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NUSTAR GP HOLDINGS, LLC UNITHOLDERS
MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT
Dear NuStar GP Holdings, LLC Unitholders:

On February 7, 2018, NuStar GP Holdings, LLC, a Delaware limited liability company ( NSH ), entered into an
Agreement and Plan of Merger, dated as of February 7, 2018 (the merger agreement ), by and among NuStar Energy
L.P., a Delaware limited partnership (the Partnership ), Riverwalk Logistics, L.P., a Delaware limited partnership and
the general partner of the Partnership (the General Partner ), NuStar GP, LLC, a Delaware limited liability company
and the general partner of the General Partner ( NuStar GP ), Marshall Merger Sub LLC, a Delaware limited liability
company and a wholly owned subsidiary of the Partnership ( Merger Sub ), NSH and Riverwalk Holdings, LLC, a
Delaware limited liability company and a wholly owned subsidiary of NSH. Pursuant to the merger agreement,

Merger Sub will merge with and into NSH (the merger ), with NSH being the surviving entity (the surviving entity ),
such that, following the merger, the Partnership will be the sole member of the surviving entity, the surviving entity
will be the sole member of NuStar GP and each outstanding unit representing a limited liability company interest in
NSH ( NSH unit ) will be converted into the right to receive 0.55 of a common unit representing limited partner
interests in the Partnership ( common units ).

Pursuant to the merger agreement and at the effective time of the merger, the Sixth Amended and Restated Agreement
of Limited Partnership of the Partnership will be amended and restated (the amended and restated partnership
agreement ), to, among other things: (1) cancel the incentive distribution rights in the Partnership currently held by the
General Partner; (2) convert the 2.0% general partner interest in the Partnership into a non-economic, management
interest; and (3) provide the holders of common units (the common unitholders ) with voting rights in the election of
directors to the Board of Directors of NuStar GP (the Partnership Board ). The merger agreement is attached as Annex
A to this proxy statement/prospectus and is incorporated into this proxy statement/prospectus by reference. The form

of the amended and restated partnership agreement is attached as Annex B to this proxy statement/prospectus and is
incorporated into this proxy statement/prospectus by reference.

At the effective time of the merger, each NSH unit will be converted into the right to receive 0.55 of a common unit.
All NSH units, when converted in the merger, will no longer be outstanding and will automatically be cancelled and
cease to exist. No fractional common units will be issued in the merger; instead, each holder of NSH units (the NSH
unitholders ) who would otherwise be entitled to receive fractional common units will be entitled to receive a cash
payment in lieu of such fractional common unit in an amount equal to the product of (1) the average of the volume
weighted average price of the common units on the New York Stock Exchange ( NYSE ) on each of the five
consecutive trading days ending on the trading day that is two trading days prior to the closing date of the merger and
(2) the fraction of a common unit that such NSH unitholder would otherwise have been entitled to receive. As of
February 8, 2018, there were 93,182,018 common units outstanding and 42,953,132 NSH units outstanding. Assuming
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the number of NSH units outstanding on February 8, 2018 remains unchanged, the Partnership expects to issue, in the
aggregate, 23,624,222 common units in the merger. Furthermore, the Partnership will cancel the 10,214,626 common
units owned by subsidiaries of NSH and those common units will also cease to exist. The exchange ratio is fixed and
will not be adjusted to reflect common unit price changes prior to the closing of the merger.

Common unitholders will continue to own their existing common units. Holders of preferred units representing

limited partner interests in the Partnership will continue to own their respective preferred units. Assuming the number

of NSH units outstanding on February 8, 2018 and the number of common units outstanding on February 8, 2018

remain unchanged and the cancellation of the 10,214,626 common units owned by subsidiaries of NSH, following the
merger, approximately 78% of the common units will be owned by current common unitholders and approximately

22% by former NSH unitholders. NSH units currently trade on the NYSE under the symbol NSH, and common units
currently trade on the NYSE under the symbol NS. We urge you to obtain current market quotations of NSH units
and common units.
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YOUR VOTE IS VERY IMPORTANT. We cannot complete the merger and the transactions contemplated thereby
unless, among other things, the merger agreement and the transactions contemplated thereby receive the affirmative
vote of the NSH unitholders holding at least a majority of the outstanding NSH units. NSH has scheduled a special
meeting of its unitholders ( NSH special meeting ) to vote on the merger agreement and the transactions contemplated
thereby, including the merger, on July 20, 2018 at 10:30 a.m., local time, at its principal executive offices located at
19003 IH-10 West, San Antonio, Texas 78257. Voting instructions are set forth inside this proxy

statement/prospectus.

The members of the Conflicts Committee (the NSH Conflicts Committee ) of the board of directors of NSH (the
NSH Board ), comprised of independent directors and to which the NSH Board delegated authority to negotiate
the terms and conditions of the merger and any definitive documentation related to the merger and the
transactions contemplated thereby, subject to final approval by the NSH Board, have unanimously determined
that the merger agreement and the transactions contemplated thereby, including the merger, are advisable, fair
and reasonable to, and in the best interests of NSH and the NSH unaffiliated unitholders. NSH unaffiliated
unitholders means NSH unitholders other than William E. Greehey and any others controlling, controlled by
or under common control with NSH. Accordingly, the NSH Conflicts Committee approved the merger
agreement and the transactions contemplated thereby and recommended that the NSH Board approve the
merger agreement and the transactions contemplated thereby, including the merger. Based on the NSH
Conlflicts Committee s recommendation and approval and all of the information made available to the NSH
Board and upon other relevant factors, the NSH Board unanimously (with Mr. Greehey and I having recused
ourselves) determined that the merger agreement and the transactions contemplated thereby, including the
merger, are advisable, fair and reasonable to, and in the best interests of NSH and the NSH unaffiliated
unitholders and approved and declared the advisability of the merger agreement and the transactions
contemplated thereby, including the merger. Accordingly, the NSH Board recommends that the NSH
unaffiliated unitholders vote in favor of the merger proposal.

This proxy statement/prospectus provides you with detailed information about the NSH special meeting, the proposed
merger and related matters. NSH encourages you to read the entire document carefully, including the annexes and the
documents incorporated by reference. In particular, please read _Risk Factors beginning on page 21 of this proxy
statement/prospectus for a discussion of risks relevant to the merger and the Partnership s business following
the merger.

Bradley C. Barron
President and Chief Executive Officer

NuStar GP Holdings, LLC
Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities to be issued under this proxy statement/prospectus or has determined if this
document is truthful or complete. Any representation to the contrary is a criminal offense.

All information in this document concerning the Partnership has been furnished by the Partnership. All information in
this document concerning NSH has been furnished by NSH. The Partnership has represented to NSH, and NSH has
represented to the Partnership, that the information furnished by and concerning it is true and correct in all material
respects.
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This proxy statement/prospectus is dated June 22, 2018 and is being first distributed to NSH unitholders on or
about June 27, 2018.
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San Antonio, Texas
June 22, 2018
NOTICE OF SPECIAL MEETING OF
NUSTAR GP HOLDINGS, LLC UNITHOLDERS
To the Unitholders of NuStar GP Holdings, LLC:

A special meeting of unitholders ( NSH special meeting ) of NuStar GP Holdings, LLC ( NSH ) will be held on July 20,
2018 at 10:30 a.m., local time, at its principal executive offices located at 19003 IH-10 West, San Antonio, Texas
78257, for the following purposes:

to consider and vote upon the approval of the Agreement and Plan of Merger, dated as of February 7, 2018,

by and among NuStar Energy L.P., a Delaware limited partnership (the Partnership ), Riverwalk Logistics,
L.P., a Delaware limited partnership and the general partner of the Partnership (the General Partner ), NuStar
GP, LLC, a Delaware limited liability company and the general partner of the General Partner, Marshall
Merger Sub LLC, a Delaware limited liability company and a wholly owned subsidiary of the Partnership

( Merger Sub ), NSH and Riverwalk Holdings, LLC, a Delaware limited liability company and a wholly
owned subsidiary of NSH, as it may be amended from time to time (the merger agreement ) and the
transactions contemplated by the merger agreement, including the merger of Merger Sub with and into NSH
(the merger ); and

to transact other business as may properly be presented at the NSH special meeting or any adjournments or
postponements of the meeting.
A copy of the merger agreement is attached as Annex A to this proxy statement/prospectus.

The record date for the NSH special meeting is June 22, 2018. Only NSH unitholders of record as of the close of
business on June 22, 2018 are entitled to notice of, and to vote at, the NSH special meeting. A list of unitholders
entitled to vote at the meeting will be available for inspection by any NSH unitholder at NSH s offices in San Antonio,
Texas for any purpose germane to the meeting during ordinary business hours for a period of 10 days before the
meeting and at the meeting.

Pursuant to the NSH limited liability company agreement, approval of the merger agreement and the transactions
contemplated thereby, including the merger, requires the affirmative vote of the NSH unitholders holding at least a
majority of the outstanding NSH units. Failures to vote and abstentions will have the same effect as a vote against the
merger proposal for purposes of the unitholder vote required under the NSH limited liability company agreement.

The members of the Conflicts Committee (the NSH Conflicts Committee ) of the board of directors of NSH (the

NSH Board ), comprised of independent directors and to which the NSH Board delegated authority to negotiate
the terms and conditions of the merger and any definitive documentation related to the merger and the
transactions contemplated thereby, subject to final approval by the NSH Board, have unanimously determined
that the merger agreement and the transactions contemplated thereby, including the merger, are advisable, fair
and reasonable to, and in the best interests of NSH and the NSH unaffiliated unitholders. NSH unaffiliated
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unitholders means NSH unitholders other than William E. Greehey and any others controlling, controlled by
or under common control with NSH. Accordingly, the NSH Conflicts Committee approved the merger
agreement and the transactions contemplated thereby and recommended that the NSH Board approve the
merger agreement and the transactions contemplated thereby, including the merger. Based on the NSH
Conflicts Committee s recommendation and approval and all of the information made available to the NSH
Board and upon other relevant factors, the NSH Board unanimously (with Mr. Greehey and Bradley C.
Barron, President and Chief Executive Officer, recusing themselves) determined that the merger agreement
and the transactions contemplated thereby, including the merger, are advisable, fair and reasonable to, and in
the best interests of NSH and the NSH unaffiliated unitholders and approved and declared the advisability of
the merger agreement and the transactions contemplated thereby, including the merger. Accordingly, the NSH
Board recommends that the NSH unaffiliated unitholders vote in favor of the merger proposal.
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Whether or not you plan to attend the NSH special meeting, please submit your proxy with voting instructions as soon
as possible. If you hold NSH units in your name as a unitholder of record, please complete, sign, date and return the
accompanying proxy card in the enclosed self-addressed stamped envelope, use the toll-free telephone number shown
on the proxy card or use the internet website shown on the proxy card. If you hold your NSH units through a broker or
other nominee, please use the voting instructions you have received from your broker or other nominee. Submitting
your proxy will not prevent you from attending the NSH special meeting and voting in person. Please note, however,
that if you hold your NSH units through a broker or other nominee and you wish to vote in person at the NSH special
meeting, you must obtain from your broker or other nominee a proxy issued in your name. You may revoke a proxy at
any time before voting is closed at the NSH special meeting by: (1) submitting a written revocation to the Corporate
Secretary of NSH at the address indicated on the cover page of this proxy statement/prospectus, if such proxy is
received by the Corporate Secretary by 11:59 p.m. Eastern Time on July 19, 2018; (2) submitting your valid, signed
and later-dated proxy by mail that is received by 11:59 p.m. Eastern Time on July 19, 2018; (3) submitting your valid
proxy by telephone or over the internet by 11:59 p.m. Eastern Time on July 19, 2018; or (4) voting in person at the
NSH special meeting by presenting a valid photo identification and a proxy. However, if the NSH special meeting is
adjourned to solicit additional proxies, the time by which a proxy may be revoked may be extended. If instructions to
the contrary are not given, NSH units will be voted as indicated on the proxy.

We urge you to carefully consider the information contained in the attached proxy statement/prospectus.

By order of the Board of Directors of NuStar GP Holdings, LLC

Amy L. Perry
Senior Vice President, General Counsel and

Corporate Secretary

NuStar GP Holdings, LLC
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IMPORTANT NOTE ABOUT THIS PROXY STATEMENT/PROSPECTUS

This proxy statement/prospectus, which forms part of a registration statement on Form S-4 filed with the U.S.
Securities and Exchange Commission, which is referred to as the SEC orthe Commission, constitutes a proxy
statement of NSH under Section 14(a) of the Securities Exchange Act of 1934, as amended, which is referred to as the

Exchange Act, with respect to the solicitation of proxies for the special meeting of NSH unitholders ( NSH special
meeting ) to, among other things, vote on the approval of the merger agreement and the merger. This proxy
statement/prospectus is also a prospectus of the Partnership under Section 5 of the Securities Act of 1933, as amended,
which is referred to as the Securities Act, for common units that will be issued to NSH unitholders in the merger
pursuant to the merger agreement.

As permitted under the rules of the SEC, this proxy statement/prospectus incorporates by reference important business
and financial information about the Partnership and NSH from other documents filed with the SEC. Please read

Where You Can Find More Information beginning on page 140. You can obtain any of the documents incorporated by
reference into this document from the Partnership or NSH, as the case may be, or from the SEC s website at
http://www.sec.gov. This information is also available to you without charge upon your request in writing or by
telephone from the Partnership or NSH at the following addresses and telephone numbers:

NuStar Energy L.P. NuStar GP Holdings, LLC
19003 TH-10 West 19003 TH-10 West
Attention: Investor Relations Attention: Investor Relations
San Antonio, Texas 78257 San Antonio, Texas 78257
Telephone: (210) 918-3507 Telephone: (210) 918-3507

Please note that copies of the documents provided to you will not include exhibits, unless the exhibits are specifically
incorporated by reference into the documents or this proxy statement/prospectus.

You may obtain certain of these documents at the Partnership s website, www.nustarenergy.com, by selecting Investors
and then selecting SEC Filings, and at NSH s website, www.nustargpholdings.com, by selecting Investors and then
selecting SEC Filings. Information contained on NSH s and the Partnership s websites is expressly not incorporated by
reference into this proxy statement/prospectus.

In order to receive timely delivery of the documents in advance of the NSH special meeting, your request
should be received no later than July 13, 2018.

The Partnership and NSH have not authorized anyone to give any information or make any representation about the
merger, the Partnership and/or NSH that is different from, or in addition to, that contained in this proxy
statement/prospectus or in any of the materials that have been incorporated by reference into this proxy
statement/prospectus. Therefore, if anyone disseminates this type of information, you should not rely on it. If you are
in a jurisdiction where offers to exchange or sell, or solicitations of offers to exchange or purchase, the securities
offered by this proxy statement/prospectus or the solicitation of proxies is unlawful, or you are a person to whom it is
unlawful to direct these types of activities, then the offer presented in this proxy statement/prospectus does not extend
to you. The information contained in this proxy statement/prospectus speaks only as of the date of this proxy

Table of Contents 15



Edgar Filing: NuStar Energy L.P. - Form 424B3

statement/prospectus, or, in the case of information in a document incorporated by reference, as of the date of such
document, unless the information specifically indicates that another date applies. All information in this document
concerning the Partnership has been furnished by the Partnership. All information in this document concerning NSH
has been furnished by NSH. The Partnership has represented to NSH, and NSH has represented to the Partnership, that
the information furnished by and concerning it is true and correct in all material respects.
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DEFINITIONS

The following terms have the meanings set forth below for purposes of this proxy statement/prospectus, unless the
context otherwise indicates:

amended and restated partnership agreement means the amended and restated agreement of limited
partnership of the Partnership, in the form attached hereto as Annex A, to be entered into in connection with
and at the effective time of the merger, as such form may be revised to make the changes that are necessary
or advisable in connection with the authorization or issuance of additional equity securities of the
Partnership;

acquisition proposal means any proposal or offer from or by any person other than the Partnership, the
General Partner, NuStar GP, Riverwalk Holdings or Merger Sub relating to (1) any direct or indirect
acquisition of (A) more than 20% of the assets of NSH and its subsidiaries, taken as a whole, (B) more than
20% of the voting power or the outstanding equity securities of NSH or (C) a business or businesses that
constitute more than 20% of the cash flow, net revenues, net income or assets of NSH and its subsidiaries,
taken as a whole; (2) any tender offer or exchange offer, as defined pursuant to the Exchange Act, that, if
consummated, would result in any person beneficially owning more than 20% of the voting power or the
outstanding equity securities of NSH; or (3) any direct or indirect merger, consolidation, business
combination, recapitalization, liquidation, dissolution or similar transaction involving NSH or its
subsidiaries, other than the merger;

common unitholders means holders of common units;

common units means common units representing limited partner interests in the Partnership;

DCF means distributable cash flow;

Delaware Act means the Delaware Revised Uniform Limited Partnership Act;

EBITDA means earnings before interest, taxes, depreciation and amortization;

effective time means the date and time that the certificate of merger with respect to the merger is filed with
the Secretary of State of the State of Delaware, or such later date and time as may be set forth in such
certificate of merger;

Exchange Act means the Securities Exchange Act of 1934, as amended, and the rules and regulations
thereunder;
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General Partner means Riverwalk Logistics, L.P., the general partner of the Partnership;

merger means the merger of Merger Sub with and into NSH, with NSH being the surviving entity as
contemplated by the merger agreement;

merger agreement means the Agreement and Plan of Merger, dated as of February 7, 2018, by and among
the Partnership, the General Partner, NuStar GP, Merger Sub, NSH and Riverwalk Holdings, as it may be
amended from time to time;

merger proposal means the proposal for approval of the merger agreement and the transactions contemplated
thereby, including the merger;

Merger Sub means Marshall Merger Sub LLC;

Mr. Greehey means William E. Greehey;

new common units means the common units issued in connection with the conversion of each NSH unit into
the right to receive 0.55 of a common unit as consideration for the merger;

NSH means NuStar GP Holdings, LLC;

NSH Board means the Board of Directors of NSH;

NSH Conflicts Committee means the Conflicts Committee of the NSH Board;

vi
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NSH limited liability company agreement means the second amended and restated limited liability company
agreement of NSH, as amended;

NSH unaffiliated unitholders means NSH unitholders other than Mr. Greehey, WLG Holdings and any
others controlling, controlled by or under common control with NSH;

NSH unit means each outstanding unit representing a limited liability company interest in NSH;

NSH unitholders means holders of NSH units;

NuStar GP means NuStar GP, LLC, the general partner of the General Partner;

NYSE means the New York Stock Exchange;

Partnership means NuStar Energy L.P.;

Partnership acquisition proposal means any proposal or offer from or by any person other than NSH and its
subsidiaries relating to (1) any direct or indirect acquisition of (A) more than 50% of the assets of the
Partnership and its subsidiaries, taken as a whole, (B) more than 50% of the outstanding equity securities of
the Partnership or (C) a business or businesses that constitute more than 50% of the cash flow, net revenues,
net income or assets of the Partnership and its subsidiaries, taken as a whole; (2) any tender offer or
exchange offer, as defined pursuant to the Exchange Act, that, if consummated, would result in any person
beneficially owning more than 50% of the outstanding equity securities of the Partnership; or (3) any
merger, consolidation, business combination, recapitalization, liquidation, dissolution or similar transaction
involving the Partnership other than the merger; provided, however, that for the avoidance of doubt, an
acquisition proposal involving the direct or indirect transfer or acquisition of NSH s interest in NuStar GP,
the incentive distribution rights of the Partnership, Riverwalk Holdings and/or the common units held by
subsidiaries of NSH shall not constitute a Partnership acquisition proposal;

partnership agreement means either the Sixth Amended and Restated Agreement of Limited Partnership of
the Partnership, dated as of November 30, 2017, or the amended and restated partnership agreement, or both,
as the context requires;

Partnership Board means the Board of Directors of NuStar GP;

Partnership Conflicts Committee means the Nominating/Governance & Conflicts Committee of NuStar GP;
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Riverwalk Holdings means Riverwalk Holdings, LLC, a wholly owned subsidiary of NSH;

SEC orthe Commission means the U.S. Securities and Exchange Commission;

Securities Act means the Securities Act of 1933, as amended;

subsidiary shall have the meaning ascribed to such term in Rule 1-02 of Regulation S-X under the Securities
Act, except, in the case of NSH, neither the Partnership nor any of its subsidiaries shall be deemed to be a
subsidiary of NSH;

support agreement means the support agreement, dated as of February 7, 2018, by and among the
Partnership, Merger Sub, WLG Holdings, Mr. Greehey and NSH;

supporting unitholders means, collectively, Mr. Greehey and WLG Holdings;

surviving entity means NSH following the merger; and

WLG Holdings means WLG Holdings, LLC, a Texas limited liability company.

vii
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE NSH SPECIAL MEETING

Important Information and Risks. The following are brief answers to some questions that you may have regarding
the proposed merger and the proposals being considered at the NSH special meeting. You should read and consider
carefully the remainder of this proxy statement/prospectus, including the Risk Factors beginning on page 21 and the
attached Annexes, because the information in this section does not provide all of the information that might be
important to you. Additional important information and descriptions of risk factors are also contained in the
documents incorporated by reference in this proxy statement/prospectus. Please read Where You Can Find More
Information beginning on page 140.

Q: Why am I receiving these materials?

A: The Partnership and NSH have agreed to combine by merging Merger Sub with and into NSH, with NSH
surviving. The merger cannot be completed without the approval of the holders of a majority of the outstanding
NSH units. The NSH special meeting is being held to obtain this approval. Approval of the merger by the
common unitholders is not required. Therefore, the common unitholders are not being asked to approve the
merger.

Q: Who is soliciting my proxy?

A: The NSH Board is sending you this proxy statement/prospectus in connection with its solicitation of proxies for
use at the NSH special meeting. Certain directors, officers and employees of NSH and its affiliates and Morrow
Sodali LLC (a proxy solicitor) may also solicit proxies on NSH s behalf by mail, telephone, fax or other electronic
means, or in person.

Q: What are the proposed transactions?

A: The Partnership and NSH have agreed to combine by merging Merger Sub with and into NSH, with NSH
surviving, under the terms of the merger agreement. As a result of the merger and the other transactions
contemplated by the merger agreement, the Partnership will be the sole member of NSH and NSH will be the sole
member of NuStar GP. Additionally, the 10,214,626 common units owned currently by subsidiaries of NSH will
be cancelled and cease to exist. The merger agreement provides that each outstanding NSH unit at the effective
time of the merger will be converted into the right to receive 0.55 of a common unit.

In addition, pursuant to the merger agreement and the amended and restated partnership agreement, (1) the incentive

distribution rights in the Partnership held by the General Partner will be cancelled, (2) the 2.0% general partner

interest in the Partnership held by the General Partner will be converted into a non-economic, management interest in
the Partnership, and (3) the common unitholders will be provided with voting rights in the election of directors to the

Partnership Board. The merger will become effective on the date and at the time that the certificate of merger is filed

with the Secretary of State of the State of Delaware, or such later date and time as may be set forth in the certificate of

merger.
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Q: Why are the Partnership and NSH proposing the merger?

A: The Partnership and NSH believe that the merger will benefit both the common unitholders and the NSH
unitholders by combining the Partnership and NSH into a single simplified partnership structure that is better
positioned to compete in the marketplace.

Please read The Merger Recommendation of the NSH Conflicts Committee and the NSH Board and Reasons for the

Merger and The Merger The Partnership s Reasons for the Merger.

Q: What is the recommendation of the NSH Board?

A: The NSH Board recommends that you vote FOR the merger agreement and the transactions contemplated
thereby, including the merger.

viii
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On February 7, 2018, the NSH Conflicts Committee unanimously determined that the merger agreement and the
transactions contemplated thereby, including the merger, are advisable, fair and reasonable to, and in the best interests
of NSH and the NSH unaffiliated unitholders, approved the merger agreement and the transactions contemplated
thereby, including the merger, and recommended that the merger agreement and the transactions contemplated
thereby, including the merger, be approved by the NSH Board.

Based on the NSH Conflicts Committee s recommendation and approval and all of the information made available to
the NSH Board and upon such other matters as were deemed relevant by the NSH Board, the NSH Board, with

Mr. Greehey and Mr. Bradley C. Barron ( Mr. Barron ) having recused themselves, approved the merger agreement and
the transactions contemplated thereby, including the merger, and recommended that the NSH unaffiliated unitholders
approve the merger proposal.

Q: What will happen to NSH as a result of the merger?

A: As aresult of the merger, Merger Sub will merge with and into NSH, the separate existence of Merger Sub will
cease, and NSH will survive and continue to exist, such that, following the merger, the Partnership will be the
sole member of NSH and NSH will be the sole member of NuStar GP.

Q: What will NSH unitholders receive in the merger?

A: If the merger is completed, NSH unitholders will be entitled to receive 0.55 of a common unit in exchange for
each NSH unit that the NSH unitholder owns. This exchange ratio is fixed and will not be adjusted, regardless of
any change in price of either the common units or NSH units prior to completion of the merger. If the exchange
ratio would result in an NSH unitholder being entitled to receive a fraction of a common unit, that unitholder will
receive cash from the Partnership in lieu of such fractional interest. For additional information regarding
exchange procedures, please read The Merger Agreement Exchange of Certificates; Fractional Units.

Q: Where will my NSH units and/or common units trade after the merger?

A: Common units will continue to trade on the NYSE under the symbol NS. NSH units will no longer be publicly
traded.

Q: What will common unitholders receive in the merger?

A: Common unitholders will simply retain the common units that they currently own. They will not receive any
additional units in the merger.

Q: What happens to my future distributions?
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A: Once the merger is completed and NSH units are converted into common units, when distributions to common
unitholders are approved and declared by the General Partner and paid by the Partnership, former NSH
unitholders are expected to receive distributions paid with respect to the common units they receive in the merger
in accordance with the amended and restated partnership agreement.

Assuming that the merger closes during the second quarter of 2018 and after the record date for the distributions with

respect to the quarter ended March 31, 2018, NSH unitholders are expected to receive distributions on their NSH units

for the quarter ended March 31, 2018, and then, thereafter, are expected to receive distributions paid with respect to
the common units they receive in the merger. NSH unitholders who do not also own common units will not receive
distributions from both NSH and the Partnership for the same quarter. For additional information, please read Risk

Factors Risks Related to the Merger and Related Matters The right of NSH unitholders to distributions will be changed

following the merger and Market Prices and Distribution Information.

Current common unitholders will continue to receive distributions on their common units in accordance with the
partnership agreement. Distributions are made in accordance with the partnership agreement and at

X
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the discretion of the General Partner. For a description of the distribution provisions of the partnership agreement,
please read Partnership Cash Distribution Policy.

Q: When do you expect the merger to be completed?

A: A number of conditions must be satisfied before the Partnership and NSH can complete the merger, including
approval of the merger agreement, the merger and the other transactions contemplated thereby by NSH
unitholders holding a majority of the outstanding NSH units. Although the Partnership and NSH cannot predict
with certainty when all of the conditions to the merger will be satisfied, the Partnership and NSH expect to
complete the merger as soon as practicable following the NSH special meeting (assuming the merger proposal is
approved by the NSH unitholders). For additional information, please read The Merger Agreement Conditions to
the Merger.

Q: After completion of the merger, will I be able to vote to elect directors to the Partnership Board?

A: Yes, at the effective time of the merger, the amended and restated partnership agreement will be adopted, in the
form attached to this proxy statement/prospectus as Annex B, and the First Amended and Restated Limited
Liability Company Agreement of NuStar GP, effective as of March 21, 2007, as amended, will be amended and
restated in the form attached to this proxy statement/prospectus as Annex C, both of which will provide for the
election of directors to the Partnership Board by the common unitholders.

Q: What are the expected U.S. federal income tax consequences of the merger to NSH unitholders?

A: Itis anticipated that, in general, no gain or loss should be recognized, for U.S. federal income tax purposes, by
NSH unitholders that are U.S. holders (as defined under Material U.S. Federal Income Tax Consequences of the
Merger ) with respect to the exchange of NSH units for common units pursuant to the merger, other than (1) gain
or loss, if any, resulting from any: (A) decrease in an NSH unitholder s share of partnership liabilities pursuant to
Section 752 of the Internal Revenue Code of 1986, as amended (the Code ); (B) amounts paid to NSH, the
Partnership or any of their respective subsidiaries pursuant to certain provisions of the merger agreement;

(C) actual or deemed distributions to NSH or NSH unitholders of cash or other property (other than common
units); (D) receipt of cash in lieu of fractional common units in the merger; or (E) actual or deemed assumption
by the Partnership of any liabilities of NSH or any of its subsidiaries; or (2) to the extent any NSH unitholder s
adjusted tax basis in its NSH units is less than its share of NSH s adjusted tax basis in the common units deemed
distributed by NSH.

Please read Risk Factors Tax Risks Related to the Merger and Material U.S. Federal Income Tax Consequences of the

Merger Tax Consequences of the Merger to U.S. Holders.

Q: What are the expected U.S. federal income tax consequences for an NSH unitholder of the ownership of
common units after the merger is completed?
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Each NSH unitholder who becomes a common unitholder as a result of the merger will be required to report on
its U.S. federal income tax return such unitholder s distributive share of the Partnership s income, gains, losses,
deductions and credits. In addition to U.S. federal income taxes, such a holder will be subject to other taxes,
including state and local income taxes, unincorporated business taxes, and estate, inheritance or intangibles taxes
that may be imposed by the various jurisdictions in which the Partnership conducts business or owns property or
in which the unitholder is a resident. Please read Material U.S. Federal Income Tax Consequences of Common
Unit Ownership.

If I am a holder of NSH units represented by a unit certificate, should I send in my certificates
representing NSH units now?

No. After the merger is completed, NSH unitholders who hold their NSH units in certificated form will receive
written instructions for exchanging their certificates representing NSH units. Please do not send in
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your certificates representing NSH units with your proxy card. If you own NSH units in street name, the merger
consideration should be credited by your broker to your account soon after the closing of the merger.

Q: What constitutes a quorum?

A: The holders of a majority of outstanding NSH units represented in person or by proxy at the NSH special meeting
will constitute a quorum and will permit NSH to conduct the proposed business at the NSH special meeting. Your
NSH units will be counted as present at the NSH special meeting if you:

are present in person at the meeting; or

have submitted a proxy over the internet, by phone or by mail.
Proxies received but marked as abstentions will be counted as NSH units that are represented by proxy at the NSH
special meeting for purposes of determining the presence of a quorum and will have the same effect as a vote against
the merger proposal. In addition, if you hold your NSH units in street name through a broker or other nominee, your
broker or other nominee cannot vote your NSH units in the absence of specific instructions from you on how to vote
your NSH units. Because your broker or other nominee cannot vote at the NSH special meeting without your voting
instructions, failure to provide those instructions will result in your NSH units not being counted as present at the
NSH special meeting.

Q: What is the vote required of NSH unitholders to approve the merger agreement and the merger?

A: Under NSH s limited liability company agreement, the affirmative vote of the holders of at least a majority of
outstanding NSH units is required to approve the merger proposal. Failures to vote and abstentions will have the
same effect as a vote against the merger proposal for purposes of the unitholder vote required under the NSH
limited liability company agreement. Pursuant to a support agreement, the supporting unitholders, owning 21.4%
of the outstanding NSH units, have agreed to vote their NSH units in favor of the proposal to approve the merger
agreement and the transactions contemplated thereby, including the merger.

Q: Are NSH unitholders entitled to appraisal rights?

A: No. NSH unitholders do not have appraisal rights under applicable law or contractual appraisal rights under
the NSH limited liability company agreement or the merger agreement.

Q: How do I vote my NSH units if I hold my NSH units in my own name?

A:
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You may submit your proxy over the internet, by phone or by mail. If you submit your proxy by
telephone or over the internet or by returning a signed proxy card by mail, your NSH units will be
voted as you indicate. If you sign your proxy card without indicating your vote, your NSH units will
be voted in accordance with the recommendations of the NSH Board. If you attend the NSH special
meeting and plan to vote in person, NSH will provide you with a ballot at the meeting. If your NSH
units are registered directly in your name, you are considered the unitholder of record and you have
the right to vote the NSH units in person at the meeting. If your NSH units are held in the name of
your broker or other nominee, you are considered the beneficial owner of the NSH units held in street
name. As a beneficial owner, if you wish to vote at the meeting, you will need to present valid photo
identification and a legal proxy from the unitholder of record (e.g., your broker) authorizing you to
vote the NSH units. For more information, please read The NSH Special Meeting Submission and
Voting Procedures Submission and Voting by NSH Unitholders beginning on page 28.

If my NSH units are held in street name by my broker or other nominee, will my broker or other
nominee vote my NSH units for me?

No. Your broker cannot vote your NSH units held in street name for or against the merger proposal unless you
instruct the broker or other nominee how you wish to vote. To instruct your broker or other nominee

X1
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how to vote your NSH units, you should follow the directions that your broker or other nominee provides to you.
Please note that you may not vote your NSH units held in street name by returning a proxy card by mail or by
voting in person at the NSH special meeting unless you provide a legal proxy, which you must obtain from your
broker or other nominee. If you do not instruct your broker or other nominee how to vote your NSH units, your
broker or other nominee may not vote your NSH units, which will have the same effect as a vote against the
merger proposal for purposes of the vote required under the NSH limited liability company agreement. You
should, therefore, provide your broker or other nominee with instructions as to how to vote your NSH units.

Q: What if I do not vote?

A: If you do not submit your proxy or if you abstain from voting, it will have the same effect as a vote against the
merger proposal for purposes of the vote required under the NSH limited liability company agreement. If you
sign and return your proxy card, or submit your proxy by telephone or the internet, but do not indicate how you
want to vote, your proxy will be counted as a vote in favor of the merger proposal.

Q: Who can attend and vote at the NSH special meeting?

A: All NSH unitholders of record as of the close of business on June 22, 2018, the record date for the NSH special
meeting, are entitled to receive notice of and vote at the NSH special meeting.

Q: When and where is the NSH special meeting?

A: The NSH special meeting will be held on July 20, 2018, at 10:30 a.m., local time, at NSH s principal executive
offices located at 19003 TH-10 West, San Antonio, Texas 78257.

Q: IfI am planning on attending the NSH special meeting in person, should I still submit my proxy?

A: Yes. Whether or not you plan to attend the NSH special meeting, you should submit your proxy. Your NSH units
will not be voted if you do not submit your proxy over the internet, by phone or by mail or if you do not vote in
person at the NSH special meeting to be held on July 20, 2018. This would have the same effect as a vote against
the merger proposal for purposes of the vote required under the NSH limited liability company agreement.

Q: Can I change my vote after I have voted by proxy?

A: You may revoke a proxy at any time before voting is closed at the NSH special meeting by:
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submitting a written revocation to the Corporate Secretary of NSH at the address indicated on the cover page
of this proxy statement/prospectus that is received by the Corporate Secretary by 11:59 p.m. Eastern Time
on July 19, 2018;

submitting your valid, signed and later-dated proxy by mail that is received by 11:59 p.m. Eastern Time
on July 19, 2018;

submitting your valid proxy by telephone or over the internet by 11:59 p.m. Eastern Time on July 19, 2018;
or

voting in person at the NSH special meeting by presenting a valid photo identification and a legal proxy.
However, if the NSH special meeting is adjourned to solicit additional proxies, the time by which a proxy may be
revoked may be extended. If instructions to the contrary are not given, NSH units will be voted as indicated on the
proxy and your presence without voting at the meeting will not automatically revoke your proxy.

xii
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What should I do if I receive more than one set of voting materials for the NSH special meeting?
You may receive more than one set of voting materials for the NSH special meeting and the materials may
include multiple proxy cards or voting instruction cards. For example, you will receive a separate voting
instruction card for each brokerage account in which you hold NSH units. If you are a holder of record of NSH

units registered in more than one name, you will receive more than one proxy card. Please complete and submit
each proxy card and voting instruction card that you receive according to the instructions on it.

Whom do I call if I have further questions about voting, the meeting or the merger?

NSH unitholders may call NSH s Investor Relations department at (210) 918-3507 for additional copies, without
charge, of this proxy statement/prospectus or for questions about the merger, including the procedures for voting
NSH units. Certain directors, officers and employees of NSH and its affiliates and Morrow Sodali LLC (a proxy
solicitor) may also solicit proxies on NSH s behalf by mail, telephone, fax or other electronic means, or in person.
Morrow Sodali LLC
470 West Avenue, 3rd Floor
Stamford, Connecticut 06902
Unitholders call toll-free: (800) 662-5200
Banks and Brokerage Firms, please call (203) 658-9400

Email: NSH.info@Morrowsodali.com

Xiii
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SUMMARY

This summary highlights some of the information in this proxy statement/prospectus. It may not contain all of the
information that is important to you. To understand the merger fully and for a more complete description of the terms
of the merger, you should read carefully this document, the documents incorporated by reference and the Annexes to
this document, including the full text of the merger agreement and the form of the amended and restated partnership
agreement included as Annex A and Annex B, respectively. Please also read Where You Can Find More
Information.

The Parties to the Merger (page 94)
NuStar Energy L.P.

The Partnership, a Delaware limited partnership, was formed in 1999. The common units are traded on the NYSE
under the symbol NS. The Partnership is engaged in the transportation of petroleum products and anhydrous ammonia
and the terminalling, storage and marketing of petroleum products.

The Partnership s principal executive offices are located at 19003 IH-10 West, San Antonio, Texas 78257, and its
phone number is (210) 918-2000.

NuStar GP Holdings, LLC

NSH, a Delaware limited liability company, was formed in 2000. NSH units are listed on the NYSE under the ticker
symbol NSH. NSH has no operations or sources of income or cash flows other than its ownership interests in the
Partnership.

NSH s principal executive offices are located at 19003 IH-10 West, San Antonio, Texas 78257, and its phone number
is (210) 918-2000.

Marshall Merger Sub LLC

Merger Sub, a Delaware limited liability company and a wholly owned subsidiary of the Partnership, was formed
solely for the purpose of facilitating the merger. Merger Sub has not carried on any activities or operations to date,
except for those activities incidental to its formation and undertaken in connection with the transactions contemplated
by the merger agreement. By operation of the merger, Merger Sub will merge with and into NSH, with Merger Sub
ceasing to exist.

Merger Sub s principal executive offices are located at c/o NuStar Energy L.P., 19003 IH-10 West, San Antonio,
Texas 78257, and its phone number is (210) 918-2000.

Relationship of the Partnership and NSH
NSH and the Partnership are closely related. NSH s subsidiaries own (1) 10,214,626 common units, constituting
approximately 11% of the common units outstanding, (2) the 2.0% general partner interest in the Partnership, and (3)

100% of the incentive distributions rights issued by the Partnership, which entitle NSH to receive increasing
percentages of the cash distributed by the Partnership, up to a maximum percentage of 23%.
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The following table summarizes the cash NSH received for the years ended December 31, 2015, 2016 and 2017 as a
result of its indirect ownership of partnership interests in the Partnership (in thousands):

Year Ended December 31,
2015 2016 2017
Common units $45,073 $ 44,699 $44,740
General partner interest (2.0%) 7,844 7,877 9,252
Incentive distribution rights 43,220 43,407 45,669

Moreover, all executive officers of NSH are executive officers of NuStar GP and two directors of NSH are also
directors of NuStar GP. For information about the common executive officers and directors of NuStar GP and NSH
and the resulting interests of NSH directors and officers in the merger, please read Interests of Certain Persons in the
Merger.

Structure of the Merger (page 63)

Pursuant to the merger agreement, at the effective time, Merger Sub will merge with and into NSH, and each
outstanding NSH unit will be converted into the right to receive 0.55 of a common unit. This merger consideration
represented a premium of approximately 1.7% based on the closing prices of the common units and of NSH units on
February 7, 2018, the last trading day before the public announcement of the proposed merger.

If the exchange ratio would result in an NSH unitholder being entitled to receive a fraction of a common unit, that
unitholder will receive cash from the Partnership in lieu of such fractional interest in an amount equal to such
fractional interest multiplied by the average of the volume weighted average price of the common units on each of the
five consecutive trading days ending on the trading day that is two trading days prior to the day the merger closes.

Once the merger is completed and NSH units are converted into the right to receive common units (and cash in lieu of

fractional units, if applicable), when distributions on common units are declared by the General Partner and paid by

the Partnership, former NSH unitholders will receive distributions on their common units in accordance with the

partnership agreement. For a description of the distribution provisions of the partnership agreement, please read
Partnership Cash Distribution Policy.

Transactions Related to the Merger (page 61)

Amended and Restated Agreement of Limited Partnership of the Partnership

At the effective time, the Partnership s existing partnership agreement will be amended and restated. Under the
amended and restated partnership agreement, the incentive distribution rights in the Partnership held by the General
Partner will be cancelled, the 2.0% general partner interest in the Partnership held by the General Partner will be
converted into a non-economic, management interest and the common unitholders will be provided with voting rights
for the election of directors to the Partnership Board.

Support Agreement

In connection with the merger agreement, the Partnership entered into the support agreement pursuant to which the

supporting unitholders (including Mr. Greehey), owners of an aggregate 9,178,320 NSH units, agreed to vote their
NSH units (1) in favor of the approval and adoption of the merger agreement and the transactions contemplated
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thereby, including the merger, and any other action required or desirable in furtherance thereof submitted for the vote
or written consent of NSH unitholders, (2) against any acquisition proposal and (3) against any action, agreement or
transaction that would reasonably be expected to impede, interfere with, delay, postpone, discourage, frustrate the
purposes of or adversely affect the merger or the other transactions contemplated by the merger agreement.
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The support agreement will terminate automatically upon the earliest to occur of (1) the effective time; (2) the
termination of the merger agreement in accordance with its terms, other than as a result of a breach by a supporting
unitholder of the terms of the support agreement; or (3) the written agreement of each supporting unitholder and the
Partnership to terminate the support agreement.

The foregoing description of the support agreement is qualified in its entirety by reference to the full text of the
support agreement, a copy of which is attached as Annex D to this proxy statement/prospectus and is incorporated into
this proxy statement/prospectus by reference.

Second Amended and Restated Limited Liability Company Agreement of NuStar GP

At the effective time, the limited liability company agreement of NuStar GP will be amended and restated. Under the
second amended and restated limited liability company agreement of NuStar GP ( NuStar GP amended and restated
company agreement ), the Partnership Board will be elected in accordance with the amended and restated partnership
agreement.

Directors and Executive Officers of NuStar GP (page 101)

NuStar GP, by virtue of being the general partner of the General Partner, will continue to manage the Partnership after
the merger. The NuStar GP management team will continue in their current roles and will manage NuStar GP
following the merger. After the effective time, the Partnership Board will consist of nine members, six of whom will
be the current members of the Partnership Board and three of whom will be the three current members of the NSH
Conflicts Committee.

The NSH Special Meeting (page 27)

Where and when: The NSH special meeting will take place at NSH s principal executive offices located at 19003
IH-10 West, San Antonio, Texas 78257 on July 20, 2018 at 10:30 a.m., local time.

What you are being asked to vote on: At the NSH special meeting, NSH unitholders will vote on the approval of the
merger agreement and the transactions contemplated thereby, including the merger. NSH unitholders also may be
asked to consider other matters as may properly come before the meeting. At this time, NSH knows of no other
matters that will be presented for the consideration of its unitholders at the meeting.

Who may vote: You may vote at the NSH special meeting if you owned NSH units at the close of business on the
record date, June 22, 2018. On that date, there were 42,953,132 NSH units outstanding. You may cast one vote for
each outstanding NSH unit that you owned on the record date.

What vote is needed: The affirmative vote of the holders of a majority of outstanding NSH units is required to approve
the merger agreement and the transactions contemplated thereby, including the merger.

The directors and executive officers of NSH beneficially own and are entitled to vote, in the aggregate, 9,360,098
million NSH units, representing approximately 21.8% of the outstanding NSH units as of the close of business on the
record date. The directors and executive officers of NSH have informed NSH that they currently intend to vote all

such NSH units FOR the adoption of the merger proposal.

Recommendation to NSH Unaffiliated Unitholders (page 39)
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The NSH Board delegated authority to the NSH Conflicts Committee to negotiate the terms and conditions of the
merger, subject to final approval by the NSH Board. The NSH Conflicts Committee unanimously
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determined that the merger, the merger agreement, the associated transaction documents and the transactions
contemplated thereby were advisable, fair and reasonable to, and in the best interest of, NSH and the NSH unaffiliated
unitholders. Accordingly, the NSH Conflicts Committee recommended that the NSH Board approve the merger, the
merger agreement, the associated transaction documents and the transactions contemplated thereby. Based on the
NSH Conflicts Committee s determination and recommendation and all of the information made available to the NSH
Board and upon other relevant factors, the NSH Board (other than Messrs. Greehey and Barron, who were not in
attendance and recused themselves) unanimously approved and declared the advisability of the merger, the merger
agreement, the associated transaction documents and the transactions contemplated thereby. The NSH Board also
recommended that the NSH unaffiliated unitholders vote FOR the merger proposal.

The NSH Conflicts Committee engaged independent legal counsel and a financial advisor to assist it in its

negotiations with the Partnership Conflicts Committee. NSH unitholders are urged to carefully review the background
and reasons for the merger described under The Merger and the risks associated with the merger described under Risk
Factors.

NSH s Reasons for the Merger (page 39)

The NSH Conflicts Committee considered many factors in determining the merger agreement and the transactions
contemplated thereby to be advisable, fair and reasonable to, and in the best interest of, NSH and the NSH unaffiliated
unitholders and recommending the approval of the merger agreement and the consummation of the transactions
contemplated thereby to the NSH Board. The NSH Conflicts Committee considered the following factors, among
others described in greater detail under The Merger Recommendation of the NSH Conflicts Committee and the NSH
Board and Reasons for the Merger, as being generally positive or favorable to the approval and adoption of the
merger, the merger agreement, the associated transaction documents and the transactions contemplated thereby:

the NSH unitholders will receive common units representing limited partner interests in the Partnership and
will participate in the long-term expected benefits of the operations of the combined entity, through the
Partnership, including with respect to the following:

any future common unit price appreciation and/or distribution increases;

after the merger, the Partnership will no longer have any incentive distribution rights, and, as a result,
the Partnership s long-term cost of capital will be reduced;

the enhancement of the Partnership s cash accretion through its ability to compete for new acquisitions
and finance organic growth projects as a result of its reduced long-term cost of capital; and

allowing the Partnership to maintain its competitive position when pursuing growth opportunities by
increasing access to the equity markets, while simultaneously decreasing the need to access the equity
markets;
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the common units have substantially more liquidity than NSH units because of the common units larger
average daily trading volume, and the Partnership is a significantly larger entity with a broader investor base
and a larger public float, along with less volatility in the trading market for the common units;

the NSH unitholders are receiving as consideration units in a public, non-controlled, widely held entity and,
accordingly, will have an ongoing opportunity to receive a control premium in the future;

NSH unitholders, as common unitholders after the effective time, will be entitled to participate in the
election of all of the directors of the Partnership Board;
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the financial analysis reviewed and discussed with the NSH Conflicts Committee by representatives of
Robert W. Baird & Co. Incorporated ( Baird ), as well as the oral opinion of Baird rendered to the NSH
Conflicts Committee on February 7, 2018 (which was subsequently confirmed in writing by delivery of
Baird s written opinion dated the same date) to the effect that, as of the date of such opinion and based upon
and subject to the various assumptions, qualifications and limitations set forth in its written opinion, the
merger consideration to be received by the NSH unaffiliated unitholders was fair, from a financial point of
view, to such unitholders; and

the favorable benefits of a streamlined organizational structure, capital structure and governance structure,
including enhanced transparency for investors, greater tax simplicity, simplified future credit relationships
and clearer responsibilities and duties of the Partnership to various stakeholders.
The NSH Conflicts Committee considered the following factors, among others described in greater detail under The
Merger Recommendation of the NSH Conflicts Committee and the NSH Board and Reasons for the Merger, that
weighed against approval and adoption of the merger, the merger agreement, the associated transaction documents and
the transactions contemplated thereby:

the possibility that NSH unitholders could be foregoing appreciation principally associated with the
incentive distribution rights, which might be realized either in the form of increased distributions or
appreciation in unit value if the business of the Partnership performs materially better than anticipated and
the Partnership were to then increase its distribution to levels substantially higher than anticipated;

the risk that the merger may not be completed in a timely manner or that the merger might not be
consummated as a result of a failure to satisfy the conditions contained in the merger agreement, including
the failure to receive NSH unitholder approval;

the potential adverse effects on NSH s financial condition if the merger is not completed following public
announcement of the execution of the merger agreement;

the number of common units to be received by the NSH unitholders is fixed and the common unit price
could decline relative to the NSH unit price prior to closing, which would reduce the premium available to
NSH unitholders, and any such decrease in value will not be limited by any collar arrangement;

the limitations on NSH soliciting other offers and considering unsolicited offers from third parties not
affiliated with the Partnership;

the risk that potential benefits sought in the merger might not be fully realized; and

the elimination of certain control rights that NSH currently possesses with respect to the Partnership.
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Overall, the NSH Conflicts Committee believed that the advantages of the merger outweighed the negative factors it
considered.

Opinion of NSH Conflicts Committee s Financial Advisor (page 48)

The NSH Conflicts Committee retained Baird as its financial advisor in connection with the merger and with respect
to the provision of an opinion to the NSH Conflicts Committee as to the fairness, from a financial point of view, to the
NSH unaffiliated unitholders of the number of common units issuable for each NSH unit (the Consideration ) to be
received by such unitholders in the merger. At the meeting of the NSH Conflicts Committee held on February 7, 2018,
Baird rendered its oral opinion to the NSH Conflicts Committee, subsequently confirmed by delivery of a written
opinion dated February 7, 2018, to the effect that, as of such date and based upon and subject to the various
assumptions, qualifications and limitations set forth in Baird s opinion, the Consideration to be received by the NSH
unaffiliated unitholders was fair, from a financial point of view, to such unitholders.
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The full text of the written opinion of Baird is attached hereto as Annex E and is incorporated by reference in its
entirety into this proxy statement/prospectus. The opinion sets forth, among other things, the assumptions made,
specified work performed, procedures followed, matters considered and qualifications and limitations on the scope of
review undertaken by Baird in rendering its opinion. You are encouraged to read Baird s opinion carefully and in its
entirety.

Baird s opinion was prepared at the request, and provided for the information, of the members of the NSH Conflicts
Committee (solely in their capacity as such), in connection with their evaluation of the merger and addresses only the
fairness, from a financial point of view, to the NSH unaffiliated unitholders of the Consideration to be received by
such unitholders. Baird was not asked to express, and in its opinion does not express, any opinion with respect to any
of the other financial or non-financial terms, conditions, determinations or actions with respect to the merger. Baird s
opinion also does not address the relative merits or risks of: (1) the merger, the merger agreement or any other
agreements or other matters provided for, or contemplated by, the merger, the merger agreement, or any tax strategy
implemented or contemplated pursuant to the merger; (2) any other transactions that may be or might have been
available as an alternative to the merger; or (3) the merger compared to any other potential alternative transactions or
business strategies considered by NSH, the Partnership, the NSH Conflicts Committee or the NSH Board, and,
accordingly, Baird has relied upon its discussions with the management of NSH and the Partnership with respect to
the availability and consequences of any alternatives to the merger. Baird was not engaged or asked to provide, and
has not provided, any advice concerning the advisability of entering into the merger. Baird s opinion does not
constitute a recommendation to the NSH Conflicts Committee, the NSH Board or any other person as to how any such
person should act with respect to the merger. The summary of the Baird opinion set forth herein is qualified in its
entirety by reference to the full text of the opinion included as Annex E.

Interests of Certain Persons in the Merger (page 97)

NSH s directors and executive officers have interests in the merger that may be different from, or be in addition to,
your interests as an NSH unitholder, including:

All of the executive officers and directors of NSH currently own NSH units and will be receiving common
units in exchange for those NSH units as a result of the merger. NSH units held by directors and executive
officers will be converted into the right to receive common units at a ratio of 0.55 of a common unit per NSH
unit, which is the same as the ratio applicable to all other NSH unitholders. In addition, certain of NSH s
directors and all of NSH s executive officers currently own common units.

All of the directors and executive officers of NSH will receive continued indemnification for their actions as
directors and executive officers.

Each of the outstanding NSH restricted units held by NSH s directors and executive officers pursuant to
NSH s long-term incentive plan will be converted into 0.55 of a restricted common unit under the
Partnership s long-term incentive plan and will continue to be subject to the terms and conditions of the NSH
long-term incentive plan.
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The executive officers who prepared projections with respect to the Partnership s and NSH s future financial
and operating performance on a stand-alone basis and on a combined basis (1) are officers of each of NSH
and NuStar GP, (2) hold the same positions at each entity, and (3) own both NSH units and common units.

Each of the directors and executive officers of NSH entered into a Change of Control Waiver Agreement
with respect to certain awards, grants or benefits such that the merger would not be deemed to cause a
change of control, as such term is defined in the applicable plan or agreement and the directors and executive
officers would not receive the payments or benefits to which they otherwise may have been entitled.
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NuStar GP, by virtue of being the general partner of the General Partner, will continue to manage the Partnership after
the merger. The NuStar GP management team will continue in their current roles and will manage NuStar GP
following the merger. After the effective time, the Partnership Board will consist of nine members, six of whom will
be the existing members of the Partnership Board and three of whom will be the three existing members of the NSH
Conflicts Committee.

Please see Interests of Certain Persons in the Merger beginning on page 97.
The Merger Agreement (page 63)

The merger agreement is attached to this proxy statement/prospectus as Annex A and is incorporated by reference into
this document. You are encouraged to read the merger agreement because it is the legal document that governs the
merger.

What Needs to be Done to Complete the Merger

The respective obligations of the parties to complete the merger are subject to the satisfaction or waiver, on or prior to
the closing of the merger, of the following conditions:

the approval of the merger agreement and the transactions contemplated thereby, including the merger, by
the affirmative vote of holders of a majority of the outstanding NSH units;

the effectiveness of, and absence of an initiated or threatened stop order with respect to, the registration
statement on Form S-4 filed by the Partnership in respect of the common units to be issued in the merger, of
which this proxy statement/prospectus forms a part;

the absence of any order, decree or injunction of any court or agency or law that enjoins, prohibits or makes
illegal any of the transactions contemplated by the merger agreement, and the absence of any action,
proceeding or investigation by any regulatory authority regarding the merger or any of the transactions
contemplated by the merger agreement; and

the receipt by the Partnership of an opinion from Sidley Austin LLP, counsel to the Partnership ( Sidley
Austin ), or another nationally recognized tax counsel reasonably acceptable to the Partnership and NSH, as
to certain tax matters relating to the Partnership s qualifying income and partnership status.
The obligations of NSH to complete the merger are further subject to the satisfaction or waiver, on or prior to the
closing of the merger, of each of the following conditions:

the representations and warranties of the Partnership must, both on the date of the merger agreement and at
the closing of the merger, be true and correct except to the extent that the failure to be true and correct would
not cause a material adverse effect on the Partnership and its subsidiaries, taken as a whole;
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the performance, in all material respects, by the Partnership of its obligations under the merger agreement on
or prior to the closing date;

the receipt by NSH of a certificate signed by the Chief Executive Officer of NuStar GP to the effect that the
conditions set forth in the two bullet points above have been satisfied;

the receipt by NSH of an opinion from Wachtell, Lipton, Rosen & Katz, legal counsel to the NSH Conflicts
Committee ( Wachtell Lipton ), or another nationally recognized tax counsel reasonably acceptable to NSH,
as to certain tax matters relating to the U.S. federal income tax consequences of the merger;
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the approval, upon official notice of issuance, of the listing on the NYSE of the new common units to be
issued in the merger; and

there shall not have occurred a material adverse effect with respect to the Partnership between the date of the
merger agreement and the closing date.
The obligations of the Partnership and Merger Sub to complete the merger are further subject to the satisfaction or
waiver, on or prior to the closing of the merger, of each of the following conditions:

the representations and warranties of NSH must, both on the date of the merger agreement and at the closing
of the merger, be true and correct except to the extent that the failure to be true and correct would not cause a
material adverse effect on NSH;

the performance, in all material respects, by NSH of its obligations under the merger agreement on or prior
to the closing date;

the receipt by the Partnership of a certificate signed by the Chief Executive Officer of NSH to the effect that
the conditions set forth in the two bullet points above have been satisfied;

the receipt by the Partnership of an opinion from Sidley Austin, or another nationally recognized tax counsel
reasonably acceptable to the Partnership and NSH, as to certain tax matters relating to the U.S. federal
income tax consequences of the merger;

the NuStar GP amended and restated company agreement shall have been executed and made effective; and

there shall not have occurred a material adverse effect with respect to NSH between the date of the merger
agreement and the closing date.
For a more complete summary of the conditions that must be satisfied or waived prior to completion of the merger,
please see The Merger Agreement Conditions to the Merger beginning on page 75.

No Solicitation

The merger agreement provides that none of NSH and its subsidiaries shall, and NSH shall cause its subsidiaries and
shall use its commercially reasonable best efforts to cause its subsidiaries representatives not to, directly or indirectly:

knowingly initiate, solicit, or encourage or facilitate any inquiries, proposals or offers with respect to, or the
submission of any acquisition proposal or a proposal or offer relating to the acquisition of all or a portion of
the 2.0% general partner interest or the incentive distribution rights; or
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knowingly engage, participate in, encourage or facilitate any discussions or negotiations regarding, or
knowingly furnish or make available or cause to be furnished or made available to any person any
non-public information or data relating to NSH, the Partnership or its subsidiaries in connection with any
acquisition proposal or a proposal or offer relating to the acquisition of all or a portion of the 2.0% general
partner interest or the incentive distribution rights.
Notwithstanding the foregoing, if NSH receives a bona fide written acquisition proposal and (1) the NSH Board, after
consultation with its outside legal counsel and financial advisors, determines in good faith: (A) that such acquisition
proposal constitutes or is reasonably likely to result in a superior proposal, and (B) that failure to take such action
would be inconsistent with its fiduciary duties under applicable law, as modified by the NSH limited liability
company agreement, and (2) prior to furnishing any non-public information to such third party, NSH: (i) required such
third party to execute a confidentiality agreement, (ii) furnished a copy of such
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confidentiality agreement to the Partnership and (iii) notified the Partnership of the identity of such third party, NSH
may, prior to obtaining NSH unitholder approval of the merger agreement:

furnish any information to, including information pertaining to the Partnership and its subsidiaries; and

enter into or participate in discussions or negotiations with any Person that makes an unsolicited bona fide
written acquisition proposal that did not result from an intentional and material breach of the merger
agreement.

For a more complete summary of the no solicitation provisions of the merger agreement, please see The Merger
Agreement Covenants Acquisition Proposals; Change in Recommendation beginning on page 70.

Change in Recommendation

Subject to certain exceptions described in the section entitled The Merger Agreement Covenants Acquisition
Proposals; Change in Recommendation beginning on page 70, and without prejudice to NSH s right to terminate the
merger agreement in order to accept a superior proposal, the NSH Board may not:

withdraw, modify or qualify, or propose publicly to withdraw, modify or qualify in a manner adverse to the
Partnership, its recommendation to the NSH unitholders;

approve or recommend, or publicly propose to approve or recommend, any acquisition proposal;

fail to include the NSH recommendation in the proxy statement;

if any acquisition proposal has been made public, fail to issue a press release recommending against such
acquisition proposal and reaffirming NSH s recommendation, if requested by the Partnership;

resolve, publicly propose or agree to do any of the foregoing; or

except for a confidentiality agreement, approve, adopt or recommend, or publicly propose to approve, adopt
or recommend, or allow NSH or any of its subsidiaries to execute or enter into, any letter of intent,
memorandum of understanding, agreement in principle, merger agreement, acquisition agreement, option
agreement, joint venture agreement, partnership agreement, or other similar contract or any tender or
exchange offer providing for, with respect to, or in connection with, any acquisition proposal.

However, at any time before the NSH unitholder approval of the merger agreement is obtained, the NSH Board may
terminate the merger agreement in order to accept a superior proposal or make an NSH change in recommendation
(x) following receipt of an acquisition proposal that did not result from an intentional and material breach of the
merger agreement and that the NSH Board has concluded in good faith, after consultation with its outside legal
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counsel and financial advisors, constitutes a superior proposal or (y) solely in response to an intervening event, and in
each case referred to in clauses (x) and (y) above, the NSH Board has concluded in good faith, after consultation with
its outside legal counsel and financial advisors, that failure to make a change in its recommendation would be
inconsistent with its fiduciary duties under applicable law, as modified by the NSH limited liability company
agreement.

The NSH Board will not be entitled to change its recommendation until after three business days following the
Partnership s, the Partnership Board s and the Partnership Conflicts Committee s receipt of written notice from NSH
advising that the NSH Board intends to take such action and the reasons for doing so, including all information
required under the merger agreement. After providing such notice and prior to effecting such change in
recommendation:

NSH must, if requested by the Partnership, be available to meet and engage in good faith negotiations,
during such three business day period, with the Partnership and its representatives to modify the merger
agreement; and
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in determining whether to make a change in recommendation, the NSH Board must take into account any
agreed-on modifications to the merger agreement.
Termination of the Merger Agreement

The merger agreement may be terminated at any time prior to the effective time in any of the following ways:

by mutual written consent of the Partnership and NSH;

by either the Partnership or NSH upon written notice to the other if:

the merger is not completed on or before August 8, 2018, unless the failure of the closing to occur by
this date is primarily due to the failure of the party seeking to terminate the merger agreement to fulfill
any material obligation under the merger agreement or a material breach of the merger agreement by
such party;

any regulatory authority has issued a final and nonappealable statute, rule, order, decree or regulation
or taken any other action that permanently restrains, enjoins, makes illegal or prohibits the
consummation of the merger or any of the merger transactions; provided, that the terminating party is
not in breach of its obligation to use its reasonable efforts to complete the merger promptly;

NSH fails to obtain the NSH unitholder approval at the NSH special meeting, subject to certain
limitations;

there has been a breach of or any inaccuracy in any of the representations or warranties of any of the
other parties set forth in the merger agreement under certain circumstances; or

there has been a breach of any of the covenants or agreements of any of the other parties set forth in
the merger agreement under certain circumstances;

by the Partnership if NSH has materially and intentionally breached certain non-solicitation covenants or the
NSH Board has changed its recommendation to the NSH unitholders in accordance with the merger
agreement; or

by NSH in order to accept a superior proposal if NSH has not intentionally and materially breached certain
non-solicitation covenants, NSH has paid a termination fee in accordance with the merger agreement and
substantially concurrently therewith, and in any event within the same day of such termination, NSH enters
into a definitive agreement in connection with such superior proposal.

Material U.S. Federal Income Tax Consequences of the Merger (page 115)
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Tax matters associated with the merger are complicated. The U.S. federal income tax consequences of the merger to
an NSH unitholder will depend, in part, on such unitholder s particular circumstances. The tax discussions in this
proxy statement/prospectus are limited to the U.S. federal income tax consequences generally applicable to U.S.
holders that hold their NSH units as capital assets and acquired their NSH units in exchange for cash, and these
discussions have only limited application to other unitholders, including those subject to special rules under the U.S.
federal income tax laws. NSH unitholders are urged to consult their tax advisors for a full understanding of the U.S.
federal, state, local and foreign tax consequences of the merger that will be applicable to them.

For U.S. federal income tax purposes, the merger is intended to qualify asa merger of NSH and the Partnership within
the meaning of Treasury regulations promulgated under Section 708 of the Code, with the Partnership treated as the

continuing partnership and NSH as the terminated partnership for U.S. federal income tax purposes following the
merger.
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It is a condition to NSH s obligation to complete the merger that it receive a written opinion from Wachtell Lipton (or
another nationally recognized tax counsel reasonably acceptable to NSH) to the effect that no gain or loss should be
recognized, for U.S. federal income tax purposes, by NSH unitholders that are United States persons for U.S. federal
income tax purposes with respect to the exchange of NSH units for common units pursuant to the merger, other than
gain or loss, if any, resulting from any (1) decrease in an NSH unitholder s share of partnership liabilities pursuant to
Section 752 of the Code, (2) amounts paid to NSH, the Partnership or any of their respective subsidiaries pursuant to
certain provisions of the merger agreement, (3) actual or deemed distributions to NSH or NSH unitholders of cash or
other property (other than common units), (4) receipt of cash in lieu of fractional common units in the merger, or

(5) actual or deemed assumption by the Partnership of any liabilities of NSH or any of its subsidiaries. The opinion
may be subject to customary limitations and exceptions, including that it will not apply to any NSH unitholder whose
tax basis in its NSH units is less than its share of NSH s tax basis (including basis resulting from Section 743
adjustments) in common units deemed distributed by NSH.

It is a condition to the Partnership s obligation to effect the merger that it receive a written opinion from Sidley Austin
(or another nationally recognized tax counsel reasonably acceptable to the Partnership and NSH) to the effect that no
gain or loss should be recognized by existing unaffiliated common unitholders as a result of the merger, other than
gain, if any, resulting from any (1) decrease in partnership liabilities pursuant to Section 752 of the Code, or

(2) amounts paid to or on behalf of the Partnership by any other person pursuant to certain provisions of the merger
agreement. In addition, it is a condition to each party s obligation to complete the merger that the Partnership receive a
written opinion from Sidley Austin (or another nationally recognized tax counsel reasonably acceptable to the
Partnership and NSH) to the effect that (1) at least 90% of the current gross income of the Partnership constitutes
qualifying income within the meaning of Section 7704(d) of the Code and the Partnership is treated as a partnership
for U.S. federal income tax purposes pursuant to Section 7704(c) of the Code, and (2) the adoption of the amended
and restated partnership agreement, the merger, and the transactions contemplated by the merger agreement will not
cause the Partnership to be treated as an association taxable as a corporation for U.S. federal income tax purposes.

Accordingly, U.S. holders of NSH units generally are not expected to recognize gain or loss, for U.S. federal income
tax purposes, with respect to the exchange of NSH units for common units pursuant to the merger, other than (1) gain
or loss, if any, resulting from any (A) decrease in an NSH unitholder s share of partnership liabilities pursuant to
Section 752 of the Code, (B) amounts paid to NSH, the Partnership or any of their respective subsidiaries pursuant to
certain provisions of the merger agreement, (C) actual or deemed distributions to NSH or NSH unitholders of cash or
other property (other than common units), (D) receipt of cash in lieu of fractional common units in the merger, or

(E) actual or deemed assumption by the Partnership of any liabilities of NSH or any of its subsidiaries, or (2) to the
extent any NSH unitholder s adjusted tax basis in its NSH units is less than its share of NSH s adjusted tax basis in the
common units deemed distributed by NSH.

These opinions will be based on representations made by NSH, the Partnership and others and on customary factual
assumptions, as well as certain covenants and undertakings. Opinions of counsel are subject to certain limitations and
are not binding on the Internal Revenue Service or any court. NSH and the Partnership have not sought and do not
intend to seek any rulings from the IRS regarding any matters relating to the merger.

NSH unitholders should read the section entitled Material U.S. Federal Income Tax Consequences of the
Merger for a more complete discussion of the U.S. federal income tax consequences of the merger. Tax matters
can be complicated, and the tax consequences to a particular holder will depend on such holder s facts and
circumstances. NSH unitholders should consult their own tax advisors to determine the specific tax consequences
to them of the merger.
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Other Information Related to the Merger
No Appraisal Rights (page 61)

NSH unitholders do not have appraisal rights under applicable law or contractual appraisal rights under the NSH
limited liability company agreement or the merger agreement. For additional information, please see The Merger No
Appraisal Rights beginning on page 61.

Antitrust and Regulatory Matters (page 61)

The merger is subject to both state and federal antitrust laws. Under the rules applicable to non-corporate entities, no
filing is required under the Hart-Scott-Rodino Antitrust Improvements Act of 1976 (the HSR Act ). However, the
Partnership or NSH may receive requests for information concerning the proposed merger and related transactions
from the Federal Trade Commission, or FTC, the Antitrust Division of the Department of Justice, or DOJ, or
individual states.

Listing of Common Units to be Issued in the Merger (page 61)

The Partnership expects to obtain approval to list on the NYSE the common units to be issued pursuant to the merger
agreement, which approval is a condition to the merger.

Comparison of the Rights of Partnership and NSH Unitholders (page 104)

NSH unitholders will own common units following the completion of the merger, and their rights associated with
common units will be governed by, in addition to Delaware law, the amended and restated partnership agreement,

which differs in a number of respects from NSH s limited liability company agreement. Please read Comparison of the
Rights of Partnership and NSH Unitholders beginning on page 104.

Summary of Risk Factors (page 21)

You should consider carefully all the risk factors together with all of the other information included in this proxy
statement/prospectus before deciding how to vote. The risks related to the merger and the related transactions, the
Partnership s business, the common units and risks resulting from the Partnership s organizational structure are
described under the caption Risk Factors beginning on page 21 of this proxy statement/prospectus. Some of these risks
include, but are not limited to, those described below:

NSH s limited liability company agreement reduces the fiduciary duties of the NSH Board to NSH
unitholders and restricts the remedies available to NSH unitholders for actions taken by NSH that might
otherwise constitute breaches of fiduciary duty.

The directors and executive officers of NSH have interests relating to the merger that differ in certain
respects from the interests of the NSH unaffiliated unitholders.
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The exchange ratio is fixed and the market value of the merger consideration to NSH unitholders on a per
NSH unit basis will be equal to 0.55 times the market price of a common unit at the closing of the merger,
which market value will decrease if the market value of the common units decreases.

The right of NSH unitholders to distributions will be changed following the merger.

The transactions contemplated by the merger agreement may not be completed even if the requisite NSH
unitholder approval is obtained, in which case NSH unitholders will retain their NSH units and the
partnership agreement will not be amended and restated.

Prior to the closing of the merger and while the merger agreement is in effect, NSH s opportunities to enter

into different business combination transactions with other parties on more favorable terms is

12
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limited, and both the Partnership and NSH are limited in their ability to pursue other attractive business
opportunities.

Financial projections by the Partnership and NSH may not prove accurate.

The merger agreement may be terminated on August 8, 2018 if the merger has not been completed, and the
failure to complete the merger for any reason could have a negative impact on the price of NSH units and
common units.

The number of outstanding common units will increase as a result of the merger, which could make it more
difficult for the Partnership to maintain or increase the level of quarterly distributions on the common units.

Failure to complete the merger or delays in completing the merger could have a negative impact on the
common unit price and NSH unit price.

The costs of the merger could adversely affect the Partnership s and NSH s operations and the amount of cash
available for distribution to the common unitholders and NSH unitholders.

If the merger agreement is terminated, NSH may be obligated to pay the Partnership a termination fee or
costs incurred related to the merger. These fees or costs could require NSH to seek loans or use NSH s
available cash that would have otherwise been available for distributions to NSH unitholders.

No ruling has been requested from the IRS with respect to the U.S. federal income tax consequences of the
merger.

The intended U.S. federal income tax consequences of the merger are dependent upon each of the
Partnership and NSH being treated as a partnership for U.S. federal income tax purposes.

NSH unitholders could recognize taxable income or gain for U.S. federal income tax purposes as a result of
the merger.
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Organizational Chart
Before the Merger

The following diagram depicts the simplified organizational structure of the Partnership and NSH prior to the
consummation of the merger and the other transactions contemplated by the merger agreement.
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After the Merger

The following diagram depicts the simplified organizational structure of the Partnership and NSH immediately after
giving effect to the merger and the other transactions contemplated by the merger agreement.
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SUMMARY HISTORICAL AND PRO FORMA FINANCIAL AND OPERATING INFORMATION OF THE
PARTNERSHIP AND NSH

The following tables set forth, for the periods and at the dates indicated, summary historical financial and operating
information for the Partnership and NSH and summary unaudited pro forma financial information for the Partnership
after giving effect to the proposed merger of Merger Sub with and into NSH. The summary historical financial data as
of and for each of the years ended December 31, 2015, 2016 and 2017 are derived from and should be read in
conjunction with the audited financial statements and accompanying footnotes of the Partnership and NSH,
respectively. The Partnership s and NSH s consolidated balance sheets as of December 31, 2016 and 2017, and the
related statements of consolidated income, comprehensive income, cash flows and equity for each of the three years in
the period ended December 31, 2015, 2016 and 2017 are incorporated by reference into this proxy
statement/prospectus from the Partnership s and NSH s respective annual reports on Form 10-K for the year ended
December 31, 2017.

The summary unaudited pro forma condensed combined consolidated financial statements of the Partnership show the
pro forma effect of the proposed merger of Merger Sub with and into NSH. For a complete discussion of the pro
forma adjustments underlying the amounts in the table on the following page, please read Unaudited Pro Forma
Condensed Combined Consolidated Financial Statements beginning on page F-2 of this document.

The unaudited pro forma condensed combined consolidated financial statements have been prepared to assist in the
analysis of financial effects of the proposed merger between Merger Sub and NSH. The unaudited pro forma
condensed combined consolidated statements of income for the year ended December 31, 2017 assume the
merger-related transactions occurred on January 1, 2017. The unaudited pro forma condensed combined consolidated
balance sheet shows the financial effects of the merger-related transactions as if they had occurred on December 31,
2017. The unaudited pro forma condensed combined consolidated financial statements are based upon assumptions
that the Partnership believes are reasonable under the circumstances, and are intended for informational purposes only.
They are not necessarily indicative of the financial results that would have occurred if the transactions described
herein had taken place on the dates indicated, nor are they indicative of the future consolidated results of the combined
entity.

For information regarding the effect of the merger on pro forma distributions to NSH unitholders, please read
Comparative Per Unit Information.
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Summary Historical and Pro Forma Financial and Operating Information of the Partnership

Historical Pro Forma
Year Ended December 31, Year Ended
December 31,
2015 2016 2017 (a) 2017
(Thousands of Dollars, Except Per Unit
Data)
Statement of Income Data:
Revenues (b) $2,084,040 $1,756,682 $1,814,019 $ 1,814,019
Operating income $ 390,704 $ 359,109 $ 336,278 $ 333,980
Income from continuing operations (c) $ 305946 $ 150,003 $ 147964 $ 144,079
Income (loss) from continuing operations per
common unit (c) $ 329 $ 127  $ 064 $ 0.98
Cash distributions per unit applicable to common
limited partners (d) $ 438 $ 438 % 438 $ 4.38
Balance Sheet Data:
Property, plant and equipment, net $3,683,571 $3,722,283  $4,300933 $ 4,300,933
Total assets $5,125,525  $5,030,545 $6,535233 $ 6,535,900
Long-term debt, less current portion $3,055,612 $3,014,364 $3,263,069 $ 3,315,569
Total partners equity $1,609,844 $1,611,617 $2,480,089 $ 2,427,655

(a) The significant increases in balance sheet data are primarily due to the Partnership s acquisition of Navigator
Energy Services, LLC for approximately $1.5 billion in May 2017.

(b) Declines in revenues from 2015 through 2017 are mainly from a reduction in marketing activity and lower
commodity prices. The Partnership ceased marketing crude oil in the second quarter of 2017 and exited its heavy
fuels trading operations in the third quarter of 2017.

(¢) Includes the impact of a $56.3 million non-cash gain associated with the Partnership s acquisition of the remaining
50% interest in ST Linden Terminal, LLC in 2015 and a $58.7 million non-cash impairment charge on the term
loan to Axeon Specialty Products, LLC in 2016.

(d) Represents distributions applicable to the period in which the distributions were earned.

Summary Historical Financial Information of NSH

Historical
Year Ended December 31,
2015 2016 2017
(Thousands of Dollars, Except Per Unit Data)
Statement of Comprehensive Income Data:

Equity in earnings of NuStar Energy L.P. $ 79,673 $ 56,096 $ 51,556
Net income $ 72,208 $ 55,068 $ 86,775
Basic and diluted net income per unit $ 1.68 $ 1.28 $ 2.01
Cash distributions per unit (a) $ 2.18 $ 2.18 $ 2.18
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Other Financial Data:

Distributions received from NuStar Energy L.P. $ 96,030 $ 95,905
Balance Sheet Data:

Total assets $ 360,490 $ 274,630
Total short-term debt $ 26,000 $ 30,000
Members equity $ 287,070 $ 243,788

(a) Represents distributions applicable to the period in which the distributions were earned.
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COMPARATIVE PER UNIT INFORMATION

The following table sets forth (1) historical per unit information of the Partnership, (2) the unaudited pro forma
combined per unit information of the Partnership after giving pro forma effect to the proposed merger and the
transactions contemplated thereby, including the Partnership s issuance of 0.55 of a common unit for each outstanding
NSH unit, and (3) the historical and equivalent pro forma per unit information for NSH.

You should read this information in conjunction with (1) the summary historical financial information included
elsewhere in this proxy statement/prospectus, (2) the historical consolidated financial statements of NSH and the
Partnership and related notes that are incorporated by reference in this proxy statement/prospectus and (3) the

Unaudited Pro Forma Condensed Combined Consolidated Financial Statements and related notes included elsewhere
in this proxy statement/prospectus. The unaudited pro forma combined per unit information does not purport to
represent what the actual results of operations of NSH and the Partnership would have been had the entities been
combined or to project NSH s and the Partnership s results of operations that may be achieved once the proposed
merger is completed.

Year Ended December 31, 2017

Partnership NSH
Partnership Equivalent
Historical Pro Forma (1) Historical Pro Forma (2)
Basic and Diluted Net Income $ 0.64 $ 0.98 $2.01 $ 0.54
Cash Distributions Declared Per Unit (3) $ 4.38 $ 4.38 $2.18 $ 2.41
Book Value $19.00 $ 16.47 $5.85 $ 9.06

(1) The Partnership s pro forma information includes the effect of the merger on the basis described in the notes to the
Unaudited Pro Forma Condensed Combined Consolidated Financial Statements included elsewhere in this proxy
statement/prospectus.
(2) NSH s equivalent pro forma earnings, book value and cash distribution amounts have been calculated by
multiplying the Partnership s related Partnership pro forma per unit amounts by the 0.55 exchange ratio.
(3) Represents cash distributions per common unit declared and paid with respect to the period.
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MARKET PRICES AND DISTRIBUTION INFORMATION

The common units are traded on the NYSE under the ticker symbol NS, and NSH units are traded on the NYSE under
the ticker symbol NSH. The following table sets forth, for the periods indicated, the range of high and low sales prices
per unit for common units and NSH units, on the NYSE composite tape, as well as information concerning quarterly
cash distributions declared and paid on such common units and NSH units. The sales prices are as reported in

published financial sources.

Common Units NSH Units

High Low  Distributions (1) High Low  Distributions (1)
2016
First Quarter $42.87 $25.65 $ 1.095 $23.18 $12.86 $ 0.545
Second Quarter $53.47 $37.90 $ 1.095 $27.07 $19.82 $ 0.545
Third Quarter $50.72 $43.91 $ 1.095 $26.45 $22.40 $ 0.545
Fourth Quarter $50.87 $43.41 $ 1.095 $29.30 $22.30 $ 0.545
2017
First Quarter $55.64 $49.09 $ 1.095 $31.50 $26.65 $ 0.545
Second Quarter $52.68 $42.40 $ 1.095 $28.60 $22.20 $ 0.545
Third Quarter $47.99 $37.30 $ 1.095 $2525 $20.04 $ 0.545
Fourth Quarter $41.00 $26.21 $ 1.095 $21.90 $13.50 $ 0.545
2018
First Quarter $3591 $19.22 $ 0.60 $1890 $10.40 $ 0.33
Second Quarter (through June 21,
2018) $26.31 $19.57 (2) $1435 $11.10 2)

(1) Represents cash distributions per common unit or NSH unit declared with respect to the quarter presented and
paid in the following quarter.

(2) Cash distributions with respect to the second quarter of 2018 have not been declared or paid.

As of June 22, 2018, the Partnership had 93,183,445 outstanding common units held by 445 holders of record. The

partnership agreement requires the Partnership to distribute all of its available cash, as defined in its partnership

agreement, within 45 days after the end of each quarter. The payment of quarterly cash distributions by the

Partnership in the future, therefore, will depend on the amount of available cash at the end of each quarter.

As of June 22, 2018, the record date for the NSH special meeting, 42,953,132 NSH units were outstanding and were

held by 12 holders of record. NSH s limited liability company agreement requires it to distribute all of its available

cash, as defined in its limited liability company agreement, within 50 days after the end of each quarter. If the merger

is not completed, the payment of quarterly cash distributions by NSH in the future will depend on the amount of
available cash at the end of each quarter.

19

Table of Contents 63



Edgar Filing: NuStar Energy L.P. - Form 424B3

Table of Conten

The following table shows the closing prices of common units and NSH units on February 7, 2018, the last full trading
day before the Partnership and NSH announced the proposed merger, and June 21, 2018, the last practicable trading
day prior to the distribution of this proxy statement/prospectus. The table also shows the equivalent market value per
NSH unit on such date. The equivalent market value for NSH units has been determined by multiplying the closing
price of the common units on such date by the exchange ratio.

Equivalent
Market Value
Common NSH per NSH
Date Units Units unit
February 7, 2018 $ 31.25 $16.90 $ 17.1875
June 21, 2018 $ 2455 $13.55 $ 13.5025

The above table shows only historical comparisons. These comparisons may not provide meaningful information to
NSH unitholders in determining whether to approve the merger agreement. NSH unitholders are encouraged to obtain
current market quotations for the common units and NSH units and to review carefully the other information
contained in this proxy statement/prospectus or incorporated by reference in this proxy statement/prospectus. See the
section entitled Where You Can Find More Information beginning on page 140.
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RISK FACTORS

You should consider carefully the following risk factors, together with all of the other information included in, or
incorporated by reference into, this proxy statement/prospectus before deciding how to vote. In particular, please
read Part I, Item 1A, Risk Factors, in the Annual Reports on Form 10-K for the year ended December 31, 2017 for
each of the Partnership and NSH, in each case incorporated by reference herein. This document also contains
forward-looking statements that involve risks and uncertainties. Please read Information Regarding
Forward-Looking Statements, on page 142.

Risks Related to the Merger and Related Matters

NSH s limited liability company agreement reduces the fiduciary duties of the NSH Board to NSH unitholders and
restricts the remedies available to NSH unitholders for actions taken by NSH that might otherwise constitute
breaches of fiduciary duty.

In light of potential conflicts of interest in connection with the merger between the Partnership, NuStar GP and its
controlling affiliates, including NSH, on the one hand, and the NSH unaffiliated unitholders, on the other hand, the
NSH Board referred the merger and related matters to the NSH Conflicts Committee to obtain approval of a majority
of its members acting in good faith, which is referred to as Special Approval in NSH s limited liability company
agreement. Under the NSH limited liability company agreement:

any conflict of interest and any resolution thereof is permitted and deemed approved by all parties and will
not constitute a breach of the NSH limited liability company agreement if approved by Special Approval;
and

the NSH Board or any committee thereof, including the NSH Conflicts Committee will not be liable for
monetary damages to NSH or its unitholders for losses sustained or liabilities incurred as a result of any act
or omission of the NSH Conflicts Committee unless there has been a final, non-appealable judgment entered
by a court of competent jurisdiction determining that the NSH Conflicts Committee acted in bad faith,
engaged in fraud, willful misconduct, or in the case of a criminal matter, acted with knowledge that the
conduct was unlawful.

The directors and executive officers of NSH have interests relating to the merger that differ in certain respects

from the interests of the NSH unaffiliated unitholders.

In considering the recommendations of the NSH Conflicts Committee and the NSH Board to approve the merger
agreement and the transactions contemplated thereby, including the merger, you should consider that the directors and
executive officers of NSH may have interests that differ from, or are in addition to, interests of NSH unitholders
generally, including:

All of the executive officers and directors of NSH currently own NSH units and will be receiving common
units in exchange for those NSH units as a result of the merger. NSH units held by directors and executive
officers will be converted into the right to receive common units at a ratio of 0.55 of a common unit per NSH
unit, which is the same as the ratio applicable to all other NSH unitholders. In addition, certain of NSH s
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directors and all of NSH s executive officers currently own common units.

All of the directors and executive officers of NSH will receive continued indemnification for their actions as
directors and executive officers.

Each of the outstanding NSH restricted units held by NSH s directors and executive officers pursuant to
NSH s long-term incentive plan will be converted into 0.55 of a restricted common unit under the
Partnership s long-term incentive plan and will continue to be subject to the terms and conditions of the NSH
long-term incentive plan.

The executive officers who prepared projections with respect to the Partnership s and NSH s future financial
and operating performance on a stand-alone basis and on a combined basis (1) are officers of
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each of NSH and NuStar GP, (2) hold the same positions at each entity, and (3) own both NSH units and
common units.

Mr. Greehey and Mr. Barron serve as members of both the NSH Board and the Partnership Board.

After the effective time, the Partnership Board is expected to consist of nine members, six of whom will be
the current members of the Partnership Board and three of whom will be the three current members of the
NSH Conflicts Committee.

Each of the directors and executive officers of NSH entered into a Change of Control Waiver Agreement
with respect to certain awards, grants or benefits such that the merger would not be deemed to cause a
change of control, as such term is defined in the applicable plan or agreement and the directors and executive
officers would not receive the payments or benefits to which they otherwise may have been entitled.
The exchange ratio is fixed and the market value of the merger consideration to NSH unitholders on a per NSH
unit basis will be equal to 0.55 times the market price of a common unit at the closing of the merger, which market
value will decrease if the market value of the common units decreases.

The market value of the consideration that NSH unitholders will receive in the merger on a per NSH unit basis will
depend on the trading price of the common units at the closing of the merger. The 0.55x exchange ratio that
determines the number of common units that NSH unitholders will receive in the merger is fixed. This means that
there is no price protection mechanism contained in the merger agreement that would adjust the number of common
units that NSH unitholders will receive based on any decreases in the trading price of common units. If the common
unit price at the closing of the merger is less than the common unit price on the date that the merger agreement was
signed, then the market value of the consideration received by NSH unitholders will be less than the market value
reflected by trading prices at the time the merger agreement was signed.

Common unit price changes may result from a variety of factors, including general market and economic conditions,
changes in the Partnership s business, operations and prospects, and regulatory considerations. Many of these factors
are beyond the Partnership s and NSH s control. For historical and current market prices of common units and NSH
units, please read the Market Prices and Distribution Information section of this proxy statement/prospectus.

The right of NSH unitholders to distributions will be changed following the merger.

Under the existing partnership agreement, NSH unitholders are entitled, as the indirect owners of the Partnership s
general partner, to receive approximately 2.0% of all distributions made by the Partnership with respect to common
units and increasing percentages, up to a maximum of 23%, of the amount of incremental cash distributed by the
Partnership in respect of the common units as certain target distribution levels are reached in excess of $0.60 per
common unit in any quarter.

After the merger, assumi