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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01. Entry into a Material Definitive Agreement.
On May 24, 2005, Smart & Final Inc. (the �Company�) filed a report on Form 8-K to report the Company�s entry into a consulting agreement with
Ross E. Roeder, the Company�s non-executive Chairman of the Board. The Company has amended the original consulting agreement, to extend
the term from June 1, 2006 to the later of: (i) the conclusion of any transaction which may result from the Company�s strategic alternatives
assessment process; or (ii) June 1, 2007. All the other terms of the original consulting agreement remain unchanged. This amendment to the
consulting agreement was executed between the parties as of January 30, 2007. The original consulting agreement is incorporated herein by
reference from our Quarterly Report on Form 10-Q for the quarter ended June 19, 2005, Exhibit No. 10.59, filed with the SEC on July 20, 2005
(SEC file No. 001-10811).

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly authorized this report to be signed on its behalf by
the undersigned hereunto duly authorized.

SMART & FINAL INC.

Date: February 2, 2007 By: /s/ Richard N. Phegley
Richard N. Phegley

Senior Vice President and Chief Financial Officer

---# # # #---
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