“trust office at One Oliver Plaza, Pittsburgh, Pennsylvania 15265~

- December 15, 1986 (the "Indenture"), by and among the Company and =3
. each of the Trustees, and recorded on the date and in the
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Third Supplemental Indenture of Mcrtgage and Deed of Z{fg_ g

Trust and Security Agreement, dated as of December 31, 1992 (thi@f“‘&?gz

"Third Supplement"), made by and among Buckeye Pipe Line Company, i 53

L.P., a Delaware limited partnership (the "Company"), and PNC w;&we‘ﬁ

Bank, National Association, formerly Pittsburgh National Bank, agyE Lo

national banking association, having its principal corporate u'

(the "Trustee"), and J.G. Routh, residing at 308 Depot Street,
Jamestown, Pennsylvania 16134 (the "Individual Trustee"), as
Trustees (together, the "Trustees") under the Indenture of
Mortgage and Deed of Trust and Security Agreement, dated as of

location shown on Schedule 1 attached hereto and made a part
hereof, as amended by the First Supplemental Indenture dated as
of December 1, 1987 ("First Supplement”) and the Second
Supplemental Indenture dated as of Novembexr 30, 1992 ("Second
Supplement.") . Exhibit A attached hereto and made a part hereof
sets forth the 'jurisdictions in which the Company has fee-owned
real property or rights-of-way. ., The First Supplement is attached
hereto as Schedule 2 and made a part hereof. The Second (20—
ﬁupplement is attached hereto as Schedule 3 and made a paEE
ereof

SRUREY

PRELIMINARY STATEMENT

071 833

Capitalized terms used herein and not otherwis defiqed :gf

herein shall have the meanings assigned to them in the In entuxe o
Toer -

The Company has entered into the Indenture with the™~™
Trustees. The Company and the Trustees are entering into this
Third Supplement in accordance with the provisions of Article
Twelve of the Indenture in order to.set forth, as permitted and
provided by Sections 3.01, 3.03(d) and 12.01(f) of the Indenture,
the terms of three series of Additional Notes under the

-Indenture. Such Additional Notes are the Company’s First . .. . e

Mortgage Pipe Line Notes, aggregating $35,000,000 principal
amount, consisting of the following series: (i) $11,000,000
principal amount of 7.11% Series K Notes due December 15, 2007;
(ii) $11,000,000 principal amount of 7.15% Series L Notes due
December 15, 2008; and (iii) $13,000,000 principal amount of
7.19% Series M Notes due December 15, 2009. Pursuant to Article
Twelve of the Indenture, all other acts and things necessary to
make this Third Supplement a valid instrument have been done and
performed. All covenants and agreements made by the Company

This instrument prepared by:
James H. Carroll, Esq.
Morgan, Lewis & Bockius
2000 One Logan Sguare
Philadelphia, PA 19103
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herein are for the benefit and secur;ty of teh

the Trustees. The Company is entering into ‘this Third
'Supplement,,and the Trustees are accept;ng this Thxrd Supplemen
for good and valuable consideration, '

of which are hereby ackn \ edged =

e s The COmpany represents that thls Third Suppl
- oee not ‘encumber: real: ‘property. improved or to be. improved' by one
-or more. structures contalnlng in the. aggregate not more th

:3fac111t1es

mmmmmwm
anguage. set forth below shall be added on page 6 of. the’
rIndentuxe .after the paregraph beginning with the word: "WHEREAS
~ and immediately befcre the paragraph beginning with tho wordl
V,J"Now, mxnnrou-: v : Pt e :

- WHEREAS, all necessary actlon has been duly -

:;the ‘Company to ‘authorize the ‘execution'and delivery of a Third

~ Supplemental Indenture andthe. issue and sale hereunder of
certain Additional Notes hereln defined as the "1993 Notes",
consisting of three series, the Notes of such series being
designated and referred to in the Indenture as set forth in §
2.13 andi having the'aggregate principal amount, maturlng at the.
date, and bearlng 1nterest, payable semi- annually on’June 1"and
December 15 in each year, ‘at« the annual- rate set: forth in- E

forms foilow1ng respectlvely Wi
;gdesignations and 1nterest rate

[Form of Note of Series K through M]
. BUCKEYE  PIPE LINE COMPANY, L.P.

: . the laws of the' State of”" Delaware);
: Flrst Mortgage Plpe Line Note,,» ¥ Serles __ Due ..

Buckeye Pipe Line Company, L, Py, at llmlted partnerghlp .

~j_organlzed and existing under the laws of the State of Delaware
‘f(the "Company"), for value received, _hereby promises to pay to -
: or reglstered assigns, on December 15,
the sum of £l ' Dollars in any coin‘or currency,
of: the United States of. America which at the time of payment is

"?‘legal tender for publlc ‘and private debts and to pay interest

. thereon in like coin or currency (i) from the interest payment Sy
~date next preceding the date of this Note until payment of the

o principal hereof becomes due and payable, at the rate: of % per

) annum, payable semi - annually, on. the fifteenth day of June and

,‘,-Q:\PUBLIC\CARR4952\37214;107, SR e ,”"2‘,




December in each year and (ii) on any overdue payment of
principal (and to the extent permitted by law, on any cverdue
payment of premium or interest thereon), payable semi-annually as
aforesaid (or at the option of the holder hereof, on demand) at a
rate per annum from time to time equal to the greater of (x) ,
[insert rate equal to one percent over the above rate] or (y) the
rate of interest publicly announced by Morgan Guaranty Trust
Company of New York from time to time in New York City as its
prime rate, as shall be determined by the Trustee. In accordance
with Section 15.05 of the "Indenture" referred to below,
principal of, and interest on, and any premium payable with
respect to, this Note are payable at the principal corporate
trust office of the Trustee hereinafter mentioned or any
successor as Trustee under such Indenture. o

‘This Note is ‘one of a series designated as the "First
Mortgage Pipe Line Notes, _. . .% Series,6 . due " of the
Company, limited in @ggregate principal ‘amount to $
and issued under and secured by an Indenture of.Mortgage and Deed
of Trust and Security Agreement, dated as of December 15, 1986
(as amended by the First Supplemental Indenture dated as of
December 1, 1987, the Second Supplemental Indenture dated as of
November 30, 1992, and the Third Supplemental Indenture dated as
of December 31, 1993 and as amended and supplemented from time to

time hereafter, the "Indenture"), from the Company to PNC Bank,
National Association, formerly Pittsburgh National Bank (the
"Trustee"), and J.G. Routh (the "Individual Trustee"), as
Trustees (together, the "Trustees"). Contemporaneously with the

issuance of the Notes of this series, the Company is issuing
Notes under the Indenture of two other series which, together
with the Notes of this series (collectively, the "1993 Notes"),
are in the aggregate principal amount of $35,000,000, Reference
is made to that certain Note Purchase and Private Shelf Agreement
dated as of December 31, 1993 (as amended from time to time, the
"Note Agreement") between the Company and The Prudential
Insurance Company of America and each "Prudential Affiliate" (as
. defined in the Note Agreement) which becomes a party thereto for
a further statement of the terms applicable to the 1993 Notes. ~
The 1993 Notes constitute Additional Notes under the Indenture
and together with the "1986 Notes" (as defined in the Indenture)
and any Additional Notes issued after the date hereof, are
secured equally and ratably by the Lien of the Indenture. The
1993 Notes, 1986 Notes and any Additional Notes are collectively
referred to herein as the "Notes". Reference is made to the
Indenture and all Indentures Supplemental thereto for a
description of the properties mortgaged and pledged, the nature
and extent of the security, the rights of the Holders of the
Notes and of the Trustees in respect thereof, and the terms and
conditions upon which the Notes are, and are to be, secured. The
Notes of the several series issued and to be issued under the
Indenture from time to time may vary in aggregate principal
amount, may mature at different times, may bear interest at
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declared or may become due and payable upon the conditions and in

~Indenture provides. that such declaration may in certain events be

different rates and may otherwise differ as in the Indenture
provided.

As provided in the Indenture, the 1993 Notes are
subject to mandatory and optional redemption on the terms
specified in the Indenture.

To the extent permitted by, and as provided in, the
Indenture, modifications or alterations of the Indenture, or of
any Indenture Supplemental thereto, and of the rights and
obligations with respect to the Indenture of the Company and of
the Holders of the Notes may be made with the consent of the
Company upon the written consent of the Holders of not less than
66%% in aggregate principal amount of the Notes entitled to vote
thereon then Outstanding, or by an affirmative vote of the
Holders of not less than 66%% in aggregate principal amount of
the Notes entitled to vote therxeon then Qutstanding, at a meeting
of Noteholders called and held as provided in the Indenture or as
otherwise provided .in the Indenture; provided,. however, that no
such modification or alteration shall be made without the consent
of the Holder hereof which will:(a)c-affect 'the right of such
Holder to receive payment of principal, or interest or premium

- (1f any) on, this Note, or to institute suit for the enforcement

of such payment on or after the respective due dates expressed
herein, or (b) otherwise than as permitted by the Indenture,
permit the creation of any lien ranking prior to, or on a parity
with, the Lien of the Indenture with respect to any property )
covered thereby, or (c) reduce the percentage of the aggregate
principal amount of Notes required to authorize any such
modification or alteration.

In case an Event of Defauit, as defined in the
Indenture, shall occur and be continuing, the principal of all
the Notes at any such time Outstanding under the Indenture may be

the manner and with the effect provided in the Indenture. The

rescinded by the Holders of 66%% in aggregate principal amount of
the Notes then Outstanding.

This Note is transferable by the Holder hereof, in
person or by duly authorized attorney, on books of the Company to
be kept for that purpose at the principal corporate trust office
of the Trustee, upon surrender and cancellation of this Note and
on presentation of a duly executed written instrument of
transfer, and thereupon a new Note or Notes of the same series,
of the same aggregate principal amount and in authorized
denominations, will be issued to the transferee or transferees in
exchange theretofore; and this Note, with or without others of
the same series, may in like manner be exchanged for one or more
new Notes of the same series of other authorized denominations
but of the same aggregate principal amount; all upon payment of
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, g
the Indenture

f'The Company and the Trustees may deem and treat
Perso n whose name this Note is registered as the absolute
owner- hereof for the urpose of r ing payment of, or on
account of, the pr ncipal | hereof and interest due hereon,'and
all other purposes, and neither'the. Company nor: the stees .
hall be ffected by‘any not;ce to the contrary o

przncxpal of‘ or the interest or. premlum (if any) on, thi

 or for any claim based hereon or on the ‘Indenture or any.

~§Indenture Supplemental thereto, against any partner,. past
_present or future, of the Company (includlng the General . -

. .Partner), or of any predecessor orisugcessoy, heir or: assignee of
‘any such partner as_such, ‘or-any. stockholder,rdlrector, officer '

. or employee of _any%such ‘partner, either directly or through the

. Company or any ‘such predecessor or ‘successor, whetherx: by vxrtue

of “any constitution, statute or irule of law, or by the s

enforcement of. any assessment or. penalty or; otherwise, all such

11ability, ‘whether at Common law, in’ equlty, by any constitution,

statute ‘or otherwise, being released by every owner hereof by.the

'acceptance of this Note and as part of the consideration for theg

issue hereof, andrbel g llke ;s

the Indenture or .any Indenture Supplemental thereto, or become

h,ivalid or obligatory for any purpose, ‘until ‘PNC Bank, National =

“Association, formerly Pittsburgh National: ‘Bank, the Trustee under
the: Indenture, or a successor Trustee ‘thereto under the: e
Indenture, shall have 91gned the form of;certlflcate 1mpr1nte

: i THIS NOTE IS BEING DELIVERED AND IS INT!NDRDVTO BEef
PERFORHBD IN THE STATE OF NEW YORK, AND - SHALL BE CO.

e

ENFORCED IN ACCORDANCE' WITH, 'THE LAW or_sucn STATE.
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IN WITNESS WHEREOF, Buckeye Pipe Line Company, L.P.,
has caused this Note to be signed in its name by its General
Partner,. : 7

Dated ' BUCKEYE PIPE LINE COMPANY, L.P.

By Buckeye Pipe Line Company,
a Delaware Corporation
as General Partner

BY...oovv R R I
[Vice] President

(Corporate Seal)

'Attest:

[ B A DRI BRI I PR S I I S S »

[Assistant] Secretary of
Buckeye ! Pipe Line
Company, ajDelaware

- Corporation

(FORM OF TRUSTEE'S CERTIFICATE]

This Note is one of the 1993 Notes, of the series
designated therein, described in the within-mentioned Indenture.

PNC BANK, NATIONAL ASSOCIATION
formerly Pittsburgh National
Bank :

Trustee,

BY- ;f; s P o » o 4 6 8 8 5 0 8 20 0 8 8 e s e s s
Authorized Signatory

; and

WHEREAS, all the requirements of law and the
Partnership Agreement have been fully complied with and all other
acts and things necessary to make the 1993 Notes, when executed
by the Company, authenticated and delivered by the Trustee and
duly issued, the valid and legally binding obligations of the
Company, and to constitute the Indenture a valid, binding and
legal instrument for the security of the Notes, have been done

and performed;
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;ii(.)* The,definition of the term 5Cnlled Pzineipe
'rticlc One ‘of the Indenture ereby nded .

1986 Note or 1993 Note,. the: principal of such Note' tha
is ' to be redeemed pureuant to § 2.12 hereof or § 2,13
hereof grespect;vely,;er is declared to be. 1m

,,;7'Called lenCLpal of any: 1986 ‘Note or. 1993.Note,;
~amount: calculated by discounting:all Remaining: .

"~ scheduled” Payments with: respect’to ‘such Called :

. Principal from.their. respective scheduled due- dat

~the Settlement Date with respect to such Call

~ Principal, in accordance with. accepted financial

‘practice and at a discount factor_ (appliedﬁon a’

semlannual,ba51e) equal to the Re tmen

e Indenture
*',followa:‘

Pt 1993 Note Purchase Agreement" shall mean th Note,
'”,~‘Purchase and Private Shelf Agreement dated as. of B B e RN
-+, December. 31,71993ébetween the cOmpany and each of the“

SR (d) Tho definition o£ the term 'the ‘Purchase S
Agreementl' let forth in Article One of the Indonture il hereby : '
- amended 1n 1ts entirety to read as fcllowe: e

~ "the Purchaee Agreemente" shall mean,, ' :
N collectively (i) the several Note Purchase Agreemente
~as of December 15, 1986 between the Company and each of
~ the;purchasers of the 1986: Notes named in the Schedule
.of Purchasers. attached thereto, and (11) the 1993 Note A
,}Purchase Agreement T e e it
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(i) The definition of the term "Reinvestment
Yield" set forth in Article One of the Indenture is hereby
amended in its entirety to read as follows: :

"Reinvestment Yield" shall mean, with respect to
the Called Principal of any 1986 Note, the yield to
maturity implied by the Treasury Constant Maturity ,
Series yields reported (for the latest day for which
such yields shall have been so reported at the
commencement of business on the Business Day next
preceding the Settlement Date with respect to such
Called Principal or, in the case of a redemption :
pursuant to § 2.12(b), the Business Day next preceding.
the date of the notice with respect to such Called =
Principal mailed to Holdersiof 1986 Notes pursuant to §
5.01) in Federal Reserve Statistical Release H.15 (519)
(or anypcomparable;successor publication) for actively
traded U.S. Treasury 'securities ‘having a constant '
maturity equal to the remaining weighted average life
to final maturity (calculated in-accordance with
accepted ' financial 'practice) 'of ‘such Called Principal
as of such Settlement Date. Such implied yield shall
be determined (a) by calculating the remaining weighted
average life to final maturity of such Called Principal
rounded to the nearest quarter-year and (b) if
necessary, by interpolating linearly between Treasury -
Constant Maturity Series yields.

With respect to the Called Principal of any 1993
Note, "Reinvestment Yield" shall mean the yield to
maturity implied by (i) the yields reported, as of
10:00 A.M. (New York City local time) on the Business
Day next preceding the Settlement Date with respect to
such Called Principal, on the display designated as
"Page 678" on the Telerate Service (or such other
display as may replace Page 678 on the Telerate
Service) for actively traded U.S. Treasury securities
having a maturity equal to the Remaining Average Life ™
of such Called Principal as of such Settlement Date, or
if such yields shall not be reported as of such time or
the yields reported as of such time shall not be
ascertainable, (ii) the Treasury Constant Maturity
Series yields reported, for the latest day for which
such yields shall have been so reported as of the
Business Day next preceding the Settlement Date with
respect to such Called Principal, in Federal Reserve
Statistical Release H.15 (519) (or any comparable
successor publication) for actively traded U.S.
Treasury securities having a constant maturity equal to
the Remaining Average Life of such Called Principal as
of such Settlement Date. Such implied yield shall be
determined, if necessary, by (a) converting U.S.
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Treasury bill quotations to bond-equivalent yield in
accordance with accepted financial practice and (b)
interpolating linearly between yields reported for
various maturities. ' ' '

(£) A definition of a new defined term in the
Indenture shall be inserted into Article One of the Indenture as
follows:; '

"Remaining Average Life" shall mean, with respect
to the Called Principal of any Note, the number of
years (calculated to the nearest one-twelfth year)
obtained by dividing (i) such Called Principal into -
(ii) the sum of the products obtained by multiplying
(a) each Remaining,Scheduled Payment of such Called
Principal (but not of interest therxeon) by (b) the"
number Jf years ((ecalculated to the nearest one-twelfth
year) which 'will elapse between the Settlement Date
with'jrespect to,such Called Principal and the scheduled
due date, of such_Remaining Scheduled Payment.

' (g) The definition of the term “"Settlement Date"
set forth in Article One of the Indenture is hereby amended in
its entirety to read as follows: :

_"Settlement Date" shall mean, with respect to the
Called Principal of any Note, the date on which such
Called Principal is to be redeemed pursuant to § 2.12
or § 2.13, as appropriate, or is declared to be
immediately due and payable pursuant to Article Eight.

(h) The definition of the term "Yield-Maintenance
Premium" set forth in Article One of the Indenture is hereby
amended in its entirety to read as follows:

"Yield-Maintenance Premium” shall mean, with

.~ respect to any 1986 Note, Series K Note before December
15, 2001, Series L Note or Series M Note, a premium =~
equal to the excess, if any, of the Discounted Value of
the Called Principal of such Note over the sum of such
Called Principal plus interest accrued thereon as of
(including interest due on) the Settlement Date with
respect to such Called Principal. With respect to any
Series K Note on or after December 15, 2001, "Yield-
Maintenance Premium" shall mean the amount determined
in accordance with the following schedule with respect
to each Series K Note so redeemed:
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Yield Maintenance Premium '
. Expressed as Percentage of the
Date of Redemption Principal Amount Redeemed |
After December 14, 2001 and on . |
or before December 14, 2002 7.11% l
After December 14, 2002 and on: “
or before December 14, 2003 5.93%
After December 14, 2003 and on
or before December 14, 2004 4.74%
After December 14, 2004 and on '
or before December 14, (2005 3.56%
| After December 18, (2005 and on.
Ilor before December 14, 2006 2.37%
After December 14, 2006 and on ‘
or before December 14 :2007 1.19%

RILTZLEL L —  — —

The Yield Maintenance Premium shall in no event be
‘less than zero. .

3. Anmendment to Article Two of the Indenture.
Article Two of the Indenture is hereby amended by adding a new
Section 2.13 to read as follows: '

, § 2.13. The first three series of Additional
Notes to be executed, authenticated and delivered: under
and secured by this Indenture shall be the Series K
through M Notes, aggregating $35,000,000 principal
amount (collectively, the "1993 Notes"), each series

e e ~designated.as set forth in the following table:
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Mm

Annual te

Referred to Interest M|
First Mortgage Pipe Series K Notes December 15, 2007 7.11% $11,000,000
Line Notes, Series K
due 2007
First Mortgage Pipe = Series L Notes December 15, 2008 7.15% $11,000,000
Line Notes, Series L
due 2008 : : .
First Mortgage Pipe Series M Notes  December 15, 2009 7.19% $13,000,000
Line Notes, Series M
due 2009

*Except as expressly provided in § 2.04, §2.07, and'§ 2.10 of the Indenture.

and the Notes of each such series shall be issuable in
denominations of $1,000 and any lntegral multiple-
ther@of,: shall bersubstantially in the form set forth
in the rec1tals ‘hereto, shall be executed,
authenticated and delivered in accordance with, and
subject to, all of the terms, conditions and covenants
of this Indenture, and shall have the following further
terms and provisions:

(a) Interest on the principal amount of each of
the 1993 Notes from the date of original issue until
due and payable, shall be paid, at the rate specified
in the Note, semi-annually on June 15 and December 15
in each year and on any overdue payment of principal or
(to the extent not prohibited by law) premium or
interest thereon on the dates specified above: or, at
the option of the Noteholders, on demand at the greater
of (i) 1% over the rate specified above or (ii) the
rate of interest publicly announced by Morgan Guaranty
Trust Company of New York, from time to time in New

=« =York City, as its prime rate, as shall be determined by’
the Trustee.

(b) Subject to the limitations set forth below,
the Notes of each series of the 1993 Notes shall be
subject to redemption, in whole at any time or from
time to time in part (in $100,000 increments and not
less than $5,000,000 per occurrence), at the option of
the Company, upon notice given to the holders of the
1993 Notes to be redeemed in the manner provided in the
Indenture, at a redemption price equal to 100% of the
principal amount so redeemed plus all interest accrued
and unpaid at the redemption date plus (to the extent
not prohibited by law) the Yield-Maintenance Premium,
if any, with respect to each Note so redeemed.
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Notyithstanding the foregoing, no redemption of the
Series K Notes may be made on or after December 15,
2001 pursuant to this paragraph 2.13(b).

(c) Subject to the limitations set forth below,
the Series K Notes shall be subject to redemption
subsequent to December 15, 2001, in whole or from time
to time in part (in $100,000 increments and not less
than $5,000,000 per occurrence), at the option of the
Company, upon notice given to the holders of the Series
K Notes to be redeemed in the manner provided in the
Indenture, at a redemption price equal to 100% of the
principal amount so redeemed plus all interest accrued
and unpaid at the redemption date plus (to the extent
not prohibited by law) the Yield Maintenance Premium
determined in“accordance ‘with the following schedule
with regpect,to each Series K Note so redeemed:

Yield Maintenance Premium
Expressed as Percentage of the
Date of Redemption Princignl Amount Redeemed
After December 14, 2001 and on
‘or before December 14, 2002 7.11%
After December 14, 2002 and on
or before December 14, 2003 : 5.93%
After December 14, 2003 and on
or before December 14, 2004 4.74%
After December 14, 2004 and on
or before December 14, 2005 3.56%
After December 14, 2005 and on :
or before December 14, 2006 2.37%
After December 14, 2006 and on |
‘or before December 14, 2007 | — - 1719% - “
After December 1&!”?9szw

(d) The 1993 Notes are also subject to redemption
in the circumstances set forth in § 7.01(c).

The principal amount of any series of Notes to be
redeemed pursuant to the provisions of § 2.13(b) or
2.13(c) and the principal amount of any Notes to be
redeemed pursuant to § 7.01(c) shall be pro-rated among
the Holders of the Notes of said series in the
proportion that their respective holdings bear to the
aggregate principal amount of Notes of said series
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Outstanding on the date of selection. The Trustee
shall make such adjustments in the principal amount of
the Notes of each Holder to be redeemed so that such
amount shall, in every case, be $1,000 or an integral
multiple thereof

4. Amendments to Article Five of the Indenture.
Section 5.01 of the Indenture is hereby amended by adding a new
paragraph to such s.ction as its third pnragrlph to read as
follows:

With respect to 1993 Notes, the Company's notice
of redemption shall also specify whether the optional
redemption 1is being made pursuant to §2.13(b) or
§2.13(c) hezepf. .. Once notice of redemption has been
given as hereinabove "provided, the principal amount of
the 1993, Notes specified .in such notice, together with
(to the ‘extent not ‘prohibited by law) the Yield-
Maintenance Premium (if any) with regpect thereto shall
become due and payable on ‘the redemption date and, as
to principal; 'appliedito’ required payments thereon in
the inverse order of their scheduled due dates,

5. This Third Supplement may be executed in several
counterparts, each of which shall constitute an original, but all
of which together shall constitute one and the same instrument.

Q:\PUBLIC\CARR4952137214.10 -13-




: A IN,WITNBSS WHEREOF,.the Company has caused;thls‘Thlr
”Supplement to be executed on its behalf by its General Partner,
by the President or one of the Vice President of the General
Partner; and the corporate seal of the’ General Partner

hereto affixed and said seal and this Indenture to be at

the" General Partner’s Secretary or ‘one’of its Assistant; S
_Secretar ‘and the Trustee ha aused this Third Supplemen
be executed on its behalf by one of its Vice Presidents,
“corporate seal to be hereto affixed and said seal and t i
Indenture to be attested by one of its Assistant Secretaries :
the’ Individual Trustee has affixed his hand and seal hereto;-all
~as of the 31st day of December, one thousand nine hundred and

I H, Caryold- o

. Nam@: “Steven C.sRamqéy
;l?itle _Vice President

4  Name,3 Arthﬁr Rosenblatt
*Title: Aesistant”Secretal

_ PNC BANK, NATIONAL ASSOCIATION,
-~ formerly Pittsburgh Natianal Bank,;z
- a8’ Trustee ',h,r,, : L

Name' ; . '} DPPH’M‘

: Tltle Vic
i e P
'(Corporate seal) . ¢ réujdent

" Attest:

d "'!“: hala
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Witness , J.G. ROUTH, as Individual Trustee

o

T d ‘.
‘ i e - :

Name

I hereby certify that the correct address

of the Trustee is:
One Oliver Plaza
Pittsburgh, PA 15265

By:
For ustee

I hereby cextify that the correct address

of the Individual Trustee is:
308 Depot Street
Jamestown, PA 16134

By: &

For Trustee

This instrument prepared by:
James H. Carroll, Esq.
Morgan, Lewis & Bockius
2000 One Logan Square
Philadelphia, PA 19103
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epose- and%say tha: he éesxdes at N 2:598 ‘Bair Raad,-Berwyn,f

,ennsylvan;a 19312; that he is_ the Vice President of: Buckeye Pipe
ine Company, ‘the corporation: described in and which executed the
foregoing instrument; which corporation is a_ eneral partner of
- Buckeye Pipe ‘Line Company, L.P., the Delaware t )
described in and which executed the foregozng

nows the seal of said corporatlon, g
instrument is such corporate”seal; ‘that» it waa s0 afflxed by;'
order of the ‘Board, of- Dlrectors of said, cor oration"and tha

NOTARIAL $

UTH E, SNYDER, Nt
- Allentown, Lehich:
WCnmm‘ssion Expires

 QAPUBLIC\CARRASE7214.00




 COMMONWEALTH OF PENNSYLVANIA )

‘:me known, who, being
a)h iresidesfat

?seal of said corporation, that'the eal affixed to aaid
| it ow jso:affixed b
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‘COMMONWEALTH OF © PENNSYLVANIA )

,Tlus .mstrument prepared by. :
.. ‘James H. carroll, Esq. . - .
- Morgan, Lewis & Bockius. =
2000 One Logan Square
. Philadelphia, PA 19103

L QARBLICCARRMSAIZ T




SCHEDULE 1

The Indenture of Mortgage and Deed of Trust and
Security Agreement, dated as of December 15, 1986, was recorded
on January 8, 1987, in the land records in and for the County of
Lake, State of Indiana, at Mortgage Book (Folio) 166, Page
895520,

This instrument prepared by:
James H. Carroll, Esq.
Morgan, Lewis & Bockius
2000 One Logan Square
Philadelphia, PA 19103
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Schedule 2

PPLEMENTAL

FIRST BUPPLEMENTAL INDENTURE OF MORTGAGE AND DEED
OF TRUST AND SECURITY AGREEMENT, dated as of December 1}, .
1967 (this "Pirst Supplement”), made by and among aucxzvz:
PIPE LINE courauv. L.P., a limited partnership duly orga~
niaod and existingjundar the lavs of the State of Duinv-ro
(the “Company”), and PITTEBURGN NATIONAL BANK, a'nltional
banking asaoeiation duly organized and existing under the
lavs of the United States, having its principal cffice at
One Oliver Plasa, Pittsburgh, Pennsylvania 15265 (the
*Trustee®), and J, G. ROUTH, residing at 3331 Bastmont
8treet, Pittsburgh, Pennsylvania 15216 (the "Individual
Truuioo'). Ilﬂfrultlol (together, the 'Trultool') under the
Indenture of Mortgage and Deed of Trust and Security Agres-
ment, dated as of December 15, 1986 (the "Indenture®), by
and iaong the Company and each'of the Trustees.

PRELIMINARY STATEMENT

Capitalized terms used herein and not othervise
defined herein shall have the neanings assigned to them in

the :nﬁcnturo. .

The Company has entered into the Indenture vith
the Trustees. The Company and the Trustess are entering
into this First Supplement in accordance vith the provisions
of Article Twelve of the Indenture. All acts and things
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necessary to make this Pirst Supplement a valid instrument
have been done and performed, All covenants and agreements
made by the Company herein are for the benefit and security
of the Noteholders and the Trustees. The Company is enter-
ing -into this ?trlt Supplement, and the Trustees are accept~
ing the trusts created hereby, for good and valuable consid-
eration, the receipt and sufficiency of which are hereby
acknovledged, '

ARTICLE ONE
Amendments to Indenture

1,01, ' “Amendment to Section 3.01. Section 3.01 of
the Indenture is heraby amended by deleting the nunber

*$350,000,000° referred to therein and substituting in its
place the number "$§335,000,000°%. '

1.02. Amendment to Section 3,03, (a) Subgection
3,03(b) of the Indenture is hereby smended by deleting from
the first line thereof the wvorde "from Operations® and sub-
stituting in cheir place the words "for Debt Service”.

(b) .Gubsection 3.03(f£) of the Indenture is hereby

" amended by deleting the number *$350,000,000° referred to

therein and substityting in its place the number
*$33%8,000,000".




’
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1.0, Amendment to Section 4.07. Claume (1) of
subsection 4.07(b) of the Indenture i{s hereaby amended by

doiot!nc the vord "and" at the end thereof and substituting
in its place the vords "provided, hovever, that the period
covered by the financial raports and statements for the
fiscal year ending December 311, 1987 shall commence on De-
cember 23, 1986 and end on December 31, 1987; and®,

1,04. AmBndment to §egtion 4.12, Clause (b) of
Section 4.12 ofpthe) Indenturs;is hersby amended by deleting

the comma and vords "cash and temporary investments”® !o;lov- |
ing the phrase "vhich may be secured by the Company's ac-
counts receivable”’ and substituting in their place the wvords
‘and "Collateral®, as definad in Section 1 of the Eecurity
Aqioencnt, dated as of Decamber 23, 1986, among Citibank,
N.A,, Chemical Bank and Citibank, as agent for such banks,

to the extent of the security interest granted in such Col-
lateral by such Bection 1,°

1,05, Clause (b) of Section 4.19 of the Indenture
;1 in _hereby ancqaod,by deleting said clause in its entirety ..
and substituting in lieu thereof the folloving:

*(b) cérti!lcatcs of deposit, bankers acceptances
and time deposits, in each case due vithin one year from the
date of purchase, of foreign or domestic commercial banks
having a ccmblnnd':apital and surplus of not less than
§350,000,000 or its equivalent in foreign currency vhich (i)

3




]

12/29/93

17:28 3218 820 3823 BUCKEYE e+ MLAB PHILA. _@oo08/010

are subsidiaries of commercial bank holding companies that
{asue commercial paper rated not less than P-1 by Moody's or
not less than A-1 by 8 & P or (ii) vhich issue long term '
debt rated not less than Aa by Mocdy's or not less than AA
by 8 & P and." :

1,06, Amendment to Article Pour. Article Four of

the Indenture is hereby amended by adding the following

" section 4.22 to the ond':hirebzs

*54.22. (The Company covenants that it vill not,
and will not permit any Bubsidiary or Owned Entity to, enter

~ into any transaction with an Affiliste of the Company except

on an arm's length basis and on terms not naterially differ-
ent from thoss available in the marketplace generally."

1,07, Amendment to Section 7.04. The last sen-
tence of Section 7.04 of the Indenture is hereby amended by

deleting the vords "should be invested in the manner pro-
vided in" inmediately following the reference to “§7.04" and

:uhstltuting in their pllco the words *shall be 1nveltcd in N

,,,,,

" the manner provided in the third sentence of®.

1.08, Amendment to Section 8.01. GClause (ii) of
Section 8.01 of the Indenture is hereby amended by adding to

the penultimate line thereof, between the vords "such” and
"acceleration”, the words "a payment default or other event

- causing or permitting”.
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This rirst Supplement is hereby made supplemental
to and & part of the Indenture and except 8s expressly sup-~

:plen-ntod by this rirst Supplement, the Indenture is hereby

ratified and confirmed in all respects.

The Trustees hereby accept the trusts in this
First Supplement declared and provided upon the terms and
conditions set forth {n the Indenture,

ThispZirst Supplemant may ba exscuted in seversl
counterparts, . each of vhich ahall constitute an original,
but all of which together shall constitutea,ons and the same
instrument.

IN WITNESS WHEREOF, the Company has caused this
rirst Supplement to bs exscuted on its bahalf by its General
Partner, by the President or one of the vVice Presidents of
the General Partner, and the corporate seal of the General
Partner to be hereto affixed and said seal and this Inden-
ture to be attested by the General Partner's Secretary or
one of its Assistant Secretaries; and the Trustee has caused

tﬁtirft;ji ;hﬁblohinzjzé%hh exscuted on ita behalf by one of - - - - - -

its Vice Presidents, and its corporate seal to be hereto
affixed and said seal and this Indenture to be attested by
one of its Assistant Secretaries; and the Individual Trustee
has affixed his hand and seal hereto; all as of the lst day
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of Decenber, one thousand nine hundred and sighty-seven. |

wttmu

Crr 09 £ Corn/aD

Witness

v | |

ROBIN L. CLARK

Witness

Peter G Zion

" Witness % :

Ly D ke

BUCKEYE PIPE LINE COMPANY, L.P.
BY BUCKEYE PIPE LINE COMPANY,
a Delaware corporation, as
general partner
By ] Chte

+ RICHARD
Executive Vice Prasident

(CORPORATE SRAL)

Attest:
fleel.

—————

b emeT——

Qoors0t0

e w AR

ALBERT R.
Sacretary

PI‘!‘!S:URGR NATIONAL BANK,
as

Vice Presidant
(GORPORATE SEAL)

M“.W/

.~ R.W. THOMAS
Trust O0fficer

J.@. ROUTH
as Individual Trustee

: -

Witness & |
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comomu.m OF PENNSYLVANIA )
) 3 68,
COUNTY OF LEHIGH )

on this, the_ T day of b,gf’.} , 1988,
before ne - ' e undarsigned officer, a
Notary Publlo nd for sald atata and county, parsonally
appearad C, RICHARD WILSON and ALBERT R, BEAL, known to me (or
satisfactorily provcni to be the Executive Vice President and
Becratary, respectively, of Buckeye Pipe lLine Company, a Delaware
corporation, the sols general partner of Buckays Pipe Line
Company, L.P., a Delaware limited partnership, the partnership
which executed the foragoing instrument, and they signed the
sanms, and scknowledged to me that they did so sign said
instrument in the nama and on behalf ©f said corporation as such
officers, respectivelyy that the same is their free act and deed
as such officars, respectively, and the free and corporate act
and desd of said corporation acting as sole general partner for
an on behalf of Buckeya Pipe Line Company, L.P.; that they were
duly authorized theraunte by its board of diractors; and that the
corporate seal affixed to smaid instrument is the corporate seal
of said corporation. :

IN WITNESS WHEREOF, I harsunto set my hand and official
saal.

(SEAL)

. NOLLY A, GRAZIEN. NOTARY PUBLIC
S O ALLENTOWN, LENIGH COUNTY
MY COMMISSIOR EXPIRES JULY 30, 1990
Member, Pennuylvania Ausocialien of Notanes

County of rasidence:
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' 5:::.;.:-,
: : 1 to lnd oounty, pﬂtlﬂhlll?~'r
pp-arnd % J. 'DERAMO and R. W, TNOMAS, known to be (ox =

;x'fiilltiltuctorily proven) to:be the Vice Prasident and Trust - R
officer, respectivaly, of Pittsburgh National Bank, a national
“banking asscciatian organized and existing under the lavs of the ,

" United States, tho national banking association which executed

. the’ :or:going instrunent, and they signed tha same, and -

. scknewl

ged to me that they did so sign said instrument in thnr"%

- name and on behalf ofisaid national banking association as such.
- oftieera, respectively) that the same is thair free act and deed
. es suah officerg, respectively, and the fres and corporate nct
~ and deed of said hational banking asscciation; that they were
~“-duly’authorized thereunto by its board of dirscters; and that’ thc
. oorporate seal affixed to amid inlttulont 1- the ootpornt- uoll
r,\,ct laid naeionnl bnnking aooociat&on. , ,

m wxmss mmazor, x hlnuntu lut'. -y nand and ozncnz dened

7 LORETIA 8. MITZ, NOTARY PUBRIC -
, C o MTTIIUNGH, ALLEGRERY COUNTY
R MY COMMISSION EXPIRES 4UG. 75, Im
s lom.rmnmuumuummnu e bnlidee

), c::u.nty ot nnid-ncos : ughon’:/r'fl B }7
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COMMONWEALTN OF PENNSYLVANIA )
! 88.8
- COUNTY OF ALLEGERNY :

' On thiw, the 6th day of _ May . 1988,
bhefore me M' the undersigned officer, a Notary
Public in fOr sald 8 and county, personally appeared J.
G. Routh, Xnown to be (or lltlutuctorilx proven) to be the parson
vhose name is subsaribed to the within inatrument, and he/she
signed the same and acknovliedged to me that he/she did so sign

said -instrument for the purposes therein oontained, end that the
sane was his/her free and voluntary act and deed.

.. IN WITNESS WHEREOF, I harsunto set my hand and efficial
8081 . : .

- L =
(BEAL) w
gnature of ‘No a ficer

FRANCES K. EREALE, NOTARY FUBLIC
PITTSSURGN, ALLESHENY COUNTY
MY CONEISSION DXPINES OCT. 1, 1089
Pt Pertayvmin Assosiation of Notaries

County of rasidence: Allagheny

’ L1




‘Schedule 3

y';and among Buckeye Plpe Ltne Company, L. P ‘a Delaware limited . putnerslup (t
Company"), and Pittsburgh National Bank, a national bankmg association, havmg its pnncxpal
:ofﬁce at One Ohver Plaza Pmsburgh Pennsylvama 15265 (the "Trustee"), and J.G. Rout

‘as Trustees (together, the. "'l‘rustm") under the Indenture of Mongage ‘and Deed of Tmst and
Secunty Agreement ‘dated-as of December 15771986 (the "Indenture”),’ by-and ‘among the

I The Company has entered mto the Indenture with the Trustees. The Company and the =
rustees are entering into this Second Supplement in accordance with the provisions of Article
“Twelve of ‘the Indenture. - Pursuant to’Section 13.08 of: the Indenture, the Trustees:have
previously received the written consent of Holders of at least 66-2/3% of the aggregate principal

- “"gamount of Notes now Outstanding in lieu of a vote of the Noteholders, and all other acts and

hings necessary to ‘make this Second Supplement a valid instrument have been done and
rformed _All covenants and agreements made by the Company herem are for the benefit and
security of the Noteholders and the Trustees. The Company. is entering into this Second

}Supplement "and the Trustees are accepting this Second Supplement, for good and valuabler o

onsnderatton, the recetpt and sufﬁctency of whxch are hereby acknowledged

S e Amendment to Article One of the Indeature. The definition of the term. "Net b
: Cash from Operattons set forth in Article One of the lndenture is hereby amended in |ts entuety e

to read as follows:

7 "Net Cash Avaﬂable from Operations" shall mean, for any penod the net
income of the Company for such period (excluding all interest of the Company:

~recogmzed therein in the net income of Subsidiaries and Owned Entities. and without e
. giving effect to any taxes for which the partners of the Company and Buckeye Partners, |
L.P., a Delaware limited partnershlp, may be liable in respect thereot) plus the sumof oy

() all amounts deducted in the computation of such net income in. respect of the
m deprec:atton or amorttzauon of assets, (b) all amounts deducted in the computatlon of




such net income in respect of interest on the Notes Outstanding from time to time during
such period; (c) all cash distributions received by the Company from each Subsidiary and
Owned Entity during such period or thereafter and at or prior to the date of
determination that do not, in the aggregate, exceed the net cash available from the
operations of such Subsidiary for such period or the portion thereof attributable to the
Company's interest in such Owned Entity (determined in the manner in which Net Cash
Available from Operations is determined, substituting "interest on any amounts owed in
respect of any Debt of such Subsidiary or Owned Entity to the Company” for "interest
on the Notes Outstanding from time to time" in clause (b) above); (d) the net decrease,
if any, during such period in the amount of Debt of Subsidiaries to the Company; (e) for
the period from December 23, 1986 to December 31, 1992, the net increase during such
period, if any, in the amount of non-current liabilities as the result of the accrual of
Accumulated Post-Retirement” Benefit “Obligations pursuant to FAS 106 ("APBO
Liabilities"); (f) subsequent to December 31, 1992, the net increase during such period,
if any, in the amount of APBO Liabilities; (g) for the period from December 23, 1986
to December 31,1992, an amount equal to 85 % of the netincréase in the amount of non-
current liabilities other than, APBO Liabilities; (h) subsequent to December 31, 1992, an
amount equal to 85% of the net increase during such period, if any, in the amount of
non-current liabilities other than APBO Liabilities; and less the sum of (i) the net gain,
if any, (but not the net loss) included in net income for such period in respect of all sales
or other dispositions of capital assets; (j) all capital contributions made by the Company
to each Subsidiary and Owned Entity during such period or thereafter and at or prior to
the date of determination; (k) the net increase, if any, during such period in the amount
of Debt of Subsidiaries to the Company; (1) subsequent to December 31, 1992, the net
decrease during such period, if any, in the amount of APBO Liabilities; and (m)
subsequent to December 31, 1992, an amount equal to 85% of the net decrease during
such period, if any, in the amount of non-current liabilities other than APBO Liabilities.
The loan of up to $23 million of the proceeds of the 1986 Notes to BP Michigan, and
the distribution of such proceeds to its partners immediately thereafter, shall not be
credited or deducted under clauses (c) or (k) of the preceding sentence.
2,  Amendment to Article Three of the Indenture. Article Threé of the Indenture”
is hereby amended in Section 3.03(b)(1) to delete therein the words "Net Cash Available from
Operations” and to substitute in their place the words "Net Cash Available for Debt Service".

3. This Second Supplement is hereby made supplemental to and part of the Indenture
and except as expressly supplemented by this Second Supplement, the Indenture is hereby
ratified and confirmed in all respects.

4. The Trustees hereby accept the trusts in this Second Supplement declared and
provided upon the terms and conditions set forth in the Indenture.




This Second Supplement may be executed m several counterpans, each of wluc
by 'hi :

In. Wltness ‘Whereof, 'xhc Company has caused uus Second Supplement to be
uted on its behalf by its Geneml Partner, by the Presudent or one of the Vice Presidents o

seal and this Indenture to be attested by the General Partner’s Secretary or one of its Assistant
Secretaries; and the Trustee has caused this Second Supplement to be executed on its behalf by
one of its. Vnce Presldents, and xts corporate. seal to be hereto afﬂxed ‘and said seal and this -

" Title: wer r?ﬁ,’,e'-szbwr €
; ilAttrest‘ - ‘

' Name? Stephen C: Muther) -
= "Tlue Gener«k ch\ng._ﬂ o V P Adnlonils+f6&\0ﬂ

e PI’I'I‘SBURGH NA’HQNA-LBANK a,s Trustec

W i

(/

. Name fJ DGI’QI‘B6
. Title: Vlce Pxemdont
: (Cotponusan .

, Attest

TR ’W
. Name: R, E. Emnst
- Title:  Vice President







STATEOF  PA
COUNTY OF LEHIGH

2 Before me, a Notary Public, on this day personally appeaxbd ES %d,,,c» E’a
aned S%g‘ . C Mucihs  known to me to be ersonswhose namesi¢- subscribed to ch
foregoing instrument and acknowledge to me tha xecuted the same for the purposes and

consideration therein expressed.

Given under my hand and seal of office this [444_ day _*;nm?_» 1943.
- V J .

y 8t

\ WOTARIAL SEAL Notary Public, State of /4

tary Publie
RUTH €, SNYDER, Hatzry Public
Allentown, Lehizh County, Pa.
Ny Commission Expires Su'y 25, 1994

L — My commission expires the 7544 - day of )
) - 'IAIJA y lgﬁ :
T
STATE OF __
COUNTY OF

Before me, a Notary Public, on this day personally appeared
~_known to me to be the person whose name is subscribed to the
foregoing instrument and acknowledge to me that he executed the same for the purposes and
consideration therein expressed. — LA e . o N

Given under my hand and seal of office this day 19

Notary Public, State of

My commission expires the day of
19




Bet'oxe m Nomy Public, on tlus'da rsonally appeared
R, E. ER ST

SR G _ known to me to be the person whose name is subscnbed to the
; foregoing mstrument and aclmowledge to me that he executed the same for the purposes and :
‘;:consxdemtnon thenem expressed

en unde my hand andsealof ofﬁce thxs Brd day March

ta{y,ﬁnﬁhc,v State of

Mark C. Baker, Notay Publc

Pittsburgh,
] My Commission Expires Juy 13, 1996 My commission expires the = day of
R T !




State

or :
- Commonwealth Sounty ox Town

- Connecticut

Illinois

-—Indiana -

- PH02/39027.1

EXHIBIT A TO THIRD SUPPLEMENTAL INDENTURE
Recoxrding Jursidictions

Recordation

- Date

Book/

Hartford

E. Hartford
E. Windsor
S. Windsor
Enfield
Glastonbury
Hartford
Windsoy
Rocky Hill
wethersfield

Cromwell
Durham
Portland
Middlefield
Middletown

New Haven
New Haven

Wallingford
E. Haven
N. Haven

Crawford
Lawrence N/A - property sold

since 1986

Adams - - 54 ! .
Boone :
Clay

Delaware

Fulton

Grant

Hamilton

Hendricks

Huntington

Jay

Lake

Laporte

Madison

Marion

Liber  Page
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State
or

Commonwealth
Indiana

Massachusetts
Michigan

New Jersey

New York

PHD2/39027.1

Recordation
Pate

, Book/

County or Town Liber  Rage
Miami '
Porter
Pulaski
Putnam
Starke
Sullivan
Tipton
Vigo
Wabash
Wells

Hampden

Bay
Genessee
Macomb
Monroe
Oakland
Saginaw : :
St. Clair N/A - property sold
, since 1986
Shiawassee

Wayne

Hunterdon
Middlesex
Somerset
Union

Broome
Cayuga
Cortland
Kings
Livingston
Madison
Monroe e - - S - RN
Nassau
Oneida
Onondaga
Ontario
Oswego
Queens
Richmond
Seneca
Tioga
Tompkins




- State
or s
commonwealth
Ohio '

Pennsylvania

PH02/39027.1

County ox Town

Allen -
Auglaize
Champaign
Clark
Columbiana
Cuyahoga
Franklin
Geauga
Greene
Hancock
Hardin
Huron
Logan -
Loraine
Lucasg, .
Madison
Mahoning
Medina
Mercer
Montgomery
Ottawa
Portage
Sandusky
Seneca
Shelby
Summit
Trumball
Union
Van Wert
Warren
Wood

Alleghany
Armstrong
Beaver
Berks
Blair
Bucks
Butler
Cambria
Carbon
Cumberland

Recordation
Date

Book/
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State

pennsylvania

Washington

PH02/39027 .1

Recordation

or
Dauphin '

Huntingdon
Indiana

“Juniata

Lackawanna
Lebanon
Lehigh

- Luzerne

Northampton
Perry

" Susquehanna

Wyoming
Pierce

Book/
Liber  Page




