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           It is proposed that this filing shall become effective (check appropriate box below):

A. o upon filing with the Commission, pursuant to Rule 467(a) (if in connection with an offering being made
contemporaneously in the United States and Canada).

B. ý at some future date (check appropriate box below)
1. o pursuant to Rule 467(b) on (                        ) at (                        ) (designate a time not sooner

than 7 calendar days after filing).
2. o pursuant to Rule 467(b) on (                        ) at (                        ) (designate a time 7 calendar

days or sooner after filing) because the securities regulatory authority in the review
jurisdiction has issued a receipt or notification of clearance on (            ).

3. o pursuant to Rule 467(b) as soon as practicable after notification of the Commission by the
Registrant or the Canadian securities regulatory authority of the review jurisdiction that a
receipt or notification of clearance has been issued with respect hereto.

4. ý after the filing of the next amendment to this Form (if preliminary material is being filed).
           If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to the home jurisdiction's shelf prospectus
offering procedures, check the following box. ý

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered

Amount to be
Registered(1)(2)

Proposed Maximum
Offering Price
per unit(1)(2)

Proposed Maximum
Aggregate

Offering Price(1)(2)
Amount of

Registration Fee

Debt Securities US$2,000,000,000 (3) 100% US$2,000,000,000 (3) US$229,200

(1)
The proposed maximum initial offering price per debt security will be determined, from time to time, by the registrant in connection with the sale of the
debt securities registered under this Registration Statement.

(2)
Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o) under the Securities Act of 1933, as amended.

(3)
In U.S. dollars or the equivalent thereof in foreign denominated currencies.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
registration statement shall become effective as provided in Rule 467 under the Securities Act of 1933 or on such date as the Commission, acting
pursuant to Section 8(a) of the Act, may determine.
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PART I

INFORMATION REQUIRED TO BE
DELIVERED TO OFFEREES OR PURCHASERS

I-1
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Subject to Completion Dated May 15, 2012

The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

PRELIMINARY SHORT FORM BASE SHELF PROSPECTUS

May 15, 2012

SUNCOR ENERGY INC.

U.S.$2,000,000,000
Debt Securities

We may offer for sale, from time to time, debt securities (the "Debt Securities") up to an aggregate initial offering price of U.S.$2,000,000,000 (or the equivalent
in other currencies or currency units) during the 25 month period that this prospectus, including any amendments hereto (the "Prospectus"), remains effective. The
aggregate amount shall be calculated, in the case of interest bearing Debt Securities, on the basis of the principal amount of Debt Securities issued, and, in the case
of non-interest bearing Debt Securities, on the basis of the gross proceeds received by us.

Neither the U.S. Securities and Exchange Commission (the "SEC") nor any state securities commission has approved or disapproved these Debt
Securities or determined if this Prospectus is truthful or complete. Any representation to the contrary is a criminal offence.

We are permitted to prepare this Prospectus in accordance with Canadian disclosure requirements, which are different from those of the United States.
We prepare our financial statements, which are incorporated by reference in this Prospectus, in accordance with International Financial Reporting
Standards, and they are subject to Canadian auditing and auditor independence standards. They may not be comparable to financial statements of
United States companies. We prepare our oil and gas reserves and resources estimates, which are incorporated by reference in this Prospectus, in
accordance with Canadian disclosure standards. This disclosure may not be comparable to the oil and gas disclosure of United States companies.

Owning the Debt Securities may subject you to tax consequences both in the United States and Canada. This Prospectus or any applicable Prospectus
Supplement (as defined below) may not describe these tax consequences fully. You should read the tax discussion in any applicable Prospectus
Supplement.

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 all of the experts named in this Prospectus are Canadian residents, and many of our assets are located outside the
United States.

Debt Securities may be offered in amounts and on such terms and conditions as may be determined from time to time depending upon our financing requirements,
prevailing market conditions and other factors. The specific terms of any offering of Debt Securities including, where applicable, the specific designation of the
Debt Securities, the currency, the maturity, the offering price, whether the Debt Securities will bear interest, the interest rate or method for determining the interest
rate, any terms of redemption and any other specific terms, will be set forth in one or more Prospectus Supplements (each, a "Prospectus Supplement") that will
be delivered to purchasers together with this Prospectus.

All shelf information permitted under applicable law to be omitted from this Prospectus will be contained in one or more Prospectus Supplements that will be
delivered to purchasers together with this Prospectus, such delivery to be effected in the case of United States purchasers through the filing of such Prospectus
Supplement on the internet at www.sec.gov. Each Prospectus Supplement will be incorporated by reference into this Prospectus for the purposes of securities
legislation as of the date of the Prospectus Supplement and only for the purposes of the distribution of the Debt Securities to which the Prospectus Supplement
pertains.
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We will provide the specific terms of the Debt Securities and all information omitted from this Prospectus in Prospectus Supplements. You should read this
Prospectus and any applicable Prospectus Supplement carefully before you invest.

We may sell Debt Securities to or through underwriters or dealers purchasing as principals, and may also sell Debt Securities to one or more purchasers directly or
through agents. See "Plan of Distribution". The Prospectus Supplement relating to a particular offering of Debt Securities will identify each underwriter, dealer or
agent, as the case may be, engaged by us in connection with the offering and sale of the Debt Securities, and will set forth terms of the offering of Debt Securities,
including the method of distribution of such Debt Securities, the proceeds to us and any fees, discounts or any other compensation payable to underwriters, dealers
or agents and any other material terms of the plan of distribution. It will also set forth the proceeds to us.

Unless otherwise specified in the applicable Prospectus Supplement, each series or issue of Debt Securities will be a new issue of Debt Securities with no
established trading market. The Debt Securities may be sold from time to time in one or more transactions at a fixed price or prices or at non-fixed prices. If
offered on a non-fixed price basis, the Debt Securities may be offered at market prices prevailing at the time of sale, at prices related to such prevailing market
prices or at prices to be negotiated with purchasers, in which case the compensation payable to any underwriter, dealer or agent in connection with any such sale
will be the amount, if any, by which the aggregate price paid for the Debt Securities by the purchasers exceeds the gross proceeds paid by the underwriter, dealer
or agent to us and the price at which the Debt Securities will be offered and sold may vary as between purchasers during the distribution period.

Unless otherwise specified in the applicable Prospectus Supplement, the Debt Securities will not be listed on any securities or stock exchange. There is no
market through which the Debt Securities may be sold and purchasers may not be able to resell securities purchased under this Prospectus. This may
affect the pricing of the Debt Securities in the secondary market, the transparency and availability of trading prices, the liquidity of the Debt Securities,
and the extent of issuer regulations. See "Risk Factors".

Our registered and principal office is located at 150 - 6th Avenue S.W., P.O. Box 2844, Calgary, Alberta, Canada T2P 3E3.
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 ABOUT THIS PROSPECTUS

        In this Prospectus and in any Prospectus Supplement, unless otherwise specified or the context otherwise requires, all dollar amounts are
expressed in Canadian dollars, references to "dollars" or "$" are to Canadian dollars and references to "U.S.$" are to United States dollars.

        Unless otherwise specified or the context otherwise requires, all references in this Prospectus to "Suncor", "we", "us" and "our" means
Suncor Energy Inc. and its consolidated subsidiaries (which include corporate and partnership subsidiaries) and joint venture investments. In the
section entitled "Description of Debt Securities" in this Prospectus, "Suncor", "we", "us" and "our" means Suncor Energy Inc., without any of its
subsidiaries or joint venture investments through which it operates.

        This Prospectus is part of a registration statement on Form F-9 relating to the Debt Securities that we filed with the SEC. Under the
registration statement, we may, from time to time, sell any combination of the Debt Securities described in this Prospectus in one or more
offerings up to an aggregate initial offering price of U.S.$2,000,000,000. This Prospectus provides you with a general description of the Debt
Securities that we may offer. Each time we sell Debt Securities under the registration statement, we will provide a Prospectus Supplement that
will contain specific information about the terms of that offering of Debt Securities. The Prospectus Supplement may also add, update or change
information contained in this Prospectus. Before you invest, you should read both this Prospectus and any applicable Prospectus Supplement
together with the additional information described under the heading "Where You Can Find More Information". This Prospectus does not
contain all of the information set forth in the registration statement, certain parts of which are omitted in accordance with the rules and
regulations of the SEC. You may refer to the registration statement and the exhibits to the registration statement for further information with
respect to us and the Debt Securities.

        Effective January 1, 2011, we adopted International Financial Reporting Standards ("IFRS") as promulgated by the International
Accounting Standards Board ("IASB"), which differ from United States generally accepted accounting principles ("U.S. GAAP"). Our audited
comparative consolidated financial statements for the year ended December 31, 2011 and our unaudited comparative consolidated financial
statements for the three months ended March 31, 2012, which are incorporated by reference in this Prospectus, are prepared in accordance with
IFRS. Therefore, our consolidated financial statements incorporated by reference in this Prospectus may not be comparable to financial
statements prepared in accordance with U.S. GAAP. The rules of the SEC generally do not require foreign private issuers, such as Suncor, that
prepare their financial statements in accordance with IFRS as promulgated by the IASB to reconcile such financial statements to U.S. GAAP.
Such a reconciliation would describe the principal differences between U.S. GAAP and IFRS, and we have not and will not be providing this
information. Unless otherwise indicated, all financial information included and incorporated by reference in this Prospectus is determined
using IFRS.

        The oil and gas reserves and resources estimates incorporated by reference in this Prospectus have been prepared in accordance with
National Instrument 51-101 � Standards of Disclosure for Oil and Gas Activities ("NI 51-101"), which has been adopted by securities regulatory
authorities in Canada and imposes oil and gas disclosure standards for Canadian public issuers engaged in oil and gas activities and differ from
the oil and gas disclosure standards of the SEC under Subpart 1200 of Regulation S-K. NI 51-101 permits oil and gas issuers, in their filings
with Canadian securities regulatory authorities, to disclose not only proved and probable reserves but also resources, and to disclose reserves and
production on a gross basis before deducting royalties. The SEC definitions of proved and probable reserves are different than the definitions
contained in NI 51-101. Therefore, proved and probable reserves disclosed in the documents incorporated by reference into this Prospectus in
compliance with NI 51-101 may not be comparable to those disclosed by U.S. companies. In addition, certain documents incorporated by
reference in this Prospectus contain estimates of "contingent resources". The SEC generally does not permit U.S. companies to disclose oil and
gas resources, including contingent resources, in reports filed with the SEC. "Contingent resources" are not, and should not be confused with,
reserves. Moreover, as permitted by NI 51-101, we have determined and disclosed our reserves and the related net present value of future net
revenue from our reserves in our NI 51-101 compliant reserves disclosure using forecast prices and costs. In contrast, the SEC requires that
reserves and related future net revenue be estimated based on historical 12-month average prices rather than forecast prices, but permits the
optional disclosure of revenue estimates based on different price and cost criteria, including standardized future prices or
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management's own forecasts. Consequently, the oil and gas reserves and resources estimates incorporated by reference in this Prospectus are not
comparable to oil and gas reserve estimates provided by U.S. companies in their filings with the SEC. For additional information regarding the
presentation of our reserves, resources and other oil and gas information, see the section entitled "Statement of Reserves Data and Other Oil and
Gas Information" in the Annual Information Form.

        Words importing the singular number include the plural, and vice versa, and words importing any gender include all genders.

 DOCUMENTS INCORPORATED BY REFERENCE

        Information has been incorporated by reference in this Prospectus from documents filed with the Alberta Securities Commission and with
the SEC in the United States. Copies of the documents incorporated by reference may be obtained on request without charge from the Corporate
Secretary of Suncor at P.O. Box 2844, 150 - 6th Avenue S.W., Calgary, Alberta, Canada T2P 3E3, Telephone (403) 269-8709. These documents
are also available through the internet on the System for Electronic Document Analysis and Retrieval (SEDAR), which can be accessed at
www.sedar.com.

        The following documents of the Corporation filed with the Alberta Securities Commission and filed with or furnished to the SEC are
incorporated by reference into this Prospectus:

�
our audited comparative consolidated financial statements as at and for the year ended December 31, 2011, including the
auditor's report thereon;

�
our annual information form for the year ended December 31, 2011 dated March 1, 2012 (the "Annual Information
Form");

�
our management's discussion and analysis of financial condition and results of operations as at and for the year ended
December 31, 2011 (the "2011 MD&A");

�
our unaudited comparative interim consolidated financial statements as at and for the three month period ended
March 31, 2012;

�
our management's discussion and analysis of financial condition and results of operations as at and for the three month
period ended March 31, 2012; and

�
our management information circular and proxy statement dated March 1, 2012 relating to the annual meeting of our
shareholders held on May 1, 2012.

        Any annual information form, audited annual consolidated financial statements (together with the auditors' report thereon), information
circular, unaudited interim consolidated financial statements, management's discussion and analysis, material change reports (excluding
confidential material change reports) or business acquisition reports subsequently filed by us with securities commissions or similar authorities
in the relevant provinces and territories of Canada after the date of this Prospectus and prior to the termination of the offering of Debt Securities
under any Prospectus Supplement shall be deemed to be incorporated by reference into this Prospectus. These documents are available through
the internet on SEDAR. Any similar documents filed by us with the SEC in our annual reports on Form 40-F, or otherwise filed with or
furnished to the SEC pursuant to Section 13(a), 13(c) or 15(d) of the United States Securities Exchange Act of 1934, as amended
(the "Exchange Act") and to the extent expressly provided in such document, in each case after the date of this Prospectus, shall be deemed to
be incorporated by reference into this Prospectus and the registration statement of which this Prospectus forms a part. In addition, to the extent
that any document or information incorporated by reference into this Prospectus is included in a report that is filed with or furnished to the SEC
as set out above, such document shall also be deemed to be incorporated by reference as an exhibit to the registration statement of which this
Prospectus forms a part.

Any statement contained in this Prospectus or in a document (or part thereof) incorporated by reference, or deemed to be
incorporated by reference, in this Prospectus shall be deemed to be modified or superseded, for purposes of this Prospectus, to the
extent that a statement contained in this Prospectus or in any subsequently filed document (or part thereof) that also is, or is deemed to
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modifies or supersedes such statement. 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 a statement not misleading in light of the circumstances in which it was made. Any statement so
modified or superseded shall not constitute a part of this Prospectus, except as so modified or superseded.

        A Prospectus Supplement containing the specific terms for an offering of Debt Securities will be delivered to purchasers of such Debt
Securities together with this Prospectus and will be incorporated by reference into this Prospectus as of the date of such Prospectus Supplement,
solely for the purposes of the offering of the Debt Securities issued under such Prospectus Supplement.

        Upon a new annual information form and related annual consolidated financial statements and the accompanying management's discussion
and analysis being filed by us with the applicable securities regulatory authorities during the duration of this Prospectus, the previous annual
information form, the previous annual consolidated financial statements and all interim consolidated financial statements and the accompanying
management's discussion and analysis, any material change reports and any information circulars (other than an information circular in
connection with an annual meeting of shareholders) filed prior to the commencement of our financial year in which the new annual information
form is filed shall be deemed no longer to be incorporated by reference in this Prospectus for purposes of future offers and sales of Debt
Securities under this Prospectus. Upon interim consolidated financial statements and the accompanying management's discussion and analysis
being filed by us with the applicable securities regulatory authorities during the duration of this Prospectus, all interim consolidated financial
statements and the accompanying management's discussion and analysis filed prior to the new interim consolidated financial statements shall be
deemed no longer to be incorporated by reference in this Prospectus for purposes of future offers and sales of Debt Securities under this
Prospectus. Upon a new information circular in connection with an annual meeting of shareholders being filed by us with the applicable
securities regulatory authorities during the duration of this Prospectus, the previous information circular filed in connection with an annual
meeting of shareholders shall be deemed no longer to be incorporated by reference in this Prospectus for purposes of future offers and sales of
Debt Securities under this Prospectus.

We have not authorized anyone to provide you with any information different than the information contained in or incorporated
by reference in this Prospectus or any applicable Prospectus Supplement or any other information included in the registration
statement of which this Prospectus forms a part. We take no responsibility for, and can provide no assurance as to the reliability of, any
other information that others may give you. We are not making an offer of these Debt Securities in any jurisdiction where the offer is
not permitted by law. You should not assume that the information contained in or incorporated by reference in this Prospectus or any
applicable Prospectus Supplement is accurate as of any date other than the date on the front of the applicable Prospectus Supplement.

 FORWARD-LOOKING INFORMATION

        This Prospectus (and any Prospectus Supplement) and the documents incorporated by reference herein include "forward-looking
information" and "forward-looking statements" (collectively, "forward-looking information") within the meaning of securities laws, including
the "safe harbor" provisions of the Securities Act (Alberta), the United States Private Securities Litigation Reform Act of 1995, Section 21E of
the Exchange Act, and Section 27A of the United States. Securities Act of 1933, as amended (the "Securities Act"). All statements that address
expectations or projections about the future, including statements about our strategy for growth, expected and future expenditures or investment
decisions, commodity prices, costs, schedules, production volumes, operating and financial results, future financing and capital activities, and
the expected impact of future commitments, is forward-looking information. Some of the forward-looking information may be identified by
words like "expects", "anticipates", "estimates", "plans", "intends", "believes", "projects", "indicates", "could", "vision", "goal", "target",
"objective" and similar expressions. Our business is subject to risks and uncertainties, some of which are similar to other oil and gas companies
and some of which are unique to us. Our actual results may differ materially from those expressed or implied by our forward-looking
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statements as a result of known and unknown risks, uncertainties and other factors. All forward-looking information is based on Suncor's beliefs
and assumptions based on information available at the time the statements were made. In particular, and without limitation, this Prospectus
contains forward-looking information under the headings "Use of Proceeds" and "Plan of Distribution", and specific forward-looking
information in the documents incorporated by reference herein are identified in the applicable document.

        Prospective purchasers are cautioned not to place undue reliance on our forward-looking information. By its nature, forward-looking
information is subject to various risks and uncertainties, including those discussed and incorporated by reference in this Prospectus and as
described in the Annual Information Form and in the 2011 MD&A under the headings "Risk Factors" and "Advisory � Forward-Looking
Information" and comparable sections in our interim management's discussion and analysis, which could cause Suncor's actual results and
experience to differ materially from the anticipated results or expectations expressed. Forward-looking information also requires numerous
assumptions to be made. The material factors and assumptions made in respect of this forward-looking information are disclosed in the Annual
Information Form and in the 2011 MD&A under the heading "Advisory � Forward-Looking Information" and comparable sections in our interim
management's discussion and analysis, as may be modified or superseded by documents incorporated or deemed to be incorporated by reference
herein. Suncor's assumptions about future events may not prove to be accurate. In light of these risks, uncertainties and assumptions, prospective
purchasers should be aware that the events described in the forward-looking information set out in this Prospectus (and any Prospectus
Supplement) and the documents incorporated by reference herein may not occur. These lists of important factors are not exhaustive.

        Statements relating to "reserves" and "resources" are deemed to be forward-looking information, 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.

The forward-looking information contained in this Prospectus, any Prospectus Supplement or any document incorporated by
reference herein or therein is 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.

 WHERE YOU CAN FIND MORE INFORMATION

        We have filed with the SEC a registration statement on Form F-9 relating to the Debt Securities. This Prospectus, which constitutes a part
of the registration statement, does not contain all of the information contained in the registration statement, certain items of which are contained
in the exhibits to the registration statement as permitted by the rules and regulations of the SEC. Statements included or incorporated by
reference in this Prospectus about the contents of any contract, agreement or other documents referred to are not necessarily complete, and in
each instance, you should refer to the exhibits for a more complete description of the matter involved. Each such statement is qualified in its
entirety by such reference.

        We file with the securities commissions or similar authorities in each of the provinces of Canada, material change, annual and quarterly
reports and other information. We are subject to the informational requirements of the Exchange Act and, in accordance with the Exchange Act,
we also file certain reports with and furnish other information to the SEC. Under the multijurisdictional disclosure system adopted by the
United States and Canada, these reports and other information may be prepared in accordance with the disclosure requirements of Canada, which
differ from those in the United States. You may read and copy any document we furnish to the SEC at the SEC's Public Reference Room at
100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Room by calling the SEC at
1-800-SEC-0330. You may read and download reports and other information we have filed electronically with the SEC by accessing the SEC's
website at www.sec.gov. You may read and download any public document that we have filed with the securities commission or similar
authorities in each of the provinces of Canada at www.sedar.com.
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 ENFORCEABILITY OF CIVIL LIABILITIES

        We are a corporation existing under the Canada Business Corporations Act. Most of our officers and directors, and most of the experts
named in this Prospectus, are Canadian residents, and many of our assets are located outside the United States. We have appointed an agent for
service of process in the United States, but it may be difficult for holders of Debt Securities who reside in the United States to effect service
within the United States upon those officers, directors and experts who are not residents of the United States. It may also be difficult for holders
of Debt Securities who reside in the United States to realize in the United States upon judgments of courts of the United States predicated upon
our civil liability and the civil liability of our officers, directors and experts under the United States federal securities laws.

        We have been advised by our Canadian counsel, Blake, Cassels & Graydon LLP, that a judgment of a United States court predicated solely
upon civil liability under United Stated federal securities laws would probably be enforceable in Canada if the United States court in which the
judgment was obtained has a basis for jurisdiction in the matter that would be recognized by a Canadian court for the same purposes. We have
also been advised by Blake, Cassels & Graydon LLP, however, that there is substantial doubt as to whether an action could be brought in
Canada in the first instance on the basis of liability predicated solely upon United States federal securities laws.

        We filed with the SEC, concurrently with our registration statement on Form F-9, an appointment of agent for service of process on
Form F-X. Under the Form F-X, we appointed CT Corporation System as our agent for service of process in the United States in connection
with any investigation or administrative proceeding conducted by the SEC, and any civil suit or action brought against or involving us in a
United States court arising out of or related to or concerning the offering of the Debt Securities under this Prospectus.

 RISK FACTORS

        You should consider carefully the risk factors set forth below as well as the other information contained in and incorporated by reference in
this Prospectus and in the applicable Prospectus Supplement before purchasing the Debt Securities. Additional risk factors are discussed in
our Annual Information Form and in our 2011 MD&A, which are incorporated by reference in this Prospectus. If any event arising from
these risks occurs, our business, prospects, financial condition, results of operations or cash flows, and the value or trading price of any Debt
Securities, could be materially adversely affected.

The Debt Securities will be effectively subordinated to certain indebtedness or other liabilities of our subsidiaries which do not
guarantee the Debt Securities.

        Unless otherwise provided in the applicable Prospectus Supplement with respect to a specific issue of Debt Securities, the Debt Securities
will be our unsubordinated and unsecured obligation and will rank equally with all of our other unsecured, unsubordinated obligations. We carry
on our business through subsidiaries. The majority of our assets are held in one or more subsidiaries. Our results of operations and ability to
service indebtedness, including the Debt Securities, are dependent upon the results of operations of these subsidiaries and the payment of funds
by these subsidiaries to us in the form of loans, dividends or otherwise. However, unless otherwise provided in the applicable Prospectus
Supplement with respect to a specific issue of Debt Securities, the Debt Securities will not be guaranteed by any of our subsidiaries.
Consequently, the Debt Securities will be effectively subordinated to the liabilities, including trade payables, of our subsidiaries. In the event of
the liquidation of any subsidiary, the assets of the subsidiary would be used first to repay the indebtedness of the subsidiary, including trade
payables or obligations under any guarantees, prior to being used by us to pay our indebtedness, including any Debt Securities. The Indenture
pursuant to which the Debt Securities will be issued does not limit our ability or the ability of our subsidiaries to incur additional unsecured
indebtedness or other liabilities.

The Debt Securities will be unsecured and effectively subordinated to any of our secured indebtedness.

        Unless otherwise provided in the applicable Prospectus Supplement with respect to a specific issue of Debt Securities, the Debt Securities
will be unsecured debt of Suncor, excluding its subsidiaries, and will be effectively subordinated to all existing and future secured debt of the
Corporation, to the extent of the assets securing such
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debt. If the Corporation is involved in any bankruptcy, dissolution, liquidation or reorganization, the secured debt holders would be paid before
the holders of Debt Securities receive any amounts due under the Debt Securities to the extent of the value of the assets securing the secured
debt. In that event, a holder of Debt Securities may not be able to recover any principal or interest due to it under the Debt Securities.

The Indenture pursuant to which the Debt Securities will be issued provides only limited protection against significant corporate events
and other actions we may take that could adversely impact your investment in the Debt Securities.

        While the Indenture pursuant to which the Debt Securities will be issued contains terms intended to provide protection to the holders of the
Debt Securities upon the occurrence of certain events involving significant corporate transactions, such terms will be limited and may not be
sufficient to protect a holder's investment in the Debt Securities.

        The Indenture pursuant to which the Debt Securities will be issued does not:

�
require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flow or liquidity;

�
restrict our ability to repurchase or prepay any other of our securities or other indebtedness;

�
restrict our ability to make investments or to repurchase or pay dividends or make other payments in respect of our common
shares or other securities ranking junior to the Debt Securities;

�
restrict our ability to enter into highly leveraged transactions; or

�
require us to repurchase the Debt Securities in the event of a change in control.

        As a result of the foregoing, when evaluating an investment in the Debt Securities, you should be aware that the terms of the Indenture
pursuant to which the Debt Securities will be issued does not restrict our ability to engage in, or to otherwise be a party to, a variety of corporate
transactions, circumstances and events that could have an adverse impact on your investment in the Debt Securities.

Failure to maintain our credit ratings may have an adverse impact on the market value of the Debt Securities.

        A change or anticipated change in any credit rating on the Debt Securities or our other debt could have an adverse impact on our liquidity,
our costs of funds and any of our agreements that refer to credit ratings. Any such change or anticipated change in our credit ratings would also
generally have an adverse effect on the market value of the Debt Securities. There is no assurance that any credit rating assigned to Debt
Securities will remain in effect for any given period of time or that any rating will not be lowered or withdrawn entirely by the relevant
rating agency.

Changes in interest rates may cause the value of the Debt Securities to decline.

        Prevailing interest rates will affect the market price or value of the Debt Securities. The market price or value of the Debt Securities may
decline as prevailing interest rates for comparable debt instruments rise and increase as prevailing interest rates for comparable debt instruments
decline.

There can be no assurance as to the liquidity of the trading market for the Debt Securities or that a trading market for the Debt
Securities will develop.

        There is no public market for the Debt Securities and, unless otherwise specified in the applicable Prospectus Supplement, we do not intend
to apply for listing of the Debt Securities on any securities exchanges. If the Debt Securities are traded after their initial issue, they may trade at a
discount from their initial offering prices depending on prevailing interest rates, the market for similar securities and other factors, including
general economic conditions and our financial condition. There can be no assurance as to the liquidity of the trading market for the Debt
Securities or that a trading market for the Debt Securities will develop.
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 SUNCOR ENERGY INC.

        Suncor is an integrated energy company, with its 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 in Canada and internationally, and we transport and refine crude oil, and market petroleum and
petrochemical products, primarily in Canada. Periodically, we market third party petroleum products. We also carry on energy trading activities
focused principally on the marketing and trading of crude oil, natural gas, refined products and byproducts and the use of financial derivatives.

        Suncor's registered and principal office is located at 150 - 6th Avenue S.W., P.O. Box 2844, Calgary, Alberta, Canada, T2P 3E3. Our
common shares are listed for trading on the Toronto Stock Exchange and the New York Stock Exchange under the trading symbol "SU".

 CONSOLIDATED CAPITALIZATION

        There have been no material changes in the share and loan capital of the Corporation, on a consolidated basis, since March 31, 2012.

 USE OF PROCEEDS

        Unless otherwise indicated in an applicable Prospectus Supplement, we will use the net proceeds we receive from the sale of the Debt
Securities for general corporate purposes. We may also use the net proceeds for the repayment of indebtedness. The amount of net proceeds to
be used for any such purpose will be described in an applicable Prospectus Supplement. We may invest funds that we do not immediately
require in short-term marketable securities.

 EARNINGS COVERAGE RATIOS

        The following sets forth our earnings coverage ratios calculated for the twelve month periods ended December 31, 2011, based on audited
consolidated financial information, and March 31, 2012, based on unaudited consolidated financial information. The earnings coverage ratios set
out below have been prepared and included in this Prospectus in accordance with Canadian disclosure requirements and have been calculated
based on financial information prepared in accordance with IFRS. The earnings coverage ratios set out below do not purport to be indicative of
an earnings coverage ratio for any future periods. Adjustments for normal course issuances and repayments of financial obligations subsequent
to December 31, 2011 would not materially affect the ratios. The earnings coverage ratios do not give effect to the Debt Securities offered by
this Prospectus since the aggregate principal amount of Debt Securities that will be issued hereunder and the terms of issue are not presently
known.

December 31, 2011 March 31, 2012
Earnings coverage ratio 11.7 times 12.0 times
        The earnings coverage ratios are equal to net earnings before borrowing costs and income taxes divided by borrowing costs obligations on
all financial liabilities.

        Further information with respect to our net earnings may be found in our consolidated statements of comprehensive income incorporated by
reference herein.

        Suncor's borrowing cost requirements amounted to $661 million for the 12 months ended December 31, 2011. Suncor's net earnings before
borrowing costs and income taxes was $7,730 million for the 12 months then ended, which is 11.7 times Suncor's borrowing cost requirements
for this period. Suncor's borrowing cost requirements amounted to $662 million for the 12 months ended March 31, 2012. Suncor's net earnings
before borrowing costs and income taxes was $7,957 million for the 12 months then ended, which is 12.0 times Suncor's borrowing cost
requirements for this period.
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        If we offer Debt Securities having a term to maturity in excess of one year under this Prospectus and a Prospectus Supplement, the
Prospectus Supplement will include earnings coverage ratios giving effect to the issuance of such securities.

 TRADING PRICE AND VOLUME

        Our common shares are listed on the Toronto Stock Exchange and the New York Stock Exchange under the symbol "SU". The following
table sets forth the reported monthly high and low trading price and monthly trading volumes of the common shares on the Toronto Stock
Exchange for the periods indicated:

Price Range ($) Trading
Volume
(000s)2011 High Low

May 44.56 37.94 97,739
June 40.70 36.31 88,738
July 39.60 36.35 64,996
August 36.81 28.71 152,854
September 31.56 25.61 130,795
October 33.10 23.97 124,137
November 33.75 28.07 110,485
December 31.87 27.30 98,747
2012
January 34.87 30.07 91,700
February 37.28 33.41 92,338
March 35.94 31.73 98,223
April 33.23 29.40 79,618
May 1 � 14 33.39 27.93 45,768

 DESCRIPTION OF DEBT SECURITIES

        In this section only, "we", "us", "our" or "Suncor" refers only to Suncor Energy Inc. and not any of its consolidated subsidiaries,
partnerships or joint venture investments. The following description sets forth certain general terms and provisions of the Debt Securities. We
will provide the particular terms and provisions of a series of Debt Securities and a description of how the general terms and provisions
described below may apply to that series in a Prospectus Supplement.

        The Debt Securities will be issued under an indenture, dated as of June 25, 2007 and as thereafter amended or supplemented
(the "Indenture"), between Suncor and The Bank of New York (now known as The Bank of New York Mellon), as trustee (the "Trustee"). The
Indenture is subject to and governed by the United States Trust Indenture Act of 1939, as amended. A copy of the Indenture has been
incorporated by reference as an exhibit to the registration statement filed with the SEC. The following is a summary of the Indenture, which sets
forth certain general terms and provisions of the Debt Securities and is not intended to be complete. For a more complete description, including
the definition of capitalized terms used but not defined under this section, prospective investors should refer to the Indenture. Whenever we refer
to particular provisions of the Indenture, those provisions are qualified in their entirety by reference to the Indenture. References in parentheses
are to section numbers or articles of the Indenture.

        We may issue securities (including debt securities) and incur additional indebtedness other than through the offering of Debt Securities
under this Prospectus.

General

        The Indenture does not limit the aggregate principal amount of Debt Securities that we may issue under the Indenture and does not limit the
amount of other indebtedness we may incur. The Indenture provides that Debt Securities may be issued from time to time in one or more series
and may be denominated and payable in U.S. dollars or any foreign currency. Special Canadian and U.S. federal income tax considerations
applicable to
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any of the Debt Securities denominated in a foreign currency will be described in the Prospectus Supplement relating to any offering of Debt
Securities denominated in a foreign currency. Unless otherwise indicated in a Prospectus Supplement, the Debt Securities will be unsecured
obligations. The Debt Securities offered pursuant to this Prospectus will be issued in an amount up to U.S.$2.0 billion or the equivalent number
denominated in foreign currency. The Indenture also permits us to increase the principal amount of any series of the Debt Securities previously
issued and to issue that increased principal amount.

        The applicable Prospectus Supplement will describe the specific terms of the Debt Securities of any series being offered and may include,
but is not limited to, any of the following:

�
the title and the aggregate principal amount of the Debt Securities;

�
the date or dates, or the method by which such date or dates will be determined or extended, on which the principal of
(and premium, if any, on) the Debt Securities will be payable and the portion (if less than the principal amount) to be
payable upon a declaration of acceleration of maturity;

�
the rate or rates (whether fixed or variable) at which the Debt Securities will bear interest, if any, or the method by which
such rate or rates will be determined and the date or dates from which such interest will accrue;

�
the date or dates, or the method by which such date or dates will be determined or extended, on which any interest will be
payable and the regular record dates for the payment of interest on the Debt Securities in registered form;

�
the place or places where the principal of (and premium, if any) and interest, if any, on the Debt Securities will be payable
and each office or agency where the Debt Securities may be presented for registration of transfer or exchange;

�
each office or agency where the principal of (and premium, if any) and interest, if any, on the Debt Securities of such series
will be payable;

�
the period or periods within which, the price or prices at which, the currency or currency unit in which, and other terms and
conditions upon which the Debt Securities may be redeemed or purchased, in whole or in part, by us;

�
the terms and conditions upon which you may redeem the Debt Securities prior to maturity and the price or prices at which
and the currency or currency unit in which the Debt Securities are payable;

�
any mandatory or optional redemption or sinking fund or analogous provisions;

�
if other than denominations of U.S.$1,000 and any integral multiple thereof, the denomination or denominations in which
any registered securities of the series shall be issuable and, if other than the denomination of U.S.$5,000, the denomination
or denominations in which any bearer securities of the series shall be issuable;

�
if other than U.S. dollars, the currency or currency unit in which the Debt Securities are denominated or in which currency
payment of the principal of (and premium, if any) or interest, if any, on such Debt Securities will be payable;

�
any index formula or other method used to determine the amount of payments of principal of (and premium, if any) or
interest, if any, on the Debt Securities;

�
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whether the series of the Debt Securities are to be registered securities, bearer securities (with or without coupons) or both;

�
whether the Debt Securities will be issuable in the form of one or more global securities and, if so, the identity of the
depository for the global securities;

�
whether and under what circumstances we will be required to pay any Additional Amounts (defined below under
"Additional Amounts") for withholding or deduction for Canadian taxes with respect to the securities, and whether we will
have the option to redeem the Debt Securities rather than pay the Additional Amounts;
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�
the terms, if any, on which the Debt Securities may be converted or exchanged for other of our securities or securities of
other entities;

�
if payment of the Debt Securities will be guaranteed by any other person;

�
the extent and manner, if any, in which payment on or in respect of the Debt Securities will be senior or will be subordinated
to the prior payment of our other liabilities and obligations;

�
the percentage or percentages of principal amount at which the Debt Securities will be issued;

�
any applicable Canadian and U.S. federal income tax consequences; and

�
any other terms, conditions, rights and preferences (or limitations on such rights and preferences) of the Debt Securities
including covenants and events of default which apply solely to a particular series of the Debt Securities being offered which
do not apply generally to other Debt Securities, or any covenants or events of default generally applicable to the Debt
Securities which do not apply to a particular series of the Debt Securities.

        Unless otherwise indicated in a Prospectus Supplement, the Indenture does not afford holders of the Debt Securities the right to tender such
Debt Securities to us for repurchase or provide for any increase in the rate or rates of interest at which the Debt Securities will bear interest, in
the event we should become involved in a highly leveraged transaction or in the event we have a change in control.

        The Debt Securities may be issued under the Indenture bearing no interest or at a discount below their stated principal amount. The
Canadian and U.S. federal income tax consequences and other special considerations applicable to any such discounted Debt Securities or other
Debt Securities offered and sold at par which are treated as having been issued at a discount for Canadian and/or U.S. federal income tax
purposes will be described in a Prospectus Supplement.

Ranking and Other Indebtedness

        Unless otherwise indicated in an applicable Prospectus Supplement, the Debt Securities will be unsecured obligations and will rank equally
with all of our other unsecured and unsubordinated debt from time to time outstanding and equally with other securities issued under the
Indenture. The Debt Securities will be structurally subordinated to all existing and future liabilities, including trade payables and other
indebtedness, of our subsidiaries.

Form, Denominations and Exchange

        A series of the Debt Securities may be issued solely as registered securities, solely as bearer securities or as both registered securities and
bearer securities. Registered securities will be issuable in denominations of U.S.$1,000 and any integral multiple thereof and bearer securities
will be issuable in denominations of U.S.$5,000 or, in each case, in such other denominations as may be set out in the terms of the Debt
Securities of any particular series. The Indenture will provide that a series of the Debt Securities may be issuable in global form. Unless
otherwise indicated in a Prospectus Supplement, bearer securities will have interest coupons attached.

        Registered securities of any series will be exchangeable for other registered securities of the same series and of a like aggregate principal
amount and tenor of different authorized denominations. If, but only if, provided in a Prospectus Supplement, bearer securities (with all
unmatured coupons, except as provided below, and all matured coupons in default) of any series may be exchanged for registered securities of
the same series of any authorized denominations and of a like aggregate principal amount and tenor. In such event, bearer securities surrendered
in a permitted exchange for registered securities between a regular record date or a special record date and the relevant date for payment of
interest shall be surrendered without the coupon relating to such date for payment of interest, and interest will not be payable on such date for
payment of interest in respect of the registered security issued in exchange for such bearer security, but will be payable only to the holder of such
coupon when due in accordance with the terms of the Indenture. Unless otherwise specified in a Prospectus Supplement, bearer securities will
not be issued in exchange for registered securities.
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        The applicable Prospectus Supplement may indicate the places to register a transfer of the Debt Securities. Except for certain restrictions set
forth in the Indenture, no service charge will be made for any registration of transfer or exchange of the Debt Securities, but we may, in certain
instances, require a sum sufficient to cover any tax or other governmental charges payable in connection with these transactions.

        We shall not be required to:

�
issue, register the transfer of or exchange any series of the Debt Securities during a period beginning at the opening of
business 15 days before any selection of that series of the Debt Securities to be redeemed and ending at the close of business
on (A) if the series of the Debt Securities are issuable only as registered securities, the day of mailing of the relevant notice
of redemption and (B) if the series of the Debt Securities are issuable as bearer securities, the day of the first publication of
the relevant notice of redemption or, if the series of the Debt Securities are also issuable as registered securities and there is
no publication, the mailing of the relevant notice of redemption;

�
register the transfer of or exchange any registered security, or portion thereof, called for redemption, except the unredeemed
portion of any registered security being redeemed in part;

�
exchange any bearer security selected for redemption, except that, to the extent provided with respect to such bearer security,
such bearer security may be exchanged for a registered security of that series and like tenor, provided that such registered
security shall be immediately surrendered for redemption with written instruction for payment consistent with the provisions
of the Indenture; or

�
issue, register the transfer of, or exchange any of the Debt Securities which have been surrendered for repayment at the
option of the holder, except the portion, if any, thereof not to be so repaid.

Global Securities

        A series of the Debt Securities may be issued in whole or in part in global form as a "global security" and will be registered in the name of
and be deposited with a depositary, or its nominee, each of which will be identified in the Prospectus Supplement relating to that series. Unless
and until exchanged, in whole or in part, for the Debt Securities in definitive registered form, a global security may not be transferred except as a
whole by the depositary for such global security to a nominee of the depositary, by a nominee of the depositary to the depositary or another
nominee of the depositary or by the depositary or any such nominee to a successor of the depositary or a nominee of the successor.

        The specific terms of the depositary arrangement with respect to any portion of a particular series of the Debt Securities to be represented
by a global security will be described in a Prospectus Supplement relating to such series. We anticipate that the following provisions will apply
to all depositary arrangements.

        Upon the issuance of a global security, the depositary therefor or its nominee will credit, on its book entry and registration system, the
respective principal amounts of the Debt Securities represented by the global security to the accounts of such persons, designated as
"participants", having accounts with such depositary or its nominee. Such accounts shall be designated by the underwriters, dealers or agents
participating in the distribution of the Debt Securities or by us if such Debt Securities are offered and sold directly by us. Ownership of
beneficial interests in a global security will be limited to participants or persons that may hold beneficial interests through participants.
Ownership of beneficial interests in a global security will be shown on, and the transfer of that ownership will be effected only through, records
maintained by the depositary therefor or its nominee (with respect to interests of participants) or by participants or persons that hold through
participants (with respect to interests of persons other than participants). The laws of some states in the United States may require that certain
purchasers of securities take physical delivery of such securities in definitive form.

        So long as the depositary for a global security or its nominee is the registered owner of the global security, such depositary or such
nominee, as the case may be, will be considered the sole owner or holder of the Debt Securities represented by the global security for all
purposes under the Indenture. Except as provided below, owners of beneficial interests in a global security will not be entitled to have a series of
the Debt Securities represented by the global security registered in their names, will not receive or be entitled to receive physical delivery of
such series of the Debt Securities in definitive form and will not be considered the owners or holders thereof under the Indenture.
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        If a depositary for a global security representing a particular series of the Debt Securities is at any time unwilling or unable to continue as
depositary and a successor depositary is not appointed by us within 90 days, we will issue such series of Debt Securities in definitive form in
exchange for a global security representing such series of Debt Securities. In addition, we may at any time and in our sole discretion determine
not to have a series of Debt Securities represented by a global security and, in such event, will issue a series of Debt Securities in definitive form
in exchange for all of the global securities representing the series of Debt Securities.

Payment

        Unless otherwise indicated in a Prospectus Supplement, payment of principal of (and premium, if any) and interest on the Debt Securities
will be made at the office or agency of the Trustee, or at our option we can pay principal, interest and any premium by: (1) check mailed or
delivered to the address of the person entitled as the address appearing in the security register of the Trustee; or (2) wire transfer to an account in
the United States of the person entitled to receive payments if such person is a holder of U.S.$1.0 million or more in aggregate principal amount
of the Debt Securities.

        Unless otherwise indicated in a Prospectus Supplement, payment of any interest will be made to the persons in whose name the Debt
Securities are registered at the close of business on the day or days specified by us.

        Any payments of principal (and premium, if any) and interest, if any, on global securities registered in the name of a depositary or its
nominee will be made to the depositary or its nominee, as the case may be, as the registered owner of the global security representing such Debt
Securities. None of us, the Trustee or any paying agent for the Debt Securities represented by the global securities will have any responsibility or
liability for any aspect of the records relating to or payments made on account of beneficial ownership interests of the global security or for
maintaining, supervising or reviewing any records relating to such beneficial ownership interests.

        We expect that the depositary for a global security or its nominee, upon receipt of any payment of principal, premium or interest, will credit
participants' accounts with payments in amounts proportionate to their respective beneficial interests in the principal amount of the global
security as shown on the records of such depositary or its nominee. We also expect that payments by participants to owners of beneficial
interests in a global security held through such participants will be governed by standing instructions and customary practices, as is now the case
with securities held for the accounts of customers registered in "street name", and will be the responsibility of such participants.

Certain Definitions

        Set forth below is a summary of certain of the defined terms used in the Indenture. Reference is made to the Indenture for the full definition
of all such terms.

        "Capital Lease Obligation" means the obligation of a person, as lessee, to pay rent or other amounts to the lessor under a lease of real or
personal property which is required to be classified and accounted for as a capital lease on a consolidated balance sheet of such person in
accordance with generally accepted accounting principles.

        "Consolidated Net Tangible Assets" means the total amount of assets of Suncor on a consolidated basis after deducting therefrom:

�
all current liabilities (excluding any current liabilities which are by their terms extendible or renewable at the option of the
obligor thereon to a time more than 12 months after the time as of which the amount thereof is being computed);

�
all goodwill, trade names, trademarks, patents, unamortized debt discount and expense and other similar intangibles; and

�
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