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F orward-Looking Statements

This report contains forward-looking statements that are subject to risks and uncertainties. All statements other than
statements of historical fact included in this report are forward-looking statements. 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,” “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 nhumber of places throughout this report 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:

” o ” o ” o " o " ow ” o ” o

« our ability to successfully implement our growth;

« our ability to generate sufficient cash flow or raise capital on acceptable terms;

« 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 effectiveness of our marketing and trade spending programs;

« our ability to introduce new products and improve existing products;

« our limited manufacturing capacity;

- the impact of government regulation, scrutiny, warning and public perception;

« 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;

« volatility in the price of our common stock; and

- other factors discussed under the headings “Risk Factors” and “Business” in our Annual Report on Form 10-K for the fiscal
year ended December 31, 2014 filed with the Securities and Exchange Commission (the “Form 10-K”) and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” in this report.

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. Important factors that could cause actual
results to differ materially from our expectations, or cautionary statements, are disclosed under “Risk Factors” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” in this report. All forward-looking statements are
expressly qualified in their entirety by these cautionary statements. You should evaluate all forward-looking statements made in this
report in the context of these risks and uncertainties.




Iltem 1. Financial Statements

FRESHPET, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

(Unaudited)
June 30, December 31,
2015 2014
ASSETS
CURRENT ASSETS:
Cash and cash equivalents $ 16,046,925 $ 36,259,252
Short-term investments 7,499,205 —
Accounts receivable, less allowance for doubtful accounts of $502,781 on June 30, 2015
and $359,425 on December 31, 2014 6,297,531 5,360,400
Inventories, net 7,811,256 7,314,151
Prepaid expenses and other current assets 689,654 1,291,379
Total Current Assets 38,344,571 50,225,182
Property, plant and equipment, net 69,183,959 57,825,961
Deposits on equipment 3,856,464 2,883,234
Other assets 1,492,825 1,527,483
Total Assets $ 112,877,819 $ 112,461,860
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:
Accounts payable 7,154,534 5,423,905
Accrued expenses 2,406,790 2,938,316
Accrued warrants 777,103 706,940
Total Current Liabilities $ 10,338,427 $ 9,069,161
Total Liabilities $ 10,338,427 $ 9,069,161
STOCKHOLDERS' EQUITY:
Common stock — voting, $0.001 par value, 200,000,000 shares authorized, 33,505,104 and
33,468,342 issued and outstanding on June 30, 2015 and December 31, 2014,
respectively 33,505 33,468
Additional paid-in capital 292,179,262 288,216,882
Accumulated deficit (189,673,375) (184,857,651)
Total Stockholders' Equity 102,539,392 103,392,699
Total Liabilities and Stockholders' Equity $ 112,877,819 $ 112,461,860

See accompanying notes to the unaudited consolidated financial statements.




FRESHPET , INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHEN SIVE LOSS

NET SALES
COST OF GOODS SOLD
GROSS PROFIT

SELLING, GENERAL, AND ADMINISTRATIVE EXPENSES

LOSS FROM OPERATIONS
OTHER EXPENSES:
Other Expenses, net
Fees on Debt Guarantee
Interest Expense

LOSS BEFORE INCOME TAXES
INCOME TAX EXPENSE
NET LOSS

NET LOSS ATTRIBUTABLE TO COMMON STOCKHOLDERS

NET LOSS PER SHARE ATTRIBUTABLE TO COMMON
STOCKHOLDERS

-BASIC
-DILUTED
WEIGHTED AVERAGE SHARES OF COMMON STOCK

OUTSTANDING USED IN COMPUTING NET LOSS PER SHARE

ATTRIBUTABLE TO COMMON STOCKHOLDERS
-BASIC

-DILUTED

(Unaudited)
For the Three Months Ended For the Six Months Ended
June 30, June 30,
2015 2014 2015 2014
$ 28,359,404 $ 20,386,038 $ 55,414,078 $ 39,736,235
14,699,240 10,313,193 28,500,895 20,370,265
13,660,164 10,072,845 26,913,183 19,365,970
15,694,304 13,401,264 31,486,007 24,995,794
(2,034,140) (3,328,419) (4,572,824) (5,629,824)
(68,831) (43,477) (64,682) (85,076)
— (1,807,969) — (3,645,216)
(110,679) (1,078,935) (148,218) (2,032,910)
(179,510) (2,930,381) (212,900) (5,763,202)
(2,213,650) (6,258,800) (4,785,724) (11,393,026)
15,000 8,000 30,000 16,000
(2,228,650) (6,266,800) (4,815,724) (11,409,026)

$ (2,228,650) $ (10,771,075)

$ (4,815,724)

$ (18,256,717)

$ (0.07) %

(0.77)

$ (0.14)

$ (1.30)

$ (0.07) $

(0.77)

$ (0.14)

$ (1.30)

33,484,997

14,035,660

33,477,415

14,035,660

33,484,997

14,035,660

33,477,415

14,035,660

See accompanying notes to the unaudited consolidated financial statements.
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FRESHPET , INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss
Adjustments to reconcile net loss to net cash flows provided by (used in) operating
activities:

Provision for losses on accounts receivable
Loss on disposal of equipment and deposits on equipment
Fees on debt guarantee
Share based compensation
Fair value adjustment for outstanding warrants
Change in reserve for inventory obsolescence
Depreciation and amortization
Amortization of deferred financing costs and loan discount
Changes in operating assets and liabilities
Accounts receivable
Inventories
Prepaid expenses and other current assets
Other assets
Accounts payable
Accrued expenses and accrued interest on long-term debt
Net cash flows provided by (used in) operating activities
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of short-term investments
Acquisitions of property, plant and equipment, software and deposits on equipment
Acquisitions of land and building
Proceeds from sale of equipment
Net cash flows used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES:
Borrowings on long-term debt
Exercise of options to purchase common stock
Proceeds from preferred stock - Series C issued
Net cash flows provided by financing activities
NET CHANGE IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS, BEGINNING OF YEAR
CASH AND CASH EQUIVALENTS, END OF PERIOD
SUPPLEMENTAL CASH FLOW INFORMATION:
Interest paid
NON-CASH INVESTING AND FINANCING ACTIVITIES:
Preferred stock dividend accretion
Property, plant and equipment purchases in accounts payable

For the Six Months Ended

June 30,

2015 2014
$ (4,815,724) $ (11,409,026)
24,001 211,565
80,679 70,710
— 3,645,216
3,664,450 485,852
70,163 —
(5,031) (79,292)
3,624,282 3,124,096
70,974 126,047
(961,132) (2,085,862)
(492,074) (161,317)
601,725 (1,115,719)
(44,947) (94,067)
739,238 1,735,920
(497,140) 1,100,936
2,059,464 (4,444,941)
(7,499,205) —
(10,035,332) (10,361,113)
(4,979,710) —

234,127

(22,514,247)

(10,126,986)

— 7,500,000
242,456 —
— 6,550,996
242,456 14,050,996
(20,212,327) (520,931)
36,259,252 2,444,754
$ 16,046,925 $ 1,923,823
$ 99,744 $ 1,884,534
$ — $ 6,847,691
$ 1,975,350 $ 2,192,628

See accompanying notes to the unaudited consolidated financial statements.




FRESHPET, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

Note 1 — Nature of the Business and Summary of Sign ificant Accounting Policies:

Nature of the Business — Freshpet, Inc. (hereafter referred to as “Freshpet,” “we” or the “Company”), a Delaware
corporation, manufactures and markets natural fresh, refrigerated meals and treats for dogs and cats. The Company’s products are
distributed throughout the United States and Canada into major retail classes including Grocery and Mass (which includes club) as
well as Pet Specialty and Natural retail.

Principles of Consolidation — The accompanying consolidated financial statements have been prepared in accordance with
accounting principles generally accepted in the U.S. (“U.S. GAAP”). The financial statements include the accounts of the Company
as well as other wholly-owned subsidiaries. All significant intercompany accounts and transactions have been eliminated in
consolidation.

Basis of Presentation - The accompanying consolidated balance sheet as of June 30, 2015, statements of operations and
comprehensive loss for the three and six months ended June 30, 2015 and 2014, and statements of cash flows for the six months
ended June 30, 2015 and 2014 are unaudited. The interim unaudited financial statements have been prepared on the same basis
as the annual audited financial statements and in accordance with the rules and regulations of the United States Securities and
Exchange Commission. In the opinion of management, the interim unaudited financial statements reflect all adjustments, which
include only normal recurring adjustments, necessary for the fair statement of the Company'’s financial position as of June 30, 2015,
the results of its operations for the three and six months ended June 30, 2015 and 2014, and its cash flows for the six months
ended June 30, 2015 and 2014. The financial data and other information disclosed in these notes related to the three and six
months ended June 30, 2015 and 2014 are unaudited. The results for three and six months ended June 30, 2015 are not
necessarily indicative of results to be expected for the year ending December 31, 2015, any other interim periods, or any future
year or period.

These consolidated financial statements should be read in conjunction with the audited consolidated financial statements and
accompanying notes in Item 8 of Part Il, “Financial Statements and Supplementary Data,” of our Form 10-K.

Estimates and Uncertainties - The preparation of financial statements in conformity with U.S. GAAP requires management
to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets
and liabilities at the date of the financial statements, and the reported amounts of revenues and expenses during the reporting
period. Actual results, as determined at a later date, could differ from those estimates.

Short-Term Investments — The Company holds interest-bearing certificates of deposits with financial institutions with
maturities ranging from three months to one year. Certificates of deposit are classified as short-term investments and interest is
recorded as other expenses, net. Historically, interest income has not been material. The Company will continue to monitor interest
income and will disclose separately if significant.

Reclassifications — Certain prior period amounts were reclassified to conform to the current year’s presentation.

Note 2 — Recently Issued Accounting Standards:

On May 28, 2014, the FASB issued ASU 2014-09, “Revenue from Contracts with Customers,” which requires an entity to
recognize the amount of revenue to which it expects to be entitled for the transfer of promised goods or services to customers. ASU
2014-09 will replace most existing revenue recognition guidance in U.S. GAAP when it becomes effective. The new standard is
effective for the Company on January 1, 2018. Early application is not permitted. The Company is evaluating the effect that ASU
2014-09 will have on its consolidated financial statements and related disclosures. The Company has not yet selected a transition
method nor has it determined the effect of the standard on its ongoing financial reporting.

On April 7, 2015, the FASB issued ASU 2015-03, “Interest—Imputation of Interest,” which requires that debt issuance cost be
presented on the balance sheet as a direct deduction from the carrying amount of debt liability, consistent with debt discounts or
premiums. This new guidance will be effective for the Company beginning January 1, 2016. ASU 2015-03 will not have an impact
on the Company’s consolidated financial statements other than presentation.
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FRESHPET, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

In July 2015, the FASB issued ASU 2015-11, “Simplifying the Measurement of Inventory,” which requires that an entity carry
its inventory at lower of cost or net realizable value (which rep laces “lower of cost or market”) if the FIFO or average cost methods
are used. This new guidance will be effective for the Company beginning January 1, 2016. The effects ASU 2015-11 will depend on
future valuation of our inventory.

Note 3 — Inventories:

June 30, December 31,
2015 2014

Raw Materials $ 1,565,204 $ 2,321,458
Packaging Components Material 1,155,470 1,158,967
Finished Goods 5,167,106 3,905,219
7,887,780 7,385,644

Reserve for Obsolete Inventory (76,524) (71,493)
$ 7,811,256 $ 7,314,151

Note 4 — Property, Plant and Equipment:
Property, plant and equipment, net are summarized as follows:
June 30, December 31,
2015 2014

Refrigeration Equipment $ 51,273,422 $ 47,789,991
Machinery and Equipment 20,114,639 19,677,778
Building, Land and Improvements 14,982,550 9,985,917
Furniture and Office Equipment 2,003,443 1,826,249
Leasehold Improvements 140,672 627,962
Construction in Progress 7,501,985 1,941,754
Automotive Equipment 317,292 314,885
96,334,003 82,164,536
Less: Accumulated Depreciation and Amortization (27,150,044) (24,338,575)
$ 69,183,959 $ 57,825,961

Depreciation expense related to property, plant and equipment totaled $1,840,270 and $3,567,245 for the three and six
months ended June 30, 2015, of which $632,476 and $1,251,730 was recorded to cost of goods sold for the three and six months
ended June 30, 2015, with the remainder of depreciation and amortization expense recorded to selling, general and administrative
expense. Depreciation expense related to property, plant and equipment totaled $1,521,953 and $3,098,094 for the three and six
months ended June 30, 2014, of which $604,662 and $1,231,484 was recorded to cost of goods sold for the three and six months
ended June 30, 2014, with the remainder of depreciation and amortization expense recorded to selling, general and administrative
expense.

During the three months ended March 31, 2014, the Company completed a project to analyze the estimated future years of
service on its existing refrigeration equipment. Based on this analysis, the Company estimates that the useful life of its refrigeration
equipment increased from 6 to 9 years. The Company applied this change in estimate prospectively, which reduced depreciation by
approximately $1.8 million for fiscal year 2014 and is expected to reduce depreciation by $2.0 million for fiscal year 2015. The
useful life of the other classes of property, plant and equipment remains unchanged.

During the three months ended June 30, 2015, the Company purchased a building and 6.5 acres of land adjacent to the
Company’s manufacturing facility in Bethlehem, Pennsylvania. The assets have been recorded in Building, Land and Improvements
at cost of approximately $5.0 million, of which approximately $2.1 million was the value of the land, with the remaining portion
representing the value of the building. The previous owner is currently occupying the land and building through no later than April 1,
2016.




FRESHPET, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)
Note 5 — Accrued Expenses:
June 30, December 31,
2015 2014

Accrued Compensation $ 1,189,186 $ 1,802,756
Other Accrued Expenses 400,392 406,179
Accrued Marketing 36,986 127,028
Accrued Freight 84,696 97,561
Accrued Chiller Maintenance 669,530 349,792
Accrued Sales and Use Tax 26,000 155,000

$ 2,406,790 $ 2,938,316

Note 6 — Debit:

Prior to the Initial Public Offering (“IPO”) and related debt refinancing, the Company’s outstanding debt consisted of a $1.5
million stockholder note (the “Stockholder Note”), a $27.0 million revolving note payable (the “$27.0 Million Revolver”), a $62.5
million revolving note payable (the “$62.5 Million Revolver”) and $2.0 million in shareholder convertible notes (the “Convertible
Notes”). Each of these was repaid concurrent with the closing of the IPO.

On November 13, 2014, in connection with the IPO, the Company entered into senior secured credit facilities (the “Debt
Refinancing”) comprised of a 5-year $18.0 million term facility (the “Term Facility”), a 3-year $10.0 million revolving facility (the
“Revolving Facility”) and a $12.0 million additional term loan commitment earmarked primarily for capital expenditures (the “Capex
Commitments” and together with the Term Facility and Revolving Facility, the “Credit Facilities” and such loan agreement, the “Loan
Agreement”).

On December 23, 2014, the Company repaid the outstanding $18.0 million and modified the terms of the $40.0 million Credit
Facilities. The $18.0 million term facility was extinguished, the 3-year $10.0 million Revolving Facility remained unchanged, and the
$12.0 million term loan commitment earmarked for capital expenditures was increased to $30.0 million.

Any drawn Capex Commitments (the “Capex Loans”) will mature on the fifth anniversary of the execution of the Loan
Agreement. Any undrawn Capex Commitments will expire on the third anniversary of the execution of the agreement. Under the
terms of the Loan Agreement, the commitments for the Revolving Facility may be increased up to $20.0 million subject to certain
conditions.

The Loan Agreement provides for the maintenance of various covenants, including financial covenants, and includes events
of default that are customary for facilities of this type. As of June 30, 2015, the Company was in compliance with all the covenants
in its credit agreement.

As of June 30, 2015, the Company had no debt outstanding.

Note 7 — Redeemable Preferred Stock:

Concurrent with the closing of the IPO on November 13, 2014, the Company redeemed all of the outstanding shares of
Series B Preferred Stock (“Series B”), including cumulative dividends, for a cash payment of $34,998,957. Additionally, immediately
prior to the closing of the IPO, the Company converted the outstanding shares of Series C Preferred Stock (“Series C”) to
11,067,090 shares of common stock. Based on the Series C anti-dilutive clause, the conversion from Series C to common stock
was to be equivalent to the 1-t0-0.7396 common stock share split that occurred in connection with the IPO. The converted Series C
included 2,477,756 Series C shares related to the Fees on Debt Guarantee, which were converted to 1,832,531 shares of common
stock.




FRESHPET, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

During the three and six months ended June 30, 2014 , t he Company issued an additional 771,6 22 and 1,247,808 shares ,
respectively, of Series C at $5.25 per share . The dividends accrued during the three months ended June 30, 2014 we re $
1,198,304 for th e Series B and $ 3,305,970 for the Series C . The dividends accrued during the six months ended June 30, 2014
were $2,352,131 for the Series B and $4,495,559 for the Series C. There were no dividends accrued as of June 30, 2015 due to
the redemption of Series B and conversion of Series C upon the close of the IPO.

Note 8 — Guarantee Agreement:

In connection with the $62.5 Million Revolver (see Note 6), the Company entered into a Fee and Reimbursement Agreement
with certain stockholders who were also guarantors of the note. That agreement stipulated that the Company would pay each
guarantor a contingent fee equal to 10% per annum of the amount that each guarantor had committed to guarantee. The payment
was to be made in the form of newly issued shares of Series C at a price of $5.25 per share. The fee accrued only from and after
the date that the guarantor entered into the guarantee, and if at any time any guarantor’s obligation was terminated in full or in part,
the fee would continue to accrue only with respect to the amount, if any, of such guarantor's remaining commitment under the credit
agreement.

Immediately prior to the closing of the IPO, the Company converted outstanding fees under the guarantee into 2,477,756
shares of Series C, which were then converted into 1,832,531 shares of common stock.

The fees on debt guarantee were recognized as a liability by the Company and recorded at fair value at issuance. The
instrument was then adjusted to its then fair value at each reporting period with changes in fair value recorded in the consolidated
statement of operations and comprehensive loss. Historically, the Company measured the fair value of the outstanding fee on debt
guarantee using an option pricing method with several possible distribution outcomes depending on the timing and kind of liquidity
event. Expected volatility was estimated utilizing the historical volatility of similar companies. The risk-free interest rates were based
on the U.S. Treasury yield for a period consistent with the expected contractual life.

Note 9 — Equity Incentive Plans:

Total compensation cost for share-based payments recognized for the three months ended June 30, 2015 and 2014 was $
1,832,141 and $ 242,926 , respectively. Total compensation cost for share-based payments recognized for the six months ended
June 30, 2015 and 2014 was $3,719,961 and $485,852, respectively.

2006 Stock Plan —In December 2006, the Company approved the 2006 Stock Plan (the “2006 Plan”) under which options to
purchase approximately 624,223 shares of the Company’s common stock were granted to employees and affiliates of the
Company. These options vest over 5 years. Certain option awards provide for accelerated vesting if there is a change in control (as
defined in the 2006 Plan). The options granted have maximum contractual terms of up to 10 years. At June 30, 2015, there were
zero shares available for grant as the plan is frozen.

During the three months ended June 30, 2015, 28,508 shares were exercised at a weighted average exercise price of $6.52.
During the six months ended June 30, 2015, there were 30,898 shares exercised at a weighted average exercise price of $6.50.

2010 Stock Plan —In December 2010, the Company approved the 2010 Stock Plan (the “2010 Plan”) under which options to
purchase approximately 2,146,320 shares of the Company’s common stock were granted to employees and affiliates of the
Company (in 2012, the 2010 Plan was amended to allow for the granting of approximately 2,220,280 options to purchase shares of
the Company’'s common stock). These options are either time-based (vest over 4 years), performance-based (vest when
performance targets are met, as defined in the stock option grant agreement), or vest at the occurrence of an exit event which is
defined as a Change of Control in the Company or an initial public offering registered under the Securities Act, as defined in the
stock grant agreement .

In November, 2014, the Company made moadifications that affected all performance-based awards and all exit-event awards
under the 2010 Plan. Performance-based awards were modified to time vested awards that cliff vest over two years. At the time of
modification, the original performance-based awards’ vesting criteria was not considered probable.
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FRESHPET, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

The exit-event awards were modified to performance-based awards. At December 31, 2014 , the new performance-based awards ’
vesting criteria was considered probable. The modified awards were fair valued on the modification date. The options granted have
maximum contractual terms of 10 years. The Board of Directors froze the 2010 Stock Plan such that no further grants may be
issued under the 2010 Stock Plan.

During the six months ended June 30, 2015, there were 5,864 shares exercised at a weighted average exercise price of
$7.10, all of which were exercised during the three months ended June 30, 2015.

2014 Omnibus Incentive Plan —In November 2014, the Company approved the 2014 Omnibus Incentive Plan (the “2014
Plan™) under which 1,479,200 shares of common stock may be issued or used for reference purposes as awards granted under the
2014 Plan. These awards may be in the form of stock options, stock appreciation rights, restricted stock, as well as other stock-
based and cash-based awards. As of June 30, 2015, the stock options granted were either time-based (cliff vest over 3 years) or
performance-based (vest when performance targets are met, as defined in the stock option grant agreement).

In addition to stock options granted under the 2014 Plan, the Company may issue restricted stock units to the board of
directors as compensation for their services. The fair value of restricted stock units is based on the share price on the date of grant.
Restricted stock units granted in 2014 vest over one year, and the Company will settle these awards by common stock transfer.
During the three months ended June 30, 2015, there were no restricted stock units granted.

During the three months ended June 30, 2015, there were no grants or exercises. During the six months ended June 30, 2015
there were 6,550 units granted, at a weighted average exercise price of $17.00, and there were no exercises.

At June 30, 2015, there were 936,648 shares of common stock available to be issued or used for reference purposes under
the 2014 Plan.

Note 10 — Net Loss Attributable to Common Stockhold ers:

Basic net loss per common share is calculated by dividing net loss attributable to common stockholders by the weighted-
average number of common shares outstanding for the period. Diluted net loss per common share is computed by giving effect to
all potentially dilutive securities. Diluted net loss per common share is the same as basic net loss per common share, due to the
fact that potentially dilutive securities would have an antidilutive effect as the Company incurred a net loss for the three and six
months ended June 30, 2015 and June 30, 2014.

The potentially dilutive securities excluded from the determination of diluted loss per share, as their effect is antidilutive, are as
follows:

Three months ended Six months ended
June 30, June 30,
2015 2014 2015 2014
Convertible Preferred Series C (on an as-if converted basis) — 9,165,576 — 8,832,453
Service Period Stock Options 2,004,957 1,082,121 2,011,236 1,082,429
Warrants 61,117 61,117 61,117 61,117
2,066,074 10,308,814 2,072,353 9,975,999

The computation of net income attributable to common stockholders is as follows:
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FRESHPET, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)
Three months ended Six months ended
June 30, June 30,
2015 2014 2015 2014
Net loss $ (2,228,650) $ (6,266,800) $ (4,815,724) $ (11,409,026)
Preferred stock dividends on Series B and Series C* — (4,504,275) — (6,847,691)
Net loss attributable to common stockholders $ (2,228,650) $ (10,771,075) $ (4,815,724) $ (18,256,717)

* See Note 7 — Redeemable Preferred Stock for further detail and discussion.

Note 11 — Related Party Transactions:

Payments made to a stockholder for distribution services totaled $2,463,805 and $4,964,241 during the three and six months
ended June 30, 2015, and $2,239,980 and $4,075,684 during the three and six months ended June 30, 2014. Payments of
$1,542,212 and $3,263,029 for the three and six months ended June 30, 2015, and $1,320,810 and $2,480,467 for the three and
six months ended June 30, 2014, were made to stockholders for the purchase of raw materials. In addition, there were payments of
$129,623 and $159,212 for the three and six months ended June 30, 2015, and $40,230 and $143,630 for the three and six months
ended June 30, 2014, related to rent and associated utilities and maintenance to a stockholder who was also a landlord of one of
our locations. The rent and associated utilities and maintenance cost were at market rates. As of June 30, 2015 the Company is no
longer occupying the space, and as such, will no longer incur rent. None of the payments made above were to stockholders who
are either an employee, board member, subsidiary, or affiliate of the Company.

In connection with the $62.5 Million Revolver, certain stockholders were guarantors of the note. That agreement stipulated
that the Company pay each guarantor a contingent fee equal to 10% per annum of the amount that each guarantor has committed
to guarantee. The $62.5 Million Revolver was repaid in connection with the IPO. See Note 8 for further detail.

Note 12 — Concentrations:

Concentration of Credit Risk —The Company maintains its cash balances in financial institutions which are insured by the
Federal Deposit Insurance Corporation (“FDIC") up to $250,000 each. At times, such balances may be in excess of the FDIC
insurance limit.

Major Customers —For the three months ended June 30, 2015 and 2014, net sales to one of our distributors, which sells
directly to three of our customers, accounted for 22% of our net sales in both periods. For the three months ended June 30, 2015,
one customer accounted for 10% of our net sales, while for the same period in 2014, no customer accounted for more than 10% of
our net sales.

For the six months ended June 30, 2015 and 2014, net sales to one of our distributors which sells directly to three of our
customers, accounted for 21% and 23% of our net sales, respectively. For the six months ended June 30, 2015 one customer
accounted for 11% of our net sales, while for the same period in 2014, no customer accounted for more than 10% of our net sales.

Major Suppliers —The Company purchased approximately 48% and 49% of its raw materials from three vendors during the
three and six months ended June 30, 2015, and approximately 50% and 53% of its raw materials from three vendors during the
three and six months ended June 30, 2014.

The Company also purchased approximately 97% and 95% of its treats finished goods from three vendors for the three and
six months ended June 30, 2015, and approximately 91% and 89% from three vendors for the three and six months ended June
30, 2014.

The Company purchased approximately 68% and 71% of its packaging material from three vendors during the three and six
months ended June 30, 2015, and approximately 79% and 77% of its packaging material from three vendors during the three and
six months ended June 30, 2014.
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FRESHPET, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

Net Sales By Class of Retail — The following table sets forth net sales by class of retail:

Three months ended Six months ended
June 30, June 30,
2015 2014 2015 2014
Grocery, Mass and Club $ 21,629,868 $ 15,271,944 $ 42,113,913 $ 29,851,193
Pet Specialty, Natural and Other 6,729,536 5,114,094 13,300,165 9,885,042
Net Sales $ 28,359,404 $ 20,386,038 $ 55,414,078 $ 39,736,235

Note 13 — Subsequent Events:

The Company evaluates events that have occurred after the balance sheet date but before the financial statements are
issued. Based upon the evaluation, the Company did not identify any recognized or unrecognized subsequent events that have
required adjustment or disclosure in the financials.
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I tem 2. Management’s Discussion and Analysis of Financial Condi tions and Results of Operations

The following discussion summarizes the significant factors affecting our consolidated operating results, financial condition,
liquidity and cash flows as of and for the periods presented below. The following discussion and analysis should be read in
conjunction with the accompanying unaudited consolidated financial statements and related notes in Item 1 and with the audited
consolidated financial statements and the related notes included in our Form 10-K.

In addition to historical information, this discussion and analysis contains forward-looking statements based on current
expectations that involve risks, uncertainties and assumptions, such as our plans, objectives, expectations, and intentions set forth
under the sections entitled "Forward-Looking Statements" in this report and "Risk Factors" in our Form 10-K. Our actual results and
the timing of events may differ materially from those anticipated in these forward-looking statements as a result of various factors,
including those set forth in the section entitled "Risk Factors" in our Form 10-K.

Overview

We started Freshpet with a single-minded mission to bring the power of real, fresh food to our dogs and cats. We were
inspired by the rapidly growing view among pet owners that their dogs and cats are a part of their family, leading them to demand
healthier pet food choices. Over the last nine years, we have created a comprehensive business model to deliver wholesome pet
food that “pet parents” can trust, and in the process we believe we have become one of the fastest growing pet food companies in
North America. Our business model is difficult for others to replicate and we see significant opportunity for future growth by
leveraging the unique elements of our business, including our brand, our product know-how, our Freshpet Kitchens, our refrigerated
distribution, our Freshpet Fridge and our culture.

Recent Developments

Due to our continued growth, we have commenced a capital expansion project at our Freshpet Kitchens manufacturing facility
to expand our plant capacity and increase distribution . We expect to invest approximately $30.0 to $32.0
million in capital expenditures in the capital expansion project during 2015 and 2016, with $5.3 million of
capital expenditures recorded during the six months ended June 30, 2015. We believe the expansion will
increase our production capacity at our Freshpet Kitchens by at least 130%.

In addition to the expansion, during the second quarter of fiscal year 2015 we were able to acquire property directly adjacent
to our Freshpet Kitchens in Bethlehem, Pennsylvania. The acquired property provides us with additional flexibility for our long term
manufacturing, distribution, and any research and development needs. The cost of the property was $5.0 million, of which
approximately $2.1 million was the value of the 6.5 acres of land, with the remaining portion representing the value of the building.
The previous owner is currently occupying the land and building through no later than April 1, 2016.

During the first quarter of 2015, we introduced a new non-refrigerated product, Freshpet Baked, on a test basis at one of our
retailers. We were pleased with the initial results and as such have decided to expand the test to a select group of retailers.

On May 5, 2015, the Company completed its secondary public offering (File No. 333-203368), in which the selling
stockholders sold 6,110,353 shares of common stock, including 797,002 shares of common stock as a result of the full exercise of
the underwriters’ option to purchase additional shares, at a price to the public of $21.47 per share. The aggregate amount of gross
consideration paid by the public for shares sold in the offering was approximately $131 million. The Company incurred
approximately $0.6 million of fees associated with the secondary public offering. The Company did not receive any of the proceeds
from the sale of shares in the secondary public offering.

Net Sales

Our net sales are derived from the sale of pet food to our customers, who purchase either directly from us or through third
party distributors. Our products are sold to consumers through a fast-growing network of company-owned branded refrigerators,
known as Freshpet Fridges, located in our customers’ stores. We continue to roll out Freshpet Fridges across leading retailers
across North America and have installed Freshpet Fridges in 14,354 retail stores as of June 30, 2015. All of our products are sold
under the Freshpet brand name, with ingredients, packaging and labeling customized by class of retail. Sales are recorded net of
discounts, slotting, returns and promotional allowances.

14




Our net sales growth is driven by the following key factors:

« Increasing sales velocity from the average Freshpet Fridge due to increasing awareness, trial and adoption of Freshpet
products. Our investments in marketing and advertising help to drive awareness and trial at each point of sale.

« Continued innovation and new product introductions. New products introduced since 2011 represented 37% of our net
sales in 2014. From time to time, we review our product line and may remove products that are not meeting sales or
profitability goals.

« Increased penetration of Freshpet Fridge locations in major classes of retail, including grocery, mass, club, pet specialty
and natural. The impact of new Freshpet Fridge installations on our net sales varies by retail class and depends on
numerous factors including store traffic, refrigerator size, placement within the store, and proximity to other stores that
carry our products.

« Consumer trends including growing pet ownership, pet humanization and a focus on health and wellness.

We believe that as a result of the above key factors, we will continue to penetrate the pet food marketplace and increase our
share of the pet food category.

Gross Profit

Our gross profit is net of costs of goods sold, which include the costs of product manufacturing, product ingredients,
packaging materials and inbound freight. The construction of our scalable manufacturing facility in Bethlehem, Pennsylvania was
completed in November 2013, replacing our Quakertown, Pennsylvania facility, and has significantly improved our production
efficiency. Growing capacity utilization of our new facility will allow us to leverage fixed costs and thereby expand our gross profit
margins.

Our gross profit margins are impacted by the cost of ingredients and packaging materials. We expect to mitigate any adverse
movement in input costs through a combination of cost management and price increases. We implemented modest price increases
in 2011 and 2012 that offset increased ingredient costs and did not perceive a decline in demand. During the second quarter of
2015 we implemented a price increase for our beef products that offset increased ingredient costs.

Selling, General and Administrative Expenses

Our selling, general and administrative expenses consist of the following:

Outbound freight. Outbound freight from our Freshpet Kitchens is managed by a national third party refrigerated and frozen
human food manufacturer that delivers our product to grocery retailers in the United States. Additionally, we sell through third-party
distributors for the mass, club, pet specialty and natural classes in the United States and Canada. As our sales volume increases,
we expect our outbound freight costs to decrease as a percentage of net sales as we achieve benefits of scale.

Marketing & advertising. Our marketing and advertising expenses primarily consist of national television media, digital
marketing, social media, and grass roots marketing to drive brand awareness. These expenses may vary from quarter to quarter
depending on the timing of our marketing and advertising campaigns. We expect our marketing & advertising costs to decrease as
a percentage of net sales as we leverage national advertising spend across a growing network of Freshpet Fridges.

Freshpet Fridge operating costs. Freshpet Fridge operating costs consist of repair costs, installation fees to third-party service
providers, and depreciation. The purchase and installation costs for new Freshpet Fridges are capitalized and depreciated over the
estimated useful life. All new refrigerators are covered by a manufacturer warranty for one to three years. We subsequently incur
maintenance and freight costs for repairs and refurbishments handled by third-party service providers.

Research & development. Research and development costs consist of expenses to develop and test new products. Through
June 30, 2015, the Company has incurred approximately $0.7 million of research and development cost associated with our
Freshpet Baked test.
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Brokerage. We utilize third-party brokers to assist with monitori ng our Freshpet Fridges at the point-of-sale as well as
representing us at headquarters for various customers. These brokers visit our retail customers’ store locations and ensure items
are stocked, maintain Freshpet Fridge appearance, and replace missing price tags.

Other general & administrative costs. Other general and administrative costs include non-plant personnel salaries and
benefits, as well as corporate general & administrative costs. We expect to incur incremental annual costs of approximately $2.0
million to $2.3 million per year related to operating as a public company.

Selling, general and administrative costs as a percentage of net sales have decreased from 62.7% in the year ended 2013 to
56.1% in the year ended 2014, and from 62.9% in the six months ended June 30, 2014 to 56.8% in the six months ended June 30,
2015. We expect our selling, general, and administrative expenses to decrease as a percentage of net sales as we continue to
expand our distribution footprint and grow our net sales.

Fees on Debt Guarantee

In connection with the $62.5 Million Revolver, we entered into a Fee and Reimbursement Agreement with certain
stockholders. That agreement stipulated that we pay each guarantor a contingent fee of 10% per annum of the amount each
guarantor committed to guarantee. The fees on debt guarantee recognized in each period was a function of the outstanding note
payable and the fair value of the underlying guarantee. We used a portion of the proceeds from the IPO and the related debt
refinancing to repay the borrowings under the $62.5 Million Revolver, relieving us of future fees on the debt guarantee. The fees on
debt guarantee liability were settled in the form of shares of our Series C at a price of $5.25 per share, which were then converted
into shares of common stock at a 1-t0-0.7396 ratio. During the six months ended June 30, 2014 we incurred $3.6 million of fees on
debt guarantee. All accrued fees were settled in connection with the IPO. There are no outstanding fees as of June 30, 2015.

Income Taxes

We had federal net operating loss (“NOL”") carry forwards of approximately $163.0 million as of December 31, 2014, which
expire between 2025 and 2034. We may be subject to certain limitations in our annual utilization of net operating loss carry
forwards to off-set future taxable income pursuant to Section 382 of the Internal Revenue Code, which could result in NOLs expiring
unused. At December 31, 2014, we had approximately $124.5 million of State NOLs, which expire between 2015 and 2034. At
December 31, 2014, we had a full valuation allowance against our deferred tax assets as the realization of such assets was not
considered more likely than not.

Results of Operations

Three months ended June 30, Six months ended June 30,
2015 2014 2015 2014
% of % of % of % of
Amount Net Amount Net Amount Net Amount Net
Sales Sales Sales Sales
Consolidated Statements of Operations Data
Net sales $28,359,404 100% $20,386,038 100% $55,414,078 100% $ 39,736,235 100%
Cost of goods sold 14,699,240 52% 10,313,193 51% 28,500,895 51% 20,370,265 51%
Gross profit 13,660,164 48% 10,072,845 49% 26,913,183 49% 19,365,970 49%
Selling, general and administrative expenses 15,694,304 55% 13,401,264 66% 31,486,007 57% 24,995,794 63%
Loss from operations (2,034,140) (7)%  (3,328,419) (16)%  (4,572,824) (8)% (5,629,824) 14)%
Other expenses:
Other expenses, net (68,831) 0% (43,477) 0% (64,682) 0% (85,076) 0%
Fees on debt guarantee — — (1,807,969) (9)% — — (3,645,216) (9)%
Interest expense (110,679) 0% (1,078,935) (5)% (148,218) 0% (2,032,910) (5)%
(179,510) (2,930,381) (14)% (212,900) (5,763,202) (15)%
Loss before income taxes (2,213,650) (8)% (6,258,800) (31)%  (4,785,724) (9)% (11,393,026) (29)%
Income tax expense 15,000 0% 8,000 0% 30,000 0% 16,000 0%
Net loss $ (2,228,650) (8)% $ (6,266,800) (31)% $ (4,815,724) (9)% $(11,409,026) (29)%

16




Three Months Ended June 30, 2015 Compared to Three  Months Ended June 30, 2014
Net Sales

The following table sets forth net sales by class of retail:
Three months ended June 30,

2015 2014
Percentage Percentage
Amount of Net Sales Store Count Amount of Net Sales Store Count
Grocery, Mass and Club* (1) $ 21,629,868 76% 10,036 $ 15,271,944 75% 8,560
Pet Specialty, Natural and Other (2) 6,729,536 24% 4,318 5,114,094 25% 4,033
Net Sales $ 28,359,404 100% 14,354 $ 20,386,038 100% 12,593

Q) Stores at June 30, 2015 and June 30, 2014 consisted of 6,558 and 5,722 grocery and 3,478 and 2,838 mass, respectively.
2) Stores at June 30, 2015 and June 30, 2014 consisted of 4,055 and 3,837 pet specialty and 263 and 196 natural, respectively.

* Includes sales from Freshpet Baked product test of $1.0 million, or 3% of total net sales, for the three months ended June 30, 2015.

Net sales increased $8.0 million, or 39%, to $28.4 million for the three months ended June 30, 2015 as compared to the same
period in the prior year. Net sales include the impact of additional sales associated with the Freshpet Baked product test. Excluding
the impact of the Freshpet Baked product test, net sales for the second quarter of 2015 increased 34% to $27.4 million as
compared to the same period in the prior year. The increase in net sales was driven by increased velocity in Grocery and Mass, as
well as Pet Specialty, Natural and Other channels. The Company also experienced an increase of Freshpet Fridges store locations,
which grew by 14.0% from 12,593 as of June 30, 2014 to 14,354 as of June 30, 2015.

Gross Profit

Gross profit increased $3.6 million, or 36%, to $13.7 million for the three months ended June 30, 2015 as compared to the
same period in the prior year. The increase in gross profit was primarily driven by higher refrigerated net sales, gross profit from our
Freshpet Baked product test, and lower manufacturing costs per pound for our core Freshpet recipes due to greater efficiencies
achieved at our Freshpet Kitchens in Bethlehem, Pennsylvania, which was completed in the fourth quarter of 2013 . The increase
in gross profit was partially offset by increased cost of goods sold related to product sales mix as a result of our new innovative
products . During the second quarter of 2015, our new innovative products, which historically start with lower
gross profit margin, had greater than expected initial sales volume. As a result, the gross profit margin of 48% for the
second quarter of 2015, decreased 120 basis points compared to the same period in 2014.

Excluding our Freshpet Baked product test, gross profit margin slightly decreased 50 basis points during the second quarter of
2015 compared to the same period in the prior year, attributable to our new innovative products. Generally we have been able to
optimize the production of our new innovative products over time as they are incorporated into our core Freshpet recipes. As a
result, we expect our gross profit margin to increase as we realize efficiencies of scale with increased sales volume of our current
core and new innovative products.

Selling, General and Administrative Expenses

Selling, general and administrative expenses increased $2.3 million, or 17%, to $15.7 million for the three months ended June
30, 2015 as compared to the same period in the prior year. Key components of the dollar increase include additional
outbound freight costs of $0.6 million due to increased volume and sales, higher share-based compensation
expense of $1.5 million, fees associated with the secondary public offering of $0.6 million, and incremental
operating expenses of $1.0 million, which were partially offset by a decrease in advertising expenses and
research and development of $1.3 million and $0.1 million, respectively. The increased operating expenses
were primarily due to cost associated with a public company, new hires, increased employee benefit costs,

and increased refrigerator repairs due to our growing Freshpet Fridge network. As a percentage of net sales,
selling, general and administrative expenses decreased from 66% for the three months ended June 30, 2014 to 55% for the three
months ended June 30, 2015. After adjusting $1.7 million and $0.2 million for non-cash items related to share-based compensation
and the fair valuation of warrants in the second quarter of 2015 and 2014, respectively, as well as adjust $0.6 million of secondary
costs during the second quarter of 2015, SG&A decreased as a percentage of net sales to 47% in the second quarter of 2015
compared to 65% of net sales in the second quarter of 2014.
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Loss from Operations

Loss from operations decreased $1.3 million, or 39%, to $2.0 million for the three months ended June 30, 2015 as compared
to the same period in the prior year as a result of the factors mentioned above.

Fees on Debt Guarantee

For the three months ended June 30, 2015, we did not incur any fees on debt guarantee. Fees on debt guarantee expense
were $1.8 million for the three months ended June 30, 2014. All debt underlying the fees on debt guarantee was repaid
upon the consummation of the IPO.

Interest Expense

For the three months ended June 30, 2015, interest expense was $0.1 million, which related to fees associated with our 3-
year $10.0 million Revolving Facility and $30.0 million term loan commitment earmarked for capital expenditures (“Credit
Facilities”). Interest expense for the three months ended June 30, 2014 was $1.1 million. All of the Company’s outstanding debt
was repaid upon the consummation of the IPO.

Net Loss

Net loss decreased $4.0 million, or 64%, to $2.2 million for the three months ended June 30, 2015 as compared to the same
period in the prior year. Net loss was 8% of net sales for the three months ended June 30, 2015 as compared to a net loss of 31%
of net sales for the same period in the prior year .

Six Months Ended June 30, 2015 Compared to Six Mont  hs Ended June 30, 2014
Net Sales

The following table sets forth net sales by class of retail:
Six months ended June 30,

2015 2014
Percentage Percentage
Amount of Net Sales Store Count Amount of Net Sales Store Count
Grocery, Mass and Club* (1) $ 42,113,913 76% 10,036 $ 29,851,193 75% 8,560
Pet Specialty, Natural and Other (2) 13,300,165 24% 4,318 9,885,042 25% 4,033
Net Sales $ 55,414,078 100% 14,354 $ 39,736,235 100% 12,593

Q) Stores at June 30, 2015 and June 30, 2014 consisted of 6,558 and 5,722 grocery and 3,478 and 2,838 mass, respectively.
2) Stores at June 30, 2015 and June 30, 2014 consisted of 4,055 and 3,837 pet specialty and 263 and 196 natural, respectively.
* Includes sales from Freshpet Baked product test of $1.5 million, or 3% of total net sales, for the six months ended June 30, 2015.

Net sales increased $15.7 million, or 39%, to $55.4 million for the six months ended June 30, 2015 as compared to the same
period in the prior year. Net sales include the impact of additional sales associated with the Freshpet Baked product test. Excluding
the impact of the Freshpet Baked product test, net sales for the second quarter of 2015 increased 36% to $53.9 million as
compared to the same period in the prior year. The increase in net sales was driven by increased velocity in Grocery and Mass, as
well as Pet Specialty, Natural and Other channels. The Company also experienced an increase of Freshpet Fridges store locations,
which grew by 14.0% from 12,593 as of June 30, 2014 to 14,354 as of June 30, 2015.

Gross Profit

Gross profit increased $7.5 million, or 39%, to $26.9 million for the six months ended June 30, 2015 as compared to the same
period in the prior year. The increase in gross profit was primarily driven by higher refrigerated net sales, gross profit from Freshpet
Baked product test, and lower manufacturing costs per pound on our core Freshpet recipes due to the greater efficiencies achieved

at our Freshpet Kitchens in Bethlehem, Pennsylvania, which was completed in the fourth quarter of 2013 . The increase in gross
profit was partially offset by increased cost of goods sold related to product sales mix as a result of our new innovative products .
During the second quarter of 2015, our new innovative products, which historically start with lower gross profit

margin, had greater than expected initial sales volume. As a result, the gross profit margin remained relatively consistent
at 49% for six months June 30, 2015, compared to the same period in 2014.
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Excluding our Freshpet Baked product test, gross profit margin slightly increased 40 basis points during the six months ended
June 30, 2015 to 49.1% compared to the same period in the prior year , attributable to our new innovated products . Generally we
have been able to optimize the production of our new innovative products over time as they are incorporated into our core Freshpet
recipes . As a result , we expect our gross profit margin to increase as we realize ef ficiencies of scale with increased sales volume
of our current core and new innovative products.

Selling, General and Administrative Expenses

Selling, general and administrative expenses increased $6.5 million, or 26%, to $31.5 million for the six months ended June
30, 2015 as compared to the same period in the prior year. Key components of the dollar increase include additional
outbound freight costs of $1.2 million due to increased volume and sales, higher share-based compensation
expense of $3.1 million, warrant expense related to the fair valuation of the outstanding warrants of $0.1
million, research and development cost related to the Freshpet Baked product test of $0.7 million, fees
associated with the secondary offering of $0.6 million and incremental operating expenses of $1.8 million,
slightly offset by a decrease in advertising cost of $0.9 million and research and development of $0.1 million.
The increased operating expenses were primarily due to cost associated with a public company, new hires,
increased employee benefit costs, and increased refrigerator repairs due to our growing Freshpet Fridge

network. As a percentage of net sales, selling, general and administrative expenses decreased from 63% for the six months
ended June 30, 2014 to 57% for the six months ended June 30, 2015. After adjusting $3.6 million and $0.4 million for non-cash
items related to share-based compensation and the fair valuation of warrants in the six months ended June 30, 2015 and 2014,
respectively, as well as adjust $0.6 million of secondary cost during the second quarter of 2015, SG&A decreased as a percentage
of net sales to 49% in 2015 compared to 62% of net sales in 2014.

Loss from Operations

Loss from operations decreased $1.1 million, or 19%, to $4.6 million for the six months ended June 30, 2015 as compared to
the same period in the prior year as a result of the factors mentioned above.

Fees on Debt Guarantee

For the six months ended June 30, 2015 we did not incur any fees on debt guarantee. Fees on debt guarantee expense were
$3.6 million for the six months ended June 30, 2014. All debt underlying the fees on debt guarantee was repaid upon
the consummation of the IPO.

Interest Expense

For the six months ended June 30, 2015, interest expense was $0.1 million, which related to fees associated with our 3-year
$10.0 million Revolving Facility and $30.0 million term loan commitment earmarked for capital expenditures (“Credit Facilities”).
Interest expense for the six months ended June 30, 2014 was $2.0 million. All of the Company’s outstanding debt was repaid upon
the consummation of the IPO.

Net Loss

Net loss decreased $6.6 million, or 58%, to $4.8 million for the six months ended June 30, 2015 as compared to the same
period in the prior year. Net loss was 9% of net sales for the six months ended June 30, 2015 as compared to a net loss of 29% of
net sales for the same period in the prior year .

Non-GAAP Financial Measures

EBITDA and Adjusted EBITDA are not financial measures prepared in accordance with U.S. generally accepted accounting
principles, or GAAP. As used herein, EBITDA represents net loss plus depreciation and amortization, interest expense (including
fees on debt guarantee, which we believe were a cost of our prior financing arrangement akin to interest expense), and income tax
expense. As used herein, Adjusted EBITDA represents EBITDA plus loss on disposal of equipment, new plant startup expense and
processing, share based compensation, warrant fair valuation, launch expenses, and secondary fees.

We present EBITDA and Adjusted EBITDA because we believe each of these measures provides an additional metric to
evaluate our operations and, when considered with both our GAAP results and the reconciliation to net loss set
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forth below, provides a mo re complete understanding of our business than could be obtained absent this disclosure. We use
EBITDA and Adjusted EBITDA, together with financial measures prepared in accordance with GAAP, such as sales, gross profit
margins, and cash flow from operation s, to assess our historical and prospective operating performance, to provide meaningful
comparisons of operating performance across periods, to enhance our understanding of our operating performance and to compare
our performance to that of our peers and competitors.

Adjusted EBITDA is further utilized for our covenant requirements under our credit agreement, and additionally as an
important component of internal budgeting and setting management compensation.

EBITDA and Adjusted EBITDA are presented here because we believe they are useful to investors in assessing the operating
performance of our business without the effect of non-cash items, and other items as detailed below.

EBITDA and Adjusted EBITDA should not be considered in isolation or as alternatives to net loss, income from operations or
any other measure of financial performance calculated and prescribed in accordance with GAAP. Neither EBITDA nor Adjusted
EBITDA should be considered a measure of discretionary cash available to us to invest in the growth of our business. Our Adjusted
EBITDA may not be comparable to similarly titted measures in other organizations because other organizations may not calculate
Adjusted EBITDA in the same manner as we do.

Our presentation of Adjusted EBITDA should not be construed as an inference that our future results will be unaffected by the
expenses that are excluded from that term or by unusual or non-recurring items. We recognize that both EBITDA and Adjusted
EBITDA have limitations as analytical financial measures. For example, neither EBITDA nor Adjusted EBITDA reflects:

« our capital expenditures or future requirements for capital expenditures;

« the interest expense (including fees on debt guarantee, which we believe were a cost of our prior financing arrangement
akin to interest expense), or the cash requirements necessary to service interest expense or principal payments,
associated with indebtedness;

« depreciation and amortization, which are non-cash charges, although the assets being depreciated and amortized will
likely have to be replaced in the future, nor does EBITDA or Adjusted EBITDA reflect any cash requirements for such
replacements; and

- changes in or cash requirements for our working capital needs.

Additionally, Adjusted EBITDA excludes (i) non-cash stock based compensation expense, which is and will remain a key
element of our overall long term incentive compensation package, and (ii) certain costs essential to our sales growth and strategy,
including an allowance for marketing expenses for each new store added to our network and uncapitalizable freight costs
associated with Freshpet Fridge replacements. Adjusted EBITDA also excludes certain cash charges resulting from matters we
consider not to be indicative of our ongoing operations. Other companies in our industry may calculate EBITDA and Adjusted
EBITDA differently than we do, limiting their usefulness as comparative measures.
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The following table provides a reconciliation of EBITDA and Adjusted EBITDA to net loss which is the most directly
comparable financial measure presented in accordance with GAAP:

Three months ended Six months ended
June 30, June 30,
2015 2014 2015 2014

(Dollars in thousands) (Dollars in thousands)
Net Loss $ (2,229) $ (6,267) $ (4,816) $ (11,409)
Fees on debt guarantee (a) — 1,808 — 3,645
Depreciation and amortization 1,869 1,536 3,624 3,124
Interest expense 111 1,079 148 2,033
Income tax expense 15 8 30 16
EBITDA $ (234) $ (1,836) $ (1,014) $ (2,591)
Loss on disposal of equipment 72 36 81 71
Launch expense (b) 596 1,202 1,400 2,334
New plant startup expenses and processing (c) — — — 113
Noncash stock based compensation (d) 1,804 243 3,664 486
Warrant fair valuation (e) (44) — 70 —
Secondary fees (f) 593 — 593 —
Adjusted EBITDA $ 2,787 $ (355) $ 4794 $ 413
(a) Represents fees paid to certain stockholders for acting as guarantors for a portion of our prior payment obligations under

the $62.5 Million Revolver. Pursuant to a Fee and Reimbursement Agreement, the Company was obligated to pay each guarantor a
contingent fee equal to 10% per annum of the amount each guarantor committed to guarantee. Portions of the proceeds from our
IPO and related debt refinancing were used to repay the borrowings under the $62.5 Million Revolver, relieving us of our future fees
on the debt guarantee. Concurrently, with the closing of the IPO, the outstanding guarantee fees were converted into shares of our
Series C, which were then converted into common stock. See our consolidated financial statements and the notes thereto for
additional information.

(b) Represents new store marketing allowance of $1,000 for each store added to our distribution network as well as the
uncapitalized freight costs associated with Freshpet Fridge replac ements. The expense enhances the overall marketing spend to
support our growing distribution network.

(c) Represents additional operating costs incurred in 2013 and in the first quarter of 2014 in connection with the opening of our
manufacturing facility i n Bethlehem, Pennsylvania, which was completed in the fourth quarter of 2013.

(d) Represents non-cash stock based compensation expense.

(e) Represents the change of fair value for the outstanding warrants.

® Represents fees associated with the secondary public offering of our common stock, which was completed on May 5, 2015.

Liquidity and Capital Resources

Developing our business will require significant capital in the future. To meet our capital needs, we expect to rely on our
current and future cash flow from operations, and our current available borrowing capacity. Our ability to obtain additional funding
will be subject to various factors, including general market conditions, our operating performance, the market's perception of our
growth potential, lender sentiment and our ability to incur additional debt in compliance with other contractual restrictions, such as
financial covenants under our debt documents.

Additionally, our ability to make payments on, and to refinance, any indebtedness under our Credit Facilities and to fund
planned expenditures for our growth plans will depend on our ability to generate cash in the future. If our business does not achieve
the levels of profitability or generate the amount of cash that we anticipate or if we expand faster than anticipated, we may need to
seek additional debt or equity financing to operate and expand our business. Future third-party financing may not be available on
favorable terms or at all.
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We believe that cash and cash equivalents, expected cash f low from operations and planned borrowing capacity are
adequate to fund debt service requirements, operating lease obligations, capital expenditures and working capital obligations for
the foreseeable future. However, our ability to continue to meet these requirements and obligations will depend on, among other
things, our ability to achieve anticipated levels of revenue and cash flow from operations and our ability to manage costs and
working capital successfully. Additionally, our cash flow generation abi lity is subject to general economic, financial, competitive,
legislative and regulatory factors and other factors that are beyond our control. We cannot assure you that our business will
generate cash flow from operations in an amount sufficient to enable us to fund our liquidity needs. Further, our capital
requirements may vary materially from those currently planned if, for example, our revenues do not reach expected levels or we
have to incur unforeseen capital expenditures and make investments to mainta in our competitive position. If this is the case, we
may seek alternative financing, such as selling additional debt or equity securities, and we cannot assure you that we will be able to
do so on favorable terms, if at all. Moreover, if we issue new debt securities, the debt holders would have rights senior to common
stockholders to make claims on our assets, and the terms of any debt could restrict our operations, including our ability to pay
dividends on our common stock. If we issue additional equity or convertible debt securities, existing stockholders may experience
dilution, and such new securities could have rights senior to those of our common stock. These factors may make the timing,
amount, terms and conditions of additional financings unattractiv e. Our inability to raise capital could impede our growth or
otherwise require us to forego growth opportunities and could materially adversely affect our business, financial condition and
results of operations.

June 30, December 31,
2015 2014
(Dollars in thousands)
Cash and cash equivalents $ 16,047 $ 36,259
Short-term investments 7,499 —
Accounts receivable, net 6,298 5,360
Inventory 7,811 7,314
Prepaid expense and other (a) 690 1,292
Accounts payable (7,155) (5,424)
Accrued expenses (2,407) (2,938)
Accrued warrants (777) (707)
Working capital $ 28,006 $ 41,156

Working capital consists of current assets net of current liabilities. The decrease in working capital for June 30, 2015
compared to December 31, 2014 is primarily due to a decrease in cash and cash equivalents and short-term investments, primarily
due to increased capital expenditures, an increase in accounts receivable due to higher net sales, and increased inventory due to a
higher net sales run-rate. The changes in prepaid expense and other, accounts payable and accrued expenses are due to timing.

Our primary cash needs are for ingredients, purchases and operating expenses, marketing expenses and capital expenditures
to procure Freshpet Fridges and expand and improve our manufacturing plant to support our net sales growth. We expect to invest
approximately $30 to $32 million in capital expenditures to expand our plant capacity and increase distribution of which $5.3 million
was recorded within capital expenditures for the six months ended June 30, 2015. We expect to be able to use our current liquidity
position, which includes our available Credit Facilities, and future operating cash flows, to fund the plant expansion.

We normally carry three to four weeks of finished goods inventory. The average duration of our accounts receivable is
approximately three weeks.

As of June 30, 2015, our capital resources consisted primarily of $16.0 million cash on hand and $7.5 million of short-term
investments with maturities ranging from three months to one year, primarily related to the IPO proceeds, and $40 million available
under our Credit Facilities.
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The following table sets forth, for the periods indicated, our beginning balance of cash, net cash flows provided by (used in)
operating, investing and financing activities and our ending balance of ca sh.

Six months ended

June 30,
2015 2014
(Dollars in thousands)
Cash at the beginning of period $ 36,259 $ 2,445
Net cash provided by (used in) operating activities 2,059 (4,445)
Net cash used in investing activities (22,514) (10,127)
Net cash provided by financing activities 242 14,051
Cash at the end of period $ 16,047 $ 1,924

Net Cash Used in Operating Activities.

Cash provided by (used in) operating activities consists primarily of net income adjusted for certain non-cash items (provision
for loss on receivables, loss on disposal of equipment, fees on debt guarantee, depreciation and amortization, share based
compensation, and the fair valuation of warrants).

For the six months ended June 30, 2015, net cash provided by operating activities was $2.1 million, which primarily consisted
of adjusted net income of $2.7 million, which excludes $7.5 million of non-cash items primarily relating to $3.7 million of share
based compensation and $3.6 million of depreciation and amortization. Proceeds were slightly offset by a change in operating
assets and liabilities of $0.7 million. The changes in operating assets and liabilities were due to the increase of net assets being
greater than the decrease of net liabilities. The increase in accounts receivable and inventory is primarily due to growth in net sales,
as well as an increase in the number of stores with a Freshpet fridge. The increase in liabilities was due to timing of payments.

For the six months ended June 30, 2014, net cash used in operating activities was $4.4 million, which consisted of an
adjusted net loss of $3.8 million, which excludes $7.6 million of non-cash items primarily relating to $3.6 million of fees on debt
guarantee and $3.1 million of depreciation and amortization. Cash used was offset by a change in operating assets and liabilities of
$0.6 million. The changes in operating assets and liabilities were due to the increase of net payables and accrued expense of $2.8
million, related to timing of payments, being greater than the increase of accounts receivable, inventory, and other assets of $2.3
million, related to sales growth.

Net Cash Used in Investing Activities

Net cash used in investing activities was $22.5 million and $10.1 million for the six months ended June 30, 2015 and 2014,
respectively. Net cash used in investing activities for the six months ended June 30, 2015 relates primarily to purchases of short-
term investments of $7.5 million, capital expenditures related to the Freshpet Kitchens of $5.5 million (including the Freshpet
Kitchens expansion of $5.3 million and recurring capital expenditures of $0.2 million), purchase of a building with 6.5 acres of land
adjacent to our Freshpet Kitchens for $5.0 million and investment in fridges as well as other miscellaneous capital spend of $4.5
million. The capital spending during the six months ended June 30, 2014 was mainly related to new fridges as well as other
capitalized costs of $7.8 million and Freshpet Kitchens of $2.5 million, partially offset by proceeds from sale of equipment related to
the Quakertown, Pennsylvania facility of $0.2 million.

Net Cash from Financing Activities

Net cash from financing activities was $0.2 million for the six months ended June 30, 2015 and $14.1 million for the six
months ended June 30, 2014. The net cash from financing activities was attributable to the exercise of stock options in the six
months ended June 30, 2015 and increases in notes payable and an increase in proceeds from the issuance of our preferred stock
for the six months ended June 30, 2014.

Indebtedness

Prior to the IPO and related debt refinancing, the Company’s outstanding debt consisted of a $1.5 million stockholder note
(the “Stockholder Note”), a $27.0 million revolving note payable (the “$27.0 Million Revolver”), a $62.5 million
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revolving note payab le (the “$62.5 Million Revolver”), and $2.0 million in shareholder convertible notes (the “Convertible Notes”).
Each of these was repaid concurrent with the closing of the IPO.

On November 13, 2014, in connection with the IPO, the Company entered into senior secured credit facilities (the “Debt
Refinancing”) comprised of a 5-year $18.0 million term facility (the “Term Facility”), a 3-year $10.0 million revolving facility (the
“Revolving Facility”) and a $12.0 million additional term loan commitment earmarked primarily for capital expenditures (the “Capex
Commitments” and together with the Term Facility and Revolving Facility, the “Credit Facilities” and such loan agreement, the “Loan
Agreement”). On December 23, 2014, the Company repaid the outstanding $18.0 million and modified the
terms of the $40.0 million Credit Facilities. The $18.0 million term facility was extinguished, the 3-year $3.0
million Revolving Facility remained unchanged, and the $2.0 million term loan commitment earmarked for
capital expenditures was increased to $30 million. Any undrawn Capex Commitments will expire on the third anniversary
of the execution of the agreement. Under the terms of the Loan Agreement, the commitments for the Revolving Facility may be
increased up to $20.0 million subject to certain conditions. The Loan Agreement provides for the maintenance of
various covenants, including financial covenants, and includes events of default that are customary for

facilities of this type.

Any borrowings under the Credit Facilities bear interest at variable rates depending on our election, either at a base rate or at
LIBOR, in each case, plus an applicable margin. The initial applicable margin is 3.75% for base rate loans and 4.75% for LIBOR
loans. Thereafter, subject to our leverage ratio, the applicable base rate margin will vary from 2.75% and 3.75% and the applicable
LIBOR rate margin will vary from 3.75% and 4.75%. The Credit Facilities are secured by substantially all of our assets. The Loan
Agreement provides for the maintenance of various covenants, including financial covenants. The Loan Agreement includes
events of default that are usual for facilities and transactions of this type. As of June 30, 2015, we had no debt outstanding and
were in compliance with the covenants under the Loan Agreement.

Contractual Obligations

There were no material changes in our commitments under contractual obligations, as disclosed in our Form 10-K.
Off Balance Sheet Arrangements
We have no off balance sheet arrangements or any holdings in variable interest entities.

Critical Accounting Policies and Significant Estima tes

Our discussion and analysis of our financial condition and results of operations are based upon our financial statements,
which have been prepared in accordance with accounting principles generally accepted in the United States (“U.S. GAAP”). The
preparation of these financial statements requires us to make estimates and judgments that affect the reported amounts of assets
and liabilities and the related disclosure of contingent assets and liabilities, revenue and expenses at the date of the financial
statements. Generally, we base our estimates on historical experience and on various other assumptions in accordance with U.S.
GAAP that we believe to be reasonable under the circumstances. Actual results may differ from these estimates.

There have been no material changes to our critical accounting policies and estimates as compared to the critical accounting
policies and estimates described in our Form 10-K.

Recent Accounting Pronouncements

On May 28, 2014, the FASB issued ASU 2014-09, “Revenue from Contracts with Customers,” which requires an entity to
recognize the amount of revenue to which it expects to be entitled for the transfer of promised goods or services to customers. ASU
2014-09 will replace most existing revenue recognition guidance in U.S. GAAP when it becomes effective. The new standard is
effective for the Company on January 1, 2018. Early application is not permitted. The Company is evaluating the effect that ASU
2014-09 will have on its consolidated financial statements and related disclosures. The Company has not yet selected a transition
method nor has it determined the effect of the standard on its ongoing financial reporting.

On April 7, 2015, the FASB issued ASU 2015-03, “Interest—Imputation of Interest,” which requires that debt issuance cost be
presented on the balance sheet as a direct deduction from the carrying amount of debt liability,
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consistent with debt discounts or premiums . This new guidance will be effective for the Company beginning January 1, 2016 . ASU
2015-03 will not have an impact on the Co mpany’s consolidated financial statements other than presentation.

In July 2015, the FASB issued ASU 2015-11, “Simplifying the Measurement of Inventory,” which requires that an entity carry
its inventory at lower of cost or net realizable value (which replaces “lower of cost or market”) if the FIFO or average cost methods
are used. This new guidance will be effective for the Company beginning January 1, 2016. The effects ASU 2015-11 will depend on
future valuation of our inventory.

ltem 3. Quantitative and Qualitative Disclosures Ab  out Market Risks

Interest Rate Risk

We are sometimes exposed to market risk from changes in interest rates on debt and changes in commodity prices. Our
exposure to interest rate fluctuations is limited to our outstanding indebtedness under our credit agreements, which bears interest at
variable rates. As of June 30, 2015, there were no outstanding borrowings under our $40.0 million Credit Facilities . As a resuilt,
we were not exposed to interest expense fluctuation risk at June 30, 2015.

Commodity Price Risk

We purchase certain products that are affected by commodity prices and are, therefore, subject to price volatility caused by
weather, market conditions and other factors which are not considered predictable or within our control. In many cases, we believe
we will be able to address material commaodity cost increases by either increasing prices or reducing operating expenses. However,
increases in commodity prices, without adjustments to pricing or reduction to operating expenses, could increase our operating
costs as a percentage of our net sales.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, has evaluated the
effectiveness of our disclosure controls and procedures (as defined in Rules 13a- 15(e) and 15d- 15(e) under the Securities
Exchange Act of 1934, as amended (the “Exchange Act")), as of the end of the period covered by this Quarterly Report on Form
10-Q. Based on such evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that as of such date, our
disclosure controls and procedures were effective.

Changes in Internal Control

There were no changes in our internal control over financial reporting identified in management’s evaluation pursuant to Rules
13a-15(d) or 15d-15 (d) of the Exchange Act during the period covered by this Quarterly Report on Form 10-Q that materially
affected, or are reasonably likely to materially affect, our internal control over financial reporting.

Limitations on Effectiveness of Controls and Procedures

In designing and evaluating the disclosure controls and procedures, management recognhizes that any controls and
procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control
objectives. In addition, the design of disclosure controls and procedures must reflect the fact that there are resource constraints and
that management is required to apply judgment in evaluating the benefits of possible controls and procedures relative to their costs.

PART II—OTHER INFORMATION

Item 1. Legal Proceedings

We are currently involved in various claims and legal actions that arise in the ordinary course of our business, including claims
resulting from employment related matters. None of these claims, most of which are covered by insurance, has had a material
effect on us, and as of the date of this report, we are not party to any material pending legal proceedings and are not aware of any
claims that could have a material adverse effect on our business, financial condition, results of operations or cash flows. However,
a significant increase in the number of these claims or an
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increase in amounts owing under successful claims could materially and adversely affect our business, financial condition, results
of operations or cash flows.

ltem 1A. Risk Factors
There have been no material changes from the risk factors previously disclosed in our Form 10-K.

Item 2. Unregistered Sale of Equity Securities and Use of Proceeds

b) Use of Proceeds

As previously disclosed, on November 6, 2014, our registration statement (the “Registration Statement”) on Form S-1 (File
No. 333-198724) was declared effective by the Securities and Exchange Commission for our IPO, pursuant to which we sold an
aggregate of 11,979,167 shares of common stock at a price to the public of $15.00 per share. There have been no material change
in the planned use of proceeds from our IPO as described in the Registration Statement.

Item 6. Exhibits

Exhibit No. Description

10.1 Amendment No. Five to Second Amended and Restated Loan and Security Agreement by and among
the Company and City National Bank, a national banking association, as the arranger and
administrative agent, and the Lenders thereto

31.1 Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.2 Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32.1 Certifications of Chief Executive Officer and Chief Financial Officer pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

EX-101.INS XBRL Instance Document

EX-101.SCH XBRL Schema Documents

EX-101.CAL XBRL Calculation Linkbase Document

EX-101.LAB XBRL Labels Linkbase Document

EX-101.PRE XBRL Presentation Linkbase Document

EX-101.DEF XBRL Definition Linkbase Document
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Quarterly Report on Form
10-Q to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Secaucus, State of New Jersey, on this
13 thday of August 2015.

FRESHPET, INC.

/sl Richard Thompson

Richard Thompson

Chief Executive Officer and Director
(Principal Executive Officer)

/sl Richard Kassar

Richard Kassar

Chief Financial Officer

(Principal Financial and Accounting Officer)
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Exhibit 10.1

AMENDMENT NUMBER FIVE TO SECOND
AMENDED AND RESTATED LOAN AND SECURITY AGREEMENT AND CONSENT

THISAMENDMENT NUMBER FIVE TO SECOND AMENDED AND RESTATEDLOAN AND SECURITY
AGREEMENT AND CONSENT (this “ Amendment’), dated as of May 14, 2015 is entered into by andrgmon the lende
identified on the signature pages hereof (suchdendogether with their respective successorspamohitted assigns, are referrec
hereinafter each individually as a_"“ Lendeand collectively as the “ Lender§, CITY NATIONAL BANK , a national bankir
association (“ CNB) as the arranger and administrative agent for thelees (in such capacity, together with its sucassand assig!
in such capacity, * Ager), andFRESHPET, INC., a Delaware corporation (* Borrow8r and in light of the following:

WITNESSETH

WHEREAS, Borrower, Agent and the Lenders are parties &b ¢lertain Second Amended and Restated Loa
Security Agreement, dated as of November 13, 28%4(ended, restated, supplemented, or otherwiddieaofrom time to time, the “
Loan Agreement);

WHEREAS, Borrower is required to deliver to Agent a ContAgreement from each Cash Management |
(other than Agent) set forth on Schedule 2.%f&}he Loan Agreement within 150 days after thet&esnent Effective Date (the *“
Control Agreement Deadlirig.

WHEREAS, Borrower has requested that Agent and the Lend@rsmake certain amendments to the L
Agreement, and (b) consent to the extension oCibretrol Agreement Deadline; and

WHEREAS, upon the terms and conditions set forth herein,rA@ad the Lenders are willing to accommo
Borrower’s requests.

NOW, THEREFORE , in consideration of the foregoing and the mutt@lenants herein contained, and for c
good and valuable consideration, the receipt afftc@ncy of which are hereby acknowledged, thetiparhereby agree as follows:

1. Defined Terms. All initially capitalized terms used herein amit otherwise defined herein shall have
meanings ascribed to them in the Loan Agreement.

2. Consent The provisions of the Loan Agreement and themottoan Documents to the contrary notwithstant
and subject to the satisfaction of the conditiorecedent set forth in_Sectionb&low, Agent and Lenders hereby extend the Cc
Agreement Deadline to June 10, 2015.

3. Amendment to Loan AgreementUpon the satisfaction of the conditions precéden forth in_Section #elow
Section 3.2(bpf the Loan Agreement is hereby amended by repgétia reference to “150” appearing therein with(’18
4. Conditions Precedent to Amendmerithe satisfaction of each of the following shadhstitute conditions precedent to
effectiveness of the Amendment (such date being &raendment Effective Dat®:

(a) Agent shall have received this Amendment, duly atest by the parties hereto, and the same shalh lfell
force and effect.

(b) The representations and warranties herein andeirLtfan Agreement and the other Loan Documents bk
true and correct in all respects on and as of #te Hereof, as though made on such date (excebpé textent that such representat
and warranties relate solely to an earlier date).




(c) No injunction, writ, restraining order, or otherder of any nature prohibiting, directly or indirlgctthe
consummation of the transactions contemplated met&ll have been issued and remain in force byGowernmental Authority agair
Borrower or Agent.

(d) No Default or Event of Default shall have occuresd be continuing or shall result from the consutionaof
the transactions contemplated herein.

(e) All other documents and legal matters in connectiith the transactions contemplated by this Amemuinsbal
have been delivered, executed, or recorded antilshai form and substance reasonably satisfactoAgent.

5. Representations and WarrantieBorrower hereby represents and warrants to Agedtthe Lender as follows:

(a) It (i) is duly organized and existing and in godansling under the laws of the jurisdiction of itganization, (i
is qualified to do business in any state wherefdlilare to be so qualified reasonably could be etge to result in a Material Advel
Change, and (iii) has all requisite power and auyr¢o own and operate its properties, to carnjterbusiness as now conducted ar
proposed to be conducted, to enter into the LoacubBents to which it is a party and to carry outtth@sactions contemplated thereby.

(b) The execution, delivery, and performance by it i tAmendment and the performance by it of eachn
Document to which it is or will be a party (i) hakeen duly authorized by all necessary action,(@hdo not and will not (A) violat
any material provision of federal, state or lo@ak/] rule or regulation, or any order, judgment,rdecwrit, injunction or award of a
arbitrator, court or governmental authority finding it or its Subsidiaries, the Governing Documenftst or its Subsidiaries, or a
order, judgment or decree of any court or other gbomental Authority binding on it or its Subsid&sj (B) conflict with, result in
breach of, or constitute (with due notice or lapéetime or both) a default under any material cacitmal obligation of it or i
Subsidiaries, except to the extent that any suctflich breach or default could not individually an the aggregate reasonably
expected to have a Material Adverse Change, (Glitrés or require the creation or imposition of ahien of any nature whatsoe'
upon any properties or assets of Borrower, othan ermitted Liens, or (D) require any approvaBofrower’s interestholders or a
approval or consent of any Person under any matendractual obligation of Borrower, other thamsents or approvals that have
obtained and that are still in force and effect ardept, in the case of a material contractualgetitbn, for consents or approvals,
failure to obtain could not individually or in tlaggregate reasonably be expected to cause a M#tdviarse Change.

(c) The execution, delivery and performance by Borrookthe Loan Documents and the consummation c
transactions contemplated by the Loan Documentsoti@nd will not require any registration with, sent, or approval of, or notice
or other action with or by, any Governmental Authyoor any other Person, other than consents oraajaps that have been obtained
that are still in force and effect.

(d) This Amendment is, and each other Loan Documenwhah it is or will be a party, when executed
delivered by each Person that is a party theretbbes the legally valid and binding obligation sfich Person, enforceable against
Person in accordance with its respective termsemxas enforcement may be limited by equitable gplas or by bankruptc
insolvency, reorganization, moratorium or similaws relating to or limiting creditors’ rights geaédy.

(e) No injunction, writ, restraining order, or otherder of any nature prohibiting, directly or indirlgctthe
consummation of the transactions contemplated médras been issued and remains in force by any @Gmamtal Authority again
Borrower or any member of the Lender Group.
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() No Default or Event of Default has occurred andcamtinuing as of the date of the effectiveness hid
Amendment, and no condition exists which const#atdefault or an Event of Default.

(g) The representations and warranties set forth is #&mendment, the Loan Agreement, as amended b
Amendment, and the other Loan Documents to whighatparty are true and correct in all materiapeets (except that such materi
qualifier shall not be applicable to any represémtiaor warranty to the extent that such repredemtaor warranty is qualified
modified by materiality in the text thereof, in whicase such representation and warranties shailiéén all respects) on and as of
date hereof, as though made on such date (excém Extent that such representations and wargarglate solely to an earlier date.)

(h) This Amendment has been entered into without forcguress, of the free will of Borrower, and theid®on o
Borrower to enter into this Amendment is a fullfjonmed decision and Borrower is aware of all legiadl other ramifications of ec
decision.

(i) It has read and understands this Amendment, hasulted with and been represented by independenal
counsel of its own choosing in negotiations for #mel preparation of this Amendment, has read timeAdment in full and final forr
and has been advised by its counsel of its rigidsadligations hereunder and thereunder.

6. Payment of Costs and FeeBorrower shall pay to Agent all reasonable aoduthented costs, out-picket expenses, fe
and charges in connection with the preparation,otiggon, execution and delivery of this Amendmemd any documents &
instruments relating hereto. In addition ther&otrower agrees to reimburse Agent on demand $areiasonable and documented ¢
arising out of this Amendment and all documentsngtruments relating hereto (which costs may ineltlde reasonable fees
expenses of any attorneys retained by Agent).

7. Choice of Law This Amendment and the rights of the partiegteder, shall be governed by, and construed inrdanot
with, the laws of the State of California applicabd contracts made and to be performed in the faCalifornia.

8. Amendments This Amendment cannot be altered, amended,ggthor modified in any respect or particular uniesst
such alteration, amendment, change or modificattall have been agreed to by each of the partiésextuced to writing in its entire
and signed and delivered by each party.

9. Counterpart Execution This Amendment may be executed in any numbepohterparts, all of which when taken toge
shall constitute one and the same instrument, and cd the parties hereto may execute this AmendniBntsigning any suc
counterpart. Delivery of an executed counterpathis Amendment by telefacsimile or electronic hsdiall be equally as effective
delivery of an original executed counterpart ostAimendment. Any party delivering an executed ¢egyrart of this Amendment
telefacsimile or electronic mail also shall deliaer original executed counterpart of this Amendmieat the failure to deliver an origir
executed counterpart shall not affect the validgtyforceability, and binding effect of this Amendrhe

10. Effect on Loan Documents

(a) The Loan Agreement, as amended hereby, and eattte afther Loan Documents shall be and remain it
force and effect in accordance with their respecterms and hereby are ratified and confirmed linezpects. The execution, delive
and performance of this Amendment shall not opemteept as expressly set forth herein, as a noadiifin or waiver of any rigt
power, or remedy of any member of the Lender Grangber the Loan Agreement or any other Loan Docum&he waivers, consel
and modifications herein are limited to the spesifiereof (including facts or occurrences on witehsame are
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based), shall not apply with respect to any factsogurrences other than those on which the saméased, shall not excuse any nor
compliance with the Loan Documents, and shall mdrate as a consent to any matter under the LoaurDents. Except for t
amendments to the Loan Agreement expressly sét fantein, the Loan Agreement, the other Loan Doaiisnand the other Schedu
thereto shall remain unchanged and in full forcd affect. The execution, delivery and performanéghis Amendment shall n
operate as a waiver of or, except as expressljostt herein, as an amendment of, any right, poweremedy of any member of
Lender Group in effect prior to the date hereofie Bmendments and waivers set forth herein aréelinid the specifics hereof, shall
apply with respect to any facts or occurrencesrdtien those on which the same are based, andteaseppressly set forth herein, s
neither excuse any future neompliance with the Loan Agreement, nor operata agiver of any Default or Event of Default. T
extent any terms or provisions of this Amendmentfloact with those of the Loan Agreement or otheraboDocuments, the terms
provisions of this Amendment shall control.

(b) Upon and after the effectiveness of this Ameedineach reference in the Loan Agreement to Algieement;

“hereunder”, “herein”, “hereofbr words of like import referring to the Loan Agreent, and each reference in the other Loan Docg

to “the Loan Agreement”, “thereunder”, “thereinthéreof”or words of like import referring to the Loan Agment, shall mean and b
reference to the Loan Agreement as modified anchdethereby.

(c) To the extent that any terms and conditions in@yhe Loan Documents shall contradict or be infloctnwith
any terms or conditions of the Loan Agreement, saams and conditions are hereby deemed modifiedmended accordingly to refl
the terms and conditions of the Loan Agreement adified or amended hereby.

(d) This Amendment is a Loan Document.

(e) Unless the context of this Amendment clearly resgiiotherwise, references to the plural includesthgular
references to the singular include the plural,tdrens “includes” and “including” are not limitingnd the term “orhas, except whe
otherwise indicated, the inclusive meaning represkhy the phrase “and/or”.

11. Entire_Agreement This Amendment, and terms and provisions heréwd, Loan Agreement and the other L
Documents constitute the entire understanding gmdement between the parties hereto with respettietsubject matter hereof ¢
supersedes any and all prior or contemporaneousidments or understandings with respect to the sulbjatter hereof, whett
express or implied, oral or written.

12. Integration This Amendment, together with the other Loan loents, incorporates all negotiations of the pattieret
with respect to the subject matter hereof andesfithal expression and agreement of the partiestbevith respect to the subject me
hereof.

13. Release

(@) Effective on the date hereof, each of Borrower dadijtself and on behalf of its success
assigns, and officers, directors, employees, agemisattorneys, and any Person acting for or omlbelf, or claiming through su
Person, hereby waives, releases, remises and fatesobarges each member of the Lender Group, @ftieir respective Affiliates, al
each of their respective successors in title, gastsent and future officers, directors, employdiesited partners, general partne
investors, attorneys, assigns, subsidiaries, shltets, trustees, agents and other professiondlalanther persons and entities to wt
any member of the Lender Group or their respechffdiates would be liable if such persons or et were found to be liable
Borrower (each a " Releasée&nd collectively, the “Releaseesfypm any and all past, present and future claimgs sliens, lawsuit:
adverse consequences, amounts paid in settlemebts, ddeficiencies, diminution in value, disbursetag demands, obligatiol
liabilities, causes of action, damages, lossess@rsl expenses of any kind or character, whéihsed in equity, law, contract, tort,
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implied or express warranty, strict liability, cimal or civil statute or common law (each a “ Cldirand collectively, the “ Claim$),
whether known or unknown, fixed or contingent, diréndirect, or derivative, asserted or unasser@tured or unmatured, foresee
unforseen, past or present, liquidated or unligeidasuspected or unsuspected, which Borrower leadrfrom the beginning of t
world, now has, or might hereafter have againstamgh Releasee which relates, directly or indiyeitithe Loan Agreement, any ot
Loan Document, or to any acts or omissions of arphdkeleasee with respect to the Loan Agreemeanhyiother Loan Document, or
the lendemorrower relationship evidenced by the Loan Docusierxcept for the duties and obligations set foirth this
Amendment. As to each and every claim releaseeluneler, Borrower hereby represents that it hasuwedehe advice of legal coun
with regard to the releases contained herein, anth been so advised, specifically waives the fieokthe provisions of Section 15
of the Civil Code of California which provides adlfws:

“ A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICHHE CREDITOR DOES NO
KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THEME OF EXECUTING THE RELEASE, WHICH IF KNOW
BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS ORHER SETTLEMENT WITH THE DEBTOR .”

(b) Borrower acknowledges that it may hereafter discdaets different from or in addition to thc
now known or believed to be true with respect tohsclaims, demands, or causes of action and agiaeshis instrument shall be €
remain effective in all respects notwithstanding anch differences or additional facts. Borrowederstands, acknowledges and ac¢
that the release set forth above may be pleadedfals and complete defense and may be used asis foa an injunction against &
action, suit or other proceeding which may be iotd, prosecuted or attempted in breach of theigioms of such release.

(c) Borrower, for itself and on behalf of its successassigns, and officers, directors, employ
agents and attorneys, and any Person acting fam behalf of, or claiming through it, hereby abselly, unconditionally and irrevocab
covenants and agrees with and in favor of eachaReke above that it will not sue (at law, in equittyany regulatory proceeding
otherwise) any Releasee on the basis of any claleased, remised and discharged by such Persomaptirso the abon
release. Borrower further agrees that it shalldigpute the validity or enforceability of the LoAgreement or any of the other Lc
Documents or any of its obligations thereunderther validity, priority, enforceability or the extenf Agents Lien on any item «
Collateral under the Loan Agreement or the othearL®Documents. If Borrower or any of its successassigns, or officers, directc
employees, agents or attorneys, or any Persongafdinor on behalf of, or claiming through it vitdathe foregoing covenant, st
Person, for itself and its successors, assigndegal representatives, agrees to pay, in additosuth other damages as any Rele
may sustain as a result of such violation, allrattgs’ fees and costs incurred by such Releasagemult of such violation.

14. Acknowledgments

(a) Acknowledgement of Security Interest®orrower hereby acknowledges, confirms and agtkat Agent, fc
the benefit of the Lender Group, has and shallinaatto have valid, enforceable and perfected-firgirity liens upon and secur
interests in the Collateral granted to Agent, fag benefit of the Lender Group, pursuant to thenLDacuments or otherwise grante:
or held by Agent.

(b) No Disregard of Loan DocumentsBorrower hereby acknowledges that the partiestbehave not entered ir
a mutual disregard of the terms and provision$efltoan Agreement or the other Loan Documentsngaged in any course of deal
in variance with the terms and provisions of thahégreement or the Loan Documents, within the rimggof any applicable law of ti
State of California, or otherwise.
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15. Reaffirmation of Obligations Borrower hereby reaffirms its obligations underch Loan Document to which it it
party. Borrower hereby further ratifies and reaf the validity and enforceability of all of thiens and security interests hereto
granted, pursuant to and in connection with anynLDacument to Agent, for the benefit of the Len@eoup, as collateral security
the obligations under the Loan Documents in aceurdavith their respective terms, and acknowledgasadill of such liens and secu
interests, and all collateral heretofore pledgedessirity for such obligations, continues to be esrmdain collateral for such obligatic
from and after the date hereof.

16. Ratification. Borrower hereby restates, ratifies and reaffieash and every term and condition set forth inltbar
Agreement and the Loan Documents effective aseotitite hereof and as amended hereby.

17. Severability. In case any provision in this Amendment shalirbalid, illegal or unenforceable, such provisistmall b¢
severable from the remainder of this Amendmentthedsalidity, legality and enforceability of thenmaining provisions shall not in a
way be affected or impaired thereby.

[Signature pages to follow.]
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IN WITNESS WHEREOF, the parties have entered ihis Amendment as of the date first above written.

FRESHPET, INC.,
a Delaware corporation, as Borrower

By: /s/ Stephen Macchiaverna
Name:_Stephen Macchiaverna
Title: SVP _Controller and Secretary

[SIGNATURE PAGE TO AMENDMENT NUMBER FIVE TO SECONBMENDED AND RESTATED LOAN AND SECURITY
AGREEMENT AND CONSENT]




CITY NATIONAL BANK,
a national banking association, as Agent and aanaer

By: /s/ Garen Papazyan

Name:;_Garen Papazyan
Title: Senior Vice President

[SIGNATURE PAGE TO AMENDMENT NUMBER FIVE TO SECONBMENDED AND RESTATED LOAN AND SECURITY
AGREEMENT AND CONSENT]




ONEWEST BANK N.A.,
a national banking association, as a Lender

By: /s/ David Ligon

Name:_David Ligon
Title: Executive Vice President

[SIGNATURE PAGE TO AMENDMENT NUMBER FIVE TO SECONBMENDED AND RESTATED LOAN AND SECURITY
AGREEMENT AND CONSENT]



Exhibit 31.1
CERTIFICATIONS
I, Richard Thompson, certify that:
1. I have reviewed this quarterly report on Form 10{@reshpet, Inc.;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact
or omit to state a material fact necessary to nila&etatements made, in light of the circumstanoeer which such
statements were made, not misleading with respdbiet period covered by this report;

3. Based on my knowledge, the financial statement$,ofimer financial information included in
this report, fairly present in all material respgeitte financial condition, results of operationd aash flows of the
registrant as of, and for, the periods presentédignreport;

4. The registrant’s other certifying officer and | aesponsible for establishing and maintainin
disclosure controls and procedures (as defineckah&nge Act Rules 13a-15(e) and 1Es(e)) and internal control o\
financial reporting (as defined in Exchange Actédul 3a-15(f) and 15d-15(f)) for the registrant hade:

€)) Designed such disclosure controls and proceduregused such disclosi
controls and procedures to be designed under @argsion, to ensure that material information tiatato the
registrant, including its consolidated subsidigrissnade known to us by others within those egjti
particularly during the period in which this repteing prepared,

(b) Designed such internal control over financial réipgr; or caused such
internal control over financial reporting to be idg@ed under our supervision, to provide reasonasdeirance
regarding the reliability of financial reportingathe preparation of financial statements for exepurposes
in accordance with generally accepted accountinmgipies;

(c) Evaluated the effectiveness of the registrant’sldgire controls and
procedures and presented in this report our coiocissbout the effectiveness of the disclosurerotsaind
procedures, as of the end of the period coverdatiibyeport based on such evaluation; and

(d) Disclosed in this report any change in the regmtsanternal control over
financial reporting that occurred during the regist's most recent fiscal quarter (the registrafttigth fiscal
quarter in the case of an annual report) that hetemally affected, or is reasonably likely to mathy affect,
the registrant’s internal control over financigbogeting; and

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent
evaluation of internal control over financial refiog, to the registrant’s auditors and the




audit committee of the registrant’s board of dioest(or persons performing the equivalent funcfions

(@) All significant deficiencies and material weaknessethe design or
operation of internal control over financial repogtwhich are reasonably likely to adversely affibet
registrant’s ability to record, process, summaaad report financial information; and

(b) Any fraud, whether or not material, that involvearmmagement or other
employees who have a significant role in the regmts internal control over financial reporting.

Date: August 13, 2015

/s/ Richard Thompson
Richard Thompson
Chief Executive Officer




Exhibit 31.2
CERTIFICATIONS
I, Richard Kassar, certify that:
1. I have reviewed this quarterly report on Form 10{@reshpet, Inc.;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact
or omit to state a material fact necessary to nila&etatements made, in light of the circumstanoeer which such
statements were made, not misleading with respdbiet period covered by this report;

3. Based on my knowledge, the financial statement$,ofimer financial information included in
this report, fairly present in all material respgeitte financial condition, results of operationd aash flows of the
registrant as of, and for, the periods presentédignreport;

4. The registrant’s other certifying officer and | aesponsible for establishing and maintainin
disclosure controls and procedures (as defineckah&nge Act Rules 13a-15(e) and 1Es(e)) and internal control o\
financial reporting (as defined in Exchange Actédul 3a-15(f) and 15d-15(f)) for the registrant hade:

€)) Designed such disclosure controls and proceduregused such disclosi
controls and procedures to be designed under @argsion, to ensure that material information tiatato the
registrant, including its consolidated subsidigrissnade known to us by others within those egjti
particularly during the period in which this repteing prepared,

(b) Designed such internal control over financial réipgr; or caused such
internal control over financial reporting to be idg@ed under our supervision, to provide reasonasdeirance
regarding the reliability of financial reportingathe preparation of financial statements for exepurposes
in accordance with generally accepted accountinmgipies;

(c) Evaluated the effectiveness of the registrant’sldgire controls and
procedures and presented in this report our coiocissbout the effectiveness of the disclosurerotsaind
procedures, as of the end of the period coverdatiibyeport based on such evaluation; and

(d) Disclosed in this report any change in the regmtsanternal control over
financial reporting that occurred during the regist's most recent fiscal quarter (the registrafttigth fiscal
quarter in the case of an annual report) that hetemally affected, or is reasonably likely to mathy affect,
the registrant’s internal control over financigbogeting; and

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent
evaluation of internal control over financial refiog, to the registrant’s auditors and the




audit committee of the registrant’s board of dioest(or persons performing the equivalent funcfions

(@) All significant deficiencies and material weaknessethe design or
operation of internal control over financial repogtwhich are reasonably likely to adversely affibet
registrant’s ability to record, process, summaaad report financial information; and

(b) Any fraud, whether or not material, that involvearmmagement or other
employees who have a significant role in the regmts internal control over financial reporting.

Date: August 13, 2015

/s/ Richard Kassar
Richard Kassar
Chief Financial Officer




Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. § 1350,
ASADOPTED PURSUANT TO § 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the filing of the Quarterly Repon Form 10-Q of Freshpet, Inc., a Delaware capon
(the “Company”), for the quarter ended June 3052@% filed with the Securities and Exchange Corsimmson the
date hereof (the “Report”), each of the undersigof@ders of the Company certifies, pursuant tdll8.C. § 1350, as
adopted pursuant to § 906 of the Sarbanes-Oxlep#2002, that, to such officer’s knowledge:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities
Exchange Act of 1934; and

2. The information contained in the Report fairly mets, in all material respects, the financial
condition and results of operations of the Compaspf the dates and for the periods expresseciRdport.

Date: August 13, 2015

/s/ Richard Thompson
Richard Thompson
Chief Executive Officer

/s/ Richard Kassar
Richard Kassar
Chief Financial Officer

The foregoing certification is being furnished $pleursuant to 18 U.S.C. § 1350 and is not beilegifas part
of the Report or as a separate disclosure document.



