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(866) 248-4344
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Copies to:
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Latham & Watkins LLP
811 Main Street, Suite 3700
Houston, Texas 77002

(713) 546-7412

Approximate date of commencement of proposed sale to the public: From time to time after this registration statement becomes effective as determined by
market conditions and other factors.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box.
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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933,
other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the
Commission pursuant to Rule 462(e) under the Securities Act, check the following box. x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional
classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.

Large accelerated filer — x Accelerated filer

Non-accelerated filer " (Do not check if a smaller reporting company) Smaller reporting company

CALCULATION OF REGISTRATION FEE

Title of each class of Amount to be registered/proposed maximum offering price per unit/

securities to be registered proposed maximum aggregate offering price/amount of registration fee(!)
Common Units of Sunoco Logistics Partners L.P.
Debt Securities issued by Sunoco Logistics Partners Operations
L.P.
Guarantees of Debt Securities®

(1) An indeterminate aggregate offering price or principal amount or number of the securities of each identified class is being registered as may be offered from
time to time at indeterminate prices. In accordance with Rules 456(b) and 457(r) under the Securities Act of 1933, the registrants are deferring payment of all
of the registration fee and will pay the registration fee subsequently in advance or on a pay-as-you go basis.

(2) Sunoco Logistics Partners L.P. will guarantee, and one or more of its subsidiaries may guarantee, the obligations of Sunoco Logistics Partners Operations
L.P. under the debt securities. No separate consideration will be paid in respect of the guarantees. Pursuant to Rule 457(n) under the Securities Act of 1933,
no separate fee is payable with respect to the guarantees of the debt securities.
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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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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.

il
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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.
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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 Form 8-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 Form 10-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 Form 10-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.
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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
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;

Table of Contents 15



