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MEMORANDUM OF RIGHT OF FIRST REFUSAL AGREEMENT

Lower V Pipeline System (Madison County, Iowa)

THIS MEMORANDUM OF RIGHT OF FIRST REFUSAL AGREEMENT (this
“Memorandum’) is made and entered into as of this 1% day of June, 2011 (the “Effective Date”)
by and between BP Pipelines (North America) Inc., a corporation organized under the laws of
Maine (“BP”) and Buckeye Pipe Line Transportation LLC, a Delaware limited liability company
(“Optionor”™). :

RECITALS

A. Pursuant to that certain Asset Purchase Agreement dated as of March 17, 2011 by
and between BP Products North America Inc. (“BPPNA”), BP West Coast Products LLC, and
Buckeye Partners, L.P. (the “Purchase Agreement”), BPPNA sold and assigned to Optionor (i)
certain real property and certain leases, easements, rights-of-way, franchises, permits, licenses
and other rights to, or interests in certain real property (the “Real Property”); (ii) certain facilities
located upon the Real Property used in the terminaling, storage and handling of refined products,
including but not limited to related fixtures and improvements, office buildings, storage tanks,
pipeline connections, truck loading and offloading facilities, rail offloading facilities,
measurement equipment, and other equipment related thereto (the “Terminal Facilities”) and (iii)
certain pipeline segments located on the Real Property, including but not limited to certain
pipeline equipment related thereto (the “Pipeline System” together with the Real Property and
Terminal Facilities, the “ROFR Assets”).

B. Pursuant to the Purchase Agreement, Optionor, as assignee of Buckeye Partners,
L.P., granted to BP (or its Affiliate) a right of first refusal to purchase the ROFR Assets on the
terms and conditions set forth in that certain Right of First Refusal Agreement, dated as of June
1, 2011, by and between BP and Optionor (the “Agreemént™).

C. Optionor and BP desire to file for record a Memorandum of Right of First Refusal
Agreement to evidence the execution of the Agreement.



AGREEMENT PROVISIONS

1. Right of First Refusal. Subject to the terms and conditions set forth in the
Agreement, Optionor has granted to BP and BP has accepted from Optionor, a right of first
refusal to purchase the ROFR Assets (the “Right of First Refusal”), on the terms and conditions
set forth in the Agreement, which ROFR Assets include those assets described on Exhibit A,
attached hereto and made a part hereof.

2. Term. The Agreement is effective as of 12:01 a.m. CPT on the Effective Date,
and shall remain in full force and effect with respect to the ROFR Assets (and all parts and
portions thereof) so long as Optionor or its permitted successors and assigns continue to own the
ROFR Assets (or any part or portion thereof); provided, however, if Optionor completes a
Proposed Transfer in accordance with the Agreement, then the Right of First Refusal granted
under the Agreement shall terminate with respect to the ROFR Assets (or the applicable part or
portion of the Real Property, Pipeline System or the Terminal Facilities that is the subject of the
Offer); and further provided, the Agreement shall automatically terminate in the event that
neither BP nor any of its Affiliates ship or store any refined products on or through any part or
portion of the ROFR Assets for a continuous period of no less than six (6) months (other than
due to any unavailability, outage or other event of Force Majeure affecting BP’s or its Affiliate’s
use of the ROFR Assets).

3. Other Provisions; Conflicts. This Memorandum is not a complete summary of
the Agreement. Reference should be made to the Agreement for the full terms, conditions and
provisions thereof. Capitalized terms not otherwise defined in this Memorandum shall have the
meanings ascribed to such terms in the Agreement. In the event of any conflict or inconsistency
between the terms and provisions of this Memorandum and the terms and provisions of the
Agreement, the terms and provisions of the Agreement shall govern and control in all respects.

4. Counterpart Signature. This Memorandum may be executed simultaneously in
two or more counterparts (including by means of facsimile of the signature pages), each of which
shall be deemed an original, but all of which together shall constitute one and the same
instrument.

[Signature page follows.]

]



IN WITNESS WHEREOF, the parties hereto have caused this Memorandum to
be duly executed as of the day and year first above written.

BP PIPELINES (NORTH AMERICA)
INC.

By: M %l—»—-—'
Name: Patrick H. McGrath
Title: Attorney-in-Fact

BUCKEYE PIPE LINE
TRANSPORTATION LLC

By:
Name:
Title:

Memorandum of Right of First Refusal — Lower V Pipeline System (Madison County, Iowa)



STATE OF ILLINOIS

COUNTY OF DUPAGE

I hereby certify that, on June Q% , 2011, Patrick H. McGrath, a person who was
known to me or who provided satisfactory and credible evidence that he was the individual
named in the foregoing instrument, appeared before me in person and acknowledged before me
that (1) he held the title of Attorney-in-Fact of BP PIPELINES (NORTH AMERICA) INC,, a
Maine corporation, (2) he executed and delivered the foregoing instrument on behalf of said
corporation by proper authority, and (3) the execution and delivery of the foregoing instrument
was the free and voluntary act of said corporation for the purposes stated in such instrument.

"""""""" oy

OFFICIAL SEAL $ Notary Public U

LISA KRENZ | - W
NOTARY PUBLIC - STATE OF ILLINOIS  § Print Name: L_l % | éf’) Z,
MY COMMISSION EXPIRES: 05/04/14

AIAAN

Shatataaatttl A " [SEAL]

Expiration Date of Commission: 6 ’ L{l ‘ZDIL’J

License or Serial Number (if applicable):

AN

STATE OF

COUNTY OF

I hereby certify that, on June __, 2011, ,a
person who was known to me or who prov1ded satisfactory and credxble evidence that he was the
individual named in the foregoing instrument, appeared before me in person and acknowledged
before me that (1) he held the title of of BUCKEYE PIPE
LINE TRANSPORTATION LLC, a Delaware limited liability company, (2) he executed and
delivered the foregoing instrument on behalf of said limited liability company by proper
authority, and (3) the execution and delivery of the foregoing instrument was the free and
voluntary act of said limited liability company for the purposes stated in such instrument.

Notary Public

Print Name:

[SEAL]

Expiration Date of Commission:
License or Serial Number (if applicable):

Memorandum of Right of First Refusal — Lower V Pipeline System (Madison County, lowa)



IN WITNESS WHEREQF, the parties hereto have caused this Memorandum to
be duly executed as of the day and year first above written.

BP PIPELINES (NORTH AMERICA)
INC.

By:
Name: Patrick H. McGrath
Title: Attorney-in-Fact

BUCKEYE PIPE LINE

TRANSPORTA N LLC

By: . " / %&7
Namey/ alec ~
Title: _SVP Cust. Sas.

Memorandum of Right of First Refusal — Lower V Pipeline System (Madison County, Jowa)



STATE OF ILLINOIS

COUNTY OF DUPAGE

I hereby certify that, on June , 2011, Patrick H. McGrath, a person who was
known to me or who provided satisfactory and credible evidence that he was the individual
named in the foregoing instrument, appeared before me in person and acknowledged before me
that (1) he held the title of Attorney-in-Fact of BP PIPELINES (NORTH AMERICA) INC., a
Maine corporation, (2) he executed and delivered the foregoing instrument on behalf of said
corporation by proper authority, and (3) the execution and delivery of the foregoing instrument
was the free and voluntary act of said corporation for the purposes stated in such instrument.

Notary Public

Print Name:

[SEAL]

Expiration Date of Commission:
License or Serial Number (if applicable):

STATE OF PW&%[VMJ{
COUNTY OF W
I hereby certify that, on D2 1R 2011, Qeéﬁl"l’ A. ﬂkﬂew

a person who was known to me or who provided satisfactory and credible evidﬁlce that he was
the individual named in the foregoing instrument, appeared before me in person and
acknowledged before me that (1) he held the title of _ HVP, ('/(451'8 Vs. of
BUCKEYE PIPE LINE TRANSPORTATION LLC, a Delaware limited liability company,
(2) he executed and delivered the foregoing instrument on behalf of said limited liability
company by proper authority, and (3) the execution and delivery of the foregoing instrument was
the free and voluntary act of said limited liability company for the purposes stated in such

instrument. W

Notéry Public
Print Name: RObH\ L ¢ (d!"k

[SEAL]

Expiration Date of Commission: 8‘4 ) CCMMONWE%—;T:“SE;IENNQVLVAN'A

License or Serial Number (if applicable): Robin L. Ciark, Notary Public
Upper Macungie Twy., Lehigh County
My Commission Expires Aug. 4, 2013

Member, Pennsylvania Association of Notaries

Memorandum of Right of First Refusal — Lower V Pipeline System (Madison County, lowa)
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EXHIBIT A-2 -- ROFR ASSETS - TERMINAL FACILITIES

none



EXHIBIT A-3 -- ROFR ASSETS - PIPELINE SYSTEM

The Pipeline System consists of the following pipeline segments, more commonly known
as the “Lower V Pipeline System,” as further described below:

1. Dubuque to Sugar Creek Pipeline Station;
2. Sugar Creek Pipeline Station to Council Bluffs Terminal; and
3. Burlington Junction to Des Moines Terminal.

The connecting Terminal Facilities (the BP Dubuque Terminal, Sugar Creek Terminal,
Council Bluffs Terminal, Ottumwa Terminal and Des Moines Terminal) described below do not
constitute part of the Pipeline System and are listed for descriptive purposes only.

1. Dubuque to Sugar Creek Pipeline Station

The Dubuque to Sugar Creek Pipeline Station pipeline segment consists of one approximately
12-inch line which originates at the BP Dubuque Terminal (Mile Post “MP” 308.89,
approximately), located approximately eight miles west of Dubuque, Iowa. It runs in an
approximately south-westerly direction to Sugar Creek Pipeline Station, a point near the Sugar
Creek Terminal (MP 0.00, approximately). This pipeline segment is approximately 309 miles
long with one intermediate pumping station, two intermediate delivery points, and one injection
facility / booster station.

The mainline relief valves, delivery locations, pump stations, equipment and block valve data for
this pipeline segment are described below.

Mainline Relief Valves

By ﬁ B . : }Z{' B S
Milan, MO Relief Valve (“RV”’) [One RV

Sugar Creek, [RV One RV
MO




Delivery Points / Terminals

Cedar Raplds, 42.4 ’ Cedar Iiaplds Terminal

1A
Ottumwa, IA  [172.2 Ottumwa Terminal
Sugar Creek, [0.00 Pipeline receiving station at Sugar Creek Terminal
MO
Pump Stations

¢ Dubuque Station

Dubuque Station is located in Dubuque County, lowa. The point of demarcation of the

beginning of this segment of the Lower V Pipeline System is the outgoing scraper trap
and head gate valve.

o Harper Station

Harper Station is located in Keokuk County, lowa.

Coupe e e
Pumping Units Two pumps
Control Valve (“CV™) One CV

Motor Operated Valve

Sump & Pump One sump & pump

Delivery Locations

e Cedar Rapids Terminal

Cedar Rapids Terminal (MP 242.4, approximately) is located in Johnson County, lowa.

MOV One MOV
CV One CV

Meters ‘Two meters




Gravitometer

One interface detector

Prover Loop

One prover loop

Relief Valve (“RV”)

One RV

Check Valve

One check valve

e Ottumwa Terminal

Ottumwa Terminal (MP 172.2, approximately) is located in Wapello County, lowa.

Check Valve One check valve
Meters ‘Two meters
Gravitometer One interface detector

Prover Loop

One prover loop

RV

One RV

%

One CV

e Milan Station

Milan Station (MP 99.4, approximately) is located in Sullivan County, Missouri.

MOV

Two MOVs

Meter

Three meters

Prover Loop

‘Two prover loops

Gravitometer 'Two interface detectors
Densitometer Two densitometers
Manifold Relief Valve (“MRV”)  |One MRV
Valves [Four valves

. . FFour pumps
Pumping Units .

Miscellaneous associated electric motors

CV One CV




Four MOVs

IBackup Generator Two generators
Sumps & Pump ‘Two sumps & pumps
Scraper Trap One launcher

¢ Sugar Creek Pipeline Station

Sugar Creek Pipeline Station (MP 0.00, approximately) is located on approximately 2.06

acres in Jackson County, Missouri.

Equipment

MOV One MOV
CcV One CV
Hydraulic Valve One valve
Meter Two meters

IProver Loop

One prover loop

RV One RV

Gravitometer Two interface detectors
IDensitometer One densitometer
Sump & Pump One sump & pump
Scraper Trap One receiver

BLOCK VALVE DATA

292.17 2373 12
284.71 2372 12
282.33 2371 12
253.96 2360 12
253.47 2369 12




043.60 0368 12
04243 2367 12
02138 2366 12
204.72 5455 2
175.43 0359 12
174.12 2358 12
145.20 2357 12
12347 0356 12
99.50 5010 12
99.50 5080 12
79.98 26153 12
77.54 2349 12
74.77 3438 12
64.45 0347 12
62.27 0346 12
41.14 0345 12
17.72 2344 12
4.50 5481 12
0.00 2337 12

Out-Of-Service Pipeline Stations

The following station is out of service and located on the Dubuque to Sugar Creek Pipeline
Station pipeline segment.

Osgood Pumping Station

Osgood Pumping Station is an out of service station located in Sullivan County,
Missouri, located approximately 6000 feet approximately southwest of Milan Station.

2. Sugar Creek Pipeline Station to Counci} Bluffs Terminal

The Sugar Creek Pipeline Station to Council Bluffs Terminal pipeline segment consists of one
approximately 8-inch line which originates at a pipeline station at the Sugar Creek Terminal at
the former Sugar Creek refinery site in Jackson County, Missouri. The pipeline runs in an



approximately northwesterly direction to the Council Bluffs Terminal. This segment is
approximately 171-miles long with three intermediate pumping stations and connects to the
Burlington Junction to Des Moines Terminal pipeline lateral described further below.

The mainline relief valves, delivery locations, pump stations, equipment and block valve data for
this pipeline segment are described below.

Mainline Relief Valve

L

LS g & . R .

Burlington 103.2 IAn approximately 6-inch lateral to the Des Moines
Junction, IA Terminal

Council Bluffs, 1A|170.7 Council Bluffs Terminal

Pump Stations
1. Sugar Creek Pipeline Station

Sugar Creek Pipeline Station (MP 00.00, approximately) is located on approximately
2.06 acres in Jackson County, Missouri.

Pum Slx pumps

CV One CV

MOV Eight MOVs

Meter One meter

Prover Loop One prover loop
Densitometer One densitometer

Sump & Pump One sump & pump
Launcher / Receiver One Launcher / Receiver




Muddy Creek Station

Muddy Creek Station (MP 50.61, approximately) is located in Buchanan County,
Missouri.

Pumping Units (indoor) Two pufhps

CV One CV

MOV [Four MOVs

Sump & Pump One sump & pump

Burlington Junction Station (North)

Burlington Junction Station (MP 103.27, approximately) is located in Nodaway County,
Missouri.

IPumping Units - indoor ( Two pumps‘

(Units #1 & #2 pump East)

CV One CV

MOV Six MOVs

Meter One meter
Gravitometer One interface detector
Sump & Pump One sump & pump

Council Bluffs Station

Council Bluffs Station (MP 170.6, approximately) is located in Pottawattamie County,
Iowa.

cvV One CV
Hydromotor Valve One valve
Meters [Two meters
Prover Loop One prover loop
RV One RV




iGravitometer One interface detector
IDensitometer One densitometer
Sump & Pump One sump & pump
Scraper Trap One receiver
BLOCK VALVE DATA

=
0.00 06158 8
420 5510 8
7.03 5514 8
02.59 12317 3
D474 27101 8
07.77 D7099 3
29.07 06156 8
44.97 07108 8
50.61 1137 8
54.86 04697 8
56.90 04698 3
76.27 3848 8
77.50 4670 8
101.07 13201 3
103.27 13165 8
114.23 3849 8
114.90 - n
123.26 13179 8
130.24 27159 8
144.57 27110 8
170.63 3852 6




Out-Of-Service Pipeline Stations

The following stations are out of service and located on the Sugar Creek Pipeline Station to
Council Bluffs Terminal pipeline segment.

1. Paradise Station

Paradise Station is an out of service station located in Clay County, Missouri
approximately one mile east of Paradise, Missouri on County Road W.

Bolckow Station

Bolckow Station is an out of service station located in Andrew County, Missouri
approximately seventeen miles off U.S. Highway 71 near the county line north of
Highway “B.”

Shenandoah Station

Shenandoah Station is an out of service station located in Page County, lowa
approximately four and one half miles south of the intersection of Iowa Highway 2 and
County Road M32.

3. Burlington Junction to Des Moines Terminal

The Burlington Junction to Des Moines Terminal pipeline lateral consists of one approximately
6-inch line which originates at the Burlington Junction Station (MP 103.27) on the Sugar Creek
Pipeline Station to Council Bluffs Terminal pipeline segment. This pipeline segment runs in an
approximately easterly direction to Clive, lowa. This segment is approximately 110-miles long
with one intermediate pumping station.

The mainline delivery locations, pump stations, equipment and block valve data for this pipeline
segment are described below.

Delivery Points / Terminals

es Moines, JA  [109.78 IDes Moines Terminal

Pump Stations
Burlington Junction Station (East)

Burlington Junction Station (MP 0.0, approximately) is located in Nodaway County,
Missouri.



Pum};inmts - indoor Twopumﬂps

\2" One CV

MOV Six MOVs

Meter One meter
Gravitometer One interface detector
Sump & Pump One sump & pump
Scraper Trap One launcher

Creston Station

Creston Station (MP 47.94, approximately) is located in Adams County, lowa.

\:f?*;»?s\\\ T LT
Equipment Typ

Pump{ﬁg Umt Ohe i)hEmp

MOV Two MOVs

Sump & Pump One sump & pump
Scraper Trap One receiver
Scraper Trap One launcher

Des Moines Terminal

The Des Moines Terminal (MP 109.78, approximately) is located in the Des Moines
suburb of Clive, Polk County, lowa.

Equipment”

MOV One MOV
CV One CV
Hydramotor Valve One valve
Meters Two meters

Prover Loop

One prover loop

RV

One RV

Gravitometers

Two interface detectors

Densitometer

One densitometer

Sump & Pump

One sump & pump




Scraper Trap

iOne receiver

BLOCK VALVE DATA

0.00 5503 6
1.75 5496 6
6.02 27109 6
17.99 12395 6
41.07 27501 6
47.94 5507 6
47.94 5508 6
61.37 13176 6
62.94 13248 6
65.73 5495 6
75.70 13177 6
103.06 13178 6
104.47 12386 6
109.78 4609 6
Buildings

focation

Burlington Junction Station

Four buildings

Creston Station

Four buildings

Des Moines Station

[Two buildings

Harper Station

Three buildings

Ottumwa Station

'Two buildings

Milan Station

[Two buildings

Sugar Creek Pipeline Station

One building

Muddy Creek Station

Two buildings

Council Bluffs Station

Four buildings

529 W. 5th Street, Maryville,
Missouri (Lower V System)

[Two buildings




