
 
 

BIN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

_________________________________________  
 

In re: 
 
SOUTHCROSS ENERGY PARTNERS, L.P., 
et al., 
 

Debtors.1 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

 
Chapter 11 
 
Case No. 19-10702 (MFW) 
 
Jointly Administered 
 
Hearing Date   
June 12, 2019 at 11:30 a.m. (ET) 
Objection Deadline   
May 31, 2019 at 4:00 p.m. (ET) 

_________________________________________  )  
 

APPLICATION OF DEBTORS FOR AUTHORITY TO EMPLOY AND RETAIN 
KURTZMAN CARSON CONSULTANTS LLC AS ADMINISTRATIVE ADVISOR FOR 

THE DEBTORS NUNC PRO TUNC TO THE PETITION DATE 

Southcross Energy Partners, L.P. (“Southcross”), Southcross Energy Partners GP, LLC, 

(the “Southcross GP”), and Southcross’s wholly owned direct and indirect subsidiaries, each of 

which is a debtor and debtor in possession (collectively, the “Debtors”) in the above-captioned 

chapter 11 cases (the “Chapter 11 Cases”), hereby submit this Application of Debtors for 

Authority To Employ and Retain Kurtzman Carson Consultants LLC as Administrative Advisor 

for the Debtors Nunc Pro Tunc to the Petition Date  (this “Application”).  This Application is 

supported by the (i) Declaration of Robert Jordan in Support of the Application of the Debtors 

                                                 
1 The debtors and debtors in possession in these Chapter 11 Cases, along with the last four digits of their 

respective Employer Identification Numbers, are as follows: Southcross Energy Partners, L.P. (5230); Southcross 
Energy Partners GP, LLC (5141); Southcross Energy Finance Corp. (2225); Southcross Energy Operating, LLC 
(9605); Southcross Energy GP LLC (4246); Southcross Energy LP LLC (4304); Southcross Gathering Ltd. (7233); 
Southcross CCNG Gathering Ltd. (9553); Southcross CCNG Transmission Ltd. (4531); Southcross Marketing 
Company Ltd. (3313); Southcross NGL Pipeline Ltd. (3214); Southcross Midstream Services, L.P. (5932); 
Southcross Mississippi Industrial Gas Sales, L.P. (7519); Southcross Mississippi Pipeline, L.P. (7499); Southcross 
Gulf Coast Transmission Ltd. (0546); Southcross Mississippi Gathering, L.P. (2994); Southcross Delta Pipeline 
LLC (6804); Southcross Alabama Pipeline LLC (7180); Southcross Nueces Pipelines LLC (7034); Southcross 
Processing LLC (0672); FL Rich Gas Services GP, LLC (5172); FL Rich Gas Services, LP (0219); FL Rich Gas 
Utility GP, LLC (3280); FL Rich Gas Utility, LP (3644); Southcross Transmission, LP (6432); T2 EF Cogeneration 
Holdings LLC (0613); and T2 EF Cogeneration LLC (4976).  The debtors’ mailing address is 1717 Main Street, 
Suite 5300, Dallas, TX 75201. 
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for Entry of an Order Authorizing the Debtors To Employ and Retain Kurtzman Carson 

Consultants LLC as Administrative Advisor for the Debtors Nunc Pro Tunc to the Petition Date 

(the “Jordan Declaration”), which is attached hereto as Exhibit A and incorporated by reference 

herein, and (ii) entire record of the Chapter 11 Cases.  In further support of this Application, the 

Debtors respectfully state as follows: 

Relief Requested 

1. By this Application, and pursuant to sections 327(a) and 328(a) of title 11 of the 

United States Code (the “Bankruptcy Code”), Rules 2014(a) and 2016 of the Federal Rules of 

Bankruptcy Procedure (the “Bankruptcy Rules”), and Rule 2014-1 of the Local Rules of 

Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the District of 

Delaware (the “Local Rules”), the Debtors seek entry of an order (the “Proposed Order”) 

authorizing the Debtors to employ and retain Kurtzman Carson Consultants LLC (“KCC”) as 

administrative advisor (“Administrative Advisor”) in the Chapter 11 Cases nunc pro tunc to the 

Petition Date (as defined below), pursuant to that certain services agreement (the 

“Services Agreement”), dated as of March 4, 2019, by and between the Debtors and KCC, a 

copy of which is attached hereto as Exhibit B.  This Application supplements the Debtors’ 

application, pursuant to 28 U.S.C. § 156(c) (the “Section 156(c) Application”), to retain KCC to 

serve as the Debtors’ notice and claims agent in the Chapter 11 Cases, which Section 156(c) 

Application was approved by the Court on April 2, 2019 [D.I. 49].  This Application seeks 

approval for KCC to perform duties outside the scope of 28 U.S.C. § 156(c). 

Jurisdiction and Venue 

2. The United States Bankruptcy Court for the District of Delaware (the “Court”) 

has jurisdiction over this Application pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended 
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Standing Order of Reference from the United States District Court for the District of Delaware, 

dated February 29, 2012. 

3. This matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2) and, 

pursuant to Local Rule 9013-1(f), the Debtors consent to the entry of a final order by the Court in 

connection with this Application to the extent that it is later determined that the Court, absent 

consent of the parties, cannot enter final orders or judgments consistent with Article III of the 

United States Constitution. 

4. Venue of the Chapter 11 Cases and related proceedings is proper in this district 

pursuant to 28 U.S.C. §§ 1408 and 1409. 

Background 

5. On April 1, 2019 (the “Petition Date”), each of the Debtors filed a voluntary 

petition for relief under chapter 11 of the Bankruptcy Code.  The Debtors have continued in 

possession of their property and have continued to operate and manage their businesses as 

debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.   

6. No request has been made for the appointment of a trustee or examiner, and no 

official committee has been appointed in the Chapter 11 Cases. 

7. Additional information about the Debtors’ businesses and affairs, capital structure 

and prepetition indebtedness, and the events leading up to the Petition Date, can be found in the 

Declaration of Michael B. Howe in Support of Debtors’ Chapter 11 Proceedings and First Day 

Pleadings (the “Howe Declaration”) [D.I. 2], which is incorporated herein by reference. 

8. The Chapter 11 Cases are being jointly administered pursuant to Bankruptcy Rule 

1015(b) and the Order Directing Joint Administration of Chapter 11 Cases [D.I. 48] entered by 

the Court on April 2, 2019 in each of the Chapter 11 Cases. 
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Retention of KCC as Administrative Advisor 

9. Pursuant to the Services Agreement, the Debtors seek to retain KCC to provide, 

among other things, the following bankruptcy administrative services (collectively, the 

“Administrative Services”), if and to the extent the Debtors request: 

(a) assisting with, among other things, the preparation of the Debtors’ 

schedules of assets and liabilities, schedules of executory contracts and unexpired leases, 

and statements of financial affairs; 

(b) assisting with, among other things, solicitation, balloting, 

tabulation, and calculation of votes, as well as preparing any appropriate reports required 

in furtherance of confirmation of any chapter 11 plan; 

(c) generating an official ballot certification and testifying, if 

necessary, in support of the ballot tabulation results for any chapter 11 plan(s) in the 

Chapter 11 Cases;  

(d) generating, providing, and assisting with claims objections, 

exhibits, claims reconciliation, and related matters;  

(e) providing such other claims processing, noticing, solicitation, 

balloting, and administrative services, but not included in the Section 156(c) Application, 

as may be requested by the Debtors from time to time. 

10. KCC has substantial experience providing the Administrative Services in 

numerous cases of comparable size, including several cases in the Court.  See, e.g., In re Novum 

Pharma, LLC, Case No. 19-10209 (KJC) (Bankr. D Del. Feb. 3, 2019); In re Egalet 

Corporation, et al., Case No. 18-12439 (BLS) (Bankr. D. Del. Oct. 30, 2018); In re Welded 

Construction, L.P., et al., Case No. 18-12378 (KG) (Bankr. D. Del. Oct. 22, 2018); In re ATD 

Corporation, et al., Case No. 18-12221 (KJC) (Bankr. D. Del. Oct. 4, 2018); In re RM Holdco 
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LLC, et al., Case No. 18-11795 (MFW) (Bankr. D. Del. Aug. 5, 2018); In re Heritage Home 

Group LLC, et al., Case No. 18-11736 (KG) (Bankr. D. Del. Jul. 29, 2018); In re Tintri, Inc., 

Case No. 18-11625 (KJC) (Bankr. D. Del. Jul. 10, 2018); In re The Walking Company Holdings, 

Inc., Case No. 18-10474 (LSS) (Bankr. D. Del. Mar. 8, 2018); In re Ver Technologies Holdco 

LLC, Case No. 18-10834 (KG) (Bankr. D. Del. Apr. 5, 2018); In re Orexigen Therapeutics, Inc., 

Case No. 18-10518 (KG) (Bankr. D. Del. Mar. 13, 2018); In re The Walking Company Holdings, 

Inc., Case No. 18-10474 (LSS) (Bankr. D. Del. Mar. 6, 2018); In re Rand Logistics, Inc., Case 

No. 18-10175 (BLS) (Bankr. D. Del. Jan. 29, 2018); In re ExGen Texas Power, LLC, Case No. 

17-12377 (BLS) (Bankr. D. Del. Nov. 7, 2017); In re TerraVia Holdings, Inc., Case No. 17-

11655 (CSS) (Bankr. D. Del. Aug. 2, 2017); In re Rent-A-Wreck of America, Inc., Case No. 17-

11592 (LSS) (Bankr. D. Del. Jul. 24, 2017); In re Prospector Offshore Drilling S.à r.l., Case No. 

17-11572 (CSS) (Bankr. D. Del. Jul. 20, 2017). 

11. The Debtors chose KCC to perform the Administrative Services because of 

KCC’s experience, reputation, familiarity with the Chapter 11 Cases, and the competitiveness of 

its fees.  The Debtors submit that using KCC to provide the Administrative Services has 

provided, and will continue to provide, the most cost-effective and efficient administration of the 

Chapter 11 Cases.  Further, retaining KCC to perform the Administrative Services has allowed, 

and will continue to allow, the Debtors and their other professionals to focus on key aspects of 

the Debtors’ restructuring efforts.  Accordingly, the Debtors believe that KCC is qualified to 

provide the Administrative Services and that KCC’s retention in such capacity is in the best 

interests of the Debtors’ estates and creditors. 
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Compensation and Disinterestedness 
 

12. The fees KCC will charge in connection with its services to the Debtors are set 

forth in the pricing schedule attached to the Services Agreement.  The Debtors respectfully 

submit that KCC’s rates are competitive and comparable to the rates KCC’s competitors charge 

for similar services, and are reasonable given the quality of KCC’s services and KCC’s 

bankruptcy expertise.  Additionally, KCC will seek reimbursement from the Debtors for 

reasonable and documented expenses in accordance with the terms of the Services Agreement. 

13. Prior to the Petition Date, the Debtors provided KCC with a prepetition retainer in 

the amount of $35,000.  KCC continues to hold its retainer under the Services Agreement during 

the Chapter 11 Cases as security for the payment of fees and expenses incurred under the 

Services Agreement.  KCC is not seeking an additional retainer in connection with this 

Application. 

14. KCC intends to apply to the Court for allowance of compensation and 

reimbursement of out-of-pocket expenses incurred after the Petition Date in connection with the 

services that it provides as the Administrative Advisor in the Chapter 11 Cases in accordance 

with the applicable provisions of the Bankruptcy Code, the Bankruptcy Rules, the Local Rules, 

and any other applicable orders of the Court. 

15. The Jordan Declaration represents that, to the best of its knowledge, KCC is not 

connected with the Debtors, their creditors, the U.S. Trustee, or any person employed by the U.S. 

Trustee and that, to the best of KCC’s knowledge, after due inquiry, KCC does not by reason of 

any direct or indirect relationship to, connection with, or interest in the Debtors, hold or represent 

any interest materially adverse to the Debtors, their estates, or any class of creditors or equity 

interest holders with respect to the matters upon which it is to be engaged.  Further, KCC has 
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performed a comprehensive conflict search in connection with the Section 156(c) Application.  

Based upon the Jordan Declaration, KCC is a “disinterested person,” as that term is defined in 

section 101(14) of the Bankruptcy Code. 

Indemnification 
 

16. As part of the overall compensation payable to KCC under the terms of the 

Services Agreement, the Debtors have agreed to certain indemnification and contribution 

obligations as set forth in the Services Agreement, to the extent permitted by applicable law and 

as modified in the Proposed Order. 

17. The terms of the Services Agreement and indemnification provisions included 

therein were negotiated at arms’ length between the Debtors and KCC, and the Debtors 

respectfully submit that these provisions of the Services Agreement are reasonable and in the 

best interests of the Debtors, their estates, and their creditors.  Moreover, consistent with the 

practice in this jurisdiction, the Debtors request, and KCC has agreed, that the Court approve the 

indemnification provisions reflected in the Services Agreement subject to the modifications set 

forth in the Proposed Order.  The Debtors believe that the proposed modifications to the 

indemnification provisions of the Services Agreement are appropriate under the circumstances, 

consistent with recent orders entered in this jurisdiction and, therefore, should be approved. 

Basis for Relief 

Retention and Employment of KCC as the Administrative Advisor is Permitted Pursuant to 
Sections 327 and 328 of the Bankruptcy Code 

18. The Debtors seek approval of the employment and retention of KCC as 

Administrative Advisor pursuant to sections 327(a) and 328(a) of the Bankruptcy Code.  Section 

327(a) provides that a debtor “may employ one or more . . . professional persons, that do not 
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hold or represent an interest adverse to the estate, and that are disinterested persons, to represent 

or assist” the debtor in carrying out its duties.  11 U.S.C. § 327(a). 

19. In addition, section 328(a) of the Bankruptcy Code provides, in relevant part, that 

debtors “with the court’s approval, may employ or authorize the employment of a professional 

person under section 327 . . . on any reasonable terms and conditions of employment, including 

on a retainer, on an hourly basis, on a fixed or percentage fee basis, or on a contingent fee basis 

. . . .”  11 U.S.C. § 328(a). 

20. Bankruptcy Rule 2014(a) requires that an application for retention include:   

“[S]pecific facts showing the necessity for the employment, the name of the 
[firm] to be employed, the reasons for the selection, the professional services to 
be rendered, any proposed arrangement for compensation, and, to the best of 
the applicant’s knowledge, all of the [firm’s] connections with the debtor, 
creditors, any other party in interest, their respective attorneys and accountants, 
the United States trustee, or any person employed in the office of the United 
States trustee.” 

Fed. R. Bankr. P. 2014(a). 

21. Additionally, Local Rule 2014-1 requires an entity seeking approval of 

employment under section 327(a) of the Bankruptcy Code to file a motion, supporting affidavit, 

and proposed order, all of which have been satisfied by this Application, the Jordan Declaration, 

and the Proposed Order.  Further, in accordance with Local Rule 2014-1, KCC acknowledges its 

continuing duty to supplement the Jordan Declaration with additional material information 

relating to the employment of KCC (if necessary). 

22. In light of the size and complexity of the Chapter 11 Cases, the Debtors 

respectfully submit that employing and retaining KCC pursuant to the terms of the Services 

Agreement, as modified by the Proposed Order, is necessary and in the best interests of the 

Debtors’ estates and all parties in interest.  The Debtors also believe that the terms and 

conditions of the Services Agreement are reasonable and have previously been approved by the 
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Court in the Section 156(c) Application.  KCC will comply with the applicable provisions of the 

Bankruptcy Code, the Bankruptcy Rules, the Local Rules, and any other procedures or orders of 

the Court. 

Nunc Pro Tunc Relief is Appropriate 

23. KCC has agreed to serve as Administrative Advisor on and after the Petition Date 

with assurances that the Debtors would seek approval of its employment and retention nunc pro 

tunc to the Petition Date, so that KCC may be compensated for its pre-Application services.  The 

Debtors believe that no party in interest will be prejudiced by the granting of the nunc pro tunc 

employment, as provided in this Application, because KCC has provided and continues to 

provide valuable services to the Debtors’ estates in the interim period.  The Local Rules 

empower courts in this district to approve nunc pro tunc employment, and the Debtors submit 

that such approval is justified here.  See, e.g., Local Rule 2014-1(b) (“If the retention motion is 

granted, the retention shall be effective as of the date the motion was filed, unless the Court 

orders otherwise.”).  Courts in this district have routinely approved nunc pro tunc employment 

similar to that requested herein in matters comparable to this matter. 

24. Accordingly, to help manage administrative tasks with respect to the numerous 

notice parties that are expected to be involved in the Chapter 11 Cases, and the complexity of 

such cases, the Debtors respectfully request entry of an order authorizing the Debtors to employ 

and retain KCC as Administrative Advisor nunc pro tunc to the Petition Date. 

Notice 

25. Notice of this Application will be provided to the following parties or, in lieu 

thereof, their counsel, if known: (a) the Office of the United States Trustee for the District of 

Delaware, (b) each of the Debtors’ 20 largest unsecured creditors on a consolidated basis,  

(c) Vinson & Elkins LLP, as counsel to Wells Fargo Bank, N.A., the administrative agent under 
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Southcross’s prepetition secured revolving credit facility, (d) (x) Arnold & Porter Kaye Scholer 

LLP and (y) Duane Morris LLP, as counsel to Wilmington Trust, N.A., the administrative agent 

under Southcross’s prepetition secured term loan facility and post-petition credit facility,  

(e) (x) Willkie Farr & Gallagher LLP and (y) Young Conaway Stargatt & Taylor, LLP, as 

counsel to the post-petition lenders and an ad hoc group of prepetition lenders, (f) Debevoise & 

Plimpton LLP, as counsel to Southcross Holdings LP, and (g) any party that has requested to be 

provided notice pursuant to Bankruptcy Rule 2002.  A copy of this Application and any order 

approving it will also be made available on the Debtors’ Case Information Website located at 

http://www.kccllc.net/southcrossenergy.  Based on the nature of the relief requested herein, the 

Debtors respectfully submit that no further notice is required. 

No Prior Request 

26. The Debtors have not previously sought the relief requested herein from the Court 

or any other court. 

WHEREFORE, the Debtors respectfully request that the Court enter the Proposed Order, 

in the form attached hereto as Exhibit C, granting the relief requested herein and such other and 

further relief as the Court deems just and proper. 
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Dated: May 17, 2019 
 

 
 

/s/ Michael B. Howe 
Michael B. Howe 
Senior Vice President and Chief Financial Officer 
Southcross Energy Partners, L.P. 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
 
In re: 
 
SOUTHCROSS ENERGY PARTNERS, L.P., 
et al., 
 
  Debtors.1 

 
Chapter 11 
 
Case No. 19-10702 (MFW) 
 
Jointly Administered 
 
Hearing Date: June 12, 2019 at 11:30 a.m. (ET) 
Objection Deadline: May 31, 2019 at 4:00 p.m. (ET) 

 
NOTICE OF APPLICATION OF DEBTORS FOR AUTHORITY TO EMPLOY AND 

RETAIN KURTZMAN CARSON CONSULTANTS LLC AS ADMINISTRATIVE 
ADVISOR FOR THE DEBTORS NUNC PRO TUNC TO THE PETITION DATE 

PLEASE TAKE NOTICE that today, the above-captioned debtors and debtors-in-
possession (the “Debtors”) filed the Application of Debtors for Authority to Employ and 
Retain Kurtzman Carson Consultants LLC as Administrative Advisor for the Debtors 
Nunc Pro Tunc to the Petition Date (the “Application”). 

 
  PLEASE TAKE FURTHER NOTICE that objections, if any, to approval of the 
relief sought in the Application must be (a) in writing and served on or before May 31, 2019 at 
4:00 p.m. (ET) (the “Objection Deadline”); (b) filed with the Clerk of the Bankruptcy Court, 
824 N. Market Street, 3rd Floor, Wilmington, Delaware 19801; and (c) served as to be received 
on or before the Objection Deadline by the undersigned counsel. 
 

PLEASE TAKE FURTHER NOTICE THAT only objections made in writing and 
timely filed and received, in accordance with the procedures above, will be considered by the 
Bankruptcy Court at such hearing. 

 
PLEASE TAKE FURTHER NOTICE THAT A HEARING ON THE 

APPLICATION WILL BE HELD ON June 12, 2019 AT 11:30 A.M. (ET) BEFORE THE 

                                                 
1 The debtors and debtors in possession in these chapter 11 cases, along with the last four digits of their 

respective Employer Identification Numbers, are as follows: Southcross Energy Partners, L.P. (5230); Southcross 
Energy Partners GP, LLC (5141); Southcross Energy Finance Corp. (2225); Southcross Energy Operating, LLC 
(9605); Southcross Energy GP LLC (4246); Southcross Energy LP LLC (4304); Southcross Gathering Ltd. (7233); 
Southcross CCNG Gathering Ltd. (9553); Southcross CCNG Transmission Ltd. (4531); Southcross Marketing 
Company Ltd. (3313); Southcross NGL Pipeline Ltd. (3214); Southcross Midstream Services, L.P. (5932); 
Southcross Mississippi Industrial Gas Sales, L.P. (7519); Southcross Mississippi Pipeline, L.P. (7499); Southcross 
Gulf Coast Transmission Ltd. (0546); Southcross Mississippi Gathering, L.P. (2994); Southcross Delta Pipeline 
LLC (6804); Southcross Alabama Pipeline LLC (7180); Southcross Nueces Pipelines LLC (7034); Southcross 
Processing LLC (0672); FL Rich Gas Services GP, LLC (5172); FL Rich Gas Services, LP (0219); FL Rich Gas 
Utility GP, LLC (3280); FL Rich Gas Utility, LP (3644); Southcross Transmission, LP (6432); T2 EF Cogeneration 
Holdings LLC (0613); and T2 EF Cogeneration LLC (4976).  The debtors’ mailing address is 1717 Main Street, 
Suite 5300, Dallas, TX 75201. 
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HONORABLE MARY F. WALRATH, AT THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE, 824 MARKET STREET, 5TH FLOOR, 
COURTROOM #4, WILMINGTON, DELAWARE 19801. 
 
  IF YOU FAIL TO RESPOND IN ACCORDANCE WITH THIS NOTICE, THE 
COURT MAY GRANT THE RELIEF REQUESTED IN THE APPLICATION WITHOUT 
FURTHER NOTICE OR HEARING. 
 
Dated: May 17, 2019 

Wilmington, Delaware 
  

 

 

MORRIS, NICHOLS, ARSHT & TUNNELL LLP 
 
/s/ Eric W. Moats             
Robert J. Dehney (No. 3578) 
Andrew R. Remming (No. 5120) 
Joseph C. Barsalona II (No. 6102) 
Eric W. Moats (No. 6441) 
1201 North Market Street, 16th Floor 
P.O. Box 1347 
Wilmington, Delaware 19899-1347 
Tel.: (302) 658-9200 
Fax: (302) 658-3989 
rdehney@mnat.com 
aremming@mnat.com 
jbarsalona@mnat.com 
emoats@mnat.com 
 
-and- 

  DAVIS POLK & WARDWELL LLP 

Marshall S. Huebner (admitted pro hac vice)  
Darren S. Klein  (admitted pro hac vice) 
Steven Z. Szanzer  (admitted pro hac vice) 
Benjamin M. Schak  (admitted pro hac vice) 
450 Lexington Avenue 
New York, New York 10017 
Tel.: (212) 450-4000 
Fax: (212) 701-5800 
marshall.huebner@davispolk.com 
darren.klein@davispolk.com 
steven.szanzer@davispolk.com 
benjamin.schak@davispolk.com 

Counsel to the Debtors and Debtors in Possession 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

_________________________________________  
 

In re: 
 
SOUTHCROSS ENERGY PARTNERS, L.P., 
et al., 
 

Debtors.1 

) 
) 
) 
) 
) 
) 
) 

 
Chapter 11 
 
Case No. 19-10702 (MFW) 
 
Jointly Administered 

_________________________________________  )  
 

DECLARATION OF ROBERT JORDAN IN SUPPORT OF THE 
APPLICATION OF THE DEBTORS FOR ENTRY OF AN ORDER 

AUTHORIZING THE DEBTORS TO EMPLOY AND RETAIN KURTZMAN 
CARSON CONSULTANTS LLC AS ADMINISTRATIVE ADVISOR FOR 

THE DEBTORS NUNC PRO TUNC TO THE PETITION DATE 
 
 I, Robert Jordan, under penalty of perjury, declare as follows: 
 

1. I am a Managing Director of Corporate Restructuring at Kurtzman Carson 

Consultants LLC (“KCC”), a chapter 11 administrative services firm whose offices are located 

at 1290 Avenue of the Americas, New York, NY 10104.  Except as otherwise noted, I have 

personal knowledge of the matters set forth herein, and if called and sworn as a witness, I could 

and would testify competently thereto. 

2. I submit this Declaration in support of the above-captioned debtors and debtors in 

possession’s (collectively, the “Debtors”) Application of Debtors for Entry of an Order 
                                                 

1 The debtors and debtors in possession in these chapter 11 cases, along with the last four digits of their 
respective Employer Identification Numbers, are as follows: Southcross Energy Partners, L.P. (5230); Southcross 
Energy Partners GP, LLC (5141); Southcross Energy Finance Corp. (2225); Southcross Energy Operating, LLC 
(9605); Southcross Energy GP LLC (4246); Southcross Energy LP LLC (4304); Southcross Gathering Ltd. (7233); 
Southcross CCNG Gathering Ltd. (9553); Southcross CCNG Transmission Ltd. (4531); Southcross Marketing 
Company Ltd. (3313); Southcross NGL Pipeline Ltd. (3214); Southcross Midstream Services, L.P. (5932); 
Southcross Mississippi Industrial Gas Sales, L.P. (7519); Southcross Mississippi Pipeline, L.P. (7499); Southcross 
Gulf Coast Transmission Ltd. (0546); Southcross Mississippi Gathering, L.P. (2994); Southcross Delta Pipeline 
LLC (6804); Southcross Alabama Pipeline LLC (7180); Southcross Nueces Pipelines LLC (7034); Southcross 
Processing LLC (0672); FL Rich Gas Services GP, LLC (5172); FL Rich Gas Services, LP (0219); FL Rich Gas 
Utility GP, LLC (3280); FL Rich Gas Utility, LP (3644); Southcross Transmission, LP (6432); T2 EF Cogeneration 
Holdings LLC (0613); and T2 EF Cogeneration LLC (4976).  The debtors’ mailing address is 1717 Main Street, 
Suite 5300, Dallas, TX 75201. 
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Authorizing the Debtors To Employ and Retain Kurtzman Carson Consultants LLC as 

Administrative Agent for the Debtors Nunc Pro Tunc to the Petition Date (the “Application”)2 to 

which this declaration is attached. 

3. This Declaration fully incorporates the Declaration of Robert Jordan in Support 

of the Application of Debtors for Entry of an Order Authorizing the Debtors To Employ and 

Retain Kurtzman Carson Consultants LLC as Notice and Claims Agent for the Debtors Nunc Pro 

Tunc to the Petition Date [D.I. 4] (the “Section 156(c) Declaration”). 

4. As Administrative Advisor, KCC will perform the Administrative Services 

specified in the Application and the Services Agreement. 

5. KCC is one of the country’s leading chapter 11 administrators, with experience in 

notice, claims administration, solicitation, balloting, and facilitating other administrative aspects 

of chapter 11 cases.  KCC has provided the Administrative Services and has acted as the notice 

and claims agent in numerous cases of comparable size in this district.  See, e.g., In re Novum 

Pharma, LLC, Case No. 19-10209 (KJC) (Bankr. D Del. Feb. 3, 2019); In re Egalet 

Corporation, et al., Case No. 18-12439 (BLS) (Bankr. D. Del. Oct. 30, 2018); In re Welded 

Construction, L.P., et al., Case No. 18-12378 (KG) (Bankr. D. Del. Oct. 22, 2018); In re ATD 

Corporation, et al., Case No. 18-12221 (KJC) (Bankr. D. Del. Oct. 4, 2018); In re RM Holdco 

LLC, et al., Case No. 18-11795 (MFW) (Bankr. D. Del. Aug. 5, 2018); In re Heritage Home 

Group LLC, et al., Case No. 18-11736 (KG) (Bankr. D. Del. Jul. 29, 2018); In re Tintri, Inc., 

Case No. 18-11625 (KJC) (Bankr. D. Del. Jul. 10, 2018); In re The Walking Company Holdings, 

Inc., Case No. 18-10474 (LSS) (Bankr. D. Del. Mar. 8, 2018); In re Ver Technologies Holdco 

LLC, Case No. 18-10834 (KG) (Bankr. D. Del. Apr. 5, 2018); In re Orexigen Therapeutics, Inc., 

                                                 
2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the 

Application. 
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Case No. 18-10518 (KG) (Bankr. D. Del. Mar. 13, 2018); In re The Walking Company Holdings, 

Inc., Case No. 18-10474 (LSS) (Bankr. D. Del. Mar. 6, 2018); In re Rand Logistics, Inc., Case 

No. 18-10175 (BLS) (Bankr. D. Del. Jan. 29, 2018); In re ExGen Texas Power, LLC, Case No. 

17-12377 (BLS) (Bankr. D. Del. Nov. 7, 2017); In re TerraVia Holdings, Inc., Case No. 17-

11655 (CSS) (Bankr. D. Del. Aug. 2, 2017); In re Rent-A-Wreck of America, Inc., Case No. 17-

11592 (LSS) (Bankr. D. Del. Jul. 24, 2017); In re Prospector Offshore Drilling S.à r.l., Case No. 

17-11572 (CSS) (Bankr. D. Del. Jul. 20, 2017). 

6. KCC is a “disinterested person” as that term is defined in section 101(14) of the 

Bankruptcy Code, as modified by section 1107(b) of the Bankruptcy Code, in that KCC and its 

professional personnel: 

(a) are not creditors, equity security holders, or insiders of the 

Debtors; 

(b) are not and were not, within two years before the date of the filing 

of the Chapter 11 Cases, directors, officers, or employees of the Debtors; and 

(c) do not have an interest materially adverse to the interest of the 

Debtors’ estates or of any class of creditors or equity security holders, by reason of any 

direct or indirect relationship to, connection with or interest in the, the Debtors. 

7. The Debtors have many creditors and, accordingly, KCC may have rendered and 

may continue to render services to certain of these creditors in matters unrelated to the Chapter 

11 Cases, either as vendors or in cases where KCC serves in a neutral capacity as a bankruptcy 

claims and noticing agent or class action settlement administrator.  KCC has not and will not 

represent the separate interests of any such creditor in the Chapter 11 Cases.  To the best of my 

knowledge, neither KCC, nor any of its professional personnel, has any relationship with the 
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Debtors that would impair KCC’s ability to serve as Notice and Claims Agent (as defined in the 

Section 156(c) Application) or Administrative Advisor.  KCC has working relationships with 

certain of the professionals retained by the Debtors and other parties herein, but such 

relationships, except to the extent that KCC and counsel to the Debtors have communicated 

concerning the preparations for the Chapter 11 Cases, are unrelated to the Chapter 11 Cases.  In 

addition, KCC personnel may have relationships with some of the Debtors’ creditors.  Such 

relationships are, however, of a personal or financial nature and are unrelated to the Chapter 11 

Cases.  KCC has and will continue to represent clients in matters unrelated to the Chapter 11 

Cases and has and will continue to have relationships in the ordinary course of its business with 

certain vendors and professionals in connection with matters unrelated to the Chapter 11 Cases. 

8. To the best of my knowledge, and except as disclosed herein and in the Section 

156(c) Application, KCC neither holds nor represents any interest materially adverse to the 

Debtors’ estates in connection with any matter on which it would be employed and that it is a 

“disinterested person” within the meaning of section 101(14) of the Bankruptcy Code, as would 

be required by section 327(a) of the Bankruptcy Code.  KCC has performed a comprehensive 

conflicts check in connection with the Section 156(c) Application and will continue to 

supplement its disclosure to the Court if any facts or circumstances are discovered that would 

require disclosure. 

9. KCC is an indirect subsidiary of Computershare Limited (“Computershare”).  

Computershare is a financial services and technologies provider for the global securities 

industry.  Within the Computershare corporate structure, KCC operates as a separate, segregated 

business unit.  As such, any relationships that Computershare and its affiliates maintain do not 
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create an interest of KCC that would be materially adverse to the Debtors’ estates or any class of 

creditors or equity security holders. 

10. KCC has informed the Debtors that, subject to Court approval, it will invoice the 

Debtors at its standard hourly rates, which are set forth in the Services Agreement attached as 

Exhibit B to the Application 

 

Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing is true 

and correct to the best of my information, knowledge and belief. 

Executed on May 17, 2019  
  
  
 Robert Jordan 

Managing Director 
Kurtzman Carson Consultants LLC 
1290 Avenue of the Americas 
New York, NY 10104 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

_________________________________________  
 

In re: 
 
SOUTHCROSS ENERGY PARTNERS, L.P., 
et al., 
 

Debtors.1 

) 
) 
) 
) 
) 
) 
) 

 
Chapter 11 
 
Case No. 19-10702 (MFW) 
 
Jointly Administered 

_________________________________________  )  
 

ORDER AUTHORIZING THE DEBTORS TO EMPLOY AND RETAIN 
KURTZMAN CARSON CONSULTANTS LLC AS ADMINISTRATIVE 

ADVISOR OF THE DEBTORS NUNC PRO TUNC TO THE PETITION DATE 

Upon the application (the “Application”)2 of Southcross Energy Partners, L.P. 

(“Southcross”), Southcross Energy Partners GP, LLC, and Southcross’s wholly owned direct 

and indirect subsidiaries, each of which is a debtor and debtor in possession in the Chapter 11 

Cases (collectively, the “Debtors”), for entry of an order, pursuant to sections 327(a) and 328(a) 

of title 11 of the Bankruptcy Code, Bankruptcy Rules 2014(a) and 2016, and Local Rule 2014-1, 

authorizing the Debtors to employ and retain Kurtzman Carson Consultants LLC (“KCC”) as its 

Administrative Advisor in the Chapter 11 Cases nunc pro tunc to the Petition Date, pursuant to 

                                                 
1 The debtors and debtors in possession in these chapter 11 cases, along with the last four digits of their 

respective Employer Identification Numbers, are as follows: Southcross Energy Partners, L.P. (5230); Southcross 
Energy Partners GP, LLC (5141); Southcross Energy Finance Corp. (2225); Southcross Energy Operating, LLC 
(9605); Southcross Energy GP LLC (4246); Southcross Energy LP LLC (4304); Southcross Gathering Ltd. (7233); 
Southcross CCNG Gathering Ltd. (9553); Southcross CCNG Transmission Ltd. (4531); Southcross Marketing 
Company Ltd. (3313); Southcross NGL Pipeline Ltd. (3214); Southcross Midstream Services, L.P. (5932); 
Southcross Mississippi Industrial Gas Sales, L.P. (7519); Southcross Mississippi Pipeline, L.P. (7499); Southcross 
Gulf Coast Transmission Ltd. (0546); Southcross Mississippi Gathering, L.P. (2994); Southcross Delta Pipeline 
LLC (6804); Southcross Alabama Pipeline LLC (7180); Southcross Nueces Pipelines LLC (7034); Southcross 
Processing LLC (0672); FL Rich Gas Services GP, LLC (5172); FL Rich Gas Services, LP (0219); FL Rich Gas 
Utility GP, LLC (3280); FL Rich Gas Utility, LP (3644); Southcross Transmission, LP (6432); T2 EF Cogeneration 
Holdings LLC (0613); and T2 EF Cogeneration LLC (4976).  The debtors’ mailing address is 1717 Main Street, 
Suite 5300, Dallas, TX 75201. 

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the 
Application. 
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the terms set forth in the Application, the Services Agreement, and/or in the Jordan Declaration; 

and the Court having jurisdiction to consider the matters raised in the Application pursuant to 

28 U.S.C. § 1334 and the Amended Standing Order of Reference from the United States District 

Court for the District of Delaware, dated February 29, 2012; and the Court having authority to 

hear the matters raised in the Application pursuant to 28 U.S.C. § 157; and venue being proper 

before this Court pursuant to 28 U.S.C. § § 1408 and 1409; and consideration of the Application 

and the requested relief being a core proceeding that the Court can determine pursuant to 28 

U.S.C. § 157(b)(2); and due and proper notice of the Application and opportunity for a hearing 

on the Application having been given to the parties listed therein, and it appearing that no other 

or further notice need be provided; and the Court having reviewed and considered the 

Application and the Jordan Declaration; and the Court having an opportunity to have a hearing 

on the Application; and the Court having determined that the legal and factual bases set forth in 

the Application establish just cause for the relief granted herein; and the Court having found that 

the relief requested in the Application being in the best interests of the Debtors, their creditors, 

their estates, and all other parties in interest; and upon all of the proceedings had before the 

Court; and after due deliberation and sufficient cause appearing therefor, 

IT IS HEREBY ORDERED THAT: 

1. The relief requested in the Application is hereby granted as set forth herein. 

2. The Debtors are authorized to employ and retain KCC as their Administrative 

Advisor in accordance with the terms set forth in the Application and the Services Agreement 

nunc pro tunc to the Petition Date.  Notwithstanding the terms of the Services Agreement, 

attached to the Application as Exhibit B, the Application is approved solely as set forth in this 

Order.  
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3. KCC is authorized to perform the Administrative Services described in the 

Application and set forth in the Application and the Services Agreement, and to take such other 

action to comply with all duties set forth in the Application and the Services Agreement.  

4. In addition to the services set forth in the Application and the Services 

Agreement, KCC is authorized to provide other bankruptcy administration services as the 

Debtors and the Office of the Clerk of the United States Bankruptcy Court for the District of 

Delaware may request from time to time. 

5. KCC shall apply to the Court for allowance of compensation and reimbursement 

of expenses incurred after the Petition Date in accordance with the applicable provisions of the 

Bankruptcy Code, the Bankruptcy Rules, the Local Rules, and any orders entered in the Chapter 

11 Cases regarding professional compensation and reimbursement of expenses. 

6. KCC shall use its reasonable best efforts to avoid any unnecessary duplication of 

services provided by any of the Debtors’ retained professionals in the Chapter 11 Cases. 

7. The Debtors shall indemnify KCC under the terms of the Services Agreement as 

modified pursuant to this Order. 

8. KCC shall not be entitled to indemnification, contribution or reimbursement 

pursuant to the Services Agreement for services other than the services provided under the 

Services Agreement unless such services and the indemnification, contribution, or 

reimbursement therefor are approved by the Court. 

9. Notwithstanding anything to the contrary in the Services Agreement, the Debtors 

shall have no obligation to indemnify KCC, or provide contribution, or reimbursement to KCC, 

for any claim or expense that is either (a) judicially determined (the determination having 

become final and no longer subject to appeal) to have arisen from KCC’s bad faith, self-dealing, 
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breach of fiduciary duty (if any), gross negligence, fraud, or willful misconduct, (b) for a 

contractual dispute in which the Debtors allege breach of KCC’s contractual obligations under 

the Services Agreement unless the Court determines that indemnification, contribution, or 

reimbursement would not be permissible pursuant to In re United Artists Theatre Co., 315 F.3d 

217 (3d Cir. 2003), or (c) settled prior to a judicial determination as to the exclusions set forth in 

clauses (a) and (b) above, but determined by the Court, after notice and a hearing, to be a claim 

or expense for which that person should not receive indemnity, contribution, or reimbursement 

under the terms of the Services Agreement as modified by the Application or the Order. 

10. If, before the earlier of (a) the entry of an order confirming a chapter 11 plan in 

the Chapter 11 Cases (that order having become a final order no longer subject to appeal) or 

(b)  the entry of an order closing the Chapter 11 Cases, KCC believes that it is entitled to the 

payment of any amounts by the Debtors on account of the Debtors’ indemnification, 

contribution, and/or reimbursement obligations under the Services Agreement (as modified by 

this Order), including the advancement of defense costs, KCC must file an application before the 

Court, and the Debtors may not pay any such amounts to KCC before the entry of an order by the 

Court approving the payment.  This paragraph 10 is intended only to specify the period of time 

under which the Court shall have jurisdiction over any request for payment related to 

indemnification, contribution, or reimbursement.  All parties in interest shall retain the right to 

object to any demand by KCC for indemnification, contribution, or reimbursement. 

11. In the event of any inconsistency between the Services Agreement, the 

Application, and this Order, this Order shall govern. 
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12. Nothing in this Order shall be deemed to constitute (a) a grant of third party 

beneficiary status or bestowal of any additional rights on any third party or (b) a waiver of any 

rights, claims, or defenses of the Debtors. 

13. Any Bankruptcy Rule or Local Rule that might otherwise delay the effectiveness 

of this Order is hereby waived, and the terms and conditions of this Order shall be effective and 

enforceable immediately upon its entry. 

14. The relief granted herein shall be binding upon any chapter 11 trustee appointed 

in any of the Chapter 11 Cases or upon any chapter 7 trustee appointed in the event of a 

subsequent conversion of any of the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy 

Code. 

15. The Debtors and KCC are authorized to take all such actions as are necessary or 

appropriate to implement the terms of this Order. 

16. The Court shall retain jurisdiction to hear and determine all matters arising from 

or related to the implementation, interpretation, and enforcement of this Order.   

 

Dated: ___________________, 2019 
Wilmington, Delaware 

 
 
 
THE HONORABLE MARY F. WALRATH 
UNITED STATES BANKRUPTCY JUDGE 
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