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EXPLANATORY NOTE

This Registration Statement on Form S-8 (this “Registration Statement”) registers an aggregate of: 1,450,000 shares of common stock, par value $0.001 per
share (the “Common Stock”) of Freshpet, Inc. (the “Company”) that may be issued and sold under the Freshpet, Inc. 2024 Equity Incentive Plan (the “2024
Plan”) and 79,651 shares of the Common Stock that may be issued and sold upon (i) the vesting of 39,531 restricted stock units and (ii) the vesting and
exercise of 40,120 options to purchase Common Stock, which restricted stock units and options were granted to certain employees of the Company as an
inducement material to their respective entry into employment with the Company, in accordance with Nasdaq Listing Rule 5635(c)(4).

This Registration Statement includes a prospectus (the “Reoffer Prospectus”) prepared in accordance with General Instruction C and in accordance with the
requirements of Part I of Form S-3. This Reoffer Prospectus may be used for reoffers and resales of “restricted securities” and “control securities” (as such
terms are defined in Section C of the General Instructions to Form S-8) by the selling stockholders and maybe used on a continuous or delayed basis in the
future, by the selling stockholders. As specified in General Instruction C of Form S-8, the amount of securities to be reoffered or resold under the reoffer
prospectus by each selling stockholder and any other person with whom he or she is acting in concert for the purpose of selling the Company’s securities,
may not exceed, during any three-month period, the amount specified in Rule 144(e) under the Securities Act.  The registration of the shares of our
Common Stock covered by the Reoffer Prospectus does not necessarily mean that any shares of our Common Stock will be sold by the selling
stockholders. The second part of this Registration Statement contains information required in the Registration Statement pursuant to Part II of Form S-8.
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PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1. Plan Information.

The documents containing the information specified in this Part I have been or will be sent or given to participants in the plans as specified by Rule 428(b)
(1) of the Securities Act of 1933, as amended (the “Securities Act”), in accordance with the rules and regulations of the Securities and Exchange
Commission (the “SEC”). Such documents are not being filed with the SEC either as a part of this Registration Statement or as prospectuses or prospectus
supplements pursuant to Rule 424 of the Securities Act. These documents and the documents incorporated by reference into this Registration Statement
pursuant to Item 3 of Part II of this Registration Statement, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the
Securities Act.
 
Item 2. Registrant Information and Employee Plan Annual Information.

The written statement required by Item 2 of Part I is included in documents that will be delivered to participants in the plan covered by this Registration
Statement pursuant to Rule 428(b) of the Securities Act. In accordance with the rules and regulations of the SEC and the instructions to Form S-8, such
documents are not being filed with the SEC either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424
under the Securities Act.
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REOFFER PROSPECTUS

Freshpet, Inc.

Up to an aggregate of 79,651 Shares of Common Stock

This reoffer prospectus (this “Reoffer Prospectus”) relates to the offer and sale from time to time by the selling stockholders named in this Reoffer
Prospectus (the “Selling Stockholders”), or their permitted transferees, of up to an aggregate of 79,651 shares of common stock, par value $0.001 per share
(the “Common Stock”), of Freshpet, Inc., a Delaware corporation (the “Company”, “Freshpet”, “Registrant”, “we”, “us”, “our”). This Reoffer Prospectus
covers shares of Common Stock issuable to the Selling Stockholders pursuant to awards of restricted stock units and non-qualified stock options
(collectively, the “Inducement Awards”) that were granted to certain employees of the Company pursuant to: (i) the Inducement Nonqualified Stock Option
Award Agreement by and between Todd Cunfer and Freshpet, Inc., effective as of December 1, 2022 (the “Cunfer Stock Option Agreement”); (ii) the
Inducement Restricted Stock Unit Award Agreement by and between Todd Cunfer and Freshpet, Inc., effective as of December 1, 2022 (the “Cunfer RSU
Agreement”); (iii) the Inducement Restricted Stock Unit Award Agreement by and between Nicki Baty and Freshpet, Inc., effective as of September 1,
2024 (the “First Baty RSU Award”); and (iv) the Inducement Restricted Stock Unit Award Agreement by and between Nicki Baty and Freshpet, Inc.,
effective as of September 1, 2024 (the “Second Baty RSU Award”, and together with the First Baty RSU Award, the “Baty RSU Agreements”).

Specifically, this Reoffer Prospectus covers an aggregate of 79,651 shares of Common Stock of the Company, which includes: (i) 40,120 shares of
Common Stock that are issuable upon exercise of outstanding Inducement Awards previously granted under the Cunfer Stock Option Agreement; (ii)
22,381 shares of Common Stock that are issuable upon the applicable vesting events relating to the outstanding Inducement Awards previously granted
under the Cunfer RSU Agreement; and (iii) 17,150 shares of Common Stock that are issuable upon the applicable vesting events relating to the outstanding
Inducement Awards previously granted under the Baty RSU Agreements. We are not offering any shares of Common Stock and will not receive any
proceeds from the sale of the shares of Common Stock by the Selling Stockholders pursuant to this Reoffer Prospectus.  Each of Mr. Cunfer and Ms. Baty,
being a Selling Stockholder named herein, is an executive officer, and may be considered an “affiliate” of the Company (as defined in Rule 405 under the
Securities Act of 1933, as amended (the “Securities Act”)).

Subject to the satisfaction of any conditions to vesting of, or exercise of options relating to, the shares of Common Stock offered hereby pursuant to the
terms of the relevant agreements, and subject to any applicable restrictions, the Selling Stockholders may from time to time sell, transfer or otherwise
dispose of any or all of the shares of Common Stock covered by this Reoffer Prospectus through underwriters or dealers, directly to a purchaser, or through
broker-dealers or agents. If underwriters or dealers are used to sell the shares of Common Stock, we will name them and describe their compensation in a
prospectus supplement. The shares of Common Stock may be sold in one or more transactions at fixed prices, prevailing market prices at the time of sale,
prices related to the prevailing market prices, varying prices determined at the time of sale or negotiated prices. We do not know when or in what amount
the Selling Stockholders may offer the shares of Common Stock for sale. The Selling Stockholders may sell any, all or none of the shares of Common
Stock offered by this Reoffer Prospectus. See “Plan of Distribution” beginning on page 10 for more information about how the Selling Stockholders may
sell or dispose of the shares of Common Stock covered by this Reoffer Prospectus. The Selling Stockholders will bear all sales commissions and similar
expenses. We will bear all expenses of registration incurred in connection with this offering, including any other expenses incurred by us in connection with
the registration and offering that are not borne by the Selling Stockholders.
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Our Common Stock is listed on the Nasdaq Global Market (“Nasdaq”) under the symbol “FRPT.” On November 6, 2024, the last sale price of a share of
our Common Stock as reported on the Nasdaq was $155.26 per share.

Shares of Common Stock that are issued pursuant to the Inducement Awards granted to each of Mr. Cunfer and Ms. Baty will be “control securities” under
the Securities Act before their sale under this Reoffer Prospectus. This Reoffer Prospectus has been prepared for the purposes of registering the shares of
Common Stock under the Securities Act to allow for future sales by the Selling Stockholders on a continuous or delayed basis to the public without
restriction, provided that the amount of shares of Common Stock to be offered or resold under this Reoffer Prospectus by Mr. Cunfer, Ms. Baty, or any
other person with whom such person is acting in concert for the purpose of selling shares of Common Stock, may not exceed, during any three-month
period, the amount specified in Rule 144(e) under the Securities Act.

Investing in our Securities involves substantial risk. You should review carefully the risks and uncertainties described under the heading “Risk
Factors” beginning on page 8 of this Reoffer Prospectus for the factors you should consider before buying shares of our Common Stock.

Neither the Securities and Exchange Commission nor any state securities commission or other regulatory body has approved or disapproved of
these securities or determined if this Reoffer Prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this Reoffer Prospectus is November 7, 2024.
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You may obtain the information incorporated by reference without charge by following the instructions under “Where You Can Find More Information.”
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THE COMPANY

Freshpet, Inc. (“Freshpet,” the “Company,” “Registrant”, “we,” “us” or “our”) is disrupting the over $52.0 billion United States pet food industry by
driving consumers to reassess conventional dog and cat food offerings that have remained essentially unchanged for decades. We position our brand to
benefit from mainstream trends of growing pet humanization and consumer focus on health and wellness. We price our products to be accessible to the
average consumer, providing us with broad demographic appeal and allowing us to penetrate multiple classes of retail, including grocery, mass, club, pet
specialty, natural and digital. We have successfully expanded our network of Freshpet Fridges within leading blue-chip retail chains. The strength of our
business model extends to our customers, who we believe find that Freshpet grows their pet category sales, drives higher traffic, increases shopper
frequency and delivers category leading margins. As of September 29, 2024, our annual household penetration within the U.S. was approximately 12.9
million, and we continue to target 20 million households by 2027. Additionally, we believe that there are opportunities to expand our network into
international markets as demonstrated by our recent initiatives in the U.K. market.

Freshpet was incorporated in Delaware in November 2004 and currently exists as a Delaware corporation. Our principal executive offices are located at
1545 US-206, 1st Floor, Bedminster, New Jersey. Our telephone number at such address is (201) 520-4000, and our website is www.freshpet.com. The
information on, or that can be accessed through, our website is not part of this prospectus and is not incorporated by reference herein. Our website address
is included in this prospectus as an inactive textual reference only.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Reoffer Prospectus contains forward-looking statements that are subject to risks and uncertainties. All statements other than statements of historical
fact included in this Reoffer Prospectus or the documents incorporated by reference herein. Forward-looking statements discuss our current expectations
and projections relating to our financial condition, results of operations, plans, objectives, future performance and business. You can identify forward-
looking statements by the fact that they do not relate strictly to historical or current facts. These statements may include words such as “aim,” “anticipate,”
“believe,” “estimate,” “expect,” “forecast,” “outlook,” “potential,” “project,” “projection,” “plan,” “target,” “intend,” “seek,” “may,” “could,” “would,”
“will,” “should,” “can,” “can have,” “likely,” the negatives thereof and other words and terms of similar meaning in connection with any discussion of the
timing or nature of future operating or financial performance or other events. They appear in a number of places throughout this Reoffer Prospectus or the
documents incorporated by reference herein and include statements regarding our intentions, beliefs or current expectations concerning, among other
things, our results of operations, financial condition, liquidity, prospects, growth, strategies and the industry in which we operate. All forward-looking
statements are subject to risks and uncertainties that may cause actual results to differ materially from those that we expected, including:

• our ability to meet our sustainability targets, goals, and commitments, including due to the impact of climate change;
• changes in global economic and financial market conditions generally, such as continued inflation and interest rate increases;
• the impact of various worldwide or macroeconomic events, such as the ongoing conflict between Russia and Ukraine and the current conflict in

Israel and the Gaza Strip, on U.S. and global economics, our employees, suppliers, customers and end consumers, which could adversely and
materially impact our business, financial condition and results of operations;

• our ability to successfully implement our growth strategy, including related to implementing our marketing strategy and building capacity to meet
demand, such as through the timely expansion of certain of our Freshpet Kitchens (collectively, our Freshpet Kitchens Bethlehem, Freshpet
Kitchens South and Freshpet Kitchens Ennis);

• our ability to successfully implement new processes and systems as we continue to stabilize and improve our ERP;
• our ability to timely complete the construction at our Freshpet Kitchens Ennis and achieve the anticipated benefits therefrom;
• the loss of key members of our senior management team;
• allegations that our products cause injury or illness or fail to comply with government regulations;
• the loss of a significant customer;
• the entrance of new competitors into our industry;
• the effectiveness of our marketing and trade spending programs;
• our ability to introduce new products and improve existing products;
• our ability to match our manufacturing capacity with demand;
• the impact of government regulation, scrutiny, warning and public perception;
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• the effect of false marketing claims;
• adverse weather conditions, natural disasters, pestilences and other natural conditions affecting our operations;
• our ability to develop and maintain our brand;
• the effect of potential price increases and shortages on the inputs, commodities and ingredients that we require, including those effects caused by

sustained inflation;
• our ability to manage our supply chain effectively;
• global or local pandemics, such as COVID-19;
• the failure of our information technology systems to perform adequately, including as a result of any interruptions, intrusions, cyber attacks or

physical or electronic security breaches of such systems;
• actions of activist stockholders;
• volatility in the price of our common stock; and
• other factors discussed under the headings “Risk Factors” and elsewhere in this Reoffer Prospectus, and under the headings “Business” and

“Management's Discussion and Analysis of Financial Condition and Results of Operations” in our Annual Report on Form 10-K for the year
ended December 31, 2023 filed with the SEC on February 26, 2024, as amended by our Annual Report on Form 10-K/A for the year ended
December 31, 2023 filed with the SEC on April 30, 2024 (the “2023 Form 10-K”) , and our subsequent Quarterly Reports on Form 10-Q.

While we believe that our assumptions are reasonable, we caution that it is very difficult to predict the impact of known factors, and it is impossible for us
to anticipate all factors that could affect our actual results. All forward-looking statements are expressly qualified in their entirety by these cautionary
statements. You should evaluate all forward-looking statements made in this Reoffer Prospectus or within a document incorporated herein by reference in
the context of these risks and uncertainties. These forward-looking statements speak only as of the date such statements have been made. The Company
assumes no obligation to revise or update any forward-looking statements for any reason, except as required by law.

RISK FACTORS

Investing in our Common Stock involves a high degree of risk. You should carefully consider the risks and uncertainties described in this Reoffer
Prospectus and the documents incorporated herein by reference under the headings “Risk Factors”, including those contained in Item 1A under the heading
“Risk Factors” and elsewhere in our 2023 Form 10-K, which is incorporated into this Reoffer Prospectus by reference, and any risk factors set forth in our
other filings that we make with the Securities and Exchange Commission (“SEC”) pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act,
including our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as well as other information we include
or incorporate by reference. See “Where You Can Find More Information” for information about how to obtain a copy of these documents. You should also
carefully consider the risks and other information that may be contained in, or incorporated by reference into, any prospectus supplement relating to
specific offerings of securities.

Our business, financial condition or results of operations could be materially adversely affected by the materialization of any of these risks. The trading
price of our securities could decline due to the materialization of any of these risks, and you may lose all or part of your investment.  Each of the referenced
risks and uncertainties could adversely affect our business, operating results and financial condition, as well as adversely affect the value of an investment
in our securities. Additional risks and uncertainties not known to us or that we believe are immaterial may also adversely affect our business, operating
results and financial condition and the value of an investment in our securities.

USE OF PROCEEDS

We will receive no proceeds from the sale of the shares of Common Stock by the Selling Stockholders.  All proceeds from the sale of the Common Stock
will be for the account of the Selling Stockholders, as described below. See the sections titled “Selling Stockholders” and “Plan of Distribution” described
below.
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DESCRIPTION OF COMMON STOCK

The description of the Company’s Common Stock contained in our 2023 Form 10-K, including any amendment or report filed for the purpose of updating
such description, is incorporated herein by reference.

SELLING STOCKHOLDERS

The table below sets forth information regarding beneficial ownership of our Common Stock as of October 31, 2024, as adjusted to reflect the Common
Stock that may be sold from time to time pursuant to this Resale Prospectus for all Selling Stockholders, as identified in the table.  We will not receive any
proceeds from the resale of the shares by the Selling Stockholders.

The Common Stock offered by the Selling Stockholders hereunder include an aggregate of 79,651 shares of Common Stock of the Company, which
includes: (i) 40,120 shares of Common Stock that are issuable upon exercise of outstanding Inducement Awards previously granted under the Cunfer Stock
Option Agreement; (ii) 22,381 shares of Common Stock that are issuable upon the applicable vesting events relating to the outstanding Inducement Awards
previously granted under the Cunfer RSU Agreement; and (iii) 17,150 shares of Common Stock that are issuable upon the applicable vesting events
relating to the outstanding Inducement Awards previously granted under the Baty RSU Agreements.  Each of these awards was granted to the recipient as
an inducement material to such recipient’s respective entry into employment with the Company, in accordance with Nasdaq Listing Rule 5635(c)(4).

In accordance with the rules of the SEC, beneficial ownership includes voting or investment power with respect to securities and includes the shares
issuable pursuant to stock options that are exercisable within 60 days of October 31, 2024 or issuable pursuant to restricted stock units which are subject to
vesting and settlement conditions expected to occur within 60 days of October 31, 2024. Shares issuable pursuant to such stock options or restricted stock
units are deemed outstanding for computing the percentage of the person holding such options but are not outstanding for computing the percentage of any
other person.

The table below sets forth, as of October 31, 2024, (i) the name of each person who is offering the resale of shares of Common Stock by this Reoffer
Prospectus; (ii) the number of shares (and the percentage, if 1% or greater) of Common Stock that each Selling Stockholder may offer for sale from time to
time pursuant to this Reoffer Prospectus, whether or not such Selling Stockholder has a present intention to do so; and (iii) the number of shares (and the
percentage, if 1% or greater) of Common Stock each person will own after the offering, assuming such person sells all of the shares of Common Stock
offered. We have based percentage ownership of our common stock before this offering on 48,536,779 shares of our Common Stock outstanding as of
October 31, 2024.

Unless otherwise indicated, beneficial ownership is direct and the person indicated has sole voting and investment power. Unless otherwise indicated, the
address for each Selling Stockholder listed in the table below is c/o Freshpet, Inc., 1545 US-206 Bedminster, New Jersey 07921.

Selling Stockholder  

Shares of
Common Stock

Beneficially
Owned Prior to

this Offering (1)(2)  

Percentage of
Shares of Common
Stock Beneficially

Owned Prior to this
Offering (1)(2)   

Shares of Common
Stock Offered for

Resale in this Offering
(2)   

Shares of
Common Stock

Beneficially
Owned After this

Offering (3)   

Percentage of
Shares of

Common Stock
Beneficially

Owned After
this Offering

(1)(3)  
Todd Cunfer, Chief Financial Officer (4)   62,814   *%   62,501   313  *% 
Nicki Baty, Chief Operating Officer (5)   17,150   *%   17,150   0   — 

*Less than 1%

1. Beneficial ownership and the percentage of shares of Common Stock beneficially owned is computed on the basis of 48,536,779 shares of
Common Stock outstanding as of October 31, 2024 and determined in accordance with the rules and regulations of the SEC.

2. Includes shares of Common Stock issuable upon vesting of restricted stock units or vesting and exercise of stock options included in the
Inducement Awards, including those that are subject to vesting within 60 days from October 31, 2024.

3. Assumes that all of the shares of Common Stock held by each Selling Stockholder and being offered under this Reoffer Prospectus are sold, and
that no Selling Stockholder will acquire additional shares of Common Stock before the completion of this offering.

4. Includes (a) 313 shares of Common Stock, 26,743 shares underlying options to purchase Common Stock and 14,919 shares underlying restricted
stock units held by Mr. Cunfer that have vested or could vest within 60 days of October 31, 2024 and (b) 13,377 shares underlying options to
purchase Common Stock and 7,462 shares underlying restricted stock units held by Mr. Cunfer that will not vest within 60 days of October 31,
2024.

5. Includes 17,150 restricted stock units held by Ms. Baty which will not vest within 60 days of October 31, 2024.

9



Table of Contents

The Selling Stockholders identified in the table above may have sold, transferred or otherwise disposed of some or all of their shares since the date on
which the information in the table is presented in transactions exempt from or not subject to the registration requirements of the Securities Act. Information
concerning the Selling Stockholders may change from time to time and, if necessary, we will amend or supplement this Reoffer Prospectus accordingly. We
cannot give an estimate as to the number of shares of Common Stock that will actually be held by the Selling Stockholders upon termination of this
offering because the Selling Stockholders may offer some or all of their Common Stock under the offering contemplated by this Reoffer Prospectus or
acquire additional shares of Common Stock. The total number of shares that may be sold hereunder will not exceed the number of shares offered hereby.
Please read the section entitled “Plan of Distribution” in this Reoffer Prospectus.

PLAN OF DISTRIBUTION

The shares of Common Stock covered by this Reoffer Prospectus are being registered by Freshpet for the account of the Selling Stockholders.

The shares of Common Stock offered may be sold from time to time directly by or on behalf of each Selling Stockholder in one or more transactions on
Nasdaq or any other stock exchange on which our Common Stock may be listed at the time of sale, in privately negotiated transactions, or through a
combination of such methods, at market prices prevailing at the time of sale, at prices related to such prevailing market prices, at fixed prices (which may
be changed) or at negotiated prices. The Selling Stockholders may sell shares through one or more agents, brokers or dealers or directly to purchasers. Such
brokers or dealers may receive compensation in the form of commissions, discounts or concessions from the selling stockholders and/or purchasers of the
shares or both. Such compensation as to a particular broker or dealer may be in excess of customary commissions.

In connection with their sales, a Selling Stockholder and any participating broker or dealer may be deemed to be “underwriters” within the meaning of the
Securities Act, and any commissions they receive and the proceeds of any sale of shares may be deemed to be underwriting discounts and commissions
under the Securities Act.

We are bearing all costs relating to the registration of the shares of Common Stock. Any commissions or other fees payable to brokers or dealers in
connection with any sale of the shares will be borne by the Selling Stockholders or other party selling such shares. Sales of the shares must be made by the
Selling Stockholders in compliance with all applicable state and federal securities laws and regulations, including the Securities Act. In addition to any
shares sold hereunder, Selling Stockholders may sell shares of Common Stock in compliance with Rule 144. There is no assurance that the Selling
Stockholders will sell all or a portion of the Common Stock offered hereby. The Selling Stockholders may agree to indemnify any broker, dealer or agent
that participates in transactions involving sales of the shares against certain liabilities in connection with the offering of the shares arising under the
Securities Act. We have notified the Selling Stockholders of the need to deliver a copy of this Reoffer Prospectus in connection with any sale of the shares.

The anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of our Common Stock and activities of the Selling Stockholders,
which may limit the timing of purchases and sales of any of the shares of Common Stock by the Selling Stockholders and any other participating person.
Regulation M may also restrict the ability of any person engaged in the distribution of the shares of Common Stock to engage in passive market-making
activities with respect to the shares of Common Stock. Passive market making involves transactions in which a market maker acts as both our underwriter
and as a purchaser of our Common Stock in the secondary market. All of the foregoing may affect the marketability of the shares of Common Stock and the
ability of any person or entity to engage in market-making activities with respect to the shares of Common Stock.
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The Common Stock to be offered or resold by means of this reoffer prospectus by the Selling Stockholder may not exceed, during any three-month period,
the amount specified in Rule 144(e) under the Securities Act; provided, however, that such limitation will no longer be applicable when the Company
satisfies the registrant requirements for use of Form S-3. In addition, any securities covered by this Reoffer Prospectus which qualify for sale pursuant to
Rule 144 of the Securities Act may be sold under Rule 144 of the Securities Act rather than pursuant to this reoffer prospectus.

There can be no assurance that the Selling Stockholders will sell any or all of the securities offered hereby.

Once sold under the registration statement of which this prospectus forms a part, the shares of Common Stock will be freely tradable in the hands of
persons other than our affiliates.

LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, the validity of the shares of Common Stock offered by this Reoffer Prospectus, and
any supplement thereto, will be passed upon for us by Morgan, Lewis & Bockius LLP.

EXPERTS

The consolidated financial statements of Freshpet, Inc. and subsidiaries as of December 31, 2023 and 2022, and for each of the years in the three-year
period ended December 31, 2023, and management’s assessment of the effectiveness of internal control over financial reporting as of December 31, 2023
have been incorporated by reference herein in reliance upon the report of KPMG LLP, independent registered public accounting firm, incorporated by
reference herein, and upon the authority of said firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public over the
Internet at the SEC’s website at www.sec.gov.

The registration statement and the documents referred to below under “Incorporation of Certain Information by Reference” are also available free of charge
on our website at www.freshpet.com. We have not incorporated by reference into this prospectus the information on our website, and you should not
consider it to be a part of this prospectus.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The following documents, which have been filed by the Company with the SEC, are hereby incorporated by reference into this Registration Statement of
which this Reoffer Prospectus forms a part:

• Our Annual Report on Form 10-K for the year ended December 31, 2023, filed with the SEC on February 26, 2024, as amended by our Annual
Report on Form 10-K/A for the year ended December 31, 2023, filed with the SEC on April 30, 2024;

• Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2024, June 30, 2024 and September 30, 2024, filed with the SEC on May
6, 2024, August 5, 2024 and November 4, 2024, respectively;

• Our Current Reports on Form 8-K filed with the SEC on February 28, 2024, April 4, 2024, April 10, 2024, August 30, 2024, September 3, 2024
and October 4, 2024 (except in each case for information contained therein which is furnished rather than filed); and
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• The description of the Company’s Common Stock contained in our Annual Report on Form 10-K for the year ended December 31, 2023 filed with
the SEC on February 26, 2024, as amended by our Annual Report on Form 10-K/A for the year ended December 31, 2023, filed with the SEC on
April 30, 2024, including any amendment or report filed for the purpose of updating such description.

All other reports and other documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the
filing of a post-effective amendment which indicates that all securities offered hereby have been sold or which deregisters all securities then remaining
unsold, shall be deemed to be incorporated by reference into this Registration Statement and to be a part of this Registration Statement from the date of the
filing of such reports and documents, except as to any portion of any future annual or quarterly report to stockholders or document or current report
furnished under Items 2.02 or 7.01 of any Current Report on Form 8-K that is not deemed filed under such provisions.

For the purposes of this Registration Statement, any statement contained in a document incorporated or deemed to be incorporated by reference herein shall
be deemed to be modified or superseded to the extent that a statement contained herein or in any other subsequently filed document that also is or is
deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed,
except as so modified or superseded, to constitute a part of this Registration Statement.

You should rely only on the information provided or incorporated by reference in this Registration Statement or any related prospectus. The Company has
not authorized anyone to provide you with different information. You should not assume that the information in this Registration Statement or any related
prospectus is accurate as of any date other than the date on the front of the document.

Freshpet will provide without charge to each person, including any beneficial owner, to whom a copy of this prospectus is delivered, upon written or oral
request of any such person, a copy of any and all of the information that has been incorporated by reference in this prospectus but not delivered with the
prospectus other than the exhibits to those documents, unless the exhibits are specifically incorporated by reference into the information that this prospectus
incorporates.  Requests for such information should be directed to:

Freshpet, Inc.
1545 US-206

Bedminster, New Jersey 07921
Attention: Corporate Secretary
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PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents, which have been filed with the SEC by Freshpet, Inc. (the “Company”, “Registrant”,  “Freshpet,” “we,” “us,” or “our”) are
hereby incorporated by reference into this Registration Statement:

• Our Annual Report on Form 10-K for the year ended December 31, 2023, filed with the SEC on February 26, 2024, as amended by our Annual
Report on Form 10-K/A for the year ended December 31, 2023, filed with the SEC on April 30, 2024;

• Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2024, June 30, 2024 and September 30, 2024, filed with the SEC on May
6, 2024, August 5, 2024 and November 4, 2024, respectively;

• Our Current Reports on Form 8-K filed with the SEC on February 28, 2024, April 4, 2024, April 10, 2024, August 30, 2024, September 3, 2024
and October 4, 2024 (except in each case for information contained therein which is furnished rather than filed); and
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• The description of the Company’s Common Stock contained in our Annual Report on Form 10-K for the year ended December 31, 2023, filed
with the SEC on February 26, 2024, as amended by our Annual Report on Form 10-K/A for the year ended December 31, 2023, filed with the
SEC on April 30, 2024, including any amendment or report filed for the purpose of updating such description.

All other reports and other documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the
filing of a post-effective amendment which indicates that all securities offered hereby have been sold or which deregisters all securities then remaining
unsold, shall be deemed to be incorporated by reference into this Registration Statement and to be a part of this Registration Statement from the date of the
filing of such reports and documents, except as to any portion of any future annual or quarterly report to stockholders or document or current report
furnished under Items 2.02 or 7.01 of any Current Report on Form 8-K that is not deemed filed under such provisions.

For the purposes of this Registration Statement, any statement contained in a document incorporated or deemed to be incorporated by reference herein shall
be deemed to be modified or superseded to the extent that a statement contained herein or in any other subsequently filed document that also is or is
deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed,
except as so modified or superseded, to constitute a part of this Registration Statement.

You should rely only on the information provided or incorporated by reference in this Registration Statement or any related prospectus. The Company has
not authorized anyone to provide you with different information. You should not assume that the information in this Registration Statement or any related
prospectus is accurate as of any date other than the date on the front of the document.

Freshpet will provide without charge to each person, including any beneficial owner, to whom a copy of this prospectus is delivered, upon written or oral
request of any such person, a copy of any and all of the information that has been incorporated by reference in this prospectus but not delivered with the
prospectus other than the exhibits to those documents, unless the exhibits are specifically incorporated by reference into the information that this prospectus
incorporates.  Requests for such information should be directed to:

Freshpet, Inc.
1545 US-206

Bedminster, New Jersey 07921
Attention: Corporate Secretary

Item 4. Description of Securities.

Not Applicable.

Item 5. Interests of Named Experts and Counsel.

Not Applicable.

Item 6. Indemnification of Directors and Officers.

The Company is incorporated under the laws of the State of Delaware. Section 102(b)(7) of the Delaware General Corporation Law (the “DGCL”) allows a
corporation to provide in its certificate of incorporation that a director of the corporation shall not be personally liable to the corporation or its stockholders
for monetary damages for breach of fiduciary duty as a director, except where the director breached the duty of loyalty, failed to act in good faith, engaged
in intentional misconduct or knowingly violated a law, authorized the payment of a dividend or approved a stock repurchase in violation of Delaware
corporate law or obtained an improper personal benefit. Our Sixth Amended and Restated Certificate of Incorporation (the “Certificate”) provides for this
limitation of liability.
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Section 145 of the DGCL (“Section 145”) provides that a Delaware corporation may indemnify any person, including an officer or director, who was, is or
is threatened to be made, party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(other than an action by or in the right of such corporation), by reason of the fact that such person is or was an officer, director, employee or agent of such
corporation or is or was serving at the request of such corporation as a director, officer, employee or agent of another corporation or enterprise. The
indemnity may include expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such
person in connection with such action, suit or proceeding, provided such person acted in good faith and in a manner he or she reasonably believed to be in
or not opposed to the corporation’s best interests and, with respect to any criminal action or proceeding, had no reasonable cause to believe that his or her
conduct was illegal. Where an officer or director is successful on the merits or otherwise in the defense of any action referred to above, the corporation
must indemnify such person against the expenses that such officer or director has actually and reasonably incurred.

Section 145 further authorizes a corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or
agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation or enterprise,
against any liability asserted against such person and incurred by such person in any such capacity, or arising out of his or her status as such, whether or not
the corporation would otherwise have the power to indemnify such person under Section 145.

Our Amended and Restated Bylaws (the “Bylaws”) provide that we must indemnify our directors and officers to the fullest extent authorized by the DGCL
and must also pay expenses incurred in defending any such proceeding in advance of its final disposition upon delivery of an undertaking, by or on behalf
of an indemnified person, to repay all amounts so advanced if it should be determined ultimately that such person is not entitled to be indemnified under
this section or otherwise.

The foregoing summaries are necessarily subject to the complete text of the DGCL statutes referenced above, the Certificate, the Bylaws and the
agreements referred to above and are qualified in their entirety by reference thereto.

Item 7. Exemption from Registration Claimed.

Not Applicable.

Item 8. Exhibits.

Exhibit
Number  Exhibit Description

5.1*  Opinion of Morgan, Lewis & Bockius LLP.
23.1*  Consent of KPMG LLP.
23.2*  Consent of Morgan, Lewis & Bockius LLP (included in Exhibit 5.1 hereof).
24.1*  Power of Attorney (contained on the signature pages hereto).
99.1  Freshpet, Inc. 2024 Equity Incentive Plan (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed

with the SEC on October 4, 2024)
99.2*  Inducement Nonqualified Stock Option Award Agreement by and between Todd Cunfer and Freshpet, Inc., effective as of December 1,

2022.
99.3*  Inducement Restricted Stock Unit Award Agreement by and between Todd Cunfer and Freshpet, Inc., effective as of December 1, 2022.
99.4*  Inducement Restricted Stock Unit Award Agreement by and between Nicola Baty and Freshpet, Inc., effective as of September 1, 2024.
99.5*  Inducement Restricted Stock Unit Award Agreement by and between Nicola Baty and Freshpet, Inc., effective as of September 1, 2024.
107*  Filing Fee Table.

* Filed herewith.
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Item 9. Undertakings.
 
(a) The undersigned Registrant hereby undertakes:
 

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
 

(ii) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration
Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range
may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table
in the effective Registration Statement; and

 
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any

material change to such information in the Registration Statement;
 
provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the Registrant pursuant to Section 13 or Section 15(d) of the
Securities Exchange Act of 1934 that are incorporated by reference in the Registration Statement.
 

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

 
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination

of the offering.
 
(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the

Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
Registration Statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.

 
(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the

Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in such Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act
and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Bedminster, New Jersey on the 7th day of November, 2024.

FRESHPET, INC.

By: /s/ William B. Cyr
Name: William B. Cyr
Title: Chief Executive Officer

POWER OF ATTORNEY

Each person whose signature appears below hereby constitutes and appoints William B. Cyr and Todd Cunfer, or either of them, as his or her true and
lawful attorneys-in-fact and agents, each with the full power of substitution and resubstitution, for him or her and in their name, place or stead, in any and
all capacities, to sign any and all amendments to this Registration Statement (including post-effective amendments), and to sign any registration statement
for the same offering covered by this Registration Statement that is to be effective upon filing pursuant to Rule 462(b) promulgated under the Securities Act
of 1933, and all post-effective amendments thereto, and to file the same, with all exhibits thereto and other documents in connection therewith, with the
Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each
and every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that said attorney-in-fact and agent or his or their substitutes or substitute, may lawfully do or cause to be done
by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on
the dates indicated.

Name  Title  Date
     

/s/ William B. Cyr  Chief Executive Officer and Director
(Principal Executive Officer)  November 7, 2024

William B. Cyr     
     

/s/ Todd Cunfer  Chief Financial Officer
(Principal Financial and Accounting Officer)  November 7, 2024

Todd Cunfer     
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Name  Title  Date
Directors:     
     
/s/ Walter N. George III  Chairperson of the Board  November 7, 2024
Walter N. George III     
     
/s/ Olu Beck  Director  November 7, 2024
Olu Beck     
     
/s/ David B. Biegger  Director  November 7, 2024
David B. Biegger     
     
/s/ Daryl G. Brewster  Director  November 7, 2024
Daryl G. Brewster     
     
/s/ Jacki Kelley  Director  November 7, 2024
Jacki Kelley     
     
/s/ Lauri Kien Kotcher  Director  November 7, 2024
Lauri Kien Kotcher     
     
/s/ Timothy R. McLevish  Director  November 7, 2024
Timothy R. McLevish     
     
/s/ Leta D. Priest  Director  November 7, 2024
Leta D. Priest     
     
/s/ Joseph E. Scalzo  Director  November 7, 2024
Joseph E. Scalzo     
     
/s/ Craig D. Steeneck  Director  November 7, 2024
Craig D. Steeneck     
     
/s/ David J. West  Director  November 7, 2024
David J. West     
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Exhibit 5.1

 
November 7, 2024
 
Freshpet, Inc.
1545 US-206
Bedminster, New Jersey 07921
 
Re: Freshpet, Inc. Registration Statement on Form S-8 Filed on November 7, 2024
 
Ladies and Gentlemen:

We have acted as counsel to Freshpet, Inc., a Delaware corporation (the “Company”), in connection with its filing of a Registration Statement on Form S-8
(the “Registration Statement”) under the Securities Act of 1933, as amended (the “Act”), with the Securities and Exchange Commission (the “SEC”) on the
date hereof. The Registration Statement relates to the registration of: (i) the issuance and sale of  1,450,000 shares of common stock, par value $0.01, of the
Company (the “Common Stock”), which may be issued under the Freshpet, Inc. 2024 Equity Incentive Plan (the “Plan”), and (ii) 79,651 shares of
Common Stock that may be issued and sold upon (a) the vesting of 39,531 restricted stock units and (b) the vesting and exercise of 40,120 options to
purchase Common Stock, which restricted stock units and options were granted to certain employees of the Company as an inducement material to their
respective entry into employment with the Company, in accordance with Nasdaq Listing Rule 5635(c)(4).

In connection with this opinion letter, we have examined the Registration Statement and originals, or copies certified or otherwise identified to our
satisfaction, of (i) the Sixth Amended and Restated Certificate of Incorporation of the Company, as amended to date, (ii) the Amended and Restated Bylaws
of the Company, as amended to date, (iii) certain resolutions of the Company’s Board of Directors relating to the Registration Statement, (iv) the Plan, and
(v) such other documents, records and other instruments as we have deemed appropriate for purposes of the opinions set forth herein.

We have assumed the genuineness of all signatures, the legal capacity of all natural persons, the authenticity of the documents submitted to us as originals,
the conformity with the originals of all documents submitted to us as certified, facsimile or photostatic copies and the authenticity of the originals of all
documents submitted to us as copies. With respect to matters of fact relevant to our opinions as set forth below, we have relied upon certificates of officers
of the Company, representations made by the Company in documents examined by us, and representations of officers of the Company. We have also
obtained and relied upon such certificates and assurances from public officials as we have deemed necessary for the purposes of our opinions set forth
below.

Subject to the foregoing and the other matters set forth herein, we are of the opinion, as of the date hereof that the Common Stock has been duly authorized
by the Company and, when issued by the Company (i) in accordance with the provisions of the Plan, or (ii) upon the satisfaction of any conditions of
vesting of, or due exercise of the options relating to, the Common Stock pursuant to the terms of the relevant agreements, such issuance against payment
therefore will be duly and validly authorized, and upon issuance and delivery in the manner contemplated by the Registration Statement and the Plan, will
be validly issued, fully paid, and non-assessable.

The opinions expressed herein are limited to the Federal laws of the United States and the Delaware General Corporation Law.

Morgan, Lewis & Bockius LLP

2222 Market Street
 Philadelphia, PA  19103-3007

United States
 +1.215.963.5000
 +1.215.963.5001



We hereby consent to the use of this opinion as Exhibit 5.1 to the Registration Statement. In giving such consent, we do not hereby admit that we are acting
within the category of persons whose consent is required under Section 7 of the Act or the rules or regulations of the SEC thereunder.

Very truly yours,

/s/ Morgan, Lewis & Bockius LLP



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm
 
We consent to the use of our report dated February 26, 2024, with respect to the consolidated financial statements of Freshpet, Inc., and the effectiveness of
internal control over financial reporting, incorporated herein by reference, and to the reference to our firm under the heading "Experts" in the prospectus.
 
/s/ KPMG LLP
 
Short Hills, New Jersey
November 7, 2024



Exhibit 99.2

INDUCEMENT
 NON-QUALIFIED STOCK OPTION AWARD AGREEMENT

 
*  *  *  *  *

 
Participant:  Todd Cunfer
 
Grant Date:  December 1, 2022
 
Per Share Exercise Price: $67.02
 
Number of Shares subject to this Option: 40,120
 

*  *  *  *  *
 

This NON-QUALIFIED STOCK OPTION AWARD AGREEMENT (this “Agreement”), dated as of the Grant Date specified above, is entered
into by and between Freshpet, Inc., a corporation organized in the State of Delaware (the “Company”), and the Participant specified above.
 

WHEREAS, it has been determined that it would be in the best interests of the Company to grant the Non-Qualified Stock Option (the “Option”)
provided for herein to the Participant;
 

WHEREAS, the Option is being granted outside of the Freshpet, Inc. 2014 Omnibus Incentive Plan, as in effect and as amended from time to time
(the “Plan”);
 

WHEREAS, the Participant and the Company have entered into that certain Employment Agreement, dated as of October 27, 2022 (the
“Employment Agreement”); and
 

WHEREAS, the Option is intended to qualify as an “employment inducement grant” under NASDAQ Listing Rule 5635(c)(4).
 

NOW, THEREFORE, in consideration of the mutual covenants and promises hereinafter set forth and for other good and valuable consideration,
the parties hereto hereby mutually covenant and agree as follows:
 

1.            Incorporation By Reference; Plan Document Receipt.  Notwithstanding that the Option is being granted outside of the Plan, this
Agreement shall be administered by the Committee and is otherwise subject in all respects to the terms and provisions of the Plan applicable to Stock
Options, Options and Awards, all of which terms and provisions are made a part of and incorporated in this Agreement as if they were each expressly set
forth herein.  Any capitalized term not defined in this Agreement shall have the same meaning as is ascribed thereto in the Plan.  The Participant hereby
acknowledges receipt of a true copy of the Plan and that the Participant has read the Plan carefully and fully understands its content.  In the event of any
conflict between the terms of this Agreement and the terms of the Plan, the terms of this Agreement shall control.
 



2.            Grant of Option.  The Company hereby grants to the Participant, as of the Grant Date specified above, the Option to acquire from the
Company at the Per Share Exercise Price specified above, the aggregate number of shares of Common Stock specified above (the “Option Shares”). 
Except as otherwise provided in the Plan, the Participant agrees and understands that nothing contained in this Agreement provides, or is intended to
provide, the Participant with any protection against potential future dilution of the Participant’s interest in the Company for any reason.  The Participant
shall have no rights as a stockholder with respect to any Option Shares unless and until the Participant has become the holder of record of such shares, and
no adjustments shall be made for dividends in cash or other property, distributions or other rights in respect of any such shares, except as otherwise
specifically provided for in the Plan or this Agreement.
 

3.            Vesting and Exercise.
 

(a)         Vesting.  Subject to Sections 3(b) and 3(c) hereof, the Option shall vest and become exercisable as follows, provided that the
Participant has not incurred a Termination prior to the applicable vesting date:

 Vesting Date Percentage of
Option Shares Vesting

 First Anniversary of Grant Date 33%
 Second Anniversary of Grant Date 33%
 Third Anniversary of Grant Date 34%

There shall be no proportionate or partial vesting in the periods prior to each vesting date set forth above and all vesting shall occur only on the appropriate
vesting date, subject to the Participant’s continued service with the Company or any of its Subsidiaries on each applicable vesting date.
 

(b)          Committee Discretion to Accelerate Vesting.  Notwithstanding any other provision herein to the contrary, the Committee may, in
its sole discretion, provide for accelerated vesting of all or any portion of the Option at any time and for any reason.

(c)          Change in Control.  Upon the Participant’s Termination by the Company without Cause (as defined in the Employment
Agreement) or by the Participant for Good Reason (as defined in the Employment Agreement) upon or during the two (2)-year period following a
Change in Control, a pro-rated portion of the Option shall become vested and exercisable (calculated by (i) multiplying the number of Option
Shares by a fraction, the numerator of which is the number of days between the Grant Date and the date of such Termination and the denominator
of which is the number of days between the Grant Date and the third anniversary of the Grant Date and (ii) subtracting the number of Option
Shares that were previously vested as of the date of such Termination), provided, that the portion of the Option that becomes vested and
exercisable under the conditions of this Section 3(c) shall be with respect to no less than thirty seven and one half percent (37.5%) of the Option.

(d)         Expiration.  Unless earlier terminated in accordance with the terms and provisions of the Plan and/or this Agreement, all portions
of the Option (whether vested or not vested) shall expire and shall no longer be exercisable after the expiration of ten (10) years from the Grant
Date.
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4.            Termination.  Subject to the terms of the Plan and this Agreement, the Option, to the extent vested at the time of the Participant’s
Termination, shall remain exercisable as follows:
 

(a)          Termination due to Death or Disability.  In the event of the Participant’s Termination by reason of death or Disability, the vested
portion of the Option shall remain exercisable until the earlier of (i) one (1) year from the date of such Termination, and (ii) the expiration of the
stated term of the Option pursuant to Section 3(d) hereof; provided, however, that in the case of a Termination due to Disability, if the Participant
dies within such one (1) year exercise period, any unexercised Option held by the Participant shall thereafter be exercisable by the legal
representative of the Participant’s estate, to the extent to which it was exercisable at the time of death, for a period of one (1) year from the date of
death, but in no event beyond the expiration of the stated term of the Option pursuant to Section 3(d) hereof.

(b)          Involuntary Termination without Cause; Voluntary Resignation with Good Reason.  In the event of the Participant’s involuntary
Termination by the Company without Cause or by the Participant with Good Reason, the vested portion of the Option shall remain exercisable
until the earlier of (i) ninety (90) days from the date of such Termination, and (ii) the expiration of the stated term of the Option pursuant to
Section 3(d) hereof.

(c)          Voluntary Resignation.  In the event of the Participant’s voluntary Termination (other than a Termination described in
Sections 4(a), 4(b) and 4(d) hereof), the vested portion of the Option shall remain exercisable until the earlier of (i) thirty (30) days from the date
of such Termination, and (ii) the expiration of the stated term of the Option pursuant to Section 3(d) hereof.

(d)        Termination for Cause.  In the event of the Participant’s Termination for Cause, or in the event of the Participant’s voluntary
Termination after the Participant’s receipt of notice from the Company of the Participant’s Termination for Cause, the Option (whether or not
vested) shall terminate and expire upon such Termination and the Participant shall have no further rights to the Option.

(e)           Treatment of Unvested Options upon Termination.  Except as provided in Sections 3(b) and 3(c) hereof, any portion of the
Option that is not vested, as of the date of the Participant’s Termination for any reason shall terminate and expire as of the date of such
Termination.

5.            Method of Exercise and Payment.  Subject to Section 8 hereof, to the extent that the Option has become vested and exercisable with
respect to a number of Options Shares as provided herein, the Option may thereafter be exercised by the Participant, in whole or in part, at any time or from
time to time prior to the expiration of the Option as provided herein and in accordance with Sections 6.4(c) and 6.4(d) of the Plan, including, without
limitation, by the filing of any written form of exercise notice as may be required by the Committee.  The Participant shall deliver with the written notice of
exercise described above payment of the Per Share Exercise Price for the total number of Option Shares exercised plus any tax withholding due upon
exercise which shall be made: (a) in accordance with Section 6.4(d) of the Plan; (b) by delivery or attestation of ownership of a number of shares of
Common Stock having a fair market value as of the date of exercise equal to the product of the Per Share Exercise Price multiplied by the number of
Option Shares the Participant desires to purchase upon exercise, plus the related tax withholdings; (c) by electing at exercise to use a net exercise procedure
under which the Per Share Exercise Price and/or related tax withholdings are subtracted from the Option Shares otherwise issuable on exercise; or (d) by
any combination of the foregoing.
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6.            Non-Transferability.  The Option, and any rights and interests with respect thereto, issued under this Agreement and the Plan shall not
be sold, exchanged, transferred, assigned or otherwise disposed of in any way by the Participant (or any beneficiary of the Participant), other than by
testamentary disposition by the Participant or the laws of descent and distribution. Notwithstanding the foregoing, the Committee may, in its sole
discretion, permit the Option to be Transferred to a Family Member for no value, provided that such Transfer shall only be valid upon execution of a
written instrument in form and substance acceptable to the Committee in its sole discretion evidencing such Transfer and the transferee’s acceptance thereof
signed by the Participant and the transferee, and provided, further, that the Option may not be subsequently Transferred other than by will or by the laws of
descent and distribution or to another Family Member (as permitted by the Committee in its sole discretion) in accordance with the terms of the Plan and
this Agreement, and shall remain subject to the terms of the Plan and this Agreement. Any attempt to sell, exchange, transfer, assign, pledge, encumber or
otherwise dispose of or hypothecate in any way the Option, or the levy of any execution, attachment or similar legal process upon the Option, contrary to
the terms and provisions of this Agreement or the Plan shall be null and void and without legal force or effect.
 

7.            Governing Law.  All questions concerning the construction, validity and interpretation of this Agreement shall be governed by, and
construed in accordance with, the laws of the State of Delaware, without regard to the choice of law principles thereof.
 

8.            Withholding of Tax.  The Company shall have the power and the right to deduct or withhold, or require the Participant to remit to the
Company, an amount sufficient to satisfy any federal, state, local and foreign taxes of any kind (including, but not limited to, the Participant’s FICA and
SDI obligations) which the Company, in its sole discretion, deems necessary to be withheld or remitted to comply with the Code and/or any other
applicable law, rule or regulation with respect to the Option and, if the Participant fails to do so, the Company may otherwise refuse to issue or transfer any
Option Shares otherwise required to be issued pursuant to this Agreement.  With the consent of the Committee, any minimum statutorily required
withholding obligation with regard to the Participant may be satisfied by reducing the amount of cash or Option Shares otherwise deliverable upon exercise
of the Option.
 

9.            Entire Agreement; Amendment.  This Agreement, together with the Plan, contains the entire agreement between the parties hereto with
respect to the subject matter contained herein, and supersedes all prior agreements or prior understandings, whether written or oral, between the parties
relating to such subject matter.  The Committee shall have the right, in its sole discretion, to modify or amend this Agreement from time to time in
accordance with and as provided in the Plan.  This Agreement may also be modified or amended by a writing signed by both the Company and the
Participant.  The Company shall give written notice to the Participant of any such modification or amendment of this Agreement as soon as practicable
after the adoption thereof.  The Committee’s determinations shall be final, binding and conclusive upon all parties, absent manifest error or bad faith.
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10.          Notices.  Any notice hereunder by the Participant shall be given to the Company in writing and such notice shall be deemed duly given
only upon receipt thereof by the General Counsel of the Company.  Any notice hereunder by the Company shall be given to the Participant in writing and
such notice shall be deemed duly given only upon receipt thereof at such address as the Participant may have on file with the Company.
 

11.          No Right to Employment.  Any questions as to whether and when there has been a Termination and the cause of such Termination shall
be determined in the sole discretion of the Committee.  Nothing in this Agreement shall interfere with or limit in any way the right of the Company, its
Subsidiaries or its Affiliates to terminate the Participant’s employment or service at any time, for any reason and with or without Cause.
 

12.          Transfer of Personal Data.  The Participant authorizes, agrees and unambiguously consents to the transmission by the Company (or any
Subsidiary) of any personal data information related to the Option awarded under this Agreement for legitimate business purposes (including, without
limitation, the administration of the Plan).  This authorization and consent is freely given by the Participant.
 

13.          Compliance with Laws.  The issuance of the Option (and the Option Shares upon exercise of the Option) pursuant to this Agreement
shall be subject to, and shall comply with, any applicable requirements of any foreign and U.S. federal and state securities laws, rules and regulations
(including, without limitation, the provisions of the Securities Act, the Exchange Act and in each case any respective rules and regulations promulgated
thereunder) and any other law or regulation applicable thereto.  The Company shall not be obligated to issue the Option or any of the Option Shares
pursuant to this Agreement if any such issuance would violate any such requirements.
 

14.          Section 409A.  Notwithstanding anything herein or in the Plan to the contrary, the Option is intended to be exempt from the applicable
requirements of Section 409A of the Code and shall be limited, construed and interpreted in accordance with such intent.
 

15.          Binding Agreement; Assignment.  This Agreement shall inure to the benefit of, be binding upon, and be enforceable by the Company
and its successors and assigns.  The Participant shall not assign (except in accordance with Section 6 hereof) any part of this Agreement without the prior
express written consent of the Company.
 

16.          Headings.  The titles and headings of the various sections of this Agreement have been inserted for convenience of reference only and
shall not be deemed to be a part of this Agreement.
 

17.          Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original, but all of
which shall constitute one and the same instrument.
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18.          Further Assurances.  Each party hereto shall do and perform (or shall cause to be done and performed) all such further acts and shall
execute and deliver all such other agreements, certificates, instruments and documents as either party hereto reasonably may request in order to carry out
the intent and accomplish the purposes of this Agreement and the Plan and the consummation of the transactions contemplated thereunder.
 

19.          Severability.  The invalidity or unenforceability of any provisions of this Agreement in any jurisdiction shall not affect the validity,
legality or enforceability of the remainder of this Agreement in such jurisdiction or the validity, legality or enforceability of any provision of this
Agreement in any other jurisdiction, it being intended that all rights and obligations of the parties hereunder shall be enforceable to the fullest extent
permitted by law.
 

20.          Acquired Rights.  The Participant acknowledges and agrees that: (a) the Company may terminate or amend the Plan at any time, and
that this Agreement does not amend the Plan; (b) the award of the Option made under this Agreement is completely independent of any other award or
grant and is made at the sole discretion of the Company; (c) no past grants or awards (including, without limitation, the Option awarded hereunder) give the
Participant any right to any grants or awards in the future whatsoever; and (d) any benefits granted under this Agreement are not part of the Participant’s
ordinary salary, and shall not be considered as part of such salary in the event of severance, redundancy or resignation.
 

21.          Restrictive Covenants.
 

(a)          Incorporation by Reference.  The Participant acknowledges and agrees that (a) the Participant is bound by the restrictive
covenants set forth in Sections 6, 7 and 8 of the Employment Agreement (collectively, the “Restrictive Covenants”) and (b) the Restrictive
Covenants are incorporated by reference into this Agreement and, for purposes of this Agreement, shall survive any termination of the
Employment Agreement.

(b)         Remedies.  The Participant acknowledges and agrees that the Company’s remedies at law for a breach or threatened breach of
any of the provisions of this Section 21 would be inadequate and, in recognition of this fact, the Participant agrees that, in the event of such a
breach or threatened breach, in addition to any remedies at law, the Company, without posting any bond or other security, shall be entitled to
obtain equitable relief in the form of specific performance, a temporary restraining order, a temporary or permanent injunction or any other
equitable remedy which may then be available, without the necessity of showing actual monetary damages.  In addition, in the event of any
violation by the Participant of this Section 21, (i) any portion of the Option outstanding at the time of such violation shall be deemed to have been
immediately forfeited and cancelled as of the date of such violation without any consideration being paid therefor and otherwise without any
further action of the Company whatsoever, (ii) all Option Shares that are then outstanding and held by the Participant will be immediately forfeited
in exchange for a refund of a cash amount equal to the lesser of (x) the original exercise price or purchase price (as applicable), if any, for such
Option Shares, and (y) the Fair Market Value of the Option Shares as of the date of such forfeiture, and (iii) the Company shall be entitled to
recover from the Participant, and the Participant shall pay over to the Company, an amount equal to any “net gain” realized pursuant to the Option
(whether at the time of exercise, a subsequent sale of the Option Shares or otherwise) during the one-year period prior to such violation.  For this
purpose, “net gain” means an amount equal to the gain realized pursuant to the Option, less any brokerage or transaction expenses and taxes
incurred as a result of such gain.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.
 

FRESHPET, INC.
 
By: /s/ Thembi Machaba
  
Name: Thembi Machaba
  
Title: Senior Vice President, Human Resources
  
PARTICIPANT
 

/s/ Todd Cunfer
  
Name: Todd Cunfer



Exhibit 99.3

INDUCEMENT
RESTRICTED STOCK UNIT AGREEMENT

 
*  *  *  *  *

 
Participant:  Todd Cunfer
 
Grant Date:  December 1, 2022
 
Number of Restricted Stock Units Granted:  22,381
 

*  *  *  *  *
 

THIS RESTRICTED STOCK UNIT AWARD AGREEMENT (this “ Agreement”), dated as of the Grant Date specified above, is entered into by
and between Freshpet, Inc., a corporation organized in the State of Delaware (the “Company”), and the Participant specified above.
 

WHEREAS, it has been determined that it would be in the best interests of the Company to grant the restricted stock units (“RSUs” or this
“Award”) provided herein to the Participant;
 

WHEREAS, the RSUs are being granted outside of the Freshpet, Inc. 2014 Omnibus Incentive Plan, as in effect and as amended from time to time
(the “Plan”);
 

WHEREAS, the Participant and the Company have entered into that certain Employment Agreement, dated as of October 27, 2022 (the
“Employment Agreement”); and
 

WHEREAS, the RSUs are collectively intended to qualify as an “employment inducement grant” under NASDAQ Listing Rule 5635(c)(4).
 

NOW, THEREFORE, in consideration of the mutual covenants and promises hereinafter set forth and for other good and valuable consideration,
the parties hereto hereby mutually covenant and agree as follows:
 
1.          Incorporation By Reference; Plan Document Receipt.  Notwithstanding that the RSUs are being granted outside of the Plan, this Agreement
shall be administered by the Committee and is otherwise subject in all respects to the terms and provisions of the Plan applicable to Awards and Other
Stock-Based Awards, all of which terms and provisions are made a part of and incorporated in this Agreement as if they were each expressly set forth
herein.  Any capitalized term not defined in this Agreement shall have the same meaning as is ascribed thereto in the Plan.  The Participant hereby
acknowledges receipt of a true copy of the Plan and that the Participant has read the Plan carefully and fully understands its content.  In the event of any
conflict between the terms of this Agreement and the terms of the Plan, the terms of this Agreement shall control.
 



2.           Grant of Restricted Stock Unit Award.  The Company hereby grants to the Participant, as of the Grant Date specified above, the number of
RSUs specified above.  Except as otherwise provided in the Plan, the Participant agrees and understands that nothing contained in this Agreement provides,
or is intended to provide, the Participant with any protection against potential future dilution of the Participant’s interest in the Company for any reason.
The Participant shall have no rights as a stockholder with respect to any shares of Common Stock underlying the RSUs unless and until the Participant has
become the holder of record of such shares, and no adjustments shall be made for dividends in cash or other property, distributions or other rights in respect
of any such shares, except as otherwise specifically provided for in the Plan or this Agreement.
 
3.           Vesting.
 

(a)         Subject to the provisions of Sections 3(b) and 3(c) hereof, the RSUs subject to this Award shall become vested as follows, provided that
the Participant has not incurred a Termination prior to each such vesting date:
 

Vesting Date Number of RSUs Vesting
First Anniversary of Grant Date 7,460

Second Anniversary of Grant Date 7,460
Third Anniversary of Grant Date 7,461

There shall be no proportionate or partial vesting in the periods prior to each vesting date set forth above and all vesting shall occur only on the appropriate
vesting date, subject to the Participant’s continued service with the Company or any of its Subsidiaries on each applicable vesting date.
 

(b)       Committee Discretion to Accelerate Vesting.  Notwithstanding any other provision herein to the contrary, the Committee may, in its sole
discretion, provide for accelerated vesting of the RSUs at any time and for any reason.
 

(c)        Change in Control.  Upon the Participant’s Termination by the Company without Cause (as defined in the Employment Agreement) or by
the Participant for Good Reason (as defined in the Employment Agreement) upon or during the two (2)-year period following a Change in Control, a
number of RSUs shall become vested (calculated by (i) multiplying the aggregate number of RSUs by a fraction, the numerator of which is the number of
days between the Grant Date and the date of such Termination and the denominator of which is the number of days between the Grant Date and the third
anniversary of the Grant Date and (ii) subtracting the number of RSUs that were previously vested as of the date of such Termination), provided, that the
number of RSUs that becomes vested under the conditions of this Section 3(c) shall be with respect to no less than thirty seven and one half percent
(37.5%) of the aggregate number of RSUs.
 

(d)         Forfeiture.  Subject to the Committee’s discretion to accelerate vesting hereunder, all unvested RSUs shall be immediately forfeited upon
the Participant’s Termination for any reason.
 
4.           Delivery of Shares.
 

(a)        General.  Subject to the provisions of Sections 4(b) and 4(c), within thirty (30) days following the vesting of the RSUs, the Participant
shall receive the number of shares of Common Stock that correspond to the number of RSUs that have become vested on the applicable vesting date;
provided that the Participant shall be obligated to pay to the Company the aggregate par value of the shares of Common Stock to be issued within ten (10)
days following the issuance of such shares unless such shares have been issued by the Company from the Company’s treasury.
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(b)        Blackout Periods.  If the Participant is subject to any Company “blackout” policy or other trading restriction imposed by the Company on
the date such distribution would otherwise be made pursuant to Section 4(a) hereof, such distribution shall be instead made on the earlier of (i) the date that
the Participant is not subject to any such policy or restriction and (ii) the later of (A) the end of the calendar year in which such distribution would
otherwise have been made and (B) a date that is immediately prior to the expiration of two and one-half months following the date such distribution would
otherwise have been made hereunder.
 

(c)         Deferrals.  If permitted by the Company, the Participant may elect, subject to the terms and conditions of the Plan and any other
applicable written plan or procedure adopted by the Company from time to time for purposes of such election, to defer the distribution of all or any portion
of the shares of Common Stock that would otherwise be distributed to the Participant hereunder (the “Deferred Shares”), consistent with the requirements
of Section 409A of the Code.  Upon the vesting of RSUs that have been so deferred, the applicable number of Deferred Shares shall be credited to a
bookkeeping account established on the Participant’s behalf (the “Account”).  Subject to Section 5 hereof, the number of shares of Common Stock equal to
the number of Deferred Shares credited to the Participant’s Account shall be distributed to the Participant in accordance with the terms and conditions of
the Plan and the other applicable written plans or procedures of the Company, consistent with the requirements of Section 409A of the Code.
 
5.         Dividends; Rights as Stockholder.  Cash dividends on shares of Common Stock issuable hereunder shall be credited to a dividend book entry
account on behalf of the Participant with respect to each RSU granted to the Participant, provided that such cash dividends shall not be deemed to be
reinvested in shares of Common Stock and shall be held uninvested and without interest and paid in cash at the same time that the shares of Common Stock
underlying the RSUs are delivered to the Participant in accordance with the provisions hereof.  Stock dividends on shares of Common Stock shall be
credited to a dividend book entry account on behalf of the Participant with respect to each RSU granted to the Participant, provided that such stock
dividends shall be paid in shares of Common Stock at the same time that the shares of Common Stock underlying the RSUs are delivered to the Participant
in accordance with the provisions hereof.  Except as otherwise provided herein, the Participant shall have no rights as a stockholder with respect to any
shares of Common Stock covered by any RSU unless and until the Participant has become the holder of record of such shares.
 
6.          Non-Transferability.  No portion of the RSUs may be sold, assigned, transferred, encumbered, hypothecated or pledged by the Participant, other
than to the Company as a result of forfeiture of the RSUs as provided herein, unless and until payment is made in respect of vested RSUs in accordance
with the provisions hereof and the Participant has become the holder of record of the vested shares of Common Stock issuable hereunder.
 
7.           Governing Law.  All questions concerning the construction, validity and interpretation of this Agreement shall be governed by, and construed in
accordance with, the laws of the State of Delaware, without regard to the choice of law principles thereof.
 

3



8.           Withholding of Tax.  The Company shall have the power and the right to deduct or withhold, or require the Participant to remit to the Company,
an amount sufficient to satisfy any federal, state, local and foreign taxes of any kind (including, but not limited to, the Participant’s FICA and SDI
obligations) which the Company, in its sole discretion, deems necessary to be withheld or remitted to comply with the Code and/or any other applicable
law, rule or regulation with respect to the RSUs and, if the Participant fails to do so, the Company may otherwise refuse to issue or transfer any shares of
Common Stock otherwise required to be issued pursuant to this Agreement.  With the consent of the Committee, any minimum statutorily required
withholding obligation with regard to the Participant may be satisfied by reducing the amount of cash or shares of Common Stock otherwise deliverable to
the Participant hereunder.
 
9.          Legend.  The Company may at any time place legends referencing any applicable federal, state or foreign securities law restrictions on all
certificates representing shares of Common Stock issued pursuant to this Agreement.  The Participant shall, at the request of the Company, promptly
present to the Company any and all certificates representing shares of Common Stock acquired pursuant to this Agreement in the possession of the
Participant in order to carry out the provisions of this Section 9.
 
10.        Securities Representations.  This Agreement is being entered into by the Company in reliance upon the following express representations and
warranties of the Participant.  The Participant hereby acknowledges, represents and warrants that:
 

(a)         The Participant has been advised that the Participant may be an “affiliate” within the meaning of Rule 144 under the Securities Act and in
this connection the Company is relying in part on the Participant’s representations set forth in this Section 10.
 

(b)         If the Participant is deemed an affiliate within the meaning of Rule 144 of the Securities Act, the shares of Common Stock issuable
hereunder must be held indefinitely unless an exemption from any applicable resale restrictions is available or the Company files an additional registration
statement (or a “re-offer prospectus”) with regard to such shares of Common Stock and the Company is under no obligation to register such shares of
Common Stock (or to file a “re-offer prospectus”).
 

(c)         If the Participant is deemed an affiliate within the meaning of Rule 144 of the Securities Act, the Participant understands that (i) the
exemption from registration under Rule 144 will not be available unless (A) a public trading market then exists for the Common Stock of the Company, (B)
adequate information concerning the Company is then available to the public, and (C) other terms and conditions of Rule 144 or any exemption therefrom
are complied with, and (ii) any sale of the shares of Common Stock issuable hereunder may be made only in limited amounts in accordance with the terms
and conditions of Rule 144 or any exemption therefrom.
 
11.         Entire Agreement; Amendment.  This Agreement, together with the Plan, contains the entire agreement between the parties hereto with respect
to the subject matter contained herein, and supersedes all prior agreements or prior understandings, whether written or oral, between the parties relating to
such subject matter.  The Committee shall have the right, in its sole discretion, to modify or amend this Agreement from time to time in accordance with
and as provided in the Plan.  This Agreement may also be modified or amended by a writing signed by both the Company and the Participant.  The
Company shall give written notice to the Participant of any such modification or amendment of this Agreement as soon as practicable after the adoption
thereof. The Committee’s determinations shall be final, binding and conclusive upon all parties, absent manifest error or bad faith.
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12.         Notices.  Any notice hereunder by the Participant shall be given to the Company in writing and such notice shall be deemed duly given only upon
receipt thereof by the General Counsel of the Company.  Any notice hereunder by the Company shall be given to the Participant in writing and such notice
shall be deemed duly given only upon receipt thereof at such address as the Participant may have on file with the Company.
 
13.         No Right to Employment.  Any questions as to whether and when there has been a Termination and the cause of such Termination shall be
determined in the sole discretion of the Committee.  Nothing in this Agreement shall interfere with or limit in any way the right of the Company, its
Subsidiaries or its Affiliates to terminate the Participant’s employment or service at any time, for any reason and with or without Cause.
 
14.       Transfer of Personal Data.  The Participant authorizes, agrees and unambiguously consents to the transmission by the Company (or any
Subsidiary) of any personal data information related to the RSUs awarded under this Agreement for legitimate business purposes (including, without
limitation, the administration of the Plan).  This authorization and consent is freely given by the Participant.
 
15.         Compliance with Laws.  The grant of RSUs and the issuance of shares of Common Stock hereunder shall be subject to, and shall comply with,
any applicable requirements of any foreign and U.S. federal and state securities laws, rules and regulations (including, without limitation, the provisions of
the Securities Act, the Exchange Act and in each case any respective rules and regulations promulgated thereunder) and any other law, rule regulation or
exchange requirement applicable thereto.  The Company shall not be obligated to issue the RSUs or any shares of Common Stock pursuant to this
Agreement if any such issuance would violate any such requirements.  As a condition to the settlement of the RSUs, the Company may require the
Participant to satisfy any qualifications that may be necessary or appropriate to evidence compliance with any applicable law or regulation.
 
16.        Section 409A.  Notwithstanding anything herein or in the Plan to the contrary, the Award is intended to be exempt from the applicable
requirements of Section 409A of the Code and shall be limited, construed and interpreted in accordance with such intent.
 
17.        Binding Agreement; Assignment.  This Agreement shall inure to the benefit of, be binding upon, and be enforceable by the Company and its
successors and assigns.  The Participant shall not assign any part of this Agreement without the prior express written consent of the Company.
 
18.        Headings.  The titles and headings of the various sections of this Agreement have been inserted for convenience of reference only and shall not be
deemed to be a part of this Agreement.
 
19.        Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original, but all of which
shall constitute one and the same instrument.
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20.        Further Assurances.  Each party hereto shall do and perform (or shall cause to be done and performed) all such further acts and shall execute and
deliver all such other agreements, certificates, instruments and documents as either party hereto reasonably may request in order to carry out the intent and
accomplish the purposes of this Agreement and the Plan and the consummation of the transactions contemplated thereunder.
 
21.         Severability.  The invalidity or unenforceability of any provisions of this Agreement in any jurisdiction shall not affect the validity, legality or
enforceability of the remainder of this Agreement in such jurisdiction or the validity, legality or enforceability of any provision of this Agreement in any
other jurisdiction, it being intended that all rights and obligations of the parties hereunder shall be enforceable to the fullest extent permitted by law.
 
22.         Acquired Rights.  The Participant acknowledges and agrees that:  (a) the Company may terminate or amend the Plan at any time, and that this
Agreement does not amend the Plan; (b) the Award of RSUs made under this Agreement is completely independent of any other award or grant and is
made at the sole discretion of the Company; (c) no past grants or awards (including, without limitation, the RSUs awarded hereunder) give the Participant
any right to any grants or awards in the future whatsoever; and (d) any benefits granted under this Agreement are not part of the Participant’s ordinary
salary, and shall not be considered as part of such salary in the event of severance, redundancy or resignation.
 
23.         Restrictive Covenants.
 

(a)         Incorporation by Reference.  The Participant acknowledges and agrees that (a) the Participant is bound by the restrictive covenants set
forth in Sections 6, 7 and 8 of the Employment Agreement (collectively, the “Restrictive Covenants”) and (b) the Restrictive Covenants are incorporated by
reference into this Agreement and, for purposes of this Agreement, shall survive any termination of the Employment Agreement.
 

(b)         Remedies.  The Participant acknowledges and agrees that the Company’s remedies at law for a breach or threatened breach of any of the
provisions of this Section 23 would be inadequate and, in recognition of this fact, the Participant agrees that, in the event of such a breach or threatened
breach, in addition to any remedies at law, the Company, without posting any bond or other security, shall be entitled to obtain equitable relief in the form
of specific performance, a temporary restraining order, a temporary or permanent injunction or any other equitable remedy which may then be available,
without the necessity of showing actual monetary damages.  In addition, in the event of any violation by the Participant of this Section 23, (i) any portion of
the Award outstanding at the time of such violation shall be deemed to have been immediately forfeited and cancelled as of the date of such violation
without any consideration being paid therefor and otherwise without any further action of the Company whatsoever, (ii) all shares of Common Stock
received in connection with the settlement of the Award that are then outstanding and held by the Participant will be immediately forfeited, and (iii) the
Company shall be entitled to recover from the Participant, and the Participant shall pay over to the Company, an amount equal to any “net gain” realized
pursuant to the Award (whether received in a subsequent sale of the shares of Common Stock that were underlying the Award as of the Grant Date or
otherwise) during the one-year period prior to such violation.  For this purpose, “net gain” means an amount equal to the gain realized pursuant to the
Award, less any brokerage or transaction expenses and taxes incurred as a result of such gain.
 

[Remainder of Page Intentionally Left Blank]
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*  *  *  *  *
 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.
 

FRESHPET, INC.
  
By: /s/ Thembi Machaba

   
Name: Thembi Machaba

   
Title: Senior Vice President, Human Resources

   
PARTICIPANT

  
/s/ Todd Cunfer

  
Name: Todd Cunfer



Exhibit 99.4

INDUCEMENT
RESTRICTED STOCK UNIT AGREEMENT

 
*  *  *  *  *

 
Participant:  Nicola Baty
 
Grant Date:  September 1, 2024
 
Number of Restricted Stock Units Granted: 11,360

*  *  *  *  *
 

THIS RESTRICTED STOCK UNIT AWARD AGREEMENT (this “ Agreement”), dated as of the Grant Date specified above, is entered into by
and between Freshpet, Inc., a corporation organized in the State of Delaware (the “Company”), and the Participant specified above.
 

WHEREAS, it has been determined that it would be in the best interests of the Company to grant the restricted stock units (“RSUs” or this
“Award”) provided herein to the Participant;
 

WHEREAS, the RSUs are being granted outside of the Freshpet, Inc. 2014 Omnibus Incentive Plan, as in effect and as amended from time to time
(the “Plan”);
 

WHEREAS, the Participant and the Company have entered into that certain Employment Agreement, dated as of October 27, 2022 (the
“Employment Agreement”); and
 

WHEREAS, the RSUs are collectively intended to qualify as an “employment inducement grant” under NASDAQ Listing Rule 5635(c)(4).
 

NOW, THEREFORE, in consideration of the mutual covenants and promises hereinafter set forth and for other good and valuable consideration,
the parties hereto hereby mutually covenant and agree as follows:
 
1.          Incorporation By Reference; Plan Document Receipt.  Notwithstanding that the RSUs are being granted outside of the Plan, this Agreement
shall be administered by the Committee and is otherwise subject in all respects to the terms and provisions of the Plan applicable to Awards and Other
Stock-Based Awards, all of which terms and provisions are made a part of and incorporated in this Agreement as if they were each expressly set forth
herein.  Any capitalized term not defined in this Agreement shall have the same meaning as is ascribed thereto in the Plan.  The Participant hereby
acknowledges receipt of a true copy of the Plan and that the Participant has read the Plan carefully and fully understands its content.  In the event of any
conflict between the terms of this Agreement and the terms of the Plan, the terms of this Agreement shall control.
 



2.           Grant of Restricted Stock Unit Award.  The Company hereby grants to the Participant, as of the Grant Date specified above, the number of
RSUs specified above.  Except as otherwise provided in the Plan, the Participant agrees and understands that nothing contained in this Agreement provides,
or is intended to provide, the Participant with any protection against potential future dilution of the Participant’s interest in the Company for any reason.
The Participant shall have no rights as a stockholder with respect to any shares of Common Stock underlying the RSUs unless and until the Participant has
become the holder of record of such shares, and no adjustments shall be made for dividends in cash or other property, distributions or other rights in respect
of any such shares, except as otherwise specifically provided for in the Plan or this Agreement.
 
3.           Vesting.
 

(a)         Subject to the provisions of Sections 3(b) and 3(c) hereof, the RSUs subject to this Award shall become vested as follows, provided that
the Participant has not incurred a Termination prior to each such vesting date:
 

Vesting Date Number of RSUs Vesting
First Anniversary of Grant Date 4,425

Second Anniversary of Grant Date 5,492
Third Anniversary of Grant Date 1,443

There shall be no proportionate or partial vesting in the periods prior to each vesting date set forth above and all vesting shall occur only on the appropriate
vesting date, subject to the Participant’s continued service with the Company or any of its Subsidiaries on each applicable vesting date.
 

(b)       Committee Discretion to Accelerate Vesting.  Notwithstanding any other provision herein to the contrary, the Committee may, in its sole
discretion, provide for accelerated vesting of the RSUs at any time and for any reason.
 

(c)        Change in Control.  Upon the Participant’s Termination by the Company without Cause (as defined in the Employment Agreement) or by
the Participant for Good Reason (as defined in the Employment Agreement) upon or during the two (2)-year period following a Change in Control, a
number of RSUs shall become vested (calculated by (i) multiplying the aggregate number of RSUs by a fraction, the numerator of which is the number of
days between the Grant Date and the date of such Termination and the denominator of which is the number of days between the Grant Date and the third
anniversary of the Grant Date and (ii) subtracting the number of RSUs that were previously vested as of the date of such Termination), provided, that the
number of RSUs that becomes vested under the conditions of this Section 3(c) shall be with respect to no less than thirty seven and one half percent
(37.5%) of the aggregate number of RSUs.
 

(d)         Forfeiture.  Subject to the Committee’s discretion to accelerate vesting hereunder, all unvested RSUs shall be immediately forfeited upon
the Participant’s Termination for any reason.
 
4.           Delivery of Shares.
 

(a)        General.  Subject to the provisions of Sections 4(b) and 4(c), within thirty (30) days following the vesting of the RSUs, the Participant
shall receive the number of shares of Common Stock that correspond to the number of RSUs that have become vested on the applicable vesting date;
provided that the Participant shall be obligated to pay to the Company the aggregate par value of the shares of Common Stock to be issued within ten (10)
days following the issuance of such shares unless such shares have been issued by the Company from the Company’s treasury.
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(b)        Blackout Periods.  If the Participant is subject to any Company “blackout” policy or other trading restriction imposed by the Company on
the date such distribution would otherwise be made pursuant to Section 4(a) hereof, such distribution shall be instead made on the earlier of (i) the date that
the Participant is not subject to any such policy or restriction and (ii) the later of (A) the end of the calendar year in which such distribution would
otherwise have been made and (B) a date that is immediately prior to the expiration of two and one-half months following the date such distribution would
otherwise have been made hereunder.
 

(c)        Deferrals.  If permitted by the Company, the Participant may elect, subject to the terms and conditions of the Plan and any other applicable
written plan or procedure adopted by the Company from time to time for purposes of such election, to defer the distribution of all or any portion of the
shares of Common Stock that would otherwise be distributed to the Participant hereunder (the “Deferred Shares”), consistent with the requirements of
Section 409A of the Code.  Upon the vesting of RSUs that have been so deferred, the applicable number of Deferred Shares shall be credited to a
bookkeeping account established on the Participant’s behalf (the “Account”).  Subject to Section 5 hereof, the number of shares of Common Stock equal to
the number of Deferred Shares credited to the Participant’s Account shall be distributed to the Participant in accordance with the terms and conditions of
the Plan and the other applicable written plans or procedures of the Company, consistent with the requirements of Section 409A of the Code.
 
5.         Dividends; Rights as Stockholder.  Cash dividends on shares of Common Stock issuable hereunder shall be credited to a dividend book entry
account on behalf of the Participant with respect to each RSU granted to the Participant, provided that such cash dividends shall not be deemed to be
reinvested in shares of Common Stock and shall be held uninvested and without interest and paid in cash at the same time that the shares of Common Stock
underlying the RSUs are delivered to the Participant in accordance with the provisions hereof.  Stock dividends on shares of Common Stock shall be
credited to a dividend book entry account on behalf of the Participant with respect to each RSU granted to the Participant, provided that such stock
dividends shall be paid in shares of Common Stock at the same time that the shares of Common Stock underlying the RSUs are delivered to the Participant
in accordance with the provisions hereof.  Except as otherwise provided herein, the Participant shall have no rights as a stockholder with respect to any
shares of Common Stock covered by any RSU unless and until the Participant has become the holder of record of such shares.
 
6.          Non-Transferability.  No portion of the RSUs may be sold, assigned, transferred, encumbered, hypothecated or pledged by the Participant, other
than to the Company as a result of forfeiture of the RSUs as provided herein, unless and until payment is made in respect of vested RSUs in accordance
with the provisions hereof and the Participant has become the holder of record of the vested shares of Common Stock issuable hereunder.
 
7.          Governing Law.  All questions concerning the construction, validity and interpretation of this Agreement shall be governed by, and construed in
accordance with, the laws of the State of Delaware, without regard to the choice of law principles thereof.
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8.           Withholding of Tax.  The Company shall have the power and the right to deduct or withhold, or require the Participant to remit to the Company,
an amount sufficient to satisfy any federal, state, local and foreign taxes of any kind (including, but not limited to, the Participant’s FICA and SDI
obligations) which the Company, in its sole discretion, deems necessary to be withheld or remitted to comply with the Code and/or any other applicable
law, rule or regulation with respect to the RSUs and, if the Participant fails to do so, the Company may otherwise refuse to issue or transfer any shares of
Common Stock otherwise required to be issued pursuant to this Agreement.  With the consent of the Committee, any minimum statutorily required
withholding obligation with regard to the Participant may be satisfied by reducing the amount of cash or shares of Common Stock otherwise deliverable to
the Participant hereunder.
 
9.          Legend.  The Company may at any time place legends referencing any applicable federal, state or foreign securities law restrictions on all
certificates representing shares of Common Stock issued pursuant to this Agreement.  The Participant shall, at the request of the Company, promptly
present to the Company any and all certificates representing shares of Common Stock acquired pursuant to this Agreement in the possession of the
Participant in order to carry out the provisions of this Section 9.
 
10.        Securities Representations.  This Agreement is being entered into by the Company in reliance upon the following express representations and
warranties of the Participant.  The Participant hereby acknowledges, represents and warrants that:
 

(a)         The Participant has been advised that the Participant may be an “affiliate” within the meaning of Rule 144 under the Securities Act and in
this connection the Company is relying in part on the Participant’s representations set forth in this Section 10.
 

(b)         If the Participant is deemed an affiliate within the meaning of Rule 144 of the Securities Act, the shares of Common Stock issuable
hereunder must be held indefinitely unless an exemption from any applicable resale restrictions is available or the Company files an additional registration
statement (or a “re-offer prospectus”) with regard to such shares of Common Stock and the Company is under no obligation to register such shares of
Common Stock (or to file a “re-offer prospectus”).
 

(c)         If the Participant is deemed an affiliate within the meaning of Rule 144 of the Securities Act, the Participant understands that (i) the
exemption from registration under Rule 144 will not be available unless (A) a public trading market then exists for the Common Stock of the Company, (B)
adequate information concerning the Company is then available to the public, and (C) other terms and conditions of Rule 144 or any exemption therefrom
are complied with, and (ii) any sale of the shares of Common Stock issuable hereunder may be made only in limited amounts in accordance with the terms
and conditions of Rule 144 or any exemption therefrom.
 
11.         Entire Agreement; Amendment.  This Agreement, together with the Plan, contains the entire agreement between the parties hereto with respect
to the subject matter contained herein, and supersedes all prior agreements or prior understandings, whether written or oral, between the parties relating to
such subject matter.  The Committee shall have the right, in its sole discretion, to modify or amend this Agreement from time to time in accordance with
and as provided in the Plan.  This Agreement may also be modified or amended by a writing signed by both the Company and the Participant.  The
Company shall give written notice to the Participant of any such modification or amendment of this Agreement as soon as practicable after the adoption
thereof. The Committee’s determinations shall be final, binding and conclusive upon all parties, absent manifest error or bad faith.
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12.         Notices.  Any notice hereunder by the Participant shall be given to the Company in writing and such notice shall be deemed duly given only upon
receipt thereof by the General Counsel of the Company.  Any notice hereunder by the Company shall be given to the Participant in writing and such notice
shall be deemed duly given only upon receipt thereof at such address as the Participant may have on file with the Company.
 
13.         No Right to Employment.  Any questions as to whether and when there has been a Termination and the cause of such Termination shall be
determined in the sole discretion of the Committee.  Nothing in this Agreement shall interfere with or limit in any way the right of the Company, its
Subsidiaries or its Affiliates to terminate the Participant’s employment or service at any time, for any reason and with or without Cause.
 
14.       Transfer of Personal Data.  The Participant authorizes, agrees and unambiguously consents to the transmission by the Company (or any
Subsidiary) of any personal data information related to the RSUs awarded under this Agreement for legitimate business purposes (including, without
limitation, the administration of the Plan).  This authorization and consent is freely given by the Participant.
 
15.         Compliance with Laws.  The grant of RSUs and the issuance of shares of Common Stock hereunder shall be subject to, and shall comply with,
any applicable requirements of any foreign and U.S. federal and state securities laws, rules and regulations (including, without limitation, the provisions of
the Securities Act, the Exchange Act and in each case any respective rules and regulations promulgated thereunder) and any other law, rule regulation or
exchange requirement applicable thereto.  The Company shall not be obligated to issue the RSUs or any shares of Common Stock pursuant to this
Agreement if any such issuance would violate any such requirements.  As a condition to the settlement of the RSUs, the Company may require the
Participant to satisfy any qualifications that may be necessary or appropriate to evidence compliance with any applicable law or regulation.
 
16.        Section 409A.  Notwithstanding anything herein or in the Plan to the contrary, the Award is intended to be exempt from the applicable
requirements of Section 409A of the Code and shall be limited, construed and interpreted in accordance with such intent.
 
17.        Binding Agreement; Assignment.  This Agreement shall inure to the benefit of, be binding upon, and be enforceable by the Company and its
successors and assigns.  The Participant shall not assign any part of this Agreement without the prior express written consent of the Company.
 
18.         Headings.  The titles and headings of the various sections of this Agreement have been inserted for convenience of reference only and shall not be
deemed to be a part of this Agreement.
 
19.        Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original, but all of which
shall constitute one and the same instrument.
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20.       Further Assurances.  Each party hereto shall do and perform (or shall cause to be done and performed) all such further acts and shall execute and
deliver all such other agreements, certificates, instruments and documents as either party hereto reasonably may request in order to carry out the intent and
accomplish the purposes of this Agreement and the Plan and the consummation of the transactions contemplated thereunder.
 
21.         Severability.  The invalidity or unenforceability of any provisions of this Agreement in any jurisdiction shall not affect the validity, legality or
enforceability of the remainder of this Agreement in such jurisdiction or the validity, legality or enforceability of any provision of this Agreement in any
other jurisdiction, it being intended that all rights and obligations of the parties hereunder shall be enforceable to the fullest extent permitted by law.
 
22.         Acquired Rights.  The Participant acknowledges and agrees that:  (a) the Company may terminate or amend the Plan at any time, and that this
Agreement does not amend the Plan; (b) the Award of RSUs made under this Agreement is completely independent of any other award or grant and is
made at the sole discretion of the Company; (c) no past grants or awards (including, without limitation, the RSUs awarded hereunder) give the Participant
any right to any grants or awards in the future whatsoever; and (d) any benefits granted under this Agreement are not part of the Participant’s ordinary
salary, and shall not be considered as part of such salary in the event of severance, redundancy or resignation.
 
23.         Restrictive Covenants.
 

(a)         Incorporation by Reference.  The Participant acknowledges and agrees that (a) the Participant is bound by the restrictive covenants set
forth in Sections 6, 7 and 8 of the Employment Agreement (collectively, the “Restrictive Covenants”) and (b) the Restrictive Covenants are incorporated by
reference into this Agreement and, for purposes of this Agreement, shall survive any termination of the Employment Agreement.
 

(b)        Remedies.  The Participant acknowledges and agrees that the Company’s remedies at law for a breach or threatened breach of any of the
provisions of this Section 23 would be inadequate and, in recognition of this fact, the Participant agrees that, in the event of such a breach or threatened
breach, in addition to any remedies at law, the Company, without posting any bond or other security, shall be entitled to obtain equitable relief in the form
of specific performance, a temporary restraining order, a temporary or permanent injunction or any other equitable remedy which may then be available,
without the necessity of showing actual monetary damages.  In addition, in the event of any violation by the Participant of this Section 23, (i) any portion of
the Award outstanding at the time of such violation shall be deemed to have been immediately forfeited and cancelled as of the date of such violation
without any consideration being paid therefor and otherwise without any further action of the Company whatsoever, (ii) all shares of Common Stock
received in connection with the settlement of the Award that are then outstanding and held by the Participant will be immediately forfeited, and (iii) the
Company shall be entitled to recover from the Participant, and the Participant shall pay over to the Company, an amount equal to any “net gain” realized
pursuant to the Award (whether received in a subsequent sale of the shares of Common Stock that were underlying the Award as of the Grant Date or
otherwise) during the one-year period prior to such violation.  For this purpose, “net gain” means an amount equal to the gain realized pursuant to the
Award, less any brokerage or transaction expenses and taxes incurred as a result of such gain.
 

[Remainder of Page Intentionally Left Blank]
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*  *  *  *  *
 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.
 

FRESHPET, INC.
        
By: /s/ Thembi Machaba

Name: Thembi Machaba

Title: Chief Human Resources Officer

PARTICIPANT

/s/ Nicola Baty

Name: Nicola Baty



Exhibit 99.5

INDUCEMENT
RESTRICTED STOCK UNIT AGREEMENT

 
*  *  *  *  *

 
Participant:  Nicola Baty
 
Grant Date:  September 1, 2024
 
Number of Restricted Stock Units Granted: 5,790

*  *  *  *  *
 

THIS RESTRICTED STOCK UNIT AWARD AGREEMENT (this “ Agreement”), dated as of the Grant Date specified above, is entered into by
and between Freshpet, Inc., a corporation organized in the State of Delaware (the “Company”), and the Participant specified above.
 

WHEREAS, it has been determined that it would be in the best interests of the Company to grant the restricted stock units (“RSUs” or this
“Award”) provided herein to the Participant;
 

WHEREAS, the RSUs are being granted outside of the Freshpet, Inc. 2014 Omnibus Incentive Plan, as in effect and as amended from time to time
(the “Plan”);
 

WHEREAS, the Participant and the Company have entered into that certain Employment Agreement, dated as of October 27, 2022 (the
“Employment Agreement”); and
 

WHEREAS, the RSUs are collectively intended to qualify as an “employment inducement grant” under NASDAQ Listing Rule 5635(c)(4).
 

NOW, THEREFORE, in consideration of the mutual covenants and promises hereinafter set forth and for other good and valuable consideration,
the parties hereto hereby mutually covenant and agree as follows:
 
1.          Incorporation By Reference; Plan Document Receipt.  Notwithstanding that the RSUs are being granted outside of the Plan, this Agreement
shall be administered by the Committee and is otherwise subject in all respects to the terms and provisions of the Plan applicable to Awards and Other
Stock-Based Awards, all of which terms and provisions are made a part of and incorporated in this Agreement as if they were each expressly set forth
herein.  Any capitalized term not defined in this Agreement shall have the same meaning as is ascribed thereto in the Plan.  The Participant hereby
acknowledges receipt of a true copy of the Plan and that the Participant has read the Plan carefully and fully understands its content.  In the event of any
conflict between the terms of this Agreement and the terms of the Plan, the terms of this Agreement shall control.
 



2.           Grant of Restricted Stock Unit Award.  The Company hereby grants to the Participant, as of the Grant Date specified above, the number of
RSUs specified above.  Except as otherwise provided in the Plan, the Participant agrees and understands that nothing contained in this Agreement provides,
or is intended to provide, the Participant with any protection against potential future dilution of the Participant’s interest in the Company for any reason.
The Participant shall have no rights as a stockholder with respect to any shares of Common Stock underlying the RSUs unless and until the Participant has
become the holder of record of such shares, and no adjustments shall be made for dividends in cash or other property, distributions or other rights in respect
of any such shares, except as otherwise specifically provided for in the Plan or this Agreement.
 
3.           Vesting.
 

(a)         Subject to the provisions of Sections 3(b) and 3(c) hereof, the RSUs subject to this Award shall become vested as follows, provided that
the Participant has not incurred a Termination prior to each such vesting date:
 

Vesting Date Number of RSUs Vesting
First Anniversary of Grant Date 1,286

Second Anniversary of Grant Date 1,286
Third Anniversary of Grant Date 3,218

There shall be no proportionate or partial vesting in the periods prior to each vesting date set forth above and all vesting shall occur only on the appropriate
vesting date, subject to the Participant’s continued service with the Company or any of its Subsidiaries on each applicable vesting date.
 

(b)      Committee Discretion to Accelerate Vesting.  Notwithstanding any other provision herein to the contrary, the Committee may, in its sole
discretion, provide for accelerated vesting of the RSUs at any time and for any reason.
 

(c)       Change in Control.  Upon the Participant’s Termination by the Company without Cause (as defined in the Employment Agreement) or by
the Participant for Good Reason (as defined in the Employment Agreement) upon or during the two (2)-year period following a Change in Control, a
number of RSUs shall become vested (calculated by (i) multiplying the aggregate number of RSUs by a fraction, the numerator of which is the number of
days between the Grant Date and the date of such Termination and the denominator of which is the number of days between the Grant Date and the third
anniversary of the Grant Date and (ii) subtracting the number of RSUs that were previously vested as of the date of such Termination), provided, that the
number of RSUs that becomes vested under the conditions of this Section 3(c) shall be with respect to no less than thirty seven and one half percent
(37.5%) of the aggregate number of RSUs.
 

(d)        Forfeiture.  Subject to the Committee’s discretion to accelerate vesting hereunder, all unvested RSUs shall be immediately forfeited upon
the Participant’s Termination for any reason.
 
4.           Delivery of Shares.
 

(a)        General.  Subject to the provisions of Sections 4(b) and 4(c), within thirty (30) days following the vesting of the RSUs, the Participant
shall receive the number of shares of Common Stock that correspond to the number of RSUs that have become vested on the applicable vesting date;
provided that the Participant shall be obligated to pay to the Company the aggregate par value of the shares of Common Stock to be issued within ten (10)
days following the issuance of such shares unless such shares have been issued by the Company from the Company’s treasury.
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(b)       Blackout Periods.  If the Participant is subject to any Company “blackout” policy or other trading restriction imposed by the Company on
the date such distribution would otherwise be made pursuant to Section 4(a) hereof, such distribution shall be instead made on the earlier of (i) the date that
the Participant is not subject to any such policy or restriction and (ii) the later of (A) the end of the calendar year in which such distribution would
otherwise have been made and (B) a date that is immediately prior to the expiration of two and one-half months following the date such distribution would
otherwise have been made hereunder.
 

(c)        Deferrals.  If permitted by the Company, the Participant may elect, subject to the terms and conditions of the Plan and any other applicable
written plan or procedure adopted by the Company from time to time for purposes of such election, to defer the distribution of all or any portion of the
shares of Common Stock that would otherwise be distributed to the Participant hereunder (the “Deferred Shares”), consistent with the requirements of
Section 409A of the Code.  Upon the vesting of RSUs that have been so deferred, the applicable number of Deferred Shares shall be credited to a
bookkeeping account established on the Participant’s behalf (the “Account”).  Subject to Section 5 hereof, the number of shares of Common Stock equal to
the number of Deferred Shares credited to the Participant’s Account shall be distributed to the Participant in accordance with the terms and conditions of
the Plan and the other applicable written plans or procedures of the Company, consistent with the requirements of Section 409A of the Code.
 
5.         Dividends; Rights as Stockholder.  Cash dividends on shares of Common Stock issuable hereunder shall be credited to a dividend book entry
account on behalf of the Participant with respect to each RSU granted to the Participant, provided that such cash dividends shall not be deemed to be
reinvested in shares of Common Stock and shall be held uninvested and without interest and paid in cash at the same time that the shares of Common Stock
underlying the RSUs are delivered to the Participant in accordance with the provisions hereof.  Stock dividends on shares of Common Stock shall be
credited to a dividend book entry account on behalf of the Participant with respect to each RSU granted to the Participant, provided that such stock
dividends shall be paid in shares of Common Stock at the same time that the shares of Common Stock underlying the RSUs are delivered to the Participant
in accordance with the provisions hereof.  Except as otherwise provided herein, the Participant shall have no rights as a stockholder with respect to any
shares of Common Stock covered by any RSU unless and until the Participant has become the holder of record of such shares.
 
6.          Non-Transferability.  No portion of the RSUs may be sold, assigned, transferred, encumbered, hypothecated or pledged by the Participant, other
than to the Company as a result of forfeiture of the RSUs as provided herein, unless and until payment is made in respect of vested RSUs in accordance
with the provisions hereof and the Participant has become the holder of record of the vested shares of Common Stock issuable hereunder.
 
7.           Governing Law.  All questions concerning the construction, validity and interpretation of this Agreement shall be governed by, and construed in
accordance with, the laws of the State of Delaware, without regard to the choice of law principles thereof.
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8.           Withholding of Tax.  The Company shall have the power and the right to deduct or withhold, or require the Participant to remit to the Company,
an amount sufficient to satisfy any federal, state, local and foreign taxes of any kind (including, but not limited to, the Participant’s FICA and SDI
obligations) which the Company, in its sole discretion, deems necessary to be withheld or remitted to comply with the Code and/or any other applicable
law, rule or regulation with respect to the RSUs and, if the Participant fails to do so, the Company may otherwise refuse to issue or transfer any shares of
Common Stock otherwise required to be issued pursuant to this Agreement.  With the consent of the Committee, any minimum statutorily required
withholding obligation with regard to the Participant may be satisfied by reducing the amount of cash or shares of Common Stock otherwise deliverable to
the Participant hereunder.
 
9.          Legend.  The Company may at any time place legends referencing any applicable federal, state or foreign securities law restrictions on all
certificates representing shares of Common Stock issued pursuant to this Agreement.  The Participant shall, at the request of the Company, promptly
present to the Company any and all certificates representing shares of Common Stock acquired pursuant to this Agreement in the possession of the
Participant in order to carry out the provisions of this Section 9.
 
10.         Securities Representations.  This Agreement is being entered into by the Company in reliance upon the following express representations and
warranties of the Participant.  The Participant hereby acknowledges, represents and warrants that:
 

(a)         The Participant has been advised that the Participant may be an “affiliate” within the meaning of Rule 144 under the Securities Act and in
this connection the Company is relying in part on the Participant’s representations set forth in this Section 10.
 

(b)        If the Participant is deemed an affiliate within the meaning of Rule 144 of the Securities Act, the shares of Common Stock issuable
hereunder must be held indefinitely unless an exemption from any applicable resale restrictions is available or the Company files an additional registration
statement (or a “re-offer prospectus”) with regard to such shares of Common Stock and the Company is under no obligation to register such shares of
Common Stock (or to file a “re-offer prospectus”).
 

(c)        If the Participant is deemed an affiliate within the meaning of Rule 144 of the Securities Act, the Participant understands that (i) the
exemption from registration under Rule 144 will not be available unless (A) a public trading market then exists for the Common Stock of the Company, (B)
adequate information concerning the Company is then available to the public, and (C) other terms and conditions of Rule 144 or any exemption therefrom
are complied with, and (ii) any sale of the shares of Common Stock issuable hereunder may be made only in limited amounts in accordance with the terms
and conditions of Rule 144 or any exemption therefrom.
 
11.         Entire Agreement; Amendment.  This Agreement, together with the Plan, contains the entire agreement between the parties hereto with respect
to the subject matter contained herein, and supersedes all prior agreements or prior understandings, whether written or oral, between the parties relating to
such subject matter.  The Committee shall have the right, in its sole discretion, to modify or amend this Agreement from time to time in accordance with
and as provided in the Plan.  This Agreement may also be modified or amended by a writing signed by both the Company and the Participant.  The
Company shall give written notice to the Participant of any such modification or amendment of this Agreement as soon as practicable after the adoption
thereof. The Committee’s determinations shall be final, binding and conclusive upon all parties, absent manifest error or bad faith.
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12.         Notices.  Any notice hereunder by the Participant shall be given to the Company in writing and such notice shall be deemed duly given only upon
receipt thereof by the General Counsel of the Company.  Any notice hereunder by the Company shall be given to the Participant in writing and such notice
shall be deemed duly given only upon receipt thereof at such address as the Participant may have on file with the Company.
 
13.          No Right to Employment.  Any questions as to whether and when there has been a Termination and the cause of such Termination shall be
determined in the sole discretion of the Committee.  Nothing in this Agreement shall interfere with or limit in any way the right of the Company, its
Subsidiaries or its Affiliates to terminate the Participant’s employment or service at any time, for any reason and with or without Cause.
 
14.        Transfer of Personal Data.  The Participant authorizes, agrees and unambiguously consents to the transmission by the Company (or any
Subsidiary) of any personal data information related to the RSUs awarded under this Agreement for legitimate business purposes (including, without
limitation, the administration of the Plan).  This authorization and consent is freely given by the Participant.
 
15.          Compliance with Laws.  The grant of RSUs and the issuance of shares of Common Stock hereunder shall be subject to, and shall comply with,
any applicable requirements of any foreign and U.S. federal and state securities laws, rules and regulations (including, without limitation, the provisions of
the Securities Act, the Exchange Act and in each case any respective rules and regulations promulgated thereunder) and any other law, rule regulation or
exchange requirement applicable thereto.  The Company shall not be obligated to issue the RSUs or any shares of Common Stock pursuant to this
Agreement if any such issuance would violate any such requirements.  As a condition to the settlement of the RSUs, the Company may require the
Participant to satisfy any qualifications that may be necessary or appropriate to evidence compliance with any applicable law or regulation.
 
16.        Section 409A.  Notwithstanding anything herein or in the Plan to the contrary, the Award is intended to be exempt from the applicable
requirements of Section 409A of the Code and shall be limited, construed and interpreted in accordance with such intent.
 
17.        Binding Agreement; Assignment.  This Agreement shall inure to the benefit of, be binding upon, and be enforceable by the Company and its
successors and assigns.  The Participant shall not assign any part of this Agreement without the prior express written consent of the Company.
 
18.         Headings.  The titles and headings of the various sections of this Agreement have been inserted for convenience of reference only and shall not be
deemed to be a part of this Agreement.
 
19.         Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original, but all of which
shall constitute one and the same instrument.
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20.        Further Assurances.  Each party hereto shall do and perform (or shall cause to be done and performed) all such further acts and shall execute and
deliver all such other agreements, certificates, instruments and documents as either party hereto reasonably may request in order to carry out the intent and
accomplish the purposes of this Agreement and the Plan and the consummation of the transactions contemplated thereunder.
 
21.         Severability.  The invalidity or unenforceability of any provisions of this Agreement in any jurisdiction shall not affect the validity, legality or
enforceability of the remainder of this Agreement in such jurisdiction or the validity, legality or enforceability of any provision of this Agreement in any
other jurisdiction, it being intended that all rights and obligations of the parties hereunder shall be enforceable to the fullest extent permitted by law.
 
22.         Acquired Rights.  The Participant acknowledges and agrees that:  (a) the Company may terminate or amend the Plan at any time, and that this
Agreement does not amend the Plan; (b) the Award of RSUs made under this Agreement is completely independent of any other award or grant and is
made at the sole discretion of the Company; (c) no past grants or awards (including, without limitation, the RSUs awarded hereunder) give the Participant
any right to any grants or awards in the future whatsoever; and (d) any benefits granted under this Agreement are not part of the Participant’s ordinary
salary, and shall not be considered as part of such salary in the event of severance, redundancy or resignation.
 
23.         Restrictive Covenants.
 

(a)         Incorporation by Reference.  The Participant acknowledges and agrees that (a) the Participant is bound by the restrictive covenants set
forth in Sections 6, 7 and 8 of the Employment Agreement (collectively, the “Restrictive Covenants”) and (b) the Restrictive Covenants are incorporated by
reference into this Agreement and, for purposes of this Agreement, shall survive any termination of the Employment Agreement.
 

(b)        Remedies.  The Participant acknowledges and agrees that the Company’s remedies at law for a breach or threatened breach of any of the
provisions of this Section 23 would be inadequate and, in recognition of this fact, the Participant agrees that, in the event of such a breach or threatened
breach, in addition to any remedies at law, the Company, without posting any bond or other security, shall be entitled to obtain equitable relief in the form
of specific performance, a temporary restraining order, a temporary or permanent injunction or any other equitable remedy which may then be available,
without the necessity of showing actual monetary damages.  In addition, in the event of any violation by the Participant of this Section 23, (i) any portion of
the Award outstanding at the time of such violation shall be deemed to have been immediately forfeited and cancelled as of the date of such violation
without any consideration being paid therefor and otherwise without any further action of the Company whatsoever, (ii) all shares of Common Stock
received in connection with the settlement of the Award that are then outstanding and held by the Participant will be immediately forfeited, and (iii) the
Company shall be entitled to recover from the Participant, and the Participant shall pay over to the Company, an amount equal to any “net gain” realized
pursuant to the Award (whether received in a subsequent sale of the shares of Common Stock that were underlying the Award as of the Grant Date or
otherwise) during the one-year period prior to such violation.  For this purpose, “net gain” means an amount equal to the gain realized pursuant to the
Award, less any brokerage or transaction expenses and taxes incurred as a result of such gain.
 

[Remainder of Page Intentionally Left Blank]
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*  *  *  *  *
 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.
 

FRESHPET, INC.
  
By: /s/ Thembi Machaba
  
Name: Thembi Machaba
  
Title: Chief Human Resources Officer
  
PARTICIPANT
  
/s/ Nicola Baty
  
Name: Nicola Baty



Calculation of Filing Fee Tables
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Freshpet, Inc.

Table 1: Newly Registered Securities

Security
Type

Security
Class
Title

Fee
Calculation

Rule
Amount

Registered

Proposed
Maximum
Offering
Price Per

Unit

Maximum
Aggregate

Offering Price
Fee Rate

Amount of
Registration

Fee

1 Equity

Common
Stock,
$0.001
par value
per share

Other 1,450,000 $ 152.05 $
220,472,500.00 0.0001531 $ 33,754.34

2 Equity

Common
Stock,
$0.001
par value
per share

Other 39,531 $ 152.05 $ 6,010,688.55 0.0001531 $ 920.24

3 Equity

Common
Stock,
$0.001
par value
per share

Other 40,120 $ 67.02 $ 2,688,842.40 0.0001531 $ 411.66

Total Offering Amounts: $
229,172,030.95

$ 35,086.24

Total Fee Offsets: $ 0.00
Net Fee Due: $ 35,086.24

Offering Note
1

Applies to Offering Lines 1, 2 and 3: Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the
"Securities Act"), this Registration Statement also covers any shares of the common stock, par value $0.001 per
share (the "Common Stock") of Freshpet, Inc. (the "Company") that may be issuable under the Freshpet, Inc.
2024 Equity Incentive Plan or the inducement awards registered hereby, by reason of any stock split,
recapitalization, stock dividend or other similar transaction or capital adjustment effected without receipt of
consideration or other similar transaction effected without receipt of consideration that increases the number of the
Company's outstanding shares of Common Stock. 

Applies to Offering Lines 1 and 2: The Proposed Maximum Offering Price Per Unit for Offering Line 1 and 2 is
estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) and Rule 457(h)(1) of
the Securities Act. The proposed maximum offering price per share is estimated to be $152.05, based on the
average of the high sales price ($154.80) and the low sales price ($149.30) for the Registrant's Common Stock as
reported by The Nasdaq Global Select Market on November 5, 2024, a date that is within five business days prior
to the filing of this Registration Statement. 

2

Offering Line 2 consists of shares of Common Stock issuable under new hire inducement restricted stock unit
awards in the amount of (i) 22,381 and (ii) 17,150 as granted to certain employees of the registrant as an
inducement material to entry into employment with the registrant in accordance with Nasdaq Rule 5635(c)(4). 

3

Offering Line 3 consists of shares of Common Stock issuable under a new hire inducement stock option award
granted to an employee of the registrant as an inducement material to entry into employment with the registrant in
accordance with Nasdaq Rule 5635(c)(4). 

The Proposed Maximum Offering Price Per Unit is estimated solely for the purpose of calculating the registration
fee pursuant to Rule 457(h)(1) of the Securities Act, and is based on $67.02, the exercise price of the options



outstanding under the applicable inducement stock option award. 


