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Introductory Note
     As previously disclosed, Buckeye Partners, L.P. (the �Partnership�), Buckeye GP LLC, the Partnership�s general
partner (the �Partnership GP�), Buckeye GP Holdings L.P. (�Holdings�), MainLine Management LLC, Holdings� general
partner (�Holdings GP�), and Grand Ohio, LLC (�MergerCo�) entered into a First Amended and Restated Agreement and
Plan of Merger, dated as of August 18, 2010 (as amended, the �Merger Agreement�). On November 19, 2010, the
transactions contemplated by the Merger Agreement closed, MergerCo merged with and into Holdings (the �Merger�),
the separate existence of MergerCo ceased and Holdings survived as a Delaware limited partnership and as a
subsidiary of the Partnership. In connection with the closing of the transactions contemplated by the Merger
Agreement, the Partnership and Holdings GP entered into a Second Amended and Restated Agreement of Limited
Partnership of Holdings, dated as of November 19, 2010 (the �Holdings Agreement�), and the Partnership entered into
an Amended and Restated Agreement of Limited Partnership of the Partnership, dated as of November 19, 2010 (the
�Amended and Restated Partnership Agreement�).
ITEM 1.02. TERMINATION OF A MATERIAL DEFINITIVE AGREEMENT.

Fifth Amended and Restated Incentive Compensation Agreement
     On November 19, 2010, the Fifth Amended and Restated Incentive Compensation Agreement (the �Incentive
Compensation Agreement�), dated as of August 9, 2006, between the Partnership and the Partnership GP, was
terminated upon the effectiveness of into the Amended and Restated Partnership Agreement.
     The foregoing does not purport to be a complete description of the Incentive Compensation Agreement and is
qualified in its entirety by reference to the Incentive Compensation Agreement, which was filed as Exhibit 10.1 to the
Partnership�s Current Report on Form 8-K on August 14, 2006 and is incorporated herein by reference.

Amended and Restated Management Agreement
     On November 19, 2010, the Amended and Restated Management Agreement (the �Management Agreement�), dated
as of December 15, 2004, between the Partnership GP and Holdings GP (as assignee of MainLine Sub LLC), was
terminated in connection with the closing of the transactions contemplated by the Merger Agreement.
     The foregoing does not purport to be a complete description of the Management Agreement and is qualified in its
entirety by reference to the Management Agreement, which was filed as Exhibit 10.9 to the Partnership�s Current
Report on Form 8-K on December 20, 2004 and is incorporated herein by reference.
ITEM 3.01. NOTICE OF DELISTING OR FAILURE TO SATISFY A CONTINUED LISTING RULE OR

STANDARD; TRANSFER OF LISTING.
     In connection with the closing of the transactions contemplated by the Merger Agreement, trading of the Holdings
common units on the New York Stock Exchange was suspended effective before the open of the market on
November 22, 2010.
ITEM 5.02. DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS;

APPOINTMENT OF CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF
CERTAIN OFFICERS.

     Effective as of November 19, 2010, John F. Erhard, Frank J. Loverro, Joseph A. LaSala, Martin A. White and
Frank S. Sowinski each resigned as members of the board of directors of Holdings GP in connection with the closing
of the transactions contemplated by the Merger Agreement. The resignations of Messrs. Erhard, Loverro, LaSala,
White and Sowinski were not the result of any disagreement with Holdings or Holdings GP on any matter relating to
either entity�s operations, policies or practices.
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ITEM 5.03. AMENDMENTS TO ARTICLES OF INCORPORATION OR BYLAWS; CHANGE IN FISCAL
YEAR.

     On November 19, 2010, Holdings entered into the Holdings Agreement in connection with the closing of the
transactions contemplated by the Merger Agreement in order to facilitate the transactions contemplated by the Merger
Agreement, provide for the nomination, election and appointment of the members of the board of directors of the
Partnership GP in accordance with the Amended and Restated Partnership Agreement, obtain the Partnership�s
guarantee of Holdings� indemnification obligations pursuant to the Holdings Agreement and limit the ability of
Holdings GP to cause Holdings to take any actions not specified in the Holdings Agreement without the consent of the
Partnership.
     The disclosure contained in this Item 5.03 does not purport to be a complete description of the Holdings
Agreement and is qualified in its entirety by reference to the Holdings Agreement, which is filed as Exhibit 3.1 hereto
and is incorporated herein by reference.
ITEM 5.07. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.
     A special meeting of Holdings� unitholders was held on November 16, 2010 at which one matter was voted upon
and approved by Holdings� unitholders. The matter voted upon was the approval of the Merger Agreement, the Merger
and the transactions contemplated thereby. With respect to the matter voted upon, 23,547,501 of Holdings� units voted
�For,� 238,825 of Holdings� units voted �Against� and 8,179 of Holdings� units abstained. There were no broker non-votes
with respect to the matter.
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ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.
(d) Exhibits.

3.1 Second Amended and Restated Agreement of Limited Partnership of Buckeye GP Holdings L.P., dated as of
November 19, 2010.

10.1 Fifth Amended and Restated Incentive Compensation Agreement, dated as of August 9, 2006, between Buckeye
Partners, L.P. and Buckeye GP LLC (Incorporated by reference to Exhibit 10.1 of Buckeye Partners, L.P.�s
Current Report on Form 8-K filed on August 14, 2006).

10.2 Amended and Restated Management Agreement, dated as of December 15, 2004, between Buckeye GP LLC
and MainLine Sub LLC (Incorporated by reference to Exhibit 10.9 of Buckeye Partners, L.P.�s Current Report on
Form 8-K filed on December 20, 2004).
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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 GP HOLDINGS L.P.

By: MainLine Management LLC,
its General Partner

By: /s/ William H. Schmidt, Jr.

William H. Schmidt, Jr.
Vice President and General Counsel

Dated November 22, 2010
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Exhibit Index
(d) Exhibits.

3.1 Second Amended and Restated Agreement of Limited Partnership of Buckeye GP Holdings L.P., dated as of
November 19, 2010.

10.1 Fifth Amended and Restated Incentive Compensation Agreement, dated as of August 9, 2006, between Buckeye
Partners, L.P. and Buckeye GP LLC (Incorporated by reference to Exhibit 10.1 of Buckeye Partners, L.P.�s
Current Report on Form 8-K filed on August 14, 2006).

10.2 Amended and Restated Management Agreement, dated as of December 15, 2004, between Buckeye GP LLC
and MainLine Sub LLC (Incorporated by reference to Exhibit 10.9 of Buckeye Partners, L.P.�s Current Report on
Form 8-K filed on December 20, 2004).
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