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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 

LVI INTERMEDIATE HOLDINGS, INC., et 
al., 

Debtors.1

Chapter 11 

Case No. 20-11413 (KBO) 

(Jointly Administered) 
Obj. Deadline: September 23, 2020 at 4:00 p.m. 
Hearing Date: September 30, 2020 at 10:00 a.m. 

DEBTORS’ MOTION TO CONVERT THEIR CHAPTER 11 CASES TO CASES UNDER 
CHAPTER 7 OF THE BANKRUPTCY CODE AND GRANTING RELATED RELIEF 

The debtors and debtors in possession in the above-caption cases (collectively, the 

“Debtors”) hereby move this Court, pursuant to section 1112(b) of title 11 of the United States 

Code (the “Bankruptcy Code”) and Rule 1017 of the Federal Rules of Bankruptcy Procedure (the 

“Bankruptcy Rules”), for entry of an order in the form attached as Exhibit A (the “Conversion 

Order”), (i) converting these Chapter 11 cases to cases under Chapter 7 of the Bankruptcy Code, 

(ii) setting a deadline for all professionals retained in these Chapter 11 cases (collectively, the 

“Chapter 11 Retained Professionals”) to file final fee applications (“Final Fee Applications”) and 

setting a hearing on final fee applications (“Final Fee Hearing”), (iii) authorizing the Debtors to 

pay all remaining cash on hand,2 except for funds subject to the Kismet APA (defined below) and  

1The Debtors and the last four digits of their respective federal taxpayer identification numbers are as follows: LVI 
Intermediate Holdings, Inc., (7674); Total Vision Institute, LLC (7571); QualSight, LLC (3866); The LASIK Vision 
Institute, LLC (7564); Cataract Vision Institute, LLC (7697); Healthcare Marketing Services, LLC (9982); LVI 
Missouri, LLC (7088); Cataract Vision Institute Florida, LLC (3423); TLC Vision Center Holdings, LLC (5400); TLC 
Whitten Laser Eye Associates, LLC (0182); TLC Vision Centers, LLC (8271); TruVision, LLC (3399); TruVision 
Contacts, LLC (3399); Laser Eye Surgery, LLC (3448); TLC Laser Eye Centers (Refractive I), LLC (2702); TLC The 
Laser Center (Pittsburgh) L.L.C. (2881); TLC The Laser Center (Indiana) LLC (8456); and TLC The Laser Center 
(Institute), LLC (0959).  The Debtors’ executive headquarters are located at 1555 Palm Beach Lakes Blvd., Suite 600, 
West Palm Beach, Florida 33401. 

2 Cash on hand includes the funds held by the Debtors in a segregated utilities account pursuant to the final order 
approving the Debtors’ utilities motion [Docket No. 147]. 
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the Carevout,3 to the Prepetition Agent on behalf of the Prepetition Lenders, (iv) authorizing the 

Debtors, through an escrow agent, to hold unused Carveout funds in trust and to pay Carevout 

Professionals from the Carevout funds upon final allowance or approval, as applicable, of their 

respective final fee applications, (v) authorizing the escrow agent to return any unused Carveout 

funds directly to the Prepetition Agent and directing the Chapter 11 Retained Professionals to 

return any unused retainers to the Prepetition Agent after final allowance or approval, as applicable 

of their respective final fee applications, and (vi) granting related relief.  In support of the Motion, 

the Debtors respectfully represent as follows: 

PRELIMINAY STATEMENT 

1. The Debtors entered Chapter 11 with the objective of executing on a post-COVID 

reopening plan, right sizing the footprint to their more profitable locations, and selling substantially 

all of their assets as a going concern “free and clear” to save hundreds of jobs and maintain a 

business upon which vendors could continue to depend. 

2. With the support of the Prepetition Lenders, many of which were also Postpetition 

Lenders, the Debtors’ vendors, and their landlords, the Debtors’ management was able to navigate 

efficiently through Chapter 11 to achieve their stated objectives.  These Chapter 11 cases were 

filed on May 29th, and on July 28th, the Court approved a sale of substantially all of the Debtors’ 

assets to Kismet New Vision Holdings, LLC (the “Kismet”), along with the underlying Purchase 

Agreement [Docket No. 391-1] (the “Kismet APA”).  The sale to Kismet ultimately closed on 

August 17th (the “Closing Date”). 

3 All capitalized terms not otherwise defined in this Motion have the meaning ascribed to them in the Final Order 
Authorizing Debtors to (A) Use Cash Collateral; (B) Incur Postpetition Debt; and (C) Grant Adequate Protection and 
Provide Security and Other Relief to LBC Credit Partnership III, L.P., as Agent, and the Lenders [Docket No. 208] 
(the “Final DIP Order”). 
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3. Consequently, no meaningful assets remain in the Debtors’ estates for the Debtors 

to monetize or distribute to creditors.  Accordingly, the Debtors have determined that conversion 

is the most effective way to conclude the Chapter 11 cases.  

JURISDICTION AND VENUE 

4. This Court has jurisdiction to consider this Motion under 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.  This is a core proceeding under 28 U.S.C. 

§ 157(b).  Pursuant to Local Rule 9013-1(f), the Debtors consent to the entry of a final judgment 

or order with respect to this Motion if it is determined that the Court would lack Article III 

jurisdiction to enter such final judgment or order absent consent of the parties. 

5. Venue of these cases and this Motion in this district is proper under 28 U.S.C. 

§§ 1408 and 1409.  The statutory predicates for the relief requested herein are Sections 105(a), 

330, 331, 365, and 1112 of the Bankruptcy Code and Bankruptcy Rules 1017, 1019, and 2016. 

BACKGROUND 

A. General Background. 

1. On May 29, 2020 (the “Petition Date”), each of the Debtors filed a voluntary 

petition for relief under chapter 11 of the Bankruptcy Code this Court.  These cases are being 

jointly administered. 

2. The Debtors continue to operate their businesses and manage their properties as 

debtors in possession pursuant to Bankruptcy Code sections 1107(a) and 1108.  No party has 

requested appointment of a trustee or examiner in the Chapter 11 cases.  

3. On June 12, the Office of the United States Trustee for the District of Delaware 

appointed an official committee of unsecured creditors (the “Committee”). 
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4. The factual background regarding the Debtors, including their business operations, 

their capital and debt structure, and the events leading to the filing of the Chapter 11 cases, is set 

forth in the Declaration of Lisa Melamed, Interim Chief Executive Officer and President of the 

Debtors, in Support of Chapter 11 Petitions and First-Day Pleadings [Docket No. 3]. 

B. The Final DIP Order. 

5. On the Petition Date, the Debtors were indebted to their Prepetition Secured 

Lenders in an amount in excess of $155 million.  A subset of these Prepetition Lenders agreed to 

act as Postpetition Lenders by providing post-petition financing to the Debtors.  On June 25, 2020, 

the Court entered the Final DIP Order approving the Postpetition Debt.   

6. The Final DIP Order provides that the Termination Date is the date that, at the 

Postpetition Agent’s election, is the earliest to occur of (a) the date of an Event of Default notice, 

which did not occur, (b) the closing date on a sale of substantially all of the Debtors’ assets, which 

occurred on August 17th, or (c) August 27th, the 90th day of the cases. 

7. Paragraph 5(b) of the Final DIP Order provides, in part, that upon the Termination 

Date, at Postpetition Agent’s election, (1) Agents will have relief from the stay without further 

order of the Court with respect to the Aggregate Collateral (i.e., the Prepetition Collateral and 

Postpetition Collateral), and (2) the Debtors’ must surrender the Aggregate Collateral and 

otherwise cooperate with the Agents and the Lenders in the exercise of their rights and remedies, 

subject to the right of disgorgement in the event of a successful Challenge being asserted.4

8. Paragraph 6(a) of the Final DIP Order provides for the Carevout for Carveout 

Professionals.  Pursuant to paragraph 6(a), the Carevout provides for the payment of allowed fees 

4 By agreement of the Agents and Committee, and pursuant to the Final DIP Order, the Challenge deadline was 
extended with respect to challenges to liens on specific categories of collateral through September 10th.  The 
Committee has requested a further extension of the Challenge deadline through October 2nd which is being processed. 
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and expenses of Carevout Professionals through the Termination Date, as well as up to $350,000 

to be funded for payment of Debtors’ Carveout Professionals, excluding Raymond James and the 

U.S. Trustee, after the Termination Date (provided that up to $50,000 of the $350,000 amount 

shall be allocated in respect of Committee’s professionals).  In addition to the payment of 

Careveout Professionals, the Final DIP Order also in the definition of Carevout provided for 

payment of all fees required to be paid to the Office of the U.S. Trustee pursuant to 28 U.S.C. § 

1930(a) (the “United States Trustee Fees”).   

C. The Debtors’ Sale to Kismet and the TSA. 

9. On July 28, 2020, the Bankruptcy Court held a hearing on approval of the sale to 

Kismet.  At the conclusion of that hearing, the Bankruptcy Court approved the sale and 

subsequently entered an Order [Docket No. 390] (the “Sale Order”) approving the sale. 

10. On August 14, 2020, the Debtors and Kismet entered into a Transition Services 

Agreement [Docket No. 432] (the “TSA”).  The approved Kismet APA provides for transition 

services for a period of up to 60 days, as does the subsequently negotiated TSA.   

11. Pursuant to the TSA, the Debtors have and will continue to provide, as needed, 

certain assistance to Kismet in transferring the business including (i) assisting Kismet in 

transitioning accounting and advertising systems from the Debtors to Kismet, (ii) providing access 

to among things, certain of the Debtors’ systems for processing of credit card or point of sale 

transactions, (iii) granting Kismet use of the Debtors’ headquarters for the term of the TSA (Kismet 

is responsible for all obligations under lease), (iv) requiring the Debtors to maintain customer 

financing products and services, including CareCredit (Synchrony Bank) and UGA for the term of 

the TSA (Kismet being responsible for all obligations thereunder), (v) requiring the Debtors to 

maintain existing operational deposit and disbursement accounts for patient receivables during the 
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term of the TSA, (vi) assisting with the transition of employee benefit plans, and (vii) requiring 

the Debtors to file appropriate pleadings with the Bankruptcy Court to reject all laser ophthalmic 

equipment contracts on the Closing Date. 

12. The TSA also contains provisions for Kismet to assist the Debtors in wrapping up 

their Chapter 11 obligations.  Specifically, the TSA provides that up to six (6) individuals 

designated by the Debtors may assist with these functions under the TSA. 

13. At the time of the TSA, the Debtors contemplated moving to convert these cases 

prior to the formal expiration of the TSA (which will occur on October 13th, the 60th day following 

its consummation).  As such, the Debtors requested, and Kismet agreed, to a provision in the TSA 

which would allow the Debtors to obtain an order converting these cases to Chapter 7, subject to 

the order confirming that the Chapter 7 trustee would be bound by any remaining TSA obligations.  

The genesis of the TSA is for Kismet’s employees (former Debtors employees) to utilize the 

Debtors’ systems and contracts for a short period of time.  Therefore, any “obligation” of the 

Chapter 7 trustee should be limited to monitoring and understanding any remaining TSA issues 

that may arise through October 13th.  The Debtors anticipate these obligations to be minimal by 

the time of the conversion hearing, and are hopeful that as the September 30th hearing approaches, 

the TSA obligations to Kismet will either be concluded or substantially narrowed. 

D. The Sale Escrow and Winddown Budget. 

14. Section 6.13 of the Kismet APA required that a number of items, including, certain 

trade payables, certain employee liabilities, section 503(b)(9) claims, and stub rent under section 

503(b) be paid from the proceeds of closing.  The Kismet APA further provided for cure payments 

to be funded at closing.  Because the Debtors had significant cash on hand at Closing (which was 

an excluded asset), for convenience and to reduce the expense of running significant operational 
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expenses through escrow, Kismet and the Debtors agreed that certain obligations (including trade 

payable, certain employee liabilities and stub rent) required to be paid from sale proceeds would 

instead be paid from cash on hand pursuant to an overall winddown budget providing for these 

and other payments, including the Carveout.  As such, the sale escrow was used to pay more limited 

expenses (i.e., cure claims, section 503(b)(9) claims, and certain secured taxes required by the Sale 

Order).  After the Closing Date, the Debtors began to negotiate a winddown budget with the 

Prepetition Agent which includes the expenses required to be paid by the Debtors under the Kismet 

APA.5

E. Other Miscellaneous Assets. 

15. After the Closing Date, the Debtors have worked to liquidate or prepare to liquidate 

the tangible assets remaining in the estates.  Specifically, the Debtors issued a notice pursuant to 

paragraph 2 of the Final DIP Order directing one of the Debtors’ creditor card processors to return 

a remaining reserve amount to the Prepetition Agent following a runoff period.  In addition, the 

Debtors have funded a $500,000 reserve with Aetna to pay insurance claims of former employees 

incurred prior to closing but not yet submitted to insurance (“IBNR”), and certain fees of Aetna.  

To the extent any funds remain in the IBNR after the agreed runoff period, the amendment with 

Aetna requires the excess to be returned to the Prepetition Agent. 

16. The Debtors, with the assistance of Kismet and pursuant to the TSA, are preparing 

a listing of certain FF&E excluded from the Kismet APA.  This FF&E consists of owned furniture 

and optometry equipment at previously closing locations or four locations that were closed 

following the Closing Date.  Certain of this FF&E will likely be abandoned following the 

5 The Debtors anticipate that the payments from the sale escrow will be made prior to the September 30th hearing, after 
resolution of the omnibus section 503(b)(9) objection which is also scheduled for that hearing date.  Any excess 
reserved for these claims in the sale escrow will be paid to the Prepetition Agent as net sale proceeds. 
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conversion, while other pieces of furniture and/or equipment likely have liquidation valuation 

worthy of engaging in continued miscellaneous asset sales.  The FF&E are in storage units 

throughout the country, a warehouse now leased by Kismet or in the four locations Kismet decided 

to not acquire.  The Debtors intend to turn this information over to the Chapter 7 trustee upon 

conversion to permit the Chapter 7 trustee to dispose of the FF&E in the most efficient and cost-

effective manner possible. 

RELIEF REQUESTED 

17. By this Motion, the Debtors request entry of the Conversion Order pursuant to 

Sections 105(a), 330, 331, and 1112 of the Bankruptcy Code and Bankruptcy Rules 1017, 1019, 

and 2016, authorizing and approving (i) converting the Chapter 11 cases to cases under Chapter 7 

of the Bankruptcy Code, (ii) setting a deadline to file Final Fee Applications and setting a Final 

Fee Hearing, (iii) authorizing the Debtors to pay all remaining cash on hand, except for funds 

subject to the Kismet APA and the Carevout, to the Prepetition Agent on behalf of the Prepetition 

Lenders, (iv) authorizing the Debtors, through an escrow agent, to hold unused Carveout funds in 

trust and to pay Carevout Professionals from the Carevout funds upon final allowance or approval, 

as applicable, of their respective Final Fee Applications, (v) authorizing the escrow agent to return 

any unused Carveout funds directly to the Prepetition Agent and (vi) directing the Chapter 11 

Retained Professionals to return any unused retainers to the Prepetition Agent in excess of the 

amount of their respective filed Final Fee Applications, to the extent such amounts are otherwise 

covered by Carveout funds, and (vi) granting related relief. 
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BASIS FOR RELIEF REQUESTED 

A. Conversion of the Debtors’ Chapter 11 Cases to Chapter 7 of the Bankruptcy 
Code is Proper Pursuant to Section 1112(a).

18. Section 1112(a) of the Bankruptcy Code entitles a debtor to convert its case from 

chapter 11 to Chapter 7 as a matter of right.  See H.R. Rep. No. 95-595, 1st Sess. 405 (1977) 

("Subdivision (a) gives the debtor an absolute right to convert a voluntarily commenced chapter 

11 case in which the debtor remains in possession to a liquidation case."); S. Rep. No 95-989, 95th 

Cong., 2d Sess. 117 (1978) (same); Fed. R. Bankr. P. 1017(f)(1), (2) (conversion under section 

1112(a) is requested by motion under Bankruptcy Rule 9013 but is not to be treated as a contested 

matter under Bankruptcy Rule 9014); see also In re Dickhaus Stationers of King of Prussia, Inc., 

73 B.R. 969, 971 (Bankr. E.D. Pa. 1987); Tex. Extrusion Corp. v. Lockheed Corp. (In re Tex. 

Extrusion Corp.), 844 F.2d 1142 (5th Cir. 1988) (noting that "a debtor has the absolute right to 

convert [its] Chapter 11 case to a Chapter 7 case"); Sept. 27, 2017 Hr'g Tr. at 35:12-15, In re 

Constellation Enters. LLC, Case No. 16-11213 (CSS) (Bankr. D. Del. Sept. 27, 2017) ("I find and 

rule that the debtors have an absolute right to convert these [chapter 11] cases.").   

19. There are only three (3) circumstances where a debtor is precluded from exercising 

that right: (a) the debtor is not a debtor-in-possession; (b) the case was originally commenced as 

an involuntary case under chapter 11; or (c) the case was converted to a case under chapter 11 

other than at the debtor’s request.  11 U.S.C. § 1112(a).  The Debtors respectfully submit that the 

requirements for conversion set forth in Section 1112(a) are satisfied here since none of these 

exceptions are applicable in this case.  In particular, the Debtors are debtors-in-possession under 

Sections 1107 and 1108 of the Bankruptcy Code, these Chapter 11 cases were commenced 

voluntarily, and there have been no prior conversions.  Further, as required under section 1112(f) 

of the Bankruptcy Code, the Debtors are eligible for Chapter 7 bankruptcy.  Therefore, the Debtors 
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submit that that they are entitled, as an absolute right, to convert these Chapter 11 cases to cases 

under Chapter 7 of the Bankruptcy Code pursuant to Section 1112(a) of the Bankruptcy Code. 

B. Conversion of the Debtors’ Chapter 11 Cases to Chapter 7 of the Bankruptcy 
Code is Likewise Proper Pursuant to Section 1112(b). 

20. The Debtors further submit that “cause” exists to convert their Chapter 11 cases 

pursuant to Section 1112(b) of the Bankruptcy Code.  Section 1112(b)(4) contains a non-

exhaustive list of what constitutes “cause.” In re Am. Capital Equip., LLC, 688 F.3d 145, 161 (3d 

Cir. 2012). One basis for “cause” includes “substantial or continuing loss to or diminution of the 

estate and the absence of a reasonable likelihood of rehabilitation.”  To satisfy this standard, a 

debtor must establish that: (i) there has been a diminution of value of the estate; and (ii) the debtor 

does not have a “reasonable likelihood of rehabilitation.” See, e.g., In re Citi-Toledo Partners, 

170 B.R. 602, 606 (Bankr. N.D. Ohio 1994) (“Section 1112(b)(1) contemplates a ‘two-fold’ 

inquiry into whether there has been a ‘continuing diminution of the estate and absence of a 

reasonable likelihood of rehabilitation,’”) (citing In re Photo Promotion Associates, Inc., 47 

B.R. 454, 458 (Bankr. S.D.N.Y. 1985); Clarkson v. Cooke Sales And Service Co. (In re 

Clarkson), 767 F.2d 417, 420 (8th Cir. 1985) (dismissal warranted where “the absence of 

financial data and certain sources of income for the [debtors] indicate[d] the absence of a 

reasonable likelihood of rehabilitation”); A. Illum Hansen, Inc. v. Tiana Queen Motel, Inc. (In re 

Tiana Queen Motel, Inc.), 749 F.2d 146 (2d Cir. 1984) (conversion under section 1112(b)(1), 

(2) and (3) warranted in light of Debtor’s “failure . . . to demonstrate that their prospects for prompt 

rehabilitation were based upon anything more substantial than [their] boundless confidence” 

in the 15 months after the filing of a chapter 11 petition); see also In re Wright Air Lines, Inc., 

51 B.R. 96, 99 (Bankr. N.D. Ohio 1985) (stating that “[r]ehabilitation as used in 11 U.S.C. 
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Section 1112(b)(1) means ‘to put back in good condition; re-establish on a firm, sound basis’”) 

(citation omitted). 

21. Here, the Debtors easily satisfy the two-fold inquiry.  First, the Debtors sold 

virtually all of their assets in connection with the sale to Kismet and no longer conduct any 

business.  At the same time, administrative claims, such as professional fees and United States 

Trustee Fees, continue to accrue each day these Chapter 11 cases remain open.  Second, it is 

impossible for the Debtors to rehabilitate their business since there is no business to reorganize.  

Pursuant to the Kismet APA and the Sale Order, the Debtors transferred all their operating assets 

on the Closing Date. 

22. Moreover, while no longer an enumerated ground under amended Section 1112 of 

the Bankruptcy Code, conversion of a chapter 11 case is appropriate where the court finds that a 

feasible plan is not possible.  In re 3 Ram, Inc., 343 B.R. 113, 117-18 (Bankr. E.D. Pa. 2006); 

Am. Capital Equip, 688 F.3d at 161 (“A court may also find cause where there is not “a 

reasonable possibility of a successful reorganization within a reasonable period of time”).  If a 

chapter 11 debtor cannot achieve a reorganization within the statutory requirements of the 

Bankruptcy Code, then there is no point in expending estate assets on administrative expenses. In 

re 3 Ram, Inc., 343 B.R. at 118.  Conversion of these Chapter 11 cases to cases under Chapter 7 

of the Bankruptcy Code is in the best interest of the Debtors’ estates.  The Debtor's principal assets 

have been sold, the Debtors no longer operate, and these Chapter 11 cases were funded via a DIP 

loan and consensual cash collateral usage.  The Debtors have no resources to propose and confirm 

a chapter 11 plan.  Thus, the Debtors submit that they have no feasible alternative but to convert to 

Chapter 7 at this time.  Based upon the foregoing, the Debtors submit that a Chapter 7 trustee will 
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be able to more efficiently and effectively bring these cases to their conclusion by administering 

any assets that remain in the Debtors’ estates.  

23. In sum, the Debtors have met their burden and these Chapter 11 cases should be 

converted under section 1112(b)(4) of the Bankruptcy Code due to the substantial or continuing 

loss to, or diminution of, the Debtors’ estates, the absence of a reasonable likelihood of 

rehabilitation, and the fact that a chapter 11 plan is not feasible under the circumstances of these 

Chapter 11 cases. 

C. The Court Should Approve the Remittance of Funds to the Prepetition Agent, 
subject to the Kismet APA and Carevout, Schedule a Final Fee Application 
Hearing, and Grant Related Relief. 

24. As part of the Conversion Order, the Debtors request that the Court grant certain 

related relief to provide for an efficient and prompt transition to Chapter 7.  First, the Debtors 

request that the Court approve the Debtors’ funding into escrow the remaining Carveout funds for 

payment to Carveout Professionals, subject to approval of Final Fee Applications, as well as the 

Debtors’ transfer of the portion of the Carveout needed for any estimated accrued but unpaid 

United States Trustee Fees to the Chapter 7 trustee for payment upon their due date.  The Debtors 

submit that placing these funds into escrow subject to approval of Final Fee Applications and 

Order of this Court authorizing the funds to be released, is the most efficient way to fund Carveout 

Professionals once their fees and expenses are allowed on a final basis.   

25. Relatedly, the Debtors seek approval in the Conversion Order to return any unused 

Carveout funds and retainers, as applicable, directly to the Prepetition Agent following the 

adjudication of Final Fee Applications.  The Debtors further request that the Court schedule the 

Final Fee Hearing for the omnibus hearing currently scheduled for November 19th at 10:00 a.m.  

Similar relief has been granted in this District.  See e.g., In re Samuel Jewelers, Inc., Case No. 18-
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11818 (KJC), Bankr. D. Del., Apr. 5, 2019 [Doc. No. 792] (ordering a deadline and hearing for 

final fee applications, and further ordering all approved chapter 11 fee amounts be paid from each 

professional’s retainer to the extent such retainer exists, thereafter from a professional fee escrow, 

and thereafter from the debtor’s chapter 7 estate); In re Beauty Brands, LLC et al., Case No. 19-

10031 (CSS), Bankr. D. Del., Feb. 25, 2019 [Doc. No. 322] (authorizing counsel for debtors to 

retain and disburse funds held in carveout account to and for the benefit of chapter 11 

professionals). 

26. Second, the Debtors request approval to be permitted, pursuant and subject to 

section 5(b) of the Final DIP Order, to remit any cash on hand in excess of the Carevout obligations 

and any unpaid amounts required to be paid by the Debtors under the Kismet APA, to the 

Prepetition Agent, upon entry of the Conversion Order. 

NOTICE 

27. Notice of this Motion will be provided to: (i) the Office of the United States Trustee; 

(ii) counsel to the DIP Agent, Prepetition Agent, and Debtors’ prepetition lender; (iii) counsel to 

the Committee; (iv) the Internal Revenue Service; (v) the Securities and Exchange Commission; 

(vi) all parties that have requested or that are required to receive special notice pursuant to 

Bankruptcy Rule 2002; and (vii) the United States Attorney’s office. 

28. A copy of this Motion will also be made available on: (i) the main case docket on 

the Bankruptcy Court’s electronic case filing (ECF) website and (ii) the Debtors’ case management 

website maintained by the Debtors’ claims and noticing agent, https://www.donlinrecano.com/lvi.  

The Debtors submit that, under the circumstances, no other or further notice is required. 
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NO PRIOR REQUEST 

29. No prior request for the relief sought herein has been made to this or any other 

court. 

WHEREFORE, the Debtors respectfully request that this Court enter the Conversion 

Order, substantially in the form attached hereto as Exhibit A, and grant such other and further 

relief as the Court deems just and proper. 

Dated: September 9, 2020 
Wilmington, Delaware 

COLE SCHOTZ P.C. 

/s/ G. David Dean
Norman L. Pernick (No. 2290) 
G. David Dean (No. 6403) 
500 Delaware Avenue, Suite 1410 
Wilmington, DE  19801 
Telephone: (302) 652-3131 
Facsimile:  (302) 652-3117 
E-mail:  npernick@coleschotz.com 

  ddean@coleschotz.com 

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

In re: 

LVI INTERMEDIATE HOLDINGS, INC., et 
al., 

Debtors.1

Chapter 11 

Case No. 20-11413 (KBO) 

(Jointly Administered) 
Obj. Deadline: September 23, 2020 at 4:00 p.m. 
Hearing Date: September 30, 2020 at 10:00 a.m. 

NOTICE OF DEBTORS’ MOTION TO CONVERT THEIR CHAPTER 11  
CASES TO CASES UNDER CHAPTER 7 OF THE BANKRUPTCY CODE  

AND GRANTING RELATED RELIEF 

PLEASE TAKE NOTICE that, on September 9, 2020, debtors and debtors in possession 
in the above-caption cases (collectively, the “Debtors”), filed the attached Debtors’ Motion to 
Convert Their Chapter 11 Cases to Cases Under Chapter 7 of the Bankruptcy Code and Granting 
Related Relief (the “Motion”) with the United States Bankruptcy Court for the District of Delaware 
(the “Court”). 

PLEASE TAKE FURTHER NOTICE that an objection, if any, to the Motion must be 
in writing, filed with the United States Bankruptcy Court for the District of Delaware, 824 North 
Market Street, 3rd Floor, Wilmington, Delaware 19801, and served upon the undersigned counsel 
for the Debtors, so that it is received on or before 4:00 p.m. (ET) September 23, 2020. 

PLEASE TAKE FURTHER NOTICE THAT, A HEARING ON THE MOTION WILL 
BE HELD ON SEPTEMBER 30, 2020 AT 10:00 A.M. (PREVAILING EASTERN TIME),
BEFORE THE HONORABLE KAREN B. OWENS, UNITED STATES BANKRUPTCY 
JUDGE, AT THE UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF 
DELAWARE, 824 NORTH MARKET STREET, 6TH FLOOR, WILMINGTON, DE 19801. 

1 The Debtors and the last four digits of their respective federal taxpayer identification numbers are as follows: LVI 
Intermediate Holdings, Inc., (7674); Total Vision Institute, LLC (7571); QualSight, LLC (3866); The LASIK Vision 
Institute, LLC (7564); Cataract Vision Institute, LLC (7697); Healthcare Marketing Services, LLC (9982); LVI 
Missouri, LLC (7088); Cataract Vision Institute Florida, LLC (3423); TLC Vision Center Holdings, LLC (5400); TLC 
Whitten Laser Eye Associates, LLC (0182); TLC Vision Centers, LLC (8271); TruVision, LLC (3399); TruVision 
Contacts, LLC (3399); Laser Eye Surgery, LLC (3448); TLC Laser Eye Centers (Refractive I), LLC (2702); TLC The 
Laser Center (Pittsburgh) L.L.C. (2881); TLC The Laser Center (Indiana) LLC (8456); and TLC The Laser Center 
(Institute), LLC (0959).  The Debtors’ executive headquarters are located at 1555 Palm Beach Lakes Blvd., Suite 600, 
West Palm Beach, Florida 33401. 
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PLEASE TAKE FURTHER NOTICE that, if you fail to respond in accordance with this 
notice, the Court may grant the relief requested by the Motion without further notice or hearing. 

Dated: September 9, 2020 
Wilmington, Delaware 

COLE SCHOTZ P.C. 

/s/ G. David Dean
Norman L. Pernick (No. 2290) 
G. David Dean (No. 6403) 
500 Delaware Avenue, Suite 1410 
Wilmington, DE  19801 
Telephone: (302) 652-3131 
Facsimile:  (302) 652-3117 
E-mail:  npernick@coleschotz.com 

  ddean@coleschotz.com 

Counsel for Debtors and Debtors in Possession 
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Exhibit A 

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

In re: 

LVI INTERMEDIATE HOLDINGS, INC., et 
al., 

Debtors.1

Chapter 11 

Case No. 20-11413 (KBO) 

(Jointly Administered) 

Related to Docket No. __ 

ORDER APPROVING DEBTORS’ MOTION TO CONVERT THEIR CHAPTER 11 
CASES TO CASES UNDER CHAPTER 7 OF THE BANKRUPTCY CODE AND 

GRANTING RELATED RELIEF  

Upon the motion (the “Motion”)2 of the Debtors for entry of an order converting the 

Debtors’ chapter 11 cases to cases under Chapter 7 of the Bankruptcy Code and approving related 

relief (this “Order”); and this Court having jurisdiction over this matter 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 this Court being able to enter a final 

order consistent with Article III of the United States Constitution; and this Court having found that 

venue of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 

and 1409; and this Court having found that the Debtors’ notice of the Motion and opportunity for 

a hearing on the Motion were appropriate under the circumstances and no other notice need be 

provided; and this Court having reviewed the Motion and the supporting Declaration; and this 

1 The Debtors and the last four digits of their respective federal taxpayer identification numbers are as follows: LVI 
Intermediate Holdings, Inc., (7674); Total Vision Institute, LLC (7571); QualSight, LLC (3866); The LASIK Vision 
Institute, LLC (7564); Cataract Vision Institute, LLC (7697); Healthcare Marketing Services, LLC (9982); Cataract 
Vision Institute Florida, LLC (3423); TLC Vision Center Holdings, LLC (5400); TLC Whitten Laser Eye Associates, 
LLC (0182); TLC Vision Centers, LLC (8271); TruVision, LLC (3399); TruVision Contacts, LLC (3399); Laser Eye 
Surgery, LLC (3448); TLC Laser Eye Centers (Refractive I), LLC (2702); TLC The Laser Center (Pittsburgh) L.L.C. 
(2881); TLC The Laser Center (Indiana) LLC (8456); TLC The Laser Center (Institute), LLC (0959); and LVI 
Missouri, LLC (7088).  The Debtors’ executive headquarters are located at 1555 Palm Beach Lakes Blvd., Suite 600, 
West Palm Beach, Florida 33401. 

2 Capitalized terms used but not defined herein shall have the meanings set forth in the Motion. 
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Court having determined that the legal and factual bases set forth in the Motion establish just cause 

for the relief granted herein; and upon all of the proceedings had before this 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. 

2. The Debtors’ chapter 11 cases are hereby converted, pursuant to Section 1112 of 

the Bankruptcy Code, to cases under Chapter 7 of the Bankruptcy Code, effective as of the date of 

entry of this Order 

3. The Debtors shall: 

(a) within seven (7) days of entry of this Order, turn over to the chapter 7 trustee 
all records and property of their estates under their custody and control as 
required by Bankruptcy Rule 1019(4); 

(b) within fourteen (14) days of entry of this Order, as required by Bankruptcy 
Rule 1019(5), file a schedule of unpaid debts incurred after the Petition Date 
and before the Effective Date, which schedule shall include the name and 
address of each creditor holding any such debt; and 

(c) within thirty (30) days of entry of this Order, as required by Bankruptcy 
Rule 1019(5), file and transmit a final report and account to the Office of 
the United States Trustee. 

4. Within fourteen (14) days of entry of this Order and in accordance with Local Rule 

2002-1(f)(x), the Debtors’ claims and noticing agent, Donlin, Recano & Company, Inc. shall 

(a) forward to the Clerk an electronic version of all imaged claims, (b) upload the creditor mailing 

list into CM/ECF, and (c) docket a Final Claims Register.  One combined register shall be docketed 

in lead Case No. 20-11413 (KBO) containing claims of all of these jointly administered cases.  A 

Final Claims Register shall also be docketed in each jointly administered case containing the 

claims of only that specific case.  The claims agent shall further box and transport all original 

claims to the Philadelphia Federal Records Center, 14470 Townsend Road, Philadelphia, PA 
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19154 and docket a completed SF-135 Form indicating the accession and location numbers of the 

archived claims. 

5. Nothing in this Order or the conversion of these Chapter 11 cases to cases under 

Chapter 7 of the Bankruptcy Code shall affect or modify the terms of any order of this Court (or 

documents related thereto) entered during these Chapter 11 cases, including but not limited to the 

Final DIP Order, the Sale Order, the Kismet APA, or the rights and remedies in connection with 

such orders and documents which rights and remedies shall be preserved in their entirety. 

6. The Committee shall be dissolved upon entry of this Order. 

7. Except for any amounts necessary to fund required payments under the Kismet 

APA (“APA Obligations”) and the Carveout, all cash on hand held by the Debtors and funds held 

by the Debtors in a segregated utilities account, as of entry of this Order, shall be remitted by the 

Debtors to the Prepetition Agent.  The funds needed for any remaining APA Obligations and the 

Carevout funds sufficient to pay estimated accrued but unpaid United States Trustee Fees during 

the Chapter 11 cases shall be remitted by the Debtors to the Chapter 7 trustee.  The Debtors are 

authorized to place unused Carveout funds for the Carveout Professionals in escrow pending 

adjudication of Final Fee Applications.  Any order approving Final Fee Application shall direct 

the funds in escrow to be paid to the respective Carevout Professionals and provide for any excess 

Carveout funds and retainers, as applicable (and to the extent not previously remitted by agreement 

to the Prepetition Agent) held by Chapter 11 Retained Professionals to be remitted directly to the 

Prepetition Agent. 

8. Chapter 11 Retained Professionals shall file Final Fee Applications (not previously 

already filed) on or before October 23, 2020.  Objections, if any, to a Final Fee Application must 

be filed and served on counsel to the Debtors and the party filing such Final Fee Application, so 
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as to be actually received by counsel for the Debtors and the party filing such Final Fee Application 

on or before November 9, 2020 at 4:00 p.m. (prevailing Eastern Time).   

9. A Final Fee Hearing will be held in these Chapter 11 cases on November 19, 2020 

at 10:00 a.m. to consider the Final Fee Applications. 

10. The Chapter 7 trustee shall be bound by any remaining obligations under the TSA 

prior to its October 13, 2020 expiration.  

11. The Debtors are authorized to take all actions necessary to effectuate the relief 

granted in this Order. 

12. This Court retains exclusive jurisdiction with respect to all matters arising from or 

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