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UNITED NATURAL FOODS, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON DECEMBER 12, 2012

Dear Stockholder:

        You are cordially invited to attend the Annual Meeting of Stockholders of United Natural Foods, Inc., which will be held on Wednesday,
December 12, 2012 at 4:00 p.m. eastern standard time on the Internet through a virtual web conference at
www.virtualshareholdermeeting.com/unfi2012, and any adjournments or postponements of the annual meeting.

        We are holding the annual meeting for the following purposes:

1.
To elect two nominees as directors to serve until the 2015 annual meeting of stockholders.

2.
To ratify the selection of KPMG LLP as our independent registered public accounting firm for the fiscal year ending
August 3, 2013.

3.
To approve, on an advisory basis, our executive compensation.

4.
To approve the United Natural Foods, Inc. 2012 Equity Incentive Plan.

5.
To consider a stockholder proposal if properly presented at the annual meeting.

6.
To transact such other business as may properly come before the annual meeting or any adjournments or postponements of
the annual meeting.

        These matters are more fully described in the accompanying proxy statement, which is made a part of this notice. We are not aware of any
other business to be transacted at the annual meeting.

        Only stockholders of record on our books at the close of business on Friday, October 19, 2012 will be entitled to vote at the annual meeting
and any adjournments or postponements of the annual meeting. For 10 days prior to the annual meeting, a list of stockholders entitled to vote
will be available for inspection at our principal executive offices located at 313 Iron Horse Way, Providence, RI 02908. If you would like to
view the stockholder list, please call our Investor Relations Department at (401) 528-8634 to schedule an appointment. The stockholder list will
also be available on the Internet through the virtual web conference at the beginning of the annual meeting.

        In accordance with rules approved by the Securities and Exchange Commission, this year we are again furnishing proxy materials to our
stockholders over the Internet. On or about November 2, 2012, we mailed to all stockholders of record as of the close of business on October 19,
2012 a notice containing instructions on how to access our Annual Report to Stockholders, which contains our audited consolidated financial
statements for the fiscal year ended July 28, 2012, our proxy statement, proxy card and other items of interest to stockholders on the Internet
website indicated in our notice, as well as instructions on how to vote. That notice also provided instructions on how you can request a paper
copy of our proxy materials and Annual Report to Stockholders if you desire.
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        You may vote your shares via the Internet, by telephone or by completing, dating, signing and promptly returning your proxy card to us in
the envelope provided, if you received a paper copy of the proxy card by mail. The proxy materials provide you with details on how to vote by
these three methods. We encourage you to vote in the method that suits you best so that your shares will be voted at the annual meeting.
If you decide to attend the virtual annual meeting through the Internet, you may revoke your proxy and cast your vote electronically over the
Internet during the meeting.

By Order of the Board of Directors,

Michael S. Funk,
Chair of the Board

November 2, 2012

PLEASE VOTE. STOCKHOLDERS MAY VOTE BY THE INTERNET, TELEPHONE OR MAIL. PLEASE REFER TO YOUR
PROXY CARD OR THE NOTICE OF PROXY AVAILABILITY DISTRIBUTED TO YOU ON NOVEMBER 2, 2012 FOR
INFORMATION ON HOW TO VOTE BY THE INTERNET, TELEPHONE OR MAIL.
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UNITED NATURAL FOODS, INC.
313 Iron Horse Way

Providence, Rhode Island 02908

PROXY STATEMENT

FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON DECEMBER 12, 2012

        This proxy statement is being furnished in connection with the solicitation of proxies by the Board of Directors of United Natural
Foods, Inc., for use at the Annual Meeting of Stockholders to be held on Wednesday, December 12, 2012 at 4:00 p.m. eastern standard time on
the Internet through a virtual web conference at www.virtualshareholdermeeting.com/unfi2012, and any adjournments or postponements of the
annual meeting. The Board of Directors (which we sometimes refer to as the Board in this proxy statement) is soliciting proxies for the purposes
set forth in the accompanying Notice of Annual Meeting of Stockholders. We will bear the cost of soliciting the proxies.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be Held on December 12,
2012:

As outlined on the notice we mailed to you on November 2, 2012 (the "Notice of Proxy Availability"), the proxy statement, proxy
card and Annual Report to Stockholders for the fiscal year ended July 28, 2012 are available on the Internet at
http://www.proxyvote.com.

 INFORMATION ABOUT THE MEETING

 Record Date and Share Ownership

        Only stockholders of record on our books at the close of business on Friday, October 19, 2012 (the "Record Date") will be entitled to vote
at the annual meeting and any adjournments or postponements of the annual meeting. As of the close of business on October 19, 2012, we had
49,141,375 shares of common stock outstanding. Each share of common stock entitles the record holder to one vote on each matter to be voted
upon at the annual meeting. Copies of the Notice of Annual Meeting of Stockholders, this proxy statement, the proxy card and our Annual
Report to Stockholders for the fiscal year ended July 28, 2012, are being first made available to stockholders of record on or about November 2,
2012. The Board is making these materials available to you on the Internet or, upon your request, is delivering printed versions of these materials
to you without charge by mail. On or about November 2, 2012, we mailed to all stockholders of record as of the Record Date the Notice of
Proxy Availability, which contains instructions on how to access these materials and vote.

We will, upon written request of any stockholder, furnish without charge a copy of our Annual Report on Form 10-K for the fiscal
year ended July 28, 2012, as filed with the Securities and Exchange Commission (the "SEC"), without exhibits. Please address all such
requests to the attention of Carrie Walker, Corporate Assistant Secretary, United Natural Foods, Inc., 313 Iron Horse Way, Providence, Rhode
Island 02908. Exhibits will be provided upon written request to Ms. Walker and payment of an appropriate processing fee.

 Submitting and Revoking Your Proxy

        If you complete and submit a proxy, the persons named as proxies will vote the shares represented by your proxy in accordance with your
instructions. If you submit a proxy but do not complete the
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voting instructions, the persons named as proxies will vote the shares represented by your proxy as follows:

�
FOR the election of Peter A. Roy and Richard J. Schnieders as directors to serve until our 2015 annual meeting of
stockholders (Proposal 1);

�
FOR the ratification of the selection of KPMG LLP as our independent registered public accounting firm for fiscal 2013
(Proposal 2);

�
FOR the advisory approval of our executive compensation (Proposal 3);

�
FOR the approval of the United Natural Foods Inc. 2012 Equity Incentive Plan (Proposal 4); and

�
AGAINST the stockholder proposal (Proposal 5).

        If other matters come before the annual meeting, the persons named as proxies will vote on such matters in accordance with their best
judgment. We have not received notice of other matters that may properly be presented at the annual meeting.

        You may revoke or revise your proxy at any time before it is exercised by (1) delivering to us a signed proxy card with a date later than
your previously delivered proxy, (2) voting via the Internet while attending the virtual annual meeting, (3) granting a subsequent proxy through
the Internet or telephone, or (4) sending a written revocation to our corporate secretary at 313 Iron Horse Way, Providence, Rhode Island 02908.
Attendance at the virtual annual meeting through the Internet will not itself be deemed to revoke your proxy unless you vote via the Internet
while attending the virtual annual meeting. Your most current proxy card or telephone or Internet proxy is the one that is counted.

        If you hold shares of common stock in a stock brokerage account or through a bank or other nominee, you are considered to be the
beneficial owner of shares held in "street name" and these proxy materials are being forwarded to you by your broker, bank or nominee. You
may not vote directly any shares held in street name; however, as the beneficial owner of the shares, you have the right to direct your broker,
bank or nominee on how to vote your shares. If you do not provide your broker, bank or nominee instructions on how to vote your shares on
non-discretionary items, a "broker non-vote" will occur. Proposal 1 (election of two nominees as directors), Proposal 3 (advisory approval of our
executive compensation), Proposal 4 (approval of the United Natural Foods, Inc. 2012 Equity Incentive Plan (the "2012 Equity Plan"), and
Proposal 5 (the stockholder proposal) are non-discretionary items for which your broker, bank or nominee will not be able to vote your shares
without your instructions. Proposal 2 (ratification of the selection of KPMG LLP) is a discretionary item, and your broker, bank or nominee may
vote your shares in their discretion even without voting instructions from you. Accordingly, it is possible for there to be broker non-votes for
Proposals 1 and 3 through 5, but not for Proposal 2. In the case of a broker non-vote, your shares would be included in the number of shares
considered present at the meeting for the purpose of determining whether there is a quorum. A broker non-vote, being shares not entitled to vote,
would not have any effect on the outcome of the vote on Proposal 1 or Proposals 3 through 5.

        If you participate in our Employee Stock Ownership Plan (the "ESOP"), you will receive a separate voting instructions card which will
serve as a voting instruction for Mr. Robert Huckins, the trustee of the ESOP. If Mr. Huckins does not receive voting instructions for your ESOP
shares, he will vote your ESOP shares in the same proportion as other ESOP participants' shares for which voting instructions have been
received. Mr. Huckins will vote unallocated shares of common stock in the ESOP in the same proportion as participants have directed the trustee
to vote their allocated shares of common stock.

2
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        If you participate in the United Natural Foods, Inc. Stock Fund (the "Stock Fund") through the United Natural Foods, Inc. Retirement Plan
(the "401(k) Plan"), you will receive a separate voting instructions card which will serve as a voting instruction for Fidelity Management Trust
Company ("Fidelity"), the trustee of the plan. If Fidelity does not receive voting instructions for your shares, it will vote your shares in the same
proportion as other plan participants' shares for which voting instructions have been received.

        In addition to solicitations by mail and the Internet, our directors, officers and employees may, without additional remuneration, solicit
proxies by telephone, facsimile and personal interviews. We will request brokerage houses, banks, and nominees to forward copies of the proxy
materials to those persons for whom they hold shares and request instructions for voting the proxies. We will reimburse such brokerage houses,
banks and other nominees for their reasonable expenses in connection with this distribution.

 How to Vote

        For Proposal 1 (election of two nominees as directors), you may vote "FOR" or "AGAINST" each of the nominees to the Board. You may
also abstain from voting "FOR" or "AGAINST" any nominee. For Proposal 2 (ratification of the selection of KPMG LLP), Proposal 3 (advisory
approval of our executive compensation), Proposal 4 (approval of the 2012 Equity Plan) and Proposal 5 (the stockholder proposal), you may
vote "FOR" or "AGAINST" or abstain from voting.

        Stockholders of Record:    If you are a stockholder of record, there are three ways to vote:

�
by completing, signing, dating and returning your proxy card by mail, if you request a paper copy of the proxy materials;

�
by making a toll-free telephone call within the United States or Canada using a touch-tone telephone to the toll-free number
provided on your Notice of Proxy Availability; or

�
by voting on the Internet. To vote on the Internet, go to the website address indicated on your Notice of Proxy Availability to
complete an electronic proxy card. You will be asked to provide the control number from the Notice of Proxy Availability.
You may also vote on the Internet while attending the meeting virtually through the Internet.

        If you plan to vote by telephone or Internet in advance of the meeting, your vote must be received by 7:00 p.m., eastern standard time, on
December 11, 2012 to be counted. Internet voting during the annual meeting is also permissible through the virtual web meeting hosted at
www.virtualshareholdermeeting.com/unfi2012.

        Street Name Holders:    If you hold your shares in street name, the Notice of Proxy Availability was forwarded to you by your brokerage
firm, bank or other nominee and you should follow the voting instructions provided by your broker, bank or nominee. You may complete and
return a voting instruction card to your broker, bank or nominee. Please check your Notice of Proxy Availability for more information. If you
hold your shares in street name and wish to vote at the annual meeting, you must have your 12 digit control number from your Notice of Proxy
Availability.

        Holders Through the ESOP:    If you hold your shares through the ESOP, a voting instructions card was forwarded to you, which will serve
as a voting instruction for Mr. Robert Huckins, the trustee of the ESOP. You must submit your voting instructions to Mr. Huckins by the close of
business on December 10, 2012 to allow him time to receive your voting instructions. If Mr. Huckins does not receive voting instructions for
your ESOP shares, he will vote your ESOP shares in the same proportion as other ESOP participants' shares for which voting instructions have
been received.

3
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        Holders Through the 401(k) Plan:    If you hold your shares through the 401(k) Plan's Stock Fund, you will receive a separate voting
instructions card which will serve as a voting instruction for Fidelity, the trustee of the 401(k) Plan. You must submit your voting instructions to
Fidelity by 5:00 p.m. eastern standard time on December 10, 2012 to allow it time to receive your voting instructions. If Fidelity does not receive
voting instructions for your shares, it will vote your shares in the same proportion as other plan participants' shares for which voting instructions
have been received.

We provide Internet proxy voting to allow you to vote your shares online both before and during the meeting, with procedures
designed to ensure the authenticity and correctness of your proxy vote instructions. However, please be aware that you must bear any
costs associated with your Internet access, such as usage charges from Internet access providers and telephone companies.

 Quorum

        Presence by attendance through the virtual annual meeting or by proxy of a majority of the shares of common stock outstanding at the close
of business on the Record Date and entitled to vote at the annual meeting will be required for a quorum. Shares of common stock present by
attendance through the virtual annual meeting or represented by proxy (including shares that abstain or do not vote with respect to one or more
of the matters presented for stockholder approval) will be counted for purposes of determining whether a quorum exists at the annual meeting.

 Votes Required

        Proposal 1 (election of two nominees as directors) is an uncontested director election. In uncontested elections, our Bylaws require that
each nominee be elected by a majority of votes cast with respect to such nominee. Therefore, a director will be elected if the number of shares
voted "FOR" the director exceed the number of shares voted "AGAINST" the director. Since each nominee is already a director, our Bylaws
require any nominee who does not receive the affirmative vote of at least a majority of the votes cast to offer to tender his or her resignation to
the Board. The Nominating and Governance Committee will make a recommendation to the Board on whether to accept or reject the director's
resignation, or whether other action should be taken. The Board will act on such recommendation within 90 days from the date of the
certification of the election results. Abstentions and broker non-votes will have no effect on these items because they are not considered votes
cast.

        For Proposal 2 (ratification of the selection of KPMG LLP), Proposal 3 (advisory approval of our executive compensation), Proposal 4
(approval of the 2012 Equity Plan) and Proposal 5 (the stockholder proposal), the affirmative vote of a majority of votes cast on the proposal is
necessary for approval. Abstentions and broker non-votes will have no effect on the results of Proposals 2, 3, 4 or 5 because they are not
considered votes cast.

 Attending the Annual Meeting

        We will be hosting the 2012 Annual Meeting of Stockholders live via the Internet. A summary of the information you need to attend the
annual meeting online is provided below:

�
Any stockholder can attend the annual meeting live via the Internet at www.virtualshareholdermeeting.com/unfi2012.

�
Webcast starts at 4:00 p.m. eastern standard time.

�
Please have your 12-digit control number to enter the annual meeting.

�
Stockholders may vote and submit questions while attending the annual meeting on the Internet.

�
Instructions on how to attend and participate via the Internet, including how to demonstrate proof of stock ownership, are
posted at www.virtualshareholdermeeting/unfi2012.
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�
Webcast replay of the annual meeting will be available at www.virtualshareholdermeeting/unfi2012 until December 12,
2013.

 Householding

        We have adopted a procedure for stockholders whose shares are held in street name called "householding," pursuant to which stockholders
of record who have the same address and the same last name will receive only one Notice of Proxy Availability each and, as applicable, one set
of any additional proxy materials that are delivered, unless one or more of these stockholders notifies us that they wish to continue receiving
multiple copies. This procedure provides extra convenience for stockholders and a cost savings for us. Currently, we are not providing
householding to stockholders whose shares are registered in their name.

        If at any time you no longer wish to participate in householding and would prefer to receive a separate Notice of Proxy Availability and, as
applicable, any additional proxy materials that are delivered, or if your shares are held in street name and you are receiving multiple copies of
our Notice of Proxy Availability and, as applicable, any additional proxy materials that are delivered and wish to receive only one, please notify
your bank, broker, trust or other holder of record. For more information, please contact our corporate secretary at 313 Iron Horse Way,
Providence, Rhode Island 02908.

        Stockholders who participate in householding will continue to receive separate control numbers for use in voting their shares, and, if
requested, separate proxy cards.

5
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 STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

        This table includes information regarding the amount of our common stock beneficially owned as of October 19, 2012 by (i) each of our
directors, (ii) each of our executive officers named in the EXECUTIVE COMPENSATION TABLES�Summary Compensation Table�Fiscal Years
2010-2012, (iii) all of our directors and current executive officers as a group, (iv) our Employee Stock Ownership Trust ("ESOT"), and (v) each
person or entity known to us to own more than 5% of our outstanding common stock.

Name and Address of Beneficial Owner(1)

Number of Shares
Beneficially
Owned(2)(3)

Percentage
Ownership

Directors and Named Executive Officers:
Michael S. Funk 46,837 **
Gordon D. Barker 34,327 **
Steven L. Spinner(4) 122,329 **
Mary Elizabeth Burton 11,217 **
Joseph M. Cianciolo 30,241 **
Gail A. Graham 16,917 **
James P. Heffernan 50,986 **
Peter A. Roy 41,999 **
Richard J. Schnieders 3,014 **
Sean F. Griffin 9,054 **
Mark E. Shamber 77,079 **
Craig H. Smith 3,262 **
Joseph J. Traficanti 12,896 **
All directors and executive officers, as a group (19 persons) 502,621 1.0%
Other Stockholders:
Employee Stock Ownership Trust(5) 2,160,558 4.4%
BlackRock, Inc.(6) 3,549,600 7.2%
TimesSquare Capital Management, LLC(7) 2,829,104 5.8%
The Vanguard Group, Inc.(8) 2,525,010 5.1%

**
Less than 1%

(1)
The address for each listed director and executive officer is c/o United Natural Foods, Inc., 313 Iron Horse Way, Providence, Rhode
Island 02908. The address for the ESOT is c/o Robert G. Huckins, Trustee, 19404 Camino Del Aguila, Escondido, California 92025.
The address for BlackRock, Inc. is 40 East 52nd Street, New York, New York, 10022. The address for TimesSquare Capital
Management, LLC is 1177 Avenue of the Americas, 39th Floor, New York, New York 10036. The address for The Vanguard
Group, Inc. is 100 Vanguard Boulevard, Malvern, Pennsylvania 19355.

(2)
The number of shares of common stock beneficially owned by each stockholder is determined under SEC rules, and the information is
not necessarily indicative of beneficial ownership for any other purpose. Under such rules, beneficial ownership includes any shares as
to which a person has sole or shared voting power or investment power and also any shares which a person has the right to acquire
within 60 days after October 19, 2012 through the vesting and/or exercise of any equity award or other right. The inclusion herein of
such shares, however, does not constitute an admission that the named stockholder is a direct or indirect beneficial owner of such
shares. Unless otherwise indicated, each person named in the table has sole voting power and investment

6
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power (or shares such power with his or her spouse) with respect to all shares of common stock listed as owned by such person.

(3)
The shares of common stock shown in the table include the following numbers of shares that are issuable upon the exercise of stock
options: Mr. Funk�26,458; Mr. Barker�3,500; Mr. Spinner�26,822; Ms. Burton�4,433; Mr. Cianciolo�5,320; Mr. Heffernan�30,590;
Mr. Roy�17,743; Mr. Griffin�5,080; Mr. Shamber�39,923; Mr. Smith�3,203; Mr. Traficanti�5,964; all directors and executive officers as a
group�198,992.

The shares of common stock shown in the table include the following numbers of shares issuable pursuant to restricted stock units:
Mr. Smith�1,830; all directors and executive officers as a group�2,498.

The shares of common stock shown in the table include the following numbers of shares that are issuable pursuant to phantom stock in
the Company's Deferred Compensation and Deferred Stock Plans (the "Deferral Plans"): Mr. Barker�30,827; Mr. Spinner�6,093;
Mr. Cianciolo�21,148; Ms. Graham�6,384; Mr. Heffernan�17,559; Mr. Shamber�15,768; Mr. Traficanti�4,830; all directors and executive
officers as a group�102,609.

The shares of common stock shown in the table include the following numbers of shares held in trust by the ESOT and allocated to the
individuals under the ESOP: Mr. Funk�1,790; Mr. Spinner�549; Mr. Griffin�216; Mr. Shamber�2,294; and Mr. Traficanti�292; all directors
and executive officers as a group�9,208.

The shares of common stock shown in the table include the following numbers of shares that are allocated to the individual's account
under our 401(k) Plan's Stock Fund: Mr. Griffin�679; Mr. Shamber�1,699; Mr. Traficanti�292; all directors and executive officers as a
group�9,208.

(4)
Includes 4,500 shares of common stock held by, or by a custodian for, his minor children.

(5)
The ESOT disclaims beneficial ownership of allocated shares of common stock in the ESOP to the extent that the beneficial ownership
of such shares is attributable to participants in the ESOP.

(6)
Beneficial ownership information based on information contained in a Schedule 13G/A filed with the SEC on February 10, 2012 by
BlackRock, Inc.

(7)
Beneficial ownership information based on information contained in a Schedule 13G/A filed with the SEC on February 8, 2012 by
TimesSquare Capital Management, LLC. In its role as an investment advisor, TimesSquare Capital Management, LLC has the sole
voting power with respect to 2,383,184 shares and the sole dispositive power with respect to 2,829,104 shares.

(8)
Beneficial ownership information based on information contained in a Schedule 13G filed with the SEC on February 9, 2012 by The
Vanguard Group, Inc. The Vanguard Group, Inc. has sole voting power with respect to 67,189 shares, sole dispositive power with
respect to 2,457,821 shares and shared dispositive power with respect to 67,189 shares. Vanguard Fiduciary Trust Company
("VFTC"), a wholly-owned subsidiary of The Vanguard Group, Inc., beneficially owns 67,189 shares as a result of VFTC's serving as
investment manager of collective trust accounts. VFTC directs the voting of such shares.
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 CORPORATE GOVERNANCE

 Summary

        We are committed to maintaining strong corporate governance practices and principles. The Board actively monitors developments relating
to the corporate governance of public corporations, and the Board has consulted with our legal counsel and independent registered public
accounting firm to evaluate our current corporate governance and other practices in light of these developments. Our policies and practices
reflect corporate governance best practices and are compliant with the requirements of the Sarbanes-Oxley Act of 2002, SEC rules and
regulations and the NASDAQ Stock Market ("NASDAQ") listing standards. For example:

�
The Board has adopted clear corporate governance principles, which were most recently revised in September 2010, that
outline the roles and responsibilities of the Board and its committees and establish policies regarding governance matters
such as Board meetings and communications, performance evaluations of the Board and our Chief Executive Officer, stock
ownership guidelines, and director orientation and continuing education;

�
A majority of the members of the Board are independent within the NASDAQ listing standards' definition, and the Board
makes an affirmative determination regarding the independence of each director annually;

�
All members of the Board's standing committees�the Audit Committee, the Compensation Committee and the Nominating
and Governance Committee�are independent within the NASDAQ listing standards' definition;

�
The independent members of the Board meet regularly without the presence of management;

�
We have designated an independent director to serve as our "Lead Independent Director" to coordinate the activities of the
other independent members of the Board;

�
We have a clear code of business conduct and ethics that applies to our principal executive officers and all members of our
finance department, including our principal financial officer and principal accounting officer;

�
The charters of the Board's committees clearly establish their respective roles and responsibilities; and

�
The Audit Committee has procedures in place for the anonymous submission of employee complaints on accounting,
internal controls or auditing matters.

        In addition, our corporate governance principles limit our independent directors to serving on no more than a total of four public company
boards and limit our executive officers to serving on no more than a total of two public company boards, in each case, including our Board.
Directors and executive officers must notify the Nominating and Governance Committee in advance of accepting an invitation to serve on
another corporate board. Directors are also required to notify the Nominating and Governance Committee when their principal occupation or
business association changes, at which point the committee will evaluate the propriety of continued Board service.

        As discussed under PROPOSAL 1�ELECTION OF DIRECTORS�Majority Vote Standard for Election of Directors, our Bylaws provide for a
majority voting standard for uncontested elections of directors and the Board approved amendments to the Nominating and Governance
Committee's charter to implement the majority voting standard for directors. The Nominating and Governance Committee's charter sets forth the
procedures for the Nominating and Governance Committee's deliberations regarding whether to accept an offer by a nominee for director to
resign from the Board if that nominee does not receive more votes cast "FOR" his or her election than votes cast "AGAINST" his or her election.
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        We maintain a corporate governance page on our website that includes key information about our corporate governance initiatives. The
corporate governance page can be found at www.unfi.com, by clicking on "Investor Overview" and then on "Corporate Governance" or "Code of
Conduct" as applicable. Copies of our corporate governance principles, our code of business conduct and ethics, the charters for each of the
Board's committees and the charter of the Lead Independent Director can be found on the investor overview pages of our website. Information
contained on our website is not incorporated by reference in this proxy statement or considered to be part of this document.

 Director Independence

        Our corporate governance principles require a majority of the members of the Board to be independent directors as such term is defined in
the NASDAQ listing standards. The Board, upon the recommendation of the Nominating and Governance Committee, has determined that seven
of its nine members are independent. Our seven independent directors are Gordon D. Barker, Mary E. Burton, Joseph M. Cianciolo, Gail A.
Graham, James P. Heffernan, Peter A. Roy and Richard J. Schnieders. Michael S. Funk and Steven L. Spinner are our employees and therefore
are not independent directors. Mr. Cianciolo has reached mandatory retirement age under our corporate governance principles, and, therefore, he
is not standing for re-election at the annual meeting. In connection with Mr. Cianciolo's term expiring at the annual meeting, we will reduce the
size of the Board to eight members.

        Our corporate governance principles and the charter for each of the Boards' standing committees�the Audit Committee, the Compensation
Committee, and the Nominating and Governance Committee�require all members of the Board's standing committees to be independent. The
charter of the Audit Committee also requires each of its members to meet the definition of independence under Section 10A of the Securities
Exchange Act of 1934, as amended (the "Exchange Act"), and the SEC's rules thereunder. The charter of the Compensation Committee requires
each of its members to be a non-employee director within the meaning of Rule 16b-3 under the Exchange Act and an outside director within the
meaning of Section 162(m) of the Internal Revenue Code, as amended (the "Code"). We will be revising the charter of the Compensation
Committee to take into account the impact of recently proposed changes to the NASDAQ listing standards, including the changes regarding
committee member independence, and will post the amended version of the charter to the corporate governance section of our website.

 Lead Independent Director

        The Board previously maintained the positions of Vice Chair and Lead Independent Director. Effective September 2012, the Board
eliminated the "Vice Chair" reference and instituted a 3-year term limit for the Lead Independent Director role, effective retroactively.
Mr. Barker, Chair of the Nominating and Governance Committee, currently serves as the Lead Independent Director. In accordance with our
corporate governance principles and the charter of the Lead Independent Director, the Lead Independent Director must be independent, and
unless the Board determines otherwise, the Chair of the Nominating and Governance Committee shall serve as the Lead Independent Director.
The Lead Independent Director is responsible for coordinating the activities of the other independent directors and for performing such other
duties and responsibilities as the Board may determine from time to time, including:

�
Serving as a liaison between the Chair of the Board, independent directors, and the President and Chief Executive Officer;

�
Leading the annual performance reviews of the Chair of the Board and the President and Chief Executive Officer, and
leading the full Board in an annual review of the performance and effectiveness of the Board and its committees;
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�
Recommending to the Board the membership of the Board's committees, and recommending to the Chair of the Board the
retention of advisers and consultants who report directly to the Board;

�
Advising the Chair of the Board as to an appropriate schedule of and agenda for the Board's meetings and ensuring the
Board's input into the agenda for the Board's meetings;

�
Advising the President and Chief Executive Officer as to the quality, quantity, and timeliness of the information submitted
by the Company's management that is necessary or appropriate for the independent directors to effectively and responsibly
perform their duties;

�
Assisting the Board, the Nominating and Governance Committee, and our officers in better ensuring compliance with and
implementation of our corporate governance principles; and

�
Serving as the Chair for executive sessions of the Board's independent directors and acting as Chair of the Board's regular
and special meetings when the Chair is unable to preside.

        A complete description of the duties of the Lead Independent Director is included in the charter of the Lead Independent Director, a copy of
which can be found in the corporate governance section of our website at www.unfi.com.

 Board Leadership Structure

        The Board is currently led by the Chair of the Board, Mr. Funk, and by the Lead Independent Director, Mr. Barker. The Board believes that
it is in our best interests for two separate members of the Board to lead the Board. This dual leadership role combines the benefits of
Mr. Barker's guidance as an independent director and Mr. Funk's prior executive management experience with the Company, and its predecessor
company, from 1976 to 2008. Our corporate governance principles do not require the Chair of the Board to be independent and do not specify
whether the positions of Chair of the Board and Chief Executive Officer must be separated.

        The Chair and the Lead Independent Director provide overall leadership to the Board in its oversight function, whereas the Board believes
that the Chief Executive Officer, Mr. Spinner, provides leadership with respect to the day-to-day management and operation of our business. We
believe the separation of the offices of the Board's leadership from our day-to-day management and operations allows Mr. Funk and Mr. Barker
to focus on managing the Board's matters and allows Mr. Spinner to focus on managing our business. The Board believes this leadership
structure has enhanced the Board's oversight of, and independence from, management, the ability of the Board to carry out its roles and
responsibilities on behalf of our stockholders, and our overall corporate governance. Furthermore, the Board believes that having a Lead
Independent Director vested with key duties and responsibilities (as discussed above) and the Board's standing committees comprised of and
chaired by independent directors (as discussed below) provides a formal structure for strong independent oversight of our management team.

 Risk Oversight

        The Board has overall responsibility for risk oversight. The Board exercises its oversight responsibilities with respect to strategic,
operational and competitive risks, as well as risks related to the planning for succession of our Chief Executive Officer and other members of
senior management. The Board has delegated responsibility for the oversight of specific risks to the Board's committees as follows: the Audit
Committee discusses with management and the independent auditor significant financial risk exposures and the steps management has taken to
monitor, control, and report such exposures; and the Compensation Committee is responsible for ensuring that compensation policies and
programs do not encourage our executives to take unnecessary and excessive risks that could threaten our long-term value. All committees
report to the full Board as appropriate, including when a matter

10

Edgar Filing: UNITED NATURAL FOODS INC - Form DEF 14A

20



Table of Contents

rises to the level of a material or enterprise level risk. We believe the division of risk management responsibilities described above is an effective
approach for addressing the risks facing our company.

 Compensation Risk

        In fiscal 2012, we performed a comprehensive assessment for the Compensation and Audit Committees to determine whether the risks
arising from any of our compensation policies or practices are reasonably likely to have a material adverse effect on us. Our assessment covered
each material element of executive and non-executive employee compensation and any risk mitigating factors as discussed below. We believe
that our policies and practices do not create risks that are reasonably likely to have a material adverse effect on us. In addition, the structure of
our compensation program for executive officers does not incentivize unnecessary or excessive risk taking. The base salary component of
compensation does not encourage risk-taking because it is a fixed amount. In addition, performance-based cash incentive awards and long-term
equity-based incentive awards made in fiscal 2012 have the following risk-limiting characteristics:

�
Time-based vesting equity awards for Messrs. Spinner, Shamber, Traficanti and Griffin were granted with a grant date fair
value equal to the sum of 115% of base salary and 57.5% of the performance-based annual cash incentive award earned in
fiscal 2011. Time-based vesting equity awards for Mr. Smith were granted with a grant date fair value equal to the sum of
100% of base salary and 50% of the performance-based annual cash incentive award earned in fiscal 2011.

�
Equity awards in the form of stock options were limited to approximately 20% of the time-based vesting award value, which
reduces the incentive to take unnecessary or excessive risks to increase our stock price. The remaining approximately 80%
of the time-based vesting award value was delivered in the form of time-based vesting restricted stock units, which aligns the
interests of our executive officers to long-term stockholder interests.

�
Time-based vesting equity awards to employees generally have graded vesting with 25% of the grant vesting on each
anniversary of the grant date.

�
Performance-based vesting restricted stock units with performance criteria tied to our performance in the fiscal year after the
fiscal year in which the award is granted were granted with a grant date fair value equal to 33.34% of the sum of 125% of
base salary and 50% of the amount of the performance-based annual cash incentive award at the target level of performance
for fiscal 2012. These awards can vest at a value of up to 200% of the grant date value if the maximum performance targets
are achieved.
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