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CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to Be Registered
Amount to be
Registered(1)

Proposed Maximum  
Offering Price Per  

Unit  

Proposed

Maximum
Aggregate

Offering Price
Amount of

Registration Fee
Common units representing limited
partner interests 15,525,000 $41.76 $648,324,000 $75,335.25(2)

(1) Includes common units issuable upon exercise of the underwriters� option to purchase additional common units.
(2) The filing fee, calculated in accordance with Rule 457(r), has been transmitted to the SEC in connection with the

securities offered from Registration Statement File No. 333-185192 by means of this prospectus supplement.
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Filed Pursuant to Rule 424(B)(5)
Registration No. 333-185192

PROSPECTUS SUPPLEMENT

(To Prospectus Dated November 29, 2012)

Sunoco Logistics Partners L.P.

13,500,000 Common Units

Representing Limited Partner Interests

We are selling 13,500,000 common units representing limited partner interests in Sunoco Logistics Partners L.P.
Our common units are listed on the New York Stock Exchange under the symbol �SXL.� The last reported sales price
of our common units on the New York Stock Exchange on March 10, 2015 was $43.16 per common unit.

Investing in our common units involves risk. See �Risk Factors� beginning on page S-7 of this prospectus
supplement and on page 5 of the accompanying prospectus.

Per Common

Unit Total
Public offering price $41.76 $563,760,000
Underwriting discount $  1.25 $  16,875,000
Proceeds to Sunoco Logistics Partners L.P. (before expenses) $40.51 $546,885,000
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We have granted the underwriters a 30-day option to purchase up to an additional 2,025,000 common units from us
on the same terms and conditions as set forth above if the underwriters sell more than 13,500,000 common units in
this offering.

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

The underwriters expect to deliver the common units on or about March 16, 2015.

Joint Book-Running Managers

Morgan Stanley
                  Barclays

BofA Merrill Lynch
UBS Investment Bank

Wells Fargo Securities
J.P. Morgan

Goldman, Sachs & Co.
Credit Suisse

RBC Capital Markets
Jefferies

Prospectus Supplement dated March 11, 2015
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This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this
offering of common units. The second part is the accompanying prospectus, which gives more general information,
some of which may not apply to this offering of common units. Generally, when we refer only to the �prospectus,� we
are referring to both parts combined. If the information about the common unit offering 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 or incorporated by reference in this prospectus supplement and the
accompanying prospectus and any free writing prospectus prepared by us. We have not authorized anyone to provide
you with additional or different information. If anyone provides you with additional, different or inconsistent
information, you should not rely on it. We are offering to sell the common units, and seeking offers to buy the
common units, only in jurisdictions where offers and sales are permitted. You should not assume that the information
included in this prospectus supplement or the accompanying prospectus is accurate as of any date other than the dates
shown in these documents or that any information we have incorporated by reference is accurate as of any date other
than the date of the document incorporated by reference. Our business, financial condition, results of operations and
prospects may have changed since such dates.
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FORWARD-LOOKING STATEMENTS

Certain statements, other than statements of historical fact, included or incorporated by reference into this prospectus
supplement, the accompanying prospectus and the documents we incorporate by reference contain �forward-looking�
statements. These forward-looking statements discuss our goals, intentions and expectations as to future trends, plans,
events, results of operations or financial condition, or state other information relating to us, based on the current
beliefs of our management as well as assumptions made by, and information currently available to, our management.
Words such as �may,� �anticipates,� �believes,� �expects,� �estimates,� �planned,� �intends,� �projects,� �scheduled� or other similar
phrases or expressions identify forward-looking statements. When considering forward-looking statements, you
should keep in mind the risk factors and other cautionary statements in this prospectus supplement, the accompanying
prospectus and the documents we incorporate by reference.

Although we believe these forward-looking statements are reasonable, they are based upon a number of assumptions,
any or all of which ultimately may prove to be inaccurate. These statements are also subject to numerous assumptions,
uncertainties and risks that may cause future results to be materially different from the results projected, forecasted,
estimated or budgeted, including, but not limited to, the following:

� Our ability to successfully consummate announced acquisitions or expansions and integrate them into our
existing business operations;

� Delays related to construction of, or work on, new or existing facilities and the issuance of applicable
permits;

� Changes in supply of or demand for crude oil, refined petroleum products and natural gas liquids (�NGLs�)
that impact demand for our pipeline, terminalling and storage services;

� Changes in the short-term and long-term demand for crude oil, refined petroleum products and NGLs we
buy and sell;

� An increase in the competition encountered by our terminals, pipelines and crude oil, refined products and
NGLs acquisition and marketing operations;

� Changes in the financial condition or operating results of joint ventures or other holdings in which we have
an equity ownership interest;

� Changes in the general economic conditions in the United States;

� Changes in laws and regulations to which we are subject, including federal, state and local tax, safety,
environmental and employment laws;
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� Changes in regulations governing composition of the products that we transport, terminal and store;

� Improvements in energy efficiency and development of technology resulting in reduced demand for refined
petroleum products;

� Our ability to manage growth and/or control costs;

� The effect of changes in accounting principles and tax laws and interpretations of both;

� Global and domestic economic repercussions, including disruptions in the crude oil, refined petroleum
products and NGLs markets, from terrorist activities, international hostilities and other events, and the
government�s response thereto;

� Changes in the level of operating expenses and hazards related to operating our facilities (including
equipment malfunction, explosions, fires, spills and the effects of severe weather conditions);

� The occurrence of operational hazards or unforeseen interruptions for which we may not be adequately
insured;

� The age of, and changes in the reliability and efficiency of, our operating facilities;

S-ii
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� Changes in the expected level of capital, operating or remediation spending related to environmental matters;

� Changes in insurance markets resulting in increased costs and reductions in the level and types of coverage
available;

� Risks related to labor relations and workplace safety;

� Non-performance by or disputes with major customers, suppliers or other business partners;

� Changes in our tariff rates implemented by federal and/or state government regulators;

� The amount of our debt, which could make us vulnerable to adverse general economic and industry
conditions, limit our ability to borrow additional funds, place us at competitive disadvantages compared to
competitors that have less debt, or have other adverse consequences;

� Restrictive covenants in our credit agreements;

� Changes in our or our general partner�s credit ratings, as assigned by ratings agencies;

� The condition of the debt capital markets and equity capital markets in the United States, and our
ability to raise capital in a cost-effective way;

� Performance of financial institutions impacting our liquidity, including those supporting our credit facilities;

� The effectiveness of our risk management activities, including the use of derivative financial instruments to
hedge commodity risks;

� Changes in interest rates on our outstanding debt, which could increase the costs of borrowing; and

� The costs and effects of legal and administrative claims and proceedings against us or any entity in which we
have an ownership interest, and changes in the status of, or the initiation of new litigation, claims or
proceedings, to which we, or any entity in which we have an ownership interest, are a party.

These factors are not necessarily all of the important factors that could cause our actual results to differ materially
from those expressed in any of our forward-looking statements. Other unknown or unpredictable factors could also
have material adverse effects on our future results. We undertake no obligation to update publicly any
forward-looking statement whether as a result of new information or future events.
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SUMMARY

This summary highlights information contained elsewhere in this prospectus supplement and the accompanying
prospectus. It does not contain all of the information that you should consider before making an investment decision.
You should read the entire prospectus supplement, the accompanying prospectus and the documents incorporated by
reference for a more complete understanding of this offering. Please read �Risk Factors� beginning on page S-7 of this
prospectus supplement and page 5 of the accompanying prospectus for more information about important risks that
you should consider before buying our common units. Unless the context otherwise indicates, the information included
in this prospectus supplement assumes that the underwriters do not exercise their option to purchase additional
common units.

As used in this prospectus supplement, unless the context otherwise indicates, the terms �we,� �us,� �our� and similar terms,
as well as references to the �Partnership,� refer to Sunoco Logistics Partners L.P. and all of its subsidiaries.

SUNOCO LOGISTICS PARTNERS L.P.

We are a publicly traded Delaware limited partnership that owns and operates a logistics business, consisting of a
geographically diverse portfolio of complementary pipeline, terminalling and acquisition and marketing assets, which
are used to facilitate the purchase and sale of crude oil, refined products and NGLs. Our portfolio of geographically
diverse assets earns revenues in 35 states located throughout the United States. Our business is comprised of four
segments:

� The Crude Oil Pipelines transport crude oil in the southwest and midwest United States, principally in
Oklahoma and Texas. The segment contains approximately 5,300 miles of crude oil trunk pipelines for
high-volume, long-distance transportation, and approximately 500 miles of crude oil gathering lines that
supply the trunk pipelines. The segment includes West Texas Gulf Pipe Line Company (�West Texas Gulf�), a
wholly-owned subsidiary, a controlling financial interest in Mid-Valley Pipeline Company, and an equity
interest in SunVit Pipeline LLC.

� The Crude Oil Acquisition and Marketing business gathers, purchases, markets and sells crude oil,
principally in the mid-continent United States. The segment utilizes our proprietary fleet of approximately
335 crude oil transport trucks and approximately 135 crude oil truck unloading facilities, as well as
third-party assets.

� The Terminal Facilities consist of crude oil, refined products and NGL terminals, as well as a refined
products and NGL acquisition and marketing business. The segment operates with an aggregate storage
capacity of approximately 48 million barrels, including the 25 million barrel Nederland, Texas crude oil and
NGL terminal; the 6 million barrel Eagle Point, New Jersey refined products and crude oil terminal; the
3 million barrel Marcus Hook, Pennsylvania refined products and NGL facility (the �Marcus Hook Industrial
Complex�); 39 active refined products marketing terminals located in the northeast, midwest and southwest
United States; and refinery terminals located in the northeast United States.

�
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The Products Pipelines consist of approximately 2,400 miles of refined products and NGL pipelines, and
joint venture interests in four products pipelines in several regions of the United States. The pipelines
primarily transport refined products and NGLs in the northeast, midwest and southwest United States to
markets in these areas, as well as Ontario, Canada. These operations include our controlling financial interest
in Inland Corporation, which owns approximately 350 miles of products pipeline.

Revenues are generated by charging tariffs for transporting crude oil, refined products and NGLs through our
pipelines as well as by charging fees for various services at our terminal facilities. Revenues are also
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generated by acquiring and marketing crude oil, refined products and NGLs. Generally, our commodity purchases are
entered into in contemplation of or simultaneously with corresponding sale transactions involving physical deliveries,
which enables us to secure a profit on the transaction at the time of purchase. We also seek to maintain a position that
is substantially balanced within our various commodity purchase and sales activities. We may experience net
unbalanced positions for short periods of time as a result of production, transportation and delivery variances, as well
as logistical issues associated with inclement weather conditions. When unscheduled physical inventory builds or
draws do occur, they are monitored and managed to a balanced position over a reasonable period of time. We do not
use futures or other derivative instruments to speculate on crude oil, refined products or NGL prices, as these activities
could expose us to significant losses. We do use derivative contracts as economic hedges against price changes related
to our forecasted refined products and NGL purchase and sales activities. These derivatives are intended to have equal
and opposite effects of the purchase and sales activities.

OUR BUSINESS STRATEGIES

Our primary business strategies focus on:

� generating stable cash flows;

� increasing our pipeline and terminal throughput;

� utilizing our acquisition and marketing assets to maximize value;

� pursuing economically accretive organic growth opportunities; and

� improving our operating efficiencies.
OUR COMPETITIVE STRENGTHS

We believe that we are well-positioned to execute our business strategies successfully because of the following
competitive strengths:

� We have a complementary portfolio of geographically and operationally diverse pipelines and terminal
facilities that are strategically located in areas with high demand. Our assets include refined products and
NGL pipelines and terminals in the northeastern, midwestern and southwestern United States, a crude oil and
NGL terminal on the Texas Gulf Coast, crude oil pipelines in the southwestern and midwestern United
States, and a crude oil pipeline that originates in Longview, Texas and passes through Louisiana, Arkansas,
Mississippi, Tennessee, Kentucky and Ohio and terminates in Samaria, Michigan. We also own equity
interests in four refined product pipelines located in the central and western regions of the United States.
This geographic and asset diversity provides us with a base of stable cash flows.
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� Our pipelines and terminal facilities are efficient and well-maintained. In recent years, we have made
significant investments to upgrade our asset base. All of our refined product, crude oil trunk and NGL
pipelines and terminal facilities are automated to provide continuous, real-time, operational data. We
continually undertake internal inspection programs and other procedures to monitor the integrity of our
pipelines.

� Our integrated operations provide the energy industry with an efficient and cost-effective means to move
crude oil from the wellhead to the wholesale marketplace. We provide diversified services for end users and
consumers of crude oil, including the purchase and sale of crude oil gathered from the wellhead,
transportation to refineries via truck, pipeline, rail and marine vessel, as well as storage at our terminals. Our
pipeline systems also transport refined products from refineries to various terminals for distribution to the
wholesale refined products markets.

S-2
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2015 EXPANSION CAPITAL PLAN

During 2015, we expect to invest approximately $2 billion in expansion capital expenditures related to organic
growth, excluding acquisitions and investment in joint venture interests. This includes spending to capture more value
from existing assets such as the Marcus Hook Industrial Complex, our crude pipelines, our bulk marine terminals and
our patented blending technology. Expansion capital expenditures in 2015 will also include continued progress on our
previously announced growth projects:

� Mariner East 1 and Mariner East 2. Mariner East 1 is a pipeline project to deliver NGLs from the Marcellus
Shale areas in Western Pennsylvania to Marcus Hook, Pennsylvania, which commenced initial operations in
the fourth quarter 2014. Mariner East 2 is the second phase of the project, which will expand the total
takeaway capacity to 345,000 barrels per day. In addition to delivering NGLs from the Marcellus and Utica
shale areas of Western Pennsylvania, Mariner East 2 will also deliver NGLs from the shale areas in West
Virginia and Eastern Ohio. Mariner East 1 and Mariner East 2 will deliver NGLs to our Marcus Hook
Industrial Complex on the Delaware River in Pennsylvania, where it will be processed, stored and
distributed to various local, domestic and waterborne markets. Mariner East 2 is expected to commence
operations in the fourth quarter 2016.

� Permian Express 2. The Permian Express 2 pipeline project involves the construction of approximately 300
to 400 miles of new crude oil pipelines, with origins in multiple locations in West Texas: Midland, Garden
City and Colorado City. With an expected initial capacity of approximately 200,000 barrels per day, Permian
Express 2 is expected to deliver to multiple refiners and markets beginning in the third quarter 2015.

� Permian Longview and Louisiana Extension. This project will enable us to provide takeaway capacity for
approximately 100,000 additional barrels per day out of the basin at Midland, Texas to be transported to the
Longview, Texas area as well as destinations in Louisiana utilizing a combination of our proprietary crude
oil system as well as third party pipelines. The project is expected to commence operations in mid-2016.

� Delaware Basin Extension. The Delaware Basin Extension project will provide shippers with new takeaway
capacity from the rapidly growing Delaware Basin area in New Mexico and West Texas to Midland, Texas.
The project will consist of approximately 125 miles of new build pipeline and is anticipated to have initial
capacity to transport approximately 100,000 barrels per day. The pipeline is expected to be operational in the
first half of 2016.

� Allegheny Access. The Allegheny Access project will provide transport of refined products from the Midwest
to markets in Eastern Ohio and Western Pennsylvania. The pipeline is expected to commence start up
operations by the end of the first quarter 2015.

RECENT DEVELOPMENTS

Credit Facility Amendment
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We are currently in the process of amending our $1.5 billion revolving credit facility to extend the maturity from
November 2018 to March 2020 and increase the total borrowing capacity from $1.5 billion to $2.5 billion, subject to
lender approval, execution of definitive documentation and customary closing conditions. We currently anticipate
closing the amendment during March 2015. As of March 9, 2015, there were $830 million of outstanding borrowings
under our $1.5 billion revolving credit facility at a weighted average interest rate of 1.25%.
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West Texas Gulf Acquisition

In December 2014, we acquired an additional 28.3 percent ownership interest in West Texas Gulf from Chevron Pipe
Line Company, increasing our controlling financial interest to 88.6 percent. In January 2015, we acquired the
remaining 11.4 percent ownership interest from Southwest Pipeline Holding Company, LLC. As a result of these
transactions, West Texas Gulf is a wholly-owned subsidiary.

Fourth Quarter Distribution

On January 27, 2015, the Partnership�s general partner announced a cash distribution for the fourth quarter of 2014 of
$0.40 per common unit ($1.60 annualized), which were paid on February 13, 2015 to unitholders of record on
February 9, 2015. This represents the thirty-ninth consecutive quarterly distribution increase and the eleventh
consecutive quarter over quarter distribution increase of 5 percent. The fourth quarter 2014 distribution represents a 5
percent increase over the third quarter 2014 cash distribution of $0.3825 per common unit ($1.53 annualized) and a 21
percent increase over the fourth quarter 2013 cash distribution of $0.3312 per common unit ($1.32 annualized).

LIFO Accounting

From time to time, we may experience a positive or negative earnings impact related to the last in first out (�LIFO�)
accounting method that we apply to cost our commodity inventories. Based on current market conditions, we expect
the first quarter 2015 to include a negative impact on our earnings as a result of the timing for certain commodity
purchase and sale activity and the corresponding LIFO accounting. However, we expect there to be an offsetting
positive impact on our earnings in the second quarter of 2015 resulting from the normal seasonal changes in our
commodity inventories. Although the expected LIFO accounting described in this paragraph reflects our current
expectations as of the date of this prospectus, our operations for the first quarter of 2015 will not be completed until
March 31, 2015, and therefore there can be no assurances regarding the final impact of any such adjustments on our
earnings for the first quarter of 2015 or any subsequent quarter. The timing impact that our LIFO accounting may
have on our commodity purchase and sale activity will not impact our cash available for distribution or our
distribution guidance previously communicated.

OUR OWNERSHIP, STRUCTURE AND MANAGEMENT

Sunoco Partners LLC, a Pennsylvania limited liability company and our general partner, is a controlled subsidiary of
ETP, a publicly traded Delaware limited partnership. Our general partner holds no assets other than its investment in
us and notes receivable and other amounts receivable from affiliates of ETP.

Our principal executive offices are located at 1818 Market Street, Suite 1500, Philadelphia, Pennsylvania 19103, and
our phone number is (866) 248-4344.

S-4
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The following chart depicts the organization and ownership of us and our subsidiaries after giving effect to this
offering, assuming the underwriters do not exercise their option to purchase additional common units and that our
general partner does not make a capital contribution to maintain its current general partner interest.

Percentage
Interest

Ownership of Sunoco Logistics Partners L.P.
Public Common Units 71.2% 
ETP Common Units 27.1% 
Sunoco Partners LLC General Partner Interest 1.7% 

Total 100.0% 

(1) A wholly-owned subsidiary of Energy Transfer Equity, L.P. (NYSE: ETE), the ultimate parent of ETP, owns the
remaining 0.1% membership interest.
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THE OFFERING

Common units offered by us 13,500,000 common units.

15,525,000 common units if the underwriters exercise
their option to purchase an additional 2,025,000
common units.

Units outstanding before this offering 229,816,835 common units

Units outstanding after this offering 243,316,835 common units (245,341,835 common
units if the underwriters exercise their option to
purchase additional common units in full).

Use of proceeds We will use the net proceeds from this common unit
offering, including the net proceeds from any exercise
of the underwriters� option to purchase additional
common units, to repay outstanding borrowings under
our $1.5 billion revolving credit facility and for general
partnership purposes. Please read �Use of Proceeds.�
Affiliates of certain of the underwriters are lenders
under our $1.5 billion revolving credit facility and as
such will receive a portion of the proceeds from this
offering pursuant to the repayment of borrowings under
such facility.

Cash distributions Under our partnership agreement, we must distribute
all of our cash on hand as of the end of each quarter
after payment of fees and expenses, including
payments to our general partner, less reserves
established by our general partner in its reasonable
discretion. We refer to this cash as �available cash,� and
we define it in our partnership agreement. We expect
that the first quarterly distribution payable to
purchasers of the common units offered by this
prospectus supplement will be paid in May 2015.

For a description of our cash distribution policy, please
read �Cash Distributions.�

Estimated ratio of taxable income to distributions We estimate that if you own the common units you
purchase in this offering through the record date for the
distribution with respect to the fourth calendar quarter
of 2017, you will be allocated, on a cumulative basis,
an amount of federal taxable income that will be less
than 20% of the cash distributed to you with respect to
that period. Please read �Tax Considerations� beginning
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on page S-16 of this prospectus supplement for the
basis for this estimate.

New York Stock Exchange symbol SXL
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RISK FACTORS

An investment in our common units involves risks. You should carefully consider all of the information contained in
this prospectus supplement, the accompanying prospectus and the documents incorporated by reference as provided
under �Where You Can Find More Information,� including our Annual Report on Form 10-K for the year ended
December 31, 2014 and the risk factors described under �Risk Factors� therein. This prospectus supplement, the
accompanying prospectus and the documents incorporated by reference also contain forward-looking statements that
involve risks and uncertainties. Please read �Forward-Looking Statements.� Our actual results could differ materially
from those anticipated in the forward-looking statements as a result of certain factors, including the risks described
elsewhere in this prospectus supplement, in the accompanying prospectus and in the documents incorporated by
reference. If any of these risks occur, our business, financial condition or results of operation could be adversely
affected.
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USE OF PROCEEDS

We will receive net proceeds of approximately $546.9 million from the sale of the 13,500,000 common units we are
offering after deducting the underwriting discount but before offering expenses. We will use the net proceeds from
this common unit offering, including the net proceeds from any exercise of the underwriters� option to purchase
additional common units, to repay outstanding borrowings under our $1.5 billion revolving credit facility and for
general partnership purposes.

As of March 9, 2015, there were $830 million of outstanding borrowings under our $1.5 billion revolving credit
facility at a weighted average interest rate of 1.25%.

Affiliates of certain of the underwriters participating in this offering are lenders under our $1.5 billion revolving credit
facility and, accordingly, will receive a portion of the net proceeds of this offering through our repayment of
borrowings under such facility. Please read �Underwriting.�

S-8
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and capitalization as of December 31, 2014:

� on an actual basis; and

� as adjusted to give effect to: the subsequent borrowings under our $1.5 billion revolving credit facility as
noted in footnote (a) below, and the sale of the common units offered by this prospectus supplement and the
application of the net proceeds therefrom in the manner described under �Use of Proceeds.�

This table should be read together with our historical financial statements and the accompanying notes incorporated
by reference into this prospectus supplement and the accompanying prospectus.

As of December 31, 2014

    Actual    
As

    Adjusted    
($ in millions)

Cash and cash equivalents $ 101 101
Debt:
$1.5 billion revolving credit facility�due November 2018(a) 150 283
$35 million revolving credit facility�due April 2015(b) 35 35
6.125% Senior Notes due 2016 175 175
5.50% Senior Notes due 2020 250 250
4.65% Senior Notes due 2022 300 300
3.45% Senior Notes due 2023 350 350
4.25% Senior Notes due 2024 500 500
6.85% Senior Notes due 2040 250 250
6.10% Senior Notes due 2042 300 300
4.95% Senior Notes due 2043 350 350
5.30% Senior Notes due 2044 700 700
5.35% Senior Notes due 2045 800 800
Unamortized fair value adjustments(c) 106 106

Less unamortized bond discount (6) (6) 

Total debt 4,260 4,393

Equity:
Partners� capital
Limited Partners 5,753 6,300
General Partner 925 925
Noncontrolling interests 60 60
Total partners� capital 6,738 7,285
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Total capitalization $ 10,998 11,678

(a) As of March 9, 2015, a total of $830 million was outstanding under our $1.5 billion revolving credit facility.
(b) As of March 9, 2015, our wholly-owned subsidiary West Texas Gulf Pipeline Company had $35 million

outstanding under its $35 million revolving credit facility.
(c) Represents non-cash fair value adjustments recorded on our long-term debt in connection with the acquisition of

our general partner by ETP in October 2012.
This table does not reflect the issuance of up to 2,025,000 common units that may be sold to the underwriters upon
exercise of their option to purchase additional common units, the proceeds of which will be used in the manner
described under �Use of Proceeds.�
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PRICE RANGE OF COMMON UNITS AND DISTRIBUTIONS

At the close of business on March 10, 2015, there were 64 holders of record of our common units, including our
general partner. Our common units are traded on the New York Stock Exchange under the symbol �SXL.�

The following table sets forth, for the periods indicated, the high and low sales prices for our common units, as
reported on the New York Stock Exchange Composite Transactions Tape, and quarterly cash distributions paid or to
be paid to our unitholders. The last reported sales price of our common units on the New York Stock Exchange on
March 10, 2015 was $43.16 per common unit.

Common Unit
Price Ranges(1)

Cash
Distributions
per Unit(2)(3)High Low

2015
First Quarter (through March 10, 2015) $ 46.72 $ 36.62 $
2014
Fourth Quarter $ 52.47 $ 35.61 $ 0.4000
Third Quarter 51.45 42.20 0.3825
Second Quarter 47.82 43.01 0.3650
First Quarter 45.76 36.40 0.3475
2013
Fourth Quarter $ 38.04 $ 32.41 $ 0.3312
Third Quarter 34.11 29.30 0.3150
Second Quarter 32.88 28.88 0.3000
First Quarter 34.22 25.17 0.2863

(1) Historical prices have been adjusted to give effect to the 2:1 unit split that occurred on June 12, 2014.
(2) Represents cash distributions attributable to the quarter and declared and paid within 45 days after quarter end.

All historical distributions have been adjusted to give effect to the 2:1 unit split that occurred on June 12, 2014.
(3) Cash distributions attributable to the first quarter of 2015 have not yet been declared.
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CASH DISTRIBUTIONS

Distributions of Available Cash

General. Our partnership agreement provides that we will distribute all of our available cash to unitholders of record
on the applicable record date within 45 days after the end of each quarter.

Definition of Available Cash. Available cash generally means, for each fiscal quarter:

� all cash on hand at the end of the quarter;

� less the amount of cash reserves that our general partner establishes to:

� provide for the proper conduct of our business;

� comply with applicable law, any of our debt instruments or other agreements; or

� provide funds for distributions to our unitholders and to our general partner for any one or more of the
next four quarters;

� plus all cash on hand on the date of determination of available cash for the quarter resulting from working
capital borrowings made after the end of the quarter.

Working capital borrowings are generally borrowings that are made under our credit facilities and in all cases are used
solely for working capital purposes or to pay distributions to partners.

Intent to Distribute the Minimum Quarterly Distribution. We intend to distribute to the holders of common units on a
quarterly basis at least the minimum quarterly distribution of $0.075 per unit, or $0.30 per year, to the extent we have
sufficient cash from our operations after establishment of cash reserves and payment of fees and expenses, including
payments to our general partner. However, there is no guarantee that we will pay the quarterly distribution in this
amount, or the minimum quarterly distribution on the common units in any quarter, and we will be prohibited from
making any distributions to unitholders if it would cause an event of default, or an event of default is existing, under
our credit facilities or the debt securities.

Operating Surplus and Capital Surplus

General. All cash distributed to unitholders will be characterized as either �operating surplus� or �capital surplus.� We
distribute available cash from operating surplus differently than available cash from capital surplus.

Definition of Operating Surplus. Operating surplus for any period generally means:
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� our cash balance on the closing date of our initial public offering; plus

� $15.0 million (as described below); plus

� all of our cash receipts after the closing of our initial public offering, excluding cash from borrowings that
are not working capital borrowings, sales of equity and debt securities and sales or other dispositions of
assets outside the ordinary course of business; plus

� working capital borrowings made after the end of a quarter but before the date of determination of operating
surplus for the quarter; less

� all of our operating expenditures after the closing of our initial public offering, including the repayment of
working capital borrowings, but not the repayment of other borrowings, and including maintenance capital
expenditures; less

� the amount of cash reserves established by our general partner in good faith to provide funds for future
operating expenditures.

S-11
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Definition of Capital Surplus. Generally, capital surplus will be generated only by:

� borrowings other than working capital borrowings;

� sales of debt and equity securities; and

� sales or other disposition of assets for cash, other than inventory, accounts receivable and other current assets
sold in the ordinary course of business or as part of normal retirements or replacements of assets.

Characterization of Cash Distributions. We will treat all available cash distributed as coming from operating surplus
until the sum of all available cash distributed since we began operations equals the operating surplus as of the most
recent date of determination of available cash. We will treat any amount distributed in excess of operating surplus,
regardless of its source, as capital surplus. As reflected above, operating surplus includes $15.0 million in addition to
our cash balance on the closing date of our initial public offering, cash receipts from our operations and cash from
working capital borrowings. This amount does not reflect actual cash on hand that is available for distribution to our
unitholders. Rather, it is a provision that will enable us, if we choose, to distribute as operating surplus up to $15.0
million of cash we receive in the future from non-operating sources, such as asset sales, issuances of securities and
long-term borrowings, that would otherwise be distributed as capital surplus. We do not anticipate that we will make
any distributions from capital surplus.

Distributions of Available Cash from Operating Surplus

We will make distributions of available cash from operating surplus for any quarter in the following manner:

� First, to all unitholders and our general partner, in accordance with their percentage interests, until we
distribute for each outstanding unit an amount equal to the minimum quarterly distribution for that quarter;
and

� Thereafter, in the manner described in ��Incentive Distribution Rights� below.
Incentive Distribution Rights

Incentive distribution rights represent the right to receive an increasing percentage of quarterly distributions of
available cash from operating surplus after the minimum quarterly distribution and the target distribution levels have
been achieved. Our general partner currently holds all of the incentive distribution rights, but may transfer these rights
separately from its general partner interest, subject to restrictions in our partnership agreement.

If for any quarter we have distributed available cash from operating surplus to the unitholders in an amount equal to
the minimum quarterly distribution, then we will distribute any additional available cash from operating surplus for
that quarter among the unitholders and our general partner in the following manner:
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� First, to all unitholders and our general partner, in accordance with their percentage interests, until each
unitholder receives a total of $0.0833 per unit for that quarter (the �first target distribution�);

� Second, (i) to our general partner in accordance with its percentage interest, (ii) 13% to the holders of the
incentive distribution rights, pro rata, and (iii) to all unitholders, pro rata, a percentage equal to 100% less the
percentages applicable to our general partner and the holders of the incentive distribution rights, until each
unitholder receives a total of $0.0958 per unit for that quarter (the �second target distribution�);

� Third, (i) to our general partner in accordance with its percentage interest, (ii) 35% to the holders of the
incentive distribution rights, pro rata, and (iii) to all unitholders, pro rata, a percentage equal to 100% less the
percentages applicable to our general partner and the holders of the incentive distribution rights, until each
unitholder receives a total of $0.2638 per unit for that quarter (the �third target distribution�); and
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� Thereafter, (i) to our general partner in accordance with its percentage interest, (ii) 48% to the holders of the
incentive distribution rights, pro rata, and (iii) to all unitholders, pro rata, a percentage equal to 100% less the
percentages applicable to our general partner and the holders of the incentive distribution rights.

Percentage Allocations of Available Cash from Operating Surplus

The following table illustrates the percentage allocations of the additional available cash from operating surplus
between the unitholders and our general partner up to the various target distribution levels, assuming our general
partner continues to hold all of our incentive distribution rights and its current approximately 1.8% general partner
interest in us.

The amounts set forth under �Marginal Percentage Interest in Distributions� are the percentage interests of our general
partner and the unitholders in any available cash from operating surplus we distribute up to and including the
corresponding amount in the column �Total Quarterly Distribution Target Amount,� until available cash from operating
surplus we distribute reaches the next target distribution level, if any.

The percentage interests shown for the unitholders and our general partner for the minimum quarterly distribution are
also applicable to quarterly distribution amounts that are less than the minimum quarterly distribution.

Total Quarterly
Distribution

Target Amount

Marginal Percentage Interest
in Distributions

Unitholders General Partner
Minimum Quarterly Distribution up to $0.075 above $0.075 98.2% 1.8% 
First Target Distribution up to $0.0833 above $0.0833 98.2% 1.8% 
Second Target Distribution up to $0.0958 above $0.0958 85.2% 14.8%(1)

Third Target Distribution up to $0.2638 63.2% 36.8%(1)

Thereafter above $0.2638 50.2% 49.8%(1)

(1) Includes current approximately 1.8% general partner interest.
Distributions from Capital Surplus

We will make distributions of available cash from capital surplus, if any, in the following manner:

� First, to all unitholders and our general partner, in accordance with their percentage interests, until a
hypothetical holder of a common unit acquired in our initial public offering has received with respect to such
common unit, during the period since our initial public offering through such date, distributions of available
cash that are deemed to be capital surplus in an aggregate amount equal to the initial public offering price;
and

� Thereafter, we will make all distributions of available cash from capital surplus as if they were from
operating surplus.

Our partnership agreement treats a distribution of capital surplus as the repayment of the initial unit price from the
initial public offering, which is a return of capital. The initial public offering price less any distributions of capital
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surplus per unit is referred to as the �unrecovered initial unit price.� Each time a distribution of capital surplus is made,
the minimum quarterly distribution and the target distribution levels will be reduced in the same proportion as the
corresponding reduction in the unrecovered initial unit price. Because distributions of capital surplus will reduce the
minimum quarterly distribution, after any of these distributions are made, it may be easier for our general partner to
receive incentive distributions. However, any distribution of capital surplus before the unrecovered initial unit price is
reduced to zero cannot be applied to the payment of the minimum quarterly distribution or any arrearages.
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Once we distribute capital surplus on a unit in an amount equal to the initial unit price, we will reduce the minimum
quarterly distribution and the target distribution levels to zero. We will then make all future distributions from
operating surplus, with 48% to the holders of the incentive distribution rights and the remainder to all unitholders and
our general partner.

Adjustment to the Minimum Quarterly Distribution and Target Distribution Levels

In addition to adjusting the minimum quarterly distribution and target distribution levels to reflect a distribution of
capital surplus, if we combine our units into fewer units or subdivide our units into a greater number of units, we will
proportionately adjust:

� the minimum quarterly distribution;

� target distribution levels; and

� the unrecovered initial unit price.
For example, if a two-for-one split of the common units should occur, the minimum quarterly distribution, the target
distribution levels and the unrecovered initial unit price would each be reduced to 50% of its initial level. We will not
make any adjustment by reason of the issuance of additional units for cash or property.

In addition, if legislation is enacted or if existing law is modified or interpreted in a manner that causes us to become
taxable as a corporation or otherwise subject to taxation as an entity for federal, state or local income tax purposes, we
will reduce the minimum quarterly distribution and the target distribution levels by multiplying the same by one minus
the sum of the highest marginal federal corporate income tax rate that could apply and any increase in the effective
overall state and local income tax rates. For example, if we became subject to a maximum marginal federal and
effective state and local income tax rate of 38%, then the minimum quarterly distribution and the target distribution
levels would each be reduced to 62% of their previous levels.

Distributions of Cash Upon Liquidation

General. If we dissolve in accordance with our partnership agreement, we will sell or otherwise dispose of our assets
in a process called liquidation. We will first apply the proceeds of liquidation to the payment of our creditors. We will
distribute any remaining proceeds to the unitholders and our general partner, in accordance with their capital account
balances, as adjusted to reflect any gain or loss upon the sale or other disposition of our assets in liquidation.

Manner of Adjustments for Gain. The manner of the adjustment for gain is set forth in our partnership agreement.
After January 26, 2010 (the date of our Third Amended and Restated Agreement of Limited Partnership), we
generally allocate any gain to the partners in the following manner:

� First, to our general partner and the holders of units who have negative balances in their capital accounts to
the extent of and in proportion to any such negative balances;

Edgar Filing: SUNOCO LOGISTICS PARTNERS L.P. - Form 424B5

Table of Contents 31



� Second, to the unitholders and our general partner, in accordance with their percentage interests, until the
capital account for each common unit is equal to the sum of:

� the unrecovered initial unit price; and

� the amount of the minimum quarterly distribution for the quarter during which our liquidation occurs.

� Third, to the unitholders and our general partner, in accordance with their percentage interests, until we
allocate under this paragraph an amount per unit equal to:

� the sum of the excess of the first target distribution per unit over the minimum quarterly distribution
per unit for each quarter of our existence; less
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� the cumulative amount per unit of any distributions of available cash from operating surplus in excess
of the minimum quarterly distribution per unit for each quarter of our existence that we distributed to
the unitholders and to our general partner in accordance with their percentage interests;

� Fourth, 13% to the holders of the incentive distribution rights, pro rata, and the remainder to the unitholders
and our general partner in accordance with their percentage interests, pro rata, until we allocate under this
paragraph an amount per unit equal to:

� the sum of the excess of the second target distribution per unit over the first target distribution per unit
for each quarter of our existence; less

� the cumulative amount per unit of any distributions of available cash from operating surplus in excess
of the first target distribution per unit for each quarter of our existence that we distributed 13% to the
holders of the incentive distribution rights, pro rata, and the remainder to our unitholders and to our
general partner in accordance with their percentage interests, pro rata;

� Fifth, 35% to the holders of the incentive distribution rights, pro rata, and the remainder to the unitholders
and our general partner in accordance with their percentage interests, pro rata, until we allocate under this
paragraph an amount per unit equal to:

� the sum of the excess of the third target distribution per unit over the second target distribution per unit
for each quarter of our existence; less

� the cumulative amount per unit of any distributions of available cash from operating surplus in excess
of the second target distribution per unit for each quarter of our existence that we distributed 35% to
the holders of the incentive distribution rights, pro rata, and the remainder to the unitholders and our
general partner in accordance with their percentage interests, pro rata; and

� Thereafter, 48% to the holders of the incentive distribution rights, pro rata, and the remainder to the
unitholders and our general partner in accordance with their percentage interests, pro rata.

Adjustments to Capital Accounts upon the Issuance of Partnership Interests

We will make adjustments to capital accounts upon the issuance of additional partnership interests. In doing so, we
will allocate any unrealized and, for tax purposes, unrecognized gain or loss resulting from the adjustments to the
unitholders and our general partner in the same manner as we allocate gain or loss upon liquidation. In the event that
we make positive adjustments to the capital accounts upon the issuance of additional partnership interests, we will
allocate any later negative adjustments to the capital accounts resulting from the issuance of additional partnership
interests or upon our liquidation in a manner that results, to the extent possible, in our general partner�s capital account
balances equaling the amount that they would have been if no earlier positive adjustments to the capital accounts had
been made.
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TAX CONSIDERATIONS

The tax consequences to you of an investment in our common units will depend in part on your own tax
circumstances. For a discussion of the principal federal income tax considerations associated with our operations and
the purchase, ownership and disposition of our common units, please read �Material Tax Considerations� in the
accompanying base prospectus, as supplemented herein. Subject to the discussion below, Vinson & Elkins L.L.P.
affirms each of the legal conclusions and adopts the opinions of Latham & Watkins LLP included therein as its own.
Please also read �Item 1A. Risk Factors�Tax Risks to Our Common Unitholders� in our Annual Report on Form 10-K for
the year ended December 31, 2014 for a discussion of the tax risks related to purchasing and owning our common
units. The following discussion is limited as described under the caption �Material Tax Considerations� in the
accompanying prospectus. You are urged to consult with, and depend upon, your own tax advisor about the federal,
state, local and foreign tax consequences particular to your circumstances.

Ratio of Taxable Income to Distributions

We estimate that a purchaser of common units in this offering who owns those common units from the date of closing
of this offering through the record date for distributions for the period ending December 31, 2017, will be allocated,
on a cumulative basis, an amount of federal taxable income for that period that will be less than 20% of the cash
distributed with respect to that period. Thereafter, we anticipate that the ratio of allocable taxable income to cash
distributions to the unitholders will increase. These estimates are based upon the assumption that gross income from
our operations will approximate the amount required to make distributions on all our units and other assumptions with
respect to our capital expenditures, cash flow, net working capital and anticipated cash distributions. These estimates
and assumptions are subject to, among other things, numerous business, economic, regulatory, legislative, competitive
and political uncertainties beyond our control. Further, the estimates are based on current tax law and tax reporting
positions that we have adopted with which the Internal Revenue Service could disagree. Accordingly, we cannot
assure you that these estimates will prove to be correct, and our counsel has not opined on the accuracy of such
estimates. The actual ratio of allocable taxable income to cash distributions could be higher or lower than expected,
and any differences could be material and could affect the value of the common units. For example, the ratio of
allocable taxable income to cash distributions to a purchaser of common units in this offering would be higher, and
perhaps substantially higher, than our estimate with respect to the period described above if:

� gross income from operations exceeds the amount required to make minimum quarterly distributions on all
common units, yet we only distribute the minimum quarterly distribution on all common units; or

� we make a future offering of common units and use the proceeds of the offering in a manner that does not
produce additional deductions during the period described above, such as to repay indebtedness outstanding
at the time of this offering or to acquire property that is not eligible for depreciation or amortization for
federal income tax purposes or that is depreciable or amortizable at a rate significantly slower than the rate
applicable to our assets at the time of this offering.

Tax Rates

Under current law, the highest marginal U.S. federal income tax rates for individuals applicable to ordinary income
and long-term capital gains (generally, gains from the sale or exchange of certain investment assets held for more than
one year) are 39.6% and (subject to certain exceptions) 20%, respectively. These rates are subject to change by new
legislation at any time.

Edgar Filing: SUNOCO LOGISTICS PARTNERS L.P. - Form 424B5

Table of Contents 35



In addition, a 3.8% net investment income tax applies to certain net investment income earned by individuals, estates,
and trusts. For these purposes, net investment income includes a unitholder�s allocable share of our income and gain, as
well as any income realized by a unitholder from a sale of units. In the case of an
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individual, the tax will be imposed on the lesser of (i) the unitholder�s net investment income from all investments, or
(ii) the amount by which the unitholder�s modified adjusted gross income exceeds $250,000 (if the unitholder is
married and filing jointly or a surviving spouse), $125,000 (if married filing separately) or $200,000 (if the unitholder
is unmarried or in any other case). In the case of an estate or trust, the tax will be imposed on the lesser of
(i) undistributed net investment income, or (ii) the excess adjusted gross income over the dollar amount at which the
highest U.S. federal income tax bracket applicable to an estate or trust begins.

Alternative Minimum Tax

If a unitholder is subject to federal alternative minimum tax, such tax will apply to such unitholder�s distributive share
of any items of our income, gain, loss or deduction. The current alternative minimum tax rate for non-corporate
taxpayers is 26% on the first $185,400 of alternative minimum taxable income in excess of the exemption amount and
28% on any additional alternative minimum taxable income. Prospective unitholders are urged to consult their tax
advisors as to the impact of an investment in the units on their liability for the alternative minimum tax.

Legislation Affecting the Tax Treatment of Publicly Traded Partnerships

The present U.S. federal income tax treatment of publicly traded partnerships, including us, or an investment in our
common units may be modified by administrative or legislative action or judicial interpretation at any time. For
example, from time to time, the Obama Administration and members of the U.S. Congress propose and consider
substantive changes to the existing federal income tax laws that would affect publicly traded partnerships. One such
Obama Administration budget proposal for fiscal year 2016 would, if enacted, tax publicly traded partnerships with
�fossil fuels� activities as corporations for U.S. federal income tax purposes beginning in 2021. Any modification to the
U.S. federal income tax laws and interpretations thereof may or may not be applied retroactively and could make it
more difficult or impossible for us to meet the exception to be treated as a partnership for U.S. federal income tax
purposes. We are unable to predict whether any such changes will ultimately be enacted. Any such changes could
negatively impact the value of an investment in our units.
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UNDERWRITING

Morgan Stanley & Co. LLC, Barclays Capital Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated, UBS
Securities LLC, Wells Fargo Securities, LLC, J.P. Morgan Securities LLC, Goldman, Sachs & Co., Credit Suisse
Securities (USA) LLC, RBC Capital Markets, LLC and Jefferies LLC are acting as the representatives of the
underwriters and the joint book-running managers of this offering. Under the terms of an underwriting agreement,
which we will file as an exhibit to a Current Report on Form 8-K and incorporate by reference into this prospectus and
the accompanying base prospectus, each of the underwriters named below has severally agreed to purchase from us
the respective number of common units shown opposite its name below:

Underwriters
Number of

Common Units
Morgan Stanley & Co. LLC 2,160,000
Barclays Capital Inc. 2,160,000
Merrill Lynch, Pierce, Fenner & Smith

                      Incorporated 1,485,000
UBS Securities LLC 1,485,000
Wells Fargo Securities, LLC 1,485,000
J.P. Morgan Securities LLC 945,000
Goldman, Sachs & Co. 945,000
Credit Suisse Securities (USA) LLC 945,000
RBC Capital Markets, LLC 945,000
Jefferies LLC 945,000

Total 13,500,000

The underwriting agreement provides that the underwriters� obligation to purchase the common units depends on the
satisfaction of the conditions contained in the underwriting agreement including:

� the obligation to purchase all of the common units offered hereby (other than those common units covered
by their option to purchase additional common units as described below), if any of the common units are
purchased;

� the representations and warranties made by us to the underwriters are true;

� there is no material change in our business or the financial markets; and

� we deliver customary closing documents to the underwriters.
Commissions and Expenses
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The following table summarizes the underwriting discounts and commissions we will pay to the underwriters. These
amounts are shown assuming both no exercise and full exercise of the underwriters� option to purchase additional
common units. The underwriting fee is the difference between the initial price to the public and the amount the
underwriters pay to us for the common units.

No Exercise Full Exercise
Per common unit $ 1.25 $ 1.25
Total $ 16,875,000 $ 19,406,250
The representatives of the underwriters have advised us that the underwriters propose to offer the common units
directly to the public at the public offering price on the cover of this prospectus supplement and to selected dealers,
which may include affiliates of the underwriters, at such offering price less a selling concession not in excess of $0.75
per common unit. After the offering, the representatives may change the offering price and other selling terms.
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The expenses of the offering that are payable by us are estimated to be $175,000 (excluding underwriting discounts
and commissions).

Option to Purchase Additional Common Units

We have granted the underwriters an option, exercisable for 30 days after the date of this prospectus supplement, to
purchase, from time to time, in whole or in part, up to an aggregate of 2,025,000 additional common units at the
public offering price less underwriting discounts and commissions. The price of any common units purchased by the
underwriters pursuant to their option shall be the same price as the underwriters pay for the common units described in
the first paragraph of this section, less an amount equal to any dividends or distributions declared by us and payable
on the common units but not payable on the common units purchased pursuant to the underwriters� option. To the
extent that this option is exercised, each underwriter will be obligated, subject to certain conditions, to purchase its pro
rata portion of these additional common units based on the underwriter�s percentage underwriting commitment in the
offering as indicated in the table at the beginning of this Underwriting section.

Lock-Up Agreements

We, our general partner, and all of the directors and executive officers of our general partner have agreed that, without
the prior written consent of Morgan Stanley & Co. LLC, we and they will not, directly or indirectly, (1) offer for sale,
sell, pledge, or otherwise transfer or dispose of (or enter into any transaction or device that is designed to, or could be
expected to, result in the disposition by any person at any time in the future of) any common units or securities
convertible into or exercisable or exchangeable for common units (other than (A) common units issued pursuant to
employee benefit plans, qualified unit option plans or other employee compensation plans existing on the date of this
prospectus supplement, (B) common units issued in connection with acquisitions provided that in connection with
such issuance, the seller agrees in writing to be bound by the lock-up provisions set forth in the underwriting
agreement or (C) pursuant to currently outstanding options, warrants or rights, or sell or grant options, rights or
warrants with respect to any common units or securities convertible into or exchangeable for common units (other
than the grant of options pursuant to option plans existing on the date of this prospectus supplement), (2) enter into
any swap or other derivatives transaction that transfers to another, in whole or in part, any of the economic benefits or
risks of ownership of the common units or securities convertible into or exchangeable for common units, (3) file or
cause to be filed, or make any demand for or exercise any right to file or cause to be filed, a registration statement,
including any amendments thereto, to register any common units or securities convertible, exercisable or
exchangeable into common units or any of our other securities (other than any registration statement on Form S-8), or
(4) publicly disclose the intention to do any of the foregoing, in each case, for a period of no more than 45 days after
the date of this prospectus supplement.

Morgan Stanley & Co. LLC, in its sole discretion, may release the common units subject to lock-up agreements in
whole or in part at any time with or without notice. When determining whether or not to release common units from
lock-up agreements, Morgan Stanley & Co. LLC will consider, among other factors, our or the unitholders� reasons for
requesting the release, the number of common units for which the release is being requested, and market conditions at
the time.

Indemnification

We and our general partner have agreed to indemnify the underwriters against certain liabilities, including liabilities
under the Securities Act of 1933, and to contribute to payments that the underwriters may be required to make for
these liabilities.
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Stabilization, Short Positions and Penalty Bids

The representatives may engage in stabilizing transactions, short sales and purchases to cover positions created by
short sales, and penalty bids or purchases for the purpose of pegging, fixing or maintaining the price of the common
units, in accordance with Regulation M under the Securities Exchange Act of 1934.

� Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not
exceed a specified maximum.

� A short position involves a sale by the underwriters of common units in excess of the number of common
units the underwriters are obligated to purchase in the offering, which creates the syndicate short position.
This short position may be either a covered short position or a naked short position. In a covered short
position, the number of common units involved in the sales made by the underwriters in excess of the
number of common units they are obligated to purchase is not greater than the number of common units that
they may purchase by exercising their option to purchase additional common units. In a naked short position,
the number of common units involved is greater than the number of common units in their option to
purchase additional common units. The underwriters may close out any short position by either exercising
their option to purchase additional common units and/or purchasing common units in the open market. In
determining the source of common units to close out the short position, the underwriters will consider,
among other things, the price of common units available for purchase in the open market as compared to the
price at which they may purchase common units through their option to purchase additional common units.
A naked short position is more likely to be created if the underwriters are concerned that there could be
downward pressure on the price of the common units in the open market after pricing that could adversely
affect investors who purchase in the offering.

� Syndicate covering transactions involve purchases of the common units in the open market after the
distribution has been completed in order to cover syndicate short positions.

� Penalty bids permit the representatives to reclaim a selling concession from a syndicate member when the
common units originally sold by the syndicate member are purchased in a stabilizing or syndicate covering
transaction to cover syndicate short positions.

These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of raising or
maintaining the market price of our common units or preventing or retarding a decline in the market price of the
common units. As a result, the price of the common units may be higher than the price that might otherwise exist in
the open market. These transactions may be effected on the New York Stock Exchange or otherwise and, if
commenced, may be discontinued at any time.

Neither we nor any of the underwriters make any representation or prediction as to the direction or magnitude of any
effect that the transactions described above may have on the price of the common units. In addition, neither we nor
any of the underwriters make any representation that the underwriters will engage in these stabilizing transactions or
that any transaction, once commenced, will not be discontinued without notice.

Electronic Distribution
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A prospectus in electronic format may be made available on the Internet sites or through other online services
maintained by one or more of the underwriters and/or selling group members participating in this offering, or by their
affiliates. In those cases, prospective investors may view offering terms online and, depending upon the particular
underwriter or selling group member, prospective investors may be allowed to place orders online. The underwriters
may agree with us to allocate a specific number of common units for sale to online brokerage account holders. Any
such allocation for online distributions will be made by the representatives on the same basis as other allocations.

Other than the prospectus in electronic format, the information on any underwriter�s or selling group member�s web site
and any information contained in any other web site maintained by an underwriter or selling
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group member is not part of the prospectus or the registration statement of which this prospectus forms a part, has not
been approved and/or endorsed by us or any underwriter or selling group member in its capacity as underwriter or
selling group member and should not be relied upon by investors.

Relationships/FINRA Conduct Rules

The underwriters and their respective affiliates are full service financial institutions engaged in various activities,
which may include securities trading, commercial and investment banking, financial advisory, investment
management, investment research, principal investment, hedging, financing and brokerage activities. In the ordinary
course of business, the underwriters and their respective affiliates have from time to time performed and may in the
future perform various financial advisory, commercial banking, investment banking, asset leasing and treasury
services for us and our affiliates, for which they received, or will continue to receive, customary fees or compensation.
In particular, affiliates of certain of the underwriters are lenders under our $1.50 billion revolving credit facility and,
accordingly, will receive a portion of the net proceeds of this offering through our repayment of borrowings under
such facility.

In the ordinary course of their various business activities, the underwriters and their affiliates may make or hold a
broad array of investments and actively trade debt and equity securities and financial instruments for their own
account and for the accounts of their customers and may at any time hold long and short positions in such securities
and instruments. Such investments and securities activities may involve securities and/or instruments of ours or our
affiliates.

Because the Financial Industry Regulatory Authority, or FINRA, views the common units offered hereby as interests
in a direct participation program, the offering is being made in compliance with Rule 2310 of the FINRA Conduct
Rules. Investor suitability with respect to the common units should be judged similarly to the suitability with respect
to other securities that are listed for trading on a national securities exchange.

Selling Restrictions

Hong Kong

No advertisement, invitation or document relating to the common units has been or may be issued or has been or may
be in the possession of any person for the purposes of issue, whether in Hong Kong or elsewhere, which is directed at,
or the contents of which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so
under the securities laws of Hong Kong) other than with respect to common units which are or are intended to be
disposed of only to persons outside Hong Kong or only to �professional investors� as defined in the Securities and
Futures Ordinance and any rules made under that Ordinance.
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LEGAL

The validity of the common units will be passed upon for us by our counsel, Vinson & Elkins L.L.P., Houston, Texas.
Certain legal matters relating to the offering of the common units will be passed upon for the underwriters by
Andrews Kurth LLP, Washington, D.C. and Houston, Texas.

EXPERTS

The consolidated financial statements of Sunoco Logistics Partners L.P. as of December 31, 2012 (successor), and the
related consolidated statements of comprehensive income, equity, and cash flows for the period from October 5, 2012
to December 31, 2012 (successor) and the period from January 1, 2012 to October 4, 2012 (predecessor) appearing in
Sunoco Logistics Partners L.P.�s Annual Report (Form 10-K) for the year ended December 31, 2014 have been audited
by Ernst & Young LLP, independent registered public accounting firm, as set forth in their report thereon included
therein, and incorporated herein by reference. Such financial statements are incorporated herein in reliance upon such
report given on the authority of such firm as experts in accounting and auditing.

The consolidated balance sheet of Sunoco Logistics Partners L.P. as of December 31, 2013 and December 31, 2014,
and the related consolidated statements of comprehensive income, cash flows and equity for the years ended
December 31, 2013 and December 31, 2014 and management�s assessment of the effectiveness of internal control over
financial reporting as of December 31, 2013 and December 31, 2014 incorporated by reference in this prospectus
supplement have been so incorporated by reference in reliance upon the reports of Grant Thornton LLP, independent
registered public accountants, upon the authority of said firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement with the Securities and Exchange Commission, or SEC, under the Securities
Act that registers the securities offered by this prospectus supplement. The registration statement, including the
attached exhibits, contains additional relevant information about us. In addition, we file annual, quarterly and other
reports and other information with the SEC. You may read and copy any document we file at the SEC�s public
reference room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. Please call the SEC at 1-800-732-0330
for further information on their public reference room. Our SEC filings are also available at the SEC�s web site at
http://www.sec.gov. You can also obtain information about us at the offices of the New York Stock Exchange, 20
Broad Street, New York, New York 10005.
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INCORPORATION BY REFERENCE

The SEC allows us to �incorporate by reference� the information we have filed with the SEC. This means that we can
disclose important information to you without actually including the specific information in this prospectus
supplement or the accompanying prospectus by referring you to those documents. These other documents contain
important information about us, our financial condition and our results of operations. The information incorporated by
reference is an important part of this prospectus supplement and the accompanying prospectus. Information that we
file later with the SEC and that is deemed to be �filed� with the SEC will automatically update and supersede
information contained in this prospectus supplement, the accompanying prospectus and in the other documents
previously filed with the SEC, and may replace information contained in this prospectus supplement and the
accompanying prospectus.

We incorporate the documents listed below and any future filings made by us with the SEC under Sections 13(a),
13(c), 14 or 15(d) of the Exchange Act (excluding any information furnished under Items 2.02 or 7.01 on any Current
Report on Form 8-K) after the date of this prospectus supplement and until the termination of this offering. These
reports contain important information about us, our financial condition and our results of operations.

� Annual Report on Form 10-K for the year ended December 31, 2014, filed on February 26, 2015;

� Current Reports on Form 8-K filed on January 28, 2015, February 5, 2015 and March 6, 2015.
We make available free of charge on or through our Internet website, www.sunocologistics.com, our Annual Reports
on Form 10-K and Quarterly Reports on Form 10-Q and amendments to those reports filed or furnished pursuant to
Section 13(a) or 15(d) of the Exchange Act as soon as reasonably practicable after we electronically file such material
with, or furnish it to, the SEC. Information contained on our Internet website is not part of this prospectus supplement
or the accompanying prospectus (unless specifically incorporated by reference into this prospectus supplement or the
accompanying prospectus as described above).

You may request a copy of any document incorporated by reference into this prospectus, at no cost, by writing or
calling us at the following address:

Investor Relations Department

Sunoco Logistics Partners L.P.

1818 Market Street, Suite 1500

Philadelphia, Pennsylvania 19103-3615

(866) 248-4344
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PROSPECTUS

Sunoco Logistics Partners L.P.
Common Units

Representing Limited Partner Interests

Sunoco Logistics Partners Operations L.P.
Debt Securities

Fully and Unconditionally Guaranteed by

Sunoco Logistics Partners L.P.

Sunoco Logistics Partners L.P. or selling unitholders may offer and sell, in one or more offerings from time to time, common units representing
limited partner interests in Sunoco Logistics Partners L.P. Sunoco Logistics Partners L.P.�s common units are listed for trading on the New York
Stock Exchange under the symbol �SXL.�

Sunoco Logistics Partners Operations L.P. may offer and sell, in one or more offerings from time to time, debt securities issued by Sunoco
Logistics Partners Operations L.P., which will be fully and unconditionally guaranteed by Sunoco Logistics Partners L.P., and may be
guaranteed by one or more of Sunoco Logistics Partners L.P.�s subsidiaries. We will provide information in the related prospectus supplement
regarding the trading market, if any, for any debt securities Sunoco Logistics Partners Operations L.P. may offer.

We or selling unitholders may offer and sell these securities in amounts, at prices and on terms to be determined by market conditions and other
factors at the time of our offerings. This prospectus describes only the general terms of these securities and the general manner in which we or
selling unitholders will offer the securities. The specific terms of any securities that we or selling unitholders offer will be included in a
supplement to this prospectus. The prospectus supplement will describe the specific manner in which we or selling unitholders will offer the
securities, and also may add, update or change information contained in this prospectus. We or selling unitholders will sell these securities
through underwriters on a firm commitment basis. The names of any underwriters and the specific terms of a plan of distribution will be stated
in a supplement to this prospectus. Selling unitholders that are affiliates of Sunoco Logistics Partners L.P. may be deemed to be �underwriters�
within the meaning of the Securities Act of 1933, as amended, and, as a result, may be deemed to be offering securities, indirectly, on our behalf.
We will not receive any of the proceeds from the sale of common units by selling unitholders.

You should carefully read this prospectus and the applicable prospectus supplement before you invest in any of our securities. You also should
read the documents to which we have referred you in the �Where You Can Find More Information� section of this prospectus for additional
information about us and our financial statements. This prospectus may not be used to consummate sales of our securities unless it is
accompanied by a prospectus supplement.
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Investing in our securities involves risks. Limited partnerships are inherently different from corporations. You
should carefully consider the risk factors on page 5 of this prospectus and in the applicable prospectus supplement
before you make an investment in our securities.

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

The date of this prospectus is November 29, 2012.
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SIGNATURES II-7

In making your investment decision, you should rely only on the information contained or incorporated by reference into this
prospectus, the applicable prospectus supplement and any free writing prospectus relating to such offering. We have not authorized
anyone else to provide you with any other information. If anyone provides you with additional, different or inconsistent information,
you should not rely on it.

We are not offering to sell these securities, or seeking offers to buy these securities, in any jurisdiction where the offer or sale is not
permitted.

You should not assume that the information contained in this prospectus, the applicable prospectus supplement or any related free
writing prospectus is accurate as of any date other than the date on the front cover of those documents. You should not assume that the
information contained in the documents incorporated by reference into this prospectus, the applicable prospectus supplement or any
related free writing prospectus is accurate as of any date other than the respective dates of those documents. Our business, financial
condition, results of operations and prospects may have changed since those dates. We will disclose any material changes regarding
those matters in an amendment to this prospectus, a prospectus supplement or a future filing with the Securities and Exchange
Commission that is incorporated by reference into this prospectus.

iii
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we have filed with the Securities and Exchange Commission (the �SEC�) using
a �shelf� registration process. Under this shelf registration process, Sunoco Logistics Partners L.P. (�Sunoco Logistics Partners�) or selling
unitholders may offer and sell, in one or more offerings from time to time, common units representing limited partner interests in Sunoco
Logistics Partners (the �common units�), or Sunoco Logistics Partners Operations L.P. (the �Operating Partnership�) may offer and sell, in one or
more offerings from time to time, debt securities issued by the Operating Partnership (the �debt securities�), as described in this prospectus. The
debt securities will be fully and unconditionally guaranteed by Sunoco Logistics Partners and may be guaranteed by one or more of Sunoco
Logistics Partners� subsidiaries (other than the Operating Partnership).

This prospectus contains a general description of us, the common units, the debt securities and the guarantees of the debt securities. Each time
we or selling unitholders, as applicable, offer and sell common units or debt securities with this prospectus, we or selling unitholders, as
applicable, will provide a prospectus supplement that will contain specific information about the terms of that offering and the securities offered
by us or selling unitholders in that offering. The prospectus supplement also may add to, update or change information contained in this
prospectus. You should carefully read this prospectus and the applicable prospectus supplement before you invest in any of our securities. You
also should carefully read the documents to which we have referred you in the �Where You Can Find More Information� section of this prospectus
for additional information about us and our financial statements. To the extent information in this prospectus is inconsistent with information
contained in the applicable prospectus supplement, you should rely on the information in the prospectus supplement.

As used in this prospectus, �we,� �us� and �our� and similar terms mean Sunoco Logistics Partners and its subsidiaries, except that those terms, when
used in this prospectus in connection with the common units described herein, shall mean Sunoco Logistics Partners, and when used in
connection with the debt securities described herein, shall mean the Operating Partnership, unless the context indicates otherwise. References to
our �general partner� mean Sunoco Partners LLC, the general partner of Sunoco Logistics Partners. Occasionally, in this prospectus, we refer to
Sunoco Logistics Partners as the �Guarantor.� The Guarantor will fully and unconditionally guarantee the Operating Partnership�s payment
obligations under any series of debt securities offered by this prospectus.

1
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SUNOCO LOGISTICS PARTNERS L.P. AND

SUNOCO LOGISTICS PARTNERS OPERATIONS L.P.

Sunoco Logistics Partners is a publicly traded Delaware limited partnership formed in October 2001 that owns and operates a crude oil and
refined products logistics business, consisting of a geographically diverse portfolio of complementary pipeline, terminalling and acquisition and
marketing assets, used in the purchase, sale, transportation and storage of crude oil and refined products. The Operating Partnership, a Delaware
limited partnership formed in December 2001, is a direct wholly owned subsidiary of Sunoco Logistics Partners that owns the operating
subsidiaries of Sunoco Logistics Partners.

We are principally engaged in the transportation, terminalling and storage of crude oil and refined products. Our portfolio of geographically
diverse assets earns revenues in 30 states located throughout the United States. We also generate revenues by purchasing and selling domestic
crude oil. Generally, as we purchase crude oil we simultaneously enter into corresponding sale transactions involving physical deliveries of
crude oil, which enables us to secure a profit on the transaction at the time of purchase and establish a substantially balanced position, thereby
minimizing exposure to crude oil price volatility after the initial purchase. However, the margins we receive from these transactions may vary
from period to period. We do not enter into futures contracts or other derivative instruments in connection with these purchases and sales unless
they result in the physical delivery of crude oil.

Sunoco Partners LLC, a Pennsylvania limited liability company and the general partner of Sunoco Logistics Partners, is a wholly owned
subsidiary of Energy Transfer Partners, L.P., a publicly traded Delaware limited partnership (�ETP�). Our general partner holds no assets other
than its investment in Sunoco Logistics Partners and notes receivable and other amounts receivable from affiliates of ETP.

Our principal executive offices are located at 1818 Market Street, Suite 1500, Philadelphia, Pennsylvania 19103, and our phone number is
866-248-4344.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement with the SEC under the Securities Act of 1933, as amended (the �Securities Act�), that registers the offer
and sale of the securities offered by this prospectus. The registration statement, including the attached exhibits, contains additional relevant
information about us. The rules and regulations of the SEC allow us to omit some information included in the registration statement from this
prospectus.

Sunoco Logistics Partners files annual, quarterly and other reports and other information with the SEC. You may read and copy any materials we
file with 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 1-800-732-0330. The SEC maintains an Internet site (http://www.sec.gov) that
contains reports, proxy and information statements and other information regarding issuers that file electronically with the SEC. Our SEC filings
also are available on the SEC�s website. You also can obtain information about us at the offices of the New York Stock Exchange, 20 Broad
Street, New York, New York 10005.

INCORPORATION BY REFERENCE

The SEC allows us to �incorporate by reference� the information Sunoco Logistics Partners has filed with the SEC. This means that we can
disclose important information to you without actually including the specific information in this prospectus by referring you to other documents
filed separately with the SEC. These other documents contain important information about us, our financial condition and our results of
operations. The information incorporated by reference is an important part of this prospectus. Information that Sunoco Logistics Partners later
provides to the SEC, and which is deemed to be �filed� with the SEC, will automatically update and supersede information contained in this
prospectus and in the other documents previously filed with the SEC, and may replace information contained in this prospectus. Therefore,
before you decide to invest in any securities offered by this prospectus, you should always check for, and carefully read, any reports and other
documents that we may have filed with the SEC after the date of this prospectus.

We incorporate by reference into this prospectus the documents listed below filed by Sunoco Logistics Partners:

� Annual Report on Form 10-K for the year ended December 31, 2011, filed on February 24, 2012;

� Amendment No. 1 to Annual Report on Form 10-K for the year ended December 31, 2011, filed on February 29, 2012;

� Quarterly Reports on Form 10-Q for the quarters ended September 30, 2012 (filed on November 8, 2012), June 30, 2012 (filed on
August 2, 2012) and March 31, 2012 (filed on May 3, 2012);

� Current Reports on Form 8-K filed on November 9, 2012, October 25, 2012, October 12, 2012, August 14, 2012, July 24,
2012, May 3, 2012, May 2, 2012, March 6, 2012 and February 2, 2012; and

� the description of our common units contained in Sunoco Logistics Partners� registration statement on Form8-A, filed on January 28,
2002, as amended by Amendment No. 1 thereto filed on May 13, 2005 and Amendment No. 2 thereto filed on January 29, 2010, and
any subsequent amendment thereto filed for the purpose of updating such description.

In addition, all documents subsequently filed by Sunoco Logistics Partners with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934, as amended (the �Exchange Act�) (excluding any information �furnished� and not �filed� with the SEC on any
Current Report on Form 8-K, unless otherwise noted), prior to the completion or termination of the applicable offering under this prospectus and
the related prospectus supplement, shall be deemed to be incorporated by reference into this prospectus.
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As previously disclosed in the Sunoco Logistics Partners� Quarterly Report on Form10-Q for the quarter ended March 31, 2012, the Financial
Accounting Standards Board (�FASB�) codified guidance in June 2011 related to the presentation of comprehensive income. The guidance
requires entities to present net income and other comprehensive income in a single continuous statement of comprehensive income or in two
separate, but consecutive, statements. The new guidance does not change the components that are recognized in net income and the components
that are recognized in other comprehensive income. We have elected to present the components of net income and other comprehensive income
(loss) in one continuous statement. The revised presentation is retroactively applied to all periods. The following presents the retroactive
presentation and should be read in conjunction with the information in Sunoco Logistics Partners� Annual Report on Form10-K for the year
ended December 31, 2011.

Year Ended
December 31,

(unaudited, $ millions) 2009 2010 2011
Net Income $ 250 $ 348 $ 322
Net Income attributable to noncontrolling interests �  2 9

Net Income attributable to Sunoco Logistics Partners L.P. 250 350 331
Other comprehensive income/(loss):
Change in cash flow hedges 1 (2) 4
Recognition of funded status of affiliates� postretirement plans �  1 �  

Total Comprehensive Income 251 347 326
Less: Comprehensive Income attributable to noncontrolling interests �  2 9

Comprehensive Income attributable to Sunoco Logistics Partners L.P. $ 251 $ 345 $ 317

We make available free of charge on or through our Internet website, www.sunocologistics.com, our Annual Reports on Form 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form 8-K and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of
the Exchange Act as soon as reasonably practicable after we electronically file such material with, or furnish it to, the SEC. Information
contained on our Internet website is not a part of this prospectus and is not incorporated by reference into this prospectus (unless specifically
incorporated by reference into this prospectus as described above).

You may obtain any of the documents incorporated by reference into this prospectus from the SEC through the SEC�s website at the address
provided above. We will provide to each person, including any beneficial owner, to whom this prospectus is delivered a copy of any or all of the
information that is incorporated by reference into this prospectus (excluding any exhibit to those documents, unless the exhibit is specifically
incorporated by reference into such documents), at no cost, by visiting our internet website at www.sunocologistics.com, or by writing or calling
us at the following address:

Investor Relations

Sunoco Logistics Partners L.P.

1818 Market Street, Suite 1500

Philadelphia, Pennsylvania 19103

Telephone: (866) 248-4344

In making your investment decision, you should rely only on the information contained or incorporated by reference into this prospectus, the
applicable prospectus supplement and any free writing prospectus relating to such offering. We have not authorized anyone else to provide you
with any other information. If anyone provides you with additional, different or inconsistent information, you should not rely on it. You should
not assume that the information contained in this prospectus, the applicable prospectus supplement or any related free writing prospectus is
accurate as of any date other than the date on the front cover of those documents. You should not assume that the information contained in the
documents incorporated by reference into this prospectus, the applicable prospectus supplement or any related free writing prospectus is accurate
as of any date other than the respective dates of those documents.
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RISK FACTORS

An investment in our securities involves risks. Before you invest in our securities, you should carefully consider the risk factors included in our
most recent Annual Report on Form 10-K, subsequent Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, which are
incorporated herein by reference, and those risk factors that may be included in the applicable prospectus supplement, together with all of the
other information contained in or incorporated by reference into this prospectus or any prospectus supplement as provided under �Incorporation
by Reference.� This prospectus also contains forward-looking statements that involve risks and uncertainties. Please read �Forward-Looking
Statements.�

If any of these risks were to materialize, our business, financial condition, results of operations, cash flows or prospects could be adversely
affected. In that case, our ability to make distributions to our unitholders or pay interest on, or the principal of, any debt securities may be
reduced, the trading price of our securities could decline and you could lose all or part of your investment.

5
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FORWARD-LOOKING STATEMENTS

All of the statements, other than statements of historical fact, included or incorporated by reference into this prospectus, the accompanying
prospectus supplement and the documents we incorporate by reference contain �forward-looking� statements. These forward-looking statements
discuss our goals, intentions and expectations as to future trends, plans, events, results of operations or financial condition, or state other
information relating to us, based on the current beliefs of our management as well as assumptions made by, and information currently available
to, our management. Words such as �may,� �anticipates,� �believes,� �expects,� �estimates,� �planned,� �intends,� �projects,� �scheduled� or other similar phrases
or expressions identify forward-looking statements. When considering forward-looking statements, you should keep in mind the risk factors and
other cautionary statements in this prospectus, the accompanying prospectus supplement and the documents we incorporate by reference.

Although we believe these forward-looking statements are reasonable, they are based upon a number of assumptions, any or all of which
ultimately may prove to be inaccurate. These statements are also subject to numerous assumptions, uncertainties and risks that may cause future
results to be materially different from the results projected, forecasted, estimated or budgeted, including, but not limited to, the following:

� changes in demand for, or supply of, crude oil, petroleum products and natural gas liquids that impact demand for our pipeline,
terminalling and storage services;

� changes in the short-term and long-term demand for crude oil, refined petroleum products and natural gas liquids we buy and sell;

� an increase in the competition encountered by our terminals, pipelines and acquisition and marketing operations;

� our ability to successfully consummate announced acquisitions or expansions and integrate them into our existing business
operations;

� delays related to construction of, or work on, new or existing facilities and the issuance of applicable permits;

� changes in the financial condition or operating results of joint ventures or other holdings in which we have an equity ownership
interest;

� changes in the general economic conditions in the United States;

� changes in laws and regulations to which we are subject, including federal, state and local tax, safety, environmental and
employment laws;

� changes in regulations governing the composition of the products that we transport, terminal and store;

� improvements in energy efficiency and technology resulting in reduced demand for petroleum products;

� our ability to manage growth and/or control costs;
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� the ability of ETP to successfully integrate our operations and employees, and realize anticipated synergies;

� the effect of changes in accounting principles and tax laws and interpretations of both;

� global and domestic economic repercussions, including disruptions in the crude oil and petroleum products markets, from terrorist
activities, international hostilities and other events, and the government�s response thereto;

� changes in the level of operating expenses and hazards related to operating facilities (including equipment malfunction, explosions,
fires, spills and the effects of severe weather conditions);
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� the occurrence of operational hazards or unforeseen interruptions for which we may not be adequately insured;

� the age of, and changes in the reliability and efficiency of, our operating facilities;

� changes in the expected level of capital, operating or remediation spending related to environmental matters;

� changes in insurance markets resulting in increased costs and reductions in the level and types of coverage available;

� risks related to labor relations and workplace safety;

� non-performance by or disputes with major customers, suppliers or other business partners;

� changes in our tariff rates implemented by federal and/or state government regulators;

� the amount of our debt, which could make us vulnerable to adverse general economic and industry conditions, limit our ability to
borrow additional funds, place us at competitive disadvantages compared to competitors that have less debt, or have other adverse
consequences;

� restrictive covenants in our credit agreements and other debt agreements;

� changes in our or ETP�s credit ratings, as assigned by ratings agencies;

� the condition of the debt capital markets and equity capital markets in the United States, and our ability to raise capital in a
cost-effective way;

� performance of financial institutions impacting our liquidity, including those supporting our credit facilities;

� the effectiveness of our risk management activities, including the use of derivative financial instruments to hedge commodity risks;

� changes in interest rates on our outstanding debt, which could increase the costs of borrowing; and

� the costs and effects of legal and administrative claims and proceedings against us or any entity in which we have an ownership
interest, and changes in the status of, or the initiation of new litigation, claims or proceedings, to which we, or any entity in which we
have an ownership interest, are a party.

These factors are not necessarily all of the important factors that could cause actual results to differ materially from those expressed in any of our
forward-looking statements. Other unknown or unpredictable factors could also have material adverse effects on future results. We undertake no
obligation to update publicly any forward-looking statement whether as a result of new information or future events.
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USE OF PROCEEDS

Unless we specify otherwise in any prospectus supplement, we will use the net proceeds (after the payment of offering expenses and
underwriting discounts and commissions) from our sale of securities for general partnership purposes, which may include, among other things:

� paying or refinancing all or a portion of our indebtedness outstanding at the time; and

� funding working capital, capital expenditures or acquisitions (which may consist of acquisitions of discrete assets or businesses).
The actual application of proceeds from the sale of any particular offering of securities using this prospectus will be described in the applicable
prospectus supplement relating to such offering. The precise amount and timing of the application of these proceeds will depend upon our
funding requirements and the availability and cost of other funds.

We will not receive any of the proceeds from the sale of common units by selling unitholders.

8
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RATIO OF EARNINGS TO FIXED CHARGES

The ratio of earnings to fixed charges for both Sunoco Logistics Partners and the Operating Partnership for each of the periods indicated is as
follows:

Year Ended
December 31,

Nine Months Ended
September 30,

2007 2008 2009 2010 2011 2012
Ratio of Earnings to Fixed Charges 3.77x 6.69x 5.68x 5.20x 4.28x 6.02x
For purposes of calculating the ratio of earnings to fixed charges:

� �fixed charges� represent interest expense (including amounts capitalized), amortization of debt costs and the portion of rental expense
representing the interest factor; and

� �earnings� represent the aggregate of income from continuing operations (before adjustment for minority interest, extraordinary loss
and equity earnings), fixed charges and distributions from equity investments, less capitalized interest.

9
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DESCRIPTION OF THE COMMON UNITS

Our common units represent limited partner interests that entitle the holders to participate in our cash distributions and to exercise the rights and
privileges available to limited partners under our Third Amended and Restated Agreement of Limited Partnership, as amended by Amendment
No. 1 and Amendment No. 2 thereto (as amended, our �partnership agreement�). For a description of the rights of holders of our common units to
cash distributions, please read �Cash Distributions� in this prospectus. For a description of the rights and privileges of limited partners under our
partnership agreement, including voting rights, please read �Description of Our Partnership Agreement� in this prospectus. We urge you to read
our partnership agreement, as our partnership agreement, and not this description, governs our common units.

References in this �Description of the Common Units� to �we,� �us� and �our� mean Sunoco Logistics Partners L.P.

Number of Common Units

As of September 30, 2012, we had 103,562,297 common units outstanding, of which 70,031,660 are held by the public and 33,530,637 are held
by our general partner. The common units represent an aggregate 98% limited partner interest in us and the general partner interest held by our
general partner represents an aggregate 2% general partner interest in us.

Timing of Distributions

We pay distributions no later than 45 days after March 31, June 30, September 30 and December 31 to holders of record on the applicable record
date. For additional information, please read �Cash Distributions.�

Issuance of Additional Partnership Securities; Preemptive Rights

In general, we may issue additional partnership securities for any partnership purpose at any time and from time to time to such persons for such
consideration and on such terms and conditions as shall be established by our general partner in its sole discretion, all without the approval of
any limited partners. The holders of our common units do not have preemptive rights to acquire additional common units or other partnership
securities. For additional information, please read �Description of Our Partnership Agreement�Issuance of Additional Partnership Securities;
Preemptive Rights .�

Voting Rights

Unlike the holders of common stock in a corporation, our limited partners have only limited voting rights on matters affecting our business. Our
limited partners have no right to elect our general partner or the directors of our general partner on an annual or other continuing basis. Our
general partner may not be removed except by the vote of the holders of at least 66 2/3% of the outstanding common units, including common
units owned by our general partner and its affiliates. Each holder of common units is entitled to one vote for each common unit on all matters
submitted to a vote of the unitholders. For additional information, please read �Description of Our Partnership Agreement�Meetings; Voting.�

Limited Call Right

If at any time our general partner and its affiliates hold more than 80% of the total limited partner interests of any class then outstanding, our
general partner will then have the right, which right it may assign and transfer in whole or in part to us or any affiliate of our general partner,
exercisable at its option, to purchase all, but not less than all, of such limited partner interests of such class then outstanding held by persons
other than our general partner and its affiliates. For additional information, please read �Description of Our Partnership Agreement�Limited Call
Right.�

10
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Exchange Listing

Our common units are listed on the New York Stock Exchange under the symbol �SXL.�

Transfer Agent and Registrar Duties

American Stock Transfer & Trust Company serves as registrar and transfer agent for our common units. We pay all fees charged by the transfer
agent for transfers of common units, except the following that must be paid by unitholders:

� surety bond premiums to replace lost or stolen certificates, taxes and other governmental charges;

� special charges for services requested by a holder of common units; and

� other similar fees or charges.
There is no charge to unitholders for disbursements of our cash distributions. We will indemnify the transfer agent, its agents and each of their
stockholders, directors, officers and employees against all claims and losses that may arise out of acts performed or omitted for its activities as
transfer agent, except for any liability due to any gross negligence or intentional misconduct of the indemnified person or entity.

Transfer of Common Units

Any transfers of a common unit will not be recorded by the transfer agent or recognized by us unless the transferee executes and delivers a
transfer application. By executing and delivering a transfer application, the transferee of common units:

� becomes the record holder of the common units and is an assignee until admitted as a substituted limited partner;

� automatically requests admission as a substituted limited partner;

� agrees to comply with and be bound by and to have executed our partnership agreement;

� represents and warrants that such transferee has the right, power and authority and, if an individual, the capacity to enter into our
partnership agreement;

� grants the powers of attorney set forth in our partnership agreement; and

� gives the consents and approvals and makes the waivers contained in our partnership agreement.
An assignee will become a substituted limited partner for the transferred common units upon the consent of our general partner and the recording
of the name of the assignee on our books and records. Our general partner may withhold its consent in its sole discretion.

A transferee�s broker, agent or nominee may complete, execute and deliver a transfer application. We are entitled to treat the nominee holder of a
common unit as the absolute owner. In that case, the beneficial holder�s rights are limited solely to those that it has against the nominee holder as
a result of any agreement between the beneficial owner and the nominee holder.
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Common units are securities and are transferable according to the laws governing transfer of securities. In addition to other rights acquired upon
admission as a substituted limited partner for the transferred common units, a purchaser or transferee of common units who does not execute and
deliver a transfer application obtains only:

� the right to assign the common units to a purchaser or other transferee; and

� the right to transfer the right to seek admission as a substituted limited partner for the transferred common units.
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Thus, a purchaser or transferee of common units who does not execute and deliver a transfer application:

� will not receive cash distributions or federal income tax allocations, unless the common units are held in a nominee or �street name�
account and the nominee or broker has executed and delivered a transfer application; and

� may not receive some federal income tax information or reports furnished to record holders of common units.
The transferor of common units has a duty to provide the transferee with all information that may be necessary to transfer the common units.
The transferor does not have a duty to insure the execution of the transfer application by the transferee and has no liability or responsibility if the
transferee neglects or chooses not to execute and forward the transfer application to the transfer agent.

Until a common unit has been transferred on our books, we and the transfer agent may treat the record holder of the common unit as the absolute
owner for all purposes, except as otherwise required by law or stock exchange regulations.

12
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CASH DISTRIBUTIONS

References in this �Cash Distributions� section to �we,� �us� and �our� mean Sunoco Logistics Partners L.P.

Distributions of Available Cash

General. Our partnership agreement provides that we will distribute all of our available cash to unitholders of record on the applicable record
date within 45 days after the end of each quarter.

Definition of Available Cash. Available cash generally means, for each fiscal quarter:

� all cash on hand at the end of the quarter;

� less the amount of cash reserves that our general partner establishes to:

� provide for the proper conduct of our business;

� comply with applicable law, any of our debt instruments or other agreements; or

� provide funds for distributions to our unitholders and to our general partner for any one or more of the next four quarters;

� plus all cash on hand on the date of determination of available cash for the quarter resulting from working capital borrowings made
after the end of the quarter.

Working capital borrowings are generally borrowings that are made under our credit facilities and in all cases are used solely for working capital
purposes or to pay distributions to partners.

Intent to Distribute the Minimum Quarterly Distribution. We intend to distribute to the holders of common units on a quarterly basis at least the
minimum quarterly distribution of $0.15 per unit, or $0.60 per year, to the extent we have sufficient cash from our operations after establishment
of cash reserves and payment of fees and expenses, including payments to our general partner. However, there is no guarantee that we will pay
the quarterly distribution in this amount, or the minimum quarterly distribution on the common units in any quarter, and we will be prohibited
from making any distributions to unitholders if it would cause an event of default, or an event of default is existing, under our credit facilities or
the debt securities.

Operating Surplus and Capital Surplus

General. All cash distributed to unitholders will be characterized as either �operating surplus� or �capital surplus.� We distribute available cash from
operating surplus differently than available cash from capital surplus.

Definition of Operating Surplus. Operating surplus for any period generally means:

� our cash balance on the closing date of our initial public offering; plus
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� $15.0 million (as described below); plus

� all of our cash receipts after the closing of our initial public offering, excluding cash from borrowings that are not working capital
borrowings, sales of equity and debt securities and sales or other dispositions of assets outside the ordinary course of business; plus

� working capital borrowings made after the end of a quarter but before the date of determination of operating surplus for the quarter;
less
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� all of our operating expenditures after the closing of our initial public offering, including the repayment of working capital
borrowings, but not the repayment of other borrowings, and including maintenance capital expenditures; less

� the amount of cash reserves established by our general partner in good faith to provide funds for future operating expenditures.
Definition of Capital Surplus. Generally, capital surplus will be generated only by:

� borrowings other than working capital borrowings;

� sales of debt and equity securities; and

� sales or other disposition of assets for cash, other than inventory, accounts receivable and other current assets sold in the ordinary
course of business or as part of normal retirements or replacements of assets.

Characterization of Cash Distributions. We will treat all available cash distributed as coming from operating surplus until the sum of all
available cash distributed since we began operations equals the operating surplus as of the most recent date of determination of available cash.
We will treat any amount distributed in excess of operating surplus, regardless of its source, as capital surplus. As reflected above, operating
surplus includes $15.0 million in addition to our cash balance on the closing date of our initial public offering, cash receipts from our operations
and cash from working capital borrowings. This amount does not reflect actual cash on hand that is available for distribution to our unitholders.
Rather, it is a provision that will enable us, if we choose, to distribute as operating surplus up to $15.0 million of cash we receive in the future
from non-operating sources, such as asset sales, issuances of securities and long-term borrowings, that would otherwise be distributed as capital
surplus. We do not anticipate that we will make any distributions from capital surplus.

Distributions of Available Cash from Operating Surplus

We will make distributions of available cash from operating surplus for any quarter in the following manner:

� First, 98% to all unitholders, pro rata, and 2% to our general partner, until we distribute for each outstanding unit an amount equal to
the minimum quarterly distribution for that quarter; and

� Thereafter, in the manner described in ��Incentive Distribution Rights� below.
Incentive Distribution Rights

Incentive distribution rights represent the right to receive an increasing percentage of quarterly distributions of available cash from operating
surplus after the minimum quarterly distribution and the target distribution levels have been achieved. Our general partner currently holds all of
the incentive distribution rights, but may transfer these rights separately from its general partner interest, subject to restrictions in our partnership
agreement.

If for any quarter we have distributed available cash from operating surplus to the unitholders in an amount equal to the minimum quarterly
distribution, then we will distribute any additional available cash from operating surplus for that quarter among the unitholders and our general
partner in the following manner:

� First, 98% to all unitholders, pro rata, and 2% to our general partner, until each unitholder receives a total of $0.1667 per unit for that
quarter (the �first target distribution�);
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� Second, 85% to all unitholders, pro rata, 13% to the holders of the incentive distribution rights, pro rata, and 2% to our general
partner, until each unitholder receives a total of $0.1917 per unit for that quarter (the �second target distribution�);
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� Third, 63% to all unitholders, pro rata, 35% to the holders of the incentive distribution rights, pro rata, and 2% to our general partner,
until each unitholder receives a total of $0.5275 per unit for that quarter (the �third target distribution�); and

� Thereafter, 50% to all unitholders, pro rata, 48% to the holders of the incentive distribution rights, pro rata, and 2% to our general
partner.

Percentage Allocations of Available Cash from Operating Surplus

The following table illustrates the percentage allocations of the additional available cash from operating surplus between the unitholders and our
general partner up to the various target distribution levels.

The amounts set forth under �Marginal Percentage Interest in Distributions� are the percentage interests of our general partner and the unitholders
in any available cash from operating surplus we distribute up to and including the corresponding amount in the column �Total Quarterly
Distribution Target Amount,� until available cash from operating surplus we distribute reaches the next target distribution level, if any.

The percentage interests shown for the unitholders and our general partner for the minimum quarterly distribution are also applicable to quarterly
distribution amounts that are less than the minimum quarterly distribution.

Marginal Percentage

Interest in
Distributions

Total Quarterly
Distribution

Target Amount Unitholders

General
Partner

(1)

Minimum Quarterly Distribution up to $0.150 98% 2% 
above $0.150

First Target Distribution up to $0.1667 98% 2% 
above $0.1667

Second Target Distribution up to $0.1917 85% 15% 
above $0.1917

Third Target Distribution up to $0.5275 63% 37% 
Thereafter above $0.5275 50% 50% 

(1) Includes our general partner�s 2% general partner interest.
Distributions from Capital Surplus

We will make distributions of available cash from capital surplus, if any, in the following manner:

� First, 98% to all unitholders, pro rata, and 2% to our general partner, until a hypothetical holder of a common unit acquired in our
initial public offering has received with respect to such common unit, during the period since our initial public offering through such
date, distributions of available cash that are deemed to be capital surplus in an aggregate amount equal to the initial public offering
price; and

� Thereafter, we will make all distributions of available cash from capital surplus as if they were from operating surplus.
Our partnership agreement treats a distribution of capital surplus as the repayment of the initial unit price from the initial public offering, which
is a return of capital. The initial public offering price less any distributions of capital surplus per unit is referred to as the �unrecovered initial unit
price.� Each time a distribution of capital surplus is made, the minimum quarterly distribution and the target distribution levels will be reduced in
the same proportion as the corresponding reduction in the unrecovered initial unit price. Because distributions of capital
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surplus will reduce the minimum quarterly distribution, after any of these distributions are made, it may be easier for our general partner to
receive incentive distributions. However, any distribution of capital surplus before the unrecovered initial unit price is reduced to zero cannot be
applied to the payment of the minimum quarterly distribution or any arrearages.

Once we distribute capital surplus on a unit in an amount equal to the initial unit price, we will reduce the minimum quarterly distribution and
the target distribution levels to zero. We will then make all future distributions from operating surplus, with 50% being paid to the holders of
units, 48% to the holders of the incentive distribution rights and 2% to our general partner.

Adjustment to the Minimum Quarterly Distribution and Target Distribution Levels

In addition to adjusting the minimum quarterly distribution and target distribution levels to reflect a distribution of capital surplus, if we combine
our units into fewer units or subdivide our units into a greater number of units, we will proportionately adjust:

� the minimum quarterly distribution;

� target distribution levels; and

� the unrecovered initial unit price.
For example, if a two-for-one split of the common units should occur, the minimum quarterly distribution, the target distribution levels and the
unrecovered initial unit price would each be reduced to 50% of its initial level. We will not make any adjustment by reason of the issuance of
additional units for cash or property.

In addition, if legislation is enacted or if existing law is modified or interpreted in a manner that causes us to become taxable as a corporation or
otherwise subject to taxation as an entity for federal, state or local income tax purposes, we will reduce the minimum quarterly distribution and
the target distribution levels by multiplying the same by one minus the sum of the highest marginal federal corporate income tax rate that could
apply and any increase in the effective overall state and local income tax rates. For example, if we became subject to a maximum marginal
federal and effective state and local income tax rate of 38%, then the minimum quarterly distribution and the target distribution levels would
each be reduced to 62% of their previous levels.

Distributions of Cash Upon Liquidation

General. If we dissolve in accordance with our partnership agreement, we will sell or otherwise dispose of our assets in a process called
liquidation. We will first apply the proceeds of liquidation to the payment of our creditors. We will distribute any remaining proceeds to the
unitholders and our general partner, in accordance with their capital account balances, as adjusted to reflect any gain or loss upon the sale or
other disposition of our assets in liquidation.

Manner of Adjustments for Gain. The manner of the adjustment for gain is set forth in our partnership agreement. After January 26, 2010 (the
date of our Third Amended and Restated Agreement of Limited Partnership), we generally will allocate any gain to the partners in the following
manner:

� First, to our general partner and the holders of units who have negative balances in their capital accounts to the extent of and in
proportion to those negative balances;

� Second, 98% to the common unitholders, pro rata, and 2% to our general partner, until the capital account for each common unit is
equal to the sum of:
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� Third, 98% to all unitholders, pro rata, and 2% to our general partner, until we allocate under this paragraph an amount per unit equal
to:

� the sum of the excess of the first target distribution per unit over the minimum quarterly distribution per unit for each quarter
of our existence; less

� the cumulative amount per unit of any distributions of available cash from operating surplus in excess of the minimum
quarterly distribution per unit for each quarter of our existence that we distributed 98% to the unitholders, pro rata, and 2% to
our general partner;

� Fourth, 85% to all unitholders, pro rata, 13% to the holders of the incentive distribution rights, pro rata, and 2% to our general
partner, until we allocate under this paragraph an amount per unit equal to:

� the sum of the excess of the second target distribution per unit over the first target distribution per unit for each quarter of our
existence; less

� the cumulative amount per unit of any distributions of available cash from operating surplus in excess of the first target
distribution per unit for each quarter of our existence that we distributed 85% to the unitholders, pro rata, 13% to the holders
of the incentive distribution rights, pro rata, and 2% to our general partner;

� Fifth, 63% to all unitholders, pro rata, 35% to the holders of the incentive distribution rights, pro rata, and 2% to our general partner,
until we allocate under this paragraph an amount per unit equal to:

� the sum of the excess of the third target distribution per unit over the second target distribution per unit for each quarter of our
existence; less

� the cumulative amount per unit of any distributions of available cash from operating surplus in excess of the second target
distribution per unit for each quarter of our existence that we distributed 63% to the unitholders, pro rata, 35% to the holders
of the incentive distribution rights, pro rata, and 2% to our general partner; and

� Thereafter, 50% to all unitholders, pro rata, 48% to the holders of the incentive distribution rights, pro rata, and 2% to our general
partner.

Manner of Adjustments for Losses. Upon our liquidation, after making allocations of loss to our general partner and the unitholders in a manner
intended to offset in reverse order the allocations of gains that have previously been allocated, we will generally allocate any loss to our general
partner and the unitholders in the following manner:

� First, 98% to the holders of common units in proportion to the positive balances in their capital accounts and 2% to our general
partner, until the capital accounts of the common unitholders have been reduced to zero; and

� Thereafter, 100% to our general partner.
Adjustments to Capital Accounts upon the Issuance of Partnership Interests.
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We will make adjustments to capital accounts upon the issuance of additional partnership interests. In doing so, we will allocate any unrealized
and, for tax purposes, unrecognized gain or loss resulting from the adjustments to the unitholders and our general partner in the same manner as
we allocate gain or loss upon liquidation. In the event that we make positive adjustments to the capital accounts upon the issuance of additional
partnership interests, we will allocate any later negative adjustments to the capital accounts resulting from the issuance of additional partnership
interests or upon our liquidation in a manner that results, to the extent possible, in our general partner�s capital account balances equaling the
amount that they would have been if no earlier positive adjustments to the capital accounts had been made.
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DESCRIPTION OF OUR PARTNERSHIP AGREEMENT

This description is a summary of the material provisions of our partnership agreement. The following provisions of our partnership agreement
are summarized elsewhere in this prospectus:

� distributions of our available cash are described under �Cash Distributions;�

� allocations of taxable income and other tax matters are described under �Material Tax Considerations;� and

� a general description of our common units is contained under �Description of Our Common Units.�
The description of our partnership agreement contained herein does not purport to be complete and is qualified in its entirety by reference to the
complete text of our Third Amended and Restated Agreement of Limited Partnership, a copy of which is filed as Exhibit 3.1 to our Current
Report on Form 8-K filed with the SEC on January 28, 2010, as amended by Amendment No. 1 thereto, a copy of which is filed as Exhibit 3.1 to
our Current Report on Form 8-K filed with the SEC on July 5, 2011, and Amendment No. 2 thereto, a copy of which is filed as Exhibit 3.1 to our
Current Report on Form 8-K filed with the SEC on November 28, 2011, each of which is incorporated by reference into this prospectus. We
urge you to read our partnership agreement, as our partnership agreement, and not this description, governs our common units.

References in this �Description of Our Partnership Agreement� to �we,� �us� and �our� mean Sunoco Logistics Partners L.P.

Organization and Duration

We were organized on October 15, 2001 and will continue in existence until we are dissolved pursuant to our partnership agreement and our
certificate of limited partnership is cancelled.

Purpose

Under our partnership agreement, the purpose and nature of the business to be conducted by us is to:

(a) serve as a partner of the Operating Partnership and, in connection therewith, to exercise all the rights and powers conferred upon us as a
partner of the Operating Partnership pursuant to the Operating Partnership�s partnership agreement (the �Operating Partnership Agreement�) or
otherwise;

(b) engage directly in, or enter into or form any corporation, partnership, joint venture, limited liability company or other arrangement to engage
indirectly in, any business activity that the Operating Partnership is permitted to engage in by the Operating Partnership Agreement or that its
subsidiaries are permitted to engage in by their limited liability company or partnership agreements and, in connection therewith, to exercise all
of the rights and powers conferred upon us pursuant to the agreements relating to such business activity;

(c) engage directly in, or enter into or form any corporation, partnership, joint venture, limited liability company or other arrangement to engage
indirectly in, any business activity that is approved by our general partner and which lawfully may be conducted by a limited partnership
organized pursuant to the Delaware Revised Uniform Limited Partnership Act (the �Delaware Act�) and, in connection therewith, to exercise all of
the rights and powers conferred upon us pursuant to the agreements relating to such business activity; provided, however, that our general
partner determines, as of the date of the acquisition or commencement of such activity, that such activity (i) generates �qualifying income� (as
such term is defined pursuant to Section 7704 of the Internal Revenue Code of 1986, as amended (the �Internal Revenue Code�)) or a subsidiary or
our activity that generates qualifying income or (ii) enhances the operations of an activity of the Operating Partnership; and

(d) do anything necessary or appropriate to the foregoing, including the making of capital contributions or loans to a member of the partnership
group.
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Under the Operating Partnership Agreement, the purpose and nature of the business to be conducted by the Operating Partnership is to
(a) acquire, manage, operate and sell the assets or properties now or hereafter acquired by the Operating Partnership, (b) engage directly in, or
enter into or form any corporation, partnership, joint venture, limited liability company or other arrangement to engage indirectly in, any
business activity that the Operating Partnership is permitted to engage in, and, in connection therewith, to exercise all of the rights and powers
conferred upon the Operating Partnership pursuant to the agreements relating to such business activity, (c) engage directly in, or enter into or
form any corporation, partnership, joint venture, limited liability company or other arrangement to engage indirectly in, any business activity
that is approved by the Operating Partnership�s general partner and that lawfully may be conducted by a limited partnership organized pursuant to
the Delaware Act and, in connection therewith, to exercise all of the rights and powers conferred upon the Operating Partnership pursuant to the
agreements relating to such business activity; provided, however, that the Operating Partnership�s general partner reasonably determines, as of
the date of the acquisition or commencement of such activity, that such activity (i) generates �qualifying income� (as such term is defined pursuant
to Section 7704 of the Internal Revenue Code) or (ii) enhances the operations of an activity of the Operating Partnership that generates
qualifying income, and (d) do anything necessary or appropriate to the foregoing, including the making of capital contributions or loans to a
member of the partnership group, Sunoco Logistics Partners or any subsidiary of Sunoco Logistics Partners.

Our general partner has no duty or obligation to propose or approve, and may decline to propose or approve, the conduct by us of any business
free of any fiduciary duty or obligation whatsoever to us, any limited partner or assignee and, in declining to so propose or approve, is not
required to act in good faith or pursuant to any other standard imposed by our partnership agreement, any governing agreement of a member of
the partnership group, any other agreement contemplated by our partnership agreement or under the Delaware Act or any other law, rule or
regulation.

Board of Directors

Our general partner manages our operations and activities on our behalf through its directors and officers. Our general partner is not elected by
our common unitholders and will not be subject to re-election in the future. Common unitholders will not be entitled to elect the directors of our
general partner on an annual or other continuing basis. The board of directors of our general partner is chosen by ETP, its sole member, and only
ETP has the right to remove directors.

Power of Attorney

Each limited partner, and each person who acquires a common unit from a unitholder and executes and delivers a transfer application, grants to
our general partner and, if appointed, a liquidator, a power of attorney to, among other things, execute and file documents required for our
qualification, continuance or dissolution. The power of attorney also grants our general partner the authority to amend, and to make consents and
waivers under, our partnership agreement.

Capital Contributions

Except as described below under ��Limited Liability,� the common units will be fully paid, and common unitholders will not be required to make
additional capital contributions to us.

Limited Liability

Assuming that a limited partner does not participate in the control of our business within the meaning of the Delaware Act and that it otherwise
acts in conformity with the provisions of our partnership agreement, the limited partner�s liability under the Delaware Act will be limited, subject
to possible exceptions, to the amount of capital such limited partner is obligated to contribute to us for its common units plus such limited
partner�s share
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of any undistributed profits and assets and any funds wrongfully distributed to it as described below. If it were determined, however, that the
right, or exercise of the right, by our limited partners as a group:

� to remove or replace our general partner;

� to approve certain amendments to our partnership agreement; or

� to take any other action under our partnership agreement;
constituted �participation in the control� of our business for the purposes of the Delaware Act, then the limited partners could be held personally
liable for our obligations under the laws of Delaware, to the same extent as our general partner. This liability would extend to persons who
transact business with us who reasonably believe that a limited partner is a general partner based on such limited partner�s conduct. Neither our
partnership agreement nor the Delaware Act specifically provides for legal recourse against our general partner if a limited partner were to lose
limited liability through any fault of our general partner. While this does not mean that a limited partner could not seek legal recourse, we know
of no precedent for this type of a claim in Delaware case law.

Under the Delaware Act, a limited partnership may not make a distribution to a partner if, after the distribution, all liabilities of the limited
partnership, other than liabilities to partners on account of their partnership interests and liabilities for which the recourse of creditors is limited
to specific property of the limited partnership, would exceed the fair value of the assets of the limited partnership. For the purpose of
determining the fair value of the assets of a limited partnership, the Delaware Act provides that the fair value of property subject to liability for
which recourse of creditors is limited will be included in the assets of the limited partnership only to the extent that the fair value of that property
exceeds the nonrecourse liability. The Delaware Act provides that a limited partner who receives a distribution and knew at the time of the
distribution that the distribution was in violation of the Delaware Act will be liable to the limited partnership for the amount of the distribution;
provided, however, that such limited partner will have no liability for the amount of the distribution after the expiration of three years from the
date of the distribution. Under the Delaware Act, an assignee who becomes a substituted limited partner of a limited partnership is liable for the
obligations of its assignor to make contributions to the limited partnership, excluding any obligations of the assignor with respect to wrongful
distributions, as described above, except the assignee is not obligated for liabilities unknown to it at the time it became a limited partner and that
could not be ascertained from the partnership agreement.

Our subsidiaries conduct business in multiple states. Maintenance of our limited liability as a limited partner or member of our subsidiaries
formed as limited partnerships or limited liability companies, respectively, may require compliance with legal requirements in the jurisdictions
in which such subsidiaries conduct business, including qualifying our subsidiaries to do business there. Limitations on the liability of a limited
partner or member for the obligations of a limited partnership or limited liability company, respectively, have not been clearly established in
many jurisdictions. If it were determined that we were, by virtue of our limited partner interest or limited liability company interest in our
subsidiaries or otherwise, conducting business in any state without compliance with the applicable limited partnership or limited liability
company statute, or that the right or exercise of the right by our limited partners as a group to remove or replace our general partner, to approve
certain amendments to our partnership agreement or to take other action under our partnership agreement constituted �participation in the control�
of our business for purposes of the statutes of any relevant jurisdiction, then our limited partners could be held personally liable for our
obligations under the law of that jurisdiction to the same extent as our general partner under the circumstances. We will operate in a manner that
our general partner considers reasonable and necessary or appropriate to preserve the limited liability of the limited partners.

Issuance of Additional Partnership Securities; Preemptive Rights

Our partnership agreement authorizes us to issue an unlimited number of additional partnership securities and options, rights, warrants and
appreciation rights relating to the partnership securities for any partnership purpose at any time and from time to time to such persons, for such
consideration and on such terms and conditions as our general partner determines, all without the approval of any limited partners.
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It is possible that we will fund acquisitions through the issuance of additional common units or other equity securities. Holders of any additional
common units we issue will be entitled to share equally with the then-existing holders of common units in our distributions of available cash. In
addition, the issuance of additional partnership interests may dilute (i) the percentage interests of the then-existing holders of common units in
our net assets and (ii) the voting rights of the then-existing holders of common units under our partnership agreement.

In accordance with Delaware law and the provisions of our partnership agreement, we may also issue additional partnership securities that have
special voting rights to which the common units are not entitled.

Upon issuance of additional partnership securities, our general partner will be required to make additional capital contributions to the extent
necessary to maintain its 2% general partner interest in us; provided, however, that the capital contributions required of our general partner will
be offset to the extent contributions received by us in exchange for the issuance of additional partnership securities are used by us concurrently
with such contributions to redeem or repurchase from any person outstanding partnership securities of the same class as the partnership
securities that were issued. Moreover, our general partner will have the right, which it may from time to time assign in whole or in part to any of
its affiliates, to purchase common units or other partnership securities whenever, and on the same terms that, we issue those securities to persons
other than our general partner and its affiliates, to the extent necessary to maintain its percentage interest, including its interest represented by
common units, that existed immediately prior to each issuance.

The holders of our common units do not have preemptive rights to acquire additional common units or other partnership securities.

Amendment of the Partnership Agreement

General

Amendments to our partnership agreement may be proposed only by our general partner. Our general partner has no duty or obligation to
propose any amendment to our partnership agreement and may decline to do so free of any fiduciary duty or obligation whatsoever to us, any
limited partner or assignee and, in declining to propose an amendment, is not required to act in good faith or pursuant to any other standard
imposed by our partnership agreement, any governing agreement of a member of the partnership group, any other agreement contemplated under
our partnership agreement or under the Delaware Act or any other law, rule or regulation. A proposed amendment will be effective upon its
approval by the holders of a majority of the outstanding common units (a �unit majority�), unless a greater or different percentage is required
under our partnership agreement or by Delaware law. Each proposed amendment that requires the approval of the holders of a specified
percentage of outstanding units will be set forth in a writing that contains the text of the proposed amendment. If such an amendment is
proposed, our general partner will seek the written approval of the requisite percentage of outstanding units or call a meeting of the unitholders
to consider and vote on such proposed amendment. Our general partner will notify all record holders upon final adoption of any such proposed
amendments.

Restrictions on Certain Amendments

Our partnership agreement provides that:

(1) no provision of our partnership agreement that establishes a percentage of outstanding units (including units deemed owned by our general
partner) required to take any action shall be amended, altered, changed, repealed or rescinded in any respect that would have the effect of
reducing such voting percentage unless such amendment is approved by the written consent or the affirmative vote of holders of outstanding
units whose aggregate outstanding units constitute not less than the voting requirement sought to be reduced;

(2) no amendment to our partnership agreement may (a) enlarge the obligations of any limited partner without its consent, unless such shall be
deemed to have occurred as a result of an amendment approved pursuant to clause (3) below, (b) enlarge the obligations of, restrict in any way
any action by or rights of, or reduce in any
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way the amounts distributable, reimbursable or otherwise payable to, our general partner or any of its affiliates without its consent, which
consent may be given or withheld at its option, (c) change the provision of our partnership agreement providing for our dissolution upon an
election to dissolve our partnership by our general partner that is approved by a unit majority (the �election to dissolve provision�), or (d) change
the term of our partnership or, except as set forth in the election to dissolve provision, give any person the right to dissolve our partnership;

(3) except for mergers or consolidations approved pursuant to the partnership agreement, and without limitation of our general partner�s authority
to adopt amendments to our partnership agreement described below under ��No Unitholder Approval,� any amendment that would have a material
adverse effect on the rights or preferences of any class of partnership interests in relation to other classes of partnership interests must be
approved by the holders of not less than a majority of the outstanding partnership interests of the class affected;

(4) except for amendments described below under ��No Unitholder Approval� and except in connection with unitholder approval of a merger or
consolidation, no amendments shall become effective without the approval of the holders of at least 90% of the outstanding units voting as a
single class unless we obtain an opinion of counsel to the effect that such amendment will not affect the limited liability of any limited partner
under applicable law; and

(5) except for amendments described below under ��No Unitholder Approval,� the provisions set forth in clauses (1) through (4) above may only be
amended with the approval of the holders of at least 90% of the outstanding units.

No Unitholder Approval

Our general partner, without the approval of any limited partner, may amend any provision of our partnership agreement to reflect:

(1) a change in our name, the location of our principal place of business, our registered agent or our registered office;

(2) admission, substitution, withdrawal or removal of partners in accordance with our partnership agreement;

(3) a change that our general partner determines to be necessary or appropriate to qualify or continue the qualification of our partnership as a
limited partnership or a partnership in which the limited partners have limited liability under the laws of any state or to ensure that the members
of the partnership group will not be treated as associations taxable as corporations or otherwise taxed as entities for federal income tax purposes;

(4) a change that our general partner determines (a) does not adversely affect the limited partners (including any particular class of partnership
interests as compared to other classes of partnership interests) in any material respect, (b) to be necessary or appropriate to (i) satisfy any
requirements, conditions or guidelines contained in any opinion, directive, order, ruling or regulation of any federal or state agency or judicial
authority or contained in any federal or state statute (including the Delaware Act) or (ii) facilitate the trading of our units (including the division
of any class or classes of outstanding units into different classes to facilitate uniformity of tax consequences within such classes of units) or
comply with any rule, regulation, guideline or requirement of any national securities exchange on which the units are or will be listed for trading,
(c) to be necessary or appropriate in connection with action taken by our general partner pursuant to the provisions of our partnership agreement
governing distributions, subdivisions and combinations of partnership securities or (d) is required to effect the intent of the provisions of our
partnership agreement or is otherwise contemplated by our partnership agreement;

(5) a change in our fiscal year or taxable year and any other changes that our general partner determines to be necessary or appropriate as a result
of a change in our fiscal year or taxable year, including, if our general partner shall so determine, a change in the definition of �Quarter� under our
partnership agreement and the dates on which distributions are to be made by us;
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(6) an amendment that is necessary, in the opinion of counsel, to prevent us, or our general partner or its directors, officers, trustees or agents
from in any manner being subjected to the provisions of the Investment Company Act of 1940, as amended, the Investment Advisers Act of
1940, as amended, or �plan asset� regulations adopted under the Employee Retirement Income Security Act of 1974, as amended, regardless of
whether such are substantially similar to plan asset regulations currently applied or proposed by the United States Department of Labor;

(7) subject to certain limitations, an amendment that our general partner determines to be necessary or appropriate in connection with the
authorization of issuance of any class or series of partnership securities pursuant to our partnership agreement;

(8) any amendment expressly permitted in our partnership agreement to be made by our general partner acting alone;

(9) an amendment effected, necessitated or contemplated by a merger agreement approved in accordance with the provisions of our partnership
agreement;

(10) an amendment that our general partner determines to be necessary or appropriate to reflect and account for the formation by us of, or
investment by us in, any corporation, partnership, joint venture, limited liability company or other entity, in connection with the conduct by us of
activities permitted by the terms of our partnership agreement;

(11) a merger or conveyance pursuant to which (a) our general partner has received an opinion of counsel that the conversion, merger or
conveyance, as the case may be, would not result in the loss of the limited liability of any limited partner or any member of the partnership group
or cause us or any member of the partnership group to be treated as an association taxable as a corporation or otherwise to be taxed as an entity
for federal income tax purposes (to the extent not previously treated as such), (b) the sole purpose of such conversion, merger or conveyance is
to effect a mere change in the legal form of us into another limited liability entity and (c) the governing instruments of the new entity provide the
limited partners and our general partner with the same rights and obligations as are contained in our partnership agreement; or

(12) any other amendments substantially similar to the foregoing.

Action Relating to the Operating Partnership Agreement

Without the approval of holders of a unit majority, our general partner may not, on our behalf as a limited partner of the Operating Partnership,
consent to any amendment to the Operating Partnership Agreement or, except as expressly permitted by our partnership agreement, take any
action permitted to be taken by a partner of the Operating Partnership, in either case, that would adversely affect our limited partners (including
any particular class of partnership interests as compared to any other class of partnership interests) in any material respect.

Merger, Sale or Other Disposition of Assets

Our partnership agreement generally prohibits our general partner, without the prior approval of a unit majority, from causing us to, among other
things, sell, exchange or otherwise dispose of all or substantially all of our assets in a single transaction or a series of related transactions,
including by way of merger, consolidation or other combination, or approving on our behalf the sale, exchange or other disposition of all or
substantially all of the assets of the Operating Partnership. The general partner may, however, mortgage, pledge, hypothecate or grant a security
interest in all or substantially all of our assets or the Operating Partnership�s assets without the approval of a unit majority. The general partner
may also sell all or substantially all of our assets or the Operating Partnership�s assets under a foreclosure or other realization upon those
encumbrances without the approval of a unit majority.
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If certain conditions specified in our partnership agreement are satisfied and without the prior approval of our limited partners, our general
partner may convert us or any of our subsidiaries into a limited liability entity, merge us or any of our subsidiaries into, or convey some or all of
our assets to, a newly formed entity if the sole purpose of that merger or conveyance is to change our legal form into another limited liability
entity.

Our unitholders are not entitled to dissenters� rights of appraisal under the partnership agreement or applicable Delaware law in the event of a
merger or consolidation, a sale of substantially all of our assets, or any other transaction or event.

Reimbursement of Our General Partner

Our general partner is not compensated for its services as a general partner or managing member of any member of the partnership group. Our
general partner is reimbursed on a monthly basis, or such other basis as our general partner may determine, for (i) all direct and indirect expenses
it incurs or payments it makes on our behalf (including salary, bonus, incentive compensation and other amounts paid to any person including
affiliates of our general partner to perform services for us or for our general partner in the discharge of its duties to us), and (ii) all other
expenses allocable to us or otherwise incurred by our general partner in connection with operating our business (including expenses allocated to
our general partner by its affiliates). Our general partner determines the expenses that are allocable to us.

Withdrawal or Removal of Our General Partner

Our general partner may withdraw as general partner without first obtaining approval of any unitholder by giving 90 days� notice to our
unitholders, and that withdrawal will not constitute a breach of our partnership agreement. In addition, our partnership agreement permits our
general partner in some instances to sell or otherwise transfer all of its general partner interest in us without the approval of the unitholders.

If our general partner gives a notice of withdrawal, the holders of a unit majority, may, prior to the effective date of such withdrawal, elect a
successor general partner. The person so elected as successor general partner will automatically become the successor general partner or
managing member, to the extent applicable, of the other members of the partnership group of which our general partner is a general partner or a
managing member. If, prior to the effective date of our general partner�s withdrawal, a successor is not selected by our unitholders or we do not
receive a withdrawal opinion of counsel regarding limited liability and tax matters, our partnership will be dissolved in accordance with our
partnership agreement.

Our general partner may be removed if such removal is approved by our unitholders holding at least 66 2/3% of the outstanding units (including
units held by our general partner and its affiliates). The right of the holders of outstanding units to remove our general partner may not be
exercised unless we have received a withdrawal opinion of counsel regarding limited liability and tax matters. The ownership of more than
33 1/3% of our outstanding units by our general partner and its affiliates would give it the practical ability to prevent its removal.

We will be required to reimburse the departing general partner for all amounts due the departing general partner, including, without limitation,
all employee-related liabilities, including severance liabilities, incurred in connection with the termination of any employees employed by the
departing general partner or its affiliates for the benefit of us or the other members of the partnership group.

Dissolution and Liquidation

We will continue as a limited partnership until dissolved under our partnership agreement. We will dissolve upon:

(1) the withdrawal, removal, bankruptcy or dissolution of our general partner, unless a successor general partner is elected prior to or on the
effective date of such withdrawal, removal, bankruptcy or dissolution and a withdrawal opinion of counsel is received by us;

24

Edgar Filing: SUNOCO LOGISTICS PARTNERS L.P. - Form 424B5

Table of Contents 85



Table of Contents

(2) an election to dissolve us by our general partner that is approved by the holders of a unit majority;

(3) the entry of a decree of judicial dissolution of us pursuant to the provisions of the Delaware Act; or

(4) the sale, exchange or other disposition of all or substantially all of the assets and properties of the partnership group.

Upon (a) our dissolution following the withdrawal or removal of our general partner and the failure of the partners to select a successor general
partner, then within 90 days thereafter, or (b) our dissolution upon the bankruptcy or dissolution of our general partner, then, to the maximum
extent permitted by law, within 180 days thereafter, the holders of a unit majority may elect to reconstitute us and continue our business on the
same terms and conditions set forth in our partnership agreement by forming a new limited partnership on terms identical to those set forth in our
partnership agreement and having as the successor general partner a person approved by the holders of a unit majority. Unless such an election is
made within the applicable time period as set forth above, we shall conduct only activities necessary to wind up our affairs.

Transfer of the General Partner�s General Partner Interest

Our general partner may transfer all or any of its general partner interest without unitholder approval. As a condition to such transfer, (i) the
transferee must agree to assume the rights and duties of the general partner under our partnership agreement and to be bound by the provisions of
our partnership agreement, (ii) we must receive an opinion of counsel that such transfer would not result in the loss of limited liability of any
limited partner or of any limited partner of the Operating Partnership or cause us or the Operating Partnership to be treated as an association
taxable as a corporation or otherwise to be taxed as an entity for federal income tax purposes (to the extent not already so treated or taxed) and
(iii) such transferee must also agree to purchase all (or the appropriate portion thereof, if applicable) of the partnership or membership interest of
our general partner as the general partner or managing member, if any, of each other member of the partnership group.

Transfer of Ownership Interests in Our General Partner

At any time, the members of our general partner may sell or transfer all or part of their membership interests in our general partner to an affiliate
or a third party without the approval of our unitholders.

Transfer of Incentive Distribution Rights

Our general partner or any other holder of our incentive distribution rights may transfer any or all of its incentive distribution rights without
unitholder approval. As a condition to such transfer, the transferee must agree to be bound by the provisions of our partnership agreement.

Change of Management Provisions

Our partnership agreement contains specific provisions that are intended to discourage a person or group from attempting to remove Sunoco
Partners LLC as our general partner or otherwise change management. If at any time any person or group (other than our general partner or its
affiliates) beneficially owns 20% or more of any outstanding partnership securities of any class then outstanding, all partnership securities
owned by such person or group shal
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