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Item 1.01. Entry into a Material Definitive Agreement

     At a regularly scheduled meeting held on April 17, 2006, the Compensation Committee (the “Committee”) of the Board of Directors of Sunoco Partners
LLC (the “Company”), general partner of Sunoco Logistics Partners L.P. (the “Partnership”), approved: (1) awards of performance-based restricted units to
certain key employees, including named executive officers, subject to the terms of the Company’s Long-Term Incentive Plan (the “LTIP”); and (2) a
definition of the word “retirement,” that clarifies the manner in which LTIP benefits are to be administered.

     The Committee also established the performance goals for the performance-based restricted units. Actual payout of the restricted units (in the form of
common units, representing limited partnership interests in the Partnership) is conditioned upon the Partnership’s level of attainment of certain financial
performance measures relative to an identified peer group during the applicable three-year restriction period. A copy of the LTIP was filed as Exhibit 10.3 to
the Partnership’s Current Report on Form 8-K, filed December 27, 2005. Copies of form agreements under the LTIP were filed as Exhibits 10.4 and 10.5 to
the Partnership’s Current Report on Form 8-K, filed December 27, 2005.

     The foregoing disclosures, together with the LTIP and the forms of restricted unit agreements previously filed, contain the material terms and conditions
for participation in the compensation arrangements described herein. In reliance on Instruction 1 to Item 601(b)(10) of Regulation S-K, the Partnership is not
filing each named executive officer’s personal arrangement under the LTIP.
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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 hereunto duly authorized.

     
SUNOCO LOGISTICS PARTNERS LP.   
   
By:

 
Sunoco Partners LLC,
its General Partner

   
  By: /s/ JENNIFER L. ANDREWS
  

 

 
 

Name: Jennifer L. Andrews
Title: Comptroller
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