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/s/ John J. DiRocco, Jr.,

Attorney-in-Fact 01/02/2009

**Signature of Reporting Person Date

Explanation of Responses:

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

*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
(1) Conversion rate is 1 for 1.

(2) Not Applicable

In accordance with applicable Internal Revenue Service transition rules under Internal Revenue Code 409A, the reporting person elected,
on or before December 12, 2008, to receive, on June 25, 2009, payment of: (a) a portion of the account balance amount deferred in the
form of Share Units under the Sunoco, Inc. Directors' Deferred Compensation Plan I; and (b) a portion of the account balance amount
deferred in the form of Share Units under the Sunoco, Inc. Directors' Deferred Compensation Plan II. Each Share Unit to be paid out in
cash at that time will be valued at the average closing price of a share of Sunoco, Inc. common stock for the period of ten (10) trading
days immediately prior to June 25, 2009.
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