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(Exact Name of Registrant as Specified in Charter)

Delaware 1-8610
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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 September 24, 2004, SBC Communications Inc. amended Section 5.2 of the Non-Employee Director Stock and Deferral Plan. Section 5.2
provides for an annual grant of $13,000 of deferred Stock Units for up to 10 years to Directors who join the Board after 1997. The amendment
eliminates this benefit for Directors who join the Board on or after September 24, 2004. SBC has not added a new Director since 1998.

Item 9.01. Financial Statements and Exhibits

(¢) Exhibits
Exhibit No. Description

10.1 Section 5.2 of Non-Employee Director Stock and Deferral Plan
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