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EXPLANATORY NOTE

On December 8, 2005, we filed the Annual Report on Form 10-K for Whole Foods Market, Inc. (the “Company”) for the
fiscal year ended September 25, 2005. The information required by Part 111 of such report was not set forth therein and was
to be incorporated by reference from the Company’s Definitive Proxy Statement for the Annual Meeting of Stockholders to
be held on March 6, 2006. On January 11, 2006, Amendment No. 1 to the Annual Report on Form 10-K/A was filed solely
to include the information that was previously intended to have been incorporated by reference. As a result, Amendment
No. 1 to the Annual Report on Form 10-K/A contain forward-looking information which was not updated for events
subsequent to the date of the original filing, and al information contained in Amendment No. 1 to the Annual Report on
Form 10-K/A and the original Annual Report on Form 10-K is subject to updating and supplementing as provided in the
periodic reports that the Company has filed or will file with the SEC after the original filing date. This document is a
compilation of the information contained in the original Annual Report on Form 10-K and Amendment No. 1 to the Annual
Report on Form 10-K/A.

We completed a two for one stock split of our common stock on December 27, 2005. However, none of the share or per
share information set forth in this Annual Report has been restated to give effect to such stock split, as the original filing
predated the effectiveness of the stock split.
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This Report on Form 10-K contains forward-looking statements within the meaning of Section 21E of the Securities and
Exchange Act of 1934 concerning our current expectations, assumptions, estimates and projections about the future. These
forward-looking statements are based on currently available operating, financial and competitive information and are subject
to risks and uncertainties that could cause our actual results to differ materially from those indicated in the forward-looking
statements. See “Item 1A. Risk Factors’ for a discussion of risks and uncertainties that may affect our business.

PART I
Item 1. Business.

General

Whole Foods Market, Inc. owns and operates the largest chain of natural and organic food stores. Our Company mission isto
promote the vitality and well-being of al individuals by supplying the highest quality, most wholesome foods available.
Since the purity of our food and the health of our bodies are directly related to the purity and health of our environment, our
core mission is devoted to the promotion of organically grown foods, food safety concern and sustainability of our entire
eco-system. Through our growth, we have had a large and positive impact on the natural and organic foods movement
throughout the United States, helping lead the industry to nationwide acceptance over the last 25 years.

Whole Foods Market, Inc. is a Texas corporation incorporated in 1980. The Company is based in Austin, Texas and conducts
business through various wholly-owned subsidiaries. Unless otherwise specified, references to Whole Foods Market or the
Company in this Report include its consolidated subsidiaries. We operate in one reportable segment, natural and organic
foods supermarkets.

We opened our first storein Austin, Texas in 1980. As of September 25, 2005, we operated 175 stores: 165 storesin 30 U.S.
states and the District of Columbia; three stores in Canada; and seven stores in the United Kingdom. Our sales have grown
rapidly through new store openings, acquisitions and comparable store sales growth, from approximately $92 million in
fiscal year 1991, excluding the effect of pooling-of-interests transactions completed since 1991, to approximately $4.7 billion
in fiscal year 2005, a compounded annual growth rate of approximately 32%. We are a Fortune 500 company, ranking 479
based on our fiscal year 2004 sales of $3.9 hillion. Our stores average approximately 33,000 square feet in size and
approximately $28 million in annual sales. Our stores are supported by regional distribution centers, bakehouse facilities,
commissary kitchens, seafood-processing facilities, produce procurement centers and a coffee roasting operation.

Our goal is to become an international brand synonymous with not just natural and organic foods, but with being the best
food retailer in every community in which we are located. We believe our heavy emphasis on perishable products is helping
us reach that goal, differentiating our stores from conventional supermarkets and enabling us to attract a broader customer
base. Perishable product sales accounted for approximately 68% of our total retail salesin fiscal year 2005. We believe that
all shoppers, not just natural and organic food shoppers, appreciate great produce, dairy, meat, seafood, bakery and prepared
foods, and it is our strength of execution in perishables that has attracted many of our most loyal customers.

The Natural Products Industry

According to aleading trade publication for the industry, sales of natural products across all channels grew to $46 hillion in
2004, a 7% increase over the prior year. The natural and organic products we offer in our stores include food and beverages,
dietary supplements, personal care products, household goods, and related educational products. We believe the growth in
sales of natural and organic foods is being driven by numerous factors, including:

e heightened awareness of the role that food and nutrition play in long-term health, which has led to healthier eating
patterns,

e abetter-educated and wealthier populace whose median age isincreasing each year;

e increasing consumer concern over the purity and safety of food due to the presence of pesticide residues, growth
hormones, artificial ingredients and other chemicals, and genetically engineered ingredients; and

e environmental concerns due to the degradation of water and soil quality.

Natural foods can be defined as foods that are minimally processed, largely or completely free of artificial ingredients,
preservatives and other non-naturally occurring chemicals and as near to their whole, natural state as possible. Organic
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products are grown through methods intended to support and enhance the earth’s natural balance. Generally, organic food
products are produced using:

e ggricultura management practices intended to promote and enhance eco-system health;
e no genetically-engineered seeds or crops, sewage sludge, long-lasting pesticides, herbicides or fungicides;

e livestock management practices intended to promote healthy, humanely treated animals by providing organically-
grown feed, fresh air and outdoor access while using no antibiotics or growth hormones; and

o food processing practices intended to protect the integrity of the organic product and disallow irradiation,
genetically modified organisms (“GMOs") or synthetic preservatives.

Organic Rule

On October 21, 2002, the United States Department of Agriculture’s (“USDA”) Organic Rule was implemented into Federal
law. The Organic Rule was created to address the rapid, consistent growth of the organics industry over the past 20-plus
years and the need for a set of national organic standards to serve as clear guidelines as to what is considered organic for the
industry and its customers. Under the Organic Rule, all products labeled as “organic” in any form must now be certified by a
USDA-accredited certifying agency. Furthermore, retailers, including Whole Foods Market, that handle, store, and sell
organic products must implement measures to protect their organic integrity by:

e preventing the commingling of organic and conventional products;

e protecting organic products from contact with prohibited substances (such as sanitation and pest control products);
e labeling organic products properly and clearly; and

e  keeping proper records with regard to organic handling procedures and vendor relationships.

Whole Foods Market has taken an active leadership role in the development of the national organic standards. Margaret
Wittenberg, our Vice President of Global Communications and Quality Standards, served on the National Organic Standards
Board (“NOSB”) from 1995 to 2000. The NOSB members were appointed by the Secretary of Agriculture to act as industry
advisors to the USDA's National Organic Program, developing the standards and protocols that form the backbone of the
USDA'’s Organic Rule. As the sole retail representative on the NOSB, Ms. Wittenberg contributed a broad, realistic
perspective on how the standards could work most effectively at the retail level.

Whole Foods Market has been devoted to protecting organic integrity for years, and we are pleased to have the USDA’s
Organic Rule as a guiding standard. In May 2003, Whole Foods Market became America’ sfirst national “Certified Organic”
grocer through certification from Quality Assurance International (“QAl”), a federally recognized independent third-party
certification organization. This voluntary certification tells our customers that we have gone the extra mile by not only
following the USDA’s Organic Rule, but following a strict set of operating procedures designed to ensure that the products
we sell and label as organic are indeed organic — procedures that are not specifically required by the Organic Rule.

QAI’s Organic Certification Program for Retailers verifies businesses handle organic goods according to stringent national
guidelines, from receipt through re-packing to final sale to customers. To receive certification, retailers must agree to adhere
to adtrict set of standards set forth by the USDA, submit documentation, and open their facilities to on-site inspections — all
designed to assure Americans that the chain of organic integrity is preserved. The certification is one more example of our
commitment to the promotion of organic agriculture and the integrity of the certified organic label.

Business Strategy

Whole Foods Market is the largest retailer of natural and organic products. We believe that much of our success to date is
because we remain a uniquely mission-driven company. We are highly selective about what we sell. We believe in providing
an empowering work environment for our team members, and we are committed to sustainable agriculture. Our motto,
“Whole Foods, Whole People, Whole Planet,” emphasizes that our vision reaches far beyond just food retailing.



Whole Foods

We obtain our products locally and from all over the world, often from small, uniquely dedicated food artisans. We strive to
offer the highest quality, least processed, most flavorful and naturaly preserved foods. We believe that food in its purest
state — unadulterated by artificial additives, sweeteners, colorings and preservatives — is the best tasting and most nutritious
food available.

Whole People

We recruit the best people we can to become part of our team. We empower them to make many operational decisions,
creating a respectful workplace where team members are treated fairly and are highly motivated to succeed. We look for
team members who are passionate about food but also well-rounded human beings who can play a critical role in helping to
build our stores into profitable and beneficial parts of their communities.

Whole Planet

We believe companies, like individuals, must assume their share of responsibility for our planet. We actively support organic
farming on a global basis because we believe it is the best method for promoting sustainable agriculture and protecting the
environment and farm workers. On a local basis, we are actively involved in our communities by supporting food banks,
sponsoring neighborhood events, and contributing at least 5% of our after-tax profits in the form of cash or products to not-
for-profit organizations.

CoreValues

Our core values reflect what is truly important to us as an organization. They are the underpinning of our corporate culture
and the soul of our Company. They transcend our size and growth rate, so regardless of how large we become, by
maintaining our core values we are able to preserve what has always been specia about our Company. Our five stated core
valuesinclude:

o sdaling the highest quality natural and organic products available;
e satisfying and delighting our customers;

e team member happiness and excellence;

e creating wealth through profits and growth; and

e caring about our communities and our environment.

These core values speak to our belief in a balanced way of doing business. We consider al five equal in importance and
deserving of equal consideration and attention. We believe that our focus on natural and organic products, our loyal
customers, creative team members, shareholders who support our mission, and communities that welcome our participation
set us apart from other natural and conventional food retailers.

In 2005, we created two independent, non-profit organizations, the Animal Compassion Foundation™ and Whole Planet
Foundation™, each designed to reach a larger community stakeholder. We currently have donated over $1.1 million in seed
money raised from two global “Five Percent Days,” in which five percent of al customer purchases at all Company stores on
January 25, 2005 and October 25, 2005 were donated to the foundations. The mission of the Animal Compassion Foundation
is to provide education and research services to assist and inspire ranchers and meat producers from around the world to
adopt more humane practices and achieve a higher standard of animal welfare excellence while still maintaining economic
viability. The primary focus of the Whole Planet Foundation is to improve the economic well-being of the poor in
developing countries by assisting entrepreneurship and self-employment through income-generating micro-businesses via
access to capital from micro-loans. Both foundations, which are based in Austin, Texas and have their own board of
directors, are aligned with the mission we set forth 25 years ago in terms of community involvement and responsibility. As
we have grown and are doing more business around the world, we believe it has become increasingly important for us to
extend our vision of “community” from our backyards to the global markets in which we are trading.

Growth Strategy

Whole Foods Market's growth strategy is to expand primarily through new store openings. We have a disciplined,
opportunistic real estate and acquisition strategy, opening or acquiring stores in existing trade areas as well as new markets.
Our new stores typically range in size between 50,000 to 60,000 square feet and are located on premium real estate sites. We
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have also grown through acquisitions, with approximately 24% of our existing square footage coming from acquisitions.
Because the natural foods retailing industry is highly fragmented and comprised of many smaller local and regional chains,
we may continue to pursue acquisitions of smaller chains that provide access to desirable markets, locations and experienced
team members. Such acquisitions, however, are expected to have less of an impact on our future store growth and financial
results than they have had in the past primarily due to the growing base size of the Company.

We typically relocate a small number of our stores each fiscal year to larger locations with improved visibility and parking.
For stores relocated in fiscal years 2000 through 2005, the overall average increase in size was approximately 107%. Our
historical store growth is summarized below:

2005 2004 2003 2002 2001
Stores at beginning of fiscal year 163 145 135 126 117
Stores opened 15 12 12 11 12
Acquired stores - 7 - 3 -
Relocations and closures (3) (] 2 5) 3
Stores at end of fiscal year 175 163 145 135 126
Total square footage at end of fiscal year (in thousands 5,819 5,145 4545 4,098 3,598

As of November 9, 2005, we had signed leases for 65 stores averaging approximately 55,000 square feet in size, which is
approximately 64% larger than the average size of our existing store base. Square footage under development at November
9, 2005 was approximately 3.7 million, equal to approximately 60% of our existing store base. We currently operate seven
stores within the 60,000 to 80,000 square-foot range, with an additional 21 stores of that size in development. We are
confident about the potential future returns of these larger stores, as we believe they appeal to a broader customer base, take
longer to reach maximum capacity, and are less vulnerable to competition as they create a higher barrier to entry.

Products
We offer a broad product selection with a strong emphasis on perishable foods designed to appea to both natural foods and
gourmet shoppers. Most of our products are from natural food vendors, however, we do sell a limited selection of
conventional national brands that meet our quality standards.
Quality Sandards
A primary part of our Company mission is to promote vitality and well-being for al individuals by supplying the highest
quality, most wholesome foods available. We evaluate quality in terms of nutrition, freshness, appearance and taste. Our
search for quality is a never-ending process involving the careful judgment of buyers throughout the Company.

o  Wecarefully evaluate each and every product that we sell.

e Wefeature foods that are free from artificial preservatives, colors, flavors and sweeteners.

e Weare passionate about great tasting food and the pleasure of sharing it with each other.

e Weare committed to foods that are fresh, wholesome and safe to eat.

e We seek out and promote organically grown foods.

e Wesdtriveto provide food and nutritional products that support health and well-being.
Our standards require that seafood comes from deep, clean and clear waters or from aguaculture farms where environmental
concerns are a priority, and our seafood is never treated with chlorine or other chemicals, which is common practice in
the food retailing industry. In addition, Whole Foods Market has championed innovative production standards to improve
the quality and safety of the meat and poultry sold in our stores, while also supporting the better treatment and health of
the animals.

Animal welfare requirements currently mandatory for any meat and poultry sold by Whole Foods Market include:

e no antibiotics or added growth hormones;



e an annua affidavit from each producer outlining the raising and handling practices, feed, facility design,
environmental conditions, employee training, medical practices and animal welfare at the farm, in transportation and
throughout processing;

e annual inspection of each producer by Whole Foods Market; and

e successful completion of an independent third-party food safety audit of each processing plant and a humane
slaughter audit according to a rating system developed by renowned animal welfare and facility design expert Dr.
Temple Grandin.

Animal Compassion

In Octaober 2003, we announced plans to create farm animal treatment standards that go above and beyond our existing strict
standards. The new standards of production and processing are being developed in cooperation with producers, animal
welfare advocacy groups, animal welfare scientists, and an independent third-party food safety auditor. We believe that the
needs of an animal should be the first criteria in the development of standards, with a focus on providing environments and
conditions for each species that support the animal’s natural physical needs, behavior and well-being. Products meeting the
utmost standard will be labeled “animal compassionate.” Work on our new “anima compassionate’ standards started in
November 2003 with the development of enhanced animal welfare standards for ducks. In fiscal year 2005, we completed
work on enhanced standards for pigs, sheep and cattle. Our long term goal is to develop animal compassionate standards for
all the meat, poultry and fish sold in our stores.

Product Categories

Our product categories include, but are not limited to: produce, seafood, grocery, meat and poultry, bakery, prepared foods
and catering, specialty (beer, wine and cheese), whole body (nutritional supplements, vitamins, body care and educational
products such as books), floral, pet products and household products.

Perishable products, defined as food and other products subject to spoilage, accounted for approximately 68% of our
total retail sales in fiscal year 2005, up from approximately 57% of our total retail sales 10 years ago. We believe our
heavy emphasis on perishable products differentiates us from conventional supermarkets and helps us to attract a broader
customer base. We believe that all shoppers, not just natural and organic food shoppers, appreciate great produce, dairy,
meat, seafood, bakery and prepared foods. We believe it is our strength of execution in perishables that has attracted many of
our most loyal shoppers.

Private Label Products

Because of the relative lack of national brands within the natural products marketplace, we believe we have a unique private
label opportunity. We have taken advantage of this opportunity and over the last several years have expanded our private
label offerings, which currently feature about 1,500 SKUs and comprise four corporate brands (365 Everyday Value, Whole
Kids Organic, 365 Organic and the Whole Brands family), as well as the Authentic Food Artisan (“AFA”) program. In
addition to these nationally-driven programs, we have a number of store-made and regionally-made fresh items sold under
the Whole Foods Market 1abel. We also offer specialty and organic coffees and teas through our Allegro Coffee Company
subsidiary. Our private label sales in grocery and nutrition accounted for approximately 15% of our total sales in those
product categoriesin fiscal year 2005. Total private label sales across al teams accounted for approximately 7% of our retail
salesin fiscal year 2005.

e 365 Everyday Value. In 1997, we introduced a line of products under the “365" label emphasizing everyday value.
These products meet our quality standards but are generally less expensive than the alternative products we sell. Our
qualitative and quantitative research indicates that the “365” line is a highly recognized and trusted brand with Whole
Foods Market shoppers.

e Whole Kids Organic. In 1998, we introduced the country's first organic food product line developed just for children
under the “Whole Kids’ label. Whole Kids Organic offers great tasting items, from applesauce and peanut butter to pasta
sauce and string cheese, crafted expressly for a child’s discerning palate.

e 365 Organic Everyday Value. In 2002, we expanded our private label program with the introduction of our “365
Organic” line. The “365 Organic” brand provides all of the benefits of organic food at reduced prices. Certified organic
products are purchased in large quantities so that the savings may be passed on to our customers. In 2003, we expanded
this program into non-grocery departments, including a successful line of organic fresh vegetables.
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e Authentic Food Artisan. In 2003, we introduced our Authentic Food Artisan (“ AFA”) program. This program recognizes
distinctive products that are made using traditional methods. Potential items for the AFA program are reviewed on a
quarterly basis, specifically chosen for their superior taste and commitment to artisanal, small-scale production methods.
Theline includes olive ails, cheese, wine, pasta, vinegar, rice and honey, among other items.

e Whole Brands. In September 2004, we introduced a new family of “Whole Brands,” each aligned with department-
specific quality and sourcing standards. Included under the “Whole Brands’ umbrella are “Whole Kitchen” for frozen
grocery, “Whole Treat” for frozen desserts and candies, “Whole Catch” for frozen seafood items, “Whole Fields’ for
produce and produce support items, “Whole Pantry” for pantry items such as flavored olive oils and vinegars, “Whole
Creamery” for cheeses, “Whole Dairy” for eggs, and “Whole Ranch” for frozen burgers and franks. These brands go
beyond the basics, offering unique items that embody our high quality standards and supplement our base value line of
365 and 365 Organic items. Items in the “Whole” family share a consistent logo format and packaging so that our
customers know each is part of agreater family.

Store Operations

Team Approach to Store Operations

We strive to promote a strong company culture featuring a team approach to store operations that we believe is distinctly
more empowering of employees than that of the traditional supermarket. Our domestic stores each employ between 85 and
585 team members who are organized in up to 13 teams per store, each led by a team leader. Each team within a store is
responsible for a different product category or aspect of store operations such as customer service, prepared foods, or
grocery, among other things. Together with our regiona framework, we promote a decentralized team approach to store
operations in which many of the personnel, merchandising and operating decisions are made by teams at the individual store
level. Because of our management structure, an effective store team leader is critical to the success of the store. The store
team leader works closely with one or more associate store team leaders, as well as with all of the department team leaders,
to operate the store as efficiently and profitably as possible. Members of store leadership are paid a salary plus an Economic
Vaue Added (“EVA” ™) based bonus and are eligible to receive stock options.

We believe team members are inspired by work that provides them with a greater sense of purpose and mission. For many
team members, their job with us is an extension of their persona philosophy and lifestyle. Many team members have said
they are contributing to the good of others by selling clean and nutritious foods, by contributing to long-term sustainable
agriculture and by promoting a pesticide-free and healthier environment. For the past eight years, our team members have
helped Fortune magazine select us as one of the “100 Best Companies to Work for in America.”

Every year our team members have the opportunity to complete a Morale Survey. In 2005, the overall participation rate was
80%, up significantly from 63% in 2004. Topics covered by the survey include job satisfaction, opportunity and
empowerment, pay, training and benefits. Of the team members responding in 2005, 90% agreed or strongly agreed that they
can do their best work at Whole Foods Market, and 82% agreed or strongly agreed that they are treated fairly and
respectfully at their location. Common responses to the question “What is the best thing about working at Whole Foods
Market?’ included co-workers are like family, flexibility, work environment, growth and learning opportunities, the products
we sell, benefits, the team concept, and the culture of empowerment.

We strive to create a Company-wide consciousness of “shared fate” by uniting the self-interests of team members as closely
as possible to the sdf-interests of our shareholders. One way we reinforce this concept is through a gainsharing
program rewarding a team’s labor productivity. We also encourage stock ownership among team members through the
following programs:

e Team Member Stock Option Plan. Team members are eligible for stock options through seniority, promotion or at
the discretion of senior regional or national |eadership.

e Team Member Stock Purchase Plan. Team members can purchase restricted stock at a discount (or unrestricted
stock without a discount) through payroll deductions.

e Team Member 401(k) Plan. Whole Foods Market stock is an investment option within the Company’ s 401(k) plan.

Sore Description
We do not have a standard store design model. Instead, each store's design is customized to fit the size and configuration of
the particular location and community in which it is located. Our culture and philosophy is one of continua innovation and
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experimentation, and successful experiments are voluntarily picked up and improved upon by our stores and regions. We
strive to transform food shopping from a chore into a dynamic experience by building and operating stores with colorful
décor, well-trained team members, exciting product mixes, teams of in-store chefs, ever-changing selections, samples, open
kitchens, scratch bakeries, hand-stacked produce, prepared foods stations and European-style charcuterie departments. To
further a sense of community and interaction with customers, our stores typically include sit-down eating areas, customer
comment boards and customer service booths. We have “Take Action” centers for our customers who want to be informed
on important issues relative to environmental, legislative, food safety and product quality issues that can directly affect our
customers' health and well-being. In addition, some stores offer special services such as massage, valet parking and home
delivery. We believe our stores play a unique role as a third place, besides the home and office, where people can gather,
interact and learn while at the same time discovering the many joys of eating and sharing food.

Ste Selection

Most of our stores are located in high-traffic shopping areas and are either freestanding or in a strip center. We also have a
small number of urban stores located in high-density, mixed-use projects. In selecting store locations, we use an internally
developed model to analyze potential markets based on various criteria such as education levels, population density and
income levels. We primarily seek to open large format stores, which typically range in size between 50,000 to 60,000 square
feet and are located on premier real estate sites, often in urban, high-population locales. After we have selected a target site,
our development group does a comprehensive site study and sales projection. Each project must meet an internal EVA hurdle
return, which is generally cumulative positive EVA within five to seven years.

For stores opened over the past 5 years, approximately 60% opened within 12 to 24 months after the lease signing
announcement, with a median length of time of 19 months. The required cash investment for new stores varies depending on
the size of the store, geographic location, degree of work performed by the landlord and complexity of site development
issues. For stores opened during the past two fiscal years, our new store investment has averaged approximately $11.6
million excluding pre-opening expenses, which have averaged approximately $1.5 million per store.

Purchasing and Distribution

Our buyers purchase products for retail sale from local, regional and international wholesale suppliers and vendors. Over the
last few years, we have shifted the majority of our purchasing operations from the store to the regional and national level.
Increased purchasing on aregional and national level enables us to negotiate better volume discounts with major vendors and
distributors, and allows regional and store buyers to focus on local products and the unique product mix necessary to keep a
neighborhood market feel in our stores. We own two produce procurement centers which facilitate the procurement and
distribution of the majority of the produce we sell. In addition, we operate three seafood processing and distribution facilities
and a specialty coffee roaster and distributor. We also have seven regional commissaries and 11 bakehouse facilities, all of
which distribute products to our stores. Other products are typically procured through a combination of specialty wholesaers
and direct distributors. We operate 10 regional distribution centers, distributing a full range of products to our stores across
the U.S., Canada and the United Kingdom.

United Natural Foods is our single largest supplier, accounting for approximately 22% of our total purchases in fiscal
year 2005.

Marketing

We spend less on advertising and marketing than conventional supermarkets — approximately 0.4% of our total salesin fiscal
year 2005, instead relying primarily on word-of-mouth recommendations from our customers. We allocate our marketing
budget among region-wide programs, our individual stores marketing efforts, and a national brand awareness initiative
focusing primarily on national and major market public relations and consumer research. Our stores spend most of their
marketing budgets on in-store marketing-related activities, including signage and in-store events such as taste fairs, classes,
tours and product samplings. To create goodwill and develop a high profile within the community, each store also has a
separate budget for making contributions to a variety of philanthropic and community activities. We presently contribute at
least 5% of our after-tax profitsin the form of cash or products to not-for-profit organizations.

Customer Service

One of our core values as a company isto satisfy and delight our customers. We want to meet or exceed their expectations on
every shopping trip. We believe that by doing so we turn customers into advocates for our business, who do more than shop
with us; they talk about Whole Foods Market to their friends and others. We want to serve our customers competently,
efficiently, and knowledgeably. We believe that we generate greater appreciation and loyalty from our customers by
educating them about natural and organic foods, health, nutrition and the environment through our in-store “Take Action”
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centers as well as on our corporate Web site at www.wholefoodsmarket.com, which features hundreds of recipes and a
library of information about environmental, legidative, food safety and product quality issues.

Team Members

As of September 25, 2005, we had approximately 38,000 team members, including 32,900 full-time, 3,300 part-time and
1,800 temporary team members. We are proud that more than 90% of our permanent team members are full-time team
members, which we believe is very high for the food retailing industry. All of our full-time and part-time team members are
eligible to receive stock options. In addition, team members are encouraged to take an active role in choosing their benefits
by participating in a Company-wide benefits vote every three years. Our second Company-wide benefits vote will be held in
fiscal year 2006.

One of our core values is team member happiness and excellence, and for the past eight years, our team members have
helped Whole Foods Market be selected as one of Fortune magazine's “100 Best Companies to Work for in America.” In
scoring companies, Fortune places the greatest weight (two-thirds of the total) on responses to a random survey of
employees, with the remainder being Fortune's evaluation of each company’s benefits and practices. We are the only
national food retailer to make the list, and we are one of only 22 companies to make the list every year since its inception.

Unions may from time to time attempt to organize our team members or portions of our team member base at certain stores
or non-retail facilities. In addition, our new and existing stores have been subjected to informational picketing and negative
publicity campaigns from time to time by members of various local trade unions. At present, Whole Foods Market is not
subject to any significant activities by any trade unions and none of our team members are represented by unions.

Economic Value Added

We use Economic Vaue Added (“EVA”™) to evaluate our business decisions and as a basis for determining incentive
compensation. In its simplest definition, EVA is equivalent to net operating profits after taxes minus a charge for the cost of
invested capital necessary to generate those profits. We believe that one of our core strengths is our decentralized culture,
where decisions are made at the store level, close to the customer. We believe this is one of our strongest competitive
advantages and that EVA is the best financial framework that team members can use to help make decisions that create
sustainable shareholder value.

We use EVA extensively for capital investment decisions, including evaluating new store real estate decisions and store
remodeling proposals. We turn down projects that we believe will not add long-term value to the Company. The EVA
decision-making model also enhances operating decisions in stores. Our emphasis is on EVA improvement, as we want to
challenge our teams to continue to innovate and grow EVA in new ways. We believe that opportunities always exist to
increase sales and margins, to lower operating expenses and to make investments that add value in ways that benefit all of
our stakeholders. We believe that focusing on EVA improvement encourages continuous improvement of our business.

Over 500 |eaders throughout the Company are on EV A-based incentive compensation plans, of which the primary measureis
EVA improvement. EVA-based plans cover our senior executive leadership, regional leadership and the store leadership
team in al stores. Incentive compensation for each of these groups is determined based on relevant EVA measures at
different levels, including the total company level, the regional level, the store or facility level, and the team level. We
believe using EVA in a multi-dimensional approach best measures the results of decisions made at different levels of the
Company. We expect EVA will remain a significant component of our compensation structure throughout the Company in
the coming years.

Information about our EVA financial results is not presented because of rules adopted by the Securities and Exchange
Commission (“SEC") regarding non-GAAP financial measures. Additional information about our EVA financia results
is available on our corporate Web site a8 www.wholefoodsmarket.com and is not incorporated by reference into this
Form 10-K.

Competition

Food retailing is a large, intensely competitive industry. Our competition varies from region to region and includes local,
regional and national conventional and specialty supermarkets, smaller speciaty stores, and restaurants, each of which
competes with us on the basis of price, quality, service or a combination of these factors. We believe our focus on quality
and service at competitive prices differentiates usin this segmented marketplace.
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Natural and organic foods are one of the fastest growing segments of food retailing today. Most supermarkets offer at least a
limited selection of these products, while some have chosen to expand their selection more aggressively. We believe it works
to our benefit for conventional supermarkets to offer natural and organic products for two reasons: first, it helps fulfill our
company mission to improve the health, well-being and healing of both people and the planet, and second, it helps create
new customers for us by creating a gateway experience. As more people are exposed to the benefits of natural and organic
products, they are more likely to become Whole Foods Market customers since we are the category leader for natural and
organic products, offering what we believe is the largest selection and most informed customer service at competitive prices.
We believe our continued strong comparable store sales growth is evidence of the gateway experience.

Government and Public Affairs

Our stores are subject to various federal, state and local laws, regulations and administrative practices affecting our business.
We must comply with provisions regulating health and sanitation standards, food labeling, equal employment, minimum
wages and licensing for the sale of food and, in some stores, alcoholic beverages.

The manufacturing, processing, formulating, packaging, labeling and advertising of products are subject to regulation by
various federal agencies including the Food and Drug Administration (“FDA"), the Federal Trade Commission (“FTC"), the
Consumer Product Safety Commission (“CPSC”), the United States Department of Agriculture (“USDA”) and the
Environmental Protection Agency (“EPA”). The composition and labeling of nutritional supplements are most actively
regulated by the FDA under the provisions of the Federal Food, Drug and Cosmetic Act (“FFDC Act”). The FFDC Act has
been revised in recent years with respect to dietary supplements by the Nutrition Labeling and Education Act and by the
Dietary Supplement Health and Education Act. We believe we are in material compliance with product labeling
requirements.

Margaret Wittenberg, our Vice President of Marketing and Public Affairs, has served on numerous government boards and
industry committees to create and strengthen the USDA’s Organic Rule and to counsel the USDA and the EPA on pesticide
tolerance levels, the use and labeling of GMOs in the food chain, and preserving marine fisheries.

Trademarks

Trademarks owned by the Company or its subsidiaries include, but are not limited to: “Whole Foods Market,” “365
Everyday Vaue,” “365 Organic Everyday Vaue” “Allegro Coffee Company,” “Bread & Circus,” “Fresh Fields”
“Merchant of Vino,” “Mrs. Gooch’s,” “Wellspring,” “Harry’s Farmers Market,” “Fresh & Wild,” “AFA,” “Whole Kids
Organic,” “Whole Kitchen,” “Whole Treat,” “Whole Catch,” “Whole Fields,” “Whole Ranch,” “Whole Baby,” “Whole
Cuising,” “Whole Pantry,” and “Whole Foods, Whole People, Whole Planet.” The Company or its subsidiaries also holds
registrations or applications, and maintains common law trademark rights for stylized logos and brand names for products
created by Allegro Coffee Company and many of its private label products.

wholefoodsmarket.com

Our corporate Web site at www.wholefoodsmarket.com provides detailed information about our company and history,
product offerings and store locations, with hundreds of recipes and alibrary of information about environmental, legidative,
health, food safety and product quality issues. Access to the Company’s SEC filings, including annual reports on Form 10-K,
quarterly reports on Form 10-Q, current reports on Form 8-K, Section 16 filings, and all amendments to those reports is also
available through our Web site free of charge, as soon as reasonably practicable after these reports are filed electronically
with the SEC. Aswith our stores, the focus of our Web site is customer service. We believe our Web site provides us with an
opportunity to further our relationships with customers, suppliers and investors, to educate them on avariety of issues, and to
improve our service levels.

We have included our Web site address only as an inactive textual reference. The information contained on our Web site is
not incorporated by reference into this Report on Form 10-K.
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Executive Officers of the Registrant
The following table sets forth the name, age and position of each of the persons who was serving as an executive officer of
the Company as of November 30, 2005:

Name Age Position

John P. Mackey 52 Chairman of the Board and Chief Executive Officer

A.C. Gdlo 52 Co-President and Chief Operating Officer

Walter Robb 52 Co-President and Chief Operating Officer

Glenda Flanagan Chamberlain 52 Executive Vice President and Chief Financial Officer

James P. Sud 53 Executive Vice President of Growth and Business Devel opment
Lee Vakenaar 49 Executive Vice President of Global Support

John P. Mackey, co-founder of the Company, has served as Chairman of the Board and Chief Executive Officer since 1980.
Mr. Mackey also served as President of the Company from July 2001 through September 2004.

A.C. Galo has served as Co-President of the Company since September 2004 and as Chief Operating Officer since
December 2003. Mr. Gallo has held various positions with the Company and with Bread & Circus, Inc., which was acquired
by the Company in October 1992, including Vice President and President of the North Atlantic Region, and Executive Vice
President of Operations.

Walter Robb has served as Co-President of the Company since September 2004 and as Chief Operating Officer since
December 2003. Since joining the Company in 1991, Mr. Robb has also served as Store Team Leader, President of the
Northern Pacific Region, and Executive Vice President of Operations.

Glenda Flanagan Chamberlain has served as Executive Vice President and Chief Financial Officer of the Company since
December 1988.

James P. Sud has served as Executive Vice President of Growth and Business Development since February 2001. Mr. Sud
joined the Company in May 1997 and served as Vice President and Chief Operating Officer until February 2001. Mr. Sud
served as adirector of the Company from 1980 to 1997.

Lee Vakenaar has served as Executive Vice President of Global Support since September 2004. Mr. Vakenaar has held
various positions with the Company since 1987, including Store Team Leader, Vice President and President of the Southwest
Region, and President of the Mid-Atlantic Region.

Regional Presidents
The following table sets forth the name, age and position of each of the persons who was serving as a regional president of
the Company as of November 30, 2005:

Name Age Position

Scott Allshouse 43 President, South Region

Michael Besancon 59 President, Southern Pacific Region
Patrick Bradley 45 President, Midwest Region

Mark Dixon 43 President, Southwest Region
Anthony Gilmore 45 President, Northern California Region
David Lannon 39 President, North Atlantic Region
Ron Megahan 35 President, Pacific Northwest Region
Kenneth Meyer 37 President, Mid-Atlantic Region
ChristinaMinardi 39 President, Northeast Region

Juan Nunez 47 President, Florida Region

William Paradise 45 President, Rocky Mountain Region

Scott Allshouse has served as President of the South Region since November 2004. Mr. Allshouse has held various positions
since joining the Company in 2000, including Store Team Leader and Vice President of the South Region.
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Michael Besancon has served as President of the Southern Pacific Region since February 2001. Mr. Besancon has held
various positions with the Company since 1995, including Purchasing Director, Vice President of the Southern Pacific
Region and President of the Mid-Atlantic Region.

Patrick Bradley has served as President of the Midwest Region since November 2004. Mr. Bradley has held various
positions with the Company and with Mrs. Gooch’'s Natural Food Markets, Inc., which was acquired by the Company in
September 1993, including Store Team Leader and Vice President of the Southern Pacific Region.

Mark Dixon has served as President of the Southwest Region since October 2004. Mr. Dixon has held various positions with
the Company since 1984, including Store Team Leader and Vice President of the Southwest Region.

Anthony Gilmore has served as President of the Northern California region since September 2004. Mr. Gilmore has held
various positions with the Company since 1996, including Store Team Leader, Vice President and President of the Southwest
Region, and President of the Midwest Region.

David Lannon has served as President of the North Atlantic Region since March 2001. Mr. Lannon has held various
positions with the Company and with Bread & Circus, Inc., which was acquired by the Company in October 1992, including
Store Team Leader, Director of Store Operations and Vice President of the North Atlantic Region.

Ron Megahan has served as President of the Pacific Northwest Region since September 2004. Mr. Megahan has held various
positions with the Company since 1989, including Store Team Leader and President of the Northern Pacific Region.

Kenneth Meyer has served as President of the Mid-Atlantic Region since October 2004. Mr. Meyer has held various
positions with the Company and with Fresh Fields Market, which was acquired by the Company in August 1996, including
Store Team Leader, Vice President of the Southwest Region, and President of the South Region.

Christina Minardi has served as President of the Northeast Region since September 2005. Ms. Minardi has held various
positions with the Company and with Fresh Fields Market, which was acquired by the Company in August 1996, including
Store Team Leader and Vice President of the North Atlantic Region.

Juan Nunez has served as President of the Florida Region since September 1998. Mr. Nunez has held various positions with
the Company and with Mrs. Gooch’s Natural Food Markets, Inc., which was acquired by the Company in September 1993,
including Store Team Leader, Director of Store Operations and Vice President of the Southwest Region.

William Paradise has served as President of the Rocky Mountain Region since September 2004. Mr. Paradise has held
various positions with the Company since 1990, including Store Team Leader, Vice President of the Northern Pacific
Region, and Vice President and President of the Southwest Region.

Item 1A. Risk Factors.

We wish to caution you that there are risks and uncertainties that could cause our actual results to be materialy different
from those indicated by forward-looking statements that we make from time to time in filings with the Securities and
Exchange Commission, news releases, reports, proxy statements, registration statements and other written communications,
as well as oral forward-looking statements made from time to time by representatives of the Company. These risks and
uncertainties include, but are not limited to, the risks described below. Additional risks and uncertainties not presently known
to us or that we currently deem immaterial also may impair our business operations. The cautionary statements below discuss
important factors that could cause our business, financial condition, operating results and cash flows to be materially
adversely affected. The Company does not undertake any obligation to update forward-looking statements.

Our Growth Is Partially Dependent on New Store Openings and Acquisitions

Our strategy is to expand through a combination of new store openings and, to alesser extent, acquisitions of existing stores.
Successful implementation of this strategy is contingent on numerous conditions, some of which are described below, and
there can be no assurance that our expansion strategy can be successfully executed.

Our continued growth depends to a significant degree on our ability to open or acquire new stores in existing and new
markets and to operate these stores successfully. Our expansion strategy is dependent on finding suitable locations, and we
face intense competition from other retailers for such sites. We may not be able to timely open new stores or operate them
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successfully. In addition, we may not be able to successfully hire and train new team members or integrate those team
members into the programs and policies of the Company. We may not be able to adapt our distribution, management
information and other operating systems to adequately supply products to new stores at competitive prices so that we can
operate the storesin a successful and profitable manner.

There can be no assurance that we will continue to grow through acquisitions. For the acquisitions that we do make, we may
not be able to successfully integrate those businesses into our operations and support systems, or the operations of acquired
businesses may be adversely affected by the introduction of our decentralized operational approach. The integration of
acquired operations into our operations requires the dedication of management resources that may temporarily detract
attention from our day-to-day business.

We May Experience Sgnificant Fluctuations in Our Comparable Store Sales

Our comparable store sales in the future could fluctuate or be lower than our historical average for many reasons including
new and acquired stores entering into the comparable store base, the opening of new stores that cannibalize store sales in
existing markets, increased competition, price changes in response to competitive factors, possible supply shortages, and
cycling against above-average sales results in the prior year. Results of operations may be materially impacted by
fluctuations in our comparable store sales as it becomes more difficult to leverage expenses at alower level of sales.

We May Experience Sgnificant Fluctuations in Our Quarterly Operating Results

Our quarterly operating results could fluctuate for many reasons, including losses from new stores, variations in the mix of
product sales, price changes in response to competitive factors, increases in store operating costs, possible supply shortages,
extreme weather-related disruptions, and potential uninsured casualty losses or other losses. In addition, our quarterly
operating results may fluctuate significantly as the result of the timing of new store openings, the timing of acquisitions, the
range of operating results generated from newly opened stores and changes in estimates associated with the disposal of
discontinued operations. Quarter-to-quarter comparisons of results of operations have been and may be materially impacted
by the timing of new store openings.

Increased Competition May Have an Adver se Effect on Profitability

Our competitors currently include other natural foods supermarkets, conventional and specialty supermarkets, other natural
foods stores, small specialty stores and restaurants. These businesses compete with us in one or more product categories. In
addition, some traditional and specialty supermarkets are expanding more aggressively in marketing a range of natural foods,
thereby competing directly with us for products, customers and locations. Some of these potential competitors may have
been in business longer or may have greater financial or marketing resources than we do and may be able to devote greater
resources to sourcing, promoting and selling their products. Increased competition may have an adverse effect on
profitability asthe result of lower sales, lower gross profits and/or greater operating costs such as marketing.

Our Business May be Sensitive to Economic Conditions that Impact Consumer Spending

Our results of operations may be sensitive to changes in overall economic conditions that impact consumer spending,
including discretionary spending. Future economic conditions affecting disposable consumer income such as employment
levels, business conditions, interest rates and tax rates could reduce consumer spending or cause consumers to shift their
spending to our competitors. A general reduction in the level of discretionary spending or shifts in consumer discretionary
spending to our competitors could adversely affect our growth and profitability.

Legal Proceedings Could Materially Impact Our Results

From time to time, we are party to legal proceedings including matters involving personnel and employment issues, personal
injury, intellectual property and other proceedings arising in the ordinary course of business. Although not currently
anticipated by management, our results could be materialy impacted by the decisions and expenses related to pending or
future proceedings.

We May Be Subject to Product Liability Claims if People Are Harmed By the Products We Sl

There is increasing governmental scrutiny of and public awareness regarding food safety. We believe that many customers
choose to shop our stores because of their interest in health, nutrition and food safety. We believe that our customers hold us
to a higher food safety standard than conventional supermarkets. The real or perceived sale of contaminated food products by
us could result in product liability claims, the settlement or outcome of which might have a material adverse effect on our
sales and operations.

15



The Loss of Key Management Could Negatively Affect Our Business

We are dependent upon a number of key management and other team members. If we were to lose the services of a
significant number of key team members within a short period of time, this could have a material adverse effect on our
operations. We do not maintain key person insurance on any team member. Our continued success is also dependent upon
our ability to attract and retain qualified team members to meet our future growth needs. We face intense competition for
qualified team members, many of whom are subject to offers from competing employers. We may not be able to attract and
retain necessary team members to operate our business.

Union Attempts to Organize Our Team Members and Informational Picketing May Disrupt Our Business

Unions have from time to time attempted to organize our team members or portions of our team member base at certain
stores and non-retail facilities. Responding to such organization attempts requires substantial management and team member
time and can be disruptive to operations. In addition, our new and existing stores have from time to time been subjected to
informational picketing and negative publicity campaigns by members of various loca trade unions. Any of these union
activities may have a negative financial effect on a store, facility or the Company as awhole.

Unfavorable Changes in Government Regulation Could Harm Our Business

Our stores are subject to various federal, state and local laws, regulations and administrative practices affecting our business,
and we must comply with provisions regulating health and sanitation standards, food labeling, equal employment, minimum
wages and licensing for the sale of food and, in some stores, acoholic beverages. Our new store openings could be delayed
or prevented or our existing stores could be impacted by difficulties or failures in our ability to obtain or maintain required
approvals or licenses.

The manufacturing, processing, formulating, packaging, labeling and advertising of products are subject to regulation by
various federal agencies including the FDA, FTC, CPSC, USDA and EPA. The composition and labeling of nutritional
supplements are most actively regulated by the FDA under the provisions of the FFDC Act. The FFDC Act has been revised
in recent years with respect to dietary supplements by the Nutrition Labeling and Education Act and by the Dietary
Supplement Health and Education Act.

The USDA’s Organic Rule, implemented into federal law on October 21, 2002, should facilitate interstate commerce and the
marketing of fresh and processed food that is organically produced and should also provide an assurance to our customers
that such products meet consistent, uniform standards. Compliance with this rule might pose a significant burden on some of
our suppliers, which may cause a disruption in some of our product offerings.

We cannot predict the nature of future laws, regulations, interpretations or applications, or determine what effect either
additional government regulations or administrative orders, when and if promulgated, or disparate federal, state and local
regulatory schemes would have on our business in the future. They could, however, require the reformulation of certain
products to meet new standards, the recall or discontinuance of certain products not able to be reformulated, additional
record keeping, expanded documentation of the properties of certain products, expanded or different labeling and/or
scientific substantiation. Any or al of such requirements could have an adverse effect on our results of operations and
financial condition.

Changes in the Availability of Quality Natural and Organic Products Could Impact Our Business

There is no assurance that quality natural and organic products will be available to meet our future needs. If conventional
supermarkets increase their natural and organic product offerings or if new laws require the reformulation of certain products
to meet tougher standards, the supply of these products may be constrained. Any significant disruption in the supply of
quality natural and organic products could have a material impact on our overall sales and cost of goods.

Perishable Foods Product Losses Could Materially Impact Our Results

We believe our stores more heavily emphasize perishable products than conventional supermarket stores. Perishable products
accounted for approximately 68% of our total retail sales in fiscal year 2005. The Company’s emphasis on perishable
products may result in significant product inventory losses in the event of extended power outages, natural disasters or other
catastrophic occurrences.

Our Sock Price Is Volatile

The market price of our common stock could be subject to significant fluctuation in response to various market factors and
events. These market factors and events include variations in our earnings results, changes in earnings estimates by securities
analysts, publicity regarding us, our competitors, the natural products industry generally, new statutes or regulations or
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changes in the interpretation of existing statutes or regulations affecting the natural products industry specifically, sales of
substantial amounts of common stock in the public market or the perception that such sales could occur and other factors. In
addition, the stock market in recent years has experienced broad price and volume fluctuations that often have been unrelated
to the operating performance of particular companies. These market fluctuations also may adversely affect the market price
of our common stock.

Changes in the Number of Stock Option Exercises Could Impact Our Cash Flow
Our cash flow from the exercise of team member stock options may be adversely affected in the future by fluctuations in the
market price of our common stock, changes in income tax law, and changes in the number of stock options we grant.

Capital Needed for Expansion May Not Be Available

The acquisition of existing stores, the opening of new stores, and the development of new production and distribution
facilities require significant amounts of capital. In the past, our growth has been funded primarily through proceeds from
public offerings, bank debt, private placements of debt, internally generated cash flow, and proceeds from stock option
exercises. These and other sources of capital may not be available to us in the future. In addition, restrictive covenants that
may be imposed by our lenders may restrict our ability to fund our growth.

Information System Upgrades or Integrations May Disrupt Our Operations or Financial Reporting

We continually evaluate and upgrade our management information systems. We have completed a number of acquisitionsin
recent years, and the information systems at some of the acquired operations have not been fully integrated with our
information systems. Although we do not anticipate any disruption in our operations or financial reporting as a result of
system upgrades or system integrations, there can be no assurance that such disruption will not occur or that the desired
benefits from the system upgrades will be realized.

We May Not Be Able to Adequately Protect Our Intellectual Property Rights

We rely on a combination of trademark, trade secret and copyright law and internal procedures and nondisclosure
agreements to protect our intellectual property. There can be no assurance that our intellectual property rights can be
successfully asserted in the future or will not be invalidated, circumvented or challenged. In addition, the laws of certain
foreign countries in which our products may be produced or sold do not protect our intellectual property rights to the same
extent as the laws of the United States. Failure to protect our proprietary information could have a material adverse effect on
our business, results of operations and financial condition.

Salf-Insurance Plan Claims Could Materially Impact Our Results

The Company uses a combination of insurance and self-insurance plans to provide for the potential liabilities for workers
compensation, general liability, property insurance, director and officers' liability insurance, vehicle liability and employee
health care benefits. Liabilities associated with the risks that are retained by the Company are estimated, in part, by
considering historical claims experience, demographic factors, severity factors and other actuarial assumptions. Although not
currently anticipated by management, our results could be materialy impacted by claims and other expenses related to such
plansif future occurrences and claims differ from these assumptions and historical trends.

Effective Tax Rate Changes and Results of Examinations by Taxing Authorities Could Materially Impact Our Results

Our future effective tax rates could be adversely affected by earnings being lower than anticipated in states or countries
where we have lower statutory rates and higher than anticipated in states or countries where we have higher statutory rates,
by changes in the valuation of our deferred tax assets and liabilities, or by changes in tax laws or interpretations thereof. In
addition, we are subject to periodic audits and examinations by the Internal Revenue Service (*IRS’) and other state and
local taxing authorities. Although not currently anticipated by management, our results could be materially impacted by the
determinations and expenses related to these and other proceedings by the IRS and other state and local taxing authorities.

Item 1B. Unresolved Staff Comments.

Not applicable.

Item 2. Properties.

As of September 25, 2005, we operated 175 stores: 165 storesin 30 U.S. states and the District of Columbia; three storesin

Canada; and seven stores in the United Kingdom. We own five stores in Berkeley and Atlanta, and we own land for future
store locations in Portland, ME and Brooklyn, NY. We also own certain non-retail facilities in Atlanta, a building in Austin,
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Texas which houses a bookstore and previously housed one of our stores and former corporate headquarters, and a
distribution center in Connecticut. The underlying property in Austin is leased from a third party under a ground lease which
has a remaining base term of approximately eight years plus 10 options to renew for five years each. All other stores,
distribution centers, bakehouses and administrative facilities are leased, with expiration dates ranging from one to 35 years.
We have options to renew most of our leases in five-year increments with renewal periods ranging from five to 50 years.

The following table shows the number of our stores by state, the District of Columbia, Canada and the United Kingdom as of
September 25, 2005:

Number Number Number
Location of Stores L ocation of Stores L ocation of Stores
Arizona 2 Louisiana 3 North Carolina 5
Cdifornia 39 Maryland 7 Ohio 1
Colorado 6 Massachusetts 16 Oregon 1
Canada 3 Michigan 4 Pennsylvania 7
Connecticut 1 Minnesota 2 Rhode Iland 2
District of Columbia 3 Missouri 1 South Carolina 1
Florida 7 Nebraska 1 Texas 13
Georgia 6 Nevada 1 United Kingdom 7
Illinois 9 New Jersey 8 Virginia 7
Kansas 1 New Mexico 2 Washington 2
Kentucky 1 New Y ork 5 Wisconsin 1

Item 3. Legal Proceedings.

From time to time we are a party to legal proceedings including matters involving personnel and employment issues,
personal injury, intellectual property and other proceedings arising in the ordinary course of business which have not resulted
in any materia losses to date. Although not currently anticipated by management, our results could be materially impacted
by the decisions and expenses related to pending or future proceedings.

Item 4. Submission of Mattersto a Vote of Security Holders.

Not applicable.
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PART I

Item 5. Market for Registrant's Common Equity, Related Stockholder Mattersand Issuer Purchases of
Equity Securities.

Whole Foods Market’ s common stock is traded on the NASDAQ National Market under the symbol WFMI.

The following sets forth the intra-day quarterly high and low sale prices of the Company's common stock for fiscal years
2005 and 2004:

High Low
2005
September 27, 2004 to January 16, 2005 $ 9748 $ 79.03
January 17, 2005 to April 10, 2005 106.78 88.28
April 11, 2005 to July 3, 2005 122.92 96.00
July 4, 2005 to September 25, 2005 139.69 117.00
2004
September 29, 2003 to January 18, 2004 $ 7183 $ 5347
January 19, 2003 to April 11, 2004 79.24 66.42
April 12, 2004 to July 4, 2004 96.74 73.50
July 5. 2004 to September 26. 2004 96.00 73.21

As of November 20, 2005, there were 1,610 holders of record of Whole Foods Market's common stock, and the closing
stock price was $144.59.

Following is a summary of dividends declared in fiscal years 2005 and 2004 (in thousands, except per share amounts):

Date of Dividend Date of Date of Total
Declaration per Share Record Payment Amount
2005

November 10, 2004 $0.19 January 7, 2005 January 17, 2005 $12,088
April 5, 2005 0.25 April 15, 2005 April 25, 2005 16,345
June 7, 2005 0.25 July 15, 2005 July 25, 2005 16,834
September 14, 2005 0.25 October 14, 2005 October 24, 2005 17,208 (1)
2004

November 12, 2003 $0.15 January 6, 2004 January 16, 2004 $9,079
March 22, 2004 0.15 April 9, 2004 April 19, 2004 9,234
June 29, 2004 0.15 July 9, 2004 July 19, 2004 9,415
September 22, 2004 0.15 October 8, 2004 October 18, 2004 9417

(1) Dividends accrued at September 25, 2005

On November 9, 2005, the Company’s Board of Directors approved a 20% increase in the Company's quarterly dividend to
$0.30 per share and a specia dividend of $4.00 per share, both payable on January 23, 2006 to shareholders of record on
January 13, 2006. These dividend amounts do not reflect the effect of the future two-for-one stock split announced on
November 9, 2005. The Company will pay future dividends at the discretion of the Board of Directors. The continuation of
these payments, the amount of such dividends, and the form in which the dividends are paid (cash or stock) depend on many
factors, including the results of operations and the financial condition of the Company. Subject to these qualifications, the
Company currently expects to pay dividends on a quarterly basis.

On November 9, 2005, the Company’s Board of Directors approved a stock repurchase program of up to $200 million over
the next four years. The specific timing and repurchase amounts will vary based on market conditions, securities law
limitations and other factors and will be made using the Company's available cash resources. The repurchase program may
be suspended or discontinued at any time without prior notice.
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On November 9, 2005, the Company’s Board of Directors approved a two-for-one stock split to be distributed on December
27, 2005 to shareholders of record at the close of business on December 12, 2005. The stock split will be effected in the form
of a stock dividend. Shareholders will receive one additional share of Whole Foods Market common stock for each share
owned. All shares reserved for issuance pursuant to the Company's stock option and stock purchase plans will be
automatically increased by the same proportion. In addition, shares subject to outstanding options or other rights to acquire
the Company's stock and the exercise price for such shares will be adjusted proportionately. Dividends announced on
November 9, 2005 will also be adjusted proportionally. No adjustments have been made to share and per share amounts in
the accompanying financial statements and applicable disclosures for the effects of this future stock split.

On January 31, 2004, the Company issued 238,735 shares of Company common stock, worth approximately $16 million, in a
transaction that was exempt from the registration requirements of the Securities Act, to persons reasonably believed to be
“accredited investors” (as defined in Regulation D) and paid additional cash to acquire Fresh & Wild Holdings Limited. The
Company later filed a Registration Statement under the Securities Act to permit the resale of the Company shares.

The following table summarizes information about our Company’s equity compensation plans by type as of September 25,
2005 (in thousands, except per share amounts):

Options

Weighted Available

Options Average for Future

Plan Category Qutstanding Exercise Price I ssuance
Approved by security holders 11,273 $89.15 3,864
Not approved by security holders - - -
Total 11273 $89.15 3.864

No repurchases of the Company’ s equity securities were made during the fourth quarter of fiscal year 2005.
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Item 6. Selected Financial Data.

Whole Foods Market, Inc.
Summary Financial I nformation
(In thousands, except per share amounts and operating data)

The following selected financial data are derived from the Company’s consolidated financial statements and should be read
in conjunction with “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of
Operations’ and “Item 8. Financial Statements and Supplementary Data.” Selected financial data have been adjusted to
reflect the early adoption and retrospective application of alease accounting change that is further discussed in Note 3 to the
consolidated financial statements, “Lease Accounting Change” in “Item 8. Financial Statements and Supplementary Data.”

Sept. 25,  Sept.26,  Sept.28,  Sept.29,  Sept. 30,

2005 2004 2003 2002 2001

Consolidated Statements of Operations Data (1)
Sales $4,701,289 $3,864,950 $3,148,593 $2,690,475 $2,272,231
Cost of goods sold and occupancy costs 3,052,184 2523816 2,070,334 1,758,281 1,482,828

Gross profit 1,649,105 1,341,134 1,078,259 932,194 789,403
Direct store expenses 1,223,473 986,040 794,422 677,404 575,957
General and administrative expenses 158,864 119,800 100,693 95,871 82,440
Pre-opening and relocation costs 37,035 18,648 15,765 17,934 13,993
Store closure and asset disposal costs - - - - 9,425
Goodwill amortization - - - - 3,129

Operating income 229,733 216,646 167,379 140,985 104,459
Other income (expense):
Interest expense (2,223) (7,249) (8,114) (10,384) (17,891)
Investment and other income 9,623 6,456 5,593 2,056 1,628

Income from continuing operations before income
taxes and equity in losses of unconsolidated affiliates 237,133 215,853 164,858 132,657 88,196

Provision for income taxes 100,782 86,341 65,943 53,063 35,278

Equity in losses of unconsolidated affiliates - - - - 5,626

Income from continuing operations 136,351 129,512 98,915 79,594 47,292
Income from discontinued operations, net of

income taxes - - - - 16,233

Net income $ 136351 $ 120512 $ 98915 $ 79594 $ 63525

Basic earnings per share:
Income from continuing operations $ 210 $ 211 % 168 $ 141 $ 0.88
Income from discontinued operations,

net of income taxes - - - - 0.30
Net income $ 210 % 211 % 1.68 $ 141 $ 1.18
Weighted average shares outstanding 65,045 61,324 59.035 56,385 53,664

Diluted earnings per share:
Income from continuing operations $ 198 $ 198 $ 158 $ 132 % 0.84
Income from discontinued operations,

net of income taxes - - - - 0.29
Net income $ 1.98 198 $ 158 $ 132 $ 1.13
Weighted average shares outstanding. diluted basis 69.975 67.727 65.330 63.340 56.185
Dividends declared per share $ 094 $ 060 % - $ - $ -
(continued)
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Whole Foods M arket, Inc.
Summary Financial Information (continued)
(In thousands, except per share amounts and operating data)

Sept. 25, Sept. 26,  Sept. 28,  Sept. 29, Sept. 30,
2005 2004 2003 2002 2001

Consolidated Balance Sheets Data

Net working capital $ 254,146 $ 151,147 $ 121574 $ (4,157) $ (10,896)
Total assets 1,889,296 1,521,006 1,213,568 959,937 842,976
Long-term debt (including current maturities) 18,864 170,743 168,715 167,741 256,649
Shareholders’ equity 1,365,676 949,638 744,976 562,658 387,826
Operating Data

Number of stores at end of fiscal year 175 163 145 135 126
Average store size (gross square footage) 33,000 32,000 31,000 31,000 29,000
Average weekly sales per store $ 537,000 $ 482,000 $ 424,000 $ 393,000 $ 353,000
Comparable store sales increase (2) 12.8% 14.9% 8.6% 10.0% 9.2%
Identical store salesincrease (2) 11.5% 14.5% 8.1% 8.7% 8.0%

(1) Fiscal years 2005, 2004, 2003 and 2002 were 52-week years and fiscal year 2001 was a 53-week year.

(2) Sdles of a store are deemed to be “comparable” commencing in the fifty-third full week after the store was opened
or acquired. Identical store sales exclude sales for remodels with expansions of sguare footage greater than 20%
and relocations. Stores closed for eight or more days due to unusua events such as fires, snowstorms or hurricanes
are excluded from the comparable and identical store base in the first fiscal week of closure until re-opened for a full

fiscal week.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

General

Whole Foods Market, Inc. owns and operates the largest chain of natural and organic foods supermarkets. Our Company
mission is to promote vitality and well-being for al individuals by supplying the highest quality, most wholesome foods
available. Through our growth, we have had a large and positive impact on the natural and organic foods movement
throughout the United States, helping lead the industry to nationwide acceptance. We opened our first store in Texas in 1980
and, as of September 25, 2005, have expanded our operations both by opening new stores and acquiring existing stores from
third parties to 175 stores: 165 storesin 30 U.S. states and the District of Columbia; three stores in Canada; and seven stores
in the United Kingdom. We operate in one reportable segment, natural and organic foods supermarkets.

Our results of operations have been and may continue to be materially affected by the timing and number of new store
openings. New stores generally become profitable during their first year of operation, athough some new stores may incur
operating losses for the first one to three years of operations. Our results of operations are reported on a 52- or 53-week
fiscal year ending on the last Sunday in September. Fiscal years 2005, 2004 and 2003 were 52-week years.

In October 2005, the Financial Accounting Standards Board (“FASB”) issued FASB Staff Position (“FSP”) No. FAS 13-1,
“Accounting for Rental Costs Incurred during a Construction Period.” FSP No. FAS 13-1 requires rental costs associated
with operating leases that are incurred during a construction period to be recognized as rental expense. The Company
historically capitalized rental costs incurred during a construction period. In accordance with the transition provisions of FSP
13-1, the Company elected to early adopt and retrospectively apply in these financial statements the requirement to expense
rental costs incurred during a construction period. The Company’s consolidated financial statements have been adjusted to
reflect the early adoption and retrospective application of the lease accounting change, which is further discussed in Note 3
to the consolidated financial statements. The accompanying Management’s Discussion and Analysis incorporates the effects
of this lease accounting change.

Executive Summary

The Company accelerated the vesting of all outstanding stock options on September 22, 2005 in order to prevent past option
grants from having an impact on future results. The Company incurred a share-based compensation charge totaling
approximately $18.2 million in the fourth quarter of fiscal year 2005, primarily a non-cash charge related to this accelerated
vesting of options. The Company's effective tax rate for fiscal year 2005 was higher than its historical rate primarily due to
the non-deductible portion of the expense recognized for the accelerated vesting of stock options.

The Company has two stores in the New Orleans area which were damaged by and closed due to Hurricane Katrina during
the fourth quarter of fiscal year 2005, and accordingly the Company recorded expenses totaling approximately $16.5 million
for related estimated net losses.

Salesfor fiscal year 2005 totaled approximately $4.7 billion, an increase of approximately 22% over the prior year, driven by
13% weighted average square footage growth and comparable store sales growth of 12.8%. We experienced sales growth
across al regions, all departments and all age classes of stores. We had sales per gross square foot of $869, an increase of
approximately 11% over the prior year. Sales for fiscal year 2004 totaled approximately $3.9 hillion, an increase of
approximately 23% over the prior year, with 9% weighted average square footage growth and comparabl e store sales growth
of 14.9%. Sales for fiscal year 2003 totaled approximately $3.1 billion, an increase of approximately 17% over the prior
year, with 11% weighted average square footage growth and comparabl e store sales growth of 8.6%.

Net income totaled $136.4 million, $129.5 million and $98.9 million for fiscal years 2005, 2004 and 2003, respectively,
increasing year-over year by approximately 5%, 31% and 24%, respectively. Diluted earnings per share totaled $1.98, $1.98
and $1.58 for fiscal years 2005, 2004 and 2003, respectively.

Cash flows from operations totaled approximately $410.8 million, $330.3 million and $281.0 million for fiscal years 2005,
2004 and 2003, respectively. Our capital expenditures totaled approximately $324.1 million, $266.5 million and $174.7
million in fiscal years 2005, 2004 and 2003, respectively, including approximately $207.8 million, $156.7 million and $90.6
million, respectively, for new stores. We opened 15 new stores during fiscal year 2005 and 12 new stores during each of
fiscal years 2004 and 2003, and we ended fiscal year 2005 with 175 stores.

Year over year, total assets increased 24% to $1.9 billion, total liabilities decreased 8% to $524 million, and shareholders
equity increased 44% to $1.4 billion. At the end of fiscal year 2005, we had $18.9 million in long-term debt and $345.4
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million in total cash and cash equivalents, including restricted cash. Approximately $150.1 million of the carrying amount of
the Company’s zero coupon subordinated debentures was voluntarily converted by holders to shares of Company common
stock during fiscal year 2005.

The Company’s Board of Directors declared four quarterly cash dividends during fiscal year 2005. The first dividend was
$0.19 per share, and the remaining three dividends were $0.25 per share, for a total of approximately $62.5 million. The
Company declared its first quarterly cash dividend of $0.15 per share on November 12, 2003. The Company’s Board of
Directors declared four quarterly dividends of $0.15 per share each, for a total of approximately $37.1 million, during fiscal
year 2004. The Company announced a 20% increase in the Company’s quarterly dividend to $0.30 per share and a specia
dividend of $4.00 per share on November 9, 2005. These dividend amounts do not reflect the effect of the future two-for-one
stock split announced on November 9, 2005.

Results of Operations
The following table sets forth the statements of operations data of Whole Foods Market expressed as a percentage of total
salesfor the fiscal yearsindicated:

2005 2004 2003
Sales 100.0% 100.0% 100.0%
Cost of goods sold and occupancy costs 64.9 65.3 65.8
Gross profit 35.1 34.7 34.2
Direct store expenses 26.0 255 25.2
General and administrative expenses 34 31 3.2
Pre-opening and relocation costs 0.8 0.5 0.5
Operating income 4.9 5.6 53
Other income (expense):
Interest expense - (0.2 (0.3
Investment and other income 0.2 0.2 0.2
Income before income taxes 5.0 5.6 5.2
Provision for income taxes 21 2.2 21
Net income 2.9% 3.4% 3.1%

Figures may not add due to rounding.

Share-based Compensation

In December 2004, the FASB issued FASB Statement No. 123(R), “ Share-Based Payment,” which requires all companies to
recognize an expense for share-based payments, including stock options, based on the fair value of the equity instrument. In
April 2005, the Securities and Exchange Commission adopted a final rule amending Rule 4-01(a) of Regulation S-X amending
the compliance date for FASB Statement No. 123(R) to be effective starting with the first interim or annual reporting period of
the first fiscal year beginning on or after June 15, 2005. The provisions of FASB Statement No. 123(R) will be effective for the
Company’ s first quarter of fiscal year 2006. Though not retroactive, the charge to earnings resulting from this rule includes the
impact of stock options granted prior to its effective date, since the expense is recognized over the vesting period of the
options, which for the Company historically has been four years. On September 22, 2005, the Company accelerated the vesting
of al outstanding stock options, except options held by the members of the executive team and certain options held by team
members in the United Kingdom, in order to prevent past option grants from having an impact on future results. The Company
recognized a share-based compensation charge totaling approximately $17.4 million related to this acceleration, of which
approximately $10.1 million is included in “Direct store expenses’ in the Consolidated Statements of Operations,
approximately $6.1 million is included in “General and administrative expenses,” and approximately $1.2 million is included
in “Cost of goods sold and occupancy costs.” The Company also recognized share-based compensation in fiscal year 2005
totaling approximately $2.5 million for modification of terms of certain stock option grants and other compensation based on
the intrinsic value of the Company’s common stock, which is included in “General and administrative expenses.” The
Company's effective tax rate for the fourth quarter and fiscal year 2005 was higher than its historica rate primarily due to the
non-deductible portion of the expense recognized for the accelerated vesting of stock options.

Natural Disaster Costs

The Company has two stores in the New Orleans area which were damaged by and closed due to Hurricane Katrina during
the fourth quarter of fiscal year 2005, and accordingly the Company recorded expenses totaling approximately $16.5 million
for related estimated net losses. The main components of the $16.5 million expense were estimated impaired assets totaling
approximately $12.2 million, estimated inventory losses totaling approximately $2.5 million, salaries and relocation
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allowances for displaced Team Members and other costs totaling approximately $3.4 million, and a $1 million specia
donation from the Company to the American Red Cross, net of accrued estimated insurance proceeds totaling approximately
$2.6 million. Approximately $13.4 million of net natura disaster costs is included in “Direct store expenses’ in the
Consolidated Statements of Operations, approximately $1.0 million is included in “General and administrative expenses,”
and approximately $2.1 million is included in “Cost of goods sold and occupancy costs.” Future determinations regarding
asset |osses and insurance recoveries could cause actual net losses to differ from these estimates.

Sales

Sdles totaled approximately $4.701 billion, $3.865 hillion and $3.149 hillion in fiscal years 2005, 2004 and 2003,
respectively, representing increases of 21.6%, 22.8% and 17.0% over the previous fiscal years, respectively. Sales for all
fiscal years shown reflect increases due to new stores opened and acquired and comparable store sales increases of
approximately 12.8%, 14.9% and 8.6% in fiscal years 2005, 2004 and 2003, respectively. Sales of a store are deemed to be
comparable commencing in the fifty-third full week after the store was opened or acquired. Identical store sales, which
excludes sales for remodels with expansions of square footage greater than 20% and relocations, increased approximately
11.5%, 14.5% and 8.1% in fiscal years 2005, 2004 and 2003, respectively. Sales from relocations and remodels with
expansions of square footage greater than 20% are excluded from identical store sales data to reduce the impact of square
footage growth on the comparison. Weighted average square footage growth from stores opened and acquired was
approximately 13%, 9% and 11% for fiscal years 2005, 2004 and 2003, respectively. Stores closed for eight or more days
due to unusual events such as fires, snowstorms or hurricanes are excluded from the comparable and identical store base in
the first fiscal week of closure until re-opened for a full fiscal week. We believe our comparable store sales growth and the
ability to open successful stores in diverse markets are due to the broad appeal of our stores, natural and organic products
entering the mainstream consciousness, improvements in overal store execution and the growing awareness of our brand.
Sales for fiscal year 2004 were positively impacted by the United Food and Commercial Workers union strike at
conventional grocery store retailers in Southern California during a span of approximately 20 weeks over our first and
second quarters. Nineteen of our stores experienced an increase in sales due to the strike, 18 of which were in the comparable
store base during those periods.

Gross Profit

Gross profit consists of sales less cost of goods sold and occupancy costs plus contribution from non-retail distribution and
food preparation operations. Gross profit totaled approximately $1.649 billion, $1.341 billion and $1.078 hillion in fiscal
years 2005, 2004 and 2003, respectively. Gross profit as a percentage of sales was 35.1%, 34.7% and 34.2% in fiscal years
2005, 2004 and 2003, respectively. Our gross profit may increase or decrease slightly depending on the mix of sales from
new stores or the impact of weather or a host of other factors, including inflation. While we always have initiatives in place
to drive better purchasing, we usualy pass those savings on to our customers as lower prices. Our pricing strategy continues
to be market driven in grocery and Whole Body (nutritional supplements, vitamins, and body care), in which we aim to be
competitively priced on the same or similar items. Our perishables may be priced at a premium to reflect the higher quality of
product available in our stores. In al years, gross profit margins were also positively affected by margin improvements as
stores mature. Relative to other stores in aregion, gross profit margins tend to be lower for new stores and increase as stores
mature, reflecting lower shrink as volumes increase, as well as increasing experience levels and operational efficiencies of
the store teams.

Direct Store Expenses

Direct store expenses totaled approximately $1.223 billion, $986.0 million and $794.4 million in fiscal years 2005, 2004 and
2003, respectively. Direct store expenses as a percentage of sales was approximately 26.0%, 25.5% and 25.2% in fiscal years
2005, 2004 and 2003, respectively. Direct store expenses as a percentage of sales in increased fiscal year 2005 principally
due to share based compensation costs totaling approximately $10.1 million and natural disaster costs totaling approximately
$13.4 million. For al years, higher direct operating expenses of new stores continue to have a partially offsetting impact on
store contribution. Direct store expense as a percentage of sales tends to be higher for new stores and decrease as stores
mature, reflecting increasing operational productivity of the store teams.

General and Administrative Expenses

Genera and administrative expenses totaled approximately $158.9 million, $119.8 million and $100.7 million in fiscal years
2005, 2004 and 2003, respectively. General and administrative expenses as a percentage of sales were 3.4%, 3.1% and 3.2%
in fiscal years 2005, 2004 and 2003, respectively. General and administrative expenses as a percentage of sales increased in
fiscal year 2005 principally due to share based compensation costs totaling approximately $8.6 million and natural disaster
costs totaling approximately $1.0 million. Fiscal year 2004 and 2003 general and administrative expenses decreased as a
percentage of sales due to our strong sales growth and focus on leveraging general and administrative expenses at both
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regional and national levels. The Company does not expect significant leveraging of general and administrative expenses as a
percentage of salesin 2006 below historical levels.

Pre-opening and Relocation Costs

Pre-opening costs include rent expense incurred during construction of new stores and other costs related to new store
openings, including costs associated with hiring and training personnel, supplies and other miscellaneous costs. Rent expense
is generally incurred for six months prior to a store’ s opening date. Other pre-opening costs are incurred primarily in the 30
days prior to a new store opening. Relocation costs consist of moving costs, remaining lease payments, accelerated
depreciation costs and other costs associated with replaced facilities. Pre-opening and relocation costs totaled approximately
$37.0 million, $18.6 million and $15.8 million in fiscal years 2005, 2004 and 2003, respectively. Pre-opening and relocation
costs as a percentage of sales were 0.8%, 0.5% and 0.5% in fiscal years 2005, 2004 and 2003, respectively. Stores newly
opened and relocated were as follows:

2005 2004 2003
New stores 12 11 10
Relocated stores 3 1 2
Total stores opened 15 12 12

The Company expects average pre-opening costs per new store in fiscal year 2006 to be in the range of approximately $1.7
million to $2.0 million. The Company's average pre-opening costs per store have increased over the past several years and are
expected to continue to increase in the future due mainly to increases in the average store size and number of prepared foods
venues, and to an increase in our internal capitalization thresholds resulting in the expensing of smallwares that were
previously capitalized.

Interest Expense

Interest expense consists of costs related to our convertible subordinated debentures, senior notes and bank line of credit, net
of capitalized interest associated with new store development and internally developed software. Interest expense, net of
amounts capitalized, was approximately $2.2 million, $7.2 million and $8.1 million in fiscal years 2005, 2004 and 2003,
respectively. These reductions in net interest expense reflect decreased utilization of our bank line of credit and lower
average interest rates over the three-year period. We had no amounts outstanding on our bank line of credit during fiscal
years 2005 or 2004.

Investment and Other Income

Investment and other income includes investment gains and losses, interest income, rental income and other income totaling
approximately $9.6 million, $6.5 million and $5.6 million in fiscal years 2005, 2004 and 2003, respectively. During fiscal
year 2004, we sold all of our investments in unrestricted and restricted common shares of Gaiam Inc. for approximately $1.8
million, resulting in a loss of approximately $0.5 million. During fiscal year 2003, we recognized a pre-tax gain of
approximately $3 million as a result of the distribution of our ownership share of gain from the sale of Blooming Prairie
Cooperative, and pre-tax losses totaling approximately $1.4 million to adjust the carrying value of our common stock
investments in Gaiam, Inc. to quoted market value for other-than-temporary impairment due to a sustained decline in market
value of the stock below our carrying value.

Income Taxes

Our effective tax rate on income was approximately 42.5%, 40.0% and 40.0% for fiscal years 2005, 2004 and 2003,
respectively. The increase in our effective tax rate for fiscal year 2005 resulted primarily from the non-deductible portion of
the expense recognized for the accelerated vesting of stock options during the fourth quarter. As of September 25, 2005 we
had domestic net operating loss carryforwards totaling approximately $18.5 million which will begin to expire in 2019, and
international operating loss carryforwards totaling approximately $31 million, of which $13.6 million will begin to expirein
2008 and $17.5 million that have an indefinite life. We believe that it is more likely than not that we will fully redlize the
remaining domestic deferred tax assetsin the form of future tax deductions based on the nature of these deductible temporary
differences and a history of profitable operations. We have provided a valuation allowance of approximately $17.4 million
for deferred tax assets associated with international operating loss carrryforwards and capital loss carryforwards for which
management has determined it is more likely than not that the deferred tax asset will not be realized.

Business Combinations
On January 31, 2004, we acquired all of the outstanding stock of Fresh & Wild Holdings Limited (“Fresh & Wild") for a
total of approximately $20 million in cash and approximately $16 million in Company common stock, totaling 238,735
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shares. The acquisition of Fresh & Wild, which owned and operated seven natural and organic food stores in London and
Bristol, England, provided a platform for expansion of the Whole Foods Market brand in the United Kingdom. This
transaction was accounted for using the purchase method and, accordingly, the purchase price has been allocated to tangible
and identifiable intangible assets acquired based on their estimated fair values at the date of acquisition. Total costs in excess
of tangible and intangible assets acquired of approximately $30.5 million were recorded as goodwill. The Company also
agreed to an additional purchase price consideration contingent on the market price of Company common stock at January
31, 2006. If the market price of Company stock at January 31, 2006 is less than the market price at acquisition of $68.59 per
share, those sellers who received and continuously hold Company common stock through January 31, 2006 are €eligible to
receive an amount, in stock, cash or any combination thereof, equal to the deficit multiplied by the number of shares
continuously held. Fresh & Wild results of operations are included in our consolidated income statements for the period
beginning February 1, 2004 through September 26, 2004 and all subsequent periods. John Mackey and Walter Robb,
executive officers of the Company, each owned approximately 0.2% of the outstanding stock of Fresh & Wild and received
proceeds totaling approximately $54,000 and $78,000, respectively, in consideration for their ownership interest.

On October 27, 2003, we acquired certain assets of Select Fish LLC (“Select Fish”) in exchange for approximately $3
million in cash plus the assumption of certain liabilities. All assets acquired relate to a seafood processing and distribution
facility located in Seattle, Washington. This transaction was accounted for using the purchase method. Accordingly the
purchase price has been allocated to tangible and identifiable intangible assets acquired based on their estimated fair values at
the date of the acquisition. Total costs in excess of tangible and intangible assets acquired of approximately $1.1 million have
been recorded as goodwill. Select Fish results of operations are included in our consolidated income statements for the
period beginning October 27, 2003 through September 26, 2004 and all subsequent periods.

Liquidity and Capital Resour ces

We generated cash flows from operating activities of approximately $410.8 million, $330.3 million and $281.0 million in
fiscal years 2005, 2004 and 2003, respectively. Cash flows from operating activities represented our principal source of cash
and resulted primarily from our net income less non-cash expenses, income tax benefits that resulted from the exercise of
team member stock options and changes in operating working capital. We had cash and cash equivalent balances, including
restricted cash, totaling approximately $345.4 million and $221.5 million at September 25, 2005 and September 26, 2004,
respectively.

On October 1, 2004, we amended our credit facility to extend the maturity of our $100 million revolving line of credit to
October 1, 2009. The credit agreement contains certain affirmative covenants including maintenance of certain financial
ratios and certain negative covenants including limitations on additional indebtedness as defined in the agreement. At
September 25, 2005 and September 26, 2004, we were in compliance with the applicable debt covenants. All outstanding
amounts borrowed under this agreement bear interest at our option of either a defined base rate or the LIBOR rate plus
a premium. Commitment fees of 0.15% of the undrawn amount are payable under this agreement. At September 25, 2005
and September 26, 2004 no amounts were drawn under the agreement. The amounts available to the Company under the
agreement were effectively reduced to $88.4 million and $96.5 million by outstanding letters of credit totaling approximately
$11.6 million and $3.5 million at September 25, 2005 and September 26, 2004, respectively. On November 7, 2005,
we amended our credit facility to delete redemption, dividends and distributions negative covenants to allow for the
specia dividend.

We have outstanding zero coupon convertible subordinated debentures which had a carrying amount of approximately $12.9
million and $158.8 million at September 25, 2005 and September 26, 2004, respectively. The debentures have an effective
yield to maturity of 5 percent and a scheduled maturity date of March 2, 2018. The debentures are convertible at the option
of the holder, at any time on or prior to maturity, unless previously redeemed or otherwise purchased. The debentures may be
redeemed at the option of the holder on March 2, 2008 or March 2, 2013 at the issue price plus accrued original discount to
the date of redemption. Subject to certain limitations, at our option, we may elect to pay this purchase price in cash, shares of
common stock or any combination thereof. The debentures may also be redeemed in cash at the option of the holder if there
is a change in control at the issue price plus accrued origina discount to the date of redemption. The Company may redeem
the debentures for cash, in whole or in part, at redemption prices equal to the issue price plus accrued original discount to the
date of redemption. The debentures are subordinated in the right of payment to all existing and future senior indebtedness.
The debentures have a conversion rate of 10.640 shares of Company common stock per $1,000 principal amount at maturity,
or approximately 253,000 shares and 3,279,000 shares at September 25, 2005 and September 26, 2004, respectively.
Approximately $150.1 million and $0.3 million of the carrying amount of the debentures was voluntarily converted by
holders to shares of Company common stock during fiscal years 2005 and 2004, respectively.
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We also have outstanding senior unsecured notes that bear interest at 7.29% payable quarterly with a carrying amount of
approximately $5.7 million and $11.4 million at September 25, 2005 and September 26, 2004, respectively. The remaining
principa on the senior notes is payable on May 16, 2006.

Net proceeds to the Company from the exercise of stock options by team members totaled approximately $85.8 million,
$59.5 million and $52.3 million in fiscal years 2005, 2004 and 2003, respectively. Due to the accelerated vesting of stock
options on September 22, 2005, the Company expects a higher rate of stock option exercises in fiscal year 2006. Net cash
provided by financing activities was approximately $25.2 million, $22.9 million and $46.4 million in fiscal years 2005, 2004
and 2003, respectively. The following table shows payments due by period on contractual obligations as of September 25,
2005 (in thousands):

Lessthan 1 1-5 After 5

Tota Year Years Years
Convertible debt $ 12,850 $ - $ 12,850 $ -
Senior notes 5,714 5,714 - -
Capital lease obligations (including interest) 319 229 90 -
Operating lease obligations 3.488.902 122,766 729,657 2.636.479

Although the timing of any potential redemption is uncertain, the above table assumes convertible debentures, shown at
accreted value as of September 25, 2005, will be redeemed at the option of the holder on March 2, 2008. The following table
shows expirations per period on commercial commitments as of September 25, 2005 (in thousands):

Lessthan 1 1-5 After 5
Total Y ear Years Years
Credit facility $ 100.000 $ - $ _100.000 $ -

We periodically make other commitments and become subject to other contractua obligations that we believe to be routine
in nature and incidental to the operation of the business. Management believes that such routine commitments and
contractual obligations do not have a material impact on our business, financial condition or results of operations.

Following is a summary of dividends declared in fiscal years 2005 and 2004 (in thousands, except per share amounts):

Date of Dividend Date of Date of Total
Declaration per Share Record Payment Amount
2005

November 10, 2004 $0.19 January 7, 2005 January 17, 2005 $12,088
April 5, 2005 0.25 April 15, 2005 April 25, 2005 16,345
June 7, 2005 0.25 July 15, 2005 July 25, 2005 16,834
September 14, 2005 0.25 October 14, 2005 October 24, 2005 17,208 (1)
2004

November 12, 2003 $0.15 January 6, 2004 January 16, 2004 $9,079
March 22, 2004 0.15 April 9, 2004 April 19, 2004 9,234
June 29, 2004 0.15 July 9, 2004 July 19, 2004 9,415
September 22, 2004 0.15 October 8. 2004 October 18, 2004 9417

(2) Dividends accrued at September 25, 2005

On November 9, 2005, the Company’s Board of Directors approved a 20% increase in the Company's quarterly dividend to
$0.30 per share and a special dividend of $4.00 per share, both payable on January 23, 2006 to shareholders of record on
January 13, 2006. These dividend amounts do not reflect the effect of the future two-for-one stock split announced on
November 9, 2005. The Company will pay future dividends at the discretion of the Board of Directors. The Company
expects to pay approximately $363 million in cash dividends to shareholders in fiscal year 2006. The continuation of these
payments, the amount of such dividends, and the form in which the dividends are paid (cash or stock) depend on many
factors, including the results of operations and the financial condition of the Company. Subject to these qualifications, the
Company currently expects to pay dividends on a quarterly basis.
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On November 9, 2005, the Company’s Board of Directors approved a stock repurchase program of up to $200 million over
the next four years. The specific timing and repurchase amounts will vary based on market conditions, securities law
limitations and other factors and will be made using the Company's available cash resources. The repurchase program may
be suspended or discontinued at any time without prior notice.

Our principal historical capital requirements have been the funding of the development or acquisition of new stores and
acquisition of property and equipment for existing stores. The required cash investment for new stores varies depending on
the size of the new store, geographic location, degree of work performed by the landlord and complexity of site development
issues. We expect capital expenditures to be in the range of approximately $340 million to $360 million during fiscal year
2006, of which approximately 60% will be related to new stores. The following table provides information about the
Company’s stores under devel opment:

November 9, November 10,

2005 2004
Stores 65 53
Average store size (gross sguare feet) 55,000 49,000
As a percentage of existing store average size 164% 155%
Total square footage under development 3,600,000 2,600,000
As a percentage of existing square footage 60% 50%

We will incur additional capital expenditures during fiscal year 2006 in connection with ongoing equipment upgrades and
resets at existing stores and continued development of management information systems. During the second quarter of fiscal
year 2004, we acquired all of the outstanding stock of Fresh & Wild Holdings Limited, which owned and operated seven
natural and organic food stores in London and Bristol, England, for a total of approximately $20 million in cash and
approximately $16 million in Company common stock, totaling 238,735 shares. During the first quarter of fiscal year 2004,
we acquired certain assets of Select Fish LLC, which owned and operated a seafood processing and distribution facility
located in Seattle, Washington, in exchange for approximately $3 million in cash plus the assumption of certain liabilities.
Net cash used in investing activities was approximately $322.2 million, $324.3 million and $177.4 million in fiscal years
2005, 2004 and 2003, respectively. Absent any significant cash acquisition or significant change in market conditions, we
expect planned expansion and other anticipated working capital and capital expenditure requirements will be funded by cash
generated from operations. We continually evaluate the need to establish other sources of working capital and will seek those
considered appropriate based upon the Company’ s needs and market conditions.

Critical Accounting Policies

The preparation of our financial statements in conformity with generally accepted accounting principles requires us to make
estimates and assumptions that affect the reported amounts of assets, liabilities, revenues, expenses and related disclosures of
contingent assets and liabilities. Actual results may differ from these estimates. We base our estimates on historical
experience and on various other assumptions and factors that we believe to be reasonable under the circumstances. On an
ongoing basis, we evauate the continued appropriateness of our accounting policies and resulting estimates to make
adjustments we consider appropriate under the facts and circumstances.

We have chosen accounting policies that we believe are appropriate to report accurately and fairly our operating results and
financial position, and we apply those accounting policies in a consistent manner. Our significant accounting policies are
summarized in Note 2 to the consolidated financial statements. We believe that the following accounting policies are the
most critical in the preparation of our financia statements because they involve the most difficult, subjective or complex
judgments about the effect of matters that are inherently uncertain.

Insurance and Self-Insurance Liabilities

The Company uses a combination of insurance and self-insurance plans to provide for the potential liabilities for workers
compensation, general liability, property insurance, director and officers' liability insurance, vehicle liability and employee
health care benefits. Liabilities associated with the risks that are retained by the Company are estimated, in part, by
considering historical claims experience, demographic factors, severity factors and other actuarial assumptions. While we
believe that our assumptions are appropriate, the estimated accruals for these liabilities could be significantly affected if
future occurrences and claims differ from these assumptions and historical trends.
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Inventory Valuation

We value our inventories at the lower of cost or market. Cost was determined using the last-in, first-out (“LIFO”) method for
approximately 94.1% and 94.2% of inventories in fiscal years 2005 and 2004, respectively. Under the LIFO method, the cost
assigned to items sold is based on the cost of the most recent items purchased. As a result, the costs of the first items
purchased remain in inventory and are used to value ending inventory. The excess of estimated current costs over LIFO
carrying value, or LIFO reserve, was approximately $10.7 million and $11.1 million at September 25, 2005 and September
26, 2004, respectively. Costs for remaining inventories are determined by the first-in, first-out (“FIFO™) method. Cost was
determined using the retail method for approximately 54% and 50% of inventories in fiscal years 2005 and 2004,
respectively. Under the retail method, the valuation of inventories at cost and the resulting gross margins are determined by
applying a cost-to-retail ratio for various groupings of similar items to the retail value of inventories. Inherent in the retail
inventory method cal culations are certain management judgments and estimates, including shrinkage, which could impact the
ending inventory valuation at cost as well as the resulting gross margins. Cost was determined using the item cost method for
approximately 46% and 50% of inventoriesin fiscal years 2005 and 2004, respectively. This method involves counting each
item in inventory, assigning costs to each of these items based on the actual purchase costs (net of vendor allowances) of
each item and recording the actual cost of items sold. The item-cost method of accounting alows for more accurate reporting
of periodic inventory balances and enables management to more precisely manage inventory and purchasing levels when
compared to the retail method of accounting.

Goodwill and Intangible Assets

We review goodwill for impairment on areporting unit level annually, or more frequently if impairment indicators arise. We
allocate goodwill to one reporting unit for goodwill impairment testing. We determine fair value utilizing both a market
value method and discounted projected future cash flows compared to our carrying value for the purpose of identifying
impairment. Our evaluation of goodwill and intangible assets with indefinite useful lives for impairment requires extensive
use of accounting judgment and financial estimates. Application of alternative assumptions and definitions, such as
reviewing goodwill for impairment at a different organizational level, could produce significantly different results.

Income Taxes

We recognize deferred income tax assets and liabilities by applying statutory tax rates in effect at the balance sheet date to
differences between the book basis and the tax basis of assets and liabilities. Deferred tax assets and liabilities are measured
using enacted tax rates expected to apply to taxable income in the years in which those temporary differences are expected to
reverse. Deferred tax assets and liabilities are adjusted to reflect changes in tax laws or rates in the period that includes the
enactment date. Significant accounting judgment is required in determining the provision for income taxes and related
accruals, deferred tax assets and liabilities. In the ordinary course of business, there are transactions and cal culations where
the ultimate tax outcome is uncertain. In addition, we are subject to periodic audits and examinations by the IRS and other
state and local taxing authorities. Although we believe that our estimates are reasonable, actual results could differ from these
estimates.

Recent Accounting Pronouncements

In October 2005, the FASB issued FSP No. FAS 13-1, “Accounting for Rental Costs Incurred during a Construction Period.”
FSP No. FAS 13-1 requires rental costs associated with operating leases that are incurred during a construction period to be
recognized as rental expense. FSP FAS 13-1 is effective for reporting periods beginning after December 15, 2005. The
transition provisions of FSP No. FAS 13-1 permit early adoption and retrospective application of the guidance. The
Company historically capitalized rental costs incurred during a construction period. In accordance with the transition
provisions of FSP 13-1, the Company elected to early adopt and retrospectively apply in these financial statements the
requirement to expense rental costs incurred during a construction period. The Company’s consolidated financial statements
have been adjusted to reflect the early adoption and retrospective application of the lease accounting change, which is further
discussed in Note 3 to the consolidated financial statements.

In May 2005, the FASB issued Statement of Financial Accounting Standards (“SFAS”) No. 154, “Accounting Changes and
Error Corrections.” SFAS No. 154 requires retrospective application to prior periods financial statements of changes in
accounting principle, unless it is impracticable to determine either the period-specific effects or the cumulative effect of the
change. SFAS No. 154 requires that retrospective application of a change in accounting principle be limited to the direct
effects of the change, and that indirect effects of a change in accounting principle, such as a change in non-discretionary
profit-sharing payments resulting from an accounting change, be recognized in the period of the accounting change. SFAS
No. 154 also requires that a change in depreciation, amortization, or depletion method for long-lived, non-financial assets be
accounted for as a change in accounting estimate effected by a change in accounting principle. SFAS 154 is effective for
accounting changes and corrections of errors made in fiscal years beginning after December 15, 2005. Early adoption is
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permitted for accounting changes and error corrections made in fiscal years beginning after the date the statement was issued.
The Company is required to adopt the provisions of SFAS 154 beginning in fiscal year 2007.

In December 2004, the FASB issued SFAS No. 123R, “Share-based Payments.” SFAS No. 123R revises SFAS No. 123,
“Accounting for Stock-Based Compensation,” and supersedes APB Opinion No. 25, “Accounting for Stock Issued to
Employees.” SFAS No. 123R applies to transactions in which an entity exchanges its equity instruments for goods or
services and also applies to liahilities an entity may incur for goods or services that are based on the fair value of those equity
instruments. Under SFAS No. 123R, the Company will be required to select a valuation technique, or option-pricing model
that meets the criteria as stated in the standard. Allowable valuation models include a binomial model and the Black-Scholes
model. The Company is will adopt the provisions of SFAS No. 123R in the first quarter of fiscal year 2006 using the
modified prospective application. The Company is in the process of assessing the impact on the Company’s results of
operations from the adoption of FAS 123R for its effect on prospective option grants. The adoption of SFAS No. 123R will
require the Company to value unvested stock options granted prior to its adoption of SFAS 123 under the fair value method
and expense these amounts in the income statement over the stock option’s remaining vesting period. In addition, SFAS No.
123R will require the Company to reflect the tax savings resulting from tax deductions in excess of expense reflected in its
financial statements as a financing cash flow, which will impact the Company’s future reported cash flows from operating
activities.

The Company intends to keep its broad-based stock option program in place, but going forward the Company’s intention is
to limit the number of shares granted in any one year so that net income dilution from equity-based compensation expense in
future years would not exceed 10%. The Company believes this strategy is best aligned with its stakeholder philosophy
because it is intended to limit future earnings dilution from options while at the same time retains the broad-based stock
option plan, which it believesisimportant to Team Member morale and to its unique corporate culture and its success.

Disclaimer on Forward L ooking Statements

Except for the historical information contained herein, the matters discussed in this analysis are forward looking statements
that involve risks and uncertainties, including but not limited to general business conditions, the timely development and
opening of new stores, the integration of acquired stores, the impact of competition and changes in government regulation.
For a discussion of these and other risks and uncertainties that may affect our business, see "Item 1A. Risk Factors." The
Company does not undertake any obligation to update forward-looking statements.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk.

We are exposed to interest rate changes and changes in market values of our investments, notes receivable and long-term
debt. We are not a party to any derivative arrangement and do not use financial instruments for trading or other speculative
purposes. The impact of foreign exchange fluctuations on our foreign subsidiary is not material.

Interest Rate Risk

We seek to minimize the risks from interest rate fluctuations through ongoing evaluation of the composition of our
investments and long-term debt. The Company holds interest-bearing instruments that are classified as cash and cash
equivalents. These investments are of a short-term nature, and therefore changes in interest rates would not likely have a
material impact on the valuation of these instruments or interest income. We classify our cash equivalent investments as
available-for-sale and, accordingly, have recorded them at fair value on our balance sheets. We had cash equivaent
investments totaling approximately $325.7 million and $184.1 million at September 25, 2005 and September 26, 2004,
respectively, which earned an average interest rate of approximately 3.5% and 2.4%, respectively. At September 26, 2004, an
unrealized loss of approximately $0.4 million related to cash equivalent investments was included as a component of
shareholders' equity. During fiscal year 2005, we collected all amounts outstanding on our notes receivable. The notes
receivable earned interest at a fixed rate of 3.75% and had a carrying amount and fair value of approximately $13.5 million at
September 26, 2004. Our senior unsecured notes have fixed interest rates, and the fair value of these instruments is affected
by changes in market interest rates. The senior unsecured notes bear interest at a fixed rate of 7.29% and had an outstanding
balance of approximately $5.7 million and $11.4 million at September 25, 2005 and September 26, 2004, respectively. At
September 25, 2005 and September 26, 2004, the estimated fair value of the senior notes exceeded the carrying amount by
approximately $0.1 million and $0.6 million, respectively. Should interest rates increase or decrease, the estimated fair value
of the senior notes would decrease or increase accordingly.
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Interest Rate and Market Risk

Our zero coupon subordinated convertible debentures have fixed interest rates, and the fair value of these instruments is
affected by both changes in the market price of our stock and changes in market interest rates. During fiscal year 2005
approximately 92%, or approximately $150.1 million of the carrying amount, of the debentures were converted, at the option
of the holder, into Company common stock. The zero coupon subordinated convertible debentures have an effective yield to
maturity of 5% and had an outstanding balance of approximately $12.9 million and $158.8 million at September 25, 2005
and September 26, 2004, respectively. At September 25, 2005 and September 26, 2004 the estimated fair value of the
convertible debentures exceeded the carrying amount by approximately $21.8 million and $137.1 million, respectively.
Should interest rates or the market value of our stock increase or decrease, the estimated fair value of the zero coupon
subordinated debentures would decrease or increase accordingly.

Market Risk

We regularly review the carrying value of our investments to identify and record losses when events and circumstances
indicate that such declinesin the fair value of such assets below our accounting basis are other-than-temporary. During fiscal
year 2004, we sold all of our investments in Gaiam, Inc for approximately $1.8 million, resulting in aloss of approximately
$0.5 million. Our investments in Gaiam, Inc., a public company, consisted of 80,000 unrestricted common shares,
which were classified as available-for-sale securities and 250,000 restricted common shares, for which we accounted using

the cost method.
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Whole Foods Market, Inc.
Report of Independent Registered Public Accounting Firm

To the Board of Directors
Whole Foods Market, Inc.

We have audited the accompanying consolidated balance sheets of Whole Foods Market, Inc. (“the Company”) as of
September 25, 2005 and September 26, 2004, and the related consolidated statements of operations, shareholders equity and
comprehensive income, and cash flows for each of the three fiscal years in the period ended September 25, 2005. These
financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on
these financia statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit includes consideration of internal control over financia
reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the Company’s interna control over financia reporting. Accordingly, we
express no such opinion. An audit also includes examining, on atest basis, evidence supporting the amounts and disclosures
in the financial statements. An audit also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a
reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in al material respects, the consolidated financial
position of Whole Foods Market, Inc. as of September 25, 2005 and September 26, 2004, and the consolidated results of
their operations and their cash flows for each of the three fiscal yearsin the period ended September 25, 2005, in conformity
with U.S. generally accepted accounting principles.

Asdiscussed in Note 3 to the financial statements, in 2005 the Company changed its method of accounting for rental costs
incurred during a construction period.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the effectiveness of Whole Foods Market, Inc.’sinternal control over financial reporting as of September 25, 2005, based on
criteriaestablished in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission and our report dated December 7, 2005 expressed an unqualified opinion thereon.

/s Ernst & Young LLP

Austin, Texas
December 7, 2005
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Whole Foods Market, Inc.
Report of Independent Registered Public Accounting Firm on Internal Control over Financial Reporting

To the Board of Directors
Whole Foods Market, Inc.

We have audited management’s assessment, included in the accompanying Management’s Report on Internal Control over
Financial Reporting, that Whole Foods Market, Inc. maintained effective internal control over financia reporting as of
September 25, 2005, based on criteria established in Internal Control—Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission (the COSO criteria). Whole Foods Market, Inc.’s management is
responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of
internal control over financial reporting. Our responsibility is to express an opinion on management’s assessment and an
opinion on the effectiveness of the company’sinternal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective
internal control over financial reporting was maintained in al material respects. Our audit included obtaining an
understanding of internal control over financial reporting, evaluating management’s assessment, testing and evaluating the
design and operating effectiveness of internal control, and performing such other procedures as we considered necessary in
the circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financia reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles. A company’s internal control over financial reporting includes those policies and
procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as
necessary to permit preparation of financial statementsin accordance with generally accepted accounting principles, and that
receipts and expenditures of the company are being made only in accordance with authorizations of management and
directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changesin conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, management’ s assessment that Whole Foods Market, Inc. maintained effective internal control over financial
reporting as of September 25, 2005, isfairly stated, in al material respects, based on the COSO criteria. Also, in our opinion,
Whole Foods Market, Inc. maintained, in all material respects, effective internal control over financia reporting as of
September 25, 2005, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the consolidated balance sheets of Whole Foods Market, Inc. as of September 25, 2005 and September 26, 2004, and the
related consolidated statements of operations, shareholders’ equity and comprehensive income, and cash flows for each of
the three fiscal years in the period ended September 25, 2005, of Whole Foods Market, Inc. and our report dated December
7, 2005, expressed an unqualified opinion thereon.

/s Ernst & Young LLP

Austin, Texas
December 7, 2005
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Whole Foods Market, Inc.

Consolidated Balance Sheets

(In thousands)

September 25, 2005 and September 26, 2004

Assets 2005 2004
Current assets.
Cash and cash equivalents $ 308,524 $ 194,747
Restricted cash 36,922 26,790
Trade accounts receivable 66,682 64,972
Merchandise inventories 174,848 152,912
Prepaid expenses and other current assets 45,965 16,702
Deferred income taxes 39,588 29,974

Total current assets 672,529 486,097
Property and equipment, net of accumulated depreciation and amortization 1,054,605 873,397
Goodwill 112,476 112,186
Intangible assets, net of accumulated amortization 21,990 24,831
Deferred income taxes 22,452 4,193
Other assets 5,244 20,302

Total assets $ 1,889,296 $ 1,521,006
Liabilities and Shareholders Equity 2005 2004
Current ligbilities:
Current installments of long-term debt $ 5,932 $ 5,973
Trade accounts payable 103,348 90,751
Accrued payroll, bonus and other benefits due team members 126,981 100,536
Dividends payable 17,208 9,361
Other current liabilities 164,914 128,329

Total current liabilities 418,383 334,950
L ong-term debt, less current installments 12,932 164,770
Deferred rent liabilities 91,775 70,067
Other long-term liabilities 530 1,581

Total liabilities 523,620 571,368
Shareholders’ equity:
Common stock, no par value, 300,000 and 150,000 shares authorized,

68,009 and 62,771 sharesissued, 67,954 and 62,407

shares outstanding in 2005 and 2004, respectively 874,972 535,107

Accumulated other comprehensive income 4,405 2,053
Retained earnings 486,299 412,478
Total shareholders equity 1,365,676 949,638
Commitments and contingencies

Total liabilities and shareholders' equity $ 1.889.296 $ 1,521,006

The accompanying notes are an integral part of these consolidated financial statements.
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Whole Foods M arket, Inc.
Consolidated Statements of Operations
(In thousands, except per share amounts)

Fiscal years ended September 25, 2005, September 26, 2004 and September 28, 2003

2005 2004 2003
Sales $ 4,701,289 $ 3,864,950 $ 3,148,593
Cost of goods sold and occupancy costs 3,052,184 2,523,816 2,070,334
Gross profit 1,649,105 1,341,134 1,078,259
Direct store expenses 1,223,473 986,040 794,422
General and administrative expenses 158,864 119,800 100,693
Pre-opening and relocation costs 37,035 18,648 15,765
Operating income 229,733 216,646 167,379
Other income (expense):
Interest expense (2,223) (7,249) (8,114)
Investment and other income 9,623 6,456 5,593
Income before income taxes 237,133 215,853 164,858
Provision for income taxes 100,782 86,341 65,943
Net income $ 136351 $ 129512 $ 98915
Basic earnings per share $ 2.10 $ 2.11 $ 1.68
Weighted average shares outstanding 65,045 61,324 59.035
Diluted earnings per share $ 1.98 $ 1.98 $ 1.58
Weighted average shares outstanding, diluted basis 69.975 67.727 65.330
Dividends declared per share $ 0.94 $ 0.60 $ -

The accompanying notes are an integral part of these consolidated financial statements.
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Whole Foods M arket, Inc.

Consolidated Statements of Shareholders Equity and Comprehensive Income

(In thousands)

Fiscal years ended September 25, 2005, September 26, 2004 and September 28, 2003

Accumulated
Other Total
Shares Common  Comprehensive Retained Shareholders
Outstanding Stock Income(Loss)  Earnings Equity

Balances at September 29, 2002 57,739 $ 341,940 $ (422) $ 221,140  $ 562,658
Net income - - - 98,915 98,915
Foreign currency translation adjustments - - 1,798 - 1,798
Reclassification adjustments for losses

included in net income - - 280 - 280
Changein unrealized gain (loss) on

investments, net of income taxes - - (32) - (32)
Comprehensive income - - 2,046 98,915 100,961
Issuance of common stock pursuant to

team member stock option plans 2,263 52,270 - - 52,270
I ssuance of common stock to 401(k) plan 67 3,125 - - 3,125
Tax benefit related to exercise of

team member stock options - 25,917 - - 25,917
Other 1 45 - - 45
Balances at September 28, 2003 60,070 423,297 1,624 320,055 744,976
Net income - - - 129,512 129,512
Foreign currency translation adjustments - - 856 - 856
Reclassification adjustments for losses

included in net income - - 88 - 88
Changein unrealized gain (loss) on

investments, net of income taxes - - (515) - (515)
Comprehensive income - - 429 129,512 129,941
Dividends ($0.60 per share) - - - (37,089) (37,089)
Issuance of common stock pursuant to

team member stock option plans 2,092 59,518 - - 59,518
Issuance of common stock in connection

with acquisition 239 16,375 - - 16,375
Tax benefit related to exercise of

team member stock options - 35,583 - - 35,583
Other 6 334 - - 334
Balances at September 26, 2004 62,407 535,107 2,053 412,478 949,638
Net income - - - 136,351 136,351
Foreign currency trandlation adjustments - - 1,893 - 1,893
Reclassification adjustments for losses

included in net income - - 1,063 - 1,063
Changein unrealized gain (loss) on

investments, net of income taxes - - (604) - (604)
Comprehensive income - - 2,352 136,351 138,703
Dividends ($0.94 per share) - - - (62,530) (62,530)
Issuance of common stock pursuant to

team member stock option plans 2,521 110,293 - - 110,293
Tax benefit related to exercise of

team member stock options - 62,643 - - 62,643
Share-based compensation - 19,135 - - 19,135
Conversion of subordinated debentures 3,026 147,794 - - 147,794
Balances at September 25, 2005 67,954 $ 874972 $ 4,405 $ 486,299 $1.365.676

The accompanying notes are an integral part of these consolidated financial statements.
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Whole Foods M arket, Inc.
Consolidated Statements of Cash Flows
(In thousands)

Fiscal years ended September 25, 2005, September 26, 2004 and September 28, 2003

2005 2004 2003
Cash flows from operating activities
Net income $ 136,351 $ 129,512 $ 98,915
Adjustments to reconcile net income to net cash
provided by operating activities:
Depreciation and amortization 133,759 115,157 100,826
Loss on disposal of fixed assets 15,886 5,769 771
Share-based compensation 19,135 - -
Deferred income tax expense (benefit) (27,873) (682) 2,530
Tax benefit related to exercise of team member stock options 62,643 35,583 25,917
Interest accretion on long-term debt 4,120 7,551 7,339
Deferred rent 16,080 11,109 7,933
Other 1,317 (1,133) 8,844
Net change in current assets and liabilities:
Trade accounts receivable (2,027) (19,158) (15,209)
Merchandise inventories (21,486) (27,868) (17,714)
Prepaid expenses and other current assets (4,151) (2,940) (1,755)
Trade accounts payable 12,597 12,515 13,005
Accrued payroll, bonus and other benefits due team member 26,445 29,646 11,516
Other accrued expenses 38,023 35,279 38,100
Net cash provided by operating activities 410,819 330,340 281,018
Cash flows from investing activities
Development costs of new store locations (207,792) (156,728) (90,568)
Other property, plant and equipment expenditures (116,318) (109,739) (84,103)
Change in notes receivable 13,500 (13,500) -
Increase in restricted cash (10,132) (26,790) -
Payment for purchase of acquired entities, net of cash acquired - (18,873) -
Other investing activities (1,500) 1,332 (2,693)
Net cash used in investing activities (322,242) (324,298) (177,364)
Cash flows from financing activities
Dividends paid (54,683) (27,728) -
Payments on long-term debt and capital |ease obligations (5,933) (8,864) (5,835)
I ssuance of common stock 85,816 59,518 52,270
Net cash provided by financing activities 25,200 22,926 46,435
Cash flows from discontinued operations
Net cash provided by discontinued operations - - 3,044
Net increase in cash and cash equivalents 113,777 28,968 153,133
Cash and cash eguivalents at beginning of year 194,747 165,779 12,646
Cash and cash equivalents at end of year $ 308,524 $ 194,747 $ 165,779
Supplemental disclosures of cash flow information:
Interest paid $ 1,063 $ 2127 $ 2,084
Federal and state income taxes paid $ 74,706 $ 60,372 $ 16,375
Non-cash transactions:
Common stock issued in connection with acquisition $ - $ 16,375 $ -
Conversion of convertible debentures into common stock, net of fees $ 147,794 $ 293 $ 24

The accompanying notes are an integral part of these consolidated financial statements.
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Whole Foods Market, Inc.
Notesto Consolidated Financial Statements
Fiscal years ended September 25, 2005, September 26, 2004 and September 28, 2003

(1) Description of Business

Whole Foods Market, Inc. and its consolidated subsidiaries (collectively “Whole Foods Market,” “Company,” or “We”") own
and operate the largest chain of natural and organic foods supermarkets. Our Company mission is to promote vitality and
well-being for al individuals by supplying the highest quality, most wholesome foods available. Through our growth, we
have had a large and positive impact on the natural and organic foods movement throughout the United States, helping
lead the industry to nationwide acceptance over the last 25 years. We opened our first store in Texas in 1980 and, as of
September 25, 2005, have expanded our operations both by opening new stores and acquiring existing stores from third
partiesto 175 stores: 165 storesin 30 U.S. states and the District of Columbia; three stores in Canada; and seven stores in the
United Kingdom.

(2) Summary of Significant Accounting Policies

Definition of Fiscal Year

We report our results of operations on a 52- or 53-week fiscal year ending on the last Sunday in September. Fiscal years
2005, 2004 and 2003 were 52-week years.

Principles of Consolidation

The accompanying consolidated financial statements have been prepared in accordance with U.S. generally accepted
accounting principles. All significant majority-owned subsidiaries are consolidated on aline-by-line basis, and all significant
intercompany accounts and transactions are eliminated upon consolidation.

Cash and Cash Equivalents
We consider al highly liquid investments with an original maturity of 90 days or less to be cash equivalents.

Restricted Cash
Restricted cash primarily relates to cash held as collateral to support projected workers' compensation obligations.

Inventories

We value our inventories at the lower of cost or market. Cost was determined using the last-in, first-out (“LIFO”) method for
approximately 94.1% and 94.2% of inventoriesin fiscal years 2005 and 2004, respectively. Under the LIFO method, the cost
assigned to items sold is based on the cost of the most recent items purchased. As a result, the costs of the first items
purchased remain in inventory and are used to value ending inventory. The excess of estimated current costs over LIFO
carrying value, or LIFO reserve, was approximately $10.7 million and $11.1 million at September 25, 2005 and September
26, 2004, respectively. Costsfor remaining inventories are determined by the first-in, first-out (“FIFO") method.

Cost was determined using the retail method for approximately 54% and 50% of inventories in fiscal years 2005 and 2004,
respectively. Under the retail method, the valuation of inventories at cost and the resulting gross margins are determined by
applying a cost-to-retail ratio for various groupings of similar items to the retail value of inventories. Inherent in the retail
inventory method cal culations are certain management judgments and estimates, including shrinkage, which could impact the
ending inventory valuation at cost as well as the resulting gross margins. Cost was determined using the item cost method for
approximately 46% and 50% of inventoriesin fiscal years 2005 and 2004, respectively. This method involves counting each
item in inventory, assigning costs to each of these items based on the actual purchase costs (net of vendor allowances) of
each item and recording the actual cost of items sold. The item-cost method of accounting allows for more accurate reporting
of periodic inventory balances and enables management to more precisely manage inventory and purchasing levels when
compared to the retail method of accounting.

Our largest supplier, United Natural Foods, Inc., accounted for approximately 22%, 20% and 18% of our total purchasesin
fiscal years 2005, 2004 and 2003, respectively.

Property and Equipment

Property and equipment is stated at cost, net of accumulated depreciation and amortization. We provide depreciation of
equipment over the estimated useful lives (generaly three to 15 years) using the straight-line method. We provide
amortization of leasehold improvements on the straight-line method over the shorter of the estimated useful lives of the
improvements or the terms of the related leases. Terms of leases used in the determination of estimated useful lives may
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include renewal periods at the Company’s option if exercise of the option is determined to be reasonably assured at the
inception of the lease. We provide depreciation of buildings over the estimated useful lives (generally 20 to 30 years) using
the straight-line method. Costs related to a projected site determined to be unsatisfactory and genera site selection costs that
cannot be identified with a specific store location are charged to operations currently. Repair and maintenance costs are
expensed as incurred. Interest costs on significant projects constructed or developed for the Company’s own use are
capitalized as a separate component of the asset. Upon retirement or disposal of assets, the cost and related accumulated
depreciation are removed from the balance sheet and any gain or loss is reflected in earnings.

Operating Leases

The Company leases stores, distribution centers, bakehouses and administrative facilities under operating leases. Store lease
agreements generally include rent holidays, rent escalation clauses and contingent rent provisions for percentage of salesin
excess of specified levels. Most of our lease agreements include renewal periods at the Company’s option. We recognize rent
holiday periods and scheduled rent increases on a straight-line basis over the lease term beginning with the date the Company
takes possession of the leased space. We record tenant improvement allowances and rent holidays as deferred rent liabilities
on the Consolidated Balance Sheets and amortize the deferred rent over the terms of the lease to rent expense on the
Consolidated Statements of Operations. We record rent liabilities on the Consolidated Balance Sheets for contingent
percentage of sales lease provisions when we determine that it is probable that the specified levels will be reached during the
fiscal year.

Investments

We classify as available-for-sale our cash equivalent investments and long-term investments in equity securities that have
readily determinable fair values. Available-for-sale investments are recorded at fair value. Unredlized holding gains and
losses, net of the related tax effect, on available-for-sale investments are excluded from earnings and are reported as a
separate component of shareholders equity until realized. A decline in the fair value of any available-for-sale security below
cost that is deemed to be other-than-temporary or for a period greater than two fiscal quarters results in a reduction in
carrying amount to fair value. The impairment is charged to earnings and a new cost basis of the security is established. Cost
basisis established and maintained utilizing the specific identification method.

Goodwill

Goodwill consists of the excess of cost of acquired enterprises over the sum of the amounts assigned to identifiable assets
acquired less liabilities assumed. Goodwill is reviewed for impairment annually, or more frequently if impairment indicators
arise, on a reporting unit level. We alocate goodwill to one reporting unit for goodwill impairment testing. We determine
fair value utilizing both a market value method and discounted projected future cash flows compared to our carrying value
for the purpose of identifying impairment. Our annual impairment review regquires extensive use of accounting judgment and
financial estimates. Application of alternative assumptions and definitions, such as reviewing goodwill for impairment at a
different organizational level, could produce significantly different results.

Intangible Assets

Intangible assets include acquired leasehold rights, liquor licenses, license agreements, non-competition agreements and debt
issuance costs. Indefinite-lived intangible assets are reviewed for impairment annually, or more frequently if impairment
indicators arise. We amortize definite-lived intangible assets on a straight-line basis over the life of the related agreement,
currently one to 26 years for contract-based intangible assets and one to five years for marketing-related and other
identifiable intangible assets.

Impairment of Long-Lived Assets and Long-Lived Assets to be Disposed of

We evaluate long-lived assets and identifiable intangibles for impairment whenever events or changes in circumstances
indicate that the carrying amount of an asset may not be recoverable. Recoverability of assets to be held and used is
measured by a comparison of the carrying amount of an asset to future undiscounted cash flows expected to be generated by
the asset. If such assets are considered to be impaired, the impairment to be recognized is measured by the amount by which
the carrying amount of the assets exceeds the fair value of the assets. Assets to be disposed of are reported at the lower of the
carrying amount or fair value less costs to sell. When the Company commits to relocate a location, a charge to write down
the related assets to their estimated net recoverable value is included in the “Pre-opening and relocation costs’ line item in
the Consolidated Statements of Operations.

Fair Value of Financial Instruments
The carrying amounts of cash and cash equivalents, trade accounts receivable, trade accounts payable, accrued payroll,
bonuses and team member benefits, and other accrued expenses approximate fair value because of the short maturity of those
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instruments. Investments are stated at fair value with unrealized gains and losses included as a component of shareholders
equity until realized.

The fair value of notes receivable and convertible subordinated debentures are estimated using quoted market prices. The fair
value of senior unsecured notes is estimated by discounting the future cash flows at the rates currently available to us for
similar debt instruments of comparable maturities. Carrying amounts and estimated fair values of our financia instruments
other than those for which carrying amounts approximate fair values as noted above are as follows (in thousands):

2005 2004
Carrying Estimated Fair Carrying  Estimated Fair
Amount Vaue Amount Value
Notes receivable $ - $ - $ 13,500 $ 13,530
Convertible subordinated debentures 12,850 34,635 158,791 295,923
Senior unsecured notes 5714 5.828 11,429 12.009

Insurance and Self-Insurance Reserves

The Company uses a combination of insurance and self-insurance plans to provide for the potential liabilities for workers
compensation, general liability, property insurance, director and officers' liability insurance, vehicle liability and employee
health care benefits. Liabilities associated with the risks that are retained by the Company are estimated, in part, by
considering historical claims experience, demographic factors, severity factors and other actuarial assumptions. While we
believe that our assumptions are appropriate, the estimated accruals for these liabilities could be significantly affected if
future occurrences and claims differ from these assumptions and historical trends.

Revenue Recognition
We recognize revenue for sales of our products at the point of sale. Discounts provided to customers at the point of sale are
recognized as areduction in sales as the products are sold.

Cost of Goods Sold and Occupancy Costs

Cost of goods sold includes cost of inventory sold during the period, net of discounts and allowances, contribution from non-
retail distribution and food preparation operations, shipping and handling costs and occupancy costs. The Company receives
various rebates from third party vendors in the form of quantity discounts and payments under cooperative advertising
agreements. Such rebates are classified as either a reduction to cost of goods sold or a reduction of cost incurred, depending
on the nature of the rebate, and are recognized when the related merchandiseis sold.

Advertising

Advertising and marketing expense for fiscal years 2005, 2004 and 2003 was approximately $20.1 million, $17.4 million and
$15.4 million, respectively. These amounts are shown net of vendor allowances received for co-operative advertising of
approximately $1.2 million, $1.0 million and $2.2 million in fiscal years 2005, 2004 and 2003, respectively. Advertising
costs are charged to expense as incurred and are included in the “Direct store expenses’ line item in the Consolidated
Statements of Operations. Effective the beginning of our second quarter of fiscal year 2003, alowances received for co-
operative advertising in excess of identifiable advertising costs are recognized as a reduction of cost of goods sold when the
related merchandise is sold.

Pre-opening and Relocation Costs

Pre-opening costs include rent expense incurred during construction of new stores and costs related to new store openings
including costs associated with hiring and training personnel, smallwares, supplies and other miscellaneous costs. Rent
expenseis generaly incurred for six months prior to a store’' s opening date. Other pre-opening costs are incurred primarily in
the 30 days prior to a new store opening. Pre-opening costs are expensed as incurred. Relocation costs, which consist of
moving costs, remaining lease payments, accelerated depreciation costs, asset impairment costs, other costs associated with
replaced facilities and other related expenses, are expensed as incurred.

Income Taxes

We recognize deferred income tax assets and liabilities by applying statutory tax rates in effect at the balance sheet date to
differences between the book basis and the tax basis of assets and liabilities. Deferred tax assets and liabilities are measured
using enacted tax rates expected to apply to taxable income in the years in which those temporary differences are expected to
reverse. Deferred tax assets and liabilities are adjusted to reflect changes in tax laws or rates in the period that includes the
enactment date. Significant accounting judgment is required in determining the provision for income taxes and related
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accruals, deferred tax assets and liabilities. In the ordinary course of business, there are transactions and cal culations where
the ultimate tax outcome is uncertain. In addition, we are subject to periodic audits and examinations by the IRS and other
state and local taxing authorities. Although we believe that our estimates are reasonable, actual results could differ from these
estimates.

Share-Based Compensation

In accordance with Statement of Financia Accounting Standards (“SFAS’) No. 123, “Accounting for Stock-Based
Compensation” and SFAS No. 148, “Accounting for Stock-Based Compensation — Transition and Disclosure,” we continue
to apply Accounting Principles Board Opinion No. 25 (“APB No. 25"), “Accounting for Stock Issued to Employees’ and
related interpretations in accounting for our stock option grants. APB No. 25 provides that the compensation expense relative
to our team member stock optionsis measured based on the intrinsic value of the stock option at date of grant.

On September 22, 2005, the Company accelerated the vesting of al outstanding stock options, except options held by the
members of the executive team and certain options held by team members in the United Kingdom, in order to prevent past
option grants from having an impact on future results. The Company recognized a share-based compensation charge totaling
approximately $17.4 million related to this acceleration, which was determined by measuring the intrinsic value on the date
of the acceleration for all options that would have expired in the future unexercisable had the acceleration not occurred. The
calculation of this charge required that management make estimates and assumptions concerning future team member
turnover. Adjustments in future periods may be necessary as actual results could differ from these estimates and assumptions.
The Company also recognized share-based compensation totaling approximately $2.5 million for modification of terms of
certain stock option grants and other compensation based on the intrinsic value of the Company’s common stock.

As required by SFAS No. 123 and 148, we have determined pro forma net income and earnings per common share as if
compensation costs had been determined based on the fair value of the options granted to team members and then recognized
ratably over the vesting period. The fair value of stock option grants has been estimated at the date of grant using the Black-
Scholes multiple option pricing model with the following weighted average assumptions:

2005 2004 2003
Expected dividend yield 0.84% 0.76% 0.00%
Risk-free interest rate 4.14% 4.72% 2.78%
Expected volatility 48.30% 49.48% 51.09%
Expected life, in vears 2.10 3.30 3.72

Risk-free interest rate is based on the seven-year zero coupon treasury bill rate. Expected volatility is calculated utilizing
daily historical volatility over the last seven years. Expected lifeis calculated in five salary level tranches based on weighted
average exercise-after-vesting information over the last seven years. Had we recognized compensation costs as prescribed by
SFAS No. 123, net income, basic earnings per share and diluted earnings per share would have changed to the pro forma
amounts shown below (in thousands, except per share amounts):

2005 2004 2003

Net income;

As reported $ 136,351 $ 129,512 $ 98,915

Share-based compensation expense, net of income taxes 15,309 - -

Pro formafair value expense, net of income taxes (179,616) (23,888) (17,675)
Pro forma net income $ (27,956) $ 105,624 $ 81,240
Basic earnings per share:

As reported $ 210 $ 211 $ 168

Share-based compensation expense, net of income taxes 0.24 - -

Pro formafair value expense, net of income taxes (2.77) (0.39) (0.30)
Pro forma basic earnings per share $ (0.43) $ 172 $ 138
Diluted earnings per share:

Asreported $ 198 $ 198 $ 158

Share-based compensation expense, net of income taxes 0.23 - -

Pro formafair value expense, net of income taxes (2.62) (0.33) (0.25)
Pro forma diluted earnings per share $ (0.41) $ 165 $ 133
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The fiscal year 2005 pro formafair value expense includes the impact of the September 22, 2005 accelerated vesting of stock
options. Unamortized expense attributable to the unvested options of the executive team and certain team members in the
United Kingdom was approximately $5.9 million as of September 25, 2005. The above pro forma results are not indicative of
future results under the requirements of SFAS No. 123R, “ Share-based Payments.”

Earnings per Share

Basic earnings per share is based on the weighted average number of common shares outstanding during the fiscal period.
Diluted earnings per share is based on the weighted average number of common shares outstanding plus, where applicable,
the additional common shares that would have been outstanding as a result of the conversion of dilutive options and
convertible debt.

Comprehensive Income

Comprehensive income consists of net income, foreign currency trandation adjustment and unrealized gains and losses on
marketable securities, net of income taxes. Comprehensive income is reflected in the consolidated statements of
shareholders’ equity and comprehensive income. At September 25, 2005, accumulated other comprehensive income
consisted of foreign currency trandation adjustment gains of approximately $4.4 million. At September 26, 2004,
accumulated other comprehensive income consisted of foreign currency trandation adjustment gains of approximately $2.5
million and unrealized losses on marketable securities of approximately $0.5 million.

Foreign Currency Trandation

The Company’s Canadian and United Kingdom operations use their local currency as their functional currency. Assets and
liahilities are trandlated at exchange rates in effect at the balance sheet date. Income and expense accounts are translated at
the average monthly exchange rates during the year. Resulting translation adjustments are recorded as a separate component
of accumulated other comprehensive income.

Segment Information
We operate in one reportable segment, natural foods supermarkets. We currently have three stores in Canada and seven
stores in the United Kingdom. All of our remaining operations are domestic.

Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting principles requires management to
make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets
and liabilities at the date of the financial statements and revenues and expenses during the period reported. Actual results
could differ from those estimates. We use estimates when accounting for depreciation and amortization, allowance for
doubtful accounts, inventory valuation, long-term investments, team member benefit plans, team member health insurance
plans, workers compensation liabilities, share-based compensation, store closure reserves, income taxes and contingencies.

Reclassifications
Where appropriate, we have reclassified prior years financia statements to conform to current year presentation.

Recent Accounting Pronouncements

In October 2005, the Financial Accounting Standards Board (“FASB”) issued FASB Staff Position (“FSP”) No. FAS 13-1,
“Accounting for Rental Costs Incurred during a Construction Period.” FSP No. FAS 13-1 requires rental costs associated
with operating leases that are incurred during a construction period to be recognized as rental expense. FSP FAS 13-1 is
effective for reporting periods beginning after December 15, 2005. The transition provisions of FSP No. FAS 13-1 permit
early adoption and retrospective application of the guidance. The Company historically capitalized rental costs incurred
during a construction period. In accordance with the transition provisions of FSP 13-1, the Company elected to early adopt
and retrospectively apply in these financial statements the requirement to expense rental costs incurred during a construction
period. The Company’s consolidated financia statements have been adjusted to reflect the early adoption and retrospective
application of the lease accounting change, which is further discussed in Note 3 to the consolidated financial statements.

In May 2005, the FASB issued SFAS No. 154, “Accounting Changes and Error Corrections.” SFAS No. 154 requires
retrospective application to prior periods financial statements of changes in accounting principle, unlessit is impracticable to
determine either the period-specific effects or the cumulative effect of the change. SFAS No. 154 requires that retrospective
application of a change in accounting principle be limited to the direct effects of the change, and that indirect effects of a
change in accounting principle, such as a change in non-discretionary profit-sharing payments resulting from an accounting
change, be recognized in the period of the accounting change. SFAS No. 154 also requires that a change in depreciation,
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amortization, or depletion method for long-lived, non-financial assets be accounted for as a change in accounting estimate
effected by a change in accounting principle. SFAS 154 is effective for accounting changes and corrections of errors madein
fiscal years beginning after December 15, 2005. Early adoption is permitted for accounting changes and error corrections
made in fiscal years beginning after the date the statement was issued. The Company is required to adopt the provisions of
SFAS 154 beginning in fiscal year 2007.

In December 2004, the FASB issued SFAS No. 123R, “Share-based Payments.” SFAS No. 123R revises SFAS No. 123,
“Accounting for Stock-Based Compensation,” and supersedes APB Opinion No. 25, “Accounting for Stock Issued to
Employees.” SFAS No. 123R applies to transactions in which an entity exchanges its equity instruments for goods or
services and also appliesto liabilities an entity may incur for goods or services that are based on the fair value of those equity
instruments. Under SFAS No. 123R, the Company will be required to select a valuation technique, or option-pricing model
that meets the criteria as stated in the standard. Allowable valuation models include a binomial model and the Black-Scholes
model. The Company will adopt the provisions of SFAS No. 123R in the first quarter of fiscal year 2006 using the modified
prospective application. The Company is in the process of assessing the impact on the Company’s results of operations from
the adoption of FAS 123R for its effect on prospective option grants. The adoption of SFAS No. 123R will require the
Company to value unvested stock options granted prior to its adoption of SFAS 123 under the fair value method and expense
these amounts in the income statement over the stock option’s remaining vesting period. In addition, SFAS No. 123R will
require the Company to reflect the tax savings resulting from tax deductions in excess of expense reflected in its financial
statements as a financing cash flow, which will impact the Company’s future reported cash flows from operating activities.
The Company intends to keep its broad-based stock option program in place, but going forward the Company’s intention is
to limit the number of shares granted in any one year so that net income dilution from equity-based compensation expense in
future years would not exceed 10%.

(3) Lease Accounting Change

In October 2005, the FASB issued FSP No. FAS 13-1, “Accounting for Rental Costs Incurred during a Construction Period.”
FSP No. FAS 13-1 requires rental costs associated with operating leases that are incurred during a construction period to be
recoghized as rental expense. The Company historically capitalized rental costs incurred during a construction period. In
accordance with the transition provisions of FSP No. FAS 13-1, the Company elected to early adopt and retrospectively
apply in these financial statements the requirement to expense rental costs incurred during a construction period.

The Company has early adopted and applied the provisions of FSP No. FAS 13-1 to its consolidated balance sheet as of
September 25, 2005 and the related consolidated statements of operations, shareholders' equity and comprehensive income,
and cash flows for the fiscal year ended September 25, 2005. The primary pre-tax effects of early adoption of FSP No. FAS
13-1 on the Company’s financial statements for fiscal year 2005 were an increase in pre-opening and relocation costs and
corresponding decrease in property and equipment totaling approximately $11.2 million for rent costs during construction
periods capitalized during the year, and a decrease in direct store expenses and corresponding increase in net property and
equipment totaling approximately $2.3 million for a reduction in depreciation resulting primarily from the retrospective
adjustment to expense rent costs during construction periods that historically were capitalized.

Additionally, the Company has retrospectively applied the provisions of FSP No. FAS 13-1 to its consolidated balance sheet
as of September 26, 2004, and the related consolidated statements of operations, shareholders' equity and comprehensive
income, and cash flows for fiscal years 2003 and 2004. The cumulative effect of this accounting change is a reduction to
retained earnings of $14.9 million as of the beginning of fiscal year 2003 and incremental decreases to retained earnings of
$0.9 million and $3.1 million for the fiscal years 2003 and 2004, respectively.
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Following is a summary of the effects of this accounting change on the consolidated balance sheet as of September 26, 2004

(in thousands):

Amount

Previously Adjusted
September 26, 2004 Reported Adjustments Amount
Current deferred income tax asset $ 29,449 $ 525 $ 29974
Total current assets 485,572 525 486,097
Property and equipment, net 904,825 (31,428) 873,397
Long-term deferred income tax asset - 4,193 4,193
Total assets 1,547,716 (26,710) 1,521,006
Long-term deferred income tax liability 7,693 (7,693) -
Total liabilities 579,061 (7,693) 571,368
Retained earnings 431,495 (19,017) 412,478
Total shareholders' equity 968,655 (19,017) 949,638
Total liabilities and shareholders' equity $ 1547716 $ (26,710 $ 1,521,006

Following is a summary of the effects of this accounting change on the consolidated statements of operations for fiscal years

ended 2004 and 2003 (in thousands, except per share amounts):

Amount

Previously Adjusted
Fiscal year ended September 26. 2004 Reported Adjustments Amount
Direct store expenses $ 987,997 $  (1,957) $ 986,040
Pre-opening and relocation costs 11,449 7,199 18,648
Operating income 221,888 (5,242) 216,646
Income before income taxes 221,095 (5,242) 215,853
Provision for income taxes 88,438 (2,097) 86,341
Net income $ 132,657 $ (3145 $ 129512
Basic earnings per share $ 2.16 $ (0.05) $ 211
Diluted earnings per share $ 2.03 $ (0.05) $ 1.98

Amount

Previously Adjusted
Fiscal year ended September 28, 2003 Reported Adjustments Amount
Direct store expenses $ 796,121 $  (1,699) $ 794,422
Pre-opening and relocation costs 12,494 3,271 15,765
Operating income 168,951 (1,572) 167,379
Income before income taxes 166,430 (1,572) 164,858
Provision for income taxes 66,571 (628) 65,943
Net income $ 99,859 $ (944) $ 98,915
Basic earnings per share $ 1.69 $ (0.01) $ 1.68
Diluted earnings per share $ 1.60 $ (0.02) $ 1.58

Following is a summary of the effects of this accounting change on the consolidated statements of shareholders' equity and

comprehensive income as of September 29, 2002 (in thousands):

Amount
Previously Adjusted
September 29, 2002 Reported Adjustments Amount
Retained earnings $ 236.068 $ (14928) $ 221140
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Following is a summary of the effects of this accounting change on the consolidated statements of cash flows for fiscal years
2004 and 2003(in thousands):

Amount
Previously Adjusted
Fiscal year ended September 26. 2004 Reported Adjustments Amount
Net cash provided by operating activities $ 337,540 $ (72000 $ 330,340
Net cash used in investing activities $ (331498) % 7.200 $ (324,298)
Amount
Previously Adjusted
Fiscal year ended September 28, 2003 Reported Adjustments Amount
Net cash provided by operating activities $ 284,289 $ (3271 $ 281,018
Net cash used in investing activities $ (180,635) $ 3,271 $ (177,364)

(4) Natural Disaster Costs

The Company has two stores in the New Orleans area which were damaged by and closed due to Hurricane Katrina during
the fourth quarter of fiscal year 2005, and accordingly the Company recorded expenses totaling approximately $16.5 million
for related estimated net losses. The main components of the $16.5 million expense were estimated impaired assets totaling
approximately $12.2 million, estimated inventory losses totaling approximately $2.5 million, salaries and relocation
allowances for displaced Team Members and other costs totaling approximately $3.4 million, and a $1 million specid
donation from the Company to the American Red Cross, net of accrued estimated insurance proceeds totaling approximately
$2.6 million. Approximately $13.4 million of net natural disaster costs is included in “Direct store expenses’ in the
accompanying Consolidated Statements of Operations, approximately $1.0 million isincluded in “ General and administrative
expenses,” and approximately $2.1 million isincluded in “Cost of goods sold and occupancy costs.” Future determinations
regarding asset losses and insurance recoveries could cause actual net losses to differ from these estimates.

(5) Property and Equipment
Balances of magjor classes of property and equipment are as follows (in thousands):

2005 2004

Land $ 34,396 $ 17,485
Buildings and leasehold improvements 784,000 644,675
Fixtures and equipment 692,403 608,934
Construction in progress and equipment not yet in service 133,061 103,698
1,643,860 1,374,792

L ess accumulated depreciation and amortization 589,255 501,395
$ 1.054.605 $ 873.397

Depreciation and amortization expense related to property and equipment totaled approximately $129.8 million, $111.2
million and $97.0 million for fiscal years 2005, 2004 and 2003, respectively. Property and equipment included accumulated
accelerated depreciation and other asset impairments totaling approximately $5.9 million and $1.9 million at September 25,
2005 and September 26, 2004, respectively. Property and equipment includes approximately $3.0 million, $2.1 million and
$1.4 million of interest capitalized during fiscal years 2005, 2004 and 2003, respectively. Development costs of new store
locations totaled approximately $207.8 million, $156.7 million and $90.6 million in fiscal years 2005, 2004 and 2003,
respectively. As of November 9, 2005, we had signed leases for 65 stores under development.

(6) Business Combinations

Fresh & Wild Holdings Limited

On January 31, 2004, we acquired all of the outstanding stock of Fresh & Wild Holdings Limited (“Fresh & Wild") for a
total of approximately $20 million in cash and approximately $16 million in Company common stock, totaling 238,735
shares. The acquisition of Fresh & Wild, which owned and operated seven natural and organic food stores in London and
Bristol, England, provided a platform for expansion of the Whole Foods Market brand in the United Kingdom. This
transaction was accounted for using the purchase method and, accordingly, the purchase price has been allocated to tangible
and identifiable intangible assets acquired based on their estimated fair values at the date of acquisition. Total costs in excess
of tangible and intangible assets acquired of approximately $30.7 million have been recorded as goodwill. The Company also
agreed to an additional purchase price consideration contingent on the market price of Company common stock at
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January 31, 2006. If the market price of Company stock at January 31, 2006 is less than the market price at acquisition of
$68.59 per share, those sellers who received and continuously hold Company common stock through January 31, 2006 are
eligible to receive an amount, in stock, cash or any combination thereof, equa to the deficit multiplied by the number of
shares continuously held. Fresh & Wild results of operations are included in our consolidated income statements for the
period beginning February 1, 2004 through September 26, 2004 and all subsequent periods. John Mackey and Walter Robb,
executive officers of the Company, each owned approximately 0.2% of the outstanding stock of Fresh & Wild and received
proceeds totaling approximately $54,000 and $78,000, respectively, in consideration for their ownership interest.

Select FishLLC

On October 27, 2003, we acquired certain assets of Select Fish LLC (“Select Fish”) in exchange for approximately $3
million in cash plus the assumption of certain liabilities. All assets acquired relate to a seafood processing and distribution
facility located in Seattle, Washington. This transaction was accounted for using the purchase method. Accordingly the
purchase price has been allocated to tangible and identifiable intangible assets acquired based on their estimated fair values at
the date of the acquisition. Total costsin excess of tangible and intangible assets acquired of approximately $1.2 million have
been recorded as goodwill. Select Fish results of operations are included in our consolidated statements of operations for the
period beginning October 27, 2003 through September 26, 2004 and all subsequent periods.

(7) Goodwill and Other Intangible Assets

Goodwill and indefinite-lived intangible assets are reviewed for impairment annually, or more frequently if impairment
indicators arise. We allocate goodwill to one reporting unit for goodwill impairment testing. We acquired goodwill totaling
approximately $32.0 million in connection with the acquisition of Select Fish and Fresh and Wild during fiscal year 2004.
We acquired indefinite-lived intangible assets totaling approximately $0.7 million during fiscal year 2005 consisting
primarily of liquor licenses. There was no impairment of goodwill or indefinite-lived intangible assets during fiscal years
2005, 2004 or 2003.

Definite-lived intangible assets are amortized over the useful life of the related agreement. We acquired definite-lived
intangible assets totaling approximately $1.5 million and $0.6 million during fiscal years 2005 and 2004, respectively,
consisting primarily of acquired leasehold rights. Amortization associated with intangible assets totaled approximately $2.8
million and $3.0 million during fiscal years 2005 and 2004, respectively. The components of intangible assets were as
follows (in thousands):

2005 2004
Grosscarrying  Accumulated Gross carrying  Accumulated
amount amortization amount amortization
Indefinite-lived contract-based $ 723 $ - $ - $ -
Definite-lived contract-based 32,597 (11,827) 36,088 (12,467)
Definite-lived marketing-related and other 2,921 (2,425) 3,599 (2,389)

Amortization associated with the net carrying amount of intangible assets is estimated to be $2.3 million in fiscal year 2006,
$1.6 million in fiscal year 2007, $1.4 million in fiscal year 2008, $1.4 million in fiscal year 2009 and $1.4 million in fiscal
year 2010.

(8) Long-Term Debt
We have long-term debt and obligations under capital leases as follows (in thousands):

2005 2004

Obligations under capital |ease agreements for equipment,
due in monthly installments through 2009 $ 300 $ 523
Senior unsecured notes 5714 11,429
Convertible debentures, including accreted interest 12,850 158,791
Total Long-term debt 18,864 170,743
L ess current installments 5,932 5,973
Long-term debt, less current installments $ 12932 $ 164,770

On October 1, 2004, we amended our credit facility to extend the maturity of our $100 million revolving line of credit to
October 1, 2009. The credit agreement contains certain affirmative covenants including maintenance of certain financial
ratios and certain negative covenants including limitations on additional indebtedness as defined in the agreement.
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At September 25, 2005 and September 26, 2004, we were in compliance with the applicable debt covenants. All outstanding
amounts borrowed under this agreement bear interest at our option of either a defined base rate or the LIBOR rate plus a
premium. Commitment fees of 0.15% of the undrawn amount are payable under this agreement. At September 25, 2005 and
September 26, 2004 no amounts were drawn under the agreement. The amounts available to the Company under
the agreement were effectively reduced to $88.4 million and $96.5 million by outstanding letters of credit totaling
approximately $11.6 million and $3.5 million at September 25, 2005 and September 26, 2004, respectively. On November 7,
2005, we amended our credit facility to delete redemption, dividends and distributions negative covenants to allow for the
specia dividend.

We have outstanding zero coupon convertible subordinated debentures which had a carrying amount of approximately $12.9
million and $158.8 million at September 25, 2005 and September 26, 2004, respectively. The debentures have an effective
yield to maturity of 5 percent and a scheduled maturity date of March 2, 2018. The debentures are convertible at the option
of the holder, at any time on or prior to maturity, unless previously redeemed or otherwise purchased. The debentures may be
redeemed at the option of the holder on March 2, 2008 or March 2, 2013 at the issue price plus accrued original discount to
the date of redemption. Subject to certain limitations, at our option, we may elect to pay this purchase price in cash, shares of
common stock or any combination thereof. The debentures may also be redeemed in cash at the option of the holder if there
is a change in control at the issue price plus accrued original discount to the date of redemption. The Company may redeem
the debentures for cash, in whole or in part, at redemption prices equal to the issue price plus accrued original discount to the
date of redemption. The debentures are subordinated in the right of payment to all existing and future senior indebtedness.
The debentures have a conversion rate of 10.640 shares of Company common stock per $1,000 principal amount at maturity,
or approximately 253,000 shares and 3,279,000 shares at September 25, 2005 and September 26, 2004, respectively.
Approximately $150.1 million and $0.3 million of the carrying amount of the debentures was voluntarily converted by
holders to shares of Company common stock during fiscal years 2005 and 2004, respectively.

We also have outstanding senior unsecured notes that bear interest at 7.29% payable quarterly with a carrying amount of
approximately $5.7 million and $11.4 million at September 25, 2005 and September 26, 2004, respectively. The remaining
principal on the senior notesis payable on May 16, 2006.

(9) Leases

The Company is committed under certain capital leases for rental of equipment and certain operating leases for rental of
facilities and equipment. These leases expire or become subject to renewal clauses at various dates from 2005 to 2032.
Amortization of equipment under capital lease isincluded with depreciation expense.

Rental expense charged to operations under operating leases for fiscal years 2005, 2004 and 2003 totaled approximately
$124.8 million, $99.9 million and $83.5 million, respectively. Minimum rental commitments required by all non-cancelable
leases are approximately as follows (in thousands):

Capital Operating
2006 $ 229 $ 122,766
2007 57 170,984
2008 21 188,428
2009 9 186,202
2010 3 184,043
Future fiscal years - 2,636,479
319 3.488.902
L ess amounts representing interest 19
Net present value of capital lease obligations 300
L ess current installments 218
Long-term capital |ease obligations. less current installments 82

During fiscal years 2005, 2004 and 2003, we paid contingent rentals totaling approximately $7.6 million, $4.8 million and
$4.2 million, respectively. No asset retirement obligations have been incurred associated with operating leases. Sublease
rental income totaled approximately $1.3 million, $1.4 million and $1.2 million during fiscal years 2005, 2004 and 2003,
respectively. John Mackey and Glenda Flanagan Chamberlain, executive officers of the Company, own approximately 51%
and 2%, respectively, of BookPeople, Inc., aretailer of books and periodicals that is unaffiliated with the Company, which
leases retail space in Austin, Texas from the Company. The lease provides for an aggregate annual minimum rent of
approximately $0.4 million which the Company received in rental incomein fiscal years 2005, 2004 and 2003.
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(10) Income Taxes
Components of income tax expense attributable to continuing operations are as follows (in thousands):

2005 2004 2003
Current federal income tax $ 106,087 $ 70,750 $ 51,682
Current state income tax 22,568 16,272 11,732
Total current tax 128,655 87,022 63,414
Deferred federal income tax (22,462) 284 2,851
Deferred state income tax (5,411) (965) (322
Total deferred tax (27,873) (681) 2,529
Total income tax expense, $ 100.782 $ 86.341 $ 65.943

Actua income tax expense differed from the amount computed by applying statutory corporate income tax rates to income
from continuing operations before income taxes as follows (in thousands):

2005 2004 2003

Federal tax based on statutory rates $ 82,997 $ 75,548 $ 57,700
Increase (reduction) in income taxes resulting from:

Change in valuation allowance 1,639 2,310 929

Share-based compensation 3,310 - -

Deductible state income taxes (6,005) (5,357) (3,994)

Other, net 1,684 (1,467) (102)
Total federal taxes 83,625 71,034 54,533
State income taxes 17,157 15,307 11,410
Total income tax expense $ 100,782 $ 86341 $ 65943

Current income taxes payable as of September 25, 2005 and September 26, 2004 totaled approximately $5.2 million and
$13.6 million, respectively. The tax effects of temporary differences that give rise to significant portions of the deferred tax
assets and deferred tax liabilities for continuing operations are as follows (in thousands):

2005 2004
Deferred tax assets:

Compensation-rel ated costs $ 34,009 $ 23,810
Insurance-related costs 14,380 5,223
Inventories 2,879 2,549
Lease and other termination accruas 359 1,056
Rent differential 31,434 28,063
Net domestic and international operating loss carryforwards 16,606 20,012
Capital loss carryforwards 7,231 7,231
Other - 878
Gross deferred tax assets 106,898 88,822
Valuation allowance (17,364) (15,725)
89,534 73,097

Deferred tax liabilities:
Financial basis of fixed assets in excess of tax basis (24,673) (37,358)
Capitalized costs expensed for tax purposes (1,841) (1,572)
Other (980) -
(27,494) (38,930)
Net deferred tax asset $ 62,040 $ 34,167

Deferred taxes for continuing operations have been classified on the consolidated balance sheets as follows:

2005 2004
Current assets $ 39,588 $ 29,974
Noncurrent assets 22,452 4,193
Net deferred tax asset $ 62.040 $ 34167
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The Company's effective tax rate for the fourth quarter and fiscal year 2005 was higher than its historical rate primarily due
to the non-deductible portion of the expense recognized for the accelerated vesting of stock options. We have provided a
valuation allowance of approximately $17.4 million for deferred tax assets associated with international operating loss
carrryforwards and capital loss carryforwards for which management has determined it is more likely than not that the
deferred tax asset will not be realized. The valuation allowance increased by approximately $1.6 million in fiscal year 2005
primarily due to current international loss carryforwards. As of September 25, 2005 we had domestic net operating loss
carryforwards totaling approximately $18.5 million which will begin to expire in 2019, and international operating loss
carryforwards totaling approximately $31 million, of which $13.6 million will begin to expire in 2008 and $17.5 million that
have an indefinite life. Management believes that it is more likely than not that we will fully realize the remaining domestic
deferred tax assets in the form of future tax deductions based on the nature of these deductible temporary differences and a
history of profitable operations.

(12) Investments

We had short-term cash equivalent investments totaling approximately $325.7 million and $184.1 million at September 25,
2005 and September 26, 2004, respectively. At September 26, 2004, an unrealized loss of approximately $0.4 million related
to cash equivalent investments was included as a component of shareholders' equity.

During fiscal year 2004, we sold all of our investments in Gaiam, Inc for approximately $1.8 million, resulting in a loss of
approximately $0.5 million. Our investments in Gaiam, Inc., a public company, consisted of 80,000 unrestricted common
shares, which were classified as available-for-sale securities and 250,000 restricted common shares, for which we accounted
using the cost method.

(12) Discontinued Oper ations

In November 2000, the Company adopted a forma plan to sell the NatureSmart business of manufacturing and direct
marketing of nutritional supplements. Accordingly, the NatureSmart business was accounted for and presented as
discontinued operations in the consolidated financial statements. During fiscal year 2003, we completed the sale of an
undeveloped property in Westminster, Colorado that was associated with discontinued operations for approximately $3.0
million in cash. At September 25, 2005, all activities associated with discontinued operations have been completed.

(13) Shareholders Equity

Dividends

The Company’s Board of Directors approved the following dividends during fiscal years 2005 and 2004 (in thousands,
except per share amounts):

Date of Dividend Date of Date of Total
Declaration per Share Record Payment Amount
2005

November 10, 2004 $0.19 January 7, 2005 January 17, 2005 $12,088
April 5, 2005 0.25 April 15, 2005 April 25, 2005 16,345
June 7, 2005 0.25 July 15, 2005 July 25, 2005 16,834
September 14, 2005 0.25 October 14, 2005 October 24, 2005 17,208 (1)
2004

November 12, 2003 $0.15 January 6, 2004 January 16, 2004 $9,079
March 22, 2004 0.15 April 9, 2004 April 19, 2004 9,234
June 29, 2004 0.15 July 9, 2004 July 19, 2004 9,415
September 22, 2004 0.15 October 8, 2004 October 18, 2004 9417

(1) Dividends accrued at September 25, 2005

On November 9, 2005, the Company’s Board of Directors approved a 20% increase in the Company's quarterly dividend to
$0.30 per share and a specia dividend of $4.00 per share, both payable on January 23, 2006 to shareholders of record on
January 13, 2006. These dividend amounts do not reflect the effect of the future two-for-one stock split announced on
November 9, 2005. The Company will pay future dividends at the discretion of our Board of Directors. The continuation of
these payments and the amount of such dividends depend on many factors, including the results of operations and
the financial condition of the Company. Subject to such factors and a determination that cash dividends continue to be in
the best interest of our shareholders, the current intention of our Board of Directors is to pay a quarterly dividend on an
ongoing basis.

51



On November 9, 2005, the Company’s Board of Directors approved a two-for-one stock split to be distributed on December
27, 2005 to shareholders of record at the close of business on December 12, 2005. The stock split will be effected in the form
of a stock dividend. Shareholders will receive one additional share of Whole Foods Market common stock for each share
owned. All shares reserved for issuance pursuant to the Company's stock option and stock purchase plans will be
automatically increased by the same proportion. In addition, shares subject to outstanding options or other rights to acquire
the Company's stock and the exercise price for such shares will be adjusted proportionately. Dividends announced on
November 9, 2005 will also be adjusted proportionally. No adjustments have been made to share and per share amounts in
the accompanying financial statements and applicable disclosures for the effects of this future stock split.

Treasury Stock

On November 9, 2005, the Company’s Board of Directors approved a stock repurchase program of up to $200 million over
the next four years. The specific timing and repurchase amounts will vary based on market conditions, securities law
limitations and other factors and will be made using the Company's available cash resources. The repurchase program may
be suspended or discontinued at any time without prior notice. At September 25, 2005 and September 26, 2004, we had no
shares of Company common stock in treasury.

Shareholders' Rights Plan

In October 1999, the Company's Board of Directors approved a Shareholders’ Rights Plan (“Rights Plan”) which was
intended to protect shareholders’ rights in the event of an unsolicited takeover attempt. On December 15, 2004, the
Company’s Board of Directors approved an amendment to our Rights Plan, accelerating the final expiration date of the
outstanding rights under the Rights Plan from September 22, 2009 to December 15, 2004. As aresult of this amendment, our
outstanding Rights expired and the Rights Plan pursuant to which Rights were issued was effectively terminated on
December 15, 2004.

(14) Earnings per Share

The computation of basic earnings per share is based on the number of weighted average common shares outstanding during
the period. The computation of diluted earnings per share includes the dilutive effect of common stock equivalents consisting
of common shares deemed outstanding from the assumed exercise of stock options and the assumed conversion of zero
coupon convertible subordinated debentures. A reconciliation of the numerators and denominators of the basic and diluted
earnings per share calculations follows (in thousands, except per share amounts):

2005 2004 2003
Net income (numerator for basic earnings per share) $ 136,351 $ 129,512 $ 98,915
Interest on 5% zero coupon convertible subordinated
debentures, net of income taxes 2,539 4,697 4,481
Adjusted net income (numerator for diluted earnings
per share) $ 138.890 $ 134,209 $ 103.396

Weighted average common shares outstanding (denominator

for basic earnings per share) 65,045 61,324 59,035
Potential common shares outstanding:

Assumed conversion of 5% zero coupon convertible

subordinated debentures 1,707 3,281 3,285

Assumed exercise of stock options 3,223 3,122 3,010
Weighted average common shares outstanding and

potential additional common shares outstanding

(denominator for diluted earnings per share) 69,975 67,727 65,330
Basic earnings per share $ 210 $ 211 $ 1.68
Diluted earnings per share $ 198 $ 198 $ 1.58

The computation of diluted earnings per share does not include options to purchase approximately 79,000 shares, 3,000
shares and 1.2 million shares of common stock at the end of fiscal years 2005, 2004 and 2003, respectively, due to their
antidilutive effect.
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(15) Team Member Benefit Plans

Team Member Sock Option Plans

Our Company grants options to purchase common stock under our 1992 Stock Option Plans, as amended. Under these plans,
options are granted at an option price equal to the market value of the stock at the date of grant and are generally exercisable
ratably over a four-year period beginning one year from date of grant. Certain options granted during fiscal year 2005 were
granted fully vested. Options granted in fiscal years 2005, 2004 and 2003 expire seven years from date of grant. Our
Company has, in connection with certain of our business combinations, assumed the stock option plans of the acquired
companies. All options outstanding under our Company’s previous plans and plans assumed in business combinations
continue to be governed by the terms and conditions of those grants. At September 25, 2005, September 26, 2004 and
September 28, 2003, approximately 3.9 million, 5.6 million and 2.2 million shares of our common stock, respectively, were
available for future option grants. The following table summarizes option activity (in thousands, except per share amounts):

Weighted
Number Average
of Options Exercise

Outstanding Price
Balance at September 29, 2002 8,284 $ 2704
Options granted 2,188 55.60
Options exercised (2,230) 22.62
Options canceled (378) 27.79
Balance at September 28, 2003 7,864 $ 35.06
Options granted 2,620 79.08
Options exercised (2,077) 28.25
Options canceled (337) 47.80
Balance at September 26, 2004 8,070 $ 5138
Options granted 6,056 119.63
Options exercised (2,498) 43.27
Options canceled (355) 74.65
Balance at September 25, 2005 11,273 $ 89.15

On September 22, 2005, the Company accelerated the vesting of all outstanding stock options, except options held by the
members of the executive team and certain options held by team members in the United Kingdom, in order to prevent past
option grants from having an impact on future results. The Company recognized a share-based compensation charge of
approximately $17.4 million related to this acceleration, of which approximately $10.1 million is included in “Direct store
expenses’ in the accompanying Consolidated Statements of Operations, approximately $6.1 million is included in “ Genera
and administrative expenses,” and approximately $1.2 million isincluded in “ Cost of goods sold and occupancy costs.” This
charge was determined by measuring the intrinsic value on the date of the acceleration for al options that would have
expired in the future unexercisable had the acceleration not occurred. The calculation of this charge required that
management make estimates and assumptions concerning future team member terminations. Adjustments in future periods
may be necessary as actual results could differ from these estimates and assumptions. The Company also recognized share-
based compensation totaling approximately $2.5 million for modification of terms of certain stock option grants and other
compensation based on the intrinsic value of the Company’s common stock, which is included in “Genera and
administrative expenses.”

A summary of options outstanding and exercisable at September 25, 2005 follows (share amounts in thousands):

Options Outstanding Options Exercisable
Range of Weighted Average Weighted Weighted
Exercise Prices Number Remaining Average Number Average
From To Outstandin Life(in Years Exercise Price Exercisable Exercise Price
$1351 $ 53.00 2,064 2.61 $ 3171 2,053 $ 3163
55.64 76.61 1,278 453 55.84 1,249 55.81
79.22 79.22 2,026 5.61 79.22 1,999 79.22
82.09 108.34 3,070 6.58 107.35 2,959 107.80
109.51 133.61 2,835 6.96 133.36 2,784 133.49
Total 11,273 5.54 $ 89.15 11,044 $ 89.16
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At September 26, 2004 and September 28, 2003, approximately 2.7 million and 2.8 million outstanding options, respectively,
were exercisable. The weighted average exercise price for outstanding exercisable options was $30.18 and $24.85 at
September 26, 2004 and September 28, 2003, respectively. The weighted average estimated fair values at grant date of team
member stock options granted during fiscal years 2005, 2004 and 2003 were $30.37, $29.37 and $22.43, respectively.

Team Member Stock Purchase Plan

Our Company offers a team member stock purchase plan to al full-time team members with a minimum of 400 hours of
service. Under this plan, participating team members may purchase our common stock each fiscal quarter through payroll
deductions. Participants in the stock purchase plan may elect to purchase unrestricted shares at 100 percent of market value
or restricted shares at 85 percent of market value on the purchase date. Participants are required to hold restricted shares for
two years before selling them. We issued approximately 20,000, 16,000 and 14,000 shares under this plan in fiscal years
2005, 2004 and 2003, respectively.

Team Member 401(k) Plan

Our Company offers a team member 401(k) plan to all team members with a minimum of 1,000 service hoursin one year. In
fiscal year 2005, the Company made a matching contribution to the plan of approximately $2.3 million in cash. The
Company did not make a matching contribution to the plan in fiscal year 2004. In fiscal year 2003, the Company made a
matching contribution to the plan of approximately $3.1 million made in newly issued Company common stock totaling
approximately 67,000 shares.

(16) Quarterly Results (unaudited)

The Company’sfirst quarter consists of 16 weeks, and the second, third and fourth quarters consist of 12 weeks. Because the
first quarter is longer than the remaining quarters, it typically represents a larger share of our annual sales from existing
stores. Quarter to quarter comparisons of results of operations have been and may be materially impacted by the timing of
new store openings. The Company believes that the following information reflects all norma recurring adjustments
necessary for a fair presentation of the information for the periods presented. The operating results for any quarter are not
necessarily indicative of results for any future period.

The Company accelerated the vesting of all outstanding stock options on September 22, 2005 in order to prevent past option
grants from having an impact on future results. The Company incurred a share-based compensation charge totaling
approximately $18.2 million in the fourth quarter of fiscal year 2005, primarily a non-cash charge related to this accelerated
vesting of options. The Company's effective tax rate for the fourth quarter and fiscal year 2005 was higher than its historical
rate primarily due to the non-deductible portion of the expense recognized for the accelerated vesting of stock options.

The Company has two stores in the New Orleans area which were damaged by and closed due to Hurricane Katrina during
the fourth quarter of fiscal year 2005, and accordingly the Company recorded expenses totaling approximately $16.5 million
for related estimated net losses.



The following tables set forth selected quarterly unaudited consolidated statements of operations information for the fiscal

years ended September 25, 2005 and September 26, 2004 (in thousands except per share amounts):

First Second Third Fourth
Quarter Quarter Quarter Quarter
Fiscal Year 2005
Sales $1,368,328 $1,085,158 $1,132,736 $1,115,067
Cost of goods sold and occupancy costs 895,486 697,686 733,931 725,081
Gross profit 472,842 387,472 398,805 389,986
Direct store expenses 348,380 276,313 285,804 312,976
General and administrative expenses 40,401 34,773 39,618 44,072
Pre-opening and relocation costs 6,599 10,265 8,777 11,394
Operating income 77,462 66,121 64,606 21,544
Other income (expense)
Interest expense (1,708) (342) (163) (20)
Investment and other income 1,194 2,113 2,868 3,448
Income before income taxes 76,948 67,892 67,311 24,982
Provision for income taxes 30,778 27,158 26,924 15,922
Net income $ 46170 $ 40734 $ 40387 $ 9060
Basic earnings per share $ 0.74 $ 0.63 $ 0.61 $ 0.13
Diluted earnings per share $ 0.69 $ 0.59 $ 0.58 $ 0.13
Dividends declared per share $ 0.19 $ 0.25 $ 0.25 $ 0.25
First Second Third Fourth
Quarter Quarter Quarter Quarter
Fiscal Year 2004
Sales $1,118,148 $ 902,141 $ 917,355 $ 927,306
Cost of goods sold and occupancy costs 733,721 582,597 600,961 606,537
Gross profit 384,427 319,544 316,394 320,769
Direct store expenses 282,596 229,995 232,649 240,800
General and administrative expenses 35,869 28,783 27,551 27,597
Pre-opening and relocation costs 4,073 4,040 4,966 5,569
Operating income 61,889 56,726 51,228 46,803
Other income (expense)
Interest expense (2,478) (1,859) (1,319) (1,593)
Investment and other income 1,464 1,503 1,782 1,707
Income before income taxes 60,875 56,370 51,691 46,917
Provision for income taxes 24,350 22,548 20,676 18,767
Net income $ 36525 $ 33822 $ 31015 $ 28150
Basic earnings per share $ 0.61 $ 0.55 $ 0.50 $ 0.45
Diluted earnings per share $ 0.57 $ 0.52 $ 0.47 $ 0.43
Dividends declared per share $ 0.15 $ 0.15 $ 0.15 $ 0.15
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Asdiscussed in Note 3, the Company early adopted and retrospectively applied alease accounting change in accordance with
the provisions of FSP No. FAS 13-1 to expense rental costs incurred during a construction period. Following is a summary
of the effects of this accounting change on previously reported quarterly amounts to reconcile to adjusted quarterly amounts
reported above (in thousands, except per share amounts):

Amount
Previously Adjusted
Third quarter, fiscal year 2005 Reported Adjustments Amount
Direct store expenses $ 286,343 $ (539) $ 285804
Pre-opening and relocation costs 6,022 2,755 8,777
Operating income 66,822 (2,216) 64,606
Income before income taxes 69,527 (2,216) 67,311
Provision for income taxes 27,811 (887) 26,924
Net income $ 41,716 $ (1,329 $ 40,387
Basic earnings per share $ 0.63 $ (0.02) $ 0.61
Diluted earnings per share $ 0.60 $ (0.02) $ 0.58
Amount
Previously Adjusted
Second guarter, fiscal year 2005 Reported Adjustments Amount
Direct store expenses $ 276,834 $ (521) $ 276,313
Pre-opening and relocation costs 7,581 2,684 10,265
Operating income 68,284 (2,163) 66,121
Income before income taxes 70,055 (2,163) 67,892
Provision for income taxes 28,023 (865) 27,158
Net income $ 42,032 $ (1298 $ 40,734
Basic earnings per share $ 0.65 $ (0.02) $ 0.63
Diluted earnings per share $ 0.61 $ (0.02) $ 0.59
Amount
Previously Adjusted
First quarter, fiscal year 2005 Reported Adjustments Amount
Direct store expenses $ 349,044 $ (664) $ 348,380
Pre-opening and relocation costs 3,133 3,466 6,599
Operating income 80,264 (2,802) 77,462
Income before income taxes 79,750 (2,802) 76,948
Provision for income taxes 31,899 (1,121) 30,778
Net income $ 47,851 $ (1681 $ 46170
Basic earnings per share $ 0.76 $ (0.02) $ 0.74
Diluted earnings per share $ 0.71 $ (0.02) $ 0.69
Amount
Previously Adjusted
Fourth quarter, fiscal year 2004 Reported Adjustments Amount
Direct store expenses $ 241,280 $ (480) $ 240,800
Pre-opening and relocation costs 3,669 1,900 5,569
Operating income 48,223 (1,420) 46,803
Income before income taxes 48,337 (1,420) 46,917
Provision for income taxes 19,335 (568) 18,767
Net income $ 29,002 $ (852) $ 28,150
Basic earnings per share $ 0.47 $ (0.02) $ 0.45
Diluted earnings per share $ 0.44 $ (0.01) $ 0.43
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Amount

Previously Adjusted
Third quarter, fiscal year 2004 Reported Adjustments Amount
Direct store expenses $ 233111 $ (462) $ 232,649
Pre-opening and relocation costs 3,258 1,708 4,966
Operating income 52,474 (1,246) 51,228
Income before income taxes 52,937 (1,246) 51,691
Provision for income taxes 21,174 (498) 20,676
Net income $ 31,763 $ (748) $ 31,015
Basic earnings per share $ 0.51 $ (0.01) $ 0.50
Diluted earnings per share $ 0.48 $ (0.01) $ 0.47

Amount

Previously Adjusted
Second guarter, fiscal year 2004 Reported Adjustments Amount
Direct store expenses $ 230,441 $ (446) $ 229,995
Pre-opening and relocation costs 2,605 1,435 4,040
Operating income 57,715 (989) 56,726
Income before income taxes 57,359 (989) 56,370
Provision for income taxes 22,944 (396) 22,548
Net income $ 34415 $ (593) $ 33822
Basic earnings per share $ 0.56 $ (0.01) $ 0.55
Diluted earnings per share $ 0.53 $ (0.01) $ 0.52

Amount

Previously Adjusted
First quarter, fiscal year 2004 Reported Adjustments Amount
Direct store expenses $ 283,165 $ (569) $ 282,596
Pre-opening and relocation costs 1,917 2,156 4,073
Operating income 63,476 (1,587) 61,889
Income before income taxes 62,462 (1,587) 60,875
Provision for income taxes 24,985 (635) 24,350
Net income $ 37477 $ (952) $ 36,525
Basic earnings per share $ 0.62 $ (0.01) $ 0.61
Diluted earnings per share $ 0.58 $ (0.01) $ 0.57

(17) Commitments and Contingencies

The Company uses a combination of insurance and self-insurance plans to provide for the potential liabilities for workers
compensation, general liability, property insurance, director and officers' liability insurance, vehicle liability and employee
health care benefits. Liabilities associated with the risks that are retained by the Company are estimated, in part, by
considering historical claims experience, demographic factors, severity factors and other actuarial assumptions. While we
believe that our assumptions are appropriate, the estimated accruals for these liabilities could be significantly affected if
future occurrences and claims differ from these assumptions and historical trends.

From time to time we are a party to legal proceedings including matters involving personnel and employment issues,
persona injury, intellectual property and other proceedings arising in the ordinary course of business which have not resulted
in any material losses to date. Although not currently anticipated by management, our results could be materially impacted
by the decisions and expenses related to pending or future proceedings.

The Company has entered into Retention Agreements with certain executive officers of the Company or its subsidiaries
which provide for certain benefits upon an involuntary termination of employment other than for cause after a “ Triggering
Event.” A Triggering Event includes a merger of the Company with and into an unaffiliated corporation if the Company is
not the surviving corporation or the sale of all or substantially all of the Company’s assets. The benefits to be received by the
executive officer whose employment is terminated after a Triggering Event occurs include receipt of his or her annual salary
through the one-year period following the date of the termination of employment and the immediate vesting of any
outstanding stock options granted to such executive officer.

57



Item 9. Changesin and Disagreementswith Accountants on Accounting and Financial Disclosure.
None.
Item 9A. Controlsand Procedures.

Evaluation of Disclosure Controlsand Procedures

The Company's management, with the participation of the Company's Chief Executive Officer and Chief Financial Officer,
has evaluated the effectiveness of the Company's disclosure controls and procedures (as defined in Rules 13a-15(€) and 15d-
15(e) under the Securities Exchange Act of 1934, as amended (the "Exchange Act")) as of the end of the period covered by
this report. Based on such evaluation, the Company's Chief Executive Officer and Chief Financial Officer have concluded
that, as of the end of such period, the Company's disclosure controls and procedures are effective in recording, processing,
summarizing and reporting, on atimely basis, information required to be disclosed by the Company in the reports that it files
or submits under the Exchange Act.

Changesin Internal Control over Financial Reporting

There have been no changes in the Company's internal control over financial reporting (as defined in Rules 13a-15(f) and
15d-15(f) under the Exchange Act) during the most recent fiscal quarter that have materially affected, or are reasonably
likely to materially affect, the Company'sinternal control over financia reporting.

Management's Report on Internal Control over Financial Reporting

The Company's management is responsible for establishing and maintaining adequate internal control over financial
reporting as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act. Under the supervision and with the
participation of the Company's management, including our principal executive officer and principa financial officer, the
Company conducted an evaluation of the effectiveness of its internal control over financia reporting based on criteria
established in the framework in Internal Control — Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission. Based on this evaluation, the Company's management concluded that its
internal control over financial reporting was effective as of September 25, 2005.

The Company's independent registered public accounting firm, Ernst & Young LLP, audited management’s assessment of
internal control over financial reporting and also independently assessed the effectiveness of our internal control over
financial reporting. Ernst & Young LLP has issued their attestation report which is included in Part I1, Item 8 of this Report
on Form 10-K.

Limitations on the Effectiveness of Controls

The Company's management, including our Chief Executive Officer and Chief Financial Officer, does not expect that our
disclosure controls and procedures or our internal controls will prevent all error and fraud. A control system, no matter how
well designed and operated, can provide only reasonable, not absolute, assurance that the objectives of the control system are
met. Further, the design of a control system must reflect the fact that there are resource constraints, and the benefits of
controls must be considered relative to their costs. Because of the inherent limitations in all control systems, no evaluation of
controls can provide absolute assurance that all control issues and instances of fraud, if any, within the Company have been
detected. These inherent limitations include the realities that judgments in decision-making can be faulty, and that failures
can occur because of simple error or mistake.

Item 9B. Other Information.

Not applicable.
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PART 111
Item 10. Directorsand Executive Officers of the Registrant.

The information required by this item about our Company’s Executive Officersis included in Part I, “Item 1. Business’ of
this Report on Form 10-K under the caption “ Executive Officers of the Registrant.”

Directors of the Registrant
The following table sets forth the age and current committee assignments of each of the directors:

Name Age Committees

David W. Dupree*** 52 Audit, Nominating and Governance (Chair)

Dr John B. Elstrott** 57 Audit, Compensation, Nominating and Governance
Gabrielle E. Greene 45 Audit (Chair), Compensation

Hass Hassan 58 Compensation

John P. Mackey* 52 None

LindaA. Mason 51 Nominating and Governance

Morris J. Siegel 56 Audit, Compensation

Dr. Ralph Z. Sorenson 72 Nominating and Governance. Compensation (Chair)
* Chair

**  Lead Director
***  Mergers and Acquisitions Director

David W. Dupree has served as director of the Company since August 1996. Since 1999, Mr. Dupree has been a Managing
Director of The Halifax Group, a limited partnership founded to pursue small and mid-cap investment opportunities. Mr.
Dupree also serves on the board of Insight Health Services Corp.

Dr. John B. Elstrott has served as a director of the Company since February 1995. Dr. Elstrott is a Clinical Professor of
Entrepreneurship and the founding director of the Levy-Rosenblum Institute for Entrepreneurship at Tulane University’s
Freeman School of Business, which was started in 1991. He has been on the faculty at Tulane since 1982. Mr. Elstrott also
serves on the board of Spectrum Organic Products, Inc.

Gabrielle E. Greene has served as director of the Company since September 2003. Since January 2002, Ms. Greene has
served as Chief Financial Officer of the Villanueva Companies, a private holding company with diverse investment interests.
From August 2000 until January 2002, Ms. Greene served as CFO of Crown Services, a construction services company.

Hass Hassan has served as director of the Company since June 2005. Mr. Hassan is a General Partner of Greenmont Capital,
an investment firm. Mr. Hassan founded Fresh & Wild, Ltd., an organic food retailer in the United Kingdom. Mr. Hassan
served as President and Executive Chairman of Fresh & Wild from 1999 until 2004 when the company was acquired by
Whole Foods Market.

John P. Mackey, co-founder of the Company, has served as Chairman of the Board and Chief Executive Officer since 1980.
Mr. Mackey also served as President from June 2001 to October 2004.

Linda A. Mason has served as a director of the Company since March 2002. Ms. Mason is co-founder and Chairman of the
Board of Bright Horizons Family Solutions, the world's leading provider of employer sponsored child care, early education
and work/life solutions. Ms. Mason served as President of Bright Horizons from 1986 until becoming Chairman in July
1998. Ms. Mason previously served as a director of the Company from July 1992 until January 2000 when she resigned due
to other business commitments.

Morris J. Siegel has served as director of the Company since September 2003. Mr. Siegel is currently self-employed,
operating Capitol Peaks, an investment firm. Mr. Siegel was the co-founder of Celestial Seasonings, Inc. serving as
Chairman and CEO from 1970 until 2002. Celestial Seasonings merged with The Hain Food Group forming The Hain
Celestia Group of which Mr. Siegel served as Vice Chairman from 2000 until retiring in 2002. Mr. Siegel also serves on the
board of CNS Pharmaceutical Company.
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Dr. Ralph Z. Sorenson has served as a director of the Company since December 1994. Dr. Sorenson is Managing Partner of
the Sorenson Limited Partnership, a venture investment partnership. Dr. Sorenson is President Emeritus of Babson College
and Professor Emeritus and former Dean of the University of Colorado College of Business Administration. Dr. Sorenson
also serves as adirector of Eaton Vance Corp.

The Board of Directors has determined that all Audit Committee members are “ Audit Committee financial experts’ under the
regulations promulgated by the SEC.

The Company has adopted a Code of Conduct and Ethics for Team Members and Directors pursuant to section 406 of the
Sarbanes-Oxley Act. A copy of our Code of Conduct and Ethics is publicly available on our Company website at
http://www.whol ef oodsmarket.com/investor/codeofconduct.pdf. The information contained on our Web site is not
incorporated by reference into this Report on Form 10-K.

Section 16(a) Beneficial Owner ship Reporting Compliance
Based solely upon areview of Forms 3, 4 and 5 furnished to the Company, the Company believes that al of its directors,
officers and applicable shareholders timely filed these reports.

Item 11. Executive Compensation.

Summary of Executive Compensation

The following table includes information concerning compensation for the three-year period ended September 25, 2005 in
reference to the six members of the Executive Team, which includes required disclosure related to our CEO and the four
most highly compensated executive officers of the Company.

Stock
Name and Other Options
Principal Position Year Salary (1) Bonus (1) Compensation (2) Granted
John P. Mackey 2005 $356,000 $126,000 $460,000 17,000
Chairman of the Board and 2004 342,000 118,000 - 13,750
Chief Executive Officer 2003 326,000 114,000 - 8,000
Glenda Flanagan Chamberlain 2005 299,000 170,000 - 17,000
Executive Vice President and 2004 277,000 128,000 - 11,500
Chief Financial Officer 2003 264,000 94,000 - 8,000
A.C. Gdlo 2005 314,000 176,000 - 17,000
Co-President and Chief 2004 296,000 88,000 - 13,000
Operating Officer 2003 282,000 104,000 - 8,000
Walter Robb 2005 314,000 155,000 - 17,000
Co-President and Chief 2004 296,000 163,000 - 13,650
Operating Officer 2003 282,000 85,000 - 8,000
James P. Sud 2005 299,000 147,000 - 17,000
Executive Vice President of Growth 2004 277,000 128,000 - 11,500
And Business Devel opment 2003 264,000 94,000 - 8,000
Lee Vakenaar 2005 299,000 128,000 - 17,000
Executive Vice President of 2004 268,000 97,000 - 19,250
Global Support 2003 255.000 106,000 - 6.000

(1) Sdary amounts shown above reflect the annua rate of pay for the officer and the calendar year shown; salary
amounts actually received by named officers may be less than amounts shown due to officers el ecting to take time-off
without pay. Bonus amounts shown above reflect the sum of the bonus earned for the fiscal year shown less any
amounts which would cause cash compensation to exceed the salary cap. Additionally, certain bonuses shown include
amounts earned and deferred in a prior year due to salary cap limitations, however, the Company has changed its
policy regarding such deferrals and they will not be permitted in the future. Total salary and bonus amounts actually
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paid during 2005, 2004 and 2003, respectively, were approximately as follows: Mr. Mackey, $436,000, $368,000 and
$409,000; Ms. Chamberlain, $381,000, $366,000 and $406,000; Mr. Gallo, $436,000 $384,000 and $386,000; Mr.
Robb, $436,000, $426,000 and $409,000; Mr. Sud, $436,000, $380,000 and $357,000; and Mr. Valkenaar $402,000,
$426,000 and $357,000.

(20  Amount shown reflects a Board approved cash payment related to a prior stock option grant which expired
unexercised due to a Company error.

Salary Cap Policy
We have a policy that limits the cash compensation paid to any Team Member in each calendar year, as follows:

A compensation cap is calculated each year by reference to a particular multiple of the average cash compensation of all full-
time Team Members employed during such year. For its fiscal year 2005, the Company continues to use 14 times the above
described average.

Employee benefits, stock options and any other form of non-cash compensation, such as 401(k) match, are not counted in
determining and applying the salary cap.

Payouts under our EVA Incentive Compensation Plan (the “EVA Plan”) fal within the scope of the Company’s salary cap
policy. Per our EVA Plan, amounts are contributed annually to a “pool” for each Team Member based on EVA results. A
portion of the annual EVA pool contribution may remain in the pool and a portion is paid out annually. Annual payouts are
calculated as 100% of the pool up to certain job specific dollar amounts plus a portion of the excess. If the EVA bonusto be
paid out will cause the Team Member’s cash compensation to exceed the annual salary cap, the amount above the cap is
forfeited. However, the full amount which would otherwise be paid out (including amounts not actually paid to the Team
Member) is still subtracted from the pool balance.

The accumulated balance in any Team Member’s pool account is limited to the amount of the salary cap.

Team Members may take time off without pay in order to reduce their salary earned and increase the amount of bonus that
can be paid within the cap.

The salary cap does not apply in the Team Member’ s year of termination or retirement.

Thefollowing isthe salary cap calculation for the Company’s past 7 fiscal years:

Average Annual Average Salary

Year Hourly Wage Wage Multiple Cap

1999 $12.36 $25,709 10 $257,000
2000 $12.84 $26,707 14 $373,900
2001 $13.46 $27,997 14 $391,900
2002 $13.69 $28,479 14 $398,700
2003 $14.07 $29,266 14 $409,700
2004 $14.66 $30,493 14 $426,900
2005 $15.30 $31.824 14 $436.800

Retention Agreements

Since November 1991, the Company has entered into Retention Agreements with certain executive officers of the Company
or its subsidiaries which provide for certain benefits upon an involuntary termination of employment other than for cause
after a“Triggering Event.” A Triggering Event includes a merger of the Company with and into an unaffiliated corporation if
the Company is not the surviving corporation or the sale of al or substantially all of the Company’s assets. The benefitsto be
received by the executive officer whose employment is terminated after a Triggering Event occurs include receipt of his or
her annual salary through the one-year period following the date of the termination of employment and the immediate vesting
of any outstanding stock options granted to such executive officer.
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Stock Options

Our Company grants options to purchase common stock under our 1992 Stock Option Plan which has been amended and
approved by our shareholders on several occasions, most recently at our March 2005 annual meeting. Our Company has, in
connection with certain of our business combinations, assumed the stock option plans of the acquired companies. All options
outstanding under our Company’s previous plans and plans assumed in business combinations continue to be governed by
the terms and conditions of those grants. Under these plans, options are granted at an option price equal to the market value
of the stock at the date of grant and are generally exercisable ratably over afour-year period beginning one year from date of
grant. Options granted in fiscal years 2005, 2004 and 2003 expire seven years from date of grant. At September 25, 2005,
September 26, 2004 and September 28, 2003, approximately 3.9 million, 5.6 million and 2.2 million shares of our common
stock, respectively, were available for future option grants.

We have a Company philosophy of “shared fate” which recognizes there is a community of interest among all of our
stakeholders. We believe our plan, under which all of our 33,000+ full-time and part-time Team Members are eligible for
option grants, creates an ownership consciousness among our Team Members that aligns the interests of our Team Members
with those of our shareholders. Through our broad-based plan, our Team Members share in the risks and the rewards of our
business. Approximately 93% of the options granted under the plan have been granted to Team Members who are not
executive officers.

The following table sets forth certain information with respect to the options granted during or for the fiscal year ended
September 25, 2005 to each of our executive officers listed in the Summary of Executive Compensation set forth above.

Total Options  Exercise or Potential Realizable Value at
Number of Granted to Base Price Assumed Annual Rates of Stock Price
Options Employeesin  inDallars Expiration Appreciation for Option Term (1)
Name Granted Fiscal Year per Share (2) Date 5% 10%
John P. Mackey 5,000 3 $86.85 11/04/2011 $176,783 $411,980
6,000 3 108.34 05/06/2012 264,632 616,704
6,000 ©)] 133.61 09/15/2012 326,356 760,549
Glenda Flanagan Chamberlain 5,000 (3) $86.85 11/04/2011 $176,783 $411,980
6,000 3 108.34 05/06/2012 264,632 616,704
6,000 ©)] 133.61 09/15/2012 326,356 760,549
A.C. Gdlo 5,000 3 $86.85 11/04/2011 $176,783 $411,980
6,000 (©)] 108.34 05/06/2012 264,632 616,704
6,000 3 133.61 09/15/2012 326,356 760,549
Walter Robb 5,000 3 $86.85 11/04/2011 $176,783 $411,980
6,000 (©)] 108.34 05/06/2012 264,632 616,704
6,000 ©)] 133.61 09/15/2012 326,356 760,549
James P. Sud 5,000 3 $86.85 11/04/2011 $176,783 $411,980
6,000 (©)] 108.34 05/06/2012 264,632 616,704
6,000 3 133.61 09/15/2012 326,356 760,549
Lee Valkenaar 5,000 (3) $86.85 11/04/2011 $176,783 $411,980
6,000 3 108.34 05/06/2012 264,632 616,704
6.000 (3) 133.61 09/15/2012 326,356 760,549

(1) The 5% and 10% assumed annual rates of appreciation are mandated by the rules of the Securities and Exchange
Commission and do not reflect our estimates or projections of future prices of the shares of our common stock. There
can be no assurance that the amounts reflected in this table will be achieved.

(2)  Closing price of common stock at date of grant.

©)] Less than 1%.
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The following table includes certain information with respect to the options exercised or held by the executive officers
named above during the year ended September 25, 2005. The number of options held at September 25, 2005 includes
options granted under the 1992 Option Plan for Team Members.

Number of Securities Value of Unexercised
Shares Underlying Unexercised In-the-Money Options (2)

Acquired Value Options at September 25, 2005 at September 25, 2005
Name on Exercise  Readlized (1 Exercisable Unexercisable Exercisable Unexercisable
John P. Mackey 26,000 $1,804,571 43,250 33,500 $4,416,650 $1,316,040
Glenda Flanagan Chamberlain 16,000 1,195,157 33,250 31,250 3,287,325 1,210,785
A.C. Gallo 13,438 1,241,965 31,564 32,750 3,045,367 1,280,955
Walter Robb 20,706 1,772,640 39,344 33,400 3,877,371 1,311,362
James P. Sud 8,000 505,988 33,250 31,250 3,287,325 1,210,785
Lee Valkenaar 18.372 1.581.367 48,388 35.750 4.730.735 1.319.880

(1) Of shares exercised, the following amounts were due to options expiring during the fiscal year: Mr. Mackey,
9,084 shares; Ms. Chamberlain, 16,000 shares; Mr. Robb, 7,700 shares;, Mr. Sud, 8,000 shares; and Mr. Valkenaar,
7,900 shares.

(2) Based upon the market price received for the underlying shares of common stock of Whole Foods Market received
upon exercise and the option exercise price.

(3) Based upon the closing price of the common stock of Whole Foods Market on September 25, 2005 ($128.87 per share)
and the exercise price of the options.

Director Compensation

For 2005, each of our non-employee directors received $4,791 for each Board of Directors' meeting attended and $2,258 for
attendance via telephone. For each telephone Board of Directors meeting which was between one to two hours in length and
in which a mgjority of directors participated, a $868 fee was paid. For each telephone Board of Directors meeting greater
than two hours and in which amajority of directors participated, a $1,158 fee was paid. Each Board of Directors Committee
Chair receives a quarterly retainer. The retainer for the Audit Committee Chair is $2,760 and the retainer for both the
Compensation and Nominating & Governance Committee Chairsis $1,447. Each committee member received $868 for each
Board of Directors Committee meeting attended in conjunction with a Board of Directors meeting, and $3,473 for each
Board of Directors Committee meeting attended in person apart from a Board of Directors meeting. The Lead Director and
the Mergers and Acquisitions Director, both of whom are selected annually by the Board of Directors, were paid quarterly
retainers of $7,370 and $1,447 respectively. All directors were paid a quarterly retainer of $2,625.

In addition, directors are reimbursed for reasonable expenses incurred in attending Board of Directors meetings. None of
the non-employee directors received any compensation from the Company other than as described above. Mr. Mackey, who
isthe only director who is also an employee of the Company, is not a member of any Board committees and does not receive
any additional compensation for serving on the Board of Directors.

Option Plan for Outside Directors

Each newly elected director receives as of the date of his or her initial election or appointment to the Board of Directors an
option to purchase shares of our common stock at an exercise price equal to the closing price of our common stock on the
date of grant. In 2005, the Company added one new director, Mr. Hassan, who received an option grant of 10,000 shares.
If incumbent directors have attended at |east two-thirds of the meetings of our Board of Directors held in the preceding year,
they each receive an annual grant at an exercise price equal to the closing price of our common stock on the date of grant; in
2005 this option grant was 3,000 shares per director, granted on May 6, 2005. In addition to the above, in 2005 each director
received a supplemental grant of 3,000 shares on September 15, 2005.

Compensation Committee Interlocks and Insider Participation

No member of our Board’s Compensation Committee has served as one of our officers or employees at any time. None of
our executive officers serves as a member of the compensation committee of any other company that has an executive officer
serving as a member of our Board of Directors. None of our executive officers serves as a member of the board of directors
of any other company that has an executive officer serving as a member of our Board' s Compensation Committee.
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Item 12. Security Ownership of Certain Beneficial Ownersand Management.

The following table presents the beneficial ownership of our common stock as of December 13, 2005, except as noted, for (i)
each person beneficially owning more than 5% of the outstanding shares of our common stock, (ii) each director of the
Company, (iii) each executive officer of the Company listed in the Compensation Table in Item 11 above and (iv) al of our
directors and officers as a group. Except pursuant to applicable community property laws and except as otherwise indicated,
each shareholder possesses sole voting and investment power with respect to its or his shares.

Shares Owned (1)
Name Number Percent
FMR Corp. (2) 5,565,227 8%
Jennison Associates LLC. (3) 5,245,434 8%
David W. Dupree 41,118 *
Dr. John B. Elstrott 31,900 *
Glenda Chamberlain 86,383 *
A.C. Gdlo 39,070 *
Gabrielle E. Greene 18,078 *
Hass Hassan 33,001
John P. Mackey 602,553 1%
LindaA. Mason 26,500 *
Walter Robb 57,048 *
Morris J. Siegel 19,000 *
Dr. Ralph Z. Sorenson 34,291 *
James P. Sud 97,003 *
Lee Vakenaar 55,631
All 13 directors and officers as a aroup 1,142 076 2%
* Indicates ownership of less than 1% of the outstanding shares of the Company’s common stock.

(1) Shares issuable upon exercise of stock options that are exercisable within 60 days after December 13, 2005, are
treated as beneficially owned as follows: Mr. Dupree, 33,672; Mr. Elstrott, 23,000; Ms. Chamberlain, 36,375; Mr.
Gallo, 35,064; Ms. Greene, 16,450; Mr. Hassan, 13,000; Mr. Mackey, 28,938; Ms. Mason, 20,500; Mr. Robb, 39,257,
Mr. Siegel, 18,500; Mr. Sorenson, 23,000; Mr. Sud, 32,277; Mr. Vakenaar, 49,951; and all directors and executive
officers as a group, 608,406.

(2) Based oninformation contained in Schedule 13G, as filed on September 30, 2005. The address of such shareholder is
82 Devonshire Street, Boston, Massachusetts 02109-3614.

(3) Based on information contained in Schedule 13G, as filed on September 30, 2005. The address of such shareholder is

466 Lexington Avenue, 18" floor, New Y ork, New Y ork 10017-3151.

The information required by this item about our Company’s securities authorized for issuance under equity compensation
plans as of September 25, 2005 isincluded in Part |, “Item 5. Market for Registrant’s Common Equity, Related Stockholder
Matters and | ssuer Purchases of Equity Securities’ of this Report on Form 10-K.

Item 13. Certain Relationshipsand Related Transactions.

John P. Mackey and Glenda Chamberlain, executive officers of the Company, own approximately 51% and 2%, respectively,
of the capital stock BookPeople, Inc., aretailer of books and periodicals that is unaffiliated with the Company, which leases
retail space at one location in Austin, Texas from the Company. The lease provides for an aggregate annual minimum rent of
approximately $0.4 million which the Company received in rental incomein fiscal years 2005, 2004 and 2003.

During fiscal year 2004, the Company acquired all of the outstanding stock of Fresh & Wild, which owned and operated
seven natural and organic food stores in London and Bristol, England for a total of approximately $20 million in cash and
approximately $16 million in Company common stock. John P. Mackey and Walter Robb, executive officers of the
Company, each owned approximately 0.2% of the outstanding stock of Fresh & Wild and received proceeds totaling
approximately $54,000 and $78,000, respectively, as consideration for their ownership interest.
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Item 14. Principal Accounting Feesand Services.

The following table presents fees for professional audit services rendered by Ernst & Young LLP for the audit of the
Company’s annual financial statements for the years ended September 25, 2005 and September 26, 2004, and fees for other
services rendered by Ernst & Young LLP during those periods (in thousands):

2005 2004
Audit fees $ 1,062 $ 351
Audit-related fees 28 51
Tax fees 57 15
All other fees - 55
Total $  1.147 $ 472

Services rendered by Ernst & Y oung in connection with fees presented above were as follows:

Audit Fees

In fiscal year 2005, audit fees include fees associated with the annual audit of the Company's financial statements, the
assessment of the Company's internal control over financial reporting as integrated with the annual audit of the Company's
financial statements, the quarterly reviews of the financial statements included in the Company’s Forms 10-Q filings and
consents included in other SEC filings. In fiscal year 2004, audit fees relate to services rendered in connection with the audit
of the Company’s consolidated financial statements, the quarterly reviews of financial statementsincluded in the Company’s
Forms 10-Q filings and consents included in other SEC filings.

Audit-Related Fees
Audit-related fees include fees for benefit plan audits in fiscal years 2005 and 2004, and consultation on accounting
standards or transactionsin fiscal year 2004.

Tax Fees
Tax feesin fiscal years 2005 and 2004 include fees for tax compliance, tax advice, tax planning and tax preparation of Forms
5500 and expatriate returns.

All Other Fees
All other feesin fiscal year 2004 include fees for internal control documentation assistance pursuant to the requirements of
Section 404 of the Sarbanes-Oxley Act.

The Audit Committee considers whether the provision of these services is compatible with maintaining the auditor’s
independence, and has determined such services for fiscal years 2005 and 2004 were compatible.

Policy on Audit Committee Pre-Approval of Audit and Non-Audit Services of Independent Auditor

Among its other duties, the Audit Committee is responsible for appointing, setting compensation and overseeing the work of
the independent auditor. The Audit Committee has established a policy regarding pre-approval of al audit and non-audit
services provided by the independent auditor. On an ongoing basis, management communicates specific projects and
categories of service for which the advance approval of the Audit Committee is requested. The Audit Committee reviews
these requests and advises management if the Committee approves the engagement of the independent auditor. On a periodic
basis, management reports to the Audit Committee regarding the actual spending for such projects and services compared to
the approved amounts
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PART IV

Item 15. Exhibits, Financial Statement Schedules.

@ The following documents are filed as part of this report:

D Consolidated Financial Statements: See Item 8. Financial Statements and Supplementary Data.
(2 Financial Statement Schedules: No schedules are required.
3 Exhibits are incorporated herein by reference or are filed with this report as indicated below

(b) Exhibits

3.1 Restated Articles of Incorporation of the Registrant, as amended (8)

3.2 By-lawsof the Registrant adopted May 23, 1995, as amended (7)

4.1  Form of Zero Coupon Convertible Subordinated Debentures Due 2018 (3)

4.2  Indentures between the Company and Chase Bank of Texas, National Association, as Trustee (3)

4.3  Shareholder Rights Agreement, dated September 22, 1999, between the Registrant, Whole Foods Market, Inc. and
Securities Transfer Corporation (5)

10.1 1993 Team Member Stock Ownership Plan (1)

10.2 Form of Retention Agreement between the executive officers of the Registrant and the Registrant (2)

10.3 Form of amendment to Retention Agreement (1)

104 Third Amended and Restated Credit Agreement, dated October 1, 2004, by and among Registrant, the
subsidiaries of the Registrant, JPMorgan Chase Bank, Wells Fargo Bank, National Association, Wachovia Bank,
National Association, and Fleet National Bank, Standard Federal Bank, National Association, US Bank, National
Association (6)

10.5 1992 Stock Option Plan for Team Members, as amended (1)

10.6 1992 Stock Option Plan for Outside Directors (1)

10.7 1993 Team Member Stock Purchase Plan (1)

10.8 Agreement for Distribution of Products by and between Whole Foods Market Distribution, Inc. and United
Natural Foods, Inc. (Portions of this agreement have been omitted pursuant to a request for confidential treatment
filed with the Securities and Exchange Commission) (4)

12.1 Computation of Ratio of Earnings to Fixed Charges (9)

21.1 Subsidiaries of the Registrant (9)

23.1 Consent of Ernst & Young LLP (9)

31.1 Certification by Chief Executive Officer required by Rule 13a-14(a) (9)

31.2 Certification by Chief Financial Officer required by Rule 13a-14(a) (9)

32.1 Certification by Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906
of the Sarbanes - Oxley Act of 2002 (9)

32.2 Certification by Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906
of the Sarbanes - Oxley Act of 2002 (9)

(1) Filed asan exhibit to Registration Statement on Form S-4 (No. 33-63824) and incorporated herein by reference.

(2) Filed asan exhibit to Registration Statement on Form S-1 (No. 33-44214) and incorporated herein by reference.

(3) Filed as an exhibit to Registration Statement on Form S-3 filed April 30, 1998 (No. 333-51419) and
incorporated herein by reference.

(4) Filed asan exhibit to Registrant’s Form 10-Q for period ended January 16, 2005 and incorporated herein by
reference.

(5) Filed asan exhibit to Registrant’s Form 8-K filed September 28, 1999 (No. 033-44214) and incorporated herein
by reference.

(6) Filed asan exhihit to Registrant’s Form 8-K filed October 10, 2004 and incorporated herein by reference.

(7)  Filed asan exhihit to Registrant’s Form 8-K filed March 21, 2005 and incorporated herein by reference.

(8) Filed asan exhibit to Registrant’s Form 10-K for the year ended September 28, 2003 filed December 23, 2003
and incorporated herein by reference.

(9) Filed herewith.
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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 on December 8, 2005 and on January 11, 2006.

WHOLE FOODSMARKET, INC.
By: /s/ Glenda Flanagan Chamberlain

Glenda Flanagan Chamberlain
Executive Vice President and Chief Financial Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacities indicated on December 8, 2005 and on January 11, 2006.

Name Title
/9 John P. Mackey

John P. Mackey Chairman of the Board, Chief Executive Officer and Director
(Principal Executive Officer)

/s Glenda Flanagan Chamberlain
Glenda Flanagan Chamberlain Executive Vice President and Chief Financia Officer
(Principal Financial and Accounting Officer)

/s/ David W. Dupree
David W. Dupree Director

/s Dr. John B. Elstrott
Dr. John B. Elstrott Director

/s Gabrielle E. Greene
Gabrielle E. Greene Director

/9 Shahid M. Hassan
Shahid M. Hassan Director

/s Linda A. Mason
LindaA. Mason Director

/s Morris J. Siegel
Morris J. Siegel Director

[/s/ Dr. Ralph Z. Sorenson
Dr. Ralph Z. Sorenson Director
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