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Reporting Owners

. Relationships
Reporting Owner Name / Address
Director 10% Owner  Officer Other
Schmidt William H Jr
ONE GREENWAY PLAZA
SUITE 600 VP and General Counsel
HOUSTON, TX 77046

Signatures

/s/ Todd J. Russo as attorney-in-fact for William H.

Schmidt, Jr. 11/23/2010

**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

The limited partnership units of Buckeye Partners, L.P. ("LP Units") were acquired effective November 19, 2010 in connection with the

(1)

pursuant to which each common and management unit of BGH was exchanged for 0.705 LP Units.

closing of the transactions contemplated by the First Amended and Restated Agreement and Plan of Merger, dated as of August 18, 2010,
by and among Buckeye GP Holdings L.P. ("BGH"), Buckeye Partners, L.P., their respective general partners and Grand Ohio, LLC,

The acquisition of LP Units by William H. Schmidt, Jr. is exempted from Section 16(b) of the Securities Exchange Act of 1934 through
(2) the unanimous written consent of the Board of Directors of Buckeye GP LLC pursuant to the exemption under Rule 16b-3(d)(1) of the
Securities Exchange Act of 1934. Mr. Schmidt shares investment and voting power over the 2705 LP Units with his wife.
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