Edgar Filing: UNITED NATURAL FOODS INC - Form 424B2

UNITED NATURAL FOODS INC
Form 424B2
October 01, 2010

Use these links to rapidly review the document

Filed Pursuant to Rule 424(b)(2)
Registration No. 333-161800

TABLE OF CONTENTS
CALCULATION OF REGISTRATION FEE CHART
Proposed Maximum
Title of Each Class of Aggregate Offering
Securities to be Registered Price(1)
Common Stock, par value $0.01 per share $146,107,500

6]

Includes 577,500 shares that the underwriters may purchase to cover over allotments, if any.

@

The filing fee is calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended.

Amount of
Registration

Fee(2)

$10,418




Edgar Filing: UNITED NATURAL FOODS INC - Form 424B2

Table of Contents

PROSPECTUS SUPPLEMENT
(To prospectus dated September 9, 2009)

3,850,000 Shares

UNITED NATURAL FOODS, INC.

Common Stock

We are offering 3,850,000 shares of our common stock.

Our common stock is traded on the Nasdaq Global Select Market under the symbol "UNFL" On September 30, 2010, the closing sale
price of our common stock was $33.12 per share, as reported on the Nasdaq Global Select Market.

Investing in our common stock involves substantial risks. See ''Risk Factors'' beginning on page S-6 of
this prospectus supplement.

Per Share Total
Public offering price $33.00 $127,050,000
Underwriting discount $1.65 $6,352,500
Proceeds, before expenses, to us $31.35 $120,697,500

The underwriters may also exercise their option to purchase up to an additional 577,500 shares of our common stock from us at the
public offering price, less the underwriting discount, for 30 days after the date of this prospectus supplement to cover overallotments, if any.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The underwriters expect to deliver the shares to purchasers against payment on or about October 6, 2010.

BofA Merrill Lynch Barclays Capital
BB&T Capital Markets RBC Capital Markets
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You should rely only upon the information contained or incorporated by reference in this prospectus supplement, the
accompanying prospectus and any related free writing prospectus required to be filed with the Securities and Exchange Commission, or
SEC. We have not, and the underwriters have not, authorized any other person to provide you with different or additional information.
If anyone provides you with different or additional information, you should not rely upon it. We are not, and the underwriters are not,
making an offer to sell these securities in any jurisdiction where such offer or sale is not permitted. You should assume that the
information appearing in this prospectus supplement, the accompanying prospectus, any such free writing prospectus and the
documents incorporated by reference herein or therein is accurate only as of the respective dates of these documents. Our business,
financial condition, liquidity, results of operations, funds from operations and prospects may have changed since those dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is comprised of this prospectus supplement which describes the specific terms of this
offering and certain other matters relating to us and also adds to and updates information contained in the accompanying prospectus and the
documents incorporated by reference into this prospectus supplement and the accompanying prospectus. The second part, the accompanying
prospectus, contains a description of our common stock and provides more general information about us and securities we may offer from time
to time, some of which does not apply to this offering. Generally, when we refer to the prospectus, we are referring to both parts of this
document combined. To the extent the information contained in this prospectus supplement differs or varies from the information contained in
the accompanying prospectus or documents previously filed with the SEC, including the documents incorporated by reference into this
prospectus supplement and the accompanying prospectus, the information in this prospectus supplement will supersede such information and
you should rely on the information in this prospectus supplement.

This prospectus supplement is part of a registration statement that we have filed with the SEC relating to the securities offered hereby.
This prospectus supplement does not contain all of the information that we have included in the registration statement and the accompanying
exhibits and schedules in accordance with the rules and regulations of the SEC, and we refer you to the omitted information. It is important for
you to read and consider all information contained in this prospectus supplement and the accompanying prospectus in making your investment
decision. You should also read and consider the additional information included in the documents incorporated by reference in this prospectus
supplement and the accompanying prospectus. See "Where You Can Find More Information" in this prospectus supplement.

non non non non

In this prospectus, unless the context indicates otherwise, the words "United Natural Foods," "the Company," "we," "our," "ours" and
"us" refer to United Natural Foods, Inc. and its consolidated subsidiaries and, as the context requires, our predecessors.

Unless otherwise expressly stated or the context otherwise requires, all information in this prospectus supplement assumes that the
option granted to the underwriters to purchase additional shares to cover overallotments, if any, is not exercised in whole or in part.

We use a 52/53 week fiscal year ending on the Saturday closest to July 31. References in this prospectus supplement or the
accompanying prospectus to the years or fiscal years, 2006, 2007, 2008, 2009 and 2010 mean our fiscal years ended July 29, 2006, July 28,
2007, August 2, 2008, August 1, 2009 and July 31, 2010, respectively, unless otherwise expressly stated or the context otherwise requires. All
such fiscal years had 52 weeks, except that the fiscal year ended August 2, 2008 had 53 weeks.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

Our disclosure and analysis in this prospectus supplement, the accompanying prospectus and the documents incorporated by reference
into this prospectus supplement and the accompanying prospectus contain "forward-looking statements" within the meaning of Section 27A of
the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the
Exchange Act, and are subject to the safe harbor created by the Private Securities Litigation Reform Act of 1995. Forward-looking statements
involve substantial risks and uncertainties including, but not limited to, those contained in "Risk Factors" and elsewhere in this prospectus
supplement, the accompanying prospectus and the documents incorporated by reference into this prospectus supplement and the accompanying
prospectus because they describe or predict future events or trends and include declarations regarding our intentions, beliefs and expectations. In
some cases, you can identify these statements by forward-looking words such as "anticipate," "believe," "could," "estimate," "expect," "predict,"
"intend," "may," "plans," "goal," "seek," "should," "will," and "would," the negative of such words or similar words. Any forward-looking
statements in this prospectus supplement, the accompanying prospectus and the documents incorporated by reference into this prospectus
supplement and the accompanying prospectus are not guarantees of future performance, and actual results, developments and business decisions
may differ from those envisaged by such forward-looking statements, possibly materially.

non non non

non non

Forward-looking statements involve inherent uncertainty and may ultimately prove to be incorrect or false. You are cautioned to not
place undue reliance on forward-looking statements. Except as otherwise may be required by law, we undertake no obligation to update or revise
forward-looking statements to reflect changed assumptions, the occurrence of unanticipated events or actual operating results. Our actual results
could differ materially from those anticipated in these forward-looking statements as a result of various factors, including, but not limited to:

our dependence on principal customers;

the relatively low margins and economic sensitivity of our business;

our sensitivity to general economic conditions, including the current economic environment, changes in disposable income
levels and consumer spending trends;

increased fuel costs;

our ability to successfully deploy our operational initiatives in the Canadian market;

the ability to identify and successfully complete acquisitions of other natural, organic and specialty food and related product
distributors;

management's allocation of capital and the timing of capital expenditures; and

our sensitivity to inflationary pressures.

This list of risks and uncertainties, however, is only a summary of some of the most important factors and is not intended to be
exhaustive. You should carefully review the risks described under "Risk Factors" beginning on page S-6 in this prospectus supplement, on
page 5 of the accompanying prospectus and on page 15 of our Annual Report on Form 10-K for the fiscal year ended July 31, 2010. New factors
may also emerge from time to time that could materially and adversely affect us.
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SUMMARY

This summary highlights some information from this prospectus supplement and the accompanying prospectus, and it may not contain
all of the information that is important to you. To understand the terms of the common stock offered hereby, you should carefully read this
prospectus supplement, the accompanying prospectus and the documents incorporated by reference into this prospectus supplement and the
accompanying prospectus, including the financial statements and related notes. Together, these documents describe the specific terms of the
shares we are offering. You should carefully read the sections entitled "Risk Factors" in this prospectus supplement and in the accompanying
prospectus and the documents identified in the section "Where You Can Find More Information" in this prospectus supplement and the
accompanying prospectus.

The Company

We believe that we are the leading distributor based on sales of natural, organic and specialty foods and non-food products in the United
States and Canada. We operate 28 distribution centers, representing approximately 7.6 million square feet of warehouse space, which we believe
provide us with the largest capacity of any North American-based distributor in the natural, organic and specialty products industry. We carry
more than 60,000 high-quality natural, organic and specialty products, consisting of national, regional and private label brands in six product
categories: grocery and general merchandise, produce, perishables and frozen foods, nutritional supplements and sports nutrition, bulk and
foodservice products and personal care items. We serve more than 23,000 customer locations primarily located across the United States and
Canada which can be classified as follows:

independently owned
natural products
retailers, which
include buying clubs;
supernatural stores,
which consist
solely of Whole
Foods Market, Inc.;
conventional
supermarkets and mass
market chains; and
other, which includes
foodservice and
international
customers outside of
Canada.

Since the formation of our predecessor in 1976, we have expanded our distribution network, product selection and customer base both
organically and through acquisitions. Since fiscal year 2000, our net sales have increased at a compounded annual growth rate, or CAGR, of
15.3%. In recent years, our sales to existing and new customers have increased through the continued growth of the natural products industry in
general, increased market share as a result of our high-quality service and broader product selection, the expansion of our existing distribution
centers, the construction of new distribution centers and the development of our own line of natural and organic branded products. Through
these efforts, we believe that we have broadened our geographic penetration, expanded our customer base, enhanced and diversified our product
selection and increased our market share.

S-1
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During the summer of 2010, we significantly extended and expanded our relationship with Whole Foods Market, Inc., or Whole Foods
Market. In June, we entered into a seven year extension of our existing relationship, extending the term of our contract to September 2020. In
July, we agreed to become Whole Foods Market's primary distributor for their Rocky Mountain and Southwest regions. We also agreed in July
to purchase certain distribution and related assets from an affiliate of Whole Foods Market previously used for their self-distribution of
non-perishables in these regions. We will serve these regions from our new Lancaster, Texas distribution center and a leased distribution center
in Denver, Colorado that we will begin operating in connection with the transaction.

The opportunistic acquisition of natural, organic and specialty products distributors is also an integral part of our strategy. In November
2007, we acquired Millbrook Distribution Services, Inc., or DHI, which we now refer to as UNFI Specialty Distribution Services, or UNFI
Specialty. Through UNFI Specialty, we distribute specialty food items (including ethnic, kosher, gourmet, organic and natural foods), health and
beauty care items and other non-food items. In June 2010, we acquired certain Canadian food distribution assets of SunOpta Inc., through our
wholly-owned subsidiary, UNFI Canada, Inc., or UNFI Canada. With the acquisition, we believe we are the largest distributor of natural,
organic and specialty foods in Canada.

The Natural Products Industry

The natural products industry encompasses a wide range of products including organic and non-organic foods, nutritional, herbal and
sports supplements, toiletries and personal care items, naturally-based cosmetics, natural/homeopathic medicines, pet products and cleaning
agents. According to The Natural Foods Merchandiser, a leading natural products industry trade publication, sales for all types of natural
products were $76.1 billion in 2009 and the industry has grown at a CAGR of 10.5% over the last ten years. We believe the growth rate of the
natural products industry has outpaced the growth of the overall food-at-home industry as a result of the increasing demand by consumers for a
healthy lifestyle, food safety and environmental protection.

Our Competitive Strengths
We believe we distinguish ourselves from our competitors through the following strengths:

We are the market leader with a nationwide presence in the United States and Canada: We believe that we are the largest
distributor of natural, organic and specialty products by sales in the United States and Canada, and one of the few distributors capable of meeting
the natural, organic and specialty product needs of local and regional customers, supermarket chains and the rapidly growing supernatural stores.
We completed the buildout of our distribution system in July 2010 with the opening of our facility in Lancaster, Texas. We believe that our
network of 28 distribution centers (including five in Canada) creates significant advantages over smaller and regional distributors. Our
nationwide presence across the United States and Canada allows us to offer marketing and customer service programs across regions, offer a
broader product selection and provide operational excellence with high service levels and same day or next day on-time deliveries.

We are an efficient distributor: We believe that our scale affords us significant benefits within a highly fragmented industry,
including volume purchasing opportunities and warehouse and distribution efficiencies. Our continued growth has allowed us to expand our
existing facilities and open new facilities to achieve increasing operating efficiencies, including reduced fuel and other transportation costs, and
has created sufficient capacity for future growth. We have made significant investments in our people, facilities, equipment and technology in
order to broaden our footprint and enhance the efficiency of our operations. Recent efficiency improvements include the centralization of general
and administrative functions, the consolidation of systems applications among physical locations and regions and the optimization of customer
distribution routes, all of which reduced expenses.
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We have extensive and long-standing customer relationships and provide superior service: Throughout the 34 years of our and our
predecessors' operations, we have developed long-standing customer relationships, which we believe are among the strongest in our industry. In
particular, we have been the primary supplier of natural and organic products to the largest supernatural chain in the United States, Whole Foods
Market, for more than twelve years. A key driver of our strong customer loyalty is our superior service levels, which include accurate fulfillment
of orders, timely product delivery, competitive prices and a high level of product marketing support. Our average distribution in-stock service
level for fiscal year 2010, measured as the percentage of items ordered by customers that are delivered by the requested delivery date (excluding
manufacturer out-of-stocks), was approximately 98%. We believe that our high distribution service levels are attributable to our experienced
purchasing departments and sophisticated warehousing, inventory control and distribution systems. Furthermore, we offer next-day delivery
service to a majority of our active customers and offer multiple deliveries each week to our largest customers, which we believe differentiates us
from many of our competitors.

We have an experienced, motivated management team and employee base: Our management team has extensive experience in the
retail and distribution business, including the natural and specialty products industries. On average, our senior management team has
approximately 16 years of experience in the retail, natural products or distribution industry. In addition, we believe our employee base is highly
motivated as our Employee Stock Ownership Trust beneficially owns approximately 5.6% of our common stock.

Our Growth Strategy

We seek to maintain and enhance our position within the natural and organic industry in the United States and Canada and to increase
our market share in the specialty products industry. To implement our growth strategy, we intend to continue increasing our leading market
share of the growing natural and organic products industry and to expand our presence within the specialty industry by offering new and existing
customers a single wholesale distributor capable of meeting their specialty, natural and organic product needs on a national or regional basis.
Key elements of our strategy include:

Expanding our customer base: As of July 31, 2010, we served more than 23,000 customer locations primarily in the United States
and Canada. We plan to expand our coverage of the highly fragmented natural and organic and specialty products industries by cultivating new
customer relationships within these industries and by further developing our existing channels of distribution, such as independent natural
products retailers, conventional supermarkets, mass market outlets, institutional foodservice providers, buying clubs and gourmet stores. With
the coordinated distribution of our specialty products with our natural and organic products, which commenced with the integration of our York,
Pennsylvania facility in April 2009, we believe that we have the opportunity to continue gaining market share in the conventional supermarket
channel as the result of our ability to offer an integrated and efficient distribution solution for our customers. In fiscal 2010 we gained new
business from a number of conventional supermarket customers, including Giant-Landover, Shop-Rite and Kings, partially as a result of our
complementary product selection.

Increasing our market share of existing customers' business: We believe that we are the primary distributor of natural and organic
products to the majority of our natural products customer base, including to Whole Foods Market. We intend to maintain our position as the
primary supplier for a majority of our customers, and add to the number of customers for which we serve as primary supplier, by offering the
broadest product selection in our industry at competitive prices. With the expansion of UNFI Specialty, we believe that we have the ability to
further meet our existing customers' needs for specialty foods and products as well as certain general merchandise, representing an opportunity
to

S-3
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accelerate our sales growth within the conventional supermarket, supernatural and independent channels.

Continuing to improve the efficiency of our distribution network: We have invested in excess of $200 million in our distribution
network and infrastructure over the past five fiscal years. We completed the buildout of our nationwide distribution system in July 2010 with the
opening of our facility in Lancaster, Texas which began serving customers in late September 2010. Our Lancaster facility is the first facility to
use our national supply chain platform and warehouse management system which we plan to implement throughout our network over the next
few years and which we believe will further enhance the efficiency of our network. Although our distribution network services all markets in the
United States and Canada, we will continue to selectively evaluate opportunities to build or lease new facilities or to acquire distributors to better
serve existing markets. Further, we will maintain our focus on realizing efficiencies and economies of scale in purchasing, warehousing,
transportation and general and administrative functions, which, combined with incremental fixed cost leverage, should lead to continued
improvements in our operating margin.

Expanding into other distribution channels and geographies: We believe that we will be successful in expanding into the
foodservice channel as well as further enhancing our presence outside of the United States and Canada. We will continue to seek to develop
regional relationships and alliances with companies such as Aramark Corporation, the Compass Group North America and Sodexho Inc. in the
foodservice channel and seek other alliances outside the United States and Canada.

Continuing to selectively pursue opportunistic acquisitions: Throughout our history, we have successfully identified, consummated
and integrated multiple acquisitions. Since 2000, we have successfully completed eight acquisitions of distributors, manufacturers and suppliers,
two acquisitions of retail stores and eleven acquisitions of branded product lines. We intend to continue to selectively pursue opportunistic
acquisitions in order to expand the breadth of our distribution network, increase our efficiency or add additional products and capabilities.

S-4
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We are a Delaware corporation with our headquarters in Providence, Rhode Island. Our mailing address for our headquarters is 313 Iron
Horse Way, Providence, Rhode Island 02908. Our telephone number is (401) 528-8634.

The Offering

The following summary contains basic information about our common stock and is not intended to be complete. It does not contain all
the information that is important to you. For a more complete description of our common stock, see "Description of Capital Stock" beginning on
page 5 of the accompanying prospectus.

Common stock we are offering 3,850,000 shares of our common stock, par value $0.01 per share.

Option to purchase additional shares The underwriters may also exercise their option to purchase up to an additional 577,500 shares
of common stock from us at the public offering price, less the underwriting discount, for
30 days after the date of this prospectus supplement to cover overallotments, if any.

Common stock outstanding after this

offering(1)(2) 47,402,259 shares

Use of proceeds The net proceeds of this offering will be approximately $120.2 million (after deducting the
underwriting discount and the offering expenses payable by us) based on the $33.00 per share
public offering price. We intend to use the net proceeds of this offering to repay a portion of the
outstanding borrowings under our revolving credit facility.

Nasdaq Global Select Market symbol UNFI

Risk Factors An investment in our common stock involves certain risks. Before you purchase any shares of
our common stock, you should carefully consider the risks described below under the heading
"Risk Factors" beginning on page S-6 of this prospectus supplement.

Conflicts of interest As described in "Use of Proceeds," the net proceeds of this offering will be used to repay a
portion of our outstanding borrowings under our revolving credit facility, the lenders under
which include affiliates of the underwriters. Because more than 5% of the proceeds of this
offering, not including underwriting compensation, will be received by affiliates of the
underwriters, this offering is being conducted in compliance with the NASD Rule 2720, as
administered by the Financial Industry Regulatory Authority, or FINRA.

M
The number of shares of common stock outstanding immediately after the closing of this offering is based on 43,552,259 shares of
common stock outstanding as of September 7, 2010.

@3
Unless otherwise indicated the number of shares of common stock presented in this prospectus supplement excludes 577,500 shares
issuable pursuant to the exercise of the underwriters' overallotment option and 1,534,593 shares of common stock issuable upon
exercise of outstanding options and restricted stock units under our equity incentive plans as of September 7, 2010. Of the options
outstanding as of September 7, 2010, 556,235 options were exercisable as of that date at a weighted average exercise price of $28.48.

S-5
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RISK FACTORS

Your investment in shares of our common stock involves substantial risks. In consultation with your own financial and legal advisers,
you should carefully consider, among other matters, the factors set forth below as well as other information contained in this prospectus
supplement, the accompanying prospectus and the documents incorporated by reference into this prospectus supplement and the accompanying
prospectus before deciding whether an investment in shares of our common stock is suitable for you. Additional risks and uncertainties that we
are unaware of, or that we currently deem immaterial, also may become important factors that affect us. If any of the risks described below or in
any document incorporated by reference into this prospectus supplement or the accompanying prospectus develop into actual events, our
business, financial condition, liquidity, results of operations, or prospects could be materially and adversely affected, the market price of our
common stock could decline and you may lose all or part of your investment.

Risks Relating to Our Business

We depend heavily on our principal customer and our success is heavily dependent on our principal customer's ability to grow its
business.

Our ability to maintain a close, mutually beneficial relationship with our largest customer, Whole Foods Market, is an important
element to our continued growth. In October 2006, we announced a seven-year distribution agreement with Whole Foods Market, which
commenced on September 26, 2006, under which we serve as the primary U.S. distributor to Whole Foods Market in the regions where we
previously so served. In January 2007, we expanded our Whole Foods Market relationship in the Southern Pacific region of the United States. In
August 2007, Whole Foods Market and Wild Oats Markets Inc., or Wild Oats Markets, completed their merger, as a result of which, Wild Oats
Markets became a wholly-owned subsidiary of Whole Foods Market. We service all of the stores previously owned by Wild Oats Markets and
now owned by Whole Foods Market under the terms of our distribution agreement with Whole Foods Market. In June 2010, we amended our
distribution agreement with Whole Foods Market to extend the term for an additional seven years, such that the agreement now expires
September 25, 2020.

In July 2010, we entered into an asset purchase agreement with Whole Foods Market Distribution, Inc., a Whole Foods Market affiliate,
pursuant to which we have agreed to acquire certain distribution and related assets previously used in their self-distribution of non-perishables,
leases and employees and have undertaken to become Whole Foods Market's primary distributor in its Rocky Mountain region and Southwest
region. The transaction closed in late September 2010 with respect to the Southwest region and is expected to close in early October 2010 with
respect to the Rocky Mountain region. The closing of the Rocky Mountain region portion of the transaction is subject to the satisfaction of
certain customary closing conditions and we cannot assure you that this portion of the transaction will be consummated. Additionally, achieving
the increased revenues and operating profit anticipated from servicing the Rocky Mountain and Southwest regions of Whole Foods Market
depends on timely, efficient and successful execution of a number of post-acquisition events and our ability to successfully deploy our
operational initiatives in these regions. Whole Foods Market accounted for approximately 35% of our net sales in fiscal 2010. As a result of this
concentration of our customer base, the loss or cancellation of business from Whole Foods Market, including from increased distribution to their
own facilities or closures of stores, could materially and adversely affect our business, financial condition or results of operations. Similarly, if
Whole Foods Market is not able to grow its business, including as a result of a reduction in the level of discretionary spending by its customers,
our business, financial condition or results of operations may be materially and adversely affected.

S-6
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Our operations are sensitive to economic downturns.

The grocery industry is sensitive to national and regional economic conditions and the demand for the products that we distribute,
particularly our specialty products, may be adversely affected from time to time by economic downturns that impact consumer spending,
including discretionary spending. Future economic conditions such as employment levels, business conditions, interest rates, energy and fuel
costs and tax rates could reduce consumer spending or change consumer purchasing habits. Among these changes could be a reduction in the
number of natural and organic products that consumers purchase where there are non-organic, or conventional, alternatives, given that many
natural and organic products, and particularly natural and organic foods, often have higher retail prices than do their conventional counterparts.

Our business is a low margin business and our profit margins may decrease due to consolidation in the grocery industry.

The grocery distribution industry generally is characterized by relatively high volume of sales with relatively low profit margins. The
continuing consolidation of retailers in the natural products industry and the growth of supernatural chains may reduce our profit margins in the
future as more customers qualify for greater volume discounts, and we experience pricing pressures from both ends of the supply chain. Over the
last twelve months, we have increased our sales to our supernatural chain and conventional supermarket customers in relation to our total sales.
Sales to these customers generate a lower gross margin than do sales to our independent customers. Many of these customers, including our
largest customer, have agreements with us that include volume discounts. As the amounts these customers purchase from us increase, the price
that they pay for the products they purchase is reduced, putting downward pressure on our gross margins on these sales. To compensate for these
lower gross margins, we must reduce the expenses we incur to service these customers. If we are unable to reduce our expenses, including our
expenses related to servicing this lower gross margin business, our business, financial condition or results of operations could be adversely
impacted.

Our customers generally are not obligated to continue purchasing products from us.

Many of our customers buy from us under purchase orders, and we generally do not have agreements with or commitments from these
customers for the purchase of products. We cannot assure you that our customers will maintain or increase their sales volumes or orders for the
products supplied by us or that we will be able to maintain or add to our existing customer base. Decreases in our customers' sales volumes or
orders for products supplied by us may have a material adverse effect on our business, financial condition or results of operations.

We have significant competition from a variety of sources.

We operate in competitive markets and our future success will be largely dependent on our ability to provide quality products and
services at competitive prices. Bidding for contracts or arrangements with customers, particularly within the supernatural chain and conventional
supermarket channels, is highly competitive and distributors may market their services to a particular customer over a long period of time before
they are invited to bid. Our competition comes from a variety of sources, including other distributors of natural and specialty food and non-food
products as well as specialty grocery and mass market grocery distributors and retail customers that have their own distribution channels. We
cannot assure you that mass market grocery distributors will not increase their emphasis on natural products and more directly compete with us
including through self distribution of particular items or purchases of particular items directly from suppliers or that new competitors will not
enter the market. These distributors may have been in business longer than we have, may have substantially greater financial and other resources
than we have and may be better established in their markets. We cannot assure you that our current or potential competitors will not provide
products or services
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comparable or superior to those provided by us or adapt more quickly than we do to evolving industry trends or changing market requirements.
It is also possible that alliances among competitors may develop and rapidly acquire significant market share or that certain of our customers
will increase self-distribution to their own retail facilities. Increased competition may result in price reductions, reduced gross margins and loss
of market share, any of which could materially adversely affect our business, financial condition or results of operations. We cannot assure you
that we will be able to compete effectively against current and future competitors.

Our investment in information technology may not result in the anticipated benefits.

Much of our sales growth is occurring in our lower gross margin supernatural and conventional supermarket channels. In order to
attempt to reduce operating expenses in these channels and increase operating efficiencies, we have aggressively invested in the development
and implementation of new information technology. We may not be able to implement these technological changes in the time frame that we
have planned and delays in implementation could negatively impact our business, financial condition or results of operations. In addition, the
costs to make these changes may exceed our estimates and will exceed the benefits during the early stages of implementation. Even if we are
able to implement the changes as planned, and within our cost estimates, we may not be able achieve the expected efficiencies and cost savings
from this investment, which could have an adverse effect on our business, financial condition or results of operations.

Failure by us to develop and operate a reliable technology platform could negatively impact our business.

Our ability to decrease costs and increase profits, as well as our ability to serve customers most effectively, depends on the reliability of
our technology platform. We use software and other technology systems, among other things, to generate and select orders, to load and route
trucks and to monitor and manage our business on a day-to-day basis. Any disruption to these computer systems could adversely impact our
customer service, decrease the volume of our business and result in increased costs negatively affecting our business, financial condition or
results of operations.

We have experienced losses due to the uncollectibility of accounts receivable in the past and could experience increases in such losses
in the future if our customers are unable to timely pay their debts to us.

Certain of our customers have from time to time experienced bankruptcy, insolvency and/or an inability to pay their debts to us as they
come due. If our customers suffer significant financial difficulty, they may be unable to pay their debts to us timely or, at all, which could have a
material adverse effect on our business, financial condition or results of operations. It is possible that customers may reject their contractual
obligations to us under bankruptcy laws or otherwise. Significant customer bankruptcies could further adversely affect our revenues and increase
our operating expenses by requiring larger provisions for bad debt. In addition, even when our contracts with these customers are not rejected, if
customers are unable to meet their obligations on a timely basis, it could adversely affect our ability to collect receivables. Further, we may have
to negotiate significant discounts and/or extended financing terms with these customers in such a situation, each of which could have material
adverse effect on our business, financial condition, results of operations or cash flows. During periods of economic weakness like those we are
currently experiencing, small to medium-sized businesses, like many of our independently owned natural products retailer customers, may be
impacted more severely and more quickly than larger businesses. Consequently, the ability of such businesses to repay their obligations to us
may deteriorate, and in some cases this deterioration may occur quickly, which could adversely impact our business, financial condition or
results of operations.
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Our acquisition strategy may adversely affect our business and our recent expansion into Canada may not be successful.

In June 2010, we entered the Canadian market with UNFI Canada's acquisition of certain food distribution assets of the SunOpta
Distribution Group Business, or SDG, of SunOpta, or the SDG assets. We cannot assure you that this acquisition or our subsequent growth, if
any, in the Canadian market will enhance our financial performance. Our ability to achieve the expected benefits of this acquisition will depend
on, among other things, our ability to effectively translate our business strategies into a new geographic market with more rigid ingredient
requirements for the products we distribute and a dual labeling requirement that reduces the number of products we are likely to sell in
comparison to the U.S. market, our ability to retain and assimilate the SunOpta employees that became employees of ours, our ability to retain
customers and suppliers, the adequacy of our implementation plans, our ability to maintain our financial and internal controls and systems as we
expand into Canada, the ability of our management to oversee and operate effectively the combined operations and our ability to achieve desired
operating efficiencies and sales goals. The integration of SunOpta's business that we acquired might also cause us to incur unforeseen costs,
which would lower our future earnings and would prevent us from realizing the expected benefits of this acquisition. Failure to achieve these
anticipated benefits could result in a reduction in the price of our common stock as well as in increased costs, decreases in the amount of
expected revenues and diversion of management's time and energy and could materially and adversely impact our business, financial condition
or results of operations.

We also continually evaluate opportunities to acquire other companies. To the extent that our future growth includes acquisitions, we
cannot assure you that we will successfully identify suitable acquisition candidates, consummate such potential acquisitions, integrate any
acquired entities or successfully expand into new markets as a result of our acquisitions. We believe that there are risks related to acquiring
companies, including overpaying for acquisitions, losing key employees of acquired companies and failing to achieve potential synergies.
Additionally, our business could be adversely affected if we are unable to integrate the companies acquired in our acquisitions and mergers.

A significant portion of our past growth has been achieved through acquisitions of, or mergers with, other distributors of natural
products. Our recent Canadian acquisition and future acquisitions, if any, may have a material adverse effect on our results of operations,
particularly in periods immediately following the consummation of those transactions while the operations of the acquired business are being
integrated with our operations. Achieving the benefits of acquisitions depends on timely, efficient and successful execution of a number of
post-acquisition events, including successful integration of the acquired entity. Integration requires, among other things:

maintaining the customer base;

optimizing delivery routes;

coordinating administrative, distribution and finance functions; and

integrating management information systems and personnel.

The integration process could divert the attention of management and any difficulties or problems encountered in the transition process
could have a material adverse effect on our business, financial condition or results of operations. In particular, the integration process may
temporarily redirect resources previously focused on reducing product cost, resulting in lower gross profits in relation to sales. In addition, the
process of combining companies could cause the interruption of, or a loss of momentum in, the activities of the respective businesses, which
could have an adverse effect on their combined operations.

In connection with our recent Canadian acquisition and the acquisitions of businesses in the future, if any, we may decide to consolidate
the operations of any acquired business with our existing
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operations or make other changes with respect to the acquired business, which could result in special charges or other expenses. Our results of
operations also may be adversely affected by expenses we incur in making acquisitions, by amortization of acquisition-related intangible assets
with definite lives and by additional depreciation attributable to acquired assets. Any of the businesses we acquire may also have liabilities or
adverse operating issues, including some that we fail to discover before the acquisition, and our indemnity for such liabilities may also be
limited. Additionally, our ability to make any future acquisitions may depend upon obtaining additional financing. We may not be able to obtain
additional financing on acceptable terms or at all. To the extent that we seek to acquire other businesses in exchange for our common stock,
fluctuations in our stock price could have a material adverse effect on our ability to complete acquisitions.

We may have difficulty managing our growth.

The growth in the size of our business and operations has placed, and is expected to continue to place, a significant strain on our
management. Our future growth may be limited by our inability to acquire new distribution facilities or expand our existing distribution
facilities, make acquisitions, successfully integrate acquired entities, implement information systems initiatives or adequately manage our
personnel. Our future growth is limited in part by the size and location of our distribution centers. As we near maximum utilization of a given
facility or maximize our processing capacity, operations may be constrained and inefficiencies have been and may be created, which could
adversely affect our results of operations unless the facility is expanded, volume is shifted to another facility or additional processing capacity is
added. Conversely, as we add additional facilities or expand existing operations or facilities, excess capacity may be created. Any excess
capacity may also create inefficiencies and adversely affect our results of operations. We cannot assure you that we will be able to successfully
expand our existing distribution facilities or open new distribution facilities in new or existing markets as needed to facilitate growth. Even if we
are able to expand our distribution network, our ability to compete effectively and to manage future growth, if any, will depend on our ability to
continue to implement and improve operational, financial and management information systems on a timely basis and to expand, train, motivate
and manage our work force. We cannot assure you that our existing personnel, systems, procedures and controls will be adequate to support the
future growth of our operations. Our inability to manage our growth effectively could have a material adverse effect on our business, financial
condition or results of operations.

Increased fuel costs may adversely affect our results of operations.

Increased fuel costs may have a negative impact on our results of operations. The high cost of diesel fuel can increase the price we pay
for products as well as the costs we incur to deliver products to our customers. These factors, in turn, may negatively impact our net sales,
margins, operating expenses and operating results. To manage this risk, we have in the past periodically entered, and may in the future
periodically enter, into heating oil derivative contracts to hedge a portion of our projected diesel fuel requirements. Heating crude oil prices have
a highly correlated relationship to fuel prices, making these derivatives effective in offsetting changes in the cost of diesel fuel. We are not party
to any commodity swap agreements and, as a result, our exposure to volatility in the price of diesel fuel has increased relative to our exposure to
volatility in prior periods in which we had outstanding heating oil derivative contracts. We do not enter into fuel hedge contracts for speculative
purposes. We may, however, periodically enter into forward purchase commitments for a portion of our projected monthly diesel fuel
requirements. As of July 31, 2010, we had forward diesel fuel commitments totaling approximately $6.7 million through July 2011. Our
commitments through July 2011 were entered into at prevailing rates during May 2010. If fuel prices decrease significantly, these forward
purchases may prove ineffective and result in us paying higher than the then market costs for a portion of our diesel fuel. We also maintain a fuel
surcharge program which allows us to pass some of our higher fuel costs through to our customers. We cannot guarantee that we will continue to
be able to pass a comparable
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proportion or any of our higher fuel costs to our customers in the future, which may adversely affect our business, financial condition or results
of operations.

Disruption of our distribution network could adversely affect our business.

Damage or disruption to our distribution capabilities due to weather, natural disaster, fire, terrorism, pandemic, strikes, the financial
and/or operational instability of key suppliers, or other reasons could impair our ability to distribute our products. To the extent that we are
unable, or it is not financially feasible, to mitigate the likelihood or potential impact of such events, or to manage effectively such events if they
occur, there could be a material adverse effect on our business, financial condition or results of operations.

The cost of the capital available to us and any limitations on our ability to access additional capital may have a material adverse effect
on our business, financial condition or results of operations.

We have a $400 million secured revolving credit facility, which matures on November 27, 2012, and under which borrowings accrue
interest, at our option, at either (i) the base rate (the applicable prime lending rate of Bank of America Business Capital, as announced from time
to time), or (ii) the one-month London Interbank Offered Rate, or LIBOR, plus 0.75%. As of July 31, 2010, our borrowing base, based on
accounts receivable and inventory levels and described more completely below under "Management's Discussion and Analysis of Financial
Condition and Results of Operations Liquidity and Capital Resources", was $397.1 million, with remaining availability of $133.2 million.
Assuming application of the net proceeds of this offering in accordance with the section below titled "Use of Proceeds", our remaining
availability as of July 31, 2010 would have been $253.4 million. We have a term loan agreement in the principal amount of $75 million secured
by certain real property. The term loan is repayable over seven years based on a fifteen-year amortization schedule. Interest on the term loan
accrues at one-month LIBOR plus 1.0%. As of July 31, 2010, $51.8 million was outstanding under the term loan agreement.

In order to maintain our profit margins, we rely on strategic investment buying initiatives, such as discounted bulk purchases, which
require spending significant amounts of working capital up front to purchase products that we will sell over a multi-month time period. In the
event that our cost of capital increases, such as during a period in which we are not in compliance with the fixed charge coverage ratio covenants
under our revolving credit facility and our term loan agreement, or our ability to borrow funds or raise equity capital is limited, we could suffer
reduced profit margins and be unable to grow our business organically or through acquisitions, which could have a material adverse effect on
our business, financial condition or results of operations.

Our debt agreements contain restrictive covenants that may limit our operating flexibility.
Our debt agreements contain financial covenants and other restrictions that limit our operating flexibility, limit our flexibility in

planning for or reacting to changes in our business and make us more vulnerable to economic downturns and competitive pressures. Our
indebtedness could have significant negative consequences, including:

increasing our vulnerability to general adverse economic and industry conditions;

limiting our ability to obtain additional financing;

limiting our flexibility in planning for or reacting to changes in our business and the industry in which we compete; and

placing us at a competitive disadvantage compared to competitors with less leverage or better access to capital resources.
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In addition, each of our credit facility and term loan requires that we comply with various financial tests and imposes certain restrictions
on us, including among other things, restrictions on our ability to incur additional indebtedness, create liens on assets, make loans or investments
or pay dividends. Failure to comply with these covenants could have an adverse affect on our business, financial condition or results of

operations.

Our operating results are subject to significant fluctuations.

Our operating results may vary significantly from period to period due to:

demand for our products, including as a result of seasonal fluctuations;

changes in our operating expenses, including fuel and insurance expenses;

management's ability to execute our business and growth strategies;

changes in customer preferences, including levels of enthusiasm for health, fitness and environmental issues;

fluctuation of natural product prices due to competitive pressures;

personnel changes;

general economic conditions;

supply shortages, including a lack of an adequate supply of high-quality agricultural products due to poor growing
conditions, natural disasters or otherwise;

volatility in prices of high-quality agricultural products resulting from poor growing conditions, natural disasters or
otherwise; and

future acquisitions, particularly in periods immediately following the consummation of such acquisition transactions while
the operations of the acquired businesses are being integrated into our operations.

Due to the foregoing factors, we believe that period-to-period comparisons of our operating results may not necessarily be meaningful
and that such comparisons cannot be relied upon as indicators of future performance.

We are subject to significant governmental regulation.

Our business is highly regulated at the federal, state and local levels and our products and distribution operations require various
licenses, permits and approvals. In particular:

the products that we distribute in the United States are subject to inspection by the U.S. Food and Drug Administration;

our warehouse and distribution facilities are subject to inspection by the U.S. Department of Agriculture and state health
authorities; and

18



Edgar Filing: UNITED NATURAL FOODS INC - Form 424B2

the U.S. Department of Transportation and the U.S. Federal Highway Administration regulate our U.S. trucking operations.

Our Canadian operations are similarly subject to extensive regulation, including the French and English dual labeling requirements
applicable to products that we distribute in Canada. The loss or revocation of any existing licenses, permits or approvals or the failure to obtain
any additional licenses, permits or approvals in new jurisdictions where we intend to do business could have a material adverse effect on our
business, financial condition or results of operations. In addition, as a distributor and manufacturer of natural, organic, and specialty foods, we
are subject to increasing governmental
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scrutiny of and public awareness regarding food safety and the sale, packaging and marketing of natural and organic products. Compliance with
these laws may impose a significant burden on our operations. If we were to manufacture or distribute foods that are or are perceived to be
contaminated, any resulting product recalls, such as the peanut-related recall in January 2009 and egg recall in August 2010, could have an
adverse effect on our business, financial condition or results of operations. Additionally, concern over climate change, including the impact of
global warming, has led to significant U.S. and international legislative and regulatory efforts to limit greenhouse gas, or GHG, emissions.
Increased regulation regarding GHG emissions, especially diesel engine emissions, could impose substantial costs on us. These costs include an
increase in the cost of the fuel and other energy we purchase and capital costs associated with updating or replacing our vehicles prematurely.
Until the timing, scope and extent of such regulation becomes known, we cannot predict its effect on our results of operations. It is reasonably
possible, however, that such regulation could impose material costs on us which we may be unable to pass on to our customers.

Product liability claims could have an adverse effect on our business.

Like any other distributor and processor of food and supplements, we face an inherent risk of exposure to product liability claims if the
products we manufacture or sell cause injury or illness. We may be subject to liability, which could be substantial, because of actual or alleged
contamination in products manufactured or sold by us, including products sold by companies before we acquired them. We have, and the
companies we have acquired have had, liability insurance with respect to product liability claims. This insurance may not continue to be
available at a reasonable cost or at all, and may not be adequate to cover product liability claims against us or against companies we have
acquired. We generally seek contractual indemnification from manufacturers, but any such indemnification is limited, as a practical matter, to
the creditworthiness of the indemnifying party. If we or any of our acquired companies do not have adequate insurance or contractual
indemnification available, product liability claims and costs associated with product recalls, including a loss of business, could have a material
adverse effect on our business, financial condition or results of operations.

We are dependent on a number of key executives.

Management of our business is substantially dependent upon the services of certain key management employees. Loss of the services of
any officers or any other key management employee could have a material adverse effect on our business, financial condition or results of
operations.

Union-organizing activities could cause labor relations difficulties.

As of July 31, 2010 we had approximately 6,500 full and part-time employees. An aggregate of approximately 5.4% of our total
employees, or approximately 350 of the employees at our Auburn, Washington, Edison, New Jersey, lowa City, lowa and Leicester,
Massachusetts facilities, are covered by collective bargaining agreements. The Edison, New Jersey, Auburn, Washington, Leicester,
Massachusetts and Iowa City, lowa agreements expire in June 2011, February 2012, March 2013 and June 2011, respectively. We have in the
past been the focus of union-organizing efforts. Most recently, on June 8, 2010, the National Labor Relations Board issued a certification of
representative notice to us with respect to our Dayville, Connecticut drivers, resulting from an election there in late May 2010. Currently, our
management and the union representing the Dayville, Connecticut drivers are engaged in negotiations of a collective bargaining agreement. As
we increase our employee base and broaden our distribution operations to new geographic markets, our increased visibility could result in
increased or expanded union-organizing efforts. Although we have not experienced a work stoppage to date, if additional employees were to
unionize or we are not successful in reaching agreement with these employees, we could be subject to work stoppages and increases in labor
costs, either of which could have a material adverse effect on our business, financial condition or results of operations.
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Risks Relating to this Offering and Ownership of Our Common Stock
This offering is expected to be dilutive.

Giving effect to the issuance of common stock in this offering, the receipt of the expected net proceeds and the use of those proceeds,
we expect that this offering will have a dilutive effect on our expected earnings per share for the year ending July 30, 2011. The actual amount of
dilution cannot be determined at this time and will be based on numerous factors.

Future sales or issuances of our common stock may cause the market price of our common stock to decline.

The sale of substantial amounts of our common stock, whether directly by us or in the secondary market, the perception that such sales
could occur or the availability for future sale of shares of our common stock or securities convertible into or exchangeable or exercisable for our
common stock could, in turn, materially and adversely affect the market price of our common stock and our ability to raise capital through future
offerings of equity or equity-related securities. In addition, we may issue in the future capital stock or other equity securities that have rights or
preferences that are senior to those of our common stock which could cause the value of our common stock to decline.

The market price of our common stock may be adversely affected by market conditions affecting the stock markets in general, including
price and trading fluctuations on the Nasdaq Global Select Market.

The market price of our common stock may be adversely affected by market conditions affecting the stock markets in general, including
price and trading fluctuations on the Nasdaq Global Select Market. These conditions may result in volatility in the level of, and fluctuations in,
the market prices of stocks generally and, in turn, our common stock and sales of substantial amounts of our common stock in the market, in
each case being unrelated or disproportionate to changes in our operating performance. The overall weakness in the economy has recently
contributed to the extreme volatility of the markets, including the market price of our common stock.

We do not intend to pay, and we are currently restricted from paying, dividends on our common stock and, consequently, your
opportunity to achieve a return on your investment may be limited to the amount that the price of our stock appreciates.

We do not plan to declare dividends on shares of our common stock in the foreseeable future. Additionally, the terms of our existing
revolving credit facility restrict us from making any cash dividends unless certain conditions and financial tests are met. Consequently, your
opportunity to achieve a return on your investment in us may be limited to any increases in the market price of our common stock, which may
not occur, and the sale of your shares at that increased stock price. There is no guarantee that the price of our common stock that will prevail in
the market after this offering will ever exceed the price that you pay.

Volatility in capital markets could materially and adversely impact us.
The capital markets have been experiencing volatility and disruption, which has made it more difficult to raise capital. This market
turmoil, along with tightening of credit, has also led to an increased lack of consumer confidence and widespread reduction of business activity
generally, which may adversely impact us. The volatility in capital markets may also have a material adverse effect on the market value of our

common stock.
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The market price for our common stock may be volatile.

In recent periods, there has been significant volatility in the market price of our common stock. In addition, the market price of our
common stock could fluctuate substantially in the future in response to a number of factors, including the following:

our quarterly operating results or the operating results of other distributors of organic or natural food and non-food products
and of supernatural chains and conventional supermarkets and other of our customers;

changes in general conditions in the economy, the financial markets or the organic or natural food and non-food product
distribution industries;

changes in financial estimates or recommendations by stock market analysts regarding us or our competitors;

announcements by us or our competitors of significant acquisitions;

increases in labor, energy, fuel costs or the costs of food products;

natural disasters, severe weather conditions or other developments affecting us or our competitors;

publication of research reports about us or the organic or natural food and non-food product distribution industries generally;

changes in market valuations of similar companies;

additions or departures of key management personnel;

actions by institutional stockholders; and

speculation in the press or investment community.

In addition, in recent years the stock market has experienced extreme price and volume fluctuations. This volatility has had a significant
effect on the market prices of securities issued by many companies for reasons unrelated to their operating performance. These broad market
fluctuations may materially adversely affect our stock price, regardless of our operating results.

You should consider the U.S. federal income tax consequences of owning our securities.

&nb

22



