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Item 1.01 Entry into a Material Definitive Agreement.

On March 11, 2015, Sunoco Logistics Partners L.P. (the Partnership ) entered into an underwriting agreement (the
Underwriting Agreement ) with 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, LL.C, and Jefferies LLC, as representatives

of the several underwriters named in the Underwriting Agreement (the Underwriters ).

The Underwriting Agreement provides for the issuance and sale by the Partnership of 13,500,000 common units
representing limited partner interests in the Partnership ( Common Units ) in an underwritten public offering (the

Offering ) at a price to the public of $41.76 per Common Unit. The Partnership has also granted the Underwriters a
30-day option to purchase up to 2,025,000 additional Common Units. The Common Units to be issued pursuant to the
Underwriting Agreement were registered under the Securities Act of 1933, as amended, pursuant to an effective shelf
registration statement on Form S-3 (File No. 333-185192).

Affiliates of certain of the Underwriters are lenders under the Partnership s $1.5 billion revolving credit facility and,
accordingly, will receive a portion of the net proceeds of the Offering through the Partnership s repayment of

borrowings under such facility.

The closing of the Offering occurred on March 16, 2015. A copy of the Underwriting Agreement is filed as Exhibit
1.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit
No. Description
1.1 Underwriting Agreement, dated March 11, 2015, by and among Sunoco Logistics Partners L.P. and
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, as representatives of the several underwriters named therein.
5.1 Opinion of Vinson & Elkins L.L.P.
8.1 Opinion of Vinson & Elkins L.L.P. regarding tax matters.
23.1 Consent of Vinson & Elkins L.L.P. (included in its opinions filed as Exhibits 5.1 and Exhibit 8.1

hereto).
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SIGNATURES

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

SUNOCO LOGISTICS PARTNERS L.P.

By: Sunoco Partners LLC,
Its General Partner

By: /s/ Peter J. Gvazdauskas
Dated: March 16, 2015 Name: Peter J. Gvazdauskas
Philadelphia, PA Title: Chief Financial Officer and Treasurer
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Exhibit
No.

1.1

5.1
8.1
23.1

EXHIBIT INDEX

Description

Underwriting Agreement, dated March 11, 2015, by and among Sunoco Logistics Partners L.P. and
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, as representatives
of the several underwriters named therein.

Opinion of Vinson & Elkins L.L.P.
Opinion of Vinson & Elkins L.L.P. regarding tax matters.
Consent of Vinson & Elkins L.L.P. (included in its opinions filed as Exhibits 5.1 and Exhibit 8.1 hereto).



