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ITEM 5.03. AMENDMENTS TO ARTICLES OF INCORPORATION OR BYLAWS; CHANGE IN FISCAL
YEAR

On December 8, 2004, the Board of Directors of Smith International,
Inc. (the "Company") amended Section 5(a) of the Company's bylaws. Section 5 (a)
previously required the Board of Directors to hold a regular meeting immediately
following each annual meeting of stockholders for the purpose of organization,
election of officers and the transaction of other business. Section 5(a) has now
been amended to require the Board of Directors to hold a regular meeting for the
purpose of organization, election of officers and the transaction of other
business on an annual basis. The amendment provides more flexibility to the
Board of Directors and to the Company in scheduling Board meetings and preparing
and distributing year-end materials to shareholders.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS

(c) Exhibit

3.1 Amendment to the Bylaws of Smith International, Inc. adopted
December 8, 2004.
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3.1 Amendment to the Bylaws of Smith International, Inc. adopted
December 8, 2004.



