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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 8.01.  Other Events.

On December 8, 2010, the Compensation Committee (the Committee ) of the Board of Directors of United Natural Foods, Inc., a Delaware
corporation (the Company ) and each of Steven L. Spinner, Mark E. Shamber and Joseph J. Traficanti agreed to eliminate the obligation of the
Company to make gross up payments to each of these executives for excise tax obligations payable by the executive upon termination of the
executive s employment with the Company following a change in control of the Company. Messrs. Spinner, Traficanti and Shamber are the only
executives of the Company that were a party to an agreement with the Company providing for gross up payments for excise tax obligations
payable by the executive following a change in control of the Company.

On December 8, 2010, the Committee also adopted the following policy concerning gross up payments for excise tax obligations payable by
executives upon termination of employment following a change in control of the Company:

It is the policy of the Company not to enter into new or amended agreements which provide for gross ups for excise tax obligations payable by
executives of the Company upon termination of employment following a change in control of the Company.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: December 9, 2010

UNITED NATURAL FOODS, INC.

By:

Name:

Title:

/s/ Joseph J. Traficanti

Joseph J. Traficanti

Senior Vice President, General Counsel
and Chief Compliance Officer




