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REGISTRATION STATEMENT
UNDER

THE SECURITIES ACT OF 1933
  

NuStar Energy L.P.
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Copies to:

Gislar Donnenberg
Andrews Kurth LLP
600 Travis, Suite 4200
Houston, Texas 77002
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Approximate date of commencement of proposed sale to the public:

From time to time after the effective date of this Registration Statement.

If the only securities being registered on this Form are to be offered pursuant to dividend or interest reinvestment plans, please check the following box. ☐

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. ☒

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering. ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. ☐

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing
with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. ☒

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or
additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. ☐
 
* Each of the following is a co-registrant that may issue some or all of the securities:
  

NUSTAR LOGISTICS, L.P.
(Exact name of registrant as specified in its charter)

  
 

Delaware  74-2958817
(State or other jurisdiction of

incorporation or organization)  
(I.R.S. Employer

Identification Number)
  

KANEB PIPE LINE OPERATING PARTNERSHIP, L.P.
(Exact name of registrant as specified in its charter)

  



 

Delaware  75-2287683
(State or other jurisdiction of

incorporation or organization)  
(I.R.S. Employer

Identification Number)
   
 



Explanatory Note

This Post-Effective Amendment No. 1 to the Registration Statement (File Nos. 333-143095, 333-143095-01 and 333-143095-02) is being filed by NuStar
Energy L.P., NuStar Logistics, L.P. and Kaneb Pipe Line Operating Partnership, L.P. for the purpose of filing the Statement of Eligibility of Trustee on Form T-1
for Wells Fargo Bank, National Association, as successor to The Bank of New York Trust Company, N.A. with respect to the indenture relating to NuStar
Logistics, L.P.’s senior debt securities.



PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. Other Expenses of Issuance and Distribution.

The following sets forth the expenses in connection with the issuance and distribution of the securities being registered hereby, other than underwriting
discounts and commissions. All amounts set forth below, other than the SEC registration fee, are estimates.
 
SEC Registration Fee   $ *
Legal Fees and Expenses   $ 75,000**
Accountants’ Fees and Expenses   $ 75,000**
Trustee’s Fees and Expenses   $ 20,000**
Printing and Engraving Expenses   $ 50,000**
Listing Fees   $ ***
Miscellaneous   $ 10,000**

    

TOTAL   $230,000**
    

 
 
* Deferred in accordance with Rule 456(b) under the Securities Act of 1933, as amended, and calculated in accordance with the offering of securities under

this registration statement pursuant to Rule 457(r) of the Securities Act of 1933, as amended.
** Because an indeterminate amount of securities is covered by this registration statement, the expenses in connection with the issuance and distribution of the

securities are therefore not currently determinable. The amounts shown are estimates of expenses for the amount of securities which the registrants are
currently authorized to issue, but do not limit the amount of securities that may be offered.

*** The listing fee is based upon the principal amount of securities listed, if any, and is therefore not currently determinable.

ITEM 15. Indemnification of Directors and Officers.

The section of the prospectus entitled “The Partnership Agreement—Indemnification” is incorporated herein by this reference. Subject to any terms,
conditions or restrictions set forth in the partnership agreement, Section 17-108 of the Delaware Revised Uniform Limited Partnership Act empowers a Delaware
limited partnership to indemnify and hold harmless any partner or other person from and against all claims and demands whatsoever.

ITEM 16. Exhibits.
 

 
(a) See the Exhibit Index on the page immediately preceding the exhibits for a list of exhibits filed as part of this registration statement on Form S-3,

which Exhibit Index is incorporated herein by reference.
 

 (b) Financial Statement Schedules

Not Applicable.

ITEM 17. Undertakings.
 

 (a) The undersigned registrants hereby undertakes:
 

 (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

 (i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;
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(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in
the “Calculation of Registration Fee” table in the effective registration statement; and

 

 
(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any

material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the registration statement is on Form S-3 and the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrants pursuant to
section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the registration statement.
 

 
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to

be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.

 

 
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the

termination of the offering.
 

 (4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
 

 
(i) Each prospectus filed by the registrants pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the

date the filed prospectus was deemed part of and included in the registration statement; and
 

 

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule
430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by
section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of
the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering
described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an
underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which the prospectus relates, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or
prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date,
supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement
or made in any such document immediately prior to such effective date.

 

 
(5) That, for the purpose of determining liability of the registrants under the Securities Act of 1933 to any purchaser in the initial distribution of

the securities, the undersigned registrants undertake that in a primary offering of securities of the undersigned registrants pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are
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offered or sold to such purchaser by means of any of the following communications, each of the undersigned registrants will be a seller to the
purchaser and will be considered to offer or sell such securities to such purchaser:

 

 
(i) Any preliminary prospectus or prospectus of the undersigned registrants relating to the offering required to be filed pursuant to Rule

424;
 

 
(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrants or used or referred to by

such undersigned registrants;
 

 
(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned

registrants or their securities provided by or on behalf of the undersigned registrants; and
 

 (iv) Any other communication that is an offer in the offering made by the undersigned registrants to the purchaser.
 

 

(6) The undersigned registrants hereby undertake that, for purposes of determining any liability under the Securities Act of 1933, each filing of
the registrant’s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each
filing of an employee benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

 

 
(7) To file an application for the purpose of determining the eligibility of the trustee to act under subsection (a) of Section 310 of the Trust

indenture Act in accordance with the rules and regulations prescribed by the Commission under Section 305(b)(2) of the Trust indenture Act.
 

 

(8) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrants pursuant to the foregoing provisions, or otherwise, the registrants have been advised that in the opinion of the
Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrants of
expenses incurred or paid by a director, officer or controlling person of the registrants in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrants will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the
final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the following registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the
City of San Antonio, State of Texas, on March 31, 2008.
 

NUSTAR ENERGY L.P.

By:  RIVERWALK LOGISTICS, L.P.,
 its general partner

By:  NUSTAR GP, LLC,
 its general partner

By:  /s/ Curtis V. Anastasio
Name:  Curtis V. Anastasio
Title:  President and Chief Executive Officer

 (Principal Executive Officer)

Pursuant to the requirements of the Securities Act of 1933, this registration statement on Form S-3 has been signed by the following persons in the
capacities indicated below on March 31, 2008.
 

Signature  Title

*  Chairman of the Board
William E. Greehey  

/s/ Curtis V. Anastasio  President, Chief Executive Officer and Director
(Principal Executive Officer)Curtis V. Anastasio  

 
*

Steven A. Blank  

Senior Vice President, Chief Financial Officer
and Treasurer

(Principal Financial Officer)

*  Vice President and Controller
(Principal Accounting Officer)Thomas R. Shoaf  

*  Director
J. Dan Bates  

*  Director
Dan J. Hill  

*  Director
Stan McLelland  

*  Director
Rodman D. Patton  

*By  /s/ Bradley C. Barron  

 

Bradley C. Barron,
Attorney-in-Fact  



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the following registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the
City of San Antonio, State of Texas, on March 31, 2008.
 

NUSTAR LOGISTICS, L.P.

By:  NUSTAR GP, INC.,
 its general partner

By:  /s/ Curtis V. Anastasio
Name:  Curtis V. Anastasio
Title:  President

 (Principal Executive Officer)

Pursuant to the requirements of the Securities Act of 1933, this registration statement on Form S-3 has been signed by the following persons in the
capacities indicated below on March 31, 2008.
 

Signature  Title

/s/ Curtis V. Anastasio
Curtis V. Anastasio  

President and Director
(Principal Executive Officer)

*
Steven A. Blank  

Senior Vice President, Chief Financial Officer, Treasurer and Director
(Principal Financial Officer)

*
Thomas R. Shoaf  

Vice President and Controller
(Principal Accounting Officer)

*
James R. Bluntzer  

Senior Vice President-Operations and Director

*By

 

/s/ Bradley C. Barron
Bradley C. Barron,
Attorney-in-Fact  



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the following registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the
City of San Antonio, State of Texas, on March 31, 2008.
 

KANEB PIPE LINE OPERATING
PARTNERSHIP, L.P.

By:  KANEB PIPE LINE COMPANY LLC,
 its general partner

By:  /s/ Curtis V. Anastasio
Name: Curtis V. Anastasio
Title:  President

 (Principal Executive Officer)

Pursuant to the requirements of the Securities Act of 1933, this registration statement on Form S-3 has been signed by the following persons in the
capacities indicated below on March 31, 2008.
 

Signature  Title

/s/ Curtis V. Anastasio
Curtis V. Anastasio  

President and Director
(Principal Executive Officer)

*
Steven A. Blank

 

Senior Vice President, Chief Financial Officer,
Treasurer and Director

(Principal Financial Officer)

*
Thomas R. Shoaf  

Vice President and Controller
(Principal Accounting Officer)

*
James R. Bluntzer  

Senior Vice President and Director

*By

 

/s/ Bradley C. Barron
Bradley C. Barron,
Attorney-in-Fact  



EXHIBIT LIST
 
EXHIBIT NO.  EXHIBIT

***1.1  Form of Underwriting Agreement.

       3.1
 

Amended and Restated Certificate of Limited Partnership of Valero Logistics Operations, L.P. (Exhibit 3.8 to NuStar Energy L.P.’s Annual
Report on Form 10-K filed March 26, 2002).

       3.2
 

Certificate of Amendment to Certificate of Limited Partnership of Valero Logistics Operations, L.P., dated March 21, 2007 and effective
April 1, 2007 (Exhibit 3.03 to NuStar Energy L.P.’s Quarterly Report on Form 10-Q filed May 9, 2007).

       3.3
 

Amended and Restated Certificate of Limited Partnership of Valero L.P. (Exhibit 3.3 to NuStar Energy L.P.’s Annual Report on Form 10-K filed
March 26, 2002).

       3.4
 

Amendment to Amended and Restated Certificate of Limited Partnership of Valero L.P., dated March 21, 2007 and effective April 1, 2007
(Exhibit 3.01 to NuStar Energy L.P.’s Current Report on Form 8-K filed March 27, 2007).

       4.1

 

Second Amended and Restated Agreement of Limited Partnership of Valero Logistics Operations, L.P., dated as of April 16, 2001, by and
among Riverwalk Logistics, L.P., as the General Partner, the Organizational Limited Partner, and Valero L.P., as the Limited Partner (Exhibit 3.9
to NuStar Energy L.P.’s Annual Report on Form 10-K filed March 26, 2002).

       4.2

 

First Amendment to Second Amended and Restated Agreement of Limited Partnership of Valero Logistics Operations, L.P., effective as of April
16, 2001, among Riverwalk Logistics, L.P., the Organizational Limited Partner, and Shamrock Logistics, L.P. (Exhibit 4.1 to NuStar Energy
L.P.’s Quarterly Report on Form 10-Q filed August 14, 2001).

       4.3

 

Second Amendment to Second Amended and Restated Agreement of Limited Partnership of Valero Logistics Operations, L.P., dated as of
January 7, 2002, by and among Riverwalk Logistics, L.P. as General Partner of the Partnership, and the Limited Partners of the Partnership, as
provided therein (Exhibit 3.10 to NuStar Energy L.P.’s Annual Report on Form 10-K filed March 26, 2002).

       4.4
 

Reorganization Agreement dated as of May 30, 2002, by and among Valero Logistics Operations, L.P., Valero L.P., Riverwalk Logistics, L.P.
and Valero GP, Inc. (Exhibit 99.1 to NuStar Energy L.P.’s Current Report on Form 8-K filed June 5, 2002).

       4.5
 

Third Amended and Restated Agreement of Limited Partnership of Valero L.P. (Exhibit 3.1 to NuStar Energy L.P.’s Quarterly Report on Form
10-Q filed May 9, 2003).

       4.6
 

First Amendment to Third Amended and Restated Agreement of Limited Partnership of Valero L.P. (Exhibit 4.3 to NuStar Energy L.P.’s Annual
Report on Form 10-K filed March 12, 2004).

       4.7
 

Amendment No. 2 to the Third Amended and Restated Agreement of Limited Partnership of Valero L.P., dated as of July 1, 2005 (Exhibit 4.01
to NuStar Energy L.P.’s Quarterly Report on Form 10-Q filed August 9, 2005).

       4.8

 

Amended and Restated Agreement of Limited Partnership of Kaneb Pipe Line Operating Partnership, L.P., dated September 27, 1989, by and
among Kaneb Pipe Line Company LLC, as General Partner of the Partnership, and Kaneb Services, Inc., as the Organizational Limited Partner
(Exhibit 3.1 to the Kaneb Pipe Line Operating Partnership, L.P.’s Annual Report on Form 10-K filed March 28, 2002).

       4.9

 

Amendment to Amended and Restated Agreement of Limited Partnership of Kaneb Pipe Line Operating Partnership, L.P., dated October 27,
2003, by and among Kaneb Pipe Line Company LLC, as General Partner of the Partnership, and Kaneb Pipe Line Partners, L.P., as the Limited
Partner of the Partnership (Exhibit 3.2 to the Kaneb Pipe Line Operating Partnership, L.P.’s Annual Report on Form 10-K filed March 15,
2004).

       4.10

 

Indenture, dated July 15, 2002, between Valero Logistics Operations, L.P., as Issuer, Valero L.P., as Guarantor, and the Bank of New York, as
Trustee, relating to Valero Logistics Operations, L.P.’s Senior Debt Securities (Exhibit 4.1 to NuStar Energy L.P.’s Current Report on Form 8-K
filed July 15, 2002).

       4.11

 

First Supplemental Indenture, dated as of July 15, 2002, between Valero Logistics Operations, L.P., as Issuer, Valero L.P., as Guarantor, and The
Bank of New York, as Trustee, relating to Valero Logistics Operations, L.P.’s 6 7/8% Senior Notes due 2012 (Exhibit 4.2 to NuStar Energy L.P.’s
Current Report on Form 8-K filed July 15, 2002).

       4.12

 

Second Supplemental Indenture, dated as of March 18, 2003, among Valero Logistics Operations, L.P., as Issuer, Valero L.P., as Guarantor, and
The Bank of New York, as Trustee, including, as Exhibit A, form of global note representing $250,000,000 6.05% Senior Notes due 2013
(Exhibit 4.1 to NuStar Energy L.P.’s Quarterly Report on Form 10-Q filed May 9, 2003).

       4.13

 

Third Supplemental Indenture, dated as of July 1, 2005, to Indenture dated July 15, 2002, as amended and supplemented, among Valero
Logistics Operations, L.P., Valero L.P., Kaneb Pipeline Operating Partnership, L.P. and The Bank of New York (Exhibit 4.02 to NuStar Energy
L.P.’s Quarterly Report on Form 10-Q filed August 9, 2005).



EXHIBIT NO.  EXHIBIT
  4.14

 

Form of Subordinated Indenture (Exhibit 4.8 to Valero L.P.’s and Valero Logistics Operations, L.P.’s registration statement on Form S-3 (File
No. 333-89978) filed June 6, 2002).

  4.15

 

Indenture, dated February 21, 2002, between Kaneb Pipe Line Operating Partnership, L.P., as Issuer, and JPMorgan Chase Bank, as Trustee,
relating to Kaneb Pipe Line Operating Partnership, L.P.’s Senior Debt Securities (Exhibit 4.1 to Kaneb Pipe Line Operating Partnership,
L.P.’s Current Report on Form 8-K filed February 21, 2001).

  4.16

 

First Supplemental Indenture, dated February 21, 2002, between Kaneb Pipe Line Operating Partnership, L.P., as Issuer, and JPMorgan
Chase Bank, as Trustee, relating to Kaneb Pipe Line Operating Partnership, L.P.’s 7 3/4% Senior Unsecured Notes due 2012 (Exhibit 4.2 to
Kaneb Pipe Line Operating Partnership, L.P.’s Current Report on Form 8-K filed February 21, 2001).

  4.17

 

Second Supplemental Indenture, dated August 9, 2002, between Kaneb Pipe Line Operating Partnership, L.P., Statia Terminals Canada
Partnership and JPMorgan Chase Bank, as Trustee, relating to Kaneb Pipe Line Operating Partnership, L.P.’s 7 3/4% Senior Unsecured Notes
due 2012 (Exhibit 4.1 to Kaneb Pipe Line Operating Partnership, L.P.’s Current Report on Form 8-K filed May 28, 2003).

  4.18

 

Third Supplemental Indenture, dated May 16, 2003, between Kaneb Pipe Line Operating Partnership, L.P., Statia Terminals Canada
Partnership and JPMorgan Chase Bank, as Trustee, relating to Kaneb Pipe Line Operating Partnership, L.P.’s 7 3/4% Senior Unsecured Notes
due 2012 (Exhibit 4.2 to Kaneb Pipe Line Operating Partnership, L.P.’s Current Report on Form 8-K filed May 28, 2003).

  4.19

 

Fourth Supplemental Indenture, dated May 27, 2003, between Kaneb Pipe Line Operating Partnership, L.P., as Issuer, and JPMorgan Chase
Bank, as Trustee, relating to Kaneb Pipe Line Operating Partnership, L.P.’s 5 7/8% Senior Unsecured Notes due 2013 (Exhibit 4.3 to Kaneb
Pipe Line Operating Partnership, L.P.’s Current Report on Form 8-K filed May 28, 2003).

  4.20

 

Fifth Supplemental Indenture, dated and effective as of July 1, 2005, to Indenture dated as of February 21, 2002, as amended and
supplemented, among Kaneb Pipeline Operating Partnership, L.P., Valero L.P., Valero Logistics Operations, L.P. and JPMorgan Chase Bank
(Exhibit 4.08 to NuStar Energy L.P.’s Quarterly Report on Form 10-Q filed August 9, 2005).

  4.21
 

Form of Subordinated Indenture (Exhibit 4.2 to Kaneb Pipe Line Operating Partnership, L.P.’s registration statement on Form S-3 (File No.
333-71638) filed October 16, 2001).

 **5.1  Opinion of Andrews Kurth LLP, as to the validity of the securities.

  **8.1  Opinion of Andrews Kurth LLP, as to certain tax matters.

     12.1  Statement re computation of ratios (Exhibit 12.01 to NuStar Energy L.P.’s Annual Report on Form 10-K filed February 28, 2008).

 **23.1  Consent of KPMG, LLP.

 **23.2  Consent of Andrews Kurth LLP (included in Exhibit 5.1).

 **24.1  Powers of Attorney (set forth on the signature page contained in Part II of this registration statement as filed on May 18, 2007).

    *25.1  Statement of Eligibility of Wells Fargo Bank, as trustee, on Form T-1 (Senior Debt Securities).

    †25.2  Statement of Eligibility of JPMorgan Chase Bank, as trustee, on Form T-1 (Senior Debt Securities).

    †25.3  Form T-1 Statement of Eligibility and Qualification respecting the Subordinated Indenture of NuStar Logistics, L.P.

    †25.4  Form T-1 Statement of Eligibility and Qualification respecting the Subordinated Indenture of Kaneb Pipe Line Operating Partnership, L.P.
 
* Indicates exhibits filed herewith.
** Previously filed.
*** Indicated exhibits to be filed by amendment or as an exhibit to a Current Report on Form 8-K in connection with a specific offering.
† To be filed in accordance with the requirements of Section 305(b)(2) of the Trust Indenture Act and Rule 5b-3 thereunder.



Exhibit 25.1
   

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

  

FORM T-1
STATEMENT OF ELIGIBILITY

UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

  
 

☐ CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION
305(b) (2)

WELLS FARGO BANK, NATIONAL ASSOCIATION
(Exact name of trustee as specified in its charter)

 
A National Banking Association  94-1347393

(Jurisdiction of incorporation or
organization if not a U.S. national

bank)  

(I.R.S. Employer
Identification No.)

101 North Phillips Avenue
Sioux Falls, South Dakota  57104

(Address of principal executive offices)  (Zip code)

Wells Fargo & Company
Law Department, Trust Section

MAC N9305-175
Sixth Street and Marquette Avenue, 17th Floor

Minneapolis, Minnesota 55479
(612) 667-4608

(Name, address and telephone number of agent for service)
  

NuStar Logistics, L.P.
(Exact name of obligor as specified in its charter)

 
Delaware  74-2958817

(State or other jurisdiction of
incorporation or organization)  

(I.R.S. Employer
Identification No.)

2330 N. Loop 1604 West
San Antonio, Texas 78248

(210) 918-2000
(Address, Including Zip Code, and Telephone Number, Including Area

Code, of Registrant’s Principal Executive Offices)
  

% Fixed/Floating Rate Junior Subordinated Notes due 2068

ADDITIONAL SUBSIDIARY GUARANTOR REGISTRANTS
 

EXACT NAME OF ADDITIONAL REGISTRANT AS
SPECIFIED IN ITS CHARTER  

STATE OR OTHER
JURISDICTION OF

INCORPORATION OR
ORGANIZATION  

PRIMARY STANDARD
INDUSTRIAL

CLASSIFICATION
CODE NUMBER  

IRS EMPLOYEE
IDENTIFICATION NO.

NuStar Energy L.P.   DELAWARE  74-2956831
Kaneb Pipe Line Operating Partnership, L.P.   DELAWARE  75-2287683
   



Item 1. General Information. Furnish the following information as to the trustee:
 

 (a) Name and address of each examining or supervising authority to which it is subject.

Comptroller of the Currency
Treasury Department
Washington, D.C.

Federal Deposit Insurance Corporation
Washington, D.C.

Federal Reserve Bank of San Francisco
San Francisco, California 94120

 

 (b) Whether it is authorized to exercise corporate trust powers.

The trustee is authorized to exercise corporate trust powers.
 
Item 2. Affiliations with Obligor. If the obligor is an affiliate of the trustee, describe each such affiliation.

None with respect to the trustee.

No responses are included for Items 3-14 of this Form T-1 because the obligor is not in default as provided under Item 13.
 
Item 15. Foreign Trustee. Not applicable.
 

Item 16. List of Exhibits. List below all exhibits filed as a part of this Statement of Eligibility.
 
Exhibit 1.   A copy of the Articles of Association of the trustee now in effect.*

Exhibit 2.
  

A copy of the Comptroller of the Currency Certificate of Corporate Existence and Fiduciary Powers for Wells Fargo Bank, National
Association, dated February 4, 2004.**

Exhibit 3.   See Exhibit 2

Exhibit 4.   Copy of By-laws of the trustee as now in effect.***

Exhibit 5.   Not applicable.

Exhibit 6.   The consent of the trustee required by Section 321(b) of the Act.

Exhibit 7.   A copy of the latest report of condition of the trustee published pursuant to law or the requirements of its supervising or examining authority.

Exhibit 8.   Not applicable.

Exhibit 9.   Not applicable.
 
* Incorporated by reference to the exhibit of the same number to the trustee’s Form T-1 filed as exhibit 25 to the Form S-4 dated December 30, 2005 of

Hornbeck Offshore Services LLC file number 333-130784-06.
** Incorporated by reference to the exhibit of the same number to the trustee’s Form T-1 filed as exhibit 25 to the Form T-3 dated March 3, 2004 of Trans-Lux

Corporation file number 022-28721.
*** Incorporated by reference to the exhibit of the same number to the trustee’s Form T-1 filed as exhibit 25 to the Form S-4 dated May 26, 2005 of Penn

National Gaming Inc. file number 333-125274.
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SIGNATURE

Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the trustee, Wells Fargo Bank, National Association, a national banking
association organized and existing under the laws of the United States of America, has duly caused this statement of eligibility to be signed on its behalf by the
undersigned, thereunto duly authorized, all in the City of Dallas and State of Texas on the 31st day of January, 2008.
 

WELLS FARGO BANK, NATIONAL ASSOCIATION

Patrick T. Giordano
Vice President
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EXHIBIT 6

January 31, 2008

Securities and Exchange Commission
Washington, D.C. 20549

Gentlemen:

In accordance with Section 321(b) of the Trust Indenture Act of 1939, as amended, the undersigned hereby consents that reports of examination of the
undersigned made by Federal, State, Territorial, or District authorities authorized to make such examination may be furnished by such authorities to the Securities
and Exchange Commission upon its request thereof.
 

Very truly yours,

WELLS FARGO BANK, NATIONAL ASSOCIATION

Patrick T. Giordano
Vice President
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Consolidated Report of Condition of
Wells Fargo Bank National Association

of 101 North Phillips Avenue, Sioux Falls, SD 57104
And Foreign and Domestic Subsidiaries,

at the close of business December 31, 2007, filed in accordance with 12 U.S.C. §161 for National Banks.
 

      
Dollar Amounts

In Millions
ASSETS     
Cash and balances due from depository institutions:     

Noninterest-bearing balances and currency and coin     $ 14,641
Interest-bearing balances      1,062

Securities:     
Held-to-maturity securities      0
Available-for-sale securities      62,907

Federal funds sold and securities purchased under agreements to resell:     
Federal funds sold in domestic offices      19,757
Securities purchased under agreements to resell      734

Loans and lease financing receivables:     
Loans and leases held for sale      16,660
Loans and leases, net of unearned income   290,643  
LESS: Allowance for loan and lease losses   3,625  
Loans and leases, net of unearned income and allowance      287,018

Trading Assets      6,244
Premises and fixed assets (including capitalized leases)      4,282
Other real estate owned      946
Investments in unconsolidated subsidiaries and associated companies      458
Intangible assets     

Goodwill      9,730
Other intangible assets      17,916

Other assets      25,506
      

Total assets     $ 467,861
      

LIABILITIES     
Deposits:     

In domestic offices     $ 273,931
Noninterest-bearing   71,910  
Interest-bearing   202,021  

In foreign offices, Edge and Agreement subsidiaries, and IBFs      69,787
Noninterest-bearing   9  
Interest-bearing   69,778  

Federal funds purchased and securities sold under agreements to repurchase:     
Federal funds purchased in domestic offices      14,049
Securities sold under agreements to repurchase      7,248

Trading liabilities      3,821
Other borrowed money     

(includes mortgage indebtedness and obligations under capitalized leases)      30,268
Subordinated notes and debentures      10,877
Other liabilities      16,108

      

Total liabilities     $ 426,089
Minority interest in consolidated subsidiaries      57
EQUITY CAPITAL     
Perpetual preferred stock and related surplus      0
Common stock      520
Surplus (exclude all surplus related to preferred stock)      25,877
Retained earnings      14,425
Accumulated other comprehensive income      893
Other equity capital components      0

      

Total equity capital      41,715
      

Total liabilities, minority interest, and equity capital     $ 467,861
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I, Howard I. Atkins, EVP & CFO of the above-named bank do hereby declare that this Report of Condition has been prepared in conformance with the
instructions issued by the appropriate Federal regulatory authority and is true to the best of my knowledge and belief.

Howard I. Atkins
EVP & CFO

We, the undersigned directors, attest to the correctness of this Report of Condition and declare that it has been examined by us and to the best of our
knowledge and belief has been prepared in conformance with the instructions issued by the appropriate Federal regulatory authority and is true and correct.

Michael Loughlin
John Stumpf                                         Directors
Carrie Tolstedt
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