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                                UNITED STATES
                      SECURITIES AND EXCHANGE COMMISSION
                            Washington, D.C. 20549

                                   FORM 13F

                             FORM 13F COVER PAGE

Report for the Calendar Year or Quarter Ended: December 31, 2004 

Check here if Amendment [ ]; Amendment Number:  

  This Amendment (Check only one.):      [ ] is a restatement.
                                         [ ] adds new holdings entries

Institutional Investment Manager Filing this Report:

Name: AMERICAN INTERNATIONAL GROUP, INC.

Address: 70 Pine Street

         New York, New York 10270

Form 13F File Number:  28-219

The Institutional Investment Manager filing this report and the person by whom 
it is signed represent that the person signing the report is authorized to
submit it, that all information contained herein is true, correct and complete,
and that it is understood that all required items, statements, schedules,
lists, and tables, are considered integral parts of this form.

Person Signing this Report on Behalf of Reporting Manager:

Name:  Win J. Neuger

Title: Executive Vice President and Chief Investment Officer

Phone: (212) 770-7000

Signature, Place, and Date of Signing:

/s/ Win J. Neuger                  New York, New York        February 11, 2005
-------------------------------    ------------------------  -----------------
(Signature)                        (City, State)              (Date)

Report Type (Check only one.):

[X] 13F HOLDINGS REPORT. (Check if all holdings of this reporting manager are
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    reported in this report.)

[ ] 13F NOTICE.  (Check if no holdings reported are in this report, and all
    holdings are reported in this report and a portion are reported by other
    reporting manager(s).)

[ ] 13F COMBINATION REPORT.  (Check if a portion of the holdings for this 
    reporting manager are reported in this report and a portion are reported by
    other reporting manager(s).)

                             FORM 13F SUMMARY PAGE

REPORT SUMMARY:

Number of Other Included Managers:  4

Form 13F Information Table Entry Total: 4,023

Form 13F Information Table Value Total: $18,160,538 (thousands)

List of Other Included Managers:

Provide a numbered list of the name(s) and Form 13F file number(s) of all
institutional investment managers with respect to which this report is filed,
other than the manager filing this report.

No.       Form 13F File Number     Name
--        --------------------     -------------------------------------------

1         28-4637                  AIG GLOBAL INVESTMENT CORP.

2         28-2725                  AIG SUNAMERICA ASSET MANAGEMENT CORP.

3         28-3463                  JOHN MCSTAY INVESTMENT COUNSEL, L.P.

4         28-5794                  HSB GROUP, INC.

                                    TITLE OF   CUSIP     VALUE   SHARES/   SH/ PUT/ INVESTMENT OTHER    (A)         (B)     (C)
        NAME OF ISSUER               CLASS     NUMBER   (X1000) PRINCIPAL  PN  CALL DISCRETION MGRS     SOLE       SHARED   NONE
                                                        ------- ---------- --- ---- ---------- ----- ----------  --------   -----

1-800 CONTACTS INC                  EQUITY   681977104      94       4,262 SH        SOLE        1        4,262
1-800-FLOWERS.COM INC               EQUITY   68243Q106     109      13,009 SH        SOLE        1       13,009
1ST SOURCE CORP.                    EQUITY   336901103     176       6,913 SH        SOLE        1        6,913
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21ST CENTURY INSURANCE COMPANY      EQUITY   90130N103  762860  53,445,620 SH        SOLE        1   53,445,620
21ST CENTURY INSURANCE COMPANY      EQUITY   90130N103     177      12,993 SH        SOLE        1       12,993
24/7 REAL MEDIA INC                 EQUITY   901314203      72      16,677 SH        SOLE        1       16,677
3COM CORP.                          EQUITY   885535104    2695     646,238 SH        SOLE        1      646,238
3M                                  EQUITY   88579Y101    2708      33,000 SH        SOLE        4       33,000
3M CO                               EQUITY   88579Y101   37637     458,601 SH        SOLE        1      458,601
3M CO                               EQUITY   88579Y101     106       1,295 SH        DEFINED     2                  1,295
4KIDS ENTERTAINMENT INC             EQUITY   350865101     171       8,122 SH        SOLE        1        8,122
7-ELEVEN INC.                       EQUITY   817826209      14         588 SH        SOLE        1          588
99 CENTS ONLY STORES                EQUITY   65440K106    2349     145,354 SH        SOLE        1      145,354
A C MOORE ARTS & CRAFT              EQUITY   00086T103     232       8,069 SH        SOLE        1        8,069
A.G. EDWARDS, INC.                  EQUITY   281760108    5620     130,067 SH        SOLE        1      130,067
A.S.V. INC                          EQUITY   001963107     219       4,582 SH        SOLE        1        4,582
AAMES INVESTMENT CORP               EQUITY   00253G108     229      21,434 SH        SOLE        1       21,434
AAON INC                            EQUITY   000360206      82       5,121 SH        SOLE        1        5,121
AAR CORP.                           EQUITY   000361105     258      18,930 SH        SOLE        1       18,930
AARON RENTS INC COM                 EQUITY   002535201       3      103702 SH        SOLE        3       101252              2450
AARON RENTS INC COM                 EQUITY   002535201       6     279,847 SH        SOLE        3      270,402             9,445
AARON RENTS, INC.                   EQUITY   002535201     557      22,271 SH        SOLE        1       22,271
ABAXIS INC                          EQUITY   002567105     149      10,258 SH        SOLE        1       10,258
ABBEY NATIONAL PLC                  CorpBond 002920809   39672   1,470,900 SH        SOLE        1        1,471
Abbey National PLC 7.375%           EQUITY   002920809    2840     105,000 SH        SOLE        4      105,000
ABBOTT LABORATORIES                 EQUITY   002824100   31222     669,280 SH        SOLE        1      669,280
ABBOTT LABS                         EQUITY   002824100   23556     504,943 SH        DEFINED     2                504,943
Abbott Labs                         EQUITY   002824100    1633      35,000 SH        SOLE        4       35,000
Abbott Labs                         EQUITY   002824100    1059      25,000 SH        SOLE        4       25,000
ABC BANCORP                         EQUITY   000400101     120       5,735 SH        SOLE        1        5,735
ABERCROMBIE & FITCH CO CL A         EQUITY   002896207       2       35100 SH        SOLE        3        35100
ABERCROMBIE AND FITCH CO.           EQUITY   002896207    6967     148,384 SH        SOLE        1      148,384
ABGENIX, INC.                       EQUITY   00339B107     493      47,718 SH        SOLE        1       47,718
ABIOMED, INC.                       EQUITY   003654100     138       8,945 SH        SOLE        1        8,945
ABLE LABORATORIES INC               EQUITY   00371N407     239      10,514 SH        SOLE        1       10,514
ABM INDUSTRIES, INC.                EQUITY   000957100     435      22,046 SH        SOLE        1       22,046
ACADIA REALTY TRUST                 EQUITY   004239109     308      18,922 SH        SOLE        1       18,922
ACCELRYS INC                        EQUITY   00430U103     121      15,494 SH        SOLE        1       15,494
Accenture Ltd Class A USD 0.00002   EQUITY   G1150G111   27483   1,017,820 SH        SOLE        1    1,017,820
ACCREDITED HOME LENDERS             EQUITY   00437P107     477       9,597 SH        SOLE        1        9,597
ACCREDO HEALTH INC.                 EQUITY   00437V104      31       1,120 SH        SOLE        1        1,120
ACE CASH EXPRESS INC                EQUITY   004403101     157       5,292 SH        SOLE        1        5,292
ACE LTD                             EQUITY   G0070K103    5336     124,823 SH        SOLE        1      124,823
ACE LTD                             EQUITY   G0070K103      14         323 SH        DEFINED     2                    323
ACETO CORP                          EQUITY   004446100     178       9,367 SH        SOLE        1        9,367
ACTEL CORP.                         EQUITY   004934105     265      15,114 SH        SOLE        1       15,114
ACTION PERFORMANCE CO., INC.        EQUITY   004933107     100       9,085 SH        SOLE        1        9,085
ACTIVCARD CORP                      EQUITY   00506J107     221      24,779 SH        SOLE        1       24,779
ACTIVISION, INC.                    EQUITY   004930202    4776     236,660 SH        SOLE        1      236,660
ACTUANT CORP                        EQUITY   00508X203     724      13,888 SH        SOLE        1       13,888
ACTUATE CORP.                       EQUITY   00508B102      77      30,363 SH        SOLE        1       30,363
ACUITY BRANDS INC                   EQUITY   00508Y102     795      25,001 SH        SOLE        1       25,001
ACXIOM CORP.                        EQUITY   005125109    3854     146,548 SH        SOLE        1      146,548
ADAPTEC, INC.                       EQUITY   00651F108     484      63,806 SH        SOLE        1       63,806
ADC TELECOMMUNICATIONS INC          EQUITY   000886101       2         919 SH        DEFINED     2                    919
ADC TELECOMMUNICATIONS, INC         EQUITY   000886101    1486     554,367 SH        SOLE        1      554,367
ADE CORP.                           EQUITY   00089C107     104       5,552 SH        SOLE        1        5,552

ADESA INC                             EQUITY  00686U104    3313    156,138  SH       SOLE     1      156,138
ADMINISTAFF, INC.                     EQUITY  007094105     160     12,697  SH       SOLE     1       12,697
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ADOBE SYS INC                         EQUITY  00724F101    6805    108,471  SH       DEFINED  2                   108,471
ADOBE SYSTEMS INC.                    EQUITY  00724F101   12591    200,690  SH       SOLE     1      200,690
ADOLOR CORPORATION                    EQUITY  00724X102     226     22,788  SH       SOLE     1       22,788
ADTRAN, INC.                          EQUITY  00738A106    2480    129,573  SH       SOLE     1      129,573
ADVANCE AUTO PARTS                    EQUITY  00751Y106    5465    125,116  SH       SOLE     1      125,116
Advance Auto Parts                    EQUITY  00751Y106    1310     30,000  SH       SOLE     4       30,000
ADVANCED DIGITAL INFO CORP.           EQUITY  007525108     378     37,681  SH       SOLE     1       37,681
ADVANCED ENERGY INDUSTRIES            EQUITY  007973100     114     12,436  SH       SOLE     1       12,436
ADVANCED MARKETING SERV. INC.         EQUITY  00753T105      84      8,359  SH       SOLE     1        8,359
ADVANCED MEDICAL OPTIC COM            EQUITY  00763M108       7     171894  SH       SOLE     3       168100                  3794
ADVANCED MICRO DEVICES COM            EQUITY  007903107       2      92300  SH       SOLE     3        90000                  2300
ADVANCED MICRO DEVICES, INC.          EQUITY  007903107    3800    172,586  SH       SOLE     1      172,586
ADVANCED NEUROMODULATION S            EQUITY  00757T101    5345    135,639  SH       DEFINED  2                   135,639
ADVANCES NEUROMODULATIONS SYS         EQUITY  00757T101     465     11,792  SH       SOLE     1       11,792
ADVANCIS PHARMACEUTICAL               EQUITY  00764L109      21      5,542  SH       SOLE     1        5,542
ADVANTA CORP [B]                      EQUITY  007942204     280     11,532  SH       SOLE     1       11,532
ADVENT SOFTWARE, INC.                 EQUITY  007974108    1404     68,561  SH       SOLE     1       68,561
ADVISORY BRD CO                       EQUITY  00762W107     383     10,392  SH       SOLE     1       10,392
ADVO, INC.                            EQUITY  007585102     635     17,813  SH       SOLE     1       17,813
AEROFLEX, INC                         EQUITY  007768104     469     38,737  SH       SOLE     1       38,737
AEROPOSTALE INC                       EQUITY  007865108    3707    125,946  SH       SOLE     1      125,946
AES CORP                              EQUITY  00130H105      10        737  SH       DEFINED  2                       737
AES DRAX ENERGY LTD                   EQUITY  00130H105    4645    339,799  SH       SOLE     1      339,799
AETNA INC                             EQUITY  00817Y108      21        168  SH       DEFINED  2                       168
AETNA INC-NEW                         EQUITY  00817Y108   33924    271,937  SH       SOLE     1      271,937
AFFILIATED COMPUTER SERVICES CLASS A  EQUITY  008190100    3870     64,293  SH       SOLE     1       64,293
AFFILIATED COMPUTER SVCS I            EQUITY  008190100       9        146  SH       DEFINED  2                       146
AFFILIATED MANAGERS CORP              EQUITY  008252108      14     206010  SH       SOLE     3       201500                  4510
AFFILIATED MANAGERS GROUP             EQUITY  008252108     969     14,302  SH       SOLE     1       14,302
AFFIRMATIVE INSURANCE HOLDIN          EQUITY  008272106      93      5,521  SH       SOLE     1        5,521
AFFORDABLE RESIDENTIAL COMMU          EQUITY  008273104     274     19,071  SH       SOLE     1       19,071
AFFYMETRIX INC                        EQUITY  00826T108      51      1,393  SH       SOLE     1        1,393
AFLAC INC                             EQUITY  001055102      23        575  SH       DEFINED  2                       575
AFLAC, INC.                           EQUITY  001055102   15770    395,821  SH       SOLE     1      395,821
AFTERMARKET TECHNOLOGY                EQUITY  008318107     111      6,869  SH       SOLE     1        6,869
AGCO CORP.                            EQUITY  001084102    3365    153,728  SH       SOLE     1      153,728
AGERE SYSTEMS INC-CL B W/I            EQUITY  00845V209      53     39,066  SH       SOLE     1       39,066
AGILE SOFTWARE CORP.                  EQUITY  00846X105     250     30,621  SH       SOLE     1       30,621
AGILENT TECHNOLOGIES INC              EQUITY  00846U101      13        552  SH       DEFINED  2                       552
AGILENT TECHNOLOGIES INC.             EQUITY  00846U101    5074    210,522  SH       SOLE     1      210,522
AGILYSYS INC                          EQUITY  00847J105     289     16,862  SH       SOLE     1       16,862
AGL RESOURCES, INC.                   EQUITY  001204106    5464    164,390  SH       SOLE     1      164,390
AIR PRODS + CHEMS INC                 EQUITY  009158106      15        258  SH       DEFINED  2                       258
AIR PRODUCTS AND CHEMICALS INC        EQUITY  009158106    5933    102,343  SH       SOLE     1      102,343
AIRGAS, INC.                          EQUITY  009363102    4269    161,050  SH       SOLE     1      161,050
AIRGATE PCS INC                       EQUITY  009367301    3186     89,500  SH       DEFINED  2                    89,500
AIRGATE PCS, INC.                     EQUITY  009367301   15199    426,935  SH       SOLE     1      426,935
AIRSPAN NETWORKS INC                  EQUITY  00950H102      98     18,068  SH       SOLE     1       18,068
AIRTRAN HOLDINGS, INC.                EQUITY  00949P108    2070    193,414  SH       SOLE     1      193,414
AK STEEL CORP.                        EQUITY  001547108     924     63,833  SH       SOLE     1       63,833
AKAMAI  TECHNOLOGIES  INC.            EQUITY  00971T101      32      2,464  SH       SOLE     1        2,464
AKSYS LTD                             EQUITY  010196103      26      4,731  SH       SOLE     1        4,731
ALABAMA NATIONAL BANCORP              EQUITY  010317105     497      7,676  SH       SOLE     1        7,676
ALADDIN KNOWLEDGE SYS ORD (F)         EQUITY  M0392N101      12     496040  SH       SOLE     3       490200                  5840
ALAMOSA HOLDINGS INC.                 EQUITY  011589108     540     43,335  SH       SOLE     1       43,335
ALASKA AIR GROUP, INC.                EQUITY  011659109    2092     62,455  SH       SOLE     1       62,455
ALASKA COMM. SYS. HLDGS., INC.        EQUITY  01167P101      50      5,771  SH       SOLE     1        5,771
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ALBANY INTERNATIONAL CORP. CLASS A    EQUITY  012348108     541     15,394  SH       SOLE     1       15,394
ALBANY MOLECULAR                      EQUITY  012423109     152     13,637  SH       SOLE     1       13,637
ALBEMARLE CORP.                       EQUITY  012653101    3430     88,599  SH       SOLE     1       88,599
ALBERTO CULVER CO                     EQUITY  013068101       5        103  SH       DEFINED  2                       103
ALBERTO-CULVER CO. CLASS B            EQUITY  013068101    2202     45,341  SH       SOLE     1       45,341
ALBERTSONS INC                        EQUITY  013104104   12324    516,085  SH       DEFINED  2                   516,085
ALBERTSON'S, INC.                     EQUITY  013104104    3954    165,589  SH       SOLE     1      165,589
ALCOA INC                             EQUITY  013817101      31        989  SH       DEFINED  2                       989
ALCOA, INC.                           EQUITY  013817101   12822    408,096  SH       SOLE     1      408,096
ALDERWOODS GROUP INC                  EQUITY  014383103     267     23,486  SH       SOLE     1       23,486
ALERIS INTERNATIONAL INC              EQUITY  014477103     136      8,010  SH       SOLE     1        8,010
ALEXANDER & BALDWIN, INC.             EQUITY  014482103    4096     96,559  SH       SOLE     1       96,559
ALEXANDER'S, INC.                     EQUITY  014752109     240      1,116  SH       SOLE     1        1,116
ALEXANDRIA REAL ESTATE EQUITIE        EQUITY  015271109    1008     13,551  SH       SOLE     1       13,551
ALEXION PHARMACEUTICLAS, INC.         EQUITY  015351109     400     15,864  SH       SOLE     1       15,864
ALFA CORP.                            EQUITY  015385107     294     19,384  SH       SOLE     1       19,384
ALICO INC                             EQUITY  016230104     123      2,103  SH       SOLE     1        2,103
ALIGN TECHNOLOGY INC                  EQUITY  016255101     328     30,556  SH       SOLE     1       30,556
ALKERMES INC                          EQUITY  01642T108     742     52,637  SH       SOLE     1       52,637
ALLEGHANY CORP                        EQUITY  017175100      34        119  SH       SOLE     1          119
ALLEGHENY ENERGY INC                  EQUITY  017361106       3        156  SH       DEFINED  2                       156
ALLEGHENY ENERGY, INC.                EQUITY  017361106    1216     61,694  SH       SOLE     1       61,694
ALLEGHENY TECHNOLOGIES INC            EQUITY  01741R102       2        109  SH       DEFINED  2                       109
ALLEGHENY TECHNOLOGIES, INC.          EQUITY  01741R102    2353    108,561  SH       SOLE     1      108,561
ALLERGAN INC                          EQUITY  018490102      12        149  SH       DEFINED  2                       149
ALLERGAN, INC.                        EQUITY  018490102   21130    260,635  SH       SOLE     1      260,635
ALLETE INC.                           EQUITY  018522300      27        729  SH       SOLE     1          729
ALLIANCE DATA SYS CORP COM            EQUITY  018581108       6     129098  SH       SOLE     3       127100                  1998
ALLIANCE DATA SYSTEMS                 EQUITY  018581108    6554    138,038  SH       SOLE     1      138,038
ALLIANCE GAMING CORP                  EQUITY  01859P609     417     30,193  SH       SOLE     1       30,193
ALLIANCE IMAGING INC                  EQUITY  018606202      83      7,386  SH       SOLE     1        7,386
ALLIANCE SEMICONDUCTOR CORP.          EQUITY  01877H100      44     11,978  SH       SOLE     1       11,978
ALLIANT ENERGY CORP.                  EQUITY  018802108    5621    196,554  SH       SOLE     1      196,554
ALLIANT TECHSYSTEMS INC               EQUITY  018804104    4190     64,088  SH       SOLE     1       64,088
ALLIANT TECHSYSTEMS INC               EQUITY  018804104   22811    348,900  SH       DEFINED  2                   348,900
ALLIED CAPITAL CORP                   EQUITY  01903Q108      82      3,181  SH       SOLE     1        3,181
ALLIED WASTE INDUSTRIES IN            EQUITY  019589308       3        362  SH       DEFINED  2                       362
ALLIED WASTE INDUSTRIES, INC.         EQUITY  019589308    1319    142,081  SH       SOLE     1      142,081
ALLMERICA FINANCIAL CORP              EQUITY  019754100    2975     90,614  SH       SOLE     1       90,614
ALLOS THERAPEUTICS INC                EQUITY  019777101      20      8,294  SH       SOLE     1        8,294
ALLOY ONLINE, INC                     EQUITY  019855105     156     19,330  SH       SOLE     1       19,330
ALLSCRIPTS HEALTHCARE SOLUTION        EQUITY  01988P108     171     16,064  SH       SOLE     1       16,064
ALLSTATE CORP                         EQUITY  020002101    4049     78,280  SH       DEFINED  2                    78,280
ALLSTATE CORP.                        EQUITY  020002101   33240    642,691  SH       SOLE     1      642,691
ALLTEL CORP                           EQUITY  020039103      20        345  SH       DEFINED  2                       345
ALLTEL CORP.                          EQUITY  020039103    8466    144,084  SH       SOLE     1      144,084
ALPHARMA INC. CLASS A                 EQUITY  020813101     391     23,062  SH       SOLE     1       23,062
ALTERA CORP                           EQUITY  021441100       9        423  SH       DEFINED  2                       423
ALTERA CORP.                          EQUITY  021441100    4205    203,155  SH       SOLE     1      203,155
ALTIRIS INC                           EQUITY  02148M100     432     12,203  SH       SOLE     1       12,203
ALTRIA GROUP INC                      EQUITY  02209S103   87873  1,438,180  SH       SOLE     1    1,438,180
ALTRIA GROUP INC                      EQUITY  02209S103   25318    414,375  SH       DEFINED  2                   414,375
Altria Group Inc                      EQUITY  02209S103    1528     25,000  SH       SOLE     4       25,000
ALVARION LTD SHS (F)                  EQUITY  M0861T100      12     917310  SH       SOLE     3       904900                 12410
AMAZON                                EQUITY  023135106      40        905  SH       DEFINED  2                       905
AMAZON.COM, INC.                      EQUITY  023135106     844     19,060  SH       SOLE     1       19,060
AMB PPTY CORP                         EQUITY  00163T109               9250  SH       SOLE     3                               9250
AMB PROPERTY CORP                     EQUITY  00163T109    6078    150,492  SH       SOLE     1      150,492
AMBAC FINANCIAL GROUP INC.            EQUITY  023139108    4408     53,665  SH       SOLE     1       53,665
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AMBAC FINL GROUP INC                  EQUITY  023139108      10        124  SH        DEFINED  2                       124
AMBASSADORS GROUP INC                 EQUITY  023177108     167      4,701  SH        SOLE     1        4,701
AMCOL INTERNATIONAL CORP.             EQUITY  02341W103     254     12,641  SH        SOLE     1       12,641
AMCORE FINANCIAL, INC.                EQUITY  023912108     474     14,729  SH        SOLE     1       14,729
AMDOCS LIMITED                        EQUITY  G02602103    3367    128,260  SH        SOLE     1      128,260
AMEDISYS INC                          EQUITY  023436108     250      7,720  SH        SOLE     1        7,720
AMEDISYS INC COM                      EQUITY  023436108       2      70500  SH        SOLE     3        70500
AMERADA HESS CORP                     EQUITY  023551104    4566     55,424  SH        SOLE     1       55,424
AMERADA HESS CORP                     EQUITY  023551104       9        104  SH        DEFINED  2                       104
AMERCO, INC.                          EQUITY  023586100     251      5,464  SH        SOLE     1        5,464
Ameren                                EQUITY  023608102    5014    100,000  SH        SOLE     4      100,000
AMEREN CORP                           EQUITY  023608102      11        221  SH        DEFINED  2                       221
AMEREN CORP.                          EQUITY  023608102    4393     87,614  SH        SOLE     1       87,614
AMERICA FIRST APARTMENT INV           EQUITY  02363X104      14      1,180  SH        SOLE     1        1,180
AMERICA MOVIL SA ADR EACH R           EQUITY  02364W105    8834    171,990  SH        SOLE     1      171,990
AMERICA SERVICE GROUP INC             EQUITY  02364L109     167      6,241  SH        SOLE     1        6,241
AMERICAN AXLE & MFG HOLDINGS          EQUITY  024061103      27        877  SH        SOLE     1          877
AMERICAN CAMPUS COMMUNITIES           EQUITY  024835100     160      7,101  SH        SOLE     1        7,101
AMERICAN CAP. STRATEGIES, INC.        EQUITY  024937104      65      1,961  SH        SOLE     1        1,961
AMERICAN EAGLE OUTFITTERS             EQUITY  02553E106    5885    124,947  SH        SOLE     1      124,947
AMERICAN ECOLOGY CORP COM NEW         EQUITY  025533407       3     215200  SH        SOLE     3       215200
AMERICAN ELEC PWR INC                 EQUITY  025537101      15        450  SH        DEFINED  2                       450
AMERICAN ELECTRIC POWER, INC.         EQUITY  025537101    7277    211,920  SH        SOLE     1      211,920
AMERICAN EQUITY INVT LIFE HL          EQUITY  025676206     136     12,623  SH        SOLE     1       12,623
AMERICAN EXPRESS CO                   EQUITY  025816109   26390    468,167  SH        DEFINED  2                   468,167
AMERICAN EXPRESS CO.                  EQUITY  025816109   49579    879,530  SH        SOLE     1      879,530
AMERICAN FINANCIAL GROUP, INC.        EQUITY  025932104    3905    124,718  SH        SOLE     1      124,718
AMERICAN FINANCIAL REALTY TR          EQUITY  02607P305    1241     76,726  SH        SOLE     1       76,726
AMERICAN FINL REALTY                  EQUITY  02607P305              12340  SH        SOLE     3                              12340
AMERICAN FIRST MORTGAGE INVES         EQUITY  55272X102     596     67,530  SH        SOLE     1       67,530
AMERICAN GREETINGS CORP. CLASS A      EQUITY  026375105    3855    152,090  SH        SOLE     1      152,090
AMERICAN HEALTHWAYS INC               EQUITY  02649V104     561     16,982  SH        SOLE     1       16,982
AMERICAN HOME MORTGAGE INVESTMENT COR EQUITY  02660R107    2396     69,970  SH        SOLE     1       69,970
AMERICAN INTL GROUP INC               EQUITY  026874107     194      2,960  SH        DEFINED  2                     2,960
AMERICAN INTL GRP INC COM             EQUITY  026874107  153931  2,344,009  SH        SOLE     1    2,344,009
AMERICAN ITALIAN PASTA CO. CLASS A    EQUITY  027070101     219      9,419  SH        SOLE     1        9,419
AMERICAN LAND LEASE INC               EQUITY  027118108      18        820  SH        SOLE     1          820
AMERICAN MEDICAL SYSTEMS HOLDI        EQUITY  02744M108    1255     30,025  SH        SOLE     1       30,025
AMERICAN NATIONAL IN                  EQUITY  028591105      20        196  SH        SOLE     1          196
AMERICAN PHARMACEUTICA                EQUITY  02886P109      17        442  SH        SOLE     1          442
AMERICAN PHYSICIANS CAPITAL IN        EQUITY  028884104     180      4,995  SH        SOLE     1        4,995
AMERICAN POWER CONVERSION             EQUITY  029066107    2118     98,982  SH        SOLE     1       98,982
AMERICAN PWR CONVERSION CO            EQUITY  029066107       5        217  SH        DEFINED  2                       217
AMERICAN SCIENCE &ENGR COM            EQUITY  029429107       5     109200  SH        SOLE     3       109200
AMERICAN STANDARD COMPANIES           EQUITY  029712106    3927     95,039  SH        SOLE     1       95,039
AMERICAN STATES WATER CO.             EQUITY  029899101     254      9,787  SH        SOLE     1        9,787
AMERICAN STD COS INC DEL              EQUITY  029712106      10        244  SH        DEFINED  2                       244
AMERICAN SUPERCONDUCTOR CORP          EQUITY  030111108     213     14,320  SH        SOLE     1       14,320
AMERICAN TOWER CORP                   EQUITY  029912201   46811  2,576,099  SH        SOLE     1    2,576,099
AMERICAN VANGUARD CORP                EQUITY  030371108     108      2,937  SH        SOLE     1        2,937
AMERICAN WEST HOLDINGS CORP. CLASS B  EQUITY  023657208     136     20,620  SH        SOLE     1       20,620
AMERICAN WOODMARK CORP.               EQUITY  030506109     275      6,286  SH        SOLE     1        6,286
AMERICANWEST BANCORPORATION           EQUITY  03058P109     121      5,994  SH        SOLE     1        5,994
AMERICA'S CAR-MART INC                EQUITY  03062T105     125      3,297  SH        SOLE     1        3,297
AMERICREDIT CORP.                     EQUITY  03060R101    6467    264,494  SH        SOLE     1      264,494
AMERIGROUP CORP                       EQUITY  03073T102    1099     14,530  SH        SOLE     1       14,530
AMERISOURCEBERGEN CO                  EQUITY  03073E105    4667     79,530  SH        SOLE     1       79,530
AMERISOURCEBERGEN CORP                EQUITY  03073E105       7        119  SH        DEFINED  2                       119
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AMERISTAR CASINOS                     EQUITY  03070Q101     289      6,695  SH        SOLE     1        6,695

AMERITRADE HLDG CORP COM              EQUITY  03074K100       2     127300  SH       SOLE     3        120900                  6400
AMERITRADE HLDG CORP NEW              EQUITY  03074K100    7127    501,200  SH       DEFINED  2                    501,200
AMERITRADE HOLDING CORP - CL A        EQUITY  03074K100      77      5,445  SH       SOLE     1         5,445
AMERN EAGLE OUTFIT NEW COM            EQUITY  02553E106       3      55364  SH       SOLE     3         54800                   564
AMERON, INC.                          EQUITY  030710107     183      4,824  SH       SOLE     1         4,824
AMERUS GROUP CO.                      EQUITY  03072M108    4022     88,790  SH       SOLE     1        88,790
AMETEK INC NEW                        EQUITY  031100100   10334    289,700  SH       DEFINED  2                    289,700
AMETEK, INC.                          EQUITY  031100100    4159    116,592  SH       SOLE     1       116,592
AMGEN INC                             EQUITY  031162100   21045    328,059  SH       DEFINED  2                    328,059
AMGEN INC COM                         EQUITY  031162100       1      22900  SH       SOLE     3         22900
AMGEN, INC.                           EQUITY  031162100   93953  1,472,403  SH       SOLE     1     1,472,403
AMIS HOLDINGS INC                     EQUITY  031538101     303     18,320  SH       SOLE     1        18,320
AMKOR TECHNOLOGY, INC                 EQUITY  031652100      15      2,235  SH       SOLE     1         2,235
AMLI RESIDENTIAL PROPERTIES           EQUITY  001735109     566     17,697  SH       SOLE     1        17,697
AMN HEALTHCARE SERVICE                EQUITY  001744101     107      6,734  SH       SOLE     1         6,734
AMPHENOL CORP. CLASS A                EQUITY  032095101    5513    150,068  SH       SOLE     1       150,068
AMR CORP.                             EQUITY  001765106    9034    825,003  SH       SOLE     1       825,003
Amsouth Bancorp                       EQUITY  032165102    1813     70,000  SH       SOLE     4        70,000
AMSOUTH BANCORPORATION                EQUITY  032165102    4136    159,691  SH       SOLE     1       159,691
AMSOUTH BANCORPORATION                EQUITY  032165102      10        404  SH       DEFINED  2                        404
AMSURG CORP CL A                      EQUITY  03232P405     524     17,754  SH       SOLE     1        17,754
AMYLIN PHARMACEUTICALS, INC.          EQUITY  032346108      51      2,172  SH       SOLE     1         2,172
ANADARKO PETE CORP                    EQUITY  032511107      18        281  SH       DEFINED  2                        281
ANADARKO PETROLEUM CORP.              EQUITY  032511107    7302    112,661  SH       SOLE     1       112,661
ANALOG DEVICES INC                    EQUITY  032654105    8382    227,027  SH       DEFINED  2                    227,027
ANALOG DEVICES, INC.                  EQUITY  032654105   11069    298,380  SH       SOLE     1       298,380
ANALOGIC CORP.                        EQUITY  032657207     301      6,721  SH       SOLE     1         6,721
ANAREN INC                            EQUITY  032744104     150     11,539  SH       SOLE     1        11,539
ANCHOR BANCORP WISCONSIN, INC.        EQUITY  032839102     337     11,555  SH       SOLE     1        11,555
ANCHOR GLASS CONTAINER CORP           EQUITY  03304B300      39      5,774  SH       SOLE     1         5,774
ANDREW CORP                           EQUITY  034425108    6321    463,783  SH       DEFINED  2                    463,783
ANDREW CORP.                          EQUITY  034425108   23176  1,700,351  SH       SOLE     1     1,700,351
ANDRX GROUP                           EQUITY  034553107      37      1,684  SH       SOLE     1         1,684
ANGELICA CORP                         EQUITY  034663104     142      5,247  SH       SOLE     1         5,247
ANGIOTECH PHARMACEUTICALS             EQUITY  034918102    1660     89,900  SH       DEFINED  1             0       89,900
ANHEUSER BUSCH COS INC                EQUITY  035229103   11272    222,202  SH       DEFINED  2                    222,202
ANHEUSER-BUSCH COMPANIES, INC.        EQUITY  035229103   17292    340,858  SH       SOLE     1       340,858
ANIMAS CORP                           EQUITY  03525Y105      41      2,637  SH       SOLE     1         2,637
ANIXTER INTERNATIONALL, INC.          EQUITY  035290105     626     17,407  SH       SOLE     1        17,407
ANN TAYLOR STORES CORP.               EQUITY  036115103    2584    120,015  SH       SOLE     1       120,015
ANNALY MTG MGMT INC                   EQUITY  035710409    4144    211,207  SH       SOLE     1       211,207
ANNTAYLOR STORES CORP                 EQUITY  036115103   10205    474,000  SH       DEFINED  2                    474,000
ANSOFT CORP                           EQUITY  036384105      79      3,905  SH       SOLE     1         3,905
ANSWERTHINK INC                       EQUITY  036916104     123     26,411  SH       SOLE     1        26,411
ANSYS INC                             EQUITY  03662Q105     578     18,039  SH       SOLE     1        18,039
ANTEON INTERNATIONAL CORP             EQUITY  03674E108     662     15,824  SH       SOLE     1        15,824
ANTEON INTL CORP COM                  EQUITY  03674E108       1      24800  SH       SOLE     3         24800
ANTHRACITE CAPITAL INC.               EQUITY  037023108    2858    231,242  SH       SOLE     1       231,242
ANTIGENICS INC.                       EQUITY  037032109     151     14,896  SH       SOLE     1        14,896
ANWORTH MORTGAGE ASSET                EQUITY  037347101     281     26,210  SH       SOLE     1        26,210
AON CORP                              EQUITY  037389103       9        360  SH       DEFINED  2                        360
AON CORP.                             EQUITY  037389103   12723    533,218  SH       SOLE     1       533,218
APACHE CORP                           EQUITY  037411105      84      1,723  SH       DEFINED  2                      1,723
APACHE CORP.                          EQUITY  037411105    7023    138,881  SH       SOLE     1       138,881
APARTMENT INVT & MGMT CL A            EQUITY  03748R101              10590  SH       SOLE     3                               10590
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APARTMENT INVT & MGMT CO - A          EQUITY  03748R101    2052     53,249  SH       SOLE     1        53,249
APARTMENT INVT + MGMT CO              EQUITY  03748R101       4        108  SH       DEFINED  2                        108
APOGEE ENTERPRISES, INC.              EQUITY  037598109     216     16,116  SH       SOLE     1        16,116
APOLLO GROUP INC                      EQUITY  037604105      17        211  SH       DEFINED  2                        211

APOLLO GROUP, INC. CLASS A            EQUITY  037604105    7788     96,492  SH       SOLE     1        96,492
APOLLO INVESTMENT CORP                EQUITY  03761U106     550     36,403  SH       SOLE     1        36,403
APPLE COMPUTER                        EQUITY  037833100      29        457  SH       DEFINED  2                        457
APPLE COMPUTER, INC.                  EQUITY  037833100   17014    264,185  SH       SOLE     1       264,185
APPLEBEES INTERNATIONAL, INC.         EQUITY  037899101    3648    137,907  SH       SOLE     1       137,907
APPLEBEES INTL INC                    EQUITY  037899101   10148    383,650  SH       DEFINED  2                    383,650
APPLERA CORP  APPLIED BIOSYSTEM       EQUITY  038020103    1847     88,334  SH       SOLE     1        88,334
APPLERA CORP APPLIED BIOSY            EQUITY  038020103       5        223  SH       DEFINED  2                        223
APPLICA INC.                          EQUITY  03815A106      70     11,501  SH       SOLE     1        11,501
APPLIED FILMS CORP                    EQUITY  038197109     187      8,660  SH       SOLE     1         8,660
APPLIED INDUSTRIAL TECH., INC.        EQUITY  03820C105     413     15,070  SH       SOLE     1        15,070
APPLIED MATERIALS INC                 EQUITY  038222105   28323  1,656,330  SH       DEFINED  2                  1,656,330
APPLIED MATERIALS, INC.               EQUITY  038222105   18863  1,103,093  SH       SOLE     1     1,103,093
APPLIED MICRO CIRCUITS COR            EQUITY  03822W109       1        350  SH       DEFINED  2                        350
APPLIED MICRO CIRCUITS CORP.          EQUITY  03822W109    1094    259,950  SH       SOLE     1       259,950
APPLIED SIGNAL TECH COM               EQUITY  038237103      14     385548  SH       SOLE     3        380900                  4648
APPLIED SIGNAL TECHNOLOGY             EQUITY  038237103     203      5,770  SH       SOLE     1         5,770
APRIA HEALTHCARE GROUP, INC.          EQUITY  037933108    3642    110,540  SH       SOLE     1       110,540
APTARGROUP, INC.                      EQUITY  038336103    1133     21,458  SH       SOLE     1        21,458
AQUA AMERICA INC                      EQUITY  03836W103    3905    158,791  SH       SOLE     1       158,791
AQUANTIVE INC                         EQUITY  03839G105     249     27,867  SH       SOLE     1        27,867
AQUILA INC                            EQUITY  03840P102    2007    543,901  SH       SOLE     1       543,901
ARAID PHARAMACEUTICLAS, INC.          EQUITY  04033A100     228     30,706  SH       SOLE     1        30,706
ARAMARK CORP                          EQUITY  038521100      62      2,351  SH       SOLE     1         2,351
ARBITRON, INC.                        EQUITY  03875Q108     711     18,156  SH       SOLE     1        18,156
ARBOR REALTY TRUST INC                EQUITY  038923108     107      4,351  SH       SOLE     1         4,351
ARCH CHEMICALS, INC.                  EQUITY  03937R102     393     13,669  SH       SOLE     1        13,669
ARCH COAL INC COM                     EQUITY  039380100       7     187914  SH       SOLE     3        185314                  2600
ARCH COAL, INC.                       EQUITY  039380100    3770    106,077  SH       SOLE     1       106,077
ARCHER DANIELS MIDLAND CO             EQUITY  039483102      17        744  SH       DEFINED  2                        744
ARCHER DANIELS MIDLAND CO.            EQUITY  039483102    7525    337,292  SH       SOLE     1       337,292
ARCHIPELAGO HOLDINGS INC              EQUITY  03957A104     131      6,253  SH       SOLE     1         6,253
ARCHSTONE COMMUNITIES TRUST           EQUITY  039583109    4212    109,982  SH       SOLE     1       109,982
ARCHSTONE SMITH TR                    EQUITY  039583109       9        222  SH       DEFINED  2                        222
ARCHSTONE SMITH TR COM                EQUITY  039583109       1      21890  SH       SOLE     3                               21890
ARCTIC CAT, INC.                      EQUITY  039670104     214      8,087  SH       SOLE     1         8,087
ARDEN GROUP INC                       EQUITY  039762109      81        819  SH       SOLE     1           819
ARDEN REALTY INC.                     EQUITY  039793104     338      8,952  SH       SOLE     1         8,952
ARDEN RLTY GROUP INC COM              EQUITY  039793104               7330  SH       SOLE     3                                7330
ARES CAPITAL CORP                     EQUITY  04010L103     126      6,489  SH       SOLE     1         6,489
ARGON ST INC COM                      EQUITY  040149106       1      41800  SH       SOLE     3         41800
ARGONAUT GROUP, INC.                  EQUITY  040157109     290     13,737  SH       SOLE     1        13,737
ARGOSY GAMING CO.                     EQUITY  040228108    1728     37,003  SH       SOLE     1        37,003
ARIBA INC                             EQUITY  04033V203     583     35,109  SH       SOLE     1        35,109
ARKANSAS BEST CORP.                   EQUITY  040790107     581     12,932  SH       SOLE     1        12,932
ARMOR HOLDINGS, INC.                  EQUITY  042260109     788     16,766  SH       SOLE     1        16,766
ARRAY BIOPHARMA INC                   EQUITY  04269X105     133     14,019  SH       SOLE     1        14,019
ARRIS GROUP INC                       EQUITY  04269Q100     359     51,059  SH       SOLE     1        51,059
ARROW ELECTRONICS INC                 EQUITY  042735100    4793    197,245  SH       SOLE     1       197,245
ARROW FINANCIAL CORP                  EQUITY  042744102     158      5,091  SH       SOLE     1         5,091
ARROW INTERNATIONAL, INC.             EQUITY  042764100     348     11,244  SH       SOLE     1        11,244
ARTESYN TECHNOLOGIES, INC.            EQUITY  043127109     228     20,186  SH       SOLE     1        20,186
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ARTHROCARE CORP COM                   EQUITY  043136100      16     495398  SH       SOLE     3        486400                  8998
ARTHROCARE CORP.                      EQUITY  043136100     400     12,482  SH       SOLE     1        12,482
ARVINMERITOR, INC                     EQUITY  043353101    3515    157,140  SH       SOLE     1       157,140
ASBURY AUTOMOTIVE GROUP               EQUITY  043436104      91      6,577  SH       SOLE     1         6,577
ASCENTIAL SOFTWARE CORP               EQUITY  04362P207    2174    133,305  SH       SOLE     1       133,305
ASHFORD HOSPITALITY TRUST             EQUITY  044103109     159     14,646  SH       SOLE     1        14,646
ASHLAND INC                           EQUITY  044204105       5         81  SH       DEFINED  2                         81

ASHLAND OIL, INC.                     EQUITY  044204105    1868     31,997  SH       SOLE     1        31,997
ASIAINFO HOLDINGS INC.                EQUITY  04518A104     124     20,724  SH       SOLE     1        20,724
ASK JEEVES INC                        EQUITY  045174109      36      1,331  SH       SOLE     1         1,331
ASPECT COMMUNICATIONS INC.            EQUITY  04523Q102     266     23,868  SH       SOLE     1        23,868
ASPECT MED SYS INC COM                EQUITY  045235108      11     430728  SH       SOLE     3        426800                  3928
ASPECT MEDICAL SYSTEMS, INC.          EQUITY  045235108     176      7,208  SH       SOLE     1         7,208
ASPEN TECHNOLOGY, INC.                EQUITY  045327103     151     24,236  SH       SOLE     1        24,236
ASSET ACCEPTANCE CAPITAL              EQUITY  04543P100      98      4,616  SH       SOLE     1         4,616
ASSOCIATED BANC-CORP.                 EQUITY  045487105    7322    220,346  SH       SOLE     1       220,346
ASSOCIATED ESTATES REALTY             EQUITY  045604105      22      2,200  SH       SOLE     1         2,200
ASSURANT INC                          EQUITY  04621X108      60      1,979  SH       SOLE     1         1,979
ASTA FUNDING INC                      EQUITY  046220109     146      5,453  SH       SOLE     1         5,453
ASTEC INDS INC COM                    EQUITY  046224101     139      8,071  SH       SOLE     1         8,071
ASTORIA FINANCIAL CORP.               EQUITY  046265104    5069    126,827  SH       SOLE     1       126,827
ASYST TECHNOLOGIES, INC.              EQUITY  04648X107     140     27,572  SH       SOLE     1        27,572
AT & T CORP                           EQUITY  001957505    6546    343,435  SH       SOLE     1       343,435
AT RD INC                             EQUITY  04648K105     139     20,051  SH       SOLE     1        20,051
AT+T CORP                             EQUITY  001957505    7111    373,090  SH       DEFINED  2                    373,090
ATARI INC                             EQUITY  04651M105      16      5,411  SH       SOLE     1         5,411
ATHEROGENICS INC                      EQUITY  047439104     512     21,728  SH       SOLE     1        21,728
ATHEROS COMMUNICATIONS                EQUITY  04743P108      56      5,453  SH       SOLE     1         5,453
ATI TECHNOLOGIES                      EQUITY  001941103    3865    200,000  SH       DEFINED  1             0      200,000
ATLANTIC COAST FEDERAL/WAYCR          EQUITY  048425102      46      3,376  SH       SOLE     1         3,376
ATLAS AMERICA INC                     EQUITY  049167109      48      1,356  SH       SOLE     1         1,356
ATMEL CORP.                           EQUITY  049513104    3177    810,354  SH       SOLE     1       810,354
ATMI, INC.                            EQUITY  00207R101     413     18,323  SH       SOLE     1        18,323
ATMOS ENERGY CORP.                    EQUITY  049560105    1229     44,918  SH       SOLE     1        44,918
ATWOOD OCEANICS INC                   EQUITY  050095108    3022     58,000  SH       DEFINED  2                     58,000
ATWOOD OCEANICS INC COM               EQUITY  050095108      11     202160  SH       SOLE     3        200300                  1860
ATWOOD OCEANICS, INC.                 EQUITY  050095108     359      6,886  SH       SOLE     1         6,886
AUDIOVOX COPR.                        EQUITY  050757103     159     10,099  SH       SOLE     1        10,099
AUGUST TECHNOLOGY CORP.               EQUITY  05106U105     110     10,430  SH       SOLE     1        10,430
AUTHENTIDATE HOLDING CORP             EQUITY  052666104     105     16,982  SH       SOLE     1        16,982
AUTOBYTEL.COM INC                     EQUITY  05275N106     147     24,380  SH       SOLE     1        24,380
AUTODESK INCORPORATED                 EQUITY  052769106      10        260  SH       DEFINED  2                        260
AUTODESK, INC.                        EQUITY  052769106    4540    119,624  SH       SOLE     1       119,624
AUTOLIV, INC.                         EQUITY  052800109     113      2,337  SH       SOLE     1         2,337
AUTOMATIC DATA PROCESSING             EQUITY  053015103      29        662  SH       DEFINED  2                        662
AUTOMATIC DATA PROCESSING INC.        EQUITY  053015103   36147    815,050  SH       SOLE     1       815,050
AUTONATION INC                        EQUITY  05329W102    2246    116,895  SH       SOLE     1       116,895
AUTONATION INC DEL                    EQUITY  05329W102       6        301  SH       DEFINED  2                        301
AUTOZONE INC                          EQUITY  053332102       8         91  SH       DEFINED  2                         91
AUTOZONE, INC.                        EQUITY  053332102    3392     37,143  SH       SOLE     1        37,143
AVALONBAY COMM                        EQUITY  053484101       1       8050  SH       SOLE     3                                8050
AVALONBAY COMMUNITIE                  EQUITY  053484101     739      9,814  SH       SOLE     1         9,814
AVANEX CORP                           EQUITY  05348W109     155     46,775  SH       SOLE     1        46,775
AVANT IMMUNOTHERAPEUTICS INC          EQUITY  053491106      88     43,625  SH       SOLE     1        43,625
AVATAR HOLDINGS, INC.                 EQUITY  053494100     130      2,703  SH       SOLE     1         2,703
AVAYA INC                             EQUITY  053499109   23380  1,359,330  SH       DEFINED  2                  1,359,330
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AVAYA INC.                            EQUITY  053499109   13733    798,447  SH       SOLE     1       798,447
AVERY DENNISON CORP                   EQUITY  053611109   12507    208,554  SH       DEFINED  2                    208,554
AVERY DENNISON CORP.                  EQUITY  053611109    3438     57,333  SH       SOLE     1        57,333
AVIALL, INC.                          EQUITY  05366B102     318     13,864  SH       SOLE     1        13,864
AVID TECHNOLOGY, INC.                 EQUITY  05367P100      49        790  SH       SOLE     1           790
AVISTA CORP                           EQUITY  05379B107     502     28,411  SH       SOLE     1        28,411
AVNET, INC.                           EQUITY  053807103    3742    205,177  SH       SOLE     1       205,177
AVOCENT CORP COM                      EQUITY  053893103       1      36200  SH       SOLE     3         33100                  3100
AVOCENT CORPORATION                   EQUITY  053893103    3441     84,741  SH       SOLE     1        84,741
AVON PRODS INC                        EQUITY  054303102      21        538  SH       DEFINED  2                        538

AVON PRODUCTS, INC.                   EQUITY  054303102   54816  1,408,306  SH        SOLE     1     1,408,306
AVX CORP                              EQUITY  002444107      16      1,248  SH        SOLE     1         1,248
AXCELIS TECHNOLOGIES INC              EQUITY  054540109     475     58,373  SH        SOLE     1        58,373
AXONYX INC                            EQUITY  05461R101     187     30,082  SH        SOLE     1        30,082
AZTAR CORP.                           EQUITY  054802103     708     20,280  SH        SOLE     1        20,280
BAKER HUGHES INC                      EQUITY  057224107      16        381  SH        DEFINED  2                        381
BAKER HUGHES, INC.                    EQUITY  057224107    9970    233,649  SH        SOLE     1       233,649
BALDOR ELECTRIC CO.                   EQUITY  057741100     532     19,339  SH        SOLE     1        19,339
BALDWIN & LYONS, INC., CLASS B        EQUITY  057755209     124      4,640  SH        SOLE     1         4,640
BALL CORP                             EQUITY  058498106       6        128  SH        DEFINED  2                        128
BALL CORP.                            EQUITY  058498106    2215     50,369  SH        SOLE     1        50,369
BANCFIRST CORP.                       EQUITY  05945F103     149      1,886  SH        SOLE     1         1,886
BANCORPSOUTH, INC.                    EQUITY  059692103    1105     45,334  SH        SOLE     1        45,334
BANCTRUST FINANCIAL GROUP IN          EQUITY  05978R107     121      4,935  SH        SOLE     1         4,935
BANDAG, INC.                          EQUITY  059815100    1947     39,085  SH        SOLE     1        39,085
BANK AMER CORP                        EQUITY  060505104   40362    858,941  SH        DEFINED  2                    858,941
Bank America Corp                     EQUITY  060505104    2350     50,000  SH        SOLE     4        50,000
BANK ATLANTIC BANCORP CLASS A         EQUITY  065908501     497     24,978  SH        SOLE     1        24,978
BANK MUTUAL CORP                      EQUITY  063750103     563     46,264  SH        SOLE     1        46,264
BANK NEW YORK INC                     EQUITY  064057102      30        883  SH        DEFINED  2                        883
BANK OF AMERICA CORP                  EQUITY  060505104   94851  2,018,529  SH        SOLE     1     2,018,529
BANK OF GRANITE CORP.                 EQUITY  062401104     166      7,954  SH        SOLE     1         7,954
BANK OF HAWAII CORP                   EQUITY  062540109    4578     90,216  SH        SOLE     1        90,216
BANK OF MONTREAL                      EQUITY  063671101    7515    156,600  SH        DEFINED  1             0      156,600
BANK OF NEW YORK CO., INC.            EQUITY  064057102   45638  1,365,601  SH        SOLE     1     1,365,601
BANK OF NOVA SCOTIA                   EQUITY  064149107    6381    188,700  SH        DEFINED  1             0      188,700
BANK OF THE OZARKS INC                EQUITY  063904106     213      6,251  SH        SOLE     1         6,251
BANK UNITED CORP-CPR WI               EQUITY  065416117      30    506,802  SH        SOLE     1       506,802
BANKNORTH GROUP INC.                  EQUITY  06646R107   14463    395,159  SH        SOLE     1       299,359       95,800
BANKUNITED FINANCIAL CORP CLASS A     EQUITY  06652B103     499     15,612  SH        SOLE     1        15,612
BANNER CORPORATION                    EQUITY  06652V109     185      5,938  SH        SOLE     1         5,938
BANTA CORP.                           EQUITY  066821109    2525     56,416  SH        SOLE     1        56,416
BARD C R INC                          EQUITY  067383109       8        119  SH        DEFINED  2                        119
BARNES & NOBLE, INC.                  EQUITY  067774109    3837    118,907  SH        SOLE     1       118,907
BARNES GROUP, INC.                    EQUITY  067806109     232      8,764  SH        SOLE     1         8,764
BARR PHARMACEUTICALS INC              EQUITY  068306109    7926    174,035  SH        SOLE     1       174,035
BARRIER THERAPEUTICS INC              EQUITY  06850R108      64      3,837  SH        SOLE     1         3,837
BASSETT FURNITURE INDUSTRIES          EQUITY  070203104     119      6,050  SH        SOLE     1         6,050
BAUSCH & LOMB, INC.                   EQUITY  071707103    1546     23,985  SH        SOLE     1        23,985
BAUSCH + LOMB INC                     EQUITY  071707103       4         61  SH        DEFINED  2                         61
BAXTER INTERNATIONAL, INC.            EQUITY  071813109    9016    261,021  SH        SOLE     1       261,021
BAXTER INTL INC                       EQUITY  071813109      24        701  SH        DEFINED  2                        701
BB+T CORP                             EQUITY  054937107      26        628  SH        DEFINED  2                        628
BBT CORP.                             EQUITY  054937107   10065    239,358  SH        SOLE     1       239,358
BCE INC COM                           EQUITY  05534B109    2014     83,805  SH        DEFINED  1             0       83,805
BE AEROSPACE, INC.                    EQUITY  073302101     384     32,961  SH        SOLE     1        32,961
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BEA SYSTEMS, INC.                     EQUITY  073325102     307     34,693  SH        SOLE     1        34,693
BEACON ROOFING SUPPLY INC             EQUITY  073685109     159      8,019  SH        SOLE     1         8,019
BEAR STEARNS COS                      EQUITY  073902108    4762     46,542  SH        SOLE     1        46,542
BEAR STEARNS COS INC                  EQUITY  073902108      12        117  SH        DEFINED  2                        117
BEARINGPOINT INC                      EQUITY  074002106      31      3,888  SH        SOLE     1         3,888
BEASLEY BROADCAST GROUP, INC.         EQUITY  074014101      55      3,164  SH        SOLE     1         3,164
BEAZER HOMES USA, INC.                EQUITY  07556Q105    1162      8,029  SH        SOLE     1         8,029
BEBE STORES, INC.                     EQUITY  075571109     145      5,289  SH        SOLE     1         5,289
BECKMAN COULTER, INC.                 EQUITY  075811109    6928    103,419  SH        SOLE     1       103,419
BECTON DICKINSON + CO                 EQUITY  075887109   22293    392,488  SH        DEFINED  2                    392,488
BECTON, DICKINSON AND CO.             EQUITY  075887109    6205    109,238  SH        SOLE     1       109,238
BED BATH & BEYOND, INC.               EQUITY  075896100    8121    203,894  SH        SOLE     1       203,894
BED BATH + BEYOND INC                 EQUITY  075896100    9832    246,842  SH        DEFINED  2                    246,842

BEDFORD PRPTY INVESTORS, INC.         EQUITY  076446301     293     10,325  SH        SOLE     1        10,325
BEI TECHNOLOGIES INC                  EQUITY  05538P104     201      6,512  SH        SOLE     1         6,512
BEI TECHNOLOGIES INC COM              EQUITY  05538P104       3      85600  SH        SOLE     3         85600
BEL FUSE INC. CLASS B                 EQUITY  077347300     224      6,623  SH        SOLE     1         6,623
BELDEN CDT INC                        EQUITY  077454106     638     27,502  SH        SOLE     1        27,502
BELLSOUTH CORP                        EQUITY  079860102    3948    142,082  SH        DEFINED  2                    142,082
Bellsouth Corp                        EQUITY  079860102    1112     40,000  SH        SOLE     4        40,000
BELLSOUTH CORP.                       EQUITY  079860102   41548  1,495,082  SH        SOLE     1     1,495,082
BELO CORP.                            EQUITY  080555105    5123    195,229  SH        SOLE     1       195,229
BEMA GOLD CORP.                       EQUITY  08135F107    3485  1,143,000  SH        DEFINED  1             0    1,143,000
BEMIS CO INC                          EQUITY  081437105   13708    471,211  SH        DEFINED  2                    471,211
BEMIS CO., INC.                       EQUITY  081437105    1399     48,082  SH        SOLE     1        48,082
BENCHMARK ELECTRONICS, INC.           EQUITY  08160H101     822     24,099  SH        SOLE     1        24,099
BENCHMARK ELECTRS INC COM             EQUITY  08160H101       9     271606  SH        SOLE     3        267200                  4406
BENTLEY PHARMACEUTICAL                EQUITY  082657107      97      9,012  SH        SOLE     1         9,012
BERKSHIRE HATHAWAY INC                EQUITY  084670207      29         10  SH        DEFINED  2                         10
BERKSHIRE HILLS BANCOR                EQUITY  084680107     116      3,128  SH        SOLE     1         3,128
BERRY PETROLEUM CO. CLASS A           EQUITY  085789105     505     10,587  SH        SOLE     1        10,587
BEST BUY CO INC                       EQUITY  086516101      22        369  SH        DEFINED  2                        369
BEST BUY CO., INC.                    EQUITY  086516101   36870    620,506  SH        SOLE     1       620,506
BEVERLY ENTERPRISE INC COM NEW        EQUITY  087851309      13    1418003  SH        SOLE     3       1388400                 29603
BEVERLY ENTERPRISES, INC.             EQUITY  087851309     576     62,969  SH        SOLE     1        62,969
BEVERY HILLS BANCORP INC              EQUITY  087866109      78      7,765  SH        SOLE     1         7,765
BFC FINANCIAL CORPORATION-A           EQUITY  055384200      51      4,055  SH        SOLE     1         4,055
BIG 5 SPORTING GOODS CORP             EQUITY  08915P101     347     11,925  SH        SOLE     1        11,925
BIG LOTS INC                          EQUITY  089302103       2        128  SH        DEFINED  2                        128
BIG LOTS INC.                         EQUITY  089302103     616     50,820  SH        SOLE     1        50,820
BILL BARRETT CORP.                    EQUITY  06846N104       4     134000  SH        SOLE     3        130100                  3900
BIMINI MORTGAGE MANAGEMENT-A          EQUITY  09031E400     147      9,171  SH        SOLE     1         9,171
BIOCRYST PHARMACEUTICALS INC          EQUITY  09058V103      55      9,594  SH        SOLE     1         9,594
BIOENVISION INC                       EQUITY  09059N100     111     12,402  SH        SOLE     1        12,402
BIOGEN IDEC INC                       EQUITY  09062X103   11148    167,359  SH        SOLE     1       167,359
BIOGEN IDEC INC                       EQUITY  09062X103      25        379  SH        DEFINED  2                        379
BIOLASE TECHNOLOGY INC                EQUITY  090911108     127     11,700  SH        SOLE     1        11,700
BIOMARIN PHARMACEUTICAL IN            EQUITY  09061G101     505     79,100  SH        DEFINED  2                     79,100
BIOMARIN PHARMACEUTICAL INC.          EQUITY  09061G101     242     37,797  SH        SOLE     1        37,797
BIOMED REALTY TRUST INC               EQUITY  09063H107     409     18,425  SH        SOLE     1        18,425
BIOMET INC                            EQUITY  090613100      12        288  SH        DEFINED  2                        288
Biomet Inc                            EQUITY  090613100     868     20,000  SH        SOLE     4        20,000
BIOMET, INC.                          EQUITY  090613100    5947    137,051  SH        SOLE     1       137,051
BIO-RAD LABORATORIES, INC., CLASS A   EQUITY  090572207     586     10,209  SH        SOLE     1        10,209
BIO-REFERENCE LABS INC                EQUITY  09057G602      85      4,895  SH        SOLE     1         4,895
BIOSITE INC.                          EQUITY  090945106     468      7,609  SH        SOLE     1         7,609

Edgar Filing: AMERICAN INTERNATIONAL GROUP INC - Form 13F-HR

11



BIOVERIS CORP                         EQUITY  090676107      88     12,051  SH        SOLE     1        12,051
BISYS GROUP, INC.                     EQUITY  055472104    4479    272,257  SH        SOLE     1       272,257
BJ SERVICES CO.                       EQUITY  055482103    3356     72,114  SH        SOLE     1        72,114
BJ SVCS CO                            EQUITY  055482103       9        184  SH        DEFINED  2                        184
BJ'S RESTAURANTS INC                  EQUITY  09180C106      88      6,308  SH        SOLE     1         6,308
BJ'S WHOLESALE CLUB INC.              EQUITY  05548J106    3447    118,324  SH        SOLE     1       118,324
BKF CAPITAL GROUP INC                 EQUITY  05548G102     136      3,591  SH        SOLE     1         3,591
BLACK & DECKER CORP.                  EQUITY  091797100    5745     65,045  SH        SOLE     1        65,045
BLACK + DECKER CORPORATION            EQUITY  091797100       8         92  SH        DEFINED  2                         92
BLACK BOX CORP.                       EQUITY  091826107     455      9,480  SH        SOLE     1         9,480
BLACK HILLS CORP.                     EQUITY  092113109    2256     73,529  SH        SOLE     1        73,529
BLACKBAUD INC                         EQUITY  09227Q100      70      4,750  SH        SOLE     1         4,750
BLACKBOARD INC                        EQUITY  091935502      56      3,804  SH        SOLE     1         3,804
BLACKROCK INC                         EQUITY  09247X101      33        425  SH        SOLE     1           425
BLAIR CORP                            EQUITY  092828102     170      4,778  SH        SOLE     1         4,778
BLOCK FINANCIAL CORP                  EQUITY  093671105    3602     73,517  SH        SOLE     1        73,517

BLOCK H + R INC                       EQUITY  093671105       9        187  SH       DEFINED  2                        187
BLOCKBUSTER INC -CLA                  EQUITY  093679108      42      4,382  SH       SOLE     1         4,382
BLOUNT INTERNATIONAL INC              EQUITY  095180105      61      3,473  SH       SOLE     1         3,473
BLUE COAT SYSTEMS INC                 EQUITY  09534T508     103      5,534  SH       SOLE     1         5,534
BLUE NILE INC                         EQUITY  09578R103      61      2,202  SH       SOLE     1         2,202
BLUE NILE INC                         EQUITY  09578R103    1248     45,200  SH       DEFINED  2                     45,200
BLUEGREEN CORP                        EQUITY  096231105     189      9,546  SH       SOLE     1         9,546
BLYTH INC.                            EQUITY  09643P108    2526     85,460  SH       SOLE     1        85,460
BMC SOFTWARE INC                      EQUITY  055921100    3334    179,252  SH       DEFINED  2                    179,252
BMC SOFTWARE, INC.                    EQUITY  055921100    1857     99,840  SH       SOLE     1        99,840
BOB EVANS FARMS, INC.                 EQUITY  096761101    2088     79,874  SH       SOLE     1        79,874
BOEING CO                             EQUITY  097023105     108      2,104  SH       DEFINED  2                      2,104
Boeing Co                             EQUITY  097023105    2071     40,000  SH       SOLE     4        40,000
BOEING CO.                            EQUITY  097023105   19071    368,374  SH       SOLE     1       368,374
BOK FINANCIAL CORP.                   EQUITY  05561Q201      21        435  SH       SOLE     1           435
BOMBAY CO INC                         EQUITY  097924104     115     20,863  SH       SOLE     1        20,863
BONE CARE INTERNATIONAL, INC.         EQUITY  098072101     256      9,180  SH       SOLE     1         9,180
BONE CARE INTL INC COM                EQUITY  098072101      10     355600  SH       SOLE     3        348500                  7100
BON-TON STORES INC/THE                EQUITY  09776J101      48      3,035  SH       SOLE     1         3,035
BORDERS GROUP, INC.                   EQUITY  099709107    3249    127,914  SH       SOLE     1       127,914
BORG WARNER INC                       EQUITY  099724106    5176     95,554  SH       SOLE     1        95,554
BORLAND SOFTWARE CORP.                EQUITY  099849101     554     47,412  SH       SOLE     1        47,412
BOSTON BEER, INC. CLASS A             EQUITY  100557107     105      4,950  SH       SOLE     1         4,950
BOSTON COMMUNICATIONS GROUP           EQUITY  100582105      99     10,759  SH       SOLE     1        10,759
BOSTON PRIVATE FINANCIAL HOLDI        EQUITY  101119105     452     16,031  SH       SOLE     1        16,031
BOSTON PROPERTIES INC                 EQUITY  101121101     915     14,150  SH       SOLE     1        14,150
BOSTON PROPERTIES INC COM             EQUITY  101121101       1      12110  SH       SOLE     3                               12110
BOSTON SCIENTIFIC CORP                EQUITY  101137107      34        960  SH       DEFINED  2                        960
BOSTON SCIENTIFIC CORP.               EQUITY  101137107   27279    767,345  SH       SOLE     1       767,345
BOWATER, INC.                         EQUITY  102183100    4167     94,770  SH       SOLE     1        94,770
BOWNE & CO., INC.                     EQUITY  103043105     334     20,538  SH       SOLE     1        20,538
BOYD GAMING CORP                      EQUITY  103304101    2062     49,500  SH       DEFINED  2                     49,500
BOYD GAMING CORP.                     EQUITY  103304101    9522    228,622  SH       SOLE     1       228,622
BOYKIN LODGING CO.                    EQUITY  103430104      18      1,960  SH       SOLE     1         1,960
BP AMOCO                              EQUITY  055622104     119      2,076  SH       DEFINED  2                      2,076
BRADLEY PHARMACEUTICAL                EQUITY  104576103     154      7,944  SH       SOLE     1         7,944
BRADY CORP.                           EQUITY  104674106     668     10,679  SH       SOLE     1        10,679
BRANDYWINE REALTY TRUST               EQUITY  105368203    1005     34,183  SH       SOLE     1        34,183
BRASIL DISTR PAO ACU-SP ADR           EQUITY  20440T201    2112     82,500  SH       SOLE     1        82,500
BRASKEM SA-SPON ADR                   EQUITY  105532105    6248    122,600  SH       SOLE     1       122,600
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BRE PROPERTIES INC CL A               EQUITY  05564E106               5610  SH       SOLE     3                                5610
BRE PROPERTIES, INC., CLASS A         EQUITY  05564E106     276      6,852  SH       SOLE     1         6,852
BRIGGS & STRATTON CORP.               EQUITY  109043109      50      1,206  SH       SOLE     1         1,206
BRIGHAM EXPLORATION CO                EQUITY  109178103     124     13,809  SH       SOLE     1        13,809
BRIGHT HORIZON FAMILY COM             EQUITY  109195107      12     179846  SH       SOLE     3        178050                  1796
BRIGHT HORIZONS FAM. SOLUTIONS        EQUITY  109195107     502      7,752  SH       SOLE     1         7,752
BRIGHTPOINT INC                       EQUITY  109473405     206     10,534  SH       SOLE     1        10,534
BRINKER INTERNATIONAL, INC.           EQUITY  109641100    5158    147,083  SH       SOLE     1       147,083
BRINK'S CO/THE                        EQUITY  109696104    3814     96,516  SH       SOLE     1        96,516
BRISTOL MYERS SQUIBB CO               EQUITY  110122108   10516    410,462  SH       DEFINED  2                    410,462
BRISTOL MYERS SQUIBB CO.              EQUITY  110122108   42642  1,664,401  SH       SOLE     1     1,664,401
BRISTOL WEST HOLDINGS INC             EQUITY  11037M105     178      8,882  SH       SOLE     1         8,882
BROADCOM CORP                         EQUITY  111320107      12        374  SH       DEFINED  2                        374
BROADCOM CORP CL A                    EQUITY  111320107       2      65800  SH       SOLE     3         64200                  1600
BROADCOM CORP.                        EQUITY  111320107    5057    156,674  SH       SOLE     1       156,674
BROADWING CORP                        EQUITY  11161E101     260     28,576  SH       SOLE     1        28,576
BROCADE COMMUNICATION                 EQUITY  111621108    1162    152,053  SH       SOLE     1       152,053
BROOKFIELD HOMES CORP                 EQUITY  112723101     297      8,759  SH       SOLE     1         8,759
BROOKLINE BANCORP INC                 EQUITY  11373M107     566     34,654  SH       SOLE     1        34,654

BROOKS AUTOMATION INC                  EQUITY   114340102    449      26,061  SH        SOLE        1      26,061             
BROOKSTONE INC                         EQUITY   114537103    230      11,768  SH        SOLE        1      11,768
BROWN & BROWN INC                      EQUITY   115236101   5106     117,256  SH        SOLE        1     117,256
BROWN FORMAN CORP                      EQUITY   115637209  12084     248,230  SH        DEFINED     2                248,230
BROWN SHOE COMANY, INC.                EQUITY   115736100    317      10,623  SH        SOLE        1      10,623
BROWN-FORMAN CORP CLASS B              EQUITY   115637209   2867      58,885  SH        SOLE        1      58,885
BRUKER BIOSCIENCES CORP                EQUITY   116794108     51      12,552  SH        SOLE        1      12,552
BRUNSWICK CORP                         EQUITY   117043109      5         109  SH        DEFINED     2                    109
BRUNSWICK CORP.                        EQUITY   117043109   2201      44,461  SH        SOLE        1      44,461
BRUSH ENGINEERED  MATERIALS            EQUITY   117421107    206      11,122  SH        SOLE        1      11,122
BRYN MAWR BK CORP                      EQUITY   117665109     91       4,135  SH        SOLE        1       4,135
BUCKEYE TECHNOLOGIES INC               EQUITY   118255108    224      17,245  SH        SOLE        1      17,245
BUCKLE, INC.                           EQUITY   118440106    132       4,460  SH        SOLE        1       4,460
BUCYRUS INTERNATIONAL INC-A            EQUITY   118759109    295       7,253  SH        SOLE        1       7,253
BUCYRUS INTL INC NEW CL A              EQUITY   118759109      8      204500  SH        SOLE        3      201500              3000
BUFFALO WILD WINGS INC                 EQUITY   119848109    116       3,336  SH        SOLE        1       3,336
BUILD-A-BEAR WORKSHOP INC              EQUITY   120076104    184       5,248  SH        SOLE        1       5,248
BUILDING MATERIAL HOLDING CORP         EQUITY   120113105    301       7,873  SH        SOLE        1       7,873
BUILDING MATLS HLDG CP COM             EQUITY   120113105      3       66800  SH        SOLE        3       66800
BUNGE LIMITED                          EQUITY   G16962105   2709      47,510  SH        SOLE        1      47,510
BURLINGTON COAT FACTORY WHSE           EQUITY   121579106    244      10,749  SH        SOLE        1      10,749
BURLINGTON NORTHERN SANTA FE           EQUITY   12189T104   7999     169,070  SH        SOLE        1     169,070
BURLINGTON NORTHN SANTA FE             EQUITY   12189T104     20         427  SH        DEFINED     2                    427
BURLINGTON RES INC                     EQUITY   122014103     19         445  SH        DEFINED     2                    445
BURLINGTON RESOURCES, INC.             EQUITY   122014103   7242     166,485  SH        SOLE        1     166,485
C & D TECHNOLOGIES, INC.               EQUITY   124661109    254      14,916  SH        SOLE        1      14,916
C H ROBINSON WORLDWIDE                 EQUITY   12541W100  11221     202,100  SH        DEFINED     2                202,100
C. H. ROBINSON WORLDWIDE, INC.         EQUITY   12541W100   8381     150,946  SH        SOLE        1     150,946
C. R. BARD, INC.                       EQUITY   067383109   2985      46,660  SH        SOLE        1      46,660
CABELA'S INC-CL A                      EQUITY   126804301      5         228  SH        SOLE        1         228
CABLEVISION NY GROUP CLASS             EQUITY   12686C109   2240      89,944  SH        DEFINED     2                 89,944
CABLEVISION SYSTEMS-NY GRP-A           EQUITY   12686C109   2590     104,010  SH        SOLE        1     104,010
CABOT CORP.                            EQUITY   127055101   4063     105,036  SH        SOLE        1     105,036
CABOT MICROELECTRONICS CORP            EQUITY   12709P103   2251      56,174  SH        SOLE        1      56,174
CABOT OIL & GAS CORP., CLASS A         EQUITY   127097103    853      19,275  SH        SOLE        1      19,275
CACHE INC                              EQUITY   127150308    101       5,610  SH        SOLE        1       5,610
CACI INTERNATIONAL                     EQUITY   127190304   1164      17,082  SH        SOLE        1      17,082
CACI INTL INC CL A                     EQUITY   127190304      4       55300  SH        SOLE        3       53100              2200
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CADENCE DESIGN SYSTEMS, INC.           EQUITY   127387108   6353     460,009  SH        SOLE        1     460,009
CAESARS ENTERTAINMENT INC              EQUITY   127687101  10730     532,789  SH        SOLE        1     532,789
CAKTRONICS INC                         EQUITY   234264109    211       8,460  SH        SOLE        1       8,460
CAL DIVE INTERNATIONAL, INC.           EQUITY   127914109    913      22,394  SH        SOLE        1      22,394
CALAMOS ASSET MANAGEMENT               EQUITY   12811R104     16      598200  SH        SOLE        3      588900              9300
CALAMOS ASSET MANAGEMENT-A             EQUITY   12811R104    317      11,741  SH        SOLE        1      11,741
CALGON CARBON CORP.                    EQUITY   129603106    181      19,897  SH        SOLE        1      19,897
CALIFORNIA MICRO DEVICES CP            EQUITY   130439102     88      12,380  SH        SOLE        1      12,380
CALIFORNIA PIZZA KITCHEN INC           EQUITY   13054D109    258      11,228  SH        SOLE        1      11,228
CALIFORNIA WATER SERVICE GROUP         EQUITY   130788102    377      10,001  SH        SOLE        1      10,001
CALLAWAY GOLF CO.                      EQUITY   131193104   2261     167,482  SH        SOLE        1     167,482
CALLON PETROLEUM CO.                   EQUITY   13123X102    106       7,365  SH        SOLE        1       7,365
CALLWAVE INC                           EQUITY   13126N101     36       2,341  SH        SOLE        1       2,341
CAL-MAINE FOODS INC                    EQUITY   128030202    106       8,799  SH        SOLE        1       8,799
CALPINE CORP                           EQUITY   131347106      2         607  SH        DEFINED     2                    607
CALPINE CORP.                          EQUITY   131347106   2275     577,385  SH        SOLE        1     577,385
CAMBREX CORP.                          EQUITY   132011107    415      15,330  SH        SOLE        1      15,330
CAMDEN NATL CORP                       EQUITY   133034108    179       4,544  SH        SOLE        1       4,544
CAMDEN POPERTY TRUST                   EQUITY   133131102    277       5,441  SH        SOLE        1       5,441
CAMDEN PPTY TR SH BEN INT              EQUITY   133131102               4460  SH        SOLE        3                          4460
CAMPBELL SOUP CO                       EQUITY   134429109     14         468  SH        DEFINED     2                    468

CAMPBELL SOUP CO.                      EQUITY   134429109   5808     194,309  SH        SOLE        1     194,309
CANADIAN IMPERIAL BANK OF COMMERCE     EQUITY   136069101   5449      90,800  SH        DEFINED     1           0     90,800
CANCERVAX CORP                         EQUITY   13738Y107    105       9,700  SH        SOLE        1       9,700
CANDELA CORP                           EQUITY   136907102    128      11,288  SH        SOLE        1      11,288
CAPITAL AUTOMOTIVE REIT                EQUITY   139733109    858      24,150  SH        SOLE        1      24,150
CAPITAL CITY BANK GROUP, INC.          EQUITY   139674105    231       5,529  SH        SOLE        1       5,529
CAPITAL CORP OF THE WEST               EQUITY   140065103    139       2,958  SH        SOLE        1       2,958
CAPITAL CROSSING BANK                  EQUITY   140071101     77       2,485  SH        SOLE        1       2,485
CAPITAL LEASE FUNDING INC              EQUITY   140288101    166      13,291  SH        SOLE        1      13,291
CAPITAL ONE FINANCIAL CORP.            EQUITY   14040H105  14241     169,114  SH        SOLE        1     169,114
CAPITAL ONE FINL CORP                  EQUITY   14040H105  24326     288,876  SH        DEFINED     2                288,876
CAPITAL SOUTHWEST CORP                 EQUITY   140501107    125       1,587  SH        SOLE        1       1,587
CAPITAL TRUST-CL A                     EQUITY   14052H506    210       6,827  SH        SOLE        1       6,827
CAPITALSOURCE INC                      EQUITY   14055X102     38       1,489  SH        SOLE        1       1,489
CAPITOL BANCORP LTD                    EQUITY   14056D105    210       5,971  SH        SOLE        1       5,971
CAPITOL FEDERAL FINANCIAL              EQUITY   14057C106     19         529  SH        SOLE        1         529
CAPSTEAD MORTGAGE CORP.                EQUITY   14067E506    109      10,308  SH        SOLE        1      10,308
CAPSTONE TURBINE COR                   EQUITY   14067D102     89      48,882  SH        SOLE        1      48,882
CAPTARIS INC                           EQUITY   14071N104     90      17,506  SH        SOLE        1      17,506
CARACO PHARM LABS INC                  EQUITY   14075T107     51       5,327  SH        SOLE        1       5,327
CARAUSTAR INDUSTRIES, INC.             EQUITY   140909102    281      16,705  SH        SOLE        1      16,705
CARBO CERAMICS INC                     EQUITY   140781105    514       7,456  SH        SOLE        1       7,456
CARDIAC SCIENCE INC.                   EQUITY   141410209     92      43,052  SH        SOLE        1      43,052
CARDINAL HEALTH INC                    EQUITY   14149Y108  10866     186,864  SH        SOLE        1     186,864
CARDINAL HEALTH INC                    EQUITY   14149Y108   2517      43,291  SH        DEFINED     2                 43,291
CARDIODYNAMICS INTERNATIONAL           EQUITY   141597104    109      21,131  SH        SOLE        1      21,131
CARDIODYNAMICS INTL COM                EQUITY   141597104      4      737300  SH        SOLE        3      729000              8300
CAREER EDUCATION CORP                  EQUITY   141665109   7267     181,674  SH        SOLE        1     181,674
CAREER EDUCATION CORP COM              EQUITY   141665109      4       91212  SH        SOLE        3       88300              2912
CAREMARK RX INC                        EQUITY   141705103  13741     348,490  SH        SOLE        1     348,490
CAREMARK RX INC                        EQUITY   141705103     20         517  SH        DEFINED     2                    517
CAREMARK RX INC COM                    EQUITY   141705103      4       96300  SH        SOLE        3       94000              2300
CARLISLE COS INC.                      EQUITY   142339100   3439      52,967  SH        SOLE        1      52,967
CARMAX INC                             EQUITY   143130102   5496     177,001  SH        SOLE        1     177,001
CARMIKE CINEMAS INC                    EQUITY   143436400    164       4,506  SH        SOLE        1       4,506
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CARNIVAL CORP                          EQUITY   143658300  17249     299,310  SH        SOLE        1     299,310
CARNIVAL CORP                          EQUITY   143658300  18748     325,320  SH        DEFINED     2                325,320
CARPENTER TECHNOLOGY CORP.             EQUITY   144285103    820      14,032  SH        SOLE        1      14,032
CARRAMERICA REALTY C                   EQUITY   144418100   1254      37,994  SH        SOLE        1      37,994
CARRAMERICA REALTY CORPORATION         EQUITY   144418100               6080  SH        SOLE        3                          6080
CARREKER CORP                          EQUITY   144433109    102      11,878  SH        SOLE        1      11,878
CARRIER ACCESS CORP.                   EQUITY   144460102    125      11,745  SH        SOLE        1      11,745
CARTER INC                             EQUITY   146229109   1147      33,742  SH        SOLE        1      33,742
CASCADE BANCORP                        EQUITY   147154108    197       9,763  SH        SOLE        1       9,763
CASCADE CORP                           EQUITY   147195101    250       6,246  SH        SOLE        1       6,246
CASCADE NAT GAS CORP COM               EQUITY   147339105    140       6,585  SH        SOLE        1       6,585
CASELLA WASTE SYSTEMS, INC.            EQUITY   147448104    169      11,532  SH        SOLE        1      11,532
CASEYS GENERAL STORES, INC.            EQUITY   147528103    533      29,355  SH        SOLE        1      29,355
CASH AMERICA INTERNATIONAL             EQUITY   14754D100    495      16,649  SH        SOLE        1      16,649
CASUAL MALE RETAIL GROUP INC           EQUITY   148711104     90      16,512  SH        SOLE        1      16,512
CATALINA MARKETING CORP.               EQUITY   148867104   3505     118,309  SH        SOLE        1     118,309
CATAPULT COMM CORP                     EQUITY   149016107    100       4,125  SH        SOLE        1       4,125
CATAPULT COMMUNICATNS COM              EQUITY   149016107      4      165262  SH        SOLE        3      164200              1062
CATELLUS DEVELOPMENT                   EQUITY   149113102    422      13,806  SH        SOLE        1      13,806
CATELLUS DEVELOPMENT CORP              EQUITY   149113102              11530  SH        SOLE        3                         11530
Caterpillar                            EQUITY   149123101   2243      23,000  SH        SOLE        4      23,000
CATERPILLAR INC                        EQUITY   149123101     38         388  SH        DEFINED     2                    388
CATERPILLAR, INC.                      EQUITY   149123101  41629     426,925  SH        SOLE        1     426,925
CATHAY GENERAL BANCORP INC.            EQUITY   149150104    954      25,453  SH        SOLE        1      25,453

CATO CORP. CLASS A                     EQUITY   149205106    330      11,445  SH        SOLE        1      11,445
CB RICHARD ELLIS GROUP CL A            EQUITY   12497T101     14      427042  SH        SOLE        3      419100              7942
CB RICHARD ELLIS GROUP INC-A           EQUITY   12497T101    497      14,811  SH        SOLE        1      14,811
CBL & ASSOC PPTYS INC COM              EQUITY   124830100               3450  SH        SOLE        3                          3450
CBL & ASSOCIATES PROPERTIES            EQUITY   124830100    303       3,968  SH        SOLE        1       3,968
CBRL GROUP, INC.                       EQUITY   12489V106   4600     109,924  SH        SOLE        1     109,924
CCC INFORMATION SERVICES               EQUITY   12487Q109     99       4,452  SH        SOLE        1       4,452
C-COR INC.                             EQUITY   125010108    235      25,261  SH        SOLE        1      25,261
CDI CORP.                              EQUITY   125071100    154       7,224  SH        SOLE        1       7,224
CDW CORP                               EQUITY   12512N105   9752     146,971  SH        SOLE        1     146,971
CEC ENTERTAINMENT, INC.                EQUITY   125137109    877      21,929  SH        SOLE        1      21,929
CEDAR SHOPPING CENTERS INC             EQUITY   150602209    168      11,780  SH        SOLE        1      11,780
CELEBRATE EXPRESS INC.                 EQUITY   15100A104      3      159900  SH        SOLE        3      159900
CELERA GENOMICS GROU                   EQUITY   038020202    589      42,833  SH        SOLE        1      42,833
CELGENE CORP                           EQUITY   151020104    100       3,780  SH        SOLE        1       3,780
CELL GENESYS, INC.                     EQUITY   150921104    212      26,227  SH        SOLE        1      26,227
CELL THERAPEUTICS, INC.                EQUITY   150934107    292      35,825  SH        SOLE        1      35,825
CEMEX SA - Sponsored ADR               EQUITY   151290889   6295     173,950  SH        SOLE        1     173,950
CEMIG CIA ENERG MG SPON ADR            EQUITY   204409601    324      17,255  SH        SOLE        1      17,255
CENDANT CORP                           EQUITY   151313103     28       1,197  SH        DEFINED     2                  1,197
CENDANT CORP.                          EQUITY   151313103  10920     467,087  SH        SOLE        1     467,087
CENTENE CORP DEL                       EQUITY   15135B101    675      23,793  SH        SOLE        1      23,793
CENTENE CORP DEL                       EQUITY   15135B101  14714     519,000  SH        DEFINED     2                519,000
CENTENNIAL CELLULAR CORP.              EQUITY   15133V208     55       6,959  SH        SOLE        1       6,959
CENTER FINANCIAL CORP                  EQUITY   15146E102    113       5,653  SH        SOLE        1       5,653
CENTERPOINT ENERGY INC                 EQUITY   15189T107   1549     137,082  SH        SOLE        1     137,082
CENTERPOINT ENERGY INC                 EQUITY   15189T107      4         350  SH        DEFINED     2                    350
CENTERPOINT PPTYS TRUST                EQUITY   151895109               5400  SH        SOLE        3                          5400
CENTERPOINT PROPERTIES CORP.           EQUITY   151895109    314       6,551  SH        SOLE        1       6,551
CENTEX CORP                            EQUITY   152312104      8         141  SH        DEFINED     2                    141
CENTEX CORP.                           EQUITY   152312104   3460      58,066  SH        SOLE        1      58,066
CENTRAL COAST BANCORP                  EQUITY   153145107    122       5,264  SH        SOLE        1       5,264

Edgar Filing: AMERICAN INTERNATIONAL GROUP INC - Form 13F-HR

15



CENTRAL EURO DISTRIBUTION CP           EQUITY   153435102    212       7,187  SH        SOLE        1       7,187
CENTRAL EUROPEAN DIST COM              EQUITY   153435102      3      104400  SH        SOLE        3      104400
CENTRAL FREIGHT LINES INC              EQUITY   153491105     32       5,035  SH        SOLE        1       5,035
CENTRAL GARDEN & PET C                 EQUITY   153527106    413       9,893  SH        SOLE        1       9,893
CENTRAL PACIFIC FINANCIAL CO           EQUITY   154760102    593      16,381  SH        SOLE        1      16,381
CENTRAL PARKING CORP.                  EQUITY   154785109    165      10,860  SH        SOLE        1      10,860
CENTRAL VT PUB SVC CORP COM            EQUITY   155771108    165       7,103  SH        SOLE        1       7,103
CENTURY ALUMINUM CO.                   EQUITY   156431108    289      11,020  SH        SOLE        1      11,020
CENTURY BANCORP INC                    EQUITY   156432106     61       2,053  SH        SOLE        1       2,053
CENTURY BUSINESS SERVICES              EQUITY   156490104    162      37,103  SH        SOLE        1      37,103
CENTURYTEL INC                         EQUITY   156700106      5         153  SH        DEFINED     2                    153
CENTURYTEL, INC.                       EQUITY   156700106   2151      60,650  SH        SOLE        1      60,650
CEPHALON INC                           EQUITY   156708109   4991      98,098  SH        SOLE        1      98,098
CEPHALON INC                           EQUITY   156708109   3134      61,600  SH        DEFINED     2                 61,600
CEPHEID                                EQUITY   15670R107    243      24,489  SH        SOLE        1      24,489
CERADYNE INC                           EQUITY   156710105    536       9,362  SH        SOLE        1       9,362
CERADYNE INC COM                       EQUITY   156710105      4       64100  SH        SOLE        3       62600              1500
CERES GROUP INC                        EQUITY   156772105     91      17,705  SH        SOLE        1      17,705
CERIDIAN CORP                          EQUITY   156779100   4622     252,819  SH        SOLE        1     252,819
CERNER CORP                            EQUITY   156782104    886      16,664  SH        SOLE        1      16,664
CERNER CORP                            EQUITY   156782104   1223      23,000  SH        DEFINED     2                 23,000
CERTEGY INC                            EQUITY   156880106   3779     106,373  SH        SOLE        1     106,373
CH ENERGY GROUP INC.                   EQUITY   12541M102    445       9,254  SH        SOLE        1       9,254
CHAMPION ENTERPRISES, INC.             EQUITY   158496109    489      41,358  SH        SOLE        1      41,358
CHARLES RIVER ASSOCIAT                 EQUITY   159852102    279       5,966  SH        SOLE        1       5,966
CHARLES RIVER LABORATORIES             EQUITY   159864107   5065     110,087  SH        SOLE        1     110,087
CHARLES SCHWAB                         EQUITY   808513105     24       2,050  SH        DEFINED     2                  2,050

CHARLES SCHWAB CORP.                   EQUITY   808513105   8367     699,623  SH        SOLE        1     699,623
CHARLOTTE RUSSE HOLDING INC            EQUITY   161048103     69       6,809  SH        SOLE        1       6,809
CHARMING SHOPPES, INC.                 EQUITY   161133103    631      67,348  SH        SOLE        1      67,348
CHARTER COMMUNICATIONS INC CLASS A     EQUITY   16117M107    354     158,123  SH        SOLE        1     158,123
CHARTER FINL CORP WEST                 EQUITY   16122M100    102       2,330  SH        SOLE        1       2,330
CHARTER MUNICIPAL MORTGAGE ACC         EQUITY   160908109    630      25,775  SH        SOLE        1      25,775
CHATTEM INC                            EQUITY   162456107    325       9,820  SH        SOLE        1       9,820
CHECK POINT SOFTWARE TECH              EQUITY   M22465104    441      17,890  SH        SOLE        1      17,890
CHECKFREE HOLDINGS CORP.               EQUITY   162813109   5614     147,421  SH        SOLE        1     147,421
CHECKPOINT SYSTEMS, INC.               EQUITY   162825103    398      22,057  SH        SOLE        1      22,057
CHEESECAKE FACTORY                     EQUITY   163072101   4295     132,290  SH        SOLE        1     132,290
CHEMED CORP.                           EQUITY   16359R103    478       7,118  SH        SOLE        1       7,118
CHEMICAL FINANCIAL CORP.               EQUITY   163731102    603      14,057  SH        SOLE        1      14,057
CHENIERE ENERGY INC                    EQUITY   16411R208    706      11,090  SH        SOLE        1      11,090
CHEROKEE INC DEL NEW                   EQUITY   16444H102    140       3,979  SH        SOLE        1       3,979
CHEROKEE INTERNATIONAL CORP            EQUITY   164450108     40       4,163  SH        SOLE        1       4,163
CHESAPEAKE CORP.                       EQUITY   165159104    311      11,454  SH        SOLE        1      11,454
CHESAPEAKE ENERGY CORP.                EQUITY   165167107    109       6,607  SH        SOLE        1       6,607
CHEVRONTEXACO CORP                     EQUITY   166764100  53020   1,009,718  SH        SOLE        1   1,009,718
CHEVRONTEXACO CORP                     EQUITY   166764100  18850     359,038  SH        DEFINED     2                359,038
CHICAGO MERCANTILE EXCHANGE            EQUITY   167760107    174         759  SH        SOLE        1         759
CHICOS'S FAS INC.                      EQUITY   168615102   6914     151,857  SH        SOLE        1     151,857
CHILDREN'S PLACE, INC.                 EQUITY   168905107    368       9,940  SH        SOLE        1       9,940
CHINA MOBILE HK LTD - SPON ADR         EQUITY   16941M109   2305     134,340  SH        SOLE        1     134,340
CHINA PETROLEUM & CHEM-ADR             EQUITY   16941R108   1847      45,060  SH        SOLE        1      45,060
CHIQUITA BRANDS INTL                   EQUITY   170032809    528      23,918  SH        SOLE        1      23,918
CHIRON CORP                            EQUITY   170040109      7         212  SH        DEFINED     2                    212
CHIRON CORP.                           EQUITY   170040109   3849     115,480  SH        SOLE        1     115,480
CHITTENDEN CORP.                       EQUITY   170228100    776      27,013  SH        SOLE        1      27,013
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CHOICE HOTELS INTL INC.                EQUITY   169905106     25         429  SH        SOLE        1         429
CHOICEPOINT INC.                       EQUITY   170388102   6937     150,840  SH        SOLE        1     150,840
CHORDIANT SOFTWARE INC                 EQUITY   170404107     96      42,086  SH        SOLE        1      42,086
CHRISTOPHER & BANKS CORPORATIO         EQUITY   171046105    407      22,057  SH        SOLE        1      22,057
CHUBB CORP                             EQUITY   171232101   4392      57,118  SH        DEFINED     2                 57,118
Chubb Corp Com Stk USD1                EQUITY   171232101  27295     357,930  SH        SOLE        1     357,930
CHURCH & DWIGHT CO., INC.              EQUITY   171340102   3568     106,118  SH        SOLE        1     106,118
CHURCHILL DOWNS, INC.                  EQUITY   171484108    199       4,452  SH        SOLE        1       4,452
CIA ANONIMA TELEF DE VEN-ADR (CANTV)   EQUITY   204421101    119       5,300  SH        SOLE        1       5,300
CIA CERVECERIA UNIDAS-ADR              EQUITY   204429104    474      18,800  SH        SOLE        1      18,800
CIA SANEAMENTO BASICODE-ADR            EQUITY   20441A102   5076     339,100  SH        SOLE        1     339,100
CIBER, INC.                            EQUITY   17163B102    289      29,940  SH        SOLE        1      29,940
CIENA CORP                             EQUITY   171779101      2         650  SH        DEFINED     2                    650
CIENA CORP.                            EQUITY   171779101   1165     348,701  SH        SOLE        1     348,701
CIGNA CORP                             EQUITY   125509109     12         153  SH        DEFINED     2                    153
CIGNA CORP.                            EQUITY   125509109   4942      60,590  SH        SOLE        1      60,590
CIMAREX ENERGY CO                      EQUITY   171798101    921      24,290  SH        SOLE        1      24,290
CINCINNATI BELL INC                    EQUITY   171871106   3909     942,024  SH        SOLE        1     942,024
CINCINNATI FINANCIAL CORP.             EQUITY   172062101   3325      75,115  SH        SOLE        1      75,115
CINCINNATI FINL CORP                   EQUITY   172062101      8         191  SH        DEFINED     2                    191
CINERGY CORP                           EQUITY   172474108      9         206  SH        DEFINED     2                    206
Cinergy Corp                           EQUITY   172474108   6140     147,500  SH        SOLE        4     147,500
CINERGY CORP.                          EQUITY   172474108  30329     728,533  SH        SOLE        1     728,533
CINTAS CORP                            EQUITY   172908105      9         195  SH        DEFINED     2                    195
CINTAS CORP.                           EQUITY   172908105   3952      90,098  SH        SOLE        1      90,098
CIPHERGEN BIOSYSTEMS INC               EQUITY   17252Y104     58      13,595  SH        SOLE        1      13,595
CIRCLE GROUP HOLDINGS INC              EQUITY   172570103     26      11,795  SH        SOLE        1      11,795
CIRCOR INTERNATIONAL, INC.             EQUITY   17273K109    209       9,005  SH        SOLE        1       9,005
CIRCUIT CITY STORES INC                EQUITY   172737108      3         222  SH        DEFINED     2                    222
CIRCUIT CITY STORES, INC.              EQUITY   172737108   1376      88,005  SH        SOLE        1      88,005

CIRRUS LOGIC, INC.                     EQUITY   172755100    273      49,537  SH        SOLE        1      49,537
CISCO SYS INC                          EQUITY   17275R102  20966   1,086,339  SH        DEFINED     2              1,086,339
Cisco Systems Inc                      EQUITY   17275R102   1159      60,000  SH        SOLE        4      60,000
Cisco Systems Inc Com Stk              EQUITY   17275R102  99386   5,147,787  SH        SOLE        1   5,147,787
CIT GROUP INC                          EQUITY   125581108   4336      94,640  SH        SOLE        1      94,640
CIT GROUP INC NEW                      EQUITY   125581108     11         239  SH        DEFINED     2                    239
CITADEL BROADCASTING CORP              EQUITY   17285T106     21       1,300  SH        SOLE        1       1,300
CITIGOUP INC                           EQUITY   172967101 200764   4,166,949  SH        SOLE        1   4,166,949
CITIGROUP INC                          EQUITY   172967101  43855     910,211  SH        DEFINED     2                910,211
Citigroup Inc. Com Stk USD.01          EQUITY   172967101   1267      28,716  SH        SOLE        1      28,716
CITIZENS BANKING CORP.                 EQUITY   174420109    874      25,452  SH        SOLE        1      25,452
CITIZENS COMMUNICATIONS CO             EQUITY   17453B101      5         381  SH        DEFINED     2                    381
CITIZENS COMMUNICATIONS INC            EQUITY   17453B101  24861   1,802,803  SH        SOLE        1   1,802,803
CITIZENS FIRST BANCORP                 EQUITY   17461R106    121       5,006  SH        SOLE        1       5,006
CITIZENS INC                           EQUITY   174740100    117      18,401  SH        SOLE        1      18,401
CITRIX SYS INC                         EQUITY   177376100      5         193  SH        DEFINED     2                    193
CITRIX SYSTEMS, INC.                   EQUITY   177376100   2198      89,878  SH        SOLE        1      89,878
CITY HOLDING CO.                       EQUITY   177835105    356       9,815  SH        SOLE        1       9,815
CITY NATIONAL CORP.                    EQUITY   178566105   5900      83,507  SH        SOLE        1      83,507
CITYBANK                               EQUITY   17770A109    164       4,531  SH        SOLE        1       4,531
CK WITCO CORP                          EQUITY   227116100   3063     259,602  SH        SOLE        1     259,602
CKE RESTAURANTS INC                    EQUITY   12561E105    441      30,378  SH        SOLE        1      30,378
CLAIRE'S STORES, INC.                  EQUITY   179584107   3571     168,042  SH        SOLE        1     168,042
CLARCOR, INC.                          EQUITY   179895107    816      14,898  SH        SOLE        1      14,898
CLARK INC                              EQUITY   181457102    147       9,465  SH        SOLE        1       9,465
CLAYTON WILLIAMS ENERGY, INC.          EQUITY   969490101     68       2,984  SH        SOLE        1       2,984
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CLEAR CHANNEL COMMUNICATIO             EQUITY   184502102     22         652  SH        DEFINED     2                    652
CLEAR CHANNEL COMMUNICATIONS           EQUITY   184502102   9254     276,334  SH        SOLE        1     276,334
CLECO CORP                             EQUITY   12561W105    566      27,918  SH        SOLE        1      27,918
CLEVELAND CLIFFS INC                   EQUITY   185896107   8101      78,000  SH        DEFINED     2                 78,000
CLEVELAND-CLIFFS, INC.                 EQUITY   185896107    652       6,279  SH        SOLE        1       6,279
CLIFTON SAVINGS BANCORP INC            EQUITY   18712Q103     98       8,070  SH        SOLE        1       8,070
CLOROX CO                              EQUITY   189054109  14047     238,364  SH        DEFINED     2                238,364
CLOROX CO.                             EQUITY   189054109   4000      67,869  SH        SOLE        1      67,869
CLOSURE MEDICAL CORP.                  EQUITY   189093107     79       4,033  SH        SOLE        1       4,033
CMGI INC.                              EQUITY   125750109    669     262,309  SH        SOLE        1     262,309
CMS ENERGY CORP                        EQUITY   125896100      2         221  SH        DEFINED     2                    221
CMS ENERGY CORP.                       EQUITY   125896100   2060     197,113  SH        SOLE        1     197,113
CNA FINANCIAL CORP                     EQUITY   126117100     17         629  SH        SOLE        1         629
CNA SURETY CORP.                       EQUITY   12612L108    122       9,137  SH        SOLE        1       9,137
CNET NETWORKS INC                      EQUITY   12613R104   3745     333,500  SH        DEFINED     2                333,500
CNET NETWORKS INC.                     EQUITY   12613R104    839      74,696  SH        SOLE        1      74,696
CNF INC.                               EQUITY   12612W104   4405      87,930  SH        SOLE        1      87,930
COACH INC                              EQUITY   189754104   4755      84,309  SH        SOLE        1      84,309
COACH INC                              EQUITY   189754104     12         215  SH        DEFINED     2                    215
COACHMEN INDUSTRIES, INC.              EQUITY   189873102    142       8,162  SH        SOLE        1       8,162
COASTAL FINL CORP DEL                  EQUITY   19046E105    144       7,533  SH        SOLE        1       7,533
COBIZ INC                              EQUITY   190897108    154       7,569  SH        SOLE        1       7,569
COCA COLA CO                           EQUITY   191216100  23490     564,250  SH        DEFINED     2                564,250
COCA COLA ENTERPRISES INC              EQUITY   191219104     11         533  SH        DEFINED     2                    533
COCA COLA ENTERPRISES, INC.            EQUITY   191219104   5022     240,842  SH        SOLE        1     240,842
COCA-COLA BOTTLING CO.                 EQUITY   191098102    133       2,328  SH        SOLE        1       2,328
COCA-COLA CO.                          EQUITY   191216100  46719   1,121,979  SH        SOLE        1   1,121,979
COEUR D'ALENE MINES CORP               EQUITY   192108108    550     139,861  SH        SOLE        1     139,861
COGENT INC                             EQUITY   19239Y108     15         440  SH        SOLE        1         440
COGNEX CORP.                           EQUITY   192422103    652      23,378  SH        SOLE        1      23,378
COGNIZANT TECH SOLUTION                EQUITY   192446102   9956     235,210  SH        SOLE        1     235,210
COGNIZANT TECH SOLUTNS CL A            EQUITY   192446102      1       29500  SH        SOLE        3       28200              1300
COGNOS INC                             EQUITY   19244C109  37169     843,600  SH        DEFINED     2                843,600

COHEN & STEERS INC                     EQUITY   19247A100     72       4,404  SH        SOLE        1       4,404
COHERENT, INC.                         EQUITY   192479103    538      17,661  SH        SOLE        1      17,661
COHU, INC.                             EQUITY   192576106    234      12,590  SH        SOLE        1      12,590
COINSTAR, INC                          EQUITY   19259P300    336      12,516  SH        SOLE        1      12,516
COLDWATER CREEK, INC.                  EQUITY   193068103    398      12,879  SH        SOLE        1      12,879
COLE, K. PRODUCTIONS, INC. CLASS A     EQUITY   193294105    151       4,897  SH        SOLE        1       4,897
Coles Myer Ltd ADR                     EQUITY   193870409     89       1,650  SH        SOLE        1       1,650
COLGATE PALMOLIVE CO                   EQUITY   194162103  14069     275,005  SH        DEFINED     2                275,005
Colgate-Palmolive Co Com Stk USD1      EQUITY   194162103  18326     369,598  SH        SOLE        1     369,598
COLLEGIATE FUNDING SERVICES            EQUITY   19458M108     66       4,697  SH        SOLE        1       4,697
COLLINS & AIKMAN CORP                  EQUITY   194830204     98      22,494  SH        SOLE        1      22,494
COLONIAL BANCGROUP, INC.               EQUITY   195493309   4834     227,703  SH        SOLE        1     227,703
COLONIAL PROPERTIES TRUST              EQUITY   195872106    557      14,172  SH        SOLE        1      14,172
COLOR KINETICS INC                     EQUITY   19624P100     41       2,354  SH        SOLE        1       2,354
COLUMBIA BANCORP                       EQUITY   197227101    117       3,410  SH        SOLE        1       3,410
COLUMBIA BANKING SYSTEM, INC           EQUITY   197236102    227       9,088  SH        SOLE        1       9,088
COLUMBIA SPORTSWEAR                    EQUITY   198516106     22         363  SH        SOLE        1         363
COMCAST CORP NEW                       EQUITY   20030N101  11277     338,856  SH        DEFINED     2                338,856
COMCAST CORP-CL A                      EQUITY   20030N101  44498   1,337,077  SH        SOLE        1   1,337,077
COMERICA INC                           EQUITY   200340107   5754      94,294  SH        DEFINED     2                 94,294
COMERICA, INC.                         EQUITY   200340107   5960      97,665  SH        SOLE        1      97,665
COMFORT SYS USA INC                    EQUITY   199908104    173      22,583  SH        SOLE        1      22,583
COMMERCE BANCORP INC                   EQUITY   200519106   8674     134,693  SH        SOLE        1     134,693
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COMMERCE BANCSHARES                    EQUITY   200525103     76       1,510  SH        SOLE        1       1,510
COMMERCE GROUP, INC.                   EQUITY   200641108    868      14,218  SH        SOLE        1      14,218
COMMERCIAL CAPITAL BANCORP             EQUITY   20162L105    494      21,325  SH        SOLE        1      21,325
COMMERCIAL FEDERAL CORP.               EQUITY   201647104    711      23,920  SH        SOLE        1      23,920
COMMERCIAL METALS CO.                  EQUITY   201723103    862      17,049  SH        SOLE        1      17,049
COMMERCIAL NET LEASE REALTY            EQUITY   202218103    744      36,134  SH        SOLE        1      36,134
COMMERCIAL VEHICLE GROUP INC           EQUITY   202608105    125       5,728  SH        SOLE        1       5,728
COMMONWEALTH TELEPHONE ENT.            EQUITY   203349105    628      12,652  SH        SOLE        1      12,652
COMMSCOPE INC.                         EQUITY   203372107   2319     122,711  SH        SOLE        1     122,711
COMMUNITY BANK SYSTEM, INC.            EQUITY   203607106    448      15,849  SH        SOLE        1      15,849
COMMUNITY BANKS INC                    EQUITY   203628102    177       6,276  SH        SOLE        1       6,276
COMMUNITY HEALTH SYS                   EQUITY   203668108   4123     147,867  SH        SOLE        1     147,867
COMMUNITY TRUST BANCORP                EQUITY   204149108    226       6,987  SH        SOLE        1       6,987
Compania Telecomunicaciones Chile AD   EQUITY   204449300    255      13,500  SH        SOLE        1      13,500
COMPASS BANCSHARES INC                 EQUITY   20449H109      7         139  SH        DEFINED     2                    139
COMPASS BANCSHARES, INC.               EQUITY   20449H109   2685      55,162  SH        SOLE        1      55,162
COMPASS MINERALS INTERNATION           EQUITY   20451N101    215       8,858  SH        SOLE        1       8,858
COMPUCREDIT CORPORATION                EQUITY   20478N100    300      10,963  SH        SOLE        1      10,963
COMPUTER ASSOC INTL INC                EQUITY   204912109     21         666  SH        DEFINED     2                    666
COMPUTER ASSOCIATES  INT'L.            EQUITY   204912109   7703     248,006  SH        SOLE        1     248,006
COMPUTER PROGRAMS & SY                 EQUITY   205306103     88       3,785  SH        SOLE        1       3,785
COMPUTER SCIENCES                      EQUITY   205363104      1       21700  SH        SOLE        3       21700
COMPUTER SCIENCES CORP                 EQUITY   205363104     12         215  SH        DEFINED     2                    215
COMPUTER SCIENCES CORP.                EQUITY   205363104   4798      85,121  SH        SOLE        1      85,121
COMPUWARE CORP                         EQUITY   205638109      3         440  SH        DEFINED     2                    440
COMPUWARE CORP.                        EQUITY   205638109   1116     174,169  SH        SOLE        1     174,169
COMPX INTERNATIONAL INC.               EQUITY   20563P101     33       1,993  SH        SOLE        1       1,993
COMSTOCK RESOURCES, INC.               EQUITY   205768203    449      20,364  SH        SOLE        1      20,364
COMTECH TELECOMMUNICATIONS             EQUITY   205826209    314       8,348  SH        SOLE        1       8,348
COMVERSE TECHNOLOGY INC                EQUITY   205862402      6         225  SH        DEFINED     2                    225
COMVERSE TECHNOLOGY, INC.              EQUITY   205862402   2522     103,165  SH        SOLE        1     103,165
CONAGRA INC                            EQUITY   205887102  13026     442,296  SH        DEFINED     2                442,296
CONAGRA, INC.                          EQUITY   205887102   6441     218,725  SH        SOLE        1     218,725
CONCEPTUS INC                          EQUITY   206016107    122      14,973  SH        SOLE        1      14,973
CONCORD COMMUNICATIONS                 EQUITY   206186108    119      10,736  SH        SOLE        1      10,736
CONCUR TECHNOLOGIES INC                EQUITY   206708109    137      15,362  SH        SOLE        1      15,362

CONEXANT SYSTEMS INC.                  EQUITY   207142100     22      11,026  SH        SOLE        1      11,026
CONMED CORP.                           EQUITY   207410101    496      17,456  SH        SOLE        1      17,456
CONNECTICUT WATER SVC INC              EQUITY   207797101    124       4,694  SH        SOLE        1       4,694
CONNETICS CORP                         EQUITY   208192104    448      18,444  SH        SOLE        1      18,444
CONNETICS CORP                         EQUITY   208192104    972      40,000  SH        DEFINED     2                 40,000
CONNETICS CORP COM                     EQUITY   208192104      6      233800  SH        SOLE        3      226500              7300
CONN'S INC                             EQUITY   208242107     68       4,060  SH        SOLE        1       4,060
CONOCOPHILLIPS                         EQUITY   20825C104     68         784  SH        DEFINED     2                    784
CONOCOPHILLIPS PETROLEUM CO            EQUITY   20825C104  41250     476,729  SH        SOLE        1     476,729
CONS TOMOKA LAND CO-FLORIDA            EQUITY   210226106    142       3,308  SH        SOLE        1       3,308
CONSECO INC                            EQUITY   208464883     75       3,772  SH        SOLE        1       3,772
CONSOL ENERGY INC                      EQUITY   20854P109     87       2,130  SH        SOLE        1       2,130
CONSOLIDATED EDISON INC                EQUITY   209115104     12         275  SH        DEFINED     2                    275
CONSOLIDATED EDISON, INC.              EQUITY   209115104  25147     574,799  SH        SOLE        1     574,799
CONSOLIDATED GRAPHICS, INC.            EQUITY   209341106    304       6,620  SH        SOLE        1       6,620
CONSTELLATION BRANDS                   EQUITY   21036P108   8528     183,358  SH        SOLE        1     183,358
CONSTELLATION ENERGY GROUP             EQUITY   210371100      9         200  SH        DEFINED     2                    200
CONSTELLATION ENERGY GRUOP INC         EQUITY   210371100   3449      78,910  SH        SOLE        1      78,910
CONTINENTAL AIRLS INC COM CL B         EQUITY   210795308    534      39,432  SH        SOLE        1      39,432
CONVERGYS CORP                         EQUITY   212485106   1219      81,318  SH        SOLE        1      81,318
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CONVERGYS CORP                         EQUITY   212485106      2         161  SH        DEFINED     2                    161
COOPER CAMERON CORP.                   EQUITY   216640102   5798     107,741  SH        SOLE        1     107,741
COOPER COS INC COM NEW                 EQUITY   216648402     12      171604  SH        SOLE        3      167766              3838
COOPER INDUSTRIES INC CL A             EQUITY   G24182100   2653      39,074  SH        SOLE        1      39,074
COOPER INDUSTRIES LTD                  EQUITY   G24182100      7         104  SH        DEFINED     2                    104
COOPER TIRE & RUBBER CO                EQUITY   216831107   1519      70,491  SH        SOLE        1      70,491
COOPER TIRE + RUBR CO                  EQUITY   216831107      2          85  SH        DEFINED     2                     85
COORS ADOLPH CLASS B                   EQUITY   217016104   1255      16,591  SH        SOLE        1      16,591
COORS ADOLPH CO                        EQUITY   217016104      3          43  SH        DEFINED     2                     43
COPART, INC.                           EQUITY   217204106   4015     152,528  SH        SOLE        1     152,528
CORCEPT THERAPEUTICS INC               EQUITY   218352102     17       2,647  SH        SOLE        1       2,647
CORGENTECH INC                         EQUITY   21872P105     30       3,613  SH        SOLE        1       3,613
CORILLIAN CORP                         EQUITY   218725109     94      19,041  SH        SOLE        1      19,041
CORINTHIAN COLLEGES COM                EQUITY   218868107     11      577932  SH        SOLE        3      565200             12732
CORINTHIAN COLLEGES INC                EQUITY   218868107   2898     153,780  SH        SOLE        1     153,780
CORIXA CORP.                           EQUITY   21887F100    127      34,851  SH        SOLE        1      34,851
CORN PRODUCTS INTERNATIONAL            EQUITY   219023108   1146      21,405  SH        SOLE        1      21,405
CORNELL COMPANIES INC                  EQUITY   219141108    119       7,813  SH        SOLE        1       7,813
CORNERSTONE REALITY INCOME             EQUITY   21922V102    357      35,738  SH        SOLE        1      35,738
CORNING INC                            EQUITY   219350105     19       1,594  SH        DEFINED     2                  1,594
CORNING, INC.                          EQUITY   219350105   7073     600,934  SH        SOLE        1     600,934
CORP EXEC BOARD CO.                    EQUITY   21988R102     60         901  SH        SOLE        1         901
CORPORATE EXEC BRD CO COM              EQUITY   21988R102     14      204398  SH        SOLE        3      200090              4308
CORPORATE OFFICE PROPERTIES TR         EQUITY   22002T108    750      25,559  SH        SOLE        1      25,559
CORRECTIONAL PROPERTIES TRUST          EQUITY   22025E104    222       7,675  SH        SOLE        1       7,675
Corrections Corp Amer                  EQUITY   22025Y407   1618      40,000  SH        SOLE        4      40,000
CORRECTIONS CORP. OF AMERICA           EQUITY   22025Y407    835      20,636  SH        SOLE        1      20,636
CORUS BANKSHARES, INC.                 EQUITY   220873103    439       9,141  SH        SOLE        1       9,141
CORVEL CORP.                           EQUITY   221006109    100       3,721  SH        SOLE        1       3,721
COSI INC                               EQUITY   22122P101     73      12,076  SH        SOLE        1      12,076
COST PLUS, INC.                        EQUITY   221485105    412      12,820  SH        SOLE        1      12,820
COSTAR GROUP, INC.                     EQUITY   22160N109    435       9,415  SH        SOLE        1       9,415
COSTCO WHOLESALE CORPORATION           EQUITY   22160K105  10614     219,243  SH        SOLE        1     219,243
COSTCO WHSL CORP NEW                   EQUITY   22160K105     26         533  SH        DEFINED     2                    533
COTT CORPORATION                       EQUITY   22163N106   2182      88,500  SH        DEFINED     1           0     88,500
COUNTRYWIDE FINANCIAL                  EQUITY   222372104   9147     247,142  SH        SOLE        1     247,142
COUNTRYWIDE FINL CORP                  EQUITY   222372104     24         660  SH        DEFINED     2                    660
COURIER CORP                           EQUITY   222660102    196       3,782  SH        SOLE        1       3,782
COURTYARD BY MARRIOTT II               EQUITY   44107P104    820      47,419  SH        SOLE        1      47,419

COUSINS PROPERTIES, INC.               EQUITY   222795106    805      26,589  SH        SOLE        1      26,589
COVANCE INC                            EQUITY   222816100    984      25,400  SH        DEFINED     2                 25,400
COVANCE INC COM                        EQUITY   222816100     11      276822  SH        SOLE        3      270900              5922
COVANCE INC.                           EQUITY   222816100   4117     106,255  SH        SOLE        1     106,255
COVANSYS CORP.                         EQUITY   22281W103    180      11,778  SH        SOLE        1      11,778
COVENANT TRANSPORT INC CLASS A         EQUITY   22284P105    107       5,122  SH        SOLE        1       5,122
COVENTRY HEALTH CARE, INC.             EQUITY   222862104   8113     152,446  SH        SOLE        1     152,446
COX RADIO INC-CL A                     EQUITY   224051102     15         921  SH        SOLE        1         921
CRANE CO.                              EQUITY   224399105   2693      93,380  SH        SOLE        1      93,380
CRAWFORD & CO. CLASS B                 EQUITY   224633107     57       7,557  SH        SOLE        1       7,557
CRAY INC                               EQUITY   225223106    234      50,315  SH        SOLE        1      50,315
CREDENCE SYSTEMS CORP.                 EQUITY   225302108   1980     216,409  SH        SOLE        1     216,409
CREDIT ACCEPTANCE CORP.                EQUITY   225310101    150       5,900  SH        SOLE        1       5,900
CREE INC                               EQUITY   225447101   5035     125,617  SH        SOLE        1     125,617
CREE INC COM                           EQUITY   225447101     10      257566  SH        SOLE        3      252400              5166
CRESCENT REAL ESTATE COM               EQUITY   225756105              11120  SH        SOLE        3                         11120
CRESCENT REAL ESTATE EQUITIES, INC.    EQUITY   225756105    238      13,038  SH        SOLE        1      13,038
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CRITICAL THERAPEUTICS INC              EQUITY   22674T105   3272     409,000  SH        DEFINED     2                409,000
CROSS COUNTRY HEALTHCARE INC           EQUITY   227483104    244      13,479  SH        SOLE        1      13,479
CROSSTEX ENERGY INC                    EQUITY   22765Y104     57       1,350  SH        SOLE        1       1,350
CROWN CASTLE INTERNATIONAL             EQUITY   228227104     76       4,558  SH        SOLE        1       4,558
CROWN HOLDINGS INC                     EQUITY   228368106   1330      96,834  SH        SOLE        1      96,834
CROWN MEDIA HOLDINGS-CLASS A           EQUITY   228411104     73       8,533  SH        SOLE        1       8,533
CRT PROPERTIES INC                     EQUITY   22876P109    987      41,356  SH        SOLE        1      41,356
CSG SYSTEMS INTERNATIONAL, INC         EQUITY   126349109   2163     115,683  SH        SOLE        1     115,683
CSK AUTO CORP                          EQUITY   125965103    457      27,311  SH        SOLE        1      27,311
CSS INDUSTRIES, INC.                   EQUITY   125906107    129       4,077  SH        SOLE        1       4,077
CSX  CORP.                             EQUITY   126408103   3877      96,724  SH        SOLE        1      96,724
CSX CORP                               EQUITY   126408103     10         244  SH        DEFINED     2                    244
CT COMMUNICATION                       EQUITY   126426402    136      11,086  SH        SOLE        1      11,086
CTI MOLECULAR IMAGING INC              EQUITY   22943D105    259      18,263  SH        SOLE        1      18,263
CTS CORP.                              EQUITY   126501105    281      21,181  SH        SOLE        1      21,181
CUBIC CORP.                            EQUITY   229669106    230       9,177  SH        SOLE        1       9,177
CUBIST PHARMA INC                      EQUITY   229678107    279      23,617  SH        SOLE        1      23,617
CUBIST PHARMACEUTICALS INC             EQUITY   229678107   3075     259,900  SH        DEFINED     2                259,900
CULLEN/FROST BANKERS                   EQUITY   229899109   4309      88,671  SH        SOLE        1      88,671
CUMMINS INC                            EQUITY   231021106      4          52  SH        DEFINED     2                     52
CUMMINS INC.                           EQUITY   231021106   1704      20,339  SH        SOLE        1      20,339
CUMULUS MEDIA, INC.                    EQUITY   231082108    434      28,795  SH        SOLE        1      28,795
CUNO, INC.                             EQUITY   126583103    591       9,942  SH        SOLE        1       9,942
CURAGEN CORP                           EQUITY   23126R101    181      25,286  SH        SOLE        1      25,286
CURIS INC.                             EQUITY   231269101    145      27,756  SH        SOLE        1      27,756
CURTISS-WRIGHT CORP.                   EQUITY   231561101    707      12,322  SH        SOLE        1      12,322
CV THERAPEUTICS, INC.                  EQUITY   126667104    425      18,482  SH        SOLE        1      18,482
CVB FINANCIAL CORP                     EQUITY   126600105    571      21,513  SH        SOLE        1      21,513
CVS CORP                               EQUITY   126650100     21         455  SH        DEFINED     2                    455
CVS Corp                               EQUITY   126650100   1803      40,000  SH        SOLE        4      40,000
CVS CORP.                              EQUITY   126650100  12742     282,710  SH        SOLE        1     282,710
CYBERGUARD CORP                        EQUITY   231910100     63      10,060  SH        SOLE        1      10,060
CYBERONICS                             EQUITY   23251P102    211      10,166  SH        SOLE        1      10,166
CYBEROPTICS CORP                       EQUITY   232517102     65       4,354  SH        SOLE        1       4,354
CYBERSOURCE CORP                       EQUITY   23251J106    115      16,036  SH        SOLE        1      16,036
CYMER, INC.                            EQUITY   232572107    637      21,579  SH        SOLE        1      21,579
CYPRESS BIOSCIENCE INC                 EQUITY   232674507    242      17,245  SH        SOLE        1      17,245
CYPRESS BIOSCIENCES INC                EQUITY   232674507   4481     318,700  SH        DEFINED     2                318,700
CYPRESS SEMICONDUCTOR CORP.            EQUITY   232806109   2508     213,852  SH        SOLE        1     213,852
CYTEC INDUSTRIES, INC.                 EQUITY   232820100   4592      89,296  SH        SOLE        1      89,296
CYTOGEN CORP                           EQUITY   232824300    105       9,105  SH        SOLE        1       9,105
CYTOKINETICS INC                       EQUITY   23282W100     46       4,446  SH        SOLE        1       4,446

CYTYC CORPORATION                      EQUITY   232946103   5240     190,049  SH        SOLE        1     190,049
D & E COMMUNICATIONSINC                EQUITY   232860106     85       7,020  SH        SOLE        1       7,020
D.R. HORTON INC                        EQUITY   23331A109  15997     396,851  SH        SOLE        1     396,851
DADE BEHRING HOLDINGS INC              EQUITY   23342J206     56         996  SH        SOLE        1         996
DANA CORP                              EQUITY   235811106   1471      84,875  SH        SOLE        1      84,875
DANA CORP                              EQUITY   235811106      3         170  SH        DEFINED     2                    170
DANAHER CORP                           EQUITY   235851102     20         351  SH        DEFINED     2                    351
DANAHER CORP.                          EQUITY   235851102  15305     266,597  SH        SOLE        1     266,597
DANIELSON HOLDING CORP                 EQUITY   236274106    227      26,919  SH        SOLE        1      26,919
DARDEN RESTAURANTS INC                 EQUITY   237194105      5         179  SH        DEFINED     2                    179
DARDEN RESTAURANTS, INC.               EQUITY   237194105   1963      70,750  SH        SOLE        1      70,750
DARLING INTERNATIONAL INC              EQUITY   237266101    163      37,484  SH        SOLE        1      3RAP VALIGN="bottom">  
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Noncontrolling interests

34

34

Total equity

7,790

7,790

Total capitalization

  $
13,758

  $
13,758
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(a) As of July 6, 2016, we had $1.3 billion outstanding under our $2.50 billion revolving credit facility (including
$171 million of commercial paper issued as of such date).

(b) The 6.125% Senior Notes due May 2016 were repaid in full at their stated maturity date using borrowings under
our $2.50 billion 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.

S-12

Edgar Filing: AMERICAN INTERNATIONAL GROUP INC - Form 13F-HR

23



Table of Contents

DESCRIPTION OF THE NOTES

In this �Description of the Notes,� the expressions �we,� �our,� �us� or the like refer to Sunoco Logistics Partners Operations
L.P., excluding its subsidiaries. We will issue the notes under an indenture governing our senior debt securities
referred to in the accompanying prospectus, as supplemented by a separate indenture supplement creating the notes.
References to the �base indenture� mean such indenture governing our senior debt securities, references to the �indenture�
mean the base indenture as supplemented by the indenture supplement creating the notes.

The notes will be issued in the form of one or more global notes registered in the name of the nominee of the
depository for the notes, The Depository Trust Company, as described in the accompanying prospectus under
�Description of the Debt Securities�Book Entry, Delivery and Form.�

The following description and the description in the accompanying prospectus under �Description of the Debt
Securities� summarize the material provisions of the notes and the indenture. These descriptions do not restate the
indenture in its entirety. We urge you to read the base indenture and the indenture supplement because they, and not
this description, define your rights as a holder of the notes. We have filed a copy of the base indenture as an exhibit to
the registration statement of which this prospectus supplement and the accompanying prospectus are a part. After the
closing of this offering, we will file a copy of the indenture supplement as an exhibit to a Current Report on Form 8-K
filed by Sunoco Logistics Partners.

The notes are �senior debt securities� as that term is used in the accompanying prospectus. The description of the notes
in this prospectus supplement replaces the description of the general provisions of the senior debt securities in the
accompanying prospectus to the extent that the following description is inconsistent with those provisions.

Principal and Maturity

The notes will mature on July 15, 2026, unless sooner redeemed. The notes will not be entitled to the benefits of a
sinking fund or mandatory redemption or repurchase requirements. We will issue the notes in an initial aggregate
principal amount of $550 million. Thereafter we may from time to time, without the consent of the existing holders,
create and issue further notes having the same terms and conditions as the notes being offered hereby in all respects,
except for issue date, issue price and, if applicable, the first payment of interest thereon. Additional notes issued in this
manner will be consolidated with, and will form a single series with, the previously outstanding notes.

The notes will be issued only in registered form without coupons, in denominations of $2,000 or integral multiples of
$1,000 in excess thereof.

Interest

The notes will bear interest from July 12, 2016 at the annual rate set forth on the cover page of this prospectus
supplement, payable semi-annually in arrears on January 15 and July 15 of each year (each an �interest payment date�)
to noteholders in whose name the notes are registered at the close of business on January 1 or July 1 (whether or not a
business day) preceding the applicable interest payment date. If an interest payment date or a redemption date occurs
on a date that is not a business day, payment will be made on the next business day and no additional interest will
accrue. Interest payments will commence on January 15, 2017. Under the indenture, a business day is any day, other
than Saturday or Sunday, that is not a day on which banking institutions in The City of New York are authorized by
law, regulation or executive order to remain closed.

Interest on the notes will be computed on the basis of a 360-day year comprised of twelve 30-day months.
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Ranking

The notes will be unsecured obligations of Sunoco Logistics Partners Operations L.P. The notes will rank equally in
right of payment with all of our other existing and future senior debt from time to time outstanding, including debt
under our $2.50 billion revolving credit facility and our outstanding 5.50% Senior Notes due
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February 2020, 4.40% Senior Notes due April 2021, 4.65% Senior Notes due February 2022, 3.45% Senior Notes due
January 2023, 4.25% Senior Notes due April 2024, 5.95% Senior Notes due December 2025, 6.85% Senior Notes due
February 2040, 6.10% Senior Notes due February 2042, 4.95% Senior Notes due January 2043, 5.30% Senior Notes
due April 2044 and 5.35% Senior Notes due May 2045, and senior in right of payment to any future subordinated debt
that we may incur. The indenture does not limit our ability to incur additional debt.

Parent Guarantee of Notes

We are a subsidiary of the master partnership, Sunoco Logistics Partners L.P. Like the master partnership, we are also
a holding company that conducts all of our operations through our subsidiaries. Initially the master partnership will
fully and unconditionally guarantee the due and punctual payment of the principal, any premium and interest on the
notes when and as they become due and payable, whether at stated maturity or otherwise. The master partnership has
guaranteed our obligations under our $2.50 billion revolving credit facility and our outstanding 5.50% Senior Notes
due February 2020, 4.40% Senior Notes due April 2021, 4.65% Senior Notes due February 2022, 3.45% Senior Notes
due January 2023, 4.25% Senior Notes due April 2024, 5.95% Senior Notes due December 2025, 6.85% Senior Notes
due February 2040, 6.10% Senior Notes due February 2042, 4.95% Senior Notes due January 2043, 5.30% Senior
Notes due April 2044 and 5.35% Senior Notes due May 2045. The master partnership�s guarantee of the notes will
rank equally in right of payment with its other existing and future senior debt from time to time outstanding, including
the master partnership�s guarantees under our $2.50 billion revolving credit facility, our outstanding 5.50% Senior
Notes due February 2020, 4.40% Senior Notes due April 2021, 4.65% Senior Notes due February 2022, 3.45% Senior
Notes due January 2023, 4.25% Senior Notes due April 2024, 5.95% Senior Notes due December 2025, 6.85% Senior
Notes due February 2040, 6.10% Senior Notes due February 2042, 4.95% Senior Notes due January 2043, 5.30%
Senior Notes due April 2044 and 5.35% Senior Notes due May 2045, and senior in right of payment to any future
subordinated debt that the guarantor may incur.

The parent guarantee provides that upon a default in payment of principal or any premium or interest on a note, the
holder of the note may institute legal proceedings directly against the guarantor to enforce the guarantee without first
proceeding against us. The guarantor is obligated under its guarantee only up to an amount that would not constitute a
fraudulent conveyance or fraudulent transfer under federal or state law.

Addition and Releases of Guarantors

The indenture also requires our subsidiaries that in the future become guarantors or co-obligors of our Funded Debt, as
defined below, to fully and unconditionally guarantee, as �guarantors,� our payment obligations on the notes.

In the indenture, the term �subsidiary� means, with respect to any person:

� any corporation, association or other business entity of which more than 50% of the total voting power of the
equity interests entitled, without regard to the occurrence of any contingency, to vote in the election of
directors, managers, trustees or equivalent persons thereof is at the time of determination owned or controlled,
directly or indirectly, by that person or one or more of the other subsidiaries of that person or a combination
thereof; or

� any partnership of which more than 50% of the partner�s equity interests, considering all partners� equity
interests as a single class, is at the time of determination owned or controlled, directly or indirectly, by that
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person or one or more of the other subsidiaries of that person or a combination thereof.
�Funded Debt� means all debt:

� maturing one year or more from the date of its creation;

� directly or indirectly renewable or extendable, at the option of the debtor, by its terms or by the terms of any
instrument or agreement relating to the debt, to a date one year or more from the date of its creation; or
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� under a revolving credit or similar agreement obligating the lender or lenders to extend credit over a period of
one year or more.

The term �debt� means, with respect to any specified person, any obligation created or assumed by such person for the
repayment of borrowed money and any guarantee thereof.

The guarantee of the master partnership or any future subsidiary guarantor may be released under certain
circumstances. If we exercise our legal or covenant defeasance option with respect to the notes as described in the
accompanying prospectus under �Description of the Debt Securities�Defeasance,� then any subsidiary guarantor will be
released with respect to the notes. Further, if no default has occurred and is continuing under the indenture, the master
partnership or any future subsidiary guarantor will be unconditionally released and discharged from its guarantee:

� in the case of any future subsidiary guarantor, automatically upon any sale, exchange or transfer, whether by
way of merger or otherwise, to any person that is not our affiliate, of all of our direct or indirect limited
partnership or other equity interests in the subsidiary guarantor;

� in the case of any future subsidiary guarantor, automatically upon the merger of the subsidiary guarantor into
us, the master partnership or any other subsidiary guarantor or the liquidation and dissolution of the subsidiary
guarantor;

� in the case of the master partnership, automatically upon the merger of the master partnership into us or any
subsidiary guarantor, or the liquidation or dissolution of the master partnership; or

� in the case of the master partnership or any future subsidiary guarantor, following delivery of a written notice
by us to the trustee, upon the release of all guarantees by the master partnership or such future subsidiary
guarantor of any Funded Debt of ours other than any senior debt securities issued under the indenture, except
a release as a result of payment under such guarantees.

Optional Redemption

The notes will be redeemable, in whole or in part, at our option at any time prior to April 15, 2026 (the date that is
three months prior to the maturity date of the notes) (the �Par Call Date�), at a price equal to the greater of:

� 100% of the principal amount of the notes to be redeemed; and

� the sum of the present values of the remaining scheduled payments of principal and interest on the notes to be
redeemed that would be due if the notes matured on the Par Call Date (exclusive of interest accrued to the
date of redemption) discounted to the date of redemption on a semi-annual basis (assuming a 360-day year
consisting of twelve 30-day months) at the Treasury Rate (as defined below) plus 40 basis points;

plus, in either case, accrued and unpaid interest, if any, to the date of redemption. The actual redemption price,
calculated as provided in this description, will be calculated and certified to the trustee and us by the Independent
Investment Banker (as defined below).
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On or after the Par Call Date, the notes will be redeemable, at our option, in whole or in part, at a price equal to 100%
of the principal amount of the notes to be redeemed plus accrued and unpaid interest, if any, to the date of redemption.

Notes called for redemption become due on the date fixed for redemption. Notices of redemption will be mailed at
least 30 but not more than 60 days before the redemption date to each holder of the notes to be redeemed at its
registered address. The notice of redemption for the notes will state, among other things, the amount of notes to be
redeemed, if less than all of the outstanding notes are to be redeemed, the redemption date,
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the redemption price (or the method of calculating it) and each place that payment will be made upon presentation and
surrender of notes to be redeemed. Unless we default in payment of the redemption price, interest will cease to accrue
on any notes that have been called for redemption on the redemption date. If less than all the notes are redeemed at
any time, the trustee will select the notes (or any portion of notes in integral multiples of $1,000) to be redeemed on a
pro rata basis or by any other method the trustee deems fair and appropriate, but beneficial interests in notes in global
form will be selected for redemption in accordance with DTC�s customary practices.

In the indenture, the following terms have the meanings set forth below:

�Treasury Rate� means the rate per year equal to the semi-annual equivalent yield to maturity of the Comparable
Treasury Issue, calculated using a price for the Comparable Treasury Issue (expressed as a percentage of its principal
amount) equal to the Comparable Treasury Price for such redemption date. The Treasury Rate shall be calculated on
the third business day preceding the redemption date.

�Comparable Treasury Issue� means the United States Treasury security selected by the Independent Investment Banker
as having a maturity comparable to the remaining term of the notes, calculated as if the maturity date of the notes were
the Par Call Date (the �Remaining Life�), that would be utilized, at the time of selection and in accordance with
customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to the
Remaining Life of the notes.

�Comparable Treasury Price� means with respect to any redemption date (1) the average of the Reference Treasury
Dealer Quotations for such redemption date, after excluding the highest and lowest such Reference Treasury Dealer
Quotations, or (2) if the Independent Investment Banker obtains fewer than five such Reference Treasury Dealer
Quotations, the average of all such quotations.

�Independent Investment Banker� means any of Mizuho Securities USA Inc., BNP Paribas Securities Corp., SunTrust
Robinson Humphrey, Inc. or Wells Fargo Securities, LLC as specified by us, and any successor firm or, if such firm is
unwilling or unable to select the Comparable Treasury Issue, an independent investment banking institution of
national standing appointed by us.

�Primary Treasury Dealer� means a primary U.S. Government securities dealer in New York City.

�Reference Treasury Dealer� means each of Mizuho Securities USA Inc, BNP Paribas Securities Corp. and Wells Fargo
Securities, LLC or an affiliate or successor of the foregoing, and, at our option, one or more additional Primary
Treasury Dealers; provided, however, that if any of the foregoing shall cease to be a Primary Treasury Dealer, we
shall substitute therefor another Primary Treasury Dealer.

�Reference Treasury Dealer Quotations� means, with respect to each Reference Treasury Dealer and any redemption
date, the average, as determined by the Independent Investment Banker, of the bid and asked prices for the
Comparable Treasury Issue (expressed, in each case, as a percentage of its principal amount) quoted in writing to the
Independent Investment Banker by such Reference Treasury Dealer at 5:00 p.m., New York City time, on the third
business day preceding such redemption date.

Important Covenants

We are subject to certain covenants under the indenture. In addition to the covenants described in the accompanying
prospectus under �Description of the Debt Securities�Specific Covenants�Reports� and ��Consolidation, Merger or Sale,� we
are subject to the following two additional important covenants:
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Limitations on Liens

We will not, nor will we permit any subsidiary to, create, assume, incur or suffer to exist any lien upon any Principal
Property, as defined below, or upon any shares of capital stock of any subsidiary owning or leasing any Principal
Property, whether owned or leased on the date of the indenture or thereafter acquired, to secure any of our debt or debt
of any other person, other than the notes and any other senior debt securities issued under the
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indenture, without making effective provision for all of the notes outstanding under the indenture to be secured
equally and ratably with, or prior to, that debt so long as that debt is so secured.

�Principal Property� means, whether owned or leased on the date of the indenture or thereafter acquired, any pipeline,
terminal or other logistics property or asset of ours or any subsidiary, including any related property or asset employed
in the transportation, distribution, storage, terminalling, processing or marketing of crude oil, refined products
(including gasoline, diesel fuel, jet fuel, heating oil, distillates, liquefied petroleum gas, NGLs, blend stocks, ethanol,
xylene, toluene and petrochemical feedstocks) or fuel additives, that is located in the United States of America or any
territory or political subdivision thereof, except:

(1)  any of those properties or assets consisting of inventories, furniture, office fixtures and equipment, including data
processing equipment, vehicles and equipment used on, or with, vehicles; and

(2)  any of those properties or assets which, in the opinion of the board of directors of Sunoco Logistics Partners GP
LLC, our general partner, is not material in relation to our activities or our subsidiaries, taken as a whole.

There is excluded from this restriction:

(1)  Permitted Liens, as defined below;

(2)  any lien upon any property or asset created at the time of acquisition of that property or asset by us or any
subsidiary or within one year after that time to secure all or a portion of the purchase price for that property or asset or
debt incurred to finance the purchase price, whether that debt was incurred prior to, at the time of or within one year
after the date of the acquisition;

(3)  any lien upon any property or asset to secure all or part of the cost of construction, development, repair or
improvements thereon or to secure debt incurred prior to, at the time of, or within one year after completion of the
construction, development, repair or improvements or the commencement of full operations thereof, whichever is
later, to provide funds for that purpose;

(4)  any lien upon any property or asset existing thereon at the time of the acquisition thereof by us or any subsidiary,
whether or not the obligations secured thereby are assumed by us or any subsidiary; provided, however, that the lien
only encumbers the property or asset so acquired;

(5)  any lien upon any property or asset of an entity existing thereon at the time that entity becomes a subsidiary by
acquisition, merger or otherwise; provided, however, that the lien only encumbers the property or asset of that entity at
the time it becomes a subsidiary;

(6)  any lien upon any property or asset of ours or any subsidiary in existence on the date the notes are first issued or
provided for pursuant to agreements existing on that date, including, without limitation, pursuant to our $2.50 billion
revolving credit facility;

(7)  liens imposed by law or order as a result of any proceeding before any court or regulatory body that is being
contested in good faith, and liens which secure a judgment or other court-ordered award or settlement as to which we
or the applicable subsidiary has not exhausted our or its appellate rights;

(8)  any extension, renewal, refinancing, refunding or replacement, or successive extensions, renewals, refinancings,
refundings or replacements, of liens, in whole or in part, referred to in clauses (1) through (7) above; provided,
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however, that any extension, renewal, refinancing, refunding or replacement lien shall be limited to the property or
asset covered by the lien extended, renewed, refinanced, refunded or replaced and that the obligations secured by any
extension, renewal, refinancing, refunding or replacement lien shall be in an amount not greater than the amount of the
obligations secured by the lien extended, renewed, refinanced, refunded or replaced and any expenses of ours and our
subsidiaries, including any premium, incurred in connection with any extension, renewal, refinancing, refunding or
replacement; or
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(9)  any lien resulting from the deposit of moneys or evidence of indebtedness in trust for the purpose of defeasing
debt of ours or any subsidiary.

Notwithstanding the preceding, under the indenture, we may, and may permit any subsidiary to, create, assume, incur,
or suffer to exist any lien upon any Principal Property or upon any shares of capital stock of any subsidiary owning or
leasing any Principal Property to secure debt of ours or any other person, other than the notes and any other debt
securities issued under the indenture, that is not excepted by clauses (1) through (9) above, without securing the notes;
provided that the aggregate principal amount of all debt then outstanding secured by that lien and all similar liens,
together with all Attributable Indebtedness, as defined below, from Sale-Leaseback Transactions (excluding
Sale-Leaseback Transactions permitted by clauses (1) through (4), inclusive, of the first paragraph of the restriction on
sale-leasebacks covenant described below) does not exceed 10% of Consolidated Net Tangible Assets, as defined
below.

�Commodity Trading Obligations� with respect to any person, means the obligations of such person under (1) any
commodity swap agreement, commodity future agreement, commodity option agreement, commodity cap agreement,
commodity floor agreement, commodity collar agreement, commodity hedge agreement, and any put, call or other
agreement or arrangement, or combination thereof, designed to protect such person against fluctuations in commodity
prices or (2) any commodity swap agreement, commodity future agreement, commodity option agreement,
commodity hedge agreement, and any put, call or other agreement or arrangement, or combination thereof (including
an agreement or arrangement to hedge foreign exchange risks) in respect of commodities entered into by us pursuant
to asset optimization and risk management policies and procedures adopted in good faith by the Board of Directors.

�Permitted Hedging Obligations� of any person shall mean (1) hedging obligations entered into in the ordinary course of
business and in accordance with such person�s established risk management policies that are designed to protect such
person against, among other things, fluctuations in interest rates or currency exchange rates and which in the case of
agreements relating to interest rates shall have a notional amount no greater than the payments due with respect to the
debt being hedged thereby and (2) Commodity Trading Obligations.

�Permitted Liens� means:

(1)  liens upon rights of way for pipeline purposes;

(2)  any statutory or governmental lien or lien arising by operation of law, or any mechanic�s, repairman�s,
materialman�s, supplier�s, carrier�s, landlord�s, warehouseman�s or similar lien incurred in the ordinary course of business
which is not yet due or which is being contested in good faith by appropriate proceedings and any undetermined lien
which is incidental to construction, development, improvement or repair;

(3)  the right reserved to, or vested in, any municipality or public authority by the terms of any right, power, franchise,
grant, license, permit or by any provision of law, to purchase or recapture or to designate a purchaser of, any property;

(4)  liens of taxes and assessments which are (A) for the then current year, (B) not at the time delinquent, or
(C) delinquent but the validity of which is being contested at the time by us or any subsidiary in good faith;

(5)  liens of, or to secure performance of, leases, other than capital leases;

(6)  any lien upon, or deposits of, any assets in favor of any surety company or clerk of court for the purpose of
obtaining indemnity or stay of judicial proceedings;
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(7)  any lien upon property or assets acquired or sold by us or any subsidiary resulting from the exercise of any rights
arising out of defaults on receivables;

(8)  any lien incurred in the ordinary course of business in connection with worker�s compensation, unemployment
insurance, temporary disability, social security, retiree health or similar laws or regulations or to secure obligations
imposed by statute or governmental regulations;
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(9)  any lien in favor of us or any subsidiary;

(10)  any lien in favor of the United States of America or any state of the United States, or any department, agency or
instrumentality or political subdivision of the United States of America or any state of the United States, to secure
partial, progress, advance or other payments pursuant to any contract or statute, or any debt incurred by us or any
subsidiary for the purpose of financing all or any part of the purchase price of, or the cost of constructing, developing,
repairing or improving, the property or assets subject to the lien;

(11)  any lien securing industrial development, pollution control or similar revenue bonds;

(12)  any lien securing debt of ours or any subsidiary, all or a portion of the net proceeds of which are used,
substantially concurrent with the funding thereof (and for purposes of determining �substantial concurrence,� taking into
consideration, among other things, required notices to be given to holders of outstanding notes under the indenture in
connection with the refunding, refinancing or repurchase, and the required corresponding durations thereof), to
refinance, refund or repurchase all outstanding notes under the indenture, including the amount of all accrued interest
thereon and reasonable fees and expenses and premium, if any, incurred by us or any subsidiary in connection
therewith;

(13)  liens in favor of any person to secure obligations under the provisions of any letters of credit, bank guarantees,
bonds or surety obligations required or requested by any governmental authority in connection with any contract or
statute;

(14)  any easements, exceptions or reservations in any property or assets of us or any subsidiary granted or reserved
for the purpose of pipelines, roads, the removal of oil, gas, coal or other minerals, and other like purposes, or for the
joint or common use of real property, facilities and equipment, which are incidental to, and do not materially interfere
with, the ordinary conduct of its business or the business of us and our subsidiaries, taken as a whole;

(15)  liens securing Permitted Hedging Obligations; or

(16)  any lien upon or deposits of any assets to secure performance of bids, trade contracts, leases or statutory
obligations.

�Consolidated Net Tangible Assets� means, at any date of determination, the total amount of assets after deducting:

� all current liabilities, excluding:

� any current liabilities that by their terms are extendable or renewable at the option of the obligor to a
time more than one year after the time as of which the amount is being computed; and

� current maturities of long-term debt; and

� the value, net of any applicable reserves, of all goodwill, trade names, trademarks, patents and other like
intangible assets,
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all as set forth, or as on a pro forma basis would set forth, on our consolidated balance sheet for our most recently
completed fiscal quarter, prepared in accordance with generally accepted accounting principles.

Restriction on Sale-Leasebacks

We will not, and will not permit any of our subsidiaries to, engage in the sale or transfer by us or any subsidiary of
any Principal Property to a person, other than us or a subsidiary, and the taking back by us or any subsidiary, as the
case may be, of a lease of the Principal Property, which we call a Sale-Leaseback Transaction, unless:

(1)  the Sale-Leaseback Transaction occurs within one year from the date of completion of the acquisition of the
Principal Property subject thereto or the date of the completion of construction, development or substantial repair or
improvement, or commencement of full operations on the Principal Property, whichever is later;
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(2)  the Sale-Leaseback Transaction involves a lease for a period, including renewals, of not more than three years;

(3)  we or a subsidiary would be entitled to incur debt secured by a lien on the Principal Property subject thereto in a
principal amount equal to or exceeding the Attributable Indebtedness from the Sale-Leaseback Transaction without
equally and ratably securing the notes; or

(4)  we or a subsidiary, within a one-year period after the Sale-Leaseback Transaction, applies or causes to be applied
an amount not less than the Attributable Indebtedness from the Sale-Leaseback Transaction to:

� the prepayment, repayment, redemption, reduction or retirement of any of our debt or debt of any
subsidiary that is not subordinated to the notes; or

� the expenditure or expenditures for Principal Property used or to be used in the ordinary course of our
business or the business of our subsidiaries.

�Attributable Indebtedness,� when used with respect to any Sale-Leaseback Transaction, means, as at the time of
determination, the present value, discounted at the rate set forth or implicit in the terms of the lease included in the
transaction, of the total obligations of the lessee for rental payments, other than amounts required to be paid on
account of property taxes, maintenance, repairs, insurance, assessments, utilities, operating and labor costs and other
items that constitute payments for property rights, during the remaining term of the lease included in the
Sale-Leaseback Transaction, including any period for which the lease has been extended. In the case of any lease that
is terminable by the lessee upon the payment of a penalty or other termination payment, the amount shall be the lesser
of the amount determined assuming termination upon the first date the lease may be terminated, in which case the
amount shall also include the amount of the penalty or termination payment, but no rent shall be considered as
required to be paid under the lease subsequent to the first date upon which it may be so terminated, or the amount
determined assuming no termination.

Notwithstanding the preceding, the indenture provides that we may, and may permit any subsidiary to, effect any
Sale-Leaseback Transaction that is not excepted by clauses (1) through (4), inclusive, of the first paragraph above,
provided that the Attributable Indebtedness from the Sale-Leaseback Transaction and any other Sale-Leaseback
Transaction that is not so excepted, together with the aggregate principal amount of outstanding debt, other than the
notes and any other senior debt securities issued under the indenture, secured by liens upon Principal Properties, or
upon any shares of capital stock of any subsidiary owning or leasing any Principal Property, and in any case not
excepted by clauses (1) through (9), inclusive, of the first paragraph of the limitation on liens covenant described
above, does not exceed 10% of the Consolidated Net Tangible Assets.

Events of Default

In addition to the �Events of Default� described in the accompanying prospectus under �Description of the Debt
Securities�Events of Default, Remedies and Notice�Events of Default,� the following constitutes an �Event of Default�
under the indenture:

� the acceleration of the maturity of any other debt of ours or any of our subsidiaries or a default in the payment
of any principal or interest in respect of any other debt of us or any of our subsidiaries having an outstanding

Edgar Filing: AMERICAN INTERNATIONAL GROUP INC - Form 13F-HR

Table of Contents 38



principal amount of $25 million or more individually or in the aggregate and such default shall be continuing
for a period of 30 days.

Legal Defeasance and Covenant Defeasance

The notes will be subject to both legal defeasance and covenant defeasance as described in the accompanying
prospectus under �Description of the Debt Securities�Defeasance.�
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Satisfaction and Discharge

The indenture will be discharged and will cease to be of further effect with respect to the notes (except as to surviving
rights of registration of transfer or exchange of the notes provided for in the indenture) when

� either (1) all the notes previously authenticated and delivered (except lost, stolen or destroyed notes that have
been replaced or paid and notes for whose payment we have deposited with the trustee money that has been
repaid to us thereafter) have been delivered to the trustee for cancellation or (2) all the notes not theretofore
delivered to the trustee for cancellation have become due and payable or will become due and payable at their
stated maturity within one year, or are to be called for redemption within one year under arrangements
satisfactory to the trustee for the giving of notice of redemption;

� we have deposited with the trustee as trust funds cash sufficient to pay in full at stated maturity or upon
redemption all such notes not delivered to the trustee for cancellation; and

� we have paid all other sums payable under the indenture by us with respect to the notes.
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following discussion summarizes certain U.S. federal income tax considerations that may be relevant to the
acquisition, ownership and disposition of the notes. This discussion is based upon the provisions of the Internal
Revenue Code of 1986, as amended (the �Code�), applicable U.S. Treasury regulations promulgated thereunder, judicial
authority and administrative interpretations, all as of the date of this document, and all of which are subject to change,
possibly with retroactive effect, or are subject to different interpretations. We cannot assure you that the Internal
Revenue Service, or IRS, will not challenge one or more of the tax consequences described in this discussion, and we
have not obtained, nor do we intend to obtain, a ruling from the IRS or an opinion of counsel with respect to the U.S.
federal income tax consequences of acquiring, holding or disposing of the notes.

This discussion is limited to holders who purchase the notes in this offering for cash at a price equal to the issue price
of the notes (i.e., the first price at which a substantial amount of the notes is sold for cash other than to bond houses,
brokers or similar persons or organizations acting in the capacity of underwriters, placement agents or wholesalers)
and who hold the notes as capital assets (generally, property held for investment). This discussion does not address
any U.S. federal tax considerations other than U.S. federal income tax considerations (such as estate and gift tax
considerations), or the tax considerations arising under the laws of any foreign, state, local or other jurisdiction or any
income tax treaty. In addition, this discussion does not address all tax considerations that may be important to a
particular holder in light of the holder�s circumstances, or to certain categories of investors that may be subject to
special rules, such as:

� dealers in securities or currencies;

� traders in securities that have elected the mark-to-market method of accounting for their securities;

� U.S. holders (as defined below) whose functional currency is not the U.S. dollar;

� persons holding notes as part of a hedge, straddle, conversion or other �synthetic security� or integrated
transaction;

� former U.S. citizens or long-term residents of the United States;

� financial institutions;

� insurance companies;

� regulated investment companies;
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� real estate investment trusts;

� persons subject to the alternative minimum tax;

� entities that are tax-exempt for U.S. federal income tax purposes; and

� partnerships and other pass-through entities and holders of interests therein.
If an entity or arrangement treated as a partnership for U.S. federal income tax purposes holds notes, the U.S. federal
income tax treatment of a partner of the partnership generally will depend upon the status of the partner and the
activities of the partnership and upon certain determinations made at the partner level. If you are a partner of a
partnership considering an investment in the notes, you are urged to consult your own tax advisor about the U.S.
federal income tax consequences of acquiring, holding and disposing of the notes.

INVESTORS CONSIDERING THE PURCHASE OF NOTES ARE URGED TO CONSULT THEIR OWN
TAX ADVISORS REGARDING THE APPLICATION OF THE U.S. FEDERAL INCOME TAX
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LAWS TO THEIR PARTICULAR SITUATIONS AS WELL AS ANY TAX CONSEQUENCES OF THE
ACQUISITION, OWNERSHIP AND DISPOSITION OF THE NOTES UNDER OTHER U.S. FEDERAL TAX
LAWS OR UNDER THE LAWS OF ANY STATE, LOCAL OR FOREIGN JURISDICTION OR UNDER
ANY APPLICABLE INCOME TAX TREATY.

Certain Additional Payments

In certain circumstances (see �Description of the Notes�Optional Redemption�) we may be obligated to pay amounts on
the notes that are in excess of stated interest or principal on the notes. These potential payments may implicate the
provisions of the U.S. Treasury regulations relating to �contingent payment debt instruments.� We do not intend to treat
the possibility of paying such additional amounts as causing the notes to be treated as contingent payment debt
instruments. It is possible that the IRS may take a different position, in which case, if such position is sustained, a
holder might be required to accrue ordinary interest income at a higher rate than the stated interest rate and to treat as
ordinary income rather than capital gain any gain realized on the taxable disposition of the notes. The remainder of
this discussion assumes that the notes will not be treated as contingent payment debt instruments. You are encouraged
to consult your own tax advisor regarding the possible application of the contingent payment debt instrument rules to
the notes.

Tax Consequences to U.S. Holders

The following summary will apply to you if you are a U.S. holder of the notes. You are a �U.S. holder� for purposes of
this discussion if you are a beneficial owner of a note and you are for U.S. federal income tax purposes:

� an individual who is a U.S. citizen or U.S. resident alien;

� a corporation, or other entity taxable as a corporation for U.S. federal income tax purposes, that was created or
organized in or under the laws of the United States, any state thereof or the District of Columbia;

� an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

� a trust (i) the administration of which is subject to the primary supervision of a U.S. court and that has one or
more United States persons that have the authority to control all substantial decisions of the trust or (ii) that
has made a valid election under applicable U.S. Treasury regulations to be treated as a United States person.

Interest on the Notes

Interest on the notes generally will be taxable to you as ordinary income at the time it is received or accrued in
accordance with your regular method of accounting for U.S. federal income tax purposes.

Disposition of the Notes

You will generally recognize capital gain or loss on the sale, redemption, exchange, retirement or other taxable
disposition of a note equal to the difference, if any, between the proceeds you receive (excluding any proceeds
attributable to accrued but unpaid interest, which will be taxable as ordinary interest income to the extent you have not
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previously included such amounts in income) and your adjusted tax basis in the note. The proceeds you receive will
include the amount of any cash and the fair market value of any other property received for the note. Your adjusted tax
basis in the note will generally equal the amount you paid for the note.

Any gain or loss will be long-term capital gain or loss if you held the note for more than one year at the time of the
sale, redemption, exchange, retirement or other taxable disposition. Long-term capital gains of individuals, estates and
trusts currently are eligible for reduced rates of U.S. federal income tax. The deductibility of capital losses may be
subject to limitation.
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Information Reporting and Backup Withholding

Information reporting generally will apply to payments of interest on, and the proceeds of the sale or other disposition
(including a redemption, exchange or retirement) of, notes held by you, and backup withholding will apply to such
payments unless you provide to the applicable withholding agent your taxpayer identification number, certified under
penalties of perjury, as well as certain other information or otherwise establish an exemption from backup
withholding. Backup withholding is not an additional tax. Any amount withheld under the backup withholding rules is
allowable as a credit against your U.S. federal income tax liability, if any, and a refund may be obtained from the IRS
if the amounts withheld exceed your actual U.S. federal income tax liability and you timely provide the required
information or appropriate claim form to the IRS.

Additional Tax on Net Investment Income

An additional 3.8% tax is imposed on the �net investment income� of certain United States citizens and resident aliens,
and on the undistributed �net investment income� of certain estates and trusts. Among other items, �net investment
income� generally includes gross income from interest and net gain from the disposition of property, such as the notes,
less certain deductions. You are encouraged to consult your tax advisor with respect to this additional tax and its
applicability in your particular circumstances.

Tax Consequences to Non-U.S. Holders

The following summary will apply to you if you are a non-U.S. holder of notes. You are a �non-U.S. holder� for
purposes of this discussion if you are a beneficial owner of notes that is, for U.S. federal income tax purposes, an
individual, corporation, estate or trust that is not a U.S. holder.

Interest on the Notes

Subject to the discussion of backup withholding and FATCA withholding below, payments to you of interest on the
notes generally will not be subject to U.S. federal income tax and will be exempt from withholding of U.S. federal
income tax under the �portfolio interest� exemption if you properly certify as to your foreign status, as described below,
and:

� you do not own, actually or constructively, 10% or more of our capital or profits interests (including by reason
of your ownership of 10% or more of the capital or profits interests in Sunoco Logistics Partners);

� you are not a �controlled foreign corporation� that is related to us (actually or constructively);

� you are not a bank whose receipt of interest on the notes is in connection with an extension of credit made
pursuant to a loan agreement entered into in the ordinary course of your trade or business; and

� interest on the notes is not effectively connected with your conduct of a U.S. trade or business.
The portfolio interest exemption generally applies only if you also appropriately certify as to your foreign status. You
can generally meet the certification requirement by providing a properly executed IRS Form W-8BEN or IRS Form
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W-8BEN-E (or applicable successor form) to the applicable withholding agent. If you hold the notes through a
financial institution or other agent acting on your behalf, you may be required to provide appropriate certifications to
the agent. Your agent will then generally be required to provide appropriate certifications to the applicable
withholding agent, either directly or through other intermediaries. Special rules apply to foreign partnerships, estates
and trusts, and in certain circumstances certifications as to the foreign status of partners, trust owners or beneficiaries
may have to be provided to the applicable withholding agent. In addition, special rules apply to qualified
intermediaries that enter into withholding agreements with the IRS.

If you cannot satisfy the requirements described above, payments of interest made to you will be subject to U.S.
federal withholding tax at a 30% rate, unless (i) you provide the applicable withholding agent with a
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properly executed IRS Form W-8BEN or IRS Form W-8BEN-E (or applicable successor form) claiming an exemption
from (or a reduction of) withholding under the benefits of an income tax treaty, or (ii) the payments of such interest
are effectively connected with your conduct of a trade or business in the United States (and, if required by an
applicable income tax treaty, are attributable to a permanent establishment maintained by you in the United States)
and you meet the certification requirements described below. (See ��Income or Gain Effectively Connected with a U.S.
Trade or Business.�)

The certifications described above and below must be provided to the applicable withholding agent prior to the
payment of interest and must be updated periodically. If you do not timely provide the applicable withholding agent
with the required certification, but you qualify for a reduced rate under an applicable income tax treaty, you may
obtain a refund of any excess amounts withheld if you timely provide the required information or appropriate claim
form to the IRS.

Disposition of the Notes

Subject to the discussion of backup withholding and FATCA withholding below, you generally will not be subject to
U.S. federal income tax on any gain (excluding any amount attributable to accrued and unpaid interest, which
generally will be treated as interest and may be subject to the rules discussed above in ��Interest on the Notes�) realized
on the sale, redemption, exchange, retirement or other taxable disposition of a note unless:

� the gain is effectively connected with the conduct by you of a U.S. trade or business (and, if required by an
applicable income tax treaty, you maintain a permanent establishment in the United States to which such gain
is attributable); or

� you are a non-resident alien individual who has been present in the United States for 183 days or more in the
taxable year of disposition and certain other requirements are met.

If your gain is described in the first bullet point above, you generally will be subject to U.S. federal income tax in the
manner described under ��Income or Gain Effectively Connected with a U.S. Trade or Business.� If you are a non-U.S.
holder described in the second bullet point above, you will be subject to a flat 30% (or lower applicable income tax
treaty rate) U.S. federal income tax on the gain derived from the sale or other disposition, which may be offset by
certain U.S. source capital losses.

Income or Gain Effectively Connected with a U.S. Trade or Business

If any interest on the notes or gain from the sale, redemption, exchange, retirement or other taxable disposition of the
notes is effectively connected with a U.S. trade or business conducted by you (and, if required by an applicable
income tax treaty, you maintain a permanent establishment in the United States to which such interest or gain is
attributable), then the interest income or gain will be subject to U.S. federal income tax at regular graduated income
tax rates generally in the same manner as if you were a U.S. holder. Effectively connected interest income will not be
subject to U.S. federal withholding tax if you satisfy certain certification requirements by providing to the applicable
withholding agent a properly executed IRS Form W-8ECI (or successor form). In addition, if you are a corporation,
that portion of your earnings and profits that is effectively connected with your U.S. trade or business may also be
subject to a �branch profits tax� at a 30% rate, unless an applicable income tax treaty provides for a lower rate. For this
purpose, interest received on a note and gain recognized on the disposition of a note will be included in earnings and
profits if the interest or gain is effectively connected with the conduct by you of a U.S. trade or business.
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Information Reporting and Backup Withholding

Payments to you of interest on a note, and amounts withheld from such payments, if any, generally will be required to
be reported to the IRS and to you. Copies of the information returns reporting such interest payments and withholding
may also be made available to the tax authorities of the country in which you reside or are established under the
provisions of a specific treaty or agreement.
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Backup withholding generally will not apply to payments to you of interest on a note if the certification described in
��Tax Consequences to Non-U.S. Holders�Interest on the Notes� is duly provided or you otherwise establish an
exemption.

Proceeds from the disposition of a note effected by the U.S. office of a U.S. or foreign broker will be subject to
information reporting requirements and backup withholding unless you properly certify under penalties of perjury as
to your foreign status on IRS Form W-8BEN or IRS Form W-8BEN-E (or other applicable or successor IRS Form
W-8) and certain other conditions are met or you otherwise establish an exemption. Information reporting
requirements and backup withholding generally will not apply to any proceeds from the disposition of a note effected
outside the United States by a foreign office of a broker. However, unless such a broker has documentary evidence in
its records that you are not a United States person and certain other conditions are met, or you otherwise establish an
exemption, information reporting will apply to a payment of the proceeds of the disposition of a note effected outside
the United States by such a broker if it has certain relationships with the United States.

Backup withholding is not an additional tax. Any amount withheld under the backup withholding rules is allowable as
a credit against your U.S. federal income tax liability, if any, and a refund may be obtained from the IRS if the
amounts withheld exceed your actual U.S. federal income tax liability and you timely provide the required
information or appropriate claim form to the IRS.

Withholding on Payments to Certain Foreign Entities

Sections 1471 through 1474 of the Code and the U.S. Treasury regulations and administrative guidance issued
thereunder (referred to as �FATCA�) impose a 30% U.S. federal withholding tax on payments of interest on the notes
and on the gross proceeds from the sale or other disposition of the notes (if such sale or other disposition occurs after
December 31, 2018), if paid to a �foreign financial institution� or a �non-financial foreign entity� (each as defined in the
Code) (including, in some cases, when such foreign financial institution or non-financial foreign entity is acting as an
intermediary), unless: (i) in the case of a foreign financial institution, such institution enters into an agreement with
the U.S. government to withhold on certain payments, and to collect and provide to the U.S. tax authorities substantial
information regarding U.S. account holders of such institution (which includes certain equity and debt holders of such
institution, as well as certain account holders that are foreign entities with U.S. owners); (ii) in the case of a
non-financial foreign entity, such entity certifies that it does not have any �substantial United States owners� (as defined
in the Code) or provides the withholding agent with a certification identifying its direct and indirect substantial United
States owners (generally by providing an IRS Form W-8BEN-E); or (iii) the foreign financial institution or
non-financial foreign entity otherwise qualifies for an exemption from these rules and provides appropriate
documentation (such as an IRS Form W-8BEN-E). Foreign financial institutions located in jurisdictions that have an
intergovernmental agreement with the United States with respect to these rules may be subject to different rules.
Under certain circumstances, a beneficial owner of notes might be eligible for refunds or credits of such taxes. You
should consult your tax advisor regarding the effects of FATCA on your investment in the notes.

THE PRECEDING DISCUSSION OF CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS IS
FOR GENERAL INFORMATION ONLY AND IS NOT TAX ADVICE. WE URGE YOU TO CONSULT
YOUR OWN TAX ADVISOR REGARDING THE PARTICULAR U.S. FEDERAL, STATE, LOCAL AND
FOREIGN TAX CONSEQUENCES OF ACQUIRING, HOLDING AND DISPOSING OF OUR NOTES,
INCLUDING THE CONSEQUENCES OF ANY PROPOSED CHANGE IN APPLICABLE LAWS.
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UNDERWRITING

Subject to the terms and conditions stated in the underwriting agreement dated the date of this prospectus supplement
by and among us and the underwriters named below, for whom Mizuho Securities USA Inc., BNP Paribas Securities
Corp., SunTrust Robinson Humphrey, Inc. and Wells Fargo Securities, LLC are acting as representatives, we have
agreed to sell to each of the underwriters, and each of the underwriters has agreed, severally and not jointly, to
purchase from us, the principal amount of the notes indicated in the following table:

Underwriter
Principal Amount

of Notes
Mizuho Securities USA Inc. $ 85,250,000
BNP Paribas Securities Corp. 85,250,000
SunTrust Robinson Humphrey, Inc. 85,250,000
Wells Fargo Securities, LLC 85,250,000
BBVA Securities Inc. 30,250,000
Citizens Capital Markets, Inc. 30,250,000
Deutsche Bank Securities Inc. 30,250,000
SMBC Nikko Securities America, Inc. 30,250,000
TD Securities (USA) LLC 30,250,000
U.S. Bancorp Investments, Inc. 30,250,000
Comerica Securities, Inc. 13,750,000
DNB Markets, Inc. 13,750,000

Total $ 550,000,000

Under the terms and conditions of the underwriting agreement, if the underwriters take any of the notes, then they are
obligated to take and pay for all the notes.

The notes are a new issue of securities with no established trading market and will not be listed on any national
securities exchange. The underwriters have advised us that they intend to make a market for the notes, but they have
no obligation to do so and may discontinue market-making at any time without providing any notice. No assurance
can be given as to the liquidity of any trading market for the notes.

Notes sold by the underwriters to the public will initially be offered at the public offering price set forth on the cover
page of this prospectus supplement. Any notes sold by the underwriters to securities dealers may be sold at a discount
from the public offering price of up to 0.40% of the principal amount of the notes. The underwriters may allow, and
any such dealer may reallow, a concession not in excess of 0.25% of the principal amount of the notes to certain other
dealers. After the initial offering of the notes to the public, the underwriters may change the offering price and other
selling terms.

The following table summarizes the compensation to be paid by us to the underwriters:

Per note Total
Underwriting discount paid by us         0.650%   $ 3,575,000
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We estimate that the total expenses of this offering to be paid by us, excluding underwriting discounts, will be
approximately $1.0 million.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act
of 1933, as amended (the �Securities Act�), or to contribute to payments that the underwriters may be required to make
in respect of any such liabilities.
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In connection with the offering, the underwriters may engage in stabilizing transactions, over-allotment transactions,
syndicate covering transactions and penalty bids in accordance with Regulation M under the Securities Exchange Act
of 1934, as amended (the �Exchange Act�).

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

� Over-allotment transactions involve sales by the underwriters of notes in excess of the principal amount of
notes the underwriters are obligated to purchase, which creates a syndicate short position.

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

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

These stabilizing transactions, over-allotment transactions, syndicate covering transactions and penalty bids may have
the effect of raising or maintaining the market price of the notes or preventing or retarding a decline in the market
price of the notes. As a result the price of the notes may be higher than the price that might otherwise exist in the open
market. These transactions, if commenced, may be discontinued at any time without notice.

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 $2.50 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. The trustee under the indenture for the notes is an affiliate of U.S. Bancorp Investments, Inc.

In the ordinary course of their various business activities, the underwriters and their respective affiliates may make or
hold a broad array of investments and actively trade debt and equity securities (or related derivative securities) and
financial instruments (including bank loans) for their own account and for the accounts of their customers, and such
investment and securities activities may involve securities and instruments of ours or our parent and its subsidiaries.
The underwriters and/or their affiliates that have a lending relationship with us may hedge their credit exposure to us
consistent with their customary risk management policies. Typically, these underwriters or their affiliates would hedge
such exposure by entering into transactions which consist of either the purchase of credit default swaps or the creation
of short positions in our and our parent�s securities, including potentially the notes offered hereby. Any such credit
default swaps or short positions could adversely affect future trading prices of the notes. The underwriters and their
respective affiliates may also make investment recommendations or publish or express independent research views in
respect of such securities or instruments and may at any time hold, or recommend to clients that they acquire, long or
short positions in such securities and instruments.
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LEGAL

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

EXPERTS

The audited consolidated financial statements and management�s assessment of the effectiveness of internal control
over financial reporting incorporated by reference in this prospectus supplement and elsewhere in the registration
statement 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 and the master partnership 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 and the master
partnership. We are not a reporting company under the Exchange Act. However, the master partnership, Sunoco
Logistics Partners L.P., files annual, quarterly and other reports and other information with the SEC. You may read
and copy any document the master partnership files 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. The master partnership�s SEC filings are also available at the SEC�s web site at http://www.sec.gov.
You can also obtain information about us and the master partnership 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 the master partnership has 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 the master partnership files 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. Therefore, before you decide to invest in any securities
offered by this prospectus supplement, you should always check for, and carefully read, any reports and other
documents that the master partnership may have filed with the SEC after the date of this prospectus supplement.

We incorporate the documents listed below and any future filings made by the master partnership 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, 2015, filed on February 26, 2016;

� Quarterly Report on Form 10-Q for the quarter ended March 31, 2016, filed on May 5, 2016; and

� Current Reports on Form 8-K filed on January 29, 2016 and April 29, 2016.
The master partnership makes available free of charge on or through its Internet website, www.sunocologistics.com,
its 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 it
electronically files such material with, or furnishes it to, the SEC. Information contained on the master partnership�s
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

Sunoco Logistics Partners L.P.

3807 West Chester Pike

Newtown Square, Pennsylvania 19073

Telephone: (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.
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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.

Investing in our securities involves risks. Limited partnerships are inherently different from corporations. You
should carefully consider the risk factors described under �Risk Factors� on page 6 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 August 11, 2015.
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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, cash flows 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 (the �SEC�) 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 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. The
information in this prospectus is accurate as of its date. 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 that owns and operates a logistics
business, consisting of crude oil, refined products and natural gas liquids (�NGL�) pipelines, terminalling and storage
assets, and crude oil, products and NGL acquisition and marketing assets. The Operating Partnership, a Delaware
limited partnership, is a direct wholly owned subsidiary of Sunoco Logistics Partners that owns the operating
subsidiaries of Sunoco Logistics Partners. We conduct our business activities in 35 states located throughout the
United States.

Sunoco Partners LLC, a Pennsylvania limited liability company and the general partner of Sunoco Logistics Partners,
is a controlled 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.

2
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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.

3
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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, 2014, filed on February 26, 2015;

� Quarterly Reports on Form 10-Q for the quarters ended March 31, 2015, filed on May 7, 2015, and June 30,
2015, filed on August 6, 2015;

� Current Reports on Form 8-K filed on January 28, 2015, February 5, 2015, March 6, 2015, March 16,
2015, March 24, 2015, March 25, 2015, April 29, 2015, May 4, 2015, May 14, 2015 and July 23, 2015; 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,
Amendment No. 2 thereto filed on January 29, 2010, Amendment No. 3 thereto filed on November 29, 2012
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.

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 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
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(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
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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. 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.

5
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RISK FACTORS

Limited partner interests are inherently different from the capital stock of a corporation, although many of the
business risks to which we are subject are similar to those that would be faced by a corporation engaged in a similar
business. 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.

6
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FORWARD-LOOKING STATEMENTS

Certain statements, other than statements of historical fact, included or incorporated by reference into this prospectus
and any accompanying prospectus supplement constitute �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 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, any 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 may ultimately 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 the supply of, or demand for crude oil, refined products and NGLs that impact demand for our
pipeline, terminalling and storage services;

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

� An increase in the competition encountered by our terminals, pipelines and 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 the 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 NGL 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;

7
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� 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;

� 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.
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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.

9

Edgar Filing: AMERICAN INTERNATIONAL GROUP INC - Form 13F-HR

Table of Contents 75



Table of Contents

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:

Predecessor Successor

Year
Ended

December 31,
2010

Year
Ended

December 31,
2011

Period from
January 1,
2012 to

October 4,
2012

Period from
Acquisition
(October

5,
2012)
to

December 31,
2012)

Year
Ended

December 31,
2013

Year
Ended

December 31,
2014

Six Months
Ended June 30,

2015
Ratio of Earnings to
Fixed Charges 5.2 4.3 6.0 8.5 5.5 2.5 3.6

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.

10
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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, Amendment No. 2, Amendment No. 3 and Amendment No. 4
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 August 1, 2015, we had 253,107,536 common units outstanding, of which 186,046,262 are held by the public
and 67,061,274 are held by ETP, which is the controlling owner of our general partner. The common units represent
an aggregate 98.3% limited partner interest in us and the general partner interest held by our general partner represents
an approximately 1.7% 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
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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.�
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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
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� 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.

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.

12
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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.

13
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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 $0.075 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

14
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� 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, 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�);
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� 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

� 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 1.7% 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

98.3% 1.7% 

First Target Distribution up to $0.0833
above $0.0833

98.3% 1.7% 

Second Target Distribution up to $0.0958
above $0.0958

85.3% 14.7%(1) 

Third Target Distribution up to $0.2638 63.3% 36.7%(1) 
Thereafter above $0.2638 50.3% 49.7%(1) 

(1) Includes current approximately 1.7% general partner interest.
Distributions from Capital Surplus

We will make distributions of available cash from capital surplus, if any, in the following manner:
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� 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.
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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 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 48% to the holders of the incentive distribution rights and the remainder to all unitholders and
our general partner in accordance with their percentage interests, pro rata.

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.
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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;
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� 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

� 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

�
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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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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 U.S. Federal Income Tax
Consequences�; and

� a general description of our common units is contained under �Description of the 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, 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, Amendment No. 3 thereto, a copy of which is filed as
Exhibit 3.1 to our Current Report on Form 8-K filed with the SEC on June 17, 2014, and Amendment No. 4 thereto, a
copy of which is filed as Exhibit 3.1 to our Current Report on Form 8-K filed with the SEC on August 4, 2014, 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;
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(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 �Code�)) or a subsidiary or our activity that generates qualifying income or (ii) enhances the operations of
an activity of the Operating Partnership; and
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(d) do anything necessary or appropriate to the foregoing, including the making of capital contributions or loans to a
member of the partnership group.

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 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 and ETE Common Holdings, LLC, a Delaware limited
liability company (�ETE Common Holdings�), its sole members, and only ETP and ETE Common Holdings have 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.
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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
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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 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
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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.
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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.

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 have the right to make additional capital
contributions to the extent necessary to maintain its then-current general partner interest in us; provided, however, that
the capital contributions 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.
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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 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;
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(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;

(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.
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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.

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
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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
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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;

(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

Edgar Filing: AMERICAN INTERNATIONAL GROUP INC - Form 13F-HR

Table of Contents 106



each other member of the partnership group.

26

Edgar Filing: AMERICAN INTERNATIONAL GROUP INC - Form 13F-HR

Table of Contents 107



Table of Contents

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 shall not
be voted on any matter and shall not be considered to be outstanding when sending notices of a meeting of limited
partners to vote on any matter (unless otherwise required by law), calculating required votes, determining the presence
of a quorum or for other similar purposes under our partnership agreement. The foregoing limitation does not apply
(i) to any person or group who acquired 20% or more of any outstanding partnership securities of any class then
outstanding directly from our general partner or its affiliates, (ii) to any person or group who acquired 20% or more of
any outstanding partnership securities of any class then outstanding directly or indirectly from a person or group
described in clause (i) provided that our general partner has notified such person or group in writing that such
limitation will not apply, or (iii) to any person or group who acquired 20% or more of any partnership securities issued
by us with the prior approval of the board of directors of our general partner.

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, at the greater of:

(1) the current market price as of the date three days prior to the date that notice of the election to purchase is mailed;
and

(2) the highest price paid by our general partner or any of its affiliates for any such limited partner interest of such
class purchased during the 90-day period preceding the date that notice of the election to purchase is mailed.

Meetings; Voting

Except as described above under ��Change of Management Provisions,� unitholders or assignees who are record holders
of units on the record date will be entitled to notice of, and to vote at, meetings of our limited partners and to act upon
matters for which approvals may be solicited. Units that are owned by an assignee who is a record holder, but who has
not yet been admitted as a limited partner, will be voted by the general partner at the written direction of the record
holder.
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Absent direction of this kind, the units will not be voted, except that, in the case of units held by our general partner
on behalf of non-citizen assignees, our general partner will distribute the votes on those common units in the same
ratios as the votes of limited partners on other units are cast.
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Any action that is required or permitted to be taken by the unitholders may be taken either at a meeting of the
unitholders or without a meeting if consents in writing describing the action so taken are signed by holders of the
number of units necessary to authorize or take that action at a meeting.

Meetings of the unitholders may be called by the general partner or by unitholders owning at least 20% of the
outstanding units of the class for which a meeting is proposed. Unitholders may vote either in person or by proxy at
meetings. The holders of a majority of the outstanding units of the class or classes for which a meeting has been
called, represented in person or by proxy, will constitute a quorum unless any action by the unitholders requires
approval by holders of a greater percentage of the units, in which case the quorum will be the greater percentage.

Each record holder of a unit has a vote according to its percentage interest in us, although additional limited partner
interests having special voting rights could be issued. Please read ��Issuance of Additional Partnership Securities;
Preemptive Rights� above. However, if at any time any person or group, other than the general partner and its affiliates,
or a direct or subsequently approved transferee of the general partner or its affiliates, acquires, in the aggregate,
beneficial ownership of 20% or more of any class of units then outstanding, that person or group will lose voting
rights on all of its units and the units may not be voted on any matter and will not be considered to be outstanding
when sending notices of a meeting of unitholders, calculating required votes, determining the presence of a quorum or
for other similar purposes. Please read ��Change of Management Provisions� above. Units held in nominee or street
name account will be voted by the broker or other nominee in accordance with the instructions of the beneficial owner
unless the arrangement between the beneficial owner and its nominee provides otherwise.

Any notice, demand, request, report or proxy material required or permitted to be given or made to record holders of
units under our partnership agreement will be delivered to the record holder by us or by the transfer agent.

Holders of common units have very limited voting rights and may vote on the following matters:

� a sale or exchange of all or substantially all of our assets;

� the election of a successor general partner in connection with the withdrawal or removal of our general
partner;

� dissolution or reconstitution of our partnership;

� a merger of our partnership;

� issuance of limited partner interests in some circumstances; and

� some amendments to the partnership agreement, including any amendment that would cause us to be treated
as an association taxable as a corporation.

Removal of our general partner requires:
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� a 66 2⁄3% vote of all outstanding units; and

� the election of a successor general partner by the holders of a unit majority.
Status as Limited Partner or Assignee

An assignee of a common unit, after executing and delivering a transfer application, but pending its admission as a
substituted limited partner, is entitled to an interest equivalent to that of a limited partner for the right to share in
allocations and distributions from us, including liquidating distributions. Our general partner will vote and exercise
other powers attributable to any of our common units owned by an assignee that has not become a substituted limited
partner at the written direction of the assignee. Please read ��Meetings; Voting.� Transferees that do not execute and
deliver a transfer application will not be treated as assignees or as
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record holders of our common units and will not receive cash distributions, federal income tax allocations or reports
furnished to holders of our common units. Please read �Description of the Common Units�Transfer of Common Units.�

Non-Citizen Assignees; Redemption

If we are or become subject to federal, state or local laws or regulations that, in the reasonable determination of our
general partner, create a substantial risk of cancellation or forfeiture of any property that we have an interest in
because of the nationality, citizenship or other related status of any limited partner or assignee, we may redeem the
units held by the limited partner or assignee at their current market price. In order to avoid any cancellation or
forfeiture, our general partner may require each limited partner or assignee to furnish information about its nationality,
citizenship or related status. If a limited partner or assignee fails to furnish information about its nationality,
citizenship or other related status within 30 days after a request for the information or our general partner determines
after receipt of the information that the limited partner or assignee is not an eligible citizen, the limited partner or
assignee may be treated as a non-citizen assignee. In addition to other limitations on the rights of an assignee that is
not a substituted limited partner, a non-citizen assignee does not have the right to direct the voting of its units and may
not receive distributions in kind upon our liquidation.

Books and Reports

Our general partner is required to keep appropriate books and records with respect to our business at our principal
offices. Our books are maintained, for both federal income tax and financial reporting purposes, on an accrual basis.
For both federal income tax and financial reporting purposes, our fiscal year end is December 31.

We will furnish or make available to record holders of common units, no later than 120 days after the close of each
fiscal year, an annual report containing audited financial statements and a report on those financial statements by our
independent registered public accounting firm. Except for the fourth quarter of each fiscal year, we will also furnish or
make available unaudited financial statements no later than 90 days after the close of each quarter.

We will furnish each record holder with information reasonably required for tax reporting purposes within 90 days
after the close of each calendar year.

Right to Inspect Our Books and Records

Except as described below, each limited partner has the right, for a purpose reasonably related to such limited partner�s
interest as a limited partner in our partnership, upon reasonable written demand and at such limited partner�s own
expense:

� to obtain true and full information regarding the status of our business and financial condition;

� promptly after becoming available, to obtain a copy of our federal, state and local income tax returns for
each year;

� to have furnished to it a current list of the name and last known business, residence or mailing address of
each partner;
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� to have furnished to it a copy of our partnership agreement and our certificate of limited partnership and all
amendments thereto, together with copies of all powers of attorney pursuant to which our partnership
agreement, our certificate of limited partnership and all amendments thereto have been executed;

� to obtain true and full information regarding the amount of cash and a description and statement of the net
agreed value of any other capital contribution by each partner and that each partner has agreed to contribute
in the future, and the date on which each became a partner; and

� to obtain such other information regarding our affairs as is just and reasonable.
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The general partner may, and intends to, keep confidential from the limited partners trade secrets or other information
the disclosure of which the general partner believes in good faith is not in our best interests, could damage the
partnership group or that we are required by law or by agreements with third parties to keep confidential.

Registration Rights

Under the partnership agreement, we have agreed to register for resale under the Securities Act and applicable state
securities laws any common units or other partnership securities proposed to be sold by our general partner or any of
its affiliates or their assignees if an exemption from the registration requirements is not otherwise available. These
registration rights continue for two years following any withdrawal or removal of Sunoco Partners LLC as our general
partner. We are obligated to pay all expenses incidental to such registration, excluding underwriting discounts and
commissions.

Indemnification

Section 17-108 of the Delaware Act empowers a Delaware limited partnership to indemnify and hold harmless any
partner or other person from and against all claims and demands whatsoever. Under our partnership agreement, in
most circumstances, we will indemnify the following persons (each an �indemnitee�) to the fullest extent permitted by
law, from and against any and all losses, claims, damages, liabilities, joint or several, expenses (including legal fees
and expenses), judgments, fines, penalties, interest, settlements or other amounts arising from any and all claims,
demands, actions, suits or proceedings, whether civil, criminal, administrative or investigative, in which any
indemnitee may be involved, or is threatened to be involved, as a party or otherwise, by reason of its status as an
indemnitee:

� our general partner;

� any departing general partner;

� any person who is or was an affiliate of our general partner or any departing general partner;

� any person who is or was a member, partner, officer, director, fiduciary or trustee of any member of the
partnership group, our general partner or any departing partner or any affiliate of any member of the
partnership group, our general partner or any departing partner;

� any person who is or was serving at the request of our general partner or any departing partner or any
affiliate of our general partner or any departing partner as an officer, director, member, partner, fiduciary or
trustee of another person (provided, that a person will not be an indemnitee by reason of providing, on a
fee-for-services basis, trustee, fiduciary or custodial services); or

� any person that our general partner designates as an �indemnitee� for purposes of our partnership agreement.
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Any indemnification under these provisions will only be out of our assets. Unless it otherwise agrees in its sole
discretion, our general partner will not be personally liable for, or have any obligation to contribute or loan funds or
assets to us to enable us to effectuate, such indemnification. We may purchase insurance against liabilities asserted
against and expenses incurred by persons for our activities, regardless of whether we would have the power to
indemnify the person against liabilities under the partnership agreement.

Under our partnership agreement, an indemnitee will not be indemnified and held harmless if there has been a final
and non-appealable judgment entered by a court of competent jurisdiction determining that, in respect of the matter
for which the indemnitee is seeking indemnification pursuant to our partnership agreement, the indemnitee acted in
bad faith or engaged in fraud, willful misconduct or gross negligence or, in the case of a criminal matter, acted with
knowledge that the indemnitee�s conduct was unlawful.

In the opinion of the SEC, indemnification provisions that purport to include indemnification for liabilities arising
under the Securities Act are contrary to public policy and are, therefore, unenforceable.
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DESCRIPTION OF THE DEBT SECURITIES

References in this �Description of the Debt Securities� to �we,� �us� and �our� mean Sunoco Logistics Partners Operations
L.P., and references to the �Subsidiary Guarantors� are to any of our subsidiaries that guarantee any of the debt
securities. References in this prospectus to an �Indenture� refer to the particular indenture under which we issue a series
of debt securities.

The following description sets forth the general terms and provisions that apply to the debt securities. Each prospectus
supplement will state the particular terms that will apply to the debt securities included in the supplement.

We will issue our senior debt securities under an Indenture, among us, as issuer, Sunoco Logistics Partners, as
Guarantor, our subsidiaries party thereto, and U.S. Bank National Association, as successor trustee. The term �Trustee�
as used in this prospectus refers to the trustee under a particular Indenture. The debt securities will be governed by the
provisions of the Indenture and those made part of the Indenture by reference to the Trust Indenture Act of 1939 (the
�Trust Indenture Act�). We, the Trustee, the Guarantor and any Subsidiary Guarantors may enter into supplements to the
Indenture from time to time. The debt securities will be either senior debt securities or subordinated debt securities of
Sunoco Logistics Partners Operations L.P. If we decide to issue subordinated debt securities, we will issue them under
a separate Indenture containing subordination provisions.

Neither Indenture contains provisions that would afford holders of debt securities protection in the event of a sudden
and significant decline in our credit quality or a takeover, recapitalization or highly leveraged or similar transaction.
Accordingly, we could in the future enter into transactions that could increase the amount of indebtedness outstanding
at that time or otherwise adversely affect our capital structure or credit rating.

This description is a summary of the material provisions of the debt securities and the Indentures. We urge you to read
the senior Indenture and form of subordinated Indenture filed as exhibits to the registration statement of which this
prospectus is a part because those Indentures, and not this description, govern your rights as a holder of debt
securities.

General

Any series of debt securities that we issue:

� will be our general obligations;

� will be guaranteed by Sunoco Logistics Partners and may be guaranteed by the Subsidiary Guarantors, and
when so guaranteed, will be each guarantor�s general obligations; and

� may be subordinated to our Senior Indebtedness, and any guarantees of Sunoco Logistics Partners and the
Subsidiary Guarantors will be subordinated to their Senior Indebtedness.

The Indenture does not limit the total amount of debt securities that we may issue. We may issue debt securities under
the Indenture from time to time in separate series, up to the aggregate amount authorized for each such series.

Specific Terms of Each Series of Debt Securities to be Described in the Prospectus Supplement
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We will prepare a prospectus supplement and either a supplemental indenture, or authorizing resolutions of our
general partner�s board of directors, accompanied by an officers� certificate, relating to any series of debt securities that
we offer, which will include specific terms relating to some or all of the following:

� the form and title of the debt securities;

� the total principal amount of the debt securities;
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� the date or dates on which the debt securities may be issued;

� whether the debt securities are senior or subordinated debt securities;

� the currency or currencies in which principal and interest will be paid, if not in U.S. dollars;

� the portion of the principal amount that will be payable if the maturity of the debt securities is accelerated;

� the dates on which the principal and premium, if any, of the debt securities will be payable;

� the interest rate which the debt securities will bear and the interest payment dates for the debt securities;

� any conversion or exchange provisions;

� any optional redemption provisions;

� any sinking fund or other provisions that would obligate us to repurchase or otherwise redeem the debt
securities;

� whether the debt securities are entitled to the benefits of any guarantees by the Subsidiary Guarantors;

� whether the debt securities may be issued in amounts other than $1,000 each or multiples thereof;

� any changes to or additional events of default or covenants;

� the subordination, if any, of the debt securities and any changes to the subordination provisions of the
subordinated Indenture; and

� any other terms of the debt securities.
This description of debt securities will be deemed modified, amended or supplemented by any description of any
series of debt securities set forth in a prospectus supplement related to that series.

The prospectus supplement also will describe any material United States federal income tax consequences or other
special considerations regarding the applicable series of debt securities, including those relating to:
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� debt securities with respect to which payments of principal, premium or interest are determined with
reference to an index or formula, including changes in prices of particular securities, currencies or
commodities;

� debt securities with respect to which principal, premium or interest is payable in a foreign or composite
currency;

� debt securities that are issued at a discount below their stated principal amount, bearing no interest or interest
at a rate that at the time of issuance is below market rates; and

� variable rate debt securities that are exchangeable for fixed rate debt securities.
At our option, we may make interest payments by check mailed to the registered holders of any debt securities not in
global form or, if so stated in the applicable prospectus supplement, at the option of a holder by wire transfer to an
account designated by the holder.

Unless otherwise provided in the applicable prospectus supplement, debt securities may be transferred or exchanged at
the office of the Trustee at which its corporate trust business is principally administered in the United States, subject
to the limitations provided in the Indenture, without the payment of any service charge, other than any applicable tax
or governmental charge.

Any funds we pay to a paying agent for the payment of amounts due on any debt securities that remain unclaimed for
two years will be returned to us, and the holders of the debt securities must look only to us for payment after that time.
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The Parent Guarantee

Our payment obligations under any series of debt securities will be fully and unconditionally guaranteed by Sunoco
Logistics Partners, which will execute a notation of guarantee as further evidence of its guarantee. The applicable
prospectus supplement will describe the terms of any guarantee by Sunoco Logistics Partners L.P.

Sunoco Logistics Partners� guarantee of any series of the senior debt securities will be Sunoco Logistics Partners�
unsecured and unsubordinated general obligation, and will rank on a parity with all of Sunoco Logistics Partners� other
unsecured and unsubordinated indebtedness. With respect to a series of subordinated debt securities, its guarantee will
be subordinated to the senior debt of Sunoco Logistics Partners to substantially the same extent as the series of
subordinated debt securities is subordinated to our senior debt. Please read ��Subordination.�

The Subsidiary Guarantees

Our payment obligations under any series of debt securities may be jointly and severally, fully and unconditionally
guaranteed by one or more Subsidiary Guarantors. If a series of debt securities are so guaranteed, the Subsidiary
Guarantors will execute a notation of guarantee as further evidence of their guarantee. The applicable prospectus
supplement will describe the terms of any guarantee by the Subsidiary Guarantors. If a series of debt securities is
guaranteed by the Subsidiary Guarantors and is designated as subordinate to our Senior Indebtedness, then the
guarantees by the Subsidiary Guarantors will be subordinated to the Senior Indebtedness of the Subsidiary Guarantors
to substantially the same extent as the series is subordinated to our Senior Indebtedness. Please read ��Subordination.�

Limitations on Guarantees; Releases

The obligations of each of the Guarantor and the Subsidiary Guarantors under its guarantee of the debt securities will
be limited to the maximum amount that will not result in its obligations under its guarantee constituting a fraudulent
conveyance or fraudulent transfer under federal or state law, after giving effect to:

� all other contingent and fixed liabilities of the guarantor; and

� any collections from or payments made by or on behalf of any other guarantors in respect of its obligations
under its guarantee.

The guarantee of the Guarantor or any Subsidiary Guarantors may be released under certain circumstances. If we
exercise our legal or covenant defeasance option with respect to debt securities of a particular series as described
below in ��Defeasance,� then any Subsidiary Guarantor will be released with respect to that series. Further, if no default
has occurred and is continuing under the Indenture, and to the extent not otherwise prohibited by the Indenture, the
Guarantor or a Subsidiary Guarantor will be unconditionally released and discharged from its guarantee:

� in the case of a Subsidiary Guarantor, automatically upon any sale, exchange or transfer, whether by way of
merger or otherwise, to any person that is not our affiliate, of all of our direct or indirect limited partnership
or other equity interests in the Subsidiary Guarantor;
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� in the case of a Subsidiary Guarantor, automatically upon the merger of the Subsidiary Guarantor into us, the
Guarantor or any other Subsidiary Guarantor or the liquidation and dissolution of the Subsidiary Guarantor;

� in the case of the Guarantor, automatically upon the merger of the Guarantor into us or any Subsidiary
Guarantor, or the liquidation or dissolution of the Guarantor; or

� in the case of the Guarantor or a Subsidiary Guarantor, following delivery of a written notice of the release
by us to the Trustee, upon the release of all guarantees by the Guarantor or the Subsidiary Guarantor of any
debt of ours for borrowed money or for a guarantee thereof, except for any series of debt securities.
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Specific Covenants

The Indenture contains the following covenants for the benefit of the holders of all series of debt securities:

Reports

So long as any debt securities are outstanding, Sunoco Logistics Partners will:

� for as long as it is required to file information with the SEC pursuant to the Exchange Act, file with the
Trustee, within 15 days after it is required to file with the SEC, copies of the annual report and of the
information, documents and other reports which it is required to file with the SEC pursuant to the Exchange
Act;

� if it is not required to file information with the SEC pursuant to the Exchange Act, file with the Trustee,
within 15 days after it would have been required to file with the SEC, financial statements and a
Management�s Discussion and Analysis of Financial Condition and Results of Operations, both comparable
to what it would have been required to file with the SEC had it been subject to the reporting requirements of
the Exchange Act; and

� if it is required to furnish annual or quarterly reports to its unitholders pursuant to the Exchange Act, file
with the Trustee any annual report or other reports sent to unitholders generally.

Consolidation, Merger or Sale

We will not merge, amalgamate or consolidate with or into any other person or sell, convey, lease, transfer or
otherwise dispose of all or substantially all of our assets to any person, whether in a single transaction or series of
related transactions, except in accordance with the provisions of our partnership agreement, and unless:

� we are the surviving person in the case of a merger, or the surviving person:

� is a partnership, limited liability company or corporation organized under the laws of the United States,
a state thereof or the District of Columbia; and

� expressly assumes, by supplemental indenture in form satisfactory to the Trustee, all the obligations
under the Indenture and the debt securities to be performed or observed by us;

� immediately after giving effect to the transaction or series of transactions, no Default or Event of Default
would occur or be continuing;
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� if we are not the surviving person, then each of the Guarantor and any Subsidiary Guarantor, unless it is the
person with which we have consummated a transaction under this provision, shall have confirmed that its
guarantee of the notes shall continue to apply to the obligations under the debt securities and the Indenture;
and

� we have delivered to the Trustee an officers� certificate and opinion of counsel, each stating that the merger,
amalgamation, consolidation, sale, conveyance, transfer, lease or other disposition, and if a supplemental
indenture is required, the supplemental indenture, comply with the Indenture.

Thereafter, the surviving person will be substituted for us under the Indenture. If we sell or otherwise dispose of
(except by lease) all or substantially all of our assets and the above stated requirements are satisfied, we will be
released from all our liabilities and obligations under the Indenture and the debt securities.

A series of debt securities may contain additional financial and other covenants. The applicable prospectus
supplement will contain a description of any such covenants that are added to the Indenture specifically for the benefit
of holders of a particular series.
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Events of Default, Remedies and Notice

Events of Default

Each of the following events will be an �Event of Default� under the Indenture with respect to a series of debt securities:

� default in any payment of interest on any debt securities of that series when due that continues for 30 days;

� default in the payment of principal of or premium, if any, on any debt securities of that series when due at its
stated maturity, upon redemption, by declaration, upon required repurchase or otherwise;

� default in the payment of any sinking fund payment on any debt securities of that series when due;

� failure by us or the Guarantor or, if the series of debt securities is guaranteed by any Subsidiary Guarantor,
by such Subsidiary Guarantor to comply for 60 days after notice with the other agreements contained in the
Indenture, any supplement to the Indenture or any board resolution authorizing the issuance of that series;

� certain events of bankruptcy, insolvency or reorganization of us or the Guarantor or, if the series of debt
securities is guaranteed by any Subsidiary Guarantor, of such Subsidiary Guarantor;

� the guarantee of the Guarantor or, if the series of debt securities is guaranteed by any Subsidiary Guarantor,
any of the subsidiary guarantees:

� ceases to be in full force and effect, except as otherwise provided in the Indenture; or

� is declared null and void in a judicial proceeding; or

� the Guarantor or any Subsidiary Guarantor denies or disaffirms its obligations under the Indenture or
its guarantee.

Exercise of Remedies

If an Event of Default, other than an Event of Default described in the fifth bullet point above, occurs and is
continuing, the trustee or the holders of at least 25% in principal amount of the outstanding debt securities of that
series may declare the entire principal of, premium, if any, and accrued and unpaid interest, if any, on all the debt
securities of that series to be due and payable immediately.

A default under the fourth bullet point above will not constitute an Event of Default until the Trustee or the holders of
25% in principal amount of the outstanding debt securities of that series notify us and the Guarantor and, if the series
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of debt securities is guaranteed by any Subsidiary Guarantor, any such Subsidiary Guarantor, of the default and such
default is not cured or waived within 60 days after receipt of notice.

If an Event of Default described in the fifth bullet point above occurs and is continuing, the principal of, premium, if
any, and accrued and unpaid interest on all outstanding debt securities of all series will become immediately due and
payable without any declaration of acceleration or other act on the part of the Trustee or any holders.

The holders of a majority in principal amount of the outstanding debt securities of a series may rescind any declaration
of acceleration by the Trustee or the holders with respect to the debt securities of that series, but only if:

� rescinding the declaration of acceleration would not conflict with any judgment or decree of a court of
competent jurisdiction; and

� all existing Events of Default with respect to that series have been cured or waived, other than the
nonpayment of principal, premium, if any, or interest on the debt securities of that series that has become
due solely by the declaration of acceleration.
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If an Event of Default occurs and is continuing, the Trustee will be under no obligation, except as otherwise provided
in the Indenture, to exercise any of the rights or powers under the Indenture at the request or direction of any of the
holders unless such holders have offered to the Trustee reasonable indemnity or security against any costs, liability or
expense. No holder may pursue any remedy with respect to the Indenture or the debt securities of any series, except to
enforce the right to receive payment of principal, premium, if any, or interest when due on its debt securities, unless:

� such holder has previously given the Trustee notice that an Event of Default with respect to that series is
continuing;

� holders of at least 25% in principal amount of the outstanding debt securities of that series have requested
that the Trustee pursue the remedy;

� such holders have offered the Trustee reasonable indemnity or security against any cost, liability or expense;

� the Trustee has not complied with such request within 60 days after the receipt of the request and the offer of
indemnity or security; and

� the holders of a majority in principal amount of the outstanding debt securities of that series have not given
the Trustee a direction that, in the opinion of the Trustee, is inconsistent with such request within such
60-day period.

The holders of a majority in principal amount of the outstanding debt securities of a series have the right, subject to
certain restrictions, to direct the time, method and place of conducting any proceeding for any remedy available to the
Trustee or of exercising any right or power conferred on the Trustee with respect to that series of debt securities. The
Trustee, however, may refuse to follow any direction that:

� conflicts with law;

� the Trustee determines is unduly prejudicial to the rights of any other holder; or

� would involve the Trustee in personal liability.
Notice of an Event of Default

Within 30 days after the occurrence of any Default (meaning an event that is, or after the notice or passage of time
would be, an Event of Default) or Event of Default, we are required to give an officers� certificate to the Trustee
specifying the Default or Event of Default and what action we are taking or propose to take to cure it. In addition, we
are required to deliver to the Trustee, within 120 days after the end of each fiscal year, an officers� certificate indicating
that we have complied with all covenants contained in the Indenture or whether any Default or Event of Default has
occurred during the previous year.
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If a Default occurs and is continuing and is known to the Trustee, the Trustee must mail to each holder a notice of the
Default by the later of 90 days after the Default occurs or 30 days after the Trustee knows of the Default. Except in the
case of a Default in the payment of principal, premium, if any, or interest with respect to any debt securities, the
Trustee may withhold such notice, but only if and so long as the board of directors, the executive committee or a
committee of directors or responsible officers of the Trustee in good faith determines that withholding such notice is
in the interests of the holders.

Amendments and Waivers

We may amend the Indenture without the consent of any holder of debt securities to:

� cure any ambiguity, omission, defect or inconsistency;

� provide for the assumption by a successor of our obligations under the Indenture;
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� add any Subsidiary Guarantor with respect to the debt securities;

� change or eliminate any restriction on the payment of principal of, or premium, if any, on any debt
securities;

� add covenants for the benefit of the holders or surrender any right or power conferred upon us, the Guarantor
or any Subsidiary Guarantor;

� make any change that does not adversely affect the rights of any holder;

� add or appoint a successor or separate Trustee;

� comply with any requirement of the SEC in connection with the qualification of the Indenture under the
Trust Indenture Act; or

� establish the form or terms of debt securities of any series to be issued under the Indenture.
In addition, we may amend the Indenture if the holders of a majority in principal amount of all debt securities of each
series that would be affected then outstanding under the Indenture consent to it. We may not, however, without the
consent of each holder of outstanding debt securities of each series that would be affected, amend the Indenture to:

� reduce the percentage in principal amount of debt securities of any series whose holders must consent to an
amendment;

� reduce the rate of or extend the time for payment of interest on any debt securities;

� reduce the principal of or extend the stated maturity of any debt securities;

� reduce the premium payable upon the redemption of any debt securities or change the time at which any debt
securities may or shall be redeemed;

� make any debt securities payable in other than U.S. dollars;

� impair the right of any holder to receive payment of premium, if any, principal or interest with respect to
such holder�s debt securities on or after the applicable due date;
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� impair the right of any holder to institute suit for the enforcement of any payment with respect to such
holder�s debt securities;

� release any security that has been granted in respect of the debt securities, other than in accordance with the
Indenture;

� make any change in the amendment provisions that require each holder�s consent;

� make any change in the waiver provisions; or

� except as provided in the Indenture, release the Guarantor or any Subsidiary Guarantor, or modify the
guarantee of the Guarantor or any Subsidiary Guarantor in any manner adverse to the holders.

The consent of the holders is not necessary under the Indenture to approve the particular form of any proposed
amendment. It is sufficient if such consent approves the substance of the proposed amendment. After an amendment
under the Indenture requiring the consent of the holders becomes effective, we are required to mail to all holders of
each series affected by it a notice briefly describing the amendment. The failure to give, or any defect in, such notice,
however, will not impair or affect the validity of the amendment.

The holders of a majority in aggregate principal amount of the outstanding debt securities of each affected series, on
behalf of all such holders, and subject to certain rights of the Trustee, may waive:

� compliance by us, the Guarantor or any Subsidiary Guarantor with certain restrictive provisions of the
Indenture; and

� any past Default or Event of Default under the Indenture;

37

Edgar Filing: AMERICAN INTERNATIONAL GROUP INC - Form 13F-HR

Table of Contents 129



Table of Contents

except that such majority of holders may not waive a default:

� in the payment of principal, premium, if any, or interest; or

� in respect of a provision that under the Indenture cannot be amended without the consent of all holders of the
series of debt securities that is affected.

Defeasance

At any time, we may terminate, with respect to debt securities of a particular series, all our obligations under such
series of debt securities and the Indenture, which we call a �legal defeasance.� If we decide to make a legal defeasance,
however, we may not terminate certain specified obligations, including our obligations:

� relating to the defeasance trust;

� to register the transfer or exchange of the debt securities;

� to replace mutilated, destroyed, lost or stolen debt securities; or

� to maintain a registrar and paying agent in respect of the debt securities.
If we exercise our legal defeasance option, any guarantee will terminate with respect to that series of debt securities.

At any time we may also effect a �covenant defeasance,� which means we have elected to terminate our obligations
under:

� covenants applicable to a series of debt securities, including any covenant that is added specifically for such
series and is described in a prospectus supplement;

� the bankruptcy provisions with respect to the Guarantor and any Subsidiary Guarantor; and

� the guarantee provision described under ��Events of Default, Remedies and Notice�Events of Default� above
with respect to a series of debt securities, if applicable, and any Event of Default that is added specifically
for such series and described in a prospectus supplement.

We may exercise our legal defeasance option notwithstanding our prior exercise of our covenant defeasance option. If
we exercise our legal defeasance option, payment of the affected series of debt securities may not be accelerated
because of an Event of Default with respect to that series. If we exercise our covenant defeasance option, payment of
the defeased series of debt securities may not be accelerated because of an Event of Default specified in the fourth,
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fifth (with respect only to the Guarantor and any Subsidiary Guarantor) or sixth bullet points under ��Events of Default,
Remedies and Notice�Events of Default� above or an Event of Default that is added specifically for such series and
described in a prospectus supplement.

In order to exercise either defeasance option, we must:

� irrevocably deposit in trust with the Trustee money or certain U.S. government obligations for the payment
of principal, premium, if any, and interest on the series of debt securities to redemption or stated maturity, as
the case may be;

� comply with certain other conditions, including that no Default has occurred and is continuing after the
deposit in trust; and

� deliver to the Trustee an opinion of counsel to the effect that holders of the series of debt securities will not
recognize income, gain or loss for federal income tax purposes as a result of such defeasance and will be
subject to federal income tax on the same amount and in the same manner and at the same times as would
have been the case if such deposit and defeasance had not occurred. In the case of legal defeasance only,
such opinion of counsel must be based on a ruling of the Internal Revenue Service (the �IRS�) or other change
in applicable federal income tax law.
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In addition, we may discharge all our obligations under the Indenture with respect to the debt securities of a particular
series, other than our obligation to register the transfer of and exchange debt securities of that series, provided that we
either:

� deliver all outstanding debt securities of that series to the Trustee for cancellation; or

� all debt securities of that series not so delivered for cancellation have either become due and payable or will
become due and payable at their stated maturity within one year or are to be called for redemption within one
year, and in the case of this bullet point we have irrevocably deposited with the Trustee in trust an amount of
cash sufficient to pay the entire indebtedness of the debt securities of that series, including interest and
premium, if any, to the stated maturity or applicable redemption date.

No Personal Liability of General Partner

Sunoco Logistics Partners GP LLC, our general partner, and its directors, officers, employees and members, as such,
will not be liable for:

� any of our obligations or the obligations of the Guarantor or any Subsidiary Guarantors under the debt
securities, the Indentures or the guarantees; or

� any claim based on, in respect of, or by reason of, such obligations or their creation.
By accepting a debt security, each holder will be deemed to have waived and released all such liability. This waiver
and release are part of the consideration for our issuance of the debt securities. This waiver may not be effective,
however, to waive liabilities under the federal securities laws and it is the view of the SEC that such a waiver is
against public policy.

Subordination

Debt securities of a series may be subordinated to our �Senior Indebtedness,� which we define generally to include any
obligation created or assumed by us for the repayment of borrowed money and any guarantee thereof, whether
outstanding or hereafter issued, unless, by the terms of the instrument creating or evidencing such obligation, it is
provided that such obligation is subordinate or not superior in right of payment to the debt securities or to other
obligations which are pari passu with or subordinated to the debt securities. Subordinated debt securities and the
related guarantees will be subordinate in right of payment, to the extent and in the manner set forth in the Indenture
and the prospectus supplement relating to such series, to the prior payment of all of our indebtedness and that of the
Guarantor and, if applicable, any Subsidiary Guarantor that is designated as �Senior Indebtedness� with respect to the
series.

The holders of Senior Indebtedness of ours or the Guarantor or, if applicable, a Subsidiary Guarantor will receive
payment in full of the Senior Indebtedness before holders of subordinated debt securities will receive any payment of
principal, premium, if any, or interest with respect to the subordinated debt securities upon any payment or
distribution of our assets or the Guarantor�s or, if applicable to any series of outstanding debt securities, a Subsidiary
Guarantor�s assets, to creditors:
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� upon a liquidation or dissolution of us or the Guarantor or, if applicable to any series of outstanding debt
securities, the Subsidiary Guarantors; or

� in a bankruptcy, receivership or similar proceeding relating to us or the Guarantor or, if applicable
to any series of outstanding debt securities, to the Subsidiary Guarantors.

Until the Senior Indebtedness is paid in full, any distribution to which holders of subordinated debt securities would
otherwise be entitled will be made to the holders of Senior Indebtedness, except that the holders of subordinated debt
securities may receive units representing limited partner interests in us and any debt securities that are subordinated to
Senior Indebtedness to at least the same extent as the subordinated debt securities.
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If we do not pay any principal, premium, if any, or interest with respect to Senior Indebtedness within any applicable
grace period (including at maturity), or any other default on Senior Indebtedness occurs and the maturity of the Senior
Indebtedness is accelerated in accordance with its terms, we may not:

� make any payments of principal, premium, if any, or interest with respect to subordinated debt securities;

� make any deposit for the purpose of defeasance or discharge of the subordinated debt securities; or

� repurchase, redeem or otherwise retire any subordinated debt securities, except that in the case of
subordinated debt securities that provide for a mandatory sinking fund, we may deliver subordinated debt
securities to the Trustee in satisfaction of our sinking fund obligation,

unless, in either case:

� the default has been cured or waived and any declaration of acceleration has been rescinded;

� the Senior Indebtedness has been paid in full in cash; or

� we and the Trustee receive written notice approving the payment from the representatives of each issue of
�Designated Senior Indebtedness.�

Generally, �Designated Senior Indebtedness� will include:

� any specified issue of Senior Indebtedness of at least $100 million; and

� any other Senior Indebtedness that we may designate in respect of any series of subordinated debt securities.
During the continuance of any default, other than a default described in the immediately preceding paragraph, that
may cause the maturity of any Designated Senior Indebtedness to be accelerated immediately without further notice,
other than any notice required to effect such acceleration, or the expiration of any applicable grace periods, we may
not pay the subordinated debt securities for a period called the �Payment Blockage Period.� A Payment Blockage Period
will commence on the receipt by us and the Trustee of written notice of the default, called a �Blockage Notice,� from the
representative of any Designated Senior Indebtedness specifying an election to effect a Payment Blockage Period and
will end 179 days thereafter.

The Payment Blockage Period may be terminated before its expiration:

� by written notice from the person or persons who gave the Blockage Notice;
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� by repayment in full in cash of the Designated Senior Indebtedness with respect to which the Blockage
Notice was given; or

� if the default giving rise to the Payment Blockage Period is no longer continuing.
Unless the holders of the Designated Senior Indebtedness have accelerated the maturity of the Designated Senior
Indebtedness, we may resume payments on the subordinated debt securities after the expiration of the Payment
Blockage Period.

Generally, not more than one Blockage Notice may be given in any period of 360 consecutive days. The total number
of days during which any one or more Payment Blockage Periods are in effect, however, may not exceed an aggregate
of 179 days during any period of 360 consecutive days.

After all Senior Indebtedness is paid in full and until the subordinated debt securities are paid in full, holders of the
subordinated debt securities shall be subrogated to the rights of holders of Senior Indebtedness to receive distributions
applicable to Senior Indebtedness.
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As a result of the subordination provisions described above, in the event of insolvency, the holders of Senior
Indebtedness, as well as certain of our general creditors, may recover more, ratably, than the holders of the
subordinated debt securities.

Book Entry, Delivery and Form

We may issue debt securities of a series in the form of one or more global certificates deposited with a depositary. We
expect that The Depository Trust Company, New York, New York (�DTC�) will act as depositary. If we issue debt
securities of a series in book-entry form, we will issue one or more global certificates that will be deposited with or on
behalf of DTC and will not issue physical certificates to each holder. A global security may not be transferred unless it
is exchanged in whole or in part for a certificated security, except that DTC, its nominees and their successors may
transfer a global security as a whole to one another.

DTC will keep a computerized record of its participants, such as a broker, whose clients have purchased the debt
securities. The participants will then keep records of their clients who purchased the debt securities. Beneficial
interests in global securities will be shown on, and transfers of beneficial interests in global securities will be made
only through, records maintained by DTC and its participants.

DTC advises us that it is:

� a limited-purpose trust company organized under the New York Banking Law;

� a �banking organization� within the meaning of the New York Banking Law;

� a member of the United States Federal Reserve System;

� a �clearing corporation� within the meaning of the New York Uniform Commercial Code; and

� a �clearing agency� registered under the provisions of Section 17A of the Exchange Act.
The rules that apply to DTC and its participants are on file with the SEC.

DTC holds securities that its participants deposit with DTC. DTC also records the settlement among participants of
securities transactions, such as transfers and pledges, in deposited securities through computerized records for
participants� accounts. This eliminates the need to exchange certificates. Participants include securities brokers and
dealers, banks, trust companies, clearing corporations and certain other organizations.

We will wire principal, premium, if any, and interest payments due on the global securities to DTC�s nominee. We, the
Trustee and any paying agent will treat DTC�s nominee as the owner of the global securities for all purposes.
Accordingly, we, the Trustee and any paying agent will have no direct responsibility or liability to pay amounts due
on the global securities to owners of beneficial interests in the global securities.
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It is DTC�s current practice, upon receipt of any payment of principal, premium, if any, or interest, to credit
participants� accounts on the payment date according to their respective holdings of beneficial interests in the global
securities as shown on DTC�s records. In addition, it is DTC�s current practice to assign any consenting or voting rights
to participants, whose accounts are credited with debt securities on a record date, by using an omnibus proxy.

Payments by participants to owners of beneficial interests in the global securities, as well as voting by participants,
will be governed by the customary practices between the participants and the owners of beneficial interests, as is the
case with debt securities held for the account of customers registered in �street name.� Payments to holders of beneficial
interests are the responsibility of the participants and not of DTC, the Trustee or us.
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Beneficial interests in global securities will be exchangeable for certificated securities with the same terms in
authorized denominations only if:

� DTC notifies us that it is unwilling or unable to continue as depositary or if DTC ceases to be a clearing
agency registered under applicable law and a successor depositary is not appointed by us within 90 days; or

� we determine not to require all of the debt securities of a series to be represented by a global security and
notify the Trustee of our decision.

The Trustee

We may appoint a separate trustee for any series of debt securities. We use the term �Trustee� to refer to the trustee
appointed with respect to any such series of debt securities. We may maintain banking and other commercial
relationships with the Trustee and its affiliates in the ordinary course of business, and the Trustee may own our debt
securities.

Governing Law

The Indenture and the debt securities will be governed by, and construed in accordance with, the laws of the State of
New York.
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CONFLICTS OF INTEREST AND FIDUCIARY RESPONSIBILITIES

References in this �Conflicts of Interest and Fiduciary Responsibilities� to �we,� �us� and �our� mean Sunoco Logistics
Partners L.P.

Conflicts of Interest

Conflicts of interest exist and may arise in the future as a result of the relationships between our general partner and its
affiliates, including ETP and ETE Common Holdings, on the one hand, and our partnership and our limited partners,
on the other hand. The directors and officers of our general partner have fiduciary duties to manage our general
partner in a manner beneficial to ETP. At the same time, our general partner has a fiduciary duty to manage our
partnership in a manner beneficial to us and our unitholders.

Whenever a conflict arises between our general partner or its affiliates, on the one hand, and us or any other partner,
on the other hand, our general partner will resolve that conflict. Our partnership agreement contains provisions that
modify and limit our general partner�s fiduciary duties to the unitholders. Our partnership agreement also restricts the
remedies available to unitholders for actions taken that, without those limitations, might constitute breaches of
fiduciary duty.

Our general partner will not be in breach of its obligations under our partnership agreement or its duties to us or our
unitholders if the resolution of the conflict is:

� approved by the conflicts committee of the board of directors of our general partner, although our general
partner is not obligated to seek such approval;

� approved by the vote of a majority of the outstanding common units, excluding any common units owned by
our general partner or any of its affiliates;

� on terms no less favorable to us than those generally being provided to or available from unrelated third
parties; or

� fair and reasonable to us, taking into account the totality of the relationships among the parties involved,
including other transactions that may be particularly favorable or advantageous to us.

As indicated above, our general partner may, but is not required to, seek the approval of such resolution from the
conflicts committee of its board of directors. If our general partner does not seek approval from the conflicts
committee and its board of directors determines that the resolution or course of action taken with respect to the
conflict of interest satisfies either of the standards set forth in the third or fourth bullet points above, then it will be
presumed that, in making its decision, the board of directors acted in good faith, and in any proceeding brought by or
on behalf of any limited partner or the partnership, the person bringing or prosecuting such proceeding will have the
burden of overcoming such presumption. Unless the resolution of a conflict is specifically provided for in our
partnership agreement, our general partner or the conflicts committee may consider any factors it determines in good
faith to consider when resolving a conflict. When our partnership agreement requires someone to act in good faith, it
requires that person to reasonably believe that he is acting in the best interests of the partnership, unless the context
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Conflicts of interest could arise in the situations described below, among others.

Actions taken by our general partner may affect the amount of cash available for distribution to unitholders or to
our general partner in respect of the incentive distribution rights.

The amount of cash that is available for distribution to unitholders is affected by decisions of our general partner
regarding such matters as:

� amount and timing of asset purchases and sales;
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� cash expenditures;

� borrowings;

� the issuance of additional units; and

� the creation, reduction or increase of cash reserves in any quarter.
In addition, borrowings by us and our affiliates do not constitute a breach of any duty owed by our general partner to
our unitholders, including borrowings that have the purpose or effect of enabling our general partner to receive
distributions on the incentive distribution rights.

For example, in the event we have not generated sufficient cash from our operations to pay the minimum quarterly
distribution on our common units, our partnership agreement permits us to borrow funds, which may enable us to
make this distribution on all outstanding units. Please read �Cash Distributions� in this prospectus.

Our partnership agreement provides that we and our subsidiaries may borrow funds from our general partner and its
affiliates. Our general partner and its affiliates may not borrow funds from us, the Operating Partnership or its
operating subsidiaries, other than as provided in the treasury services agreement between us and an affiliate of ETP,
which is the controlling owner of our general partner.

We do not have any officers or employees and rely solely on officers and employees of our general partner and its
affiliates.

Affiliates of our general partner conduct businesses and activities of their own in which we have no economic interest.
If these separate activities are significantly greater than our activities, there could be material competition for the time
and effort of certain of the officers and employees who provide services to our general partner. Generally, the officers
of our general partner spend substantially all of their time managing our business and affairs. However, certain of our
general partner�s officers currently devote time to the affairs of affiliates of ETP, which is the controlling owner of our
general partner, and such officers are compensated by such ETP affiliates for the services rendered to them.

We will reimburse our general partner and its affiliates for expenses.

We will reimburse our general partner and its affiliates for costs incurred in managing and operating us, including
costs incurred in rendering staff and support services to us. Our partnership agreement provides that our general
partner will determine the expenses that are allocable to us in good faith.

Our general partner intends to limit its liability regarding our obligations.

Our general partner intends to limit its liability under contractual arrangements so that the other party has recourse
only to our assets, and not against our general partner or its assets. Our partnership agreement provides that any action
taken by our general partner to limit its liability or our liability is not a breach of our general partner�s fiduciary duties,
even if we could have obtained more favorable terms without the limitation on liability.

Common unitholders will have no right to enforce obligations of our general partner and its affiliates under
agreements with us.
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Any agreements between us, on the one hand, and our general partner and its affiliates, on the other, will not grant to
the unitholders, separate and apart from us, the right to enforce the obligations of our general partner and its affiliates
in our favor.
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Contracts between us, on the one hand, and our general partner and its affiliates, on the other, may not be the
result of arm�s-length negotiations.

Our partnership agreement allows our general partner to determine, in good faith, any amounts to pay itself or its
affiliates for any services rendered to us. Our general partner may also enter into additional contractual arrangements
with any of its affiliates on our behalf. Neither our partnership agreement nor any of the other agreements, contracts
and arrangements between us, on the one hand, and our general partner and its affiliates, on the other, are required to
be the result of arm�s-length negotiations. Our general partner will determine, in good faith, the terms of any of these
transactions.

Our general partner and its affiliates will have no obligation to permit us to use any facilities or assets of our general
partner and its affiliates, except as may be provided in contracts entered into specifically dealing with that use. There
will not be any obligation of our general partner and its affiliates to enter into any contracts of this kind.

Common units are subject to our general partner�s limited call right.

If, at any time, our general partner and its affiliates own more than 80% of our common units then outstanding, our
general partner has the right, but not the obligation, which it may assign to any of its affiliates or to us, to acquire all,
but not less than all, of the remaining common units at a price not less than the then-current market price of the
common units. Our general partner may exercise this right at its option, free of any fiduciary duty or obligation to us
or our unitholders. As a result, a unitholder may have its common units purchased from it at an undesirable time or
price. For a description of this right, please read �Description of Our Partnership Agreement�Limited Call Right.�

We may choose not to retain separate counsel for ourselves or for the holders of common units.

Attorneys, independent registered public accountants and others who will perform services for us in the future will be
selected by our general partner or the conflicts committee and may also perform services for our general partner and
its affiliates. We may, but are not required to, retain separate counsel for ourselves or the holders of common units in
the event of a conflict of interest arising between our general partner and its affiliates, on the one hand, and us or the
holders of common units, on the other, depending on the nature of the conflict. Such conflicts may arise out of
extraordinary transactions between us and ETP or its affiliates, such as transfers of material assets or mergers or
material amendments to our agreements with ETP and its affiliates. We do not intend to retain separate counsel in
most cases.

Our general partner�s affiliates may compete with us.

Our partnership agreement provides that the general partner will be restricted from engaging in any business activities
other than those incidental to its ownership of interests in us and certain services the employees of our general partner
provide to ETP and its affiliates. Except as provided in our partnership agreement and in our omnibus agreement with
affiliates of ETP, neither ETP nor its affiliates, other than our general partner, are prohibited from engaging in other
businesses or activities, including those that might be in direct competition with us.

Conflicts of interest may arise between us and ETP, as the controlling owner of our general partner which, due to
limited fiduciary responsibilities, may permit ETP and its affiliates to favor their own interests to the detriment of
our unitholders.

ETP is the controlling owner of our current approximately 1.7% general partner interest and owns 26.5% of our
limited partnership interests. Conflicts of interest may arise, from time to time, between ETP and its affiliates
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result of these conflicts, our general partner may favor its own interests and the interests of its affiliates (including
ETP) over the interests of our unitholders. These conflicts may include, among others, the following situations:

� ETP and its affiliates may engage in competition with us. Neither our partnership agreement nor any other
agreement requires ETP to pursue a business strategy that favors us or utilizes our assets, and our general
partner may consider the interests of parties other than us, such as ETP, in resolving conflicts of interest;

� under our partnership agreement, our general partner�s fiduciary duties are restricted, and our unitholders
have only limited remedies available in the event of conduct constituting a potential breach of fiduciary duty
by our general partner;

� our general partner determines the amount and timing of asset purchases and sales, capital expenditures,
borrowings, issuance of additional partnership securities, and reserves, each of which can affect the amount
of cash available for distribution to our unitholders and the amount received by our general partner in respect
of its incentive distribution rights;

� our general partner determines which costs incurred by ETP and its affiliates are reimbursable by us; and

� our partnership agreement does not restrict our general partner from causing us to pay it or its affiliates for
services rendered, or from entering into additional contractual arrangements with any of these entities on our
behalf, so long as the terms of any additional contractual arrangements are fair and reasonable to us; and our
general partner controls the enforcement of obligations owed to us by our general partner and its affiliates.

Fiduciary Responsibilities

Our general partner is accountable to us and our unitholders as a fiduciary. Fiduciary duties owed to unitholders by
our general partner are prescribed by law and our partnership agreement. The Delaware Act provides that Delaware
limited partnerships may, in their partnership agreements, restrict, eliminate or otherwise modify the fiduciary duties
otherwise owed by a general partner to limited partners and the partnership.

Our partnership agreement contains various provisions modifying and restricting the fiduciary duties that might
otherwise be owed by our general partner. These modifications, among other things, restrict the remedies available to
unitholders for actions that, without those limitations, might constitute breaches of fiduciary duty, as described below.
The following is a summary of the material restrictions of the fiduciary duties owed by our general partner to the
limited partners:

State-law fiduciary duty standards Fiduciary duties are generally considered to include an obligation to act
in good faith and with due care and loyalty. The duty of care, in the
absence of a provision in a partnership agreement providing otherwise,
would generally require a general partner to act for the partnership in the
same manner as a prudent person would act on his own behalf. The duty
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of loyalty, in the absence of a provision in a partnership agreement
providing otherwise, would generally prohibit a general partner of a
Delaware limited partnership from taking any action or engaging in any
transaction where a conflict of interest is present.

Partnership agreement modified standards Our partnership agreement contains provisions that waive or consent to
conduct by our general partner and its affiliates that might otherwise
raise issues about compliance with fiduciary duties
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or applicable law. For example, our partnership agreement provides that
when our general partner is acting in its capacity as our general partner,
as opposed to in its individual capacity, it must act in �good faith� and will
not be subject to any other standard under applicable law. In addition,
when our general partner is acting in its individual capacity, as opposed
to in its capacity as our general partner, it may act without any fiduciary
obligation to us or the unitholders whatsoever. These standards reduce
the obligations to which our general partner would otherwise be held.

Our partnership agreement generally provides that affiliated transactions
and resolutions of conflicts of interest not involving a vote of unitholders
and that are not approved by the conflicts committee of the board of
directors of our general partner must be:

�on terms no less favorable to us than those generally being provided to
or available from unrelated third parties; or

��fair and reasonable� to us, taking into account the totality of the
relationships between the parties involved (including other transactions
that may be particularly favorable or advantageous to us).

If our general partner does not seek approval from the conflicts
committee and its board of directors determines that the resolution or
course of action taken with respect to the conflict of interest satisfies
either of the standards set forth in the bullet points above, then it will be
presumed that, in making its decision, the board of directors acted in
good faith, and in any proceeding brought by or on behalf of any limited
partner or the partnership, the person bringing or prosecuting such
proceeding will have the burden of overcoming such presumption. These
standards reduce the obligations to which our general partner would
otherwise be held.

In addition to the other more specific provisions limiting the obligations
of our general partner, our partnership agreement further provides that
our general partner and its officers and directors will not be liable for
monetary damages to us, our limited partners or assignees for errors of
judgment or for any acts or omissions unless there has been a final and
non-appealable judgment by a court of competent jurisdiction
determining that the general partner or its officers and directors acted in
bad faith or engaged in fraud, willful misconduct or gross negligence.
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Rights and remedies of unitholders under
Delaware law

The Delaware Act generally provides that a limited partner may institute
legal action on behalf of the partnership to recover damages from a third
party where a general partner has refused to institute the action or where
an effort to cause a general partner to do so is not likely to succeed.
These actions include actions against a general partner for breach of its
fiduciary duties or of the partnership agreement. In addition, the statutory
or case law of some jurisdictions may permit a limited partner to institute
legal action on
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behalf of himself and all other similarly situated limited partners to
recover damages from a general partner for violations of its fiduciary
duties to the limited partners.

In order to become one of our limited partners, a common unitholder is
required to agree to be bound by the provisions in our partnership
agreement, including the provisions discussed above. This is in
accordance with the policy of the Delaware Act favoring the principle of
freedom of contract and the enforceability of partnership agreements.
The failure of a limited partner or assignee to sign a partnership
agreement does not render the partnership agreement unenforceable
against that person.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

This section summarizes the material U.S. federal income tax consequences that may be relevant to prospective
common unitholders and is based upon current provisions of the Internal Revenue Code of 1986, as amended (the
�Code�), existing and proposed Treasury regulations thereunder (the �Treasury Regulations�), and current administrative
rulings and court decisions, all of which are subject to change. Changes in these authorities may cause the federal
income tax consequences to a prospective common unitholder to vary substantially from those described below.
Unless the context otherwise requires, references in this section to �we� or �us� are references to Sunoco Logistics
Partners L.P. and Sunoco Logistics Partners Operations L.P., our operating partnership.

Legal conclusions contained in this section, unless otherwise noted, are the opinion of Vinson & Elkins L.L.P. and are
based on the accuracy of representations made by us to them for this purpose. However, this section does not address
all federal income tax matters that affect us or our unitholders and does not describe the application of the alternative
minimum tax that may be applicable to certain unitholders. Furthermore, this section focuses on unitholders who are
individual citizens or residents of the United States (for federal income tax purposes), who have the U.S. dollar as
their functional currency, who use the calendar year as their taxable year, and who hold units as capital assets
(generally, property that is held for investment). This section has limited applicability to corporations, partnerships
(including entities treated as partnerships for federal income tax purposes), estates, trusts, non-resident aliens or other
unitholders subject to specialized tax treatment, such as tax-exempt institutions, non-U.S. persons, individual
retirement accounts (�IRAs�), employee benefit plans, real estate investment trusts or mutual funds. Accordingly, we
encourage each common unitholder to consult the unitholder�s own tax advisor in analyzing the federal, state,
local and non-U.S. tax consequences particular to that common unitholder resulting from ownership or disposition
of units and potential changes in applicable tax laws.

We will rely on the opinions and advice of Vinson & Elkins L.L.P. with respect to the matters described herein. An
opinion of counsel represents only that counsel�s best legal judgment and does not bind the Internal Revenue Service
(the �IRS�) or a court. Accordingly, the opinions and statements made herein may not be sustained by a court if
contested by the IRS. Any such contest of the matters described herein may materially and adversely impact the
market for units and the prices at which our units trade. In addition, our costs of any contest with the IRS will be borne
indirectly by our unitholders because the costs will reduce our cash available for distribution. Furthermore, the tax
consequences of an investment in us may be significantly modified by future legislative or administrative changes or
court decisions, which may be retroactively applied.

For the reasons described below, Vinson & Elkins L.L.P. has not rendered an opinion with respect to the following
federal income tax issues: (1) the treatment of a unitholder whose units are the subject of a securities loan (e.g., a loan
to a short seller to cover a short sale of units) (please read ��Tax Consequences of Unit Ownership�Treatment of
Securities Loans�); (2) whether our monthly convention for allocating taxable income and losses is permitted by
existing Treasury Regulations (please read ��Disposition of Common Units�Allocations Between Transferors and
Transferees�); and (3) whether our method for taking into account Section 743 adjustments is sustainable in certain
cases (please read ��Tax Consequences of Unit Ownership�Section 754 Election� and ��Uniformity of Units�).

Partnership Status

We expect to be treated as a partnership for federal income tax purposes and, therefore, generally will not be liable for
entity-level federal income taxes. Instead, as described below, each of our common unitholders will take into account
its respective share of our items of income, gain, loss and deduction in computing its federal income tax liability as if
the common unitholder had earned such income directly, even if no cash distributions are made to the common
unitholder. Distributions by us to a common unitholder generally will not give rise to income or gain taxable to such
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Section 7704 of the Code generally provides that publicly traded partnerships will be treated as corporations for
federal income tax purposes. However, if 90% or more of a partnership�s gross income for every taxable year it is
publicly traded consists of �qualifying income,� the partnership may continue to be treated as a partnership for federal
income tax purposes (the �Qualifying Income Exception�). Qualifying income includes income and gains derived from
the exploration, development, mining or production, processing, transportation, and marketing of natural resources,
including oil, gas, and products thereof. Other types of qualifying income include interest (other than from a financial
business), dividends, gains from the sale of real property and gains from the sale or other disposition of capital assets
held for the production of qualifying income. We estimate that approximately 2% of our current gross income is not
qualifying income; however, this estimate could change from time to time.

Based upon factual representations made by us and our general partner regarding the composition of our income and
the other representations set forth below, Vinson & Elkins L.L.P. is of the opinion that we will be treated as a
partnership and each of our non-corporate subsidiaries will be treated as a partnership or will be disregarded as an
entity separate from us for federal income tax purposes. In rendering its opinion, Vinson & Elkins L.L.P. has relied on
factual representations made by us and our general partner. The representations made by us and our general partner
upon which Vinson & Elkins L.L.P. has relied include, without limitation:

(a) Neither we nor any of our partnership or limited liability company subsidiaries has elected to be treated as a
corporation for federal income tax purposes; and

(b) For each taxable year, more than 90% of our gross income has been and will be income of a character that
Vinson & Elkins L.L.P. has opined is �qualifying income� within the meaning of Section 7704(d) of the Code.

We believe that these representations are true and will be true in the future.

If we fail to meet the Qualifying Income Exception, other than a failure that is determined by the IRS to be inadvertent
and that is cured within a reasonable time after discovery (in which case the IRS may also require us to make
adjustments with respect to our common unitholders or pay other amounts), we will be treated as transferring all of
our assets, subject to liabilities, to a newly formed corporation, on the first day of the year in which we fail to meet the
Qualifying Income Exception, in return for stock in that corporation and then distributing that stock to our common
unitholders in liquidation of their units. This deemed contribution and liquidation generally will not result in the
recognition of taxable income by our common unitholders or us so long as our liabilities do not exceed the tax basis of
our assets. Thereafter, we would be treated as an association taxable as a corporation for federal income tax purposes.

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, legislative or judicial changes or differing interpretations at any
time. For example, the Obama administration�s budget proposal for fiscal year 2016 recommends that certain publicly
traded partnerships earning income from activities related to fossil fuels be taxed as corporations beginning in 2021.
From time to time, members of Congress propose and consider such substantive changes to the existing federal
income tax laws that affect publicly traded partnerships. If successful, the Obama administration�s proposal or other
similar proposals could eliminate the qualifying income exception to the treatment of all publicly-traded partnerships
as corporations upon which we rely for our treatment as a partnership for U.S. federal income tax purposes. Any
modification to the U.S. federal income tax laws may be applied retroactively and could make it more difficult or
impossible for us to meet the exception for certain publicly traded partnerships to be treated as partnerships for U.S.
federal income tax purposes. We are unable to predict whether any of these changes or other proposals will ultimately
be enacted. Any such changes could negatively impact the value of an investment in our common units.
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reduce the cash available for distribution to unitholders and thus would likely substantially reduce the value of our
units. Any distribution made to a common unitholder at a time we are treated as a corporation would be (i) a taxable
dividend to the extent of our current or accumulated earnings and profits, then (ii) a nontaxable return of capital to the
extent of the unitholder�s tax basis in its units, and thereafter (iii) taxable capital gain.

The remainder of this discussion is based on the opinion of Vinson & Elkins L.L.P. that we will be treated as a
partnership for federal income tax purposes.

Limited Partner Status

Unitholders who have become limited partners of Sunoco Logistics Partners L.P. will be treated as partners of Sunoco
Logistics Partners L.P. for federal income tax purposes. Also, assignees who have executed and delivered transfer
applications, and are awaiting admission as limited partners, and unitholders whose common units are held in street
name or by a nominee and who have the right to direct the nominee in the exercise of all substantive rights attendant
to the ownership of their common units will be treated as partners of Sunoco Logistics Partners L.P. for federal
income tax purposes. As there is no direct or indirect controlling authority addressing assignees of common units who
are entitled to execute and deliver transfer applications and thereby become entitled to direct the exercise of attendant
rights, but who fail to execute and deliver transfer applications, Vinson & Elkins L.L.P.�s opinion does not extend to
these persons. Furthermore, a purchaser or other transferee of common units who does not execute and deliver a
transfer application may not receive some federal income tax information or reports furnished to record holders of
common units 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 for those common units.

For a discussion related to the risks of losing partner status as a result of short sales, please read ��Tax Consequences of
Unit Ownership�Treatment of Securities Loans.� Common unitholders who are not treated as partners in us as described
above are urged to consult their own tax advisors with respect to the tax consequences applicable to them under the
circumstances.

Tax Consequences of Unit Ownership

Flow-Through of Taxable Income. Subject to the discussion below under ��Entity-Level Collections of Unitholder
Taxes� with respect to payments we may be required to make on behalf of our common unitholders, we will not pay
any federal income tax. Rather, each common unitholder will be required to report on its income tax return its share of
our income, gains, losses and deductions for our taxable year or years ending with or within its taxable year without
regard to whether we make cash distributions to such unitholder. Consequently, we may allocate income to a common
unitholder even if that unitholder has not received a cash distribution.

Treatment of Distributions. Distributions made by us to a common unitholder generally will not be taxable to the
common unitholder, unless such distributions are of cash or marketable securities that are treated as cash and exceed
the common unitholder�s tax basis in its units, in which case the common unitholder will recognize gain taxable in the
manner described below under ��Disposition of Common Units.�

Any reduction in a common unitholder�s share of our nonrecourse liabilities will be treated as a distribution by us of
cash to that common unitholder. A decrease in a common unitholder�s percentage interest in us because of our issuance
of additional units will decrease the common unitholder�s share of our nonrecourse liabilities. For purposes of the
foregoing, a common unitholder�s share of our nonrecourse liabilities generally will be based upon that common
unitholder�s share of the unrealized appreciation (or depreciation) in our assets, to the extent thereof, with any excess
liabilities allocated based on the common unitholder�s share of our profits. Please read ��Disposition of Common Units.�
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A non-pro rata distribution of money or property (including a deemed distribution described above) may cause a
common unitholder to recognize ordinary income, if the distribution reduces the common unitholder�s share of our
�unrealized receivables,� including recapture of intangible drilling costs, depreciation recapture and substantially
appreciated �inventory items,� both as defined in Section 751 of the Code (�Section 751 Assets�). To the extent of such
reduction, the common unitholder would be deemed to receive its proportionate share of the Section 751 Assets and
exchange such assets with us in return for an allocable portion of the non-pro rata distribution. This latter deemed
exchange generally will result in the common unitholder�s realization of ordinary income in an amount equal to the
excess of (1) the non-pro rata portion of that distribution over (2) the common unitholder�s tax basis (generally zero) in
the Section 751 Assets deemed to be relinquished in the exchange.

Basis of Common Units. A unitholder�s tax basis in its units initially will be the amount it paid for those units plus its
initial share of our liabilities. That basis generally will be (i) increased by the common unitholder�s share of our
income and any increases in such unitholder�s share of our �nonrecourse liabilities� (liabilities for which no partner,
including our general partner, bears the economic risk of loss), and (ii) decreased, but not below zero, by distributions
to it, by its share of our losses, any decreases in its share of our nonrecourse liabilities and its share of our
expenditures that are neither deductible nor required to be capitalized.

Limitations on Deductibility of Losses. A unitholder may not be entitled to deduct the full amount of loss we allocate
to it because its share of our losses will be limited to the lesser of (i) the common unitholder�s tax basis in its units and
(ii) in the case of a common unitholder that is an individual, estate, trust or certain types of closely-held corporations,
the amount for which the unitholder is considered to be �at risk� with respect to our activities. In general, a common
unitholder will be at risk to the extent of its tax basis in its units, reduced by (1) any portion of that basis attributable to
the unitholder�s share of our liabilities, (2) any portion of that basis representing amounts otherwise protected against
loss because of a guarantee, stop loss agreement or similar arrangement and (3) any amount of money the unitholder
borrows to acquire or hold its units, if the lender of those borrowed funds owns an interest in us, is related to another
unitholder or can look only to the units for repayment. A unitholder subject to the at risk limitation must recapture
losses deducted in previous years to the extent that distributions (including distributions deemed to result from a
reduction in a unitholder�s share of nonrecourse liabilities) cause the unitholder�s at risk amount to be less than zero at
the end of any taxable year.

Losses disallowed to a unitholder or recaptured as a result of the basis or at risk limitations will carry forward and will
be allowable as a deduction in a later year to the extent that the unitholder�s tax basis or at risk amount, whichever is
the limiting factor, is subsequently increased. Upon a taxable disposition of units, any gain recognized by a unitholder
can be offset by losses that were previously suspended by the at risk limitation but not losses suspended by the basis
limitation. Any loss previously suspended by the at risk limitation in excess of that gain can no longer be used and
will not be available to offset a unitholder�s salary or active business income.

In addition to the basis and at risk limitations, passive activity loss limitations generally limit the deductibility of
losses incurred by individuals, estates, trusts, some closely held corporations and personal service corporations from
�passive activities� (generally, trade or business activities in which the taxpayer does not materially participate). The
passive loss limitations are applied separately with respect to each publicly-traded partnership. Consequently, any
passive losses we generate will only be available to offset our passive income generated in the future and will not be
available to offset income from other passive activities or investments, including any dividend or interest income we
derive or from our investments or investments in other publicly-traded partnerships or salary or active business
income. Passive losses that are not deductible because they exceed a unitholder�s share of income we generate may be
deducted in full when the unitholder disposes of all of its units in a fully taxable transaction with an unrelated party.
The passive activity loss rules are applied after other applicable limitations on deductions, including the at risk and
basis limitations.
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Limitations on Interest Deductions. The deductibility of a non-corporate taxpayer�s �investment interest expense� is
generally limited to the amount of that taxpayer�s �net investment income.� Investment interest expense includes:

(a) interest on indebtedness properly allocable to property held for investment;

(b) our interest expense attributed to portfolio income; and

(c) the portion of interest expense incurred to purchase or carry an interest in a passive activity to the extent
attributable to portfolio income.

The computation of a unitholder�s investment interest expense will take into account interest on any margin account
borrowing or other loan incurred to purchase or carry a unit. Net investment income includes gross income from
property held for investment and amounts treated as portfolio income under the passive loss rules, less deductible
expenses, other than interest, directly connected with the production of investment income, but generally does not
include gains attributable to the disposition of property held for investment or (if applicable) qualified dividend
income. The IRS has indicated that the net passive income earned by a publicly traded partnership will be treated as
investment income to its unitholders. In addition, the unitholder�s share of our portfolio income will be treated as
investment income.

Entity-Level Collections of Unitholder Taxes. If we are required or elect under applicable law to pay any federal, state,
local or foreign income tax on behalf of any unitholder or our general partner or any former unitholder, we are
authorized to pay those taxes from our funds. That payment, if made, will be treated as a distribution of cash to the
unitholder on whose behalf the payment was made. If the payment is made on behalf of a person whose identity
cannot be determined, we are authorized to treat the payment as a distribution to all current unitholders. We are
authorized to amend our partnership agreement in the manner necessary to maintain uniformity of intrinsic tax
characteristics of units and to adjust later distributions, so that after giving effect to these distributions, the priority and
characterization of distributions otherwise applicable under our partnership agreement is maintained as nearly as is
practicable. Payments by us as described above could give rise to an overpayment of tax on behalf of an individual
unitholder in which event the unitholder would be required to file a claim in order to obtain a credit or refund.

Allocation of Income, Gain, Loss and Deduction. In general, if we have a net profit, our items of income, gain, loss
and deduction will be allocated among our general partner and the unitholders in accordance with their percentage
interests in us. At any time that incentive distributions are made to our general partner, gross income will be allocated
to the recipients to the extent of these distributions. If we have a net loss, that loss will be allocated first to our general
partner and the unitholders in accordance with their percentage interests in us to the extent of their positive capital
accounts and, second, to our general partner.

Specified items of our income, gain, loss and deduction will be allocated under Section 704(c) of the Code to account
for any difference between the tax basis and fair market value of our assets at the time such assets are contributed to us
and at the time of any subsequent offering of our units (a �Book-Tax Disparity�). In addition, items of recapture income
will be specially allocated to the extent possible to the common unitholder who was allocated the deduction giving
rise to that recapture income in order to minimize the recognition of ordinary income by other unitholders.

An allocation of items of our income, gain, loss or deduction, generally must have �substantial economic effect� as
determined under Treasury Regulations. If an allocation does not have substantial economic effect, it will be
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(a) his relative contributions to us;

(b) the interests of all the partners in profits and losses;
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(c) the interest of all the partners in cash flow; and

(d) the rights of all the partners to distributions of capital upon liquidation.
Vinson & Elkins L.L.P. is of the opinion that, with the exception of the issues described in ��Section 754 Election� and
��Disposition of Common Units�Allocations Between Transferors and Transferees,� allocations under our partnership
agreement will have substantial economic effect.

Treatment of Securities Loans. A common unitholder whose units are loaned (for example, a loan to �short seller� to
cover a short sale of units) may be treated as having disposed of those units. If so, such common unitholder would no
longer be treated for tax purposes as a partner with respect to those units during the period of the loan and may
recognize gain or loss from the disposition. As a result, during this period, (i) any of our income, gain, loss or
deduction allocated to those units would not be reportable by the lending unitholder and (ii) any cash distributions
received by the common unitholder as to those units may be treated as ordinary taxable income.

Due to a lack of controlling authority, Vinson & Elkins L.L.P. has not rendered an opinion regarding the tax treatment
of a common unitholder that enters into a securities loan with respect to its units. Common unitholders desiring to
assure their status as partners and avoid the risk of income recognition from a loan of their units are urged to modify
any applicable brokerage account agreements to prohibit their brokers from borrowing and lending their units. The
IRS has announced that it is studying issues relating to the tax treatment of short sales of partnership interests. Please
read ��Disposition of Common Units�Recognition of Gain or Loss.�

Tax Rates. Under current law, the highest marginal 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 20%, respectively. These rates are subject to change by new legislation at any
time.

In addition, a 3.8% net investment income tax (�NIIT�) applies to certain net investment income earned by individuals,
estates and trusts. For these purposes, net investment income generally includes a common unitholder�s allocable share
of our income and gain realized by a common unitholder from a sale of units. In the case of an individual, the tax will
be imposed on the lesser of (i) the common unitholder�s net investment income from all investments and (ii) the
amount by which the common 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 and (ii) the excess adjusted gross income over the dollar amount at which the
highest income tax bracket applicable to an estate or trust begins.

Section 754 Election. We have made the election permitted by Section 754 of the Code that permits us to adjust the
tax bases in our assets as to specific purchased units under Section 743(b) of the Code to reflect the unit purchase
price. The Section 743(b) adjustment separately applies to each purchaser of units based upon the values and bases of
our assets at the time of the relevant purchase. The Section 743(b) adjustment does not apply to a person who
purchases units directly from us. For purposes of this discussion, a common unitholder�s basis in our assets will be
considered to have two components: (1) its share of the tax basis in our assets as to all common unitholders (�common
basis�) and (2) its Section 743(b) adjustment to that tax basis (which may be positive or negative).

Under Treasury Regulations, a Section 743(b) adjustment attributable to property depreciable under Section 168 of the
Code, such as our storage assets, may be amortizable over the remaining cost recovery period for such property, while
a Section 743(b) adjustment attributable to properties subject to depreciation under Section 167 of the Code, must be
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a result, if we owned any assets subject to depreciation under Section 167 of the Code, the amortization rates could
give rise to differences in the taxation of common unitholders purchasing units from us and common unitholders
purchasing from other unitholders.

Under our partnership agreement, we are authorized to take a position to preserve the uniformity of units even if that
position is not consistent with these or any other Treasury Regulations. Please read ��Disposition of Common
Units�Uniformity of Units.� Consistent with this authority, we intend to treat properties depreciable under Section 167,
if any, in the same manner as properties depreciable under Section 168 for this purpose. These positions are consistent
with the methods employed by other publicly traded partnerships but are inconsistent with the existing Treasury
Regulations, and Vinson & Elkins L.L.P. has not opined on the validity of this approach.

The IRS may challenge our position with respect to depreciating or amortizing the Section 743(b) adjustment we take
to preserve the uniformity of units due to lack of controlling authority. Because a common unitholder�s tax basis for its
units is reduced by its share of our items of deduction or loss, any position we take that understates deductions will
overstate a common unitholder�s basis in its units, and may cause the common unitholder to understate gain or
overstate loss on any sale of such units. Please read ��Disposition of Common Units�Recognition of Gain or Loss.� If a
challenge to such treatment were sustained, the gain from the sale of units may be increased without the benefit of
additional deductions.

The calculations involved in the Section 754 election are complex and will be made on the basis of assumptions as to
the value of our assets and other matters. The IRS could seek to reallocate some or all of any Section 743(b)
adjustment we allocated to our assets subject to depreciation to goodwill or nondepreciable assets. Goodwill, as an
intangible asset, is generally nonamortizable or amortizable over a longer period of time or under a less accelerated
method than our tangible assets. We cannot assure any common unitholder that the determinations we make will not
be successfully challenged by the IRS or that the resulting deductions will not be reduced or disallowed altogether.
Should the IRS require a different tax basis adjustment to be made, and should, in our opinion, the expense of
compliance exceed the benefit of the election, we may seek permission from the IRS to revoke our Section 754
election. If permission is granted, a subsequent purchaser of units may be allocated more income than it would have
been allocated had the election not been revoked.

Tax Treatment of Operations

Accounting Method and Taxable Year. We use the year ending December 31 as our taxable year and the accrual
method of accounting for federal income tax purposes. Each unitholder will be required to include in income his share
of our income, gain, loss and deduction for our taxable year ending within or with his taxable year. In addition, a
unitholder who has a taxable year ending on a date other than December 31 and who disposes of all of his units
following the close of our taxable year but before the close of his taxable year must include his share of our income,
gain, loss and deduction in income for his taxable year, with the result that he will be required to include in income for
his taxable year his share of more than twelve months of our income, gain, loss and deduction. Please read ��Disposition
of Common Units�Allocations Between Transferors and Transferees.�

Tax Basis, Depreciation and Amortization. The tax basis of our assets will be used for purposes of computing
depreciation and cost recovery deductions and, ultimately, gain or loss on the disposition of these assets. The federal
income tax burden associated with the difference between the fair market value of our assets and their tax basis
immediately prior to an offering will be borne by our partners holding interests in us prior to this offering. Please read
��Tax Consequences of Unit Ownership�Allocation of Income, Gain, Loss and Deduction.�
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common unitholder who has taken cost recovery or depreciation deductions with respect to property we own will
likely be required to recapture some or all of those deductions as ordinary income upon a sale of its interest in us.
Please read ��Tax Consequences of Unit Ownership�Allocation of Income, Gain, Loss and Deduction� and ��Disposition of
Common Units�Recognition of Gain or Loss.�

The costs we incur in offering and selling our units (called �syndication expenses�) must be capitalized and cannot be
deducted currently, ratably or upon our termination. While there are uncertainties regarding the classification of costs
as organization expenses, which may be amortized by us, and as syndication expenses, which may not be amortized
by us, the underwriting discounts and commissions we incur will be treated as syndication expenses.

Valuation and Tax Basis of Our Properties. The federal income tax consequences of the ownership and disposition of
units will depend in part on our estimates of the relative fair market values and the initial tax bases of our assets.
Although we may from time to time consult with professional appraisers regarding valuation matters, we will make
many of the relative fair market value estimates ourselves. These estimates and determinations of tax basis are subject
to challenge and will not be binding on the IRS or the courts. If the estimates of fair market value or basis are later
found to be incorrect, the character and amount of items of income, gain, loss or deduction previously reported by
common unitholders could change, and common unitholders could be required to adjust their tax liability for prior
years and incur interest and penalties with respect to those adjustments.

Disposition of Common Units

Recognition of Gain or Loss. A common unitholder will be required to recognize gain or loss on a sale of units equal
to the difference between the common unitholder�s amount realized and tax basis for the units sold. A common
unitholder�s amount realized will equal the sum of the cash or the fair market value of other property it receives plus its
share of our liabilities with respect to such units. Because the amount realized includes a common unitholder�s share of
our liabilities, the gain recognized on the sale of units could result in a tax liability in excess of any cash received from
the sale.

Except as noted below, gain or loss recognized by a common unitholder on the sale or exchange of a unit held for
more than one year generally will be taxable as long-term capital gain or loss. However, gain or loss recognized on the
disposition of units will be separately computed and taxed as ordinary income or loss under Section 751 of the Code
to the extent attributable to Section 751 Assets, primarily depreciation recapture. Ordinary income attributable to
Section 751 Assets may exceed net taxable gain realized on the sale of a unit and may be recognized even if there is a
net taxable loss realized on the sale of a unit. Thus, a common unitholder may recognize both ordinary income and a
capital loss upon a sale of units. Net capital loss may offset capital gains and, in the case of individuals, up to $3,000
of ordinary income per year.

The IRS has ruled that a partner who acquires interests in a partnership in separate transactions must combine those
interests and maintain a single adjusted tax basis for all those interests. Upon a sale or other disposition of less than all
of those interests, a portion of that tax basis must be allocated to the interests sold using an �equitable apportionment�
method, which generally means that the tax basis allocated to the interest sold equals an amount that bears the same
relation to the partner�s tax basis in its entire interest in the partnership as the value of the interest sold bears to the
value of the partner�s entire interest in the partnership.

Treasury Regulations under Section 1223 of the Code allow a selling common unitholder who can identify units
transferred with an ascertainable holding period to elect to use the actual holding period of the units transferred. Thus,
according to the ruling discussed above, a common unitholder will be unable to select high or low basis units to sell as
would be the case with corporate stock, but, according to the Treasury Regulations, it may designate specific units
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identification method for all subsequent sales or exchanges of our units. A common unitholder considering the
purchase of additional units or a sale of units purchased in separate transactions is urged to consult its tax advisor as to
the possible consequences of this ruling and application of the Treasury Regulations.

Specific provisions of the Code affect the taxation of some financial products and securities, including partnership
interests, by treating a taxpayer as having sold an �appreciated� partnership interest, one in which gain would be
recognized if it were sold, assigned or terminated at its fair market value, if the taxpayer or related persons enter(s)
into:

� a short sale;

� an offsetting notional principal contract; or

� a futures or forward contract with respect to the partnership interest or substantially identical property.
Moreover, if a taxpayer has previously entered into a short sale, an offsetting notional principal contract or a futures or
forward contract with respect to the partnership interest, the taxpayer will be treated as having sold that position if the
taxpayer or a related person then acquires the partnership interest or substantially identical property. The Secretary of
the Treasury is also authorized to issue regulations that treat a taxpayer that enters into transactions or positions that
have substantially the same effect as the preceding transactions as having constructively sold the financial position.

Allocations Between Transferors and Transferees. In general, our taxable income or loss will be determined annually,
will be prorated on a monthly basis and will be subsequently apportioned among the common unitholders in
proportion to the number of units owned by each of them as of the opening of the applicable exchange on the first
business day of the month (the �Allocation Date�). Nevertheless, we allocate certain deductions for depreciation of
capital additions based upon the date the underlying property is placed in service, and gain or loss realized on a sale or
other disposition of our assets or, in the discretion of the general partner, any other extraordinary item of income, gain,
loss or deduction will be allocated among the common unitholders on the Allocation Date in the month in which such
income, gain, loss or deduction is recognized. As a result, a common unitholder transferring units may be allocated
income, gain, loss and deduction realized after the date of transfer.

Although simplifying conventions are contemplated by the Code and most publicly traded partnerships use similar
simplifying conventions, the use of this method may not be permitted under existing Treasury Regulations. Recently,
however, the Department of the Treasury and the IRS issued proposed Treasury Regulations that provide a safe harbor
pursuant to which a publicly traded partnership may use a similar monthly simplifying convention to allocate tax
items among transferor and transferee common unitholders. Nonetheless, the safe harbor in the proposed regulations
differs slightly from the proration method we have adopted because the safe harbor would allocate tax items among
the months based upon the relative number of days in each month, and could require certain tax items which our
general partner may not consider extraordinary to be allocated to the month in which such items actually occur.
Accordingly, Vinson & Elkins L.L.P. is unable to opine on the validity of this method of allocating income and
deductions between transferee and transferor common unitholders. If this method is not allowed under the Treasury
Regulations, or only applies to transfers of less than all of the common unitholder�s interest, our taxable income or
losses might be reallocated among the common unitholders. We are authorized to revise our method of allocation
between transferee and transferor common unitholders, as well as among common unitholders whose interests vary
during a taxable year, to conform to a method permitted under future Treasury Regulations.
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Notification Requirements. A unitholder who sells or purchases any units is generally required to notify us in writing
of that transaction within 30 days after the transaction (or, if earlier, January 15 of the year following the transaction).
Upon receiving such notifications, we are required to notify the IRS of that transaction and to furnish specified
information to the transferor and transferee. Failure to notify us of a transfer of units may, in some cases, lead to the
imposition of penalties. However, these reporting requirements do not apply to a sale by an individual who is a citizen
of the United States and who effects the sale through a broker who will satisfy such requirements.

Constructive Termination. We will be considered to have terminated our partnership for federal income tax purposes
upon the sale or exchange of 50% or more of the total interests in our capital and profits within a twelve-month
period. For such purposes, multiple sales of the same unit are counted only once. A constructive termination results in
the closing of our taxable year for all common unitholders. In the case of a common unitholder reporting on a taxable
year other than a fiscal year ending December 31, the closing of our taxable year may result in more than twelve
months of our taxable income or loss being includable in such common unitholder�s taxable income for the year of
termination.

A constructive termination occurring on a date other than December 31 will result in us filing two tax returns for one
fiscal year and the cost of the preparation of these returns will be borne by all common unitholders. However,
pursuant to an IRS relief procedure the IRS may allow, among other things, a constructively terminated partnership to
provide a single Schedule K-1 for the calendar year in which a termination occurs. We would be required to make new
tax elections after a termination, including a new election under Section 754 of the Code, and a termination would
result in a deferral of our deductions for depreciation. A termination could also result in penalties if we were unable to
determine that the termination had occurred. Moreover, a termination might either accelerate the application of, or
subject us to, any tax legislation enacted before the termination.

Uniformity of Units. Because we cannot match transferors and transferees of units and for other reasons, we must
maintain uniformity of the economic and tax characteristics of the units to a purchaser of these units. In the absence of
uniformity, we may be unable to completely comply with a number of federal income tax requirements, both statutory
and regulatory. A lack of uniformity could result from a literal application of Treasury Regulation
Section 1.167(c)-1(a)(6), which is not anticipated to apply to a material portion of our assets. Any non-uniformity
could have a negative impact on the value of the units. Please read ��Tax Consequences of Unit Ownership�Section 754
Election.�

If necessary to preserve the uniformity of our units, our partnership agreement permits our general partner to take
positions in filing our tax returns even when contrary to a literal application of regulations like the one described
above. These positions may include reducing for some common unitholders the depreciation, amortization or loss
deductions to which they would otherwise be entitled or reporting a slower amortization of Section 743(b)
adjustments for some common unitholders than that to which they would otherwise be entitled. The general partner
does not anticipate needing to take such positions, but if they were necessary, Vinson & Elkins L.L.P. would be
unable to opine as to validity of such filing positions in the absence of direct and controlling authority.

A common unitholder�s basis in units is reduced by its share of our deductions (whether or not such deductions were
claimed on an individual income tax return) so that any position that we take that understates deductions will overstate
the common unitholder�s basis in its units, and may cause the common unitholder to understate gain or overstate loss
on any sale of such units. Please read ��Disposition of Common Units�Recognition of Gain or Loss� above and ��Tax
Consequences of Unit Ownership�Section 754 Election� above. The IRS may challenge one or more of any positions we
take to preserve the uniformity of units. If such a challenge were sustained, the uniformity of units might be affected,
and, under some circumstances, the gain from the sale of units might be increased without the benefit of additional
deductions.
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Tax-Exempt Organizations and Other Investors

Ownership of common units by employee benefit plans and other tax-exempt organizations as well as by non-resident
alien individuals, non-U.S. corporations and other non-U.S. persons (collectively, �Non-U.S. Unitholders�) raises issues
unique to those investors and, as described below, may have substantially adverse tax consequences to them.
Prospective unitholders that are tax-exempt entities or Non-U.S. Unitholders should consult their tax advisors before
investing in our common units. Employee benefit plans and most other tax-exempt organizations, including IRAs and
other retirement plans, are subject to federal income tax on unrelated business taxable income. Virtually all of our
income will be unrelated business taxable income and will be taxable to a tax-exempt unitholder.

Non-U.S. Unitholders are taxed by the United States on income effectively connected with a U.S. trade or business
(�effectively connected income�) and on certain types of U.S.-source non-effectively connected income (such as
dividends), unless exempted or further limited by an income tax treaty. Non-U.S. Unitholders will be considered to be
engaged in business in the United States because of their ownership of our units. Furthermore, it is probable that they
will be deemed to conduct such activities through permanent establishments in the U.S. within the meaning of
applicable tax treaties. Consequently, they will be required to file federal tax returns to report their share of our
income, gain, loss or deduction and pay federal income tax on their share of our net income or gain. Moreover, under
rules applicable to publicly traded partnerships, distributions to Non-U.S. Unitholders are subject to withholding at the
highest applicable effective tax rate. Each Non-U.S. Unitholder must obtain a taxpayer identification number from the
IRS and submit that number to our transfer agent on a Form W-8BEN or applicable substitute form in order to obtain
credit for these withholding taxes.

In addition, because a Non-U.S. Unitholder classified as a corporation will be treated as engaged in a United States
trade or business, that corporation may be subject to the U.S. branch profits tax at a rate of 30%, in addition to regular
federal income tax, on its share of our income and gain as adjusted for changes in the foreign corporation�s �U.S. net
equity� to the extent reflected in the corporation�s effectively connected earnings and profits. That tax may be reduced
or eliminated by an income tax treaty between the United States and the country in which the foreign corporate
unitholder is a �qualified resident.� In addition, this type of unitholder is subject to special information reporting
requirements under Section 6038C of the Code.

A Non-U.S. Unitholder who sells or otherwise disposes of a unit will be subject to federal income tax on gain realized
from the sale or disposition of that common unit to the extent the gain is effectively connected with a U.S. trade or
business of the Non-U.S. Unitholder. Under a ruling published by the IRS interpreting the scope of �effectively
connected income,� gain recognized by a Non-U.S. Unitholder from the sale of its interest in a partnership that is
engaged in a trade or business in the United States will be considered to be �effectively connected� with a U.S. trade or
business. Thus, part or all of a Non-U.S. Unitholder�s gain from the sale or other disposition of its units may be treated
as effectively connected with a common unitholder�s indirect U.S. trade or business constituted by its investment in us.
Moreover, under the Foreign Investment in Real Property Tax Act, a Non-U.S. Unitholder generally will be subject to
federal income tax upon the sale or disposition of a common unit if (i) it owned (directly or indirectly constructively
applying certain attribution rules) more than 5% of our common units at any time during the five-year period ending
on the date of such disposition and (ii) 50% or more of the fair market value of our worldwide real property interests
and our other assets used or held for use in a trade or business consisted of U.S. real property interests (which include
U.S. real estate, including land, improvements, and associated personal property, and interests in certain entities
holding U.S. real estate) at any time during the shorter of the period during which such unitholder held the units or the
5-year period ending on the date of disposition. More than 50% of our assets may consist of U.S. real property
interests. Therefore, Non-U.S. Unitholders may be subject to federal income tax on gain from the sale or disposition
of their common units.
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Administrative Matters

Information Returns and Audit Procedures. We intend to furnish to each common unitholder, within 90 days after the
close of each taxable year, specific tax information, including a Schedule K-1, which describes its share of our
income, gain, loss and deduction for our preceding taxable year. In preparing this information, which will not be
reviewed by counsel, we will take various accounting and reporting positions, some of which have been mentioned
earlier, to determine each common unitholder�s share of income, gain, loss and deduction. We cannot assure our
common unitholders that those positions will yield a result that conforms to the requirements of the Code, Treasury
Regulations or administrative interpretations of the IRS.

The IRS may audit our federal income tax information returns. Neither we, nor Vinson & Elkins L.L.P. can assure
prospective common unitholders that the IRS will not successfully contend in court that those positions are
impermissible, and such a contention could negatively affect the value of the units. Adjustments resulting from an IRS
audit may require each common unitholder to adjust a prior year�s tax liability, and possibly may result in an audit of
its own return. Any audit of a common unitholder�s return could result in adjustments not related to our returns as well
as those related to its returns.

Publicly traded partnerships generally are treated as entities separate from their owners for purposes of federal income
tax audits, judicial review of administrative adjustments by the IRS and tax settlement proceedings. The tax treatment
of partnership items of income, gain, loss and deduction are determined in a partnership proceeding rather than in
separate proceedings with the partners. The Code requires that one partner be designated as the �Tax Matters Partner�
for these purposes, and our partnership agreement designates our general partner.

The Tax Matters Partner has made and will make elections on our behalf and on behalf of common unitholders. In
addition, the Tax Matters Partner can extend the statute of limitations for assessment of tax deficiencies against
common unitholders for items in our returns. The Tax Matters Partner may bind a common unitholder with less than a
1% profits interest in us to a settlement with the IRS unless that common unitholder elects, by filing a statement with
the IRS, not to give that authority to the Tax Matters Partner. The Tax Matters Partner may seek judicial review, by
which all the common unitholders are bound, of a final partnership administrative adjustment and, if the Tax Matters
Partner fails to seek judicial review, judicial review may be sought by any common unitholder having at least a 1%
interest in profits or by any group of common unitholders having in the aggregate at least a 5% interest in profits.
However, only one action for judicial review will go forward, and each common unitholder with an interest in the
outcome may participate in that action.

A common unitholder must file a statement with the IRS identifying the treatment of any item on its federal income
tax return that is not consistent with the treatment of the item on our return. Intentional or negligent disregard of this
consistency requirement may subject a common unitholder to substantial penalties.

Nominee Reporting. Persons who hold an interest in us as a nominee for another person are required to furnish to us:

(a) the name, address and taxpayer identification number of the beneficial owner and the nominee;

(b) a statement regarding whether the beneficial owner is:
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2. a non-U.S. government, an international organization or any wholly owned agency or instrumentality
of either of the foregoing; or

3. a tax-exempt entity;

(c) the amount and description of units held, acquired or transferred for the beneficial owner; and

(d) specific information including the dates of acquisitions and transfers, means of acquisitions and transfers,
and acquisition cost for purchases, as well as the amount of net proceeds from dispositions.
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Brokers and financial institutions are required to furnish additional information, including whether they are U.S.
persons and specific information on units they acquire, hold or transfer for their own account. A penalty of $100 per
failure, up to a maximum of $1.5 million per calendar year, is imposed by the Code for failure to report that
information to us. The nominee is required to supply the beneficial owner of the units with the information furnished
to us.

Accuracy-Related Penalties. Certain penalties may be imposed as a result of an underpayment of tax that is
attributable to one or more specified causes, including negligence or disregard of rules or regulations, substantial
understatements of income tax and substantial valuation misstatements. No penalty will be imposed, however, for any
portion of an underpayment if it is shown that there was a reasonable cause for the underpayment of that portion and
that the taxpayer acted in good faith regarding the underpayment of that portion. We do not anticipate that any
accuracy-related penalties will be assessed against us.

State, Local, Foreign and Other Tax Considerations

In addition to federal income taxes, common unitholders will be subject to other taxes, including state and local
income taxes, unincorporated business taxes, and estate, inheritance or intangibles taxes that may be imposed by the
various jurisdictions in which we conduct business or own property or in which the common unitholder is a resident.
We currently conduct business or own property in many states in the United States. Most of these states impose an
income tax on individuals, corporations and other entities. As we make acquisitions or expand our business, we may
own property or conduct business in other states in additional states that impose a personal income tax. Although an
analysis of those various taxes is not presented here, each prospective unitholder should consider their potential
impact on its investment in us.

A unitholder may be required to file income tax returns and pay income taxes in some or all of the jurisdictions in
which we do business or own property, though such unitholder may not be required to file a return and pay taxes in
certain jurisdictions because its income from such jurisdictions falls below the jurisdiction�s filing and payment
requirement. Further, a common unitholder may be subject to penalties for a failure to comply with any filing or
payment requirement applicable to such unitholder. Some of the jurisdictions may require us, or we may elect, to
withhold a percentage of income from amounts to be distributed to a common unitholder who is not a resident of the
jurisdiction. Withholding, the amount of which may be greater or less than a particular common unitholder�s income
tax liability to the jurisdiction, generally does not relieve a nonresident common unitholder from the obligation to file
an income tax return.

It is the responsibility of each common unitholder to investigate the legal and tax consequences, under the laws of
pertinent states and localities, of its investment in us. Vinson & Elkins L.L.P. has not rendered an opinion on the
state, local, or non-U.S. tax consequences of an investment in us. We strongly recommend that each prospective
common unitholder consult, and depend on, its own tax counsel or other advisor with regard to those matters. It is
the responsibility of each common unitholder to file all tax returns that may be required of the common unitholder.

Tax Consequences of Ownership of Debt Securities

A description of the material federal income tax consequences of the acquisition, ownership and disposition of any
series of debt securities that we may offer hereunder will be set forth in the prospectus supplement relating to the
offering of such debt securities.
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SELLING UNITHOLDERS

We are registering for resale an indeterminate number of our common units held by certain of our unitholders to be
named in a prospectus supplement.

The prospectus supplement for any offering of our common units by a selling unitholder hereunder will include,
among other things, the following information:

� the name of the each selling unitholder;

� the nature of any position, office or other material relationship which each selling unitholder has had within
the last three years with us or any of our affiliates;

� the number of common units held by each selling unitholder prior to the offering;

� the number of common units to be offered for each selling unitholder�s account; and

� the number and (if one percent or more) the percentage of common units held by each of the selling
unitholders after the offering.
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INVESTMENT IN THE COMMON UNITS OR DEBT SECURITIES BY EMPLOYEE BENEFIT  PLANS

The following is a summary of certain considerations associated with an investment in the common units and/or debt
securities by an employee benefit plan that is subject to Title I of the Employee Retirement Income Security Act of
1974, as amended (�ERISA�), Section 4975 of the Code or provisions under any federal, state, local, non-U.S. or other
laws, rules or regulations that are similar to such provisions of the Code or ERISA, which we refer to collectively as
�Similar Laws.� As used herein, the term �employee benefit plan� includes, but is not limited to, qualified pension,
profit-sharing and stock bonus plans, certain Keogh plans, certain simplified employee pension plans and tax deferred
annuities or individual retirement accounts or other arrangements established or maintained by an employer or
employee organization, and entities whose underlying assets are considered to include �plan assets� by reason of a plan�s
investment in such entities.

This summary is based on the provisions of ERISA and the Code (and related regulations and administrative and
judicial interpretations) as of the date of this prospectus. This summary does not purport to be complete and future
legislation, court decisions, administrative regulations, rulings or administrative pronouncements could significantly
modify the requirements summarized below. Any of these changes may be retroactive and may thereby apply to
transactions entered into prior to the date of their enactment or release.

General Fiduciary Matters

ERISA and the Code impose certain duties on persons who are fiduciaries of an employee benefit plan that is subject
to Title I of ERISA or Section 4975 of the Code, which we refer to as an �ERISA Plan,� and prohibit certain
transactions involving the assets of an ERISA Plan and its fiduciaries or other interested parties. Under ERISA and the
Code, any person who exercises any discretionary authority or control over the administration of an ERISA Plan or
the management or disposition of the assets of an ERISA Plan, or who renders investment advice for a fee or other
compensation to an ERISA Plan, is generally considered to be a fiduciary of the ERISA Plan.

In considering an investment in the common units or debt securities with any portion of the assets of an employee
benefit plan, a fiduciary of the employee benefit plan should consider, among other things, whether the investment is
in accordance with the documents and instruments governing the employee benefit plan and the applicable provisions
of ERISA, the Code or any applicable Similar Law relating to the fiduciary�s duties to the employee benefit plan,
including, without limitation: (a) whether such investment is prudent under Section 404(a)(1)(B) of ERISA and any
other applicable Similar Laws; (b) whether in making such investment, such plan will satisfy the diversification
requirements of Section 404(a)(1)(C) of ERISA and any other applicable Similar Laws; (c) whether making such an
investment will comply with the delegation of control and prohibited transaction provisions of ERISA, the Code and
any other applicable Similar Laws; (d) whether the investment will constitute a �prohibited transaction� under
Section 406 of ERISA or Section 4975 of the Code (please read the discussion under ��Prohibited Transaction Issues�
below); (e) whether in making such an investment in the common units, the employee benefit plan will be considered
to hold, as plan assets, (i) only the investment in the common units or (ii) an undivided interest in our underlying
assets (please read the discussion under ��Plan Asset Issues� below); and (f) whether such investment will result in
recognition of unrelated business taxable income by the employee benefit plan and, if so, the potential after-tax
investment return (please read the discussion under �Material U.S. Federal Income Tax Consequences�Tax-Exempt
Organizations and Other Investors�).

Prohibited Transaction Issues

Section 406 of ERISA and Section 4975 of the Code prohibit employee benefit plans, and certain individual
retirement accounts that are not considered part of an employee benefit plan, from engaging in certain transactions
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account, unless an exemption is available. A party in interest or disqualified person who engages in a non-exempt
prohibited transaction may be subject to excise taxes and other penalties and liabilities under ERISA and the Code. In
addition, a fiduciary of an ERISA Plan that engages in such a non-exempt prohibited transaction may be subject to
excise taxes, penalties and liabilities under ERISA and the Code. Employee benefit plans that are governmental plans
(as defined in Section 3(32) of ERISA), certain church plans (as defined in Section 3(33) of ERISA or
Section 4975(g)(3) of the Code) and non-U.S. plans (as described in Section 4(b)(4) of ERISA) are not subject to the
requirements of ERISA or Section 4975 of the Code but may be subject to similar prohibitions under other applicable
Similar Laws.

The acquisition and/or holding of debt securities by an ERISA Plan with respect to which we, a guarantor or any of
the initial purchasers, or certain of our or their affiliates, are considered a party in interest or a disqualified person,
may constitute or result in a direct or indirect prohibited transaction under Section 406 of ERISA and/or Section 4975
of the Code, unless the debt securities are acquired and held in accordance with an applicable statutory, class or
individual prohibited transaction exemption. In this regard, the U.S. Department of Labor has issued prohibited
transaction class exemptions, or �PTCEs,� that may apply to provide exemptive relief for direct or indirect prohibited
transactions resulting from the acquisition, holding and/or disposition (to the extent relevant) of the debt securities.
These class exemptions include, without limitation, PTCE 84-14 respecting transactions determined by independent
qualified professional asset managers, PTCE 90-1 respecting transactions involving insurance company pooled
separate accounts, PTCE 91-38 respecting transactions involving bank collective investment funds, PTCE 95-60
respecting life insurance company general accounts and PTCE 96-23 respecting transactions determined by in-house
asset managers. In addition, Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Code each provide statutory
exemptions for prohibited transactions between an ERISA Plan and a person or entity that is a party in interest to such
ERISA Plan, provided that (i) neither the issuer of the securities nor any of its affiliates (directly or indirectly) have or
exercise any discretionary authority or control or render any investment advice with respect to the assets of any
ERISA Plan involved in the transaction, and (ii) the ERISA Plan receives no less, and pays no more, than adequate
consideration in connection with the transaction. Each of these statutory exemptions and PTCEs contain conditions
and limitations on their application. Thus, the fiduciaries of an employee benefit plan that is considering acquiring
and/or holding the debt securities in reliance on any of these, or any other, PTCEs should carefully review the PTCE
and consult with their counsel to confirm that it is applicable. There can be no, and we do not provide any, assurance
that any of these exemptions or any other exemption will be available with respect to the acquisition of the debt
securities, or that all of the conditions of any such exemptions will be satisfied.

Because of the foregoing, the common units and/or the debt securities may not be purchased or held (or converted to
equity securities, in the case of any convertible debt) by any person investing �plan assets� of any employee benefit
plan, unless such purchase and holding (or conversion, if any) will not constitute a non-exempt prohibited transaction
under ERISA or the Code or similar violation of any applicable Similar Laws.

Representation

Accordingly, by purchase or acceptance of the common units and/or the debt securities, or any interest therein, each
purchaser and subsequent transferee of the common units or debt securities will be deemed to have represented and
warranted that either (i) no portion of the assets used by such purchaser or transferee to acquire and hold the common
units or debt securities constitutes assets of any employee benefit plan or (ii) the purchase and holding (and any
conversion, if applicable) of the common units or debt securities by such purchaser or transferee will not constitute a
non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or similar violation under
any applicable Similar Laws.

Plan Asset Issues
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common units or the debt securities, be deemed to own an undivided interest in our assets, with the result that our
general partner also would be a fiduciary of such plan and our operations would be subject to the regulatory
restrictions of ERISA, including its prohibited transaction rules, as well as the prohibited transaction rules of the Code
and any other applicable Similar Laws. In addition, if our assets are deemed to be �plan assets� under ERISA, this would
result, among other things, in (a) the application of the prudence and other fiduciary responsibility standards of ERISA
to investments made by us, and (b) the possibility that certain transaction in which we seek to engage could constitute
�prohibited transaction� under the Code, ERISA and any other applicable Similar Laws.

The Department of Labor regulations, as modified by Section 3(42) of ERISA, provide guidance with respect to
whether the assets of an entity in which employee benefit plans acquire equity interests would be deemed �plan assets�
under certain circumstances. These regulations generally provide that when an ERISA Plan acquires an equity interest
in certain entities, the ERISA Plan�s assets are deemed to include both the equity interest and an undivided interest in
each of the underlying assets of the entity (�plan assets�) unless an exception applies. An entity�s underlying assets will
not be considered to be �plan assets� of an employee benefit plan which purchases an interest therein if, among other
things:

(a) the equity interests acquired by employee benefit plans are �publicly offered securities��i.e., the equity interests are
part of a class of securities that is widely held by 100 or more investors independent of the issuer and each other, are
�freely transferable� (as defined in the Department of Labor regulations), and are either registered pursuant to certain
provisions of the federal securities laws or sold to the plan as part of a public offering under certain conditions;

(b) the entity is an �operating company��i.e., it is primarily engaged in the production or sale of a product or service,
other than the investment of capital, either directly or through a majority-owned subsidiary or subsidiaries; or

(c) there is no significant investment by benefit plan investors (as defined in Section 3(42) of ERISA), which is
defined to mean that immediately after the most recent acquisition by a plan of any equity interest in the entity, less
than 25% of the total value of each class of equity interest, disregarding certain interests held by our general partner,
its affiliates, and certain other persons who have discretionary authority or control with respect to the assets of the
entity or provide investment advice for a fee with respect to such assets) is held by the employee benefit plans that are
subject to part 4 of Title I of ERISA (which excludes governmental plans and non-electing church plans) and/or
Section 4975 of the Code, individual retirement accounts and certain other employee benefit plans not subject to
ERISA (such as electing church plans).

With respect to an investment in the common units, we believe that our assets should not be considered �plan assets�
under these regulations because it is expected that the investment will satisfy the requirements in (a) and (b) above and
may also satisfy the requirements in (c) above (although we do not monitor the level of investment by benefit plan
investors as required for compliance with (c)). With respect to an investment in the debt securities, our assets should
not be considered �plan assets� under these regulations because such securities are not equity securities and, even if they
are issued with a feature that allows their conversion into equity securities, it is expected that the securities into which
they will be convertible will satisfy the requirements in (a) above and may satisfy the requirements in (b) above.

The foregoing discussion of issues arising for employee benefit plan investments under ERISA, the Code and
applicable Similar Laws is general in nature and is not intended to be all inclusive, nor should it be construed
as legal advice. Plan fiduciaries and other persons contemplating a purchase of the common units and/or the
debt securities should consult with their own counsel regarding the potential applicability of and consequences
under ERISA, the Code and other Similar Laws in light of the complexity of these rules and the serious
penalties imposed on persons who engage in non-exempt prohibited transactions or other violations.
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Investors in the common units and the debt securities have exclusive responsibility for ensuring that their
purchase of the common units and/or the debt securities does not violate the fiduciary or prohibited transaction
rules of ERISA or the Code or any similar provisions of Similar Laws. The sale of any common units and/or
debt securities by or to any employee benefit plan is in no respect a representation by us or any of our affiliates
or representatives that such an investment meets all relevant legal requirements with respect to investments by
such employee benefit plans generally or any particular employee benefit plan, or that such an investment is
appropriate for such employee benefit plans generally or any particular employee benefit plan.
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PLAN OF DISTRIBUTION

We or selling unitholders will sell the securities being offered hereby through underwriters on a firm commitment
basis.

The prospectus supplement with respect to any offering of securities will set forth the terms of the offering, including:
(i) the name or names of any underwriters; (ii) the purchase price of the securities and the proceeds to us and, if
applicable, any selling unitholder from the sale; (iii) any underwriting discounts and commissions and other items
constituting underwriters� compensation; and (iv) any delayed delivery arrangements.

We and, if applicable, the selling unitholders will enter into an underwriting agreement with the underwriters at the
time of sale to them. We will set forth the names of these underwriters and the terms of the transaction in the
prospectus supplement, which will be used by the underwriters to make resales of the securities in respect of which
this prospectus is delivered to the public. We and, if applicable, the selling unitholders may indemnify the
underwriters under the relevant underwriting agreement against specific liabilities, including liabilities under the
Securities Act. The underwriters may also be our customers or may engage in transactions with or perform services
for us in the ordinary course of business.
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LEGAL MATTERS

The validity of the securities offered in this prospectus will be passed upon for us by Vinson & Elkins L.L.P., New
York, NY. Vinson & Elkins L.L.P. will also render an opinion on the material federal income tax considerations
regarding the securities. If certain legal matters in connection with an offering of the securities made by this
prospectus and a related prospectus supplement are passed on by counsel for the underwriters of such offering, that
counsel will be named in the applicable prospectus supplement related to that offering.

EXPERTS

The consolidated statements of comprehensive income, equity, and cash flows of Sunoco Logistics Partners L.P. 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 consolidated financial
statements are incorporated herein in reliance upon such report given on the authority of such firm as experts in
accounting and auditing.

The audited consolidated financial statements and management�s assessment of the effectiveness of internal control
over financial reporting incorporated by reference in this prospectus and elsewhere in the registration statement 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.
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$550,000,000

Sunoco Logistics Partners Operations L.P.

3.90% Senior Notes due 2026

Guaranteed By

Sunoco Logistics Partners L.P.

PROSPECTUS SUPPLEMENT

July 7, 2016

Joint Book-Running Managers

Mizuho Securities

BNP PARIBAS

SunTrust Robinson Humphrey

Wells Fargo Securities

BBVA

Citizens Capital Markets, Inc.

Deutsche Bank Securities

SMBC Nikko

TD Securities
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Co-Managers

Comerica Securities

DNB Markets
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