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Pursuant to the Global Transaction Agreement dated October 25, 2010 (the "Global Transaction Agreement"), by and among
Blueknight Energy Partners, L.P. ("BKEP"), Blueknight Energy Partners G.P., L.L.C., the general partner of BKEP (the "GP"),
Blueknight Energy Holding, Inc. ("Vitol Holding") and CB-Blueknight, LLC ("Charlesbank Holding"), Charlesbank Holding
purchased 10,769,231 Series A Preferred Units of BKEP (the "Preferred Units") for $6.50 per Preferred Unit. Also pursuant to the

M Global Transaction Agreement, BKEP issued to Charlesbank Holding a Convertible Subordinated Debenture (the "Convertible
Debenture") in exchange for $25 million. The Global Transaction Agreement, and the transactions contemplated thereby, are described
more fully in BKEP's Current Report on Form 8-K filed with the Securities and Exchange Commission on October 25, 2010 (the
"Form 8-K").

2) The Preferred Units are convertible into Common Units of BKEP ("Common Units"). The terms of the Preferred Units are more fully

described in the Form 8-K.

The conversion price for the Preferred Units will be an amount equal to (i) the sum of $6.50, divided by (ii) an amount equal to (a) in
the event the Unitholder Meeting (as defined in the Form 8-K) occurs prior to December 31, 2011, the volume-weighted average
trading price per Common Unit during the 20 consecutive trading days ending on the tenth trading day after the date of the Unitholder

A3 Meeting or (b) in the event the Unitholder Meeting does not occur prior to December 31, 2011, the volume-weighted average trading
price per Common Unit during the 20 consecutive trading days ending on the tenth trading day after December 31, 2011; provided,
however, that in either case the Conversion Price shall be no greater than $6.50 and no lower than $5.50 (in each case, subject to
adjustment as provided in the Amended Partnership Agreement (as defined in the Form 8-K)).

The Preferred Units are convertible in whole or in part into Common Units at the holder's election at any time after the earlier of (i) the
“) second business day following the record date for the Special Distribution (as defined in the Form 8-K) or (ii) the eleventh business day
following December 31, 2011, subject to certain conditions being met.

Q) Not applicable.
(6)
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Mr. Eisenson serves as the Chief Executive Officer and a managing director of Charlesbank Capital Partners, LLC, which is the
investment adviser to certain entities that serve as members of Charlesbank Holding. Mr. Eisenson disclaims beneficial ownership of
the securities held by Charlesbank Holding, except to the extent of Mr. Eisenson's pecuniary interest therein, and, pursuant to Rule
16a-1(a)(4) under the Securities Exchange Act of 1934, Mr. Eisenson states that the inclusion of these securities in this report shall not
be deemed an admission of beneficial ownership of all of the reported securities for purposes of Section 16 or for any other purpose.

If not otherwise redeemed, the Convertible Debenture will mature on December 31, 2011 and, on such date, all outstanding principal
@) and any accrued and unpaid interest shall automatically convert into Preferred Units. The terms of the Convertible Debenture are
described more fully in the Form 8-K.

The number of Preferred Units issuable on conversion of the Convertible Debenture will be an amount equal to (i) the sum of the

®) outstanding principal and any accrued and unpaid interest being converted, divided by (ii) 6.50.
A
Remarks:

Mr.A EisensonA isA aA memberA ofA theA BoardA ofA DirectorsA ofA BlueknightA EnergyA PartnersA G.P.,A L.L.C.A (
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