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U.S.$2,000,000,000

Suncor Energy Inc.
U.S.$1,250,000,000 6.10% Notes due 2018
U.S.$750,000,000 6.85% Notes due 2039

The 6.10% notes due 2018 (the "2018 Notes") will mature on June 1, 2018 and the 6.85% notes due 2039 (the "2039 Notes" and together with
the 2018 Notes, the "Notes") will mature on June 1, 2039. We will pay interest on the Notes on June 1 and December 1 of each year, beginning
December 1, 2008. We may redeem some or all of the Notes at any time at a redemption price as described under "Description of the

Notes Optional Redemption”. We may also redeem all of the Notes if certain changes affecting withholding taxes occurThe effective yield on
the 2018 Notes and 2039 Notes if held to maturity will be 6.116% and 6.896 %, respectively. The Notes will be issued in United States
dollars and our financial statement reporting currency is Canadian dollars.

The Notes will be unsecured obligations and rank equally with our unsecured senior indebtedness. The Notes will be issued only in registered
form in denominations of U.S.$2,000 and multiples of U.S.$1,000 in excess thereof.

Investing in the Notes involves risks that are described in the ''Risk Factors'' section beginning on page 8 of the
accompanying prospectus (as amended by Amendment No. 1 thereto dated May 28, 2008, the ''Prospectus").

Price Underwriting Proceeds to us,

to public commission before expenses
Per 2018 Note 99.883% 0.650% 99.233%
Total for the 2018 Notes U.S.$1,248,537,500 U.S.$8,125,000 U.S.$1,240,412,500
Per 2039 Note 99.416% 0.875% 98.541%
Total for the 2039 Notes U.S.$745,620,000 U.S.$6,562,500 U.S.$739,057,500

We are permitted, under a multi-jurisdictional disclosure system adopted by the United States and Canada, to prepare this Prospectus
Supplement and the accompanying Prospectus in accordance with Canadian disclosure requirements, which are different from those of
the United States. We prepare our financial statements in accordance with Canadian generally accepted accounting principles, and are
subject to Canadian auditing and auditor independence standards. As a result, our financial statements may not be comparable to those
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of United States companies. Information regarding the impact upon our financial statements of significant differences between
Canadian and U.S. generally accepted accounting principles is contained in the notes to our annual audited consolidated financial
statements incorporated by reference in this Prospectus Supplement and the accompanying Prospectus.

Owning the Notes may subject you to tax consequences both in the United States and in Canada. This Prospectus Supplement and the
accompanying Prospectus may not describe these tax consequences fully. You should read the tax discussion under the caption ''Certain
Income Tax Consequences' in this Prospectus Supplement and in the accompanying Prospectus.

Your ability to enforce civil liabilities under the United States federal securities laws may be affected adversely because we are
incorporated in Canada, most of our officers and directors and some of the experts named in this Prospectus Supplement or the
accompanying Prospectus are residents of Canada, and many of our assets are located outside the United States.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved these securities or
determined if this Prospectus Supplement or the accompanying Prospectus is truthful or complete. Any representation to the contrary is
a criminal offense.

The Notes are expected to be ready for delivery in book-entry form through The Depository Trust Company on or about June 6, 2008.

Joint Book-Running Managers

Banc of America Securities LL.C MORGAN STANLEY BNP PARIBAS RBC Capital Markets
Co-Managers

CIBC World Markets TD Securities Deutsche Bank Securities Lazard Capital Markets

HSBC JPMorgan Scotia Capital

Citi Mizuho Securities USA Inc. BMO Capital Markets Daiwa Securities America Inc.

June 3, 2008
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IMPORTANT NOTICE ABOUT INFORMATION IN
THIS PROSPECTUS SUPPLEMENT AND
THE ACCOMPANYING PROSPECTUS

This document is in two parts. The first part is this Prospectus Supplement, which describes the specific terms of the Notes we are offering
and also adds to and updates certain information contained in the accompanying Prospectus and the documents incorporated by reference. The
second part is the accompanying base prospectus dated February 20, 2007 and Amendment No. 1 thereto dated May 28, 2008, which together
give more general information, some of which may not apply to the Notes we are offering. The accompanying base prospectus, as amended, is
referred to as the "Prospectus” in this Prospectus Supplement.

If the description of the Notes varies between this Prospectus Supplement and the accompanying Prospectus, you should rely on the
information in this Prospectus Supplement.

You should rely only on the information contained in or incorporated by reference in this Prospectus Supplement and the
accompanying Prospectus. We have not, and the underwriters have not, authorized any other person to provide you with different
information. If anyone provides you with different or inconsistent information, you should not rely on it. We are not, and the
underwriters are not, making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should
assume that the information in this Prospectus Supplement and the accompanying Prospectus, as well as information in any document
incorporated by reference that we previously filed with the Securities and Exchange Commission and with the Alberta Securities
Commission, is accurate only as of its respective date.

In this Prospectus Supplement, all capitalized terms used and not otherwise defined have the meanings provided in the accompanying
Prospectus. In this Prospectus Supplement, the Prospectus and any document incorporated by reference, unless otherwise specified, all dollar
amounts are expressed in Canadian dollars, and all financial information is determined using Canadian generally accepted accounting principles
which are in effect from time to time, referred to as "Canadian GAAP". "U.S. GAAP" means generally accepted accounting principles which
are in effect from time to time in the United States. For a discussion of the principal differences between our financial results as calculated under
Canadian GAAP and under U.S. GAAP, you should refer to note 20 to our audited consolidated financial statements for the year ended
December 31, 2007, incorporated by reference into this Prospectus Supplement. Unless otherwise specified or the context otherwise requires, all

references in this Prospectus Supplement, the Prospectus and any document incorporated by reference to "Suncor”, "we", "us" and "our" mean
Suncor Energy Inc. and its subsidiaries and joint venture investments.

This Prospectus Supplement is deemed to be incorporated by reference into the accompanying Prospectus solely for the purposes of the
offering of the Notes offered hereby. Other documents are also incorporated or deemed to be incorporated by reference into the Prospectus. See
"Documents Incorporated by Reference" in this Prospectus Supplement and "Where You Can Find More Information" in the Prospectus.

Any statement contained in this Prospectus Supplement, the accompanying Prospectus or any document incorporated or deemed to
be incorporated by reference into this Prospectus Supplement or the accompanying Prospectus for the purpose of the offering of the
Notes offered hereby shall be deemed to be modified or superseded to the extent that a statement contained in this Prospectus
Supplement or in any other subsequently filed document that also is or is deemed to be incorporated by reference in the Prospectus
modifies or supersedes that statement. Any statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute part of this Prospectus Supplement or the accompanying Prospectus. The modifying or superseding statement
need not state that it has modified or superseded a prior statement or include any other information set forth in the document which it
modifies or supersedes. The making of a modifying or superseding statement is not to be deemed an admission for any purposes that the
modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of a material fact or an omission to
state a material fact that is required to be stated or that is necessary to make the statement, in light of the circumstances in which it was
made, not misleading. Any statement or document so modified or superseded shall not, except to the extent so modified or superseded,
be incorporated by reference and constitute a part of this Prospectus Supplement or the accompanying Prospectus.
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EXCHANGE RATE DATA

We publish our consolidated financial statements in Canadian dollars. In this Prospectus Supplement, unless otherwise specified, all dollar
amounts are expressed in Canadian dollars, references to "dollars”, "$" or "Cdn.$" are to Canadian dollars and references to "U.S.$" are to
United States dollars.

The following table sets forth certain exchange rates based on the noon-day exchange rates for United States dollars per Canadian dollar, as
reported by the Bank of Canada:

Year Ended December 31,
Three Months
Ended
(United States dollars) March 31, 2008 2007 2006 2005
Period End 0.9729 1.0120 0.8581 0.8577
Average 0.9958 0.9304 0.8818 0.8253
High 1.0289 1.0905 0.9099 0.8690
Low 0.9686 0.8437 0.8528 0.7872

On June 2, 2008, the noon-day exchange rate was U.S.$0.9987 equals $1.00.
FORWARD LOOKING STATEMENTS

Certain statements contained in this Prospectus Supplement or in the accompanying Prospectus, including certain documents incorporated
by reference in this Prospectus Supplement or in the accompanying Prospectus, constitute forward-looking statements within the meaning of
applicable securities laws, relating, but not limited, to our operations, anticipated financial performance, business prospects and strategies and
which are based on our current expectations, estimates, projections and assumptions and were made by us in light of our experience and our
perception of historical trends.

All statements that address expectations or projections about the future, including statements about our strategy for growth, expected future
expenditures, commodity prices, costs, schedules, production volumes, operating and financial results and expected impact of future
commitments, are forward-looking statements. Some of the forward-looking statements may be identified by words like "expects," "anticipates,"
"estimates," "plans," "believes," "intends," "projects," "invests," "focus," "vision," "indicates," "could," "goal," "target," "objective," "continue,"
"schedule," "foreseeable," "proposed," "forecast," "potential,” "predict,” "enable,” "may" and similar expressions. These statements are not
guarantees of future performance and involve a number of risks and uncertainties, some that are similar to other oil and gas companies and some
that are unique to our experience. Our actual results may differ materially from those expressed or implied by our forward-looking statements.

non "o non non "o non

non

You are cautioned not to place undue reliance on our forward-looking statements. By their nature, forward-looking statements involve
numerous assumptions, inherent risks and uncertainties both general and specific that contribute to the possibility that the predicted outcomes
will not occur. The risks, uncertainties and other factors, many of which are beyond our control, that could influence our actual results include,
but are not limited to: changes in the general economic, market and business conditions; fluctuations in supply and demand for our products;
commodity prices, interest rates and currency exchange rates; our ability to respond to changing markets and to receive timely regulatory
approvals; the successful and timely implementation of capital projects including growth projects (for example the Voyageur project, including
our Firebag in-situ development) and regulatory projects (for example, the emissions reduction modifications at our Firebag in-situ
development); the accuracy of cost estimates, some of which are provided at the conceptual or other preliminary stage of projects and prior to
commencement or conception of the detailed engineering needed to reduce the margin of error or increase the level of accuracy; the integrity and
reliability of our capital assets; the cumulative impact of other resource development; the cost of compliance with existing and future
environmental laws; the accuracy of our reserve, resource and future production estimates and our success at exploration and
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development drilling and related activities; the maintenance of satisfactory relationships with unions, employee associations and joint venture
partners; competitive actions of other companies, including increased competition from other oil and gas companies or from companies that
provide alternative sources of energy; labour and material shortages; uncertainties resulting from potential delays or changes in plans with
respect to projects or capital expenditures; actions by governmental authorities including the imposition of taxes or changes to fees and royalties;
changes in environmental and other regulations (for example, the Government of Alberta's implementation of recommendations to enhance how
the performance of the Royalty Regime is measured and reported and the New Royalty Framework in Alberta, and the Government of Canada's
proposed Clean Air regulatory framework and the development of greenhouse gas regulation by other provincial and state governments); the
future potential for lawsuits against greenhouse gas emitters, based on links drawn between greenhouse gas emissions and climate change;
unexpected issues associated with the management and reclamation of our tailings ponds; the ability and willingness of parties with whom we
have material relationships to perform their obligations to us; and the occurrence of unexpected events such as fires, blowouts, freeze-ups,
equipment failures and other similar events affecting us or other parties whose operations or assets directly or indirectly affect us. These
important factors are not exhaustive.

Statements relating to "reserves" and "resources" are deemed to be forward-looking statements, as they involve the implied assessment,
based on certain estimates and assumptions, that the reserves and resources described, can be profitably produced in the future.

We caution that the foregoing list of important factors is not exhaustive. Events or circumstances could cause our actual results to
differ materially from those estimated or projected and expressed in, or implied by, these forward-looking statements. You should also
carefully consider the matters discussed under ''Risk Factors' or ""Risk Factors Affecting Performance'' in the accompanying
Prospectus and in the documents incorporated by reference in this Prospectus Supplement. The forward-looking statements contained
in this Prospectus Supplement, the accompanying Prospectus or any document incorporated by reference herein or therein are made as
of the date of such document and, except as required under applicable laws, we undertake no obligation to update publicly or otherwise
revise any forward-looking information, whether as a result of new information, future events or otherwise, or the foregoing list of
factors affecting this information.

DOCUMENTS INCORPORATED BY REFERENCE

The following documents which have been filed with the securities commission or similar authority in each of the provinces of Canada and
with the Securities and Exchange Commission are specifically incorporated by reference in and form an integral part of this Prospectus
Supplement and the accompanying Prospectus:

our audited consolidated financial statements as at December 31, 2007 and December 31, 2006 and for each of the years in
the three year period ended December 31, 2007, including the notes thereto and the auditor's report thereon;

our Annual Information Form dated March 3, 2008 ("AIF");

our Management's Discussion and Analysis for the fiscal year ended December 31, 2007;

our Material Change Report dated February 6, 2008;

our Management Information Circular and Proxy Statement dated March 4, 2008 relating to the annual and special meeting
of shareholders held on April 24, 2008;

our unaudited consolidated financial statements as at and for the three months ended March 31, 2008 and March 31, 2007,
including the notes thereto; and

our Management's Discussion and Analysis for the three months ended March 31, 2008.

S-2
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SUNCOR ENERGY INC.

We are an integrated energy company, with corporate headquarters in Calgary, Alberta, Canada. We are strategically focused on developing
one of the world's largest petroleum resource basins Canada's Athabasca oil sands. In addition, we explore for, acquire, develop, produce and
market crude oil and natural gas, transport and refine crude oil and market petroleum and petrochemical products. Periodically, we also market
third party petroleum products. We also carry on energy trading activities focused principally on buying and selling futures contracts and other
derivative instruments based on the commodities we produce.

Suncor's registered and principal office is located at 112 - 4th Avenue S.W., P.O. Box 38, Calgary, Alberta, Canada T2P 2V5. Our common
shares are listed for trading on the Toronto Stock Exchange and the New York Stock Exchange under the trading symbol "SU".

RECENT DEVELOPMENTS

On May 22, 2008, we issued $700 million in principal amount of Series 4 Medium Term Notes maturing on May 22, 2018 (the "May 2008
Notes"). The May 2008 Notes have a coupon of 5.80% and were priced at 99.925% to yield 5.81%. Closing of the issuance of the May 2008
Notes occurred on May 22, 2008. We used the net proceeds from the sale of the May 2008 Notes to repay outstanding commercial paper
borrowings and to make short-term money market investments pending the repayment of maturing commercial paper borrowings. The
commercial paper was originally used to fund our working capital needs and capital expenditures, the largest of which related to our Voyageur
growth strategy.

On April 24, 2008, we announced our first quarter 2008 results. Our unaudited interim consolidated financial statements for the three
months ended March 31, 2008 and March 31, 2007, and our Management's Discussion and Analysis for the three months ended March 31, 2008,
are incorporated by reference in and form an integral part of this Prospectus Supplement and the accompanying Prospectus. See "Documents
Incorporated By Reference" in this Prospectus Supplement and the accompanying Prospectus.

SELECTED CONSOLIDATED FINANCIAL AND OPERATING INFORMATION
Selected Consolidated Financial Information

We have derived the following selected consolidated financial information as at and for the years ended December 31, 2005, 2006 and 2007
from our audited consolidated financial statements which have been audited by PricewaterhouseCoopers LLP and which are incorporated by
reference into the Prospectus and this Prospectus Supplement. We have derived the following selected consolidated financial information for the
three months ended March 31, 2007 and 2008 from our unaudited interim consolidated financial statements, which are incorporated by reference
into the Prospectus and this Prospectus Supplement. In the opinion of management, the unaudited interim consolidated financial statements
include all adjustments (consisting solely of normal recurring adjustments) necessary to present fairly the financial information for such periods.
Our historical results are not necessarily indicative of the results that may be expected for any future period.

Our consolidated financial statements are prepared in accordance with Canadian GAAP, which differs in certain respects from U.S. GAAP.
You should read the selected consolidated financial information in conjunction with our audited financial statements and the related notes, our
unaudited interim consolidated financial statements and the related notes incorporated by reference in this Prospectus Supplement. For a
discussion of the principal differences between our financial results as calculated under Canadian GAAP and under U.S. GAAP, you should
refer to note 20 of our audited consolidated financial statements as at and for the year ended December 31, 2007, incorporated by reference into
this Prospectus Supplement.




Income statement items:
(in millions)

Revenue

Net earnings
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Balance sheet items (at period end):

(in millions)
Cash and cash equivalents
Total assets

Long-term and short-term debt

Shareholders' equity

Three Months
Ended
Year Ended December 31, March 31,
2005 2006 2007 2007 2008
(unaudited) (unaudited)
(restated) (restated) (restated)
$ 11,129 $ 15,829 $ 17,933 § 3951 % 5,988
1,158 2,971 2,832 576 708
Year Ended December 31,
Three Months
Ended
2005 20061 2007 March 31, 2008
(restated) (unaudited)

$ 165 $ 521 % 569 $ 657
15,149 18,759 24,167 26,435
3,056 2,370 3,817 4,559
5,996 8,952 11,613 12,676

Selected historical operating information

The following table sets forth certain historical operating information for us and our subsidiaries for the periods indicated. In this table,
"bbl" means barrels, "mcf" means thousand cubic feet and "mmcf" means million cubic feet. All figures are presented gross before royalties.

Oil Sands

Total production (thousands of bbl per day)

Average sales price ($ per bbl)

Before hedging
After hedging

Natural Gas
Natural gas (mmcf per day)

Average sales price ($ per mcf)

Before hedging
After hedging

Refining & Marketing

Refining product sales (thousands of cubic metres per day)

Utilization of refinery capacity

)

Three Months
Ended
Year Ended December 31, March 31,

2005 2006 2007 2007 2008
171.3 260.0 235.6 248.2 248.0
62.68 $ 68.03 $ 74.07 $ 65.61 $ 96.22
53.81 68.03 74.01 65.70 96.16

190 191 196 191 209
859 $ 695 $ 627 $ 7.14 $ 7.30
8.57 7.15 6.32 7.01 7.30
28.9 29.5 33.5 31.6 30.5
97% 85% 98% 97% 90%

Items related to the years ended December 31, 2005 and 2006 have been adjusted to reflect changes described in Note 1 to our
consolidated annual financial statements for the year ended December 31, 2007.

@
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Items related to the three months ended March 31, 2007 have been adjusted to reflect changes described in Note 2 to the our
consolidated interim financial statements for the three months ended March 31, 2008.
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USE OF PROCEEDS

We estimate the net proceeds from this offering will be approximately $1,977.5 million, after deducting the underwriting commissions and
after deducting estimated expenses payable by us of approximately $2.0 million. We intend to add the net proceeds from the sale of the Notes to
our general funds, and to use such funds for our working capital needs, sustaining and growth capital expenditures, and to repay outstanding
commercial paper borrowings. Pending any such use of proceeds, we expect to invest such proceeds in short-term money market instruments.
The commercial paper which is expected to be repaid originally funded our working capital needs and capital expenditures, the largest of which
related to our Voyageur growth strategy.

The use of the net proceeds from the offering of the Notes is consistent with our stated objective in respect of our current plan for the
growth and maintenance of our asset base, including in respect of our Voyageur growth strategy.

S-5
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CONSOLIDATED CAPITALIZATION

The following table summarizes our cash and cash equivalents, short-term debt and consolidated capitalization as at March 31, 2008, both
actual and as adjusted to give effect to: (i) the issuance of the May 2008 Notes and our use of the proceeds therefrom; and (ii) the issuance of the
Notes offered by this Prospectus Supplement and our use of the net proceeds of such offering as described under "Use of Proceeds". You should
read this table together with our unaudited interim consolidated financial statements for the three months ended March 31, 2008 which are
incorporated by reference in this Prospectus Supplement. All U.S. dollar amounts in the following table have been converted to Canadian dollars
using the noon-day exchange rates for United States dollars per Canadian dollar, as reported by the Bank of Canada on March 31, 2008 of
U.S.$0.9729 equals $1.00.

March 31, 2008

Actual As Adjusted
(unaudited)
(in millions)
Cash and cash equivalents $ 657 $ 3,066
Short-term debt" $ 7 $ 7
Long-term debt
Unsecured revolving credit facilities®
Commercial paper® 1,173 854
Debentures and Notes
5.80% Series 4 Medium Term Notes, due in 2018® 700
6.70% Series 2 Medium Term Notes, due in 2011 500 500
5.39% Series 4 Medium Term Notes, due in 2037 600 600
7.15% Notes, denominated in U.S.$, due in 2032 (U.S.$500) 514 514
5.95% Notes, denominated in U.S.$, due in 2034 (U.S.$500) 514 514
6.50% Notes, denominated in U.S.$, due in 2038 (U.S.$1,150) 1,182 1,182
Capital leases 102 102
Secured long-term debt 1 1
Deferred financing costs 43) (71)
Fair value of interest rate swaps 9 9
2018 Notes offered hereby (U.S.$1,250) 1,285
2039 Notes offered hereby (U.S.$750) 771
Total long-term debt 4,552 6,961
Shareholders' equity
Share capital 913 913
Contributed surplus 233 233
Accumulated other comprehensive income (206) (206)
Retained earnings 11,736 11,736
Total shareholders' equity 12,676 12,676
Total capitalization $ 17,235 $ 19,644

)

Short-term debt under our bank credit facilities.

@
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We have committed unsecured revolving term credit facilities totalling $4,120 million, of which $3,750 million has a term period of
five years expiring in June 2012 and $370 million is fully revolving for 364 days and has a term period of one year, expiring in June
2008. Amounts available under the credit facilities are extendable annually, at each lender's option. As of May 31, 2008, our unsecured
revolving term credit facilities were undrawn.

Our commercial paper program is supported by our long-term bank credit facilities and, accordingly, our commercial paper is
classified as long-term debt. As adjusted reflects the repayment, as at June 2, 2008, of $319 million of outstanding commercial paper
borrowings with the net proceeds from the issuance of the May 2008 Notes. See "Recent Developments".

The May 2008 Notes were issued on May 22, 2008. See "Recent Developments".

S-6
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INTEREST COVERAGE

The following adjusted interest coverage ratios, which have been prepared in accordance with Canadian securities requirements, are
included in this Prospectus Supplement in accordance with Canadian disclosure requirements.

The following adjusted interest coverage ratios are calculated for the twelve month periods ended December 31, 2007 and March 31, 2008,
derived from our audited, in the case of December 31, 2007, and our unaudited, in the case of March 31, 2008, consolidated financial statements
and give effect to all of our long-term debt then outstanding. The adjusted interest coverage ratios give effect to: (i) the issuance of the May 2008
Notes and our use of the proceeds therefrom; and (ii) the issuance of the Notes offered by this Prospectus Supplement and our use of the net
proceeds of such offering as described under "Use of Proceeds", as if such transactions occurred on January 1, 2007. The adjusted interest
coverage ratios set forth below do not purport to reflect the actual interest coverage ratios that would have occurred on the foregoing dates if
such transactions had actually occurred on January 1, 2007, nor to be indicative of interest coverage ratios for any future periods.

December 31, March 31,
2007 2008
Interest coverage ratios on long-term debt®:
Earnings 9.5 times 9.5 times
Cash Flow 11.9 times 12.1 times

ey
After adjusting for the issuance and sale of the Notes and the application of the net proceeds therefrom as described under "Use of
Proceeds" and the issuance of the May 2008 Notes and the application of the proceeds therefrom, our interest requirements on
long-term debt amounted to $353 million and $374 million for the twelve month periods ended December 31, 2007 and March 31,
2008, respectively, and our net income before interest expense on long-term debt and income taxes for the twelve month periods ended
December 31, 2007 and March 31, 2008 was $3,345 million and $3,545 million, respectively.

)

Interest coverage on long-term debt on an earnings basis is equal to net earnings before interest expense on long-term debt and income
taxes divided by interest expense and capitalized interest. Interest coverage on long-term debt on a cash flow basis is equal to cash
flow from operations before interest expense and cash income taxes divided by interest expense and capitalized interest. For purposes
of calculating the interest coverage ratios set forth in this Prospectus Supplement, long-term debt includes the current portion of
long-term debt and amounts with respect to Notes that will be issued under this Prospectus Supplement.

S-7
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DESCRIPTION OF THE NOTES

The following description of the terms of the Notes (referred to in the Prospectus as the "Debt Securities") is in addition to, and to the
extent inconsistent therewith replaces, the description set forth under "Description of Debt Securities” in the Prospectus and should be read in
conjunction with such description. In this section only, "we", "us", "our" or "Suncor" refers only to Suncor Energy Inc. and not any of its
subsidiaries and joint venture investments. Capitalized terms used but not defined in this Prospectus Supplement have the meanings ascribed to

them in the Prospectus.
General

The 2018 Notes initially will be issued in an aggregate principal amount of U.S.$1,250,000,000. The 2018 Notes will mature on June 1,
2018. The 2018 Notes will bear interest at the rate of 6.10% per annum. Interest will be payable semi-annually on June 1 and December 1 of
each year, commencing December 1, 2008, to the persons in whose names the 2018 Notes are registered at the close of business on the
preceding May 15 or November 15, respectively.

The 2039 Notes initially will be issued in an aggregate principal amount of U.S.$750,000,000. The 2039 Notes will mature on June 1, 2039.
The 2039 Notes will bear interest at the rate of 6.85% per annum. Interest will be payable semi-annually on June 1 and December 1 of each year,
commencing December 1, 2008, to the persons in whose names the 2039 Notes are registered at the close of business on the preceding May 15
or November 15, respectively.

Upon closing of the offering of the 2018 Notes, we will indirectly advance an amount equal to the principal amount of the 2018 Notes to
our subsidiary, Suncor Energy Oil Sands Limited Partnership (the "Partnership"), and the Partnership will issue a note (the "2018 Partnership
Note") in the principal amount of the 2018 Notes. The principal amount of the 2018 Partnership Note, plus accrued and unpaid interest equal to
accrued and unpaid interest on the offered 2018 Notes, will become payable on the earlier of (i) June 1, 2018, (ii) the occurrence of an event of
default under the Indenture relating to our bankruptcy or insolvency or the institution by us of proceedings to be adjudicated a bankrupt or
insolvent, whereupon all such amounts shall automatically become due and payable, without any requirement that notice be given, and (iii) upon
a declaration of acceleration of the 2018 Notes being made in accordance with the terms of the Indenture and prior to any such declaration being
rescinded or annulled, on written demand by the holder or its assignee.

Upon closing of the offering of the 2039 Notes, we will also indirectly advance an amount equal to the principal amount of the 2039 Notes
to the Partnership, and the Partnership will issue a note (the "2039 Partnership Note" and together with the 2018 Partnership Note, the
"Partnership Notes" and each a "Partnership Note") in the principal amount of the 2039 Notes. The principal amount of the 2039 Partnership
Note, plus accrued and unpaid interest equal to accrued and unpaid interest on the offered 2039 Notes, will become payable on the earlier of
(1) June 1, 2039, (ii) the occurrence of an event of default under the Indenture relating to our bankruptcy or insolvency or the institution by us of
proceedings to be adjudicated a bankrupt or insolvent, whereupon all such amounts shall automatically become due and payable, without any
requirement that notice be given, and (iii) upon a declaration of acceleration of the 2039 Notes being made in accordance with the terms of the
Indenture and prior to any such declaration being rescinded or annulled, on written demand by the holder or its assignee.

The 2018 Partnership Note will be pledged in favour of the Trustee for the benefit of the holders of the 2018 Notes and the
2039 Partnership Note will be pledged in favour of the Trustee for the benefit of the holders of the 2039 Notes. A breach under the pledge
agreement in respect of the 2018 Partnership Note will be an event of default under the Indenture and a breach under the pledge agreement in
respect of the 2039 Partnership Note will be an event of default under the Indenture.
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The Notes will be our unsecured obligations and will rank equally with all our other unsecured and unsubordinated indebtedness. The Notes
will be structurally subordinated to all existing and future indebtedness and other liabilities, including trade payables, of any of our corporate or
partnership subsidiaries. As at March 31, 2008, our subsidiaries had approximately $1,129 million of indebtedness. However, for so long as the
intercompany arrangement and pledge, as described above, are in place, the Trustee on behalf of the holders of Notes will have a claim against
the Partnership in an amount equal to the amount due under the Notes. See " Pledge termination" below.

Payment of the principal, premium, if any, and interest on the Notes will be made in United States dollars.

The provisions of the Indenture relating to the payment of Additional Amounts in respect of withholding taxes in certain circumstances
(described under the caption "Description of Debt Securities Additional Amounts" in the Prospectus) and the provisions of the Indenture relating
to the redemption of Notes in the event of specified changes in withholding tax law on or after the date of this Prospectus Supplement (described
under the caption "Description of Debt Securities Tax Redemption" in the Prospectus) will apply to the Notes.

We may from time to time without notice to, or the consent of, the holders of the Notes, create and issue additional notes under the
Indenture, equal in rank to either the 2018 Notes or the 2039 Notes, in all respects (except for the payment of interest accruing prior to the issue
date of the new notes, or except for the first payment of interest following the issue date of the new notes) so that the new notes may be
consolidated and form a single series with the 2018 Notes or the 2039 Notes, as the case may be, and have the same terms as to status,
redemption and otherwise as the 2018 Notes or the 2039 Notes, as the case may be.

The Notes will not be entitled to the benefit of any sinking fund. We may issue debt securities and incur additional indebtedness other than
through the offering of Notes pursuant to this Prospectus Supplement.

Pledge Termination

Under the circumstances set forth below, we may terminate the pledge of a Partnership Note prior to the date on which our obligations
under the Notes to which such Partnership Note is related have been paid, satisfied or discharged in full.

We are obligated to notify each of our then current rating agencies and the Trustee of our intention to exercise our option to terminate the
pledge of a Partnership Note at least 45 days prior to the proposed date of such termination (the "Release Date"). In order to effect the
termination of the pledge of a Partnership Note on the proposed Release Date, we are obligated to deliver to the Trustee an officer's certificate
stating that we have satisfied each of the conditions specified below.

After delivery of such officer's certificate in respect of a Partnership Note, we may, at our option and without the consent of the holders of
the Notes to which such Partnership Note is related, permanently terminate the pledge of such Partnership Note, provided that at the time of such
termination:

the Restricted Subsidiaries shall not be the primary obligors or guarantors with respect to any Debt, other than Debt which in
the aggregate does not exceed an amount equal to 15% of Consolidated Net Tangible Assets;

at least two of our then current rating agencies (or if we have only one rating agency at such time, that one rating agency)
have affirmed that the rating assigned by them to the Notes to which such Partnership Note is related shall not be
downgraded as a result of the termination of the pledge, or notice thereof; and
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no event which is, or after notice or passage of time or both would be, an event of default or an event of default has occurred
and is continuing under the Indenture.

Governing Law

The Indenture provides that it and the Notes will be governed by, and construed in accordance with the laws of the State of New York. In
addition, the pledge agreements and the Partnership Notes will be governed by and construed in accordance with the laws of the Province of
Alberta and the laws of Canada applicable therein, in each case, without giving effect to the conflict of law principles thereof.

Optional Redemption

The Notes will be redeemable, in whole or in part, at our option at any time at a redemption price equal to the greater of:

100% of the principal amount of the Notes to be redeemed, and

as determined by the Quotation Agent (as defined below), the sum of the present values of the remaining scheduled
payments of principal and interest on the Notes to be redeemed (not including any portion of the payments of interest
accrued as of the date of redemption), discounted to the redemption date on a semi-annual basis (assuming a 360-day year
consisting of twelve 30-day months) at the Adjusted Treasury Rate (as defined below) plus 35 basis points in the case of the
2018 Notes and plus 35 basis points in the case of the 2039 Notes,

plus accrued interest thereon to the date of redemption.

Notice of any redemption will be mailed at least 30 days but not more than 60 days before the redemption date to each holder of the Notes
to be redeemed.

Unless we default in payment of the redemption price, on and after the redemption date, interest will cease to accrue on the Notes or
portions of the Notes called for redemption.

"Adjusted Treasury Rate" means, with respect to any redemption date, the rate per annum equal to the semi-annual equivalent yield to
maturity or interpolated (on a day count basis) of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue
(expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for the redemption date.

"Comparable Treasury Issue" means the United States Treasury security or securities selected by the Quotation Agent as having an actual
or interpolated maturity comparable to the remaining term of the Notes to be redeemed that would be utilized, at the time of selection and in
accordance with customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining term of
the Notes.

"Comparable Treasury Price" means, with respect to any redemption date, (A) the average of the Reference Treasury Dealer Quotations for
such redemption date, after excluding the highest and lowest such Reference Treasury Dealer Quotations, or (B) if the Trustee obtains fewer
than four such Reference Treasury Dealer Quotations, the average of all such quotations.

"Quotation Agent" means one of the Reference Treasury Dealers, which is appointed by the Trustee after consultation with us.

"Reference Treasury Dealer" means (A) each of Banc of America Securities LLC, Morgan Stanley & Co. Incorporated and BNP Paribas
Securities Corp., their respective affiliates and one other primary U.S. Government securities dealer and their respective successors; provided,
however, that if any of the foregoing or their affiliates shall cease to be a primary U.S. Government securities dealer in The City of New York
(a "Primary Treasury Dealer"), we shall substitute for it another Primary Treasury Dealer; and (B) any other Primary Treasury Dealers
selected by the Trustee after consultation with us.
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"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any redemption date, the average, as
determined by the Quotation Agent, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its
principal amount) quoted in writing to the Quotation Agent by such Reference Treasury Dealer at 3:30 p.m. (New York time) on the third
business day preceding such redemption date.

Book-entry System

The Depository Trust Company (hereinafter referred to as the "Depositary") will act as securities depository for the Notes. The Notes will
be issued as fully registered securities registered in the name of Cede & Co. (the Depositary's nominee) or such other name as may be requested
by an authorized representative of the Depositary. One or more fully registered global Notes will be issued for the Notes, in the aggregate
principal amount of the issue, and will be deposited with the Depositary. The provisions set forth under "Description of Debt Securities Global
Securities" in the Prospectus will be applicable to the Notes.

The following is based on information furnished by the Depositary:

The Depositary is a limited-purpose trust company organized under the New York Banking Law, a "banking organization" within the
meaning of the New York Banking Law, a member of the Federal Reserve System, a "clearing corporation" within the meaning of the New York
Uniform Commercial Code, and a "clearing agency" registered pursuant to the provisions of Section 17A of the U.S. Securities Exchange Act of
1934. The Depositary holds and provides asset servicing for over 2 million issues of U.S. and non-U.S. equity issues, corporate and municipal
debt issues, and money market instruments from over 85 countries that the Depositary's participants ("Direct Participants") deposit with the
Depositary. The Depositary also facilitates the post-trade settlement among Direct Participants of sales and other securities transactions in
deposited securities, through electronic computerized book-entry transfers and pledges between Direct Participants' accounts. This eliminates the
need for physical movement of securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks,
trust companies, clearing corporations, and certain other organizations. The Depositary is a wholly-owned subsidiary of The Depository Trust &
Clearing Corporation ("DTCC"). DTCC, in turn, is owned by a number of Direct Participants of the Depositary and Members of the National
Securities Clearing Corporation, Government Securities Clearing Corporation, MBS Clearing Corporation, and Emerging Markets Clearing
Corporation, (NSCC, GSCC, MBSCC, and EMCC, also subsidiaries of DTCC), as well as by the New York Stock Exchange, Inc., the American
Stock Exchange LLC, and the Financial Industry Regulatory Authority ("FINRA"). Access to the Depositary's system is also available to others
such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a
custodial relationship with a Direct Participant, either directly or indirectly ("Indirect Participants"). The Depositary's Rules applicable to its
Participants are on file with the Securities and Exchange Commission.

Purchases of Notes under the Depositary's system must be made by or through Direct Participants, which will receive a credit for the Notes
on the Depositary's records. The ownership interest of each actual purchaser of the Notes ("Beneficial Owner") is in turn to be recorded on the
Direct and Indirect Participant's records. Beneficial Owners will not receive written confirmation from the Depositary of their purchases.
Beneficial Owners are, however, expected to receive written confirmations providing details of the transaction, as well as periodic statements of
their holdings, from the Direct or Indirect Participants through which the Beneficial Owner entered into the transaction. Transfers of ownership
interests in the Notes are to be accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial
Owners. Beneficial Owners will not receive Notes in definitive form representing their ownership interests, except in the event that use of the
book-entry system for the Notes is discontinued or upon the occurrence of certain other events described in the Prospectus.
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To facilitate subsequent transfers, the Notes which are deposited with the Depositary are registered in the name of the Depositary's
nominee, Cede & Co., or such other name as may be requested by an authorized representative of the Depositary. The deposit of the Notes with
the Depositary and its registration in the name of Cede & Co. or such other nominee effect no change in beneficial ownership. The Depositary
has no knowledge of the actual Beneficial Owners of the Notes; the Depositary's records reflect only the identity of the Direct Participants to
whose accounts the Notes are credited, which may or may not be the Beneficial Owners. The Direct and Indirect Participants will remain
responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by the Depositary to Direct Participants, by Direct Participants to Indirect Participants
and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by arrangements among them, subject to any statutory
or regulatory requirements as may be in effect from time to time.

Redemption notices shall be sent to the Depositary. If less than all of the Notes are being redeemed, the Depositary's practice is to
determine by lot the amount of the interest of each Direct Participant in such issue to be redeemed.

Neither the Depositary nor Cede & Co. (nor any other Depositary nominee) will consent or vote with respect to the Notes unless authorized
by a Direct 