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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 
 

 
In re: 
 
IEH AUTO PARTS HOLDING LLC, et al.,1 
 
 Debtors. 
 

)
)
)
)
) 
) 
) 
) 

 
Chapter 11 
 
Case No. 23–90054 (CML) 
 
Jointly Administered 
 
Re: Docket Nos. 16, 26 and 90 

 
 

LIMITED OBJECTION OF ELEMENT FLEET CORPORATION TO  
DEBTORS’ EMERGENCY MOTION FOR ENTRY OF INTERIM AND  

FINAL ORDERS (I) AUTHORIZING POST-PETITION FINANCING SECURED  
BY SENIOR LIENS, (II) THE DEBTORS TO USE CASH COLLATERAL,  

(III) GRANTING ADEQUATE PROTECTION, (IV) SCHEDULING A  
FINAL HEARING, AND (V) GRANTING RELATED RELIEF 

 
Element Fleet Corporation (“Element Fleet”) objects, to the limited extent set forth 

herein, to Debtors’ Emergency Motion for Entry of Interim and Final Orders (I) Authorizing 

Postpetition Financing secured by Senior Liens, (II) the Debtors to Use Cash Collateral 

(III) Granting Adequate Protection, (IV) Scheduling a Final Hearing, and (V) Granting Related 

Relief [Docket No. 16] (the “Financing Motion”).   

In support, Element Fleet respectfully represents as follows:   

 
1  The Debtor entities in these chapter 11 cases, along with the last four digits of each Debtor entity’s federal 

tax identification number, are: IEH Auto Parts Holding LLC (6529); AP Acquisition Company Clark LLC 
(4531); AP Acquisition Company Gordon LLC (5666); AP Acquisition Company Massachusetts LLC 
(7581); AP Acquisition Company Missouri LLC (7840); AP Acquisition Company New York LLC (7361); 
AP Acquisition Company North Carolina LLC (N/A); AP Acquisition Company Washington LLC (2773); 
Auto Plus Auto Sales LLC (6921); IEH AIM LLC (2233); IEH Auto Parts LLC (2066); IEH Auto Parts 
Puerto Rico, Inc. (4539); and IEH BA LLC (1428). The Debtors’ service address is: 112 Townpark Drive 
NW, Suite 300, Kennesaw, GA 30144. 
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I. BACKGROUND 

1. On January 31, 2023 (the “Petition Date”), the above-captioned Debtors 

commenced the captioned cases by filing voluntary petitions for relief under chapter 11 of title 

11 of the United States Code (the “Bankruptcy Code”).   

2. Element Fleet is one of the largest fleet vehicle lessors and fleet service providers 

in the world.  Element Fleet leases vehicles to Debtor IEH Auto Parts LLC (“IEH”) and provides 

services to IEH in respect of such leased vehicles and also provides services to IEH in respect of 

vehicles owned by IEH or leased to IEH by other lessors.  

3. IEH and Element Fleet are parties to: (i) the Letter of Intent for Lease dated July 

16, 2015 and the attached Motor Vehicle Fleet Open-End Lease Agreement Lease No(s). 3585, a 

true copy of which is attached as Exhibit 1 (together with any and all amendments, the “Vehicle 

Lease”), and (ii) the Master Services Agreement dated as of October 28, 2020, a true copy of 

which is attached as Exhibit 2 (together with any and all amendments, the “MSA”). 

4. The Vehicle Lease contemplates that the number of vehicles subject thereto may 

change from month to month as IEH may: (i) request and, subject to approval by Element Fleet, 

obtain additional vehicles thereunder, and (ii) subject to the terms of the Vehicle Lease, return 

vehicles to Element Fleet that it no longer wishes to lease. As of the Petition Date the number of 

vehicles being leased by Element Fleet to IEH was approximately 556 (collectively, the “Leased 

Vehicles”).  On information and belief, IEH has since the Petition Date used, and continues to 

use, the Leased Vehicles in the ordinary course of its business operations. 

5. Pursuant to the terms of the Vehicle Lease, returned vehicles are disposed of by 

Element Fleet, possibly by private sale or by auction or as otherwise allowed by the Vehicle 

Lease.  If the amount obtained from the disposition of such vehicles is in excess of remaining 
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“book value” and disposition costs (“Disposition Funds”) then such may be returned to the 

lessee, but, if the customer is in default (which, under the Vehicle Lease, includes 

commencement of a bankruptcy case and assignments to creditors), such amounts may be offset 

by Element Fleet against amounts due under either the Vehicle Lease or the MSA.  See Vehicle 

Lease at ¶¶ 8-12.  Conversely, if there is a deficiency between the amount obtained from 

disposition and remaining book value then the lessee is obligated to remit the deficiency to 

Element Fleet. 

6. Among the services provided by Element Fleet to IEH under the MSA is the 

issuance of credit cards to IEH employees which enable them to purchase fuel, parts and other 

supplies for the Leased Vehicles [and for other vehicles in IEH’s fleet].  Element Fleet also 

provides credit to IEH in connection with necessary repairs to the Leased Vehicles; Element 

Fleet will both manage the repair process and pay the third-party providers of parts and labor, 

which amounts Element Fleet then bills to IEH. 

II. LIMITED OBJECTION 

7. Any relief granted by the Court pursuant to the Financing Motion should not 

impair any of Element Fleet’s rights under the Vehicle Lease or the MSA including, without 

limitation, Element Fleet’s right to use the Disposition Funds as provided under the Vehicle 

Lease.  Element Fleet objects to the Financing Motion to the extent the Leased Vehicles, the 

Vehicle Lease, the MSA, or the proceeds of any of the foregoing are included in or intended to 

be included among the collateral against which liens and security interests are to be granted to 

the Lender as such would be contrary to Element Fleet’s existing lending arrangements, the 

terms of applicable agreements and bankruptcy law.   
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8. First, Element Fleet’s affiliate Gelco Fleet Trust, is indicated as the owner of the 

Leased Vehicles on their respective certificates of title.  If any secured parties are indicated on 

any such certificates of title they would be Gelco Fleet Trust’s lenders.  The terms of GE Fleet 

Trust’s loans prohibit any other liens against the Leased Vehicles.  

9. Second, the Vehicle Lease and the MSA each restricts assignment of any interest 

therein.  See Vehicle Lease at ¶ 4. (“THE LESSEE SHALL NOT SUBLEASE ANY OF THE 

VEHICLES. THE LESSEE SHALL NOT ASSIGN ITS INTEREST IN THIS LEASE, 

EXCEPT WITH THE PRIOR WRITTEN CONSENT OF THE LESSOR”); and MSA at ¶ 

9.2 (Client will not assign any interest in this agreement to any party without Element’s prior 

written consent . . . Any purported assignment in violation of this restriction will be null and 

void.”).   

10. Further, the MSA is a financial accommodation contract under § 365 of the 

Bankruptcy Code which cannot be assumed or assigned without the consent of Element Fleet. 

11. Element Fleet’s limited objection can be resolved with language clarifying that 

the collateral to be subject to the DIP Lender’s liens will not include any of the Leased Vehicles, 

the Vehicle Lease, the MSA, or the proceeds thereof, and that the relief granted pursuant to the 

Financing Motion will not impair any of Element Fleet’s rights under the foregoing agreements 

including, without limitation, the right to use the Disposition Funds as provided by the Vehicle 

Lease and otherwise as an offset to or as a recoupment of any amounts owed by the Debtors to 

Element Fleet.  

Case 23-90054   Document 146   Filed in TXSB on 02/22/23   Page 4 of 5



 

5 
41201337.2 02/22/2023 

12. Accordingly, Element Fleet in resolution of this limited objection would agree to 

inclusion of the following in the final order on the Financing Motion: 

Notwithstanding anything to the contrary in the Financing Motion, any 
interim order entered with respect to the Financing Motion, or this Final 
Order, in no event shall the liens granted to the DIP Lender be applicable 
to, and the collateral securing the Debtors’ obligations to the DIP Lender 
shall not include: (i) the Letter of Intent for Lease dated July 16, 2015 and 
the attached Motor Vehicle Fleet Open-End Lease Agreement Lease 
No(s). 3585, a true copy of which is attached as Exhibit 1 to the Element 
Objection at Docket No. ___ (the “Vehicle Lease”), (ii) the Master 
Services Agreement dated as of October 28, 2020, a true copy of which is 
attached as Exhibit 2 to the Element Objection at Docket No. ___ 
(together with related documents and amendments, the “MSA), (iii) any 
vehicles leased by IEH under the Vehicle Lease (the “Leased Vehicles”), 
(iv) the Debtors’ rights under either or both of the Vehicle Lease and the 
MSA, and (v) any proceeds of or from any or all of the Vehicle Lease, the 
MSA, the Leased Vehicles or the disposition of the Leased Vehicles. 
 

WHEREFORE, Element Fleet respectfully objects to the Financing Motion as set forth 

herein; and requests that the Court grant all other relief to which it is or may be entitled. 

Dated: February 22, 2023 SAUL EWING LLP  
 

/s/ John D. Demmy     
John D. Demmy (DE Bar No. 2802) 
1201 N. Market Street , Suite 2300 
P.O. Box 1266 
Wilmington, DE 19899 
Tel. 302-421-6848 
E-mail: john.demmy@saul.com  

 
Attorneys for Element Fleet Corporation 
 
 

 

Case 23-90054   Document 146   Filed in TXSB on 02/22/23   Page 5 of 5



 

41201337.2 02/22/2023 

EXHIBIT 1 
 
 
 

Vehicle Lease 
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EXHIBIT 2 
 
 
 

Master Services Agreement  
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AMENDMENT TO NEGOTIATED MASTER SERVICES AGREEMENT 

CLIENT NO(S). 3585 

EFFECTIVE DATE: 

Element - Master Services Amendment - CONFIDENTIAL AND PROPRIETARY 
1 

This amendment (“Amendment”) is dated as of the Effective Date stated 
above, and amends the Negotiated Master Services Agreement, Client No.(s) 
3585, dated October 28, 2020, as previously amended or supplemented (the 
“Agreement”), by and between Element Fleet Corporation (“Element”) and 
IEH Auto Parts LLC (“Client”).  Capitalized terms used in this Amendment 
and not otherwise defined shall have the meanings assigned to them in the 
Agreement.  The Agreement shall remain in full force and effect except as 
modified herein. 

NOW, THEREFORE, for and in consideration of the mutual covenants and 
promises herein contained, and other good and valuable consideration, the 
receipt and sufficiency of which is hereby acknowledged, the parties hereby 
agree as follows: 

1. Services Rate Schedule.  The Services Rate Schedule to the Agreement is
amended to include the pricing set forth in Exhibit 1 attached hereto.

2. Service Addenda.  The Service Addendum set forth below and attached
hereto is/ incorporated into the Agreement as if fully set forth therein:

Service Addendum for Toll Management Services 

3. Counterparts. This Amendment may be executed in any number of
counterparts, all of which, taken together, shall constitute one and the same
instrument, and the parties hereto may execute this document by signing any
such counterpart.  Delivery of this executed document by telecopy or electronic 
signature delivery system (in either case in a form acceptable to Element) shall 
be effective as delivery of a manually executed signature page to this
document. The parties hereby agree that the electronic copy of this document
retained by Element shall be the original and the authorized copy of record and 
the electronic record on Element’s system of each schedule or exhibit shall be
the original chattel paper and authorized copy of record.

IN WITNESS WHEREOF, Element and Client have caused this Amendment to be executed and delivered by their respective duly authorized officers or 
representatives as of the date first above written.

ELEMENT FLEET CORPORATION (Element) 

By: ____________________________________ 
   Authorized Signatory 

 IEH AUTO PARTS LLC (Client) 

By: _________________________________ 

Title: _______________________________ 

Print Name: _________________________ 

MSA amend 08.25.21 
SHR SFOP9000054632  05.16.2022 

Vice President of Operations

Steve Shipman

Steve Shipman

DocuSign Envelope ID: 2757B5E3-36C0-4F5E-A80F-E3093EEDC380

9/16/2022

THIS IS A COPY
The Authoritative Copy of this record is held at NA3.docusign.net

COPY VIEW
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Exhibit 1 

Services Rate Schedule 

Capitalized terms used and not defined herein will have the meanings assigned to them in the applicable Addendum. 

Services Programs Rates/Fees Charged 

Toll Management Services  

Program Fee 15% of each toll charge paid by Element 

Provider Setup Fees: 
 
 

$2.00 per Vehicle (video tolling set up fee)  
 
$5.50 per Vehicle (transponder setup fee)  
 

Toll Authority Transponder Fee (subject to change upon 30 days 
prior notice) 

$0.70 per Vehicle per month 

Replacement transponder fee for any lost, stolen or unreturned 
transponder 

$37.00 per replaced transponder 
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SERVICE ADDENDUM FOR TOLL MANAGEMENT SERVICES 

CLIENT NO(S). 3585 

EFFECTIVE DATE:

This Service Addendum for Toll Management Services (the 
“Addendum”), dated as of the Effective Date stated above, is entered into 
by and between Element and Client and is a part of the Master Services 
Agreement between Element and Client dated as of October 28, 2020 (the 
“Agreement”). Capitalized terms used but not defined in this Addendum 
will have the definitions ascribed to them in the Agreement. 

1. Service Description.  
Element or a Provider will assist Client with toll payments and toll 
payment reporting in applicable jurisdictions and with applicable 
collection authorities.  
 
Element or a Provider will provide the license plate number for each 
Vehicle to the appropriate toll collection authority for the specified 
jurisdiction participating in this program and will collect shipping 
information for all Vehicles. In order to pay tolls contingent upon Vehicle 
needs and geographic locations, Element will distribute transponders, 
video windshield decals, or other items to the identified garaging address 
of a Vehicle. Element will pay Vehicles’ tolls as billed by eligible toll 
collection authorities and will provide summary and detailed usage 
reports for each Vehicle. Element will attempt to resolve any issues 
regarding issuance of incorrect violations for enrolled Vehicles directly 
with the appropriate toll authority or Provider. 
 
2. Client Obligations.  
2.1. Client will designate the Vehicles to be enrolled in the services 
hereunder based on geographic location and tolling coverage. 
2.2. Client will be responsible for installation or removal of transponders, 
video windshield decals, or other items provided by Element or Provider. 

2.3. Client will provide Element all information for each Vehicle 
reasonably requested by Element or Provider in order to provide the 
services hereunder (including but not limited to accurate license plate and 
garaging address shipping information).  
2.4. At the time of a Vehicle’s disenrollment in the services herein, Client 
will return each Vehicle’s transponder using the return envelope provided 
by the Provider and/or effectively dispose of video windshield decals or 
other items as directed by Element. 
 
3. Client Acknowledgements.  
3.1. Neither Element nor any Provider will be liable for any tolls or toll 
violations related to Vehicles for which Client has failed to timely 
provide accurate license plate or other necessary Vehicle information to 
Element or Provider or for which incorrect license plate or other 
necessary information is provided to Element or Provider.  
3.2. Some toll authorities charge tolls in advance and may not reimburse 
for unused tolls or charges.  
3.3. Element and Provider will pay all tolls in accordance with the 
relevant toll authority’s procedures, and Client is obligated to reimburse 
Element for all tolls paid without regard to the validity of such tolls or 
the purpose of the driver’s travel when tolls are incurred.  
3.4. For any Vehicle enrolled in the Services. Provider must be the 
exclusive provider of the Services until such time that such Vehicle is 
removed from enrollment in the Services. 

 

Toll management services add. 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

DocuSign Envelope ID: 2757B5E3-36C0-4F5E-A80F-E3093EEDC380 THIS IS A COPY
The Authoritative Copy of this record is held at NA3.docusign.net

COPY VIEW

Case 23-90054   Document 146-2   Filed in TXSB on 02/22/23   Page 23 of 23



 

41201337.2 02/22/2023 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 
 

 
In re: 
 
IEH AUTO PARTS HOLDING LLC, et al., 
 
 Debtors. 
 

)
)
)
)
) 
) 
) 
) 

 
Chapter 11 
 
Case No. 23–90054 (CML) 
 
Jointly Administered 
 
 

 
CERTIFICATE OF SERVICE 

 
I, John D. Demmy, hereby certify that on February 22, 2023, a copy of the Limited 

Objection of Element Fleet Corporation to Debtors’ Emergency Motion for Entry of Interim and 
Final Orders (I) Authorizing Post-Petition Financing Secured By Senior Liens, (II) the Debtors 
to Use Cash Collateral, (III) Granting Adequate Protection, (IV) Scheduling a Final Hearing, 
and (V) Granting Related Relief was served through the Court’s CM/ECF system upon all 
registered electronic filers appearing in this case and I caused a copy of the document to be 
served via Electronic Mail on the below parties. 
 

Matthew D. Cavenaugh, Esquire 
Veronica A. Polnick, Esquire 
Vienna Anaya, Esquire 
Emily Meraia, Esquire 
Jackson Walker LLP 
1401 McKinney Street, Suite 1900  
Houston, TX 77010 
mcavenaugh@jw.com 
vpolnick@jw.com 
vanaya@jw.com 
emeraia@jw.com 

 
      SAUL EWING LLP 

 
By:   /s/ John D. Demmy     

John D. Demmy (DE Bar No. 2802) 
1201 North Market St., Suite 2300 
P.O. Box 1266 
Wilmington, DE 19899 
(302) 421-6848 

 
Dated:  February 22, 2023 
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