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Item 7. Financial Statements and Exhibits

      (a)   Financial Statements of Businesses Acquired: Not Applicable

      (b)   Pro Forma Financial Information: Not Applicable

      (c)   Exhibits.

            Exhibit No.       Description
            -----------       -----------

               4.1            First Amendment to Rights Agreement, dated as of
                              June 25, 2004, between the Company and Continental
                              Stock Transfer and Trust Company, as Rights Agent.

               99.1           Press Release, dated June 25, 2004, announcing
                              that the Company's Board of Directors unanimously
                              voted to amend the Company's stockholder rights
                              plan to accelerate the final expiration date of
                              the purchase rights issued thereunder.

Item 9. Regulation FD Disclosure

      On June 25, 2004, the Company issued a press release announcing that its
Board of Directors unanimously voted to amend the Company's stockholder rights
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plan to accelerate the final expiration date of the purchase rights issued
thereunder. Under the terms of the amendment, the purchase rights will now
expire at the close of business on June 30, 2004, rather than February 22, 2010,
as initially provided under the stockholder rights plan. The stockholder rights
plan will be terminated upon the expiration of the purchase rights, thereby
eliminating the stockholder rights plan altogether. Copies of the amendment and
the press release are attached as exhibits to this Form 8-K.

                                   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.

                                         UNITED NATURAL FOODS, INC.

                                         By: /s/ Rick D. Puckett
                                             -------------------
                                             Rick D. Puckett
                                             Vice President, Treasurer and Chief
                                             Financial Officer

                                         Date: June 28, 2004
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  -----------     -----------

      4.1         First Amendment to Rights Agreement, dated as of June
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