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Item 3.02. Unregistered Sales of Equity Securities.

On March 2, 2018 (the _Closing Date ), Buckeye Partners, L.P. (the Partnership ) issued 6,220,658 Class C Units (the
Private Placement ) representing limited partnership interests in the Partnership (_Class C Units ) to certain affiliates of

Kayne Anderson Capital Advisors, L.P. and Tortoise Capital Advisors, L.L.C. (the _Purchasers ) for aggregate

consideration of approximately $265.0 million. The net proceeds from the Private Placement, after deducting

placement agent fees and other offering expenses, are expected to be approximately $262.1 million.

The information set forth in the Partnership s Current Report on Form 8-K filed on February 26, 2018 in Item 3.02. is
incorporated herein by reference.

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On the Closing Date, Buckeye GP LLC (the _General Partner ), the general partner of the Partnership, entered into

Amendment No. 6 to the Amended and Restated Agreement of Limited Partnership of the Partnership (the
Amendment ), which became effective on the Closing Date. The Amendment establishes the terms of the Class C

Units, as more fully described in the information incorporated by reference herein. A copy of the Amendment is filed

as an exhibit to this Current Report and is incorporated into this Item 5.03 by reference.

Item 8.01. Other Events.
In connection with the Class C Unit Purchase Agreement (the _Purchase Agreement ) by and among the Purchasers and
the Partnership, dated as of February 23, 2018, the Partnership entered into a Registration Rights Agreement (the
Registration Rights Agreement ), dated as of the Closing Date, with the Purchasers. Pursuant to the Registration Rights
Agreement, the Partnership is required to file a shelf registration statement (the _First Registration Statement ), no later
than 90 days prior to the first to occur of (i) the second anniversary of the Closing Date and (ii) the date that any
Class C Units are otherwise converted into LP Units (as defined below) (the _Registration Date ), to register all of the
Registrable Securities (as defined in the Registration Rights Agreement) other than, if applicable, (x) any Registrable
Securities issuable upon conversion of any Class C Units issued as a distribution in kind in lieu of cash distributions
after the Registration Date (the _PIK Registrable Securities ) and (y) any limited partner units representing limited
partnership interests in the Partnership (_LP Units ) issued as liquidated damages.

No later than ninety (90) days following the distribution of any PIK Registrable Securities following the filing of the
First Registration Statement, if applicable, the Partnership shall prepare and file a registration statement or registration
statements, if applicable (collectively, the _PIK Registration Statement and, together with the First Registration
Statement, the _Registration Statements ) or a post-effective amendment to the First Registration Statement with respect
to such PIK Registrable Securities.

The Partnership shall use its commercially reasonable efforts to cause the Registration Statements to become effective
on or as soon as practicable after the date on which they are filed. If each of the Registration Statements are not
declared effective within 90 days after the date such Registration Statement is filed, then the Partnership must pay
liquidated damages of 0.25% of the product of the Class C Unit Price (as defined in the Registration Rights
Agreement) times the number of Class C Units (i) issued pursuant to the Purchase Agreement and (ii) that may not be
disposed of pursuant to any section of Rule 144 of the Securities Act of 1933 (the _Liquidated Damages Multiplier ) per
30-day period for the first 60 days following the 90th day. This amount will increase by an additional 0.25% of the
Liquidated Damages Multiplier per 30-day period for each subsequent 30 days, up to a maximum of 1.0% of the
Liquidated Damages Multiplier per 30-day period. The aggregate amount of liquidated damages the Partnership must
pay will not exceed 5.0% of the Liquidated Damages Multiplier. Liquidated damages may be paid in cash or, if the
Partnership certifies that it is unable to pay liquidated damages in cash because such payment would result in a breach
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under a credit facility or other debt instrument, LP Units.

The Registration Rights Agreement grants, to (i) holders of a majority of the outstanding Registrable Securities and
(ii) each holder of at least $100 million of outstanding Registrable Securities, certain demand rights to request that the
Partnership conduct a firm commitment offering of Registrable Securities that shall reasonably be expected to
generate gross proceeds of at least $100 million. In addition, the Registration Rights Agreement grants piggyback
registration rights under certain circumstances. These registration rights are transferable to affiliates of the Class C
Unit holders and, in certain circumstances, to third parties.
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The foregoing description of the Registration Rights Agreement does not purport to be complete and is qualified in its
entirety by reference to the text of the Registration Rights Agreement, a copy of which is filed as Exhibit 4.1 to this
Current Report on Form 8-K and incorporated herein by reference.

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

3.1 Amendment No. 6 to Amended and Restated Agreement of Limited Partnership of Buckeye Partners. L.P..
dated as of March 2. 2018

4.1 Registration Rights Agreement by and among Buckeye Partners. [..P. and the Investors named on Schedule A,
dated as of March 2. 2018
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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: /s/ Todd J. Russo
Todd J. Russo
Senior Vice President, General

Counsel and Secretary
Dated March 5, 2018



