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the following provisions (see General Instruction A.2. below):

o  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

(b) On February 10, 2009, Mr. Stephen C. Muther advised MainLine Management LLC ( MainLine Management ), the general
partner of Buckeye GP Holdings L.P. ( BGH ), of his intention to resign from his position of President of MainLine Management, effective
February 17, 2009, due to his pending retirement. Mr. Muther will continue as an employee of Buckeye Pipe Line Services Company ( Services
Company ) through June 30, 2008 in order to facilitate the transition of his responsibilities to his successor. Mr. Muther also indicated his

intention to resign a similar position at Buckeye GP LLC ( Buckeye GP ), the general partner of Buckeye Partners, L.P. (NYSE: BPL) ( Buckeye )
effective February 17, 2009. BGH is the parent company of Buckeye GP.

In addition to the resignation of Mr. Muther, Mr. Eric A. Gustafson informed MainLine Management of his intention to retire effective February
17,2009. Mr. Gustafson served as Senior Vice President and Chief Operating Officer of MainLine Management. Mr. Gustafson also indicated
his intention to resign a similar position at Buckeye GP due to his retirement.

(c) Effective upon the resignations of Mr. Muther and Mr. Gustafson, MainLine Management elected Mr. Smith to the
positions of President and Chief Operating Officer of MainLine Management. Mr. Smith has also been elected to similar positions at Buckeye
GP.

Mr. Smith has more than 30 years of experience in the energy industry. From June 2004 through June 2007, Mr. Smith, 54, served as Managing
Director of Engage Investments, L.P., a private company established to provide consulting services to, and to make equity investments in,
energy-related businesses. Mr. Smith was Executive Vice President of El Paso Corporation and President of El Paso Merchant Energy Group, a
division of El Paso Corporation, from August 2000 until May 2003. Mr. Smith served on the Board of Directors, Audit Committee and
Compensation Committee of Buckeye GP from October 1, 2007 through his resignation from such positions in connection with the
appointments set forth herein.

There is no arrangement or understanding between Mr. Smith and any other persons pursuant to which he was elected as President and Chief
Operating Officer of MainLine Management. Mr. Smith has no family relationship with any director or executive officer of MainLine
Management or BGH.

The press release announcing the election of Mr. Smith s is attached hereto as Exhibit 99.1.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
99.1 Press release of Buckeye GP Holdings L.P. issued February 17, 2009.
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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 GP HOLDINGS L.P.

By: MainLine Management LLC,
its General Partner

By: WILLIAM H. SCHMIDT, JR.
William H. Schmidt, Jr.
Vice President, General Counsel,
and Secretary

Dated: February 17, 2009
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