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/s/ William H. Schmidt, Jr. as attorney-in-fact for Forrest E.
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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).

a) The reporting person acquired 196,688 limited partnership units representing limited partner interests in Buckeye Partners, L.P. pursuant

to a distribution of such units by BGH GP Holdings, LLC to certain of its members on December 31, 2010.
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