200 she
As of December 31, 2014, there were options tolpase 535,336 shares, which includes 24,166 restritbck units, of our common st
outstanding under the 2014 Plan, at a weightedageeexercise price of $15.00 per share, and noraptd purchase shares of our com
stock had been exercised.

Limitations on Liability and Indemnification
Our Certificate of Incorporation limits the persbhability of directors for breach of fiduciary tiuto the maximum extent permit

by the DGCL and provides that no director will hgversonal liability to us or to our stockholders foonetary damages for breact
fiduciary duty or other duty as a director. Howeubese provisions do not eliminate or limit thebility of any of our directors:

. for any breach of the director’s duty of loyaltyus or our stockholders;

. for acts or omissions not in good faith or thatdlwe intentional misconduct or a knowing violatiohlaw;
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. for voting for or assenting to unlawful paymentslofidends, stock repurchases or other distribistian

. for any transaction from which the director deriaadimproper personal benefit.

Any amendment to or repeal of these provisions widt eliminate or reduce the effect of these piliowss in respect of any a
omission or claim that occurred or arose prioruchsamendment or repeal. If the DGCL is amendeatawide for further limitations on tl
personal liability of directors of corporationseththe personal liability of our directors will barther limited to the greatest extent permi
by the DGCL.

In addition, our Certificate of Incorporation prdes that we must indemnify our directors and officGnd we must advance exper
including attorneys’ fees, to our directors andogffs in connection with legal proceedings, subjeatery limited exceptions.

We maintain a general liability insurance policgttkovers certain liabilities of our directors asfticers arising out of claims based
acts or omissions in their capacities as direatorsfficers. In addition, we have entered into imeéfication agreements with our directc
These indemnification agreements may require usngnother things, to indemnify each such direatorsbme expenses, including attorneys’
fees, judgments, fines and settlement amountsr@duloy him in any action or proceeding arising @futis service as one of our directors.

Certain of our noremployee directors may, through their relationshijith their employers, be insured and/or indemudifégains
certain liabilities incurred in their capacity agmbers of our Board of Directors.

Rule 10b5-1 Sales Plans

Our directors and executive officers may adopttemitplans, known as Rule 10&5lans, in which they will contract with a broke
buy or sell shares of our common stock on a peritidisis. Under a Rule 1045plan, a broker executes trades pursuant to paess
established by the director or officer when entgiiimo the plan, without further direction from tdaector or officer. It also is possible t
the director or officer could amend or terminate fhan when not in possession of material, nonpubformation. In addition, our directc
and executive officers may buy or sell additiorares outside of a Rule 1085slan when they are not in possession of materaipublic
information.
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EQUIT Y COMPENSATION PLAN INFORMATION

The following table displays equity compensatioanpinformation as of December 31, 20T4e Company does not maintain
equity incentive plans that have not been apprdyeshareholders.

(c) Number of Securities

(a) Number of Securities Remaining Available
to be Issued Upon (b) Weighted-Average for Future Issuance Under
Exercise of Outstanding Exercise Price of Equity Compensation
Options, Warrants Outstanding Options,  Plans (Excluding Securities
Plan Category and Rights Warrants and Rights Reflected in Column (a))
Equity compensation plans approved by security
holders
2006 Plar 440,68¢ $ 6.41 —
2010 Plar 1,979, 75¢ 7.1C —
2014 Plan (1 535,33¢ 15.0C 943,19¢
Equity compensation plans not approved by secur
holders — — —
Total 2,955,78. $ 8.37 943,19¢

(1) Includes 24,166 restricted stock units grambeder the 2014 Plan
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AUDI T COMMITTEE REPORT

This report of the Audit Committee is required bg tSEC and, in accordance with the SEfTiles, will not be deemed to be part ¢
incorporated by reference by any general statementporating by reference this Proxy Statemera anty filing under the Securities Act
under the Exchange Act except to the extent thmCibmpany specifically incorporates this informatixyy reference, and will not otherwise
deemed “soliciting material” or “filed” under eiththe Securities Act or the Exchange Act.

Our management is responsible for the preparapimsentation and integrity of our financial statata€for the appropriateness of
accounting principles and reporting policies thatwse, and for establishing and maintaining adeguégrnal control over financial reportii
KPMG LLP, our independent registered public accmgnfirm for 2014, was responsible for performing mdependent audit of ¢
consolidated financial statements included in onndal Report on Form 10-K for the year ended Dearfh, 2014 (the “Form 10-K"Bgnc
expressing an opinion on the conformity of thosaficial statements with generally accepted accogiptiinciples.

The Audit Committee has reviewed and discussed wigdmagement our audited financial statements iedud the Form 1@. In
addition, the Audit Committee discussed with KPMGPLthose matters required to be discussed unddicaple standards of the Put
Company Accounting Oversight Board (the "PCAOB"Hditionally, KPMG LLP provided to the Audit Commat the written disclosur
and the letter required by applicable requiremarftthe PCAOB regarding KPMG LLB’ communications with the Audit Commit
concerning independence. The Audit Committee alstudsed with KPMG LLP its independence from then@any.

Based upon the review and discussions describedealite Audit Committee recommended to the BoarDioéctors that the audit
financial statements be included in the Form 1®Kfifing with the SEC.

The Audit Committee
Craig D. Steeneck (cha
Christopher B. Harne
J. David Bast
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PRO POSALS
Overview of Proposals

This Proxy Statement contains two proposals rengiistockholder action:

« Proposal Onerequests the reelection of three directors to theré; and
« Proposal Twcrequests the ratification of KPMG LLP as the Compsimdependent registered public accounting fionZ015.

Each proposal is discussed in more detail below.
Proposal One — Reelection of Directors

The Board has nominated Mr. Brewster, Mr. Harnexd| Kir. King to be elected to serve until the thétwecceeding annual meeting
stockholders after their reelection and until tiespective successors are duly elected and cahlifi

At the Annual Meeting, proxies cannot be voted dogreater number of individuals than the three me®s named in this Prc
Statement. Holders of proxies solicited by thisxyr8tatement will vote the proxies received by thesndirected on the proxy card or, if
direction is made, for the reelection of the Boariffiree nominees. If any nominee is unable or geslto serve as a director at the time o
Annual Meeting, the proxy holders may vote for ayninee designated by the present Board to filvtaancy.

The Board of Directors recommends a vote “FOR” theelection of directors Brewster, Harned, and King.

Proposal Two — Ratification of Appointment of Independent Registered Public Accounting Firm

The Audit Committee has re-appointed KPMG LLP as@ompanys independent registered public accounting firm asduditors «
the Company’s consolidated financial statement2€d5. KPMG LLP has served as the Compariiyiependent registered public accour
firm since 2013.

At the Annual Meeting, the stockholders are beisged to ratify the appointment of KPMG LLP as thentpanys independel
registered public accounting firm for 2015. In tbeent of a negative vote on such ratification, ghelit Committee will reconsider i
selection. Even if this appointment is ratifiede tAudit Committee, in its discretion, may direcé thppointment of a different indepenc
registered public accounting firm at any time dgrihe year if the Audit Committee determines thathsa change would be in the
interests of the Company and its stockholders. &ssmtatives of KPMG LLP are expected to attendAheual Meeting, will have ¢
opportunity to make a statement if they desiredsa, and will be available to respond to questions
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Fees for Services Rendered by Independent Registered Public Accounting Firm

The following table presents fees for professi@aalices rendered by our current and former indégetregistered public account
firms for the fiscal years ended December 31, 241c12013.

December 31, 201 December 31, 201

Audit Fees(1 $ 315,00( $ 89,84(
Audit-Related Fees(Z 504,53( 60,00(¢
Tax Fees(3) O O
All Other Fees(4) 99,781 O
Total $ 919,31 $ 149,84(

(1) Audit Fees: These fees include fees related tatitit of the Companyg annual financial statements for 2013 and 2014reviéw o
the Compan’s quarterly financial statements for 20

(2) Audit-Related Fees: Audielated fees are for assurance and related seriricksling, among others, due diligence serviced
consultation concerning financial accounting armgbréng standards. Fees are for services in coiumeatith the Company filing of
its Form ¢1 with the SEC and preparation of a comfort Iefibeithe Compan’'s underwriters

(3) Tax Fees: Tax fees include fees incurred in commeetith tax advice and plannin

(4)  All Other Fees: All other fees are for use of thgistered public accounting fi’s advisory service:

Pre-Approval Policies and Procedures

The Audit Committee’s policy is to pre-approvealidit and permissible naidit services provided by the independent auditar tc
not engage the independent auditor to perform treaudit services proscribed by law or regulatibhe Audit Committee may adopt pre-
approval policies and procedures detailed as tocpdar services and delegate @eproval authority to a member of the Audit Comes
The decisions of any Audit Committee member to whaymapproval authority is delegated must be presemteidet full Audit Committee .
its next scheduled meeting.

All services provided by KPMG, LLP subsequent te thrmation of the Audit Committee in November 204dre preapproved b
the Audit Committee.

The Board of Directors recommends a vote “FOR” Pragal Two.
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OTHE R MATTERS
The Company knows of no other matters to be subthitb the stockholders at the Annual Meeting, othan the propose
referred to in this Proxy Statement. If any othextters properly come before the stockholders aftireual Meeting, it is the intention of t
persons named on the proxy to vote the sharesseme thereby on such matters in accordance hethtiest judgment.

Dated: August 5, 2015

By Order of the Board of Directors,
% A :
I\S(\L\I\}JDAQJ IDAMAD

Charles A. Norris
Chairman of the Board
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=#% Exercise Your Right to Vote ***
Important Notice Regarding the Availability of Proxy Materials for the
Shareholder Meeting to Be Held on September 16, 2015
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Meeting Information

Meeting Type: Annual Meedng
For holders as of: July 23, 2015
Date: Seprember 16 2005 Time:$:00 AM EDT
Location: Residence Inn

Secavcus Meadowlainds

BOO Plaza Dirive

Secavcus, N) 07004

You are recelving this communication because you hold
shares in the above named compary,

This is not 3 ballot. You cannot use this notice o vote
these shares. This communication presents only an
overview of the more complete g{mxr materials that are
available to you on che Internet. You may view the proxy
materials online at www proxyvete com or easily request a
paper copy (sce reverse side).

WWe encourage you to access and review all of che imparant
information contained in the proxy materials before voting.

See the reverse side of this notice to obtain

proxy materials and voting instructions.
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— Before You Vote —
Hnw to Access the Proxy Materials

Proxy Materials Avallable to VIEW or RECEIVE:
|. Watier & Promy Statement 1 Form [0 3. Form |0-KMA
How to View Online:
Have the infarmation that is printed in the box marked by the arrow =3 [ xio0 00cd ik | (located on the
following page) and visit wiww. proxyvate.com.
How to Request and Receive a PAPER or E-MAIL Copy:
If you want to receive a paper or e-mail copy of these documenis, you must request one. There is NOQ charge for
requesting a copy. Please choose one of the following methods to make your reguest:

1) BY INTERNET:  www. proxyvote.com

2) BY TELEPHOME:  |-B00-579-163%

3) BY E-MAIL*: sendmaterial@proxyvote.com
* If requesting materials by e-mail, please send a blank g-mail with the information that is printed in the box marked
by the arrow =3 Do oot oo oo | (located on the following page) in the subject line.
Requests, instructions and ocher inguiries sent to cthis e-mail address will NOT be forwarded to your investment
adviser. Please make the request as instructed above on or before September 02, 2015 to facilicare timely delivery.

How To Vote —
Please Choose One of the Following Voting Methods

Vote In Person: Many shareholder meetings have attendance requirements including, but not fimited to,the possession
of an attendance ticket issued by the entity holding the meeting, Please check the meeting materials for any special
requirerments for meeting attendance, At the meeting, you will need to request a ballot to vote these shares,

Vote By Internet: To vote now by Internet, go to www.prowyvote cam, Have the information thatis printed in the box
marked by the arrow —3 | X X M 00e | available and follow the instructions,

Yote By Mail: You can vote by mail by requesting a paper copy of the materials, which will include a prooy card.
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| Voting items |

The Board of Directors recommends you vote
FOR the following:

1. Election of Directors
Nomingees
01 Christopher B. Harned 02 Daryl G. Brewster 03 Robert €. King

The Board of Directors recommends you vote FOR the following proposal:
2 Toratify the appointment of KPMG LLP as the independent registered public accounting firm for 2015,

HOTE: To transact such other business as may properly come before the Annual Meating and any postponement or
adjournment thereof,
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WVOTE BY INTERNET - www, proxyvole.com
F h t"" Use the Imemst to transmil your veling hrstructions and for electionis delivery of
res pe infgrmation up wntd 11:5% PM. Eastemn Tene the day before the cut-olf date or
meeting date. Have your prosy card in hand when you #coess the web sfte and
Fafiorw B iprctructions o oblain yoar resordd and 00 ofaabe an electronic valing
inatnoction fonm.
FRESHPET, INC.
400 PLAZA DRIVE, 157 FLOOR ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS
RECAHCH, W If s oo fike b reduce. The costs meurred by our company in mailing provy
maberials, you can consen] to receiving A fulure proy staterments, proxy cards
and annual reports elecionically via e-mall or the Internel. To sign up for
elatironic defvery, pleass follow he instructions above o vole using the Inberned
and, when prompied, indicate that you agres bo recefye of 3o08s5 promy materials
mectronically in fubure years,

VOTE BY PHONE - 1-800-680-6003

Lise ary touch-ione lebephone 1o transmid your voling instructions. up until 11:59
PM Eastern Time the day before the culolf date o meeting date. Have your
praxy cand in band when you call and then felics the insYuCions

VOTE BY MAIL

Mark, sign and dabe your praxy card and retum it in the postage-paid envelope we
e prosded o petum it o Viobe Processing, o' Broadndge, 51Mumduway
Edgéwaed. MY 11T1T,

TO VOTE, MARK BLOCKS BELOW [N BLUE OR BLACK 1NN AS FOLLOWS: KEEP THIS PORTIOM FOR YOUR BECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. TETACH MO RETURN THES PORTION ONCY

For  Whhhold For AR Te withhold sutheority o wate Poe uu;i
L1

Al ] Esggar Indivigwal nondoaei)| mark ‘nrf
The mriuﬂﬂgetm rrcsmseds i Vet e LR 1‘l|.",'3, L T _I
1. Eletion of Dirsctors 0 0 a
]
@t - Christopear B. Harred O Daryl G Erewstar 03 Pesart L. King

The Board of Directors recomsends you wote FOR the following proposal:

For  Against  Akstain
2 To ratify the oppoiniment of KPHG LEP s tha independent rogistored public sccounting firs for HM5. ] 0 ]

MOTE: To trassact such othar bosingss sx may proparly come befors the Anocal ¥eeting mod moy (dtponesdat or adjcurnaent thergof

RAOALST IR0

1

Fleasg aign seactly &% your nasel(s) appdaris) harecn, When $5gning as
STlSrnEy . axkculer, aERiNiSLralor, or othar Tideciary. phests give full
title o5 such. Joini cemers should gach s1gn persona I';. A1 holders must
#1gn. 1T & corporation or partearstip, pleds sign in TUll Corparate of
partrarstip fase by sathorired officar.

Srigetuce [F1 I SO WITHINAON) __ Dote:: Figmatire tolat enecs. o

[Lre ekt Fk
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