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If this form relates to the registration of a class of securities pursuant to Section 12(b) of the Exchange Act and is effective pursuant to General
Instruction A.(c), please check the following box x

If this form relates to the registration of a class of securities pursuant to Section 12(g) of the Exchange Act and is effective pursuant to General
Instruction A.(d), please check the following box

Securities Act registration statement file number to which this form relates:

1-6841

(If applicable)

Securities to be registered pursuant to Section 12(b) of the Act:

Title of each class to Name of each exchange on which
be so registered each class is to be registered
Series B Participating Cumulative Preference Stock Purchase Rights New York Stock Exchange

Securities to be registered pursuant to Section 12(g) of the Act:

None

(Title of Class)
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The undersigned registrant hereby amends Items 1 and 2 of its Registration Statement on Form 8-A (File No. 1-6841), filed with the Securities
and Exchange Commission on February 2, 1996, as amended on July 8, 1997, February 7, 2000, September 25, 2001 and October 5, 2001, as set
forth below.

Item 1. DESCRIPTION OF REGISTRANT S SECURITIES TO BE REGISTERED.

Item 1 is hereby amended and restated in its entirety as follows:

On February 1, 1996, the Board of Directors of Sunoco, Inc. (the successor by name change of Sun Company, Inc., and hereafter, the Company )
declared a dividend of one preferred stock purchase right (a Right ) for each outstanding share of common stock, par value $1.00 per share (the
Common Stock ), of the Company, payable to holders of record as of the close of business on February 12, 1996 (the Record Date ). Shares of
Common Stock issued after the Record Date and prior to the Distribution Date (as defined below) will be issued with a Right attached so that all
shares of Common Stock outstanding prior to the Distribution Date will have Rights attached. The terms and conditions of the Rights are set
forth in a Rights Agreement between the Company and First Chicago Trust Company of New York (predecessor to EquiServe Trust Company,
N.A.), as agent (the Rights Agent ), dated as of February 1, 1996 (the Rights Agreement ), and amended as of July 3, 1997 (the First
Amendment ), February 3, 2000 (the Second Amendment ), July 6, 2001 (the Third Amendment ), September 6, 2001 (the Fourth Amendment ),
and July 3, 2003 (the Fifth Amendment ). The following summary descriptions of the Rights and the Rights Agreement, the First Amendment,
the Second Amendment, the Third Amendment, the Fourth Amendment, and the Fifth Amendment do not purport to be complete and are
qualified in their entirety by reference to the full texts of the Rights Agreement, the First Amendment, the Second Amendment, the Third
Amendment, the Fourth Amendment, and the Fifth Amendment, respectively, which are filed as Exhibits 4.1, 4.2, 4.3, 4.4, 4.5, and 4.7 hereto,
respectively, and are incorporated herein by reference. Copies of the Rights Agreement, the First Amendment, the Second Amendment, the
Third Amendment, the Fourth Amendment, and the Fifth Amendment are available free of charge from the Rights Agent.

Rights. The following is a summary description of the Rights as currently in effect:

Prior to the Distribution Date, the Rights will be evidenced by the certificates for and will be transferred with the Common Stock, and the
registered holders of the Common Stock will be deemed to be the registered holders of the Rights. After the Distribution Date, the Rights Agent
will mail certificates evidencing the Rights to each record holder of the Common Stock as of the close of business on the Distribution Date, and
thereafter the Rights will be transferable separately from the Common Stock. The Distribution Date means the earlier of (i) the 10th day after the
date (the Stock Acquisition Date ) of the first public announcement that a person (other than the Company or any of its subsidiaries or any
employee benefit plan of the Company or any such subsidiary or certain holders of voting stock of the Company at the time of the dividend
declaration) has acquired beneficial ownership of 15% or more of the outstanding shares of voting stock of the Company (an Acquiring Person )
and (ii) the 10th business day (or such later day as may be designated by action of the Board of Directors) after the date of the commencement of

a tender or exchange offer by any person which would, if consummated, result in such person becoming an Acquiring Person.

Prior to the Distribution Date, the Rights will not be exercisable. After the Distribution Date, each Right will be exercisable to purchase, for an
initial purchase price of $100.00, subject to adjustment (the Purchase Price ), one one-hundredth of a share of Series B Participating Cumulative
Preference Stock, without
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par value (the Series B Preference Stock ). 1,743,019 shares of Series B Preference Stock have been reserved for issuance upon exercise of the
Rights.

If any person becomes an Acquiring Person, each Right (other than Rights beneficially owned by the Acquiring Person and certain affiliated
persons) will entitle the holder to purchase, for the Purchase Price, a number of shares of Common Stock having a market value of twice the
Purchase Price.

If, after any person has become an Acquiring Person, (1) the Company is involved in a merger, consolidation, combination, division or share
exchange in which the Company is not the surviving corporation or its Common Stock is exchanged for other securities or assets or (2) the
Company and/or one or more of its subsidiaries sell or otherwise transfer assets or earning power aggregating more than 50% of the assets or
earning power of the Company and its subsidiaries, taken as a whole, then each Right will entitle the holder to purchase, for the Purchase Price,
a number of shares of common stock of the other party to such merger consolidation, combination, division, share exchange, sale or transfer (or
in certain circumstances, an affiliate) having a market value of twice the Purchase Price.

At any time after any person has become an Acquiring Person (but before any person becomes the beneficial owner of 50% or more of the
outstanding shares of Common Stock), the Board of Directors may exchange all or part of the Rights (other than Rights beneficially owned by
an Acquiring Person and certain affiliated persons) for shares of Common Stock at an exchange ratio of one share of Common Stock per Right.

The Board of Directors may redeem all of the Rights at a price of $.01 per Right at any time prior to the earlier of (1) the time a person becomes
an Acquiring Person and (2) the final expiration date of the Rights.

The Rights will expire on February 12, 2006, unless earlier exchanged or redeemed.

Rights holders have no rights as a shareholder of the Company, including the right to vote and to receive dividends.

The Rights Agreement includes antidilution provisions designed to prevent efforts to diminish the effectiveness of the Rights.

The Rights have certain anti-takeover effects. The Rights may cause substantial dilution to a person that attempts to acquire the Company
without a condition to such an offer that a substantial number of the Rights be acquired or that the Rights be redeemed or declared invalid. The
Rights should not interfere with any merger or other business combination approved by the Board of Directors since the Rights may be
redeemed by the Company as described above.

While the dividend of the Rights was not taxable to shareholders or to the Company, shareholders or the Company may, depending upon the
circumstances, recognize taxable income in the event that the Rights become exercisable as set forth above.

After the time any person becomes an Acquiring Person, the Rights Agreement may be amended in any respect that does not adversely affect
Rights holders (other than any Acquiring Person and certain affiliated persons). Without limiting the foregoing, prior to the time any person
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becomes an Acquiring Person, the Company may amend the Rights Agreement to lower the threshold set forth in the definition of Acquiring
Person to not less than 10%.
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First Amendment. Effective as of July 3, 1997, the First Amendment amended the Rights Agreement to provide that, for a period of 18 months
following a change in the majority composition of the Board of Directors (resulting from a proxy or consent solicitation if any Person
participating in such solicitation may likely become an Acquiring Person), any amendment of the Rights Agreement, or redemption of
outstanding Rights, must be authorized by a majority of the Continuing Directors.

Continuing Director was defined to mean: (i) any member of the Board of Directors of the Company, while such person is a member of the
Board, who is not an Acquiring Person, or an affiliate or associate of an Acquiring Person, or a representative or nominee of an Acquiring
Person or of any such affiliate or associate, and was a member of the Board prior to the date of the Third Amendment, or (ii) any person who
subsequently becomes a member of the Board, while such person is a member of the Board, who is not an Acquiring Person, or an affiliate or
associate of an Acquiring Person, or a representative or nominee of an Acquiring Person or of any such affiliate or associate, if such person s
nomination for election or election to the Board is recommended or approved by a majority of the Continuing Directors then in office, provided
that such person s initial assumption of office did not occur as a result of an actual or threatened election contest with respect to the election or
removal of directors or other actual or threatened solicitation of proxies or consents by or on behalf of a person other than the Board.

Second Amendment. Effective as of February 3, 2000, the Second Amendment amended the Rights Agreement to reduce the 18 month period
referenced in the First Amendment to 90 days.

Third Amendment. Effective as of July 6, 2001, the Third Amendment amended the Rights Agreement to restate the definition of Continuing
Director .

Fourth Amendment. Effective as of September 6, 2001, the Fourth Amendment amended the Rights Agreement as follows:

(1) the definition of Acquiring Person in Section 1 of the Rights Agreement was amended to add an exception for inadvertent
acquisitions of Common Stock so that a person that is found by the Board to have crossed the 15% threshold inadvertently will not
be deemed an Acquiring Person so long as such person promptly sells enough shares of Common Stock to fall below the 15%
threshold;

(2) Sections 11(a)(1)(D), 11(c), 11(n), 13(a)(x), 13(a)(y), 13(a)(1)(B), 13(a)(2), 13(b)(i), 13(c) and 25(a) of the Rights Agreement, and
Section 7 of Exhibit A of the Rights Agreement, were amended to add divisions and share exchanges to the references to various
types of business combinations;

(3) Section 23(a) of the Rights Agreement was amended to provide that the Board of Directors may redeem all of the Rights at a price of
$.01 per Right at any time prior to the earlier of (1) the time a person becomes an Acquiring Person and (2) the final expiration date
of the Rights;

(4) Section 27 of the Rights Agreement was amended to provide that (1) after the time any person becomes an Acquiring Person, the
Rights Agreement may be amended in any respect that does not adversely affect
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Rights holders (other than any Acquiring Person and certain affiliated persons) and (2) without limiting the foregoing, prior to the time any
person becomes an Acquiring Person, the Company may amend the Rights Agreement to lower the threshold set forth in the definition of
Acquiring Person to not less than 10%.

Fifth Amendment. Effective as of July 3, 2003, the Fifth Amendment amended the Rights Agreement in order to eliminate the continuing
director or so-called dead-hand provisions. Previously, these provisions prevented the Board of Directors from taking certain actions (such as
amending the Rights Agreement or redeeming the Rights) for a period of 90 days following a change in the majority composition of the Board of
Directors (resulting from a proxy or consent solicitation) if any participant in the solicitation stated that he intends to take any action that would
result in such participant becoming an Acquiring Person or would result in the Rights being triggered. Instead, only Continuing Directors (as
defined in the Third Amendment) would be able to amend the Rights Agreement or redeem the Rights during such 90-day period. .

In order to remove the dead-hand concept, (1) the definition of Continuing Director was deleted from Section 1; (2) references to Continuing
Directors were replaced with references to Board of Directors in the definition of Distribution Date , Sections 7(d), 11(a)(iii), 11(d)(i), 24(a),
24(b), and Exhibit C [Summary of Terms]; and (3) phrases containing the term Continuing Directors were deleted from Sections 11(d)(iii),

14(a), 23(a), 27, 29(b), 29(c), 31, Exhibit B [Form of Right Certificate], and Exhibit C [Summary of Terms].

In addition, at the request of the Rights Agent, Section 21 was amended to provide for the automatic resignation of the Rights Agent upon the
termination of the transfer agency relationship, and a new Section 35 was added to provide that the Rights Agent will not be liable for any
failures resulting from acts beyond its reasonable control.

4.
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Item 2.

EXHIBITS.

Item 2 of the Form 8-A is hereby amended and restated in its entirety as follows:

4.1

42

4.3

44

4.5

4.6

4.7

Rights Agreement, dated as of February 1, 1996, between the Company and First Chicago Trust Company of New York
(predecessor to EquiServe Trust Company, N.A.), as Rights Agent (the Rights Agreement ), filed as Exhibits 1 and 2 to the
Company s Registration Statement on Form 8-A filed on February 2, 1996 (File No. 1-6841) is incorporated herein by
reference. The Rights Agreement includes, as Exhibit B thereto, the form of Rights Certificate.

Amendment to Rights Agreement, dated as of July 3, 1997, filed as Exhibit 4.3 to the Company s Registration Statement on Form
8-A/A filed on July 8, 1997 (File No. 1-6841) is incorporated herein by reference.

Second Amendment to Rights Agreement, dated as of February 3, 2000, filed as Exhibit 4.4 to the Company s Registration Statement
on Form 8-A/A filed on February 7, 2000 (File No. 1-6841) is incorporated herein by reference.

Third Amendment to Rights Agreement, dated as of July 6, 2001, filed as Exhibit 4 to the Company s Quarterly Report on Form
10-Q, for the quarterly period ended June 30, 2001, filed on August 8, 2001 (File No. 1-6841) is incorporated herein by reference.

Fourth Amendment to Rights Agreement, dated as of September 6, 2001, between the Company and EquiServe Trust Company,
N.A., as Rights Agent, filed as Exhibit 4.6 to the Company s Registration Statement on Form 8-A/A filed on October 5, 2001 (File
No. 1-6841) is incorporated herein by reference.

Certificate of Amendment, dated as of July 3, 2003, by the Company.

Fifth Amendment to Rights Agreement, dated as of July 3, 2003, between the Company and EquiServe Trust Company, N.A., as
Rights Agent.
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SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this Fourth Amendment to the
Registration Statement to be signed on its behalf by the undersigned thereto duly authorized.

Sunoco, Inc.

By: /s/ Tnomas W. HorMANN

Senior Vice President and Chief
Financial Officer

DATE July 11, 2003

-6-
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Exhibit

Number

4.1

4.2

4.3

4.4

4.5

4.6
4.7

Exhibit Index

Exhibit

Rights Agreement, dated as of February 1, 1996, between the Company and First Chicago Trust Company of New York
(predecessor to EquiServe Trust Company, N.A.), as Rights Agent (the Rights Agreement ), filed as Exhibits 1 and 2 to the
Company s Registration Statement on Form 8-A filed on February 2, 1996 (File No. 1-6841) is incorporated herein by
reference. The Rights Agreement includes, as Exhibit B thereto, the form of Rights Certificate.

Amendment to Rights Agreement, dated as of July 3, 1997, filed as Exhibit 4.3 to the Company s Registration Statement on
Form 8-A/A filed on July 8, 1997 (File No. 1-6841) is incorporated herein by reference.

Second Amendment to Rights Agreement, dated as of February 3, 2000, filed as Exhibit 4.4 to the Company s Registration
Statement on Form 8-A/A filed on February 7, 2000 (File No. 1-6841) is incorporated herein by reference.

Third Amendment to Rights Agreement, dated as of July 6, 2001, filed as Exhibit 4 to the Company s Quarterly Report on Form
10-Q, for the quarterly period ended June 30, 2001, filed on August 8, 2001 (File No. 1-6841) is incorporated herein by
reference.

Fourth Amendment to Rights Agreement, dated as of September 6, 2001, between the Company and EquiServe Trust
Company, N.A., as Rights Agent, filed as Exhibit 4.6 to the Company s Registration Statement on Form 8-A/A filed on October
5, 2001 (File No. 1-6841) is incorporated herein by reference.

Certificate of Amendment, dated as of July 3, 2003, by the Company.

Fifth Amendment to Rights Agreement, dated as of July 3, 2003, between the Company and EquiServe Trust Company, N.A.,
as Rights Agent.
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