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Item 1.01. Entry into a Material Definitive Agreement.
     On September 26, 2011, Buckeye Partners, L.P. (�BPL�) and its indirect wholly-owned subsidiary, Buckeye Energy
Services LLC (�BES�) entered into the New Credit Agreement (as defined below). The information set forth under
Item 2.03 below is incorporated by reference into this Item 1.01.
Item 1.02. Termination of a Material Agreement.
     On September 26, 2011, BPL terminated its senior unsecured revolving credit agreement dated as of November 13,
2006, by and among BPL, the lenders from time to time parties thereto and SunTrust Bank, as the administrative
agent, as amended by the First Amendment to Credit Agreement, dated as of May 18, 2007, the Second Amendment
to Credit Agreement, dated as of August 24, 2007, the Third Amendment to Credit Agreement, dated as of January 23,
2008, the Fourth Amendment to Credit Agreement, dated as of August 21, 2009, the Fifth Amendment to Credit
Agreement, dated as of May 28, 2010, the Sixth Amendment to Credit Agreement, dated as of September 29, 2010,
the Seventh Amendment to Credit Agreement, dated as of December 13, 2010, and the Eighth Amendment to Credit
Agreement, dated as of December 18, 2010 (the �Existing BPL Credit Agreement�) and repaid all amounts outstanding
thereunder with proceeds of loans drawn under the New Credit Agreement (as defined below).
     On September 26, 2011, BES terminated its amended and restated senior secured revolving credit agreement dated
as of June 25, 2010, by and among BES, the lenders from time to time parties thereto and BNP Paribas, as the
administrative agent, as amended by the First Amendment to Amended and Restated Credit Agreement, dated as of
February 25, 2011 (the �Existing BES Credit Agreement�), repaid all amounts outstanding thereunder with proceeds of
loans drawn under the New Credit Agreement and released all liens securing such amounts.
Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement
of a Registrant
     On September 26, 2011, BPL and BES (the �Borrowers�) entered into a Credit Agreement (the �New Credit
Agreement�) with SunTrust Bank, as Administrative Agent and the other lenders from time to time party thereto (the
�Lenders�), replacing each of (i) the Existing BPL Credit Agreement and (ii) the Existing BES Credit Agreement. The
New Credit Agreement has a scheduled maturity date of September 26, 2016, with an option for the Borrowers to
extend the term for two successive one-year periods, which extended terms will apply to any Lender who consents to
such extension and any Lender replacing a non-consenting Lender.
     Pursuant to the New Credit Agreement, the Lenders have committed to provide advances up to an aggregate
principal amount of $1,250,000,000 at any one time outstanding, and the Borrowers have the option to request
increases in the aggregate commitments provided that the aggregate commitments never exceed $1,750,000,000. For
any such increase, the borrowers may ask one or more Lenders to increase their existing commitments and/or invite
additional eligible lenders to become Lenders under the New Credit Agreement. As part of the aggregate
commitments under the facility, the New Credit Agreement provides for letters of credit to be issued at the request of
the Borrowers in an aggregate amount not to exceed a $500,000,000 sublimit and for swing
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line loans to be issued at the request of the Borrowers in an aggregate amount not to exceed a $100,000,000 sublimit.
     Interest accrues on advances at a LIBOR rate or a base rate plus an applicable margin based on the election of the
applicable Borrower for each interest period. The issuing fees for all letters of credit are also based on an applicable
margin. The applicable margin used in connection with interest rates and fees is based on the credit ratings assigned to
the senior, unsecured long-term debt securities of BPL. The applicable margin for LIBOR rate loans, swing line loans,
and letter of credit fees ranges from 1.0% to 1.75% and the applicable margin for base rate loans ranges from 0% to
0.75%. The Borrowers will also pay a fee based on BPL�s credit ratings on the actual daily unused amount of the
aggregate commitments. Immediately after entering into the New Credit Agreement, the Borrowers borrowed
approximately $563,000,000 under such New Credit Agreement. Proceeds of the borrowings under the New Credit
Agreement were used to refinance the Existing BPL Credit Agreement and the Existing BES Credit Agreement, to
pay transaction fees and expenses related to the New Credit Agreement and to cash collateralize outstanding letters of
credit and will be used for general corporate purposes, including working capital, capital expenditures, and permitted
acquisitions.
     The New Credit Agreement contains customary representations, warranties, covenants, and events of default,
including a change of control event of default and limitations on incurrence of liens, new lines of business, mergers,
transactions with affiliates, and restrictive agreements. The New Credit Agreement also includes covenants limiting,
as of the last day of each fiscal quarter, the ratio of the consolidated funded debt of BPL and its restricted subsidiaries
to the consolidated EBITDA (as defined in the New Credit Agreement) of BPL and its restricted subsidiaries,
measured for the preceding twelve months, to not more than 5.00 to 1.00. This requirement is subject to a provision
for increases to 5.50 to 1.00 in connection with certain future acquisitions. During the continuance of an event of
default, the Lenders may take a number of actions, including declaring the entire amount then outstanding under the
New Credit Agreement due and payable.
     The foregoing description of the New Credit Agreement does not purport to be complete and is qualified in its
entirety by reference to the full text of the New Credit Agreement, which is filed as Exhibit 10.1 hereto and
incorporated by reference herein
Item 9.01 Financial Statements and Exhibits.
     (d) Exhibits.

10.1 Revolving Credit Agreement, dated as of September 26, 2011, by and among Buckeye Partners, L.P.,
Buckeye Energy Services LLC, SunTrust Bank and other lenders party thereto.
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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/ William H. Schmidt, Jr.  
William H. Schmidt, Jr. 
Vice President and General Counsel 

Dated: September 30, 2011
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Exhibit Index
Exhibit

10.1 Revolving Credit Agreement, dated as of September 26, 2011, by and among Buckeye Partners, L.P.,
Buckeye Energy Services LLC, SunTrust Bank and other lenders party thereto.
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