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John J. DiRocco, Jr., Attorney-in-fact for Robert
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**Signature of Reporting Person o

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

Title

Common
Stock

*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Total of 10,632.404 Restricted Share Units beneficially owned following reported transaction. Reported item reflects the 2-for-1 split of

Sunoco, Inc.'s Common Stock effectuated on August 1, 2005. This stock split resulted in a doubling of the shares of Sunoco Common

(3) Stock, and related derivative securities, previously reported as being beneficially owned by the reporting person. Also, as a result of the

split, the trading price of Sunoco Common Stock and the exercise or conversion price of related derivative securities was effectively

halved.

2

transaction exempt under Rule 16b-3(d).

(1) The conversion rate is 1 for 1.

Dividend equivalents credited as restricted share units acquired pursuant to the Sunoco, Inc. Directors' Deferred Compensation Plan, in

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays

a currently valid OMB number.
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