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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

-----------------------------------------------------------  
 
In re 
 
UNITED ROAD TOWING, INC. et al., 
 
  Debtors.1 
 
-----------------------------------------------------------  

 
: 
: 
: 
: 
: 
: 
: 
 

 
 
Chapter 11 
 
Case No. 17-10249 (____) 
 
Joint Administration Requested 

DEBTORS’ MOTION FOR ENTRY OF AN ORDER AUTHORIZING THE DEBTORS 
TO (I) PAY PREPETITION CLAIMS OF CERTAIN CRITICAL VENDORS, (II) 

HONOR CERTAIN ORDINARY COURSE ADVANCED PAYMENT OBLIGATIONS, 
AND (III) GRANTING RELATED RELIEF 

United Road Towing, Inc. and its affiliated debtors and debtors in possession in 

the above-captioned cases (each a “Debtor,” and collectively, the “Debtors”), by and through 

their proposed undersigned counsel, file this motion (this “Motion”) for entry of an order (the 

“Order”), substantially in the form attached hereto as Exhibit A, pursuant to sections 105(a), 

363, 546(h), 1107, and 1108 of title 11 of the United States Code (the “Bankruptcy Code”), 

Rules 6003 and 6004 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), 

and Rule 9013-1 of the Local Rules of Bankruptcy Practice and Procedure of the United States 

Bankruptcy Court for the District of Delaware (the “Local Rules”), (a) authorizing, but not 

directing, the Debtors, in their sole discretion, to pay certain prepetition claims of critical 

vendors in accordance with the procedures proposed in this Motion, (b) authorizing, but not 

                                                 
1  The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, 

are: United Road Towing, Inc. (6962); URT Holdings, Inc. (8341); City Towing, Inc. (2118); URS West, Inc. 
(3518); Bill & Wag’s Towing (3518); Export Enterprises of Massachusetts, Inc. (5689); Pat’s Towing, Inc. 
(6964); Keystone Towing, Inc. (6356); Ross Baker Towing, Inc. (9742); URT Texas, Inc. (3716); Mart Caudle 
Corporation (1912); Signature Towing, Inc. (3054); WHW Transport, Inc. (3055); URS Southeast, Inc. (7289); 
URS Northeast, Inc. (7290); URS Southwest, Inc. (7284); Fast Towing, Inc. (5898); E&R Towing and Garage, 
Inc. (8500); Sunrise Towing, Inc. (7160); Ken Lehman Enterprises, Inc. (1970); United Road Towing of South 
Florida, Inc. (9186); Rapid Recovery Incorporated (1659); United Road Towing Services, Inc. (2206); Arri 
Brothers, Inc. (7962); Rancho Del Oro Companies, Inc. (3924); CSCBD, Inc. (2448); URS Leasing, Inc. 
(9072); UR VMS LLC (4904); UR Vehicle Management Solutions, Inc. (0402).  The Debtors’ mailing address 
is c/o United Road Towing, Inc., 9550 Bormet Drive., Suite 301, Mokena, Illinois 60448. 
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directing, the Debtors, in their sole discretion, to honor certain advance payments made in the 

ordinary course, (c) authorizing banks and other financial institutions to honor and process 

related checks and transfers, and (d) granting related relief.  In support of this Motion, the 

Debtors rely on the Declaration of Michael J. Mahar in Support of Chapter 11 Petitions and 

First Day Pleadings (the “First Day Declaration”)2, which was filed with the Court concurrently 

herewith, and respectfully represent as follows: 

JURISDICTION 

1. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 1334(b) and 

157, and the Amended Standing Order of Reference from the United States District Court for the 

District of Delaware dated as of February 29, 2012.  This is a core proceeding pursuant to 28 

U.S.C. § l57(b).  Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.  

Pursuant to Rule 9013-1(f) 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 

consent to the entry of a final judgment or order with respect to the Motion if it is determined 

that the Court, absent consent of the parties, cannot enter final orders or judgments consistent 

with Article III of the United States Constitution.  

2. The statutory and legal predicates for the relief requested herein are sections 105, 

363, 503(b)(9), and 506(b) of the Bankruptcy Code, Bankruptcy Rules 6003 and 6004, and Local 

Rule 9013-1(m). 

BACKGROUND 

3. On the date hereof (the “Petition Date”), the Debtors commenced voluntary cases 

under the Chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court for the 

                                                 
2  Capitalized terms used but not defined herein shall have the meanings ascribed to them in the First Day 

Declaration. 
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District of Delaware (the “Court”).  The Debtors continue to operate their businesses and manage 

their properties as debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy 

Code.  No request for the appointment of a trustee or examiner has been made in these chapter 

11 cases (collectively, the “Chapter 11 Cases”) and no committees have been appointed or 

designated. 

4. The Debtors have requested that these Chapter 11 Cases be consolidated for 

procedural purposes only and jointly administered pursuant to Rule 1015(b). 

5. The Debtors, headquartered in Mokena, Illinois, are the leader in towing, 

recovery, impound, and vehicle management solutions in both the private and public 

sector.  Through a portfolio of local and regional brands operating across 10 different regions in 

eight different states, the Debtors dispatch approximately 500,000 tows, manage over 200,000 

impounds and sell over 38,000 vehicles annually across the United States. 

6. Further information regarding the Debtors’ business, capital structure, and the 

circumstances leading to these Chapter 11 Cases is set forth in the First Day Declaration, which 

is incorporated herein by reference. 

DEBTORS’ CRITICAL VENDORS 

7. In the ordinary course of business, the Debtors make payments to certain essential 

trade vendors and service providers (collectively, the “Critical Vendors”) on a regular basis.  If 

the Critical Vendors are not paid, their resulting unwillingness to continue to provide inventory 

and services to the Debtors could cause an interruption of the Debtors’ businesses and jeopardize 

the viability of the Debtors’ restructuring.  The Debtors estimate that they owe approximately 

$1,194,000.00 to Critical Vendors as of the Petition Date (the “Critical Vendors Claims”).  

8. The Debtors, in consultation with their advisors, have thoroughly reviewed their 

business relationships and identified certain vendors, the loss of whose particular goods or 
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services would cause immediate and irreparable harm to the Debtors’ business.  In identifying 

Critical Vendors, the Debtors generally considered the following criteria: 

• whether a particular vendor is a sole source supplier or service provider, including 
whether the Debtors’ selection of a vendor is limited to those approved by municipalities 
serving as the Debtors’ customers; 

• whether the services provided by the vendor are so vital, or the vendors’ operations are so 
commingled with the Debtors’ business, that even the briefest disruption would cause 
significant harm to the Debtors’ operations; 

• whether the Debtors would be unable to obtain comparable products or services from 
alternative sources on a cost-effective basis within a reasonable timeframe; 

• whether the Debtors inventory levels or service coverage is sufficient to meet customer 
demands while an alternative vendor is located; 

• whether a vendor meeting the foregoing criteria is able or likely to refuse providing 
essential products or services to the Debtors if their prepetition balances are not paid; and 

• whether the business relationship between the Debtors and the supplier is governed by a 
contract and the relative relationship between the amount owed to the vendor and the 
costs the Debtors would incur if the vendor ceased performance due to non-payment and 
the Debtors had to take an enforcement action against the vendor. 

9. Applying these criteria, the Debtors examined each of their prepetition vendor 

relationships to determine which vendors were truly critical to the continued operation of the 

Debtors’ businesses.  In addition to these factors, the Debtors and their advisors examined the 

health of each vendor relationship, their familiarity with the chapter 11 process, and the extent to 

which each vendor’s prepetition claims could be satisfied elsewhere in the chapter 11 process. 

10. As a result of this analysis, and although many different types of vendors and 

third-parties service the Debtors’ businesses, the Debtors are only seeking relief pursuant to this 

motion with respect to those vendors and service providers that meet the above-referenced 

criteria and truly are critical to the Debtors’ business and avoiding any disruption or value-

destruction associated with the commencement of these Chapter 11 Cases.  In each instance, the 

Debtors will only pay a Critical Vendor Claim where the Debtors determine that payment is in 
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the best interest of the Debtors and their estates and that payment of such Critical Vendor is 

necessary to avoid immediate and irreparable. 

11. The Debtors’ Critical Vendors generally fall into one or more of the following 

categories: 

a. Vehicle Goods and Service Vendors – A number of vendors supply goods and 

services essential to the Debtors’ towing and impound operations including, without limitation, 

fuel, lubricant, oil, tires, vehicle parts, and forklift repairs.  In the absence of these goods and 

services, the Debtors would certainly be unable to perform their most basic operations—the safe 

and efficient towing and impounding of vehicles.  Further, most of these vendors are either the 

sole or one of a select few vendors approved by the various municipalities in which the Debtors 

hold their largest contracts and, as such, cannot be replaced in a timely fashion or, in some cases, 

at all.     

b. Tow Referral Service Vendors – Two vendors supply referrals to the Debtors as 

to towing opportunities that arise on a daily basis.  These referrals are essential to the 

maintenance of the Debtors’ daily towing services, and disruption in the payment of such referral 

providers would put the Debtors at detrimental risk for not receiving referrals at all.   

c. Dispatch Services and Software Maintenance Vendors – Certain vendors 

supply the Debtors with their dispatch services, related software utilized in the dispatching of 

their tow trucks, and software maintenance for such dispatch programs.  Without functioning 

dispatch services, the Debtors would be unable to communicate with their employee-drivers and 

efficiently manage their daily towing, impound, and transportation services. The already-

installed software and operating dispatch services cannot be quickly or easily replaced and are, 

therefore, critical to the Debtors’ operations. 
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d. Tow Brokers and Subcontractors – A majority of the Debtors’ Critical Vendors 

consist of towing companies that operate on either an ad hoc or contractual basis to supply 

towing services when the Debtors lack the sufficient capacity to service tows under their 

municipal or private contracts.  Most of these vendors are one of a select few vendors approved 

by the various municipalities in which the Debtors hold their largest contracts and, as such, 

cannot be replaced in a timely fashion or, in some cases, at all.  Further, the majority of these 

vendors are owed relatively de minimis amounts.  Finally, while certain of these towing 

companies may be under contractual arrangements with the Debtors, the Debtors’ believe that (i) 

first, such contracts would likely be assumed as necessary to the operation of the Debtors’ 

businesses so those vendors Critical Vendors Claims would be required to be paid in connection 

with assumption, and (ii) second, if these towing companies ceased performing and the Debtors 

were forced to pursue enforcement remedies, the monetary costs and non-monetary costs 

(particularly, disruptions of the Debtors’ fulfilling obligations to its direct customer) that would 

be incurred while they sought to enforce any putative contract rights would far outweigh the 

expense to the Debtors of satisfying these Critical Vendor Claims.   

12. The Debtors currently enjoy favorable trade terms with many of their Critical 

Vendors.  The Debtors believe many of the Critical Vendors may be unfamiliar with the chapter 

11 process and unwilling to continue to do business with the Debtors on normal trade terms 

without relief from the Court with respect to outstanding prepetition claims.  It may be the case 

that certain of these Critical Vendors may be party to prepetition agreements.  The Debtors will 

make every effort to obtain continued performance from such vendors and, where applicable, 

would seek to enforce the automatic stay against vendors who refuse to perform under valid 

prepetition agreements.  However, due to the integrated nature of the services provided, limited 

availability of comparable vendors, and length of time it would take to obtain an order enforcing 
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the automatic stay and/or replace such vendor, it is vitally important that the Debtors continue to 

receive such services and goods without even the slightest disruption.  The Debtors, therefore, 

believe it is critical that they have the discretion to satisfy, if necessary, certain prepetition claims 

held by Critical Vendors notwithstanding the fact that they may be party to a valid prepetition 

agreement.3 

ORDINARY COURSE ADVANCE PAYMENTS 

13. The Debtors also seek authority to continue making payments under its advance 

programs with certain of the Debtors’ customers.  In addition to towing services, the Debtors 

supply certain of their largest customers with services intended to assist in the sale of impounded 

cars on the auction market.  Specifically, the Debtors retrieve vehicles stored at third-party 

locations (impound lots or body shops), advancing Debtor funds (“Advanced Payments”) to 

ensure the release of such vehicles to the Debtors, and transport of same to the customer’s 

insurance auto auctions for sale (the “Advanced Payment Program”).  It is upon delivery of such 

vehicles to auction that the customer reimburses the Advanced Payments made by the Debtors.  

Thus, under the Advanced Payment Program, all such Debtor-advanced payments are ultimately 

reimbursed in full.  

14. The Debtors make Advanced Payments under the Advance Payment Program 

every day, and making such Advanced Payments are made in the ordinary course of the Debtors’ 

business.  This service is provided to certain of the Debtors’ largest customers, and disruption of 

such services could certainly lead to the souring or even loss of certain customer relationships 

essential to the Debtors’ continuing operations as a going concern.  Under the Advanced 

                                                 
3 Moreover, to the extent the Debtors’ relationships with Critical Vendors are contractual, the Debtors likely will 

assume the contracts with those Critical Vendors later in these chapter 11 cases, in which case the prepetition 
obligations owed to those Critical Vendors would be paid in full.  Accordingly, the relief requested herein 
should only affect the timing of payment of those Critical Vendor Claims and will not prejudice the rights of 
other parties in interest. 
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Payment Program, it is estimated that the Debtors advance approximately $500,000 to $815,000 

on a weekly basis, though the figure varies substantially from month-to-month based on 

customer demand.  Additionally, the Debtors may have remitted payment by check for Advanced 

Payment that had not yet cleared as of the Petition Date. 

RELIEF REQUESTED 

15. By this Motion, the Debtors seek entry of the Order authorizing the Debtors, in 

their sole discretion, to (a) pay, Critical Vendors Claims in an amount not to exceed $1.25 

million and (b) continue to honor (or replace) prepetition Advanced Payments and continue to 

honor (or replace) prepetition Advanced Payments and make postpetition Advanced Payments in 

accordance with their ordinary course practice, and granting related relief.   

16. The Debtors seek authority to condition the payment of all such Critical Vendor 

Claims on the agreement of the individual Critical Vendor to continue supplying goods and/or 

services to the Debtors on terms that are consistent with the historical trade terms between the 

parties (the “Customary Trade Terms”).  The Debtors also reserve the right to negotiate trade 

terms different than the Customary Trade Terms to the extent the Debtors determine that such 

trade terms are (i) necessary to procure essential goods and/or services or (ii) otherwise in the 

best interests of the Debtors’ estates. 

17. The Debtors propose that a letter be sent to the Critical Vendors, along with a 

copy of the Order, that sets forth the following information and terms: 

(a) The amount of such Critical Vendor’s estimated prepetition claim, after 
accounting for any setoffs, other credits and discounts thereto, shall be as 
mutually determined in good faith by the Critical Vendor and the Debtors (but 
such amount shall be used only for purposes of the Order and shall not be deemed 
a claim allowed by the Court, and the rights of all parties in interest to object to 
such claim shall be fully preserved until further order of the Court); 
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(b) The Critical Vendor’s agreement to be bound by the Customary Trade 
Terms (including, but not limited to, credit limits, pricing, cash discounts, timing 
of payments, allowances, rebates, coupon reconciliation, normal product mix and 
availability and other applicable terms and programs), which were favorable to 
the Debtors and in effect between such Critical Vendor and the Debtors on a 
historical basis for the period within one-hundred twenty (120) days of the 
Petition Date, or such other trade terms as mutually agreed to by the Debtors and 
such Critical Vendor; 

(c) The Critical Vendor’s agreement to provide goods and/or services to the 
Debtors based upon Customary Trade Terms, and the Debtors’ agreement to pay 
the Critical Vendor in accordance with such terms; 

(d) The Critical Vendor’s agreement not to file or otherwise assert against any 
of the Debtors, their estates or any of their respective assets or property (real or 
personal) any lien (a “Lien”) (regardless of the statute or other legal authority 
upon which such Lien is asserted) related in any way to any remaining prepetition 
amounts allegedly owed to the Critical Vendor by the Debtors arising from goods 
and/or services provided to the Debtors prior to the Petition Date, and that, to the 
extent the Critical Vendor has previously obtained such a Lien, the Critical 
Vendor shall immediately take all necessary actions to release such Lien; 

(e) The Critical Vendor’s acknowledgment that it has reviewed the terms and 
provisions of the Order, and consents to be bound thereby; 

(f) The Critical Vendor’s agreement that it will not separately assert or 
otherwise seek payment of any reclamation claims; and 

 (g) The Critical Vendor’s agreement that it has received payment of a 
prepetition claim, but if it subsequently refuses to supply goods and/or services to 
the Debtors on Customary Trade Terms, any payments received by the Critical 
Vendor on account of its Critical Vendor Claim will be deemed to have been in 
payment of then outstanding postpetition obligations owed to such Critical 
Vendor, and that such Critical Vendor shall immediately repay to the Debtors any 
payments received on account of its Critical Vendor Claim to the extent the 
aggregate amount of such payments exceed the postpetition obligations then 
outstanding, without the right of setoff or reclamation. 

18. Such a letter, once agreed to and accepted by a Critical Vendor, shall be the 

agreement between the parties that governs their postpetition trade relationship (the “Trade 

Agreement”).  The Debtors hereby seek authority to send such letters and enter into Trade 

Agreements with the Critical Vendors to the extent that the Debtors determine, in their 

discretion, that such an agreement is necessary to their postpetition operations.  In the event the 
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Debtors do not or are unable to enter into a Trade Agreement with any Critical Vendor, however, 

the Debtors nevertheless seek authority to pay such vendor’s Critical Vendor Claim if the 

Debtors determine, in their sole discretion, that such payment is necessary to prevent irreparable 

harm to the Debtors’ business operations. 

19. For those Critical Vendors who have agreed to provide goods and/or services to 

the Debtors on terms different from their Customary Trade Terms, the Debtors reserve the right 

to seek written acknowledgment of such terms on a case-by-case basis, which, for the avoidance 

of doubt, shall be treated as a Trade Agreement for purposes of the Order. 

20. The Debtors also propose that all payments of Critical Vendor Claims shall be 

applied first to the Critical Vendor’s claims for goods received by the Debtors within 20 days 

prior to the Petition Date.  These claims are entitled, in most instances, to priority as 

administrative claims pursuant to section 503(b)(9) of the Bankruptcy Code.  Accordingly, such 

payments will only affect the timing of the distribution, but not the amount, of the Critical 

Vendor Claims. 

21. If a Critical Vendor accepts a payment for a Critical Vendor pursuant to the terms 

and conditions of a Trade Agreement and thereafter fails to provide the Debtors with post-

petition goods and services in breach of such Trade Agreement, the Debtors seek authority to (a) 

treat any payment for a Critical Vendor Claim received by such Critical Vendor as an 

unauthorized postpetition transfer under section 549 of the Bankruptcy Code that the Debtors 

may (i) recover from the Critical Vendor in cash or goods, or (ii) at the Debtors’ option, apply as 

a credit against any outstanding postpetition claims held by such Critical Vendor.  Upon 

recovery of any payment for a Critical Vendor Claim under clauses (i) or (ii), of the preceding 

sentence, the Debtors may reinstate the prepetition claim of the Critical Vendor in the amount 

recovered by the Debtors, less the Debtors’ reasonable costs and attorneys’ fees incurred in 
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recovery such amounts.  In essence, the Debtors seek to return the parties to their respective 

positions immediately before entry of the Order if a Critical Vendor refuses to honor the terms of 

its Trade Agreement with the Debtors. 

LEGAL BASIS FOR RELIEF 
 

22. The relief requested herein may be granted by the Court under the Court’s general 

equitable powers as codified in section 105(a) of the Bankruptcy Code.  This section empowers 

the Court to “issue any order, process, or judgment that is necessary to carry out the provisions 

of this [the Bankruptcy Code].”  11 U.S.C. § 105(a).  A bankruptcy court’s use of its equitable 

powers to “authorize the payment of prepetition debt when such payment is needed to facilitate 

the rehabilitation of the debtor is not a novel concept.”  In re Ionosphere Clubs, Inc., 98 B.R. 

174, 175 (Bankr. S.D.N.Y. 1989) (citing NLRB v. Bildisco & Bildisco, 465 U.S. 513, 528 

(1984)).  Under section 105(a), a court “can permit pre-plan payment of a prepetition obligation 

when essential to the continued operation of the debtor.”  In re NVR L.P., 147 B.R. 126, 127 

(Bankr. E.D. Va. 1992); see also In re Just for Feet, Inc., 242 B.R. 821, 826 (D. Del. 1999) (“To 

invoke the necessity of payment doctrine, a debtor must show that payment of the prepetition 

claims is critical to the debtor’s reorganization.”) (internal quotation omitted).   

23. The “necessity of payment” rule further supports the relief requested in this 

Motion.  See, e.g., In re Just for Feet, Inc., 242 B.R. 821, 826 (D. Del. 1999) (authorizing 

payment of prepetition claims of trade creditors that continue customary trade terms).  The 

“necessity of payment” doctrine “recognizes the existence of the judicial power to authorize a 

debtor in a reorganization case to pay prepetition claims where such payment is essential to the 

continued operation of the debtor.”  Ionosphere Clubs, 98 B.R. at 176; see also In re Chateaugay 

Corp., 80 B.R. 279 (S.D.N.Y. 1987); In re Lehigh & New England Ry. Co., 657 F.2d 570, 581 

(3d Cir. 1981) (payment of creditors’ claims authorized under “necessity of payment” doctrine); 
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In re Penn Central Transp. Co., 467 F.2d 100, 102 n.1 (3d Cir. 1972) (holding that the necessity 

of payment doctrine permits “immediate payment of claims of creditors where those creditors 

will not supply services or materials essential to the conduct of the business until their pre-

reorganization claims have been paid”); In re Just For Feet Inc., 242 B.R. 821, 824 (D. Del. 

1999) (authorizing payment of prepetition claims of trade creditors that continue customary trade 

terms and recognizing “the court’s power to authorize payment of pre-petition claims when such 

payment is necessary for the debtor’s survival during chapter 11”); In re Columbia Gas Sys., 

Inc., 171 B.R. 189, 191-92 (Bankr. D. Del. 1994) (noting that the debtors “may pay pre-petition 

claims that are essential to continued operation of business”); Ionosphere Clubs, 98 B.R. at 176 

(necessity of payment rule applies to chapter 11 debtors) (citing Dudley v. Mealey, 147 F.2d 268 

(2d Cir. 1945), cert. denied, 315 U.S. 873 (1945)).  Accordingly, payment of prepetition claims 

under this doctrine, where, as here, they are necessary to the continued business performance of a 

debtors, is consistent with the paramount goal of chapter 11, i.e., “facilitating the continued 

operation and rehabilitation of the debtor . . ..”  Ionosphere Clubs, 98 B.R. at 176. 

24. The Court also may authorize the Debtors to pay the Critical Vendor Claims and 

honor prepetition Advanced Payments as set forth herein pursuant to section 363(b)(1) of the 

Bankruptcy Code.4  This section authorizes the trustee to use property of the estate other than in 

the ordinary course of business after notice and a hearing.  11 U.S.C. § 363(b)(1).  A debtor’s 

decision to use, sell or lease assets outside the ordinary course of business must be based upon 

the sound business judgment of the debtor.  See In re Chateaugay Corp., 973 F.2d 141, 143 (2d 

Cir. 1992); Ionosphere Clubs, 100 B.R. 670, 675 (Bankr. S.D.N.Y. 1989).  Here, the Debtors 

                                                 
4     The Debtors submit that making postpetition Advanced Payments constitutes an “ordinary course” transaction 

permitted without the need for court authorization.  See 11 U.S.C. § 363(c).  Nonetheless, as detailed herein, the 
Advanced Payment are an essential part of key customer relationships of the Debtors and continuing to make 
them is warranted under the “necessity of payment” doctrine as well as a sound exercise of the Debtors’ 
business judgment. 
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believe that payment of the Critical Vendor Claims is essential to the Debtors’ business 

performance during these Chapter 11 Cases, in particular, by maintaining the Debtors’ ability to 

timely and fully supply and distribute goods to its customers.  The Debtors also believe that 

continued operation of the Advanced Payment Program is crucial to the maintenance of their 

relationships with certain of the Debtors’ largest customers.  Thus, because the relief requested is 

based on the Debtors’ sound business judgment and will benefit the Debtors and all parties in 

interest, the Debtors submit that it is authorized under section 363(b) of the Bankruptcy Code.  

25. Finally, the Debtors believe that a significant amount of the Final Claims Cap 

amount requested in this Motion are entitled to priority treatment pursuant to section 503(b)(9) of 

the Bankruptcy Code.  As noted above, the Bankruptcy Code requires that, in order to confirm a 

chapter 11 plan, the Debtors pay, in full, prepetition claims on account of goods that were 

received by the Debtors in the ordinary course of business during the 20-day period prior to the 

Petition Date.  See 11 U.S.C. §§ 503(b)(9); 507(a)(2); 1129(a)(9)(A) (requiring payment in full 

of priority claims).   

26. For the reasons set forth above, it is imperative that the Debtors be authorized to 

pay the Critical Vendor Claims and make Advanced Payments in order to ensure these essential 

services provided are available to the Debtors without interruption, and preserve to the fullest 

extent possible the Debtors’ relationships with their customers.  If the Debtors are authorized to 

satisfy Critical Vendor Claims and Advanced Payments, the Debtors believe that the value of the 

Debtors’ business will be enhanced for the benefit of the Debtors’ estates and their creditors.   

27. If the relief requested herein is not granted, the Critical Vendors may refuse to 

provide goods or services, and, in the absence of Advanced Payments made, customers may 

choose not continue their relationships with the Debtors, causing immediate harm to the Debtors 

and their estates.  For this reason, the Debtors believe that, in the exercise of their sound business 
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judgment, payment of the Critical Vendor Claims and the making of Advanced Payments as set 

forth herein is necessary and appropriate under the circumstances.   

SATISFACTION OF BANKRUPTCY RULE 6003  
AND WAIVER OF BANKRUPTCY RULE 6004 

28. The Debtors seek immediate authorization for the relief contemplated by this 

Motion.  Pursuant to Bankruptcy Rule 6003(b), the Court cannot grant “a motion to use, sell, 

lease or otherwise incur an obligation regarding property of the estate, including a motion to pay 

all or part of a claim that arose before the filing of the petition” within twenty-one (21) days of 

the filing of the petition unless the relief is “necessary to avoid immediate and irreparable harm.”  

Fed. R. Bankr. P. 6003(b).  The Debtors believe that obtaining immediate authorization to pay 

Critical Vendor Claims is vital to their continued viability.  Specifically, the Debtors believe that 

any delay or interruption in supply of the goods and services provided by the Critical Vendors, 

and in the making of Advanced Payments, however temporary it might be, would severely harm 

the Debtors’ business operations given the importance of the key products and supply chain 

services these parties provide.  Thus, the Debtors submit that the requirements of Bankruptcy 

Rule 6003(b) are met and that the relief requested in the Motion is necessary to avoid immediate 

and irreparable harm to the Debtors and their estates. 

29. In addition, the Debtors seek a waiver of any stay of the effectiveness of the order 

approving this Motion.  Pursuant to Bankruptcy Rule 6004(h), “[a]n order authorizing the use, 

sale, or lease of property other than cash collateral is stayed until the expiration of 14 days after 

entry of the order, unless the court orders otherwise.”  Fed. R. Bankr. P. 6004(h).  For the 

reasons set forth above, the Debtors submit that ample cause exists to justify a waiver of the 

fourteen (14) day stay imposed by Bankruptcy Rule 6004(h). 
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RESERVATION OF RIGHTS 

30. Nothing in this Motion is intended or should be construed:  (a) as an admission as 

to the validity of any claim or Lien against the Debtors or their estates; (b) as a waiver of the 

Debtors’ right to dispute any claim or Lien; (c) as approval or assumption of any agreement, 

contract or lease pursuant to section 365 of the Bankruptcy Code; (d) as an admission of the 

priority status of any claim, whether under section 503(b)(9) of the Bankruptcy Code or 

otherwise; or (e) to prejudice any of the Debtors’ rights to seek relief under any section of the 

Bankruptcy Code on account of any amounts owed or paid to any Critical Vendor or on account 

of any Advanced Payment. 

NOTICE 

31. Notice of this Motion has been provided to: (i) the Office of the United States 

Trustee for the District of Delaware; (ii) the United States Securities and Exchange Commission; 

(iii) the Office of the United States Attorney General for the District of Delaware; (iv) the 

Internal Revenue Service; (v) counsel to the Debtors’ first and second lien lenders; (vi) the 

Debtors’ cash management banks; and (vii) the Debtors’ thirty (30) largest unsecured creditors 

on a consolidated basis.  Notice of this Motion and any order entered hereon will be served in 

accordance with Local Rule 9013-1(m).  In light of the nature of the relief requested herein, the 

Debtors submit that no other or further notice is necessary. 

[remainder of page intentionally left blank] 
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CONCLUSION 

WHEREFORE, the Debtors respectfully request entry of the Order granting the relief 

requested herein and such other and further relief as is just and proper. 

Dated:  February 6, 2017 
 Wilmington, Delaware 

YOUNG CONAWAY STARGATT 
& TAYLOR, LLP 

/s/ M. Blake Cleary    
M. Blake Cleary (No. 3614) 
Ryan M. Bartley (No. 4985) 
Andrew L. Magaziner (No. 5426) 
Rodney Square 
1000 North King Street 
Wilmington, Delaware 19801 
Telephone: (302) 571-6600 
Facsimile: (302) 571-1253 
 
-and- 
 
WINSTON & STRAWN LLP 
 
Daniel J. McGuire  
(pro hac vice admission pending) 
Grace D. D’Arcy 
(pro hac vice admission pending) 
35 West Wacker Drive 
Chicago, Illinois 60601 
Telephone: (312) 558-5600 
Facsimile: (312) 558-5700 
 
Carrie V. Hardman 
(pro hac vice admission pending) 
200 Park Avenue 
New York, NY 10166 
Telephone: (212) 294-6700 
Facsimile: (212) 294-4700 
 
Proposed Counsel for Debtors and  
Debtors in Possession 
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EXHIBIT A 

Proposed Order
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

--------------------------------------------------------------- 
 
In re 
 
UNITED ROAD TOWING, INC. et al., 
 
  Debtors.1 
 
--------------------------------------------------------------- 

 
: 
: 
: 
: 
: 
: 
: 
 

 
Chapter 11 
 
Case No. 17-10249 (____) 
 
Jointly Administered 
 
Ref. Docket No. ___ 

ORDER AUTHORIZING THE DEBTORS TO (I) PAY PREPETITION CLAIMS OF 
CERTAIN CRITICAL VENDORS, (II) HONOR CERTAIN ORDINARY COURSE 

ADVANCE PAYMENT OBLIGATIONS, AND (III) GRANTING RELATED RELIEF 

Upon the Motion2 of United Road Towing, Inc. and its affiliated debtors and 

debtors in possession in the above-captioned cases (each a “Debtor,” and collectively, the 

“Debtors”), requesting entry an order pursuant to sections 105, 363, 503(b)(9), 506(b), and 

507(a)(2) of title 11 of the United States Code (the “Bankruptcy Code”), authorizing, but not 

directing, the Debtors, in their discretion, to pay the prepetition Critical Vendor Claims, honor 

(or replace) prepetition Advanced Payment, and make postpetition Advanced Payments; and it 

appearing that jurisdiction is proper pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended 

Standing Order of Reference from the United States District Court for the District of Delaware 

dated as of February 29, 2012; and it appearing that venue is proper pursuant to 28 U.S.C. §§ 

1408 and 1409; and it appearing that this matter is a core proceeding pursuant to 28 U.S.C. 
                                                 
1  The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, 

are: United Road Towing, Inc. (6962); URT Holdings, Inc. (8341); City Towing, Inc. (2118); URS West, Inc. 
(3518); Bill & Wag’s Towing (3518); Export Enterprises of Massachusetts, Inc. (5689); Pat’s Towing, Inc. 
(6964); Keystone Towing, Inc. (6356); Ross Baker Towing, Inc. (9742); URT Texas, Inc. (3716); Mart Caudle 
Corporation (1912); Signature Towing, Inc. (3054); WHW Transport, Inc. (3055); URS Southeast, Inc. (7289); 
URS Northeast, Inc. (7290); URS Southwest, Inc. (7284); Fast Towing, Inc. (5898); E&R Towing and Garage, 
Inc. (8500); Sunrise Towing, Inc. (7160); Ken Lehman Enterprises, Inc. (1970); United Road Towing of South 
Florida, Inc. (9186); Rapid Recovery Incorporated (1659); United Road Towing Services, Inc. (2206); Arri 
Brothers, Inc. (7962); Rancho Del Oro Companies, Inc. (3924); CSCBD, Inc. (2448); URS Leasing, Inc. 
(9072); UR VMS LLC (4904); UR Vehicle Management Solutions, Inc. (0402).  The Debtors’ mailing address 
is c/o United Road Towing, Inc., 9550 Bormet Drive., Suite 301, Mokena, Illinois 60448. 

2 All capitalized terms used and not defined herein shall have the meanings ascribed to them in the Motion. 
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§ 157(b); and it appearing that that the relief requested is in the best interests of the Debtors, their 

estates, their creditors and all other parties in interest; and it appearing that such relief is 

necessary to avoid immediate and irreparable harm meaning that the requirements of Rule 6003 

of the Federal Rules of Bankruptcy Procedure have been satisfied; and it appearing that proper 

and adequate notice of the Motion has been given and that no other or further notice is necessary; 

and after due deliberation and sufficient cause appearing therefor; it is hereby ORDERED that: 

1. The Motion is GRANTED to the extent provided herein. 

2. The Debtors are authorized, but not directed, in their sole discretion and in the 

reasonable exercise of their business judgment, to pay certain prepetition Critical Vendors 

Claims, in an amount not to exceed $1.25 million, to honor prepetition Advanced Payments that 

have not cleared as of the Petition Date and to make postpetition Advanced Payments, subject to 

the conditions set forth in this Order. 

3. The Debtors shall first apply all payments to Critical Vendors to the Critical 

Vendor’s claims, if any, for goods received by the Debtors within 20 days prior to the Petition 

Date. 

4. The Debtors shall undertake all appropriate efforts in the exercise of their sound 

business judgment to cause each Critical Vendor to enter into an agreement with the Debtors (the 

“Trade Agreement”), including, but not limited to, the following terms: 

(a) The amount of such Critical Vendor’s estimated prepetition claim, after 
accounting for any setoffs, other credits and discounts thereto, shall be as 
mutually determined in good faith by the Critical Vendor and the Debtors (but 
such amount shall be used only for purposes of the Order and shall not be deemed 
a claim allowed by the Court, and the rights of all parties in interest to object to 
such claim shall be fully preserved until further order of the Court); 

(b) The Critical Vendor’s agreement to be bound by the Customary Trade 
Terms (including, but not limited to, credit limits, pricing, cash discounts, timing 
of payments, allowances, rebates, coupon reconciliation, normal product mix and 
availability and other applicable terms and programs), which were favorable to 
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the Debtors and in effect between such Critical Vendor and the Debtors on a 
historical basis for the period within one-hundred twenty (120) days of the 
Petition Date, or such other trade terms as mutually agreed to by the Debtors and 
such Critical Vendor; 

(c) The Critical Vendor’s agreement to provide goods and/or services to the 
Debtors based upon Customary Trade Terms, and the Debtors’ agreement to pay 
the Critical Vendor in accordance with such terms; 

(d) The Critical Vendor’s agreement not to file or otherwise assert against any 
of the Debtors, their estates or any of their respective assets or property (real or 
personal) any lien (a “Lien”) (regardless of the statute or other legal authority 
upon which such Lien is asserted) related in any way to any remaining prepetition 
amounts allegedly owed to the Critical Vendor by the Debtors arising from goods 
and/or services provided to the Debtors prior to the Petition Date, and that, to the 
extent that the Critical Vendor has previously obtained such a Lien, the Critical 
Vendor shall immediately take all necessary actions to release such Lien; 

(e) The Critical Vendor’s acknowledgment that it has reviewed the terms and 
provisions of this Order and consents to be bound thereby; 

(f) The Critical Vendor’s agreement that it will not separately assert or 
otherwise seek payment of any reclamation claims; and 

(g) The Critical Vendor’s agreement that it has received payment of a 
prepetition claims but if it subsequently refuses to supply goods and/or services to 
the Debtors on Customary Trade Terms, any payments received by the Critical 
Vendor on account of its Critical Vendor Claim will be deemed to have been in 
payment of then outstanding postpetition obligations owed to such Critical 
Vendor, and that such Critical Vendor shall immediately repay to the Debtors any 
payments received on account of its Critical Vendor Claim to the extent that the 
aggregate amount of such payments exceed the postpetition obligations then 
outstanding, without the right of setoff or reclamation. 

5. The Debtors may, in their sole discretion, send such letters and enter into Trade 

Agreements with the Critical Vendors to the extent that the Debtors determine, in their 

discretion, that such an agreement is necessary to their postpetition operations.  For those Critical 

Vendors who have agreed to provide goods and/or services to the Debtors on terms different 

from their Customary Trade Terms, the Debtors may seek written acknowledgment of such terms 

on a case-by-case basis, which, for the avoidance of doubt, shall be treated as a Trade Agreement 

for purposes of this Order.  
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6. The Debtors may also, in their sole discretion, declare a Trade Agreement with an 

individual Critical Vendor to have terminated, together with the other benefits to the Critical 

Vendor as contained in this Order, on the date the Debtors deliver notice to the Critical Vendor 

that the Critical Vendor has breached the terms and provisions of the Trade Agreement. 

7. If any Critical Vendor accepts payment on account of a Critical Vendor Claim 

pursuant to the terms and conditions of a Trade Agreement and thereafter a Trade Agreement is 

terminated as set forth above, any such payment shall be deemed an unauthorized postpetition 

transfer under section 549 of the Bankruptcy Code and shall be recoverable by the Debtors in 

cash or goods, or, at the Debtors’ option, may be applied as a credit against any outstanding 

postpetition claims held by such Critical Vendor.  A Critical Vendor shall then immediately 

repay to the Debtors any payments made to it on account of its Critical Vendors Claim to the 

extent that such payments exceed the postpetition amounts then owing to such Critical Vendor, 

without the right of setoff or reclamation.  Upon recovery of a payment made in respect of a 

Critical Vendor Claim, such claim shall be reinstated as a prepetition claim in the amount so 

recovered, less the Debtors’ reasonable costs of recovery, including attorneys’ fees.  It being the 

express intention of this Court to return the parties to the status quo in effect as of the date of 

entry of this Order with respect to all prepetition claims if a Trade Agreement is terminated. 

8. The execution of a Trade Agreement by the Debtors shall not be declared a 

waiver of any other cause of action, including any avoidance action, that may be held by the 

Debtors. 

9. The Debtors’ banks shall be, and hereby are, authorized, when requested by the 

Debtors in their sole discretion, to process, honor, and pay any and all checks or electronic fund 

transfers drawn on the Debtors’ bank accounts to pay the Critical Vendor Claims and honor 
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Advanced Payments, whenever issued or made, provided that sufficient funds are available in the 

applicable accounts to make the payments. 

10. Nothing in the Motion or this Order, or the Debtors’ payment of any claims 

pursuant to this Order, shall be deemed or construed:  (a) as an admission as to the validity of 

any claim or Lien against the Debtors or their estates; (b) as a waiver of the Debtors’ right to 

dispute any claim or Lien; (c) as approval or assumption of any agreement, contract or lease 

pursuant to section 365 of the Bankruptcy Code; (d) as an admission of the priority status of any 

claim, whether under section 503(b)(9) of the Bankruptcy Code or otherwise; or (e) to prejudice 

any of the Debtors’ rights to seek relief under any section of the Bankruptcy Code on account of 

any amounts owed or paid to any Critical Vendor or on account of an Advanced Payment. 

11. Notwithstanding any applicability of Bankruptcy Rule 6004(h), the terms and 

conditions of this Order shall be immediately effective and enforceable upon its entry. 

12. The requirements set forth in Bankruptcy Rule 6003(b) are satisfied because the 

relief in the Motion is necessary to avoid immediate and irreparable harm. 

13. This Court shall retain jurisdiction with respect to all matters arising from or 

related to the implementation of this Order. 

Dated: Wilmington, Delaware 
 February __, 2017 

____________________________________ 
UNITED STATES BANKRUPTCY JUDGE 
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