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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 AN ORDER (A) AUTHORIZING THE (I) CONTINUED 
USE OF THEIR EXISTING TREASURY SYSTEM AND (II) USE OF EXISTING BANK 

ACCOUNTS AND BUSINESS FORMS; (B) AUTHORIZING PAYMENTS OF 
PREPETITION COSTS AND FEES ASSOCIATED WITH CUSTOMER CREDIT AND 

DEBIT CARD TRANSACTIONS; (C) WAIVING THE REQUIREMENTS OF SECTION 
345(b) OF THE BANKRUPTCY CODE ON AN INTERIM BASIS; (D) AUTHORIZING 

CONTINUED PERFORMANCE OF INTERCOMPANY TRANSACTIONS IN THE 
ORDINARY COURSE OF BUSINESS AND GRANTING ADMINISTRATIVE EXPENSE 

STATUS FOR POSTPETITION INTERCOMPANY CLAIMS; 
AND (E) GRANTING CERTAIN RELATED RELIEF 

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

the above-captioned cases (collectively, the “Debtors”), by and through their proposed 

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

Order”), substantially in the form attached hereto as Exhibit A, (a) authorizing the Debtors to 

(i) continue to maintain their existing treasury system and (ii) maintain existing bank accounts 

and business forms, and in connection with the foregoing, granting the Debtors a waiver of 

                                                 
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, Inc. (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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certain bank account and related requirements of the Office of the United States Trustee for the 

District of Delaware (the “U.S. Trustee”) to the extent that such requirements are inconsistent 

with the Debtors’ practices in connection with their existing treasury system or any action taken 

by the Debtors in accordance with the Proposed Order or any other order entered in these chapter 

11 cases; (b) authorizing, but not directing, the Debtors, in their discretion, to pay or otherwise 

satisfy all prepetition costs and fees associated with customer credit and debit card transactions; 

(c) waiving the requirements of section 345(b) of chapter 11 of Title 11 of the United States 

Code (the “Bankruptcy Code”) on an interim basis with respect to the Debtors’ deposit practices; 

(d) authorizing the continued performance of intercompany transactions (the “Intercompany 

Transactions”) and granting administrative expense status for postpetition intercompany claims 

(the “Intercompany Claims”); and (e) granting certain 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 

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

Declaration. 
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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 bases for the relief requested herein are sections 105(a), 345(b), 363, 

1107(a), and 1108 of the Bankruptcy Code, Rules 2015, 6003, and 6004 of the Federal Rules of 

Bankruptcy Procedure (the “Bankruptcy Rules”), and Local Rule 2015–2. 

BACKGROUND 

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

voluntary cases under chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court 

for the 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 Bankruptcy 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. 
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THE DEBTORS’ TREASURY SYSTEM 

A. Overview 

7. Prior to the Petition Date and in the ordinary course of business, the 

Debtors maintained 21 bank accounts (each a “Bank Account” and, collectively, the “Bank 

Accounts”) which formed their treasury system (the “Treasury System”).  A list of the Bank 

Accounts is attached hereto as Exhibit B.  A schematic depicting the movement of cash through 

the Treasury System is attached hereto as Exhibit C. 

8. The Debtors maintain the majority of their Bank Accounts with Wells 

Fargo Bank, NA (“Wells Fargo”).  The specific accounts held at Wells Fargo are: 

 “Collection Accounts.”  The Debtors have 11 Collection Accounts.  These 
accounts are associated with specific locations and are used to collect payments 
by cash or check and receive deposits of credit and debit card transactions for 
each location.  These are depository accounts only. 

 “Main Depository Account.”  All of the funds in the Collection Accounts 
are swept into this account on a daily basis.  This is a depository account only 
and, historically, has been swept by Wells Fargo on a daily-basis to reduce 
outstanding obligations owed to Wells Fargo on account of the pre-petition first 
lien revolving credit facility (the “Prepetition ABL Credit Agreement”).  The 
Debtors’ proposed debtor-in-possession financing facility (the “DIP Facility”) and 
related adequate protection package provides that the funds in the Main 
Depository Account will continue to be swept and paid to reduce the obligations 
under the Prepetition ABL Credit Agreement under a “creeping roll-up” until 
such amounts are satisfied in full and, then, will be swept to pay-down amounts 
outstanding under the DIP Facility. 

 “Master Operating Account.”  This account is the Debtors’ master 
operating account into which most of the Debtors’ cash is concentrated.  It is used 
to fund all of the Debtors’ expenses through three disbursement accounts 
(collectively, the “Disbursement Accounts”).  Historically, the Master Operating 
Account has been funded by revolving loans made under the Prepetition ABL 
Credit Agreement, and the Debtors anticipate that after the Petition Date the 
proceeds of the DIP Facility will be funded into the Master Operating Account. 

 “A/P Disbursement Account.”  This account is a zero balance account 
(ZBA) linked to the Master Operating Account.  All electronic payments issued 
from the Debtors’ accounts payable system are drawn on this account, other than 
Advance Charges (as defined below). 
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 “Manual Checks Disbursement Account.”  This account is a ZBA linked 
to the Master Operating Account.  All manual checks issued from the Debtors’ 
accounts payable system are drawn on this account, other than Advance Charges 
(as defined below). 

 “Advance Charge Disbursement Account.”  This account is a ZBA linked 
to the Master Operating Account.  It is used to pay charges that the Debtors have 
agreed to advance for certain of their customers, mainly insurance salvage 
companies, associated with relocating cars between third-party operated facilities 
(collectively, the “Advance Charges”).  For example, the Debtors may be asked to 
transport a vehicle from an initial tow storage yard to the customer’s storage yard, 
and the Debtors may be required to make an advance cash payment on behalf of 
their customer as condition to release of the vehicle from the first body shop.   

 “San Antonio Account.”  This account is a stand-alone account held by 
United Road Towing, Inc. for its San Antonio operations.  It is not electronically 
linked to any other Bank Account, and the funds in the San Antonio Account are 
collected from impound operations and disbursed (i) weekly to the city of San 
Antonio for its share of the impound charges collected, and (ii) weekly to the 
Main Depository Account for the Debtors’ share of such charges. 

9. In addition to the Wells Fargo Bank Accounts, the Debtors maintain four 

“Local Accounts” – one with Wells Fargo, two with Fifth Third Bank, and one with Bank of 

America (collectively, the “Banks”).  These accounts are used by the Debtors for petty cash 

reimbursement and to get the cash needed for Advance Charges in locations without a Wells 

Fargo presence.  To obtain cash for Advance Payments, the Debtors write checks drawn on the 

Advance Charge Disbursement Account and deposit the checks in the Local Advance Charge 

Accounts.  In the aggregate, the Local Accounts do not exceed $100,000 in deposits at any time.   

B. Credit and Debit Cards 

10. The Debtors use Clearent Intelligence Processing (“Clearent”) and 

ClearPay Financial Solutions for their credit/debit card processing.  Through Clearent, payments 

made to the Debtors via credit or debit card are deposited into the Collection Accounts.  Charges 

that are settled one day are deposited into the Collection Accounts the following business day.  

The Debtors are charged once per month from the Master Operating Account for credit/debit 
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card processing fees (collectively, the “Credit Card Processing Fees”), which amounts have 

averaged $40,000 per month and are typically debited on the fourth business day of each month.  

Given the timing of the filing of these cases, it is possible that the amount owed for the month of 

January is not debited prior to the Petition Date, and the Debtors will owe amounts for credit 

card transactions occurring in the month of February prior to the commencement of these cases. 

RELIEF REQUESTED 

11. The Debtors request entry of an order, pursuant to sections 105(a), 345(b), 

363, 1107, and 1108(a) of the Bankruptcy Code, Bankruptcy Rule 2015, and Local Rule 2015-2:  

(a) authorizing the Debtors to (i) continue to maintain their existing Treasury System and 

(ii) maintain their existing Bank Accounts and business forms and, in connection with the 

foregoing, granting the Debtors a waiver of certain bank account and related requirements of the 

U.S. Trustee to the extent that such requirements are inconsistent with the Debtors’ practices in 

connection with their existing Treasury System or any action taken by the Debtors in accordance 

with the Proposed Order or any other order entered in these Chapter 11 Cases; (b) authorizing, 

but not directing, the Debtors, in their discretion, to pay or otherwise satisfy all prepetition Credit 

Card Processing Fees; (c) waiving the requirements of section 345(b) of the Bankruptcy Code on 

an interim basis with respect to the Debtors’ deposit practices; (d) authorizing the continued 

performance of Intercompany Transactions and granting administrative expense status for 

postpetition Intercompany Claims; and (e) granting certain related relief.  The Debtors also seek 

authority, but not direction, to pay or otherwise honor (including through offset or crediting) all 

prepetition fees and amounts owed to the Banks related to the Treasury System in accordance 

with their existing agreements with the Banks. 
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BASIS FOR RELIEF 

A. The Continued Use of the Treasury System, Including Bank Accounts, and Payment 
of Related Fees and Expenses is in the Best Interests of the Debtors, Their Creditors, 
and All Parties in Interest 

12. The Debtors seek authority to continue to operate the Treasury System, on 

a postpetition basis, as described herein.  The Treasury System constitutes ordinary course and 

essential business practices providing significant benefits to the Debtors, including, among other 

things, the ability to control corporate funds, ensure the maximum availability of funds and, 

where necessary, reduce borrowing costs and administrative expenses by facilitating the 

movement of funds, and the development of more timely and accurate account balance 

information.  Disrupting their current Treasury System would impair the Debtors’ ability to 

optimize their business performance at this critical time as they begin the chapter 11 process.  

Maintenance of the existing Treasury System will prevent undue disruption to the Debtors’ 

business operations while protecting the Debtors’ cash for the benefit of their estates.  Based 

upon the foregoing, maintenance of the existing Treasury System is in the best interests of the 

Debtors and their estates.   

13. Moreover, the relief sought by the Debtors herein is contemplated by the 

Bankruptcy Code.  Section 363(c)(1) of the Bankruptcy Code authorizes debtors in possession to 

“use property of the estate in the ordinary course of business without notice or a hearing.”  

11 U.S.C. § 363(c)(1).  The purpose of section 363(c)(1) of the Bankruptcy Code is to provide 

debtors in possession with the flexibility to engage in the ordinary transactions required to 

operate their business without unnecessary oversight by their creditors or the court. 

14. The Court may also exercise its equitable powers to grant the relief 

requested herein.  Section 105(a) of the Bankruptcy Code empowers the Court to “issue any 

order, process, or judgment that is necessary to carry out the provisions of this title.”  11 U.S.C. 

Case 17-10249    Doc 11    Filed 02/06/17    Page 7 of 29



 

8 

01:21485733.7 

§ 105(a).  Continuing the Debtors’ Treasury System without interruption is vital to the efficient 

and economic administration of these Chapter 11 Cases. 

15. The Debtors also request that no Bank that honors a pre-petition check or 

other item drawn on any account that is the subject of this Motion (a) at the direction of the 

Debtors, (b) in a good faith belief that the Court has authorized such pre-petition check or item to 

be honored, or (c) as a result of an innocent mistake made despite implementation of reasonable 

item handling procedures, be deemed to be liable to the Debtors or to their estates on account of 

such pre-petition check or other item being honored post-petition or otherwise in violation of the 

Proposed Order (when and if entered).  The Debtors believe that such flexibility accorded to the 

Banks is necessary to induce the Banks to continue providing treasury services without 

additional credit exposure. 

B. Maintenance of the Debtors’ Existing Checks and Business Forms is Warranted 

16. The Debtors further request from the Court a waiver of certain bank 

account and related requirements (including, without limitation, the operating guidelines 

established by the U.S. Trustee that require debtors to close all pre-petition bank accounts, open 

new accounts designated as debtor-in-possession accounts, and to provide new business forms 

and stationary) of the U.S. Trustee to the extent that such requirements are inconsistent with 

(i) the Debtors’ practices in connection with their Treasury System or (ii) any action taken by the 

Debtors in accordance with the Proposed Order or any other order entered in these Chapter 11 

Cases. 

17. The U.S. Trustee’s “Operating Guidelines for Chapter 11 Cases” (the 

“U.S. Trustee Guidelines”) mandate, among other things, the closure of the Debtors’ prepetition 

bank accounts and the opening of new accounts as a result of the filing of the Debtors’ chapter 
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11 petitions.  If the Debtors are required to comply with these requirements, their operations 

would be severely harmed by the disruption, confusion, delay, and cost that most certainly would 

result from the closure of their existing Bank Accounts.   

18. The Debtors believe that the transition to chapter 11 will be more orderly, 

with a minimum of harm to operations, if all Bank Accounts are continued following the Petition 

Date with the same account numbers.  By preserving business continuity and avoiding the 

disruption and delay to the Debtors’ collection and disbursement procedures that would 

necessarily result from closing the Bank Accounts and opening new accounts, all parties in 

interest will be best served. 

19. In addition to mandating the closure of the Debtors’ prepetition bank 

accounts, the U.S. Trustee Guidelines require the immediate printing of new checks with the 

label “Debtors-in-Possession.”  Pursuant to Local Rule 2015-2(a), and to avoid disruption to its 

business and to minimize expenses, the Debtors respectfully request authorization to continue to 

use existing check stock (collectively, the “Business Forms”), substantially in the forms existing 

immediately before the Petition Date.  To the extent that it is not pre-printed, the Debtors will 

indicate their status as debtors in possession by printing “Debtors in Possession” on any of their 

Business Forms or in wire transfer instructions. 

20. In other chapter 11 cases, bankruptcy courts have recognized that strict 

enforcement of bank account closing requirements does not serve the rehabilitative process of 

chapter 11.  Bankruptcy courts routinely permit debtors to continue using their existing treasury 

systems, generally treating requests for such relief as a relatively “simple matter.”  In re 

Baldwin-United Corp., 79 B.R. 321, 327 (Bankr. S.D. Ohio 1987); see also Official Comm. of 

Unsecured Creditors v. Columbia Gas Sys. Inc. (In re Columbia Gas Sys. Inc.), 997 F.2d 1039, 
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1061 (3d Cir. 1993) (noting with approval the bankruptcy court’s finding that a requirement to 

maintain all accounts separately “would be a huge administrative burden and economically 

inefficient”); Charter Co. v. Prudential Ins. Co. of Am. (In re Charter Co.), 778 F.2d 167, 621 

(11th Cir. 1985) (holding that the debtor’s post-petition use of their pre-petition “routine case 

management system” was “entirely consistent” with applicable provisions of the Bankruptcy 

Code). 

21. Further, the continued post-petition use of treasury systems has been 

approved as a routine matter in other bankruptcy cases in this district.  Here, the Debtors’ 

continued use of the Treasury System and Business Forms will allow the Debtors an orderly 

transition to post-petition operations with minimal disruption to the Debtors’ businesses. 

C. The Debtors Should be Permitted to Satisfy Prepetition Credit Card Processing 
Fees 

22. The Court can authorize the payment of the Credit Card Processing Fees 

pursuant to section 363(b) of the Bankruptcy Code.  Section 363(b) provides that “[t]he trustee, 

after notice and a hearing, may use, sell, or lease, other than in the ordinary course of business, 

property of the estate.”  11 U.S.C. § 363(b)(1).  Under this section, a court may authorize a 

debtor to pay certain pre-petition claims.  See In re Ionosphere Clubs, Inc., 98 B.R. 174, 175 

(Bankr. S.D.N.Y. 1989) (authorizing payment of pre-petition claims where the debtors 

“articulate some business justification, other than the mere appeasement of major creditors”); see 

also In re James A. Phillips, Inc., 29 B.R. 391, 395-97 (S.D.N.Y. 1983) (authorizing, pursuant to 

section 363, a contractor to pay pre-petition claims of some suppliers who were potential lien 

claimants because the payments were necessary for the general contractors to release funds owed 

to the debtors). 
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23. Additionally, section 105(a) of the Bankruptcy Code authorizes the Court 

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

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

equitable powers to “authorize the payment of pre-petition 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. at 175. Under section 105(a) of the Bankruptcy Code and the “necessity of payment” 

doctrine, the Court “can permit pre-plan payment of a pre-petition 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 Lehigh & New England Ry. Co., 657 F.2d 570, 581 (3d Cir. 1981) (stating 

the necessity of payment doctrine “teaches no more than, if payment of a claim which arose prior 

to reorganization is essential to the continued operation of the [business] during reorganization, 

payment may be authorized even if it is made out of corpus.”); In re Just for Feet, Inc., 242 B.R. 

821, 825 (D. Del. 1999) (“to invoke the necessity of payment doctrine, a debtor must show that 

payment of the pre-petition claims is ‘critical to the debtor’s reorganization’”) (citation omitted). 

24. In light of the Debtors’ need to maximize value for the benefit of all 

creditors, the relief requested herein is proper and should be granted.   In the Debtors’ business 

judgment, the ability to pay the Credit Card Processing Fees, including any related pre-petition 

amounts, will aid the Debtors’ in continuing to operate their business during these Chapter 11 

Cases.  Indeed, a significant portion of the Debtors’ revenue arises from credit and debit card 

transactions and any interruption of access to the processing services could disrupt the Debtors’ 

revenue stream.  Accordingly, the Debtors believe that the relief requested herein is warranted 

and a sound exercise of business judgment.  Further, the credit card processors may also be 

entitled to withhold funds from the Debtors on account of the Credit Card Processing Fees, and 
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the relief set forth herein will avoid the cost and disruptions that may arise if the processors took 

such action as a result of the failure to pay prepetition Credit Card Processing Fees. 

D. Waiver of Section 345 of the Bankruptcy Code on an Interim Basis is Warranted 

25. Upon information and belief, all of the Debtors’ Bank Accounts are 

maintained at authorized depositories that have executed a Uniform Deposit Agreement 

(“UDA”) with the U.S. Trustee; however, the Debtors are requesting an interim waiver of the 

requirements of section 345(b) of the Bankruptcy Code out of an abundance of caution. 

26. Section 345 of the Bankruptcy Code governs the Debtors’ deposit and 

investment of cash during a chapter 11 case and authorizes deposits or investments of money as 

“will yield the maximum reasonable net return on such money, taking into account the safety of 

such deposit or investment.”  For deposits or investments that are not “insured or guaranteed by 

the United States or by a department, agency, or instrumentality of the United States or backed 

by the full faith and credit of the United States,” section 345(b) of the Bankruptcy Code requires 

the estate to obtain from the entity with which the money is deposited or invested a bond in favor 

of the United States that is secured by the undertaking of an adequate corporate surety, unless the 

Court for cause orders otherwise.  In the alternative, the estate may require the entity to deposit 

governmental securities pursuant to 31 U.S.C. § 9303, which provides that when a person is 

required by law to give a surety bond, that person, in lieu of a surety bond, may provide a 

governmental obligation. 

27. A court may, however, relieve a debtor in possession of the restrictions 

imposed by section 345(b) of the Bankruptcy Code for “cause.”  11 U.S.C. § 345(b).  Consistent 

with section 345(b) of the Bankruptcy Code, Local Rule 2015-2(b) provides that no waiver of 

section 345 “shall be granted by the Court without notice and an opportunity for hearing in 
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accordance with these Local Rules.”  Del. Bankr. L.R. 2015-2(b).  However, Local Rule 2015-

2(b) further provides that “if a motion for such waiver is filed on the first day of a chapter 11 

case in which there are more than 200 creditors, the Court may grant an interim waiver until a 

hearing on the debtors’ motion can be held.”  Id. 

28. As this Motion is being filed on the first day of the Debtors’ Chapter 11 

Cases and the Debtors have in excess of 200 creditors, the Debtors request that the Court enter an 

order waiving, on an interim basis, the requirements of section 345(b) of the Bankruptcy Code 

for thirty (30) days, without prejudice to the Debtors’ ability to seek a further interim or final 

waiver.  As noted above, all of the Debtors’ Bank Accounts are believed by the Debtors to be 

maintained at authorized depositories.  Therefore, the Bank Accounts are likely already in 

compliance with the requirements of section 345(b) of the Bankruptcy Code.  However, out of an 

abundance of caution, the Debtors seek additional time to ensure that all of their Bank Accounts 

are in compliance with section 345(b) of the Bankruptcy Code.   

29. Given the structure and relative security of the Treasury System, the 

Debtors submit that cause exists to grant an interim waiver of the requirements of section 345(b) 

of the Bankruptcy Code in the manner requested herein.   

E. Cause Exists to Permit Continued use of Intercompany Transactions and 
Postpetition Intercompany Claims Should Be Given Administrative Priority Status 

 
30. The Debtors enter into certain Intercompany Transactions in the ordinary 

course of business.  The Intercompany Transactions reduce the administrative costs incurred by 

the Debtors.  If the Intercompany Transactions were to be discontinued, the Treasury System and 

related administrative controls would be disrupted.   

31. The continuation of the Intercompany Transactions will not prejudice the 

Debtors’ estates or their creditors.  Furthermore, the Debtors maintain strict records of all 
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transfers of cash and can account for all such Intercompany Transactions.  Accordingly, the 

Debtors believe that continuation of the Intercompany Transactions is in the best interests of the 

Debtors’ estates and creditors. 

32. Because the Debtors engage in Intercompany Transactions on a regular 

basis and such transactions are common among similar enterprises, the Debtors believe the 

Intercompany Transactions are ordinary course transactions within the meaning of section 

363(c)(1) of the Bankruptcy Code and, therefore, do not require the Court’s approval.  

Nonetheless, out of an abundance of caution, the Debtors are seeking express authority to engage 

in such transactions on a postpetition basis.  The continued performance of the ordinary course 

Intercompany Transactions is necessary to ensure the Debtors’ ability to operate their business 

after the Petition Date. 

33. To ensure that each individual Debtor will not fund, at the expense of its 

own creditors, the operations of another Debtor, the Debtors respectfully request that, pursuant to 

sections 503(b)(1) and 364(b) of the Bankruptcy Code, all Intercompany Claims arising after the 

Petition Date be awarded administrative expense priority status.  If all Intercompany Claims 

against the Debtors are accorded administrative expense priority status, each entity will continue 

to bear the ultimate payment responsibility for such ordinary course transactions. 

34. Section 503(b)(1) of the Bankruptcy Code provides, in pertinent part, that 

after notice and a hearing “there shall be allowed administrative expenses . . . including the 

actual, necessary costs and expenses of preserving the estate including – wages, salaries, and 

commissions for services rendered after the commencement of the case . . . .”  11 U.S.C. 

§ 503(b)(1).  Administrative expense treatment for intercompany transactions has been granted 

in other comparable chapter 11 cases in this District and should be granted here.   
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NECESSITY FOR IMMINENT RELIEF 

35. Bankruptcy Rule 6003 provides that “[e]xcept to the extent that relief is 

necessary to avoid immediate and irreparable harm, the court shall not, within 21 days after the 

filing of the petition, grant . . . (b) 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 . . . .”  The Third Circuit Court of Appeals has interpreted the 

“immediate and irreparable harm” language, in the context of preliminary injunctions, to mean a 

continuing harm that cannot be adequately redressed by final relief on the merits and for which 

money damages cannot provide adequate compensation. See, e.g., Norfolk Ry. Co. v. City of 

Pittsburgh, 235 Fed. Appx. 907 (3d Cir. 2007) (citing Glasco v. Hills, 558 F.2d 179, 181 (3d Cir. 

1977)). Further, the harm must be shown to be actual and imminent, not speculative or 

unsubstantiated. See, e.g., Acierno v. New Castle County, 40 F.2d 645, 653-55 (3d Cir. 1994). 

36. As described above, authorizing the Debtors to maintain their Treasury 

System and granting the other relief requested herein is integral to the Debtors’ ability to 

transition their operations into these Chapter 11 Cases.  Failure to receive such authorization and 

other relief during the first 21 days of these Chapter 11 Cases would severely disrupt the 

Debtors’ operations at this critical junction.  Accordingly, the Debtors submit that they have 

satisfied the requirements of Bankruptcy Rule 6003 to support the relief requested on the terms 

described herein.   

REQUEST FOR WAIVER OF STAY 

37. The Debtors also request that the court waive the stay imposed by 

Bankruptcy Rule 6004(h), which provides that [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).  As described above, the 
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relief that the Debtors seek in this Motion is immediately necessary in order for the Debtors to be 

able to continue to operate their businesses and preserve value for their estates.  Accordingly, the 

Debtors respectfully request that the Court waive the 14-day stay imposed by Bankruptcy Rule 

6004(h), as the exigent nature of the relief sought herein justifies immediate relief. 

RESERVATION OF RIGHTS 

38. Nothing contained in this Motion or any actions taken by the Debtors 

pursuant to the relief granted in the Order is intended or should be construed as: (a) an admission 

as to the validity of any claim against a Debtor; (b) waiver of the Debtors’ rights to dispute any 

claim on any grounds; (c) a promise to pay a claim; (d) an admission that a claim is of the type 

described in this Motion; (e) a request to assume any agreement, contract, or lease pursuant to 

section 365 of the Bankruptcy Code; or (f) a waiver or limitation of Debtors’ rights under the 

Bankruptcy Code or applicable law. 

NOTICE 

39. 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 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 the Court enter the Proposed 

Order, substantially in the form annexed hereto as Exhibit A, granting the relief requested in this 

Motion 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 
 
Docket Ref. No. ____ 

ORDER (A) AUTHORIZING THE (I) CONTINUED USE OF THE DEBTORS' 
EXISTING TREASURY SYSTEM AND (II) USE OF EXISTING BANK ACCOUNTS 

AND BUSINESS FORMS; (B) AUTHORIZING PAYMENTS OF PREPETITION COSTS 
AND FEES ASSOCIATED WITH CUSTOMER CREDIT AND DEBIT CARD 

TRANSACTIONS; (C) WAIVING THE REQUIREMENTS OF SECTION 345(B) OF 
THE BANKRUPTCY CODE ON AN INTERIM BASIS; (D) AUTHORIZING 

CONTINUED PERFORMANCE OF INTERCOMPANY TRANSACTIONS IN THE 
ORDINARY COURSE OF BUSINESS AND GRANTING ADMINISTRATIVE EXPENSE 

STATUS FOR POSTPETITION INTERCOMPANY CLAIMS; 
AND (E) GRANTING CERTAIN RELATED RELIEF 

 
Upon the motion (the “Motion”)2 of the Debtors for an order (this “Order”), pursuant to 

sections 105(a), 345(b), 363, 1107(a), and 1108 of the Bankruptcy Code, Bankruptcy Rule 2015, 

and Local Rule 2015-2, (a) authorizing the Debtors to (i) continue to maintain their Treasury 

System and (ii) maintain their Bank Accounts and Business Forms, and in connection with the 

foregoing, granting the Debtors a waiver of certain bank account and related requirements of the 

U.S. Trustee Guidelines to the extent that such requirements are inconsistent with the Debtors’ 

                                                 
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, Inc. (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  Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Motion. 
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practices in connection with the Debtors’ Treasury System or any action taken by the Debtors in 

accordance with this Proposed Order or any other order entered in these Chapter 11 Cases, 

(b) authorizing, but not directing, the Debtors, in their discretion, to pay or otherwise satisfy all 

prepetition Credit Card Processing Fees, (c) waiving the requirements of section 345(b) of the 

Bankruptcy Code on an interim basis with respect to the Debtors’ deposit practices, 

(d) authorizing the continued performance of the Intercompany Transactions and granting 

administrative expense status for postpetition Intercompany Claims, and (e) granting certain 

related relief, as more fully set forth in the Motion; and upon consideration of the First Day 

Declaration; and this Court having jurisdiction to consider the Motion and the relief requested 

therein 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 February 29, 2012; and 

consideration of the Motion and the requested relief being a core proceeding pursuant to 28 

U.S.C. § 157(b); and venue being proper before this Court pursuant to 28 U.S.C. §§ 1408 and 

1409; and adequate notice of the Motion and opportunity for objection having been given under 

the circumstances; and this Court having determined that the legal and factual bases set forth in 

the Motion establish just cause for the relief granted herein and that such relief is in the best 

interests of the Debtors, their estates, their creditors, and all parties in interest and is necessary to 

avoid immediate and irreparable harm to the Debtors and their estates; and any objections to the 

Motion having been withdrawn or overruled on the merits; and upon all of the proceedings had 

before the Court and after due deliberation and sufficient cause appearing therefor,  

IT IS HEREBY ORDERED, ADJUDGED AND DECREED THAT: 

1. The Motion is granted as set forth herein. 
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2. The Debtors are authorized to continue to maintain, operate, make 

transfers under, and otherwise use their Treasury System in the ordinary course of their business 

and in the same manner as the Debtors implemented and maintained the Treasury System prior 

to the Petition Date.   

3. The Debtors are authorized to (a) designate, maintain, and continue to use 

any or all of the Bank Accounts in the names and with the account numbers existing immediately 

prior to the Petition Date, (b) deposit funds into and withdraw funds from such accounts by all 

usual means, including, without limitation, checks, wire transfers, automated transfers, and other 

debits, and (c) treat the Bank Accounts for all purposes as accounts of the Debtors as debtors in 

possession. 

4. The Banks are hereby authorized to continue to service and administer the 

Bank Accounts as accounts of the Debtors as debtors in possession without interruption and in 

the usual and ordinary course, and to receive, process, honor, and pay any and all checks and 

drafts drawn on, or electronic transfer requests made on, the Bank Accounts after the Petition 

Date by the holders or makers thereof, as the case may be; provided, however, that any check 

drawn or issued by the Debtors before the Petition Date may be honored by a Bank only if 

specifically authorized by order of this Court. 

5. Except for those checks that may be honored and paid to comply with any 

order(s) of this Court authorizing payment of certain prepetition claims, no checks or drafts 

issued on the Bank Accounts before the Petition Date but presented for payment after the 

Petition Date shall be honored or paid. 

6. Notwithstanding any other provision of this Order, no Bank that honors a 

prepetition check or other item drawn on any account that is the subject of this Order (a) at the 
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direction of the Debtors, (b) in a good faith belief that this Court has authorized such prepetition 

check or item to be honored, or (c) as the result of an innocent mistake made despite 

implementation of reasonable item handling procedures, shall be deemed to be liable to the 

Debtors or their estates on account of such pre-petition check or other item being honored post-

petition or otherwise in violation of this Order. 

7. The Debtors are authorized to open any new Bank Accounts or close any 

existing Bank Accounts as they may deem necessary and appropriate in their discretion; 

provided, however, that the Debtors give notice thereof within fifteen (15) days to the U.S. 

Trustee and any statutory committees appointed in these Chapter 11 Cases; provided further, 

however, that the Debtors shall open any such new Bank Account at banks that have executed a 

UDA with the U.S. Trustee.  Notwithstanding the foregoing, the Debtors must receive written 

consent from the agent under the DIP Facility to open any new Bank Accounts. 

8. The Debtors are authorized to continue to use their existing checks 

without alteration and without the designation “Debtors-in-Possession” imprinted upon them; 

provided that once the Debtors’ existing checks have been used, the Debtors shall, when 

reordering checks, require the designation “Debtors-in-Possession” on all checks; provided 

further that, with respect to checks which the Debtors or their agents print themselves, the 

Debtors shall begin printing the “Debtors-in-Possession” legend on such items within ten (10) 

days of the date of entry of this Order. 

9. The Banks are hereby authorized to debit from the Bank Accounts 

ordinary course of business bank fees and charges without further order of this Court provided 

that such ordinary course fees and charges are authorized under the applicable account 

agreement with the Debtors and provided further that nothing set forth herein shall authorize any 
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Bank to debit any claim or charges not in the ordinary course of business and not permitted 

under applicable account agreements. 

10. The Debtors are authorized, but not directed, in their discretion, to pay or 

otherwise satisfy all pre-petition Credit Card Processing Fees and any related pre-petition 

obligations in accordance with the Debtors’ pre-petition policies and practices and to continue 

paying Credit Card Processing Fees in the ordinary course. 

11. Each of the Debtors’ Banks is authorized to debit the Debtors’ accounts in 

the ordinary course of business without the need for further order of this Court for: (i) all checks 

drawn on the Debtors’ accounts which are cashed at such Bank’s counters or exchanged for 

cashier’s checks by the payees thereof prior to the Petition Date; (ii) all checks or other items 

deposited in one of the Debtors’ accounts with such Bank prior to the Petition Date which have 

been dishonored or returned unpaid for any reason, together with any fees and costs in 

connection therewith, to the same extent the Debtor was responsible for such items prior to the 

Petition Date; and (iii) all undisputed prepetition amounts outstanding as of the date hereof, if 

any, owed to any Bank as service charges for the maintenance of the Treasury System. 

12. Each of the Debtors’ Banks may rely on the representations of the Debtors 

with respect to whether any check or other payment order drawn or issued by the Debtors prior 

to the Petition Date should be honored pursuant to this or any other order of this Court, and such 

Bank shall not have any liability to any party for relying on such representations by the Debtors 

as provided for herein. 

13. Those certain existing deposit agreements between the Debtors and their 

Banks shall continue to govern the postpetition treasury relationship between the Debtors and the 
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Banks, and all of the provisions of such agreements, including, without limitation, the 

termination and fee provisions, shall remain in full force and effect. 

14. The Debtors and the Banks may, without further Order of this Court, agree 

to and implement changes to the Treasury System and procedures in the ordinary course of 

business, including, without limitation, the opening and closing of bank accounts. 

15. The requirements provided in section 345(b) of the Bankruptcy Code are 

hereby WAIVED as to the Bank Accounts for an interim period of thirty (30) days, without 

prejudice to the Debtors’ rights to seek a further waiver.  

16. With respect to the Banks at which the Debtors hold accounts that are 

party to a UDA with the U.S. Trustee, within fifteen (15) days from the date of entry of this 

Order the Debtors shall (i) contact each such Bank, (ii) provide the Bank with the Debtors’ 

employer identification numbers, and (iii) identify each of the accounts held at such Banks as 

being held by a debtor in possession. 

17. For banks at which the Debtors hold accounts that are not party to a UDA 

with the U.S. Trustee, the Debtors shall use their good-faith efforts to cause the banks to execute 

a UDA in a form prescribed by the U.S. Trustee within thirty (30) days of the date of this Order.  

The U.S. Trustee’s rights to seek further relief from this Court on notice in the event that the 

aforementioned banks are unwilling to execute a UDA in a form prescribed by the U.S. Trustee 

are fully reserved. 

18. Within three (3) business days of the entry of this Order, the Debtors shall 

serve a copy of this Order on each Bank. 

19. Nothing in the Motion or this Order, nor as a result of any payment made 

pursuant to this Order, shall be deemed or construed as (a) an admission as to the validity, 
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priority, or amount of any claim against the Debtors or their estates or an approval or assumption 

of any agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code, or (b) a 

waiver of the rights of the Debtors and their estates, or shall impair the ability of the Debtors and 

their estates, to contest the validity, priority and amount of any claims or any payment made 

pursuant to this Order. 

20. Notwithstanding anything to the contrary in this Order, any payment made 

or to be made under this Order, and any authorization contained in this Order, shall be subject to 

the requirements imposed on the Debtors under the orders of this Court approving the Debtors’ 

debtor-in-possession financing facilities and use of cash collateral and budget in connection 

therewith. 

21. The Debtors are authorized to continue performing Intercompany 

Transactions in the ordinary course of business and to honor and pay obligations in connection 

with the Intercompany Transactions. 

22. In the ordinary course of their business post-petition in accordance with 

their pre-petition policies and practices, the Debtors shall continue to maintain records related to 

any Intercompany Transactions and disbursements so that such transactions can be ascertained, 

traced, and accounted for. 

23. All intercompany obligations owed by a Debtor to another Debtor shall be 

accorded administrative priority status of the kind specified in section 503(b) of the Bankruptcy 

Code to the extent such obligations arise after the Petition Date. 

24. Notwithstanding use of a consolidated Treasury System, the Debtors shall 

calculate quarterly fees under 28 U.S.C. § 1930(a)(6) based on the disbursements of each Debtor, 

regardless of which entity pays those disbursements. 
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25. The requirements set forth in Bankruptcy Rule 6003(b) have been 

satisfied. 

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

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

Order. 

27. The requirements of Bankruptcy Rule 6004(a) are waived. 

28. The Debtors are authorized and empowered to take such actions as may be 

necessary and appropriate to implement the terms of this Order. 

29. This Court shall retain jurisdiction with respect to all matters relating to 

the interpretation or implementation of this Order. 

 
Dated:  February ____, 2017 
 Wilmington, Delaware 
 

 ____________________________________  
UNITED STATES BANKRUPTCY JUDGE 
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EXHIBIT B 

Bank Accounts 

Bank Account Description 
Last Four Digits of  

Bank Account Number 
Wells Fargo Bank, NA Collection Account 7270 
Wells Fargo Bank, NA Collection Account 7288 
Wells Fargo Bank, NA Collection Account 7296 
Wells Fargo Bank, NA Collection Account 7304 
Wells Fargo Bank, NA Collection Account 7129 
Wells Fargo Bank, NA Collection Account 7137 
Wells Fargo Bank, NA Collection Account 7356 
Wells Fargo Bank, NA Collection Account 7152 
Wells Fargo Bank, NA Collection Account 7160 
Wells Fargo Bank, NA Collection Account 7186 
Wells Fargo Bank, NA Collection Account 7194 
Wells Fargo Bank, NA Main Depository Account 7202 
Wells Fargo Bank, NA Master Operating Account 7210 
Wells Fargo Bank, NA A/P Disbursement Account 8412 

Wells Fargo Bank, NA 
Manual Checks Disbursement 
Account 8420 

Wells Fargo Bank, NA 
Advance Charge Disbursement 
Account 8438 

Wells Fargo Bank, NA San Antonio Account 7228 
Wells Fargo Bank, NA Local Account 4715 
Fifth Third Bank Local Account 0904 
Fifth Third Bank Local Account 5093 
Bank of America Local Account 2559 
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EXHIBIT C 

Schematic of Treasury System 
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United Road Towing, Inc. 
Account Structure – Wells Fargo Linked Accounts 

Collection Accounts (11 accounts total) 

Main Depository Account (7202) 

Master Operating Account (7210) 

A/P Disbursement  
Account (8412) 

Manual Checks Disbursement 
Account (8420) 

Advance Charge Disbursement 
Account (8438) 

Local Account - Bank of America (2559) 

Local Account - Fifth Third (5093) 

Local Account - Fifth Third (0904) Local Account - Wells Fargo (4715) 

San Antonio Account – Wells Fargo  (7228) 

Revolving Credit Facility 
Daily Cash Sweep 

Daily Revolver Borrowing 

Account Structure – Non-Linked Accounts 
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