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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitiesohof 1934

Date of Report (Date of Earliest Event Reported):
November 10, 2014

Commission file number: 001-35653

SUNOCO LP

(Exact name of registrant as specified in its cegrt

Delaware 30-0740483
(State or other jurisdiction of (IRS Employer
incorporation or organization) Identification No.)

555 East Airtex Drive
Houston, Texas 77073
(Address of principal executive offices, includiig codes)

Registrant’s telephone number, including area code(832) 234-3600

N.A.
(Former name or former address, if changed since $ report)

Check the appropriate box below if the Form 8-fjlis intended to simultaneously satisfy the liobligation of the registrant under any of thédwing provisions:
m] Written communications pursuant to Rule 425asritle Securities Act (17CFR 230.425)

m} Soliciting material pursuant to Rule 14a-12 emithe Exchange Act (17 CFR 240.14a-12)

m] Pre-commencement communications pursuant te Rad-2(b) under the Exchange Act (17 CFR 240.1(#{)-2

m] Pre-commencement communications pursuant te RRe-4(c) under the Exchange Act (17 CFR 240.18p-4




Iltem 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

Grant of Awards to Executive Officers under thetRarship’s 2012 Long-Term Incentive Plan

On November 10, 2014, the Compensation CommittékeeoBoard of Directors of Sunoco GP (the “GenBaatner”), the general partner of Sunoco LP (tretfiership”) granted awards
restricted phantom units (“Phantom Units”) under Brartnership’s 2012 Long-Term Incentive Plan (Eian”) to the executive officers of the GeneraftRer in the amounts listed below.

Executive Officers & Title Number of Phantom Units
Robert W. Owens

President and Chief Executive Officer sbpe

Mary E. Sullivan 15.000
Executive Vice President, Chief Financial Officeda reasurer ’

Rocky B. Dewbre 15,000

Executive Vice President-Channel Operations

Each phantom unit represents the equivalent ofoomemon unit representing a limited partner intemdsthe Partnership (a “Unit”)The awards of Phantom Units were granted in tandétr
distribution equivalent rights (“DERs”hich entitle the grantee to receive, so long & dbrresponding Phantom Unit has not either vesteldeen forfeited, an amount in cash equal t
distribution per Unit made by the Partnership snoititstanding Units. The awards of Phantom Unitssabject to vesting based upon the graateehtinuous service through the vesting date
such other terms as set forth in the applicable@agreement. Upon the vesting of each Phantom theitPartnership will deliver to the grantee omgtU

The foregoing description of the Phantom Unit awardder the Plan is not complete and is qualifiedeflerence to the form of the Restricted Phantamit Aigreement, which is attachec
Exhibit 99.1 to this Current Report on Form 8-K amcbrporated by reference into this item.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.

Exhibit Number EXHIBIT
99.1 Form of Restricted Phantom Unit Agreement




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisd¢iport to be signed on its behalf by the undeesil hereunto duly authorized.

SUNOCO LP

Sunoco GP LLC, its general partner

By:
s/ Mary E.Sullivan
Date: November 14, 2014 By:
Name: Mary E. Sullivan

Title: Executive Vice President, Chief Financidfi€er and Treasurer
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Exhibit 99.1

SUNOLCOLP

SUNOCO LP
2012 LONG-TERM INCENTIVE PLAN

Restricted Phantom Unit Agreement

This Restricted Phantom Unit Agreement (the “Agreetf) is entered into on the date of acceptancthéyarticipant and is made by and between Sun&d-BCC (the “Company”and th
Participant.

Recitals:

WHEREAS, the Company maintains the Sunoco LP 20drgtTerm Incentive Plan (the “Plan”), which is adisiered by the Compensation Committee (the “Cotesil} of the Board ¢
Directors of the Company (the “Board”); and

WHEREAS, the Board has determined to make an aweatbe Participant of Phantom Units, representhmg right to receive, following vesting of and upsettiement of the Restrict
Phantom Units, common units of Sunoco LP (the ‘firaghip”); and

WHEREAS, the Participant has determined to acaegt award;
NOW, THEREFORE, the Company and the Participart) éaending to be legally bound hereby, agreebaws:
ARTICLE I
Award of Restricted Units

1.1 Award . Subject to the terms and conditions of the PlanthisdAgreement, the Company hereby grants theciRemt and award of Phantom Units (the “Restrid@@dntom Units”)in
such quantity and vesting, except as otherwiséostt herein, pursuant to the schedule in the Ghaverd Notification Letter to which this Agreemeastattached and which is incorporated into
Agreement by reference (such award of Phantom [thigs‘Award”).

This Award includes tandem Distribution Equivaldtights (“DERs”), which entitle the Participant to receive with redp® each Restricted Phantom Unit, so long asutigerlying

Restricted Phantom Unit has not either vested en lerfeited, an amount in cash equal to the #@histions per Unit made by the Partnership on itstanding Units, with such payment being v
promptly following each such distribution made bg Partnership.

1.2 Effect of Plan; Construction.The entire text of the Plan is expressly incorpedaterein by this reference and so forms a patttiisfAgreement. In the event of any inconsistern
discrepancy between the provisions of this Agredrard the Plan, the provisions in the Plan shalkgo and prevail. This Agreement is subject irredipects to the terms and conditions of the
as the same may have been amended from time tdrtiaezordance with its termprovided, howevey that no such amendment shall deprive the Paatitjpvithout such Participastconsent, ¢
any rights earned or otherwise due to Participantimder. Capitalized terms and phrases usedsi\greement, but not otherwise defined herein| $laale the respective meanings ascribed to
in the Plan.




1.3 Vestina/PaymentsExcept as otherwise provided herein, this AwarduBject to vesting over the period set forth iriie Grant Award Notification Letter to which thiggfeement i
attached, subject to the Participant’s continuargise with the Company or an Affiliate of the Commy through each applicable vesting date.

(a) _Settlement of Vested Restricted PhantontsUtipon the vesting of a Restricted Phantom Unisash as practicable thereafter, the Company dediveause to be deliverec
the Participant one Unit for each vested RestriBieaintom Unit, subject to withholding of Units wver applicable taxes..

(b) _Payment of DERShe Participant is entitled to receive from the @amy, with respect to each Restricted Phantom thait has not either vested or been forfeited,
payments equal to the distributions per Unit magehe Partnership on its outstanding Units, in eaabe promptly following each such distribution mdxy the Partnership. Upon
forfeiture or vesting of the underlying Restrictedantom Unit, the associated DER will automaticakpire and no further payments shall be made witpect to such DER, except v
respect to amounts not yet paid with respect timildigions on Units made prior to the date of starfeiture or vesting.

(b) Tax Withholding All vesting of Restricted Phantom Units and payraemith respect to DERs under this Agreement argestito withholding of applicable taxes as detesdiiy
the Company. Immediately prior to vesting of a Retd Phantom Unit or payment with respect to &RDffie Participant must satisfy applicable withiroddtaxes due with respect to s
vesting or payment.

(i) Payment in UnitsParticipant may elect to satisfy any such withhadobligations by surrender of a number of Unitseovise payable to Participant in respect of
earned Award sufficient to satisfy such withholdotgigations.

(ii) Payment in CashCash payments in respect of any distributiond beamade net of any applicable withholding taxes.

1.4 Change of Control.Notwithstanding Section 1.3 of this Agreement, tie event of a Change of Control occurring priothte date all outstanding Restricted Phantom Uniasitg(
hereunder have vested in accordance with Sect®alve, all theutstanding Restricted Phantom Units granted puatgoahis Agreement shall become immediately \kated nonforfeitable ai
the Company shall deliver the Units (or the amafrdgash equal to the fair market value of such comomits as of the date of such event) to the ¢¥paint as soon as practicable thereafter, but
events no later than March 15 of the calendar f@lwing the calendar year in which the ChangeCohtrol occurs. For purposes of this AgreemeniChahge of Controlinust also satisfy tt
requirements of section 1.409A-3(i)(5) of the 40Régulations.

1.5 Termination of Service.

(a) Death or DisabilityNo portion of this Award shall be forfeited as auk of the occurrence, prior to the end of thetfeted Period, of the Participaatteath or Disability. Instead, in
event of the Participargt’death or Disability, this Award shall become indila¢ely vested and nonforfeitable and the Comp&@ayl sleliver the Units to the Participant as sosmiacticable thereaft

(b) Qualified RetirementParticipants who have at least ten years of seickleave the Company, or one of its affiliatesuntarily due to retirement will be eligible fane accelerate
vesting of this Award per the following schedule:
» Participants ages 8B are eligible for the accelerated vesting of 4ff%e Award
» Participants over the age of 68 are eligible ferabcelerated vesting of 50% of the Aw

(b) Termination due other than to Death, DisabitityQualified RetiremenThe Award granted hereunder is for the expressqgserpf retaining the services and engagement d?ahticipar
for the full time of the Restricted Period. Excegtotherwise provided in the Plan or in Sectiorfa).bf this Agreement, the unvested portion of thigard shall be automatically forfeited for
consideration as a result of the termination ofRbeticipants service with the Company and its Affiliates fayaeason, including by reason of retirement piacthe end of the Restricted Period,
Participant shall not have any further rights witepect to any such forfeited Restricted Units.




(c) Leaves of Absenc&he Committee shall determine whether any leawase&nce constitutes a termination of service withénmeaning of the Plan and the impact of sucreled absenc
on Awards made to Participant under the Plan.

ARTICLE Il
General Provisions

2.1 Successors and Assignabilitythis Agreement shall be binding upon, and inurth&obenefit of, the Company and its successorsaasigns, and upon any person acquiring, whetr
merger, consolidation, purchase of assets or othenall or substantially all of the Compasyassets and business. Unless otherwise providebebfoard: (a) no part of this Award shall
assignable or transferable by the Participant, gdog will or the laws of descent and distributiamd (b) during the Participant’s life, this Awasldall be payable only to Participant, or Partictpan
guardian or legal representative. In the evenhefRarticipant's death, payment, to the extent fidhby this Agreement and the Plan, shall be ntadlee Participant’s estate.

2.2 Rights as a Limited Partner.Until Units have been validly issued (as fully paidmmon units representing limited partnershipregts in the Partnership) in settlement of ve
Restricted Phantom Units to the Participant or @timer person, neither Participant nor such othesgueshall be entitled to any privileges of Unitr@sship (including, without limitation, any voti
rights or any right to distributions paid with respto the Units underlying the Restricted Phantémits), or otherwise have any rights as a limitadmer, by reason of the Award.

2.3 Amendment.This Agreement shall not be amended or modifie@pby an instrument in writing executed by bothipa hereto.

2.4 Captions.The captions at the beginning of each of the nuatb&ections and Articles herein are for referenogpgses only and will have no legal force or eff&tch captions will n
be considered a part of this Agreement for purpos@serpreting, construing or applying this Agmeent and will not define, limit, extend, explaindgscribe the scope or extent of this Agreeme
any of its terms and conditions.

2.5 Governing Law. THE VALIDITY, CONSTRUCTION, INTERPRETATION AND EFFET OF THIS INSTRUMENT SHALL BE GOVERNED EXCLUSIVELYBY, AND
DETERMINED IN ACCORDANCE WITH, THE LAW OF THE STATEOF DELAWARE (WITHOUT GIVING EFFECT TO THE CONFLICS OF LAW PRINCIPLES THEREOF), EXCEPT *
THE EXTENT PRE-EMPTED BY FEDERAL LAW, WHICH SHALL GVERN.

2.6 NoticesCommunications shall be addressed and directduetpdrties, as follows, or to such other addressaipient for a party as may be hereafter notifigcduch party hereunder:

(a) if to the Company Sunoco GP LLC
555 East Airtex Drive
Houston, Texas 77073
Attn: Senior Legal Officer

Notices to the Company shall be deemed to have d@grgiven or made upon actual receipt by the Camyp
(b) if to the Participantto the address for Participant as it appears otmpany’s records.
2.7 Severability.If any provision hereof is found by a court of catgnt jurisdiction to be prohibited or unenforceali shall, as to such jurisdiction, be ineffeetinly to the extent of su

prohibition or unenforceability, and such prohititior unenforceability shall not invalidate theawale of such provision to the extent it is not fsiddd or unenforceable, nor invalidate the c
provisions hereof.




2.8 Copy of Plan By the acceptance of this Agreement, the Partitipeknowledges receipt of a copy of the Plan.

2.10 Entire Agreement.This Agreement constitutes the entire understandimysupersedes any and all other agreementyronaltten, between the parties hereto, in respéthe subjec
matter of this Agreement and embodies the entiderstanding of the parties with respect to theetibpatter hereof.

[SIGNATURE PAGE TO FOLLOW]




IN WITNESS WHEREOF, the Company has caused this Agreement to be delyuéad by its officer thereunto duly authorized] ére Participant has executed this Agreement tefteas
of the day and year first above written.

SUNOCO GP LLC
By:
Name:

Title:

[PARTICIPANT NAME]

Participant



