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Notice of Annual Meeting of Stockholders

To Be Held Thursday, May 24, 2007
The Annual Meeting of Stockholders of SUPERVALU INC. will be held on Thursday, May 24, 2007, at 10:00 a.m., local time, at the

Sheraton Bloomington Hotel, Minneapolis South, 7800 Normandale Blvd., Minneapolis, Minnesota 55439, for the following
purposes:

1) to elect six directors;

2) to vote on approval of the SUPERVALU INC. 2007 Stock Plan;

3) to ratify the appointment of KPMG LLP as independent registered public accountants;

4) to consider and vote on a stockholder proposal as described in the attached proxy statement; and
5)  to transact such other business as may properly come before the meeting.

Record Date

The Board of Directors has fixed the close of business on March 26, 2007 as the record date for the purpose of determining
stockholders who are entitled to notice of and to vote at the meeting. Holders of SUPERVALU s common stock and preferred stock
are entitled to one vote for each share held of record on the record date.

IMPORTANT: We hope you will be able to attend the meeting in person and you are cordially invited to attend. If you expect to
attend the meeting, please check the appropriate box on the proxy card when you return your proxy or follow the instructions on
your proxy card to vote and confirm your attendance by telephone or Internet.

PLEASE NOTE THAT YOU WILL NEED AN ADMISSION TICKET OR PROOF
THAT YOU OWN SUPERVALU STOCK TO BE ADMITTED TO THE MEETING
Record stockholder: If your shares are registered directly in your name,
an admission ticket is printed on the enclosed proxy card.
Shares held in street name by a broker or a bank: If your shares are held for your account
in the name of a broker, bank or other nominee, please bring a current brokerage
statement, letter from your stockbroker or other proof of stock ownership to the meeting.

If you need special assistance because of a disability, please contact Burt M. Fealing, Corporate Secretary, by mail at P.O. Box
990, Minneapolis, Minnesota 55440 or by telephone at (952) 828-4000.
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BY ORDER OF THE BOARD OF DIRECTORS

Burt M. Fealing
Corporate Secretary

May 7, 2007
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PROXY STATEMENT

The Board of Directors of SUPERVALU INC. is soliciting proxies for use at the 2007 Annual Meeting of Stockholders to be held on
Thursday, May 24, 2007, and at any adjournment or postponement of the meeting.

This Proxy Statement and the accompanying form of proxy will first be mailed to stockholders who hold SUPERVALU common and
preferred stock as of March 26, 2007, the record date for this meeting, on or about May 7, 2007.

VOTING PROCEDURES

Number of Shares Outstanding

SUPERVALU has two classes of capital stock outstanding, common and preferred. The holders of each class are entitled to one
vote for each share held, voting together as one class. 209,095,904 shares of common stock and 1,341 shares of preferred stock
were outstanding as of the record date for the meeting and are eligible to vote at the meeting.

Vote Required and Method of Counting Votes

You may vote FOR, AGAINST or ABSTAIN on each of the items described below. If you submit your proxy, but abstain from voting,
your shares will be counted as present at the meeting for the purpose of determining a quorum. If you hold your shares in street

name and do not provide voting instructions to your broker, they will be counted as present at the meeting for the purpose of

determining a quorum and may be voted on ltem 1 (Election of Directors) and Iltem 3 (Ratification of the Appointment of

Independent Registered Public Accountants) at the discretion of your broker.

The following is an explanation of the vote required for each of the items to be voted on.

Item 1. Election of Directors. Each director nominee receiving a majority of the votes cast will be elected as a director. This
means that the number of shares voted FOR a director nominee must exceed the number of votes cast AGAINST that director
nominee in order for that nominee to be elected as a director. If however, the number of nominees exceeds the number of directors
to be elected (a situation we do not anticipate), the directors shall be elected by a plurality of the shares present in person or by
proxy at the meeting and entitled to vote on the election of directors. A plurality means that the four director nominees for the class
expiring in 2010 that receive the highest number of votes cast will be elected. In either event, shares not present at the meeting and
shares voting ABSTAIN have no effect on the election of directors.

Item 2. Proposal to Approve the SUPERVALU INC. 2007 Stock Plan. The affirmative vote of a majority of the shares of
common stock and preferred stock, considered as one class, present and entitled to vote at the meeting is required for the approval
of this proposal, provided that the total number of shares that vote on Item 2 represents a majority of the shares outstanding on the
record date. If you submit your proxy but abstain from voting, your shares will be counted as present at the meeting for the purpose
of calculating the vote on this proposal. Shares voting ABSTAIN on this proposal have the same effect as a vote against this
proposal.

Item 3. Ratification of the Appointment of Independent Registered Public Accountants. The affirmative vote of a majority of
the shares of common stock and preferred stock, considered as one class, present and entitled to vote at the meeting is required

for the approval of this proposal. If you submit your proxy but abstain from voting, your shares will be counted as present at the
meeting for the purpose of calculating the vote on this proposal. Shares voting ABSTAIN on this proposal have the same effect as
a vote against this proposal.

Item 4. Stockholder Proposal Regarding Report on Controlled-Atmosphere Killing. The affirmative vote of a majority of the
shares of common stock and preferred stock, considered as one
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class, present and entitled to vote at the meeting is required for the approval of this proposal. If you submit your proxy but abstain
from voting, your shares will be counted as present at the meeting for the purpose of calculating the vote on this proposal. Shares
voting ABSTAIN on this proposal have the same effect as a vote against this proposal.

YOUR VOTE IS VERY IMPORTANT. Whether or not you expect to attend the meeting, please submit your proxy vote in one of
the following ways:

Voting by Mail. If you wish to vote by mail, please sign, date and return the enclosed proxy card promptly in the postage-paid
envelope provided.

Voting by Telephone and the Internet. If you wish to vote by telephone or Internet, please follow the instructions on the
enclosed proxy card. If you vote by telephone or Internet, you do not need to return the proxy card.

Shares held in Street Name. If your shares are held in the name of a bank, broker or other holder of record, follow the voting
instructions you receive from the holder of record to vote your shares. Telephone and Internet voting are also available to
stockholders owning stock through most major banks and brokers.

Voting by Participants in Employee Benefit Plans. If you own shares of SUPERVALU common stock as a participant in one
or more of our employee benefit plans, you will receive a single proxy card that covers both the shares credited to your plan
account(s) and the shares you own that are registered in the same name. If any of your plan accounts are not in the same name
as your shares of record, you may receive separate proxy cards for the shares held in each named account. Proxies submitted
by plan participants will serve as voting instructions to the trustee for that plan whether provided by mail, telephone or Internet. If
you do not make an affirmative election as to how you want your shares to be voted, the trustee will vote those shares in the
same proportion as other participants in that plan affirmatively elected to vote their shares.

Revoking Your Proxy. With the exception of shares held in employee benefit plan accounts, you may revoke your proxy at
any time before your shares are voted by sending a written statement to the Corporate Secretary, or by submitting another proxy
with a later date. You may also revoke your proxy by voting in person at the meeting. With respect to shares held in employee
benefit plan accounts, you may revoke your proxy for those shares up until noon on May 22, 2007.
It is important that all stockholders vote. If you submit a proxy by mail, telephone or Internet without indicating how you want to
vote, your shares will be voted as recommended by the Board of Directors.

ATTENDING THE ANNUAL MEETING

If you plan to attend the Annual Meeting, you will not be admitted without an admission ticket or proof that you own
SUPERVALU stock.

Record Stockholders. If you are a record stockholder (i.e., a person who owns shares registered directly in his or her name
with SUPERVALU s transfer agent) and plan to attend the meeting, please indicate this when voting, either by marking the
attendance box on the proxy card or responding affirmatively when prompted during telephone or Internet voting. An admission
ticket for record stockholders is printed on the proxy card together with directions to the meeting. The admission ticket must be
brought to the meeting.

Owners of Shares Held in Street Name. Beneficial owners of SUPERVALU common stock held in street name by a broker,
bank or other nominee will need proof of ownership to be admitted to the meeting. A recent brokerage statement or letters from
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the broker, bank or other nominee are examples of proof of ownership. If your shares are held in street name and you want to
vote in person at the meeting, you must obtain a written proxy from the broker, bank or other nominee holding your shares.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

As of April 18, 2007, the Company is not aware of any beneficial owners of more than five percent of SUPERVALU common stock.

SECURITY OWNERSHIP OF MANAGEMENT

The following table sets forth information as of April 1, 2007 concerning beneficial ownership of SUPERVALU s common stock by
each director and director nominee, each of the executive officers named in the Summary Compensation Table on page 29 (the

Named Executive Officers ) and all of our directors and executive officers as a group. The definition of beneficial ownership for
proxy statement purposes includes shares over which a person has sole or shared voting power or dispositive power, whether or
not a person has any economic interest in the shares. The definition also includes shares that a person has a right to acquire
currently or within 60 days.

Name of

Amount and Nature of Percent Of
Beneficial Owner Beneficial Ownership (1)(2) Class
A. Gary Ames 12,189 b
Irwin Cohen 27,997 *
Ronald E. Daly 23,575 b
Lawrence A. Del Santo 79,019 *
Susan E. Engel 72,748 b
Philip L. Francis 21,619 *
Edwin C. Gage 86,066 i
Garnett L. Keith, Jr. 108,672 *
Charles M. Lillis 85,032 i
Marissa Peterson 30,611 *
Steven S. Rogers 58,984 b
Wayne C. Sales 9,202 *
Kathi P. Seifert 14,068 i
Jeffrey Noddle 1,896,471 *
Michael L. Jackson 452,695 i
John H. Hooley 355,457 *
Pamela K. Knous 520,519 b
David L. Boehnen 573,935 *

All directors and executive officers as a group (26 persons) 5,238,375 25

*

Less than 1 percent

(1)  All persons listed have sole voting and investment power with respect to all of the shares listed except: (i) the following non-employee director
who has shared voting and investment power, as follows: Mr. Gage, 8,000 shares and (ii) the following non-employee directors who have sole
voting power, but no investment power, over shares held in the Non-Employee Directors Deferred Stock Plan Trust as follows: Mr. Ames,
1,524 shares; Mr. Cohen, 3,997 shares; Mr. Daly, 5,575 shares; Mr. Del Santo, 23,019 shares; Ms. Engel, 26,748 shares; Mr. Francis, 3,619
shares; Mr. Gage, 11,308 shares; Mr. Keith, 39,433 shares; Mr. Lillis, 39,032 shares; Ms. Peterson, 3,461 shares; Mr. Rogers, 8,984 shares;
Mr. Sales, 2,634; and Ms. Seifert, 2,064.

(2) Includes shares underlying options exercisable within 60 days of April 1, 2007, as follows: Mr. Ames, 6,000; Mr. Cohen, 24,000; Mr. Daly,
18,000; Mr. Del Santo, 50,000; Ms. Engel, 46,000; Mr. Francis, 12,000; Mr. Gage, 49,254; Mr. Keith, 54,000; Mr. Lillis, 44,000; Ms. Peterson,
24,000; Mr. Rogers, 44,195; Mr. Sales, 6,000; Ms. Seifert, 6,000; Mr. Noddle, 1,489,017; Mr. Jackson, 351,742; Mr. Hooley, 271,668;

Ms. Knous, 358,830; Mr. Boehnen, 373,706; and all directors and executive officers as a group, 3,758,969.
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MEETINGS OF THE BOARD OF DIRECTORS AND COMMITTEES OF THE BOARD

The Board of Directors held seven regular meetings and no special meetings during the last fiscal year. Each director attended
more than 75 percent of the meetings of the Board and its committees on which the director served.

The Executive Committee of the Board does not have scheduled meetings and did not meet during the last fiscal year. The Board
maintains four standing committees: Audit, Finance, Director Affairs and Executive Personnel and Compensation, each of which

has a separate written charter that is available on SUPERVALU s website at http://www.supervalu.com. Click on the tab Site Map
and then the caption Corporate Governance under the heading About Us. Copies of the committee charters are also available to
any stockholder who submits a request to the Corporate Secretary, SUPERVALU INC., P.O. Box 990, Minneapolis, Minnesota
55440.

Membership on the Audit, Director Affairs and Executive Personnel and Compensation Committees is limited to non-employee
directors. The Board of Directors has determined that all of its non-employee directors, and therefore each member of the Audit,
Director Affairs and Executive Personnel and Compensation Committees, are independent directors under the New York Stock
Exchange listing standards.

Audit Committee

The following directors serve on the Audit Committee: Garnett L. Keith, Jr. (Chairperson), A. Gary Ames, Irwin Cohen, Marissa
Peterson, Steven S. Rogers and Kathi P. Seifert. The Board has determined that all members of the Audit Committee are
financially literate under the New York Stock Exchange listing standards and that Irwin Cohen qualifies as an audit committee
financial expert under the New York Stock Exchange listing standards and the rules of the Securities and Exchange Commission
(the SEC ). The Audit Committee met nine times during the last fiscal year.

The primary responsibilities of the Audit Committee are to assist the Board of Directors in:

its oversight of our accounting and financial reporting principles and policies, and our internal controls and procedures;

its oversight of our financial statements and the independent registered public accountants;

selecting, evaluating and, where deemed appropriate, replacing the independent registered public accountants; and

evaluating the independence of the independent registered public accountants.
Director Affairs Committee

The following directors serve on the Director Affairs Committee: Lawrence A. Del Santo (Chairperson), Philip L. Francis, Edwin C.
Gage, Marissa Peterson and Steven S. Rogers. The Director Affairs Committee met twice during the last fiscal year.

The mission of the Director Affairs Committee is to recommend a framework to assist the Board in fulfilling its corporate
governance responsibilities. In carrying out its mission, the Director Affairs Committee establishes and regularly reviews the Board s
policies and procedures, which provide:

criteria for the size and composition of the Board;
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procedures for the conduct of Board meetings, including executive sessions of the Board;
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policies on director retirement and resignation; and

criteria regarding personal qualifications needed for Board membership.
In addition, the Director Affairs Committee has the responsibility to:

consider and recommend nominations for Board membership and the composition of Board Committees;

evaluate our Board practices and those of other well-managed companies and recommend appropriate changes to the Board
(see Board Practices below);

consider governance issues raised by stockholders and recommend appropriate responses to the Board; and

consider appropriate compensation for directors.
For a description of the Director Affairs Committee s processes and procedures for the consideration and determination of director
compensation, see Director Compensation.

Executive Personnel and Compensation Committee

The following directors serve on the Executive Personnel and Compensation Committee: Susan E. Engel (Chairperson), Ronald E.
Daly, Lawrence A. Del Santo, Edwin C. Gage, Charles M. Lillis, Wayne C. Sales and Kathi P. Seifert. The Executive Personnel and
Compensation Committee met seven times during the last fiscal year.

The primary responsibilities of the Executive Personnel and Compensation Committee are to:

determine the process to evaluate the performance of the Chief Executive Officer;

review and recommend to the Board the compensation of the Chief Executive Officer;

review and recommend to the Board major changes in executive compensation programs, executive stock options and
retirement plans for officers;

consider and make recommendations to the Board concerning the annual election of corporate officers and the succession
plan for the Chief Executive Officer;

approve annual salaries and bonuses of corporate officers and other executives at specified levels;

review and approve participants and performance targets under our annual and long-term incentive compensation plans;
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approve stock option grants and awards under our stock option plans, bonus and other incentive plans; and

review with management of the Compensation Discussion and Analysis.
For a description of the Executive Personnel and Compensation Committee s processes and procedures for the consideration and
determination of executive compensation, see Compensation Discussion and Analysis.

Finance Committee

The following directors serve on the Finance Committee: Charles M. Lillis (Chairperson), A. Gary Ames, Irwin Cohen, Ronald E.
Daly, Garnett L. Keith, Jr., Jeffrey Noddle and Wayne C. Sales. The Finance Committee met four times during the last fiscal year.
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The primary responsibilities of the Finance Committee are to review our financial structure, policies and future financial plans and to
make recommendations concerning them to the Board. In carrying out these responsibilities, the Finance Committee periodically
reviews:

our annual operating and capital budgets as proposed by management, and our performance as compared to the approved
budgets;

our dividend policy and rates;

investment performance of our employee benefit plans;

our financing arrangements;

our capital structure, including key financial ratios such as debt to equity ratios and coverage of fixed charges; and

proposals for changes in our capitalization, including purchases of treasury stock.

BOARD PRACTICES

In order to help our stockholders better understand our Board practices, we are including the following description of current
practices. The Director Affairs Committee periodically reviews these practices.

Evaluation of Board Performance

In order to continue to evaluate and improve the effectiveness of the Board, under the guidance of the Director Affairs Committee,
our Board annually evaluates the Board s performance as a whole. The evaluation process includes a survey of the individual views
of all directors, a summary of which is then shared with the Board. Each active Board Committee also evaluates its own
performance on a yearly basis.

Size of the Board

Although the size of the Board may vary from time to time, the Board believes the size should preferably be not less than ten nor
more than 14 members. The Board believes that the size of the Board should accommodate the objectives of effective discussion
and decision-making and adequate staffing of Board committees. The Board is currently comprised of 14 members.

Director Independence

The Board believes that a substantial majority of its members should be independent, non-employee directors. It is the Board s
policy that no more than three members of the Board will be employees of SUPERVALU. These management members will include
the Chief Executive Officer and up to two additional persons whose duties and responsibilities identify them as key managers of
SUPERVALU. Only one of our 14 current Board members is an employee of SUPERVALU, our Chairman and Chief Executive
Officer, Mr. Noddle. The Board has determined that all non-employee directors meet the requirements for independence under the
New York Stock Exchange listing standards.

Director Retirement
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It is Board policy that non-employee directors retire at the annual meeting following the date they attain the age of 74 and that
non-employee directors elected after February 27, 1994 may serve a maximum term of 15 years. Directors who change the
occupation they held when initially elected to the Board are expected to offer to resign from the Board. At that time, the Director
Affairs Committee will review the continuation of Board membership under these new circumstances and make a recommendation

to the full Board.
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The Board also has adopted a policy that requires employee directors, other than the Chief Executive Officer, to retire from the
Board at the time of a change in their status as an officer of SUPERVALU. A former Chief Executive Officer may continue to serve
on the Board until the third anniversary after his or her separation from SUPERVALU. However, if a former Chief Executive Officer
leaves SUPERVALU to accept another position, the Chief Executive Officer is expected to retire as a director effective
simultaneously with his or her separation from SUPERVALU.

Selection of Directors

The Director Affairs Committee is the standing committee responsible for determining the slate of director nominees for election by
stockholders. The Director Affairs Committee considers and evaluates potential Board candidates based on the criteria set forth
below and makes its recommendation to the full Board. The criteria applied to director candidates stress independence, integrity,
experience and sound judgment in areas relevant to our business, financial acumen, interpersonal skills, a proven record of
accomplishment, a willingness to commit sufficient time to the Board and the ability to challenge and stimulate management. The
Director Affairs Committee will use the same process and criteria for evaluating all nominees, regardless of whether the nominee is
submitted by a stockholder or by some other source.

The Director Affairs Committee does not currently utilize the services of an executive recruiting firm to assist in the identification or
evaluation of director candidates. However, the Director Affairs Committee has used such firms in the past and may engage a firm
to provide such services in the future, as it deems necessary or appropriate.

Directors and management are encouraged to submit the name of any candidate they believe to be qualified to serve on the Board,
together with background information on the candidate, to the Chairperson of the Director Affairs Committee. In accordance with
procedures set forth in our bylaws, stockholders may propose, and the Director Affairs Committee will consider, nominees for
election to the Board of Directors by giving timely written notice to the Corporate Secretary, which must be received at our principal
executive offices no later than the close of business on January 24, 2008 and no earlier than December 25, 2007. Any such notice
must include the name of the nominee, a brief biographical sketch and resume, contact information and such other background
materials on such nominee as the Director Affairs Committee may request.

Board Meetings

The full Board meets at least six times each year. Board meetings normally do not exceed one day in length. Additionally, in
alternating years, the Board holds either a multi-day off-site strategic planning meeting or a one-day strategic planning update
meeting.

Executive Sessions of Outside Directors

Non-employee directors generally meet together as a group, without the Chief Executive Officer or any other employees in
attendance, during three scheduled executive sessions each year. The Lead Director presides over any executive session of the
Board.

Lead Director

In August 2006, our Board established the position of Lead Director and elected Lawrence A. Del Santo to serve as our Lead
Director. The primary responsibilities of our Lead Director include:

chairing meetings of the independent directors, including executive sessions;

helping to develop agendas and meeting schedules with the Chairman;

advising the Chairman on the quality, quantity and timeliness of information from management;
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interviewing candidates for the Board;

overseeing evaluations of the Board;

acting as a direct conduit to the Board for stockholders, employees, the public and others regarding matters not readily
directly addressable to the Chairman;

taking the lead in assuring that the Board carries out its responsibilities in circumstances where the Chairman is incapacitated
or otherwise unable to act;

serving as a point of contact for the directors to raise issues not readily addressable directly to the Chairman;

working with the Chairman to monitor significant issues and risks between meetings of the Board and assuring that the entire
Board becomes involved when appropriate;

having the authority to call meetings of the independent directors; and

having the lead role in conducting the evaluation process for our Chief Executive Officer.
Attendance at Stockholder Meetings

The Board does not have a formal policy regarding director attendance at the Annual Meeting of Stockholders. However, all
directors are strongly encouraged to attend the meeting. Three of the 11 incumbent directors attended the 2006 Annual Meeting of
Stockholders.

Stock Ownership Guidelines

Non-employee directors are required to acquire and own SUPERVALU common stock with a fair market value of five times a
director s annual retainer within five years after the director is first elected.

Governance Principles

The Board maintains a formal statement of Governance Principles that sets forth the corporate governance practices for
SUPERVALU. The Governance Principles are available on our website at http://www.supervalu.com. Click on the tab Site Map and
then the caption Corporate Governance under the heading About Us. Copies of the Governance Principles are also available to
any stockholder who submits a request to the Corporate Secretary, SUPERVALU INC., P.O. Box 990, Minneapolis, Minnesota
55440.

Policy and Procedures Regarding Transactions with Related Persons

The Board of Directors of the Company has adopted a Policy and Procedures Regarding Transactions with Related Persons. This
policy delegates to the Audit Committee responsibility for reviewing, approving or ratifying transactions with related persons that are
required to be disclosed under the rules of the SEC. Under the policy, a related person includes any of the directors or executive
officers of the Company, certain stockholders and their immediate families. The policy applies to transactions where the Company

is a participant, a related person will have a direct or indirect material interest and the amount involved exceeds $120,000. Under

the policy, management of the Company is responsible for disclosing to the Audit Committee all material information related to any
covered transaction in order to give the Audit Committee an opportunity to authorize, approve or ratify the covered transaction

based upon its determination that the covered transaction is fair and reasonable and on terms no less favorable to the Company

Table of Contents 18



Edgar Filing: SUPERVALU INC - Form DEF 14A

than could be obtained in a comparable arm s length transaction with an unrelated third party. A copy of the Policy and Procedures
Regarding Transactions with Related Persons is available on SUPERVALU s website at http://www.supervalu.com. Click on the tab
Site Map and then the caption Corporate Governance under the heading About Us.
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ELECTION OF DIRECTORS (ITEM 1)

The Board is divided into three classes, with the number of directors to be divided as equally as possible among the three classes.
Directors are elected for staggered terms of three years. If a vacancy exists or occurs during the year, the vacant directorship may
be filled by the vote of the remaining directors until the next annual meeting, at which time the stockholders elect a director to fill the
balance of the unexpired term or the term established by the Board. There are currently 14 members of the Board.

In February 2006, the Board of Directors approved an amendment to our bylaws to require directors to be elected by the majority of

the votes cast with respect to such director in uncontested elections. A majority of the votes cast means that the number of shares

voted FOR a director must exceed the number of votes cast AGAINST that director. In a contested election, a situation in which the
number of nominees exceeds the number of directors to be elected, the standard for election of directors will be a plurality of the

shares represented in person or by proxy at any such meeting and entitled to vote on the election of directors. A plurality means

that the nominees receiving the highest number of votes cast will be elected.

If a nominee who is serving as a director is not elected at the Annual Meeting, under Delaware law the director would continue to
serve on the Board as a holdover director. However, under our bylaws, any director who fails to be elected must offer to tender his
or her resignation to the Board of Directors. The Director Affairs Committee will then make a recommendation to the Board whether
to accept or reject the resignation, or whether other action should be taken. The Board of Directors will act on the Director Affairs
Committee s recommendation and publicly disclose its decision and the rationale behind it within 90 days from the date the election
results are certified. The director who tenders his or her resignation will not participate in the Board of Director s decision. If a
nominee who was not already serving as a director is not elected at the Annual Meeting, under Delaware law that nominee would
not become a director and would not continue to serve on the Board of Directors as a holdover director. All nominees for the
election of directors at the 2007 Annual Meeting of Stockholders are currently serving on the Board of Directors.

Charles M. Lillis, Jeffrey Noddle and Steven S. Rogers are nominated for three-year terms expiring in 2010. A. Gary Ames, Wayne
C. Sales and Kathi P. Seifert were appointed as directors in June 2006 to fill vacancies created by the Board of Directors pursuant
to our bylaws. Therefore, as required by our bylaws, Mr. Ames, Mr. Sales and Ms. Seifert are also standing for election at the
Annual Meeting, each for a term established by the Board pursuant to our bylaws: Mr. Ames is nominated for a one-year term
expiring in 2008; Ms. Seifert is nominated for a two-year term expiring in 2009; and Mr. Sales is nominated for a three-year term
expiring in 2010. The Board of Directors is informed that each nominee is willing to serve as a director. However, if any nominee is
unable to serve or for good cause will not serve, the proxy may be voted for another person as the persons named on the proxies
decide. If all of the nominees are elected, following the Annual Meeting there will be 14 members of the Board with five directors
with terms expiring in 2008, five directors with terms expiring in 2009 and four directors with terms expiring in 2010.
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The following sets forth information, as of April 18, 2007, concerning the six nominees and the eight directors whose terms of office
will continue after the Annual Meeting, based on the current composition of the Board.

NOMINEES FOR ELECTION AS DIRECTORS AT THE ANNUAL MEETING

FOR A THREE-YEAR TERM EXPIRING IN 2010

CHARLES M. LILLIS, age 65
Co-Founder and Managing Partner of Castle Pines Capital, LLC, a channel finance company, since 2004
General Partner, LoneTree Capital Management, a private equity company, since 2000

Chairman, President and Chief Executive Officer of MediaOne Group, Inc., a broadband communications
company, from 1998 to 2000

Elected a director of SUPERVALU in 1995

Also a director of Medco Health Solutions; Soma Logic Inc; Washington Mutual Inc. and Williams
Companies, Inc.
JEFFREY NODDLE, age 60

Chairman and Chief Executive Officer of SUPERVALU since 2005

Chairman, Chief Executive Officer and President of SUPERVALU from 2002 to 2005

Chief Executive Officer and President of SUPERVALU from 2001 to 2002

President and Chief Operating Officer of SUPERVALU from 2000 to 2001

Elected a director of SUPERVALU in 2000

Also a director of Ameriprise Financial, Inc. and Donaldson Company, Inc.
STEVEN S. ROGERS, age 49

Clinical Professor of Finance and Management at Kellogg School of Management at Northwestern
University since 1995

Elected a director of SUPERVALU in 1998

Also a director of Amcore Financial, Inc. and S.C. Johnson & Son, Inc.
WAYNE C. SALES, age 57

Vice Chairman, Canadian Tire Corporation, Ltd., an inter-related network of businesses engaged in retail,
financial services and petroleum, since August 2000

Elected a director of SUPERVALU in 2006

Also a director of Tim Hortons Inc.
FOR A TWO-YEAR TERM EXPIRING IN 2009

Table of Contents 21



Edgar Filing: SUPERVALU INC - Form DEF 14A

KATHI P. SEIFERT, age 58
Chairperson of Pinnacle Perspectives, LLC, a personal business consulting company, since July 2004

Retired Executive Vice President of Kimberly-Clark Corporation, a global health and hygiene product
manufacturing company, a position she held from 1999 to 2004

Elected a director of SUPERVALU in 2006

Also a director of Appleton Papers Inc.; Eli Lilly and Company; Lexmark International, Inc.; Revlon, Inc.; the
U.S. Fund for UNICEF and the Fox Cities Performing Arts Center

10
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FOR A ONE-YEAR TERM EXPIRING IN 2008

A. GARY AMES, age 62

Retired President and Chief Executive Officer of MediaOne International (formerly U. S. West International),
a telecommunications company, a position he held from 1995 to 2000

Elected a director of SUPERVALU in 2006

Also a director of F5 Networks, Inc.; iPass Inc.; Tektronix, Inc. and Seattle Pacific University
DIRECTORS WHOSE TERMS EXPIRE AT THE ANNUAL MEETING IN 2008

PHILIP L. FRANCIS, age 60

Chairman of the Board and Chief Executive Officer of PETSMART, Inc., a specialty retailer of services and
solutions for pets, since 1999

Elected a director of SUPERVALU in 2006

Also a director of Cardinal Health, Inc.
EDWIN C. GAGE, age 66

Chairman and Chief Executive Officer of GAGE Marketing Group, L.L.C., an integrated marketing services
company, since 1991

Elected a director of SUPERVALU in 1986
GARNETT L. KEITH, JR., age 71

Chairman and Chief Executive Officer of SeaBridge Investment Advisors, LLC, a registered investment
aavisor, since 1996

Elected a director of SUPERVALU in 1984

Also a director of Acosta Sales and Marketing Company and Howard Hughes Medical Institute
MARISSA PETERSON, age 45

Former Executive Vice President for Sun Microsystems, Inc., a provider of hardware, software and services,
from 2005 to 2006

Executive Vice President, Sun Services and Worldwide Operations and Chief Customer Advocate for Sun
Microsystems, Inc. from 2004 to 2005

Executive Vice President, Worldwide Operations and Chief Customer Advocate for Sun Microsystems, Inc.
from 2002 to 2004

Executive Vice President, Worldwide Operations for Sun Microsystems, Inc. from 1998 to 2002

Elected a director of SUPERVALU in 2003
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Also a director of Ansell Limited and Lucille Packard Children s Hospital and is a member of the Board of
Trustees of Kettering University
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DIRECTORS WHOSE TERMS EXPIRE AT THE ANNUAL MEETING IN 2009

IRWIN COHEN, age 66

Retired Partner of Deloitte & Touche LLP, a professional services firm, providing audit, tax, financial
advisory and consulting services, a position he held from 1972 to 2003

Global Managing Partner of the Consumer Products, Retail and Services Practice of Deloitte & Touche LLP
from 1997 to 2003

Managing Partner of Deloitte & Touche LLP s U.S. Retail Practice from 1980 to 2002
Elected a director of SUPERVALU in 2003

Also a director of Beall s, Inc; Equinox Fitness Group, Inc.; Phoenix House Foundation;, SmartBargains, Inc.
and Humanity in Action, Inc.

RONALD E. DALY, age 60

Former Chief Executive Officer and President of Oce USA Holding, Inc., a subsidiary of Oce N.V., a supplier of
digital document management technology and services, from 2002 to 2004

President of RR Donnelley Print Solutions, a print solutions company, from 2001 to 2002

President of RR Donnelley Telecommunications, a telecommunications industry printing company, from
1995 to 2001

Elected a director of SUPERVALU in 2003

Also a director of United States Cellular Corporation
LAWRENCE A. DEL SANTO, age 73

Retired Chief Executive Officer of The Vons Companies, a retail grocery company, a position he held from
1994 to 1997

Elected a director of SUPERVALU in 1997. Elected to the position of Lead Director on August 9, 2006

Also a director of Ameriscape, Inc. and PETsMART, Inc.
SUSAN E. ENGEL, age 60

Retired Chairwoman of the Board and Chief Executive Officer of Lenox Group Inc., the successor to
Department 56, Inc., a designer and marketer of tabletop, giftware and collectible products, a position she held
from 2005 to 2007

Chairwoman of the Board and Chief Executive Officer of Department 56, Inc., a designer, importer and
distributor of fine quality collectibles and other giftware products, from 1997 to 2005

Elected a director of SUPERVALU in 1999

Also a director of Wells Fargo & Company
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DIRECTOR COMPENSATION

Annual compensation for non-employee directors is comprised of the following components: cash compensation, consisting of an
annual retainer and meeting fees; and equity compensation, consisting of stock options and an annual deferred retainer payable in
SUPERVALU common stock. Each of these components is described in more detail below.

The Director Affairs Committee reviews the compensation of our directors on an annual basis. As part of their review, the Director
Affairs Committee retains Frederic W. Cook & Co, as an independent compensation consultant and authorizes the independent
compensation consultant to prepare a study of the director compensation for the companies in the same competitive compensation
peer group used in connection with the compensation review of our executive officers, which is described further in Compensation
Discussion and Analysis. Based upon its review, the Director Affairs Committee makes recommendations to the Board of Directors.

The Director Affairs Committee recommended, and the Board of Directors approved, the following changes to director
compensation on August 9, 2006:

Annual Cash Retainer Increased from $25,000 to $50,000

Lead Director Annual Retainer Set at $25,000

Audit Committee Chairperson Retainer Increased from $9,000 to $25,000

Executive Personnel and Compensation Committee Chairperson Retainer Increased from $8,000 to $9,000

Finance Committee Chairperson Retainer Increased from $7,000 to $8,000

Director Affairs Committee Chairperson Retainer Increased from $7,000 to $8,000

Annual Deferred Stock Retainer Increased from $25,000 to $50,000

Annual Board/Committee Chairperson Retainer

Non-employee directors receive an annual cash retainer of $50,000 per year. The Lead Director receives an additional annual cash
retainer of $25,000. In addition, the Chairperson of a Board Committee receives the following annual retainer: Audit Committee
Chairperson, $25,000; Executive Personnel and Compensation Committee Chairperson, $9,000; and the Finance and Director
Affairs Committee Chairpersons, $8,000.

Meeting Fees

Non-employee directors receive a fee of $1,800 for attending each Board meeting and the Annual Meeting of Stockholders (if held
on a day other than a Board meeting). Non-employee directors who serve on one or more Board committees (other than the
Executive Committee) receive an additional fee of $1,000 per committee meeting attended.

Stock Options

Non-employee directors are granted a stock option for 6,000 shares on the date of each Annual Meeting of Stockholders, provided
the non-employee director continues to serve as a director following the meeting. In addition, each non-employee director is
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granted a stock option for 6,000 shares when they join the Board. Options are granted with an exercise price equal to the fair
market value of the Company s common stock on the date of grant. Options are fully exercisable upon grant.

Annual Deferred Stock Retainer

Each non-employee director is paid $50,000 on each July 1 in the form of SUPERVALU common stock that is credited to the
Non-Employee Directors Deferred Stock Plan described below. The number of
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shares credited to each director s account is based upon the price of the Company s common stock on each July 1.
Retirement Program

Effective June 27, 1996, our Directors Retirement Program was discontinued and benefits previously earned by directors were
frozen. A non-employee director first elected to our Board prior to June 27, 1996, will receive an annual payment of $20,000 per
year for the number of years of the director s service on the Board prior to June 27, 1996, but for not more than ten years of such
service, after such director ceases to be a member of the Board. Directors first elected to the Board after June 27, 1996, do not
participate in the Directors Retirement Program. As a result of this benefit, Mr. Gage, Mr. Keith and Mr. Lillis are each entitled to an
aggregate of $200,000 (payable in annual installments of $20,000) following their resignation from the Board.

Deferred Compensation Program

Directors may elect to defer payment of their retainer and meeting fees under one or more of the following arrangements:

Deferred Compensation Plan for Non-Employee Directors. Fees and quarterly interest are credited to an account for the
director, until payment is made from the plan following retirement from the Board. Interest is payable on the amount of
deferred cash compensation at an annual rate equal to the prime rate as reported in The Wall Street Journal as of the
beginning of the fiscal year.

Non-Employee Directors Deferred Stock Plan. This plan is designed to encourage increased stock ownership among
directors. Under the plan, a non-employee director may elect to have payment of all or a portion of the director s fees deferred
and credited to a deferred stock account. SUPERVALU then credits the director s account with an additional amount equal to
10 percent of the amount of fees the director has elected to defer and contributes the total amount in the director s account to
an irrevocable trust that uses the amount to purchase shares of SUPERVALU common stock, which are then allocated to an
account for the director under the trust. Each director is entitled to direct the trustee to vote all shares allocated to the director s
account in the trust. The common stock in each director s deferred stock account will be distributed to the director after the
director leaves the Board. Until that time, the trust assets remain subject to the claims of our creditors. Dividends paid on the
shares of common stock held in each of the directors accounts are used to purchase additional shares for these accounts
each quarter.

14
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DIRECTOR COMPENSATION FOR FISCAL YEAR 2007
Change in
Pension
Value
And
Fees Nonqualified
Earned or Deferred
Paid In Stock Option Compensation
Name (1) Cash (2) Awards (3) Awards (4) Earnings (5) Total
A. Gary Ames $ 48,700 $ 50,000 $ 47,736 $ $ 146,436
Irwin Cohen 75,450 50,000 47,083 172,533
Ronald E. Daly 72,450 50,000 47,083 169,533
Lawrence A. Del Santo 91,700 54,545 47,083 6,072 199,400
Susan E. Engel 80,150 57,125 47,083 184,358
Philip L. Francis 63,106 54,750 47,083 164,939
Edwin C. Gage 71,900 50,000 47,083 168,983
Garnett L. Keith, Jr. 96,450 59,645 47,083 83,966 287,144
Charles M. Lillis 77,600 57,760 47,083 182,443
Marissa Peterson 67,450 50,000 47,083 164,533
Steven S. Rogers 73,450 50,000 47,083 170,533
Wayne C. Sales 48,700 50,000 47,736 146,436

Kathi P. Seifert 47,700 50,000 47,736 145,436

M

Jeffrey Noddle, our Chairman and Chief Executive Officer, is not included in this table because he is an employee of SUPERVALU and
received no compensation for service as a director. Mr. Noddle s compensation is shown in the Summary Compensation Table under
Executive Compensation.

Reflects the amount of cash compensation earned in fiscal 2007 for Board and committee service. Amounts shown include any amounts
deferred by the director under the deferred compensation program for directors described above.

Includes: (a) the annual deferred stock retainer for each director as described above and (b) any additional shares of common stock awarded
to a director as a result of the director s deferral of fees earned under the Non-Employee Directors Deferred Stock Plan described above.
Stock awards are calculated in accordance with Statement of Financial Accounting Standard 123R (Revised 2004), Share-Based Payments,
( SFAS 123R ) on the same basis as used for financial reporting purposes for the fiscal year. Refer to Notes 2 and 12 to the Consolidated
Financial Statements in our Annual Report on Form 10-K for the fiscal year ended February 24, 2007 for our policy and assumptions made in
the valuation of share-based payments. The amounts shown above also reflect the full grant date fair value of stock awards made during
fiscal 2007. As of February 24, 2007, the last day of our fiscal year, each of the non-employee directors had shares credited to their account
under the Non-Employee Directors Deferred Stock Plan Trust as follows: Mr. Ames, 1,524 shares; Mr. Cohen, 3,997 shares; Mr. Daly, 5,575
shares; Mr. Del Santo, 23,019 shares; Ms. Engel, 26,748 shares; Mr. Francis, 3,619 shares; Mr. Gage, 11,308 shares; Mr. Keith, 39,433
shares, Mr. Lillis, 39,032 shares; Ms. Peterson, 3,461 shares; Mr. Rogers, 8,984 shares; Mr. Sales, 2,634 shares; and Ms. Seifert, 2,064
shares.

Option awards are calculated in accordance with SFAS 123R on the same basis as used for financial reporting purposes for the fiscal year.
Refer to Notes 2 and 12 of our Annual Report on Form 10-K for the fiscal year ended February 24, 2007 for our policy and assumptions made
in the valuation of share-based payments. The amounts shown reflect the full grant date fair value of option awards made during fiscal 2007.
The stock options for Mr. Ames, Mr. Sales and Ms. Seifert were granted on the date they joined the Board, and the stock options for the other
directors were granted on the date of the Annual Meeting of Stockholders. As of February 24, 2007, the last day of our fiscal year, each of the
non-employee directors had the following stock options outstanding: Mr. Ames, 6,000 shares; Mr. Cohen, 24,000 shares; Mr. Daly, 18,000
shares; Mr. Del Santo, 50,000 shares; Ms. Engel, 46,000 shares; Mr. Francis, 12,000 shares; Mr. Gage, 49,254 shares; Mr. Keith, 54,000
shares, Mr. Lillis, 44,000 shares; Ms. Peterson, 24,000 shares; Mr. Rogers, 44,195 shares; Mr. Sales, 6,000 shares; and Ms. Seifert, 6,000
shares.
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Reflects above-market interest on deferred compensation. Mr. Keith participated in two deferred compensation plans that were discontinued
in July 1996. Mr. Keith is not eligible to take distributions from these plans until he retires from the Board.
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COMPENSATION DISCUSSION AND ANALYSIS

Overview

This Compensation Discussion and Analysis describes the material elements of compensation awarded to each of our executive
officers that served as Named Executive Officers during the 2007 fiscal year. It should be read in connection with the Summary
Compensation Table and related tables and narrative disclosure under Executive Compensation in this proxy statement. The
Executive Personnel and Compensation Committee (the Committee ) of the Board of Directors oversees the design and
administration of our executive compensation program. For more information on the Committee, its members and its processes,
see Meetings of the Board of Directors and Committees of the Board in this proxy statement.

On June 2, 2006, SUPERVALU completed the merger to acquire the core supermarket business formerly owned by Albertson s,
Inc., operating under the banners of Acme Markets, Bristol Farms, Jewel Osco, Shaw s Supermarkets, Star Markets and the
Albertsons banner in the Intermountain Northwest and Southern California regions, which we refer to as the Albertson s merger.
The number of retail stores in our network increased by more than 1,100 to approximately 2,500. The Albertson s merger also
resulted in SUPERVALU becoming the nation s third-largest supermarket chain measured by revenue. The compensation review
process and decisions for fiscal 2007 were affected by the closing of this transformative transaction that more than doubled our
revenues and greatly increased the number of our employees. To accommodate the significant expansion of our business
operations, we made a number of changes, including the reorganization of our leadership structure.

In view of the significant expansion of SUPERVALU s operations as a result of the Albertson s merger, the Committee retained the
services of Frederic W. Cook & Co. as an independent compensation consultant and undertook a comprehensive review of
compensation for our executive and senior officers in May 2006. The Committee compared SUPERVALU s existing compensation
programs and practices to the comparative market data appropriate for the new enterprise and determined that adjustments were
needed to remain competitive. In particular, as of May 2006, salaries, short-term incentive opportunities and long-term incentive
levels for executive officers were determined, on average, to be below the median levels of companies in our competitive market.
Based upon this study, the Committee decided to adjust the mix of fixed and variable compensation as well as short-term and
potential long-term incentives to approximate more closely the level and the relative mix found in our competitive market for
executive talent.

Program Objectives and Reward Philosophy

In General. The Committee has adopted a comprehensive executive compensation program based on the following principles:

Competitive pay. The program should enable SUPERVALU to attract, retain and motivate the key executives necessary for
our current and long-term success;

Strategic design. Compensation plans should be designed to support our business strategy;

Pay for performance. Executive compensation should be linked to a combination of corporate or business unit
performance, the attainment of designated strategic objectives and individual performance;

Equity emphasis. A significant portion of executive compensation should be equity-based in order to tie executive
compensation to the long-term enhancement of stockholder value; and

Independence. The Committee should exercise independent judgment and approval authority with respect to the executive
compensation program and the awards made under the program.
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SUPERVALU s executive compensation program is structured to provide a mix of fixed and variable compensation as well as
short-term and long-term incentive potential that approximates the relative mix in our competitive market. The variable
compensation components of the program are designed so that executives total compensation will be above the median of our
competitive market when our results are above the target levels of performance established by the Committee and below the
median of our competitive market when our results fall below this targeted performance. This relative fluctuation in compensation
value is increased by the significant use of equity-based components, such as performance shares, restricted stock and options, in
the program, so that total compensation will significantly increase or decrease in direct correlation to our stock price.

Competitive Market. The Committee defines our competitive market for our Named Executive Officers to be the median range of
publicly available compensation information from a self-constructed comparison group and several third-party compensation
surveys. The surveys provide data on similarly sized organizations based on revenue. The Committee assesses the
reasonableness of our total compensation levels and mix relative to the competitive benchmark data through a competitive
assessment conducted each year by our independent compensation consultants.

For the 2007 fiscal year, our competitive comparison group consisted of the following 25 companies:

Comparison Group

Amerisourcebergen Kohl s Sears Holding
AutoNation Kroger Staples

Best Buy Lowe s Sysco
Cardinal Health McKesson Target
Costco Wholesale Office Depot TJIX

CVS Penney (J C) Wal-Mart
Federated Dept. Stores Publix Super Markets Walgreen
Gap Rite-Aid

Home Depot Safeway

The comparison group was determined by the independent compensation consultant with input from the Committee, and was
designed so that we ranked in the median range of the group, in various measures of company size and financial metrics. For the
2007 fiscal year, the following companies were added or dropped from the comparison group due to natural attrition, because their
business model and objectives became less similar to ours or as a result of the change in our size following the Albertson s merger:

Companies Added Companies Removed
AutoNation Office Depot 7-Eleven Dollar General
Cardinal Health Publix Super Markets Albertson s Nash-Finch
Federated Dept. Stores Sears Holding BJ s Wholesale Club Winn-Dixie
Gap Target Great A&P
Home Depot TJIX
Kohl s Wal-Mart

The Committee generally will maintain the continuity of the companies within the comparison group from year to year; however,
changes in the composition of the group may continue to occur as companies enter or exit the publicly traded marketplace or as the
relative size of the companies in the comparison group changes.

Compensation Process. For the Named Executive Officers other than Mr. Noddle, the Committee reviews and approves all
compensation decisions, taking into consideration competitive market
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analysis and the recommendations of Mr. Noddle, our human resources staff and independent compensation consultants. For

Mr. Noddle, the Committee prepares compensation recommendations for ultimate review and approval by the Board of Directors. In
making its compensation recommendations regarding Mr. Noddle, the Committee takes into consideration the Board of Directors
annual performance evaluation of him, as well as competitive market analysis and information provided by our human resources
staff and independent compensation consultants. Recommendations with respect to the compensation of Mr. Noddle are not
shared with him during this process.

The Committee reviews and approves base salaries, annual cash incentives and long-term equity incentives for the Named
Executive Officers, other than Mr. Noddle, annually at its regular meeting in April. The Committee reviews and recommends base
salaries, annual cash incentives and long-term equity incentives for Mr. Noddle annually at its regular meeting in May, after the
Board of Directors has completed its annual performance evaluation of him. In addition, throughout fiscal 2007, the Committee
reviewed and adjusted various elements of the compensation program.

Elements of Compensation

For the 2007 fiscal year, the principal elements of our executive compensation program consisted of the following components:

base salary;

annual cash incentives;

long-term equity incentives in the form of stock options, performance shares and restricted stock;

change of control and other separation agreements and policies;

non-qualified deferred compensation, supplemental executive retirement plans and pension benefits; and

executive perquisites.

Compensation Mix

The table below illustrates how the primary components of executive compensation (base salary, annual cash incentives and
long-term equity incentives) for our Named Executive Officers for the 2007 fiscal year is allocated between performance and
non-performance based components, how performance-based compensation is allocated between annual and long-term
components and how total compensation is allocated between cash and equity components:

2007 Fiscal Year Compensation Mix
(Base Salary, Annual Cash Incentives and Long-Term Equity Incentives)
Percent of Performance

Percent of Total Based Total Compensation Percent of Total

Compensation that is: that is: Compensation that is:

Not Cash Equity

Performance Performance Annual Long-term Based Based

Name Based (1) Based (2) 3) (4) (5) (6)

Jeffrey Noddle (7) 84% 16% 25% 75% 37% 63%

Michael L. Jackson 74 26 30 70 49 51

John H. Hooley 72 28 29 71 49 51
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Pamela K. Knous 74 26 26
David L. Boehnen 73 27 28

(1) Annual cash incentives plus long-term equity incentives divided by total compensation

(2) Base salary divided by total compensation

18

Table of Contents

74
72

44
46

56
54

36



Edgar Filing: SUPERVALU INC - Form DEF 14A

Table of Conten

(3) Annual cash incentives divided by the sum of annual cash incentives plus long-term equity incentives

(4) Long-term equity incentives divided by the sum of annual cash incentives plus long-term equity incentives

(5) Base salary plus annual cash incentives divided by total compensation

(6) Long-term equity incentives divided by total compensation

(7)  Excludes the restricted stock unit award made in October 2006 as part of a special retention arrangement with Mr. Noddle described under
Long-term Equity Incentives  Restricted Stock below
Base Salaries

SUPERVALU provides the Named Executive Officers and other executives with an annual base salary that is not subject to
performance risk. Salary levels for our Named Executive Officers are based on individual performance and experience, job
responsibility, internal equity and salary levels that reflect the competitive market.

Annual base salary rates for the Named Executive Officers in each of fiscal 2006 and fiscal 2007 are summarized below:

2006 Fiscal 2007 Fiscal Percent
Name Year Year Increase
Jeffrey Noddle $ 1,000,000 $ 1,100,000 10.0%
Michael L. Jackson 530,000 635,000 19.8
John H. Hooley 500,000 517,500 3.5
Pamela K. Knous 475,000 600,000 26.3
David L. Boehnen 450,000 470,000 4.4

For the 2007 fiscal year, salary increases for certain of our Named Executive Officers were larger than in prior years due to the
Albertson s merger that resulted in each Named Executive Officer assuming additional responsibilities.

Annual Cash Incentives

SUPERVALU provides its Named Executive Officers and other executives an annual cash incentive opportunity in order to align
executive compensation with the achievement of corporate financial goals that support our business plans.

The Committee establishes annual target award opportunities expressed as a percentage of base salary paid during the fiscal year,
as well as threshold and maximum award opportunities expressed as a percentage of the target award. For the 2007 fiscal year,
annual cash incentive opportunities for the Named Executive Officers ranged from 70 percent to 125 percent of base salary paid for
the year, at target levels of performance, up to a possible range of from 140 percent to 250 percent of base salary for performance
exceeding target levels of performance.

Performance Measures and Objectives. For the 2007 fiscal year, the Committee selected a corporate net earnings target that
reflected the impact of the Albertson s merger as the performance measure for the annual cash incentive program in order to align
bonus pay with the financial performance of the new business enterprise. In establishing the corporate net earnings goal for fiscal
2007, the Committee excluded the impact of certain costs related to the Albertson s merger for which the timing was uncertain, as
well as stock option expensing under SFAS 123R.
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For fiscal 2007, the performance goals under our annual cash incentive plan were as follows:

Percent of
Performance Level Comments Target Award
Maximum 15% increase from threshold 200%
Target Operating plan 100
Threshold 92% of operating plan 75
Below Threshold 0

The fiscal 2007 annual cash incentive program also included a revenue adjustment component under which the Committee could
increase (but not decrease) the annual cash incentive payout percentage by an amount ranging from 10 percent, if annual revenue
growth (excluding the impact of acquisitions such as the Albertson s merger) equaled inflation, up to a possible 25 percent, if such
annual revenue growth exceeded inflation by 3 percent or more. For these purposes, inflation was measured by the change in the
12-month Consumer Price Index.

Discretionary Adjustments. The Committee reviews the quality of the Company s performance and determines the extent to
which performance goals under the annual incentive plan are met in April of each year, after completion of the Company s financial
statements. In making this determination, the Committee may apply discretion such that the numbers used for our annual cash
incentive performance goals may differ from the numbers reported in the Company s financial statements. In applying this
discretion, the Committee may exclude all or a portion of both the positive or negative effect of external events that are outside the
control of our executives, such as natural disasters, litigation, or regulatory changes in accounting or taxation standards. These
adjustments may also exclude all or a portion of both the positive or negative effect of unusual or significant strategic events that
are within the control of our executives but that are undertaken with an expectation of improving our long-term financial
performance including restructurings, acquisitions or divestitures.

Actual Award Payments. For the 2007 fiscal year, corporate net earnings performance was between the target and maximum
award payment levels, resulting in actual award payments to the Named Executive Officers that equaled 108.3 percent of the target
award opportunity for each of the Named Executive Officers. In determining corporate net earnings for fiscal 2007, the Committee
exercised its discretion, as described above, and excluded the charges relating to the planned disposition of the Scott s stores. No
award was increased as a result of revenue adjustment component described above in fiscal 2007 because the requirements for
such an increase were not met.

Annual Discretionary Bonus Pool. An annual discretionary bonus pool exists from which Mr. Noddle may make discretionary
cash awards to the Named Executive Officers and other executives (other than Mr. Noddle) in recognition of their extraordinary
achievements during any given fiscal year. Awards from the pool may not exceed $500,000 in the aggregate or $100,000 to any
one individual during any fiscal year. For the 2007 fiscal year, awards were made to Ms. Knous and Mr. Boehnen in amount of
$75,000 each and to certain other officers.
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Fiscal 2008. For fiscal 2008, the Committee reduced the award potential for threshold performance under the annual cash
incentive plan from 75 percent to 50 percent of the target opportunity. The Committee also eliminated the revenue adjustment
component described above, which will have the effect of reducing the award potential for maximum performance from 250 percent
to 200 percent of the target opportunity. In addition, the Committee redesigned the performance measures and weightings as
follows:

Corporate Retail/Supply Chain
Performance Measure Executives(1) Executives(2)
Corporate Net Earnings Growth 50% 50%
Corporate Same Store Sales Growth 20 0
Cash Flow 20 0
Retail Region/Supply Chain Earnings Growth 0 20
Retail Region/Supply Chain Sales Growth (3) 0 20

Diversity 10 10

(1) Includes Mr. Noddle, Ms. Knous and Mr. Boehnen
(2) Includes Mr. Jackson and Mr. Hooley

(3) Basedon same store sales growth for Retail Region and net sales growth for Supply Chain

For fiscal 2008, the Committee established additional and separate performance measures for earnings and sales growth for some
of our executives that correspond to their retail region or supply chain, in order to align executive incentives more closely with the
businesses over which they have responsibility and control. The net earnings, sales and cash flow goals for the fiscal 2008 annual
cash incentive plan are consistent with the fiscal 2008 earnings guidance provided by the Company on April 19, 2007. The diversity
component for Mr. Noddle will be based on the outcome of his leadership in improving diversity as established in the discretion of
the Committee. The diversity component for the other Named Executive Officers will be determined in the discretion of Mr. Noddle,
based on the outcome of each executive s leadership in the area of diversity based on goals established by Mr. Noddle and
reviewed by the Committee.

Long-term Equity Incentives

In General. SUPERVALU provides the Named Executive Officers and other executives with a long-term equity incentive award in
order to tie a significant portion of each executive s total compensation to the long-term financial results of the Company and to
align incentives more meaningfully with the interests of our stockholders.

For the 2007 fiscal year, the long-term equity incentive program for Named Executive Officers and other executives consisted of an
annual grant of stock options and a biennial grant of performance shares, equally weighted in terms of annualized award value.
The Committee established the total value of the combined long-term award for each Named Executive Officer in such a manner
that achievement of the target levels of performance would result in long-term incentives within the median range of the competitive
market. In addition to these primary components of long-term equity incentives, some of our Named Executive Officers received
special grants of restricted stock for retention or recognition purposes.

Stock Options. Stock options directly link a portion of each executive s compensation to stock price appreciation. Each Named
Executive Officer s stock option grant is established by the Committee as described above with respect to awards of total long-term
incentives. Stock options generally have a grant date that is the same date as the date of Committee or Board (in the case of

Mr. Noddle) approval and have an exercise price equal to the average of the opening and closing market price on the grant date. In
the event that stock markets are closed for trading on the grant date, options are

21

Table of Contents 39



Edgar Filing: SUPERVALU INC - Form DEF 14A

Table of Conten

then priced based on the average of the opening and closing market price of the Company s stock on the first day in which markets
are open for trading following the grant date. In April 2007, our equity compensation plans were amended to change the definition
of fair market value from the average of the opening and closing market price of the Company s stock to the closing market price of
the Company s stock on the applicable date. In accordance with a policy adopted in April 2007, however, for options approved by
the Committee or the Board on a date that Company executives would otherwise be restricted from trading in our stock as a result
of a black-out trading restriction relating to the release of earnings results, the grant date will be delayed until the first trading day
after the expiration of the black-out period. Our practices in fiscal 2007 were consistent with this policy. Following these grants, the
black-out trading restriction relating to the release of earnings results for our executives was changed to end on the first trading day
after the earnings release rather than on the second trading day after the earnings release. SUPERVALU does not have any other
program, plan, or practice to time stock option grants to executives in coordination with the release of material non-public
information. In addition, SUPERVALU has a pre-established black-out policy that prohibits employees from trading in our stock
during periods when they are aware of material non-public information. Stock options currently have a 7-year contractual exercise
term and vest 20 percent on the date of grant and 20 percent on the next four anniversaries of the date of grant, subject to the
following post-termination and change of control provisions:

Event Award Vesting Exercise Term(3)
Death, Disability or Retirement (1) Accelerated Remaining Term
Other Termination None Two years (2)

Change of Control Accelerated Remaining Term

(1) Retirement is defined as termination at or after age 55 with 10 or more years of service. If termination occurs because of death or disability
before the age and years of service for retirement have been satisfied, the remaining exercise term will be two years following termination or
the remainder of the original contractual term, if shorter.

(2)  Orremainder of original contractual term, if shorter.

(3) The Company has the right to repurchase shares issued under options within six months before or three months after termination for cause or
if the terminated executive breaches the confidentiality or non-competition provisions in the award agreement.

Stock options granted prior to April 2005 have a 10-year contractual exercise term, and provide for an automatic one-time reload or

restoration stock option upon the exercise of the original stock option using shares SUPERVALU stock to pay the exercise price.

The restoration stock option is for the same number of shares used to pay the exercise price and applicable withholding taxes, has

an exercise price equal to the fair market value of SUPERVALU stock on the date of exercise and is exercisable for the remaining

contractual exercise term of the original stock option.
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Performance Shares. Our performance share program is based on a two-year performance cycle. As with stock options, awards
of performance shares are established by the Committee as described above with respect to awards of total long-term incentives.
The material provisions of the performance share awards are summarized below:

Provision Description

Grant Frequency Every two years (biennial)

Current Performance Period Fiscal year 2007 through 2008 (two-year performance cycle)

Award Value Based on underlying value of our stock as of the grant date (stock denominated)

Dividend Treatment Not paid during performance period

Performance Measures Combined two-year average return on invested capital (ROIC)

Performance Goals Maximum award is 150% of performance shares granted if ROIC is at or above 5% of
target level

Target award is 100% of performance shares granted if ROIC is at target level

Threshold award is 50% of performance shares granted if ROIC is within 5% below
target level

Payout percentage subject to an increase (but not a decrease) if our revenues for the
period equals or exceeds inflation (as measured by the change in the Consumer Price
Index over the period) ranging from 10% (if revenues equal to inflation) to 25% (if
revenues exceed inflation by 3% or more)

Award Payment Made in restricted stock at the end of the performance cycle with a one-year restriction

Restricted stock vesting accelerates on events as provided below under Special Grants

of Restricted Stock
The Committee chose return on invested capital as the performance measure for the performance share program because it
believes this measure is a good assessment of how well the Company is performing from a financial standpoint. Return on invested
capital (calculated as earnings before interest and taxes, divided by invested capital) indicates how efficiently and effectively capital
is deployed by management. Performance goals are established in connection with the Company s annual financial planning
process. In establishing our performance goals for this measure, the Committee considers the extent to which the Company will
generate a return on invested capital for the performance cycle that represents an appropriate improvement, as determined by the
Committee. The Committee takes into consideration a variety of factors, including future expectations of operating earnings and
capital deployment in our strategic plans.

The Committee reviews the quality of the Company s performance and determines the extent to which performance goals are met
in April of each year, after completion of the Company s financial statements, for the purposes of determining the actual number of
shares of restricted stock that will be granted to the executive under the terms of the performance share award. In making this
determination, the Committee may apply discretion such that the numbers used for our performance share goals may differ from

the numbers reported in the Company s financial statements. In applying this discretion, the Committee may exclude all or a portion
of both the positive or negative effect of external events that are outside the control of our executives, such as natural disasters,
litigation or regulatory changes in accounting or taxation standards. These adjustments may also exclude all or a portion of both the
positive or negative effect of unusual or significant strategic events that are within the control of our executives but that are
undertaken with an expectation of improving our long-term financial performance including restructurings, acquisitions or
divestitures.
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Stock Options and Performance Shares Awarded to Mr. Noddle. In May 2006, the Committee reviewed Mr. Noddle s
long-term incentive compensation in light of expectations for our performance and the additional responsibilities and accountability
that Mr. Noddle would assume upon the closing of the Albertson s merger. The Committee considered a possible long-term
incentive package for Mr. Noddle with a present value of up to $5 million, consisting of an equal mix of stock options and
performance shares. In discussions with the Committee, however, Mr. Noddle had expressed his desire that the Committee
consider awarding him a long-term incentive package that was 10 percent less than what they might otherwise have considered. In
addition, Mr. Noddle expressed a desire that any amounts that might be available to the Company as a result of the award of a
smaller long-term incentive package to him should be used for the benefit of our employees and the communities in which they live.
In this connection, Mr. Noddle suggested that we investigate the feasibility of creating a hardship or similar fund for the benefit of
our employees. After review and consideration, the Committee approved a long-term incentive package to Mr. Noddle with a
present value of $4.5 million, consisting of a grant of 291,486 stock options and 158,330 performance shares.

Early in fiscal 2007, the Company began exploring various alternatives for establishing a foundation that, among other things,
would provide for hardship assistance to our employees. In May 2007, the Company established SUPERVALU ASSIST, Inc. as a
Minnesota non-profit corporation, which applied for tax-exempt status as an organization described in Section 501(c)(3) of the
Internal Revenue Code (the Code ). The ASSIST Foundation is being established to provide financial support to employees and
their families for catastrophic and severe financial hardships resulting from death, serious medical condition, tragic events
associated with a natural disaster or workplace violence, a critical and unexpected financial need or another similar event. The
ASSIST Foundation will be funded by voluntary management, employee, director or Company contributions and will not be paid
through an