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Explanatory Note

The common units representing limited partner interests (the “Common Units”) in Sunoco Logistics Partners L.P., a Delaware limited partnership
(the “Partnership”), are governed by the Third Amended and Restated Agreement of Limited Partnership of the Partnership, dated January 26, 2010, as amended
by Amendment No. 1 thereto, dated July 1, 2011, and Amendment No. 2 thereto, dated November 21, 2011 (as so amended, the “Partnership Agreement”). This
Amendment No. 3 to the Partnership’s Registration Statement on Form 8-A is being filed to update the description of the Common Units and delete references to
certain obsolete provisions that are no longer applicable. This Amendment No. 3 hereby amends and restates in its entirety the Partnership’s Registration
Statement on Form 8-A.
 
Item 1. Description of Registrant’s Securities to be Registered.

A description of the Common Units is set forth under the captions “Description of the Common Units,” “Cash Distributions,” “Description of Our
Partnership Agreement,” “Conflicts of Interest and Fiduciary Responsibilities” and “Material Tax Considerations” in the prospectus included in the Partnership’s
Registration Statement on Form S-3 (Registration No. 333-185192), filed with the Securities and Exchange Commission (the “SEC”) on November 29, 2012
under the Securities Act of 1933, as amended, and will be set forth in any prospectus filed in accordance with Rule 424(b) thereunder, which description is
incorporated herein by reference.

The foregoing description of the Common Units does not purport to be complete and is qualified in its entirety by reference to the complete text of
the Partnership Agreement, a copy of which is filed as an exhibit hereto and is incorporated herein by reference.
 
Item 2. Exhibits.

The following exhibits to this Amendment No. 3 to Registration Statement on Form 8-A are incorporated by reference from the documents specified,
which have been filed with the SEC.
 
Exhibit

No.   Description

1.
  

Registration Statement on Form S-3 (Registration No. 333-185192), filed with the SEC on November 29, 2012 (incorporated herein by
reference).

2.
  

Certificate of Limited Partnership of the Partnership (incorporated herein by reference to Exhibit 3.1 to Registration Statement on Form S-1
(Registration No. 333-71968), filed with the SEC on October 22, 2001.

3.
  

Third Amended and Restated Agreement of Limited Partnership of the Partnership, dated as of January 26, 2010 (incorporated herein by
reference to Exhibit 3.1 to the Partnership’s Current Report on Form 8-K, File No. 1-31219, filed with the SEC on January 28, 2010).

4.
  

Amendment No. 1 to Third Amended and Restated Agreement of Limited Partnership of the Partnership, dated as of July 1, 2011 (incorporated
herein by reference to Exhibit 3.1 to the Partnership’s Current Report on Form 8-K, File No. 1-31219, filed with the SEC on July 5, 2011).

5.

  

Amendment No. 2 to Third Amended and Restated Agreement of Limited Partnership of the Partnership, dated as of November 21, 2011
(incorporated herein by reference to Exhibit 3.1 to the Partnership’s Current Report on Form 8-K, File No. 1-31219, filed with the SEC on
November 28, 2011).

6.

  

Form of certificate representing Common Units (filed as Exhibit A to the Third Amended and Restated Agreement of Limited Partnership of the
Partnership, dated as of January 26, 2010 (incorporated herein by reference to Exhibit 3.1 to the Partnership’s Current Report on Form 8-K, File
No. 1-31219, filed with the SEC on January 28, 2010)).



SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this Amendment No. 3 to Registration
Statement on Form 8-A to be signed on its behalf by the undersigned, thereto duly authorized.
 

  Sunoco Logistics Partners L.P.

  By:  Sunoco Partners LLC,
   its general partner

Date: November 29, 2012   By:  /s/ Martin Salinas, Jr.
  Name: Martin Salinas, Jr.
  Title:  Chief Financial Officer
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