
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 20549-3010

February 2008

Ann Mule

Chief Governance Officer

Assistant General Counsel

Corporate Secretary

Sunoco Inc

1735 Market Street Ste LL

Philadelphia PA 19103-7583

Re Sunoco Inc

Incoming letter dated December 17 2007

Dear Ms Mule

This is in response to your letters dated December 17 2007 and February 2008

concerning the shareholder proposal submitted to Sunoco by Global Exchange We also

have received letter from Sanford Lewis and Jonas Kron dated January 18 2008

Our response is attached to the enclosed photocopy of your correspondence By doing

this we avoid having to recite or summarize the facts set forth in the correspondence

Copies of all of the correspondence also will be provided to the proponent

In connection with this matter your attention is directed to the enclosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

Jonathan Ingram

Deputy Chief Counsel

Enclosures

cc John Harrington

Treasurer

Global Exchange

2017 Mission Street Suite 303

San Francisco CA 94110

DIVISION OF

CORPORATION FINANCE



February 2008

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Sunoco Inc

Incoming letter dated December 17 2007

The proposal would amend the bylaws to establish board committee on

sustainability that would ensure Sunocos sustained viability and strive to enhance

shareholder value by responding to changing conditions and knowledge of the natural

environment

There appears to be some basis for your view that Sunoco may exclude the

proposal under rule 14a-8i7 as relating to Sunocos ordinary business operations

i.e evaluation of risk Accordingly we will not recommend enforcement action to the

Commission if Sunoco omits the proposal from its proxy materials in reliance on

rule 4a-8i7 In reaching this position we have not found it necessary to address the

alternative basis for omission upon which Sunoco relies

Sincerely

John Fieldsend

Attorney-Adviser
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SunocoInc
-- 1735 Market Street Ste LL

Philadelphia PA191O37583

December 13 2007

Mr John Harrington

Treasurer

Global Exchange

2017 Mission Street Suite 303

San Francisco CA 94110

Re Shareholder roosal for Board Committee on Sustainabilitv

Dear Mr Harrington

We enjoyed the recent opportunity to speak with you the other day regarding your

proposal that Sunoco amend its bylaws to establish Board Committee on

Sustainability the Proposal to ...address corporate policies above and beyond

matters of legal compliance in order to ensure our corporations sustained viability..

enhance shareholder value by responding to changing conditions and

knowledge of the natural environment including but not limited to natural resource

limitations energy use waste disposal and climate change..

As we indicated during our telephone conversation Sunocos management and its

Board of Directors take environmental matters very seriously and we believe that

sustainability issues are being addressed at the board committee level already by

our Boards Public Affairs Committee The Public Affairs Committee is responsible

for oversight of all matters and policy that relate to public issues and Sunocos

relationship with stakeholders For your reference we are enclosing with this letter

copy of the Sunoco Inc Public Affairs Committee Charter as Exhibit We call

your attention specifically to the Duties and Responsibilities section of the Charter

The Public Affairs Committee is charged with addressing developments and trends

reviewing Sunocos positions on broad public issues and ensuring that management

addresses those issues recognizing the long-term interests of shareholders

According to its Charter the Public Affairs Committees primary purpose is to

provide advice and oversight to management in the Companys efforts to perform in

manner in which the Companys constituencies will view the Company as

JohnHarrington.doc
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responsible corporate citizen At Sunoco we believe responsible corporate citizenship

is fundamental to our performance in all aspects of operations and strategy Please

see enclosed with this letter as Exhibit Sunocos 2006 Health Environment and

Safety Report prepared using the Global Reporting Initiatives Version Sustainability

Reporting Guidelines as basis Those guidelines include reporting on corporate

governance financial performance health environment and safety HES
performance energy use and climate change product stewardship and community

engagement

The Public Affairs Committee is not limited to mere review of matters concerning legal

compliance While it does receive periodic reports on compliance matters the Public

Affairs Committee agenda is established based upon review of issues deemed of

greatest importance and/or risk to Sunoco These have included but are not limited to

the oversight of HES issues such as the transportation of hazardous materials the

review of company activities for the remediation of waste disposal sites product

stewardship the relationship with community neighbors the relationships with non

governmental organizations the report of the BP Independent Safety Review Panel

Baker Report and emerging issues surrounding global climate change for which the

committee received two reports during the last fifteen months

As we discussed membership of Sunocos Public Affairs Committee is comprised

entirely of independent directors These outside directors conduct an annual self-

assessment of the performance of the Public Affairs Committee and as warranted

recommend changes in the degree of emphasis placed on certain issues We are

enclosing as Exhibit to this letter brief biographical sketches on each of the

members of Sunocos Board of Directors all of whom except for Sunocos Chief

Executive Officer are independent Mr Kaiser current Chair of Sunocos Public Affairs

Committee is retired President Chief Executive Officer and director of Quanterra

Incorporated In the mid-I 990s Quanterra succeeded to businesses of the

environmental analytical services division of International Technology Corporation and

Enseco unit of Corning Incorporated for which Mr Kaiser had been President and

Chief Executive Officer

In addition to the Public Affairs Committee the Audit Committee of Sunocos Board of

Directors has oversight responsibilities regarding the management of enterprise risks

Sunocos Enterprise Risk Management Program addresses all company-wide risks of

which HES risks are subset For your reference we are enclosing with this letter

copy of the Sunoco Inc Audit Committee Charter as Exhibit Sunocos Manager

Enterprise Risk reports directly to the Audit Committee on all identified risks including

HES risks and the processes for the management thereof While the Audit Committee

would not address policy matter that is the purview of the Public Affairs Committee it

would determine whether an identified risk is receiving the appropriate amount of review

and attention and make recommendations accordingly

JohnHarrington.doc
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The Compensation Committee of Sunocos Board of Directors also plays role in the

oversight and management of HES risks Sunocos annual cash incentive program was

revised in 2001 to require that certain HES performance targets be met The program

in which both executives and non-executives participate establishes HES targets each

year at the company business unit and facility/entity levels Actual performance against

these pre-established HES targets is reviewed by the Compensation Committee

Sunocos HES performance is the shared responsibility of all Sunoco employees and

Commitment to Health Environment and Safety is one of the core competencies on

which all employees are evaluated Finally at each Board meeting Sunocos full Board

of Directors reviews particular HES topics and on an annual basis the full Board

reviews Sunocos overall HES performance

We believe the matters addressed by your Proposal are taken very seriously within

Sunoco and that we have thorough process for review of such matters at the highest

levels of management as well as at the Board and Board Committee level As we

discussed because of SECs rules we will be filing request for omission of your

Proposal from our proxy by Tuesday December 18th unless you decide before then

to withdraw your Proposal We appreciate your review of our management and board

process If you have any additional questions or concerns please contact Ann Mule

Sunocos Chief Governance Officer at 215-977-6430 Office or 215-514-6470 Cell

Sincerely

/i 62
L.f

Charles Valutas

Senior Vice President and

Chief Administrative Officer

O4C 2JL
Ann Mule

Chief Governance Officer

Assistant General Counsel and

Corporate Secretary

JohnHarrington.doc
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Sunoco Inc

PUBLIC AFFAIRS COMMITTEE CHARTER

Authority By resolution dated January 30 1975 the Sunoco Inc Board of Directors

established the Public Affairs Committee This Charter of the Public Affairs Committee
was adopted on March 2004

Membership The Public Affairs Committee shall consist of no fewer than three

directors Every member shall satisfy the independence standards of the New York Stock

Exchange Listing Standards and the Companys Categorical Standards of Independence
as set forth in the Companys Corporate Governance Guidelines The Board shall

appoint Chairman and the members upon recommendation of the Governance
Committee and shall have the power to fill vacancies to the Committee Additionally the

Board shall have the power to remove any member at any time with or without cause

Purpose

Public Affairs are the Companys relationships with those individuals organizations
and institutions over which the Company does not have direct control but whose actions

or attitudes are important to the success of the Company the Constituencies These
Constituencies include shareholders the communities in which the Company does
business the state local and federal governments special interest groups etc Public

Affairs also includes those activities through which the Company projects its public

image and fulfills its role as responsible corporate citizen

The purpose of the Public Affairs Committee is to provide advice and oversight to

management in managements efforts to perform in manner in which the Companys
Constituencies will view the Company as responsible corporate citizen and to report to

the Board on Committee actions

Duties Responsibilities

Reviews the Companys policies practices and performance in the areas of
environmental protection health and safety equal employment opportunity and

diversity practices government affairs and corporate contributions

Assesses and evaluates the Companys performance as responsible corporate
citizen and keeps the Board apprised of the posture integrity and propriety of the

Companys relationship with its Constituencies

Public Affairs Committee Charter

Final 03/04/04



Reviews managements positions on Public Affairs developments and trends

throughout the industries in which the Company operates

Reviews the Companys position regarding important Public Affairs issues

Assures that the Company addresses critical Public Affairs issues from

perspective that emphasizes the interests of various Constituencies recognizing
the long-term interests of shareholders

Assumes oversight responsibility for the resolution of significant complaints from

shareholders and the proper handling of shareholder proposals that concern topics
within the purview of the Committee for inclusion in the Companys proxy
statement

Committee Evaluations

The Committee will conduct an annual self-evaluation and will review the results

of the evaluation with the Governance Committee and the Board

Committee Meetings and Action

The following items shall govern Committee meetings and actions

majority of the Committee members will be quorum for the transaction of
business

The action of majority of those present at meeting at which quorum is

present will be the act of the Committee

Any action required to be taken at meeting of the Committee will be deemed the
action of the Committee if all of the Committee members executed either before

or after the action is taken written consent and the consent is filed with the

Corporate Secretary

The Chairman will report from time to time to the Board on Committee actions

and on the fulfillment of the Committees duties under its Charter
The CEO will appoint senior executive to be the management liaison to the
Committee

The Committee Secretary who will be the Corporate Secretary will keep
minutes of all Committee meetings which will be distributed to all Board
members

The Committee will meet at least two times per year and at such other times as

may be requested by its Chairman

The Secretary of the Public Affairs Committee shall prepare and circulate agendas
for each year which provide for the Committees review of all Committee
responsibilities Since this Committee deals with the Companys image in the

Public Affairs Committee Charter

Final 03/04/04



public mind current events or incidents may be cause for changes or additions to

the proposed agendas The Chairman or any member of the Committee may
request more frequent review or special attention to any subject related to

Committee responsibilities The Committee Secretary and the management
liaison will prepare preliminary agenda The Chairman will make the final

decision regarding the agenda

The agenda and all materials to be reviewed at the meetings should be received by
the Committee members as far in advance of the meeting day as practicable

which will normally be days
The Committee Secretary should coordinate all mailings to the Committee

members to the extent practicable

Public Affairs Committee Charter

Final 03/04/04
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-eir interest and purpose Some of the

ployee morale and improved performance

iced company image and reputation

ruitment and retention of employees
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eping with the G3 Guidelines this
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Workforce Preparedness and

Sunoco turned 120 years young in 2005

From the Chairman

From th V1 HES Regulatory Affairs

Focus on the Future

2006 Highlights

Company Profile

Corporate Governance

Financial Performance

HES Performance

Employee Safety/Health

Enrgy Use/Climate Chango

Product Stewardship

Community Engagement

Workforce Preparedness

Security/Business Continuity
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The SRI Application Level has been self declared toba as based on the G3 Guidelines
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FROM THE VICE PRESIDENT HES REGULATORY AFFAIRS

In the spirit
of continuous improvement this years report includes number of changes that Id

like to share with you Many are based on the newly issued Global Reporting Initiative Reporting

Framework Version or G3 as its called We also have consulted with stakeholders including

community advisory panels and councils and with our Ceres Stakeholder Engagement Team

So whats new

First instead of reporting on the whole range of issues G3 encourages companies to focus

on key items For 2006 those issues were HES Performance which includes environment and

worker safety and health Governance Energy Use and Climate Change Product Stewardship

Security and Business Continuity Workforce Preparedness and Community Engagement This

list is an amalgam of issues identified internally by our Ceres Stakeholder Engagement Team

and by our Community Advisory Panels and Councils

Second bdth the G3 guidelines and our Cares Stakeholder Team request that we

describe our issues management approach our performance our goals and any activities or

programs that helped achieve the performance targets In response we have made every effort

to put all the information related to each issue area in one place In addition our on line report

has many more links so that you can see how one activity helps us perform better in several

different areas You also will notice that in addition to showing 2007 performance goals on the

summary charts we have included them in the narrative We hope this re organization will put

our activities into better context and make our performance more transparent

The third big change is the expanded discussion of corporate governance During our meeting

in Philadelphia with our Ceres Stakeholder Team we had lively debate about what comes first

formal corporate governance nfrastructure or HES performance As result of those discus

sions we have described Sunocos governance structure in more detail particularly as it

relates to our HES programs and performance

Our commitment to detailed and honest disc osure remains unchanged We continue to

provide performance data for three years so you can judge our progress overtime We still focus

on stories that describe how our employees work in our facilities and in the community And were

continuing our commitment to continuous improvement in our reporting and in our performance

Please let us know how you think were doing

Carolyn Green

Vice President HES Regulatory Affairs
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oin Sunoco had oveues of $38 billon and

Chairm th not income of $979 million In 2006 Please

Environment an ty see Sunocos 2006 Annual Report avail

The company continued to lu able on the Sunoco Web aite

performance modifiers covering air ar

wastewater permit exceedances employee

and contractor safety and spills in its

uccess Sharing Program

The Haverhill Bayport and La Porte

chemical facilities received Responsible
ri

Care Management System RCMS
certification

third party review of the process for

producing the Annual HES Report was

completed during 2006 The audit found

the process to be consistent and accurate

Glob limate Chang briefings and

discussions were held at several Board

of Directors meetings

Sunocos HES auditors completed

80 audits and assessmen at

65 differen sites

Sunocos HES audit program underwent

two third party reviews during 2006

2066 Annual Report
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nech Lo guverilance is organized

-.qrrentS ostablishing the

rxleg direction executing the

..r ariaging risks and ensuring

..th c.rirporate policies procedures

its first set of formal

Governance Guidelines in 1998

Under the direction of the Board Governance

Committee and the Chief Governance Officer

the Guidelines are reviewed and re published

yearly in the Sunoco proxy statement so that

shareholders are informed regarding how the

company is governed Sunocos Corporate

Governance Guidelines also are available on

the Sunoco Inc web site

OARD OF DfRTOR5

SETTUU STRATECIC WRECTWN

The Sunoco Board of Directors is structured

to ensure that qualified persons are elected

as directors that other than the CEO all

dsectob are independent and thet Boad

members are provided with complete and

transparent information from management

The Boards function is to annually review and

approve the three year strategic plan and

accompanying operations plan In addition

the Board reviews and approves all major

corporate activities and monitors political

economic and regulatory trends and issues

that may affect the company

The Board conducts its work through the

following committees Audit Compensation

Executive Governance and Public Affairs

The Public Affairs Committee has lead respon

sibility for most HES issues with additional

involvement by the Audit and Compensation

Committees The Board Compensation

Committee reviews and approves the yearly

HES Modifiers which become part of the

corporate success sharing targets Board

Committee descriptions and charters are

available on the Sunoco Inc web site

MANADEMENT MPLEMENTilNQ STRATECY

AND MANAINNU MSKS

Sunoco management is responsible for identi

tying potential risks to the corporation and

managing them to ensure long term financial

stability
Sunoco employs integrated manage

ment systems to ensure that HES issues are

being addressed in systematic way end that

all legal and corporate requirements are met

Responsibility for HES performance is

sestd in ach busiiess init Corporate HES

Performance provides technical assistance

to individual facilities and the business units

to ensure consistency and to disseminate

learning HES Regulatory Affairs is responsible

for identifying and analyzing strategic HES

issues and for auditing performance and

management systems The Corporate HES

Committee meets monthly

Sunoco has initiated an Enterprise Risk

Management effort to formalize and expand its

focus on identitying potential risks within and

across each of its business units Through this

new initiative Sunoco is dedicated to ensuring

risks thin the corporation era recognized

understood and managed appropriately

ENSUNC COMPUAfICE

At Sunoco compliance is the reponsibility

of every employee However oversight for corn

pliance with the corporate Code of Business

Conduct and Ethics is managed by the Chief

Compliance Officer In addition HES compli

ance is managed through facility and business

unit seltassessments the corporate HES

Auditing Group and external audits

AUDTS

Sunocos HES Auditing Group performed

80 audits at 65 Sunoco facilities including

refineries chemical plants pipeline areas

heating oil and distribution terminals corn

pany-owned convenience stores and some

distributor operated retail service stations

The 80 audits consisted of 55 compliance

15 management systems process safety

management and MTSA audits The

management system assessments are

designed to verify progress of the company

Operational Excellence Management System

OEMS and the MTSA audits are required

annually by U.S Coast Guard regulations

that implement the Marine Transportation

Security Act MTSA

ASSESSMENT OF ANNUAL HES REPORT

In November 2006 Sunoco commissioned

Haley Aldrich to review the process used to

generate Sunocos Annual HES Report Infor

mation flow and data collection processes

were assessed through interviews and

document reviews Also included were external

benchmarking and gap ana ysis comparing

Sunocos report to the GRIx new G3 guidelines

Haley Aldrich concluded that Sunocos HES

reporting process is accurate and consistent

The current reporting process has high level

documentation which provides good under

standing of process flow key dates data

needed contributors vendors and some data

locations Sunocos use of SIRIS internal

HES data repository ensures strong data

reliability The process is timely and consistent

due to the conscientious approach of the

administrator and contributors

2006AonualHES Report



CORPORATE GOVERNANCE GONUNUED

CHAmMANS AWARD FOR EXCELLENCE HEALTH

FNVffiDNMENT AND SAFETY PERFORMANIE

The Chairmans Award for Excellence in Health

Environment and Safety performance was

presented to the Eagle Point Refinery The

award recognizes exemplary achievement

across wide range of HES areas The

performance highlights for the Eagle Point

Refinery during 2006 included

OSHA recordable incident rate of 0.38

36% reduction

Contractor OSHA recordable incident rate

uf 27 33% reduction

Top Ouartile Safety API Refining

500/s reduction in Wastewater

Exceedances and

33% reduction in Class or Spills

Nine other entities received Meritorious

Awards for excellence in HES heath and

safety or environmental performance

ADVANCING tIES POliCY

Sunoco helps advance pollution control policy

and technology through many avenues For

example Sunoco personnel serve on the EPA

Clean Air Act Advisory Committee and National

Advisory Council on Environmental Policy and

Technology participate in various industry

organizations i.e The Conference Board

EHS Management Roundtable Nat onal Petro

chemical Petroleum Refiners Association

NPRA American Chemistry Council ACC
etc. Sunoco personnel serve on the boards

nor organizat one such as Northeast States

Center for Clean Future and The Auditing

Roundtable

SNARING EXPERIENCES

Sunoco personnel made presentations at

several conferences including

Process Automation Manufacturing

Information Technology Summit

OSHA Region VPP Conference and

Region Conference and

Product Stewardship Mutual Assistance

Networking Group

MANAGEMENT SYSTEM

Sunoco began developing an integrated

management system in 2001 Known as the

Operations Excellence Management System

OEMS is the management system that is the

driving force to significantly improve health

envronment and safety performance and

operations integrity

Major milestones were achieved in the

implementation of OEMS in 2004 when

Sunoco began certifying its facilities to

Responsible Care standards which is

requirement of American Chemistry Council

ACC membership Refining and Supplys

Marcus Hook Philadelphia Toledo and Tulsa

refineries and its headquarters group were

approved for RC 14001 Certification in 2004

The Eagle Point Refinery became certified to

RC 14001 in 2005 making Sunoco the first

company to have all of its refineries certified

to RC 14001 standards

The Chemicals headquarters organization

achieved certification to ACCs Responsible

Care Management System RCMS in

December 2005 In 2006 the Haverhill

Bayport and La Porte plants were certified

to RCMS meeting the requirements of the

AC mplishment enabled Sunoco

nhii ations as an ACC

mitment to the

0i

20L rC.harmais

Award for celience in HE re

Standing from left Ray Dworasek Operations Manager

Jim Operator Leak Detect on and Repai Pauiiohnstsn

Lead Eon ronmeotal Engineer Roger Lyle Vice President

NER inn KeeN Facility Manage John Lenhart pernisor

Hea th Safety Vince Ke Ny Senior Vise President Refie

ing Jack Droudick Sunoce Cha nan CEO and President

Joe Maness Enecutive Vise Presideit Refining aid Supply

Harry C.arfy Head Operator Pnly/cuwene/LSG Units

Gerry Maker Construction Supervisor Toni Hadfieid

in-truwentlAnaiyzer technician and Jnhn Carroll Cog

neer ng Supervisor Seated are Lorene Reiber Operator

Retomnver/SRU Units and Jack DiAir cis Reiiability

Ma ntenance Manager

Suntct Inc



FINANCIAL PERFORMANCE

RETURN ON CAPITAL EMPLOYED
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Year End Price Per Share

2002 $1659

2003 $2558

2004 $40.86

2005 $7838

2006 $62.36
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HES PERFORMANCE

AR PERM1 EXCEEOANCES

Air permit exceedances for 2006 show signifi

cant increase This was the first year the Bayport

and La Porte plants were affected by new

Texas regulation that reduces highly reactive

VOCs HRVOC resulting in the installation

of new control equipment Exceedances from

this requirement are shown by the additional

yellow segment of the 2006 bar

Excluding the HRVOC air permit exceed

ances to allow same basis comparison yields

38.2% increase over 2005 performance One

refinery and two chemical plants improved in

2006 compared with 2005 One refinery and

one chemical plant remained the same with

the chemical plant performance being zero

exceedances The increase resulted primarily

from some refinery processing equipment that

had end ofrun reliability issues Maintenance

turnarounds are scheduled for 2007 and will

include equipment repairs
and capital improve

ments that are expected to significantly

reduce emissions

The 2007 goal is an aggressive 66.3%

mprovement based on nonHRVOC 2006

performance and would surpass our best

ever performance in 2005

CRITERIA AOl POLLUTANTS

Criteria air pollutant emissions in 2005 latest

data available increased by 32% overall

compared with 2004 The particulate mattcr

40.B% and sulfur dioxide 3.5a/x increases

occurred at the refineries due to new stack

testing methods Carbon monoxide emissions

21 .8% rose due to new calculation factors

as required by the agencies such as by the

state of Ohio Increases occurred in sulfur

dioxide 35%particulate matter 40.8%

SOn aualaba

BauxY xi Rxfrxia xl

and carbon monoxide 21.8% Emission

decreased for nitrogen oxides 5.8/a and

volatile organic compounds 9.4% Lead

emissions are negligible each year

TODOC RELEASES ANO TRANSFERS

Offaite toxic releases and transfers reported to

the US Environmental Protect on Agency EPA
for 2005 latest year available ncreased by

19.5% compared with 2004 primarily due to

increased wastes treated offsite The refineries

and chemical plants combined were 18.1%

lower scan the 1988 Toxic Reiease Inventory

base year refineries only

On February 2007 the nonprofit Envi

ronmental Integrity Project EIP released

an analysis of TRI Data naming Sunocos

Philadelphia Refinery as the eighth largest

source of toxic air emissions amongst oil

refineries in the United States in 2004 The

report also states the
refinery was the largest

source of polycyclic aromatic compounds

PACs in 2004

task group of refinery and corporate

environmental personnel analyzed the data

and reviewed the methodologies used to

calculate the data The task group determined

that the high numbers were due to Sunocos

conservative multiplier in its calculations

multiplier of l% while Sunoco

hange to the undus

repo ts for
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WASTE WATER PERMIT EXCEEDANCES

Sunoco again experienced its best ever

performance in the area of wastewater permit

exceedances with total of 16 The number

of exceedances decreased 59% compared

with 2005 Eight facilities had no wantewater

exceedances and two others experienced

only one exceedance each The 2007 goal

represents 37.5% improvement over 2006

CLASS AND SPLLS

Clans and spills spills
of greater than 10 bar

rels decreased 20.04a when compared with 2005

16 vs 20 The volume spilled increased from

1673 barrels in 2005006410 barrels in 2006

primarily due to one spill The volume recovered

was 6194 barrels 96.6 resulting in net

release of 216 barrels barrel 42 gallons

the 2007 goal will be 50% improvement
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ENFORCEMENT ACTIONS

nes and penalties paid in particular year

most often relate to activitiea in prior years

Fines and penalties paid in 200b totaled just

over $560000 93.1% decrease from 2005

ULTRA LOW SULFUR DIESEL

The EPAs Clean Air Act requirements for diesel

fuel went into effect on June 2006 The revised

ta dsrd allows the sulfur content to be only

ar ill or ppml or what is known as

Sul ULSD By June 20
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onmental prc
and industry

best practices Through small group exar

cises they get to deal with real-life questions

and situations

phy

scue Teari at the Governors Cup

Mine Re-si unteut held on May 2eth 2006 Thu training

event corn ned with other trai ving ercis hones the

it needed to pertnrrn under actual
energency

send

era in January 2006 the Jewet and teams put these
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An operator at the Epsilon Plant prevented

excessive use of caroon monoxide CO
compressed gas cylinders through root cause

analysis ot daily tnspection observations

Neal Plant operator perceived subtle

change in the sound of pump Vibration

analysis determined the bearing was

starting to fail and the pump was repaired

before damage could occur to the pump

and/or the environment

La Porte Plant operator determined that

the root cause of bearing failure was low

oil levels due to sight glass becoming

opaque This information was shared with

other plants thereby preventing other pump

failures from occurring
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PROCESS SAFETY MANAGEMENT

Sunoco Process Safety Management PSM
personnel perform many activities such as

180900
conducting process hazards analysis PHAs

Base Year 1990 118100
running dispersion models and maintaining

process safety information company wide

160000 151051
155699 PSM Forum provides direction to facility

00
15/315

process safety coordinators and other

151463
personnel addresses emerging issues and

140000
drives consistency for applying process safety

management across the facilities The forum

consists of PSM representatives from each

business unit as applicable and the Corpo

rate Process Safety Group

The PSM Forum also launched an initiative

to make Management of Change MOC best

PANOEMC TASK FORCE practices available to all locations Additionally

In 2006 Sunoso formed Pandemic/Flu three refineries began using web-based MOC

lask Force to monitor information from various program and the other two refineries will move

government and media outlets and prepare to the new program 007

the company should pandemic become During 00 ility conducted

imminent The task force role is to rev dular trailers and

Provide education to assist employees in
ight of fatal

protecting their fam lies and themselv finery in Texas

from pandemic flu uil personnel

Guide the busine In 2006

plans to en sued setting

bu si sm iii of trailers and

he facility siting standards

consistent with the American

leum Institute API initiatives for portable

nd ermanent buildings

ad

Ref ning Supply established an Energy

Management System EMS during 2006

to ensure energy conservation gains are

sustained The EMS programs have the

potential to improve energy efficiency

almost 8% over 10 years However the

energy intensive nature of process units

necessary to meet fuel specification

changes and environmental emissions

reductions over the nest several years may

offset some of these energy reductions

The Eagle Point Refinery conducted an

intensive eight week energy survey that

identified opportunities for an estimated

savings of 1900 billion Btus per year

The Marcus Hook Refinery implemented

process to reduce flaring at its Ethylene

Complex through operational changes and

awareness efforts The result was an annu

alized reduction of about 99 billion BTUs

used worth an estimated $864000

Sunoco joined ENERGY STAR in 1998

and reconfirmed our commitment to the

program in May of 2006

The Frankford Plant began an energy

improvement project An estimated

80000 MMBTUs were saved in 2006 which

equates to savings of $1.1 million costs

NET ENERGY CONSUMED

BR rn RTIIs

Energy is significant
focus area as it

is Examples of initiatives in 2006 are

primary business cost and directly related to

our greenhouse gas emissions profile Several

energy management programs are underway

and implementation of improvements will be

key particularly as we endeavor to offset the

energy consumption and GHG emissions

ncreases from operation of new process

units to meet low sulfur gasoline and diesel

requirements implement the EPA settlement

agreement projects and satisfy increased

gasoline demand

ENER1Y

Net energy use was essentially
the same

in 2006 0.3% decrease as in 2005 but

was 11.9% lower than the 1990 base year

The energy savings in 2006 versus the

1990 baseline using 2006 values equates

to savings of approximately $216 million

Refinery energy ussge on an aggregate basis

increased slightly 0.5% compared to 2005

and increased by 4.8% on normalized bas

the chemical plants aggregate energy usage

decreased 7.7% compared with 2005 and

decreased 10.1% on normalized basi

11
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Droduct stewardsh include

acts of world wide regulations

and enhancing product stew

iout the supply and transporta

OF CHBUCALS

1y addressing new Europ ar

stration Evaluation Authoriza

rdion of CHemicals REACH

which takes effect June 2001

stration system for chemicaf

sn Union EU member states

ntended to address inconsis

rent chemical data and affects

products containing chemicals

actured imported used as

or sold in the EU Sunoco is

destined products customers

ipplications
Once

registration

As indicated in our

Sunocohas no 7V
and monitor ri

of

port cru il II
Th past few

nperforming on site

these facilities to review the

//
Ii nd its work practices to assess HES

uno al capabilities and control systems

to ly rs In 2006 Sunoco greatly expanded the

non hazardous number of facilities vis ted to establish se

en ur facilities The process lines Following the on site sessment each

ensure all carriers meet and facility ceived summary sheet and score

in Sunocos standards for safety Two faciliti ceived rovisional score and

ecurity emergency response insurance were provided with enhancement sugges ion

indemnification and business process and will be monitored No locations received

requirements Sunocos Chemicals Tran por an Unacceptable score but should that occur

tation group uses the Carrier Management such location would be removed from use by

System CMS comprehensive database Sunoco Facilities will be scheduled for future

program to manage the information required revi we on timeframe based on their scor

for over 450 approved earn rs Each carrier



-..
kt_

..
..c

-U rj
._j

.aIIIt

-__



COMMUNITY ENGAGEMENT GONTNUED

TEACtUNG ENVMONMENTAL RESPONSWLTY

Twentyeight freshmen students studying

environmental science at the College of

New Jersey visited the Eagle Point Refinery

to learn about environmental responsibility

The students were provided an opportunity to

see and discuss how industry can successfully

work within environmental regulations to ensure

that the ecosystem is not adversely affected

EMERGENCY PREPAREONESS

uriuu persuiiiiel keep 1uui
eiiieiyeiii..y

response organizations informed about

potential risks through periodic meetings

Local Emergency Planning Committee

involvement and other outreach programs

Additionally each year Sunocos refineries

chemical plants and various other locations

initiate coordinate and participate in both

internal and external emergency response

drills and activities Examples are

Training City of Tulsa Fire Department

personnel on flammable/combustible

liquids at the Tulsa Refinery

Learning high level angle rescues by

members of the Toledo Refinery Emergency

Response Team

Participating in month training as do

the over 100 members of the Northeast

Refining Emergency Response Team

Providing facility ca ire

dv

PROWifiNG SUPPORT

Being strong service provider and match ng

community need with Sunocos financial

and human resources is pivotal to our

philanthropic program

The Sunoco Foundation pledged $1 mil

lion gift to the Free Library of Philadelphia

Foundation to support the Sunoco Internet

Center in the New Central Library The Sunoco

Foundation also committed $200000 to the

Chemical Heritage Foundation to provide

studies on environmental risk

For the second year Sunoco donated

$1.1 mi lion in home heating oil for energy

assistance to residents of Delaware Valley

who qualify for the Federal Low Income Home

Energy Assistance Program UHEAP

partnership formed by The Sunoco

Foundation with the Congreso de Latinos

Unidos will help Congreso in its mission to

strengthen Philadelphias Latino community

in education leadership and workforce

development

In 2006 Sunoco supported organizations

such as The Academy of Natural Sciences

Women in Nstural Science Program and the

Philadelphia School Districts West Philadelphia

Automotive Academy Internship Program

Sunoco supported variety of community

programs and efforts during 2006 some of

which are mentioned below

SPONSOtUNG RESPTE SERVIICES

The Sunoco Haverhill Chemical Plant made

donation to the Community Partners of the

Shawnee Mental Health Center Inc to help

them fund respite services for children and

youth with serious emotional issues The

respite services entail short1erm temporary

care so that their families can take break

from the daily routine of care giving The

donation funded museum trips bowling

roller skating and the purchase of fun and

educational games

tTexas

xv Fire

itions

iigan

hio and

id Aid CIMA



Sunoco employees share their time and talents

with numerous community and professonal

organizations such as National Asian Pacific

American Bar Association PathwaysPa Inc

Boys Girls Club of Philadelphia the American

Association of Blacks in Energy and the

Negro College Fund

The company also continues to provide

financial assistance to community organize

tions that help women and minorities and is

member of local chapters of groups such as

the National Minority Supplier Development

Council Congreso de Latinos Unidos and the

Business Enterprise Council

UNIID WAY

continued to provide significant sup

port to the United Way as contributions from

employees retirees and the company to the

United Way and affiliated agencies in 2006

totaled over $3.0 million Sunoco employees

also assisted as volunteers in various United

Way sponsored activities and events

R5EARCI SPONSORSHP

Sunoco sponsore scientific and poliry

research organizations including

Johns Hopkins Center for Alternatives to

Animal Testing CAAT

MIT Symposium on Vehicles Traffic and

Transportation

Philadelphia Academy of Natural Sciences

Tyler
Arboretum

University of Pennsylvanias Wharton Risk

Management and Decision Processes

Wildlife Habitat

15

Tulsa Refinery persurnel pent Day of carng bw dory

shade arbor and picnic
tab en for the Saluatior Army

Boys Ours cub of Broken Arrow OK
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WORKFORCE PREPAREDNESS SECURITYBUSINESS CONTINUITY

Qualified committed employees are critical

to Sunocos success today and in the future

Sunoco has instituted several important pro

grams to attract qualified job applicants and

help them to be successful in their career with

the company The Employee Performance

Management Program forms the basis for all

of the companys employee development

activities by ensuring that each employee and

his/her manager has clear understanding of

what is expected and that the employee

receives regular performance feedback

In addition the OEMS anDoCheck-Act

process requires that training be provided as

necessary to ensure the success of HES and

operations integrity initiatives Finally the Talent

Management Program helps the company

identify the next generation of leaders

An example of workforce preparedness is the

supervisor training at the Northeast refineries

About 350 NER supervisors superintendents

lb and contract administrators went through the

2006 HES Supervisors Certification Program

The training is taught by the NER HES profea

sionals who seek 1ev and innovative ways to

make the training relevant to everyday work sit

uations Handson activities and small group

exercises enable supervisors to apply what

they learned and raise critical questions that

affect their everyday work practices

Diversity and inclusion programs are integral

to Sunocos hiring retention and employee

development efforts An important focus is

ensuring that we can maintain skilled fully

staffed workforce over the next ten years as

large portion of our employees becomes

eligible for retirement

Sunoco is committed to achieving greater

diversity by expanding our recruiter base and

by selecting diverse web sites and job boards

on which to post open positions The company

partners with urban organizations to open doors

for students who may be interested in careers

such as engineering or plant operations

Sunoco annually reviews its diversity program

to determine progress in hiring retaining and

developing diverse employee population

New employees learn of the companys diver

sity
efforts at their initial orientation Managers

and employees utilize an online toolkit featuring

Diversity Discussion Starters to address

wide range of diversity topics

In addition to the Academy of Process

Technology and on going efforts such as the

INROADS internship program Sunoco also

is working to increase the pool of qualified

candidates by providing todays youth with

both educational and workplace experience

as they prepare for the working world

Security enhancement initiatives continued

at Sunoco facilities during 2006 These

activities which are directed at protecting

employees facilities and neighboring

communities included

Auditing Security Preparedness Plans at

four refineries and three chemical plants

as required annually by U.S Coast Guard

regulations

Preparing to meet implementation dead

lines for new federal legislation including

Department of Homeland Security

/ppropriations Act of 2007 requiring

vulnerability assessments and site

security plans and

Surface Transportation and Rail Act

of 2007 affecting railcar and motor

carrier security

Continuing activities as required by the

ACCs Responsible Care Security Code

SECIJMTY PilEPARELNES5 WULL

In May 2006 the Havehill Plant held major

security preparedness exercise involving local

emergency officials the FBI U.S Coast

Guard the plant emergency response team

and other agencies The scenario involved

simulation of tanker truck being high jacked

at highway intersection and then
forcibly

crashed through the gates to the barge dock

where it was planted with explosives and

detonated Additionally barge was

accessed by terrorists who placed

explosives on the barge intending to shut

down river traffic

RT members
pract Ce many ffereni

...ned space re cue techniques everyyear
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The savings below are achieved when post

conscmer recycled fiber used in place of

virgin fiber GRI Secretariat

13.8 trees preserved for the future
Keizersgracht 209 ii

39 83 lbs waterborne waste not created P.O Box 10039

5860 gallons wastewater flow saved
1001 EA Amsterdam

648 lbs solid waste not generated The Netherlands

1277 lbs not gr
enhouse gases prey nted Tel 31 20531 00 00

771600 BTUs energy not consumed
Fax 31 20531 00

www.globalreporting.org

To Convert

Barrels II

Barrel

BTUs

Gallons

Me aw tt Hrs

gawatt Hrs

Pounds Kil

Tons

Tons ilo

Ton

IU

Savings from the use of emission free

wind generated electricity

66q lbs air emissions mit gnrated

Displaces this amount of fossil fuel

578 cubic feet natural gas unused

In other words the savings fo

wind ierated elect
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oard of Directors

ROBERT DARNALL Director since 2000

Age 69

Mr Darnall is the former Chairman of the Board of Prime Advantage Corp an

internet provider of strategic sourcing services and logistics management to

industrial manufacturers position he held from February 2000 to January

2002 and its former Interim Chief Executive Officer position he held from

February 2000 to March 2001 He retired as President and Chief Executive

Officer of Ispat North America Inc carbon steel manufacturer in January

2000 position he had held since November 1998 He was Chairman

President and Chief Executive Officer of Inland Steel Industries Inc carbon

steel manufacturer and processor/distributor of industrial materials from

September 1992 to October 1998 Mr Darnall is also director of Cummins

Inc HSBC North America Holdings Inc Pactiv Corporation and United States

Steel Corporation

JOHN DROSDICK Director since 1996

Age 63

Mr Drosdick is Chairman Chief Executive Officer and President of Sunoco Inc

and Chairman of the Board of Directors of Sunoco Partners LLC subsidiary of

Sunoco Inc and the general partner of Sunoco Logistics Partners L.P

Mr Drosdick was elected Chairman and Chief Executive Officer of Sunoco Inc

in May 2000 and Chairman of the Board of Sunoco Partners LLC in October

2001 Mr Drosdick has been director and President of Sunoco Inc since

December 1996 He was also Chief Operating Officer of Sunoco Inc from

December 1996 to May 2000 He is also director of H.J Heinz Corporation

and United States Steel Corporation



Nominees for the Board of Directors

URSULA FAIRBAIIRN Director since 2001

Age 64

Ms Fairbairn is President and Chief Executive Officer of Fairbairn Group LLC

human resources and executive management consulting company

position she has held since April 2005 She served as Executive Vice President

Human Resources Quality American Express Co diversified global travel

and financial services company from December 1996 until her retirement in

March 2005 She is also director of Air Products and Chemicals Inc Centex

Corporation Circuit City Stores Inc and VF Corporation

THOMAS GERRITY Director since 1990

Age 65

Dr Gerrity is Professor of Management at The Wharton School the business

school of the University of Pennsylvania position he has held since 1990 He

also served as Dean of The Wharton School from July 1990 through June 1999

He is also director of CVS Corporation Hercules Incorporated and Internet

Capital Group Inc Until December 31 2006 Dr Gerrity was member of the

board of directors of Federal National Mortgage Association Fannie Mae and

served as the chair of Fannie Maes audit committee from January 1999 until

May 2006 when he stepped down from the committee Fannie Mae restated its

audited financial statements for certain periods during which Dr Gerrity was

chair of the audit committee For additional information see Fannie Maes

reports filed with the SEC

ROSEMARIE GRECO Director since 1998

Age 60

Ms Greco is Director Governors Office of Health Care Reform for the

Commonwealth of Pennsylvania position she has held since January 2003

She was founding Principal of GRECOventures Ltd business investment and

consulting partnership position she held from January 1999 until January

2003 Ms Greco was Co-Chair of the Private Industry Council of Philadelphia

private non-profit organization that is resource for workforce development and

job training from August 1998 to December 1998 and Interim President and

Chief Executive Officer of the Council from April 1998 to August 1998 From

January 1998 until April 1998 she did consulting work Ms Greco was

President of CoreStates Financial Corp parent company of CoreStates Bank
from May 1996 until August 1997 and President and Chief Executive Officer of

CoreStates Bank financial institution from August 1994 until August 1997

She was bank director from April 1992 to August 1997 Ms Greco is also

director of Exelon Corp and Pennsylvania Real Estate Investment Trust and is

trustee of the SEI Mutual Funds of SEI Investments



Nomhiees for the Soard of Dkectors

JOHN JONES ID Director since 2006

Age 56

Mr Jones is Chairman Chief Executive Officer and director of Air Products

and Chemicals Inc an industrial gas and related industrial process equipment

business position he has held since October 2006 Mr Jones served as

Chairman President and Chief Executive Officer from December 2000 through

September 2006 Mr Jones is also director of Automatic Data Processing

Inc

JAMES KAISER Director since 1993

Age64

Mr Kaiser is Chairman Chief Executive Officer and director of Avenir

Partners Inc an automobile business position that he has held since

December 1998 and President and director of Kaiser Services LLC

business development company position that he has held since December

1998 Mr Kaiser was engaged in developing businesses from January 1996

until December 1998 He retired as President Chief Executive Officer and

director of Quanterra Incorporated in January 1996 positions he had held since

June 1994 Quanterra succeeded to businesses of the environmental analytical

services division of International Technology Corporation and Enseco unit of

Corning Incorporated for which Mr Kaiser had been President and Chief

Executive Officer since June 1992 Mr Kaiser is also director of

MeadWestvaco Corporation

ANDERSON PEW Director since 1978

Age 70

Mr Pew retired from Sunoco in May 1996 as Chief Executive Officer of Radnor

Corporation real estate subsidiary of Sunoco position he had held since

March 1995 and as President of Helios Capital Corporation leasing

subsidiary of Sunoco position he had held since September 1977 Mr Pew

is director of The Glenmede Corporation Pennsylvania holding company
and its wholly owned subsidiary The Glenmede Trust Company N.A

provider of investment trust and wealth management services



Nominees for the oard of Directors

JACKSON RATCLIFFE Director since 1998

Age 70

Mr Ratcliffe is retired Chairman of the Board of Hubbell Incorporated an

international manufacturer of electrical and electronic products position he

held from 1987 until September 2004 having been first elected to its Board as

director in 1980 He also served as its President and Chief Executive Officer

from January 1988 until his retirement in July 2001 Mr Ratcliffe is also

director of Hubbell Incorporated and Praxair Inc

JOHN ROWE Director since 2003

Age 61

Mr Rowe has been Chairman President and CEO of Exelon Corporation an

electric utility company since November 2004 He has been Chairman and

CEO since April 2002 serving as President and Co-CEO from October 2000

through April 2002 He was Chairman CEO and President of Unicorn

Corporation and Commonwealth Edison electric utility companies from March

1998 until October 2000 prior to the merger of Unicom and PECO Energy

Mr Rowe is also director of Northern Trust Corporation

JOHN WULFF Director since 2004

Age 58

Mr Wulif is Non-Executive Chairman of the Board of Hercules Incorporated

manufacturer and supplier of specialty chemical products position he has

held since December 2003 Mr Wulff was first elected as director of Hercules

in July 2003 and served as Interim Chairman from October 2003 to December

2003 Mr Wulif served as Member of the Financial Accounting Standards

Board the private-sector organization responsible for establishing standards of

financial accounting and reporting in the United States from July 2001 until

June 2003 From January 1996 until March 2001 Mr Wulif was Chief Financial

Officer of Union Carbide Corporation manufacturer of chemicals plastics

industrial gases and carbon/graphite During his fourteen years with Union

Carbide Mr WuIff also served as Vice President and Principal Accounting

Officer from January 1989 to December 1995 and Controller from July 1987 to

January 1989 From April 1977 until June 1987 Mr Wulff was an audit partner

with KPMG and predecessor firms accounting and consulting firms Mr Wulif

is also director of Celanese Corporation Fannie Mae and Moodys

Corporation
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SUNOCO INC
Audit Committee Charter

Organization

The Committee shall consist of at least three Directors including Chairperson each of

whom shall

meet the applicable independence and experience requirements of the New York Stock

Exchange the federal securities laws the rules and regulations of the Securities and

Exchange Commission SEC and the Companys Categorical Standards of

Independence as set forth in the Companys Corporate Governance Guidelines

be financially literate or become financially literate within reasonable period of time
after his/her appointment to the Committee and

as general rule not simultaneously serve on the audit committees of more than two
other public companies

At least one member of the Committee will have accounting or related financial

management expertise as the Board of Directors interprets such qualification in its

business judgment

The Committee shall meet as often as it determines but not less frequently than quarterly
The Committee also shall meet periodically with management with the General Auditor
with the General Counsel and with the independent auditor in separate executive
sessions The Committee shall make regular reports to the Board on the Committees
activities

Il Purpose

The Committee shall

assist the Board of Directors in its oversight of

the integrity of the Companys financial statements and disclosure and other

internal control processes

the Companys compliance with ethics and compliance policies and legal and
regulatory requirements

the independent auditors performance qualifications and independence and

the performance of the internal audit function and independent auditors

prepare the report of the Committee required to be included in the Companys annual

proxy statement

select retain compensate oversee and evaluate the independent auditor

select and evaluate the General Auditor and

Audit Committee Charter

February 2007



provide oversight on the Companys guidelines and policies with respect to business

risk management and any other matters as the Board or the Committee deems

appropriate

III Responsibilities

While the Committee has the responsibilities and powers set forth in this Charter it is not

the duty of the Committee to determine that the Companys financial statements are

complete accurate and in accordance with accounting principles generally accepted in the

United States or to plan or conduct audits These are the responsibilities of management
or the independent auditor

The Committee may amend this Charter from time to time as it deems appropriate

Relationship with Independent Auditor

Selection and Oversijht of lndeendent Auditor

The Committee shall have the sole authority and direct responsibility to appoint

retain compensate terminate and oversee the work of the Companys independent
auditor The independent auditor shall report directly to the Committee The
Committee shalt resolve disagreements between management and the independent
auditor regarding financial reporting and communicate to the independent auditor

that he/she is ultimately accountable to the Committee The Company shall provide

appropriate funding as determined by the Committee to compensate the

independent auditor

The Committee shall

ensure the rotation of the partners of the independent auditor involved in the

audit as required by law and regulation

set clear hiring policies for employees or former employees of the independent
auditor in compliance with SEC regulations and stock exchange listing

standards

meet with the independent auditor prior to the audit to discuss the planning and

staffing of the audit and

pre-approve all auditing services and permitted non-audit services including the

fees and terms thereof to be performed by the independent auditor subject to

applicable de minimis exceptions for non-audit services The Committee may
delegate this authority to subcommittee of one or more Committee members
provided however that such subcommittee decisions subsequently are

presented to the full Committee in timely manner but in no event later than the

next Committee meeting

Assessment of Independence and Qualifications of Independent Auditor

Audit Committee Charter

February 2007



At least annually the Committee shall obtain and review formal written report

by the independent auditor describing

the auditing firms internal quality-control procedures

ii any material issues raised by the most recent internal quality-control review

or peer review of the independent auditor or by any inquiry or investigation

by governmental or professional authorities within the preceding five years

respecting one or more independent audits carried out by the independent

auditor and any steps taken to deal with any such issues and

iiiall relationships between the independent auditor and the Company in order

to assess independence The Committee will engage in an active dialogue

with the independent auditor regarding any disclosed relationships or

services that might impact the objectivity and independence of the

independent auditor and take appropriate action in response to the

independent auditors report to satisfy itself of the independent auditors

independence

Based on review of the report referred to in Section lllA2a above and such

other information as the Committee shall consider to be necessary or

appropriate and taking into account the opinions of management and the

General Auditor the Committee shall review and evaluate the performance and

qualifications of the independent auditor and lead audit partner of the

independent auditor team

The Committee shall present its conclusions regarding the independent auditor

to the Board of Directors

Election of General Auditor

The Committee annually shall select and evaluate and recommend to the Board of

Directors the election of the General Auditor and discuss the responsibilities budget

goal-setting and staffing for the internal audit department and the annual audit plan of

the General Auditor The General Auditor shall report functionally directly to the Audit

Committee and the Committee shall participate in the annual appraisal of the General

Auditors performance The Committee shall have direct lines of communication

between itself and the General Auditor and with regard to litigation and legal and

regulatory compliance the General Counsel

Oversight of Financial Disclosure and Internal Controls

The Committee shall meet to review and discuss with management the General

Auditor and the independent auditor as appropriate

the Companys annual audited financial statements and quarterly unaudited

financial statements as well as review the Companys specific disclosures under

Managements Discussion and Analysis of Financial Condition and Results of

Operations the results of each quarterly review and annual audit by the

Audit Committee Charter

February 2007



independent auditor and other matters required to be discussed with the

independent auditor by applicable laws regulations and auditing standards

including the quality not just the acceptability of the accounting principles and

underlying estimates used in the audited financial statements The Committee

also will review and discuss each Form O-Q and Form 10-K with the Chief

Executive Officer the Chief Financial Officer and the General Counsel prior to

filing The Committee will report to the Board and shareholders whether it

recommends to the Board that the most recent years audited financial

statements be included in the Form 10-K

any other SEC filings as the Committee deems appropriate prior to filing

earnings press releases including the use of pro forma or adjusted non-GAAP
information prior to release

financial information and earnings guidance provided to analysts and rating

agencies this discussion may be general and need not take place prior to each
instance in which such information is provided and

the integrity of the Companys accounting and financial reporting processes
both internal and external including but not limited to

aD critical accounting policies and practices including accounting estimates
to be used by the Company including all major issues regarding accounting

principles and financial statement presentations and any significant changes
in the Companys selection or application of accounting principles

ii analyses prepared by management and/or the independent auditor setting

forth significant financial reporting issues and judgments including use of

estimates made in connection with the preparation of the financial

statements including any required analyses of the effects of alternative

GAAP methods on the financial statements

iii the effect of regulatory and accounting initiatives as well as off-balance

sheet structures on the financial statements of the Company

ivthe results of the activities of the General Auditor and the independent
auditor including major conclusions findings and recommendations and
related management responses

any material written communications between the independent auditor and

management including any management letters or schedules of unadjusted
differences

vi matters of audit quality and consistency including required communications
between the audit team and the independent auditors national office

respecting auditing or accounting issues arising during the engagement

Audit Committee Charter

February 2007



vii managements assessments concerning the adequacy and effectiveness of

disclosure controls and procedures and

internal controls as of the end of the most recent fiscal year

viii any disclosures made to the Committee by the Companys Chief Executive

Officer and/or Chief Financial Officer regarding

significant deficiencies in the design or operation of internal controls or

any material weaknesses therein and

any fraud whether or not material involving management or other

employees who have significant role in the Companys internal controls

any material violation of any law rule or regulation including securities

laws applicable to the Company or the operation of its businesses or

the Companys Code of Business Conduct and Ethics and

ixany special audit steps adopted in light of material control deficiencies

The Committee shall review and discuss with the independent auditor any audit

problems or other difficulties encountered by the independent auditor in the course
of the audit process and managements response including any

restrictions on the scope of the independent auditors activities or on access to

requested information

significant disagreements with management and managements responses to

such matters

accounting adjustments that were noted or proposed by the independent auditor

but were passed as immaterial or otherwise and

management or internal control letter issued or proposed to be issued by the

independent auditor to the Company

The Committee shall review and discuss

material litigation involving the Company

legal tax and other developments of major significance to the Company

the Companys guidelines and policies with respect to risk assessment and risk

management including major financial risk exposures and the steps
management has taken to monitor and control such exposures

major capital project post audit results

compliance with the law ethics and compliance policies and regulatory

requirements

Audit Committee Charter

February 2007



the management control and delegation of authority process and

such other matters as the Board or the Committee considers appropriate

IV Compliance and Investigations

The Committee shall establish procedures for the receipt retention and treatment of

complaints received by the Company regarding accounting internal accounting controls or

auditing matters and the confidential anonymous submission by employees of concerns

regarding questionable accounting or auditing matters The Committee shall receive

corporate attorneys reports of evidence of material violation of any law rule or regulation

including securities laws or breaches of fiduciary duty or the Companys Code of

Business Conduct and Ethics In discharging its oversight role the Committee is

empowered to investigate any matter within the scope of its responsibility with full access
to all books records facilities and personnel of the Company The Committee may
request any officer or employee of the Company or the Companys outside counsel or

independent auditor to attend meeting of the Committee or to meet with any members of
or consultants to the Committee

Engagement of Experts and Advisors

The Committee shall engage outside legal accounting or other advisors as it determines

necessary to carry out its duties without the need for prior approval by the Board of

Directors The Company shall provide appropriate funding as determined by the

Committee for payment of applicable fees and expenses of these parties

VI Self-Assessment and Evaluation

The Committee shall perform review and evaluation at least annually of the

performance of the Committee and its members including review of the Committees

compliance with this Charter In addition the Committee shall review and reassess at

least annually the adequacy of this Charter and recommend to the Board of Directors any
improvements to this Charter that the Committee considers necessary The Committee
shall conduct such evaluations and reviews in such manner as it deems appropriate

VII Administrative Expenses

The Company shall provide the appropriate funding as determined by the Committee for

the payment of ordinary administrative expenses of the Committee that are necessary or

appropriate in carrying out its duties

Audit Committee Charter

February 2007



Ann Mule
Chief Governance Officer

Assistant General Counsel

Corporate Secretary

rj 501
Sunoco Inc
1735 Market Street Ste LL

Philadelphia PA 19103-7583

2159776430

Fax 2159773559

acmule@sunoccanc.com

December 17 2007

SECURITIES AND EXCHANGE COMMISSION

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re Sunoco Inc File No 001-06841

Statement of Reasons for Omission of Shareowner

Proposal Pursuant to Rule 14a-8i

Ladies and Gentlemen

Sunoco Inc Pennsylvania corporation Sunoco has received shareholder

proposal the Proposal and supporting statement attached hereto as Exhibit from

Global Exchange the Proponent that the Proponent wishes to have included in Sunocos

proxy statement the Proxy Statement for its 2008 annual meeting of shareholders the

2008 Annual Meeting The Proposal requests that Sunoco amend its bylaws to create

Board Committee on Sustainability in order to make policy recommendations regarding

Sunocos ability to respond to environmental and marketplace changes affecting the

sustainability of its business According to the Proposal issues relating to sustainability

would include without limitation global climate change political instability and emerging

concerns regarding toxicity of materials resource shortages and biodiversity loss

Sunoco recognizes the importance of reviewing and evaluating sustainability in its

operations As set out in greater detail below Sunoco has robust governance structures in

place to address environmental matters and sustainability issues including the oversight

provided by an independent board committee

Sunoco very much appreciates the general concerns raised by the Proponent but is

of the view that on the one hand Sunoco has substantially implemented the proposal as

commonly understood under 14a-8i10 of the Exchange Act and on the other hand the

substance of the Proposal is encompassed by Sunocos ordinary business operations as

commonly understood under Rule 4a-8i7 of the Securities and Exchange Act of 1934

as amended the Exchange Act Accordingly on behalf of Sunoco we hereby submit

this statement of reasons for exclusion of the Proposal from the Proxy Statement pursuant

to Rule 14a-8j and hereby request that the Staff confirm that it will not recommend

enforcement action against Sunoco should Sunoco omit the Proposal from the Proxy

Statement
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Sunoco currently expects its 2008 Annual Meeting to take place during the first week in

May 2008 and expects to file definitive proxy materials on or about March 10 2008 Pursuant

to Rule 14a-8j Sunoco is submitting this letter no later than 80 days before it expects to file its

definitive form of proxy with the Commission Sunoco has notified the Proponent by copy of this

letter of its intention to omit the Proposal from the Proxy Statement

Rule 14a-8i1O -- The Proposal may be omitted because it has been substantially

implemented

The Proposal calls for the establishment of Board Committee on Sustainability for the

purpose of reviewing and recommending policy changes concerning Sunocos ability to adapt to

conditions influencing the sustainability of its business including global climate change political

instability toxicity of materials resource shortages and biodiversity loss The Public Affairs

Committee of Sunocos Board of Directors squarely meets this purpose Sunocos Public Affairs

Committee is comprised entirely of independent directors and as described in more detail

below has responsibility for oversight of Sunocos efforts to perform as responsible corporate

citizen

Under Rule 14a-8i10 proposal may be omitted if it has already been substantially

implemented The Staff has taken the position that determination that the Company has

substantially implemented the proposal depends upon whether its particular policies practices

and procedures compare favorably with the guidelines of the proposal Texaco Inc Mar 28

1991 see Exchange Act Release No 34-20091 Aug 16 1983 adopting interpretive

change to permit the omission of proposals that have been substantially implemented by the

issuer proposal need not be implemented in full or precisely as presented for it to be

omitted as moot under Rule 14a-8i10 All that is required is that the company has in place

policies and procedures relating to the subject matter of the proposal Sunoco believes that

excellent performance in health environment and safety HES is essential to achieving

operations excellence and superior financial performance and consequently enhancing

shareholder value Sunoco has developed robust long-standing and systematic policies
and

procedures to effectively address HES matters including sustainability at all levels of the

enterprise Therefore Sunoco believes that the Proposal has been substantially implemented

and that it may properly omit the Proposal from its Proxy Statement in accordance with Rule

4a-8i1

Sunoco issued its Principles of Health Environment and Safety in 1993 when it became

the first Fortune 500 company to endorse the principles of the Coalition for Environmentally

Responsible Economies CERES establishing an environmental code of conduct for all

Sunocos facilities and operations Development of Sunocos HES philosophy and strategic

direction is vested in the Vice President HES Regulatory Affairs and the Chief Administrative

Officer the CAO Both these executives have direct access to Sunocos Chief Executive

Officer the CEO Corporate oversight for Sunocos HES performance is provided by the

Public Affairs Committee of the Board of Directors and by the executive-level Corporate Health

Environment and Safety Committee which is chaired by the CAO HES performance programs

are fostered under the guidance of the Director HES Performance

Senior managers meet regularly with their respective business unit Senior Vice

Presidents to discuss critical HES issues including matters affecting sustainability such as

process safety management emerging concerns regarding toxicity of materials resource
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shortages etc Sunocos business unit leaders also participate in monthly executive-level

Corporate HES Committee meetings and provide the Committee with quarterly HES

performance reports In addition Sunocos annual cash incentive compensation program the

Success Sharing Program was revised in 2001 to require that certain HES performance

targets be met The program in which both executives and non-executives participate

establishes HES targets each year at the company business unit and facility/entity levels

Actual performance against these pre-established HES targets is reviewed by the

Compensation Committee of Sunocos Board of Directors Sunocos HES performance is the

shared responsibility of all Sunoco employees and Commitment to Health Environment and

Safety is one of the core competencies on which ji employees are evaluated

Sunocos Product Stewardship Program works to ensure that its products are

manufactured and designed to be safe and reliable for customers in their intended applications

Included in this focus are the marketing sale transportation handling storage use re-use and

disposal of raw materials manufactured and purchased products process streams and waste

materials Sunocos HES Best Practice on Pollution Prevention/Waste Minimization requires its

manufacturing facilities to reduce emissions and waste facilitate the use of recycling eliminate

the use of certain chemicals and promote the purchase of products made with recycled

materials Additionally Sunoco emphasizes utilizing surplus material and equipment by

maintaining programs at each facility where engineering groups routinely review the surplus

material and equipment inventories before placing any requisitions for new purchases for capital

projects and donating equipment that is being replaced or no longer needed to local

schools community groups small companies and volunteer fire departments rather than

scrapping it

The Pubic Affairs Committee is not limited to compliance activities but also reviews and

addresses corporate policy and activities above and beyond matters of legal compliance

During the last three years the committee has focused increasingly on matters of strategic

interest including but not limited to environmental risk process safety management and global

climate change Sunocos Public Affairs Committee has developed process employing

comprehensive matrix of key strategic issues to ensure that areas of interest and risk are

addressed The Committee utilizes flexible approach that responds to changing conditions by

varying agenda items as their importance and/or risk warrants within the areas for which the

Committee is responsible including sustainability issues such as product stewardship and

renewable fuels During the last fifteen months Sunocos Public Affairs Committee received

two reports on global climate change Matters of strategic importance are elevated to review

and discussion by the full Board

The substance of the Public Affairs Committees charter attached hereto as Exhibit

and the fact that the Public Affairs Committee is comprised of independent directors make clear

that any separate independent Board Committee on Sustainability would be redundant to

Sunocos existing governance structure and policies Furthermore the Proposal is of the type

that the Staff has determined in the past to be excludable on the basis of having substantially

implemented The Talbots Inc Apr 2002 proposal found to have been

substantially implemented where proponent requested implementation of code of corporate

conduct based on human rights standards of the United Nations International Labor

Organization but company previously had established and implemented Standards for

Business Practice Labor Law Compliance Program and Code of Conduct for Suppliers

had regularly
disseminated these texts to its new manufacturers mandated annual certification

and implemented monitoring program The Gap Inc Mar.16 2001 proposal found to have
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been substantially implemented where proponent requested companys board to provide report

to shareholders on child labor practices of suppliers but company previously had

established and implemented code of vendor conduct that addressed child labor practices

monitored compliance with the code published information on its website about the code

and its monitoring programs and discussed child labor issues with shareholders and Kmart

Corp Feb 23 2000 proposal was excludable as being substantially implemented where

proponent sought board report on companys vendor standards and vendor compliance

program and company previously had established its own Vendor Workplace Code of Conduct

and monitoring program

The substantially implemented standard of Rule 14a-8i10 reflects the Staffs interpretation

of the predecessor rule allowing omission of proposal that was moot that proposal need

not be fully effected by the company to meet the mootness test so long as it was substantially

implemented SEC Rel No 34-20091 Aug 16 1983 Pursuant to the 1983 interpretation

the Staff has stated that determination that the company has substantially implemented the

proposal depends upon whether its particular policies practices and procedures compare

favorably with the guidelines of the proposal Texaco Inc Mar 28 1991 See also

Nordstrom Inc Feb 1995 proposal that company commit to code of conduct for overseas

suppliers was substantially covered by existing company guidelines Other Staff no-action

letters have established that company need not comply with every detail of proposal in order

to exclude it under Rule 14a-8i10 Differences between companys actions and proposal

are permitted so long as the companys actions satisfactorily address the proposals underlying

concerns Masco Corporation Mar 29 1999 permitting exclusion since company

previously had adopted version of the proposal with slight modification and clarification as

to one of its terms In addition proposals have been considered substantially implemented

where the company has implemented part but not all of multi-faceted proposal See

CoIumbiaIHCA Healthcare Corp Feb 18 1998 permitting exclusion of proposal after

company took steps to partially implement three of four actions requested by the proposal

Sunocos stewardship of HES matters including sustainability and its extensive policies

practices and procedures in this area compare favorably with the guidelines of the Proposal

and for all the foregoing reasons Sunoco should be deemed to have substantially implemented

the Proposal and so be permitted to exclude the Proposal from its 2008 annual meeting proxy

statement

II Rule 14a-8i7 -- The Proposal and supporting statement address matters relating

to Sunocos ordinary business operations

The Proposal requests that the Companys Board of Directors create Board Committee

on Sustainability authorized to address corporate policies above and beyond matters of legal

compliance in order to ensure Sunocos sustained viability by responding to changing

conditions and knowledge of the natural environment including but not limited to natural

resource limitations energy use waste disposal and climate change Such proposal focuses

on the company engaging in an internal assessment of the operational risks and liabilities facing

Sunoco and infringes upon managements core function of overseeing Sunocos basic business

practices

Under Rule 14a-8i7 registrant may properly exclude proposal dealing with

matter relating to the conduct of the registrants ordinary business operations The policy
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underlying Rule 14a-8i7 is to confine the solution of ordinary business problems to the

management and the board of directors and to place such problems beyond the competence

and direction of shareholders since it is impracticable for shareholders to decide how to solve

such problems at an annual meeting SEC Rel No 34-40018 May 21 1998 This underlying

policy rests on two central considerations First certain tasks are so fundamental to the Board

of Directors and managements ability to run company on day-to-day basis that they are not

proper subjects for shareowner proposals The second consideration relates to the degree to

which the proposal seeks to micro-manage the company by probing too deeply into matters of

complex nature upon which shareholders as group would not be in position to make an

informed judgment SEC Rel No 34-40018 May 21 1998 For the reasons presented below

the Proposal falls within the parameters of the ordinary business exception contained in Rule

14a-8i7 and therefore Sunoco may exclude the Proposal on that basis

Mechanisms for adhering to the highest standards of business conduct being socially

responsible and reporting on Sunocos social and environmental performance are integral to

Sunocos policies and ensuring compliance with such policies is core management function

At the direction of its Board of Directors and its Public Affairs Committee as part of its ordinary

day-to-day business Sunoco reviews its policies practices and performance in the areas of

environmental protection health and safety equal employment opportunity and diversity

practices government affairs and corporate contributions assesses and evaluates its

performance as responsible corporate citizen and keeps the Board apprised of the posture

integrity and propriety of Sunocos relationships with its various constituencies and reviews

managements positions on public affairs developments and trends throughout the industries in

which Sunoco operates

Indeed Sunocos Board and senior management place considerable focus on health

environment and safety matters including sustainability For instance in the early 1990s

Sunoco became the first Fortune 500 company to endorse the principles of CERES the mission

of which is to integrate sustainability into capital markets for the health of the planet and its

people Companies that endorse the CERES Principles pledge to go voluntarily beyond the

requirements of the law By endorsing the CERES Principles Sunoco has not only formalized

its dedication to environmental awareness and accountability but also actively committed to an

ongoing process of continuous improvement dialogue and comprehensive systematic public

reporting CERES in participation with the United Nations Environment Programme UNEP
developed the Global Reporting Initiative GRI which has become the de facto international

standard for corporate reporting on environmental social and economic performance

Each year Sunoco conducts self-evaluation and reports its progress on protection of

the biosphere reduction and disposal of wastes sustainable use of natural resources energy

conservation and reduction of health and safety risks Sunocos 2006 CERES Report attached

hereto as Exhibit and available on Sunocos website at www.Sunocolnc.com was prepared

using the GRIs Version Sustainability Reporting Guidelines as basis Those guidelines

include reporting on corporate governance financial performance health environment and

safety performance energy use and climate change product stewardship and community

engagement

Given the Companys attention to the very important issue of sustainability the Proposal

is precisely the type of proposal that should be excluded under Rule 14a-8i7 because it

seeks to micro-manage the company by probing too deeply into matters of complex nature

upon which shareowners as group would not be in position to make an informed
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judgment SEC Rel No 34-40018 May 21 1998 In addition the formation of new Board

committee in addition to Sunocos Public Affairs Committee discussed in greater detail above

would be unnecessarily duplicative

The Staff has consistently declined to recommend enforcement action against

companies that omitted shareowner proposals requesting that the board of directors undertake

actions to establish committees for the oversight of ordinary business operations

Monsanto Company Nov 2005 proposal calling for board of directors to form an ethics

oversight committee to insure compliance with companys Code of Conduct and applicable

laws and regulations was excludable Deere Company Nov 30 2000 proposal to create

customer satisfaction review committee to review customer complaints regarding the

companys products and services was excludable Modine Manufacturing Co May 1998

proposal seeking creation of board committee to develop corporate code of conduct

guaranteeing right of employees to organize and maintain unions and affirming principles of

collective bargaining was excludable Citicorp Jan 1998 proposal to establish committee

of outside directors to oversee audit of contracts with foreign entities to ascertain if payments

prohibited by Foreign Corrupt Practices Act had been made was excludable BankAmerica

Corporation March 23 1992 proposal to establish credit reconsideration committee and

provide specified procedures to deal with customers denied credit was excludable and

Goodyear Tire and Rubber Company January 28 1991 proposal to establish committee of

independent directors to study the handling of consumer and shareholder complaints was

excludable NYNEX Corp Feb 1989 proposal relating to formation of special committee of

board of directors to revise existing code of corporate conduct was excludable Transamerica

Corp Jan 22 1986 proposal requesting formation of special committee of board of directors

to develop and promulgate code of corporate conduct was excludable

The Proposal seeks formation of special board committee the stated purpose of which

would be to ensure our corporations sustained viability.. enhance shareholder value by

responding to changing conditions and knowledge of the natural environment However the

pursuit of enhanced shareholder value is one of the basic premises underlying corporate law

board of directors has no more fundamental duty than seeking ways to maximize the value of

the corporation for the benefit of its shareholders In overseeing the business and affairs of the

corporation corporate board of directors is obligated to act in the best interests of the

corporation and its shareholders

In assessing whether proposal is excludable under Rule 14a-8i7 the Staff

historically has made distinction between proposals that seek to reinforce managements

generalized obligation to maximize shareholder value and those that direct management to take

specific steps in connection with an extraordinary transaction finding the former type excludable

pursuant to Rule 14a-8i7 First Charter Corporation Jan 18 2005 proposal

mandating formation of special committee with authority to explore strategic alternatives for

maximizing shareholder value including the sale of the Corporation excludable cf

Allegheny Valley Bancorp Inc Jan 2001 proposal directing the board of directors to hire

investment bank for specific purpose of soliciting offers to purchase banks stock or assets not

excludable

The line between the ordinary and the extraordinary appears to be based upon

proposals focus on general strategic direction which is the province of the board of directors

and hence ordinary as opposed to focus on specific major transaction requiring shareholder

approval which falls into the extraordinary category Medallion Financial Corp May 11

j4O7_GIobaIExch_NOACtReq_VO1 .doc



Securities and Exchange Commission

December 17 2007

Page of

2004 proposal requesting investment banking firm be engaged to evaluate alternatives to

maximize stockholder value including sale of the Company excludable In this context the

Staff has noted on several occasions that basis exists for the omission of proposal pursuant

to Rule 14a-8i7 where the proposal appears to relate to both extraordinary transactions and

non-extraordinary transactions Bristol-Myers Squibb Company Feb 22 2006

In the instant case the Proposal by its terms is not limited to any extraordinary

transaction but rather deals very generally with sustained viability and maximization of

shareholder value Furthermore in the submission letter accompanying the Proposal the

Proponent does not discuss any specific transaction or extraordinary circumstance that the

Proposal is exclusively designed to address

By its mention of sustainability the Proposal attempts to touch upon significant social

policy issue However this does not alter the fact that the entire Proposal is excludable under

Rule 14a-8i7 since it directly addresses ordinary business matters The Staff repeatedly has

concurred that proposal may be excluded in its entirety when it addresses ordinary business

matters even if it also touches upon significant social policy issue Wa/-Mart

Stores Inc Mar 15 1999 proposal requesting report to ensure that company did not

purchase goods from suppliers using forced labor convict labor and child labor was excludable

since it also requested that the report address ordinary business matters General Electric Co

Feb 10 2000 entire proposal excludable under Rule 14a-8i7 where portion of the

proposal related to ordinary business matters--- i.e choice of accounting methods The staff

also has agreed that registrants may exclude proposals crafted so as to seek to avoid exclusion

under ordinary business grounds noting that the true test is the ordinary business nature of the

proposal and it does not matter if proponent characterizes it otherwise See Wa/-Mart

Stores Inc Mar 24 2006 reference to public assistance programs did not alter the ordinary

business nature of proposal General Electric Company Jan 10 2005 permitting exclusion of

proposal tying executive compensation to social responsibility and environmental criteria

Minnesota Mining and Manufacturing Company Feb 10 1992 proposal to establish board

committee to evaluate potential impact on the company of various health care reform

proposals excludable as ordinary business despite purported policy nature PepsiCo Inc

Mar 1991 proposal calling for establishment of board committee to evaluate impact on

company of various national health care reform proposals did not involve substantial social or

other policy issues transcending proposal outside the ordinary business exclusion and

international Business Machines Corporation Feb 19 1987 mere assertion that

proposal.. touches upon larger societal issues does not alter the basic nature of how the

proposal impacts the registrant.. matters dealing with ordinary business operations

In the context of the current Proposal it is worth noting particularly
that the Staff

previously has concurred that shareholder proposals relating to greenhouse gas emissions do

not involve significant social policy See Wachovia Corp Jan 28 2005 proposal

requesting report on the effect on companys business strategy of the risks created by global

climate change entailed evaluation of risks by the company and so was excludable as involving

companys ordinary business operations Chubb Corp Jan 25 2004 proposal requesting

report providing comprehensive assessment of companys strategies to address impacts of

climate change on its business required an evaluation of risks and benefits and therefore was

excludable as within companys ordinary business operations XceI Energy Inc Apr 2003

proposal requesting report disclosing economic risks associated with companys emissions

of greenhouse gases and economic benefits of committing to substantial reduction of

emissions was excludable as it related to companys ordinary business operations
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In summary the Proposal clearly deals with matters involving Sunocos ordinary

business operations and as such is precisely the type of proposal that should be excluded

under Rule 14a-8i7 since it relates to certain tasks so fundamental to managements ability

to direct Sunocos daily operations that they should not be subject to direct shareholder

oversight and also because they seek to micro-manage by probing too deeply into matters of

complex nature upon which shareowners as group would not be in position to make an

informed judgment SEC Rel No 34-40018 May 21 1998

IV Conclusion

Based on the foregoing Sunoco hereby respectfully requests that the Staff agree that it

will not recommend any enforcement action if the Proposal is omitted from Sunocos Proxy

Statement under Rules 14a-8i7 and 14a-8i10

Pursuant to Rule 14a-8j2 filed herewith are six copies of this letter as well as six

copies of the Proposal which includes supporting statement from the Proponent If you have

any questions regarding this matter or require additional information please contact the

undersigned at the letterhead address or by telephone at 215-977-6430

Very truly yours
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November 15 2007

building people-to-people ties

Chief Governance Officer Assistant General Counsel and Corporate Secretary

Sunoco Inc

1735 Market Street Suite LL

Philadelphia PA 19 103-7583

Re Shareholder Resolution

To Those It Should Concern

Global Exchange is membership-based international human rights organization dedicated to

promoting social economic and environmental justice.around the world We belcve that by

adopting the enclosed resolution our company will be uniquely positioned as leader in its

industry regarding sustainability related issues

Therefore as Treasurer of the organization am submitting the enclosed shareholder proposal

for inclusion in this years proxy statement in accordance with Rule 14a-8 of the General Rules

and Regulations of the Securities Exchange Act of 1934 Global Exchange is the beneficial

owner as defined in Rule 13d-3 of the Securities Exchange Act of 1934- of 200 shares of

Sunoco Inc has held such shares continuously for more than one year and will be providing

verification of ownership We will continue to hold all the shares through the next stockholders

meeting representative of our organization will attend the shareholders meeting to move thâ

resolution as required by the SEC rules Thank you

2017 Mission Street Suite 303 San Francisco CA 94110

415.255.7296 415.255.7498 www.qlobalexchaflge.Org

Sincerely

End



Stockholder Proposal to Amend Corporate Bylaws Establishing Board Committee

on Sustainability

RESOLVED To amend the Bylaws by inserting the following new section to

Article III

Section 74 Board Committee on Sustainability There is established Board

Committee on Sustainability The committee is authorized to address corporate policies

above and beyond matters of legal compliance in order to ensure our corporations

sustained viability The committee shall strive to enhance shareholder value by

responding to changing conditions and knowledge of the natural environment including

but not limited to natural resource limitations energy use waste disposal and climate

change

The Board of Directors is authorized in its discretion consistent with these Bylaws

and applicable law to select the members of the Board Committee on Sustainability

provide said committee with funds for operating expenses adopt regulations or

guidelines to govern said Committees operations empower said Committee to solicit

public input and to issue periodic reports to shareholders and the public at reasonable

expense and excluding confidential information on the Committees activities findings

and recommendations and adopt any other measures within the Boards discretion

consistent with these Bylaws and applicable law

Nothing herein shall restrict the power of the Board of Directors to manage the

business and affairs of the company The Board Committee on Sustainability shall not

incur any costs to the company except as authorized by the Board of Directors

Supporting Statement

The committee would be authorized to initiate review and make policy

recommendations regarding the companys preparation to adapt to changes in the

marketplace and environmental conditions that may affect the sustainability of our

business Issues related to sustainability might include but are not limited to global

climate change political instability emerging concerns regarding toxicity of materials

resource shortages and biodiversity loss
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P.O Box 52013 Pho9flx AZ 8O72-2O13

November IS 2007

Chuief Governance Officer Assistant Genera Counsel and Corporate Secretary

Sunoco Inc

1735 Market Street Suite LL

Philadelphia PA 19103-75g3

To Whom It May Conccrn

RE Global Exchange Inc

SUN Stock Ownership

This loner is to verifS that Global Exchange has continuously held at least $2000 in market value

of Sunoco Inc stock for at least one year prior to November 15 2007 November 15 200610

present

Ifyou need additional information to satis your requirements please contact tue at

877-615.23S6

Aliss Scott

Charles Schwab Insbtutionel Service Group

CC301w Haningion
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Sunoco Inc

PUBLIC AFFAIRS COMMITTEE CHARTER

Authority By resolution dated January 30 1975 the Sunoco Inc Board of Directors

established the Public Affairs Committee This Charter of the Public Affairs Committee

was adopted on March 2004

Membership The Public Affairs Committee shall consist of no fewer than three

directors Every member shall satisfy the independence standards of the New York Stock

Exchange Listing Standards and the Companys Categorical Standards of Independence

as set forth in the Companys Corporate Governance Guidelines The Board shall

appoint Chairman and the members upon recommendation of the Governance

Committee and shall have the power to fill vacancies to the Committee Additionally the

Board shall have the power to remove any member at any time with or without cause

Purpose

Public Affairs are the Companys relationships with those individuals organizations

and institutions over which the Company does not have direct control but whose actions

or attitudes are important to the success of the Company the Constituencies These

Constituencies include shareholders the communities in which the Company does

business the state local and federal governments special interest groups etc Public

Affairs also includes those activities through which the Company projects its public

image and fulfills its role as responsible corporate citizen

The purpose of the Public Affairs Committee is to provide advice and oversight to

management in managements efforts to perform in manner in which the Companys
Constituencies will view the Company as responsible corporate citizen and to report to

the Board on Committee actions

Duties Responsibilities

Reviews the Companys policies practices and performance in the areas of

environmental protection health and safety equal employment opportunity and

diversity practices government affairs and corporate contributions

Assesses and evaluates the Companys performance as responsible corporate

citizen and keeps the Board apprised of the posture integrity and propriety of the

Companys relationship with its Constituencies
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Reviews managements positions on Public Affairs developments and trends

throughout the industries in which the Company operates

Reviews the Companys position regarding important Public Affairs issues

Assures that the Company addresses critical Public Affairs issues from

perspective that emphasizes the interests of various Constituencies recognizing

the long-term interests of shareholders

Assumes oversight responsibility for the resolution of significant complaints from

shareholders and the proper handling of shareholder proposals that concern topics

within the purview of the Committee for inclusion in the Companys proxy

statement

Committee Evaluations

The Committee will conduct an annual self-evaluation and will review the results

of the evaluation with the Governance Committee and the Board

Committee Meetings and Action

The following items shall govern Committee meetings and actions

majority of the Committee members will be quorum for the transaction of

business

The action of majority of those present at meeting at which quorum is

present will be the act of the Committee

Any action required to be taken at meeting of the Committee will be deemed the

action of the Committee if all of the Committee members executed either before

or after the action is taken written consent and the consent is filed with the

Corporate Secretary

The Chairman will report from time to time to the Board on Committee actions

and on the fulfillment of the Committees duties under its Charter

The CEO will appoint senior executive to be the management liaison to the

Committee

The Committee Secretary who will be the Corporate Secretary will keep

minutes of all Committee meetings which will be distributed to all Board

members

The Committee will meet at least two times per year and at such other times as

may be requested by its Chairman

The Secretary of the Public Affairs Committee shall prepare and circulate agendas

for each year which provide for the Committees review of all Committee

responsibilities Since this Committee deals with the Companys image in the
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public mind current events or incidents may be cause for changes or additions to

the proposed agendas The Chairman or any member of the Committee may
request more frequent review or special attention to any subject related to

Committee responsibilities The Committee Secretary and the management

liaison will prepare preliminary agenda The Chairman will make the final

decision regarding the agenda

The agenda and all materials to be reviewed at the meetings should be received by

the Committee members as far in advance of the meeting day as practicable

which will normally be days
The Committee Secretary should coordinate all mailings to the Committee

members to the extent practicable

C\Documents and Settings\zscjdd\Local Settings\Temporary Internet Files\OLK1C\Exhibit_B_to_NoActionLetter.doc Public Aff

Final 03/04/04



EXHIBIT

to

SUNOCO INC
No-Action Request

Dec 17 2007



-C

IIu.IIIII

--



ii interest arid purpose Sortie of the

loyee morale and improved performance

ned company image and reputation

ment and retention of employees

lnitiatives GRI Sustainability

eping with the G3 Guidelines this

-IES Performance Energy Use/Climate

nuity Workforce Preparedness and

Sunoco turned t20 year yuur9 at 2006

From the Chairman

From the VP HES Regulatory Affairs

Focus on the Future

2006 Highlights

Company Profile

Corporate Governance

Financial Performance

Perfo manGe

Employee Safety/Health

Energy use/Climate Change

Product Stewardship

Community Engagement

Workforce Preparedness

Security/Business Continuity

10

11

12

13

16

16

The CR1 Applicatio Level has been self declared to be based on the CS Guidelines

Printed on 100o post consumer recycled paper with wind power



FROM THE CHAIRMAN

2006 Annual UPS Report



FROM THE VICE PRESIDENT HES REGULATORY AFFMRS
Since 2000 Sunoco HES watchwords have

been Safe ReUabe Environmentally Sound

Operations and we see no reason to change

In the spirit of continuous improvement this years report includes number of changes that Id that emphasis We intend to differentiate our

like to share with you Many based on the newly issued Globe Reporting Initiative Rape ting
calves from our competitors by the high oua itv of

Framework Version or G3 as its called We also have consulted with stakaholders including
our employees our operations and our products

commurity advisory panels and councils and with our Ceres Stakeholder Engagement Team We are convinced that if we can deliver on those

So whats new promises we will be successful in the narket

First instead of reporting on the whole range of issues G3 encourages companies to focus place And we will cent nue to report openly

on key items For 2006 those issues were HES Performance which includes environment and honestly and completely on our performance

worker safety and health Governance Energy Use and Climate Change Product Stewardship
We will continua to sat aggressive HES

Securty and Business Continuity Workforce Preparedness and Community Engagement This performance improvement goals and expect

list an amalgam of issues identified internally by our Cares Stakaholdar Engagement Team to add leading indicators to our targets within

and by our Community Advisory Panels and Councils
the next few years We will implement our

Second both the G3 guidelines and our Cares Stakeholdar Team request that we capit spending plans improve HES

describe our issues management approach our performance our goals ana any activities or
performance and incr ace production with

programs that helped ach eve the performance targets In response we have made every effort eye toward eater efficienc and reli bility

to put all the information related to each issue area one place In addition our on line report
and reduced emissions

has many more links so that you can see how one activity helps us perform better in several
We have embarked on major effort to

different areas You also will notice that in addition to showing 2007 performance goals on the document and stand rdize ou GH mi sion

summary charts we have included them in the narrative We hope this re organization will put
haring proc ss and to include impact

our activities into batter context and make our performance more transparent
in th an ly

of ca ital p1 ar proud

The third big change is the expanded discussion of corporate governance During our meeting
of ha voluntary greenhouse ga duction we

in Philadelphia with our Cares Stakaholdar Team we had valy debate about what comas first
ye hieved but we cogniz th

formal corporate governance infrastructure or HES performance As result of those discus dim te hange rapidly evolving public policy

sions we have described Sunocos governance structure in more detai particularly as it

is that could have profound imp ts on our

relates to our HES programs and performance
indu

try unoco will in ngag with

Our commitment to detailed and honest disc osure remains unchanged We continue to
stakahold on all ida ofthi ua to ansur

provide performance data for three years so you can judge our progress over Lime We still ocus
th wha aver an will be in th

on stories that describe how our employees work in our fac litias and in the community And were be tint ts our comp ny ou cus am rs

continuing our commitment to continuous mprovament in our reporting and in our performance
our ha eholdars and our na ion Moreove we

Peas let us know how you think were doing
will look for our nvironme tal

footprin van fur

ignificant portion of our workforce

ratir over the na thra ar we will

na rae uit and in killed employ as

Carolyn Green Training will as ntial to ensure that no

Vice President HES Regulatory Affairs
matt what mark or agulato hange we

fa to iio row diver workforca can accom

plish Sunoco financial goals safely reliably

aid Cr ..nviro mentally sound manner

Ssssxs Ia



MNA
The EagI Point Refinei eceod th Th company experienced it at OSHA

Chairman Award for Excellence in Health Class and spills 10 barrels or more cords le incident rate ever with 07

Environment and Safety
creased 20 0% ver 20 in 2006 The refinery HA recordable incident rate

The company continued to include HES However the volume spilled increa ed
improved to 43 33 9% improvement

performance modifi rs coverin air and from 1673 barrels in 2005 to 6410 nd the hemical plants OSHA recordable

wastewater permit exceedances employee barrels of which 96.60/s 6194 barr Is
rate was 06 24 8% improvement

and contractor safety and spills in its
recovered

Retail Marketing improved th ir HA

Success Sharing Program
Wastewater permit exceedances

re ordable rate by 94% compared with

The Haverhill Bayport nd La Porte decreased 59% he companys best 2005 vs 1.70

chemical facilities rece ved Responsible
ver performanc ontra tors working at our refineries

Care Management System RCMS Greenhouse gas emissions CO and chemical plan had OSHA recordable

certification equivalents were 2% better han tea of 054 and 0.58 re pectively

third party review of the process for
2005 representing 95/a reduction bes ever performance to Chemicals

producing the Annual HES Report was from the 1990 base year Sun Coke reduced their OSHA recordable

completed during 2006 The audit found Aggrega energy consumption for the
rat by 51 4% compared with 2005

the proce to be consistent and accurate company decreased 3% compared with 54 vs 3.17 nd had no contractor

Global Climate Change briefings and 2005 and was 11 9% lower than th base OSHA recordabl incident

discuasions were held at several Board Sr 1990

of rectors meetings
large incr ass in air mit exceedances

unoco HES auditors complet
Wa perienced due regula ory Sunoco continued to convene ommunity

80 audits and assessments at
chan When comparing 2006 Advisory Panels/Committee at all

65 different sites 2005 on an equal is a38 2% in rease refinerie and chemical plant

Sunocos audit prog am underwent was experienced unoco employee took par in rious

two third party reviews during 2006 Overall oxi wa transf rs off site community outr ach ivitie inclu ing

cr ed by 19 5% vs 04 test ducational ram blood drive

vailable data bu refinery wa ant an up days

off- ite were 56.2% han he 1988 In Augu unoco ho ted th or

Toxic Re Inve tory unoco keholder earn who met

with the CE and senior managom nt

presenta to di cu current

HE pica and lie

unococohos ov rl0Osud nd

rofessional engin at the fir nnual

athfirder ption honoring minority

engin in th Cr Phil delphi rea

flNANCAL RESULTS

Sunoco had revnues of $38.7 bilion and

net income of $979 mu on 2006 Please

see Sunocos 2006 Annua Report avail

able on the Sunoco Web site

wwwsunoconc corn

2006Asssal lIES Repsrt
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NANCE

unocos appiuch wrnancs oganizd

into three key segments establishing the

companys strategic direction executing the

strate an managing risks and enauring

compliance with corporate policies procedures

and at ndards

Sunoco publiahed its first set of formal

Corporate Governance Guidel nes in 1998

Under the direction of the Board Governance

Committee and the Chief Governance Officer

the Guidelines are reviewed and re published

yearly in the Sunoco proxy statement so that

shareholders are nformed regarding how the

company is governed Sunocos Corporate

Governance Guidelines also are available on

the Sunoco Inc web site

BOARD OF WRECTORS

5ETTNG STRATEGC DREC11ON

The Sunoco Board of Directors is structured

to ensure that qualified persons are elected

as directors that other than the CEO all

diie..tub indpenuent and that Boad

members are provided with complete and

transparent information from management

The Boards function is to annually rev ew and

approve the three year strategic plan and

accompanying operations plan In addition

the Board reviews and approves major

corporate activities and monitors political

economic and regulatory trends and issues

that may affect the company

The Board conducts its work through the

followinq committes Audit Compensation

Executive Governance and Pub ic Affairs

The Public Affairs Committee has lead respon

sibi ity for most HES issues with additional

involvement by the Audit and Compensation

Committees The Board Compensation

Committee reviews and approves the yearly

HES Modifiers which become part of the

corporate success sharing targets Board

Committee descriptions and charters are

available on the Sunoco Inc web site

MANAGEMENT MPLEMENTNG STRATEGY

AND MANANG RISKS

Sunoco management is responsible for identi

fying potential
risks to the corporation and

managing them to ensure long term financial

stability Sunoco employs integrated manage

ment systems to ensure that HES issues are

being addressed systematic way and that

all legal and corporate requirements are met

Responsibility for HES performance is

vested in ach buiness unit Corporate HES

Performance provides technical assistance

to individual facilities and the business units

to ensure conistency and to disseminate

learnng HES Regulatory Affairs is responsible

for idantifying and analyzing strategic HES

issues and for auditing performance and

management systems The Corporate HES

Committee meets monthly

Sunoco has initiated an Enterprise Risk

Management effort to formalize and expand its

focus on oentify ng potential
risks within and

across each of its business units Through this

new initiative Sunoco is dedicated to ensuring

isks within the corporation are recognized

understood and managed appropriate

ENSORNG COMPUANCE

At Sunoco compliance th
responsibility

of every employee However oversight for corn

pliance with the corporate Code of Business

Conduct and Ethics is managed by the Chief

Compliance Officer In addition HES compli

ance managed through fac lity and business

unit self assessments the corporate HES

Auditing Group and external audits

AUOT5

Sunocos HES Auditing Group performed

80 audits at 65 Sunoco facil ties incLidirg

refineries cherncal plants pipeline areas

heating oil and distribution terminals com

pany owned convenience stores and some

distributor operated retal service stations

The 80 audits consisted of 55 compliance

15 management systems process safety

management and MTSA audits The

management system assessments are

designed to verify progress of the company

Operational Excellence Management System

tOEMS and the MTSA audits are required

annually by U.S Coast Guard regulations

that implement the Marine Tran p0 fation

Security Act MTSA

ASSESSMENT OF ANNUAL lIES REPORT

Ii llovrnber 2006 Surior-e -ommisoncd

Haley Aldrich to review the process used to

generate Sunocos Annual HES Report Infor

maSon flow and data collection processes

were assessed through interv ews and

document reviews Also included were external

benchmarking and gap anaysis comparing

Sunocos
report

to the GRIs new G3 guidelines

Haley Aldrich concluded that Sunocos HES

reporting process is accurate and consistent

The current reporting process has high level

duuuliiuiitdtioii whiuh pwvidtrn good unde

standing of process flow key dates data

needed contributors vendors and some data

locations Sunocos use of SIRIS internal

HES data repository ensures strong data

reliability The process is timely and consistent

due to the conscientious approach of the

administrator and contributors

2Oltt Annual lIES Rupurt



CORPORATE GOVERNANCE CONTINUED

CHAmMANS AWARD FOR EXCELLENCE HEALTH

ENUHIONMENT AND SAFETY PERFORMANCE

The Chairmans Award for Excellence in Health

Environment and Safety performance was

presented to the Eagle Point Refinery The

award recognizes exemplary achievement

across wide range of HES areas The

performance highlights
for the Eagle Point

Ref nery during 2006 included

OSHA recordable incident rate of 038

36c reduction

Contractor OSHA recordable incident rate

of 0.27 33% rrnduc.tion

Top Quartile Safety API Refining

50% reduction in Wastewater

Exceedances and

33% reduction in Class or Spills

Nine other entities received Meritorious

Awards for excellence in HES heath and

safety or environmental performance

ADVANCNG HES POUCY

Sunoco helps advance p01 uion control policy

and technology through many avenues For

example Sunoco personnel erve on the EPA

Clean Air Act Adv sory Committee and National

Advisory Council on Environmental Policy and

Technology participate in various industry

organizations I.e The Conference Board

EHS Management Roundtable Natone Petro

chemical Petroleum Refiners Association

NPRA American Chem stry Council ACC
etc. Sunoco personnel serve on the boards

for organizations such as Northeast States

Center for Clean Future and The Auditing

Roundtable

SHARNG EXPERENCES

Sunoco personnel made presentations at

several confe ences including

Process Automation Manufacturing

Information Technology Summit

OSHA Region VPP Conference and

Region Conference and

Product Stewardship iviutual Assistance

Networking Group

MANAGEMENT SYSTEM

Sunoco bmgan developing ntcgratcd

management system in 2001 Known as the

Operations Excellence Management System

OEMS is the management system that is the

driving force to significantly improve health

environment and safety performance and

operat ons integrity

Major milestones were achieved in the

implementation of OEMS in 2004 when

Sunoco began certifying its facilities to

Responsible Care standards which is

requirement of Ameriuati Chrrmiotry Councal

ACC membership Refining and Supplys

Marcus Hook Philadelphia Toledo and Tulsa

refineries and its headquarters group were

approved for RC 14001 Certification in 2004

The Eagle Point Refinery became certified to

RG 14001 in 2005 making Sunoco the rot

company to have all of its refineries certified

to RC 14001 standards

The Chemicals headquarters organization

achieved certification to ACCs Responsible

Care Management System RCMS in

December 2005 In 2006 the Haverhill

Bayport and La Porte plants were certified

MS meeting the requirements of the

omplishment enabled Sunoco

ib igations as an ACC

mitment to the

Representing the agie Pnir Refinery at the Feb uary

2007 Board of Oirectors meeting to ept the rmarn

Award for Eoceteoc in Per orn wre

Stand ng from iett Bay Oworacek Opera ore Mar ger

ides Operator ak Oetect or aod Repair Paui Jo too

Lead Environmerta Bog fleer Roger Ly Vice President

.ieRJi kenin F.ity M.u Lnh Ssprao
Heath Safety Vince Kefey Senior Vic Free dent Retir

ing
Jaci Orood So ceo Cha rmar CEO id Pre den

Joei Mmress Enec tie Vice Free der nirg and Supp

Harry C.arty Head Operator Poiy/cumereLSG uiits

Gerry Mahe construct on Soperv sor Ton Hadt eid

metro rrentfAnaiyzer
tecin an and Johr carrot Ergi

reer og Supervis Seated are oren Reiber Operate

Re ormer/SRU Ur to Old Jack DiA Reliab

rera cMan
ger

Sunoco Ins



INANCIAL PERFORMANCE

CAPTAL PROGRAM
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Year End Price Per Share

2002 $16.59

2003 $25.58

2004 $40.85

2005 $7838

2006 $62.36

RETURN ON CAPifAL EMPLOYED

tt

31.3

NET R4COMEILOSS

02 83 04 05 06

STOCK PRiCE PERFORMANCE

05 nd 2004 ar unted to $979 974 ard $5O rr on re rely which include ret charges

lent pa items

2806 Annual lIES Repurt



HES PERFORMANCE

AR PERMUI EXCEEDANCES

Air prmit exceedances for 006 show
aignifi

cant increase This waa the first year the Bayport

and La Porte plants were affected by new

Texas regulation that reduces highly reactive

VOCs HRVOC resulting in the installation

of new control equipment Exceedancea from

this requirement are shown by the additional

yellow segment of the 2006 bar

Excluding the HRVOC air permit exceed

ances to allow same basis comparison yields

38.20/0 increase over 2005 performance One

refinery and two chemual plants improved in

2006 compared with 2005 One refinery and

one chemical plant remained the same with

the chemical plant performance being zero

exceedancea The increase resulted
primarily

from some refinery processing equipment that

had end of run reliability issues Maintenance

turnarounda are scheduled for 2007 and will

include equipment repairs and capital improve

menta that are expected to significantly

reduce emissions

The 2007 goal is an aggressive 66.3%

mprovement based on non HRVOC 2006

performance and would surpass our best

ever performance in 2005

CRTERA AR POLLUTANTS

Criteria air pollutant emissions in 2005 latest

data available increased by 3.2% overall

compared with 2004 The particulate natter

40 8/o and sulfur dioxide 3.5% increases

occurred at the refineries due to new stack

testing methods Carbon monoxide emissions

2180 rose due to new calculation factors

as required by the agencies such as by the

state Ohio lnreaaes occurred in ulfur

dioxide 3.5% particulate matter 40.8o

CRTERA AR POLLUTANTS

Ref 100 Ri so lçu

0.13

UI ar UOr ía

Ga aiM no 400

ar oat 0Mb

do 000

Ut ei0xdea ItOx

and carbon monoxide 21800 Emission

decrased for nitrgn xides 8% nd

volatile organic compounds 9.40/0 Lead

emissions are negligible each year

TOXC RELEASES AND TRANSFERS

Offsite toxic releases and transfers reported to

the U.S Environmental Protection Agency EPA
for 2005 latest year available increased by

19.5% compared with 2004 primarily due to

increased wastes treated offsite The refineries

and chemical plants combined were 181%

lower than the 1988 Tocic Rkse lnventoy

base year refineries only

On February 2007 the nonprofit Envi

ronmental Integrity Project EIP released

an analysis of TRI Data naming Sunocos

Philadelphia Refinery as the eighth largest

source of toxic air amiss ons amongst oil

refineries in the United States in 2004 The

report also states the refinery was the largest

source of polycyclic aromatic compounds

PAC5 in 2004

14

010

812 0.13

00

004

AR ERMT EXCEEDANCES

00

TOXIC WASTE TRANSFERS OFF5TE

Pu

2426

1841

890
113

195

02 83 04 05 06 06 Goal 0/Goal

1996 Baseline Year 6.8 Refineries only

HRVo

286 299
2.84

243 a-
2.59

2.02
2.13 2.15

1.80

01 02 03 84

00

task group of
reeinery

and corporate

environmental personnel analyzed the data

and reviewed the methodologies used to

calculate the data The task group determined

that the high numbers were due to Sunocos

conservative multiplier in its calculations

mu tiplier of 1% while Sunoco

Ichange to the ndus

reports or

xl xpa Ui

aoalafle

Var 10

Senoco Inc



WASTE WATER PERMIT EXCEEDANCES

Sirnoo again experienced its heat ever

performance in the area of wastewater permit

exceedances with total of 16 The number

of exceedances decreased 59% compared

with 2005 Eight facilities had no wastewater

exceedances and two others experienced

only one exceedance each The 2007 goal

represents 3750/s improvement over 2006

CLASS AND SPftLS

Class and spills spills
of greater than 10 bar

reid decreased 2000o when compared with 2005

16 vs 20 The volume spilled increased from

1673 barrels in 2005 to 6410 barrels in 2006

primarily due to one spill The volume recovered

was 6194 barrels 96.6s/o resulting in net

re ease of 216 barrels barreL 42 gallons

The 2007 goal will be 50% improvement

NFURCEM NT ACT WNS

Fines and penalties paid in particular year

most often relate to activities in prior years

Fines and penalties paid in 2006 totaled
just

over $560000 a931/o decrease from 2005

Forth second year in row uno

chieved best ever safe perform nce with

company HA re ordabl
injury rate of

07 very bu me unit rien ed

improved OSHA recordable
injury

Refining Supply 34 9% Ch micals

25.2% Retail Marke ing 4% and un

Coke 51 All liv refineries and three

chemical plants had lower OSHA cord bi

injury race in 2006 than in oos of Sunoco

twelve
jor

facilities seven completed he

year with HA record ble in ident rate

of or below The overall company contrac or

rate improved 36 6o with improv contractor

safety performan in hemicals 18 3% and

Sun Coke 0.00 vs 05 fining Supplys

contrscto rat wa 0.54 omp red with 04

in 200 10 2% incre

The number of majo fires proper dame of

$2 0000 or mor as or th second

on ecutiv er Both th Philad lphia finery

and oledo efinery xperi ed one jor

fire each re Wa one inJury so isted

wi ire at the Phil Iphi Refin ry

nd cot fo sung hedamag

qui ment from th two fir to

pproximat ly $1.2 million

WASTEWATER PERMilT EXCEEDANCES

aofEx- ar

CLASS SPULS

40
31

30

dh
02 03 01 05 06 06 Goal 01 Goal

jh
02 03 04 05 06 06 Goal 01 Goal

Ubbal Las LaLa U/a POW NP

OSHA RECORDABLE RATES

3.11

2.91

1.16

10.11 IILJL
04 05 05 06 Goal 01 Goal

ULflA LOW SULFUR WESEL

The EPAs Clean Air Act requirements for diesel

ant into effect on June 2006 The revised

sulfur content to be only

at is known as

June 20

ndertook

at the

5oint refineries

reduced to

iust

Sppy Lair as

Mark Lad
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XP PB
in milton The Chemicals business units Joint Sa ety The Ch micals busine unit es progr

Capital Expense Committee JSC is oss functional team Since January 2006 74 lasse of the known as Ope ating Discipline OD
Expenditure Spending

composed of salaried and hourly employees Northeas Refining NER HES Supervisors preven process and me hanic problems

002 47 196 om each plan Members of theJSC made ertification Program re conduct on si that can compromise afety and slow

200 114 171 pre entations at two OSHA Voluntary
different HES related module Approximately produc ion key part of their focu on

Protection Program VPP regional conferences 350 supervisors foreman superin ndents
Operations Excellence OD is ba on

2004 258 173
during 2006 Over 1S0 profe sionals from and contr ct administrators tt nd he

ollowin establish procedur noticing

2005 498 242 various companie and industries listened to raining which is led by HES of sional
ubtle changes in equipment nd diagnosing

2006 282 308
the members scribe how the JSC driv

The program provid the supervisors with
root us of mate ome examples of

best practices across multiple sites and handson experience with key health afety work are

2007 257
empowers employees to share exp rienc

and environmental procedures and industry An operator at the Epsilon Plant prevented

200 308 and idea on continual basis The attendees beat
prnrrtw.eo Thrniigh cmviii grnup prier exce sive use of carboo morroxiud CO

re particularly interested in level of cises they get to deal with rca life question compressed gas cylinders through root cause

ypoi in iud tin in 2003 and Eagi Point

ri beginning in 2004 management commitment and the successful an Si ua ions
analysis of daily inspection observations

Sm tad ta

union/non union employees partnership Neal ant operator perceved subtle

The JSC holds thr meetings each ar hange in the sound of pump Vibration

unoco ha financial management system or with additional teleconterenc needed analysis etermined the bearing was

compilin lyzing and portin both on ap The me ting gendas in lude perform nce sta ting to fail and th ump was rep rod

ital and xpense environmental penditure status reports updat son initiativ and befo damage could occur to the pump

ar report the facili bu ines unit hiev ntsr statu of key action item and/or the environment

nd orpo ate levels Actual and expected id ntification of new key take ways and La Porte Plant operator determined that

nvironmental expenditures are revi wed by interactive breakou sessions the root causo of bearing failure was low

he oard irectors nd disclosed in various oil levels due to sight glass becoming

cx nal repor nding vane ch year opaque This information was shared with

ndin on wha proj nd/or ha.e Everyday life including the work environment Virgo Cove ner Tn-Ku or the Wirn Trophy other Ian thereby pr nting other pump
is Jew Mn Rescue an at th Covern ru cup

of rolect being done nv lves use of some of he chnology
Mine Re cue Corie reid on 6th 2006 Thi raining

failures from occurring

vailabl cell phon Blackberrie Palm en ri
combin nih

training ci hon the

its eeded lope to rr under ernergercy ndi

Pilots to With the new technologies
tier ir Janua p200E if JewelA ad St airs put

With the ustained improvement of the past ome afety con iderations During 2006 ski to work wh hey we vu upon to or

th ye our challenge is to main am this Sunoco addre sed the conc ms wi
actua re vu and

tir tgh irg toy tath rd rty nir

Log coo ty rgini

cxc II nt performance Numerous large capital company wide polic prohibi sth use

projec re schedule for many of our facilities of wirele devices both personal nd

including ome location where there could be company iasu to conduct company

ov 1000 con ractors on the on any given related business ac ivitie while driving In

It will imperativ that saf ty aw rena addition company is ued vi may not

be maintained at th highest possibl level be used while driving on per onal busin ss

utoso Inc



ENERGY USEWMATE CHANGE

NET ENERGY CONSOMEG

81

PROCESS SAFETY MANAGEMENT

Sunoco Process Safety Manaoement PSM
personnel perform many activities such as

000

conducting process hazards analysis PHAs

000
Base Year 1990 119100

running dispersion models and maintaining

process safety information company wide

l5051155999 156959

1ty
151403

personnel addresses emerging issues and

40
drives consistency for applying process safety

management across the facilities The forum

02 03 04 05 09 consists of PSM representatives from each

180
business unit as applicable and iha Corpo

rate Process Safety Group

The PSM Forum also launched an initiative

to make Management of Change MOC best

PANDEY TASK FORCE
practices available to all locations Additionally

In 2006 Sunoco formed Pandemic/Flu three refineries began using web based MOC
Task Force to monitor information from various program and the other two refineries will move

government and media outlets and prepare to the new program in 2007

the company should pandemic become During 2005 each facility conducted

imminent The task force role is to review of the location of modular trailers and

Provide education to assist employees in other portable buildings in light of fatal

prrtating thair families and themselves incid nt at nuu-Suiiuto wfiiiury iii Tesas

from pandemic flu Trailers portable buildings and personnel

Guide he business uni in veloping were relocated ppropriate In 008

plan to ensur on inuity of cri cal
company-wide st ndard wa issu tt ng

busin Ope jots ed with high minimum crit na for the siting of trailers and

Ifl ii portable buildings The facility siting
standards

ith hobo re p0 Jiould and efforts re consistent with the American

051 ur Petrol um In titute API in fiat yes for portable

Iso otltmunfc swi and permanent buildings

bsd cog upd fvarr nted

Energy is significant
focus area as is

orimary business cost and directly related to

our greenhouse gas emissions profile Several

energy management programs are underway

and implementation of improvements will be

key particularly as we endeavor to offset the

energy consumption and GHG emissions

increases from operation of new process

units to meet low sulfur gasoline and diesel

requirements implement the EPA settlement

agreement projects and
satisfy increased

gasoline demand

ENERGY

Net energy use was essentially the same

in 2006 0.3% decrease as in 2005 but

was 11.9% lower than the 1990 base year

The energy savings in 2006 versus the

ioo basal no using 2006 values equates

to savings of approximately $216 million

Refirery energy usage on an aggregate basis

increased sIghtly 0.5% compared to 2005

and increased by 4.8% on normalized baa

The chemicai pInts aggregate enrgy usage

decreased 7.7% compared with 2005 and

decreased 10.1 on norma ized basis

Exarrples of initiatives in 2008 are

Refining upnIy ectahliched an Energy

Management System EMS dur ng 2006

to ensure energy conservation gains are

sustained The EMS programs have the

potential to improve energy effic ency

almost 8% over 10 years However the

energy intensive nature of process units

necessary to meet fuel specification

changes and environmental emissions

reductions over the next several years may

offset some of these energy reductions

The Eagle R2nt Refinery coidu.Aed

intensive eight week energy survey that

identified opportunities for an eat mated

savings of 1900 billion Btus per year

The Marcus Hook Refinery implemented

process to reduce flar ny at its Ethylene

Complex through operational changes and

awareness efforts The result was an annu

alized reduction of about 99 billion BTUs

used worth an estimated $864000

Sunoco loined ENERGY STAR in 1998

ants recontirmed our commitment to the

program in May of 2006

The Frankford Plant began an energy

itiprovemerit project An estimated

80000 MMBTUs were saved in 2006 which

equates to savings of $1.1 million costs

2086 Atonal 885 Report
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product stewardsh inrlud ndrahd in our 2005 Annual HE

pacts of world wide regulations Sunoco has an extensive process for efec

and enhancing product stew and monitoring the marine vessels that rt of

jhout the supply and transporta port crude oil to ou fineries AthtnaP rthe past few

waterborne product transportation is actjx op been performing on site

through the utilization of modarn ffr ort at these facilities to review the

LA11ON OF CHEMA class tug barge fleet ii and its work practices to assess HES

ely addressing new European Sunoco engage in multi afep proc capabilities and control systems

istration Evaluation Authoriza
to qualify financially secure me cxr rrers In 2006 Sunoco greatly expanded the

iction of CHemicals REACH
that transport hazardous arid non hazardous number of facilities visited to establish base

which takes effect June 2007 materials to and from our facilities The process lines Following the on site assessment each

istration sysum for chemicls is designed to ensure all cdrr rb net dnd facility eivd umrnary sheet and aor
un Union EU member states maintain Sunocos standards for safety Two facilities received provisional score and

intended to address incons secur ty emergency response insurance were provided with enhancement suggestions

rent chemical data and affects indemnification and business process and will be monitored No locations received

products containing chemicals
requirements Sunocos Chemicals Transpor an Unacceptable score but should that occur

ifactured mported used as tation group uses the Carrier Management such location would be removed from use by

or old in thc EU Sunoco is

System CMS conprehensive database Sunoco Facilities will be scheduled for future

destined products customers
program to manage the information required reviews on timeframe based on their score

ipplications Once registration for over 450 approved carriers Each carrier
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COMMUNITY ENGAGEMENT CONTINUED

TACHfflG EN1flRONMNTAL RESPON5DHiTY

Twenty eight frehmen students studying

environmental science at the College of

New Jersey visited the Eagle Point Refinery

to learn about environmental respons bility

The students were provided an opportunity to

see and discuss how industry can successfully

work within environmertal regulations to ensure

that the ecosystem is not adversely affected

PROVUNNO SUPPORT

Being strong service provider and matching

community need with Sunocos financial

and human resources is votal to our

philanthropic program

The Sunoco Foundation pledged $1 mil

lion gift to the Free Library of Ph ladelphia

Foundation to support the Sunoco Internet

Center in the New Central Library The Sunoco

Foundation also committed $200000 to the

Chemical Heritage Foundation to provide

studies on environmental risk

For the second year Sunoco donated

$1.1 mu ion in home heating oil for energy

assistance to residents of Delaware
Valley

who
qualify

for the Federal Low Income Home

Energy Assistance Program LIHEAP

partnership formed by The Sunoco

Foundation with the Congreso de Latinos

Unidos will help Congreso in its mission to

strengthen Phi adelphias Latino community

in education leadershp and workforce

development

In 2006 Sunoco supported organizations

such as The Academy of Natural Sc ences

Women in Natural Science Program and the

Philadelphia School Districts West Philadelphia

io and Automotive Academy Internship Program

ual Aid CIMA Sunoco supported var ety of community

programs and efforts during 2006 some of

which are mentioned be ow

EMERONCY PREPAREDNESS

Sunu..u rbuunil kp locl euiiyetiuy

response organizations informed about

potential risks through periodic meetings

Local Emergency Planning Committee

involvement and other outreach programs

Additionally each year Sunocos refineries

chemical plants and various other locations

initiate coordinate and participate in both

internal and esternal emergency response

drills and activities Examples are

Training ty of Tu sa Fire Department

personnel on flammable/combustible

liquids at the Tulsa Refinery

Learning high level angle rescues by

members of the Toledo Refinery Emergency

Response Team

Participating in monthly training as do

the over 100 members of the Northeast

Refining Emergency Team

Providing

deps

SPONSORNG RESPITE SRVCES

The Sunoco Haverhll Chemical Plant made

donation to the C.mmurity Partne uf the

Shawnee Mental Health Center Inc to help

them fund respite services for children and

youth with serious emotional issues The

respite services entail shortterm temporary

care so that their families can take break

from the daily rout ne of care giving The

donation funded museum trips bowling

roilor skating and hc purchase of fun and

educational games



Sunoco employees share the time and talents

with numarou community and profesional

organizations such as National Asian Pacific

American Bar Association PathwaysPa Inc

Boys Girls Club of Philadelphia the American

Association of Blacks in Energy and the

United Negro College Fund

The company also continues to provide

financial assistance to community organize

tions that help women and minorities and is

member of local chapters of groups such as

the National Minority Supplier Development

Council Congreso de Latinos Unidos and the

Womer Business Enterpris ouncil

UNTEQ WAY

Sunoco continued to ovide significant sup

port to the United Way as contributions from

employees retirees and the company to the

United Way aid affiliated agencies in 2006

$3 million Su oco employees

also ass sted as volunteers in various United

Way-sponsored activities and events

RESEARCH SPONSORSflP

Sunoco ponsors scentifk and ulcy

research organizations including

Johns Hopkins Center for Alternatives to

Animal Testing CAAT
MIT Symposium on Vehicles Traffic and

Transportation

Philadelphia Academy of Natural Sciences

Tyler Arboretum

University of Pennsylvanias Wharton Risk

Management and Decision Processes

Wildlife Habitat Council

2006 Annual 068 Rnpurt



WORKFORCE PREPAREDNESS SECURITYIBUSINESS CONTINUITY

Qualified committed employees are critical

to Sunocos success today and in the future

Sunoco has instituted several important pro

grams to attract qualified job applicants and

help them to be successfu in their career with

the company The Employee Performance

Management Program forms the basis for all

of the companys employee development

activities by ensuring that each employee and

his/her manager has clear understanding of

what is expected and that the employee

receives regular performance feedback

In addition the OEMS Plan Do Check Act

process requires that training
be provided as

necessary to ensure the success of HES and

operations integrity
initiatives Finally the Talent

Management Program helps the company

identify the next generation of leaders

An example of workforce preparedness is the

supervisor training at the Northeast refineries

About 350 NER superv sors superintendents

and contract administrators went through the

2006 HES Supervisors Certification Program

The
training is taught by the NER HES profes

cinnalo who oook now and innovation wayo to

make the train ng relevant to everyday work sit

uat ons Hands on activities and small group

exercises enable supervisors to apply what

they learned and raise cr tical questions that

affect their everyday work practices

Diversity and inclusion programs are integral

to Sunoco hiring retention and employee

development efforts An important focus is

ensuring that we can maintain skilled fully

staffed workforce over the nest ten years as

large portioc of our employeos becories

eligible for retirement

Sunoco is committed to achieving greater

diversity by expanding our recruiter base and

by selecting diverse web sites and job boards

on wh ch to post open positions The company

partners with urban organizations to open doors

for students who may be interested in careers

such as engineering or plant operations

Sunoco annually rev ewe its
diversity program

to determ ne progress in hiring retain ng and

developing diverse employee populatiol

New employees learn of the company diver

sity efforts at their initial orientation Managers

and employees utilize an online toolkit featuring

Diversity Discussion Start rs to address

wide range of diversity topics

In addition to the Academy of Process

Technology and on going efforts such as the

INROADS internsh program Sunoco also

is working to increase the pool of qual fied

candidates by providing todays youth with

both educational and workplace experience

as they prepare tor the work ng world

Security enhancement initiatives continued

at iinnnn faiilitio dunng 9000 Thoco

activities which are directed at protecting

employees facilities and neighboring

communities included

Auditing Security Preparedness Plans at

four refineries and three chemical plants

as requ red annually by U.S Coast Guard

regulations

Preparing to meet implementation dead

lines for new federal legislation including

Department of Homeland Security

Appropriations Act of 2007 equrng

vulnerability assessments and site

security ans and

Surface Transportation and Rail Act

of 2007
affecting

railcar and motor

carrier security

Continu ng activities as required by the

ACCs Responsib Care Security Code

5ECUTY PREPAREflNESS HRLL

In May 9000 tho l-lavorhill Plant hold major

security preparedness exercise involving local

emergency officials the FBI U.S Coast

Guard the pant emergency response team

and other agencies The scenario involved

simulation of tanker truck being high jacked

at highway intersection and then
forcibly

crashed through the gates to the barge dock

where it was planted with explosives and

detonated Additionally barge was

accessed by terrorists who placed

esplosvs on the bage intendrg shut

down river traffic

futot ix



The 200 unoco HES and Cares Report was

printed on recycled paper and for the cond

year utilized paper made with emi sion-free

wind ener ted electricity Sunoco wa

recogniz for using wind power generat

paperf it 2005 report nd in November 2005

eived th Windpower Partnership Award

from wk aper Mills Inc

Th 200 report us 1437 pounds

of 00% p0 con umer recycled paper

The avings below are achieved when pos

consume mcycfrdfibr is sd in place

virgin
fiber

13 trees preserved for the future

3983 lbs waterborne waste not created

5860 gallons wastewater flow saved

648 lbs olid waste not generated

1277 lb net greenhouse gase prevent

9771 600 BTUs energy not consumed

This report was prepar using the lobal Further information and re arding

Reporting Initiatives GRI Version 03 Sunoco HE forman found on

ustainability Reporting Guid line our web ite www suno oinc.com

basis For more about Ceres and GRI additional copi this summary report

p1 ase eontac them at reports om previou ye rs or to submit

comments please contact

99 Chauncy Str et Six Floor

Boston MA 02111 HES Repor ing

617 247 0700 phone 1735 Mark Street uite LL

wwwceresorg Philadelphia PA 19103 7583

Phon 215 977 3101

GRI Secretariat Fax 215 24 001

Keizersgracht 209 Email hesreporting@sunocoinc corn

P.O Box 10039

1001 EA Amsterdam

The Netherlands

31 20 a31 00 00

Fax 31 20 531 0031

www.globalreporting.org

To Convert Multiply By To Ob in

Bar els 42 allons

Barrels Li era

BTUs 10 Joules

Gallon 378 Li ers

aw tt Hr 00 Kiio at -H

Megawatt Hrs 13000 BTU

Pound Kilogram

ons 00 Pound

Tons 907.2 Kilogram

Tons 09072 tricTon

2006 Annual HES
par

Savings from the use of emission free

wind generated electricity

663 lbs air emissions not generated

In other words the savings froi

wind gen rate electr

Irivino
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SANFORD LEWIS ATTORNEY
rc

flr

January 182008
LI

PH 52
U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re Shareholder Proposal Submitted to Sunoco Inc proposing Bylaw Amendment

Creating Sustainability Committee for 2008 Proxy Materials

On Behalf of Harnngton Investments

Dear Sir/Madam

Harrington Investments the Proponent is beneficial owner of common stock of Sunoco

Inc the Company and has submitted shareholder proposal the Proposal to the

Company We have been asked by the Proponent torespond to the letter dated December 17

2007 sent to the Securities and Exchange Commission by the Company In that letter the

Company contends that the Proposal may be excluded from the Companys 2008 proxy

statement by virtue of Rules 14a-8i7 and iXlO

We have reviewed the Proposal as well as the letter sent by the Company and based upon the

foregoing as well as the relevant rules it is our opinion that the Proposal must be included in

the Companys 2008 proxy materials and that it is not excludable by virtue of those Rules

Pursuant to Rule 4a-8k enclosed are six copies of this letter and exhibits copy of this

letter is being mailed concurrently to Ann Mule Chief Governance Officer Assistant

General Counsel Corporate Secretary Sunoco Inc We are also emailing this letter to the

Division of Corporation Finance and to Ann Mule

Summary

The Proponents are aware of the efforts by the Company toward addressing some of the

sustainability issues articulated in the Proposal However because the resolution would alter

the governance structure of the Company by amending the bylaws the amendment to create

Sustainability Committee the Committee is not substantially implemented Proponents

believe the mandate of the existing Public Affairs Committee which the Company claims to

substantially implement this Proposal is focused on public relations and is materially different

from the mandate of the Sustainability Committee which is to attend to long range policy

challenges facing the Company Furthermore sustainability issues transcend the day-to-day

ordinary business of the Company and therefore are appropriate for shareholder

consideration

P0 Box 231 Amherst MA 01004-0231 sanford1ewisstrategiccounse1.net

413 549-7333 ph 781 207-7895 fax



Sunoco Bylaw Amendment on Sustainability Page

Proponent Response January 18 2008

The Proposal

The Proposal would amend the Companys bylaws by establishing Board Committee on

Sustainability The Committee would be authorized to address corporate policies in order to

ensure the Companys sustained viability More specifically the Proposal states that the

Committee shall strive to enhance shareholder value by responding to changing conditions

and knowledge of the natural environment including but not limited to natural resource

limitations energy use waste disposal and climate change

ANALYSIS

SHAREHOLDERS ARE ENTITLED BY LAW TO PROPOSE BYLAW
AMENDMENTS TO ESTABLISH NEW COMMITTEE

Pursuant to Pennsylvania law except for number of specific instances not applicable to this

case the shareholders entitled to vote shall have the power to adopt amend and repeal the

bylaws of business corporation 15 Pa.C.S.A 1504 Furthermore there is nothing in the

Company charter or bylaws that limits the rights of shareholders to amend the Companys

bylaws Accordingly the Proposal is proper under state corporate law and the Companys

charter and bylaws allow shareholders to initiate bylaw amendments The company has not

disputed this

Staff decisions in this area also indicate that bylaw amendments such as this are permitted so

long as they do not interfere with the Boards statutorily granted discretion by for example

requiring the expenditure of corporate funds Community Ban cshares Inc March 15 1999
Radiation Care Inc December 12 1994 Pennzoil Company February 24 1993 The

Proponents have drafted the Proposal to avoid this problem by specifically stating
that nothing

in the bylaw amendment shall restrict the power of the board to manage the business and

affairs of the Company including not incurring any costs to the Company except as

authorized by the board

For these reasons the Proponent is entitled under Pennsylvania law to introduce the Proposal

at the Company annual meeting this spring The only question is whether it will appear on the

companys proxy materials thereby providing uniform information to shareholders

The premise of Rule 14a-8 is to insure that shareholders who are unable to attend the annual

meeting in person are provided with complete information about matters that will be presented

to at the annual meeting As stated in Exchange Act Release No 12999 41 Fed Reg 52994

Dec 1976 1976 Interpretive Release

the Commissions sole purpose in conducting such review has been to insure full

disclosure to public investors .the Commissions sole concern is to insure that public

investors receive full and accurate information about all security holder proposals that

are to or should be submitted to them for their action Ifthe company fails to include



Sunoco Bylaw Amendment on Sustainability Page

Proponent Response January 18 2008

in its proxy materials security holder proposal that it should have included the

other security holders have not only been denied necessary information and the

opportunity to vote for proposal they favor but unwittingly may have been given

proxy that management would vote against the proposal Id emphasis added

As bylaw amendment authorized by 15 Pa.C.S.A 1504 the Proposal can be submitted to

shareholders at the annual meeting for their consideration Bylaw amendments are not minor

events but are significant shareholder actions that are codified in statute Consequently it is

imperative in order to preserve the need for disclosure and fairness as recognized in the 1976

Interpretive Release to put the Proposal in the Company proxy materials To do otherwise

would deny shareholders necessary information which may lead shareholders to unknowingly

give management proxy that will be voted against the Proposal Therefore we respectfully

urge the Staff to conclude that the Proposal must appear in the Companys proxy materials

THE PROPOSALIS NOT SUBSTANTIALLY IMPLEMENTED BECAUSE IT

CREATES NEW COMMITTEE IN THE BYLAWS THAT ADDRESSES

DIFFERENT ISSUES FROM THE EXISTING COMMITTEES

We believe the previous argument ultimately addresses the issue before the Staff That is the

Proposal is by its very nature not substantially implemented because it is bylaw

amendment establishing
different committee from those that already exist By creating the

Committee in the bylaws it elevates the policy focus on sustainability within the Company

While committee created by the Board is certainly important such committee does not

carry with it the same mandate as one instituted by the shareholders through vote at the

annual meeting This would be statement by the shareholders and such declaration gives it

legitimacy and power within the Company that is different from board created committee

As bylaw amendment that will properly appear before shareholders pursuant to 15 Pa.C.S.A

1504 the Proposal differs from advisory shareholder proposals which do not seek to change

the very corporate governance structure of the company This difference in the legal footing of

the Proposal means that substantially implemented analysis is misplaced because without an

existing bylaw on the subject matter it would be extremely difficult and perhaps impossible

to argue that the Proposal had been implemented

In the interest of thoroughness however we turn now to the Companys other arguments The

Company first argues that it can exclude the Proposal because it has substantially

implemented the Proposal Specifically they claim that the following make the Proposal

moot

The Company has existing health environment and safety HES policies

Executives with direct access to the CEO are responsible for HES and

The Public Affairs Committee PACof the Board oversees HES performance

We respectfully request the Staff reject this argument because as shown below the

Sustainability Committee is focused on the strategic direction of the Company and on the



Sunoco Bylaw Amendment on Sustainability Page

Proponent Response January 18 2008

Board level while the PAC is focused on the day-to-day affairs of the Company the

managerial level and with the public relations concerns of the Company Furthermore policies

are not substitute for the significant step
of institutionalizing the Committee in the bylaws In

short while the Company has taken commendable steps to address HES issues these steps do

not address the core recommendation of the Proposal i.e the Company needs to formalize in

its bylaws and at the Board level forum for addressing the long-term sustainability of the

Company and its business

While the cases cited by the Company Texaco Inc March 28 1991 Nordstrom Inc

February 1995 Masco Corporation March 29 1999 and Columbia/HCA Healthcare

Corp February 18 1998 can certainly be cited for the proposition that proposal need not

be fully implemented to be moot under Rule 4a-8i 10 what is critical is that the steps

taken by the company must address the core concerns raised by the proposal See Dow

Chemical Company February 23 2005 ExxonMobil March 24 2003 Johnson Johnson

February 25 2003 ExxonMobil March 27 2002 and Raytheon February 26 2001 As

the SEC acknowledged in Exchange Act Release No 34-2009 August 16 1983 the

application of this rule is subjective and therefore difficult Furthermore the fact that under

Rule 4a-8g the burden is on the company to demonstrate that it is entitled to exclude

proposaL id emphasis added means that the mootness exclusion presents very high

hurdle for companies to overcome

Of the three steps identified by the Company the first two existing HES policies and

executive responsibility for HES performance are irrelevant to the analysis because they are

not focused on board level action The Proposal expressly calls for board level committee to

address sustainability and even the most comprehensive policy and managerial structure is no

substitute This focus on the board level is due in part to the fundamental importance of these

issues and fact that the Proponent shareholders believe the Company should address them at

the highest level with the Board providing the review and guidance

On number of occasions the Staff has concurred that when proposal is focused on the

creation of board level committee it is not sufficient for the company to argue that

employees and management are addressing the issue NYNEX Corporation February 16

1994 NYNEX Corporation February 18 1994 Associates First Capital Corporation

March 13 2000 and Conseco Inc April 15 2001 In these cases the companies argued

that the proposal were moot because executive management and/or employees were

addressing the issue or implementingrelevant policies The proponents responded by pointing

out that employee or management activities are no replacement for steps taken by board

members and consequently the proposals has not been substantially implemented The Staff

concurred with the proponents positions in these cases and concluded the companies could

not exclude the proposals While the Companys managerial steps and adoption of HES

policies may be admirable they are not the equivalent of formalizing sustainability concerns

into the bylaws through the creation of board level committee

The Companys argument which arguably warrants greater attention than the other two is that

the Public Affairs Committee PACOsubstantially implements the proposed Sustainability



Sunoco Bylaw Amendment on Sustainability Page

Proponent Response January 18 2008

Committee moot Nevertheless it is also evident that the PAC does not address the core

concerns of the Proposal because the two committees would have substantially different

mandates Looking at the Purpose section of the PAC charter Company Exhibit we find

the following

The purpose of the Public Affairs Committee is to provide advice and oversight to

management in managements efforts to perform in manner in which the Companys

Constituencies will view the Company as responsible corporate citizen and to

report to the Board on Committee actions emphasis added

In the Proponents view this language demonstrates that the purpose of the PAC is to ensure

that the Company is viewed as responsible corporate citizen rather than grappling directly

with essential public policy issues and challenges to the Companys sustainability We believe

this is not committee whose purpose is the sustainability of the Company but rather

committee focused on public relations The Companys argument entirely fails to demonstrate

that the PAC is charged with consideration of strategic threats to the Companys sustained

value creation Rather the PAC is tasked with managing stakeholder relationships

The PAC is also not charged with considering material threats to the business that lie outside

the concern of constituencies whose actions or attitudes are perceived as important to the

success of the Company That entirely misses the purpose of the Proposal Environmental

changes and natural resource constraints for example can harm the business regardless of

constituent perceptions If for example rising sea levels endanger Company assets Company

management should thoroughly understand that risk long before any constituency expresses

concern

The PAC charter duties and responsibilities section shows that it is focused on day-to-day

activities such as responding to precise and detailed issues and complaints brought before the

committee or confronting the company This reality is exemplified by the fact that the

purpose section of the PAC charter reveals that the PAC is intended to provide advice and

oversight to management not to the Board While it is true that the PAC is to report
to the

Board about its activities that is not the same as providing advice and guidance to the Board

By contrast the Sustainability Committee is focused on the long-term strategic direction of the

Company i.e sustained viability and pro-actively preparing for potentially systemic

changes in global systems

Finally with respect to the cases cited by the Company on pages and of its letter The
Talbots Inc April 2002 The Gap Inc March 16 2001 and Kmart Corp February 23

2000 we observe that they all addressed the adoption or implementation of policies by

company That is not the case here The proponents are not seeking the implementation of the

details of pre-developed policy i.e we do not make reference to specific third party

standard or put forth our own specific policy as did the proponents in those cases Rather the

Proponent is seeking to create board level structure committee to address these issues and

elevate the discourse to Board level strategic direction committee



Sunoco Bylaw Amendment on Sustainability Page
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For the reasons given above the Company has not met its significant burden under Rule 14a-

8g and 14a-810 and we respectfully request the Staff reject the Companys argument

THE SUBJECT MATTER OF THE PROPOSAL SUSTAINABILITY IS

SIGNIFICANT POLICY ISSUE CONFRONTING THE COMPANY AND DOES
NOT FIT WITHIN THE ORDINARY BUSINESS EXCLUSION

The Companys next claim is that the Proposal is excludable as ordinary business under Rule

14a-8i7 This argument is at best misplaced and at times appears to turn the Rule on its

head It is abundantly clear that the sustainability of an oil and chemical refining and retailing

company is significant social policy issue Specifically as identified in the Proposal

sustainability issues implicate natural resource limitations energy use waste disposal and

climate change Because these issues constitute significant policy issue confronting the

Company the subject matter of the Proposal transcends the ordinary business of the Company
and must appear in its proxy materials

The Rule 14a-8i7 Standard

proposal caimot be excluded under Rule 4a-8i7 if it focuses on significant policy issues

As explained in Roosevelt E.i DuPont de Nemours Co 958 2d 416 DC Cir 1992

proposal may not be excluded if it has significant policy economic or other implications

at 426 Interpreting that standard the court spoke of actions which are extraordinary i.e one

involving fundamental business strategy or long term goals j4 at 427

Earlier courts have pointed out that the overriding purpose of Section 14a-8 is to assure to

corporate shareholders the ability to exercise their right some would say their duty to

control the important decisions which affect them in their capacity as stockholders Medical

Committee forHuman Rights SEC 432 2d 659 680-68 1970 vacated and dismissed

as moot 404 U.S 402 1972

Accordingly for decades the SEC has held that where proposals involve business matters

that are mundane in nature and do not involve any substantial policy or other considerations

the subparagraph may be relied upon to omit them Amalgamated Clothing and Textile

Workers Union Wal-Mart Stores Inc 821 Supp 877 891 S.D.N.Y 1993 quoting

Exchange Act Release No 12999 41 Fed Reg 52994 52998 Dec 1976 1976
Interpretive Release emphasis added

It has been also been pointed out that the 1976 Interpretive Release explicitly recognizes that

all proposals could be seen as involving some aspect of day-to-day business operations That

recognition underlays the Releases statement that the SECs determination of whether

company may exclude proposal should not depend on whether the proposal could be

characterized as involving some day-to-day business matter Rather the proposal may be
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excluded only after the proposal is also found to raise no substantial policy consideration

Id emphasis added

Most recently the SEC clarified in Exchange Act Release No 34-40018 May 21 1998

1998 Interpretive Release that Ordinary Business determinations would hinge on two

factors

Subject Matter of the Proposal Certain tasks are so fundamental to

managements ability to run company on day-to-day basis that they could not

as practical matter be subject to direct shareholder oversight Examples include

the management of the workforce such as hiring promotion and termination of

employees decisions on the production quality and quantity and the retention of

suppliers However proposals relating to such matters but focusing on

sufficiently signifIcant social policy issues e.g significant discrimination

matters generally would not be considered to be excludable because the

proposals would transcend the day-to-day business matters and raise policy issues

so significant that it would be appropriate for shareholder vote 1998

Interpretive Release emphasis added

Micro-Managing the Company The Commission indicated that shareholders as

group will not be in position to make an informed judgment if the proposal

seeks to micro-manage the company by probing too deeply into matters of

complex nature upon which shareholders as group would not be in position to

make an informed judgment Such micro-management may occur where the

proposal seeks intricate detail or seeks specific time-frames or methods for

implementing complex policies However timing questions for instance could

involve significant policy where large differences are at stake and proposals may
seek reasonable level of detail without running afoul of these considerations

As mentioned before it is vitally important to observe that the company bears the burden

of persuasion on this question Rule 14a-8g The SEC has made it clear that under the

Rule the burden is on the company to demonstrate that it is entitled to exclude

proposal Id emphasis added

Finally the Company appears to be subscribing to the notion that proposal may be excluded

even if it also touches upon significant social policy issue This argument ignores two

seminal cases in Rule 14a-8 law Roosevelt E.I DuPont de Nemours Company 958

2d 416 DC Cir 1992 and AmalgamatedClothing and Textile Workers Union Wal-Mart

Stores Inc 821 Supp 877 S.D.N.Y 1993 and is directly contrary to the SEC interpretive

releases discussed above These authorities make it abundantly clear that the proposal may be

excluded only after the proposal is also found to raise no substantial policy consideration Id

at 891 emphasis added

In sum the SECs statement in the 1998 Interpretive Release that proposal relating to

business matters but focusing on sufficiently significant social policy issues is not
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excludable makes it evident that subject matters status as significant policy issue trumps

the companys portrayal of it as an ordinary business matter Consequently when analyzing

this case it is incumbent on the Company to demonstrate that the Proposal does not involve

any substantial policy or other considerations Therefore it is only when the Company is able

to show that the Proposal raises no substantial policy consideration that it may exclude the

Proposal Clearly this is very high threshold that gives the benefit of the doubt to the

Proponents and tends towards allowing rather than excluding the Proposal

Policy Issues Facing the Company Climate Change

It almost goes without saying that climate change energy use and natural resource limitations

are significant policy issue facing oil companies such as Sunoco One need not look any

further than the long list of Staff decisions that concluded these issues transcend the ordinary

business of oil and other companies Exxon Mobil Corp March 23 2007 shareholder

proposal which requests that this companys board adopt quantitative goals for reducing

greenhouse gas emissions and report to shareholders on these efforts may not be omitted from

the companys proxy material under Rule 14a-8i7 Exxon Mobil Corp March 12 2007

shareholder proposal which requests that this companys board adopt policy to increase

renewable energy sources globally and with the goal of achieving between 15% and 25% of

its energy sourcing between 2015 and 2025 may not be omitted from the companys proxy

material under Rule 14a-8i7 General Electric Co January 31 2007 shareholder

proposal which recommends that this companys board publish report on global warming

may not be omitted from the companys proxy material under Rule 14a-8i7 or 14a-8c
and FordMotor Co March 2006 shareholder proposal which recommends that this

companys board publish an annual report on global warming and cooling may not be omitted

from the companys proxy material under Rule 14a-8i7 See also Exxon Mobil Corp

March 23 2005 Exxon Mobil Corp March 15 2005 Exxon Mobil Corp March 19

2004 Exxon Mobil Corp January 26 1998 Exxon Corporation January 30 1990 The

Ryland Group Inc February 12005 American Standard Companies Inc March 18

2002 Occidental Petroleum Corporation March 2002 Reliant Resources Inc March

2004 Unocal Corporation February 24 2004 Valero Energy Corporation February

2004 Apache Corporation February 62004 and Andarko Petroleum Corporation

February 2004

But one can also look to highly regarded scientific reports such as the November 17 2007

issuance from the Intergovernmental Panel on Climate Change http//www.ipcc.chf that the

burning of fossil fuels such as those that constitute the primary revenue source for our

Company are significant source of the greenhouse gases that cause global climate change

In accepting the 2007 Nobel Peace Prize on behalf of the IPCC Chairman Pachauri observed

that climate change will dramatically affect access to clean water access to sufficient food

We note that the Company makes the demonstrably false claim that proposals relating to greenhouse

gas emissions do not involve significant social policy First the cases cited by the Company were all

evaluation of risk exclusions That analysis as discussed elsewhere in our letter does not apply to the

Proposal Second is we have shown here there is long list of climate change proposals that have

survived Staff review
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stable health conditions natural resources and security for billions ofpeople

http//www.ipcc.chlgraphics/speeches/nobel-peace-prize-oslo- 0-december-2007.pdf

Policy Issues Facin2 the Company Pollution

With respect to pollution as significant issue facing the Company government data and fines

illustrate that despite Sunocos efforts to address sustainability related issues the Company
still faces significant environmental liabilities The following are recent examples which serve

to illustrate this point

2007 Sunocos Philadelphia refmery was identified as being both among the largest

emitters in the oil industry and the single largest U.S refinery source of polycyclic

aromatic compounds which included probable or suspected carcinogens in 2004

2006 The University of Massachusetts study ranked Sunoco as the 55th most toxic

company in the United States The company reported that it had been named as

potentially responsible party PRP for 36 hazardous waste sites including many

Superfund sites

2005 Sunoco was identified in the U.S Environmental Protection Agencys EPA
Toxic Release Inventory data as top emitter of toxic pollutants compared to other

companies within its industry group releasing approximately 6.2 million pounds

2005 Sunoco reached global settlement relating to its refineries with the EPA and

various regulators in Philadelphia Ohio and Oldahoma Under the consent decree

Sunoco expected to make capital expenditures of approximately $275 million over an

eight-year period to implement environmental improvement projects The Company
also agreed to pay civil penalties totaling $3 million to the EPA and state and local

agencies and committed to supplemental environmental projects of approximately

$3.9 million

2005 Pennsylvania court upheld $3.5 million fine against Sunoco related to

problems with the companys boilers at its Marcus Hook refmery In 2003 Sunoco also

agreed to pay $926000 to settle emissions-monitoring violations and other violations

at the same Marcus Hook refinery

It is clear from the preceding documentation that sustainability is significant policy issue

facing the Company Climate change and pollution are issues that are confronting the

Company at the government and public interest level Even the Companys own letter in

which it describes the vital importance of these issues is evidence that these are not the day-

to-day affairs of the Company

The Proposal Does Not Seek an Excludable Evaluation of Risk
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Periodically throughout its letter the Company refers to the evaluation of risk exclusion

without specifically citing to Staff Legal Bulletin No 14C June 28 2005 SLB 14C
wherein the Staff first formally identified the exclusion To the extent that the Company is

making an evaluation of risk argument we would argue that there is nothing in the Proposal

that would invoke the exclusion The Proposal does not call on the Company to engage in an

assessment of risks or liabilities facing the Company Nor does it seek an accounting or report

on economic or financial impact In this way the Proposal is
categorically different that the

cases cited by the Company See Wachovia Corp January 28 2005 Chubb Corp January

25 2004 and Xcel Energy Inc April 2003

The Proposal by focusing on the sustainability of the Companys business model does not

focus on the company engaging in an internal assessment of the risks or liabilities but rather

is clear example of focus on the company minimizing or eliminating operations that may
adversely affect the environment or the publics health SLB 14C To be sustainable

company the Proponent believes that the Company will need to find solutions to how it may
be adversely affecting the environment and hope the Committee to be guiding force in that

effort

Finally Staff letters indicate that focus on climate change issues does not qualify proposal

for the evaluation of risk exclusion See e.g Exxon Mobil Corp March 15 2005 Staff

rejected evaluation of risk argument regarding proposal which requested that the board of

directors make available to shareholders the research data relevant to Exxon Mobils stated

position on the science of climate change

The Proposal Does Not Seek to Micro-Manage the Companys Activities

The Company goes on to claim that because HES performance is part of the Companys day-

to-day operations the Proposal seeks to micro-manage the Company This contention is

significantly misplaced because the Proposal does not in the words of the 1998 Interpretive

Release seek intricate details specific timeframes or specific methods for implementing

complex policies Rather it is properly focused on the extraordinary strategic issues posed by
the societal issue of sustainability generally and the role of the company in addressing

sustainability The Proposal is creating board level committee with mandate to ftmnction at

the board level and the strategic direction of the Company Such focus is inherently not

micro-managing the Company because board level committees do not probe into the minutiae

of companys operations

Although it is not clear the Company appears to support this micro-management argument
with citations to number of cases that relate to the creation of committees All of these cases

are misplaced because they were not bylaw amendments bylaw amendment is

fundamentally different from shareholder request for the board to create committee and

therefore we believe the various cases cited by the company regarding committees are off

point Turning to each of the cases in turn we find additional reasons why they do not apply to
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the analysis of the Proposal

Monsanto Company November 2005 The proposal requested the creation of an

ethics oversight committee to insure compliance with the Monsanto Code of

Conduct the Monsanto Pledge and applicable laws rules and regulations of federal

state provincial and local governments including the Foreign Corrupt Practices Act

In contrast to the present resolution the Monsanto proposal was focused on

compliance issues The proposal sought to dictate how the compliance program

would occur with specifics about certain fields of law and implicitly the need to hire

specific personnel to staff the committee The current Proposal in contrast is not even

impliedly interested in those intricate details and plainly focuses on the significant

social policy issues facing the Company and excludes compliance issues

Deere Company November 30 2000 The proposal sought the creation of

Customer Satisfaction Review Committee comprised of shareholders and was

excluded as relating to customer relations The Proposal does not focus on customer

relations and therefore the case is inapposite

Modine Manufacturing Co May 1998 The proposal requested committee to

develop corporate code of conduct addressing among other issues the right of

employees to organize and maintain unions Because this proposal was excluded for

focusing on relations between the company and its employees it is not relevant to

this analysis

Citicorp January 1998 This case is entirely misplaced because the proposal was

excluded for initiation of compliance program The current Proposal specifically

excludes compliance from the Committees mandate and therefore Citicorp is not

applicable

Bank ofAmerica Corporation March 23 1992 This proposal sought credit

reconsideration committee and specified procedures to deal with customer whose

credit application was rejected This proposal was excluded for focusing on credit

policies loan underwriting and customer relations The Proposal does not implicate

any credit policies loan underwriting or customer relations issues

Goodyear Tire andRubber Company January 18 1991 This proposal related to

establishing committee of independent directors to employ an independent

consultant to study operations and study the handling of consumer and

shareholder complaints and inquiries by the principal executives of the company

Because this proposal was excluded for customer and shareholder relations and the

evaluation of management conduct it is not relevant to this analysis

NYNEX Corp February 1989 This proposal sought the formation of special

committee of the Board of Directors to revise the existing code of corporate conduct

and was excluded for focusing on the particular topics to be addressed in the
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Companys code of conduct As discussed earlier the Proposal does not seek to

delve into the particulars of company policy or code of conduct but instead

focuses on elevating strategic issues facing the Company

Transamerica Corp January 22 1986 This case sought formation of special

committee of the Board of Directors to develop and promulgate code of corporate

conduct Because this proposal was excluded for focusing on employee

shareholder and customer relations and the evaluation of management conduct it is

not analogous to the issues presented by the Proposal

Accordingly we respectfully request the Staff reject the Companys arguments in this

regard

The Proposal Does Not Seek the Sale of the Company

Next the Company seems to argue that the line of no-action letters concerning the sale of

company are relevant to this analysis because the Proposal makes reference to enhancing

shareholder value This argument is nonstarter The Proposal clearly does refer to

shareholder value but that does not turn the Proposal into sale-of-company proposal Simply

because proposal makes an argument that may appeal to shareholders financial concerns is

not fatal to the proposal But beyond this point it is an extreme stretch of logic to claim that

this reference somehow transform the Proposal into one which specifically focuses on the sale

of the company First Charter Corporation January 18 2005 Allegheny Valley Bancorp

Inc January 2001 Medallion Financial Corp May 11 2004 and Bristol-Myers Squibb

Company February 22 2006 are in completely different category of cases The concerns

raised in those proposals bear no resemblance to the Proposal and therefore are irrelevant to

this discussion

For the reasons set forth above we request that the Staff concluded that the Proposal is not

excludable under Rule 14a-8i7

Conclusion

As demonstrated above the Proposal is not excludable under any of the criteria of Rule 14a

Therefore we request the Staff to inform the Company that the SEC proxy rules require denial

of the Companys no-action request In the event that the Staff should decide to concur with

the Company we respectfully request an opportunity to confer with the Staff

Please call Sanford Lewis at 413 549-7333 with respect to any questions iii connection with

this matter or if the Staff wishes any further information Also pursuant to Staff Legal

Bulletin No 14 section F.3 we request the Staff fax copy of its response to Sanford

Lewis at 781 207-7895
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Sincerely

Jonas Kron

Attorney at Law
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Lewis

Attorney at Law

cc Harnngton Investments
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SECURITIES AND EXCHANGE COMMISSION

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re Sunoco Inc File No 001-06841

Shareholder Proposal to Amend Bylaws Creating

Board Sustainabiity Committee

Ladies and Gentlemen

By letter dated December 17 2008 Sunoco Inc Sunoco filed request asking

the Staff to confirm that it will not recommend enforcement action should Sunoco omit from

Sunocos 2008 Annual Meeting Proxy Statement shareholder proposal the Proposal by

Global Exchange the Proponent seeking bylaw amendment to create Board

Committee on Sustainability Sunocos no-action request set forth the reasons for its belief

that the Proposal may be properly excluded in reliance on Exchange Act Rules 14a-8i7

and 14a-8i10

Harrington Investments Harrington an affiliate of the Proponent has submitted

on behalf of Harrington but presumably the Proponent as well letter dated January 18

2008 which discusses Harringtons view that the Proposal must be included in Sunocos

2008 Annual Meeting Proxy Statement We are not aware of any legal requirement that the

Staff consider or even review this communication from Harrington when making its

determination on the merits of Sunocos no-action request However we would like to take

this opportunity to respond to some of the points raised in Harringtons letter and in the

process attempt to resolve some of the mis-characterizations therein contained

Enclosed are six copies of this letter copy of this letter also is being mailed concurrently

to the Proponent

5UN_Answer_O1 252008a_vO5X.doc
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Harrington argues that Sunoco has not substantially implemented the Proposal claiming

that the mandate of Sunocos existing Board Public Affairs Committee differs materially from

that of Proponents proposed Board Sustainability Committee This despite the fact that in

none of the correspondence received by Sunoco to date has either Harrington or the

Proponent for that matter provided concise definition of exactly what specific mandate is

intended by the Proposals use of the term sustainability

Sustainability is concept that has many definitions However sustainable development

has been described as meeting the needs of the present generation without compromising

the ability of future generations to meet their own needs Report of the World Commission on

Environment and Development U.N GAOR 42nd Sess 96th plen Mtg at U.N Doc

A/RESI42/187 1987 In this sense the concept of sustainability involves not only

environmental but also economic and social policy See 2005 World Summit Outcome U.N

GAOR 60th Sess Item 48 at 12 U.N Doc N6OIL.1 2005 It has been suggested that the

concept of sustainability also implicates cultural diversity as an important policy consideration

Cf The Universal Declaration on Cultural Diversity U.N EDUC Sd AND CULTURAL ORG 31st

Sess Vol at 62 UNESCO Doc 31C/Res 25 Annex 2001 ...cultural diversity is as

necessary for humankind as biodiversity is for nature.. is one of the roots of development

understood not simply in terms of economic growth but also as means to achieve more

satisfactory intellectual emotional moral and spiritual existence

Notwithstanding Harringtons protestations to the contrary Sunocos Board Public Affairs

Committee is Board-level committee comprised entirely of independent directors with

oversight responsibility for Sunocos policies practices positions and performance in the areas

of health environmental impact and safety equal employment opportunity and diversity and

government relations and corporate philanthropy In other words Sunocos Board Public Affairs

Committee does in fact address the very environmental economic and social policy

considerations implicated by the United Nations public pronouncements regarding

sustainability

Harrington also asserts that Sunocos Board Public Affairs Committee is reactionary has

short-term focus and responds only to precise detailed issues confronting Sunoco or

complaints brought before the Board Public Affairs Committee whereas the proposed Board

Sustainability Committee would have long-term focus be pro-active and prepare for

potentially systemic global changes affecting the long-term strategic direction and sustained

viability of Sunoco Again this is mis-characterization of the activities of Sunocos Board

Public Affairs Committee born of lack of any appreciation for the actual functions of the

Committee The Board Public Affairs Committee is flexible and pro-active when setting agenda

items including sustainability issues such as product stewardship renewable fuels global

climate change and diversity and the Committee reports and makes recommendations as

appropriate directly to Sunocos Board of Directors As noted in our earlier request for no

action relief Sunocos Board Public Affairs Committee reviews and addresses corporate policy

and action from strategic point of view and is not limited to mere compliance activities

SUN_Answer_O1 252008a_vO5X.doc
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It is the responsibility of the Board of Directors in exercising its fiduciary obligations to

act in the best interests of Sunoco and its shareholders For Sunoco to implement the Proposal

and create another Board-level committee to deal with what are essentially the very same

issues already being addressed by Sunocos Board Public Affairs Committee would result in

unnecessary redundancy additional expense and waste of Board resources It is very difficult

to see how such result could serve the best interests either of Sunoco or of its shareholders

Sunocos bylaws currently do not specify the creation of any standing committee of the

Board other than the Executive Committee which has the power to act in place of the full Board

in the context of an emergency for example In their current form these bylaws provide

appropriate flexibility for the Board to respond to changing conditions and establish those

standing committees it deems necessary based upon its evaluation of Sunocos current and

anticipated future circumstances Because of their first-hand knowledge of Sunoco and its

operations the members of Sunocos Board of Directors are in the best position to determine

workable and efficient structure for itself and to decide how to organize and staff its standing

committees including the number function and membership of each in order to decide what

works best to serve the interests of shareholders Sunoco currently has five standing

committees of its Board Executive Audit Compensation Governance and Corporate

Responsibility Amending Sunocos bylaws in the manner required by the Proposal would give

the proposed Board Sustainability Committee position within Sunoco that is different from

that of all the other standing committees of the Board except the Executive Committee

Finally in its no-action request Sunoco described its robust long-standing and

systematic policies and procedures developed to effectively address health environment and

safety matters including issues related to sustainability at all levels of the enterprise

including senior management levels In response Harrington argues that such policies are

irrelevant since the Proposal expressly calls for Board-level committee and even the most

comprehensive policy and managerial structure cannot substitute for formalizing in the bylaws

Board-level forum to address the long-term sustainability of Sunoco and its businesses

Harringtons argument misses the point entirely Sunoco provided the description of its health

environment and safety policies its endorsement of the CERES Principles its Product

Stewardship Program its Best Practice on Pollution PreventioniWaste Minimization and its

managerial oversight of these issues because we felt it important for the Commission and our

shareholders to understand that at Sunoco the focus on these extremely important issues is

not confined to the Board or even Board-level committee Instead these issues are being

addressed every day by Sunocos management and its employees throughout the company In

other words it is part of our corporate culture Far from being irrelevant Sunocos managerial

structure and policies are the very attributes of the corporate culture that ensure that the issues

associated with sustainability are addressed at Sunoco

Very truly yours
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