
FORM 10−Q
SUNOCO INC − SUN

Filed: August 03, 2006 (period: June 30, 2006)

Quarterly report which provides a continuing view of a company's financial position



Table of Contents
PART I

Item 1. Financial Statements (Unaudited)

PART I

Item 1. Financial Statements
Item 2. Management s Discussion and Analysis of Financial Condition and Results

of Operations
Item 3. Quantitative and Qualitative Disclosures About Market Risk
Item 4. Controls and Procedures

PART II

Item 1. Legal Proceedings
Item 1A. Risk Factors
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
Item 4. Submission of Matters to a Vote of Security Holders
Item 6. Exhibits
SIGNATURE
EXHIBIT INDEX
EX−10.1 (Material contracts)

EX−10.2 (Material contracts)

EX−10.3 (Material contracts)

EX−10.4 (Material contracts)

EX−12 (Statement regarding computation of ratios)

EX−31.1

EX−31.2

EX−32.1

EX−32.2



Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10−Q

(Mark One)

⌧ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended June 30, 2006

OR

¨ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from              to             

Commission file number 1−6841

SUNOCO, INC.
(Exact name of registrant as specified in its charter)

PENNSYLVANIA 23−1743282
(State or other jurisdiction of

incorporation or organization)
(I.R.S. Employer

Identification No.)

1735 MARKET STREET, SUITE LL, PHILADELPHIA, PA 19103−7583
(Address of principal executive offices)

(Zip Code)

(215) 977−3000
(Registrant’s telephone number, including area code)

NOT APPLICABLE
(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during
the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for
the past 90 days.    YES  ⌧    NO  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non−accelerated filer. See definition of “accelerated filer and
large accelerated filer” in Rule 12b−2 of the Exchange Act (Check One):

Large accelerated filer   ⌧                    Accelerated filer  ¨                    Non−accelerated filer  ¨



Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b−2 of the Exchange Act).    YES  ¨    NO  ⌧

At June 30, 2006, there were 130,409,122 shares of Common Stock, $1 par value outstanding.



Table of Contents
SUNOCO, INC.

INDEX

Page No.

PART I. FINANCIAL INFORMATION

Item 1.Financial Statements (Unaudited)

Condensed Consolidated Statements of Income for the Six Months Ended June 30, 2006 and 2005 1

Condensed Consolidated Statements of Income for the Three Months Ended June 30, 2006 and 2005 2

Condensed Consolidated Balance Sheets at June 30, 2006 and December 31, 2005 3

Condensed Consolidated Statements of Cash Flows for the Six Months Ended June 30, 2006 and 2005 4

Notes to Condensed Consolidated Financial Statements 5

Item 2.Management’s Discussion and Analysis of Financial Condition and Results of Operations 22

Item 3.Quantitative and Qualitative Disclosures About Market Risk 38

Item 4.Controls and Procedures 38

PART II. OTHER INFORMATION

Item 1.Legal Proceedings 39

Item 1A.Risk Factors 39

Item 2.Unregistered Sales of Equity Securities and Use of Proceeds 39

Item 4.Submission of Matters to a Vote of Security Holders 40

Item 6.Exhibits 40

SIGNATURE 42



Table of Contents
 PART I

FINANCIAL INFORMATION

 Item 1. Financial Statements

CONDENSED CONSOLIDATED STATEMENTS OF INCOME
Sunoco, Inc. and Subsidiaries
(Millions of Dollars and Shares, Except Per Share Amounts)

For the Six Months
Ended June 30

2006 2005
(UNAUDITED)

REVENUES
Sales and other operating revenue (including consumer excise taxes) $19,144 $15,161
Interest income 18 6
Other income, net (Notes 2 and 3) 21 32

19,183 15,199
COSTS AND EXPENSES
Cost of products sold and operating expenses 16,312 12,640
Consumer excise taxes 1,291 1,225
Selling, general and administrative expenses (Note 2) 420 434
Depreciation, depletion and amortization 226 207
Payroll, property and other taxes 65 64
Interest cost and debt expense 53 46
Interest capitalized (5) (12)

18,362 14,604
Income before income tax expense 821 595
Income tax expense 316 237
NET INCOME $ 505 $ 358
Net income per share of common stock:

Basic $ 3.82 $ 2.60
Diluted $ 3.80 $ 2.58

Weighted−average number of shares outstanding (Notes 5 and 9):
Basic 132.2 137.7
Diluted 132.9 138.5

Cash dividends paid per share of common stock (Note 9) $ .45 $ .35

(See Accompanying Notes)
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CONDENSED CONSOLIDATED STATEMENTS OF INCOME
Sunoco, Inc. and Subsidiaries
(Millions of Dollars and Shares, Except Per Share Amounts)

For the Three Months
Ended June 30

2006 2005
(UNAUDITED)

REVENUES
Sales and other operating revenue (including consumer excise taxes) $ 10,575 $ 7,970
Interest income 8 3
Other income, net (Notes 2 and 3) 7 17

10,590 7,990
COSTS AND EXPENSES
Cost of products sold and operating expenses 8,858 6,581
Consumer excise taxes 663 640
Selling, general and administrative expenses (Note 2) 210 225
Depreciation, depletion and amortization 114 102
Payroll, property and other taxes 31 28
Interest cost and debt expense 27 23
Interest capitalized (4) (6)

9,899 7,593
Income before income tax expense 691 397
Income tax expense 265 155
NET INCOME $ 426 $ 242
Net income per share of common stock:

Basic $ 3.24 $ 1.77
Diluted $ 3.22 $ 1.75

Weighted−average number of shares outstanding (Notes 5 and 9):
Basic 131.5 137.1
Diluted 132.2 138.0

Cash dividends paid per share of common stock (Note 9) $ .25 $ .20

(See Accompanying Notes)
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CONDENSED CONSOLIDATED BALANCE SHEETS
Sunoco, Inc. and Subsidiaries
(Millions of Dollars)

At
June 30

2006

At
December 31

2005
(UNAUDITED)

ASSETS
Current Assets
Cash and cash equivalents $ 600 $ 919
Accounts and notes receivable, net 2,363 1,754
Inventories:

Crude oil 531 317
Petroleum and chemical products 495 322
Materials, supplies and other 168 160

Deferred income taxes 216 215
Total Current Assets 4,373 3,687

Investments and long−term receivables 127 143
Properties, plants and equipment 10,004 9,576
Less accumulated depreciation, depletion and amortization 4,035 3,918
Properties, plants and equipment, net 5,969 5,658
Prepaid retirement costs 12 12
Deferred charges and other assets (Note 3) 449 431
Total Assets $ 10,930 $ 9,931
LIABILITIES AND SHAREHOLDERS’ EQUITY
Current Liabilities
Accounts payable $ 3,711 $ 3,014
Accrued liabilities (Note 6) 475 681
Current portion of long−term debt 195 177
Taxes payable 434 338
Total Current Liabilities 4,815 4,210

Long−term debt (Note 7) 1,243 1,234
Retirement benefit liabilities (Note 8) 537 563
Deferred income taxes 895 817
Other deferred credits and liabilities (Notes 3 and 6) 400 409
Commitments and contingent liabilities (Note 6)
Minority interests (Note 2) 745 647
Shareholders’ equity (Note 9) 2,295 2,051
Total Liabilities and Shareholders’ Equity $ 10,930 $ 9,931

(See Accompanying Notes)
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
Sunoco, Inc. and Subsidiaries
(Millions of Dollars)

For the Six Months
Ended June 30

2006 2005
(UNAUDITED)

INCREASES (DECREASES) IN CASH AND CASH EQUIVALENTS

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income $ 505 $ 358
Adjustments to reconcile net income to net cash provided by operating activities:

Phenol supply contract dispute payment (Note 3) (95) —  
Proceeds from power contract restructuring (Note 3) —  48
Depreciation, depletion and amortization 226 207
Deferred income tax expense 75 25
Payments in excess of expense for retirement plans (26) (5)
Changes in working capital pertaining to operating activities, net of effect of acquisitions:

Accounts and notes receivable (547) (432)
Inventories (393) (222)
Accounts payable and accrued liabilities 501 587
Taxes payable 96 (7)

Other 23 12
Net cash provided by operating activities 365 571
CASH FLOWS FROM INVESTING ACTIVITIES:

Capital expenditures (429) (470)
Acquisitions (Notes 3 and 6) (123) —  
Proceeds from divestments (Note 3) 28 21
Other (9) 5

Net cash used in investing activities (533) (444)
CASH FLOWS FROM FINANCING ACTIVITIES:

Net proceeds from issuance of long−term debt 301 —  
Repayments of long−term debt (275) (13)
Net proceeds from issuance of Sunoco Logistics
Partners L.P. limited partnership units (Note 2) 110 99
Cash distributions to investors in cokemaking operations (7) (11)
Cash distributions to investors in Sunoco Logistics Partners L.P. (22) (12)
Cash dividend payments (60) (48)
Purchases of common stock for treasury (198) (131)
Proceeds from issuance of common stock under management incentive plans 1 6
Other (1) (5)

Net cash used in financing activities (151) (115)
Net increase (decrease) in cash and cash equivalents (319) 12
Cash and cash equivalents at beginning of period 919 405
Cash and cash equivalents at end of period $ 600 $ 417

(See Accompanying Notes)
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

1. General.

The accompanying condensed consolidated financial statements are presented in accordance with the requirements of Form 10−Q and U.S. generally
accepted accounting principles for interim financial reporting. They do not include all disclosures normally made in financial statements contained in Form
10−K. In management’s opinion, all adjustments necessary for a fair presentation of the results of operations, financial position and cash flows for the
periods shown have been made. All such adjustments are of a normal recurring nature. Results for the three and six months ended June 30, 2006 are not
necessarily indicative of results for the full−year 2006.

Share and per−share data (except par value) presented for all periods reflect the effect of a two−for−one stock split, which was effected in the form of a
common stock dividend distributed on August 1, 2005 (Note 9).

2. Minority Interests.

Cokemaking Operations

Since 1995, Sunoco has received, in four separate transactions, a total of $724 million in exchange for interests in its Jewell and Indiana Harbor
cokemaking operations. Sunoco did not recognize any gain at the dates of these transactions because the third−party investors were entitled to a
preferential return on their investments. The preferential returns are currently equal to 98 percent of the cash flows and tax benefits from the respective
cokemaking operations during the preferential return periods, which continue until the investors recover their investments and achieve a cumulative annual
after−tax return that averages approximately 10 percent. Income is recognized as coke production and sales generate cash flows and tax benefits which are
allocated to Sunoco and the third−party investors, while expense is recognized to reflect the investors’ preferential returns.

The preferential return period for the Jewell operation is projected to end during 2011, while the preferential return period for the Indiana Harbor operation
is projected to end during 2007. Due to the difficulty of forecasting operations and tax benefits into the future, the accuracy of these estimates is subject to
considerable uncertainty. The estimated lengths of these preferential return periods are based upon the Company’s current expectations of future cash
flows and tax benefits, which are impacted by sales volumes and prices, raw material and operating costs, capital expenditure levels and potential
limitations on the ability to recognize tax benefits based upon the level of crude oil prices (see below). The estimates also assume that the realization of
nonconventional fuel tax credits is 61 percent in 2006 and 100 percent thereafter. Higher−than−expected cash flows and tax benefits will shorten the
investors’ preferential return periods, while lower−than−expected cash flows and tax benefits will lengthen the periods.

Following the expiration of these preferential return periods, the investor in the Jewell operation will be entitled to a minority interest in the related cash
flows and tax benefits amounting to 18 percent, while the investors in the Indiana Harbor operation will be entitled to a minority interest in the related cash
flows and tax benefits initially amounting to 34 percent and thereafter declining periodically to 10 percent by 2038.

Under existing tax law, the coke production at Jewell and Indiana Harbor is not eligible to generate nonconventional fuel tax credits after 2007. The energy
policy legislation enacted in August 2005 includes additional tax credits pertaining to a portion of the coke production at Jewell, all of the coke production
at Haverhill, where operations commenced in March 2005, and
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all future domestic coke plants placed into service by January 1, 2010. The new credits cover a four−year period, effective January 1, 2006 or the date any
new facility is placed into service, if later. However, prior to their expiration dates, all of the tax credits would be phased out, on a ratable basis, if the
average annual price of domestic crude oil at the wellhead is within a certain inflation−adjusted price range. (This range was $53.20 to $66.79 per barrel
for 2005, the latest year for which the range is available.) The domestic wellhead price averaged $59.19 per barrel for the five months ended May 31,
2006, $64.32 per barrel for the month of May 2006 and $50.26 per barrel for the year ended December 31, 2005. The corresponding prices for West Texas
Intermediate (“WTI”) crude oil, a widely published reference price for domestic crude oil, were $66.31 per barrel for the five months ended May 31, 2006,
$70.96 per barrel for the month of May 2006 and $56.56 per barrel for the year ended December 31, 2005. Based upon the Company’s estimate of
domestic wellhead prices for the first half of 2006, Sun Coke recorded only 61 percent of the benefit of the tax credits that otherwise would have been
available without regard to these phase−out provisions. The estimated impact of this phase−out reduced earnings for the first half of 2006 by $5 million
after tax. The ultimate amount of the credits to be earned during 2006 will be based upon the average annual price of domestic crude oil at the wellhead. In
addition, if the tax credits were phased out, the Company could be required under tax indemnity agreements to make cash payments to the third−party
investors. Payments would be required only if the expected end of the applicable preferential return period was extended by two years or more and if the
respective third−party investor was expected to achieve a cumulative after−tax return of less than approximately 6.5 percent. The Company currently does
not believe that any payments would be required, even if the average annual wellhead crude oil price were to exceed the threshold at which the credits are
completely phased out.

The Company also indemnifies the third−party investors for certain tax benefits available to them during the preferential return period in the event the
Internal Revenue Service disallows the tax deductions and benefits allocated to the third parties or if there is a change in the tax laws that reduces the
amount of nonconventional fuel tax credits. These tax indemnifications are in effect until the applicable tax returns are no longer subject to Internal
Revenue Service review. In certain of these cases, if performance under the indemnification is required, the Company also has the option to purchase the
third−party investors’ interests. Although the Company believes it is remote that it will be required to make any payments under these indemnifications, at
June 30, 2006, the maximum potential payment under these tax indemnifications and the options to purchase the third−party investors’ interests, if
exercised, would have been approximately $610 million. If this were to occur, the minority interest balance would be reduced by approximately $185
million.
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The following table sets forth the minority interest balances and the changes in these balances attributable to the third−party investors’ interests in
cokemaking operations (in millions of dollars):

Six Months Ended
June 30

2006 2005

Balance at beginning of year $ 234 $ 287
Nonconventional fuel credit and other tax benefits* (22) (30)
Preferential return* 19 22
Cash distributions to third−party investors (7) (11)
Balance at end of period $ 224 $ 268

* The nonconventional fuel credit and other tax benefits and the preferential return, which comprise the noncash change in the minority interest in
cokemaking operations, are included in other income, net, in the condensed consolidated statements of income.

Logistics Operations

In the second quarter of 2005, Sunoco Logistics Partners L.P. (the “Partnership”), a master limited partnership in which Sunoco has an ownership interest,
issued 2.8 million limited partnership units at a price of $37.50 per unit. Proceeds from the offering, net of underwriting discounts and offering expenses,
totaled approximately $99 million. These proceeds were used to redeem an equal number of limited partnership units owned by Sunoco. In the third
quarter of 2005, the Partnership issued an additional 1.6 million limited partnership units at a price of $39.00 per unit. Proceeds from the offering, which
totaled approximately $61 million, net of underwriting discounts and offering expenses, were used by the Partnership principally to repay a portion of the
borrowings under its revolving credit facility. In the second quarter of 2006, the Partnership issued $175 million of senior notes due 2016 and 2.7 million
limited partnership units at a price of $43.00 per unit. Proceeds from the 2006 offerings, net of underwriting discounts and offering expenses, totaled
approximately $173 and $110 million, respectively. These proceeds were used by the Partnership in part to repay the outstanding borrowings under its
revolving credit facility with the balance used to fund a portion of the Partnership’s 2006 growth capital program. Upon completion of the equity offerings,
Sunoco’s interest in the Partnership, including its 2 percent general partnership interest, decreased to 43 percent. The accounts of the Partnership continue
to be included in Sunoco’s condensed consolidated financial statements.

As of June 30, 2006, Sunoco owned 12.06 million limited partnership units consisting of 6.37 million common units and 5.69 million subordinated units.
Distributions on Sunoco’s subordinated units are payable only after the minimum quarterly distributions of $.45 per unit for the common units held by the
public and Sunoco, including any arrearages, have been made. The subordinated units convert to common units if certain financial tests related to earning
and paying the minimum quarterly distribution for the preceding three consecutive one−year periods have been met. In February 2006 and 2005, when the
quarterly cash distributions pertaining to the fourth quarters of 2005 and 2004 were paid, the first two three−year requirements were satisfied. As a result, a
total of 5.70 million of Sunoco’s subordinated units have been converted to common units, 2.85 million each in February 2006 and February 2005. If the
Partnership continues to meet the financial tests through the fourth quarter of 2006, all of Sunoco’s remaining 5.69 million subordinated units would be
converted to common units in February 2007.
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The Partnership’s issuance of common units to the public has resulted in an increase in the value of Sunoco’s proportionate share of the Partnership’s
equity as the issuance price per unit exceeded Sunoco’s carrying amount per unit at the time of issuance. The resultant gain to Sunoco on these
transactions, which totaled approximately $150 million pretax at June 30, 2006, has been deferred as a component of minority interest in the Company’s
condensed consolidated balance sheets as the common units issued do not represent residual interests in the Partnership due to Sunoco’s ownership of the
subordinated units. The deferred gain would be recognized in income when Sunoco’s remaining subordinated units convert to common units at which time
the common units become the residual interests.

The following table sets forth the minority interest balance and the changes to this balance attributable to the third−party investors’ interests in Sunoco
Logistics Partners L.P. (in millions of dollars):

Six Months Ended
June 30

2006 2005

Balance at beginning of year $ 397 $ 232
Net proceeds from public equity offerings 110 99
Minority interest share of income* 20 13
Increase attributable to Partnership management incentive plan 1 5
Cash distributions to third−party investors** (22) (12)
Balance at end of period $ 506 $ 337

* Included in selling, general and administrative expenses in the condensed consolidated statements of income.
** During 2005 and the first half of 2006, the Partnership increased its quarterly cash distribution per unit from $.625 to $.775.

Epsilon Joint Venture Operations

Epsilon Products Company, LLC (“Epsilon”) is a joint venture that consists of polymer−grade propylene operations at Sunoco’s Marcus Hook, PA
refinery and an adjacent polypropylene plant. The joint venture is a variable interest entity for which the Company is the primary beneficiary. As such, the
accounts of Epsilon are included in Sunoco’s condensed consolidated financial statements.

The following table sets forth the minority interest balance and the changes to this balance attributable to the other joint venture partner’s interest in
Epsilon (in millions of dollars):

Six Months Ended
June 30

2006 2005

Balance at beginning of year $ 16 $ 11
Minority interest share of income (loss)* (1) 3
Balance at end of period $ 15 $ 14

* Included in selling, general and administrative expenses in the condensed consolidated statements of income.
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3. Changes in Business and Other Matters.

Acquisitions

Logistics Assets – In July 2006, Sunoco Logistics Partners L.P. agreed to purchase from Sunoco for $65 million a company that has a 55 percent interest in
Mid−Valley Pipeline Company, a joint venture which owns a crude oil pipeline system in the Midwest. This transaction is subject to regulatory review and
is expected to close in the third quarter of 2006. In March 2006, the Partnership purchased two separate crude oil pipeline systems and related storage
facilities located in Texas, one from affiliates of Black Hills Energy, Inc. (“Black Hills”) for $41 million and the other from affiliates of Alon USA Energy,
Inc. (“Alon”) for $68 million. The Black Hills acquisition also includes a lease acquisition marketing business and related inventory. The Partnership also
expects to complete a $20 million project to connect the Black Hills pipeline system to the Nederland terminal by mid−2007 and a $17 million project to
expand capacity on the Alon pipeline system and to construct new tankage at the Nederland terminal to service these new volumes more efficiently. In
August 2005, the Partnership completed the acquisition of a crude oil pipeline system and related storage facilities located in Texas from ExxonMobil for
$100 million. In December 2005, the Partnership also completed the acquisition of an ownership interest in the Mesa Pipeline from Chevron for $5 million
which, coupled with the 7.2 percent interest it acquired from Sunoco, gave it a 37.0 percent ownership interest. The above acquisitions were initially
funded with proceeds from borrowings under the Partnership’s revolving credit facility (Note 2).

The purchase price of the Black Hills acquisition has been allocated to the assets acquired based on their estimated fair market values at the acquisition
date. The Partnership engaged an independent appraisal firm to value the Black Hills assets. The appraisal was completed during the second quarter of
2006. The following is a summary of the effects of this transaction on Sunoco’s consolidated financial position (in millions of dollars):

Increase in:
Inventories $ 2
Properties, plants and equipment, net 39

$41

The purchase price of the Alon and Mesa Pipeline acquisitions has been included in properties, plants and equipment in the condensed consolidated
balance sheets. No pro forma information has been presented since the acquisitions were not material in relation to Sunoco’s consolidated results of
operations.

Divestments

Retail Portfolio Management Program – A Retail Portfolio Management (“RPM”) program is ongoing, which is selectively reducing the Company’s
invested capital in Company−owned or leased retail sites. During the 2003−2006 period, selected sites are being divested. Most of the sites are being
converted to contract dealers and distributors thereby retaining most of the gasoline sales volume attributable to the divested sites within the Sunoco
branded business. The Company expects to generate divestment proceeds of approximately $230 million, of which $193 million has been received through
June 30, 2006 related to the sale of 352 sites. During the first six months of 2006 and 2005, net gains of $6 and $7 million, respectively ($3 and $4 million
after tax, respectively), were recognized in other income, net, in
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the condensed consolidated statements of income in connection with the RPM program. The Company expects the RPM program to generate additional
gains during the remainder of 2006.

Other Matters

Phenol Supply Contract Dispute – During the third quarter of 2005, an arbitrator ruled that Sunoco was liable in an arbitration proceeding for breaching a
supply agreement concerning the prices charged to Honeywell International Inc. (“Honeywell”) for phenol produced at Sunoco’s Philadelphia chemical
plant from June 2003 through April 2005. In January 2006, the arbitrator ruled that Sunoco should bill Honeywell based on the pricing formula established
in the arbitration until a second arbitration finalizes pricing for 2005 and beyond under provisions of the supply agreement which provide for a price
reopener on and after January 1, 2005. Damages of approximately $95 million ($56 million after tax), including prejudgment interest, were assessed, of
which $27, $48 and $20 million pertained to 2005, 2004 and 2003, respectively. Such damages, which were paid to Honeywell in April 2006, were
recorded as a charge against earnings in the 2005 consolidated statement of income ($78 million in the third quarter and $17 million in the fourth quarter).
In March 2006, a U.S. District Court judge upheld the first arbitrator’s ruling. In July 2006, the second arbitrator ruled that the pricing through July 2009
should be based essentially on the pricing formula established in the first arbitration. As Sunoco has been billing Honeywell based on this formula, this
ruling did not impact Sunoco’s consolidated results of operations.

Power Contract Restructuring − In December 2004, Sunoco and a subsidiary of FPL Energy (“FPL”) agreed to a restructuring of an agreement under
which Sunoco may purchase steam from a natural gas fired cogeneration power plant owned and operated by FPL at Sunoco’s Marcus Hook refinery.
Under the restructured terms, FPL surrendered its easement interest in land adjacent to the power plant on which four auxiliary boilers were constructed,
thereby transferring ownership of the auxiliary boilers with an estimated fair market value of $33 million to Sunoco. FPL operates the auxiliary boilers on
Sunoco’s behalf. When the cogeneration plant is in operation, Sunoco has the option to purchase steam from the facility at a rate equivalent to that set forth
in the original agreement. As part of the restructuring, Sunoco has agreed to a long−term lease of the land on which the cogeneration facility was
constructed to FPL and to modify certain terms in the existing agreement for an aggregate cash payment of $48 million, most of which is attributable to
prepaid rent. Sunoco received this $48 million payment in January 2005. No gain or loss was recognized in connection with the restructuring. Upon
completion of the restructured agreement in January 2005, deferred revenue of $81 million was recorded in other deferred credits and liabilities in the
condensed consolidated balance sheet, which is being amortized into income over the 30−year term of the contract.

4. Stock−Based Compensation.

Effective January 1, 2006, the Company adopted Statement of Financial Accounting Standards No. 123 (revised 2004), “Share−Based Payment” (“SFAS
No. 123R”), utilizing the modified−prospective method. SFAS No. 123R revised the accounting for stock−based compensation required by Statement of
Financial Accounting Standards No. 123, “Accounting for Stock−Based Compensation” (“SFAS No. 123”). Among other things, SFAS No. 123R requires
a fair−value−based method of accounting for share−based payment transactions, which is similar to the method followed by the Company under the
provisions of SFAS No. 123. SFAS No. 123R also requires the use of a non−substantive vesting period approach for new share−based payment awards
that vest when an employee becomes retirement eligible as is the case under Sunoco’s share−
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based awards (i.e., the vesting period cannot exceed the date an employee becomes retirement eligible). The effect will be to accelerate expense
recognition compared to the vesting period approach that Sunoco previously followed under SFAS No. 123. Adoption of SFAS No. 123R did not have a
material effect on the Company’s results of operations for the six−month period ended June 30, 2006. However, assuming the fair value of awards to be
granted in the fourth quarter of 2006 are similar to the value of those granted in December 2005, the Company currently estimates that its after−tax
compensation expense under SFAS No. 123R will be approximately $5−$10 million higher in 2006 than it would have been under SFAS No. 123 as a
result of the accelerated expense recognition. The future impact of the non−substantive vesting period will be dependent upon the value of future
stock−based awards granted to employees who are eligible to retire prior to the normal vesting periods of the awards.

The stock options granted under the Company’s management incentive plans have a 10−year term, are not exercisable until two years after the date of
grant and permit optionees to purchase Company stock at its fair market value on the date of grant. Under SFAS No. 123, the fair value of the stock
options was estimated using the Black−Scholes option pricing model. Use of this model requires the Company to make certain assumptions regarding the
term that the options are expected to be outstanding (“expected life”), as well as regarding the risk−free interest rate, the Company’s expected dividend
yield and the expected volatility of the Company’s stock price during the period the options are expected to be outstanding. The expected life and dividend
yield are estimated based on historical experience. The risk−free interest rate is based on the U.S. Treasury yield curve at the date of grant for periods that
are approximately equal to the expected life. The Company uses historical share prices, for a period equivalent to the options’ expected life, to estimate the
expected volatility of the Company’s share price. The Company continues to use the Black−Scholes option pricing model to estimate the fair value of
stock options under SFAS No. 123R.

During the six months ended June 30, 2006 and 2005, 49,070 and 625,812 stock options, respectively, were exercised with an intrinsic value of $3 and $19
million, respectively. Cash received from the exercise of options during the six months ended June 30, 2006 totaled $1 million and the related tax benefit
realized was $1 million. At June 30, 2006, there were 1,478,286 stock options outstanding, of which 284,336 were exercisable. As of that date, the
aggregate intrinsic value of all of the outstanding stock options was $37 million, while the aggregate intrinsic value and the weighted−average remaining
contractual term of the exercisable options was $14 million and five years, respectively.

Common stock unit awards under the Company’s management incentive plans mature upon completion of a three−year service period or upon attainment
of predetermined performance targets during the three−year period. For the performance−based awards, adjustments for attainment of performance targets
can range from 0–200 percent of the award grant. Awards are payable in cash or common stock. Awards to be paid in cash are classified as liabilities in the
Company’s condensed consolidated balance sheets and are re−measured for expense purposes at fair value each period (based on the fair value of an
equivalent number of Sunoco common shares at the end of the period) with any change in fair value recognized as an increase or decrease in income. For
awards to be settled in common stock, the fair value for expense purposes is based on the closing price of the Company’s shares on the date of grant.

During the six months ended June 30, 2006 and 2005, 527,000 and 276,000 common stock units, respectively, were settled in cash and 75,200 and 53,200
common stock units, respectively, were settled in common stock. The intrinsic value of the common stock units that were settled in cash during
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the six months ended June 30, 2006 and 2005 totaled $43 and $12 million, respectively, while the intrinsic value of the common stock unit awards that
were settled in common stock totaled $6 and $2 million, respectively. At June 30, 2006, excluding any potential adjustment for performance, there were
531,140 common stock units outstanding payable in cash and 152,415 payable in stock with an aggregate intrinsic value of $37 and $11 million,
respectively.

For the six months ended June 30, 2006 and 2005, the Company recognized stock−based compensation expense of $14 and $25 million, respectively, and
related tax benefits of $6 and $10 million, respectively. As of June 30, 2006, total compensation cost related to nonvested awards not yet recognized was
$37 million, and the weighted−average period over which this cost is expected to be recognized in income is 1.5 years. The stock−based compensation
expense and the total compensation cost related to nonvested awards not yet recognized reflect the Company’s estimates of performance factors pertaining
to performance−based common stock unit awards.

5. Earnings Per Share Data.

The following table sets forth the reconciliation of the weighted−average number of common shares used to compute basic earnings per share (“EPS”) to
those used to compute diluted EPS (in millions):

Six Months Ended
June 30

Three Months Ended
June 30

2006 2005 2006 2005

Weighted−average number of common shares outstanding – basic 132.2 137.7 131.5 137.1
Add effect of dilutive stock incentive awards .7 .8 .7 .9
Weighted−average number of shares − diluted 132.9 138.5 132.2 138.0

6. Commitments and Contingent Liabilities.

Commitments

Sunoco is contingently liable under various arrangements which guarantee debt of third parties aggregating to approximately $6 million at June 30, 2006.
At this time, management does not believe that it is likely that the Company will have to perform under any of these guarantees.

Over the years, Sunoco has sold thousands of retail gasoline outlets as well as refineries, terminals, coal mines, oil and gas properties and various other
assets. In connection with these sales, the Company has indemnified certain purchasers for potential environmental and other contingent liabilities related
to the period prior to the transaction dates. In most cases, the effect of these arrangements was to afford protection for the purchasers with respect to
obligations for which the Company was already primarily liable. While some of these indemnities have spending thresholds which must be exceeded
before they become operative, or limits on Sunoco’s maximum exposure, they generally are not limited. The Company recognizes the fair value of the
obligations undertaken for all guarantees entered into or modified after January 1, 2003. In addition, the Company accrues for any obligations under these
agreements when a loss is probable and reasonably estimable. The Company cannot reasonably estimate the maximum potential amount of future
payments under these agreements.
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Effective January 1, 2001, Sunoco completed the acquisition of Aristech Chemical Corporation (“Aristech”), a wholly owned subsidiary of Mitsubishi
Corporation (“Mitsubishi”), for $506 million in cash and the assumption of $163 million of debt. Contingent payments (the “earn out”) may also be made
if realized margins for polypropylene and phenol exceed certain agreed−upon thresholds through 2006. For 2005, a $14 million payment was earned,
which was paid in April 2006. Any additional contingent payment earned in 2006 is limited to $90 million. All earn−out payments are being treated as
adjustments to the purchase price. In addition, Mitsubishi is responsible for up to $100 million of any potential environmental liabilities of the business
identified through January 1, 2026 arising out of or related to the period prior to the acquisition date.

Environmental Remediation Activities

Sunoco is subject to extensive and frequently changing federal, state and local laws and regulations, including, but not limited to, those relating to the
discharge of materials into the environment or that otherwise deal with the protection of the environment, waste management and the characteristics and
composition of fuels. As with the industry generally, compliance with existing and anticipated laws and regulations increases the overall cost of operating
Sunoco’s businesses, including remediation, operating costs and capital costs to construct, maintain and upgrade equipment and facilities.

Existing laws and regulations result in liabilities and loss contingencies for remediation at Sunoco’s facilities and at formerly owned or third−party sites.
The accrued liability for environmental remediation is classified in the condensed consolidated balance sheets as follows (in millions of dollars):

At
June 30

2006

At
December 31

2005

Accrued liabilities $ 41 $ 37
Other deferred credits and liabilities 91 100

$ 132 $ 137

The following table summarizes the changes in the accrued liability for environmental remediation activities by category (in millions of dollars):

Refineries
Marketing

Sites
Chemicals
Facilities

Pipelines
and

Terminals

Hazardous
Waste
Sites Other Total

Balance at January 1, 2005 $ 48 $ 74 $ 5 $ 15 $ 4 $ 2 $ 148
Accruals 1 9 —  2 —  —  12
Payments (5) (10) —  (2) (1) —  (18)
Other —  (2) —  1 —  —  (1)
Balance at June 30, 2005 $ 44 $ 71 $ 5 $ 16 $ 3 $ 2 $ 141
Balance at January 1, 2006 $ 36 $ 78 $ 3 $ 15 $ 3 $ 2 $ 137
Accruals 3 10 1 1 1 —  16
Payments (4) (12) —  (2) (1) (1) (20)
Other —  —  (1) —  —  —  (1)
Balance at June 30, 2006 $ 35 $ 76 $ 3 $ 14 $ 3 $ 1 $ 132

Sunoco’s accruals for environmental remediation activities reflect management’s estimates of the most likely costs that will be incurred over an extended
period to remediate identified conditions for which the costs
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are both probable and reasonably estimable. Engineering studies, historical experience and other factors are used to identify and evaluate remediation
alternatives and their related costs in determining the estimated accruals for environmental remediation activities. Losses attributable to unasserted claims
are also reflected in the accruals to the extent they are probable of occurrence and reasonably estimable.

Total future costs for the environmental remediation activities identified above will depend upon, among other things, the identification of any additional
sites, the determination of the extent of the contamination at each site, the timing and nature of required remedial actions, the technology available and
needed to meet the various existing legal requirements, the nature and terms of cost−sharing arrangements with other potentially responsible parties, the
availability of insurance coverage, the nature and extent of future environmental laws, inflation rates and the determination of Sunoco’s liability at the
sites, if any, in light of the number, participation level and financial viability of the other parties. Management believes it is reasonably possible (i.e., less
than probable but greater than remote) that additional environmental remediation losses will be incurred. At June 30, 2006, the aggregate of the estimated
maximum additional reasonably possible losses, which relate to numerous individual sites, totaled approximately $90 million. However, the Company
believes it is very unlikely that it will realize the maximum reasonably possible loss at every site. Furthermore, the recognition of additional losses, if and
when they were to occur, would likely extend over many years and, therefore, likely would not have a material impact on the Company’s financial
position.

Under various environmental laws, including the Resource Conservation and Recovery Act (“RCRA”) (which relates to solid and hazardous waste
treatment, storage and disposal), Sunoco has initiated corrective remedial action at its facilities, formerly owned facilities and third−party sites. At the
Company’s major manufacturing facilities, Sunoco has consistently assumed continued industrial use and a containment/remediation strategy focused on
eliminating unacceptable risks to human health or the environment. The remediation accruals for these sites reflect that strategy. Accruals include amounts
to prevent off−site migration and to contain the impact on the facility property, as well as to address known, discrete areas requiring remediation within the
plants. Activities include closure of RCRA solid waste management units, recovery of hydrocarbons, handling of impacted soil, mitigation of surface
water impacts and prevention of off−site migration.

Many of Sunoco’s current terminals are being addressed with the above containment/remediation strategy. At some smaller or less impacted facilities and
some previously divested terminals, the focus is on remediating discrete interior areas to attain regulatory closure.

Sunoco owns or operates certain retail gasoline outlets where releases of petroleum products have occurred. Federal and state laws and regulations require
that contamination caused by such releases at these sites and at formerly owned sites be assessed and remediated to meet the applicable standards. The
obligation for Sunoco to remediate this type of contamination varies, depending on the extent of the release and the applicable laws and regulations. A
portion of the remediation costs may be recoverable from the reimbursement fund of the applicable state, after any deductible has been met.

Future costs for environmental remediation activities at the Company’s marketing sites also will be influenced by the extent of MTBE contamination of
groundwater, the cleanup of which will be driven by thresholds based on drinking water protection. Though not all groundwater is used for drinking,
several states have initiated or proposed more stringent MTBE cleanup
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requirements. Cost increases result directly from extended remedial operations and maintenance on sites that, under prior standards, could otherwise have
been completed. Cost increases will also result from installation of additional remedial or monitoring wells and purchase of more expensive equipment
because of the presence of MTBE. While actual cleanup costs for specific sites are variable and depend on many of the factors discussed above, expansion
of similar MTBE remediation thresholds to additional states or adoption of even more stringent requirements for MTBE remediation would result in
further cost increases.

The accrued liability for hazardous waste sites is attributable to potential obligations to remove or mitigate the environmental effects of the disposal or
release of certain pollutants at third−party sites pursuant to the Comprehensive Environmental Response Compensation and Liability Act (“CERCLA”)
(which relates to releases and remediation of hazardous substances) and similar state laws. Under CERCLA, Sunoco is potentially subject to joint and
several liability for the costs of remediation at sites at which it has been identified as a “potentially responsible party” (“PRP”). As of June 30, 2006,
Sunoco had been named as a PRP at 38 sites identified or potentially identifiable as “Superfund” sites under federal and state law. The Company is usually
one of a number of companies identified as a PRP at a site. Sunoco has reviewed the nature and extent of its involvement at each site and other relevant
circumstances and, based upon the other parties involved or Sunoco’s negligible participation therein, believes that its potential liability associated with
such sites will not be significant.

Management believes that none of the current remediation locations, which are in various stages of ongoing remediation, is individually material to
Sunoco as its largest accrual for any one Superfund site, operable unit or remediation area was less than $3 million at June 30, 2006. As a result, Sunoco’s
exposure to adverse developments with respect to any individual site is not expected to be material. However, if changes in environmental regulations
occur, such changes could impact multiple Sunoco facilities and formerly owned and third−party sites at the same time. As a result, from time to time,
significant charges against income for environmental remediation may occur.

The Company maintains insurance programs that cover certain of its existing or potential environmental liabilities, which programs vary by year, type and
extent of coverage. For underground storage tank remediations, the Company can also seek reimbursement through various state funds of certain
remediation costs above a deductible amount. For certain acquired properties, the Company has entered into arrangements with the sellers or others that
allocate environmental liabilities and provide indemnities to the Company for remediating contamination that occurred prior to the acquisition dates. Some
of these environmental indemnifications are subject to caps and limits. No accruals have been recorded for any potential contingent liabilities that will be
funded by the prior owners as management does not believe, based on current information, that it is likely that any of the former owners will not perform
under any of these agreements. Other than the preceding arrangements, the Company has not entered into any arrangements with third parties to mitigate
its exposure to loss from environmental contamination. Claims for recovery of environmental liabilities that are probable of realization totaled $21 million
at June 30, 2006 and are included principally in deferred charges and other assets in the condensed consolidated balance sheets.
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Environmental Regulatory Matters

The U.S. Environmental Protection Agency (“EPA”) adopted rules under the Clean Air Act (which relates to emissions of materials into the air) that phase
in limitations on the sulfur content of gasoline beginning in 2004 and the sulfur content of on−road diesel fuel beginning in mid−2006 (“Tier II”). The
rules include banking and trading credit systems, which could provide refiners flexibility through 2006 for the low−sulfur gasoline and through May 2010
for the on−road low−sulfur diesel. These rules are expected to have a significant impact on Sunoco and its operations, primarily with respect to the capital
and operating expenditures at its five refineries. The Tier II capital spending is expected to be essentially completed in 2006, while the higher operating
costs are incurred as the low−sulfur fuels are produced. The Company’s estimate of total capital outlays to comply with the Tier II low−sulfur gasoline and
on−road diesel requirements is approximately $750 million. Capital spending to meet these requirements totaled $742 million through June 30, 2006. In
May 2004, the EPA adopted a third rule which will phase in limitations on the allowable sulfur content in off−road diesel fuel beginning in mid−2007. The
off−road diesel rule is not expected to require significant capital expenditures by Sunoco. The ultimate impact of the rules may be affected by such factors
as technology selection, the effectiveness of the systems pertaining to banking and trading credits, timing uncertainties created by permitting requirements
and construction schedules and any effect on prices created by changes in the level of gasoline and diesel fuel production.

In 1997, the EPA promulgated new, more stringent National Ambient Air Quality Standards (“NAAQS”) for ozone and fine particles, which has resulted
in identification of non−attainment areas throughout the country, including Texas, Pennsylvania, Ohio, New Jersey and West Virginia, where Sunoco
operates facilities. In 2004, the EPA issued final non−attainment area designations for ozone and fine particles. These standards will result in further
controls of nitrogen oxide, sulfur dioxide and volatile organic compound emissions. The EPA has designated certain areas, including Philadelphia and
Houston, as “moderate” non−attainment areas for ozone, which would require them to meet the ozone requirements by 2010, before currently mandated
federal control programs would take effect. Sunoco’s Bayport and LaPorte, TX chemical facilities are located within the Houston non−attainment area. If a
region is not able to demonstrate attainment by 2010, there would be more stringent offset requirements, and, if a region cannot submit an approvable State
Implementation Plan, there could be a moratorium on new highway projects and imposition of a Federal Implementation Plan, including potentially
significant lifestyle changes to bring the region to attainment. However, EPA’s designation of ozone non−attainment areas and the EPA’s rule on state
implementation are currently being challenged by the State of Ohio, trade associations and health and environmental groups. In 2005, EPA issued a final
rule revoking a previously proposed 1−hour ozone standard and related provisions in favor of a more stringent 8−hour standard. The EPA issued a
subsequent rule codifying the revocation of the 1−hour ozone standard for the areas with effective 8−hour ozone non−attainment designations. Both
industry and environmental groups have filed lawsuits challenging various provisions of the final rule. In 2005, the EPA also identified 21 counties which,
based on 2003−2004 data, now are in attainment of the fine particles standard. Sunoco’s Toledo refinery is within one of these attainment areas.
Regulatory programs, when established to implement the EPA’s standards, could have an impact on Sunoco and its operations. However, the potential
financial impact cannot be reasonably estimated until the EPA promulgates regulatory programs to attain the standards, and the states, as necessary,
develop and implement revised State Implementation Plans to respond to the new regulations.
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Under existing law that was enacted in August 2005, a new renewable fuels mandate for ethanol use in gasoline was established (immediately in California
and on May 5, 2006 for the rest of the nation). Although the act did not ban MTBE, during the second quarter of 2006, Sunoco discontinued the use of
MTBE and increased its use of ethanol in gasoline. While management expects ethanol will continue to be adequately supplied, this change by Sunoco and
other refiners in the industry has price and supply implications in the marketplace. Any additional Federal and state legislation could also have a
significant impact on market conditions and the profitability of Sunoco and the industry in general.

MTBE Litigation

Sunoco, along with other refiners, manufacturers and sellers of gasoline, owners and operators of retail gasoline sites, and manufacturers of MTBE, are
defendants in approximately 65 cases in 17 states involving the manufacture and use of MTBE in gasoline and MTBE contamination in groundwater.
Plaintiffs, which include private well owners, water providers and certain governmental authorities, allege that refiners and suppliers of gasoline
containing MTBE are responsible for manufacturing and distributing a defective product that contaminates groundwater. Plaintiffs are asserting primarily
product liability claims but additional claims are also being asserted including, nuisance, trespass, negligence, violation of environmental laws and
deceptive business practices. Plaintiffs are seeking compensatory damages, and in some cases injunctive relief, exemplary and punitive damages and
attorneys’ fees. All of the public water provider cases have been removed to federal court and consolidated for pretrial purposes in the U.S. District Court
for the Southern District of New York (MDL 1358). Motions to remand these cases to state courts have been denied. Motions to dismiss were denied.
Discovery is proceeding in four focus cases. Sunoco is a defendant in three of these cases. In addition, several of the private well owner cases are moving
forward. Sunoco is a focus defendant in two of those cases. Up to this point, for the group of MTBE cases currently pending, there has been insufficient
information developed about the plaintiffs’ legal theories or the facts that would be relevant to an analysis of potential exposure. Based on the current law
and facts available at this time, Sunoco believes that these cases will not have a material adverse effect on its consolidated financial position.

Conclusion

Many other legal and administrative proceedings are pending or possible against Sunoco from its current and past operations, including proceedings
related to commercial and tax disputes, product liability, antitrust, employment claims, leaks from pipelines and underground storage tanks, natural
resource damage claims, premises−liability claims, allegations of exposures of third parties to toxic substances (such as benzene or asbestos) and general
environmental claims. The ultimate outcome of pending proceedings and other matters identified above cannot be ascertained at this time; however, it is
reasonably possible that some of them could be resolved unfavorably to Sunoco. Management believes that these matters could have a significant impact
on results of operations for any future quarter or year. However, management does not believe that any additional liabilities which may arise pertaining to
such matters would be material in relation to the consolidated financial position of Sunoco at June 30, 2006. Furthermore, management does not believe
that the overall costs for environmental activities will have a material impact over an extended period of time on Sunoco’s cash flows or liquidity.
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7. Debt Redemption.

In the second quarter of 2006, the Company redeemed its 9−3/8 percent debentures with a book value of $56 million. The Company recognized a loss of
less than $1 million due to the early extinguishment of the debt.

8. Retirement Benefit Plans.

The following tables set forth the components of defined benefit plans and postretirement benefit plans expense (in millions of dollars):

Defined Benefit
Plans

Postretirement
Benefit Plans

Six Months Ended
June 30

Six Months Ended
June 30

2006 2005 2006 2005

Service cost (cost of benefits earned during the year) $ 26 $ 24 $ 5 $ 4
Interest cost on benefit obligations 43 42 11 12
Expected return on plan assets (47) (45) —  —  
Amortization of:

Prior service cost (benefit) 1 1 (2) (2)
Unrecognized losses 16 15 2 1

Total expense $ 39 $ 37 $ 16 $ 15

Defined Benefit
Plans

Postretirement
Benefit Plans

Three Months Ended
June 30

Three Months Ended
June 30

2006 2005 2006 2005

Service cost (cost of benefits earned during the year) $ 13 $ 12 $ 2 $ 2
Interest cost on benefit obligations 22 21 6 6
Expected return on plan assets (24) (23) —  —  
Amortization of:

Prior service cost (benefit) —  —  (1) (1)
Unrecognized losses 6 8 1 —  

Total expense $ 17 $ 18 $ 8 $ 7

9. Shareholders’ Equity.

At
June 30

2006

At
December 31

2005
(Millions of Dollars)

Common stock, par value $1 per share $ 280 $ 280
Capital in excess of par value 1,595 1,587
Earnings employed in the business 4,211 3,766
Accumulated other comprehensive loss (201) (192)
Common stock held in treasury, at cost (3,590) (3,390)
Total $ 2,295 $ 2,051
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On July 7, 2005, the Company’s Board of Directors (“Board”) approved a two−for−one split of Sunoco’s common stock to be effected in the form of a
stock dividend. The shares were distributed on August 1, 2005 to shareholders of record as of July 18, 2005. In connection with the common stock split,
the number of authorized shares of common stock was increased from 200 million to 400 million, and the shares of common stock reserved for issuance
pertaining to Sunoco’s 6−3/4 percent convertible debentures and various employee benefit plans were proportionally increased in accordance with the
terms of those respective agreements and plans.

During the first six months of 2006, the Company repurchased 2,843,000 shares of common stock for $198 million under an existing repurchase
authorization. At June 30, 2006, the Company had a remaining authorization from its Board to purchase up to $109 million of Company common stock in
the open market from time to time depending on prevailing market conditions and available cash. In July 2006, an additional $500 million authorization
was approved.

The Company increased the quarterly cash dividend paid on common stock from $.15 per share ($.60 per year) to $.20 per share ($.80 per year) beginning
with the second quarter of 2005 and then to $.25 per share ($1.00 per year) beginning with the second quarter of 2006.

10. Comprehensive Income.

The following table sets forth Sunoco’s comprehensive income (in millions of dollars):

Six Months Ended
June 30

Three Months Ended
June 30

2006 2005 2006 2005

Net income $ 505 $ 358 $ 426 $ 242
Other comprehensive income, net of related income taxes:

Net hedging gains (losses) (13) 6 (12) 3
Reclassifications of net hedging (gains) losses to earnings 4 (3) 2 (1)

Comprehensive income $ 496 $ 361 $ 416 $ 244
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11. Business Segment Information.

The following table sets forth certain income statement information concerning Sunoco’s business segments (in millions of dollars):

Sales and Other
Operating Revenue Segment Income

Six Months Ended
June 30, 2006

Unaffiliated
Customers

Inter−
segment

(Loss)
(after tax)

Refining and Supply $ 9,194 $5,548 $ 482
Retail Marketing 6,707 —  10
Chemicals 1,250 —  22
Logistics 1,756 993 18
Coke 237 5 24
Corporate and Other —  —  (51)*
Consolidated $19,144 $ 505

Six Months Ended 
June 30, 2005

Refining and Supply $ 7,273 $4,215 $ 320
Retail Marketing 5,324 —  (1)
Chemicals 1,248 —  63
Logistics 1,121 971 12
Coke 195 —  23
Corporate and Other —  —  (59)**
Consolidated $15,161 $ 358

* Consists of $27 million of after−tax corporate expenses and $24 million of after−tax net financing expenses and other.
** Consists of $32 million of after−tax corporate expenses and $27 million of after−tax net financing expenses and other.
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Sales and Other
Operating Revenue

Three Months Ended
June 30, 2006

Unaffiliated
Customers

Inter−
segment

Segment Income
(Loss)

(after tax)

Refining and Supply $ 5,074 $3,179 $ 409
Retail Marketing 3,758 —  10
Chemicals 651 —  8
Logistics 973 516 12
Coke 119 3 10
Corporate and Other —  —  (23)*
Consolidated $ 10,575 $ 426

Three Months Ended
June 30, 2005

Refining and Supply $ 3,836 $2,235 $ 212
Retail Marketing 2,854 —  7
Chemicals 589 —  30
Logistics 586 495 9
Coke 105 —  13
Corporate and Other —  —  (29)**
Consolidated $ 7,970 $ 242

* Consists of $11 million of after−tax corporate expenses and $12 million of after−tax net financing expenses and other.
** Consists of $16 million of after−tax corporate expenses and $13 million of after−tax net financing expenses and other.

12. New Accounting Pronouncement.

In July 2006, FASB Interpretation No. 48, “Accounting for Uncertainty in Income Taxes – an interpretation of FASB Statement No. 109” (“FASB
Interpretation No. 48”), was issued. It clarifies the accounting for uncertainty in income taxes recognized in an entity’s financial statements in accordance
with Statement of Financial Accounting Standards No. 109, “Accounting for Income Taxes,” by prescribing the minimum recognition threshold and
measurement attribute a tax position taken or expected to be taken on a tax return is required to meet before being recognized in the financial statements.
FASB Interpretation No. 48 also provides guidance on derecognition, measurement, classification, interest and penalties, accounting in interim periods,
disclosure and transition. Sunoco is currently evaluating the impact of FASB Interpretation No. 48, which must be implemented effective January 1, 2007.
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 Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

RESULTS OF OPERATIONS – SIX MONTHS

Earnings Profile of Sunoco Businesses (after tax)

Six Months Ended
June 30

2006 2005 Variance
(Millions of Dollars)

Refining and Supply $ 482 $ 320 $ 162
Retail Marketing 10 (1) 11
Chemicals 22 63 (41)
Logistics 18 12 6
Coke 24 23 1
Corporate and Other:

Corporate expenses (27) (32) 5
Net financing expenses and other (24) (27) 3

Consolidated net income $ 505 $ 358 $ 147

Analysis of Earnings Profile of Sunoco Businesses

In the six−month period ended June 30, 2006, Sunoco earned $505 million, or $3.80 per share of common stock on a diluted basis, compared to $358 million, or
$2.58 per share, for the first half of 2005.

The $147 million increase in net income in the first half of 2006 was primarily due to higher wholesale fuels margins ($241 million). Also contributing to the
improvement in earnings were higher retail gasoline margins ($12 million), a lower effective income tax rate ($11 million) and higher earnings from Sunoco’s
Logistics business ($6 million). Partially offsetting these positive factors were higher expenses ($61 million), including fuel charges; lower chemical margins
($43 million); and lower production of refined products ($17 million).
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Refining and Supply

For the Six Months
Ended June 30

2006 2005

Income (millions of dollars) $ 482 $ 320
Wholesale margin* (per barrel):

Total Refining and Supply $ 9.35 $ 6.92
Northeast Refining $ 8.55 $ 6.84
MidContinent Refining $ 11.69 $ 7.14

Crude inputs as percent of crude unit rated capacity 94 98
Throughputs (thousands of barrels daily):

Crude oil 849.7 882.9
Other feedstocks 72.7 58.0

Total throughputs 922.4 940.9
Products manufactured (thousands of barrels daily):

Gasoline 440.9 440.4
Middle distillates 309.1 315.9
Residual fuel 73.5 77.6
Petrochemicals 35.0 38.5
Lubricants 13.9 13.1
Other 84.7 92.2

Total production 957.1 977.7
Less: Production used as fuel in refinery operations 44.6 47.8

Total production available for sale 912.5 929.9

* Wholesale sales revenue less related cost of crude oil, other feedstocks, product purchases and terminalling and transportation divided by production available
for sale.

Refining and Supply earned $482 million in the first half of 2006 versus $320 million in the first half of 2005. The $162 million increase in earnings was due to
higher realized margins ($241 million), partially offset by lower production volumes ($17 million) and higher expenses ($65 million). The lower volumes were
mainly a result of scheduled maintenance turnarounds at the Philadelphia and Toledo refineries, while the higher expenses were mainly the result of higher
purchased fuel costs and expenses associated with the maintenance activities. Also contributing to the increase in expenses were operating costs to produce
low−sulfur fuels.
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Retail Marketing

For the Six Months
Ended June 30

2006 2005

Income (loss) (millions of dollars) $ 10 $ (1)
Retail margin* (per barrel):

Gasoline $ 3.21 $ 2.86
Middle distillates $ 4.37 $ 4.27

Sales (thousands of barrels daily):
Gasoline 298.3 297.6
Middle distillates 43.9 45.8

342.2 343.4
Retail gasoline outlets 4,723 4,804

* Retail sales price less related wholesale price and terminalling and transportation costs per barrel. The retail sales price is the weighted−average price received
through the various branded marketing distribution channels.

Retail Marketing earned $10 million in the first half of 2006 versus a loss of $1 million in the first six months of 2005. The $11 million increase in results was
primarily due to higher average retail gasoline margins ($12 million). Lower expenses ($3 million) were offset by lower non−gasoline income.

A Retail Portfolio Management (“RPM”) program is ongoing, which is selectively reducing the Company’s invested capital in Company−owned or leased sites.
During the 2003−2006 period, selected sites are being divested. Most of the sites are being converted to contract dealers or distributors thereby retaining most of
the gasoline sales attributable to the divested sites within the Sunoco branded business. The Company expects to generate divestment proceeds of approximately
$230 million, of which $193 million has been received through June 30, 2006 related to the sale of 352 sites. During the first six months of 2006 and 2005, net
after−tax gains of $3 and $4 million, respectively, were recognized in connection with the RPM program. The Company expects the RPM program will generate
additional gains in 2006.
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Chemicals

For the Six Months
Ended June 30

2006* 2005

Income (millions of dollars) $ 22 $ 63
Margin** (cents per pound):

All products*** 9.8 12.7
Phenol and related products 8.1 11.9
Polypropylene*** 12.2 14.3

Sales (millions of pounds):
Phenol and related products 1,296 1,298
Polypropylene 1,131 1,116
Other 42 49

2,469 2,463

* The income and margin data reflect a new pricing formula for 2006 sales of phenol to Honeywell International Inc. based upon the outcome of arbitration
decisions in the third quarter of 2005 and first quarter of 2006 (see below).

** Wholesale sales revenue less the cost of feedstocks, product purchases and related terminalling and transportation divided by sales volumes.
*** The polypropylene and all products margins include the impact of a long−term supply contract with Equistar Chemicals, L.P. which is priced on a

cost−based formula that includes a fixed discount.

Chemicals earned $22 million in the first half of 2006 versus $63 million in the prior−year period. The $41 million decrease in earnings was due primarily to
lower margins for both phenol and polypropylene ($43 million). Higher expenses, due in part to higher fuel and utility costs, were offset by a $4 million deferred
tax benefit recognized in the second quarter of 2006 as a result of a state law change.

During the third quarter of 2005, an arbitrator ruled that Sunoco was liable in an arbitration proceeding for breaching a supply agreement concerning the prices
charged to Honeywell International Inc. (“Honeywell”) for phenol produced at Sunoco’s Philadelphia chemical plant from June 2003 through April 2005. In
January 2006, the arbitrator ruled that Sunoco should bill Honeywell based on the pricing formula established in the arbitration until a second arbitration finalizes
pricing for 2005 and beyond under provisions of the supply agreement which provide for a price reopener on and after January 1, 2005. Damages of
approximately $95 million, including prejudgment interest, were assessed, of which $27, $48 and $20 million pertained to 2005, 2004 and 2003, respectively.
Such damages, which were paid to Honeywell in April 2006, have been reported as a charge against 2005 earnings and were shown separately as Phenol Supply
Contract Dispute under Corporate and Other in the Earnings Profile of Sunoco Businesses ($46 million after tax in the third quarter and $10 million after tax in
the fourth quarter). In March 2006, a U.S. District Court judge upheld the first arbitrator’s ruling. In July 2006, the second arbitrator ruled that the pricing
through July 2009 should be based essentially on the pricing formula established in the first arbitration. As Sunoco has been billing Honeywell based on this
formula, this ruling did not impact Sunoco’s consolidated results of operations. (See Note 3 to the condensed consolidated financial statements.)

Logistics

Sunoco’s Logistics business earned $18 million in the first half of 2006 versus $12 million in the first half of 2005. The $6 million increase in earnings was due
largely to the absence of a $4 million after−tax accrual attributable to a
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pipeline spill in January 2005 and a $2 million unfavorable tax adjustment. Also contributing to the increase were higher earnings attributable to Eastern pipeline
operations and crude oil acquisition and marketing activities as well as operating results from the Partnership’s acquisitions completed in 2006 and 2005.
Partially offsetting these positive factors was Sunoco’s reduced ownership in the Partnership subsequent to the public equity offerings in 2006 and 2005 (see
“Financial Condition – Other Cash Flow Information” below).

In July 2006, the Partnership agreed to purchase from Sunoco for $65 million a company that has a 55 percent interest in Mid−Valley Pipeline Company, a joint
venture which owns a crude oil pipeline in the Midwest. This transaction is subject to regulatory review and is expected to close in the third quarter of 2006. In
March 2006, the Partnership purchased two separate crude oil pipeline systems and related storage facilities located in Texas, one from affiliates of Black Hills
Energy, Inc. (“Black Hills”) for $41 million and the other from affiliates of Alon USA Energy, Inc. (“Alon”) for $68 million. The Black Hills acquisition also
includes a lease acquisition marketing business and related inventory. The Partnership also expects to complete a $20 million project to connect the Black Hills
pipeline system to the Nederland terminal by mid−2007 and a $17 million project to expand capacity on the Alon pipeline system and to construct new tankage at
the Nederland terminal to service these new volumes more efficiently. In August 2005, the Partnership completed the acquisition of another crude oil pipeline
system and related storage facilities located in Texas from ExxonMobil for $100 million. In December 2005, the Partnership also completed the acquisition of an
ownership interest in the Mesa Pipeline from Chevron for $5 million which, coupled with the 7.2 percent interest it acquired from Sunoco, gave it a 37.0 percent
ownership interest. The above acquisitions were initially funded with proceeds from borrowings under the Partnership’s revolving credit facility (see “Financial
Condition – Financial Capacity” below).

Coke

Coke earned $24 million in the first six months of 2006 versus $23 million in the first six months of 2005. The $1 million increase in earnings was due primarily
to higher income from the cokemaking facility in Haverhill, OH, which commenced operations in March 2005, and lower selling, general and administrative
expenses. Partially offsetting these positive factors were lower coal sales volumes and lower tax benefits from cokemaking operations, which reflects a partial
phase−out of the benefits as a result of the high level of crude oil prices during the first half of 2006 (see below).

Under existing tax law, the coke production at Jewell and Indiana Harbor is not eligible to generate nonconventional fuel tax credits after 2007, which is expected
to result in a decline in Sun Coke’s annual income of approximately $16 million on an after−tax basis beginning in 2008 assuming the tax credits were available
to be used in their entirety during 2007. The energy policy legislation enacted in August 2005 includes additional tax credits pertaining to a portion of the coke
production at Jewell, all of the production at Haverhill and all future domestic coke plants placed into service by January 1, 2010. The new credits cover a
four−year period, effective January 1, 2006 or the date any new facility is placed into service, if later. Beginning in 2006, the new credits attributable to Sun
Coke’s existing Jewell and Haverhill facilities are expected to result in an increase in Sun Coke’s annual income of approximately $6 million after tax. However,
prior to their expiration dates, all of the tax credits would be phased out, on a ratable basis, if the average annual price of domestic crude oil at the wellhead is
within a certain inflation−adjusted price range. (This range was $53.20 to $66.79 per barrel for 2005, the latest year for which the range is available.) The
domestic wellhead price averaged $59.19 per barrel for the five months ended May 31, 2006, $64.32 per barrel for the month of May 2006 and $50.26 per barrel
for the year ended December 31, 2005. The corresponding prices for West Texas Intermediate (“WTI”) crude oil, a widely published reference price for
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domestic crude oil, were $66.31 per barrel for the five months ended May 31, 2006, $70.96 per barrel for the month of May 2006 and $56.56 per barrel for the
year ended December 31, 2005. If the annual crude oil price averages at or above the top of the inflation−adjusted range during 2006 or 2007, then it is estimated
the corresponding reduction in Sun Coke’s after−tax income would approximate $28 million for each year. Based upon the Company’s estimate of domestic
wellhead prices for the first half of 2006, Sun Coke recorded only 61 percent of the benefit of the tax credits that otherwise would have been available without
regard to these phase−out provisions. The estimated impact of the phase−out reduced earnings for the first half of 2006 by $5 million after tax. The ultimate
amount of the credits to be earned during 2006 will be based upon the average annual price of domestic crude oil at the wellhead. The above estimates
incorporate increased coke prices resulting from the expiration or any phase−out of the tax credits with respect to coke sold under long−term contracts from the
Indiana Harbor and Haverhill plants. The Company also could be required to make cash payments to the third−party investors if the tax credit is reduced as a
result of increased domestic crude oil prices. However, the Company currently does not believe that any such payments would be required. (See Note 2 to the
condensed consolidated financial statements.)

In August 2004, Sun Coke entered into a series of agreements with two major steel companies (the “Off−takers”) with respect to the development of a 1.7 million
tons−per−year cokemaking facility and associated cogeneration power plant in Vitória, Brazil. Those agreements generally include: technology license
agreements whereby Sun Coke has licensed its proprietary technology to a project company (the “Project Company”); an engineering and technical services
agreement whereby Sun Coke is providing engineering and construction–related technical services to the Project Company; an operating agreement whereby a
local subsidiary of Sun Coke will operate the cokemaking and water treatment plant facilities for a term of not less than 15 years; and an investment agreement
by and among Sun Coke and the Off−takers whereby Sun Coke has acquired an initial one percent equity interest in the Project Company and an option to
purchase an additional 19 percent equity interest. Sun Coke expects to exercise this option in 2006 or 2007 for approximately $35 million. The Off−takers will
purchase from the Project Company all coke production under long−term agreements, and one of the Off−takers will purchase all of the electricity produced at
the cogeneration power plant. Those off−take agreements are still to be negotiated. Construction of the facilities commenced in November 2004 and the facilities
are projected by the Project Company to be operational in the first quarter of 2007.

Sun Coke is currently discussing other opportunities for developing new heat recovery cokemaking facilities with several domestic and international steel
companies. Such cokemaking facilities could be either wholly owned or owned through a joint venture with one or more parties. The steel company customers
would be expected to purchase the coke production on a take−or−pay or equivalent basis.

Corporate and Other

Corporate Expenses – Corporate administrative expenses were $27 million after tax in the current six−month period versus $32 million in the first half of 2005.
The $5 million decrease was primarily due to lower accruals for performance−related incentive compensation.

Net Financing Expenses and Other – Net financing expenses and other were $24 million after tax in the first half of 2006 versus $27 million in the prior−year
half. The $3 million decline was primarily due to higher interest income ($8 million), partially offset by a decrease in capitalized interest ($4 million).
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Analysis of Condensed Consolidated Statements of Income

Revenues — Total revenues were $19.18 billion in the first half of 2006 compared to $15.20 billion in the first half of 2005. The 26 percent increase was
primarily due to higher refined product prices. Also contributing to the increase were higher crude oil sales in connection with the crude oil gathering and
marketing activities of the Company’s Logistics operations. Partially offsetting these positive factors were lower refined product sales volumes.

Costs and Expenses — Total pretax costs and expenses were $18.36 billion in the current six−month period compared to $14.60 billion in the first half of 2005.
The 26 percent increase was primarily due to higher crude oil and refined product acquisition costs resulting from price increases. Also contributing to the
increase in total pretax costs and expenses were higher crude oil costs in connection with the crude oil gathering and marketing activities of the Company’s
Logistics operations.

RESULTS OF OPERATIONS – THREE MONTHS

Earnings Profile of Sunoco Businesses (after tax)

Three Months Ended
June 30

2006 2005 Variance
(Millions of Dollars)

Refining and Supply $ 409 $ 212 $ 197
Retail Marketing 10 7 3
Chemicals 8 30 (22)
Logistics 12 9 3
Coke 10 13 (3)
Corporate and Other:

Corporate expenses (11) (16) 5
Net financing expenses and other (12) (13) 1

Consolidated net income $ 426 $ 242 $ 184

Analysis of Earnings Profile of Sunoco Businesses

In the three−month period ended June 30, 2006, Sunoco earned $426 million, or $3.22 per share of common stock on a diluted basis, compared to $242 million,
or $1.75 per share, for the second quarter of 2005.

The $184 million increase in net income in the second quarter of 2006 was primarily due to higher wholesale fuels margins ($233 million). Also contributing to
the improvement in earnings were a lower effective income tax rate ($5 million), higher retail gasoline margins ($4 million) and higher earnings from Sunoco’s
Logistics business ($3 million). Partially offsetting these positive factors were lower chemical margins ($30 million); higher expenses ($21 million), including
fuel charges; and lower production of refined products ($9 million).
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Refining and Supply

For the Three Months
Ended June 30

2006 2005

Income (millions of dollars) $ 409 $ 212
Wholesale margin* (per barrel):

Total Refining and Supply $ 12.41 $ 7.87
Northeast Refining $ 11.56 $ 7.55
MidContinent Refining $ 15.00 $ 8.80

Crude inputs as percent of crude unit rated capacity 96 99
Throughputs (thousands of barrels daily):

Crude oil 863.8 890.8
Other feedstocks 76.7 63.3

Total throughputs 940.5 954.1
Products manufactured (thousands of barrels daily):

Gasoline 453.9 437.8
Middle distillates 310.1 327.3
Residual fuel 76.2 78.0
Petrochemicals 34.4 38.4
Lubricants 14.7 13.5
Other 83.9 95.0

Total production 973.2 990.0
Less: Production used as fuel in refinery operations 44.9 48.9

Total production available for sale 928.3 941.1

* Wholesale sales revenue less related cost of crude oil, other feedstocks, product purchases and terminalling and transportation divided by production available
for sale.

Refining and Supply earned $409 million in the current quarter versus $212 million in the second quarter of 2005. The $197 million increase in earnings was due
to higher realized margins ($233 million), particularly for wholesale gasoline and distillate fuel products. Strong premiums for ethanol−blended gasoline and
low−sulfur diesel fuel supported the wholesale marketplace throughout the second quarter. Partially offsetting these positive factors were higher expenses ($28
million) and lower production volumes ($9 million) The higher expenses in the quarter were mainly the result of higher purchased fuel costs and expenses
associated with maintenance activities. Also contributing to the increase in expenses were operating costs to produce low−sulfur fuels. The lower volumes were
due to a planned maintenance turnaround at the Toledo refinery that extended from the end of March into mid−April.

29



Table of Contents
Retail Marketing

For the Three Months
Ended June 30

2006 2005

Income (millions of dollars) $ 10 $ 7
Retail margin* (per barrel):

Gasoline $ 3.53 $ 3.32
Middle distillates $ 3.64 $ 3.34

Sales (thousands of barrels daily):
Gasoline 308.9 305.4
Middle distillates 41.4 42.2

350.3 347.6
Retail gasoline outlets 4,723 4,804

* Retail sales price less related wholesale price and terminalling and transportation costs per barrel. The retail sales price is the weighted−average price received
through the various branded marketing distribution channels.

Retail Marketing earned $10 million in the current quarter versus $7 million in the second quarter of 2005. The $3 million increase in earnings was primarily due
to higher average retail gasoline margins ($4 million). Monthly gasoline and diesel throughput per Company owned or leased outlet was approximately 3 percent
higher than the second quarter of 2005.

Chemicals

For the Three Months
Ended June 30

2006* 2005

Income (millions of dollars) $ 8 $ 30
Margin** (cents per pound):

All products*** 8.8 12.8
Phenol and related products 7.1 12.8
Polypropylene*** 11.1 13.2

Sales (millions of pounds):
Phenol and related products 663 617
Polypropylene 569 583
Other 21 16

1,253 1,216

* The income and margin data reflect a new pricing formula for 2006 sales of phenol to Honeywell International Inc. based upon the outcome of arbitration
decisions in the third quarter of 2005 and first quarter of 2006.

** Wholesale sales revenue less the cost of feedstocks, product purchases and related terminalling and transportation divided by sales volumes.
*** The polypropylene and all products margins include the impact of a long−term supply contract with Equistar Chemicals, L.P. which is priced on a

cost−based formula that includes a fixed discount.

Chemicals earned $8 million in the second quarter of 2006 versus $30 million in the prior−year quarter. The $22 million decrease in earnings was due primarily
to lower margins for both phenol and polypropylene ($30 million), partially offset by higher sales volumes ($2 million), lower expenses ($1 million) and a
deferred tax benefit ($4 million) recognized in the second quarter of 2006 as a result of a state law change. The average gross margin for phenol and related
products was
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almost 6 cents per pound lower than the second quarter of 2005 largely due to weaker acetone and bisphenol−A markets. Polypropylene margins were slightly
over 2 cents per pound lower than the year−ago period.

Logistics

Sunoco’s Logistics business earned $12 million in the second quarter of 2006 versus $9 million in the second quarter of 2005. The $3 million increase in earnings
was due largely to higher earnings attributable to Eastern pipeline operations and crude oil acquisition and marketing activities. Operating results from the
Partnership’s acquisitions completed in 2006 and 2005 also contributed to the increase. Partially offsetting these positive factors was Sunoco’s reduced
ownership in the Partnership subsequent to the public equity offerings in 2006 and 2005 (see “Financial Condition – Other Cash Flow Information” below).

Coke

Coke earned $10 million in the second quarter of 2006 versus $13 million in the second quarter of 2005. The $3 million decrease in earnings was due primarily to
a $4 million partial phase out of tax credits which resulted from the high level of crude oil prices during the first half of 2006. Year−to−date, Sun Coke recorded
only 61 percent of the benefit of the tax credits that otherwise would have been available without regard to the phase−out. (See Note 2 to the condensed
consolidated financial statements.)

Corporate and Other

Corporate Expenses – Corporate administrative expenses were $11 million after tax in the current three−month period versus $16 million in the second quarter of
2005. The $5 million decrease was primarily due to lower accruals for performance−related incentive compensation.

Net Financing Expenses and Other – Net financing expenses and other were $12 million after tax in the second quarter of 2006 versus $13 million in the
prior−year quarter. The $1 million decline was primarily due to higher interest income ($3 million), partially offset by an increase in interest expense ($2
million).

Analysis of Condensed Consolidated Statements of Income

Revenues — Total revenues were $10.59 billion in the second quarter of 2006 compared to $7.99 billion in the second quarter of 2005. The 33 percent increase
was primarily due to higher refined product prices. Also contributing to the increase were higher crude oil sales in connection with the crude oil gathering and
marketing activities of the Company’s Logistics operations. Partially offsetting these positive factors were lower refined product sales volumes.

Costs and Expenses — Total pretax costs and expenses were $9.90 billion in the current quarter compared to $7.59 billion in the second quarter of 2005. The 30
percent increase was primarily due to higher crude oil and refined product acquisition costs resulting from price increases. Also contributing to the increase in
total pretax costs and expenses were higher crude oil costs in connection with the crude oil gathering and marketing activities of the Company’s Logistics
operations.

FINANCIAL CONDITION

Cash and Working Capital

At June 30, 2006, Sunoco had cash and cash equivalents of $600 million compared to $919 million at December 31, 2005, and had a working capital deficit of
$442
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million compared to a working capital deficit of $523 million at December 31, 2005. The $319 million decrease in cash and cash equivalents was due to a $533
million net use of cash in investing activities and a $151 million net use of cash in financing activities, partially offset by $365 million of net cash provided by
operating activities (“cash generation”). Sunoco’s working capital position is considerably stronger than indicated because of the relatively low historical costs
assigned under the LIFO method of accounting for most of the inventories reflected in the condensed consolidated balance sheets. The current replacement cost
of all such inventories exceeded their carrying value at June 30, 2006 by $2,766 million. Inventories valued at LIFO, which consist of crude oil, and petroleum
and chemical products, are readily marketable at their current replacement values. Management believes that the current levels of cash and working capital are
adequate to support Sunoco’s ongoing operations.

Cash Flows from Operating Activities

In the first six months of 2006, Sunoco’s cash generation was $365 million compared to $571 million in the first six months of 2005. This $206 million decrease
in cash generation was primarily due to an increase in working capital uses pertaining to operating activities. Also contributing to the decrease in cash generation
were a $95 million payment of damages to Honeywell in connection with a phenol supply contract dispute and the absence of $48 million of cash proceeds
received in the first quarter of 2005 in connection with a power contract restructuring. Partially offsetting these negative factors was an increase in net income.
The increase in working capital uses reflects an increase in crude oil and refined product inventories and higher incentive compensation payments to employees.

Other Cash Flow Information

In the second quarter of 2005, the Partnership issued 2.8 million limited partnership units at a price of $37.50 per unit. Proceeds from the offering, net of
underwriting discounts and offering expenses, totaled approximately $99 million. These proceeds were used to redeem an equal number of limited partnership
units owned by Sunoco. In the third quarter of 2005, the Partnership issued an additional 1.6 million limited partnership units at a price of $39.00 per unit.
Proceeds from the offering, which totaled approximately $61 million, net of underwriting discounts and offering expenses, were used by the Partnership
principally to repay a portion of the borrowings under its revolving credit facility. In the second quarter of 2006, the Partnership issued $175 million of senior
notes due 2016 and 2.7 million limited partnership units at a price of $43.00 per unit. Proceeds from the 2006 offerings, net of underwriting discounts and
offering expenses, totaled approximately $173 and $110 million, respectively. These proceeds were used by the Partnership in part to repay the outstanding
borrowings under its revolving credit facility with the balance used to fund a portion of the Partnership’s 2006 growth capital program. Upon completion of the
equity offerings, Sunoco’s interest in the Partnership, including its 2 percent general partnership interest, decreased to 43 percent.

As of June 30, 2006, Sunoco owned 12.06 million limited partnership units consisting of 6.37 million common units and 5.69 million subordinated units.
Distributions on Sunoco’s subordinated units are payable only after the minimum quarterly distributions of $.45 per unit for the common units held by the public
and Sunoco, including any arrearages, have been made. The subordinated units convert to common units if certain financial tests related to earning and paying
the minimum quarterly distribution for the preceding three consecutive one−year periods have been met. In February 2006 and 2005, when the quarterly cash
distributions pertaining to the fourth quarters of 2005 and 2004 were paid, the first two three−year requirements were satisfied. As a result, a total of 5.70 million
of Sunoco’s subordinated units have been converted to common units, 2.85 million each in February 2006 and February 2005. If the Partnership continues to
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meet the financial tests through the fourth quarter of 2006, all of Sunoco’s remaining 5.69 million subordinated units would be converted to common units in
February 2007.

The Partnership’s issuance of common units to the public has resulted in an increase in the value of Sunoco’s proportionate share of the Partnership’s equity as
the issuance price per unit exceeded Sunoco’s carrying amount per unit at the time of issuance. The resultant gain to Sunoco on these transactions, which totaled
approximately $150 million pretax at June 30, 2006, has been deferred as a component of minority interest in the Company’s condensed consolidated balance
sheets as the common units issued do not represent residual interests in the Partnership due to Sunoco’s ownership of the subordinated units. The deferred gain
would be recognized in income when Sunoco’s remaining subordinated units convert to common units at which time the common units become the residual
interests.

Financial Capacity

Management currently believes that future cash generation will be sufficient to satisfy Sunoco’s ongoing capital requirements, to fund its pension obligations (see
“Pension Plan Funded Status” below) and to pay the current level of cash dividends on Sunoco’s common stock. However, from time to time, the Company’s
short−term cash requirements may exceed its cash generation due to various factors including reductions in margins for products sold and increases in the levels
of capital spending (including acquisitions) and working capital. During those periods, the Company may supplement its cash generation with proceeds from
financing activities.

The Company has a revolving credit facility (the “Facility”) totaling $900 million, which was scheduled to mature in August 2010. In June 2006, the Facility was
amended and its term was extended until August 2011. The Facility provides the Company with access to short−term financing and is intended to support the
issuance of commercial paper, letters of credit and other debt. The Company also can borrow directly from the participating banks under the Facility. The Facility
is subject to commitment fees, which are not material. Under the terms of the Facility, Sunoco is required to maintain tangible net worth (as defined in the
Facility) in an amount greater than or equal to targeted tangible net worth (targeted tangible net worth being determined by adding $1.125 billion and 50 percent
of the excess of net income over share repurchases (as defined in the Facility) for each quarter ended after March 31, 2004). At June 30, 2006, the Company’s
tangible net worth was $2.7 billion and its targeted tangible net worth was $1.4 billion. The Facility also requires that Sunoco’s ratio of consolidated net
indebtedness, including borrowings of Sunoco Logistics Partners L.P., to consolidated capitalization (as those terms are defined in the Facility) not exceed .60 to
1. At June 30, 2006, this ratio was .23 to 1. At June 30, 2006, the Facility was being used to support $103 million of floating−rate notes due 2034.

Sunoco Logistics Partners L.P. has a $300 million revolving credit facility, which matures in November 2010. This facility is available to fund the Partnership’s
working capital requirements, to finance acquisitions, and for general partnership purposes. It includes a $20 million distribution sublimit that is available for
distributions to third−party unitholders and Sunoco. At March 31, 2006, $216 million was outstanding under this credit facility, including $109 million drawn
against the facility in the first quarter of 2006 to fund the Partnership’s March 2006 acquisition of two separate crude oil pipeline systems and related storage
facilities located in Texas. During the second quarter of 2006, the Partnership used a portion of the proceeds of its May 2006 debt and equity offerings under its
shelf registration statement (see “Other Cash Flow Information” above) to repay the borrowings under its credit facility. There were no amounts outstanding
under this facility at June 30, 2006. The Partnership intends to utilize cash and the facility to finance the $65 million acquisition from Sunoco of its 55 percent
interest in the Mid−Valley Pipeline. The credit facility contains convenants requiring the Partnership to maintain a ratio of up to 4.75 to 1 of its consolidated total
debt to
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its consolidated EBITDA (each as defined in the credit facility) and an interest coverage ratio (as defined in the credit facility) of at least 3 to 1. At June 30, 2006,
the Partnership’s ratio of its consolidated debt to its consolidated EBITDA was 2.9 to 1 and the interest coverage ratio was 4.7 to 1.

Epsilon, the Company’s consolidated joint venture, has a $40 million revolving credit facility that matures in September 2006. The credit facility contains
restrictive covenants which, among other things, limit the incurrence of additional debt and the sale of assets by Epsilon. At June 30, 2006, $18 million was
outstanding under the credit facility. Epsilon has been taking steps to refinance the borrowings under this credit facility and its $120 million term loan that is also
due in September 2006. However, based upon Epsilon’s discussions with various potential lenders, Sunoco management currently believes it is unlikely that
Epsilon will be able to refinance the entire amount of this debt with third−party borrowings. In the event the outstanding debt is not refinanced by Epsilon,
Sunoco as guarantor, will repay the debt and will be entitled to all of the rights and privileges of the former debtholders.

The following table sets forth Sunoco’s outstanding debt (in millions of dollars):

At
June 30

2006

At
December 31

2005

Current portion of long−term debt $ 195 $ 177
Long−term debt 1,243 1,234
Total debt $ 1,438 $ 1,411

Management believes there is sufficient financial capacity available to pursue strategic opportunities as they arise. In addition, the Company has the option of
issuing additional common or preference stock or selling an additional portion of its Sunoco Logistics Partners L.P. common units, and Sunoco Logistics
Partners L.P. has the option of issuing additional common units.

The Company has a shelf registration statement which provides the Company with financing flexibility to offer senior and subordinated debt, common and
preferred stock, warrants and trust preferred securities. At June 30, 2006, $1,050 million remains available under this shelf registration statement. Sunoco
Logistics Partners L.P. also has a shelf registration statement, under which the Partnership may sell debt or common units in primary offerings to the public, and
Sunoco may sell common units, which represent a portion of its limited partnership interests in the Partnership, in secondary offerings to the public. Subsequent
to the Partnership’s May 2006 debt and equity offerings, $210 million remains available to the Partnership under this registration statement for primary offerings
and up to five million common units remain available to Sunoco for secondary offerings. The amount, type and timing of any future financings under these
registration statements will depend upon, among other things, the Company’s and Partnership’s funding requirements, market conditions and compliance with
covenants contained in the Company’s and Partnership’s respective debt obligations and revolving credit facilities.

Off−Balance Sheet Arrangement

A wholly owned subsidiary of the Company, Sunoco Receivables Corporation, Inc., is a party to an accounts receivable securitization facility that terminates in
December 2006 under which the subsidiary may sell on a revolving basis up to a $200 million undivided interest in a designated pool of certain of Sunoco’s
accounts receivable. No receivables have been sold to third parties under this facility.
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Capital Expenditures

The Company previously announced that it expected capital expenditures over the 2006−2008 period in Refining and Supply would be approximately $1.9
billion, including $775 million for income improvement projects. The current status of these capital projects ranges from the preliminary design and engineering
phase to the construction phase. During 2006, market conditions for engineering, procurement and construction of refinery projects have tightened, resulting in
increasing costs and project delays. In addition, as more detailed engineering work is completed, increases in the original scope of work have been identified.
While a significant change in the overall level of total capital spending in Refining and Supply over the 2006−2008 period is not expected, the Company
currently believes that the cost of many of these capital projects will be significantly higher than originally anticipated. The pressures on project scope, costs and
timing are also likely to result in the extension of project completion dates and the deferral of some lower−return projects. The Company may also elect to cancel
or reduce the scope of projects which do not meet required investment−return criteria.

The three−year Refining and Supply capital plan included a $300 million project to expand the capacity of one of the fluid catalytic cracking units at the
Philadelphia refinery by 15 thousand barrels per day (the “Philadelphia Project”) which was expected to be completed in early 2007 and a $365 million project to
expand the Toledo refinery’s crude unit capacity by 40 thousand barrels per day and its conversion capacity by 24 thousand barrels per day by 2008 (the “Toledo
Project”). Both projects included significant capital for related base infrastructure and refinery turnarounds, as well as capital required under a 2005 Consent
Decree which settled certain alleged violations at its refineries under the Clean Air Act. The Philadelphia Project is still expected to be completed in early 2007,
but its cost is now projected to be approximately $400 million. Phase I of the Toledo Project, which increases the facility’s refining capacity by 20 thousand
barrels per day, will also be completed in early 2007 at a cost of approximately $40 million as originally planned. However, the Company is currently updating
the cost and scope data for the balance of the Toledo Project.

PENSION PLAN FUNDED STATUS

The following table sets forth the components of the change in market value of the investments in Sunoco’s defined benefit pension plans (in millions of dollars):

Six Months Ended
June 30, 2006

Year Ended
December 31, 2005

Market value of investments at beginning of period $ 1,196 $ 1,158
Increase (reduction) in market value of investments resulting from:

Net investment income 34 92
Company contributions 60 100
Plan benefit payments (82) (154)

$ 1,208 $ 1,196

Management currently anticipates making $100 million of voluntary contributions to its funded defined benefit plans for the full year 2006. Management
believes any additional contributions to the pension plans can be funded without a significant impact on liquidity. Future changes in the financial markets and/or
interest rates could result in additional significant increases or decreases to the accumulated other comprehensive loss component of shareholders’ equity and to
future pension expense and funding requirements.
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DIVIDENDS AND SHARE REPURCHASES

On July 7, 2005, the Company’s Board of Directors (“Board”) approved a two−for−one split of Sunoco’s common stock to be effected in the form of a stock
dividend. The shares were distributed on August 1, 2005 to shareholders of record as of July 18, 2005. In connection with the common stock split, the number of
authorized shares of common stock was increased from 200 million to 400 million, and the shares of common stock reserved for issuance pertaining to Sunoco’s
6−3/4 percent convertible debentures and various employee benefit plans were proportionally increased in accordance with the terms of those respective
agreements and plans. Share and per−share data (except par value) presented for all periods reflect the effect of the stock split.

The Company increased the quarterly cash dividend paid on common stock from $.15 per share ($.60 per year) to $.20 per share ($.80 per year) beginning with
the second quarter of 2005 and then to $.25 per share ($1.00 per year) beginning with the second quarter of 2006.

During the first six months of 2006, the Company repurchased 2,843,000 shares of common stock for $198 million under an existing repurchase authorization. At
June 30, 2006, the Company had a remaining authorization from its Board to purchase up to $109 million of Company common stock in the open market from
time to time depending on prevailing market conditions and available cash. In July 2006, an additional $500 million authorization was approved (see “Item 2.
Unregistered Sales of Equity Securities and Use of Proceeds” below).

NEW ACCOUNTING PRONOUNCEMENTS

For a discussion of FASB Interpretation No. 48, “Accounting for Uncertainty in Income Taxes – an interpretation of FASB Statement No. 109,” which must be
implemented effective January 1, 2007, see Note 12 to the condensed consolidated financial statements.

FORWARD−LOOKING STATEMENTS

Some of the information included in this quarterly report on Form 10−Q contains “forward−looking statements” (as defined in Section 27A of the Securities Act
of 1933 and Section 21E of the Securities Exchange Act of 1934). These forward−looking statements discuss estimates, goals, intentions and expectations as to
future trends, plans, events, results of operations or financial condition, or state other information relating to the Company, based on current beliefs of
management as well as assumptions made by, and information currently available to, Sunoco. Forward−looking statements generally will be accompanied by
words such as “anticipate,” “believe,” “budget,” “could,” “estimate,” “expect,” “forecast,” “intend,” “may,” “plan,” “possible,” “potential,” “predict,” “project,”
“scheduled,” “should,” or other similar words, phrases or expressions that convey the uncertainty of future events or outcomes. Although management believes
these forward−looking statements are reasonable, they are based upon a number of assumptions concerning future conditions, any or all of which may ultimately
prove to be inaccurate. Forward−looking statements involve a number of risks and uncertainties. Important factors that could cause actual results to differ
materially from the forward−looking statements include, without limitation:

• Changes in refined product and chemical margins;

• Variation in petroleum−based commodity prices and availability of crude oil and feedstock supply or transportation;

• Effects of transportation disruptions;
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• Changes in the price differentials between light−sweet and heavy−sour crude oils;

• Changes in the marketplace which may affect supply and demand for Sunoco’s products;

• Changes in competition and competitive practices, including the impact of foreign imports;

• Effects of weather conditions and natural disasters on the Company’s operating facilities and on product supply and demand;

• Age of, and changes in the reliability, efficiency and capacity of, the Company’s operating facilities or those of third parties;

• Changes in the level of operating expenses;

• Effects of adverse events relating to the operation of the Company’s facilities and to the transportation and storage of hazardous materials (including
equipment malfunction, explosions, fires, spills, and the effects of severe weather conditions);

• Changes in the expected level of environmental capital, operating or remediation expenditures;

• Delays and/or costs related to construction, improvements and/or repairs of facilities (including shortages of skilled labor, the issuance of applicable permits
and inflation);

• Changes in product specifications;

• Availability and pricing of ethanol;

• Political and economic conditions in the markets in which the Company, its suppliers or customers operate, including the impact of potential terrorist acts
and international hostilities;

• Military conflicts between, or internal instability in, one or more oil producing countries, governmental actions and other disruptions in the ability to obtain
crude oil;

• Ability to conduct business effectively in the event of an information systems failure;

• Ability to identify acquisitions, execute them under favorable terms and integrate them into the Company’s existing businesses;

• Ability to enter into joint ventures and other similar arrangements under favorable terms;

• Changes in the availability and cost of debt and equity financing;

• Changes in the credit ratings assigned to the Company’s debt securities or credit facilities;

• Changes in insurance markets impacting costs and the level and types of coverage available;
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• Changes in tax laws or their interpretations, including pension funding requirements;

• Changes in financial markets impacting pension expense and funding requirements;

• Risks related to labor relations and workplace safety;

• Nonperformance by or disputes with major customers, suppliers, dealers, distributors or other business partners;

• General economic, financial and business conditions which could affect Sunoco’s financial condition and results of operations;

• Changes in applicable statutes and government regulations or their interpretations, including those relating to the environment and global warming;

• Claims of the Company’s noncompliance with statutory and regulatory requirements; and

• Changes in the status of, or initiation of new, litigation, arbitration, or other proceedings to which the Company is a party or liability resulting from such
litigation, arbitration, or other proceedings, including natural resource damage claims.

The factors identified above are believed to be important factors (but not necessarily all of the important factors) that could cause actual results to differ
materially from those expressed in any forward−looking statement made by Sunoco. Other factors not discussed herein could also have material adverse effects
on the Company. All forward−looking statements included in this Form 10−Q are expressly qualified in their entirety by the foregoing cautionary statements.
The Company undertakes no obligation to update publicly any forward−looking statement (or its associated cautionary language) whether as a result of new
information or future events.

 Item 3. Quantitative and Qualitative Disclosures About Market Risk

There have been no material changes to the Company’s exposure to market risk since December 31, 2005.

 Item 4. Controls and Procedures

As required by Rule 13a−15 under the Exchange Act, as of the end of the period covered by this report, the Company carried out an evaluation of the
effectiveness of the design and operation of the Company’s disclosure controls and procedures. This evaluation was carried out under the supervision and
with the participation of the Company’s management, including the Company’s Chairman, Chief Executive Officer and President and the Company’s
Senior Vice President and Chief Financial Officer. Based upon that evaluation, the Company’s Chairman, Chief Executive Officer and President and the
Company’s Senior Vice President and Chief Financial Officer concluded that the Company’s disclosure controls and procedures are effective.

Disclosure controls and procedures are designed to ensure that information required to be disclosed in Company reports filed or submitted under the
Exchange Act is recorded, processed, summarized and reported within the time periods specified in the Securities and Exchange Commission’s rules and
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forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that information required to be disclosed
in Company reports filed under the Exchange Act is accumulated and communicated to management, including the Company’s Chairman, Chief Executive
Officer and President and the Company’s Senior Vice President and Chief Financial Officer as appropriate, to allow timely decisions regarding required
disclosure.

There have been no changes in the Company’s internal control over financial reporting during the period covered by this report that have materially
affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting.

 PART II
OTHER INFORMATION

 Item 1. Legal Proceedings

Many legal and administrative proceedings are pending or possible against Sunoco from its current and past operations, including proceedings related to
commercial and tax disputes, product liability, antitrust, employment claims, leaks from pipelines and underground storage tanks, natural resource damage
claims, premises−liability claims, allegations of exposures of third parties to toxic substances (such as benzene or asbestos) and general environmental
claims. Although the ultimate outcome of these proceedings cannot be ascertained at this time, it is reasonably possible that some of them could be
resolved unfavorably to Sunoco. Management of Sunoco believes that any liabilities that may arise from such proceedings would not be material in
relation to Sunoco’s business or consolidated financial position at June 30, 2006.

 Item 1A. Risk Factors

There have been no material changes to the risk factors faced by the Company since December 31, 2005.

 Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

The table below provides a summary of all repurchases by the Company of its common stock during the three−month period ended June 30, 2006:

Period

Total Number
Of Shares
Purchased

(In Thousands)*

Average Price
Paid Per

Share

Total Number of
Shares Purchased
as Part of Publicly

Announced Plans or
Programs

(In Thousands)**

Approximate Dollar Value
of Shares That May Yet
Be Purchased Under the

Plans or Programs
(In Millions)**

April 2006 —  $ —  —  $ 259
May 2006 1,100 $ 68.63 1,098 $ 184
June 2006 1,120 $ 66.62 1,120 $ 109

Total 2,220 $ 67.62 2,218

* All of the shares repurchased during the three−month period ended June 30, 2006 were acquired pursuant to the repurchase program that Sunoco publicly
announced on March 3, 2005 (see below), except for 2 thousand shares acquired in May 2006, which were purchased from an employee. These shares
were acquired in connection with the settlement of a tax withholding obligation arising from payment of a common stock unit award.

** On March 3, 2005, the Company’s Board of Directors (“Board”) approved a $500 million share repurchase program with no stated expiration date. On
July 6, 2006, Sunoco publicly announced that its Board approved an additional $500 million share repurchase program with no stated expiration date,
which is not reflected in the table above.
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 Item 4. Submission of Matters to a Vote of Security Holders

The Annual Meeting of the Company’s shareholders was held on May 4, 2006. Proxies for the meeting were solicited pursuant to Section 14(a) of the
Securities Exchange Act of 1934 and there was no solicitation in opposition to the Board’s solicitations. At this meeting, the shareholders were requested
to: (1) elect a Board of Directors; (2) approve the Sunoco, Inc. Executive Incentive Plan; and (3) ratify the appointment of the independent registered
public accounting firm for the fiscal year 2006. The following action was taken by the Company’s shareholders with respect to each of the above items:

1. Concerning the election of a Board of Directors of the Company, there was a total of 112,723,632 votes cast. The tabulation below sets forth
the number of votes cast for or withheld (abstentions) from each director. There were no broker non−votes.

NAME
Number
”FOR”

Number
“WITHHELD”

(“ABSTENTIONS”)

R. J. Darnall 110,792,624 1,931,008
J. G. Drosdick 106,475,725 6,247,907
U. O. Fairbairn 109,572,420 3,151,212
T. P. Gerrity 102,872,115 9,851,517
R. B. Greco 110,872,225 1,851,407
J. G. Kaiser 106,737,596 5,986,036
R. A. Pew 106,755,061 5,968,571
G. J. Ratcliffe 110,673,247 2,050,385
J. W. Rowe 110,380,346 2,343,286
J. K. Wulff 110,893,251 1,830,381

2. Concerning the motion to approve the Sunoco, Inc. Executive Incentive Plan (“EIP”), there was a total of 112,723,632 votes cast, with an
aggregate of 101,506,358 votes cast approving the EIP and 9,724,032 votes against. There were 1,493,242 withheld (abstentions). There
were no broker non−votes.

3. Concerning the motion to ratify the appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm
for the fiscal year 2006, there was a total of 112,723,632 votes cast, with an aggregate of 106,760,751 votes cast in favor of ratification of
such appointment and 5,012,729 votes against. There were 950,152 withheld (abstentions). There were no broker non−votes.

 Item 6. Exhibits

Exhibits:

10.1 − $900,000,000 Amended and Restated Five−Year Competitive Advance and Revolving Credit Facility Agreement, dated as of June 30, 2006, by
and among Sunoco, Inc., as Borrower; JPMorgan Chase Bank, N.A., as Administrative Agent; Bank of America, N.A., as Syndication Agent; The
Bank of Tokyo−Mitsubishi UFJ Ltd., New York Branch, Barclays Bank PLC, and Citibank, as Co−Documentation Agents; J.P. Morgan Securities
Inc. and Banc of America Securities LLC, as Co−Lead Arrangers and Joint Bookrunners; and the other lenders parties thereto.

10.2 − Amended Schedule to the Form of Amended and Restated Indemnification Agreement.
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10.3 − Amended Schedule 2.1 to the Deferred Compensation and Benefits Trust Agreement.

10.4 − Amended Schedule 2.1 to the Directors’ Deferred Compensation and Benefits Trust Agreement.

12 − Statements re Sunoco, Inc. and Subsidiaries Computation of Ratio of Earnings to Fixed Charges for the Six−Month Periods Ended June 30, 2006
and 2005.

31.1 − Certification Pursuant to Exchange Act Rule 13a−14(a) or Rule 15d−14(a), as Adopted Pursuant to Section 302 of the Sarbanes−Oxley Act of
2002.

31.2 − Certification Pursuant to Exchange Act Rule 13a−14(a) or Rule 15d−14(a), as Adopted Pursuant to Section 302 of the Sarbanes−Oxley Act of
2002.

32.1 − Certification Pursuant to Exchange Act Rule 13a−14(b) or Rule 15d−14(b) and Section 1350 of Chapter 63 of Title 18 of the United States Code, as
Adopted Pursuant to Section 906 of the Sarbanes−Oxley Act of 2002.

32.2 − Certification Pursuant to Exchange Act Rule 13a−14(b) or Rule 15d−14(b) and Section 1350 of Chapter 63 of Title 18 of the United States Code, as
Adopted Pursuant to Section 906 of the Sarbanes−Oxley Act of 2002.

*******

We are pleased to furnish this Form 10−Q to shareholders who request it by writing to:

Sunoco, Inc.
Investor Relations
1735 Market Street
Philadelphia, PA 19103−7583
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 SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

SUNOCO, INC.

BY /s/ JOSEPH P. KROTT
Joseph P. Krott
Comptroller
(Principal Accounting Officer)

DATE August 2, 2006
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10.1 $900,000,000 Amended and Restated Five−Year Competitive Advance and Revolving Credit Facility Agreement, dated as of June 30, 2006, by and
among Sunoco, Inc., as Borrower; JPMorgan Chase Bank, N.A., as Administrative Agent; Bank of America, N.A., as Syndication Agent; The Bank
of Tokyo−Mitsubishi UFJ Ltd., New York Branch, Barclays Bank PLC, and Citibank, as Co−Documentation Agents; J.P. Morgan Securities Inc.
and Banc of America Securities LLC, as Co−Lead Arrangers and Joint Bookrunners; and the other lenders parties thereto.

10.2 Amended Schedule to the Form of Amended and Restated Indemnification Agreement.

10.3 Amended Schedule 2.1 to the Deferred Compensation and Benefits Trust Agreement.

10.4 Amended Schedule 2.1 to the Directors’ Deferred Compensation and Benefits Trust Agreement.

12 Statements re Sunoco, Inc. and Subsidiaries Computation of Ratio of Earnings to Fixed Charges for the Six−Month Periods Ended June 30, 2006
and 2005.

31.1 Certification Pursuant to Exchange Act Rule 13a−14(a) or Rule 15d−14(a), as Adopted Pursuant to Section 302 of the Sarbanes−Oxley Act of
2002.

31.2 Certification Pursuant to Exchange Act Rule 13a−14(a) or Rule 15d−14(a), as Adopted Pursuant to Section 302 of the Sarbanes−Oxley Act of
2002.

32.1 Certification Pursuant to Exchange Act Rule 13a−14(b) or Rule 15d−14(b) and Section 1350 of Chapter 63 of Title 18 of the United States Code, as
Adopted Pursuant to Section 906 of the Sarbanes−Oxley Act of 2002.

32.2 Certification Pursuant to Exchange Act Rule 13a−14(b) or Rule 15d−14(b) and Section 1350 of Chapter 63 of Title 18 of the United States Code, as
Adopted Pursuant to Section 906 of the Sarbanes−Oxley Act of 2002.
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EXECUTION COPY

$900,000,000

AMENDED AND RESTATED FIVE−YEAR
COMPETITIVE ADVANCE AND REVOLVING CREDIT FACILITY

AGREEMENT

dated as of

June 30, 2006

among

SUNOCO, INC.

The Lenders Party Hereto,

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent,

BANK OF AMERICA, N.A.
as Syndication Agent,

and

THE BANK OF TOKYO−MITSUBISHI UFJ, LTD., NEW YORK BRANCH,

BARCLAYS BANK PLC

and

CITIBANK, N.A.

as Co−Documentation Agents

J.P. MORGAN SECURITIES INC.

and

BANC OF AMERICA SECURITIES LLC
as Co−Lead Arrangers and Joint Bookrunners

[CS&M #6701−275]
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AMENDED AND RESTATED FIVE−YEAR COMPETITIVE ADVANCE AND REVOLVING CREDIT FACILITY
AGREEMENT dated as of June 30, 2006, among SUNOCO, INC.; the LENDERS party hereto; JPMORGAN CHASE BANK, N.A., as
Administrative Agent; BANK OF AMERICA, N.A., as Syndication Agent; and THE BANK OF TOKYO−MITSUBISHI UFJ, LTD., NEW
YORK BRANCH, BARCLAYS BANK PLC and CITIBANK, N.A., as Co−Documentation Agents.

The Borrower (such term and each other capitalized term used and not otherwise defined herein having the meaning assigned to it in Article I),
certain of the Lenders and the Administrative Agent are parties to an Amended and Restated Five−Year Competitive Advance and Revolving Credit Facility
Agreement dated as of August 12, 2005 (the “Pre−Restatement Credit Agreement”). The Borrower has requested the Lenders to amend and restate the
Pre−Restatement Credit Agreement in the form of this Agreement and to agree to extend credit to enable the Borrower to borrow on a revolving credit basis on
and after the date hereof and at any time and from time to time prior to the Maturity Date a principal amount not in excess of $900,000,000 at any time
outstanding. The Borrower has also requested the Lenders to establish procedures pursuant to which the Borrower may invite the Lenders to bid on an
uncommitted basis on short−term borrowings by the Borrower maturing on or prior to the Maturity Date. The Borrower has further requested the Issuing Banks
to issue Letters of Credit in an aggregate face amount at any time outstanding not in excess of $400,000,000 to support payment obligations of the Borrower and
the Subsidiaries. The proceeds of borrowings hereunder are to be used for general corporate purposes, including the financing of working capital requirements
and the payment of maturing commercial paper, and the Letters of Credit are to be used for general corporate purposes, including replacement of outstanding
letters of credit.

The Lenders are willing to amend and restate the Pre−Restatement Credit Agreement in the form of this Agreement and to extend such credit to the
Borrower on the terms and subject to the conditions herein set forth.

Accordingly, the parties hereto agree as follows:

ARTICLE I

Definitions

SECTION 1.01. Defined Terms. As used in this Agreement, the following terms have the meanings specified below:

“ABR”, when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such Borrowing, are bearing
interest at a rate determined by reference to the Alternate Base Rate.



“Adjusted LIBO Rate” means, with respect to any Eurodollar Borrowing for any Interest Period, an interest rate per annum (rounded upwards, if
necessary, to the next 1/100 of 1%) equal to (a) the LIBO Rate for such Interest Period multiplied by (b) the Statutory Reserve Rate.

“Adjusted Net Income” means, for any fiscal quarter, 25% of the amount by which (a) Consolidated Net Income for the period of four fiscal quarters
ended at the end of such quarter exceeds (b) amounts expended by the Borrower during such period of four fiscal quarters to repurchase shares of the Borrower’s
capital stock.

“Administrative Agent” means JPMorgan Chase Bank, N.A., in its capacity as administrative agent for the Lenders hereunder.

“Administrative Questionnaire” means an Administrative Questionnaire in a form supplied by the Administrative Agent.

“Affiliate” means, with respect to a specified Person, another Person that directly, or indirectly through one or more intermediaries, Controls or is
Controlled by or is under common Control with the Person specified.

“Agents” means the Administrative Agent, the Syndication Agent and the Co−Documentation Agents.

“Agreement” means this Amended and Restated Five−Year Competitive Advance and Revolving Credit Facility Agreement, as the same may
hereafter be modified, supplemented or amended from time to time.

“Alternate Base Rate” means, for any day, a rate per annum equal to the higher of (a) the Prime Rate in effect on such day and (b) the Federal Funds
Effective Rate in effect on such day plus  1/2 of 1%. Any change in the Alternate Base Rate due to a change in the Prime Rate or the Federal Funds Effective Rate
shall be effective from and including the effective date of such change in the Prime Rate or the Federal Funds Effective Rate, respectively.

“Applicable Percentage” means, with respect to any Lender, the percentage of the total Commitments represented by such Lender’s Commitment. If
the Commitments have terminated or expired, the Applicable Percentages shall be determined based upon the Commitments most recently in effect, giving effect
to any assignments.

“Applicable Rate” means, for any day, with respect to (a) any Eurodollar Revolving Loan, (b) the facility fees payable hereunder or (c) the
utilization fees payable hereunder, the applicable rate per annum set forth below under the caption “Eurodollar Spread”, “Facility Fee Rate” or “Utilization Fee
Rate”, as the case may be, based upon the ratings by Moody’s and S&P, respectively, applicable on such date to the Index Debt:

Index Debt Ratings:
Eurodollar

Spread
Facility Fee

Rate
Utilization Fee

Rate

Category 1
A−/A3 or higher .240% .060% .050%
Category 2
BBB+/Baa1 .270% .080% .050%
Category 3
BBB/Baa2 .350% .100% .050%
Category 4
BBB−/Baa3 .500% .125% .100%
Category 5
BB+/Ba1 or lower .650% .150% .100%
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For purposes of the foregoing, (i) if either Moody’s or S&P shall not have in effect a rating for the Index Debt (other than by reason of the
circumstances referred to in the last sentence of this definition), then such rating agency shall be deemed to have established a rating in Category 5; (ii) if the
ratings established or deemed to have been established by Moody’s and S&P for the Index Debt shall fall within different Categories, the Applicable Rate shall
be based on the higher of the two ratings unless one of the two ratings is two or more Categories lower than the other, in which case the Applicable Rate shall be
determined by reference to the Category one level above the Category corresponding to the lower rating; and (iii) if the ratings established or deemed to have
been established by Moody’s and S&P for the Index Debt shall be changed (other than as a result of a change in the rating system of Moody’s or S&P), such
change shall be effective as of the date on which it is first announced by the applicable rating agency, irrespective of when notice of such change shall have been
furnished by the Borrower to the Agent and the Lenders. Each change in the Applicable Rate shall apply during the period commencing on the effective date of
such change and ending on the date immediately preceding the effective date of the next such change. If the rating system of Moody’s or S&P shall change, or if
either such rating agency shall cease to be in the business of rating corporate debt obligations, the Borrower and the Lenders shall negotiate in good faith to
amend this definition to reflect such changed rating system or the unavailability of ratings from such rating agency and, pending the effectiveness of any such
amendment, the Applicable Rate shall be determined by reference to the rating most recently in effect prior to such change or cessation.

“Approved Fund” has the meaning assigned to such term in Section 9.04.

“Assignment and Assumption” means an assignment and assumption entered into by a Lender and an assignee (with the consent of any party whose
consent is required by Section 9.04), and accepted by the Administrative Agent, in the form of Exhibit A or any other form approved by the Administrative
Agent.

“Availability Period” means the period from and including the Restatement Effective Date to but excluding the earlier of the Maturity Date and the
date of termination of the Commitments.

“Board” means the Board of Governors of the Federal Reserve System of the United States of America.

“Borrower” means Sunoco, Inc., a Pennsylvania corporation.
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“Borrowing” means (a) Revolving Loans of the same Type, made, converted or continued on the same date and, in the case of Eurodollar Loans, as
to which a single Interest Period is in effect or (b) a Competitive Loan or group of Competitive Loans of the same Type made on the same date and as to which a
single Interest Period is in effect.

“Borrowing Request” means a request by the Borrower for a Revolving Borrowing in accordance with Section 2.03.

“Business Day” means any day that is not a Saturday, Sunday or other day on which commercial banks in New York City are authorized or required
by law to remain closed; provided that, when used in connection with a Eurodollar Loan, the term “Business Day” shall also exclude any day on which banks are
not open for dealings in dollar deposits in the London interbank market.

“Capital Lease Obligations” of any Person means the obligations of such Person to pay rent or other amounts under any lease of (or other
arrangement conveying the right to use) real or personal property, or a combination thereof, which obligations are required to be classified and accounted for as
capital leases on a balance sheet of such Person under GAAP, and the amount of such obligations shall be the capitalized amount thereof determined in
accordance with GAAP.

“Change in Control” means (a) the acquisition of ownership, directly or indirectly, beneficially or of record, by any Person or group (within the
meaning of the Securities Exchange Act of 1934 and the rules of the Securities and Exchange Commission thereunder), other than an employee benefit or stock
ownership plan of the Borrower, of Equity Interests representing more than 25% of the aggregate ordinary voting power represented by the issued and
outstanding Equity Interests of the Borrower or (b) occupation of a majority of the seats (other than vacant seats) on the board of directors of the Borrower by
Persons who were neither (i) nominated by the board of directors of the Borrower nor (ii) appointed by directors so nominated.

“Change in Law” means (a) the adoption of any law, rule or regulation after the date of this Agreement, (b) any change in any law, rule or regulation
or in the interpretation or application thereof by any Governmental Authority after the date of this Agreement or (c) compliance by any Lender or any Issuing
Bank (or, for purposes of Section 2.14(b), by any lending office of such Lender or by such Lender’s or such Issuing Bank’s holding company, if any) with any
request, guideline or directive (whether or not having the force of law) of any Governmental Authority made or issued after the date of this Agreement.

“Class”, when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such Borrowing, are Revolving
Loans or Competitive Loans.

“CLO” has the meaning assigned to such term in Section 9.04.
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“Code” means the Internal Revenue Code of 1986, as amended from time to time.

“Co−Documentation Agents” means each of The Bank of Tokyo−Mitsubishi UFJ, Ltd., New York Branch, Barclays Bank PLC and Citibank, N.A.,
in their capacities as co−documentation agents hereunder.

“Commitment” means, with respect to each Lender, the commitment of such Lender to make Revolving Loans and to acquire participations in
Letters of Credit hereunder, expressed as an amount representing the maximum aggregate permitted amount of such Lender’s Revolving Credit Exposure
hereunder, as such commitment may be reduced or increased from time to time pursuant to Section 2.08 or pursuant to assignments by or to such Lender
pursuant to Section 9.04. The initial amount of each Lender’s Commitment is set forth on Schedule 2.01, or in the Assignment and Assumption pursuant to
which such Lender shall have assumed its Commitment, as applicable. The initial aggregate amount of the Lenders’ Commitments is $900,000,000.

“Competitive Bid” means an offer by a Lender to make a Competitive Loan in accordance with Section 2.04.

“Competitive Bid Rate” means, with respect to any Competitive Bid, the Margin or the Fixed Rate, as applicable, offered by the Lender making
such Competitive Bid.

“Competitive Bid Request” means a request by the Borrower for Competitive Bids in accordance with Section 2.04.

“Competitive Loan” means a Loan made pursuant to Section 2.04.

“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a Person,
whether through the ability to exercise voting power, by contract or otherwise. “Controlling” and “Controlled” have meanings correlative thereto.

“Consolidated Capitalization” means the shareholders’ equity of the Borrower plus minority interests in Sunoco Logistics Partners L.P. plus
Consolidated Net Indebtedness, all determined on a consolidated basis in accordance with GAAP.

“Consolidated Net Income” means, for any period, the net income (or net deficit) of the Borrower and the Subsidiaries for such period, determined
on a consolidated basis in accordance with GAAP.

“Consolidated Net Indebtedness” means (a) all Indebtedness of the Borrower and the Subsidiaries (other than Indebtedness under Swap
Agreements), minus (b) all cash and cash equivalents of the Borrower and the Subsidiaries, all determined on a consolidated basis in accordance with GAAP.
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“Consolidated Net Tangible Assets” means, on any date, the aggregate amount of assets (less applicable accumulated depreciation, depletion and
amortization and other reserves and other properly deductible items) of the Borrower and the Subsidiaries, minus (a) all current liabilities of the Borrower and its
Subsidiaries (excluding current maturities of long−term debt) and (b) all goodwill of the Borrower and the Subsidiaries, all determined on a consolidated basis in
accordance with GAAP.

“Consolidated Revenue” means, for any period, the revenue of the Borrower and the Subsidiaries for such period, determined on a consolidated
basis in accordance with GAAP.

“Consolidated Tangible Net Worth” means, on any date, the excess of (a) the aggregate amount of assets (less applicable accumulated depreciation,
depletion and amortization and other reserves and other properly deductible items) of the Borrower and the Subsidiaries minus all goodwill of the Borrower and
the Subsidiaries over (b) the sum of (i) Consolidated Total Liabilities and (ii) minority interests other than minority interest in Sunoco Logistics Partners L.P., all
determined on a consolidated basis in accordance with GAAP.

“Consolidated Total Liabilities” means, on any date, the consolidated total liabilities of the Borrower and the Subsidiaries as such amount would
appear on a consolidated balance sheet of the Borrower and the Subsidiaries prepared as of such date in accordance with GAAP.

“Default” means any event or condition which constitutes an Event of Default or which upon notice, lapse of time or both would, unless cured or
waived, become an Event of Default.

“Departing Lenders” means persons that were lenders under the Pre−Restatement Credit Agreement and are not Lenders under this Agreement.

“dollars” or “$” refers to lawful money of the United States of America.

“Domestic Subsidiaries” means all Subsidiaries incorporated or organized under the laws of the United States of America, any State thereof or the
District of Columbia.

“Environmental Laws” means all laws, rules, regulations, codes, ordinances, orders, decrees, judgments, injunctions, notices or binding agreements
issued, promulgated or entered into by any Governmental Authority, relating in any way to the environment, preservation or reclamation of natural resources, the
management, release or threatened release of any Hazardous Material or to health and safety matters.

“Environmental Liability” means any liability, contingent or otherwise (including any liability for damages, costs of environmental remediation,
fines, penalties or indemnities), of the Borrower or any Subsidiary directly or indirectly resulting from or based upon (a) violation of any Environmental Law,
(b) the generation, use, handling, transportation, storage, treatment or disposal of any Hazardous Materials, (c) exposure to
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any Hazardous Materials, (d) the release or threatened release of any Hazardous Materials into the environment or (e) any contract, agreement or other
consensual arrangement pursuant to which liability is assumed or imposed with respect to any of the foregoing.

“Epsilon” means Epsilon Products Company, LLC, a Pennsylvania limited liability company, 50% of the membership interests of which are owned
by the Borrower on the date hereof.

“Equity Interests” means shares of capital stock, partnership interests, membership interests in a limited liability company, beneficial interests in a
trust or other equity ownership interests in a Person, and any warrants, options or other rights entitling the holder thereof to purchase or acquire any such equity
interest.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time.

“ERISA Affiliate” means any trade or business (whether or not incorporated) that, together with the Borrower, is treated as a single employer under
Section 414(b) or (c) of the Code or, solely for purposes of Section 302 of ERISA and Section 412 of the Code, is treated as a single employer under
Section 414(b), (c), (m) or (o) of the Code.

“ERISA Event” means (a) any “reportable event”, as defined in Section 4043 of ERISA or the regulations issued thereunder with respect to a Plan
(other than an event for which the 30−day notice period is waived); (b) the existence with respect to any Plan of an “accumulated funding deficiency” (as defined
in Section 412 of the Code or Section 302 of ERISA), whether or not waived; (c) the filing pursuant to Section 412(d) of the Code or Section 303(d) of ERISA of
an application for a waiver of the minimum funding standard with respect to any Plan; (d) the incurrence by the Borrower or any of its ERISA Affiliates of any
liability under Title IV of ERISA with respect to the termination of any Plan; (e) the receipt by the Borrower or any ERISA Affiliate from the PBGC or a plan
administrator of any notice relating to an intention to terminate any Plan or Plans or to appoint a trustee to administer any Plan; (f) the incurrence by the
Borrower or any of its ERISA Affiliates of any liability with respect to the withdrawal or partial withdrawal from any Plan or Multiemployer Plan; or (g) the
receipt by the Borrower or any ERISA Affiliate of any notice, or the receipt by any Multiemployer Plan from the Borrower or any ERISA Affiliate of any notice,
concerning the imposition of Withdrawal Liability or a determination that a Multiemployer Plan is, or is expected to be, insolvent or in reorganization, within the
meaning of Title IV of ERISA.

“Eurodollar”, when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such Borrowing, are bearing
interest at a rate determined by reference to the Adjusted LIBO Rate (or, in the case of a Competitive Loan, the LIBO Rate).
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“Event of Default” has the meaning assigned to such term in Article VII.

“Excluded Taxes” means, with respect to the Administrative Agent, any Lender, any Issuing Bank or any other recipient of any payment to be made
by or on account of any obligation of the Borrower hereunder, (a) income or franchise taxes imposed on (or measured by) its net income by the United States of
America or by the jurisdiction under the laws of which such recipient is organized or in which its principal office is located or, in the case of any Lender, in
which its applicable lending office is located, (b) any branch profits taxes imposed by the United States of America or any similar tax imposed by any other
jurisdiction in which any such recipient is located, (c) in the case of a Foreign Lender (other than an assignee pursuant to a request by the Borrower under
Section 2.18(b)), any withholding tax that is imposed by the United States of America on amounts payable to such Foreign Lender at the time such Foreign
Lender becomes a party to this Agreement (or designates a new lending office), except to the extent that such Foreign Lender (or its assignor, if any) was
entitled, at the time of designation of a new lending office (or assignment), to receive additional amounts from the Borrower with respect to such withholding tax
pursuant to Section 2.16(a) and (d) in the case of any Lender, any withholding tax that is imposed by the United States of America on amounts payable to such
Lender that are attributable to such Lender’s failure to comply with Section 2.16(e).

“Federal Funds Effective Rate” means, for any day, the weighted average (rounded upwards, if necessary, to the next 1/100 of 1%) of the rates on
overnight Federal funds transactions with members of the Federal Reserve System arranged by Federal funds brokers, as published on the next succeeding
Business Day by the Federal Reserve Bank of New York, or, if such rate is not so published for any day that is a Business Day, the average (rounded upwards, if
necessary, to the next 1/100 of 1%) of the quotations for such day for such transactions received by the Administrative Agent from three Federal funds brokers of
recognized standing selected by it.

“Financial Officer” means the chief financial officer, principal accounting officer, treasurer or comptroller of the Borrower.

“Fixed Rate” means, with respect to any Competitive Loan (other than a Eurodollar Competitive Loan), the fixed rate of interest per annum
specified by the Lender making such Competitive Loan in its related Competitive Bid.

“Fixed Rate Loan” means a Competitive Loan bearing interest at a Fixed Rate.

“Foreign Lender” means any Lender that is organized under the laws of a jurisdiction other than that in which the Borrower is located. For purposes
of this definition, the United States of America, each State thereof and the District of Columbia shall be deemed to constitute a single jurisdiction.

“Foreign Non−recourse Debt” means Indebtedness of a Foreign Project Subsidiary (a) as to which neither the Borrower nor any of its Domestic
Subsidiaries

8



provides a Guarantee or credit support of any kind (including any undertaking, agreement or instrument that would constitute Indebtedness) and (b) no default
with respect to which would permit upon notice, lapse of time or both any holder of any other Indebtedness of the Borrower or any of its Domestic Subsidiaries
to declare a default on such other Indebtedness or cause the payment thereof to be accelerated or payable prior to its stated maturity.

“Foreign Project Subsidiary” means any Subsidiary that (a) is not a Domestic Subsidiary, (b) was created for the purpose of acquiring, developing
and/or operating a Project outside the United States (and other purposes that are not material in relation to such Project as a whole), and/or financing the costs of
such acquisition, development and/or operation and (c) has no material assets other than those related to such Project, including the operation or financing of
such Project, and temporary liquid investments held for money management purposes.

“GAAP” means generally accepted accounting principles in the United States of America.

“Governmental Authority” means the government of the United States of America, any other nation or any political subdivision thereof, whether
state or local, and any agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative, judicial, taxing,
regulatory or administrative powers or functions of or pertaining to government.

“Guarantee” of or by any Person (the “guarantor”) means any obligation, contingent or otherwise, of the guarantor guaranteeing or having the
economic effect of guaranteeing any Indebtedness or other obligation of any other Person (the “primary obligor”) in any manner, whether directly or indirectly,
and including any obligation of the guarantor, direct or indirect, (a) to purchase or pay (or advance or supply funds for the purchase or payment of) such
Indebtedness or other obligation or to purchase (or to advance or supply funds for the purchase of) any security for the payment thereof, (b) to purchase or lease
property, securities or services for the purpose of assuring the owner of such Indebtedness or other obligation of the payment thereof, (c) to maintain working
capital, equity capital or any other financial statement condition or liquidity of the primary obligor so as to enable the primary obligor to pay such Indebtedness
or other obligation or (d) as an account party in respect of any letter of credit or letter of guaranty issued to support such Indebtedness or obligation; provided,
that the term Guarantee shall not include endorsements for collection or deposit in the ordinary course of business.

“Hazardous Materials” means all explosive or radioactive substances or wastes and all hazardous or toxic substances, wastes or other pollutants,
including petroleum or petroleum distillates, asbestos or asbestos containing materials, polychlorinated biphenyls, radon gas, infectious or medical wastes and all
other substances or wastes of any nature regulated pursuant to any Environmental Law.

“Indebtedness” of any Person means, without duplication, (a) all obligations of such Person for borrowed money, (b) all obligations of such Person
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evidenced by bonds, debentures, notes or similar instruments, (c) the principal amounts (as defined in the definition of “Swap Agreement” herein) of the
obligations of such Person under Swap Agreements, (d) all obligations of such Person under conditional sale or other title retention agreements relating to
property acquired by such Person, (e) all obligations of such Person in respect of the deferred purchase price of property or services, (f) all Indebtedness of others
secured by (or for which the holder of such Indebtedness has an existing right, contingent or otherwise, to be secured by) any Lien on property owned or acquired
by such Person, whether or not the Indebtedness secured thereby has been assumed, (g) all Guarantees by such Person of Indebtedness of others, (h) all Capital
Lease Obligations of such Person, (i) all Securitization Transactions of such Person, (j) all obligations of such Person in respect of the mandatory redemption of
preferred stock or other preferred equity interests and (k) all obligations, contingent or otherwise, of such Person as an account party in respect of letters of credit,
letters of guaranty and banker’s acceptances; provided, however, that Indebtedness of any Person shall not include (i) trade payables, (ii) any obligations of such
Person incurred in connection with letters of credit, letters of guaranty or similar instruments obtained or created in the ordinary course of business to support
obligations of such Person that do not constitute Indebtedness or (iii) endorsements of checks, bills of exchange and other instruments for deposit or collection in
the ordinary course of business.

“Indemnified Taxes” means Taxes other than Excluded Taxes and Other Taxes.

“Index Debt” means senior, unsecured, long−term indebtedness for borrowed money of the Borrower that is not guaranteed by any other Person or
subject to any other credit enhancement.

“Information Memorandum” means the Confidential Information Memorandum dated May 2004 relating to the Borrower and the Transactions.

“Interest Election Request” means a request by the Borrower to convert or continue a Revolving Borrowing in accordance with Section 2.07.

“Interest Payment Date” means (a) with respect to any ABR Loan, the last day of each March, June, September and December, (b) with respect to
any Eurodollar Loan, the last day of the Interest Period applicable to the Borrowing of which such Loan is a part and, in the case of a Eurodollar Borrowing with
an Interest Period of more than three months’ duration, each day prior to the last day of such Interest Period that occurs at intervals of three months’ duration
after the first day of such Interest Period and (c) with respect to any Fixed Rate Loan, the last day of the Interest Period applicable to the Borrowing of which
such Loan is a part and, in the case of a Fixed Rate Borrowing with an Interest Period of more than 90 days’ duration (unless otherwise specified in the
applicable Competitive Bid Request), each day prior to the last day of such Interest Period that occurs at intervals of 90 days’ duration after the first day of such
Interest Period, and any other dates that are specified in the applicable Competitive Bid Request as Interest Payment Dates with respect to such Borrowing.
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“Interest Period” means (a) with respect to any Eurodollar Borrowing, the period commencing on the date of such Borrowing and ending on the
numerically corresponding day in the calendar month that is one, two, three or six months thereafter, as the Borrower may elect and (b) with respect to any Fixed
Rate Borrowing, the period (which shall not be less than 7 days or more than 360 days) commencing on the date of such Borrowing and ending on the date
specified in the applicable Competitive Bid Request; provided, that (i) if any Interest Period would end on a day other than a Business Day, such Interest Period
shall be extended to the next succeeding Business Day unless, in the case of a Eurodollar Borrowing only, such next succeeding Business Day would fall in the
next calendar month, in which case such Interest Period shall end on the next preceding Business Day, (ii) any Interest Period pertaining to a Eurodollar
Borrowing that commences on the last Business Day of a calendar month (or on a day for which there is no numerically corresponding day in the last calendar
month of such Interest Period) shall end on the last Business Day of the last calendar month of such Interest Period and (iii) no Interest Period in respect of a
Eurodollar Borrowing may end after the Maturity Date. For purposes hereof, the date of a Borrowing initially shall be the date on which such Borrowing is made
and, in the case of a Revolving Borrowing, thereafter shall be the effective date of the most recent conversion or continuation of such Borrowing.

“Issuing Bank” means, at any time, JPMorgan Chase Bank, N.A., Bank of America, N.A. and each other person that is listed on Schedule 2.05 or
that shall have become an Issuing Bank hereunder as provided in Section 2.05(k) (other than any person that shall have ceased to be an Issuing Bank as provided
in Section 2.05(i)), each in its capacity as an issuer of Letters of Credit hereunder. Each Issuing Bank may, in its discretion, arrange for one or more Letters of
Credit to be issued by Affiliates of such Issuing Bank, in which case the term “Issuing Bank” shall include any such Affiliate with respect to Letters of Credit
issued by such Affiliate.

“Issuing Bank Agreement” shall have the meaning assigned to such term in Section 2.05(k).

“Issuing Bank Fees” shall have the meaning assigned to such term in Section 2.11(c).

“LC Commitment” shall mean, as to each Issuing Bank, the commitment of such Issuing Bank to issue Letters of Credit pursuant to Section 2.05.
The initial amount of each Issuing Bank’s LC Commitment is set forth on Schedule 2.05 or, in the case of any additional Issuing Bank, as provided in
Section 2.05(k).

“LC Disbursement” means a payment made by an Issuing Bank pursuant to a Letter of Credit.

“LC Exposure” means, at any time, the sum of (a) the aggregate undrawn amount of all outstanding Letters of Credit at such time plus (b) the
aggregate amount of all LC Disbursements that have not yet been reimbursed by or on behalf of the Borrower at such time. The LC Exposure of any Lender at
any time shall be its Applicable Percentage of the total LC Exposure at such time.
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“Lenders” means (a) the Persons listed on Schedule 2.01, (b) any Person that shall have become a party hereto pursuant to Section 2.08 and (c) any
other Person that shall have become a party hereto pursuant to an Assignment and Assumption, other than any such Person that ceases to be a party hereto
pursuant to an Assignment and Assumption.

“Letter of Credit” means any letter of credit issued pursuant to this Agreement.

“Leverage Ratio” means, on any date, the ratio of (a) Consolidated Net Indebtedness as of such date to (b) Consolidated Capitalization as of such
date.

“LIBO Rate” means, with respect to any Eurodollar Borrowing for any Interest Period, the rate appearing on Page 3750 of the Dow Jones Market
Service (or on any successor or substitute page of such Service, or any successor to or substitute for such Service, providing rate quotations comparable to those
currently provided on such page of such Service, as determined by the Administrative Agent from time to time for purposes of providing quotations of interest
rates applicable to dollar deposits in the London interbank market) at approximately 11:00 a.m., London time, two Business Days prior to the commencement of
such Interest Period, as the rate for dollar deposits with a maturity comparable to such Interest Period. In the event that such rate is not available at such time for
any reason, then the “LIBO Rate” with respect to such Eurodollar Borrowing for such Interest Period shall be the rate at which dollar deposits of $5,000,000 and
for a maturity comparable to such Interest Period are offered by the principal London office of the Administrative Agent in immediately available funds in the
London interbank market at approximately 11:00 a.m., London time, two Business Days prior to the commencement of such Interest Period.

“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, security interest or encumbrance of any kind in respect of such asset.
For the purposes of this Agreement, the Borrower or any Subsidiary shall be deemed to own subject to a Lien any asset which it has acquired or holds subject to
the interest of a vendor or lessor under any conditional sale agreement, capital lease or other title retention agreement relating to such asset.

“Loans” means the loans made by the Lenders to the Borrower pursuant to this Agreement.

“Loan Documents” means this Agreement and any promissory note issued hereunder.

“Margin” means, with respect to any Competitive Loan bearing interest at a rate based on the LIBO Rate, the marginal rate of interest, if any, to be
added to or subtracted from the LIBO Rate to determine the rate of interest applicable to such Loan, as specified by the Lender making such Loan in its related
Competitive Bid.
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“Material Adverse Effect” means a material adverse effect on (a) the business, assets, operations, prospects or condition, financial or otherwise, of
the Borrower and the Subsidiaries taken as a whole, (b) the ability of the Borrower to perform any of its obligations under this Agreement or (c) the legality,
validity, binding effect or enforceability against the Borrower of this Agreement.

“Material Indebtedness” means Indebtedness (other than the Loans, obligations in respect of the Letters of Credit and Foreign Non−recourse Debt),
or obligations in respect of one or more Swap Agreements, of any one or more of the Borrower and its Subsidiaries (other than Epsilon) in an aggregate principal
amount exceeding $25,000,000. For purposes of determining Material Indebtedness, the “principal amount” of the obligations of the Borrower or any Subsidiary
in respect of any Swap Agreement at any time shall be the maximum aggregate amount (giving effect to any netting agreements) that the Borrower or such
Subsidiary would be required to pay if such Swap Agreement were terminated at such time.

“Material Subsidiary” means, at any time, each Subsidiary other than (a) Foreign Project Subsidiaries, (b) Epsilon and (c) Subsidiaries that do not
represent more than 1% for any such Subsidiary, or more than 5% in the aggregate for all such Subsidiaries, of either (i) Consolidated Net Tangible Assets or
(ii) Consolidated Revenue for the period of four fiscal quarters most recently ended, and that do not own Equity Interests of any Material Subsidiary.

“Maturity Date” means August 12, 2011, as such date may be extended pursuant to Section 2.19.

“Maturity Date Extension Request” means a request by the Borrower, in the Form of Exhibit C hereto or any other form approved by the
Administrative Agent, for the extension of the Maturity Date pursuant to Section 2.19.

“Moody’s” means Moody’s Investors Service, Inc.

“Multiemployer Plan” means a multiemployer plan as defined in Section 4001(a)(3) of ERISA.

“Original Effective Date” means June 25, 2004.

“Other Taxes” means any and all present or future stamp or documentary taxes or any other excise or property taxes, charges or similar levies
arising from any payment made hereunder or from the execution, delivery or enforcement of, or otherwise with respect to, this Agreement.

“Participant” has the meaning set forth in Section 9.04.

“PBGC” means the Pension Benefit Guaranty Corporation referred to and defined in ERISA and any successor entity performing similar functions.
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“Person” means an individual, a corporation, a partnership, a limited liability company, a limited liability partnership, an association, a trust or any
other entity or organization, including a government or political subdivision or an agency or instrumentality thereof.

“Plan” means any employee pension benefit plan (other than a Multiemployer Plan) subject to the provisions of Title IV of ERISA or Section 412 of
the Code or Section 302 of ERISA, and in respect of which the Borrower or any ERISA Affiliate is (or, if such plan were terminated, would under Section 4069
of ERISA be deemed to be) an “employer” as defined in Section 3(5) of ERISA.

“Pre−Restatement Credit Agreement” has the meaning assigned to such term in the preamble hereto.

“Prime Rate” means the rate of interest per annum publicly announced from time to time by JPMorgan Chase Bank, N.A. as its prime rate in effect
at its principal office in New York City; each change in the Prime Rate shall be effective from and including the date such change is publicly announced as being
effective.

“Project” means any project involving the generation, production, transmission (by pipeline or otherwise) and/or processing of steam, power, oil,
gas, chemicals, coke and/or other natural resources, with respect to which project lenders have made or will make loans primarily in reliance upon the value of
and/or expected cash flow from the assets and operations of such project.

“Register” has the meaning set forth in Section 9.04.

“Related Parties” means, with respect to any specified Person, such Person’s Affiliates and the respective directors, officers, employees, agents and
advisors of such Person and such Person’s Affiliates.

“Required Lenders” means, at any time, Lenders having Revolving Credit Exposures and unused Commitments representing more than 50% of the
sum of the total Revolving Credit Exposures and unused Commitments at such time; provided that, for purposes of declaring the Loans to be due and payable
pursuant to Article VII, and for all purposes after the Loans become due and payable pursuant to Article VII and the Commitments expire or terminate, the
outstanding Competitive Loans of the Lenders shall be included in their respective Revolving Credit Exposures in determining the Required Lenders.

“Restatement Effective Date” means the date on which the conditions specified in Section 4.01 are satisfied (or waived in accordance with
Section 9.02).

“Revolving Credit Exposure” means, with respect to any Lender at any time, the sum of the outstanding principal amount of such Lender’s
Revolving Loans and its LC Exposure at such time.

“Revolving Loan” means a Loan made pursuant to Section 2.03.
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“S&P” means Standard & Poor’s Rating Services, a division of the McGraw−Hill Companies, Inc.

“Securitization Transaction” means any transfer by the Borrower or any Subsidiary of accounts receivable or interests therein (a) to a trust,
partnership, corporation or other entity, which transfer is funded in whole or in part, directly or indirectly, by the incurrence or issuance by the transferee or any
successor transferee of Indebtedness or securities that are to receive payments from, or that represent interests in, the cash flow derived from such accounts
receivable or interests, or (b) directly to one or more investors or other purchasers. The amount of any Securitization Transaction shall be deemed at any time to
be the aggregate principal or stated amount of the Indebtedness or other securities referred to in the preceding sentence or, if there shall be no such principal or
stated amount, the uncollected amount of the accounts receivable transferred pursuant to such Securitization Transaction net of any such accounts receivable that
have been written off as uncollectible.

“Statutory Reserve Rate” means a fraction (expressed as a decimal), the numerator of which is the number one and the denominator of which is the
number one minus the aggregate of the maximum reserve percentages (including any marginal, special, emergency or supplemental reserves) expressed as a
decimal established by the Board to which the Administrative Agent is subject for eurocurrency funding (currently referred to as “Eurocurrency Liabilities” in
Regulation D of the Board). Such reserve percentages shall include those imposed pursuant to such Regulation D. Eurodollar Loans shall be deemed to constitute
eurocurrency funding and to be subject to such reserve requirements without benefit of or credit for proration, exemptions or offsets that may be available from
time to time to any Lender under such Regulation D or any comparable regulation. The Statutory Reserve Rate shall be adjusted automatically on and as of the
effective date of any change in any reserve percentage.

“subsidiary” means, with respect to any Person (the “parent”) at any date, any corporation, limited liability company, partnership, association or
other entity the accounts of which would be consolidated with those of the parent in the parent’s consolidated financial statements if such financial statements
were prepared in accordance with GAAP, as well as any other corporation, limited liability company, partnership, association or other entity of which securities
or other ownership interests representing more than 50% of the equity or more than 50% of the ordinary voting power or, in the case of a partnership, more than
50% of the general partnership interests are, as of such date, owned by the parent or one or more subsidiaries of the parent or by the parent and one or more
subsidiaries of the parent.

“Subsidiary” means any subsidiary of the Borrower.

“Swap Agreement” means any agreement with respect to any swap, forward, future or derivative transaction or option or similar agreement
involving, or settled by reference to, one or more rates, currencies or prices of commodities, equity or debt instruments or securities, or economic, financial or
pricing indices or measures of economic, financial or pricing risk or value, or any similar transaction or any
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combination of such transactions; provided that no phantom stock or similar plan providing for payments only on account of services provided by current or
former directors, officers, employees or consultants of the Borrower or the Subsidiaries shall be a Swap Agreement. The “principal amount” of the obligations of
the Borrower or any Subsidiary in respect of any Swap Agreement at any time shall be the maximum aggregate amount (giving effect to any netting agreements)
that the Borrower or such Subsidiary would be required to pay if such Swap Agreement were terminated at such time.

“Syndication Agent” means Bank of America, N.A., in its capacity as syndication agent hereunder.

“Taxes” means any and all present or future taxes, levies, imposts, duties, deductions, charges or withholdings imposed by any Governmental
Authority.

“Transactions” means the execution, delivery and performance by the Borrower of this Agreement, the borrowing of Loans, the use of the proceeds
thereof and the issuance of Letters of Credit hereunder.

“Type”, when used in reference to any Loan or Borrowing, refers to whether the rate of interest on such Loan, or on the Loans comprising such
Borrowing, is determined by reference to the Adjusted LIBO Rate, the Alternate Base Rate or, in the case of a Competitive Loan or Borrowing, the LIBO Rate or
a Fixed Rate.

“USA Patriot Act” means the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act
of 2001.

“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a complete or partial withdrawal from such Multiemployer Plan, as
such terms are defined in Part I of Subtitle E of Title IV of ERISA.

SECTION 1.02. Classification of Loans and Borrowings. For purposes of this Agreement, Loans may be classified and referred to by Class (e.g., a
“Revolving Loan”) or by Type (e.g., a “Eurodollar Loan”) or by Class and Type (e.g., a “Eurodollar Revolving Loan”). Borrowings also may be classified and
referred to by Class (e.g., a “Revolving Borrowing”) or by Type (e.g., a “Eurodollar Borrowing”) or by Class and Type (e.g., a “Eurodollar Revolving
Borrowing”).

SECTION 1.03. Terms Generally. The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined.
Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words “include”, “includes” and
“including” shall be deemed to be followed by the phrase “without limitation”. The word “will” shall be construed to have the same meaning and effect as the
word “shall”. Unless the context requires otherwise (a) any definition of or reference to any agreement, instrument or other document herein shall be construed as
referring to such agreement, instrument or other document as from time to time amended, supplemented or otherwise modified (subject to any restrictions on
such amendments, supplements or modifications set forth herein), (b)
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any reference herein to any Person shall be construed to include such Person’s successors and assigns, (c) the words “herein”, “hereof” and “hereunder”, and
words of similar import, shall be construed to refer to this Agreement in its entirety and not to any particular provision hereof, (d) all references herein to
Articles, Sections, Exhibits and Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to, this Agreement, (e) the words
“asset” and “property” shall be construed to have the same meaning and effect and to refer to any and all tangible and intangible assets and properties, including
cash, securities, accounts and contract rights and (f) all references herein to the “date hereof” or the “date of this Agreement” shall be construed as referring to
June 30, 2006, provided that all obligations of the Borrower accrued prior to the date hereof under the Pre−Restatement Credit Agreement but not yet paid shall
continue to be obligations of the Borrower under this Agreement (in the amounts so accrued prior to the Restatement Effective Date) and shall be payable as
provided herein.

SECTION 1.04. Accounting Terms; GAAP. Except as otherwise expressly provided herein, all terms of an accounting or financial nature shall be
construed in accordance with GAAP, as in effect from time to time; provided that, if the Borrower notifies the Administrative Agent that the Borrower requests
an amendment to any provision hereof to eliminate the effect of any change occurring after the date hereof in GAAP or in the application thereof on the operation
of such provision (or if the Administrative Agent notifies the Borrower that the Required Lenders request an amendment to any provision hereof for such
purpose), regardless of whether any such notice is given before or after such change in GAAP or in the application thereof, then such provision shall be
interpreted on the basis of GAAP as in effect and applied immediately before such change shall have become effective until such notice shall have been
withdrawn or such provision amended in accordance herewith.

ARTICLE II

The Credits

SECTION 2.01. Commitments. Subject to the terms and conditions set forth herein, each Lender agrees to make Revolving Loans to the Borrower
from time to time during the Availability Period in an aggregate principal amount that will not result in (a) such Lender’s Revolving Credit Exposure exceeding
such Lender’s Commitment or (b) the sum of the total Revolving Credit Exposures plus the aggregate principal amount of outstanding Competitive Loans
exceeding the total Commitments. Within the foregoing limits and subject to the terms and conditions set forth herein, the Borrower may borrow, prepay and
reborrow Revolving Loans.

SECTION 2.02. Loans and Borrowings. (a) Each Revolving Loan shall be made as part of a Borrowing consisting of Revolving Loans made by the
Lenders ratably in accordance with their respective Commitments. Each Competitive Loan shall be made in accordance with the procedures set forth in
Section 2.04. The failure of any Lender to make any Loan required to be made by it shall not relieve any other Lender of its obligations hereunder; provided that
the Commitments and Competitive Bids of the Lenders are several and no Lender shall be responsible for any other Lender’s failure to make Loans as required.
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(b) Subject to Section 2.13, (i) each Revolving Borrowing shall be comprised entirely of ABR Loans or Eurodollar Loans as the Borrower may
request in accordance herewith, and (ii) each Competitive Borrowing shall be comprised entirely of Eurodollar Loans or Fixed Rate Loans as the Borrower may
request in accordance herewith. Each Lender at its option may make any Eurodollar Loan by causing any domestic or foreign branch or Affiliate of such Lender
to make such Loan; provided that any exercise of such option shall not affect the obligation of the Borrower to repay such Loan in accordance with the terms of
this Agreement.

(c) At the commencement of each Interest Period for any Eurodollar Revolving Borrowing, such Borrowing shall be in an aggregate amount that is
an integral multiple of $1,000,000 and not less than $10,000,000. At the time that each ABR Revolving Borrowing is made, such Borrowing shall be in an
aggregate amount that is an integral multiple of $1,000,000 and not less than $10,000,000; provided that an ABR Revolving Borrowing may be in an aggregate
amount that is equal to the entire unused balance of the total Commitments or that is required to finance the reimbursement of an LC Disbursement as
contemplated by Section 2.05(e). Each Competitive Borrowing shall be in an aggregate amount that is an integral multiple of $1,000,000 and not less than
$25,000,000. Borrowings of more than one Type and Class may be outstanding at the same time; provided that there shall not at any time be more than a total of
10 Eurodollar Revolving Borrowings outstanding.

(d) Notwithstanding any other provision of this Agreement, the Borrower shall not be entitled to request, or to elect to convert or continue, any
Borrowing if the Interest Period requested with respect thereto would end after the Maturity Date.

SECTION 2.03. Requests for Revolving Borrowings. To request a Revolving Borrowing, the Borrower shall notify the Administrative Agent of
such request by telephone (a) in the case of a Eurodollar Borrowing, not later than 11:00 a.m., New York City time, three Business Days before the date of the
proposed Borrowing or (b) in the case of an ABR Borrowing, not later than 12:00 noon, New York City time, on the Business Day of the proposed Borrowing.
Each such telephonic Borrowing Request shall be irrevocable and shall be confirmed promptly by hand delivery or telecopy to the Administrative Agent of a
written Borrowing Request in a form approved by the Administrative Agent and signed by the Borrower. Each such telephonic and written Borrowing Request
shall specify the following information in compliance with Section 2.02:

(i) the aggregate amount of the requested Borrowing;

(ii) the date of such Borrowing, which shall be a Business Day;

(iii) whether such Borrowing is to be an ABR Borrowing or a Eurodollar Borrowing;

18



(iv) in the case of a Eurodollar Borrowing, the initial Interest Period to be applicable thereto, which shall be a period contemplated by the
definition of the term “Interest Period”; and

(v) the location and number of the Borrower’s account to which funds are to be disbursed, which shall comply with the requirements of
Section 2.06.

If no election as to the Type of Revolving Borrowing is specified, then the requested Revolving Borrowing shall be an ABR Borrowing. If no Interest Period is
specified with respect to any requested Eurodollar Revolving Borrowing, then the Borrower shall be deemed to have selected an Interest Period of one month’s
duration. Promptly following receipt of a Borrowing Request in accordance with this Section, the Administrative Agent shall advise each Lender of the details
thereof and of the amount of such Lender’s Loan to be made as part of the requested Borrowing.

SECTION 2.04. Competitive Bid Procedure. (a) Subject to the terms and conditions set forth herein, from time to time during the Availability
Period the Borrower may request Competitive Bids and may (but shall not have any obligation to) accept Competitive Bids and borrow Competitive Loans;
provided that the sum of the total Revolving Credit Exposures plus the aggregate principal amount of outstanding Competitive Loans at any time shall not exceed
the total Commitments. To request Competitive Bids, the Borrower shall notify the Administrative Agent of such request by telephone, in the case of a
Eurodollar Borrowing, not later than 11:00 a.m., New York City time, four Business Days before the date of the proposed Borrowing and, in the case of a Fixed
Rate Borrowing, not later than 10:00 a.m., New York City time, one Business Day before the date of the proposed Borrowing; provided that the Borrower may
submit up to (but not more than) three Competitive Bid Requests on the same day, but a Competitive Bid Request shall not be made within five Business Days
after the date of any previous Competitive Bid Request, unless any and all such previous Competitive Bid Requests shall have been withdrawn or all Competitive
Bids received in response thereto rejected. Each such telephonic Competitive Bid Request shall be confirmed promptly by hand delivery or telecopy to the
Administrative Agent of a written Competitive Bid Request in a form approved by the Administrative Agent and signed by the Borrower. Each such telephonic
and written Competitive Bid Request shall specify the following information in compliance with Section 2.02:

(i) the aggregate amount of the requested Borrowing;

(ii) the date of such Borrowing, which shall be a Business Day;

(iii) whether such Borrowing is to be a Eurodollar Borrowing or a Fixed Rate Borrowing;

(iv) the Interest Period to be applicable to such Borrowing, which shall be a period contemplated by the definition of the term “Interest
Period”; and

(v) the location and number of the Borrower’s account to which funds are to be disbursed, which shall comply with the requirements of
Section 2.06.
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Promptly following receipt of a Competitive Bid Request in accordance with this Section, the Administrative Agent shall notify the Lenders of the details thereof
by telecopy, inviting the Lenders to submit Competitive Bids.

(b) Each Lender may (but shall not have any obligation to) make one or more Competitive Bids to the Borrower in response to a Competitive Bid
Request. Each Competitive Bid by a Lender must be in a form approved by the Administrative Agent and must be received by the Administrative Agent by
telecopy, in the case of a Eurodollar Competitive Borrowing, not later than 9:30 a.m., New York City time, three Business Days before the proposed date of such
Competitive Borrowing, and in the case of a Fixed Rate Borrowing, not later than 9:30 a.m., New York City time, on the proposed date of such Competitive
Borrowing. Competitive Bids that do not conform substantially to the form approved by the Administrative Agent may be rejected by the Administrative Agent,
and the Administrative Agent shall notify the applicable Lender as promptly as practicable. Each Competitive Bid shall specify (i) the principal amount (which
shall be a minimum of $5,000,000 and an integral multiple of $1,000,000 and which may equal the entire principal amount of the Competitive Borrowing
requested by the Borrower) of the Competitive Loan or Loans that the Lender is willing to make, (ii) the Competitive Bid Rate or Rates at which the Lender is
prepared to make such Loan or Loans (expressed as a percentage rate per annum in the form of a decimal to no more than four decimal places) and (iii) the
Interest Period applicable to each such Loan and the last day thereof.

(c) The Administrative Agent shall promptly notify the Borrower by telecopy of the Competitive Bid Rate and the principal amount specified in
each Competitive Bid and the identity of the Lender that shall have made such Competitive Bid.

(d) Subject only to the provisions of this paragraph, the Borrower may accept or reject any Competitive Bid. The Borrower shall notify the
Administrative Agent by telephone, confirmed by telecopy in a form approved by the Administrative Agent, whether and to what extent it has decided to accept
or reject each Competitive Bid, in the case of a Eurodollar Competitive Borrowing, not later than 10:30 a.m., New York City time, three Business Days before
the date of the proposed Competitive Borrowing, and in the case of a Fixed Rate Borrowing, not later than 10:30 a.m., New York City time, on the proposed date
of the Competitive Borrowing; provided that (i) the failure of the Borrower to give such notice shall be deemed to be a rejection of each Competitive Bid, (ii) the
Borrower shall not accept a Competitive Bid made at a particular Competitive Bid Rate if the Borrower rejects a Competitive Bid made at a lower Competitive
Bid Rate, (iii) the aggregate amount of the Competitive Bids accepted by the Borrower shall not exceed the aggregate amount of the requested Competitive
Borrowing specified in the related Competitive Bid Request, (iv) to the extent necessary to comply with clause (iii) above, the Borrower may accept Competitive
Bids at the same Competitive Bid Rate in part, which acceptance, in the case of multiple Competitive Bids at such Competitive Bid Rate, shall be made pro rata
in accordance with the amount of each such Competitive Bid, and (v) except pursuant to clause (iv) above, no Competitive Bid shall be accepted for a
Competitive Loan unless such Competitive Loan is in a
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minimum principal amount of $5,000,000 and an integral multiple of $1,000,000; provided further that if a Competitive Loan must be in an amount less than
$5,000,000 because of the provisions of clause (iv) above, such Competitive Loan may be for a minimum of $1,000,000 or any integral multiple thereof, and in
calculating the pro rata allocation of acceptances of portions of multiple Competitive Bids at a particular Competitive Bid Rate pursuant to clause (iv) the
amounts shall be rounded to integral multiples of $1,000,000 in a manner determined by the Borrower. A notice given by the Borrower pursuant to this paragraph
shall be irrevocable.

(e) The Administrative Agent shall promptly notify each bidding Lender by telecopy whether or not its Competitive Bid has been accepted (and, if
so, the amount and Competitive Bid Rate so accepted), and each successful bidder will thereupon become bound, subject to the terms and conditions hereof, to
make the Competitive Loan in respect of which its Competitive Bid has been accepted.

(f) If the Administrative Agent shall elect to submit a Competitive Bid in its capacity as a Lender, it shall submit such Competitive Bid directly to
the Borrower at least one quarter of an hour earlier than the time by which the other Lenders are required to submit their Competitive Bids to the Administrative
Agent pursuant to paragraph (b) of this Section.

SECTION 2.05. Letters of Credit. (a) General. Subject to the terms and conditions set forth herein, the Borrower may request the issuance of Letters
of Credit (or the amendment, renewal or extension of outstanding Letters of Credit) for its own account, in a form reasonably acceptable to the Administrative
Agent and the applicable Issuing Bank, at any time and from time to time during the Availability Period. In the event of any inconsistency (including any
additional terms requiring the posting of collateral) between the terms and conditions of this Agreement and the terms and conditions of any form of letter of
credit application or other agreement submitted by the Borrower to, or entered into by the Borrower with, an Issuing Bank relating to any Letter of Credit, the
terms and conditions of this Agreement shall control.

(b) Notice of Issuance, Amendment, Renewal, Extension; Certain Conditions. To request the issuance of a Letter of Credit (or the amendment,
renewal or extension of an outstanding Letter of Credit), the Borrower shall hand deliver or telecopy (or transmit by electronic communication, if arrangements
for doing so have been approved by the applicable Issuing Bank) to an Issuing Bank and the Administrative Agent (reasonably in advance of the requested date
of issuance, amendment, renewal or extension) a notice requesting the issuance of a Letter of Credit, or identifying the Letter of Credit to be amended, renewed
or extended, and specifying the date of issuance, amendment, renewal or extension (which shall be a Business Day), the date on which such Letter of Credit is to
expire (which shall comply with paragraph (c) of this Section), the amount of such Letter of Credit, the name and address of the beneficiary thereof and such
other information as shall be necessary to prepare, amend, renew or extend such Letter of Credit. If requested by the applicable Issuing Bank, the Borrower also
shall submit a letter of credit application on such Issuing Bank’s standard form in connection with any request for a Letter of Credit. A Letter of Credit shall be
issued, amended,
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renewed or extended only if (and upon issuance, amendment, renewal or extension of each Letter of Credit the Borrower shall be deemed to represent and
warrant that), after giving effect to such issuance, amendment, renewal or extension (i) the LC Exposure shall not exceed $400,000,000, (ii) the amount of the LC
Exposure attributable to Letters of Credit issued by the applicable Issuing Bank will not exceed the LC Commitment of such Issuing Bank, (iii) the sum of the
total Revolving Credit Exposures plus the aggregate principal amount of outstanding Competitive Loans shall not exceed the total Commitments and (iv) in the
event the Maturity Date shall have been extended as provided in Section 2.19, the amount of the LC Exposure attributable to Letters of Credit expiring after any
Existing Maturity Date (as defined in Section 2.19) shall not exceed the aggregate Commitments that have been extended to a date after the expiration date of the
last of such Letters of Credit. If the Required Lenders notify the Issuing Banks that a Default exists and instruct the Issuing Banks to suspend the issuance,
amendment, renewal or extension of Letters of Credit, the Issuing Banks shall not issue, amend, renew or extend any Letter of Credit without the consent of the
Required Lenders until such notice is withdrawn by the Required Lenders (and each Lender that shall have delivered such notice agrees promptly to withdraw it
at such time as no Default exists).

(c) Expiration Date. Each Letter of Credit shall expire at or prior to the close of business on the earlier of (i) the date one year after the date of the
issuance of such Letter of Credit (or, in the case of any renewal or extension thereof, one year after such renewal or extension) and (ii) the date that is five
Business Days prior to the Maturity Date. A Letter of Credit may provide for automatic renewals for additional periods of up to one year subject to a right on the
part of the applicable Issuing Bank to prevent any such renewal from occurring by giving notice to the beneficiary during a specified period in advance of any
such renewal, and the failure of the Issuing Bank to give such notice by the end of such period shall for all purposes hereof be deemed an extension of such Letter
of Credit; provided that in no event shall any Letter of Credit, as extended from time to time, expire after the date that is five Business Days prior to the Maturity
Date.

(d) Participations. By the issuance of a Letter of Credit (or an amendment to a Letter of Credit increasing the amount thereof) and without any
further action on the part of the applicable Issuing Bank or the Lenders, such Issuing Bank hereby grants to each Lender, and each Lender hereby acquires from
such Issuing Bank, a participation in such Letter of Credit equal to such Lender’s Applicable Percentage from time to time of the aggregate amount available to
be drawn under such Letter of Credit. In consideration and in furtherance of the foregoing, each Lender hereby absolutely and unconditionally agrees to pay to
the Administrative Agent, for the account of such Issuing Bank, such Lender’s Applicable Percentage (determined as of such time) of each LC Disbursement
made by such Issuing Bank and not reimbursed by the Borrower on the date due as provided in paragraph (e) of this Section, or of any reimbursement payment
required to be refunded to the Borrower for any reason. Each Lender acknowledges and agrees that its obligation to acquire participations pursuant to this
paragraph in respect of Letters of Credit is absolute and unconditional and shall not be affected by any circumstance whatsoever, including any amendment,
renewal or extension of any Letter of Credit or the occurrence and continuance of a Default or reduction or termination of the Commitments, and that each such
payment shall be made without any offset, abatement, withholding or reduction whatsoever.
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(e) Reimbursement. If an Issuing Bank shall make any LC Disbursement in respect of a Letter of Credit, the Borrower shall reimburse such LC
Disbursement by paying to the Administrative Agent an amount equal to such LC Disbursement not later than 12:00 noon, New York City time, on the date that
such LC Disbursement is made, if the Borrower shall have received notice of such LC Disbursement prior to 10:00 a.m., New York City time, on such date, or, if
such notice has not been received by the Borrower prior to such time on such date, then not later than 12:00 noon, New York City time, on (i) the Business Day
that the Borrower receives such notice, if such notice is received prior to 10:00 a.m., New York City time, on the day of receipt, or (ii) the Business Day
immediately following the day that the Borrower receives such notice, if such notice is not received prior to such time on the day of receipt; provided that the
Borrower may, subject to the conditions to borrowing set forth herein, request in accordance with Section 2.03 that such payment be financed with an ABR
Revolving Borrowing in an equivalent amount and, to the extent so financed, the Borrower’s obligation to make such payment shall be discharged and replaced
by the resulting ABR Revolving Borrowing. If the Borrower fails to make such payment when due, the Administrative Agent shall notify each Lender of the
applicable LC Disbursement, the payment then due from the Borrower in respect thereof and such Lender’s Applicable Percentage thereof. Promptly following
receipt of such notice, each Lender shall pay to the Administrative Agent its Applicable Percentage of the payment then due from the Borrower, in the same
manner as provided in Section 2.06 with respect to Loans made by such Lender (and Section 2.06 shall apply, mutatis mutandis, to the payment obligations of the
Lenders), and the Administrative Agent shall promptly pay to such Issuing Bank the amounts so received by it from the Lenders. Promptly following receipt by
the Administrative Agent of any payment from the Borrower pursuant to this paragraph, the Administrative Agent shall distribute such payment to such Issuing
Bank or, to the extent that Lenders have made payments pursuant to this paragraph to reimburse such Issuing Bank, then to such Lenders and such Issuing Bank
as their interests may appear. Any payment made by a Lender pursuant to this paragraph to reimburse an Issuing Bank for any LC Disbursement (other than the
funding of ABR Revolving Loans as contemplated above) shall not constitute a Loan and shall not relieve the Borrower of its obligation to reimburse such LC
Disbursement.

(f) Obligations Absolute. The Borrower’s obligation to reimburse LC Disbursements as provided in paragraph (e) of this Section shall be absolute,
unconditional and irrevocable, and shall be performed strictly in accordance with the terms of this Agreement under any and all circumstances whatsoever and
irrespective of (i) any lack of validity or enforceability of any Letter of Credit or this Agreement, or any term or provision therein; (ii) any draft or other
document presented under a Letter of Credit proving to be forged, fraudulent or invalid in any respect or any statement therein being untrue or inaccurate in any
respect; (iii) payment by the Issuing Bank under a Letter of Credit against presentation of a draft or other document that does not comply with the terms of such
Letter of Credit; or (iv) any other event or circumstance whatsoever, whether or not similar to any of the foregoing, that might, but for the
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provisions of this Section, constitute a legal or equitable discharge of, or provide a right of setoff against, the Borrower’s obligations hereunder. None of the
Administrative Agent, the Lenders, any Issuing Bank, or any of their Related Parties, shall have any liability or responsibility by reason of or in connection with
the issuance or transfer of any Letter of Credit or any payment or failure to make any payment thereunder (irrespective of any of the circumstances referred to in
the preceding sentence), or any error, omission, interruption, loss or delay in transmission or delivery of any draft, notice or other communication under or
relating to any Letter of Credit (including any document required to make a drawing thereunder), any error in interpretation of technical terms or any
consequence arising from causes beyond the control of such Issuing Bank; provided that nothing in this Section shall be construed to excuse an Issuing Bank
from liability to the Borrower to the extent of any direct damages (as opposed to consequential damages, claims in respect of which are hereby waived by the
Borrower to the extent permitted by applicable law) suffered by the Borrower that are caused by such Issuing Bank’s failure to exercise care when determining
whether drafts and other documents presented under a Letter of Credit comply with the terms thereof. The parties hereto expressly agree that, in the absence of
gross negligence or wilful misconduct on the part of an Issuing Bank (as finally determined by a court of competent jurisdiction), such Issuing Bank shall be
deemed to have exercised care in each such determination. In furtherance of the foregoing and without limiting the generality thereof, the parties agree that, with
respect to documents presented which appear on their face to be in substantial compliance with the terms of a Letter of Credit, an Issuing Bank may, in its sole
discretion, either accept and make payment upon such documents without responsibility for further investigation, regardless of any notice or information to the
contrary, or refuse to accept and make payment upon such documents if such documents are not in strict compliance with the terms of such Letter of Credit.

(g) Disbursement Procedures. The applicable Issuing Bank shall, promptly following its receipt thereof, examine all documents purporting to
represent a demand for payment under a Letter of Credit. Such Issuing Bank shall promptly notify the Administrative Agent and the Borrower by telephone
(confirmed by telecopy) of such demand for payment and whether such Issuing Bank has made or will make an LC Disbursement thereunder; provided that any
failure to give or delay in giving such notice shall not relieve the Borrower of its obligation to reimburse such Issuing Bank and the Lenders with respect to any
such LC Disbursement.

(h) Interim Interest. If an Issuing Bank shall make any LC Disbursement, then, unless the Borrower shall reimburse such LC Disbursement in full on
the date such LC Disbursement is made, the unpaid amount thereof shall bear interest, for each day from and including the date such LC Disbursement is made to
but excluding the date that the Borrower reimburses such LC Disbursement, at the rate per annum then applicable to ABR Revolving Loans; provided that, if the
Borrower fails to reimburse such LC Disbursement when due pursuant to paragraph (e) of this Section, then Section 2.12(d) shall apply. Interest accrued pursuant
to this paragraph shall be for the account of such Issuing Bank, except that interest accrued on and after the date of payment by any Lender pursuant to paragraph
(e) of this Section to reimburse such Issuing Bank shall be for the account of such Lender to the extent of such payment.
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(i) Replacement of an Issuing Bank. An Issuing Bank may be replaced at any time by written agreement among the Borrower, the Administrative
Agent, the replaced Issuing Bank and the successor Issuing Bank. The Administrative Agent shall notify the Lenders of any such replacement of an Issuing Bank.
At the time any such replacement shall become effective, the Borrower shall pay all unpaid fees accrued for the account of the replaced Issuing Bank pursuant to
Section 2.11(b). From and after the effective date of any such replacement, (i) the successor Issuing Bank shall have all the rights and obligations of an Issuing
Bank under this Agreement with respect to Letters of Credit to be issued thereafter and (ii) references herein to the term “Issuing Bank” shall be deemed to refer
to such successor or to any previous Issuing Bank, or to such successor and all previous Issuing Banks, as the context shall require. After the replacement of an
Issuing Bank hereunder, the replaced Issuing Bank shall remain a party hereto and shall continue to have all the rights and obligations of an Issuing Bank under
this Agreement with respect to Letters of Credit issued by it prior to such replacement, but shall not be required to issue additional Letters of Credit.

(j) Cash Collateralization. If any Event of Default shall occur and be continuing, on the Business Day that the Borrower receives notice from the
Administrative Agent or the Required Lenders (or, if the maturity of the Loans has been accelerated, Lenders with LC Exposure representing greater than 50% of
the total LC Exposure) demanding the deposit of cash collateral pursuant to this paragraph, the Borrower shall deposit in an account with the Administrative
Agent, in the name of the Administrative Agent and for the benefit of the Lenders, an amount in cash equal to the LC Exposure as of such date plus any accrued
and unpaid interest thereon; provided that the obligation to deposit such cash collateral shall become effective immediately, and such deposit shall become
immediately due and payable, without demand or other notice of any kind, upon the occurrence of any Event of Default with respect to the Borrower described in
clause (h) or (i) of Article VII. Such deposit shall be held by the Administrative Agent as collateral for the payment and performance of the obligations of the
Borrower under this Agreement. The Administrative Agent shall have exclusive dominion and control, including the exclusive right of withdrawal, over such
account. Other than any interest earned on the investment of such deposits, which investments shall be made at the option and sole discretion of the
Administrative Agent and at the Borrower’s risk and expense, such deposits shall not bear interest. Interest or profits, if any, on such investments shall
accumulate in such account. Moneys in such account shall be applied by the Administrative Agent to reimburse each Issuing Bank for LC Disbursements for
which it has not been reimbursed and, to the extent not so applied, shall be held for the satisfaction of the reimbursement obligations of the Borrower in respect
of future LC Disbursements or, if the maturity of the Loans has been accelerated (but subject to the consent of Lenders with LC Exposure representing greater
than 50% of the total LC Exposure), be applied to satisfy other obligations of the Borrower under this Agreement. If the Borrower is required to provide an
amount of cash collateral hereunder as a result of the occurrence of an Event of Default, such amount (to the extent not applied as aforesaid) shall be returned to
the Borrower within three Business Days after all Events of Default have been cured or waived.
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(k) Designation of Additional Issuing Banks. From time to time, the Borrower may by notice to the Administrative Agent and the Lenders designate
as additional Issuing Banks one or more Lenders that agree to serve in such capacity as provided below. The acceptance by a Lender of any appointment as an
Issuing Bank hereunder shall be evidenced by an agreement (an “Issuing Bank Agreement”), which shall be in a form satisfactory to the Borrower and the
Administrative Agent, shall set forth the LC Commitment of such Lender and shall be executed by such Lender, the Borrower and the Administrative Agent and,
from and after the effective date of such agreement, (i) such Lender shall have all the rights and obligations of an Issuing Bank under this Agreement and the
other Loan Documents and (ii) references herein and in the other Loan Documents to the term “Issuing Bank” shall be deemed to include such Lender in its
capacity as an Issuing Bank.

SECTION 2.06. Funding of Borrowings. (a) Each Lender shall make each Loan to be made by it hereunder on the proposed date thereof by wire
transfer of immediately available funds by 2:00 p.m., New York City time, to the account of the Administrative Agent most recently designated by it for such
purpose by notice to the Lenders. The Administrative Agent will make such Loans available to the Borrower by promptly crediting the amounts so received, in
like funds, to an account designated by the Borrower in the applicable Borrowing Request or Competitive Bid Request; provided that ABR Revolving Loans
made to finance the reimbursement of an LC Disbursement as provided in Section 2.05(e) shall be remitted by the Administrative Agent to an Issuing Bank.

(b) Unless the Administrative Agent shall have received notice from a Lender prior to the proposed date of any Borrowing that such Lender will not
make available to the Administrative Agent such Lender’s share of such Borrowing, the Administrative Agent may assume that such Lender has made such share
available on such date in accordance with paragraph (a) of this Section and may, in reliance upon such assumption, make available to the Borrower a
corresponding amount. In such event, if a Lender has not in fact made its share of the applicable Borrowing available to the Administrative Agent, then the
applicable Lender and the Borrower severally agree to pay to the Administrative Agent forthwith on demand such corresponding amount with interest thereon,
for each day from and including the date such amount is made available to the Borrower to but excluding the date of payment to the Administrative Agent, at
(i) in the case of such Lender, the greater of the Federal Funds Effective Rate and a rate determined by the Administrative Agent in accordance with banking
industry rules on interbank compensation or (ii) in the case of the Borrower, the interest rate applicable to ABR Loans. If such Lender pays such amount to the
Administrative Agent, then such amount shall constitute such Lender’s Loan included in such Borrowing.

SECTION 2.07. Interest Elections. (a) Each Revolving Borrowing initially shall be of the Type specified in the applicable Borrowing Request and,
in the case of a Eurodollar Revolving Borrowing, shall have an initial Interest Period as specified in such Borrowing Request. Thereafter, the Borrower may elect
to convert such Borrowing to a different Type or to continue such Borrowing and, in the case of a Eurodollar Revolving Borrowing, may elect Interest Periods
therefor, all as provided in
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this Section. The Borrower may elect different options with respect to different portions of the affected Borrowing, in which case each such portion shall be
allocated ratably among the Lenders holding the Loans comprising such Borrowing, and the Loans comprising each such portion shall be considered a separate
Borrowing. This Section shall not apply to Competitive Borrowings, which may not be converted or continued.

(b) To make an election pursuant to this Section, the Borrower shall notify the Administrative Agent of such election by telephone by the time that a
Borrowing Request would be required under Section 2.03 if the Borrower were requesting a Revolving Borrowing of the Type resulting from such election to be
made on the effective date of such election. Each such telephonic Interest Election Request shall be irrevocable and shall be confirmed promptly by hand delivery
or telecopy to the Administrative Agent of a written Interest Election Request in a form approved by the Administrative Agent and signed by the Borrower.

(c) Each telephonic and written Interest Election Request shall specify the following information in compliance with Section 2.02:

(i) the Borrowing to which such Interest Election Request applies and, if different options are being elected with respect to different portions
thereof, the portions thereof to be allocated to each resulting Borrowing (in which case the information to be specified pursuant to clauses (iii) and
(iv) below shall be specified for each resulting Borrowing);

(ii) the effective date of the election made pursuant to such Interest Election Request, which shall be a Business Day;

(iii) whether the resulting Borrowing is to be an ABR Borrowing or a Eurodollar Borrowing; and

(iv) if the resulting Borrowing is a Eurodollar Borrowing, the Interest Period to be applicable thereto after giving effect to such election,
which shall be a period contemplated by the definition of the term “Interest Period”.

If any such Interest Election Request requests a Eurodollar Borrowing but does not specify an Interest Period, then the Borrower shall be deemed to have selected
an Interest Period of one month’s duration.

(d) Promptly following receipt of an Interest Election Request, the Administrative Agent shall advise each Lender of the details thereof and of such
Lender’s portion of each resulting Borrowing.

(e) If the Borrower fails to deliver a timely Interest Election Request with respect to a Eurodollar Revolving Borrowing prior to the end of the
Interest Period applicable thereto, then, unless such Borrowing is repaid as provided herein, at the end of such Interest Period such Borrowing shall be converted
to an ABR Borrowing. Notwithstanding any contrary provision hereof, if an Event of Default has occurred and is continuing and the Administrative Agent, at the
request of the Required Lenders, so
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notifies the Borrower, then, so long as an Event of Default is continuing (i) no outstanding Revolving Borrowing may be converted to or continued as a
Eurodollar Borrowing and (ii) unless repaid, each Eurodollar Revolving Borrowing shall be converted to an ABR Borrowing at the end of the Interest Period
applicable thereto.

SECTION 2.08. Termination of Commitments; Reductions and Increases of Commitments. (a) Unless previously terminated, the Commitments
shall terminate on the Maturity Date.

(b) The Borrower may at any time terminate, or from time to time reduce, the Commitments; provided that (i) each reduction of the Commitments
shall be in an amount that is an integral multiple of $10,000,000 and (ii) the Borrower shall not terminate or reduce the Commitments if, after giving effect to any
concurrent prepayment of the Loans in accordance with Section 2.10, the sum of the Revolving Credit Exposures plus the aggregate principal amount of
outstanding Competitive Loans would exceed the total Commitments.

(c) The Borrower shall notify the Administrative Agent of any election to terminate or reduce the Commitments under paragraph (b) of this Section
at least three Business Days prior to the effective date of such termination or reduction, specifying such election and the effective date thereof. Promptly
following receipt of any notice, the Administrative Agent shall advise the Lenders of the contents thereof. Each notice delivered by the Borrower pursuant to this
Section shall be irrevocable; provided that a notice of termination of the Commitments delivered by the Borrower may state that such notice is conditioned upon
the effectiveness of other credit facilities, in which case such notice may be revoked by the Borrower (by notice to the Administrative Agent on or prior to the
specified effective date) if such condition is not satisfied. Any termination or reduction of the Commitments shall be permanent. Each reduction of the
Commitments shall be made ratably among the Lenders in accordance with their respective Commitments.

(d) The Borrower may on one or more occasions, by written notice to the Administrative Agent, executed by the Borrower and one or more financial
institutions (any such financial institution referred to in this Section being called an “Increasing Lender”), which may include any Lender, cause Commitments to
be extended by the Increasing Lenders (or cause the Commitments of the Increasing Lenders to be increased, as the case may be) in an amount for each
Increasing Lender (which shall not be less than $10,000,000) set forth in such notice; provided, that (i) no extension of new Commitments or increase in existing
Commitments pursuant to this paragraph may result in the aggregate Commitments exceeding $1,500,000,000, (ii) each Increasing Lender, if not already a
Lender hereunder, shall be subject to the approval of the Administrative Agent (which approval shall not be unreasonably withheld) and (iii) each Increasing
Lender, if not already a Lender hereunder, shall become a party to this Agreement by completing and delivering to the Administrative Agent a duly executed
accession agreement in a form satisfactory to the Administrative Agent and the Borrower (an “Accession Agreement”). New Commitments and increases in
Commitments shall become effective on the date specified in the applicable notices delivered pursuant to this
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paragraph. Upon the effectiveness of any Accession Agreement to which any Increasing Lender is a party, (i) such Increasing Lender shall thereafter be deemed
to be a party to this Agreement and shall be entitled to all rights, benefits and privileges accorded a Lender hereunder and subject to all obligations of a Lender
hereunder and (ii) Schedule 2.01 shall be deemed to have been amended to reflect the Commitment of such Increasing Lender as provided in such Accession
Agreement. Upon the effectiveness of any increase pursuant to this Section in the Commitment of a Lender already a party hereto, Schedule 2.01 shall be deemed
to have been amended to reflect the increased Commitment of such Lender. Notwithstanding the foregoing, no increase in the aggregate Commitments (or in the
Commitment of any Lender) shall become effective under this Section unless, on the date of such increase, the Administrative Agent shall have received a
certificate, dated as of the effective date of such increase and executed by a Financial Officer of the Borrower, to the effect that the conditions set forth in
paragraphs (a) and (b) of Section 4.02 shall be satisfied (with all references in such paragraphs to a Borrowing being deemed to be references to such increase).
Following any extension of a new Commitment or increase of a Lender’s Commitment pursuant to this paragraph, (a) any Eurodollar Revolving Loans
outstanding prior to the effectiveness of such increase or extension shall continue outstanding until the ends of the respective Interests Periods applicable thereto,
and shall then be repaid and, if the Borrower shall so elect, refinanced with new Revolving Loans made pursuant to Section 2.01(a) ratably in accordance with
the Commitments in effect following such extension or increase and (b) any ABR Loans outstanding prior to the effectiveness of such increase or extension shall
be promptly repaid and, if the Borrower shall so elect, refinanced with new Revolving Loans made pursuant to Section 2.01(a) ratably in accordance with the
Commitments in effect following such extension or increase.

SECTION 2.09. Repayment of Loans; Evidence of Debt. (a) The Borrower hereby unconditionally promises to pay (i) to the Administrative Agent
for the account of each Lender the then unpaid principal amount of each Revolving Loan on the Maturity Date and (ii) to the Administrative Agent for the
account of each Lender the then unpaid principal amount of each Competitive Loan on the last day of the Interest Period applicable to such Loan.

(b) Each Lender shall maintain in accordance with its usual practice an account or accounts evidencing the indebtedness of the Borrower to such
Lender resulting from each Loan made by such Lender, including the amounts of principal and interest payable and paid to such Lender from time to time
hereunder.

(c) The Administrative Agent shall maintain accounts in which it shall record (i) the amount of each Loan made hereunder, the Class and Type
thereof and the Interest Period applicable thereto, (ii) the amount of any principal or interest due and payable or to become due and payable from the Borrower to
each Lender hereunder and (iii) the amount of any sum received by the Administrative Agent hereunder for the account of the Lenders and each Lender’s share
thereof.

(d) The entries made in the accounts maintained pursuant to paragraph (b) or (c) of this Section shall be prima facie evidence of the existence and
amounts of the
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obligations recorded therein; provided that the failure of any Lender or the Administrative Agent to maintain such accounts or any error therein shall not in any
manner affect the obligation of the Borrower to repay the Loans in accordance with the terms of this Agreement.

(e) Any Lender may request that Loans made by it be evidenced by a promissory note. In such event, the Borrower shall prepare, execute and
deliver to such Lender a promissory note payable to the order of such Lender (or, if requested by such Lender, to such Lender and its registered assigns) and in a
form approved by the Administrative Agent. Thereafter, the Loans evidenced by such promissory note and interest thereon shall at all times (including after
assignment pursuant to Section 9.04) be represented by one or more promissory notes in such form payable to the order of the payee named therein (or, if such
promissory note is a registered note, to such payee and its registered assigns).

SECTION 2.10. Prepayment of Loans. (a) The Borrower shall have the right at any time and from time to time to prepay any Borrowing in whole or
in part, subject to prior notice in accordance with paragraph (b) of this Section; provided that the Borrower shall not have the right to prepay any Competitive
Loan without the prior consent of the Lender thereof.

(b) The Borrower shall notify the Administrative Agent by telephone (confirmed by telecopy) of any prepayment hereunder (i) in the case of
prepayment of a Eurodollar Revolving Borrowing, not later than 11:00 a.m., New York City time, three Business Days before the date of prepayment or (ii) in
the case of prepayment of an ABR Revolving Borrowing, not later than 12:00 noon, New York City time, on the date of prepayment. Each such notice shall be
irrevocable and shall specify the prepayment date and the principal amount of each Borrowing or portion thereof to be prepaid; provided that, if a notice of
prepayment is given in connection with a conditional notice of termination of the Commitments as contemplated by Section 2.08, then such notice of prepayment
may be revoked if such notice of termination is revoked in accordance with Section 2.08. Promptly following receipt of any such notice relating to a Revolving
Borrowing, the Administrative Agent shall advise the Lenders of the contents thereof. Each partial prepayment of any Revolving Borrowing shall be in an
amount that would be permitted in the case of an advance of a Revolving Borrowing of the same Type as provided in Section 2.02. Each prepayment of a
Revolving Borrowing shall be applied ratably to the Loans included in the prepaid Borrowing. Prepayments shall be accompanied by accrued interest to the
extent required by Section 2.12.

SECTION 2.11. Fees. (a) The Borrower agrees to pay to the Administrative Agent for the account of each Lender a facility fee, which shall accrue
at the Applicable Rate on the daily amount of the Commitment of such Lender (whether used or unused) during the period from and including the date of this
Agreement to but excluding the date on which such Commitment terminates; provided that, if such Lender continues to have any Revolving Credit Exposure
after its Commitment terminates, then such facility fee shall continue to accrue on the daily amount of such Lender’s Revolving Credit Exposure from and
including the date on which its Commitment terminates to but
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excluding the date on which such Lender ceases to have any Revolving Credit Exposure. Accrued facility fees shall be payable in arrears on the last day of
March, June, September and December of each year and on the date on which the Commitments terminate, commencing on the first such date to occur after the
date hereof; provided that any facility fees accruing after the date on which the Commitments terminate shall be payable on demand. All facility fees shall be
computed on the basis of a year of 360 days and shall be payable for the actual number of days elapsed (including the first day but excluding the last day).

(b) The Borrower shall pay to the Administrative Agent, for the account of each Lender, a utilization fee, which shall accrue at the Applicable Rate
on the Revolving Credit Exposure of such Lender for each day, from and including the date of this Agreement to but excluding the later of the date on which the
Commitment of such Lender is terminated and the date on which such Lender ceases to have any Revolving Credit Exposure, on which the aggregate amount of
the Lenders’ Revolving Credit Exposures exceeds 50.0% of the aggregate amount of the Commitments (including each day after the termination of the
Commitments). Accrued utilization fees shall be payable quarterly in arrears on the last day of March, June, September and December of each year, on the
Maturity Date and, if there shall be any Revolving Credit Exposure after the Maturity Date, on any later date on which there shall cease to be any Revolving
Credit Exposure. All utilization fees shall be computed on the basis of a year of 360 days and shall be payable for the actual number of days elapsed (including
the first day but excluding the last day).

(c) The Borrower agrees to pay (i) to the Administrative Agent for the account of each Lender a participation fee with respect to its participations in
Letters of Credit, which shall accrue at the Applicable Rate used to determine the interest rate applicable to Eurodollar Revolving Loans, on the average daily
amount of such Lender’s LC Exposure (excluding any portion thereof attributable to unreimbursed LC Disbursements) during the period from and including the
date of this Agreement to but excluding the later of the date on which such Lender’s Commitment terminates and the date on which such Lender ceases to have
any LC Exposure, and (ii) to each Issuing Bank a fronting fee, which shall accrue at the rate of 0.125% per annum on the average daily amount of the applicable
Issuing Bank’s LC Exposure (excluding any portion thereof attributable to unreimbursed LC Disbursements) during the period from and including the date of
this Agreement to but excluding the later of the date of termination of the Commitments and the date on which there ceases to be any LC Exposure, as well as
each Issuing Bank’s standard fees with respect to the issuance, amendment, renewal or extension of any Letter of Credit or processing of drawings thereunder.
Participation fees and fronting fees accrued through and including the last day of March, June, September and December of each year shall be payable on the
third Business Day following such last day, commencing on the first such date to occur after the date of this Agreement; provided that all such fees shall be
payable on the date on which the Commitments terminate and any such fees accruing after the date on which the Commitments terminate shall be payable on
demand. Any other fees payable to any Issuing Bank pursuant to this paragraph shall be payable within 10 days after a request shall have been submitted
therefor. All participation fees and fronting fees shall be computed on the basis of a year of 360 days and shall be payable for the actual number of days elapsed
(including the first day but excluding the last day).
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(d) The Borrower agrees to pay to the Administrative Agent, for its own account, fees payable in the amounts and at the times separately agreed
upon between the Borrower and the Administrative Agent.

(e) All fees payable hereunder shall be paid on the dates due, in immediately available funds, to the Administrative Agent (or directly to the
applicable Issuing Bank, in the case of fees payable to an Issuing Bank) for distribution, in the case of facility fees, utilization fees and participation fees, to the
Lenders. Fees paid shall not be refundable under any circumstances.

SECTION 2.12. Interest. (a) The Loans comprising each ABR Borrowing shall bear interest at the Alternate Base Rate.

(b) The Loans comprising each Eurodollar Borrowing shall bear interest (i) in the case of a Eurodollar Revolving Loan, at the Adjusted LIBO Rate
for the Interest Period in effect for the Borrowing of which such Loan is a part plus the Applicable Rate, or (ii) in the case of a Eurodollar Competitive Loan, at
the LIBO Rate for the Interest Period in effect for the Borrowing of which such Loan is a part plus (or minus, as applicable) the Margin applicable to such Loan.

(c) Each Fixed Rate Loan shall bear interest at the Fixed Rate applicable to such Loan.

(d) Notwithstanding the foregoing, if any principal of or interest on any Loan or any fee or other amount payable by the Borrower hereunder is not
paid when due, whether at stated maturity, upon acceleration or otherwise, such overdue amount shall bear interest, after as well as before judgment, at a rate per
annum equal to (i) in the case of overdue principal of any Loan, 2% plus the rate otherwise applicable to such Loan as provided in the preceding paragraphs of
this Section or (ii) in the case of any other amount, 2% plus the rate applicable to ABR Loans as provided in paragraph (a) of this Section.

(e) Accrued interest on each Loan shall be payable in arrears on each Interest Payment Date for such Loan and, in the case of Revolving Loans,
upon termination of the Commitments; provided that (i) interest accrued pursuant to paragraph (d) of this Section shall be payable on demand, (ii) in the event of
any repayment or prepayment of any Loan (other than a prepayment of an ABR Revolving Loan prior to the end of the Availability Period), accrued interest on
the principal amount repaid or prepaid shall be payable on the date of such repayment or prepayment and (iii) in the event of any conversion of any Eurodollar
Revolving Loan prior to the end of the current Interest Period therefor, accrued interest on such Loan shall be payable on the effective date of such conversion.

(f) All interest hereunder shall be computed on the basis of a year of 360 days, except that interest computed by reference to the Alternate Base Rate
at times when
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the Alternate Base Rate is based on the Prime Rate shall be computed on the basis of a year of 365 days (or 366 days in a leap year), and in each case shall be
payable for the actual number of days elapsed (including the first day but excluding the last day). The applicable Alternate Base Rate, Adjusted LIBO Rate or
LIBO Rate shall be determined by the Administrative Agent, and such determination shall be conclusive absent manifest error.

SECTION 2.13. Alternate Rate of Interest. If prior to the commencement of any Interest Period for a Eurodollar Borrowing:

(a) the Administrative Agent determines (which determination shall be conclusive absent manifest error) that adequate and reasonable means do not
exist for ascertaining the Adjusted LIBO Rate or the LIBO Rate, as applicable, for such Interest Period; or

(b) the Administrative Agent is advised by the Required Lenders (or, in the case of a Eurodollar Competitive Loan, the Lender that is required to
make such Loan) that the Adjusted LIBO Rate or the LIBO Rate, as applicable, for such Interest Period will not adequately and fairly reflect the cost to such
Lenders (or Lender) of making or maintaining their Loans (or its Loan) included in such Borrowing for such Interest Period;

then the Administrative Agent shall give notice thereof to the Borrower and the Lenders by telephone or telecopy as promptly as practicable thereafter and, until
the Administrative Agent notifies the Borrower and the Lenders that the circumstances giving rise to such notice no longer exist, (i) any Interest Election Request
that requests the conversion of any Revolving Borrowing to, or continuation of any Revolving Borrowing as, a Eurodollar Borrowing shall be ineffective, (ii) if
any Borrowing Request requests a Eurodollar Revolving Borrowing, such Borrowing shall be made as an ABR Borrowing and (iii) any request by the Borrower
for a Eurodollar Competitive Borrowing shall be ineffective; provided that (A) if the circumstances giving rise to such notice do not affect all the Lenders, then
requests by the Borrower for Eurodollar Competitive Borrowings may be made to Lenders that are not affected thereby and (B) if the circumstances giving rise to
such notice affect only one Type of Borrowings, then the other Type of Borrowings shall be permitted.

SECTION 2.14. Increased Costs. (a) If any Change in Law shall:

(i) impose, modify or deem applicable any reserve, special deposit or similar requirement against assets of, deposits with or for the account of,
or credit extended by, any Lender (except any such reserve requirement reflected in the Adjusted LIBO Rate) or an Issuing Bank; or

(ii) impose on any Lender or any Issuing Bank or the London interbank market any other condition, cost or expense, affecting this Agreement
or Eurodollar Loans or Fixed Rate Loans made by such Lender or any Letter of Credit or participation therein;
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and the result of any of the foregoing shall be to increase the cost to such Lender of making or maintaining any Eurodollar Loan or Fixed Rate Loan (or of
maintaining its obligation to make any such Loan) or to increase the cost to such Lender or such Issuing Bank of participating in, issuing or maintaining any
Letter of Credit or to reduce the amount of any sum received or receivable by such Lender or such Issuing Bank hereunder (whether of principal, interest or
otherwise), then the Borrower will pay to such Lender or such Issuing Bank, as the case may be, such additional amount or amounts as will compensate such
Lender or such Issuing Bank, as the case may be, for such additional costs incurred or reduction suffered.

(b) If any Lender or any Issuing Bank determines that any Change in Law regarding capital requirements has or would have the effect of reducing
the rate of return on such Lender’s or such Issuing Bank’s capital or on the capital of such Lender’s or such Issuing Bank’s holding company, if any, as a
consequence of this Agreement, the Commitments hereunder or the Loans made by, or participations in Letters of Credit held by, such Lender, or the Letters of
Credit issued by such Issuing Bank, to a level below that which such Lender or such Issuing Bank or such Lender’s or such Issuing Bank’s holding company
could have achieved but for such Change in Law (taking into consideration such Lender’s or such Issuing Bank’s policies and the policies of such Lender’s or
such Issuing Bank’s holding company with respect to capital adequacy), then from time to time the Borrower will pay to such Lender or such Issuing Bank, as
the case may be, such additional amount or amounts as will compensate such Lender or such Issuing Bank or such Lender’s or such Issuing Bank’s holding
company for any such reduction suffered.

(c) A certificate of a Lender or an Issuing Bank setting forth the amount or amounts necessary to compensate such Lender or such Issuing Bank or
its holding company, as the case may be, as specified in paragraph (a) or (b) of this Section, and explaining in reasonable detail the method by which such
amount or amounts shall have been determined, shall be delivered to the Borrower and shall be conclusive absent manifest error. The Borrower shall pay such
Lender or such Issuing Bank, as the case may be, the amount shown as due on any such certificate within 10 days after receipt thereof.

(d) Failure or delay on the part of any Lender or any Issuing Bank to demand compensation pursuant to this Section shall not constitute a waiver of
such Lender’s or such Issuing Bank’s right to demand such compensation; provided that the Borrower shall not be required to compensate a Lender or an Issuing
Bank pursuant to this Section for any increased costs or reductions incurred more than 270 days prior to the date that such Lender or such Issuing Bank, as the
case may be, notifies the Borrower of the Change in Law giving rise to such increased costs or reductions and of such Lender’s or such Issuing Bank’s intention
to claim compensation therefor; provided further that, if the Change in Law giving rise to such increased costs or reductions is retroactive, then the 270−day
period referred to above shall be extended to include the period of retroactive effect thereof.
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(e) Notwithstanding the foregoing provisions of this Section, a Lender shall not be entitled to compensation pursuant to this Section in respect of any
Competitive Loan if the Change in Law that would otherwise entitle it to such compensation shall have been publicly announced prior to submission of the
Competitive Bid pursuant to which such Loan was made.

SECTION 2.15. Break Funding Payments. In the event of (a) the payment of any principal of any Eurodollar Loan or Fixed Rate Loan other than on
the last day of an Interest Period applicable thereto (including as a result of an Event of Default), (b) the conversion of any Eurodollar Loan other than on the last
day of the Interest Period applicable thereto, (c) the failure to borrow, convert, continue or prepay any Eurodollar Loan or Fixed Rate Loan on the date specified
in any notice delivered pursuant hereto (regardless of whether such notice may be revoked under Section 2.10(b) and is revoked in accordance therewith), (d) the
failure to borrow any Competitive Loan after accepting the Competitive Bid to make such Loan, or (e) the assignment of any Eurodollar Loan or Fixed Rate
Loan other than on the last day of the Interest Period applicable thereto as a result of a request by the Borrower pursuant to Section 2.18, then, in any such event,
the Borrower shall compensate each Lender for the loss, cost and expense attributable to such event. In the case of a Eurodollar Loan, such loss, cost or expense
to any Lender shall be deemed to include an amount determined by such Lender to be the excess, if any, of (i) the amount of interest which would have accrued
on the principal amount of such Loan had such event not occurred, at the Adjusted LIBO Rate that would have been applicable to such Loan, for the period from
the date of such event to the last day of the then current Interest Period therefor (or, in the case of a failure to borrow, convert or continue, for the period that
would have been the Interest Period for such Loan), over (ii) the amount of interest which would accrue on such principal amount for such period at the interest
rate which such Lender would bid were it to bid, at the commencement of such period, for dollar deposits of a comparable amount and period from other banks in
the eurodollar market. A certificate of any Lender setting forth any amount or amounts that such Lender is entitled to receive pursuant to this Section and
explaining in reasonable detail the method by which such amount or amounts shall have been determined shall be delivered to the Borrower and shall be
conclusive absent manifest error. The Borrower shall pay such Lender the amount shown as due on any such certificate within 10 days after receipt thereof.

SECTION 2.16. Taxes. (a) Any and all payments by or on account of any obligation of the Borrower hereunder shall be made free and clear of and
without deduction for any Indemnified Taxes or Other Taxes; provided that if the Borrower shall be required by applicable law to deduct any Indemnified Taxes
or Other Taxes from such payments, then (i) the sum payable shall be increased as necessary so that after making all required deductions (including deductions
applicable to additional sums payable under this Section) the Administrative Agent, Lender or Issuing Bank (as the case may be) receives an amount equal to the
sum it would have received had no such deductions been made, (ii) the Borrower shall make such deductions and (iii) the Borrower shall pay the full amount
deducted to the relevant Governmental Authority in accordance with applicable law.
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(b) In addition, the Borrower shall pay any Other Taxes to the relevant Governmental Authority in accordance with applicable law.

(c) The Borrower shall indemnify the Administrative Agent, each Lender and each Issuing Bank, within 10 days after written demand therefor, for
the full amount of any Indemnified Taxes or Other Taxes paid by the Administrative Agent, such Lender or such Issuing Bank, as the case may be, on or with
respect to any payment by or on account of any obligation of the Borrower hereunder (including Indemnified Taxes or Other Taxes imposed or asserted on or
attributable to amounts payable under this Section) and any penalties, interest, additions to tax and reasonable expenses arising therefrom or with respect thereto,
whether or not such Indemnified Taxes or Other Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority. A certificate as to
the amount of such payment or liability delivered to the Borrower by a Lender or an Issuing Bank, or by the Administrative Agent on its own behalf or on behalf
of a Lender or an Issuing Bank, shall be conclusive absent manifest error.

(d) As soon as practicable after any payment of Indemnified Taxes or Other Taxes by the Borrower to a Governmental Authority, the Borrower shall
deliver to the Administrative Agent the original or a certified copy of a receipt issued by such Governmental Authority evidencing such payment, a copy of the
return reporting such payment or other evidence of such payment reasonably satisfactory to the Administrative Agent.

(e) Any Lender that is entitled to an exemption from or reduction of withholding tax under the law of the jurisdiction in which the Borrower is
located, or any treaty to which such jurisdiction is a party, with respect to payments under this Agreement shall deliver to the Borrower (with a copy to the
Administrative Agent), at the time or times prescribed by applicable law, such properly completed and executed documentation, if any, as shall be prescribed by
applicable law or reasonably requested by the Borrower to permit such payments to be made without withholding or at a reduced rate.

(f) If the Administrative Agent or a Lender determines, in its sole discretion, that it has received a refund of any Taxes or Other Taxes as to which it
has been indemnified by the Borrower or with respect to which the Borrower has paid additional amounts pursuant to this Section 2.16, it shall pay over such
refund to the Borrower (but only to the extent of indemnity payments made, or additional amounts paid, by the Borrower under this Section 2.16 with respect to
the Taxes or Other Taxes giving rise to such refund), net of all out−of−pocket expenses of the Administrative Agent or such Lender and without interest (other
than any interest paid by the relevant Governmental Authority with respect to such refund); provided, that the Borrower, upon the request of the Administrative
Agent or such Lender, agrees to repay the amount paid over to the Borrower (plus any penalties, interest or other charges imposed by the relevant Governmental
Authority) to the Administrative Agent or such Lender in the event the Administrative Agent or such Lender is required to repay such refund to such
Governmental Authority. This Section shall not be construed to require the Administrative Agent or any Lender to make available its tax returns (or any other
information relating to its taxes which it deems confidential) to the Borrower or any other Person.
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SECTION 2.17. Payments Generally; Pro Rata Treatment; Sharing of Set−offs. (a) The Borrower shall make each payment required to be made by
it hereunder (whether of principal, interest, fees or reimbursement of LC Disbursements, or of amounts payable under Section 2.14, 2.15 or 2.16, or otherwise)
prior to 12:00 noon, New York City time, on the date when due, in immediately available funds, without set−off or counterclaim. Any amounts received after
such time on any date may, in the discretion of the Administrative Agent, be deemed to have been received on the next succeeding Business Day for purposes of
calculating interest thereon. All such payments shall be made to the Administrative Agent at its offices at 270 Park Avenue, New York, New York, except
payments to be made directly to an Issuing Bank as expressly provided herein and except that payments pursuant to Sections 2.14, 2.15, 2.16 and 9.03 shall be
made directly to the Persons entitled thereto. The Administrative Agent shall distribute any such payments received by it for the account of any other Person to
the appropriate recipient promptly following receipt thereof. If any payment hereunder shall be due on a day that is not a Business Day, the date for payment
shall be extended to the next succeeding Business Day, and, in the case of any payment accruing interest, interest thereon shall be payable for the period of such
extension. All payments hereunder shall be made in dollars.

(b) If at any time insufficient funds are received by and available to the Administrative Agent to pay fully all amounts of principal, unreimbursed LC
Disbursements, interest and fees then due hereunder, such funds shall be applied (i) first, towards payment of interest and fees then due hereunder, ratably among
the parties entitled thereto in accordance with the amounts of interest and fees then due to such parties, and (ii) second, towards payment of principal and
unreimbursed LC Disbursements then due hereunder, ratably among the parties entitled thereto in accordance with the amounts of principal and unreimbursed
LC Disbursements then due to such parties.

(c) If any Lender shall, by exercising any right of set−off or counterclaim or otherwise, obtain payment in respect of any principal of or interest on
any of its Revolving Loans or participations in LC Disbursements resulting in such Lender receiving payment of a greater proportion of the aggregate amount of
its Revolving Loans and participations in LC Disbursements and accrued interest thereon than the proportion received by any other Lender, then the Lender
receiving such greater proportion shall purchase (for cash at face value) participations in the Revolving Loans and participations in LC Disbursements of other
Lenders to the extent necessary so that the benefit of all such payments shall be shared by the Lenders ratably in accordance with the aggregate amount of
principal of and accrued interest on their respective Revolving Loans and participations in LC Disbursements; provided that (i) if any such participations are
purchased and all or any portion of the payment giving rise thereto is recovered, such participations shall be rescinded and the purchase price restored to the
extent of such recovery, without interest, and (ii) the provisions of this paragraph shall not be construed to apply to any payment made by the Borrower pursuant
to and in accordance with the
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express terms of this Agreement or any payment obtained by a Lender as consideration for the assignment of or sale of a participation in any of its Loans or
participations in LC Disbursements to any assignee or participant, other than to the Borrower or any Subsidiary or Affiliate thereof (as to which the provisions of
this paragraph shall apply). The Borrower consents to the foregoing and agrees, to the extent it may effectively do so under applicable law, that any Lender
acquiring a participation pursuant to the foregoing arrangements may exercise against the Borrower rights of set−off and counterclaim with respect to such
participation as fully as if such Lender were a direct creditor of the Borrower in the amount of such participation.

(d) Unless the Administrative Agent shall have received notice from the Borrower prior to the date on which any payment is due to the
Administrative Agent for the account of the Lenders or the Issuing Banks hereunder that the Borrower will not make such payment, the Administrative Agent
may assume that the Borrower has made such payment on such date in accordance herewith and may, in reliance upon such assumption, distribute to the Lenders
or the Issuing Banks, as the case may be, the amount due. In such event, if the Borrower has not in fact made such payment, then each of the Lenders or the
Issuing Banks, as the case may be, severally agrees to repay to the Administrative Agent forthwith on demand the amount so distributed to such Lender or such
Issuing Bank with interest thereon, for each day from and including the date such amount is distributed to it to but excluding the date of payment to the
Administrative Agent, at the greater of the Federal Funds Effective Rate and a rate determined by the Administrative Agent in accordance with banking industry
rules on interbank compensation.

(e) If any Lender shall fail to make any payment required to be made by it pursuant to Section 2.05, 2.06(b) or 2.17(d), then the Administrative
Agent may, in its discretion (notwithstanding any contrary provision hereof), apply any amounts thereafter received by the Administrative Agent for the account
of such Lender to satisfy such Lender’s obligations under such Sections until all such unsatisfied obligations are fully paid.

SECTION 2.18. Mitigation Obligations; Replacement of Lenders. (a) If any Lender requests compensation under Section 2.14, or if the Borrower is
required to pay any additional amount to any Lender or any Governmental Authority for the account of any Lender pursuant to Section 2.16, then such Lender
shall use reasonable efforts to designate a different lending office for funding or booking its Loans hereunder or to assign its rights and obligations hereunder to
another of its offices, branches or affiliates, if, in the judgment of such Lender, such designation or assignment (i) would eliminate or reduce amounts payable
pursuant to Section 2.14 or 2.16, as the case may be, in the future and (ii) would not subject such Lender to any unreimbursed cost or expense and would not
otherwise be disadvantageous to such Lender. The Borrower hereby agrees to pay all reasonable costs and expenses incurred by any Lender in connection with
any such designation or assignment.

(b) If any Lender requests compensation under Section 2.14, or if the Borrower is required to pay any additional amount to any Lender or any
Governmental
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Authority for the account of any Lender pursuant to Section 2.16, or if any Lender defaults in its obligation to fund Loans hereunder, then the Borrower may, at
its sole expense and effort, upon notice to such Lender and the Administrative Agent, require such Lender to assign and delegate, without recourse (in accordance
with and subject to the restrictions contained in Section 9.04), all its interests, rights and obligations under this Agreement (other than any outstanding
Competitive Loans held by it) to an assignee that shall assume such obligations (which assignee may be another Lender, if a Lender accepts such assignment);
provided that (i) the Borrower shall have received the prior written consent of the Administrative Agent and of each Issuing Bank, which consent shall not
unreasonably be withheld, (ii) such Lender shall have received payment of an amount equal to the outstanding principal of its Loans (other than Competitive
Loans) and participations in LC Disbursements, accrued interest thereon, accrued fees and all other amounts payable to it hereunder, from the assignee (to the
extent of such outstanding principal and accrued interest and fees) or the Borrower (in the case of all other amounts) and (iii) in the case of any such assignment
resulting from a claim for compensation under Section 2.14 or payments required to be made pursuant to Section 2.16, such assignment will result in a reduction
in such compensation or payments. A Lender shall not be required to make any such assignment and delegation if, prior thereto, as a result of a waiver by such
Lender or otherwise, the circumstances entitling the Borrower to require such assignment and delegation cease to apply.

SECTION 2.19. Extension of Maturity Date. The Borrower may, by delivery of a Maturity Date Extension Request to the Administrative Agent
(which shall promptly deliver a copy to each of the Lenders) not less than 45 days and not more than 75 days prior to August 12 in any year, request that the
Lenders extend the Maturity Date for an additional period of one year, provided that there shall be no more than three extensions of the Maturity Date pursuant to
this Section after the date hereof. Each Lender shall, by notice to the Borrower and the Administrative Agent given not later than the 20th day after the date of the
Agent’s receipt of the Borrower’s Maturity Date Extension Request, advise the Borrower whether or not it agrees to the requested extension (each Lender
agreeing to a requested extension being called a “Consenting Lender” and each Lender declining to agree to a requested extension being called a “Declining
Lender”). Any Lender that has not so advised the Borrower and the Administrative Agent by such day shall be deemed to have declined to agree to such
extension and shall be a Declining Lender. If Lenders constituting the Required Lenders shall have agreed to a Maturity Date Extension Request, then the
Maturity Date shall, as to the Consenting Lenders, be extended to the first anniversary of the Maturity Date theretofore in effect. The decision to agree or
withhold agreement to any Maturity Date Extension Request shall be at the sole discretion of each Lender. The Commitment of any Declining Lender shall
terminate on the Maturity Date in effect prior to giving effect to any such extension (such Maturity Date being called the “Existing Maturity Date”). The
principal amount of any outstanding Loans made by Declining Lenders, together with any accrued interest thereon and any accrued fees and other amounts
payable to or for the account of such Declining Lenders hereunder, shall be due and payable on the Existing Maturity Date, and on the Existing Maturity Date,
the Borrower shall also make such other prepayments of its Loans pursuant to Section 2.10 as shall be required in order that, after giving effect to the termination
of the Commitments of, and all payments to,
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Declining Lenders pursuant to this sentence, the sum of the aggregate Revolving Credit Exposures and the aggregate principal amount of the outstanding
Competitive Loans shall not exceed the total Commitments. Notwithstanding the foregoing provisions of this paragraph, the Borrower shall have the right,
pursuant to Section 9.04, at any time prior to the Existing Maturity Date, to replace a Declining Lender with a Lender or other financial institution that will agree
to a Maturity Date Extension Request, and any such replacement Lender shall for all purposes constitute a Consenting Lender. Notwithstanding the foregoing, no
extension of the Maturity Date pursuant to this paragraph shall become effective unless (i) the Administrative Agent shall have received documents consistent
with those delivered with respect to the Borrower under Section 4.01(b) through (d), giving effect to such extension and (ii) on the anniversary of the
Restatement Effective Date that immediately follows the date on which the Borrower delivers the applicable Maturity Date Extension Request, the conditions set
forth in Section 4.02 shall be satisfied and the Administrative Agent shall have received a certificate to that effect dated such date and executed by the chief
financial officer, the controller or the treasurer of the Borrower.

ARTICLE III

Representations and Warranties

The Borrower represents and warrants to the Lenders that:

SECTION 3.01. Organization; Powers. The Borrower and each Subsidiary is duly organized, validly existing and in good standing under the laws of
the jurisdiction of its organization, has all requisite power and authority to carry on its business as now conducted and is qualified to do business in, and is in
good standing in, every jurisdiction where such qualification is required, except where the failure to do so, individually or in the aggregate, could not reasonably
be expected to result in a Material Adverse Effect.

SECTION 3.02. Authorization; Enforceability. The Transactions are within the Borrower’s corporate powers and have been duly authorized by all
necessary corporate and, if required, stockholder action. This Agreement has been duly executed and delivered by the Borrower and constitutes a legal, valid and
binding obligation of the Borrower, enforceable in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other
laws affecting creditors’ rights generally and subject to general principles of equity, regardless of whether considered in a proceeding in equity or at law.

SECTION 3.03. Governmental Approvals; No Conflicts. The Transactions (a) do not require any consent or approval of, registration or filing with,
or any other action by, any Governmental Authority, except such as have been obtained or made and are in full force and effect, (b) will not violate any
applicable law or regulation or the charter, by−laws or other organizational documents of the Borrower or any of its Subsidiaries or any order of any
Governmental Authority, (c) will not violate or result in a default under any indenture, agreement or other instrument binding upon the Borrower
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or any of its Subsidiaries or its assets, or give rise to a right thereunder to require any payment to be made by the Borrower or any of its Subsidiaries, and (d) will
not result in the creation or imposition of any Lien on any asset of the Borrower or any of its Subsidiaries.

SECTION 3.04. Financial Condition; No Material Adverse Change. (a) The Borrower has heretofore furnished to the Lenders (i) its consolidated
balance sheet and statements of income, stockholders’ equity and cash flows as of and for the fiscal year ended December 31, 2005, reported on by independent
public accountants, and (ii) its consolidated balance sheet and statements of income and cash flows as of and for the fiscal quarter and the portion of the fiscal
year ended March 31, 2006, certified by its chief financial officer. Such financial statements present fairly, in all material respects, the financial position and
results of operations and cash flows of the Borrower and its consolidated Subsidiaries as of such dates and for such periods in accordance with GAAP, subject to
year−end audit adjustments and the absence of footnotes in the case of the statements referred to in clause (ii) above.

(b) Since December 31, 2005, there has been no material adverse change in the business, assets, operations, prospects or condition, financial or
otherwise, of the Borrower and its Subsidiaries, taken as a whole.

SECTION 3.05. Properties. (a) Each of the Borrower and its Subsidiaries has good title to, or valid leasehold interests in, all its real and personal
property necessary or used in the ordinary conduct of its business, except for such defects in title as would not, individually or in aggregate, result in a Material
Adverse Effect.

(b) Each of the Borrower and its Subsidiaries owns, or is licensed to use, all trademarks, tradenames, copyrights, patents and other intellectual
property material to its business, and the use thereof by the Borrower and its Subsidiaries does not infringe upon the rights of any other Person, except for any
such infringements that, individually or in the aggregate, could not reasonably be expected to result in a Material Adverse Effect.

SECTION 3.06. Litigation and Environmental Matters. (a) Except as disclosed in the Borrower’s periodic reports filed prior to the date hereof under
the Securities Exchange Act of 1934, there are no actions, suits or proceedings by or before any arbitrator or Governmental Authority pending against or, to the
knowledge of the Borrower, threatened in writing against the Borrower or any of its Subsidiaries (i) that are reasonably likely to result in a Material Adverse
Effect or (ii) that involve this Agreement or the Transactions.

(b) Except as disclosed in the Borrower’s periodic reports filed prior to the date hereof under the Securities Exchange Act of 1934, and except with
respect to any other matters that, individually or in the aggregate, could not reasonably be expected to result in a Material Adverse Effect, neither the Borrower
nor any of its Subsidiaries (i) has failed to comply with any Environmental Law or to obtain, maintain or comply with any permit, license or other approval
required under any Environmental Law,
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(ii) has become subject to any Environmental Liability, (iii) has received notice of any claim with respect to any Environmental Liability or (iv) knows of any
basis for any Environmental Liability.

SECTION 3.07. Compliance with Laws and Agreements. The Borrower and each Subsidiary (other than Epsilon) is in compliance with all laws,
regulations and orders of any Governmental Authority applicable to it or its property and all indentures, agreements and other instruments binding upon it or its
property, except where the failure to do so, individually or in the aggregate, could not reasonably be expected to result in a Material Adverse Effect. No Default
has occurred and is continuing.

SECTION 3.08. Investment and Holding Company Status. Neither the Borrower nor any of its Subsidiaries is (a) an “investment company” as
defined in, or subject to regulation under, the Investment Company Act of 1940 or (b) a “holding company” as defined in, or subject to regulation under, the
Public Utility Holding Company Act of 1935.

SECTION 3.09. Taxes. The Borrower and each Subsidiary has timely filed or caused to be filed all Tax returns and reports required to have been
filed and has paid or caused to be paid all Taxes required to have been paid by it, except (a) Taxes that are being contested in good faith by appropriate
proceedings and for which the Borrower or such Subsidiary, as applicable, has set aside on its books adequate reserves or (b) to the extent that the failure to do so
could not reasonably be expected to result in a Material Adverse Effect.

SECTION 3.10. ERISA. No ERISA Event has occurred or is reasonably expected to occur that, when taken together with all other ERISA Events
for which liability is reasonably expected to occur, could reasonably be expected to result in a Material Adverse Effect. No Plan has an “accumulated funding
deficiency” (as defined in Section 412 of the Code or 302 of ERISA).

SECTION 3.11. Disclosure. The Borrower has disclosed to the Lenders all agreements, instruments, judgments or orders of Governmental
Authorities and corporate restrictions to which it or any of its Subsidiaries is subject, and all other matters known to it, that, individually or in the aggregate,
could reasonably be expected to result in a Material Adverse Effect. Neither the Information Memorandum nor any of the other reports, financial statements,
certificates or other information furnished to the Administrative Agent or any Lender in connection with the negotiation of this Agreement or delivered hereunder
(as modified or supplemented by other information so furnished) contains any material misstatement of fact or omits to state any material fact necessary to make
the statements therein, in the light of the circumstances under which they were made, not misleading; provided that, with respect to projected financial
information, the Borrower represents only that such information was prepared in good faith based upon assumptions believed to be reasonable at the time.

SECTION 3.12. Margin Stock. Neither the Borrower nor any of its Subsidiaries is engaged, principally, or as one of its important activities, in the
business
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of extending credit for the purpose of purchasing or carrying margin stock, as defined in Regulation U of the Board, and neither the proceeds of any Loan nor any
Letter of Credit will be used in a manner that violates any provision of Regulation U or X of the Board.

ARTICLE IV

Conditions

SECTION 4.01. Restatement Effective Date. This Agreement and the obligations of the Lenders to make Loans and of the Issuing Banks to issue
Letters of Credit hereunder shall not become effective until the date on which each of the following conditions is satisfied (or waived in accordance with
Section 9.02):

(a) The Administrative Agent (or its counsel) shall have received from each party hereto, including Lenders constituting the “Required Lenders”
under and as defined in the Pre−Restatement Credit Agreement, either (i) a counterpart of this Agreement signed on behalf of such party or (ii) written evidence
satisfactory to the Administrative Agent (which may include telecopy transmission of a signed signature page of this Agreement) that such party has signed a
counterpart of this Agreement.

(b) The Administrative Agent shall have received a favorable written opinion (addressed to the Administrative Agent and the Lenders and dated the
Restatement Effective Date) of Ann C. Mulé, Assistant General Counsel of the Borrower, substantially in the form of Exhibit B, and covering such other matters
relating to the Borrower, this Agreement or the Transactions as the Required Lenders shall reasonably request. The Borrower hereby requests such counsel to
deliver such opinion.

(c) The Administrative Agent shall have received such documents and certificates as the Administrative Agent or its counsel may reasonably request
relating to the organization, existence and good standing of the Borrower, the authorization of the Transactions and any other legal matters relating to the
Borrower, this Agreement or the Transactions, all in form and substance satisfactory to the Administrative Agent and its counsel.

(d) The Administrative Agent shall have received a certificate, dated the Restatement Effective Date and signed by the President, a Vice President or
a Financial Officer of the Borrower, confirming compliance with the conditions set forth in paragraphs (a) and (b) of Section 4.02.

(e) The Administrative Agent shall have received all fees and other amounts due and payable on or prior to the Restatement Effective Date in
connection with the arrangement and syndication of the credit facility established by this Agreement, including, to the extent invoiced, reimbursement or
payment of all out−of−pocket expenses required to be reimbursed or paid by the Borrower hereunder.

(f) On the Restatement Effective Date no Loans shall be outstanding under the Pre−Restatement Credit Agreement and all interest, fees and other
amounts
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accrued for the accounts of the Departing Lenders under the Pre−Restatement Credit Agreement shall have been paid in full, whether or not then due, provided
however that all interest, fees and other amounts accrued for the accounts of non−departing Lenders and the Issuing Banks shall continue to be obligations of the
Borrower under this Agreement and shall be paid on the date provided herein.

(g) The representations and warranties of the Borrower set forth in this Agreement shall be true and correct on and as of the Restatement Effective
Date.

The Administrative Agent shall notify the Borrower and the Lenders of the Restatement Effective Date, and such notice shall be conclusive and binding.
Notwithstanding the foregoing, the obligations of the Lenders to make Loans and of the Issuing Banks to issue Letters of Credit hereunder shall not become
effective unless each of the foregoing conditions is satisfied (or waived pursuant to Section 9.02) at or prior to 5:00 p.m., New York City time, on July 31, 2006
(and, in the event such conditions are not so satisfied or waived, the Commitments shall terminate at such time).

SECTION 4.02. Each Credit Event. The obligation of each Lender to make a Loan on the occasion of any Borrowing, and of the Issuing Banks to
issue, amend, renew or extend any Letter of Credit, is subject to the satisfaction of the following conditions:

(a) The representations and warranties of the Borrower set forth in this Agreement (other than those set forth in Sections 3.04(b) and 3.06(a)) shall
be true and correct on and as of the date of such Borrowing or the date of issuance, amendment, renewal or extension of such Letter of Credit, as applicable.

(b) At the time of and immediately after giving effect to such Borrowing or the issuance, amendment, renewal or extension of such Letter of Credit,
as applicable, no Default shall have occurred and be continuing.

Each Borrowing and each issuance, amendment, renewal or extension of a Letter of Credit shall be deemed to constitute a representation and warranty by the
Borrower on the date thereof as to the matters specified in paragraphs (a) and (b) of this Section.

ARTICLE V

Affirmative Covenants

Until the Commitments have expired or been terminated and the principal of and interest on each Loan and all fees payable hereunder shall have
been paid in full and all Letters of Credit shall have expired or terminated and all LC Disbursements shall have been reimbursed, the Borrower covenants and
agrees with the Lenders that:

SECTION 5.01. Financial Statements; Ratings Change and Other Information. The Borrower will furnish to the Administrative Agent and each
Lender:

(a) within 90 days after the end of each fiscal year of the Borrower, its audited consolidated balance sheet and related statements of operations,
stockholders’ equity and cash flows as of the end of and for such year, setting forth in each case in comparative form the figures for the previous fiscal year, all
reported on by Ernst & Young LLP or other independent public accountants of recognized national standing (without a “going concern” or like qualification or
exception and without any qualification or exception as to the scope of such audit) to the effect that such consolidated financial statements present fairly in all
material respects the financial condition and results of operations of the Borrower and its consolidated Subsidiaries on a consolidated basis in accordance with
GAAP;
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(b) within 45 days after the end of each of the first three fiscal quarters of each fiscal year of the Borrower, its consolidated balance sheet and related
statements of operations and cash flows as of the end of and for such fiscal quarter and the then elapsed portion of the fiscal year, setting forth in each case in
comparative form the figures for the corresponding period or periods of (or, in the case of the balance sheet, as of the end of) the previous fiscal year, all certified
by one of its Financial Officers as presenting fairly in all material respects the financial condition and results of operations of the Borrower and its consolidated
Subsidiaries on a consolidated basis in accordance with GAAP, subject to normal year−end audit adjustments and the absence of footnotes;

(c) concurrently with any delivery of financial statements under clause (a) or (b) above, a certificate of a Financial Officer of the Borrower
(i) certifying as to whether a Default has occurred and, if a Default has occurred, specifying the details thereof and any action taken or proposed to be taken with
respect thereto, (ii) setting forth reasonably detailed calculations demonstrating compliance with Sections 6.06 and 6.07 and (iii) stating whether any change in
GAAP or in the application thereof has occurred since the date of the audited financial statements referred to in Section 3.04 and, if any such change has
occurred, specifying the effect of such change on the financial statements accompanying such certificate or stating that such change did not affect Consolidated
Tangible Net Worth or the Leverage Ratio;

(d) promptly after the same become publicly available, copies of all reports on Forms 10−K, 10−Q and 8−K (or any substitute or successor forms),
and all proxy statements, filed by the Borrower with the Securities and Exchange Commission, or any Governmental Authority succeeding to any or all of the
functions of said Commission, or distributed by the Borrower to its shareholders generally, as the case may be;

(e) promptly after Moody’s or S&P shall have announced a change in the rating established or deemed to have been established for the Index Debt,
written notice of such rating change;

(f) promptly following a request therefor, all documentation and other information that a Lender reasonably requests in order to comply with its
ongoing obligations under applicable “know your customer” and anti−money laundering rules and regulations, including the USA Patriot Act; and
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(g) promptly following any request therefor, such other information regarding the operations, business affairs and financial condition of the
Borrower or any Subsidiary, or compliance with the terms of this Agreement, as the Administrative Agent or any Lender may reasonably request.

Information required to be delivered pursuant to this Section 5.01 shall be deemed to have been delivered if such information, or one or more annual or quarterly
reports containing such information, shall have been posted by the Administrative Agent on an IntraLinks or similar site to which the Lenders have been granted
access or shall be available on the website of the Securities and Exchange Commission at http://www.sec.gov (and a confirming electronic correspondence shall
have been delivered or caused to be delivered to the Lenders providing notice of such posting or availability); provided that the Borrower shall deliver paper
copies of such information to any Lender that requests such delivery. Information required to be delivered pursuant to this Section 5.01 may also be delivered by
electronic communications pursuant to procedures approved by the Administrative Agent.

SECTION 5.02. Notices of Material Events. The Borrower will furnish to the Administrative Agent and each Lender prompt written notice of the
following:

(a) the occurrence of any Default;

(b) the filing or commencement of any action, suit or proceeding by or before any arbitrator or Governmental Authority against or affecting the
Borrower or any Subsidiary that is reasonably likely to result in a Material Adverse Effect;

(c) the occurrence of any ERISA Event that, alone or together with any other ERISA Events that have occurred, could reasonably be expected to
result in liability of the Borrower and its Subsidiaries in an aggregate amount exceeding $25,000,000; and

(d) any other development that results in, or could reasonably be expected to result in, a Material Adverse Effect.

Each notice delivered under this Section shall be accompanied by a statement of a Financial Officer or other executive officer of the Borrower setting forth the
details of the event or development requiring such notice and any action taken or proposed to be taken with respect thereto.

SECTION 5.03. Existence; Conduct of Business. The Borrower will, and will cause each of the Material Subsidiaries to, do or cause to be done all
things necessary to preserve, renew and keep in full force and effect its legal existence and the rights, licenses, permits, privileges and franchises material to the
conduct of its business; provided that the foregoing shall not prohibit any merger or consolidation of the Borrower permitted under Section 6.04 or any merger,
consolidation, liquidation or dissolution of a Subsidiary that is not otherwise prohibited by the terms of this Agreement.
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SECTION 5.04. Payment of Obligations. The Borrower will, and will cause each of the Subsidiaries (other than Epsilon) to, pay its obligations,
including Tax liabilities, that, if not paid, could result in a Material Adverse Effect before the same shall become delinquent or in default, except where (a) the
validity or amount thereof is being contested in good faith by appropriate proceedings, (b) the Borrower or such Subsidiary has set aside on its books adequate
reserves with respect thereto in accordance with GAAP and (c) the failure to make payment pending such contest could not reasonably be expected to result in a
Material Adverse Effect.

SECTION 5.05. Maintenance of Properties; Insurance. The Borrower will, and will cause each of the Subsidiaries (other than Foreign Project
Subsidiaries and Epsilon) to, (a) keep and maintain all property material to the conduct of its business in good working order and condition, ordinary wear and
tear excepted, and (b) maintain, with financially sound and reputable insurance companies, insurance in such amounts and against such risks as are customarily
maintained by companies engaged in the same or similar businesses operating in the same or similar locations (including without limitation by the maintenance
of adequate self−insurance reserves to the extent customary among such companies).

SECTION 5.06. Books and Records; Inspection Rights. The Borrower will, and will cause each of the Subsidiaries to, keep proper books of record
and account in which full, true and correct entries are made of all dealings and transactions in relation to its business and activities. The Borrower will, and will
cause each of the Subsidiaries to, permit any representatives designated by the Administrative Agent or any Lender, upon reasonable prior notice, to visit and
inspect its properties, to examine and make extracts from its books and records, and to discuss its affairs, finances and condition with its officers and independent
accountants, all at such reasonable times and as often as reasonably requested.

SECTION 5.07. Compliance with Laws. The Borrower will, and will cause each of the Subsidiaries (other than Epsilon) to, comply with all laws,
rules, regulations and orders of any Governmental Authority applicable to it or its property, except where the failure to do so, individually or in the aggregate,
could not reasonably be expected to result in a Material Adverse Effect.

SECTION 5.08. Use of Proceeds and Letters of Credit. The proceeds of the Loans and the Letters of Credit will be used only for the purposes set
forth in the preamble to this Agreement. No part of the proceeds of any Loan will be used, whether directly or indirectly, for any purpose that entails a violation
of any of the Regulations of the Board, including Regulations T, U and X.

ARTICLE VI

Negative Covenants

Until the Commitments have expired or terminated and the principal of and interest on each Loan and all fees payable hereunder have been paid in
full and all Letters of Credit have expired or terminated and all LC Disbursements shall have been reimbursed, the Borrower covenants and agrees with the
Lenders that:
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SECTION 6.01. Indebtedness and Preferred Stock of Subsidiaries. (a) The Borrower will not permit any Subsidiary to create, incur, assume or
permit to exist any Indebtedness, except:

(i) Indebtedness outstanding on the date hereof and set forth on Schedule 6.01;

(ii) Indebtedness incurred under credit facilities in effect on the date hereof and set forth on Schedule 6.01 to the extent the amount of
Indebtedness under any such credit facility does not exceed the maximum amount of such credit facility on the date hereof;

(iii) Indebtedness owed to the Borrower or any other Subsidiary that in either case shall not have been transferred or pledged to any third
party;

(iv) Indebtedness incurred to finance the acquisition, construction or improvement of any fixed or capital assets or secured by a Lien on any
such assets and assumed in connection with the acquisition thereof, including Capital Lease Obligations; provided that (A) such Indebtedness is incurred
or assumed prior to or within 18 months after such acquisition or the completion of such construction or improvement and (B) the amount of such
Indebtedness does not exceed the cost of the related assets;

(v) Indebtedness of any Person that becomes a Subsidiary after the date hereof; provided that such Indebtedness exists at the time such Person
becomes a Subsidiary and is not created in contemplation of or in connection with such Person becoming a Subsidiary;

(vi) Indebtedness refinancing or replacing any of the Indebtedness referred to in the preceding clauses (i) through (v); provided that (A) the
principal amount of such refinancing or replacement Indebtedness shall not exceed that of the Indebtedness refinanced or replaced and (B) the obligors on
such refinancing or replacement Indebtedness shall not include Subsidiaries that were not obligors in respect of the Indebtedness refinanced or replaced;

(vii) Indebtedness under Securitization Transactions in an aggregate amount at any time not greater than $300,000,000;

(viii) Indebtedness of Sunoco Logistics Partners L.P. and its subsidiaries;

(ix) other Indebtedness that, when aggregated with the aggregate outstanding Indebtedness of the Borrower secured by Liens and
Securitization Transactions permitted pursuant to Section 6.02(g) and the aggregate sale price of the assets sold in sale and leaseback transactions
permitted pursuant to Section 6.03, shall at no time exceed 15% of Consolidated Net Tangible Assets; and
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(x) Indebtedness of Epsilon, and

(b) the Borrower will not permit any Subsidiary (other than Epsilon) to issue any preferred stock or other preferred Equity Interest other than any
preferred stock or other preferred Equity Interest held by the Borrower or another Subsidiary.

SECTION 6.02. Liens. The Borrower will not, and will not permit any Subsidiary to, create, incur, assume or permit to exist any Lien securing
Indebtedness on any property or asset now owned or hereafter acquired by it, or assign or sell any income or revenues (including accounts receivable) or rights in
respect of any thereof, except:

(a) any Lien on any property or asset of the Borrower or any Subsidiary existing on the date hereof and set forth in Schedule 6.02; provided that
(i) such Lien shall not apply to any other property or asset of the Borrower or any Subsidiary and (ii) such Lien shall secure only those obligations which it
secures on the date hereof and extensions, renewals and replacements thereof that do not increase the outstanding principal amount thereof as of the date hereof;

(b) any Lien existing on any property or asset prior to the acquisition thereof by the Borrower or any Subsidiary or existing on any property or asset
of any Person that becomes a Subsidiary after the date hereof prior to the time such Person becomes a Subsidiary; provided that (i) such Lien is not created in
contemplation of or in connection with such acquisition or such Person becoming a Subsidiary, as the case may be, (ii) such Lien shall not apply to any other
property or assets of the Borrower or any Subsidiary and (iii) such Lien shall secure only those obligations which it secures on the date of such acquisition or the
date such Person becomes a Subsidiary, as the case may be, and extensions, renewals and replacements thereof that do not increase the outstanding principal
amount thereof as of such date;

(c) any Lien on fixed or capital assets acquired, constructed or improved by the Borrower or any Subsidiary, and extensions, renewals and
replacements thereof that do not increase the outstanding principal amount thereof; provided that (i) such Lien and the Indebtedness secured thereby are incurred
prior to or within 18 months after such acquisition or the completion of such construction or improvement, (ii) the Indebtedness secured thereby was incurred to
pay, and does not exceed, the cost of acquiring, constructing or improving such fixed or capital assets and (iii) such Lien shall not apply to any other property or
assets of the Borrower or any Subsidiary;

(d) any Lien on property or assets of the Borrower or any Subsidiary in favor of the Borrower or any Subsidiary;

(e) accounts receivable balances of up to $400,000,000 at any time at Sunoco Receivables Corporation as part of Securitization Transactions;
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(f) Liens on assets of Sunoco Logistics Partners L.P. and its subsidiaries securing Indebtedness permitted under Section 6.01(a)(viii);

(g) other Liens securing Indebtedness and Securitization Transactions that, when aggregated with the Indebtedness of Subsidiaries permitted under
Section 6.01(a)(ix) and the aggregate sale price of the assets sold in sale and leaseback transactions permitted under Section 6.03, do not exceed 15% of
Consolidated Net Tangible Assets at any time; and

(h) Liens on assets of Epsilon.

SECTION 6.03. Sale and Leaseback Transactions. The Borrower will not, and will not permit any Subsidiary (other than Epsilon) to, enter into any
arrangement, directly or indirectly, with any Person whereby it shall sell or transfer any property, real or personal, used or useful in its business, whether now
owned or hereafter acquired, and thereafter rent or lease such property; provided, however, that, notwithstanding the above, the Borrower or any Subsidiary may
engage in any sale and leaseback transactions if the aggregate sale price of the assets sold in such transactions, when aggregated with the Indebtedness of
Subsidiaries permitted under Section 6.01(a)(ix) and the Indebtedness secured by Liens and Securitization Transactions permitted pursuant to Section 6.02(g),
does not exceed 15% of Consolidated Net Tangible Assets at any time.

SECTION 6.04. Fundamental Changes. (a) The Borrower will not merge into or consolidate with any other Person, or permit any other Person to
merge into or consolidate with it, or sell, transfer, lease or otherwise dispose of (in one transaction or in a series of transactions and including by means of any
merger or sale of capital stock or otherwise) all or substantially all of its assets (whether now owned or hereafter acquired), or liquidate or dissolve, except that, if
at the time thereof and immediately after giving effect thereto no Default shall have occurred and be continuing, any Person may merge with or into or
consolidate with the Borrower if (i) the Borrower is the surviving Person and (ii) after giving effect to such transaction no Default shall exist.

(b) The Borrower and the Subsidiaries, taken as a whole, will not cease to be primarily engaged in the petroleum refining and chemicals businesses.

SECTION 6.05. Restrictive Agreements. The Borrower will not, and will not permit the Subsidiaries to, enter into agreements that materially restrict
the ability of the Subsidiaries, taken as a whole, to pay dividends or other distributions to the Borrower or to make or repay loans or advances to the Borrower;
provided that the foregoing shall not apply to (a) restrictions existing on the Original Effective Date, (b) restrictions imposed by law, (c) restrictions with respect
to a Person that is not a Subsidiary on the date hereof that are in existence at the time such Person becomes a Subsidiary and are not incurred in connection with,
or in contemplation of, such Person becoming a Subsidiary or (d) restrictions on Epsilon.

SECTION 6.06. Consolidated Tangible Net Worth. The Borrower will not permit Consolidated Tangible Net Worth to be less at any time than the
sum of (a)
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$1,125,000,000 plus (b) 50% of Adjusted Net Income for each fiscal quarter ended after March 31, 2004 (excluding quarters in which Adjusted Net Income shall
have been negative).

SECTION 6.07. Leverage Ratio. The Borrower will not permit the Leverage Ratio at any time to exceed 0.6 to 1.0.

ARTICLE VII

Events of Default

If any of the following events (“Events of Default”) shall occur:

(a) the Borrower shall fail to pay any principal of any Loan or any reimbursement obligation in respect of any LC Disbursement when and as the
same shall become due and payable, whether at the due date thereof or at a date fixed for prepayment thereof or otherwise;

(b) the Borrower shall fail to pay any interest on any Loan or any fee or any other amount (other than an amount referred to in clause (a) of this
Article) payable under this Agreement, when and as the same shall become due and payable, and such failure shall continue unremedied for a period of five days;

(c) any representation or warranty made or deemed made by or on behalf of the Borrower or any Subsidiary in or in connection with this Agreement
or any amendment or modification hereof or waiver hereunder, or in any report, certificate, financial statement or other document furnished pursuant to or in
connection with this Agreement or any amendment or modification hereof or waiver hereunder, shall prove to have been incorrect in any material respect when
made or deemed made;

(d) the Borrower shall fail to observe or perform any covenant, condition or agreement contained in Section 5.02, 5.03 (with respect to the
Borrower’s existence) or 5.08 or in Article VI;

(e) the Borrower shall fail to observe or perform any covenant, condition or agreement contained in this Agreement (other than those specified in
clause (a), (b) or (d) of this Article), and such failure shall continue unremedied for a period of 30 days after notice thereof from the Administrative Agent to the
Borrower (which notice will be given at the request of any Lender);

(f) the Borrower or any Subsidiary shall fail to make any payment (whether of principal or interest and regardless of amount) in respect of any
Material Indebtedness, when and as the same shall become due and payable;

(g) any event or condition occurs that results in any Material Indebtedness becoming due prior to its scheduled maturity or that enables or permits
(with or without the giving of notice, the lapse of time or both) the holder or holders of any Material
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Indebtedness or any trustee or agent on its or their behalf to cause any Material Indebtedness to become due, or to require the prepayment, repurchase,
redemption or defeasance thereof, prior to its scheduled maturity; provided that this clause (g) shall not apply to secured Indebtedness that becomes due as a
result of the voluntary sale or transfer of the property or assets securing such Indebtedness or to Capital Leases that terminate as a result of a casualty or
condemnation affecting the property or assets subject thereto;

(h) an involuntary proceeding shall be commenced or an involuntary petition shall be filed seeking (i) liquidation, reorganization or other relief in
respect of the Borrower or any Material Subsidiary or its debts, or of a substantial part of its assets, under any Federal, state or foreign bankruptcy, insolvency,
receivership or similar law now or hereafter in effect or (ii) the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for the
Borrower or any Material Subsidiary or for a substantial part of its assets, and, in any such case, such proceeding or petition shall continue undismissed for
60 days or an order or decree approving or ordering any of the foregoing shall be entered;

(i) the Borrower or any Material Subsidiary shall (i) voluntarily commence any proceeding or file any petition seeking liquidation, reorganization or
other relief under any Federal, state or foreign bankruptcy, insolvency, receivership or similar law now or hereafter in effect, (ii) consent to the institution of, or
fail to contest in a timely and appropriate manner, any proceeding or petition described in clause (h) of this Article, (iii) apply for or consent to the appointment
of a receiver, trustee, custodian, sequestrator, conservator or similar official for the Borrower or any Material Subsidiary or for a substantial part of its assets,
(iv) file an answer admitting the material allegations of a petition filed against it in any such proceeding, (v) make a general assignment for the benefit of
creditors or (vi) take any action for the purpose of effecting any of the foregoing;

(j) the Borrower or any Material Subsidiary shall become unable, admit in writing its inability or fail generally to pay its debts as they become due;

(k) one or more judgments for the payment of money in an aggregate amount in excess of $25,000,000 shall be rendered against the Borrower, any
Subsidiary (other than any Foreign Project Subsidiary or Epsilon) or any combination thereof and the same shall remain undischarged for a period of
30 consecutive days during which execution shall not be effectively stayed, or any action shall be legally taken by a judgment creditor to attach or levy upon any
assets of the Borrower or any Subsidiary to enforce any such judgment;

(l) an ERISA Event shall have occurred that when taken together with all other ERISA Events that have occurred, could reasonably be expected to
result in a Material Adverse Effect; or

(m) a Change in Control shall occur;
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then, and in every such event (other than an event with respect to the Borrower described in clause (h) or (i) of this Article), and at any time thereafter during the
continuance of such event, the Administrative Agent may, with the consent of, and shall at the request of, the Required Lenders, by notice to the Borrower, take
either or both of the following actions, at the same or different times: (i) terminate the Commitments, and thereupon the Commitments shall terminate
immediately, and (ii) declare the Loans then outstanding to be due and payable in whole (or in part, in which case any principal not so declared to be due and
payable may thereafter be declared to be due and payable), and thereupon the principal of the Loans so declared to be due and payable, together with accrued
interest thereon and all fees and other obligations of the Borrower accrued hereunder, shall become due and payable immediately, without presentment, demand,
protest or other notice of any kind, all of which are hereby waived by the Borrower; and in case of any event with respect to the Borrower described in clause
(h) or (i) of this Article, the Commitments shall automatically terminate and the principal of the Loans then outstanding, together with accrued interest thereon
and all fees and other obligations of the Borrower accrued hereunder, shall automatically become due and payable, without presentment, demand, protest or other
notice of any kind, all of which are hereby waived by the Borrower.

ARTICLE VIII

The Administrative Agent

Each of the Lenders and the Issuing Banks hereby irrevocably appoints the Administrative Agent as its agent and authorizes the Administrative
Agent to take such actions on its behalf and to exercise such powers as are delegated to the Administrative Agent by the terms hereof, together with such actions
and powers as are reasonably incidental thereto.

The bank serving as the Administrative Agent hereunder shall have the same rights and powers in its capacity as a Lender as any other Lender and
may exercise the same as though it were not the Administrative Agent, and such bank and its Affiliates may accept deposits from, lend money to and generally
engage in any kind of business with the Borrower or any Subsidiary or other Affiliate thereof as if it were not the Administrative Agent hereunder.

The Administrative Agent shall not have any duties or obligations except those expressly set forth herein. Without limiting the generality of the
foregoing, (a) the Administrative Agent shall not be subject to any fiduciary or other implied duties, regardless of whether a Default has occurred and is
continuing, (b) the Administrative Agent shall not have any duty to take any discretionary action or exercise any discretionary powers, except discretionary rights
and powers expressly contemplated hereby that the Administrative Agent is required to exercise in writing as directed by the Required Lenders (or such other
number or percentage of the Lenders as shall be necessary under the circumstances as provided in Section 9.02), and (c) except as expressly set forth herein, the
Administrative Agent shall not have any duty to disclose, and shall not be liable for the failure to disclose, any information relating to the Borrower
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or any of its Subsidiaries that is communicated to or obtained by the bank serving as Administrative Agent or any of its Affiliates in any capacity. The
Administrative Agent shall not be liable for any action taken or not taken by it with the consent or at the request of the Required Lenders (or such other number
or percentage of the Lenders as shall be necessary under the circumstances as provided in Section 9.02) or in the absence of its own gross negligence or wilful
misconduct. The Administrative Agent shall be deemed not to have knowledge of any Default unless and until written notice thereof is given to the
Administrative Agent by the Borrower or a Lender, and the Administrative Agent shall not be responsible for or have any duty to ascertain or inquire into (i) any
statement, warranty or representation made in or in connection with this Agreement, (ii) the contents of any certificate, report or other document delivered
hereunder or in connection herewith, (iii) the performance or observance of any of the covenants, agreements or other terms or conditions set forth herein,
(iv) the validity, enforceability, effectiveness or genuineness of this Agreement or any other agreement, instrument or document, or (v) the satisfaction of any
condition set forth in Article IV or elsewhere herein, other than to confirm receipt of items expressly required to be delivered to the Administrative Agent.

The Administrative Agent shall be entitled to rely upon, and shall not incur any liability for relying upon, any notice, request, certificate, consent,
statement, instrument, document or other writing believed by it to be genuine and to have been signed or sent by the proper Person. The Administrative Agent
also may rely upon any statement made to it orally or by telephone and believed by it to be made by the proper Person, and shall not incur any liability for relying
thereon. The Administrative Agent may consult with legal counsel (who may be counsel for the Borrower), independent accountants and other experts selected
by it, and shall not be liable for any action taken or not taken by it in accordance with the advice of any such counsel, accountants or experts.

The Administrative Agent may perform any and all its duties and exercise its rights and powers by or through any one or more sub−agents appointed
by the Administrative Agent. The Administrative Agent and any such sub−agent may perform any and all its duties and exercise its rights and powers through
their respective Related Parties. The exculpatory provisions of the preceding paragraphs shall apply to any such sub−agent and to the Related Parties of the
Administrative Agent and any such sub−agent, and shall apply to their respective activities in connection with the syndication of the credit facilities provided for
herein as well as activities as Administrative Agent.

Subject to the appointment and acceptance of a successor Administrative Agent as provided in this paragraph, the Administrative Agent may resign
at any time by notifying the Lenders, the Issuing Banks and the Borrower. Upon any such resignation, the Required Lenders shall have the right, in consultation
with the Borrower, to appoint a successor. If no successor shall have been so appointed by the Required Lenders and shall have accepted such appointment
within 30 days after the retiring Administrative Agent gives notice of its resignation, then the retiring Administrative Agent may, on behalf of the Lenders and
the Issuing Banks, appoint a successor Administrative Agent which shall be a bank with an office in New York, New York, or an Affiliate of any such bank.
Upon the acceptance of its appointment as Administrative Agent hereunder by a
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successor, such successor shall succeed to and become vested with all the rights, powers, privileges and duties of the retiring Administrative Agent, and the
retiring Administrative Agent shall be discharged from its duties and obligations hereunder. The fees payable by the Borrower to a successor Administrative
Agent shall be the same as those payable to its predecessor unless otherwise agreed between the Borrower and such successor. After the Administrative Agent’s
resignation hereunder, the provisions of this Article and Section 9.03 shall continue in effect for the benefit of such retiring Administrative Agent, its sub−agents
and their respective Related Parties in respect of any actions taken or omitted to be taken by any of them while it was acting as Administrative Agent.

Each Lender acknowledges that it has, independently and without reliance upon the Administrative Agent or any other Lender and based on such
documents and information as it has deemed appropriate, made its own credit analysis and decision to enter into this Agreement. Each Lender also acknowledges
that it will, independently and without reliance upon the Administrative Agent or any other Lender and based on such documents and information as it shall from
time to time deem appropriate, continue to make its own decisions in taking or not taking action under or based upon this Agreement, any related agreement or
any document furnished hereunder or thereunder.

It is agreed that the Syndication Agent and Co−Documentation Agents shall, in their capacities as such, have no duties or responsibilities under this
Agreement.

ARTICLE IX

Miscellaneous

SECTION 9.01. Notices. (a) Except in the case of notices and other communications expressly permitted to be given by telephone (and subject to
paragraph (b) below), all notices and other communications provided for herein shall be in writing and shall be delivered by hand or overnight courier service,
mailed by certified or registered mail or sent by telecopy, as follows:

(i) if to the Borrower, to it at Mellon Bank Center, 1735 Market Street, Philadelphia, Pennsylvania 19103, Attention of Mr. Paul
Mulholland (Telecopy No. (215) 977−3559) with a copy to the General Counsel;

(ii) if to the Administrative Agent, to JPMorgan Chase Bank, N.A., Loan and Agency Services Group, 1111 Fannin, 10th Floor, Houston,
Texas 77002, Attention of Claudette Reid (Telecopy No. (713) 750−6307);

(iii) if to any other Lender or Issuing Bank, to it at its address (or telecopy number) set forth in its Administrative Questionnaire.

(b) Notices and other communications to the Lenders hereunder may be delivered or furnished by electronic communications pursuant to procedures
approved by the Administrative Agent; provided that the foregoing shall not apply to notices pursuant to Article II unless otherwise agreed by the Administrative
Agent and the applicable
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Lender. The Administrative Agent or the Borrower may, in its discretion, agree to accept notices and other communications to it hereunder by electronic
communications pursuant to procedures approved by it; provided that approval of such procedures may be limited to particular notices or communications.

(c) Any party hereto may change its address or telecopy number for notices and other communications hereunder by notice to the other parties
hereto (or, in the case of a Lender, to the Administrative Agent and the Borrower). All notices and other communications given to any party hereto in accordance
with the provisions of this Agreement shall be deemed to have been given on the date of receipt.

SECTION 9.02. Waivers; Amendments. (a) No failure or delay by the Administrative Agent, any Issuing Bank or any Lender in exercising any right
or power hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or power, or any abandonment or discontinuance of
steps to enforce such a right or power, preclude any other or further exercise thereof or the exercise of any other right or power. The rights and remedies of the
Administrative Agent, the Issuing Banks and the Lenders hereunder are cumulative and are not exclusive of any rights or remedies that they would otherwise
have. No waiver of any provision of this Agreement or consent to any departure by the Borrower therefrom shall in any event be effective unless the same shall
be permitted by paragraph (b) of this Section, and then such waiver or consent shall be effective only in the specific instance and for the purpose for which given.
Without limiting the generality of the foregoing, the making of a Loan or issuance of a Letter of Credit shall not be construed as a waiver of any Default,
regardless of whether the Administrative Agent, any Lender or any Issuing Bank may have had notice or knowledge of such Default at the time.

(b) Neither this Agreement nor any provision hereof may be waived, amended or modified except pursuant to an agreement or agreements in writing
entered into by the Borrower and the Required Lenders or by the Borrower and the Administrative Agent with the consent of the Required Lenders; provided that
no such agreement shall (i) increase the Commitment of any Lender, without the written consent of such Lender, (ii) reduce the principal amount of any Loan or
LC Disbursement or reduce the rate of interest thereon, or reduce any fees payable hereunder, without the written consent of each Lender affected thereby,
(iii) postpone the scheduled date of payment of the principal amount of any Loan or LC Disbursement, or any interest thereon, or any fees payable hereunder, or
reduce the amount of, waive or excuse any such payment, or postpone the scheduled date of expiration of any Commitment, or permit any Letter of Credit to
expire after the Maturity Date, without the written consent of each Lender affected thereby, (iv) change Section 2.17(b) or (c), or any other provision of this
Agreement, in a manner that would alter the pro rata sharing of payments required thereby, or any other provision of this Agreement requiring that Loans be
made by, or payments allocated among, the Lenders on a pro rata basis, without the written consent of each Lender, or (v) change any of the provisions of this
Section or the definition of “Required Lenders” or any other provision hereof specifying the number or percentage of Lenders required to waive, amend or
modify any rights hereunder or make any determination or grant any consent hereunder, without the written consent of each
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Lender; provided further that no such agreement shall amend, modify or otherwise affect the rights or duties of the Administrative Agent or the Issuing Banks
hereunder without the prior written consent of the Administrative Agent or the Issuing Banks, as the case may be.

SECTION 9.03. Expenses; Indemnity; Damage Waiver. (a) The Borrower shall pay (i) all reasonable out−of−pocket expenses incurred by the
Agents and their Affiliates, including the reasonable fees, charges and disbursements of Cravath, Swaine & Moore LLP, counsel for the Agents, in connection
with the syndication of the credit facilities provided for herein, the preparation and administration of this Agreement or any amendments, modifications or
waivers of the provisions hereof (whether or not the transactions contemplated hereby or thereby shall be consummated), (ii) all reasonable out−of−pocket
expenses incurred by any Issuing Bank in connection with the issuance, amendment, renewal or extension of any Letter of Credit or any demand for payment
thereunder and (iii) all out−of−pocket expenses incurred by the Agents, any Issuing Bank or any Lender, including the fees, charges and disbursements of any
counsel for the Agents, any Issuing Bank or any Lender, in connection with the enforcement or protection of its rights in connection with this Agreement,
including its rights under this Section, or in connection with the Loans made or Letters of Credit issued hereunder, including all such out−of−pocket expenses
incurred during any workout, restructuring or negotiations in respect of such Loans or Letters of Credit.

(b) The Borrower shall indemnify the Agents, each Issuing Bank and each Lender, and each Related Party of any of the foregoing Persons (each
such Person being called an “Indemnitee”) against, and hold each Indemnitee harmless from, any and all losses, claims, damages, liabilities and related expenses,
including the fees, charges and disbursements of any counsel for any Indemnitee, incurred by or asserted against any Indemnitee arising out of, in connection
with, or as a result of (i) the syndication of the credit facilities provided for herein or the execution or delivery of this Agreement or any agreement or instrument
contemplated hereby, the performance by the parties hereto of their respective obligations hereunder or the consummation of the Transactions or any other
transactions contemplated hereby, (ii) any Loan or Letter of Credit or the use of the proceeds therefrom (including any refusal by an Issuing Bank to honor a
demand for payment under a Letter of Credit if the documents presented in connection with such demand do not strictly comply with the terms of such Letter of
Credit), (iii) any actual or alleged presence or release of Hazardous Materials on or from any property owned or operated by the Borrower or any of its
Subsidiaries, or any Environmental Liability related in any way to the Borrower or any of its Subsidiaries, or (iv) any actual or prospective claim, litigation,
investigation or proceeding relating to any of the foregoing, whether based on contract, tort or any other theory and regardless of whether any Indemnitee is a
party thereto; provided that such indemnity shall not, as to any Indemnitee, be available to the extent that such losses, claims, damages, liabilities or related
expenses are determined by a court of competent jurisdiction by final and nonappealable judgment to have resulted from the gross negligence or wilful
misconduct of such Indemnitee.
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(c) To the extent that the Borrower fails to pay any amount required to be paid by it to either Agent or any Issuing Bank under paragraph (a) or
(b) of this Section, each Lender severally agrees to pay to such Agent or such Issuing Bank, as the case may be, such Lender’s Applicable Percentage
(determined as of the time that the applicable unreimbursed expense or indemnity payment is sought) of such unpaid amount; provided that the unreimbursed
expense or indemnified loss, claim, damage, liability or related expense, as the case may be, was incurred by or asserted against such Agent or such Issuing
Bank, as the case may be, in its capacity as such.

(d) To the extent permitted by applicable law, the Borrower shall not assert, and hereby waives, any claim against any Indemnitee, on any theory of
liability, for special, indirect, consequential or punitive damages (as opposed to direct or actual damages) arising out of, in connection with, or as a result of, this
Agreement or any agreement or instrument contemplated hereby, the Transactions, any Loan or Letter of Credit or the use of the proceeds thereof.

(e) All amounts due under this Section shall be payable promptly after written demand therefor.

SECTION 9.04. Successors and Assigns. (a) The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and assigns permitted hereby, (including any Affiliate of an Issuing Bank that issues any Letter of Credit), except that (i) the
Borrower may not assign or otherwise transfer any of its rights or obligations hereunder without the prior written consent of each Lender (and any attempted
assignment or transfer by the Borrower without such consent shall be null and void) and (ii) no Lender may assign or otherwise transfer its rights or obligations
hereunder except in accordance with this Section. Nothing in this Agreement, expressed or implied, shall be construed to confer upon any Person (other than the
parties hereto, their respective successors and assigns permitted hereby (including any Affiliate of an Issuing Bank that issues any Letter of Credit), Participants
(to the extent provided in paragraph (c) of this Section) and, to the extent expressly contemplated hereby, the Related Parties of each of the Administrative Agent,
the Issuing Banks and the Lenders) any legal or equitable right, remedy or claim under or by reason of this Agreement.

(b) (i) Subject to the conditions set forth in paragraph (b)(ii) below, any Lender may assign to one or more assignees all or a portion of its rights and
obligations under this Agreement (including all or a portion of its Commitments and the Loans at the time owing to it) with the prior written consent (such
consent not to be unreasonably withheld or delayed) of:

(A) the Borrower; provided that no consent of the Borrower shall be required for an assignment to a Lender, an Affiliate of a Lender, an Approved
Fund (as defined below) or, if an Event of Default has occurred and is continuing, any other assignee;

(B) the Administrative Agent; and
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(C) each Issuing Bank.

(ii) Assignments shall be subject to the following additional conditions:

(A) except in the case of an assignment to a Lender or an Affiliate of a Lender, the amount of the Commitment of the assigning Lender subject to
each such assignment (determined as of the date the Assignment and Assumption with respect to such assignment is delivered to the Administrative Agent) shall
not be less than $5,000,000 or, if smaller, the entire remaining amount of the assigning Lender’s Commitment, unless the Borrower and the Administrative Agent
shall otherwise consent, provided that (i) in the event of concurrent assignments to two or more assignees that are Affiliates of one another, or to two or more
Approved Funds managed by the same investment advisor or by affiliated investment advisors, all such concurrent assignments shall be aggregated in
determining compliance with this subsection and (ii) no such consent of the Borrower shall be required if an Event of Default has occurred and is continuing;

(B) each partial assignment shall be made as an assignment of a proportionate part of all the assigning Lender’s rights and obligations under this
Agreement, provided that this clause shall not apply to rights in respect of outstanding Competitive Loans;

(C) the parties to each assignment shall execute and deliver to the Administrative Agent an Assignment and Assumption, together with a processing
and recordation fee of $3,500; provided that in the event of concurrent assignments to two or more assignees that are Affiliates of one another, or to two or more
Approved Funds managed by the same investment advisor or by affiliated investment advisors, only one such fee shall be payable;

(D) the assignee, if it shall not be a Lender, shall deliver to the Administrative Agent an Administrative Questionnaire; and

(E) in the case of an assignment to a CLO (as defined below), unless such assignment (or an assignment to a CLO managed by the same manager or
an Affiliate of such manager) shall have been approved by the Borrower (the Borrower hereby agreeing that such approval, if requested, will not be unreasonably
withheld or delayed), the assigning Lender shall retain the sole right to approve any amendment, modification or waiver of any provision of this Agreement,
except that the Assignment and Assumption between such Lender and such CLO may provide that such Lender will not, without the consent of such CLO, agree
to any amendment, modification or waiver described in the first proviso to Section 9.02(b) that affects such CLO.

For the purposes of this Section 9.04(b), the terms “Approved Fund” and “CLO” have the following meanings:

“Approved Fund” means (a) a CLO and (b) with respect to any Lender that is a fund which invests in bank loans and similar extensions of credit,
any other fund that invests in bank loans and similar extensions of credit and is managed by the same investment advisor as such Lender or by an Affiliate of
such investment advisor.
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“CLO” means any entity (whether a corporation, partnership, trust or otherwise) that is engaged in making, purchasing, holding or otherwise
investing in bank loans and similar extensions of credit in the ordinary course of its business and is administered or managed by a Lender or an Affiliate of such
Lender.

(iii) Subject to acceptance and recording thereof pursuant to paragraph (b)(iv) of this Section, from and after the effective date specified in
each Assignment and Assumption the assignee thereunder shall be a party hereto and, to the extent of the interest assigned by such Assignment and
Assumption, have the rights and obligations of a Lender under this Agreement, and the assigning Lender thereunder shall, to the extent of the interest
assigned by such Assignment and Assumption, be released from its obligations under this Agreement (and, in the case of an Assignment and Assumption
covering all of the assigning Lender’s rights and obligations under this Agreement, such Lender shall cease to be a party hereto but shall continue to be
entitled to the benefits of Sections 2.14, 2.15, 2.16 and 9.03). Any assignment or transfer by a Lender of rights or obligations under this Agreement that
does not comply with this Section 9.04 shall be treated for purposes of this Agreement as a sale by such Lender of a participation in such rights and
obligations in accordance with paragraph (c) of this Section.

(iv) The Administrative Agent, acting for this purpose as an agent of the Borrower, shall maintain at one of its offices a copy of each
Assignment and Assumption delivered to it and a register for the recordation of the names and addresses of the Lenders, and the Commitments of, and
principal amount of the Loans and LC Disbursements owing to, each Lender pursuant to the terms hereof from time to time (the “Register”). The entries in
the Register shall be conclusive absent manifest error, and the Borrower, the Administrative Agent, the Issuing Banks and the Lenders may treat each
Person whose name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of this Agreement, notwithstanding
notice to the contrary. The Register shall be available for inspection by the Borrower, the Issuing Banks and any Lender, at any reasonable time and from
time to time upon reasonable prior notice.

(v) Upon its receipt of a duly completed Assignment and Assumption executed by an assigning Lender and an assignee, the assignee’s
completed Administrative Questionnaire (unless the assignee shall already be a Lender hereunder), the processing and recordation fee referred to in
paragraph (b) of this Section and any written consent to such assignment required by paragraph (b) of this Section, the Administrative Agent shall accept
such Assignment and Assumption and record the information contained therein in the Register. No assignment shall be effective for purposes of this
Agreement unless it has been recorded in the Register as provided in this paragraph.
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(c) (i) Any Lender may, without notice to or the consent of the Borrower, the Administrative Agent, or any Issuing Bank sell participations to one or
more banks or other entities (a “Participant”) in all or a portion of such Lender’s rights and obligations under this Agreement (including all or a portion of its
Commitment and the Loans owing to it); provided that (A) such Lender’s obligations under this Agreement shall remain unchanged, (B) such Lender shall
remain solely responsible to the other parties hereto for the performance of such obligations and (C) the Borrower, the Administrative Agent, the Issuing Banks
and the Lenders shall continue to deal solely and directly with such Lender in connection with such Lender’s rights and obligations under this Agreement. Any
agreement or instrument pursuant to which a Lender sells such a participation shall provide that such Lender shall retain the sole right to enforce this Agreement
and to approve any amendment, modification or waiver of any provision of this Agreement; provided that such agreement or instrument may provide that such
Lender will not, without the consent of the Participant, agree to any amendment, modification or waiver described in the first proviso to Section 9.02(b) that
affects such Participant. Subject to paragraph (c)(ii) of this Section, the Borrower agrees that each Participant shall be entitled to the benefits of Sections 2.14,
2.15 and 2.16 to the same extent as if it were a Lender and had acquired its interest by assignment pursuant to paragraph (b) of this Section. To the extent
permitted by law, each Participant also shall be entitled to the benefits of Section 9.09 as though it were a Lender, provided such Participant agrees to be subject
to Section 2.17(c) as though it were a Lender.

(ii) A Participant shall not be entitled to receive any greater payment under Section 2.14, 2.15 or 2.16 than the applicable Lender would have
been entitled to receive with respect to the participation sold to such Participant, unless the sale of the participation to such Participant is made with the
Borrower’s prior written consent. A Participant that would be a Foreign Lender if it were a Lender shall not be entitled to the benefits of Section 2.16
unless the Borrower is notified of the participation sold to such Participant and such Participant agrees, for the benefit of the Borrower, to comply with
Section 2.16(e) as though it were a Lender.

(d) Any Lender, without notice to or the consent of the Borrower or the Administrative Agent, may at any time pledge or assign a security interest in
all or any portion of its rights under this Agreement to secure obligations of such Lender, including any pledge or assignment to secure obligations to a Federal
Reserve Bank, and this Section shall not apply to any such pledge or assignment of a security interest; provided that no such pledge or assignment of a security
interest shall release a Lender from any of its obligations hereunder or substitute any such pledgee or assignee for such Lender as a party hereto.

(e) By executing and delivering an Assignment and Assumption, the assigning Lender thereunder and the assignee thereunder shall be deemed to
confirm to and agree with each other and the other parties hereto as follows: (i) such assigning Lender warrants that it is the legal and beneficial owner of the
interest being assigned thereby free and clear of any adverse claim and that its Commitments and the outstanding balances of its Loans, in each case without
giving effect to assignments thereof that have
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not become effective, are as set forth in such Assignment and Assumption; (ii) except as set forth in clause (i) above, such assigning Lender makes no
representation or warranty and assumes no responsibility with respect to any statements, warranties or representations made in or in connection with this
Agreement or any other Loan Document or any other instrument or document furnished pursuant hereto or thereto, or the execution, legality, validity,
enforceability, genuineness, sufficiency or value of any of the foregoing, or the financial condition of the Borrower or the performance or observance by the
Borrower of any of its obligations under this Agreement or under any other Loan Document or any other instrument or document furnished pursuant hereto or
thereto; (iii) each of the assignee and the assignor represents and warrants that it is legally authorized to enter into such Assignment and Assumption; (iv) such
assignee confirms that it has received a copy of this Agreement, together with copies of any amendments or consents entered into prior to the date of such
Assignment and Assumption and copies of the most recent financial statements delivered pursuant to Section 5.01 and such other documents and information as
it has deemed appropriate to make its own credit analysis and decision to enter into such Assignment and Assumption; (v) such assignee will independently and
without reliance upon the Agents, such assigning Lender or any other Lender and based on such documents and information as it shall deem appropriate at the
time, continue to make its own credit decisions in taking or not taking action under this Agreement; (vi) such assignee appoints and authorizes the Agents to take
such action as agents on its behalf and to exercise such powers under this Agreement and the other Loan Documents as are delegated to them by the terms hereof
and thereof, together with such powers as are reasonably incidental thereto; and (vii) such assignee agrees that it will perform in accordance with their terms all
the obligations that by the terms of this Agreement are required to be performed by it as a Lender.

SECTION 9.05. USA Patriot Act. Each Lender and each Issuing Bank hereby notifies the Borrower that pursuant to the requirements of the USA
Patriot Act, it is required to obtain, verify and record information that identifies the Borrower, which information includes the name and address of the Borrower
and other information that will allow such Lender to identify the Borrower in accordance with its requirements. The Borrower shall promptly, following a request
by the Administrative Agent or any Lender, provide all documentation and other information that the Administrative Agent or such Lender reasonably requests in
order to comply with its ongoing obligations under applicable “know your customer” and anti−money laundering rules and regulations, including the USA
Patriot Act.

SECTION 9.06. Survival. All covenants, agreements, representations and warranties made by the Borrower herein and in the certificates or other
instruments delivered in connection with or pursuant to this Agreement shall be considered to have been relied upon by the other parties hereto and shall survive
the execution and delivery of this Agreement and the making of any Loans and issuance of any Letters of Credit, regardless of any investigation made by any
such other party or on its behalf and notwithstanding that the Administrative Agent, any Issuing Bank or any Lender may have had notice or knowledge of any
Default or incorrect representation or warranty at the time any credit is extended hereunder, and shall continue in full force and effect as long as the principal of
or any accrued interest on any Loan or any fee or any other
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amount payable under this Agreement is outstanding and unpaid or any Letter of Credit is outstanding and so long as the Commitments have not expired or
terminated. The provisions of Sections 2.14, 2.15, 2.16 and 9.03 and Article VIII shall survive and remain in full force and effect regardless of the consummation
of the transactions contemplated hereby, the repayment of the Loans, the expiration or termination of the Letters of Credit and the Commitments or the
termination of this Agreement or any provision hereof.

SECTION 9.07. Counterparts; Integration; Effectiveness. This Agreement may be executed in counterparts (and by different parties hereto on
different counterparts), each of which shall constitute an original, but all of which when taken together shall constitute a single contract. This Agreement and any
separate letter agreements with respect to fees payable to the Administrative Agent constitute the entire contract among the parties relating to the subject matter
hereof and supersede any and all previous agreements and understandings, oral or written, relating to the subject matter hereof. Except as provided in
Section 4.01, this Agreement shall become effective when it shall have been executed by the Administrative Agent and when the Administrative Agent shall have
received counterparts hereof which, when taken together, bear the signatures of each of the other parties hereto, and thereafter shall be binding upon and inure to
the benefit of the parties hereto and their respective successors and assigns. Delivery of an executed counterpart of a signature page of this Agreement by
telecopy shall be effective as delivery of a manually executed counterpart of this Agreement.

SECTION 9.08. Severability. Any provision of this Agreement held to be invalid, illegal or unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such invalidity, illegality or unenforceability without affecting the validity, legality and enforceability of the remaining
provisions hereof; and the invalidity of a particular provision in a particular jurisdiction shall not invalidate such provision in any other jurisdiction.

SECTION 9.09. Right of Setoff. If an Event of Default shall have occurred and be continuing, each Lender and each of its Affiliates is hereby
authorized at any time and from time to time, to the fullest extent permitted by law, to set off and apply any and all deposits (general or special, time or demand,
provisional or final) at any time held and other obligations at any time owing by such Lender or Affiliate to or for the credit or the account of the Borrower
against any of and all the obligations of the Borrower now or hereafter existing under this Agreement held by such Lender, irrespective of whether or not such
Lender shall have made any demand under this Agreement and although such obligations may be unmatured. The rights of each Lender under this Section are in
addition to other rights and remedies (including other rights of setoff) which such Lender may have.

SECTION 9.10. Governing Law; Jurisdiction; Consent to Service of Process. (a) This Agreement shall be construed in accordance with and
governed by the law of the State of New York.

(b) The Borrower hereby irrevocably and unconditionally submits, for itself and its property, to the nonexclusive jurisdiction of the Supreme Court
of the State
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of New York sitting in New York County and of the United States District Court of the Southern District of New York, and any appellate court from any thereof,
in any action or proceeding arising out of or relating to this Agreement, or for recognition or enforcement of any judgment, and each of the parties hereto hereby
irrevocably and unconditionally agrees that all claims in respect of any such action or proceeding may be heard and determined in such New York State or, to the
extent permitted by law, in such Federal court. Each of the parties hereto agrees that a final judgment in any such action or proceeding shall be conclusive and
may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. Nothing in this Agreement shall affect any right that the
Administrative Agent, any Issuing Bank or any Lender may otherwise have to bring any action or proceeding relating to this Agreement against the Borrower or
its properties in the courts of any jurisdiction.

(c) The Borrower hereby irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do so, any objection which it
may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this Agreement in any court referred to in
paragraph (b) of this Section. Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by law, the defense of an inconvenient forum to
the maintenance of such action or proceeding in any such court.

(d) Each party to this Agreement irrevocably consents to service of process in the manner provided for notices in Section 9.01. Nothing in this
Agreement will affect the right of any party to this Agreement to serve process in any other manner permitted by law.

SECTION 9.11. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING
OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TORT
OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK
TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO
ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

SECTION 9.12. Headings. Article and Section headings and the Table of Contents used herein are for convenience of reference only, are not part of
this Agreement and shall not affect the construction of, or be taken into consideration in interpreting, this Agreement.

SECTION 9.13. Confidentiality. (a) Each of the Administrative Agent, the Issuing Banks and the Lenders agrees to maintain the confidentiality of
the
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Information (as defined below), except that Information may be disclosed (i) to its and its Affiliates’ directors, officers, employees and agents, including
accountants, legal counsel and other advisors (it being understood that the Persons to whom such disclosure is made will be informed of the confidential nature of
such Information and instructed to keep such Information confidential), (ii) to the extent requested by any regulatory authority, (iii) to the extent required by
applicable laws or regulations or by any subpoena or similar legal process, (iv) to any other party to this Agreement, (v) in connection with the exercise of any
remedies hereunder or any suit, action or proceeding relating to this Agreement or the enforcement of rights hereunder, (vi) subject to an agreement containing
provisions substantially the same as those of this Section, to (A) any assignee of or Participant in, or any prospective assignee of or Participant in, any of its rights
or obligations under this Agreement or (B) any actual or prospective counterparty (or its advisors) to any swap or derivative transaction relating to the Borrower
and its obligations, (vii) with the consent of the Borrower or (viii) to the extent such Information (A) becomes publicly available other than as a result of a breach
of this Section or (B) becomes available to the Administrative Agent, any Issuing Bank or any Lender on a nonconfidential basis from a source other than the
Borrower. For the purposes of this Section, “Information” means all information received from the Borrower relating to the Borrower or its business, other than
any such information that is available to the Administrative Agent, any Issuing Bank or any Lender on a nonconfidential basis prior to disclosure by the
Borrower; provided that, in the case of information received from the Borrower after the date hereof, such information is clearly identified at the time of delivery
as confidential. Any Person required to maintain the confidentiality of Information as provided in this Section shall be considered to have complied with its
obligation to do so if such Person has exercised the same degree of care to maintain the confidentiality of such Information as such Person would accord to its
own confidential information.

(b) Each Lender acknowledges that Information furnished to it pursuant to this Agreement may include material non−public information concerning
the Borrower and its Related Parties or the Borrower’s securities, and confirms that it has developed compliance procedures regarding the use of material
non−public information and that it will handle such material non−public information in accordance with those procedures and applicable law, including Federal
and state securities laws.

(c) All information, including requests for waivers and amendments, furnished by the Borrower or either Agent pursuant to, or in the course of
administering, this Agreement will be syndicate−level information, which may contain material non−public information about the Borrower and its Related
Parties or the Borrower’s securities. Accordingly, each Lender represents to the Borrower and the Agents that it has identified in its Administrative Questionnaire
a credit contact who may receive information that may contain material non−public information in accordance with its compliance procedures and applicable
law, including Federal and state securities laws.

SECTION 9.14. Interest Rate Limitation. Notwithstanding anything herein to the contrary, if at any time the interest rate applicable to any Loan,
together with all fees, charges and other amounts which are treated as interest on such Loan under
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applicable law (collectively the “Charges”), shall exceed the maximum lawful rate (the “Maximum Rate”) which may be contracted for, charged, taken, received
or reserved by the Lender holding such Loan in accordance with applicable law, the rate of interest payable in respect of such Loan hereunder, together with all
Charges payable in respect thereof, shall be limited to the Maximum Rate and, to the extent lawful, the interest and Charges that would have been payable in
respect of such Loan but were not payable as a result of the operation of this Section shall be cumulated and the interest and Charges payable to such Lender in
respect of other Loans or periods shall be increased (but not above the Maximum Rate therefor) until such cumulated amount, together with interest thereon at
the Federal Funds Effective Rate to the date of repayment, shall have been received by such Lender.

SECTION 9.15. No Fiduciary Relationship. The Borrower, on behalf of itself and the Subsidiaries, agrees that in connection with all aspects of the
transactions contemplated hereby and any communications in connection therewith, the Borrower, the Subsidiaries and their Affiliates, on the one hand, and the
Administrative Agent, the Lenders, the Issuing Banks and their Affiliates, on the other hand, will have a business relationship that does not create, by implication
or otherwise, any fiduciary duty on the part of the Administrative Agent, the Lenders, the Issuing Banks or their Affiliates, and no such duty will be deemed to
have arisen in connection with any such transactions or communications.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of the day
and year first above written.

SUNOCO, INC.,

by /s/ PAUL A. MULHOLLAND
Name: Paul A. Mulholland
Title: Treasurer

JPMORGAN CHASE BANK, N.A.,
individually and as Administrative Agent,

by /s/ BETH LAWRENCE
Name: Beth Lawrence
Title: Managing Director

BANK OF AMERICA, N.A., individually
and as Syndication Agent,

by /s/ RONALD E. MCKAIG
Name: Ronald E. McKaig
Title: Senior Vice President



LENDER SIGNATURE PAGE TO THE
SUNOCO, INC. CREDIT AGREEMENT

Name of Institution:
THE BANK OF TOKYO−MITSUBISHI UFJ, LTD.,
NEW YORK BRANCH

by /s/ KAREN OSSOLINSKI
Name: Karen Ossolinski
Title: Authorized Signatory



LENDER SIGNATURE PAGE TO THE
SUNOCO, INC. CREDIT AGREEMENT

Name of Institution:
BARCLAYS BANK PLC

by /s/ ALISON MCGUIGAN
Name: Alison McGuigan
Title: Associate Director



LENDER SIGNATURE PAGE TO THE
SUNOCO, INC. CREDIT AGREEMENT

Name of Institution:
CITIBANK, N.A.

by /s/ SHIRLEY BURROW
Name: Shirley Burrow
Title: Attorney−in−Fact



LENDER SIGNATURE PAGE TO THE
SUNOCO, INC. CREDIT AGREEMENT

Name of Institution:
CALYON NEW YORK BRANCH

by /s/ DENNIS PETITO
Name: Dennis Petito
Title: Managing Director

by /s/ MICHAEL WILLIS
Name: Michael Willis
Title: Vice President



LENDER SIGNATURE PAGE TO THE
SUNOCO, INC. CREDIT AGREEMENT

Name of Institution:
CITIZENS BANK OF PENNSYLVANIA

by /s/ MARK A. BOMBERGER
Name: Mark A. Bomberger
Title: Senior Vice President



LENDER SIGNATURE PAGE TO THE
SUNOCO, INC. CREDIT AGREEMENT

Name of Institution:
KEYBANK NATIONAL ASSOCIATION

by /s/ MARY K. YOUNG
Name: Mary K. Young
Title: Senior Vice President



LENDER SIGNATURE PAGE TO THE
SUNOCO, INC. CREDIT AGREEMENT

Name of Institution:
MELLON BANK

by /s/ THOMAS J. TARASOVICH, JR.
Name: Thomas J. Tarasovich, Jr.
Title: Assistant Vice President



LENDER SIGNATURE PAGE TO THE
SUNOCO, INC. CREDIT AGREEMENT

Name of Institution:
UBS LOAN FINANCE LLC

by /s/ RICHARD L. TAVROW
Name: Richard L. Tavrow
Title: Director

by /s/ IRJA R. OTSA
Name: Irja R. Otsa
Title: Associate Director



LENDER SIGNATURE PAGE TO THE
SUNOCO, INC. CREDIT AGREEMENT

Name of Institution:
WACHOVIA BANK, NATIONAL ASSOCIATION

by /s/ PAUL PRITCHETT
Name: Paul Pritchett
Title: Vice President



LENDER SIGNATURE PAGE TO THE
SUNOCO, INC. CREDIT AGREEMENT

Name of Institution:
PNC BANK, NATIONAL ASSOCIATION

by /s/ FRANK A. PUGLIESE
Name: Frank A. Pugliese
Title: Senior Vice President



LENDER SIGNATURE PAGE TO THE
SUNOCO, INC. CREDIT AGREEMENT

Name of Institution:
CREDIT SUISSE, CAYMAN ISLANDS BRANCH

(f/k/a Credit Suisse First Boston, acting through
its Cayman Islands Branch)

by /s/ SARAH WU
Name: Sarah Wu
Title: Director

by /s/ NUPUR KUMAR
Name: Nupur Kumar
Title: Associate



LENDER SIGNATURE PAGE TO THE
SUNOCO, INC. CREDIT AGREEMENT

Name of Institution:
LEHMAN BROTHERS BANK, FSB

by /s/ JANINE M. SHUGAN
Name: Janine M. Shugan
Title: Authorized Signatory



LENDER SIGNATURE PAGE TO THE
SUNOCO, INC. CREDIT AGREEMENT

Name of Institution:
MIZUHO CORPORATE BANK LTD.

by /s/ RAYMOND VENTURA
Name: Raymond Ventura
Title: Deputy General Manager



LENDER SIGNATURE PAGE TO THE
SUNOCO, INC. CREDIT AGREEMENT

Name of Institution:
THE BANK OF NOVA SCOTIA

by /s/ V. GIBSON
Name: V. Gibson
Title: Assistant Agent



LENDER SIGNATURE PAGE TO THE
SUNOCO, INC. CREDIT AGREEMENT

Name of Institution:
SUNTRUST BANK

by /s/ PETER PANOS
Name: Peter Panos
Title: Vice President



LENDER SIGNATURE PAGE TO THE
SUNOCO, INC. CREDIT AGREEMENT

Name of Institution:
US BANK, N.A.

by /s/ DAVID J. DANNEMILLER
Name: David J. Dannemiller
Title: Vice President



Schedule 2.01

Sunoco, Inc.
Amended and Restated Five−Year Competitive Advance and

Revolving Credit Facility Agreement

Lender Allocation

JPMorgan Chase Bank, N.A. $ 71,000,000
Bank of America, N.A. $ 71,000,000
The Bank of Tokyo−Mitsubishi UFJ, Ltd. $ 71,000,000
Barclays Bank PLC $ 71,000,000
Citibank, N.A. $ 71,000,000
Calyon $ 53,000,000
Citizens Bank $ 53,000,000
KeyBank National Association $ 53,000,000
Mellon Bank, N.A. $ 53,000,000
UBS Loan Finance LLC $ 53,000,000
Wachovia Bank, National Association $ 53,000,000
PNC Bank, National Association $ 47,000,000
CSFB $ 30,000,000
Lehman Brothers Bank, FSB $ 30,000,000
Mizuho Corporate Bank, Ltd $ 30,000,000
The Bank of Nova Scotia $ 30,000,000
SunTrust Bank $ 30,000,000
US Bank, N.A. $ 30,000,000
Total $ 900,000,000



Schedule 2.05

Sunoco, Inc.
Amended and Restated Five−Year Competitive Advance and

Revolving Credit Facility Agreement

Issuing Banks and LC Commitments

Issuing Bank LC Commitment

JPMorgan Chase Bank, N.A. $ 200,000,000
Bank of America, N.A. $ 200,000,000



Schedule 6.01

Sunoco, Inc.
Amended and Restated Five−Year Competitive Advance and

Revolving Credit Facility Agreement

As of 3/31/06
(in $000’s)

Subsidiary Indebtedness outstanding:

1) Sunoco, Inc. (R&M) Trust No. 1997−1 (Propylene Splitter Facility) 44,824
2) Aristech Chemical Corporation 6

 7
/8% Debentures due 11/15/2006 53,755

3) Sunoco, Inc. (R&M) DELCO IRB Series A due 11/1/2033 12,400
4) Sunoco, Inc. (R&M) DELCO IRB Series B due 12/1/2006 1,000
5) Sunoco, Inc. (R&M) PEDFA IRB Series A due 10/1/2034 51,500
6) Sunoco, Inc. (R&M) PEDFA IRB Series B due 10/1/2034 51,500
7) PP&L Note 98
8) Various Sunoco Marketing deferred purchase price contracts 1,791
9) Sunoco, Inc. (R&M) PEIDC capital lease 11,644
10) Various Sunoco Marketing capital leases 2,654
11) Sunoco, Inc. (R&M) letter of credit to Citicorp North America, Inc. 9,300
14) Bayport polypropylene note 2,000

Total 242,466



Schedule 6.02

Sunoco, Inc.
Amended and Restated Five−Year Competitive Advance and

Revolving Credit Facility Agreement

As of 3/31/06
(in $000’s)

Liens existing:

1) Sunoco, Inc. (R&M) Trust No. 1997−1 (Propylene Splitter Facility) 44,824
2) Sunoco, Inc. (R&M) DELCO IRB Series A due 11/1/2033 12,400
3) Sunoco, Inc. (R&M) DELCO IRB Series B due 12/1/2006 1,000
4) Sunoco, Inc. (R&M) PEDFA IRB Series A due 10/1/2034 51,500
5) Sunoco, Inc. (R&M) PEDFA IRB Series B due 10/1/2034 51,500

Total 161,224



EXHIBIT A

Form of Assignment and Assumption

This Assignment and Assumption (the “Assignment and Assumption”) is dated as of the Effective Date set forth below and is entered into by and between
[NAME OF ASSIGNOR] (the “Assignor”) and [NAME OF ASSIGNEE] (the “Assignee”). Capitalized terms used but not defined herein shall have the
meanings given to them in the Credit Agreement identified below (as amended, the “Credit Agreement”), receipt of a copy of which is hereby acknowledged by
the Assignee. The Standard Terms and Conditions set forth in Annex 1 attached hereto are hereby agreed to and incorporated herein by reference and made a part
of this Assignment and Assumption as if set forth herein in full.

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignee, and the Assignee hereby irrevocably purchases and
assumes from the Assignor, subject to and in accordance with the Standard Terms and Conditions and the Credit Agreement, as of the Effective Date inserted by
the Administrative Agent as contemplated below (i) all of the Assignor’s rights and obligations in its capacity as a Lender under the Credit Agreement and any
other documents or instruments delivered pursuant thereto to the extent related to the amount and percentage interest identified below of all of such outstanding
rights and obligations of the Assignor under the respective facilities identified below (including any letters of credit, guarantees, and swingline loans included in
such facilities) and (ii) to the extent permitted to be assigned under applicable law, all claims, suits, causes of action and any other right of the Assignor (in its
capacity as a Lender) against any Person, whether known or unknown, arising under or in connection with the Credit Agreement, any other documents or
instruments delivered pursuant thereto or the loan transactions governed thereby or in any way based on or related to any of the foregoing, including contract
claims, tort claims, malpractice claims, statutory claims and all other claims at law or in equity related to the rights and obligations sold and assigned pursuant to
clause (i) above (the rights and obligations sold and assigned pursuant to clauses (i) and (ii) above being referred to herein collectively as the “Assigned
Interest”). Such sale and assignment is without recourse to the Assignor and, except as expressly provided in this Assignment and Assumption, without
representation or warranty by the Assignor.

1. Assignor:

2. Assignee:
[and is an Affiliate of [identify Lender]]

3. Company: Sunoco, Inc.

4. Borrower: Sunoco, Inc.

5. Administrative Agent: JPMorgan Chase Bank, N.A., as administrative agent under the Credit Agreement

6. Credit Agreement: The Amended and Restated Five−Year Competitive Advance and Revolving Credit Facility Agreement dated as of June
30, 2006, among Sunoco, Inc., a Pennsylvania corporation, JPMorgan Chase Bank, N.A., as Administrative Agent and
the other Lenders party thereto



7. Assigned Interest:

Facility Assigned

Aggregate Amount of
Commitment/Loans

for all Lenders

Amount of
Commitment/Loans

Assigned

Percentage Assigned
of

Commitment/Loans1

Revolving Facility $ $ %

Effective Date:                          , 20     [TO BE INSERTED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE THE EFFECTIVE DATE OF
RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]

The Assignee agrees to deliver to the Administrative Agent a completed Administrative Questionnaire in which the Assignee designates one or more credit
contacts to whom all syndicate−level information (which may contain material non−public information about the Company and its Related Parties or securities)
will be made available and who may receive such information in accordance with the Assignee’s compliance procedures and applicable laws, including Federal
and state securities laws.

The terms set forth in this Assignment and Assumption are hereby agreed to:

ASSIGNOR

[NAME OF ASSIGNOR],

by

Name:
Title:

ASSIGNEE

[NAME OF ASSIGNEE],

by

Name:
Title:

1 Set forth, to at least 9 decimals, as a percentage of the Commitment/Loans of all Lenders thereunder.
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Consented to and Accepted:

JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT,

by

Name:
Title:

Consented to:

[NAME OF EACH ISSUING BANK]

by

Name:
Title:

[Consented to:]2

SUNOCO, INC.

by

Name:
Title:

2 To be added only if the consent of the Company is required by the terms of the Credit Agreement.
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ANNEX 1

Sunoco, Inc. Five−Year Competitive Advance and Revolving Credit Facility Agreement

Standard Terms And Conditions For
Assignment And Assumption

1. Representations and Warranties.

1.1 Assignor. The Assignor (a) represents and warrants that (i) it is the legal and beneficial owner of the Assigned Interest, (ii) the Assigned Interest is free
and clear of any lien, encumbrance or other adverse claim and (iii) it has full power and authority, and has taken all action necessary, to execute and deliver this
Assignment and Assumption and to consummate the transactions contemplated hereby; and (b) assumes no responsibility with respect to (i) any statements,
warranties or representations made in or in connection with the Credit Agreement or any other Loan Document, (ii) the execution, legality, validity,
enforceability, genuineness, sufficiency or value of the Loan Documents or any collateral thereunder, (iii) the financial condition of the Borrower, any of its
Subsidiaries or Affiliates or any other Person obligated in respect of any Loan Document or (iv) the performance or observance by the Borrower, any of its
Subsidiaries or Affiliates or any other Person of any of their respective obligations under any Loan Document.

1.2. Assignee. The Assignee (a) represents and warrants that (i) it has full power and authority, and has taken all action necessary, to execute and deliver
this Assignment and Assumption and to consummate the transactions contemplated hereby and to become a Lender under the Credit Agreement, (ii) it satisfies
the requirements, if any, specified in the Credit Agreement that are required to be satisfied by it in order to acquire the Assigned Interest and become a Lender,
(iii) from and after the Effective Date, it shall be bound by the provisions of the Credit Agreement as a Lender thereunder and, to the extent of the Assigned
Interest, shall have the obligations of a Lender thereunder, (iv) it has received and/or had the opportunity to review a copy of the Credit Agreement to the extent
it has in its sole discretion deemed necessary, together with copies of the most recent financial statements delivered pursuant to Section 5.01(a) and 5.01(b)
thereof, as applicable, and such other documents and information as it has in its sole discretion deemed appropriate to make its own credit analysis and decision
to enter into this Assignment and Assumption and to purchase the Assigned Interest on the basis of which it has made such analysis and decision independently
and without reliance on the Administrative Agent or any other Lender, and (v) if it is a Foreign Lender, attached to the Assignment and Assumption is any
documentation required to be delivered by it pursuant to the terms of the Credit Agreement, duly completed and executed by the Assignee; and (b) agrees that
(i) it will, independently and without reliance on the Administrative Agent, the Assignor or any other Lender, and based on such documents and information as it
shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking action under the Loan Documents, and (ii) it will perform in
accordance with their terms all of the obligations which by the terms of the Loan Documents are required to be performed by it as a Lender.



2. Payments. From and after the Effective Date, the Administrative Agent shall make all payments in respect of the Assigned Interest (including payments
of principal, interest, fees and other amounts) to the Assignor for amounts which have accrued to but excluding the Effective Date and to the Assignee for
amounts which have accrued from and after the Effective Date.

3. General Provisions. This Assignment and Assumption shall be binding upon, and inure to the benefit of, the parties hereto and their respective
successors and assigns. This Assignment and Assumption may be executed in any number of counterparts, which together shall constitute one instrument.
Delivery of an executed counterpart of a signature page of this Assignment and Assumption by telecopy shall be effective as delivery of a manually executed
counterpart of this Assignment and Assumption. This Assignment and Assumption shall be governed by, and construed in accordance with, the law of the State
of New York.
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EXHIBIT B

FORM OF OPINION OF BORROWER’S COUNSEL

[LETTERHEAD OF SUNOCO]

[Effective Date]

To the Lenders party
to the Credit Agreement referred to below,
and JPMorgan Chase Bank, N.A.,
as Administrative Agent

Re: Sunoco, Inc. $900 Million Amended and Restated Five−Year
Competitive Advance and Revolving Credit Facility Agreement

Ladies and Gentlemen:

I am Assistant General Counsel of Sunoco Inc., a Pennsylvania corporation (the “Borrower”), and have acted as counsel for the Borrower in connection
with the $900,000,000 Amended and Restated Five−Year Competitive Advance and Revolving Credit Facility Agreement, dated as of                      (the “Credit
Agreement”) among the Borrower, the lending institutions from time to time party thereto (the “Lenders”), JPMorgan Chase Bank, N.A., as administrative agent
(the “Administrative Agent”), Bank of America, N.A., as syndication agent, and Bank of Tokyo−Mitsubishi Trust Company, Barclays Bank PLC and Citibank,
NA as co−documentation agents. This opinion is being delivered to you pursuant to Section 4.01(b) of the Credit Agreement. Capitalized terms used but not
defined herein have the meanings assigned to such terms in the Credit Agreement.

In that connection, I have examined originals, or copies certified or otherwise identified to my satisfaction, of such documents, corporate records and other
instruments as I have deemed necessary or appropriate for purposes of this opinion, including (i) the Credit Agreement, (ii) any promissory notes delivered today
pursuant to Section 2.09(e) of the Credit Agreement (“Notes”), (iii) the Articles of Incorporation of the Borrower, (iv) the Bylaws of the Borrower and (v) the
resolutions adopted by the Board of Directors of the Borrower on May 1, 2002.

In connection with this opinion, I or other attorneys acting under my supervision have (i) investigated such questions of law, (ii) examined such documents
and records of the Borrower and its Subsidiaries and certificates of public officials, and (iii) received such information from officers and representatives of the
Borrower and its Subsidiaries and made such investigations that I or other attorneys under my supervision have deemed necessary or appropriate for the purposes
for this opinion. I have not, nor have other attorneys under my supervision, conducted independent investigations or inquiries to determine the existence of
matters, actions, proceedings, items, documents, facts, judgments, decrees, franchises, certificates, permits or the like and have made no independent search of
the records of any court, arbitrator or Governmental Authority affecting the Borrower or any Subsidiary.



In rendering my opinion, I have assumed the due authorization, execution and delivery of the Credit Agreement by all parties thereto other than the
Borrower; the genuineness and authenticity of all signatures on original documents by all parties thereto; the authenticity of all documents submitted to me as
originals; the conformity to originals of all documents submitted to me as copies; and the accuracy, completeness and authenticity of certificates of public
officials.

Based on the foregoing and subject to the qualifications set forth herein, I am of the opinion that:

The Borrower has been duly incorporated and is validly subsisting under the laws of its jurisdiction of incorporation. The Borrower has all necessary
corporate power required to carry on its business as now conducted. The Borrower has all necessary corporate power and authority to execute and deliver the
Credit Agreement and any Notes and to perform its obligations thereunder.

The execution and delivery by the Borrower of the Credit Agreement and the Notes, the performance by the Borrower of its obligations thereunder and the
Borrowings under the Credit Agreement (a) are within the Borrower’s corporate power, (b) have been duly authorized by all necessary corporate and, if
necessary, shareholder action, (c) require no authorization, approval or other action by or in respect of, or notice to, consent of, order of or filing with, any
Governmental Authority, (d) do not (i) violate any law, rule or regulation of the United States of America (including, without limitation, Regulations T, U and X
of the Board of Governors of the Federal Reserve System) or the Commonwealth of Pennsylvania, of the Articles of Incorporation or Bylaws of the Borrower or
of any existing judgment, injunction, order, decree or other instrument or agreement known to me of any Governmental Authority binding upon the Borrower or
any Material Subsidiary or any of their properties or assets or (ii) result in the creation or imposition of any Lien on any asset or property of the Borrower or any
Material Subsidiary and (e) do not and will not violate, result in a breach of or constitute (with due notice or lapse of time or both) a default under any existing
indenture, mortgage, agreement for borrowed money, bond, note or similar instrument or any other material agreement to which the Borrower or any Material
Subsidiary is a party or by which the Borrower or any Material Subsidiary or any of its respective properties or assets is bound.

If, contrary to the agreement of the parties thereto, the Credit Agreement and the Notes were held to be governed by the laws of the Commonwealth of
Pennsylvania, the Credit Agreement and the Notes would constitute legal, valid and binding obligations of the Borrower, enforceable against the Borrower in
accordance with their terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and, other similar laws relating to or
affecting creditor’s rights generally and to general principles of equity from time to time in effect (regardless of whether enforcement is sought in a proceeding in
equity or at law).
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To my knowledge there is no action, suit or proceeding pending or threatened in writing before any Governmental Authority or arbitrator involving or
affecting the Borrower or any Subsidiary or any property or assets of the Borrower or any Subsidiary (i) that purports to affect the legality, validity or
enforceability of the Credit Agreement or the Notes or (ii) that could reasonably be expected to result in a Material Adverse Effect.

The opinion in paragraph 3 above is subject to the following qualifications: (a) insofar as provisions contained in the Credit Agreement provide for
indemnification, the enforceability thereof may be limited by public policy considerations, (b) the availability of a decree for specific performance or an
injunction is subject to the discretion of the court requested to issue any such decree or injunction, (c) the enforceability of provisions that waivers must be in
writing is limited to the extent that an oral agreement or implied agreement by trade, practice or course of conduct modifying provisions of the Credit Agreement
has been made, and (d) I express no opinion as to the effect of the laws of any jurisdiction (other than the Commonwealth of Pennsylvania) where any Lender
may be located or where enforcement of the Credit Agreements or the Notes may be sought that limits the rates of interest legally chargeable or collectible.

I draw your attention to the provisions of Section 911(b) of the Pennsylvania Crimes Code (the “Crimes Code”), 18 Pa.CS § 911(b), in connection with the
fact that the Loans bear floating rates of interest. Section 911(b) of the Crimes Code makes it unlawful to use or invest income derived from a pattern of
“racketeering activity” in the establishment or operation of any enterprise. “Racketeering activity,” as defined in the Crimes Code, includes the collection of
money or other property in full or partial satisfaction of a debt which arose as the result of the lending of money or other property at the rate of interest exceeding
25% per annum where not otherwise authorized by law.

I express no opinion herein as to (i) Section 9.10(b) of the Credit Agreement, insofar as such Section relates to the subject matter jurisdiction of the United
States District Court for the Southern District of New York to adjudicate any controversy related to the Credit Agreement, (ii) the waiver of an inconvenient
forum set forth in Section 9.10(c) of each Credit Agreement or (iii) Section 9.09 of each Credit Agreement insofar as it relates to setoffs in respect of
participations purchased in Loans.

I express no opinion as to the law of any jurisdiction other that the federal law of the United States and the law of the Commonwealth of Pennsylvania.

This opinion is limited to the matters expressly stated herein. No implied opinion may be inferred to extend this opinion beyond the matters expressly
stated herein. I do not undertake to advise you or anyone else of any changes in the opinions expressed herein resulting from changes in law, changes in facts or
any other matters that hereafter might occur or be brought to my attention.

This opinion is rendered only to the Administrative Agent and the Lenders and their permitted transferees under the Credit Agreement and is solely for
their benefit in connection with the Credit Agreement. This opinion may not be relied upon by any other person or used, circulated, quoted or otherwise referred
to for any other purpose.

Very truly yours,
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EXHIBIT C

FORM OF REQUEST FOR EXTENSION OF FACILITY MATURITY DATE

[Date]

Ladies and Gentlemen:

Reference is made to the Amended and Restated Five−Year Competitive Advance and Revolving Credit Facility Agreement dated as of June 30, 2006 (as
amended, the “Credit Agreement”) among Sunoco, Inc., the Lenders party thereto, JPMorgan Chase Bank, N.A., as Administrative Agent, Bank of America,
N.A., as Syndication Agent, and The Bank of Tokyo−Mitsubishi UFJ, Ltd., New York Branch, Barclays Bank PLC and Citibank, N.A. as Co−Documentation
Agents. Capitalized terms used but not defined herein shall have the meanings assigned to such terms in the Credit Agreement. In accordance with Section 2.19
of the Credit Agreement, the undersigned hereby requests an extension of the Maturity Date from August [    ], [    ] to August [    ], [    ].

Very truly yours,

SUNOCO, INC.,

by

Name:
Title:



Exhibit 10.2

Amended Schedule to the Form of
Amended and Restated Indemnification Agreement

The Indemnification Agreements between Sunoco, Inc. and the directors, executive officers, trustees, fiduciaries, employees or agents named below are identical
in all material respects.

Employee Date of Agreement

Michael J. Colavita September 2, 2004
John F. Carroll March 4, 2004
Terence P. Delaney March 4, 2004
Michael H. R. Dingus March 4, 2004
John G. Drosdick March 4, 2004
Bruce G. Fischer March 4, 2004
Michael J. Hennigan February 2, 2006
Thomas W. Hofmann March 4, 2004
Vincent J. Kelley February 2, 2006
Joseph P. Krott March 4, 2004
Michael S. Kuritzkes March 4, 2004
Joel H. Maness March 4, 2004
Michael J. McGoldrick March 4, 2004
Ann C. Mulé March 4, 2004
Paul A. Mulholland March 4, 2004
Rolf D. Naku March 4, 2004
Marie A. Natoli March 3, 2006
Robert W. Owens March 4, 2004
Alan J. Rothman March 4, 2004
Charles K. Valutas March 4, 2004

Director Date of Agreement

Robert J. Darnall March 4, 2004
Ursula O. Fairbairn March 4, 2004
Thomas P. Gerrity March 4, 2004
Rosemarie B. Greco March 4, 2004
James G. Kaiser March 4, 2004
R. Anderson Pew March 4, 2004
G. Jackson Ratcliffe March 4, 2004
John W. Rowe March 4, 2004
John K. Wulff March 8, 2004



Exhibit 10.3

Amended Schedule 2.1 to the Deferred Compensation and Benefits Trust Agreement

Schedule 2.1 to the Deferred Compensation and Benefits Trust Agreement

Benefit Plans and Other Arrangements Subject to Trust

(1) Sunoco, Inc. Executive Retirement Plan (“SERP”);

(2) Sunoco, Inc. Deferred Compensation Plan;

(3) Sunoco, Inc. Pension Restoration Plan;

(4) Sunoco, Inc. Savings Restoration Plan;

(5) Sunoco, Inc. Special Executive Severance Plan;

(6) The funding of the Sunoco, Inc. Special Employee Severance Plan necessary to provide benefits in accordance with the terms of such Plan to only
those employees then in grades 11 through 13.

(7) The entire funding for all the Indemnification Agreements with the executives set forth below shall be Five Million Dollars ($5,000,000) in the
aggregate:

(a) Michael J. Colavita (k) Michael S. Kuritzkes
(b) John F. Carroll (l) Joel H. Maness
(c) Terence P. Delaney (m) Michael J. McGoldrick
(d) Michael H. R. Dingus (n) Ann C. Mulé
(e) John G. Drosdick (o) Paul A. Mulholland
(f) Bruce G. Fisher (p) Rolf D. Naku
(g) Michael J. Hennigan (q) Marie A. Natoli
(h) Thomas W. Hofmann (r) Robert W. Owens
(i) Vincent J. Kelley (s) Alan J. Rothman
(j) Joseph P. Krott (t) Charles K. Valutas



Exhibit 10.4

Amended Schedule 2.1 to the Directors’ Deferred Compensation and Benefits Trust Agreement

Schedule 2.1 to the Directors’ Deferred Compensation and Benefits 
Trust Agreement Benefit Plans and Other Arrangements Subject to Trust

(1) Sunoco, Inc. Directors’ Deferred Compensation Plan I;

(2) Sunoco, Inc. Directors’ Deferred Compensation Plan II;

(3) The entire funding for all the Indemnification Agreements with the directors set forth below shall be Five Million Dollars ($5,000,000.00) in the
aggregate upon a Potential Change in Control, and an amount upon a Change in Control calculated on the basis of the Indemnification Agreements with the
following directors:

(a) Robert J. Darnall
(b) Ursula O. Fairbairn
(c) Thomas P. Gerrity
(d) Rosemarie B. Greco
(e) James G. Kaiser
(f) R. Anderson Pew
(g) G. Jackson Ratcliffe
(h) John W. Rowe
(i) John K. Wulff

(4) Benefits payable to former directors of the Company (or their beneficiaries) in pay status as of the date of termination of the Sunoco, Inc.
Non−Employee Directors’ Retirement Plan.



EXHIBIT 12

STATEMENTS RE COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES(a)
Sunoco, Inc. and Subsidiaries

(Millions of Dollars, Except Ratios)

For the Six Months
Ended June 30

2006 2005
(UNAUDITED)

Fixed Charges:
Consolidated interest cost and debt expense $ 53 $ 46
Interest allocable to rental expense(b) 32 33

Total $ 85 $ 79
Earnings:

Consolidated income before income tax expense $ 821 $ 595
Minority interest in net income of subsidiaries having fixed charges 19 16
Proportionate share of income tax expense of 50 percent−owned−but−not−controlled investees 2 —  
Equity income of less−than−50−percent−owned investees (7) (7)
Dividends received from less−than−50−percent− owned investees 5 8
Fixed charges 85 79
Interest capitalized (5) (12)
Amortization of previously capitalized interest 2 1
Total $ 922 $ 680

Ratio of Earnings to Fixed Charges 10.85 8.61

(a) The consolidated financial statements of Sunoco, Inc. and subsidiaries contain the accounts of all entities that are controlled and variable interest entities
for which the Company is the primary beneficiary. Corporate joint ventures and other investees over which the Company has the ability to exercise
significant influence that are not consolidated are accounted for by the equity method.

(b) Represents one−third of total operating lease rental expense which is that portion deemed to be interest.



Exhibit 31.1

Certification
Pursuant to Section 302 of the Sarbanes−Oxley Act of 2002

I, John G. Drosdick, Chairman, Chief Executive Officer and President of Sunoco, Inc., certify that:

1. I have reviewed this quarterly report on Form 10−Q of Sunoco, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a−15(e) and 15d−15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a−15(f) and
15d−15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):



a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: August 2, 2006 /s/ John G. Drosdick
John G. Drosdick
Chairman, Chief Executive Officer and President



Exhibit 31.2

Certification
Pursuant to Section 302 of the Sarbanes−Oxley Act of 2002

I, Thomas W. Hofmann, Senior Vice President and Chief Financial Officer of Sunoco, Inc., certify that:

1. I have reviewed this quarterly report on Form 10−Q of Sunoco, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a−15(e) and 15d−15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a−15(f) and
15d−15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):



a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: August 2, 2006 /s/ Thomas W. Hofmann
Thomas W. Hofmann
Senior Vice President and Chief Financial Officer



Exhibit 32.1

Certification
of

Periodic Financial Report
Pursuant to Section 906 of the Sarbanes−Oxley Act of 2002

I, John G. Drosdick, Chairman, Chief Executive Officer and President of Sunoco, Inc., hereby certify that the Quarterly Report on Form 10−Q for the
quarter ended June 30, 2006 fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934 and that the information
contained in the periodic report fairly presents, in all material respects, the financial condition and results of operations of Sunoco, Inc.

Date: August 2, 2006 /s/ John G. Drosdick
John G. Drosdick
Chairman, Chief Executive Officer and President



Exhibit 32.2

Certification
of

Periodic Financial Report
Pursuant to Section 906 of the Sarbanes−Oxley Act of 2002

I, Thomas W. Hofmann, Senior Vice President and Chief Financial Officer of Sunoco, Inc., hereby certify that the Quarterly Report on Form 10−Q for the
quarter ended June 30, 2006 fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934 and that the information
contained in the periodic report fairly presents, in all material respects, the financial condition and results of operations of Sunoco, Inc.

Date: August 2, 2006 /s/ Thomas W. Hofmann
Thomas W. Hofmann
Senior Vice President and Chief Financial Officer
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