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Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

As described under Item 5.07 below, at NuStar Energy L.P.’s (the “Partnership”) 2019 Annual Meeting of Unitholders (the “2019 Annual Meeting”) on April
23, 2019, unitholders approved the NuStar Energy L.P. 2019 Long-Term Incentive Plan (the “2019 LTIP”).
A summary of the 2019 LTIP is set forth under the caption “Proposal No. 2—Approval of NuStar Energy L.P. 2019 Long-Term Incentive Plan” in the
Partnership’s definitive proxy statement filed with the Securities and Exchange Commission on March 7, 2019 and is incorporated herein by reference. The
summary of the 2019 LTIP set forth therein does not purport to be complete and is qualified in its entirety by reference to the full text of the 2019 LTIP,
which is filed herewith as Exhibit 10.1 and incorporated herein by reference.
Item 5.07 Submission of Matters to a Vote of Security Holders.
The Partnership held its 2019 Annual Meeting on April 23, 2019. As of the record date for the 2019 Annual Meeting, there were 107,761,241 common units
and 23,246,650 Series D preferred units outstanding and entitled to vote together as a single class at the 2019 Annual Meeting (the “Voting Units”). A total
of 123,438,515 of the Voting Units were present or represented by proxy at the 2019 Annual Meeting, representing approximately 94% of all votes entitled
to be cast at the 2019 Annual Meeting. The matters submitted for a vote and the related results are as follows:
•

Proposal No. 1 - Election of three Group I directors to serve until the 2022 annual meeting of unitholders or until their successors are elected and
have been qualified. The results were as follows:
Class I Nominees
J. Dan Bates
James F. Clingman, Jr.
Dan J. Hill

•

•

•

•

Votes For

Votes Withheld

Broker Non-Votes

95,262,847
95,454,253
95,260,673

1,304,937
1,113,531
1,307,111

26,870,731
26,870,731
26,870,731

Proposal No. 2 - Approval of the 2019 LTIP. The results were as follows:
Votes For

Votes Against

Abstentions

Broker Non-Votes

93,153,230

2,910,853

503,701

26,870,731

Proposal No. 3 - Ratification of the appointment of KPMG LLP as the Partnership’s independent registered public accounting firm for 2019. The
results were as follows:
Votes For

Votes Against

Abstentions

Broker Non-Votes

122,352,320

725,700

360,495

0

Proposal No. 4 - Approval of an advisory resolution on executive compensation. The results were as follows:
Votes For

Votes Against

Abstentions

Broker Non-Votes

90,021,007

5,017,358

1,529,419

26,870,731

Proposal No. 5 - Recommendation, by advisory vote, on the frequency of future advisory votes on executive compensation. The results were as
follows:
Three Years

Two Years

One Year

Abstentions

Broker Non-Votes

61,767,294

626,947

32,716,326

1,457,217

26,870,731

Consistent with the foregoing votes: (1) each of J. Dan Bates, James F. Clingman, Jr. and Dan J. Hill has been elected as a Group I director to serve on the
Board of Directors until the 2022 annual meeting of unitholders or until his successor is elected and has been qualified; (2) the 2019 LTIP has been
approved; (3) the appointment of KPMG LLP to serve as the Partnership’s independent registered public accounting firm for 2019 has been ratified; (4) the
advisory resolution approving the Partnership’s executive compensation has been approved; and (5) the Partnership has determined that it will hold future
advisory votes on executive compensation every three years until the next required advisory vote on the frequency of future advisory votes on executive
compensation.
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Item 9.01 Financial Statements and Exhibits.
(d)

Exhibits.

Exhibit Number
Exhibit 10.1
Exhibit 10.2
Exhibit 10.3

EXHIBIT
NuStar Energy L.P. 2019 Long-Term Incentive Plan
Form of Restricted Unit Award Agreement under the NuStar Energy L.P. 2019 Long-Term Incentive Plan
Form of Non-Employee Director Restricted Unit Award Agreement under the NuStar Energy L.P. Long-Term Incentive Plan
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
NUSTAR ENERGY L.P.
By:

Riverwalk Logistics, L.P.
its general partner
By:

NuStar GP, LLC
its general partner

Date: April 23, 2019

By:

/s/ Amy L. Perry

Name:

Amy L. Perry
Executive Vice President - M&A, Strategic Direction and Investor Relations and
Corporate Secretary

Title:
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Exhibit 10.1
NUSTAR ENERGY L.P.
2019 LONG-TERM INCENTIVE PLAN
SECTION 1.

Purpose of the Plan.

The NuStar Energy L.P. 2019 Long-Term Incentive Plan (the “Plan”) is intended to promote the interests of NuStar Energy L.P., a Delaware limited
partnership (the “Partnership”), by providing to employees, consultants and directors of NuStar GP, LLC, a Delaware limited liability company (the
“Company”), the Partnership and their respective Affiliates who perform services for the Partnership and its subsidiaries with Unit-based incentive awards for
superior performance. The Plan is also intended to enhance the Company’s, the Partnership’s and their Affiliates’ ability to attract and retain the services of
individuals who are key to the growth and profitability of the Partnership, and to encourage them to devote their best efforts to the business of the
Partnership, thereby advancing the Partnership’s interests.
SECTION 2.

Definitions.

As used in the Plan, the following terms shall have the meanings set forth below:
2.1 “Affiliate” means, with respect to any Person, any other Person that directly or indirectly, through one or more intermediaries, controls, is controlled by
or is under common control with, the Person in question. As used herein, the term “control” means the possession, direct or indirect, of the power to direct or
cause the direction of the management and policies of a Person, whether through ownership of voting securities, by contract or otherwise. Notwithstanding
the immediately preceding two sentences, with respect to Options that are intended to comply with Treasury Regulation § 1.409A-1(b)(5)(i)(A), “Affiliate”
means a corporation or other type of entity in a chain of corporations or other entities in which each corporation or other entity has a “controlling interest” in
another corporation or entity in the chain, starting with the Partnership and ending with the corporation or other entity for which the Participant performs
services. For purposes of this Section 2.1, “controlling interest” means (i) in the case of a corporation, ownership of stock possessing at least 50% of total
combined voting power of all classes of stock of such corporation entitled to vote or at least 50% of the total value of shares of all classes of stock of such
corporation; (ii) in the case of a partnership or limited liability company, ownership of at least 50% of the profits interest or capital interest of such entity; (iii)
in the case of a sole proprietorship, ownership of the sole proprietorship; (iv) in the case of a trust or estate, ownership of an actuarial interest (as defined in
Treasury Regulation § 1.414(c)-2(b)(2)(ii)) of at least 50% of such trust or estate; or (v) in the case of any other entity not listed in the preceding clauses (i)
through (iv), ownership of at least 50% of the voting power or value of such entity, as determined by the Committee.
2.2 “Agreement” means any written or electronic agreement evidencing an Award under this Plan.
2.3 “Award” means a grant of one or more Options, Performance Units, Performance Cash, Restricted Units or Unit Awards, and any tandem DERs granted
with respect to such Award.
2.4 “Board” means the Board of Directors of the Company.
2.5
“Cause” shall have the meaning set forth in the Agreement or any employment, severance or similar agreement between the Participant and the
Employer or any of its Affiliates, provided that if the Participant is not a party to an Agreement or employment, severance or similar agreement that contains
such definition, then “Cause” shall mean the:
(i) conviction of the Participant by a state or federal court of a felony involving moral turpitude;
(ii) conviction of the Participant by a state or federal court of embezzlement or misappropriation of funds of the Company, the Partnership
or any of their respective Affiliates;
(iii) the Company’s (or applicable Affiliate’s, including the Partnership) reasonable determination that the Participant has committed an
act of fraud, embezzlement, theft or misappropriation of funds in connection with such Participant’s duties in the course of his or her service with the
Employer;
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(iv) the Company’s (or its applicable Affiliate’s, including the Partnership) reasonable determination that the Participant has engaged in
gross mismanagement, negligence or misconduct which causes or could potentially cause material loss, damage or injury to the Company, the
Partnership or any of their respective Affiliates or their respective employees; or
(v) the Company’s (or applicable Affiliate’s, including the Partnership) reasonable determination that (a) the Participant has violated any
policy of the Company, the Partnership or any of their applicable respective Affiliates, including but not limited to, policies regarding sexual
harassment, insider trading, confidentiality, substance abuse and/or conflicts of interest, which violation could result in the termination of the
Participant’s employment or service with the Company (or applicable Affiliate, including the Partnership) or (b) the Participant has failed to
satisfactorily perform the material duties of Participant’s position with the Company, the Partnership or any of their respective Affiliates.
2.6 “Change of Control” means, and shall be deemed to have occurred upon the occurrence of one or more of the following events:
(i) any sale, exchange or other disposition (in one transaction or a series of related transactions) of all or substantially all of the assets of
the Partnership to any Person or its Affiliates, unless immediately following such sale, exchange or other disposition such assets are owned, directly
or indirectly, by NuStar GP Holdings, LLC, the Company, the Partnership or any of their respective Affiliates;
(ii) the consummation of a consolidation or merger of the Partnership with or into another Person pursuant to a transaction in which the
outstanding voting interests of the Partnership are changed into or exchanged for cash, securities or other property, other than any such transaction
where (a) all outstanding voting interests of the Partnership are changed into or exchanged for voting stock or interests of the surviving corporation
or entity or its parent and (b) the holders of the voting interests of the Partnership immediately prior to such transaction own, directly or indirectly,
not less than a majority of the voting stock or interests of the surviving corporation or entity or its parent immediately after such transaction;
(iii) a “person” or “group” (within the meaning of Sections 13(d) or 14(d)(2) of the Exchange Act) being or becoming the “beneficial
owner” (as defined in Rules 13d-3 and 13d-5 under the Exchange Act) of more than 50% of all voting interests of the Partnership then outstanding,
other than in a merger or consolidation which would not constitute a Change of Control under clause (ii) above; or
(iv)
Partnership.

the limited partners of the Partnership approve, in one or a series of transactions, a plan of liquidation or dissolution of the

For the avoidance of doubt, the conversion of the Partnership to a corporation, limited liability company or other form of entity shall not be deemed a
Change of Control under the terms of this Plan as long as such conversion (or any related transaction) would not otherwise constitute a Change of Control
under clauses (i), (ii) or (iii) above. Notwithstanding the foregoing, in any circumstance or transaction in which compensation payable pursuant to this Plan,
the terms of an Award and/or any Agreement would be subject to the income tax under Section 409A of the Code if the foregoing definition of “Change of
Control” were to apply, but would not be so subject if the term “Change of Control” were defined herein to mean a “change in control event” within the
meaning of Treasury Regulation §1.409A-3(i)(5), then “Change of Control” means, but only to the extent necessary to prevent such compensation from
becoming subject to the income tax under Section 409A of the Code, a transaction or circumstance that satisfies the requirements of both (1) a Change of
Control under the applicable definition above and (2) a “change in control event” within the meaning of Treasury Regulation §1.409A-3(i)(5).
2.7 “Code” means the Internal Revenue Code of 1986, as amended.
2.8 “Committee” means a committee of Directors designated by the Board to administer this Plan; provided, however, that unless otherwise determined by
the Board, the Committee shall consist of two or more members of the Board, each of whom is intended to be (i) a “non-employee director” within the
meaning of Rule 16b-3 under the Exchange Act and (ii) “independent” within the meaning of the rules of the New York Stock Exchange or, if the Units are
not listed on the New York Stock Exchange, within the meaning of the rules of the principal stock exchange on which the Units are then traded.
2

2.9 “Consultant” means an individual, other than an Employee or a Director, providing bona fide services to the Company, the Partnership or any of their
respective Affiliates as a consultant or advisor, as applicable, provided that (i) such individual is a natural person and (ii) such services are not in connection
with the offer or sale of securities in a capital-raising transaction and do not directly or indirectly promote or maintain a market for any securities of the
Company, the Partnership or any of their respective Affiliates.
2.10 “Date of Grant” means the effective date on which an Award is made to a Participant as set forth in the terms of any Award and/or any applicable
Agreement.
2.11 “DER” means a contingent right, granted in tandem with a specific Award, to receive an amount in cash equal to the cash distributions made by the
Partnership with respect to a Unit during the period such Award is outstanding.
2.12 “Director” means any director of the Company, the Partnership or their respective Affiliates who is not an officer or employee of the Company, the
Partnership or any of their respective Affiliates.
2.13 “Effective Date” means April 23, 2019.
2.14 “Employee” means any employee, as determined by the Committee, of the Company, the Partnership or an Affiliate of either of the foregoing.
2.15 “Employer” means the applicable entity among the Company, the Partnership and their respective Affiliates that employs the Employee, with respect
to which a Consultant serves as a consultant or with respect to which a Director serves as a director.
2.16 “Exchange Act” means the Securities Exchange Act of 1934, as amended.
2.17 “Fair Market Value” means the closing sales price of a Unit on the New York Stock Exchange on the applicable date or, if the Units are not listed on
the New York Stock Exchange, the closing sales price of a Unit on the principal national stock exchange on which the Units are traded on the date as of
which such value is being determined (or if there is no trading in the Units on such date, on the immediately preceding date on which there was trading). If
Units are not publicly traded at the time a determination of fair market value is required to be made hereunder, the determination of fair market value shall be
made in good faith by the Committee through the reasonable application of a reasonable valuation method and, in the case of an Option, in accordance with
Section 409A of the Code.
2.18 “Option” means an option to purchase Units as described in Section 6.1.
2.19 “Participant” means any Employee, Consultant or Director granted an Award under the Plan.
2.20
“Performance Award ” means an Award made pursuant to this Plan to a Participant, which Award is subject to the attainment of one or more
Performance Goals. Performance Awards may be in the form of either Performance Units, Performance Cash or DERs.
2.21 “Performance Cash” means an Award, designated as Performance Cash and denominated in cash, granted to a Participant pursuant to Section 6.3
hereof, the value of which is conditioned, in whole or in part, by the attainment of Performance Goals in a manner deemed appropriate by the Committee and
described in the terms of the Award and/or an Agreement.
2.22 “Performance Goals” mean the objectives established by the Committee for a Performance Period, for the purpose of determining when an Award
subject to such objectives is earned. Performance Goals may include alternative and multiple Performance Goals and may be based on one or more business
and/or financial criteria. In establishing the Performance Goals for the Performance Period, the Committee, in its discretion, may include one or any
combination of the following criteria in either absolute or relative terms, for the Partnership or any Affiliate: (i) increased revenue; (ii) net income measures
(including but not limited to income after capital costs and income before or after taxes); (iii) Unit price measures (including but not limited to total
unitholder return); (iv) market share; (v) earnings per Unit (actual or targeted growth); (vi) earnings before interest, taxes, depreciation and amortization
(“EBITDA”); (vii) economic value added (“EVA”); (viii) cash flow measures (including but not limited to net cash flow and net cash flow before financing
activities); (ix) return measures (including but not limited to return on equity, return on average assets, return on capital, risk-adjusted return on capital, return
on investors’ capital and return on average equity); (x) operating metrics (including but not limited to operating income, funds from operations, cash from
operations, after-tax operating income, sales volumes, production volumes and production efficiency); (xi) expense control measures (including but not
limited to overhead cost and general and administrative expense); (xii) margins; (xiii) unitholder value; (xiv) proceeds from dispositions; (xv) pipeline and
terminal utilization; (xvi) total market value; (xvii) corporate values measures (including but
3

not limited to ethics, compliance, environmental and safety); (xviii) distributable cash flow or distribution coverage ratio; or (xix) such other goals, whether
or not listed herein, as selected by the Committee. The Performance Goals may be absolute in their terms or measured against or in relationship to other
companies comparably, similarly or otherwise situated. The Committee is authorized to make adjustments in the method of calculating attainment of
Performance Goals including, without limitation, in recognition of: (i) extraordinary, infrequently occurring or non-recurring items; (ii) changes in tax laws;
(iii) changes in generally accepted accounting principles or changes in accounting principles; (iv) charges related to restructured or discontinued operations;
(v) restatement of prior period financial results; and (vi) any other unusual, non-recurring gain or loss. Notwithstanding the foregoing, the Committee may, at
its sole discretion, adjust the performance results upon which Awards are based under the Plan to offset any unintended result(s) arising from events not
anticipated when the Performance Goals were established or for any other purpose.
2.23 “Performance Period” means the time period designated by the Committee during which Performance Goals must be met.
2.24
“Performance Unit” means an Award, designated as a Performance Unit in the form of Units or other securities of the Partnership, granted to a
Participant pursuant to Section 6.3 hereof, the value of which is determined, in whole or in part, by the value of Units and/or conditioned on the attainment of
Performance Goals in a manner deemed appropriate by the Committee and described in the Award terms and/or Agreement.
2.25 “Person” means an individual or a corporation, limited liability company, partnership, joint venture, trust, unincorporated organization, association,
government agency or political subdivision thereof or other entity.
2.26 “Prior Plan” means the NuStar GP, LLC Fifth Amended and Restated 2000 Long-Term Incentive Plan, as amended, the NuStar GP Holdings, LLC
Long-Term Incentive Plan, as amended, and each other equity plan maintained by the Company or the Partnership under which awards are outstanding as of
the Effective Date.
2.27 “Restricted Period” means the period established by the Committee (i) with respect to the vesting of an Award during which the Award either remains
subject to forfeiture or is not exercisable by the Participant or (ii) during which the Units subject to an Award may not be sold, transferred, assigned, pledged,
hypothecated or otherwise encumbered or disposed of, except as provided in this Plan, the terms of the Award or an Agreement relating to such Award.
2.28 “Restricted Unit” means a phantom unit granted under the Plan that is equivalent in value to a Unit, and that upon or following vesting entitles the
Participant to receive one Unit or, if expressly provided by the Committee in the terms of the applicable Award or Agreement, a cash payment of an amount
equal to the Fair Market Value of one Unit on the date of vesting.
2.29 “Rule 16b-3” means Rule 16b-3 promulgated by the SEC under the Exchange Act, or any successor rule or regulation thereof as in effect from time to
time.
2.30 “SEC” means the Securities and Exchange Commission.
2.31 “Separation” means the Participant ceases, for any reason, to be employed by or to serve as a consultant or director for any of: the Company, the
Partnership or any Affiliate of any of the foregoing; provided, however, for Awards subject to Section 409A of the Code, “Separation” also constitutes a
“separation from service” under Section 409A of the Code to the extent necessary to comply with Section 409A of the Code.
2.32 “Unit” means a common unit of the Partnership.
2.33 “Unit Award” means an award of a fully vested Unit pursuant to Section 6.4 hereof.
SECTION 3.

Administration.

3 .1 Committee Administration. The Plan shall be administered by the Committee. A majority of the Committee shall constitute a quorum, and the acts of
the members of the Committee who are present at any meeting thereof at which a quorum is present, or acts unanimously approved by the members of the
Committee in writing, shall be the acts of the Committee. Subject to the terms of the Plan and applicable law, and in addition to other express powers and
authorizations conferred on the Committee by the Plan, the Committee shall have full power and authority to:
(i) determine individuals eligible to be Participants;
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(ii) designate Participants;
(iii) determine the type or types of Awards to be granted to a Participant;
(iv) determine the number of Units to be covered by Awards;
(v) determine the terms and conditions of any Award (including but not limited to performance requirements for such Award);
(vi) determine whether, to what extent, and under what circumstances Awards may be settled, exercised, canceled or forfeited or the
vesting or exercisability thereof accelerated;
(vii)

interpret and administer the Plan, the terms of an Award, any Agreement and any instrument relating to an Award made under the

Plan;
(viii) establish, amend, suspend or waive such rules and regulations and appoint such agents as it shall deem appropriate for the proper
administration of the Plan; and
(ix) make any other determination and take any other action that the Committee deems necessary or desirable for the administration of the
Plan.
Unless otherwise expressly provided in the Plan, all designations, determinations, interpretations and other decisions under or with respect to the
Plan or any Award shall be within the sole discretion of the Committee, may be made at any time and shall be final, conclusive and binding upon all Persons,
including the Company, the Partnership, any Affiliate, any Participant and any beneficiary of any Award.
3.2 Delegation. The Committee may delegate some or all of its power and authority hereunder to the Board or, subject to applicable law, to a subcommittee
of the Board, a member of the Board, the Chief Executive Officer or other executive officer of the Company, as the Committee deems appropriate; provided,
however, that the Committee may not delegate its power and authority to a member of the Board, the Chief Executive Officer or other executive officer of the
Company with regard to the selection for participation in this Plan of any person subject to Section 16 of the Exchange Act or decisions concerning the
timing, pricing or amount of an Award to such person.
3 . 3 Liability. No member of the Board or Committee, and neither the Chief Executive Officer nor any other executive officer to whom the Committee
delegates any of its power and authority hereunder, shall be liable for any act, omission, interpretation, construction or determination made in connection
with this Plan in good faith, and the members of the Board and the Committee and the Chief Executive Officer and any other executive officer to whom the
Committee delegates any of its power and authority hereunder shall be entitled to indemnification and reimbursement by the Company in respect of any
claim, loss, damage or expense (including attorneys’ fees) arising therefrom to the full extent permitted by law (except as otherwise may be provided in the
Company’s limited liability company agreement or the Partnership’s limited partnership agreement) and under any directors’ and officers’ liability insurance
that may be in effect from time to time.
SECTION 4.

Units Available for Awards.

4 .1 Units Available. Subject to adjustment as provided in Section 4.3, the number of Units with respect to which Awards may be granted under the Plan is
2,500,000. If any Award granted under the Plan or a Prior Plan expires, is canceled, exercised, paid or otherwise terminated without the delivery of Units, then
the Units covered by such Award, to the extent of such expiration, cancellation, exercise, payment or termination, shall again be Units with respect to which
Awards may be granted. In addition, Units subject to an Award under this Plan or a Prior Plan shall again be available for issuance under this Plan if such
Units are (i) Units that were subject to an Option and were not issued or delivered upon the net settlement or net exercise of such Option or (ii) Units delivered
to or withheld by the Company or the Employer or an Affiliate thereof to pay the purchase price or the withholding taxes related to an outstanding Award. In
the event that Units issued under the Plan are reacquired by the Partnership or the Company pursuant to any forfeiture provision, such Units shall again be
available for the purposes of the Plan. Notwithstanding the forgoing, Units repurchased by the Partnership or the Company on the open market with the
proceeds of an Option exercise shall not again become available under this Plan.
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4 .2 Sources of Units Deliverable Under Awards . Any Units delivered pursuant to an Award shall consist, in whole or in part, of Units acquired in the open
market, from the Partnership, the Company, any Affiliate of either of the foregoing or any other Person, or newly issued Units by the Partnership, or any
combination of the foregoing, as determined by the Committee in its discretion.
4 .3 Adjustments. If the Committee determines that any distribution (whether in the form of cash, Units, other securities or other property), recapitalization,
split, reverse split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase or exchange of Units or other securities of the
Partnership, issuance of warrants or other rights to purchase Units or other securities of the Partnership or other similar transaction or event affects the Units
such that an adjustment is determined by the Committee to be appropriate in order to prevent dilution or enlargement of the benefits or potential benefits
intended to be made available under the Plan, then the Committee shall, in such manner as it may deem equitable, adjust any or all of (i) the number and type
of Units (or other securities or property) with respect to which Awards may be granted, (ii) the number and type of Units (or other securities or property)
subject to outstanding Awards and (iii) if deemed appropriate, make provision for a cash payment to the holder of an outstanding Award, with such
adjustments to be made with respect to Options in accordance with Section 409A of the Code.
SECTION 5.

Eligibility.

Any Employee, Consultant or Director shall be eligible to be designated a Participant.
SECTION 6.

Awards.

6.1 Options. The Committee shall have the authority to determine the Participants to whom Options shall be granted, the number of Units to be covered by
each Option, the purchase price therefor and the conditions and limitations applicable to the exercise of the Option, including the following terms and
conditions and such additional terms and conditions, as the Committee shall determine, that are not inconsistent with the provisions of the Plan; provided,
however, that a Participant may be granted an Option only if the underlying Unit qualifies, with respect to such participant, as "service recipient stock" within
the meaning set forth in Section 409A of the Code.
(i) Exercise Price. The purchase price per Unit purchasable under an Option shall be determined by the Committee at the time the Option
is granted but shall not be less than its Fair Market Value as of the Date of Grant.
(i i ) Time and Method of Exercise. The Committee shall determine the Restricted Period (i.e., the time or times at which an Option may
become exercisable, in whole or in part), the Performance Goals (if any) and the method or methods by which payment of the exercise price with
respect thereto may be made or deemed to have been made, which may include, without limitation, (a) cash, (b) check acceptable to the Employer or
other applicable Affiliate, (c) delivery (either actual delivery or by attestation procedures established by the Employer or other applicable Affiliate)
of Units having a Fair Market Value, determined as of the date of exercise, equal to the aggregate exercise price payable by reason of such exercise,
(d) authorizing the Employer or other applicable Affiliate to withhold whole Units which would otherwise be delivered having an aggregate Fair
Market Value, determined as of the date of exercise, equal to the amount necessary to satisfy such obligation, (e) in cash by a broker-dealer
acceptable to the Employer or other applicable Affiliate to whom the participant has submitted an irrevocable notice of exercise or (f) a combination
of (a), (b), (c) and (d), in each case to the extent set forth in the terms of the Award or an Agreement relating to the Option.
(iii) Term. Subject to earlier termination as provided in the terms of the Award and/or any Agreement or the Plan, each Option shall expire
on the 10th anniversary of its Date of Grant.
( i v ) Forfeiture. Except as otherwise provided in this Plan, in the terms of an Award and/or Agreement, or in a written employment,
severance or similar agreement (if any) between the Participant and the Employer or any of its Affiliates, upon the Participant’s Separation during the
applicable Restricted Period, that portion of any Option that has not vested on or prior to the date of Separation shall automatically lapse and be
forfeited by the Participant at the close of business on the date of the Participant’s Separation (or, in the case of a Separation for Cause, immediately
upon such Separation). The Committee or the Chief Executive Officer may waive, in whole or in part, such forfeiture with respect to a Participant’s
Options.
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(v) No Repricing. The Committee shall not, without the approval of the unitholders of the Partnership, (a) reduce the exercise price of any
previously granted Option, (b) cancel (or accept surrender of) any previously granted Option in exchange for another Option with a lower exercise
price or (c) cancel (or accept surrender of) any previously granted Option in exchange for cash or another Award if the exercise price of such Option
exceeds the Fair Market Value of a Unit on the date of such cancellation, in each case, other than in connection with a Change of Control or the
adjustment provisions set forth in Section 4.3.
( v i ) No Dividend Equivalents. Notwithstanding anything in the terms of an Award or an Agreement to the contrary, the holder of an
Option shall not be entitled to receive DERs with respect to the number of Units subject to such Option.
6 . 2 Restricted Units. The Committee shall have the authority to determine the Participants to whom Restricted Units shall be granted, the number of
Restricted Units to be granted to each such Participant, the duration of the Restricted Period, the conditions under which the Restricted Units may become
vested (which may be immediate upon grant) or forfeited and such other terms and conditions as the Committee may establish respecting such Awards,
including whether DERs are granted with respect to such Restricted Units.
(i) DERs. To the extent provided by the Committee, in its discretion, a grant of Restricted Units may include a tandem DER grant, which
may provide that such DERs shall be paid directly to the Participant, be credited to a bookkeeping account (with or without interest in the discretion
of the Committee) subject to the same restrictions as the tandem Award, or be subject to such other provisions or restrictions as determined by the
Committee in its discretion; provided, however, that if the Committee awards DERs with respect to Restricted Units that are subject to performancebased vesting conditions, then any such DERs shall be subject to the same vesting conditions as the underlying Awards.
( i i ) Forfeiture. Except as otherwise provided in this Plan, in the terms of an Award and/or Agreement, or in a written employment,
severance or similar agreement (if any) between the Participant and the Employer or any of its Affiliates, upon Participant’s Separation during the
applicable Restricted Period, all Restricted Units shall be forfeited by the Participant upon the Participant’s Separation. The Committee or the Chief
Executive Officer may waive, in whole or in part, such forfeiture with respect to a Participant’s Restricted Units.
6.3 Performance-Based Awards.
(i ) Grant of Performance Awards . The Committee may issue Performance Awards in the form of Performance Units, Performance Cash or
DERs to Participants subject to the Performance Goals and Performance Period as it shall determine and set forth in the terms of the Award and/or
any Agreement. The Committee shall have complete discretion in determining the number and/or value of Performance Awards granted to each
Participant. Participants receiving Performance Awards are not required to pay the Employer or applicable Affiliate thereof therefor (except for
applicable tax withholding) other than the rendering of services. Notwithstanding the foregoing, if the Committee awards DERs with respect to
Performance Awards, then any such DERs shall be subject to the same vesting conditions as the underlying Awards.
( i i ) Value of Performance Awards . The Committee shall set Performance Goals in its discretion for each Participant who is granted a
Performance Award. Such Performance Goals may be particular to a Participant, may relate to the performance of his or her Employer or any Affiliate
thereof, may be based on the division which employs or retains him or her, may be based on the performance of the Partnership generally, or a
combination of the foregoing. The extent to which such Performance Goals are met will determine the number and/or value of the Performance
Award to the Participant.
(iii) Form of Payment. Payment of the amount to which a Participant shall be entitled upon the settlement of a Performance Award shall be
made in Units or, if expressly provided by the Committee in the terms of the applicable Award or an Agreement, in cash.
( i v ) Forfeiture. Except as otherwise provided in this Plan, in the terms of an Award and/or Agreement, or in a written employment,
severance or similar agreement (if any) between the Participant and the Employer or any of its Affiliates, upon Participant’s Separation during the
applicable Performance Period or Restricted Period, all Performance Awards shall be forfeited by the Participant upon the Participant’s Separation.
The Committee or the Chief Executive Officer may waive, in whole or in part, such forfeiture with respect to a Participant’s Performance Awards.
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6 .4 Unit Awards. The Committee shall have the authority to determine the Participants to whom fully vested Unit Awards shall be granted, the number of
Units to be granted to each such Participant, the conditions under which the Units awarded thereunder may be granted and such other terms and conditions as
the Committee may establish respecting such Awards. Upon or as soon as reasonably practicable following the grant of a Unit Award, subject to satisfying the
tax withholding obligations of Section 8.2, the Participant shall receive a Unit certificate (or book-entry account, as applicable) so that the Participant then
holds an unrestricted Unit.
6.5 General.
(i) Awards May be Granted Separately or Together . Awards may, in the discretion of the Committee, be granted either alone or in addition
to, in tandem with, or in substitution for any other Award granted under the Plan or any award granted under any other plan of the Company, the
Partnership or any Affiliate. Awards granted in addition to or in tandem with other Awards or awards granted under any other plan of the Company,
the Partnership or any Affiliate may be granted either at the same time as or at a different time from the grant of such other Awards or awards.
(i i ) Limits on Transfer of Awards . No Award and no right under any such Award may be assigned, alienated, pledged, attached, sold or
otherwise transferred or encumbered by a Participant otherwise than by will or by the laws of descent and distribution and any such purported
assignment, alienation, pledge, attachment, sale, transfer or encumbrance shall be void and unenforceable against the Company, the Partnership or
any Affiliate.
(iii) Terms of Awards . Except as otherwise provided herein, the term of each Award shall be for such period as may be determined by the
Committee (but shall in no circumstances exceed ten years).
( i v ) Unit Issuance. All certificates (or book-entry accounts) for Units or other securities of the Partnership delivered under the Plan
pursuant to any Award or the exercise thereof shall be subject to such stop transfer orders and other restrictions as the Committee may deem
advisable under the Plan or the rules, regulations and other requirements of the SEC, any stock exchange upon which such Units or other securities
are then listed, and any applicable federal or state laws, and the Committee may cause a legend or legends to be put on any such certificates (or
book-entry accounts) to make appropriate reference to such restrictions.
( v ) Consideration for Grants. Awards may be granted for no cash consideration or for such consideration as the Committee determines
including, without limitation, such minimal cash consideration as may be required by applicable law.
(vi) Delivery of Units or other Securities and Payment by Participant of Consideration. Notwithstanding anything in the Plan, the terms of
any Award and/or any Agreement to the contrary, delivery of Units pursuant to the exercise or vesting of an Award may be deferred for any period
during which, in the good faith determination of the Committee, the Employer or applicable Affiliate thereof is not reasonably able to obtain Units
to deliver pursuant to such Award without violating the rules or regulations of any applicable law or securities exchange. No Units or other securities
shall be delivered pursuant to any Award until payment in full of any amount required to be paid pursuant to the Plan, the terms of any Award and/or
any applicable Agreement (including, without limitation, any exercise price or any tax withholding) is received by the Employer or applicable
Affiliate thereof. Such payment may be made by such method or methods and in such form or forms as the Committee shall determine, including,
without limitation, cash, other Awards, withholding of Units or any combination thereof; provided that the combined value, as determined by the
Committee, of all cash and cash equivalent and the value of any such Units or other property so tendered to the Employer or applicable Affiliate
thereof, as of the date of such tender, is at least equal to the full amount required to be paid pursuant to the Plan, the terms of any Award and/or any
applicable Agreement.
(v ii) Change of Control. Upon a Change of Control, all Awards shall automatically vest and become payable or exercisable, as the case
may be, in full, with such Awards to be paid at the time or times specified in the underlying Award or Agreements. In this regard, all Restricted
Periods shall terminate and all Performance Goals, if any, shall be deemed to have been achieved at the maximum level. To the extent an Option is
not exercised, upon the Change of Control, the Committee may, in its discretion, cancel such Award or provide for an assumption of such Award or a
replacement grant on substantially the same terms; provided, however, upon any cancellation of an Option that has a positive “spread,” the holder
shall be paid an amount in cash and/or other property, as determined by the Committee, equal to such “spread” of such Option and, in the event
there is no positive “spread,” such Option shall be cancelled without payment of consideration therefor.
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SECTION 7.

Amendment and Termination.

Except to the extent prohibited by applicable law:
7 . 1 Amendments to the Plan. The Board may amend this Plan as it shall deem advisable; provided, however, that no amendment to the Plan shall be
effective without the approval of the Partnership’s unitholders if (i) unitholder approval is required by applicable law, rule or regulation, including any rule
of the New York Stock Exchange, or any other stock exchange on which the Units are then traded, or (ii) such amendment seeks to modify the prohibition on
repricing set forth in Section 6.1 hereof; provided, further, that no amendment may adversely affect material rights of a holder of an outstanding Award
without the consent of such holder.
7 . 2 Amendments to Awards . Unless otherwise expressly provided in an Award and/or in an Agreement or in the Plan, the Committee may waive any
conditions or rights under, amend any terms of, or alter any Award therefore granted; provided, further, that no amendment may adversely affect material
rights of a holder of an outstanding Award without the consent of such holder.
7 . 3 Adjustment of Awards Upon the Occurrence of Certain Extraordinary or Non-recurring Events . The Committee is hereby authorized to make
adjustments in the terms and conditions of, and the criteria included in, Awards in recognition of extraordinary, infrequently occurring or non-recurring
events (including, without limitation, the events described in Section 4.3 of the Plan) affecting the Partnership, the Units or the financial statements of the
Partnership or of changes in applicable laws, regulations or accounting principles, whenever the Committee determines that such adjustments are appropriate
in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan.
SECTION 8.

General Provisions.

8 .1 No Rights to Awards . No Person shall have any claim to be granted any Award, and there is no obligation for uniformity of treatment of Participants.
The terms and conditions of Awards need not be the same with respect to each Participant.
8.2 Withholding. The Employer or any Affiliate is authorized to withhold from any Award, from any payment due or transfer made under any Award or from
any compensation or other amount owing to a Participant the amount (in cash, Units, other securities, Units that would otherwise be issued pursuant to such
Award or other property) of any applicable taxes payable in respect of the grant of an Award, the lapse of restrictions thereon, or any payment or transfer
under an Award or under the Plan and to take such other action as may be necessary in the opinion of the Employer (or applicable Affiliate) to satisfy all
obligations for the payment of such taxes. In the event that Units that would otherwise be issued pursuant to an Award are used to satisfy such withholding
obligations, the number of Units which may be so withheld or surrendered shall be limited to the number of Units that according to generally accepted
accounting principles would not result in liability accounting for the entirety of the Award.
8 .3 No Right to Employment or Service. The grant of an Award shall not be construed as giving a Participant the right to be retained in the employ of the
Company, the Partnership or any Affiliate of any of the foregoing, to continue as a consultant or to remain on the Board or other directorship, as applicable.
Further, the Company, the Partnership or an applicable Affiliate of any of the foregoing may at any time dismiss a Participant from employment or service,
free from any liability or any claim under the Plan, unless otherwise expressly provided in the Plan, the terms of any Award and/or in any Agreement.
8 .4 Governing Law. The validity, construction and effect of the Plan and any rules and regulations relating to the Plan shall be determined in accordance
with the laws of the State of Delaware and applicable federal law.
8.5 Severability. If any provision of the Plan or any Award is or becomes or is deemed to be invalid, illegal or unenforceable in any jurisdiction or as to any
Person or Award, or would disqualify the Plan or any Award under any law deemed applicable by the Committee, such provision shall be construed or
deemed amended to conform to the applicable laws, or if it cannot be construed or deemed amended without, in the determination of the Committee,
materially altering the intent of the Plan or the Award, such provision shall be stricken as to such jurisdiction, Person or Award and the remainder of the Plan
and any such Award shall remain in full force and effect.
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8 .6 Other Laws. The Committee may refuse to issue or transfer any Units or other consideration under an Award if, in its sole discretion, it determines that
the issuance or transfer of such Units or such other consideration might violate any applicable law or regulation, the rules of the principal securities exchange
on which the Units are then traded, or entitle the Partnership or an Affiliate to recover the entire then Fair Market Value thereof under Section 16(b) of the
Exchange Act, and any payment tendered to the Employer or applicable Affiliate thereof by a Participant, other holder or beneficiary in connection with the
exercise of such Award shall be promptly refunded to the relevant Participant, holder or beneficiary.
8 . 7 No Trust or Fund Created. Neither the Plan nor the Award shall create or be construed to create a trust or separate fund of any kind or a fiduciary
relationship between the Company, the Partnership or any Affiliate and a Participant or any other Person. To the extent that any Person acquires a right to
receive payments from the Company, the Partnership or any Affiliate of any of the foregoing pursuant to an Award, such right shall be no greater than the
right of any general unsecured creditor of the Company, the Partnership or any applicable Affiliate.
8 . 8 No Fractional Units. No fractional Units shall be issued or delivered pursuant to the Plan or any Award, and the Committee shall determine whether
cash, other securities or other property shall be paid or transferred in lieu of any fractional Units or whether such fractional Units or any rights thereto shall be
canceled, terminated or otherwise eliminated.
8 . 9 Headings. Headings are given to the Sections and subsections of the Plan solely as a convenience to facilitate reference. Such headings shall not be
deemed in any way material or relevant to the construction or interpretation of the Plan or any provision thereof.
8 .1 0 Gender and Number. Words in the masculine gender shall include the feminine gender, the plural shall include the singular and the singular shall
include the plural.
8 .1 1 Claw-back Policy. All Awards (including any proceeds, gains or other economic benefit actually or constructively received by the Participant upon
any receipt or exercise of any Award or upon the receipt or resale of any Units underlying the Award) shall be subject to the provisions of any claw-back
policy implemented by, as applicable, the Partnership, the Company or any Affiliate of either of the foregoing, including, without limitation, any claw-back
policy adopted to comply with the requirements of the Dodd-Frank Wall Street Reform and Consumer Protection Act and any rules or regulations
promulgated thereunder, to the extent set forth in such claw-back policy, the terms of any applicable Awards and/or in any applicable Agreement.
8.12 No Guarantee of Tax Consequences. None of the Board, the Company, the Partnership or any Affiliate of any of the foregoing makes any commitment
or guarantee that any federal, state, local or other tax treatment will (or will not) apply or be available to any Participant (or to any person claiming through or
on behalf of any Participant) or assumes any liability or responsibility with respect to taxes and penalties and interest thereon arising hereunder with respect
to any Participant (or to any person claiming through or on behalf of any Participant).
8 .1 3 Section 409A. This Plan, the Awards and the terms of all Awards and/or Agreements are intended to either comply with or be exempt from Section
409A of the Code, and ambiguous provisions hereof, if any, shall be construed and interpreted in a manner consistent with such intent. The Company, the
Partnership and their respective Affiliates make no representations that the Plan, the administration of the Plan, the Awards, the terms of the Awards and/or
Agreements or amounts payable hereunder comply with, or are exempt from, Section 409A of the Code, and undertake no obligation to ensure such
compliance or exemption. For purposes of Section 409A of the Code, each payment or amount due under this Plan shall be considered a separate payment,
and a Participant’s entitlement to a series of payments under this Plan shall be treated as an entitlement to a series of separate payments. Notwithstanding any
other provision of the Plan, the terms of an Award and/or any Agreement to the contrary, if a Participant is a “specified employee” under Section 409A of the
Code, except to the extent permitted thereunder, no benefit or payment that is not otherwise exempt from Section 409A of the Code (after taking into account
all applicable exceptions thereunder, including to the exceptions for short-term deferrals and for “separation pay only upon an involuntary separation from
service”) shall be made to that Participant under the Plan or the affected Award granted thereunder on account of the Participant’s “separation from service,”
as defined in Section 409A of the Code, until the later of (i) the date prescribed for payment in the Plan or the affected Award granted thereunder and (ii) the
first (1st) day of the seventh (7th) calendar month that begins after the date of the Participant’s separation from service (or, if earlier, the date of death of the
Participant). Unless otherwise provided in the terms of any Award and/or Agreement, any amount that is otherwise payable within the delay period described
in the immediately preceding sentence will be aggregated and paid in a lump sum without interest.
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SECTION 9.

Term of the Plan.

The Plan shall continue until the date terminated by the Board or such date on which Units are no longer available for grants of Awards under the
Plan, whichever occurs first; provided, however, that notwithstanding the foregoing, no Award shall be made under the Plan after the tenth anniversary of the
Effective Date, April 23, 2029. However, unless otherwise expressly provided in the Plan or in the terms of an Award and/or any applicable Agreement, any
Award granted prior to such termination, and the authority of the Board or the Committee to amend, alter, adjust, suspend, discontinue or terminate any such
Award or to waive any conditions or rights under such Award, shall extend beyond such termination date. In the event sponsorship of the Plan is transferred
from the Partnership to an Affiliate thereof, the term of the Plan shall continue until the tenth anniversary of the Effective Date, April 23, 2029, unless
terminated earlier as provided herein.
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Exhibit 10.2
RESTRICTED UNIT AWARD AGREEMENT
[U.S.]
This Restricted Unit Award Agreement (“ Agreement”), effective as of [GRANT DATE] (“Grant Date”), is between NuStar Energy L.P. (the
“Partnership”) and the recipient of this Agreement (“Participant”), a participant in the NuStar Energy L.P. 2019 Long-Term Incentive Plan , as the same
may be amended (the “Plan”), pursuant to and subject to the provisions of the Plan. All capitalized terms contained in this Agreement shall have the same
definitions as are set forth in the Plan unless otherwise defined herein. The terms governing this Award are set forth below. Certain provisions applicable to
this Agreement are set forth on Appendix A.
1.

Grant of Restricted Units. The Compensation Committee (the “Committee”) of the Board of Directors of NuStar GP, LLC (the “Company”) hereby
grants to Participant the number of Restricted Units under the Plan communicated to the Participant by the Participant’s manager. A “Restricted Unit” is
an unfunded, unsecured contractual right (commonly referred to as a “phantom unit”) which, upon vesting, entitles Participant to receive a Unit of the
Partnership.

2.

Vesting. The Restricted Units granted hereunder are subject to the following Restricted Periods and will vest in the following increments:
20% of the Award shall vest on the first anniversary of Grant Date;
20% of the Award shall vest on the second anniversary of Grant Date;
20% of the Award shall vest on the third anniversary of Grant Date;
20% of the Award shall vest on the fourth anniversary of Grant Date; and
20% of the Award shall vest on the fifth anniversary of Grant Date.
The Restricted Units may vest prior to the expiration of such period, as set forth in the Plan or herein. Upon the vesting of each Restricted Unit awarded
under this Agreement, Participant will be entitled to receive an unrestricted Unit of the Partnership.

3.

Distribution Equivalent Rights. Restricted Units are granted hereunder in tandem with an equal number of distribution equivalent rights (“DERs”). A
DER is a right to receive an amount in cash from the Partnership or its designee equal to the distributions made by the Partnership with respect to a Unit
during the period that begins on the Grant Date and ends upon vesting of the tandem Restricted Unit or its forfeiture pursuant to this Agreement or the
Plan.

4.

Settlement. The issuance of Units under this Award shall be made on or as soon as reasonably practical following the applicable date of vesting or the
earlier events set forth in Section 5, but in any event no later than the 60th day following the applicable date of vesting or, if earlier, the events set forth
in Section 5. Distributions with respect to DERs will be paid to Participant in cash as soon as reasonably practical following the date distributions are
paid with respect to Units during the period such DERs are outstanding, but in all events no later than 60 days following the date related amounts are
declared with respect to Units. Upon vesting or forfeiture of a Restricted Unit, the related DER shall automatically and immediately terminate for no
consideration, except that unpaid distributions with respect to DERs relating to distributions paid on Units prior to the date of such settlement shall be
paid no later than the 60th day following the date such pre-vesting/forfeiture distributions are declared with respect to Units. This Agreement and the
Award evidenced hereby are intended to comply with or otherwise be exempt from, and shall be administered consistently in all respects with, Section
409A of the Code and the regulations promulgated thereunder and each payment hereunder shall be considered a separate payment under Section 409A
of the Code. If necessary in order to attempt to ensure such compliance, this Agreement may be reformed, to the extent possible, unilaterally by the
Partnership consistent with guidance issued by the Internal Revenue Service. Participant agrees that the unrestricted Units to which Participant will be
entitled in connection with the vesting of Restricted Units may be issued in uncertificated form and recorded with the Partnership’s or its Affiliates’
service provider.
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5.

Acceleration Events.
a.

Notwithstanding the foregoing, if Participant becomes Disabled (as defined below) while employed by the Company, the Partnership or any of
their respective Affiliates or Participant’s employment is terminated because of Participant’s death (such Disability or death, an “ Acceleration
Event”), then:
i. if the Acceleration Event occurs within one year after the Grant Date (the “Grant Year”), then all then-outstanding Restricted
Units and DERs shall automatically be forfeited for no consideration as of the close of business on the date of the Acceleration Event;
and
ii. if the Acceleration Event occurs after the last day of the Grant Year (any such later year, a “Post-Grant Year”), then
(A) a portion of the Restricted Units that remain unvested and outstanding on the date of the Acceleration Event shall
automatically become vested, where such portion shall be equal to the product of:
(x) the percentage equal to the number of months of the Post-Grant Year elapsed prior to the date of the
Acceleration Event; divided by the product of the number of Post-Grant Years remaining, inclusive of the Post-Grant Year in which the
Acceleration Event occurs, multiplied by 12 months;
multiplied by:
(y) the number of unvested Restricted Units that would have vested had Participant remained continuously
employed with the Company, the Partnership or an Affiliate thereof through the latest date on the vesting schedule in Section 2, and
(B) the remaining Restricted Units (and all DERs) shall automatically and immediately be forfeited for no
consideration.
For illustration purposes only: In Year 1, 100 Restricted Units are granted to a participant in November to vest in equal annual
installments over a five year period beginning on the first anniversary of the date of grant. In Year 2, the participant dies with a last day
of service of June 9. In this scenario, seven months of Year 2 have elapsed, so (x) is 15%, which is multiplied by (y), which is 80. The
product of (x) and (y) is twelve, and twelve of the 80 Restricted Units will vest with respect to the participant. The remaining 68
Restricted Units shall automatically be forfeited.

Award Date

Restricted
Units
Awarded

Restricted Units Vesting
2020

2021

2022

2023

11/16/2019

100

20

20

20

20

2024

(x) Percent of
Restricted
Units Vesting

(y) Unvested
Restricted
Units

Pro-ration
Formula

Pro-Rated
Vesting

20

7/48 = .15

80

.15 x 80
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For purposes of this Agreement, “Disabled” or “Disability” means (i) the inability of Participant to engage in any substantial gainful
activity by reason of any medically determinable physical or mental impairment that can be expected to result in death or can be expected to
last for a continuous period of not less than twelve (12) months or (ii) the receipt of income replacements by Participant, by reason of any
medically determinable physical or mental impairment that can be expected to result in death or can be expected to last for a continuous period
of not less than twelve (12) months, for a period of not less than three (3) months under the accident and health plan of the Company, the
Partnership or an applicable Affiliate thereof.
b. The Award shall vest in full upon a Change of Control in accordance with Section 6.5(vii) of the Plan.
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6.

Withholding. The Company, the Partnership or an applicable Affiliate will withhold any taxes due from Participant’s grant as the Company, the
Partnership or an applicable Affiliate determines is required by law, which, in the sole discretion of the Committee, may include withholding a number of
Restricted Units or the Units issuable thereunder otherwise payable to Participant.

7.

Acceptance and Acknowledgement. Participant hereby accepts and agrees to be bound by all of the terms, provisions, conditions and limitations of the
Plan and any subsequent amendment or amendments thereto, as if it had been set forth verbatim in this Award. Participant shall be deemed to have timely
accepted this Agreement and the terms hereof if Participant has not explicitly rejected this Agreement in writing to the Partnership within sixty (60) days
after the Grant Date. Participant hereby acknowledges receipt of a copy of the Plan, this Agreement and Appendix A. Participant has read and
understands the terms and provisions thereof, and accepts the Restricted Units and DERs subject to all of the terms and conditions of the Plan and this
Agreement. Participant acknowledges that there may be adverse tax consequences upon payment of DERs and/or the vesting or settlement of the
Restricted Units or disposition of the underlying Units and that Participant has been advised to consult a tax advisor prior to such vesting, settlement or
disposition.

8.

Plan and Appendix Incorporated by Reference. The Plan and Appendix A are incorporated into this Agreement by this reference and are made a part
hereof for all purposes; provided, however, that, in the event of a conflict between the Plan and this Agreement or between the Plan and Appendix A, the
Plan shall control.

9.

Restrictions. This Agreement and Participant’s interest in the Restricted Units and the DERs granted by this Agreement are of a personal nature and,
except as expressly provided in this Agreement or the Plan, Participant’s rights with respect thereto may not be sold, mortgaged, pledged, assigned,
alienated, transferred, conveyed or otherwise disposed of or encumbered in any manner by Participant. Any such attempted sale, mortgage, pledge,
assignment, alienation, transfer, conveyance, disposition or encumbrance shall be void, and the Partnership and its Affiliates shall not be bound thereby.
NUSTAR ENERGY L.P.
By: Riverwalk Logistics, L.P., its general partner
By: NuStar GP, LLC, its general partner
By: ______________________________
Bradley C. Barron
President & Chief Executive Officer
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APPENDIX A
1.

No Guarantee of Tax Consequences. None of the Board, the Company, the Partnership or any Affiliate of any of the foregoing makes any
commitment or guarantee that any federal, state, local or other tax treatment will (or will not) apply or be available to Participant (or to any person
claiming through or on behalf of Participant) or assumes any liability or responsibility with respect to taxes and penalties and interest thereon
arising hereunder with respect to Participant (or to any person claiming through or on behalf of Participant).

2.

Successors and Assigns. The Partnership and its Affiliates may assign any of their respective rights under this Agreement and it shall be binding and
inure to the benefit of such successors and assigns. Subject to the restrictions on transfer set forth herein, this Agreement will be binding upon
Participant and Participant’s beneficiaries, executors, administrators and the person(s) to whom the Restricted Units and/or DERs may be transferred
by will or the laws of descent or distribution.

3.

Governing Law. The validity, construction and effect of this Agreement shall be determined by the laws of the State of Delaware without regard to
conflict of laws principles.

4.

No Rights as Unitholder. Neither Participant nor any person claiming by, through or under Participant with respect to the Restricted Units or DERs
shall have any rights as a unitholder of the Partnership (including, without limitation, voting rights) unless and until the Restricted Units vest and
are settled by the issuance of Units.

5.

Amendment. The Committee has the right to amend or alter this Agreement, the Restricted Units and/or DERs; provided, that no such amendment
shall adversely affect Participant’s material rights under this Agreement without Participant’s consent.

6.

No Right to Continued Service. Neither the Plan nor this Agreement shall confer upon Participant any right to be retained in any position, as an
Employee, Consultant or Director of the Company, the Partnership or any Affiliate thereof. Further, nothing in the Plan or this Agreement shall be
construed to limit the discretion of the Company, the Partnership or any Affiliate thereof to terminate Participant’s service at any time, with or
without Cause.

7.

Notices. Any notice required to be delivered to the Partnership under this Agreement shall be in writing and addressed to the Secretary of the
Company at the Company’s principal offices. Any notice required to be delivered to Participant under this Agreement shall be in writing and
addressed to Participant at Participant’s address as then shown in the records of the Company, the Partnership or the applicable Affiliate. Any party
hereto may designate another address in writing (or by such other method approved by the Partnership) from time to time.

8.

Interpretation. Any dispute regarding the interpretation of this Agreement shall be submitted by such party to the Committee for review. The
resolution of such dispute by the Committee shall be final and binding on the parties hereto.

9.

Severability. The invalidity or unenforceability of any provision of the Plan or this Agreement shall not affect the validity or enforceability of any
other provision of the Plan or this Agreement, and each provision of the Plan and this Agreement shall be severable and enforceable to the extent
permitted by law.
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Exhibit 10.3
NON-EMPLOYEE DIRECTOR
RESTRICTED UNIT AWARD AGREEMENT
This Restricted Unit Award Agreement (“ Agreement”), effective as of [GRANT DATE] (“Grant Date”), is between NuStar Energy L.P. (the
“Partnership”) and [NAME] (“Participant”), a participant in the NuStar Energy L.P. 2019 Long-Term Incentive Plan , as the same may be amended (the
“Plan”), pursuant to and subject to the provisions of the Plan. All capitalized terms contained in this Agreement shall have the same definitions as are set
forth in the Plan unless otherwise defined herein. The terms governing this Award are set forth below. Certain provisions applicable to this Agreement are set
forth on Appendix A.
1.

Grant of Restricted Units. The Board of Directors (referred to for purposes of this Agreement and the Plan as the “Committee”) of NuStar GP, LLC (the
“Company”) hereby grants to Participant [NUMBER OF UNITS] Restricted Units under the Plan. A “Restricted Unit” is an unfunded, unsecured
contractual right (commonly referred to as a “phantom unit”) which, upon vesting, entitles Participant to receive a Unit of the Partnership.

2.

Vesting. The Restricted Units granted hereunder are subject to the following Restricted Periods and will vest in the following increments:
33-1/3% of the Award shall vest on the first anniversary of Grant Date;
33-1/3% of the Award shall vest on the second anniversary of Grant Date; and
33-1/3% of the Award shall vest on the third anniversary of Grant Date.
The Restricted Units may vest prior to the expiration of such period, as set forth in the Plan or herein. Upon the vesting of each Restricted Unit awarded
under this Agreement, Participant will be entitled to receive an unrestricted Unit of the Partnership.

3.

Distribution Equivalent Rights. Restricted Units are granted hereunder in tandem with an equal number of distribution equivalent rights (“DERs”). A
DER is a right to receive an amount in cash from the Partnership or its designee equal to the distributions made by the Partnership with respect to a Unit
during the period that begins on the Grant Date and ends upon vesting of the tandem Restricted Unit or its forfeiture pursuant to this Agreement or the
Plan.

4.

Settlement. The issuance of Units under this Award shall be made on or as soon as reasonably practical following the applicable date of vesting or the
earlier events set forth in Section 5, but in any event no later than the 60th day following the applicable date of vesting or, if earlier, the events set forth
in Section 5. Distributions with respect to DERs will be paid to Participant in cash as soon as reasonably practical following the date distributions are
paid with respect to Units during the period such DERs are outstanding, but in all events no later than 60 days following the date related amounts are
declared with respect to Units. Upon vesting or forfeiture of a Restricted Unit, the related DER shall automatically and immediately terminate for no
consideration, except that unpaid distributions with respect to DERs relating to distributions paid on Units prior to the date of such settlement shall be
paid no later than the 60th day following the date such pre-vesting/forfeiture distributions are declared with respect to Units. This Agreement and the
Award evidenced hereby are intended to comply with or otherwise be exempt from, and shall be administered consistently in all respects with, Section
409A of the Code and the regulations promulgated thereunder and each payment hereunder shall be considered a separate payment under Section 409A
of the Code. If necessary in order to attempt to ensure such compliance, this Agreement may be reformed, to the extent possible, unilaterally by the
Partnership consistent with guidance issued by the Internal Revenue Service. Participant agrees that the unrestricted Units to which Participant will be
entitled in connection with the vesting of Restricted Units may be issued in uncertificated form and recorded with the Partnership’s or its Affiliates’
service provider.

5.

Acceleration Events.
a.

Notwithstanding the foregoing, if Participant becomes Disabled (as defined below) while providing services to the Company, the Partnership or
any of their respective Affiliates or Participant’s service is terminated because of Participant’s death (such Disability or death, an “ Acceleration
Event”), then:
i. if the Acceleration Event occurs within one year after the Grant Date (the “Grant Year”), then all then-outstanding Restricted
Units and DERs shall automatically be forfeited for no consideration as of the close of business on the date of the Acceleration Event;
and
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ii. if the Acceleration Event occurs after the last day of the Grant Year (any such later year, a “Post-Grant Year”), then
(A) a portion of the Restricted Units that remain unvested and outstanding on the date of the Acceleration Event shall
automatically become vested, where such portion shall be equal to the product of:
(x) the percentage equal to the number of months of the Post-Grant Year elapsed prior to the date of the
Acceleration Event; divided by the product of the number of Post-Grant Years remaining, inclusive of the Post-Grant Year in which the
Acceleration Event occurs, multiplied by 12 months;
multiplied by:
(y) the number of unvested Restricted Units that would have vested had Participant remained continuously
providing services to the Company, the Partnership or an Affiliate thereof through the latest date on the vesting schedule in Section 2,
and
(B) the remaining Restricted Units (and all DERs) shall automatically and immediately be forfeited for no
consideration.
For illustration purposes only: In Year 1, 100 Restricted Units are granted to a participant in November to vest in equal annual
installments over a five year period beginning on the first anniversary of the date of grant. In Year 2, the participant dies with a last day
of service of June 9. In this scenario, seven months of Year 2 have elapsed, so (x) is 15%, which is multiplied by (y), which is 80. The
product of (x) and (y) is twelve, and twelve of the 80 Restricted Units will vest with respect to the participant. The remaining 68
Restricted Units shall automatically be forfeited.
Restricted Units Vesting
Award Date

Restricted
Units Awarded

2020

2021

2022

2023

11/16/2019

100

20

20

20

20

2024

(x) Percent of
Restricted Units
Vesting

(y) Unvested
Restricted
Units

Pro-ration
Formula

Pro-Rated
Vesting

20

7/48 = .15

80

.15 x 80
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For purposes of this Agreement, “Disabled” or “Disability” means the inability of Participant to engage in any substantial gainful
activity by reason of any medically determinable physical or mental impairment that can be expected to result in death or can be expected to
last for a continuous period of not less than twelve (12) months.
b. The Award shall vest in full upon a Change of Control in accordance with Section 6.5(vii) of the Plan.
6.

Withholding. The Company, the Partnership or an applicable Affiliate will withhold any taxes due from Participant’s grant as the Company, the
Partnership or an applicable Affiliate determines is required by law, which, in the sole discretion of the Committee, may include withholding a number of
Restricted Units or the Units issuable thereunder otherwise payable to Participant.

7.

Acceptance and Acknowledgement. Participant hereby accepts and agrees to be bound by all of the terms, provisions, conditions and limitations of the
Plan and any subsequent amendment or amendments thereto, as if it had been set forth verbatim in this Award. Participant shall be deemed to have timely
accepted this Agreement and the terms hereof if Participant has not explicitly rejected this Agreement in writing to the Partnership within sixty (60) days
after the Grant Date. Participant hereby acknowledges receipt of a copy of the Plan, this Agreement and Appendix A. Participant has read and
understands the terms and provisions thereof, and accepts the Restricted Units and DERs subject to all of the terms and conditions of the Plan and this
Agreement. Participant acknowledges that there may be adverse tax consequences upon payment of DERs and/or the vesting or settlement of the
Restricted Units or disposition of the underlying Units and that Participant has been advised to consult a tax advisor prior to such vesting, settlement or
disposition.
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8.

Plan and Appendix Incorporated by Reference. The Plan and Appendix A are incorporated into this Agreement by this reference and are made a part
hereof for all purposes; provided, however, that, in the event of a conflict between the Plan and this Agreement or between the Plan and Appendix A, the
Plan shall control.

9.

Restrictions. This Agreement and Participant’s interest in the Restricted Units and the DERs granted by this Agreement are of a personal nature and,
except as expressly provided in this Agreement or the Plan, Participant’s rights with respect thereto may not be sold, mortgaged, pledged, assigned,
alienated, transferred, conveyed or otherwise disposed of or encumbered in any manner by Participant. Any such attempted sale, mortgage, pledge,
assignment, alienation, transfer, conveyance, disposition or encumbrance shall be void, and the Partnership and its Affiliates shall not be bound thereby.
NUSTAR ENERGY L.P.
By: Riverwalk Logistics, L.P., its general partner
By: NuStar GP, LLC, its general partner
By: ______________________________
Bradley C. Barron
President & Chief Executive Officer
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APPENDIX A
1.

No Guarantee of Tax Consequences. None of the Board, the Company, the Partnership or any Affiliate of any of the foregoing makes any
commitment or guarantee that any federal, state, local or other tax treatment will (or will not) apply or be available to Participant (or to any person
claiming through or on behalf of Participant) or assumes any liability or responsibility with respect to taxes and penalties and interest thereon
arising hereunder with respect to Participant (or to any person claiming through or on behalf of Participant).

2.

Successors and Assigns. The Partnership and its Affiliates may assign any of their respective rights under this Agreement and it shall be binding and
inure to the benefit of such successors and assigns. Subject to the restrictions on transfer set forth herein, this Agreement will be binding upon
Participant and Participant’s beneficiaries, executors, administrators and the person(s) to whom the Restricted Units and/or DERs may be transferred
by will or the laws of descent or distribution.

3.

Governing Law. The validity, construction and effect of this Agreement shall be determined by the laws of the State of Delaware without regard to
conflict of laws principles.

4.

No Rights as Unitholder. Neither Participant nor any person claiming by, through or under Participant with respect to the Restricted Units or DERs
shall have any rights as a unitholder of the Partnership (including, without limitation, voting rights) unless and until the Restricted Units vest and
are settled by the issuance of Units.

5.

Amendment. The Committee has the right to amend or alter this Agreement, the Restricted Units and/or DERs; provided, that no such amendment
shall adversely affect Participant’s material rights under this Agreement without Participant’s consent.

6.

No Right to Continued Service. Neither the Plan nor this Agreement shall confer upon Participant any right to be retained in any position, as an
Employee, Consultant or Director of the Company, the Partnership or any Affiliate thereof. Further, nothing in the Plan or this Agreement shall be
construed to limit the discretion of the Company, the Partnership or any Affiliate thereof to terminate Participant’s service at any time, with or
without Cause.

7.

Notices. Any notice required to be delivered to the Partnership under this Agreement shall be in writing and addressed to the Secretary of the
Company at the Company’s principal offices. Any notice required to be delivered to Participant under this Agreement shall be in writing and
addressed to Participant at Participant’s address as then shown in the records of the Company, the Partnership or the applicable Affiliate. Any party
hereto may designate another address in writing (or by such other method approved by the Partnership) from time to time.

8.

Interpretation. Any dispute regarding the interpretation of this Agreement shall be submitted by such party to the Committee for review. The
resolution of such dispute by the Committee shall be final and binding on the parties hereto.

9.

Severability. The invalidity or unenforceability of any provision of the Plan or this Agreement shall not affect the validity or enforceability of any
other provision of the Plan or this Agreement, and each provision of the Plan and this Agreement shall be severable and enforceable to the extent
permitted by law.
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