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Aggregate market value of the registrant's common stock held by non-affiliates as of July 27, 2012, based upon the
closing sales price of common stock on such date reported on the NASDAQ Global Select Market, was approximately
$2,736,000,000.

The number of shares of the registrant’s common stock, $0.01 par value, outstanding as of March 18, 2013 was
48,210,761 shares.

Documents Incorporated by Reference
Portions of the registrant's definitive proxy statement to be filed with the Securities and Exchange Commission in
connection with its 2013 Annual Meeting of Stockholders to be held June 4, 2013 are incorporated by reference in
Part III of this Form 10-K to the extent described herein.
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  Forward Looking Statements

This Form 10-K and our 2012 Annual Report contain forward-looking statements in addition to historical information.
The forward-looking statements relate to matters such as our industry, business strategy, goals and expectations
concerning our market position, future operations, future performance or results, margins, profitability, capital
expenditures, liquidity and capital resources and other financial and operating information. We use words such as
“anticipate,” “believe,” “could,” “estimate,” “expect,” “forecast,” “intend,” “looking forward,” “may,” “plan,” “potential,” “project,” “should,”
“target,” “will” and “would” or any variations of these words or other words with similar meanings. All statements that
address activities, events or developments that we intend, expect or believe may occur in the future are
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and
Section 21E of the Securities Exchange Act of 1934, as amended. These “forward looking statements” may relate to
such matters as our industry, business strategy, goals and expectations concerning our market position, future
operations, future performance or results, margins, profitability, capital expenditures, liquidity and capital resources,
interest rates and other financial and operating information and the outcome of contingencies such as legal and
administrative proceedings.

Our forward-looking statements contained in this Form 10-K are based on management’s current expectations and are
subject to uncertainty and changes in circumstances. We cannot guarantee that the results and other expectations
expressed, anticipated or implied in any forward-looking statement will be realized. Actual results may differ
materially from these expectations due to unexpected expenses and risks associated with our business; our ability to
remain competitive in the areas of merchandise quality, price, breadth of selection, customer service and convenience;
the effective management of our merchandise buying and inventory levels; the quality and safety of food products and
other items that we may sell; our ability to anticipate and/or react to changes in customer demand; changes in
economic and financial conditions, including the outcome of negotiations surrounding U.S. fiscal policy, which, even
if resolved, may be adverse due to tax increases and spending cuts, and the resulting impact on consumer confidence;
other changes in consumer confidence and spending; unexpected consumer responses to promotional programs;
unusual, unpredictable and/or severe weather conditions including their effect on our supply chain and our store
operations; the effectiveness of our logistics and supply chain model, including the ability of our third-party logistics
providers to meet our product demands and restocking needs on a cost competitive basis; the execution and
management of our store growth including the availability and cost of acceptable real estate locations for new store
openings, the capital that we utilize in connection with new store development and the anticipated time between lease
execution and store opening; the mix of our new store openings as between build to suit sites and second-generation,
as-is sites; the actions of third parties involved in our store growth activities, including property owners, landlords,
property managers, contractors, subcontractors, government agencies, and current tenants who occupy one or more of
our proposed new store locations, all of whom may be impacted by their financial condition, their lenders, their
activities outside of those focused on our new store growth and other tenants, customers and business partners of
theirs; global economies and credit and financial markets; our ability to maintain the security of electronic and other
confidential information; serious disruptions and catastrophic events; competition; personnel recruitment and
retention; acquisitions and divestitures including the ability to integrate successfully any such acquisitions;
information systems and technology; commodity, energy and fuel cost increases; compliance with laws, regulations
and orders; changes in laws and regulations; outcomes of litigation and proceedings and the availability of insurance,
indemnification and other third-party coverage of any losses suffered in connection therewith; tax matters; numerous
other matters of national, regional and global scale, including those of a political, economic, business, and competitive
nature; and other factors, many of which are beyond our control. Should one or more of these risks or uncertainties
materialize, or should any of our assumptions prove incorrect, our actual results may vary in material respects from
those projected in these forward-looking statements. You should bear this in mind as you consider forward-looking
statements.

Any forward-looking statement made by us in this Form 10-K speaks only as of the date hereof. Factors or events that
could cause our actual results to differ may emerge from time to time, and it is not possible for us to predict all of
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them. We undertake no obligation to publicly update any forward-looking statement, whether as a result of new
information, future developments or otherwise, except as may be required by any applicable securities laws. You are
advised, however, to consult any further disclosures we may make in our future reports to the Securities and Exchange
Commission, on our website, or otherwise.  
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Part I

Item 1. Business.

General

The Fresh Market is a high-growth specialty retailer focused on creating an extraordinary food shopping experience
for our customers. Since opening our first store in 1982, we have offered high-quality food products, with an emphasis
on fresh, premium perishables and an uncompromising commitment to customer service. We seek to provide an
attractive, convenient shopping environment while offering our customers a compelling price-value combination. As
of January 27, 2013, we operated 129 stores in 25 states, in the Southeast, Midwest, Mid-Atlantic, Northeast, and
West regions of the United States.

Our business is characterized by the following key elements:

• Differentiated food shopping experience. We provide a differentiated shopping experience that generates customer
loyalty and favorable word-of-mouth publicity. We offer fresh, carefully selected, high-quality food products focused
on perishable categories. Examples of our offerings include hand-trimmed steaks that are aged for tenderness, fresh
seafood delivered up to six times per week, hand-stacked produce that is colorfully displayed and French-style
baguettes baked in-store each morning. We also provide a level of customer attention that we believe is superior to
conventional grocers. We strive to create a “neighborhood grocer” atmosphere that encourages employee-customer
interaction and offer full-service departments staffed with knowledgeable and accommodating employees. We believe
our customers associate The Fresh Market with this distinct and superior food shopping experience.

• Smaller-box format and flexible real estate strategy. Our stores average approximately 21,000 square feet, compared
to the approximately 40,000 to 60,000 square foot stores operated by many conventional supermarkets. Within this
relatively smaller size, we focus on higher-margin food categories and strive to deliver a more personal level of
service and a more enjoyable shopping experience. Further, our smaller-box format is adaptable to different retail sites
and configurations and has facilitated our successful growth. We expect this format will enable us to continue to
extend our geographic presence without compromising our profitability or shopping experience.

• Disciplined, comprehensive approach to planning and merchandising. We apply a systematic approach to planning
and merchandising to support our stores. This comprehensive support includes employee training and scheduling,
store design and layout, merchandising programs, product sourcing, and numerous inventory management systems,
primarily focused on perishables. We believe our disciplined, comprehensive approach allows us to quickly integrate
newly-hired employees, deliver predictable financial performance and expand our store base while delivering a
consistent shopping experience. We believe our high-quality perishable food offerings and smaller, customer-friendly
store environment are the key drivers of our differentiated, profitable business model. We strive to offer an
extraordinary shopping experience based on quality, consistency, fairness and integrity for our customers and
employees.

History

The Fresh Market opened its first store in Greensboro, North Carolina in 1982. In the late 1980s and early 1990s, the
company expanded its presence outside of North Carolina, entering Tennessee, Georgia and South Carolina. In 1996,
the company entered Florida, where as of January 27, 2013 we have 31 stores, making Florida our largest market. In
2005, we entered the Midwest, opening stores in Ohio, Indiana and Illinois. In 2009, we entered the Northeast,
opening a store in Connecticut, with subsequent store openings in Massachusetts, New York, and New Jersey. In
2012, we entered into four new states: Kansas, Oklahoma, New Hampshire, and California.
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Throughout The Fresh Market’s history, our company has been characterized by a culture of continuous growth and an
innovative approach to perishable product offerings. As the company has grown, we have implemented numerous
organizational, technological and process improvements that have standardized our systems and processes and
contributed to our ability to scale our operations. At the same time we have fostered a spirit of innovation that
encourages our management to continually challenge and enhance our product offerings and services.
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Competitive Strengths

We attribute our success in large part to the following competitive strengths:

Outstanding food quality, store environment and customer service. We are dedicated to delivering a superior shopping
experience that exceeds our customers’ expectations by offering fresh, premium products and providing a high level of
customer service. Our high-quality food offerings are the result of our careful selection of distinct products based on a
range of attributes such as taste, color, size, grade, marbling, growing conditions, origins and freshness. Additionally,
our stores are designed to delight our customers’ senses with an aesthetically pleasing environment. Elements of this
environment include colorful product presentations, ceramic tiled floors, darkened ceilings, accent lighting, classical
music and various aromas including flowers, coffee and freshly baked goods. Additionally, we strive to engender
employee pride and enthusiasm, reflecting our belief that a motivated, knowledgeable staff and a service-oriented,
engaging shopping experience foster a strong relationship with our customers, generate favorable word-of-mouth
publicity and drive sales.

Business well positioned for changing industry trends. We believe that our company is well positioned to capitalize on
evolving consumer preferences and other trends currently shaping the food retail industry. These trends include:

•a growing emphasis on the customer shopping experience; 

•an increasing consumer focus on healthy eating choices and fresh, quality offerings, including regionally and locally
sourced products;

•an improving perception of private-label product quality; and

•
an increase in the average age of the U.S. population, driven by an aging Baby Boomer population which, we believe,
tends to make a greater number of shopping trips and higher food at home spending per household than younger age
groups. 

We believe that our differentiated food shopping experience, product offerings and smaller-box format complement
these industry dynamics and will enable us to continue growing successfully and profitably.

Highly-profitable smaller-box format. Since our founding, we have exclusively operated a smaller-box format, which
has proven to be highly profitable. Our stores average approximately 21,000 square feet and carry an edited
assortment of approximately 9,000 to 10,000 SKUs at any one time, while many conventional supermarkets are
approximately 40,000 to 60,000 square feet and carry an average of 45,000 SKUs. Within this smaller-box format, we
focus on higher-margin food categories. Further, we believe our format facilitates interaction among our store
managers, customers and staff, enhancing the customers’ shopping experience. Our disciplined, exclusive focus on this
format leads to consistent execution across our store base, which we believe allows us to generate higher operating
margins than conventional supermarkets. Additionally, the smaller-box format is adaptable to different retail sites and
configurations. We expect this format will enable us to continue to extend our geographic presence without
compromising our profitability or shopping experience.

Scalable operations and replicable store model. We believe that our infrastructure, including our management systems
and distribution network, enables us to replicate our profitable store format and differentiated shopping experience.
We expect this infrastructure to be capable of supporting significant expansion. We believe our standardized systems
and processes, which rely on refined tools for procurement, inventory management, store operations and employee
hiring, training and scheduling, are scalable to meet our expansion goals. We outsource substantially all of our
logistics functions to third-party distributors and vendors whom we expect to have sufficient capacity to accommodate
our anticipated growth. Additionally, each of our stores utilizes standard product display fixtures with flexible
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arrangement and design options that enable us to successfully replicate our customers’ shopping experience in stores of
various sizes and dimensions. Our store management mobility tracking system allows us to efficiently deploy staff
across our stores and place experienced managers in each of our new stores, helping provide a consistent shopping
experience at each of our stores.

Experienced management team with proven track record. Our executive management team has extensive experience
across a broad range of industries and employs an analytical, data-driven approach to decision-making that is designed
to encourage innovation and stimulate continuous improvement throughout the organization. Our executive
management team has an average of fourteen years of experience in the retail industry and an average of eight years
with our company, and is complemented by merchandising and operations management with an average of over thirty
years of food retail experience and an average of thirteen years with our company.

6
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While we have set forth our competitive strengths above, food retail is a large and competitive industry and our
business involves numerous risks and uncertainties. These risks include the possibility that our competitors may be
more successful than us in attracting customers. Some of these competitors have been in business longer or may have
greater financial resources than us, which may give them a competitive advantage in sourcing, promoting and selling
products. In addition, achieving our store growth and margin improvement objectives will be subject to a number of
important challenges. For a more complete description of these challenges and the other risks associated with an
investment in our common stock, see “Risk Factors.”

Growth Strategy

Expand our store base. We intend to continue to expand our store base and penetrate new markets. We view expansion
as a core competency and have nearly tripled our store count since 2004 and nearly quadrupled our store count since
2002. Our disciplined approach to expansion relies upon a structured and rigorous process for market analysis and real
estate selection that we believe maximizes the prospects for successful new store openings. We opened 16 new stores
in fiscal year 2012. Based upon our operating experience and market research, we believe that the U.S. market can
support at least 500 The Fresh Market stores operating under our current format. Our historical growth is summarized
below:

Year Ended
January 27

Year Ended
January 29

One Month
Ended
January 30

Year Ended
December 31

2013 2012 2011 2010 2009
Stores at beginning of fiscal
year 113 100 100 92 86

Stores opened 16 13 — 8 7
Store closures — — — — (1 )
Stores at end of fiscal year 129 113 100 100 92
Relocations and remodels 1 4 — 1 2
Total gross square footage 2,714,000 2,383,000 2,129,000 2,129,000 1,955,000
Year-over-year change 14 % 12 % — % 9 % 8 %

Our new store operating model, which is based on our historical performance, assumes a target store size of
approximately 17,000 to 22,000 gross square feet and assumes we achieve first year sales of $8 million to $12 million.
Our target net investment to open a new store varies based on the approach we take to developing the applicable new
store site. For example, we may enter into a “build-to-suit” lease, in which the owner develops a store site to our
specifications prior to us occupying the premises. For build-to-suit stores, depending on site characteristics and other
factors, our target net investment is approximately $3.0 million to $4.0 million per store, including build-out costs and
initial inventory, net of payables. Alternatively, we may enter into a lease “as-is” for existing structures, in which we
take the premises in its current state and develop it. For opening stores in “as-is” existing structures, depending on the
age of the building, our target net investment is approximately $3.5 million to $5.0 million per store, although some
transaction structures or specific properties may be substantially higher. Occasionally, we enter into a lease for, or
acquire, land and then build the entire structure. In this case, depending on the site work and scope of the project, the
net investment excluding cost of land is typically $5.5 million to $6.5 million, although some transaction structures or
specific properties may be substantially higher. Also, we may incur lease inducement costs or similar prepayments in
connection with acquiring or entering into new leases. These lease inducement costs and similar prepayments are not
included as part of our net investment costs and are amortized to rent expense over the primary lease term.

Our operating model targets a cash flow contribution of greater than 10% of sales in the first year of operations,
increasing to the low-to mid-teens by the fifth year of operation. In addition, our investment criteria and internal rate
of return thresholds remain consistent across store site types. We target a payback period of less than four years.
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Drive comparable store sales. We aim to increase our comparable store sales by generating growth in the number and
average size of customer transactions at our existing stores. The key elements of our strategy to increase the number of
customer transactions at our existing stores include:

•continuing to offer a differentiated food shopping experience that leads to favorable word-of-mouth         publicity;

•continuing to provide an assortment of distinctive, high-quality product offerings to generate new and repeat visits to
our stores; and
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•generating customer loyalty through expansion of products offered under our private-label brands.

The key elements of our strategy to increase the amount our customers spend when they visit our stores include:
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