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Item 1.01 Entry into a Material Definitive Agreement.

On March 17, 2011, Buckeye Partners, L.P. ( Buckeye ) agreed to purchase from BP Products North America Inc. and
its affiliates ( BP ) 33 refined petroleum products terminals, approximately 640 miles of refined petroleum products
pipelines, and BP s approximately 50% interest in Inland Corporation ( Inland ), for a total purchase price of

$225 million subject to customary closing adjustments.

Asset Purchase Agreement

Pursuant to the terms of an Asset Purchase Agreement, dated March 17, 2011, by and among BP Products North
America Inc., BP West Coast Products LLC, and Buckeye (the Asset Purchase Agreement ), Buckeye will purchase
the terminals and pipelines for a purchase price of $165 million plus the value of certain additive inventory and capital
expenditures made by BP prior to the closing. In connection with the execution of the Asset Purchase Agreement,
Buckeye deposited $16.5 million with BP, which will be applied to the purchase price at closing. The deposit is
subject to forfeiture in limited circumstances generally involving a breach of the Asset Purchase Agreement by
Buckeye and a failure of the transaction to close. The terminals and pipelines are located in the Midwestern,
Southeastern, and Western United States.

Share Purchase Agreement

Pursuant to the terms of a Share Purchase Agreement, dated March 17, 2011, by and among BP Oil Pipeline Company
and Buckeye (the Share Purchase Agreement ), Buckeye has agreed to purchase 500 Class A Shares and 3,171 Class B
Shares of Inland (the Inland Shares ), which represent approximately 50% of the Inland shares outstanding. Inland
owns one of the largest product pipeline systems in the state of Ohio, consisting of approximately 350 miles of active
pipelines and 260 miles of out of service pipelines.

The purchase price for the Inland Shares is $60 million plus the estimated value of certain Inland dividends that are
expected to accrue prior to the closing. Under the Share Purchase Agreement, the number of Inland Shares Buckeye is
entitled to purchase may be decreased if the other shareholders of Inland exercise rights of first refusal granted to them
by the governing documents of Inland, in which case Buckeye s purchase price will be reduced accordingly. In
connection with the execution of the Share Purchase Agreement, Buckeye deposited $6.0 million with BP, which will
be applied to the purchase price at closing. The deposit is subject to forfeiture in limited circumstances generally
involving a breach of the Share Purchase Agreement by Buckeye and a failure of the transaction to close.

The Asset Purchase Agreement and Share Purchase Agreement contain customary representations, warranties,
covenants and indemnification provisions. Consummation of the transactions is subject to customary closing
conditions, including regulatory approvals. Subject to the satisfaction of the respective closing conditions, Buckeye
expects the transactions contemplated by the Asset Purchase Agreement and Share Purchase Agreement to close in the
second quarter of 2011.

Copies of the Asset Purchase Agreement and Share Purchase Agreement have been filed as Exhibits 2.1 and 2.2,
respectively, to this Current Report on Form 8-K.
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Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.

2.1 Asset Purchase Agreement, dated March 17, 2011, by and among BP Products North America Inc.,
BP West Coast Products LLC, and Buckeye Partners, L.P.*

2.2 Share Purchase Agreement, dated March 17, 2011, by and among BP Oil Pipeline Company and
Buckeye Partners, L.P.*

*  Schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The registrant agrees to
furnish supplementally a copy of the omitted schedules and exhibits to the SEC upon request.
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to
be signed on its behalf by the undersigned hereunto duly authorized.

BUCKEYE PARTNERS, L.P.

By: Buckeye GP LLC,
its General Partner

By: WILLIAM H. SCHMIDT, JR.
William H. Schmidt, Jr.
Vice President and General Counsel

Dated: March 18, 2011




Edgar Filing: BUCKEYE PARTNERS, L.P. - Form 8-K

Exhibit Index

Exhibits
2.1 Asset Purchase Agreement, dated March 17, 2011, by and among BP Products North America Inc.,
BP West Coast Products LLC, and Buckeye Partners, L.P.*
2.2 Share Purchase Agreement, dated March 17, 2011, by and among BP Oil Pipeline Company and
Buckeye Partners, L.P.*

*  Schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The registrant agrees to
furnish supplementally a copy of the omitted schedules and exhibits to the SEC upon request.



