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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: Conversion
CONVEYING PARTY DATA
Name H Formerly || Execution Date || Entity Type
CORPORATION: NORTH

The Fresh Market, Inc. 11/05/2010 CAROLINA
RECEIVING PARTY DATA

|Name: ||The Fresh Market, Inc. |
|Street Address: H628 Green Valley Road |
Intenal Address: |[Suite 500 |
|City: HGreenboro |
|state/Country: INORTH CAROLINA |
[Postal Code: |[27408 |
|Entity Type: ||cCORPORATION: DELAWARE |
PROPERTY NUMBERS Total: 10

| Property Type “ Number ” Word Mark |

Registration Number: 3400179 EXPERIENCE THE FOOD

Registration Number: 3407348 EXPERIENCE THE FOOD!

Serial Number: 85116485 LIVE CRUNCHY

Serial Number: 85154029 LIVE LEANER

Registration Number: 3936559 LOCAL PRODUCE GROWN ROUND HERE

N . MILES FRESHER TAPPING INTO A LOCAL RESOURCE TO

Registration Number: 3936558 SAVE A NATURAL RESOURGE

Registration Number: 3954316 TASTE THE COFFEE, EXPERIENCE THE DIFFERENCE

Registration Number: 3042649 TFM

Registration Number: 1283775 THE FRESH MARKET

Registration Number: 2329975 THE FRESH MARKET
CORRESPONDENCE DATA
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Fax Number: (202)857-6395
Correspondence will be sent via US Mail when the fax attempt is unsuccessful.

Email: modzeleski.david@arentfox.com

Correspondent Name: David S. Modzeleski

Address Line 1: 1050 Connecticut Avenue, NW

Address Line 2: Suite 400

Address Line 4: Washington, DISTRICT OF COLUMBIA 20036
ATTORNEY DOCKET NUMBER: 028026.00000

NAME OF SUBMITTER: David S. Modzeleski

Signature: /David S Modzeleski/

Date: 07/31/2011

Total Attachments: 12

source=NC Conversion TFM#page1. tif
source=DE certified charter TFM#page1.tif
source=DE certified charter TFM#page2.tif
source=DE certified charter TFM#page3.tif
source=DE certified charter TFM#page4.tif
source=DE certified charter TFM#pageb.tif
source=DE certified charter TFM#page®6.tif
source=DE certified charter TFM#page7 .tif
source=DE certified charter TFM#page8.tif
source=DE certified charter TFM#page9.tif
source=DE certified charter TFM#page10.tif
source=DE certified charter TFM#page11.tif
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SOSID: 0056763
Date Filed: 11/5/2010 2:38:00 PM
Elaine F. Marshall
North Carolina Secretary of State
C201030900259

State of North Carolina
Department of the Secretary of State

ARTICLES OF CONVERSION
Pursuant to §§ 55-11A-12, 57C-9A-12, 59-73.22, or 59-1062 of the General Statutes of North Carolina, as applicable, the
undorsigned converting business entity does horeby submit theso Asticles of Conversion for the purpose of convertingtoa
different business entity.

1. The name of the converting business entity is_THE FRESH MARKET, INC. .

2. The converting business entity is a (check one} [X] domestic corporation; [[] domestic limited liability compeny;
[ domestic limited partnership; [_] domestio registered limited liability partnership; or [_] domestic partnership.

3. The name of the resulting business entity is: THE FRESH MARKET, INC.

4. The resulting business entity is a [g:heck one) [Xlforeign corporation; [[] forsign limited liability company;
(] foreign limited partriership; [ ] foreign limited Hability pertnership; or [ other partnership as defined
in G..8. 59-36 not formed under the laws of North Carolina, ‘

5. The organization and internal affairs of the resulting business entity are governed by the laws of the state or country

of Delaware
6. The resulting business entity is not authorized to transact business or conduct affairs in this State, The mailing
address of the resulting business entity is:_628 Green Valley Road, Suite 500, Greensboro, North ina, 27408

- The resulting business entity will file a statement of any subsequent change
in its mailing address with the North Carolina Secretary of State.

7. Aplan of conversion has been approved by the converting business entity as required by law.
8. Thess articles will be effective upon filing, unless a date and/or time is specified:

Thisthe 5* day of Negumbor , 2010

The. Fresh Mocket, Tc.

Lisa Winaes, EVPlcFO
Type or Print Name and Title

NOTES:
1.  Piling fee is $50. This document must be filed with the Secretary of State.

CORPORATIONS DIVISION P.0O.BOX 29622 RALEIGH, NC 27626-0622
{Revized Jaruary, 2002) {Form BE-16}

HO102 - JORWING L T Symem Cnlins
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF A NORTH
CAROLINA CORPORATION UNDER THE NAME OF "THE FRESH MARKET, INC."
TO A DELAWARE CORPORATION, FILED IN THIS OFFICE ON THE FIFTH DAY
OF NOVEMBER, A.D. 2010, AT 8:36 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

W@ff

Jeffrey W. Bullock, Secretary of State
4894459 8100V AUTHEN TION: 8334038

DATE: 11-05-10

101060711

You may verify this certificate online
at corp.delaware.gov/authver.shtml
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State of Delaware
_ Secreta of State
Division of Corporations
Delivered 08:36 AM 11/05/2010
FILED (08:36 AM 11/05/2010
SRV 101060711 - 4894459 FILE

STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A NON-DELAWARE CORPORATION
TO A DELAWARE CORPORATION
PURSUANT TO SECTION 265 OF THE
DELAWARE GENERAL CORPORATION LAW

1.) The jurisdiction where the Non-Delsware Cotporation first formed is
North Carolina

2.) The jurisdiction immediatety prior to filing this Certificate is North Carolina.

3.) The date the Non-Delawaro Corporation first formed 18 7/9/1981

4.} The namo of the Non-Delaware Corporation immediately prior to filing this
Cortificato is THE FRESH MARKET, INC,

5.) The name of the Corporation as set forth in the Certificate of Incorporation is
THE FRESH MARKET, INC.

mWITNESSWHERBOF,ﬁwnndusignedbeinsdulyamhorizedwsignonbehnlf
of the converting Non-Delaware Corporation have executed this Certificate on the
.g*“ day of_Nevember _ ,AD.2010 .

BY:MW

Name: L-i p Y3 K [f ﬂgC(
Print or Type

' e EVP[CFO

Print or Type
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Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF CERTIFICATE OF INCORPORATION OF "THE FRESH
MARKET, INC." FILED IN THIS OFFICE ON THE FIFTH DAY OF NOVEMBER,
A.D. 2010, AT 8:36 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

W@ff

Jeffrey W. Bullock, Secretary of State
4894459 8100V AUTHEN TION: 8334038

DATE: 11-05-10

101060711

You may verify this certificate online
at corp.delaware.gov/authver.shtml
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State of Delaware
_ Secreta of State
Division of Corporations
Delivered 08:36 AM 11/05/2010
FILED 08:36 AM 11/05/2010
SRV 101060711 - 4894459 FILE

CERTIFICATE OF INCORPORATION
OF

THE FRESH MARKET, INC.

ARTICLE 1

The name of the corporation (hereinafter the “Corporation™) is The Fresh
Market, Inc.

ARTICLE 1l

The address of the Corporation’s registered office in the State of Delaware
is 1209 Orange Street, in the City of Wilmington, County of New Castle, Delaware
19801. The name of the Corporation’s registered agent at such address is The
Corporation Trust Company.

ARTICLE Il

The purpose of the Corporation is to engage in any Jawful act or activity
for which corporations may be organized under the General Corporation Law of the State
of Delaware (the “DGCL”).

ARTICLE IV

Error! Unknown decument property name.
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SECTION 4.01. Authorized Capital Stock. The total number of shares of
all classes of capital stock which the Corporation shall have the authority to issue is
240,000,000 shares, consisting of (a) 200,000,000 shares of Common Stock, par value
$0.01 per share (“Common Stock™), and (b) 40,000,000 shares of Preferred Stock, par
value $0.01 per share (“Preferred Stock™). The number of authorized shares of Preferred
Stock or Common Stock may be increased or decreased (but not below the number of
shares thereof then outstanding) by the affirmative vote of the holders of a majority in
voting power of the stock of the Corporation entitled to vote thereon irrespective of the
provisions of Section 242(b)2) of the DGCL (or any successor provision thereto), and no
vote of the holders of Preferred Stock or Common Stock voting separately as a class shall
be required therefor.

SECTION 4.02. Preferred Stock. The Board of Directors of the
Corporation (the “Board”) is hereby expressly authorized, by resolution or resolutions, 10
provide, out of the unissued shares of Preferred Stock, for series of Preferred Stock and,
with respect to each such series, to fix the number of shares constituting such series and
the designation of such series, the voting powers (if any) of the shares of such series, and
the preferences and relative, participating, optional or other special rights or privileges, if
any, and any qualifications, limitations or restrictions thereof, of the shares of such series.
The voting powers, preferences and relative, participating, optional and other special
rights and privileges of each series of Preferred Stock, and the qualifications, limitations
and restrictions thereof, if any, may differ from those of any and all other series at any
time outstanding.

SECTION 4.03 Voting Rights. (a) Except as otherwise required by law
or this Certificate of Incorporation, each holder of Common Stock, as such, shall be
entitled to one vote in person or by proxy for each share of Common Stock held of record
by such holder on all matters on which stockholders are generally entitled to vote;
provided, however, that, except as otherwise required by law, holders of Common Stock,
as such, shall not be entitled to vote on any amendment to this Certificate of
Incorporation (including any Certificate of Designation relating to any series of Preferred
Stock) that relates solely to the terms of one or more outstanding series of Preferred
Stock if the holders of such affected series are entitled, either separately or together with
the holders of one or more other such series, to vote thereon pursuant to this Certificate of
Incorporation (including any Certificate of Designation relating to any series of Preferred
Stock) or pursuant to the DGCL.

(b) Except as otherwise required by law or this Certificate of
Incorporation, holders of a series of Preferred Stock shall be entitled only to such voting

2
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rights, if any, as shall expressly be granted thereto pursuant to this Article 1V (including
any Certificate of Designation relating to such series).

SECTION 4.04 Dividends. Subject to the preferential rights of the
Preferred Stock, if any, the holders of Common Stock shall be entitled to receive, when,
as and if declared by the Board of Directors, out of the assets of the Corporation which
are by law available therefor, dividends payable either in cash, in property or in shares of
the Corporation’s capital stock.

SECTION 4.05 Dissolution, Liquidation or Winding Up. Upon the
dissolution, liquidation or winding up of the Corporation, subject to the rights, if any, of
the holders of any outstanding series of Preferred Stock, the holders of the Common
Stock, as such, shall be entitled to receive the assets of the Corporation available for
distribution to its stockholders ratably in proportion to the number of shares held by
them.

ARTICLEV

SECTION 5.01 Board of Directors. The business and affairs of the
Corporation shall be managed by or under the direction of the Board. The number of the
directors of the Corporation shall be fixed from time to time by the Board. The directors,
other than those who may be elected by the holders of any series of Preferred Stock
voting separately pursuant to the provisions of this Certificate of Incorporation (including
any Certificate of Designation relating to such series of Preferred Stock), shall be elected
by the stockholders entitled to vote thereon at each annual meeting of the stockholders.
The directors shall be divided into three classes designated Class I, Class Il and Class II.
Each class shall consist, as nearly as may be possible, of one third of the total number of
directors constituting the entire Board. The term of office of the initial Class I directors
shall expire at the annual meeting next ensuing the filing of this Certificate of
Incorporation; the term of office of the initial Class II directors shall expire at the second
ensuing annual meeting; and the term of office of the initial Class III directors shall
expire at the third ensuing annual meeting. The initial Class I director shall be Michael
Barry, whose mailing address is 628 Green Valley Road, Suite 500, Greensboro, North
Carolina, 27408; the initial Class 11 directors will be Brett Berry, whose mailing address
is 628 Green Valley Road, Suite 500, Greensboro, North Carolina, 27408 and David Rea,
whose mailing address is 628 Green Valley Road, Suite 500, Greensboro, North Carolina,
27408, and the initial Class III directors shall be Ray Berry, whose mailing address is 628
Green Valley Road, Suite 500, Greensboro, North Carolina, 27408 and Jeffrey Naylor,

3
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whose mailing address is 628 Green Valley Road, Suite 500, Greensboro, Notth Carolina,
27408. Beginning with the first annual meeting following the effectiveness of this
Section 5.01, directors to replace those of a Class whose terms expire at such annual
meeting shall be chosen to hold office until the third succeeding annual meeting and until
their respective successors shall have been duly elected and qualified. If the number of
directors is changed, any increase or decrease shall be so apportioned by the Board
among the classes so as to maintain the number of directors in each class as nearly equal
as possible, and any additional director of any class elected to fill a vacancy resulting
from an increase in such class shall hold office for a term that shall coincide with the
remaining term of that class, but in no case will a decrease in the number of directors
constituting the Board shorten the term of any incumbent director. The election of
directors need not be by written ballot.

SECTION 5.02 Filling of Newly Created Directorships and Vacancies.
Except as otherwise provided for or fixed by or pursuant to the provisions of Article 1V
of this Certificate of Incorporation relating to the rights of the holders of any series of
Preferred Stock (including any Certificate of Designation relating to such series of
Preferred Stock), newly created directorships resulting from any increase in the number
of directors and vacancies on the Board resulting from death, resignation, removal or
other cause may be filled by a majority of the directors then in office, although less than a
quorum, or by a sole remaining director. Any director elected in accordance with the
preceding sentence of this Section 5.02 shall hold office for a term that shall coincide
with the remaining term of the class such director is elected to and until such director’s
successor shall have been duly elected and qualified.

SECTION 5.03 Qualifications of Directors. There shall be no limitation
on the qualifications of any person to be a director or on the ability of any director to vote
on any matter brought before the Board, except (a) as required by applicable law or (b) as
set forth in this Certificate of Incorporation.

SECTION 5.04 Removal of Directors. Any director or the entire Board
may only be removed for cause, such removal to require the affirmative vote of shares
representing at least a majority of the votes entitled to be cast by the then outstanding
shares of all classes and series of capital stock of the Corporation entitled generally to
vote on the election of the directors of the Corporation. Unless the Board has made a
determination that removal is in the best interests of the Corporation (in which case the
following definition shall not apply), “cause” for removal of a director shall be deemed to
exist only if (a) the director whose removal is proposed has been convicted of a felony by
a court of competent jurisdiction and such conviction is no longer subject to direct

4
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appeal; (b) such director has been found by the affirmative vote of a majority of the
directors then in office at any regular or special meeting of the Board called for that
purpose, or by a court of competent jurisdiction, to have been guilty of willful
misconduct in the performance of such director’s duties to the Corporation in a matter of
substantial importance to the Corporation; or (c) such director has been adjudicated by a
court of competent jurisdiction to be mentally incompetent, which mental incompetency
directly affects such director’s ability to perform his or her obligations as 2 director of the
Corporation. Notwithstanding the foregoing, whenever holders of outstanding shares of
one or more series of Preferred Stock voting separately are entitled to elect directors of
the Corporation pursuant to the provisions of this Certificate of Incorporation (including
any Certificate of Designation relating to such series of Preferred Stock), any such
director of the Corporation so elected may be removed in accordance with this Certificate
of Incorporation.

ARTICLE VI

SECTION 6.01 Bylaws. In furtherance of the powers conferred upon it
by law, the Board is expressly authorized to adopt, repeal, alter or amend the Bylaws of
the Corporation by a vote of a majority of the entire Board or such greater vote as shall be
specified in the Bylaws.

ARTICLE VII

SECTION 7.01 Limitation on Director Liability. To the fullest extent that
the DGCL or any other law of the State of Delaware as it exists or as it may hereafter be
amended permits the limitation or elimination of the liability of directors, no director of
the Corporation shall be liable to the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director. No amendment to or repeal of this
Article VII shall apply to or have any effect on the liability or alleged liability of any
director for or with respect to any acts or omissions of such director occurring prior to
such amendment or repeal.

SECTION 7.02 Indemnification of Directors and Officers. To the fullest
extent that the DGCL or any other law of the State of Delaware as it exists or as it may
hereafter be amended permits, the Corporation may (a) indemnify any person who was or
is a party or is threatened to be made a party to any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative (other
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than an action by or in the right of the Corporation) by reason of the fact that such person
is or was a director, officer, employee or agent of the Corporation, or is or was serving at
the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise,
against expenses (including attorneys’ fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by such person in connection with such
action, suit or proceeding and, in all cases, otherwise on such terms and conditions as the
Board may determine and (b) advance all costs and expenses (including reasonable
attorneys’ fees and expenses) incurred by any director or officer, with respect to any one
or more actions, suits or proceedings, whether civil, criminal, administrative or
investigative, on such terms and conditions as the Board may determine.

ARTICLE VIl

SECTION 8.01 Action by Written Consent. (a) Subject to the rights of
the holders of any series of Preferred Stock, any action required or permitted to be taken
by the stockholders of the Corporation may be effected at a duly called annual or special
meeting of the stockholders of the Corporation. For so long as the Berry Family
beneficially owns shares of the Corporation’s common stock representing greater than
50% of the total voting power of the outstanding shares generally entitled to vote for the
election of directors, any action required or permitted to be taken by the stockholders of
the Corporation may be taken without a meeting, without prior notice and without a vote,
if a consent or consents in writing, setting forth the action to be taken, are signed by the
holders of outstanding stock having not less than the minimum number of votes
necessary to authorize such action, and are delivered to the Corporation by delivery to the
Secretary or his or her representative at the principal executive offices of the Corporation.
Effective upon the date on which the Berry Family ceases to beneficially own shares
representing at ieast a majority of the votes entitled to be cast by the then outstanding
shares of all classes and series of capital stock of the Corporation entitled generally to
vote on the election of the directors of the Corporation, no action required or permitted to
be taken at any annual or special meeting of the stockholders of the Corporation may be
taken without a meeting and the power of the stockholders to consent in writing, without
a meeting, to the taking of any action is specifically denied. For purposes of this Section
8.01, the “Berry Family” means (i) Ray Berry and the Estate of Beverly Berry; (ii)
existing and future lincal descendents of Ray Berry; (jii) existing and future spouses of
Ray Berry or of such descendants; (iv) existing and future children, including adopted
children, of the lineal descendents of Ray Berry; (v) any trust for the direct or indirect
benefit of, exclusively, any persons named in clauses (i) through (iv); and (vi) any entity
in which all of the equity interests are owned by persons named in clauses (i) through (v).
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(b) Except as otherwise required by law and subject to the rights, if any, of
the holders of any outstanding series of Preferred Stock, special meetings of the
stockholders of the Corporation may be called at any time only by (i) the Board or (ii) the
Chairman of the Board, and may not be called by the stockholders.

ARTICLE IX

SECTION 9.01 DGCL Section 203. The Corporation hereby expressly
elects not to be governed by the provisions of Section 203 of the DGCL, and the
restrictions and limitations set forth therein.

ARTICLEX

SECTION 10.01 Incorporator. The name and mailing address of the sole
incorporator are as follows:

NAME MAILING ADDRESS
Lisa Klinger 628 Green Valley Road
Suite 500

Greensboro, NC 27408
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I, THE UNDERSIGNED, being the sole incorporator hereinbefore
named, for the purpose of forming a corporation pursuant to the General Corporation
Law of the State of Delaware, do make this certificate, hereby declaring and certifying
that this is my act and deed and the facts stated herein are true, and accordingly have
hereunto set my hand on the 5™ day of November, 2010.

/s/ Lisa Klinger
Lisa Klinger, Sole Incorporator

Error! Unknown document property name.

TRADEMARK
RECORDED: 07/31/2011 REEL: 004594 FRAME: 0632



