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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:

[ ] 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)

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

[ 1] Pre-commencement communications pursuant to Rule 13e-4(c) under the
Exchange Act (17 CFR 240.13e-4(c))

ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

On April 20, 2005, the Board of Directors of Smith International, Inc. ("Smith")
approved a revision to Smith's director compensation, effective as of January 1,
2005, that provides for an increase in the annual cash retainer paid to the
non-employee directors from $30,000 to $45,000 and an increase in the annual
cash retainer paid to committee chairmen from $8,000 to $10,000 (other than the
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Audit Committee chairman retainer which was increased from $12,000 to $15,000).
In addition, the wvalue of the annual recurring Common Stock grant was increased
from $65,000 to $75,000 and an initial grant of Common Stock with a value of
$75,000 was approved for new non-employee directors. The Stock Plan for Outside
Directors was amended and restated accordingly and is filed herewith as an
exhibit. A summary of Smith's director compensation is also filed herewith as an
exhibit.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS

(c) Exhibits.
Exhibit No. Exhibit
10.1 Director Compensation Summary of Smith International, Inc.
10.2 Smith International, Inc. Stock Plan for Outside Directors, as

amended and restated effective January 1, 2005.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the
Registrant has duly caused this report to be signed on its behalf by the
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SMITH INTERNATIONAL, INC.

Date: April 26, 2005 /s/ NEAL S. SUTTON

By: Neal S. Sutton
Senior Vice President - Administration,
General Counsel and Secretary
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