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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

T e R

» MAR 27 2009
gm I;Ir.eF%almgco S d Act: 1934
1ce President, Corporate Secteigeycand o o D — _
Chicf Securities Counsel Shithigton, DC 20549 gelct.lon. o
SUPERVALU INC. - R ::'bec a-
PO Box 990
Minneapolis, MN 55440 Availability: __3 - L7-09

Re: SUPERVALU INC.
Incoming letter dated February 13, 2009

Dear Mr. Fealing:

This is in response to your letter dated February 13, 2009 concerning the
shareholder proposal submitted to SUPERVALU 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 summarize the facts set forth in the
correspondence. Copies of all of the correspondence also wxll be' provided to the
proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regardmg shareholder

proposals.
Sincerely,
Heather L. Maples
Senior Special Counsel

Enclosures

cc:  Matt Prescott
Assistant Director
PETA Corporate Affairs
501 Front St.
Norfolk, VA 23510



March 27, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  SUPERVALU INC.
Incoming letter dated February 13, 2009

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

There appears to be some basis for your view that SUPERVALU may exclude the
proposal under rule 14a-8(i)(12)(ii). Accordingly, we will not recommend enforcement
action to the Commission if SUPERVALU omits the proposal from its proxy materials in
reliance on rule 14a-8(1)(12)(ii).

Sincerely,

Matt S. McNair
Attomey-Adviser



DIVISION OF CORPORATION FINANCE, .
lNFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Fmance believes that its responsibility with respect to
. matters arising under Rule 14a-8 [17-CFR 240. 14a-8], as with other matters under the proxy
rules, is to. aid those who must comply with the rule by offering informal advice and. suggestions
and to determine, initially, whether or not it may be appropriate in 4 particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished 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 furnished by the proponent or the proponent’s representative.

v : Although Rule 14a-8(k) does not require any commumcatrons from shareholders to the
Commissien’s staff, the staff will always consider information _concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved. The receipt by the staff -
. of such mformatron, however, should not be construed as changing the staff’s mformal :

) procedures and proxy review into a formal or adversary procedure.

It is important to note that the staﬁ’ s and Commission’s no-action responses to

Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s pesition with respect to the
- proposal. Ouly a court such as a U.S. District Court can decide whethier a company is obligated

- to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission 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 court, should the management omit the proposal ﬁ'om the company’s proxy

material.
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Prexy”) to be dlstnbuted in lconnectlon _
Stockholders :

ThlS request is being submitted via; =lectromc maﬂ in accordance wnth Staff LegaI
Bulletm No. 14D (Nov 7 2008) A
i ERY

definitive: proxy statement

Iv‘h:e.l’-:m osal
The 2009 Proposal requests that SUPFRVALU ’s Board of Directoré' :
give purchasing preference 0.t hmken and turkey meat suppliers that use or-adopt

controlled-atmosphere killin AK), the least cruel form of poultry slaughter
available, and to begin purchasin g poultry from supphers using- CAK

|
|



- Commission amended this rule in 1983 to permit exclusion of’a proposal that “d -
substantially the same subject matter.” The Commission explained the reason for and meaning °
of'the revision, stating: A ' : _ ; o ‘

. Rule 14a-8(i)(12)(ii) permits the exclusion of a shareholder propesal dealing with
“substantially the same subject matter as another proposal or proposals that lias or‘have been
previously included in the company’s proxy materials within the preceding 5 calendar years,”
and the proposal received “less than 6% of the vote on its last submission to shareholders if

proposed twice previously within the preceding 5 calendar years.”

~_ TheCommission has indicated that the reference in Rule l4a-8(1)(12) that the proposals
must deal with “substantially the same subject matter” dogs not mean that the previous proposals

and the-current proposal must be exactly the same. Althoughthepredecessor to Rule 14a-
8(i)(12) required a proposal to be “substantially the same proposal” as prier proposals, the
: 1 proposal that “deals with

The Commission believes that this change is necessary to signal-a clean break
from the strict interpretive position applied to the existing provision. The
Commission is aware that the interpretation of the new provision will continue to
involve difficult subjective judgments, but anticipates that those judgmerits will




esehted to

posal req on the company’s vendor labor stan
! ism); Bristol-Myers Squibb Co. (Feb. 11, 2004) (proposal requesting that the beard
- review pricing and marketing policies and prepare.a 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 of a policy of price restraint on pharmaceutical products).

' Even where proposals recommended that the company take different actions, but shared

 similar underlying social or policy issues, the Staff has permitted the exclusion of the later- -~
submitted proposal. See 4bbott Laboratories (February 28, 2006) (proposal by Proponent =

requesting a report on the feasibility of amending the company’s current policies regarding

~animal welfare to extend to contraet laboratories was excludable as it related to substantially the - -

same sibject matter, animal testing, as a prior proposal requesting the company commit to-uging
only non-animal testing methods); Medtronic Inc. (June 2, 2005) and Bank of America Corp.
(Feb. 25, 2005) (both proposals requesting that the companies list all of their political and
charitable contributions on their websites were excludable as each dealt with substantially the
same subject matter as prior proposals requesting that the companies cease making charitable
contributions); Dow Jones & Co., Inc. (Dec. 17, 2004) (proposal requesting that the company
-publish in its proxy materials information relating to its process for donations to a particular non- i
profit organization was excludable as it dealt with substantially-the same subject matter as a prior
proposal requesting an explanation of the procedures governing all charitable donations);




L .osphéfé k1H1ﬁg Thé 2007 Proposal requested the board of ‘directors of SUPERVALU to

" Eastran Chemzcal Co. (Feb. 28, 1997): (proposal requesting a teport-on legal issues related to the N
: of Taw matenal obacco comparties related to subst itially the same subject matter as
1at: S at th company d1vest a product Iine that: produced matema;ls used to .

= “uestcd beard action of_ the thrée pmposals submitted by
y, they all clearIy address-the same substantlve concem
. am, sub Ject matter for purposes.of Rule: 143-8(1)(12) controlled- -

“issuea report to shareholders by December 2007 making transparent the progress made toward
encouraging its suppliers to eévaluate. controlled-atmosphere killing (CAK), the least cruel form
- of poultry slaughter available.” The 2008 Proposal requested the board of directors of
 SUPERVALU to “give purchasing preference to suppliers that use or adopt controlled-

: :».a{:mosphere killing (CAK), the least cruel form of poultry slaughter available.” Finally, the 2009

~Proposal requests the board of directors of SUPERVALU to “give purchasing preference to
cken-and turkey meat suppliers that use or adopt controlled-atmosphere killing (CAK), the
Aeast cruel form of poultry slaughter available, and to begin purchasing poultry from supphers
~using CAK.” Bach of these: propesals “deals with substantially the same subject matter”
c&ntrolled—atmosphere killing.

Because the 2009 Proposal «deals with substantially the same subject matter as the 2008
Proposal and the 2007 Proposal: {two proposals that have been previously included in
SUPERVALU’s proxy materials intwo of the preceding five calendar years), SUPERVALU
may-exclude the 2009 Proposal if the last time a proposal dealing with substantially the same
subject matter was voted on at an annual meeting, it received less than 6% of the vote.

When the 2008 Propesal was submitted and voted upon at the 2008 Annual Meeting of
Stockholders, 7,784,858 votes were cast “for” the 2008 Proposal and 139,347,001 votes were
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Exhibet A

~ Shareholder Resolution ’RégaxtﬂingiPOultry Slanghter

experlenced nnprovements in Blrd handlmg, stunnmg efﬁcxency, Wéﬂﬂng
conditions, and meat yield and quahty

. .‘Many maj or meat retaﬂers have made concrete movcment toward CAK

Vinn-Dixie have begun purchasmg .sonie blrds from CAK faclhtxes;. and all
:KFCs in Canada will soon excluswely use chickens kﬂled by CAK.

 PEOPLE FOR THE ETHICAL |
TREATMENT OF ANIMALS e 2

501 FRONT ST.
NORFOLK, VA 23510
| 757-622-PETA
757-622-0457 (FAX)

PETA.org
Info@peta.org




Definitive Proxy Statement : Fahibid 8 Page 1of 1

' an adm:ss:on ﬁcket is prmte -on -tﬁe enclosed prﬁxy card

: tre: me: broker ora bank: If yourshares ‘are-held-for your account
in the name of 4 broker, bank or other hominee, please bting a current brokerage
statement, letter from your:stockbroker or other proof of stock ownership to the.meeting.

If youneed special assistance because-of a:disability, please contact Burt M.-Fealing, Cerporate Secretary,‘
by mall at P.O. Box 990, Mlnneapolls anesota 55440 or. by telephone at (952) 828—4000

BY: ORDER OF THE BOARD OF DIRECTORS
 Jsl Burt M. Feallng

‘Burt M. Fealing
‘Corporate Secretary

May 16,2008

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




Definitive Proxy Statement " Page 1 of 2

ER PROPOSAL POULTRY SLAUGHTER (ITEM3)
v - NGolk. 0, beneﬁclal ov_\(ner

Board of Dlrectors ‘Statemnent in Opposition- ofﬁkthe Proposal
The: Board of Directors unanimously recommends avote “AGAINST” thls stockholder proposal.

Your dlrectors understand the: importance of humane: processmg of animals‘withinthe supply chain of protein
vendors-and the Company has taken: many steps toward ensuring humang: pracessing. 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
vendtars maintain prograims for the humane_;handlmg of animals processed within their- systems This year alone,
U-has taken lmportant steps to 'lmprov' 'ammal welfare issues’by: '

. Co: nuing to monitor and update an animal elfare pollcy enwww supervaiu com

. Estabhshmg a formal, cross-funct:onal erintérast Counc;l
Comprjsed of company, vendor and - lndependent team members, this councn prov:des gundance
and counsel to SUPERVALU-on a quarteﬂy ‘basis.on matters related to animal _

53
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http://idea.sec.gov/Archives/edear/data/95521/00011931250811 6664/ddeﬂ 4a htm 2/13/009




Definitive Proxy Statement . Page 2 of 2

http://idea.sec.gov/Archives/edgar/data/95521/000119312508116664/ddefl4a.htm 2/13/2009




Definitive Proxy Statement ' (Xh\ L C Page1of1

an adm:ss:on cket is prmted on the enclosed pri xyr-éard

in street name by a broker or a bank: If your-sharesare’ held fo your account
in the name of a broker, bank or other-nominee, please bring a current brokerage-
statement; letter from your stcckbroker or other proofof: stock: ownershlp to:the meeting.

‘i you need special assistance because of a disability, :please contact:Bi
by :mail at P.O. Box-990, Mlnneapolxs Mxrmesota 55440 ‘or by telephone a

BY ORDER OF

M. Fealmg, Corporate Secretary,
): 828-4000

'BOARD-:.FDIRE’CTORS

Low

" ‘Burt M. Fealing
Corporate Secrefary

May 7, 2007

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




Definitive Proxy Statement ' Page 1 0f3

: ;"KHOLDER PROPOSAL REGARDING REPORT ON CON]TROLLED-ATMOSPHERE

umernited atthe plants. of
; P sl I _pmg on live blrds splﬁmg
tobacco in their eyes an spray .Ap, i ,m)g thexr faces.

CAK is' USDA,—app,roved andi lmpr_oves_ product quality, yield, and animal welfare:
+ 'With CAK, birds-are placed in charﬁli"en‘s while they are siill in their transpoit crates, where their oxygen?i's
‘replaced with inert gasses (i.e., argon-and nitrogen), efficiently and gently putting them “to sleep.”
. CAK improves product quallty by. lowermg rates of broken bones, bruising, and contamination; increases
shelf life by slowing down the decaying
crease contamination and increase yield); and ehmmates the possmmty of: workers
blrds are-dead before being handled. '

—including one conducted by McDonald’ s—-—ncludes that itis ‘superiorto
glectric i mobilization with regard to animal welfare, as do top animal-welfare scientists like Dr. Temple . -
Grandin, a world—renowned meat-industry advisor.

ie death (which-would
abusing the animals, sin

53

http:/fidea.sec.gov/Archives/edgar/data/95521/000119312507103514/ddef14a. htm 2/13/2009

progess; eliminates the possibility that conscious birds-will be- scalded,-‘ o




Definitive Proxy Statement . Page 2 of 3

http://idea:sec. gov/Archjvi;'s/cdgar/data/95 521/000119312507103514/ddefl4a.htm 2/13/2009
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http:/idea.sec.gov/Archives/edgar/data/95521/000119312507103514/ddef1 4a htm 2/13/2009




