
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

March 27,2009

Bur M. F ealing
Vice President, Corporate Secretar and
Chief Securities Counsel
SUPERV ALU INC.
PO Box 990
Minneapolis, MN 55440

Re: SUPERV ALU INC.
Incoming letter dated Februar 13, 2009

Dear Mr. Fealing:

Ths is in response to your letter dated Februar 13,2009 concerning the
shareholder proposal submitted to SUPERV ALU by People for the Ethical Treatment of
Animals. Our response is attached to the enclosed photocopy of your correspondence.
By doing this, we avoid having to recite or sumarze the facts set forth in the
correspondence. Copies of all of the correspondence also will be provided to the
proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion ofthe Division's informal procedures regarding shareholderproposals. . .

Sincerely,

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc: Matt Prescott

Assistant Director
PET A Corporate Affairs
501 Front St.
Norfolk, VA 23510



March 27, 2009

Response of the Offce of Chief Counsel
Division of Corporation Finance

Re: SUPERV ALU INC.
Incoming letter dated Februar 13,2009

The proposal encourages the board to give purchasing preference to chicken and
tukey meat suppliers that use or adopt controlled-atmosphere killing and to begin
purchasing poultr from suppliers using controlled-atmosphere killing.

There appears to be some basis for your view that SUPERV ALU may exclude the
proposal under rule 14a-8(i)(12)(ii). Accordingly, we will not recommend enforcement
action to the Commission if SUPERV ALU omits the proposal from its proxy materials in
reliance on rule 14a-8(i)(12)(ii).

Sincerely,

 
Matt S. McNair
Attorney-Adviser



DIVSION OF CORPORATION FIANCE 
INORM PROCEDURS REGARING SHAREHOLDER PROPOSALS
. .
 
The Division of Corporation Finance believes that its responsibility with respect to. .
 

matters arsing under Rule 14a-8 (17- CPR 240. 
 14a-8), as with other matters under the praxy 
rues, is to aid those who must comply with the rule by offerig informal adyice and 
 suggestions
and to determine, initially, whethei: or not it may be appropriate in a parcular matter to . 
reconlend enforcement action to the Commssion. In connection with a shareholder proposal 
under Rule 14a-8, the Division's staff considers the infonnàtion fushed to it by the Company 
in support of its intention 
 to exclude the proposals from the Company's proxy 
 materials, as well
as any information fushed by the proponent or the proponent's representative. 

. Although Rule 14a-8(k) does not require any communcations from shareholdersto the
 

Commssion's staf the staffwil always consider information concerng alleged violations of 
the statutes admistered by-the Commssion? includig arguent as to whether or not activities 
proposed to be taken would be Violative of the statute or nile involved. The receipt by the staff 

. of such information, however, should not be constred as changig the staff s inormal. 
procedures and proxy review into a formal or adversar procedure. .
 

It is iIportant to note that the stafrs and Commssion's no-action responses to 
RuIe 14a-8(j) submissions reflect otly informal views. The detennations reached in these no­
action letters do not and cannot adjudicate the merits .of a company's position with respect to the 
proposaL. Only 
 a cour such as. a U.S. Distrct Cour can decide whether a company is obligated 

. to include shareholder proposals in its proKymaterials~ Accnrdinglya discretionar . 
determation not to recommend or take Commssion enforcement action,. does not preclude a 
proponent, or any shareholder of a company, from pursuing any rights he or she may have against 
the company in Cour,. should the management oÌnt the proposal from 
 the company's proxy

material.
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. SlJERVALUINC. Ptò:kyStatemeht - 2009 AmualMeetig ~Ptoposa1 from People for 
thè Ethcal Treatment ofAnHnals. .... "
 

Ladies. andGentl~men:.'. " ."..
 
lai wrting oiibehalf ofSppER;' ..- LV INC.,. a Delaware 
 corporation .. f 

("SUPE:RVALU"),pursuantto Rule14a ertheSecllties ExchaigeAct of1934, as l
amended, to respectflly requestthahhe .staff of the Division of Corporate Einance("Staf') of	 i 
the Securties and ExchangeComrssioIi'e;Comission") concur With SUPER V ALU' s view	 i 

i 
thRt, for the reasons stated below, 
 the shareholder proposal ("2009 Proposal") submìtted by the
 
People for the Ethical Treatment 
 of Anmals ("Proponent") may properly be omÌtted from 

i 
SUPERV ALU's Proxy Statement relatig to 	 ¡the 2009 Anual Meeting of 
 Stockholders ("2009
Proxy") to be distributed in connection with SUPERV ALU's 2009 Anual Meeting of	 ¡ 

l
Stockholders. 

! 

¡ 

! 
This request is being submitted via ¡electronic mail in accordance with Staf Legal
 

BulletiNo. 14D (Nov. 7,2008). Acopyoftli.s letter 

is also being sent to the Proponent as	 l 

notice of SUPER V ALU' sintent to .oint th~.PtøPOSal.froIl the 2009 	 ¡Proxy.. SUPERVALU	 , 
inteildstp file the 2009 Proxy 
 with the CO:IÌ,gsionon or about May 12, 2009.. Accordingly, we	 

¡

i 

are subnittgthis letter not less 
 than eighty days before the company intends to file its	 i
¡

definitivepròxy statement.
 
i 
t 

The Proposal	 f 

l 
The 2009 Proposal requests that SUPERVALU's Board of 
 Directors: 

give purchasing preference to 
 chicken and tukey meat suppliers 
 that use or 
 adopt 
controlled..atmosphere kiling (OAK), the least 


available, and to begin purchasing poultry 


cruel form. of poultr slaughter 

from suppliers using CAK. 
. 
l 

frl 
! 

! 

i 

I 
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! 

I 

! 

... A 
 copy of the 2009 Proposalisattachedhereto.asEXhbitA. 	 I.. InJanllary2008~
S1J;BRV"ALU .receiv~dfromtheP:roponent aproposalthatd~alt~thsllbstant1allytlie same	 f 

subjf,ct1latter as 
 the 2009Pr9posal..(thedd2008.Pro~osald~~~0rinclu$iOninSTJtir\T ALU's 
I~;r~:KY-Statei1entrelatÎ~.tøthe 2Q08~ua1M~etiig .of$tøCk1òlders("2Q08.:~r.o:i"). ..A .cop~ 

()ft1e~008Rropps~asjtappear7qiitle?008Prp:i isattaaliedheretoast~bitB. .Jl1Janiiar
.?QO"l~SlJERVA.LUreceiYe~.;toiIltle.Pmpøiientaprøposa1íhatdeaItwit~s~bstantiallythe	 l 

s~~~bjectulatteraStbe20P9P1iOPosalai.qtle 2008Prg~OSa1~thed:2007l~~pRQsal") for
 

..iicll.;SipniiiSUPERVA1l.'.s'.rroxy.'Stateinent.rei~tigtotle2007Anua1M~~tigøf 
-StockhQlders ("2007 Pro~y").Acopyofthe2007Proposa.asjtappearedinthe2007Proxy isa.ttacb:edheretoas ExhbirC. . 

SVPERV ALl. respectfly requests 

that the Staffeoncurwith the company's view that it:_ 

may exclude the 2009 
 Proposal from the 2009 
 Proxy pursuatt to Rule i4a~8(i)(12)(ii) because 
the Proposal deals with substaitiallythe Same subject matter two previously subìnttedas 

shareholder proposals that were included in SUPERV ALl.'s 2007 Proxy and 2008 :Proxy, and.
 
the. 2008Propösal failed to receive the requisite percentage ofvot.es for resubinssion, receivig
 
only 5.3 % of the vote at the 2008 Anual 
 Meeting of Stockholders. 

Analysis 

l'f)lçPtoposallUay be. exclnØçd ..underRule 14a';8(l)(12)(ii)be~ausçîtdeals",Ith 
.substantially thesaIl1e..subJectiiatterastwopreviously.subiiitted.proPQsals,an(J.theiiost 

IrëcëntlysIlbDJIttedoffhoseproposäIsdidnøtr~cçive the support:neçeS$ary for 
resubiiission. l 

¡
! 
lRule 14a-8(i)(12)(ii) 
 permts the exclusion ofa si-areholder proposal dealing with 
t 

"substantially the same subject matter as another proposal or proposals that has or 

have been

previously included in the company's proxy materials within the preceding 5 calendar years,"	 I 
i 
i 

and the proposal received "less 
 than 6% of the vote on its last submission to shareholders if i
 

proposed twice 
 previously withn the preceding 5 
 calendar. years."	 ¡

¡ 

. 
¡ 

The Commission 	 ¡has indicated that thereference in Rule 14a,;8(i)(12) 

that the proposals	 t

! 

mUst deal with 
 "substantially the same subject matter" do~snotmeanthatthe previous 
 proposals	 ¡ 

and the curent proposal 
 must be exactly the same. Although the predecessor to Rule 14a-	 i 

8(i)(12) required a proposal to 
 be "substantially the same proposal" as priorproposals, the í 
Commission amended thisfQle in 1983 toperritexclusionofaproposal that "deals with 

Substantially the same subject matter." The Commission explained 
 the reasOn for and meaning i
ofthe revision, stating: 

i 

The Commission believes that this change is necessar 

to signal a clean break 

from the strict intërpretive'positionapplied to the existing provision. The	 I 

i
Commssion is aware 
 that the interpretation of the new provision 
 will continue to 
involve difficult subjective judgments, 
 but anticipates that thoseJudg:ents wil	 l 

i
l 

l 
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ì 

'be based -qponaconsiderationofthe substative concel.S raised 

by a proposal i 

ratherthan the specific languagèoractions proposed to deal with thöseconce:r. f 

Exchange ActReleaseNp. 20091 
 (Aug. 16,1983). 

In the GonissîolJ's'respollsesto...~nlUberofpreviousno-actionrequests,tle Stafhas'
 
not re~uiredprpPosa.sbeidentica1inol'gerforthecompanYtorellon~Ule14a.;8.Ei)(12).....
 
lis~ead,tle...~tå.1iasfocusedon thesubstantive ..concenis..raisedbytheproposal,cPllsist.ently 
,0. on. ,C.'.l...u. gin.. g.... tha....t..com....p. am.... 'e... s..m.........a....lex.. ..c.....l...u... d.ea. p. r.o..... po. '.s..al. . th.... a. t. i....s... bas. .eg.....o.n........s.. .mi..... ...i.J....ar.,..... . .s.u..b...s... ta. t.iv... e...... 


c"'.' 0.'. n.... c. ...e... rn...... s.'
 

as. p.r. .e.sentedin. apriorpropos~,regardlessofdifferen(;esinlanguage.ora.ctionsreconiended.
 
~ee(fordMøtor coinpany(Feb'f:9,L007)wroposarrequestgtlatthec~Î1Panl lnstitute~d ... . ..
 
repot1pnandexecu~veCPllPensati()lJ.Pl'ogianithat .ttaèksprogressiijl1proviiëtle. fuel
 

eCOl1o~~o¡ftheconipanY'snewli~t~ckandpasseriger vehícles~asexclud~~ieas . .... ." ..... 
sulistatì~l¥the.sMlesubjectni~tterasa.:priorproP()sal requestigtbatthy cOïip;inY.iistitute,. 
aiaireportori,anexecutivecotppensatimxeviewlinkg a$ignñc~tPo~ionofseI10téxec~tiye
 

..coinpeii~atiolltoprogressinrediicirg.lifetieprodiict. greeIlOllSegaSenissions,ftomthenevy." ..' ....
 
:p~senger vemcles);.Bank of 
 AmeriCa Gorporation (Jan. 11, 2007) 
 (jroposalreguestingthatthe 
cOniParyrepprtoncettai detailediiformationrelating to 
 its lolitic¡:tcOIltrblltions.and 
eKpendimres,with sucli'reportpresented to 
 the companY' s auditc0mitteeatdpublishedonits 
website, wasexcluda~le as 
 Sllpstantiallythe SMle subject matter as a prior proposal requesting.
tlatthec0nianYPllblishanua.lJyavery.broad anddetaileq.stat€mentof'pøIiti~al. contributions,.. 
.incll1dIìgêlat~s,MlOW1ts and 
 the idep,t.ItyQftlie recipient); Salt lnc;' ~ar. 1,2(04) (proposal 
reqii~stigthat the 
 hoard .nfdiectorsÌPlpløment 
 a code of conduct. based on 1nte:tational Labor
Organ:zat.IoIlstandards,establishanindepend~ntmonitoringprocessandannua11ytêport on 

such code was excliidableasitdealt withsubstantia11ytle same subjectiiatter asaadlieFence to 


priôrproposal requesting a report on the company's vendor labor 

standards and compliance

mechansin); Bristol-Myers Squibb Co, (Feb. 11,2004) (proposal requesting that the board 
review pricing and marketmgpoIicies and prepaæa report on how the. company will respond to 
pressure to increase access to prescription drugs was excludable 
 because it dealt with 
substantially the same subject matter as prior proposals requesting the creation and 
implementation ofa policy 
 of price restraint on pharmaceutical products). 

i. 

Even where proposals recommended that the company take different actions, but shared i 
tsinlarundetlying social or policy issues,.the Staff has permitted theexclusiollQf the later- ¡ 
i 

subhÛttedproposal. See Abbott Laboratories ¡ 
(February 28, 2006) by Proponent . i(proposal 

requesting a report on the feasibilty 
 of amending the company's curent policies regarding 
anmal welfare to extend to contract laboratories was excludable as 
 it related to substantially the l 
same subject matter, animal testing,asa prior proposal requesting the 

company commit to using
only non-anmal testing methods); Medtronic Inc. (June 2, 2005) and Bank of America Corp. 

l 
(Feb. 25, 2005) (both proposals requestingthatthe companies list 
 all of their political and 
chartable contrbutions 
 on their websites were excludable as each dealt with substantially the 
SMle subject matter as prior proposals 
 requesting that 
 the companes 
 cease makng chartable 
contrbutions); now Jones 
 & Co., Inc. 
 (Dec. 17, 2004) (proposal requesting that the company I 
publish in its proxy materials information relating to its process for donations ~to a paricular non­
profit organization was excludable as it dealt with substantially the same subject matter as a prior 

i 
proposal requesting an explanation of the procedures governing all chartable donations); 

I 
l 
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Etl'NftanChemical Co. 

(Feb. 28, 1997) 
 report on legalissuesrelated to the(proposal requesting a 


I 
supplyofraw materialstotohaccocompaIiiesrelated tosuhstaitia1lythe saies1ibject matter 
 as
aP:ioposa. that r~qiiesteÔthat thecompanydivest a productlinethatproducedmateria.s usei; to	 ! 

that a	 I1l~Ufactuecigaretteñlters);.BristoIMyers SquibbCo'cpeh,6, 1996) 	 (toncUrg 

Pl'opøsalrequestigthefori~tion~faconittee to .devtllopan 	 educati0naPlanto inform 
\x9.lyn,ofthepotentia.al)ø:rfacieiit.actionofthe company's.products was 
 excludable. because .it 

"substantial¥tle,aealtwith saiesnpjectm:àtter. (i.e. aportionrelaJed inatters)"asdid prior 
propOsilsthatrequested,tJe,cøinpanyreftainfrom giving chartaple contrhutions to
 
orgåtzations .that.pe:rotiàhómOI)$)..
 

.'. .. ,... ... ,...A.dditioIlEiy"in..ilgrim'sPrideCorp. (Noy. 6, 2006j,PrpiwneritsuPIlttedaproposalîn 
2QQ6 2007fottb.e aiualmeetingl'equestigtlè 	 hoard, ofdirectørsçfPilgr'sHride to "make 

. . ..:~a.spiaentt~shareholder~.tle,aet~ils ..ofPilgrm:Pride~sevaluatio~,()rC9ntrolltld-atiosphere 

lcî1ila."PreMipuslY,Pcr())?ø~erits~lJIltteda proposalm2QOSfor,tle2Ø~6anl.äl meetig.'. 'l't'll.estig thehoari;ofx1irectorsöfPi1grim'sPrideto "issue!reportto.s~~eholi;ersby. .July 
.4PÐ6.......onthe:feasibilWofPllgr"sPrii;erequig its.,cmClCen.'and 


tikeysiippliersto phase 
iiicqntrølled~atuospherekil1Úlgwith :areasønable . 


tieframe, ,with. a focusOIlthe.anal 
and 'economic beneñtstliatths technologycouldhrigtooiircoinpany."Pilgrl's

)Velfale 

the 2006proPosalQnth~hasis,thattheproposals"deaIt withexcluding
iPridewassuccessfnl 'in 

srtbstantiallythesamesuPJ.ectl1aatter"argwngthat . 


substantive"(bJecause 	 concern of boththe
.pr~posa.$is.the same-i.e., .co~trolled~attosPb.erekilling-ther;pJrevious.fpJroposal.andthe 

;(PJr9posal.iaesuhstatiallysimlarforpuroses'ofRule 14a-'8(i)(14);" ¡ 

Although the language 
 and requested board action of the three proposals submitted 	 lby 
Proponent to SlJPERVALU differ 	 !slightly, they all clearly address the sane supstantiveconcern 

. 
and :thus. substantially the sane .subject matter for Iof Rule 14a-8(i)(12) -controlled­puroses 

atmosphere kiing. The 2007 
 Proposal requested the 
 board o(directors of SUPERVALU to I 
"issue areport to shareholders by December 2007 makng transparent the progress made toward i 

encouraging its suppliers to 
 evaluate controlled..atmosphere kiling (CAK),the least 	 lcruel form 
of poultr slaughter available." The 2008 Proposal requested the board of directors of	 i

¡

¡
SUPERV ALU to "give purchasing preference to suppliers 	 ,that use or adopt controlled-	

¡ 

atmosphere killng (CAKj, the least cruel form 	 ! 
of poultr slaughter 
 available." Finally, the 2009	 

f 

proposal requests 	 ¡the board of 
 directors of SUPERVALU to "give purchasing preference to	 i 
êhickenand tukey meat suppliers 
 that use or adopt controlled-atmosphere kiling 
 (CAK), the 1 
leastcruelformofpotrltry slaughter available, and 
 to begin purchasing poultr from suppliers	 i 

¡using CAK."Each of these proposals "deals with substantially the same subject 
 matter" _
 
ì 
! 
i 

Gontrol1ed~atinosphere killing. 

Because the 2009 Proposal 
 deals with substantially the sanesubject matter as the 2008 
Pro'p0saland the 2007 Proposal.(two proposals that have been previously inc1udedin 
SUPERVALU's proxy mater.ialsintwo of 
 the precedingfivecalendar years), SUPERV ALU 
mayexc1ude the 2009 Proposal if 
 the last time a proposal dealing with substantially the same	 I 
sl.bject matter was voted anon at 
 anual meeting,itreceived less than 6% ofthe vote.	 l 

J 

l 
When the 2008 Proposal was subtn.ittedand voted upon at the 2008 Anual Meeting of 

Stockholders, 7,784,858 votes were cast "for" the 2008 Proposal and 139,347,001 votes were	 I 

l 
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tlast"a~âistd:t1e2ØOS;PtQPosaL .SeeEXhbit.D~Pursuant.tO'$ta¡¡L~g(ll.Julletin No. 14(Jul. 
.,.1.....3.,. ".~. ",2..0. 0..... .....1..'9...,,~... .....'..0......',' il"...... .y.',.....:,-.'.v.........,o.....,. .t, .:.e.' ...s'.. ..c....a....st.... '..'.'.".":t..,'.0. r'..'d.:..an.. ,d.,.... ........'...'.'a.... g....ai... ...........:. ..... d '...'...a.'p, t.'. 0" .1'. . .os.a.. ',1.. ....ar.. . 'e. '.' '.'.'I.'.'n. .... c....., l..llG....e. d'Ín ........ ..:t,:h...:.... '.e.d. C al.. ." ....,0".. .ul.,..... a. :t'on... 'o.f....,T.. he
' - . "-.. --"-' _., . - '. '-,"" - . 
.sha.ehol~7r.~ote.ølltheprqg~sFlL.t~,oør~~y,tle..n.umber?:fsliare$V9t.g."for" . 
 the 2008 
llrqlJpsa.~~1JŠ~tnt,~~5.3~()lthe:t~tal11çib~rdPfsliaresyøtmgonthe.2øos. Proposal, below tlie6%tEe:$nqJ~eS1a:bli$lietlil1R-ile.14a"'8(j)ti.2),(ii). . 

. - . ..." -.. ...... '.
I"'-:". . - . "". - . '_. ... ....n'..... _:. ", _'.
 

... For theforegoingreason,SUP:¡RV ALUrespectfully requests thatthe Staf 
 concur with 
SIJPERV ALU'sopÍh()nthatit niaYe~cludethe 2'0'09 Proposal 
 from its 200914a~8(i)(l2)(ii). . . .Proxy under Rule 

:',::':.:-".,':-.- :':-.: ',-: :
"'-':".: --.,""',-. '.. . ..... ... .....:.- .'-:....' ...:...... - , .. '.
':":-... ....... .- '--," _... .." .,',. . - _. ..... ,...... _. ..' .....- _..
 
Ify-opliave any questions ortequireadditional irtòr:ation,please contåçtme at (952)
.' 828.:-289~ . ..-...... ,...--. I 

I 
.1 

r~~~~~-
f 

Vice President; Corporate Secretar and 
Chief Securties Comiel 

I 

r 

I 
f 

l 
i 

! 

¡ 

¡ 

I 

i 

i 

i 

i 

f 

i 
l 

i 
i 

l 
¡ 

f 
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SharebolderReSbilltì()nR~gardingPouitry Slaugbter 
i 

~SOL VlD that, to advance both Superalu' sfiancialinterests and the welfare 
ofanimalssupplied toitsstores,sharehölders encourage tle boardto give 
purchasing preference tochickenand tukey meat suppliers that useo! adopt peTA ;1
controlled':atmospherekiI1ng (CAK),- thçlèast cruel fonnofpoultrslaughter ~.:~:~~ ~~E~;~~~~J
 
available, and tobegipútchasingpoultr from 
 suppliers using CAK 

501 FRONT ST. 
 1 
NORFOLK, VA 23510
Supportg'Státeiient 

757-622-PETA 
757-622-0457 (FAX)
 

Sllpervalu'spoutttsuppliers use 

a cruel and ineffcientmethod of slaughter 

c~ed~'eleètrcimobilization," ii which the 
 'birds paralyzed with anate 

electrc curent, have their thoats slit while they still ,conscious, and ateare 

dropped into tans of scalding-hot water (often while they ate still alive). 
,. . . - ,. _.- ....-.
-,-- .- , - _.',. '-,'. .,. ,
'_.,-- ,', '" ,'-'" "',- -, _ ':.." ,,-':,'. " " - " '-".' ',,' " .",",' '. "

· fuadditon topeing cruel, this ëlectrc immobilzl.tionmetlod causes,various 
economic:próblems~such as reduced 
 product quality, yield, anôshelfIifeas 
Well as increased coiitaration and émployee tuover. 

· CAKisabetter, U.S. 
 Deparent of Agrcultue-appröved method 
 of 	 lpoultry 
slaughtértliat replaces the oxygen 
 that birds are breathng with inert ~ases, 
gently and 
 effectively puttIng th~in ''iosleep.'' 

; 

A report commissioned by McDonald's concuied that CAKis,as anal 
f 

welfare experts 
 have described it; theleastcrtel method of poultr slaughter	 f 

available and found that it "fl. J has advantages T over electric immobilzation) 
l 

from both an anal welfare and meat quality pet$pective ... (2.) obviatès !
 
¡
 

potential distress and injur.., (and 3.) can expeditiously and effectively stun ¡
 , 
and kil broilers with relatively low 
 rates of 
 aversion or other distress," The i
report further concluded that McDonald's suppliers that use CAK have ! 

experienced improvements in bird handling, stunnng efficiency, working f 

conditions, and meat yield and quality.	 i
i 
I 

¡ 
¡

· Many major meat retailers have made concrete movement towardCAK: ¡ 

dJ3urger Kiqg, Wendy's,Catl's Jr.andH~dee'sl1owgive .purchasing 
preference or consideration to CAKsupplîers;Safeway, Hars Teeter and	 i .i I

Winn-"Dixienavebegun purchasing some 
 birds from CAKfacilities;andall 
KFCsIn Canada wil Boon exclusively use chickens kiled byCAK. f I, ij 

I !"' 

¡ I 
l 

l 
f ! 

I 
l'f ­

i . 
,-

Il­
i 

l I 
î f 

~ 
¡ 



Defiitive Proxy Stattltnent Page 1 of 1F)xh~ ~ (+ B 

Notiçe of Annual Meeting 
 Stockholdersof 

To BeHeld Thursday,June 26;2008
 

The Annual Meeting of Stockholders of SUPERYALUINC. wil beheld on Thursday, June 
26, 2008, at 10:00 ­

a.¡:., local time,:at the Morrison Center for' the Performing Arts, 2201. CësarChavez Lane, Boise, Idaho 83725, 
 for .
the followìngplirpoSëS: . .
 
1) to éleçtfivedirectors;. _ _ .
 
2) to ratify the appointme~t .ofKRMG LLP as independent registered 
 public accountants; 
8)tp-cQnsiderandvoteohastbtkholder proposal 
 as described in the attached proxy statëment; 

a4) to considenmd vòtë on stockholder proposal as described in the atti:chedpro)( statement;iand 
5)totran$actsuchothërb~siness as 
 may properly come before the meeting. 

RetordDate 
. the Board ofpirectors has fixed the close of businessÖn April 28, 200ä ásthë record date for the purpose of

determìnihgstotkholdi;rsWho are entitled tònotice of and to vote at the meeting. l1ol(jers of SUPERV ALU's
 
common stock are eMitled to one vote for each Share held 'of record on thetecörddatë. ¡
 

/MPORTANT:We hope you Wfllbe ab/eto attend the meeting in person and you rare cordially invited to 
attend. If.youexpect to attend the meetihg,pJeasecheck the 
 appropriàte bOKon the proxy card when you return i

¡ 

your proxy Qrfollow the1nstruetionson your 
 proxy card to vote and confirm yoUr attendahceby telephone or
Internet. ... 

f 
i 

PLEA'SENorE THA TYOU WILL NEED AN ADMISSION TICKET OR PROOF
 
THA T YOU ¡
OWN SUPERVALU STOCK rOBE ADMITTED TO THE MEETING, , 

Reeordstock:hblder: Ifyoiirshì:røsaterøgistered directly 
 in your name, 
¡

! 

an admissioritickét is printed on the enClosed . proxy card. 
r 

Shares held in street name by a broker ora bank: if your sharès are held for your account 
in the name ofabroker, 
 bank or other norninee, please bring a current brokerage I 

statement, letter from your stockbroker or other proof of stock ownership to the møeting. ¡
i 

iIf you need specialassìstancebeca.iJSeof a 
 disability, please contact Burt M.Fealing, Corporate Secretary, 
¡

¡
, 

by ff?i1atP.O, Box990, Minneapolis, Minnasota55440 orby telephone at 828-4000. i 
(952) 

l 

BYORDER OFTHE BOARD OF DIRECTORS 

Is¡'Surt M. Healing 
BurtM.Fè.aUng 
Corporate Secretary 

May 16, . 2008 

l 
l 

l 

Il 
http://idea.sec,gov/Archives/edgar/data/95521/000119312508116664/ddef14a,htm 2/13/2009 I 

¡ 



DefitiveProX: Statement
 Page lof2
 

STOCKHOLDER PROPOSAL POULTRY SLAUGHTER (ITEM 3) 

Reøple for the ,~thicaJ Treatment of Animals(~PETA")j 501 Front 
 Street, Norfolk, Virginia 23510, beneficial 
 owner 
of 88 shares of SUPERVALU common stock, has notified us that 
 they intend to preserit the following proposal at 
the Annual Meeting, Th~ Soard 
 of Directo rs 1I1:ÙlOifnouslyrecpmmeiTds a vote "AGAINST"thisstockhplder 
Pi'oP9säi. Asrequiredby the rulesofthe SEC, the textohhe resolution atidthe supportihgstatemeiit of 
 PET A 
ai'~ ineluded below 
 exactly as submitted byPETA ' , , 

atm0sphere kilin9(CAK), the Jeastcruel form of poultrysla'ughter available.

$~areh()ld~r Resolution Re.garding PoultrySJaygl)ter_ 

RESo.WVi:Ö tnat, to advance both 'Supervalu's financiaHnterests and the wèlfareof animals supplied to its stores; 
sMarehoJders èncourage the board to givepurthas¡ngpfeference to suppliers that use or adopt controlled" ' 

SLJpporting Stàtement _
 
oU/trysuppliers use a crue/and ineffcient method 
 of sla ter called "electric immobilization,.
 

- " jrds areparalyi:ed with -tric;ccitrent, have 
 their thr s slitw/:ile they 
 are $tiI conscious,
an are ed into taÏiksofsGaldi atét(dftenwhilethey are stialive). "
. " , , . . -. , ,__ "'.,'.. -, :. . - .' '. m.' - _ : '.'. ,'~ n._ - _' , . , . _ ." .. ,'. _ ,.
 

.Iiiadditiotito' beirig cruel; this elect(it::'imilO ethodGauses various economic problems, such 
 as 
rediicedproduct qualiy, yield, and shelf Jifeas ,_ _ _ increäsE¡d contamination and employee turnover. ' 

-OAK isa bètter, U,S. D~partment of Agriculture-àpprovedmethodof poultry slaughter that replaces the 
öxygen thatbirds are breathing with inert ,gases, geiitlyand effectively PUWn9 them "to sleep." ' 

. Ä report commissioned by McDonald's 
 concurred thatCAKis, 
 as animal welfareexpeiis haVe described it, 
the ,least cruel method of poultry slaughter availapieand found .that it "(1,) has advantages 
 (over eleCtric 
immobilzàtionl from 
 both an,ånimal welfare and meatquåUty perspective ... (2,) obviatespotentìal distress 
andliijiry ... d3.1 çan expeditiously and èffecti stUn and 
 kil broilers with relatively '9wrates of 
aversion or o distress." The report further con", that McDonald's 5uppliersthat useCAKhave 
experienced improvements 
 in bird hàndling, stunning effciency, workingconditioiiS, and meat yield andqUi3Jity, ' "

. Manymajormeatretailers havemade concrete movement toward CAK: Burger King has a purchasing 
preference for birds killed by CAK; Wendy's, Carl's Jr., and Hardee's now give consideration to CAK
suppliers; and Safeway has begun purchasing some birds from GAK facilties. 

Board of Directors' Statement in Opposition of the Proposal 
The Board of Directors unanimously recommends a vote "AGAINST" this stockholder proposaL. 
Your directors understand the importance of humane processing of animals within the supply chain of protein 
vendors and the Company has taken many steps toward ensuring humane processing_ While we do not directly 
engage in raising or processing animals at our stores, we are a purchaser of these products and require that our 
vendors maintain programs for the humane handling of 
 animals processed within thèirsystems. This year alone, 
SUPERVALU has taken important steps to improve animal welfare issues by: 

. Continuing to monitor and Update an animal welfare policy on ww.supervalu.com 

- Establishing a formal, cross-functional Consumer Interest Council 

Comprised of company, vendor and independent team members, this council provides guidance 
and counsel to SUPERVALU on a quarterly basis on matters related to animal 
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ForthaJoregoing. reasons, the Boarcfof Qirectorsbelievës that this stockholder proposal is nötin the best 
Iinterests of SUPER V ALUor in the best interests of our stockholders. Therefore, the Board of Directors; . 

unanimou$lyrecommerids a vote. "AGAINST" this stockholder proposaL. . - ! 
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"
 
Notice of Annual NI,~~tingof Stockholders 

To Bèl¡øJdThursday , May 	 200724, 

Tlie Annual Mèetir¡g of Stbckhó/detsofSUPERVAlUINC, wil be held 

on Thursday, May 24, 2007, at 10:ÖO
 

a.m"loca/ time,;¡:nhè Sheraton Bloomington Hotel,. Minneapolis South, 7800 
 Normandale Blvd" Minneapolis,' .'

Minnesota 55439, fQr thefol/owing ,purposes:
 

1) to elect six dir~ctorS;
 

2) to vote on approval of the SUPERVALUINC, 2007 Stock Plan; 
3) to ratify theappoiritrrent of KPMG LLP as independentregistèredpublic accountants;.. ". "-' ".-- --. - '.- -',,' .', --, . . - .."
 
4) to consider and yoteona stockholder proposal asdesçribed intheattaclièdproxy statèment; and
 

5) - to transact such other businessas lÍay properly come before the meeting. 

Record Date , ,

TheBoard of Directors has 
 fixed the close of business on March 26,2007 as the record date for thepurpose 

of deterniiningstockholders whoare entitled.to notice of 
 and to vote at 
 the m$$ting. Holders ofSUPERVALU's I 
common stock andpreferrèd stock are entitled 
 to onè vote for each share held of record on the record date. 

i 

, IMPORTANT: We hope you wil be able 
 to attend the meetinginperson and you are cord;al/yinvitedto '.
attend. If you eXpect toaftendthe m(¡eting, prease check the appropriatë box on .theproxycard when you return 
your proxy orfol/ow theinstrucfionson your proxy card to vote and confirm your attendance by 
 telephone or	 I 

fInternet. '
 
¡ 

PLEASE NOTE THAT YOU WILL NEGD AN ADMISSION TICKET OR PROOF	 f 
i

THA T YOlJ OWN SUPERVALUSTOCK TO BE ADMITTED TO THE MEETING	 i 
¡ 

Record stockholder: If your shares are registereddirectlYJnyour iiame,	 I . 
an admissiónlickells printed on the enclosed .proxycard. 

ì 

iShares held in street name bya broker or a bank: If your shares are held foryour_account
¡in the name ofa broker,ban korothernomihee,P'e¡:sebring a currenlbrokerage'	 ! 

statemeht,letter from your 	 ¡stockbroker or other proofofstock ownership to the .meeting. 
i 

If you need 
 special assistance because of a disability,pleasecontactBprt M.FeaHng, Corporate Secretary, 
¡ 

by mail at P.O, Box 990, Minneapolis, Minnesota 554400rby telephone an952) 828--00Q, 

! 
¡ 
¡ 

BY ORDER OF THE BOARD 
 OF DIRECTORS 

I ~~	 I 

¡ 
! 

i 

Burt M. Fealing	 
I
¡ 

¡Corporate Seoretary 
I

May 7, 2007	 i 
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s;rÖCJ.HOLDERPROPO$ALRJ;GARDINGREPORT QNCONTROLLED-ATMOSPHERJ;
 
KILLINß(ITEM4) 

..~èöplaJorthe .Ethical Treat.ment0f~i!'als('iPETA"), ..501 . Front 8.treét,Nørfplk,¥irginia2ß.51Q, btmaficiaJoWn~r 
of119sharesof$U PER\lAtU .cOinrn90.Stock,hasnotifiedus .thattheýintendtopresantthe.follówirierTeSQltitiq.ö ... 
attheAnnLlal Meeting.TheBoardpfi)Jre.ctorsunanimOuslyreCprnnie.ndsa.VQted~A.~AINST"thÎ~ . ..
 

StøckhOJdørprqppsal.Asrequired.nYJhe Julesof.theS/EG,the. tElXt.Qfthe..re~oltitiQnaricltbe .supportng
statementofPETAare ¡nefueled beloY'exactlyassubmitted by PETA .
 

::",',,; -- ,._-. ..,. ,":- -- ,- ;,'. .: ,-:::"',.,-:":',' - ----,'-:- -' - - - - -"
 
$llClì'øholder. Resolut¡on.re.Reporton:.øontroUed~AtmospherèKimI'g 

and tl¡el¡~lfêrøøftheani.rna!~.su¡¡pliecltoits$tGi;~s,
 
sna.reJipldeirsre9Ljéstthattheßoêrdoffflit~ct()rsI$sue aJeporttoshai;Ønplqei;spyDecember2QQ7makIng ..... ..
 
R-$S9L\fED, tò.advance... bøth$uperyalp!S:fillancial interests 


tra~$parantthe .¡¡r()gres~ .maâ.e-towardanc?uraging. itssuppl¡arst() .eval~ate...çgntrolled-atrrosphere.i.killingXGf\lK);
th7Ie?st.GrueIJorm .ofpoulti)'slaughteravailable. This..pr6gress ..repottshouJâbepreparedat a reasoriable.$c¡sì.
angpn-i.tp.fopriatary in'forrnation. - .
 

.~¥gp()rtIN1.$tatèrrèrit . ....... ......
 

Eve/'chicken.sQld.. bySuper\aluj$km¡:~usingtheelaCtricimrropil¡zatitJnpt()c¥$~.,.Whiçhi/1VOlvesqumpill$anp
snaçklinglivebirels,Shpckingthamin.alJelectrifiedwater bath,..slitt( n~rtl)airthroats; ....~nddefaatheringthßmiai..

itanksPfscalding,.hotwater,Electricjrnmobi'ization JowerspJOduetquaJiWanâjscr4~1: . 
r 

. iSircls.sGiferbrokëDbonas,pruising ,.and he.l1orthag ing .\Nhentheyarecluinp~dand .shackl.eel,\¡l)ichloWarS
imeatqua/iW. . . i 

. Birdsflapabout,a~dm¡:ny.misSth~$tunb~ths. entirely; those who.aré.shocked.àrel1atelyiinmÖbil~¡:~.atld 
L 

$YII feeIPàin.aftel)ard,.Manybirdsi¡:lso.misi: tha. killing.blades, Thismeanstl1atfivebirèlsentertha.scçilqipg i~anks,~hich.decreasesyIeldbecausethesebirdsareCØndéllrled.JtaISOincreases.contamInati?n ..(Iiveb.irq$ i 

defe.èåte.Intanks).Åcporaipgtotnêu.s, JDepartment of;Agriculture(LJ~ØÅ1FootlSafeWandlnsJ)eçti.on.. . .. 
Service, 'TPJou1try products arørnpreiHkely to be adulterated . if they are from birds (wholhavenot fproduced
bèen trec¡tedhumanely"(70Fed,Heg_ .561324). 

l 
¡

· Workers handle live birds 
 atevery stage. GÒnsequently, abuse has been documentedat the plants of 
Amèrica'stoppouit/'suppliers--nçluding one where workers were 
 foundstornping on Iivebirds,spitfing 
tobacco in theiréyes, andspray..¡:ainting the faces. f

it 

GAK is USDA-approved and improves product qualiW, yield, and animal welfare: I 
1 

. With GAK, birds are placed in chambers while they are stil in their transport crates, where their oxygen 
 is 
replaced with inert gasses (i.e., argon and nitrogen), effciently and gently putting them "to sleep," J 

. GAK improves productqualiW by 
 Jowering rates of broken bones, bruising,and contamination; increases 
shelflifeby slowing down the decaying process;. eliminates the posSibiHtythat conscious scalded i 

birds wil be 


to death (which would decrease contamination and increase yield); and eliminates the possibilW of workers' l 

abusing the animals, sinca birds are dead before being handled. 

. Every published reviawOfCAK~in()luding one 
 conducted by McDonald's--oncludes that it is superior to 
electricirrmobifzation with regard to anImal welfare, as do top animal welfare scientists IikeDr. Temple I 

Grandin, a world~renowned meat-industry advisor_ ! 

l , 
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. Although CAK improves 
 product q uality and the treatment of animals and is matter of signifcant soCial anda 
publicpolicy-,upetvålu has 
 yet to show its 
 investors what it is doing to pursueit.Glearly,it is ¡nthe Company's 
best Interests thatsháreholçlers vote for this resolution, ..


" " c.. ..-,-'-. . ........ _. ._... . _n., '. ............ ,._
 
Board of Directors' Statement in Opposition ofthéiPropos.al

.- ...._. _.. . ...m___. _ . .... .. ... ___ _ . .. _. ... .... ..
 

,- ..".. .....-..--. - '-, ,-..... ," 

We wil continUe to monitor and ensure 
 çompliance öfthe vendor community with required humane processing of 
animalscÖnsistent with goverirnent reguiations, will 
 support programs that ate adopted as industry standards and 
will stay attuned to new technologies developed to advance these processes, .. .
. .... ," '," _. '. 
. For the foregoing recisons, the Board of Directors believes that this stockholder proposal is nQt in the best 
interestsofSUfJERVALU or in the best interests of our stockholders. Ttierefore, the Board öf Directors
unanimously recommends a vote "AGAINST" thisstockhol(fer proposal. 

54 

htt://idea.sec.gov/Arcmves/edgar/data/95521/000119312507103514/ddefl4a.htm 2/13/2009 

r 

l 
J 

I 

r
 
I 
i 
i 
¡ 

t 

l 

¡ 
i 
¡ 
, 
! 

I 

I 
i 
¡ 

I 

¡ 

¡ 

I 

l 

f 

I
 
f 
! 

i 
l 

l 
i 

f 



De:rinitiveProxy Statement Page 30f 3
 

"Gi­

¡ 

¡ 

I 

I 

! 

f 

¡ 
! 
I 

¡ 

I 

f 

I . 
! 
¡ 
¡ 

I
 

i
 

I 
l 
I-

I 

i 

htt://idea.sec,gov/Archives/edgar/data/95521/000119312507103514/ddef14a.htm 2/13/2009 


