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**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Amount
or
Number
of Shares

2,981

15,169

Each performance share represents the contingent right to receive one share of common stock of The Fresh Market, Inc. in the event that a

performance goal is satisfied. This goal is based on the Company's cumulative earnings per share, on an excluded items basis, over a three

(1) year performance period ending January 25, 2015. The final number of shares of common stock earned can be between 0% and 100% of
the maximum award and will be delivered within two and one-half months of the end of the performance period. The performance shares
include the right to have shares withheld to satisfy tax withholding obligations upon vesting.

(2) Represents maximum award. See footnote (1)

(3) Includes the right to have shares withheld to satisfy tax withholding obligations upon exercise.

(4) The options will vest in 25% increments on the first, second, third, and fourth anniversaries of the grant date.

(€)

(6)

The options expire upon the earlier of (a) the tenth anniversary of the date of the grant and (b) three months after the holder of the option
terminates employment with The Fresh Market, subject to provisions for termination for cause, retirement, death, and disability.

This amended Form 4 is being filed to amend and correct the Form 4 filed March 23, 2012, which inadvertently indicated that the subject
derivative securities were disposed of, rather than acquired.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
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