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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

 

In re: 

 

PBS BRAND CO., LLC, et al.,  

 

                     Debtors.1 

 

Chapter 11 

 

Case No. 20-13157 (JTD) 

 

(Joint Administration Requested) 

 

 

DEBTORS’ MOTION FOR ENTRY OF INTERIM AND FINAL ORDERS 

(I) AUTHORIZING PAYMENT OF CERTAIN PREPETITION EMPLOYEE  

CLAIMS, INCLUDING WAGES AND SALARIES, (II) AUTHORIZING PAYMENT  

OF CERTAIN EMPLOYEE BENEFITS AND CONFIRMING RIGHT  

TO CONTINUE EMPLOYEE BENEFITS ON POSTPETITION BASIS, 

(III) AUTHORIZING PAYMENT OF REIMBURSEMENT TO EMPLOYEES FOR 

PREPETITION EXPENSES, (IV) AUTHORIZING PAYMENT OF WITHHOLDING 

AND PAYROLL-RELATED TAXES, (V) AUTHORIZING PAYMENT OF 

PREPETITION CLAIMS OWING TO ADMINISTRATORS AND THIRD  

PARTY PROVIDERS, AND (VI) ALLOWING BANKS TO HONOR  

PREPETITION CHECKS AND FUND TRANSFERS FOR AUTHORIZED PAYMENTS  

 

The above-captioned debtors and debtors-in-possession (collectively, the “Debtors”), by 

their undersigned proposed counsel, hereby move (the “Motion”) for the entry of an interim (the 

“Interim Order”) and final order (the “Final Order” and, together, the “Orders”), substantially in 

the forms attached hereto as Exhibits A and B, respectively, pursuant to sections 105(a), 363(b), 

507(a), and 541 of title 11 of the United States Code (the "Bankruptcy Code"), Rules 6003 and 

6004 of the Federal Rules of Bankruptcy Procedure (the "Bankruptcy Rules"), and Rule 9013-1 of 

                                                 
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor's federal tax identification 

number are (1) PBS Brand Co., LLC, a Delaware limited liability company (7897), (2) Punch Bowl Social, Inc., a 

Delaware corporation (9826), (3) Punch Bowl Arlington, LLC, a Delaware limited liability company (7250), (4) Punch 

Bowl Atlanta Battery, LLC, a Delaware limited liability company (8973), (5) Punch Bowl Austin, LLC, a Delaware 

limited liability company (0366), (6) Punch Bowl Chicago West Loop, LLC, a Delaware limited liability company 

(4024), (7) Punch Bowl Cleveland, LLC, a Delaware limited liability company (8583), (8) Punch Bowl Dallas Deep 

Ellum, LLC, a Delaware limited liability company (8239), (9) Punch Bowl, LLC, a Colorado limited liability company 

(2287), (10) Punch Bowl Indianapolis, LLC, a Delaware limited liability company (0144), (11) Punch Bowl 

Minneapolis, LLC, a Delaware limited liability company (9815), (12) Punch Bowl Sacramento, LLC, a Delaware 

limited liability company (8092), and (13) Punch Bowl SanDiego, LLC, (6440). 
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the Local Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy Court for 

the District of Delaware (the "Local Rules"), authorizing but not directing, the Debtors, in their 

discretion, to pay, continue, or otherwise honor various prepetition employee-related obligations 

(collectively, the “Prepetition Obligations”) to or for the benefit of their current employees 

(individually, an “Employee” and collectively, the “Employees”), for wages and other 

compensation (“Wages”), benefits (“Benefits”), and expense reimbursements under all plans, 

programs, and policies maintained or contributed to, and agreements entered into, by the Debtors 

prior to the Petition Dates (as described below, individually, “Employee Program” and 

collectively, the “Employee Programs”) and have applicable banks and other financial institutions 

receive, process, honor, and pay certain checks presented for payment and honor certain fund 

transfer requests. In support of the Motion, the Debtors rely on the Declaration of Stacy Galligan 

in Support of the Debtors’ Chapter 11 Petitions and First Day Motions (the “First Day 

Declaration”) which is being filed substantially concurrently herewith, and incorporated as if fully 

set forth herein, and in further support of the Motion, the Debtors respectfully represent as follows: 

JURISDICTION AND VENUE 

 

1. This Court has 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.  This matter is a core proceeding within the 

meaning of  28 U.S.C. § 157(b)(2), and the Debtors confirm their consent pursuant to Rule 9013-

1(f) of the Local Rules to the entry of a final order by the Court in connection with this Motion to 

the extent that it is later determined that the Court, absent consent of the parties, cannot enter final 

orders or judgments in connection herewith consistent with Article III of the United States 

Constitution. 
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2. The statutory bases for the relief requested herein are sections 105(a), 362(d), 

363(b), 507(a), and 541 of the Bankruptcy Code, Bankruptcy Rules 6003, 6004, and 9013 and 

Local Rule 9013-1.  Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

BACKGROUND 

3. The Debtors are a chain of “eatertainment” venues that blends best in category 

scratch-kitchen culinary specialties, and industry leading craft cocktail and craft non-alcoholic 

programs.  What makes the Punch Bowl experience unique is that each of the locations – which 

vary in size from 15,000 to 30,000 square feet – are design forward environments which provide 

its patrons with a different and diverse selection of games including, among other things, bowling, 

scrabble, shuffleboard, virtual reality, billiards, karaoke, vintage arcade games, ping-pong, darts, 

and skee-ball, and in one location, a nine-hole miniature golf course, that create a setting conducive 

to large corporate gathers as well as á la carte sales.   

4. The Debtors are 13 related entities (together with Holdings, and other related non-

debtors, the “Company”), substantially all of which are organized in Delaware.  The ultimate 

parent company PBS HoldCo, LLC (“HoldCo”), is a non-debtor. HoldCo owns all of the stock of 

Punch Bowl Social Inc. (“PBS Inc.”), a Delaware corporation.  PBS Inc., in turn, owns all of the 

membership interests of PBS Brandco, LLC, a Delaware limited liability company (“Brandco”).  

Brandco is the sole member2 of thirty-four limited liability companies (the “Operating 

Companies”),3 A more detailed description of the Debtors’ background, structure, operations and 

recent financial history is provided in the First Day Declaration. 

                                                 
2  One of the Operating Companies, Punch Bowl Detroit, LLC, is a joint venture in which twenty percent (20%) is 

owned by a third party. 

3  For purposes of clarification, some of the Operating Companies are not and never have, in fact, operated.  At least 

one venue has permanently closed, and other Operating Companies are parties to leases, of which some were in the 

process of construction when they closed due to COVID-19.  Others were still in the planning stages, but had not yet 

executed leases. 
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5. In a now too-familiar tale, the Debtors’ businesses were immediately and 

significantly adversely affected by COVID 19.  Starting on or about March 16, 2020, restaurants, 

sporting venues and other businesses throughout the country, such as those operated by the 

Debtors, were the subject of various regulations and closures by state and local governments 

requiring social distancing.  Immediately prior to the Petition Date, the Debtors were operating 

three venues, in limited capacity, and because of that limited capacity, the Debtors could not 

achieve a break-even point at any of those locations.  Accordingly, the Debtors have determined 

that, in light of the need to preserve cash, the Debtors are closing all of the remaining venues 

effective immediately.  The Debtors are notifying the managers and general managers of the three 

venues which had been operating at the reduced capacity that the Debtors will be shutting down 

operations at those venues.  

A. The Chapter 11 Cases 

6. On December 21, 2020, the Debtors filed their respective voluntary petitions for 

relief under Chapter 11 of the Bankruptcy Code (the “Petition Date”).  The Debtors are continuing 

in possession of their property, and operating and managing their businesses, as debtors in 

possession pursuant to Bankruptcy Code sections 1107 and 1108.  No trustee, examiner, or 

committee has been appointed in these chapter 11 cases (the “Chapter 11 Cases”). 

B. The Employees 

7. Immediately prior to filing, the Debtors employed approximately 257 Employees.  

The table below summarizes how this population was distributed across the Company’s operations.  

Operation/Segment Approx. Percentage 

Store Level Operations 88.7% 

Corporate 11.3% 
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8. When the Debtors close the three remaining venues, they will also terminate or 

furlough the substantially all of the Debtors’ remaining Employees, leaving them between 7 – 10 

full-time Employees.  All of these remaining Employees will fall into one of the following two 

categories: (i) administrative staff necessary to continue the Debtors during this mothballed period 

and assisting with the reorganization process, or (ii) necessary for the reopening of the Company’s 

businesses once it is safe to do so. 

9. As set forth in the First Day Declaration, it is absolutely critical that the Debtors be 

able to assure those Employees that will continue to be employed by the Debtors their Wages and 

the Employee Programs will continue unaffected by their chapter 11 filings in order to effectuate 

a successful outcome in these Chapter 11 Cases.   

10. With respect to those Employees who will be terminated or furloughed immediately 

upon the closure of the Debtors’ three venues that had been operating, the Debtors believe that the 

payment of Employee obligations is appropriate.  Even putting aside that the payment of the Wages 

and related obligations are entitled to a priority claim under section 507 of the Bankruptcy Code, 

the Debtors anticipate the reopening of the venues, once it is safe to do so.  At that point, they will 

seek to rehire many of the same Employees who are owed money for prepetition Wages.  Were 

the Debtors not to timely pay these Employees the Wages and benefits that they are owed, it would 

make it more difficult for the Debtors to secure these same Employees’ services once the Debtors 

reopen their venues.   
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11. The Prepetition Obligations owed by the Debtors are summarized below4:   

Category Amount 

Employee Wages $168,173.625 

Withholding Obligations $3,854.50 

Employee PTO $115,641.32 

Employee Health Benefits - Medical and Dental 

Insurance 

$0 

Employee Vision Insurance $0 

Workers’ Compensation Insurance $139,944.46 

Health Savings Account $423.19 

Cell Phone Reimbursement $380.82 

Total Employee Compensation Owed $288,473.45 

Average Total Compensation Per Employee $1,122.46 

Employee Deductions (owed to third parties) $3,434.85 

Employee Payroll Taxes (owed to third parties) $31,334.47 

 

 

C. The Prepetition Employee Programs 

 Payroll and Payroll Deductions 

12. Employees are paid weekly, every Friday a week after service.  Each week, payroll 

averages $175,105.63 per week.  The Debtors’ payroll payments are made by Proliant, Inc. 

(“Proliant”) through a separate contractual arrangement, which requires the Debtors to fund their 

obligations to Proliant by way of reverse wires from the relevant operating account or 

disbursement account two days prior to each pay date and one business day prior for payroll taxes 

and garnishments.   

13. Further, as of the Petition Date, the Debtors, through Proliant, made deductions 

from the Employees’ paychecks for payments on behalf of the Employees for various federal, 

                                                 
4  The amounts included are approximate amounts, and may fluctuate.  In addition, for certain of the categories, the 

Debtors do not believe they owe any amounts prepetition.  However, the Debtors include these categories to the extent 

it is discovered that amounts are, in fact, due prepetition. 

5 This amount represents an approximate calculation of Employee Wages, and may be subject to amounts actually 

owed. 
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state, and local income, FICA, and other taxes, as well as for charitable contributions, 

garnishments, support payments and tax levies, savings programs, Benefit plans, flexible savings 

accounts, insurance programs, credit unions, and other similar programs on account of which the 

Debtors deduct a sum of money from an Employee’s paycheck and pay that amount to a third party 

(collectively, the “Deductions”).  The Debtors’ aggregate average weekly Deductions for the 

Employees is approximately $3,854.50. 

14. By virtue of the timing of the filing of these Chapter 11 Cases, the Employees have 

not been paid all their compensation earned through the Petition Date.  In addition, the applicable 

Deductions may not have yet been taken.  To the extent Deductions have been taken, however, the 

Debtors may not yet have forwarded to the various third parties noted above the payments that are 

attributable to the Deductions.  The Debtors estimate that, as of the Petition Date, they are holding 

Deductions already taken aggregating approximately $3,434.85, which the Debtors seek to pay to 

third parties in accordance with their prepetition practice. 

15. The Debtors estimate that, as of the Petition Date, accrued but unpaid 

compensation, including the Deductions, total approximately $288,473.45.  The Debtors seek 

authority to pay, continue, or otherwise honor their Prepetition Obligations in the ordinary course 

of their businesses.  None of the amounts to be paid to the Employees for prepetition Wages will 

exceed the $13,650 cap set forth in Bankruptcy Code section 507(a)(4).  The Debtors believe that 

the costs associated with paying such amounts are relatively minimal compared with the damage 

to the Debtors’ estates that would follow if Employee morale were harmed by the Debtors’ failure 

to meet their payroll obligations. 
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 Employee Business Expenses and Reimbursements 

16. The Debtors, in the ordinary course of their businesses, reimburse the Employees 

for a variety of business-related expenses that the Employees incur.  These include expenses for 

travel, lodging, automobile rentals, meals, business-related entertainment expenses, lunch, dinner, 

long-distance telephone charges and cellular phone charges, internet charges when traveling, taxi, 

mileage, and incidental expenses such as parking and tolls.  It is essential to the continued operation 

of the Debtors’ businesses that the Debtors be permitted to continue reimbursing the Employees 

for such business expenses.  

17. The Debtors require that, to be reimbursed for business expenses, an Employee 

must submit expense reports, together with appropriate supporting documentation.  Based upon 

prior activity levels, the Debtors estimate that the total amount of unreimbursed business expenses, 

as of the Petition Date, will not exceed $15,000. 

 Vacation and Sick Leave 

18. As part of their overall compensation, many of the salaried and hourly Employees 

working at least thirty (30) hours per week are entitled to receive a certain number of “paid time 

off” (“PTO”) days each year.  PTO can be used by the Employees towards vacation or sick time.  

An Employee who has been employed by the Company for less than three (3) years can accrue up 

to thirteen (13) days of paid time off per year, an Employee who has been employed for more than 

three (3) years but less an eight (8) years can accrue up to nineteen (19) days of paid time off per 

year, and an Employee who has been employed for at least eight (8) years, can accrue up to twenty-

five (25) days of paid time off per year, each depending upon the amount of hours worked.  PTO 

accrual time of Employees is capped as indicated above.  After an Employee accrues the maximum 

number of hours, the Employee does not accrue additional PTO hours until the Employee uses 
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sufficient PTO time to fall below the maximum of permissible accrued PTO days.  As such, 

Employees may not “carry over” PTO time.  Upon termination or retirement, an Employee receives 

“cash out” payments for any accrued and unused PTO.  This policy is consistent with the laws of 

most states, which provide that vacation benefits are vested and must be paid upon termination of 

employment.  The Debtors estimate that, as of the Petition Date, total accrued but unpaid PTO 

liability is approximately $115,641.32.  

 Medical Insurance (US Residents) 

19. The Debtors offer the Employees various options for medical insurance – an HDHP 

Base, HDHP Buy-Up, or Premier Copay plan with United Healthcare (the “Medical Plan”).  In 

most cases, (i) under the United Healthcare option, the Debtors pay a portion of the premiums 

equal to approximately 62% of the premiums of the HDHP Base plan, (ii) 65% of the premiums 

under the HDHP Buy-Up plan, and (iii) under the Premier Copay option, the Debtors pay 

approximately 62% of the premiums.   As of the Petition Date, approximately 54 Employees were 

participating in one of the foregoing Medical Plans. 

20. The Debtors are also responsible for Cobra liability to certain former employees, 

which are paid through United Healthcare.  As of the Petition Date, approximately 11 former 

employees were receiving Cobra benefits.  The Debtors are current on postpetition Cobra liability. 

 Dental Insurance (US Residents) 

21. The Debtors offer the Employees a voluntary dental insurance plan through United 

Healthcare (the “Dental Plan”).    Under the Dental Plan, the Debtors do not contribute towards 
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payment of the premiums.  As of the Petition Date, approximately 51 of the Employees and 8 

former employees were participating in the Dental Plan.   

 Vision Insurance (US Residents) 

22. The Debtors offer the Employees vision insurance with United Healthcare (the 

“Vision Plan”).  Under the Vision Plan, the Debtors do not contribute towards payment of the 

premiums.  As of the Petition Date, approximately 38 of the Employees and 6 former employees 

were participating in the Vision Plan.   

 Short and Long Term Disability (US Residents) 

23. The Debtors provide eligible Employees with a policy for short-term disability 

insurance through Lincoln Financial Group in the amount of 60% of the Employee’s covered 

monthly earnings, up to a maximum of $1,000 per week (the “Disability Plan”).  As of the Petition 

Date, approximately 71 of the Employees qualified to receive short-term disability benefits.  The 

Debtors provide eligible Employees with a policy for long-term disability insurance through 

Lincoln Financial Group in the amount of 60% of the Employee’s pre-disability earnings, up to a 

maximum of $5,000 per month.  As of the Petition Date, approximately 71 of the Employees 

qualified to receive long-term disability benefits.   

 Health Savings Account 

24. The Debtors provide eligible Employees with a medical health savings account 

program, administered by Optum Bank (the “HSA Program”).  The medical flexible spending 

account allows an Employee to set aside a portion of his or her earnings to pay for qualified medical 

expenses.  As of the Petition Date, approximately 37 of the Employees were participating in the 

HSA Program.  The Debtors provide the eligible Employees with a dependent care flexible 

spending account program, administered by Rocky Mountain Reserve, which allows an Employee 
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to set aside a portion of his or her earnings to pay for qualified dependent care expenses.  As of 

the Petition Date, no Employees were participating in the dependent care flexible spending account 

program.  The Debtors provide the eligible Employees with a transit flexible spending account 

program, also administered by Rocky Mountain Reserve, which allows an Employee to set aside 

a portion of his or her earnings to pay for qualified work related transit expenses.  As of the Petition 

Date, no Employees were participating in the transit flexible spending account program.   

 Workers’ Compensation Benefits 

25. As required by statute, the Debtors provide the Employees a workers’ 

compensation benefit program (“Workers’ Compensation Program”) for income protection, 

medical services, and rehabilitation services to employees with job-related injuries and illnesses 

(the “WC Insurance”).  The WC Insurance is provided through third-party insurers.  The Debtors 

estimate that the outstanding premiums relating to the WC Insurance totals approximately 

$139,944.46. 

 Cell Phone Reimbursement 

26. The Debtors provide to eligible corporate-level Employees cell phone 

reimbursement.  Debtors pay $75.00 per eligible Employee per month for cell phone 

reimbursement, which is paid each week on the eligible Employee’s paycheck.  The Debtors 

estimate that the outstanding amounts due relating to the cell phone reimbursement benefit totals 

approximately $380.82.  

D. Honoring the Prepetition Employee Programs 

27. As described above, certain of the Employee Programs remained unpaid or 

unprovided for as of the Petition Date because certain obligations of the Debtors under the 

applicable plan, program, or policy accrued either in whole or in part prior to the commencement 
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of the Chapter 11 Cases, but will not be required to be paid or provided in the ordinary course of 

the Debtors’ businesses until a later date.  The Debtors seek authority to pay or provide, as they 

become due, all prepetition Employee Programs that have already accrued and that are described 

above. 

E. Continuation of the Employee Programs Postpetition 

28. The Debtors also request confirmation of their right to continue to perform their 

obligations with respect to these Employee Programs on a postpetition basis.  The Employee 

Programs are an important component of the total compensation offered to the Employees, and are 

essential to the Debtors’ efforts to maintain Employee morale and minimize attrition.  The Debtors 

believe that the expenses associated with the Employee Programs are reasonable and cost-efficient 

in light of the potential attrition, loss of morale, and loss of productivity that would occur if the 

Employee Programs were discontinued.  

29. Notwithstanding the foregoing, the Debtors reserve the right to evaluate all 

Employee Programs and to make such modifications, including terminating any particular plan, 

program, or policy, as may be necessary or appropriate during the pendency of the Chapter 11 

Cases.  The Debtors do not, by this Motion, intend to assume any plan, program, policy or related 

agreement under Bankruptcy Code section 365(a) and reserve all rejection and termination rights. 

30. In conjunction with the Debtors’ payment of compensation and other benefits, the 

Debtors believe that it is necessary to obtain specific authorization to pay any claims of the 

Administrators on a postpetition basis, including prepetition claims to the extent necessary to 

ensure uninterrupted delivery of certain benefits to Employees.  The Debtors believe that the 

Administrators may terminate their services to the Debtors unless the Debtors pay the 

Administrators’ prepetition claims for administrative services rendered.  A need to replace any one 
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of the Administrators postpetition likely would cause significant disruption to the payment of 

benefits and other obligations to the Employees.  Accordingly, the Debtors submit that the payment 

of claims owed to the Administrators is in the best interest of the Debtors’ estates. 

F. Honoring Prepetition Checks 

31. Prior to the Petition Date, the Debtors paid certain of their Prepetition Obligations 

with checks that had not been presented for payment as of the Petition Date.  In order to ensure the 

orderly payment of the Prepetition Obligations, the Debtors request that the Court enter an order 

requiring the Debtors’ banks to honor any such checks which are drawn on the Debtors’ accounts, 

and authorizing the banks to rely on the representations of the Debtors as to which checks are 

subject to the Motion.  To the extent that any such checks are refused payment, the Debtors 

additionally request authority to issue replacement checks and to reimburse the Employees for any 

loss resulting from the dishonoring. 

32. Taken together, the Debtors believe that, including paid time off to be paid out after 

postpetition termination, the Debtors believe that the amount due to their Employees on account 

of prepetition Wages and benefits, including accrued paid time off and affiliated taxes and 

obligations due on account of such obligations, is less than $645,000.   

RELIEF REQUESTED 

 
33. By this Motion, the Debtors seek to minimize the personal hardship to their 

Employees as a result of the filing of these Chapter 11 Cases and to minimize the disruption to the 

Debtors' operations. To accomplish this, the Debtors request, in their sole discretion, the authority 

to pay, continue, or otherwise honor the Prepetition Obligations to or for the benefit of their current 

Employees, for Wages, compensation, benefits, and expense reimbursements under all Employee 

Programs entered into, by the Debtors prior to the Petition Dates and have applicable banks and 
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other financial institutions receive, process, honor, and pay certain checks presented for payment 

and honor certain fund transfer requests and to continue to pay and honor such Wages and 

Employee Programs as they become due postpetition in the ordinary course of the Debtors'  

businesses. 

34. Pursuant to sections 105(a) and 363(b)(1) and (c)(1) of the Bankruptcy Code, and 

the "necessity of payment" doctrine, the Debtors seek authority to pay or honor, in their sole 

discretion, the following, subject to the limits noted in the chart below: 

Category Amount 

Employee Wages $168,173.626 

Withholding Obligations $3,854.50 

Employee PTO $115,641.32 

Employee Health Benefits - Medical and Dental 

Insurance 

$0 

Employee Vision Insurance $0 

Workers’ Compensation Insurance $139,944.46 

Health Savings Account $423.19 

Cell Phone Reimbursement $380.82 

Total Employee Compensation Owed $288,473.45 

Average Total Compensation Per Employee $1,122.46 

Employee Deductions (owed to third parties) $3,434.85 

Employee Payroll Taxes (owed to third parties) $31,334.47 

 

35. The Debtors represent that (a) they will not distribute any amounts over $13,650 

directly to any individual Employee on account of the sum of unpaid: (i) prepetition Wages 

or (ii) any other compensation due to an Employee; (b) they will not make contributions to any 

employee benefit plan on account of unpaid prepetition amounts in excess of (i) the number 

of Employees covered by such plan multiplied by $13,650, less (ii) the aggregate amount of 

prepetition Wages and ordinary course bonus payments, plus the aggregate amount paid by 

                                                 
6 This amount represents an approximate calculation of Employee Wages, and may be subject to amounts actually 

owed. 

Case 20-13157-JTD    Doc 7    Filed 12/21/20    Page 14 of 24



 

15 
12484616/3 

the Debtors on behalf of such Employees to any other employee benefit plan, as provided 

under section 507(a)(5) of the Bankruptcy Code; and (c) they will not pay any amounts in 

excess of the estimated outstanding prepetition cap amounts for each category of prepetition 

claims identified in the chart above and in the proposed interim order without further order 

from this Court, except to the extent required under state law. 

36. To enable the Debtors to accomplish the foregoing, the Debtors request that the 

Court authorize and direct the Debtors' banks and other financial institutions to receive, 

process, honor, and pay all checks presented for payment and electronic payment requests 

relating to the foregoing. 

37. Notwithstanding the authority requested in this Motion, the Debtors, in the 

ordinary course of business, may modify, change, and discontinue Employee Programs and 

implement new employee programs, may continue to do so during these Chapter 11 Cases, 

and will provide notice thereof to the extent required by applicable rules and law. 

BASIS FOR RELIEF 

 

38. Statutory support for the requested relief exists pursuant to sections 105(a), 

362(d), 363(b)(l) and (c)(l), 507(a) and 541 of the Bankruptcy Code and the "necessity of 

payment" doctrine (discussed infra). Section 363(b)(1) of the Bankruptcy Code authorizes a 

debtor in possession to use property of the estate other than in the ordinary course of business 

after notice and a hearing. Section 363(c) of the Bankruptcy Code authorizes a debtor in 

possession to enter into transactions in the ordinary course of business without notice and a 

hearing. Section 105(a) of the Bankruptcy Code further provides, in pertinent part, that the 

Court may issue any order, process, or judgment that is necessary or appropriate to carry out 

the provisions of the Bankruptcy Code. 

Case 20-13157-JTD    Doc 7    Filed 12/21/20    Page 15 of 24



 

16 
12484616/3 

39. The relief requested in this Motion is supported by the well-established 

"necessity of payment" doctrine. The "necessity of payment" doctrine, which has been 

embraced by the Third Circuit, "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 Lehigh & New England Ry. 

Co., 657 F.2d 570, 581 (3d Cir. 1981); see also In re Sharon Steel Corp., 159 B.R. 730, 737 (Bankr. 

W.D. Pa. 1993) (embracing "necessity of payment" doctrine and citing Lehigh & New England 

Ry. Co. with approval).  Similarly, the court in In re Ionosphere Clubs, Inc., 98 B.R. 174 (Bankr. 

S.D.N.Y. 1989), stated that the "necessity of payment" doctrine "recognizes the existence of the 

judicial power to authorize a debtor in a reorganization case to pay prepetition claims where such 

payment is essential to the continued operation of the debtor." Id. at 176. In that case, the court 

permitted Eastern Air Lines, Inc., to pay its current employees' prepetition wages, salaries, medical 

benefits, and business expense claims. Judge Lifland relied on his equitable powers under section 

105(a) of the Bankruptcy Code and, in particular, the "necessity of payment" doctrine to authorize 

such payments, recognizing that the debtor had to make the payments in order to retain its current 

employees and maintain positive employee morale-two factors that he deemed critical to the 

rehabilitation of an operating debtor. Id. at 176-77 (citing H.R. Rep. No. 595 95th Cong. 1st Sess. 

16 (1977)). Other courts also have found that the "necessity of payment" doctrine applies to the 

payment of prepetition employee compensation and benefits. See In re Chateaugay Corp., 80 B.R. 

279, 281 (Bankr. S.D.N. Y. 1987) (under the "necessity of payment" doctrine, bankruptcy court 

should defer to the Debtors' business judgment in permitting payment of certain workers' 

compensation claims). 

40. This Court similarly has approved the payment of prepetition claims of employees 
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for wages, salaries, expenses, and benefits on the grounds that the payment of such claims was 

necessary to effectuate a successful reorganization or liquidation. See, e.g., In re GST AutoLeather, 

Inc., Case No. 17-12100 (LSS) (Bankr. D. Del. Oct. 27, 2017) (authorizing debtors to continue 

employee compensation and benefit programs and pay certain prepetition obligations related 

thereto on a postpetition basis); In re True Religion Apparel, Inc., Case No. 17-11460 (CSS) (Bank. 

D. Dd. Jul. 31, 2017) (same); In re TK Holdings Inc., Case No. 17- 11375 (BLS) (Bankr. D. Del. 

June 27, 2017) (same); In re Aquion Energy Inc., Case No. 17- 10500 (KJC) (Bankr. D. Del Mar. 

10, 2017) (same); In re Basic Energy Services, Inc., Case No. 16-12320 (KJC) (Bankr. D. Del. 

Oct. 26, 2016) (same),· In re Key Energy Services, Inc., Case No. 16-12306 (BLS) (Bankr. D. Del. 

Oct. 25,  2016). 

41. The "necessity of payment" doctrine authorizes the Debtors to pay the amounts they 

seek authority to pay pursuant to this Motion because the Debtors' Employees are critical assets 

necessary to the successful administration of the chapter 11 case.  Pursuant  to section 507(a)(4) 

of the Bankruptcy Code, claims of Employees of the Debtors for "wages, salaries, or commissions, 

including vacation and sick leave pay" earned within 180  days before the Petition Date are afforded 

priority unsecured status to the extent of $13,650 per Employee. The Debtors believe that all of 

the Wages relating to the period prior to the Petition Date (to the extent not already paid) would 

constitute priority claims under sections 507(a)(4) of the Bankruptcy Code. As priority claims, the 

Wages must be paid in full before any general unsecured obligations of the Debtors may be 

satisfied.   Accordingly,  the relief requested may affect only the timing of the payment of these 

priority obligations, and will not prejudice the rights of general unsecured creditors or other parties 

in interest.   

42. As explained earlier in the Motion, the Debtors request authority only to pay up to 
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the $13,650 statutory cap under section 507(a)(4) of the Bankruptcy Code to each Employee on 

account of any unpaid prepetition Wages owing to such Employee.   

43. Many Employees may live from paycheck to paycheck and rely exclusively on 

receiving their full compensation or reimbursement of their expenses in order to continue to pay 

their daily living expenses. These Employees may be exposed to significant financial and 

healthcare related problems if the Debtors are not permitted to pay and/or honor the Wages and 

Employee Programs, and the expenses associated therewith, in the ordinary course of the Debtors' 

business. Moreover, the Debtors believe that if they are unable to honor accrued Wages and the 

Employee Programs described above, including honoring prepetition PTO by allowing Employees 

to use accrued prepetition PTO on a postpetition basis, Employee morale and loyalty will be 

jeopardized at a time when Employee support is critical. The Debtors believe that any uncertainty 

with regard to continuation of Wages and the Employee Programs will cause significant anxiety at 

precisely the time the Debtors need their Employees to perform their jobs at peak efficiency. 

44. Additionally, the Debtors submit that the Deductions (including, for example, any 

40l(k) Plan contributions held by the Debtors) do not constitute property of the Debtors' estates 

and principally represent employee earnings that governments (in the case of taxes), Employees 

(in the case of voluntary Deductions), and judicial authorities (in the case  of involuntary 

Deductions), have designated for deduction from Employee paychecks. See 11 U.S.C. § 541(b); 

cf. Old Republic Nat’l Title Ins, Co. v. Tyler (In re Dameron), 155 F.3d 718, 721-22 (4th Cir. 

1998) (holding funds from various lenders held by closing agent in trust for designated third 

parties were not property of the debtor’s estate); In re Am. Int’l Airways, Inc., 70 B.R. 102, 

104-05 (Bankr. E.D. Pa. 1987) (explaining that funds held by the debtor to be paid for federal 

taxes are held in trust and are not property of the estate).  The failure to transfer these withheld 
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funds could result in hardship to certain Employees. Moreover, if the Debtors cannot remit these 

amounts, the Employees may face legal action due to the Debtors'  failure to submit these 

payments. 

45. The Debtors submit that with respect to the wage-related taxes that constitute ''trust 

fund" taxes, the payment of such taxes will not prejudice other creditors of the Debtors' estates 

given that the relevant taxing authorities would have a priority claim under section 507(a)(8) of 

the Bankruptcy Code in respect of such obligations. Moreover, the monies payable for trust fund 

taxes, as well as the other funds that are held in trust for the benefit of third parties, such as withheld 

funds with respect to any 401(k) Plan, are not property of the Debtors' estates. See, e.g., Begier v. 

IRS, 496 U.S. 53 (1990) (withholding taxes are property held by a debtor in trust for another and, 

as such, are not property of the Debtors' estates). 

46. Courts have also authorized debtors to pay employee-related taxes under section 

363(b)(l) of the Bankruptcy Code, which provides that "the 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)(l). Under such section, a court may authorize a debtor to pay certain prepetition claims.   

See In re FV Steel & Wire Co., Case No.  04-22421 (Bankr. E.D. Wis. Feb. 26, 2004) (authorizing 

the continuation of customer programs and the payment of prcpctition claims under section 363 of  

the Bankruptcy  Code);  In re  UAL Corp., Case No. 02-48191 (Bankr. N.D. Ill. Dec. 9, 2002) 

(authorizing payment of prepetition claims under section 363 of the Bankruptcy Code as an out-

of-the-ordinary-course transaction); In re Ionosphere Clubs, Inc., 98 B.R. 174, 175 (Bankr. 

S.D.N.Y. 1989) (affirming lower court order authorizing payment of prepetition wages pursuant 

to section 363(b) of the Bankruptcy Code). 

47. To do so, "the debtor must articulate some business justification, other than the 
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mere appeasement of major creditors." Ionosphere Clubs, 98 B.R. at 175. As discussed herein, the 

Debtors' failure to pay employee-related taxes could have a material adverse impact on their ability 

to operate in the ordinary course of business. 

48. Indeed, in numerous chapter 11 cases, this Court has exercised its equitable powers 

under section 105 of the Bankruptcy Code to authorize debtors to pay a variety of prepetition 

claims of creditors, including claims similar to the prepetition taxes. See, e.g., In re Aquion Energy 

Inc.. Case No. 17-10500 (KJC) (Bankr. D. Del. March 10, 2017); In re Basic Energy Services, 

Inc., et al., Case No. 16-12320 (KJC) (Bankr. D. Del. October 26, 2016); In re Key Energy 

Services, Inc., et al., Case 16-12306 (BLS) (Bankr. D. Del. October 25, 2016); In re Malibu 

Lighting Corporation, et al., Case No. 15-12082 (KG) (Bankr. D Del. October 9, 2015); In re 

Savient Pharmaceuticals, Inc., Case No. 13-12680 (MFW) (Bankr. D. Del. Oct. 16, 2013); In re 

Furniture Brands Int'l, Inc., Case No. 13-12329 (CSS) (Bankr. D. Del. Sept. 11, 2013); In re Exide 

Technologies, Case No. 13-11482 (KJC) (Bankr. D. Del. June 11, 2013); In re Synagro 

Technologies, Inc., Case No. 13-11041 (BLS) (Bankr. D. Del. Apr. 25, 2013). The Debtors submit 

that the present circumstances warrant similar relief in these Chapter 11 Cases to preserve the 

Debtors' assets and avoid business interruption.  

WAIVER OF BANKRUPTCY RULES 6003 AND 6004 

 

49. Pursuant to Rule 6003(b) of the Bankruptcy Rules, "a motion to pay all or part of 

a claim that arose before the filing of the petition" shall not be granted by the Court within 21 

days of the Petition Date "[e]xcept to the extent that relief is necessary to avoid immediate 

and irreparable harm ...." Fed. R. Bank. P. 6003(b). For the reasons described herein and as 

supported by the First Day Declaration, the Debtors submit that the requirements of Bankruptcy 

Rule  6003 have been met and that  the relief requested in this Motion is necessary to avoid 
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immediate and irreparable harm to the Debtors and their estates. To implement the foregoing 

successfully, the Debtors seek a waiver of  the requirements under Bankruptcy Rule 6004, 

including the fourteen-day stay of an order authorizing the use, sale, or lease of property under 

Bankruptcy Rule 6004(h), to the extent these rules are applicable. 

NO ASSUMPTION OR ASSIGNMENT OF EMPLOYEE  BENEFITS 

 

50. To the extent any Employee Programs or related agreement is deemed an executory 

contract within the meaning of section 365 of the Bankruptcy Code, the Debtors do not, at this 

time, seek to assume any such contract. Accordingly, if the Court authorizes the payments 

described above, such payments should not be deemed to constitute a postpetition assumption or 

adoption of the programs, policies, or agreements as executory contracts pursuant to section 365 

of the Bankruptcy Code. Moreover, authorization to pay all amounts on account of Wages and 

Employee Programs shall not affect the Debtors' rights to contest the amount or validity of these 

obligations. 

REQUEST FOR FINANCIAL INSTITUTIONS TO HONOR CHECKS 

 

51. The Debtors request that all applicable banks and other financial institutions be 

authorized to receive, process, honor, and pay all checks presented for payment and to honor all 

fund transfer requests made by the Debtors to Employees (and other third parties described herein), 

whether such checks were presented or fund transfer requests were submitted prior to, on, or after 

the Petition Date.  The Debtors represent that they have sufficient postpetition funds to pay 

promptly all Wages and Benefits, to the extent described herein, on an ongoing basis and in the 

ordinary course of business.  Nothing contained in this Motion, however, shall constitute a request 

for authority to assume any agreements, policies, or procedures relating to Wages and Benefits.  

Further, the Debtors seek to retain the discretion to decide which Wages and Benefits it will pay 
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and honor, and nothing in this Motion shall be deemed an admission by the Debtors that any 

Wages and Benefits will in fact be paid or honored. 

52. The Debtors request authority to pay all of the processing fees associated with 

payment of the Wages and Benefits including, but not limited to, any fees owed to any third party 

administrators of Benefits as described in the Motion. 

53. Again, granting the relief sought herein, is not only appropriate from a legal and 

moral perspective, but a valid exercise of the Debtors’ business judgment.  With respect to those 

Employees who will continued to be employed by the Debtors postpetition, their services will be 

critical, as they have the knowledge and ability to continue the Debtors’ business as it is being 

mothballed, and it would difficult, if not impossible, to find someone to come in immediately to 

replace them.  And with respect to those Employees who are owed money, but will be furloughed 

while the venues are closed, the Debtors will likely seek to rehire many of the same Employees 

once it is safe for the venues to reopen, and were the Debtors not to pay the Wages and other 

benefits that are due and owing, it is likely that they would be unable to secured those Employees’ 

services in the future. 

54. And finally, it is not lost on the Debtors that they are filing for bankruptcy and 

closing three venues during Christmas week.  A failure by the Debtors to pay their Employees 

during Christmas week may create a significant backlash to the entire company and damage the 

Debtors’ reputation and brand.  

RESERVATION OF RIGHTS 

55. Nothing contained herein is intended or should be construed as an admission as 

to the validity of any claim against the Debtors, a waiver of the Debtors’ rights to dispute any 

claim, or an approval or assumption of any agreement, contract, or lease under section 365 of the 
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Bankruptcy Code.  The Debtors expressly reserve their rights to dispute any claim asserted by an 

Employee or other party under applicable non-bankruptcy law.  Likewise, if this Court grants the 

relief sought herein, any payment made pursuant to the Court’s order is not intended and should 

not be construed as an admission as to the validity of any claim or a waiver of the Debtors’ rights 

to dispute such claim subsequently. 

NOTICE 

 

56. The Debtors will provide notice of this motion to:  (a) the U. S. Trustee for Region 

3; (b) the entities listed on the List of Creditors Holding the 30 Largest Unsecured Claims filed 

pursuant to Bankruptcy Rule 1007(d); (c) CrowdOut Capital LLC; (d) PBS DIP Lender, LLC; and 

(e) any such other party entitled to notice pursuant to Local Rule 9013-1(m).  The Debtors submit 

that, in light of the nature of the relief requested, no other or further notice need be given. 

NO PRIOR REQUEST 

 

57. No prior motion for the relief requested herein has been made to this Court or any 

other court. 

 

 

 

 

THIS SPACE INTENTIONALLY LEFT BLANK 
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WHEREFORE, the Debtors respectfully request that the Court enter an interim order, 

substantially in the form attached hereto as Exhibit A, and ultimately a final order granting the 

relief requested herein substantially in the form attached hereto as Exhibit B and granting such 

other relief as is just and proper. 

Dated:  December 21, 2020 

         
MORRIS JAMES LLP 

 

/s/ Eric J. Monzo     

Jeffrey R. Waxman, Esquire (DE Bar No. 4159) 

Eric J. Monzo, Esquire (DE Bar No. 5214) 

Brya M. Keilson, Esquire (DE Bar No. 4643) 

Sarah M. Ennis, Esquire (DE Bar No. 5745) 

500 Delaware Avenue; Suite 1500 

Wilmington, DE  19801  

Telephone:  (302) 888-6800 

Facsimile:  (302) 571-1750 

E-mail:  jwaxman@morrisjames.com 

E-mail:  emonzo@morrisjames.com 

E-mail:  bkeilson@morrisjames.com 

E-mail:  sennis@morrisjames.com  

 

Proposed Counsel to the  Debtors and Debtors 

in Possession 
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EXHIBIT A 

 

Proposed Interim Order
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

 

In re: 

 

PBS BRAND CO., LLC, et al.,  

 

                     Debtors.1 

 

Chapter 11 

 

Case No. 20-13157 (JTD) 

 

(Joint Administration Requested) 

 
Re: Docket No.     ___ 

 
INTERIM ORDER (I) AUTHORIZING PAYMENT OF CERTAIN PREPETITION 

EMPLOYEE CLAIMS, INCLUDING WAGES AND SALARIES, (II) AUTHORIZING 

PAYMENT OF CERTAIN EMPLOYEE BENEFITS AND CONFIRMING RIGHT  

TO CONTINUE EMPLOYEE BENEFITS ON POSTPETITION BASIS, 

(III) AUTHORIZING PAYMENT OF REIMBURSEMENT TO EMPLOYEES FOR 

PREPETITION EXPENSES, (IV) AUTHORIZING PAYMENT OF WITHHOLDING 

AND PAYROLL-RELATED TAXES, (V) AUTHORIZING PAYMENT OF 

PREPETITION CLAIMS OWING TO ADMINISTRATORS AND THIRD  

PARTY PROVIDERS AND (VI) ALLOWING BANKS TO HONOR  

PREPETITION CHECKS AND FUND TRANSFERS FOR AUTHORIZED PAYMENTS 

 

Upon consideration of the motion (the “Motion”)2 of the above-captioned debtors (the 

“Debtors”) for entry an order, pursuant to sections 105(a), 363(b), 507(a), and 541 of the 

Bankruptcy Code, (a) authorizing, but not directing, the Debtors, in accordance with their stated 

policies and in their discretion, to pay, honor, or otherwise satisfy the Prepetition Obligations, 

including amounts and obligations related to the period prior to the Petition Date, and (b) 

authorizing the Debtors’ banks to honor and process check and electronic transfer requests 

                                                 

1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor's federal tax identification 

number are (1) PBS Brand Co., LLC, a Delaware limited liability company (7897), (2) Punch Bowl Social, Inc., a 

Delaware corporation (9826), (3) Punch Bowl Arlington, LLC, a Delaware limited liability company (7250), (4) 

Punch Bowl Atlanta Battery, LLC, a Delaware limited liability company (8973), (5) Punch Bowl Austin, LLC, a 

Delaware limited liability company (0366), (6) Punch Bowl Chicago West Loop, LLC, a Delaware limited liability 

company (4024), (7) Punch Bowl Cleveland, LLC, a Delaware limited liability company (8583), (8) Punch Bowl 

Dallas Deep Ellum, LLC, a Delaware limited liability company (8239), (9) Punch Bowl, LLC, a Colorado limited 

liability company (2287), (10) Punch Bowl Indianapolis, LLC, a Delaware limited liability company (0144), (11) 

Punch Bowl Minneapolis, LLC, a Delaware limited liability company (9815), (12) Punch Bowl Sacramento, LLC, a 

Delaware limited liability company (8092), and (13) Punch Bowl SanDiego, LLC, (6440). 

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

Motion. 
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related to the foregoing; and upon consideration of the Motion and all pleadings related thereto, 

including the First Day Declaration; and due and proper notice of the Motion having been given; 

and it appearing that no other or further notice of the Motion is required; and it appearing that 

the Court has jurisdiction to consider the Motion in accordance with 28 U.S.C. §§ 157 and 1334 

and the Amended Standing Order; and it appearing that this is a core proceeding pursuant to 28 

U.S.C. §157(b)(2); and it appearing that venue of this proceeding and the Motion is proper 

pursuant to 28 U.S.C. §§1408 and 1409; and it appearing that the relief requested in the Motion 

and provided for herein is in the best interest of the Debtors, their estates, and creditors; and 

after due deliberation and sufficient cause appearing therefor,  

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED on an interim basis as set forth herein. 

2. The final hearing (“Final Hearing”) on the Motion shall be held on __________, 

2021 at ________ __.m. prevailing Eastern Time.  Any objections or responses to entry of a 

final order on the Motion shall be filed on or before 4:00 p.m. prevailing Eastern Time, on 

____________, 2021, and shall be served on: (a) the Debtors, 65 Broadway, Denver, CO 80203, 

Attn: Stacy Galligan; (b) proposed counsel to the Debtors, Morris James LLP, 500 Delaware 

Avenue, Suite 1500, Wilmington, Delaware 19801 Attn: Jeffrey R. Waxman, Eric J. Monzo, 

Brya M. Keilson, and Sarah M. Ennis; (c) CrowdOut Capital LLC; (d) the Office of the United 

States Trustee for the District of Delaware, 844 King Street, Suite 2207, Lockbox 35, 

Wilmington, Delaware 19801, Attn: Timothy J. Fox; and (e) the official committee of unsecured 

creditors (if any) appointed in these Chapter 11 Cases and their counsel.  If no objections to entry 

of a final order on the Motion are timely received, this Court may enter such final order without 

further notice or hearing. 
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3. The Debtors are authorized, in their discretion, to pay, honor, or otherwise satisfy 

amounts and obligations on account of the Employee Programs in the ordinary course of its 

business, including, without limitation, any amounts and obligations related to the period prior to 

the Petition Date; provided, however, that: (a) no payment to any Employee on account of unpaid 

Wages shall exceed, in the aggregate, the $13,650 statutory cap provided for under section 

507(a)(4) of the Bankruptcy Code; and (b) with respect to the Employee Programs set forth in 

the table immediately below, the Debtors shall not pay any prepetition obligations on account of 

such Employee Programs in excess of the amounts set forth therein. 

 

Compensation and Benefit Program Aggregate Amount 

Employee Wages $168,173.623 

Withholding Obligations $3,854.50 

Employee PTO $115,641.32 

Employee Health Benefits - Medical and 

Dental Insurance 

$0 

Employee Vision Insurance $0 

Workers’ Compensation Insurance $139,944.46 

Health Savings Account $423.19 

Cell Phone Reimbursement $380.82 

Total Employee Compensation Owed $288,473.45 

Average Total Compensation Per 

Employee 

$1,122.46 

Employee Deductions (owed to third 

parties) 

$3,434.85 

Employee Payroll Taxes (owed to third 

parties) 

$31,334.47 

 

4. Subject to Paragraph 3 of this Order, the Debtors are authorized, in their 

discretion, in the ordinary course of its business, to: (a) continue to pay, honor or otherwise 

satisfy unpaid amounts due under the Employee Programs, including Wages, Employee 

                                                 

3 This amount represents an approximate calculation of Employee Wages, and may be subject to amounts actually 

owed. 
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expenses, and PTO; (b) withhold and remit to the applicable third-parties wage deductions, trust 

fund taxes and payroll taxes; and (c) administer the Benefits plans and programs and the 

Workers’ Compensation Program. 

5. The Debtors are authorized to continue all Employee Programs.   

6. The banks and financial institutions are authorized, when requested by the 

Debtors, in the Debtors’ discretion, to honor and process checks or electronic fund transfers 

drawn on the Debtors’ bank accounts to pay prepetition obligations authorized to be paid 

hereunder, whether such checks or other requests were submitted prior to, or after, the Petition 

Date, provided that sufficient funds are available in the applicable bank accounts to make such 

payments. The banks and financial institutions may rely on the representation of the Debtors 

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

Petition Date should be honored pursuant to this Order, and any such bank or financial institution 

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

provided for in this Order.  The banks and financial institutions are prohibited from placing any 

holds on, or attempting to reverse, any automatic transfers to any account of an Employee or 

other party for Employee Programs.   

7. The Debtors are authorized to issue postpetition checks, or to effect postpetition 

fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored 

as a consequence of these Chapter 11 Cases with respect to prepetition amounts owed in 

connection with any Employee Programs. 

8. Nothing in this Interim Order: (a) is intended or shall be deemed to constitute an 

assumption of any agreement pursuant to section 365 of the Bankruptcy Code or an admission as 

to the validity of any claim against the Debtors and their estates; (b) shall impair, prejudice, 
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waive or otherwise affect the rights of the Debtors and their estates with respect to the validity, 

priority or amount of any claim against the Debtors and their estates; or (c) shall be construed as 

a promise to pay a claim. 

9. Nothing in this Interim Order shall be deemed to (a) authorize the payment of any 

amounts subject to sections 503(c)(1) or 503(c)(2) of the Bankruptcy Code, or (b) authorize the 

Debtors to cash out unpaid PTO or leave time upon termination of an Employee unless 

applicable state law requires such payment. 

10. This Interim Order is effective only from the date of entry through this Court’s 

disposition of the Motion on a final basis; provided that the Court’s ultimate disposition of the 

Motion on a final basis shall not impair or otherwise affect any action taken pursuant to this 

Interim Order. 

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

relief granted herein. 

12. Bankruptcy Rule 6003(b) has been satisfied because the relief requested in the 

Motion is necessary to avoid immediate and irreparable harm to the Debtors. 

13. Notwithstanding any provision in the Bankruptcy Rules to the contrary: 

(a) this Interim Order shall be effective immediately and enforceable upon its entry; (b) the 

Debtors are not subject to any stay in the implementation, enforcement, or realization of the 

relief granted in this Interim Order; and (c) the Debtors are authorized and empowered, and 

may in its discretion and without further delay, take any action necessary or appropriate to 

implement this Interim Order. 
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14. This Court shall retain jurisdiction with respect to all matters arising from or 

related to the implementation of this Order. 
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

 

In re: 

 

PBS BRAND CO., LLC, et al.,  

 

                     Debtors.1 

 

Chapter 11 

 

Case No. 20-13157 (JTD) 

 

(Joint Administration Requested) 

 
Re: Docket No.     ___ 

 
FINAL ORDER (I) AUTHORIZING PAYMENT OF CERTAIN PREPETITION 

EMPLOYEE CLAIMS, INCLUDING WAGES AND SALARIES, (II) AUTHORIZING 

PAYMENT OF CERTAIN EMPLOYEE BENEFITS AND CONFIRMING RIGHT  

TO CONTINUE EMPLOYEE BENEFITS ON POSTPETITION BASIS, 

(III) AUTHORIZING PAYMENT OF REIMBURSEMENT TO EMPLOYEES FOR 

PREPETITION EXPENSES, (IV) AUTHORIZING PAYMENT OF WITHHOLDING 

AND PAYROLL-RELATED TAXES, (V) AUTHORIZING PAYMENT OF 

PREPETITION CLAIMS OWING TO ADMINISTRATORS AND THIRD  

PARTY PROVIDERS AND (VI) ALLOWING BANKS TO HONOR  

PREPETITION CHECKS AND FUND TRANSFERS FOR AUTHORIZED PAYMENTS 

 

Upon consideration of the motion (the “Motion”)2 of the above-captioned debtors (the 

“Debtors”) for entry an order, pursuant to sections 105(a), 363(b), 507(a), and 541 of the 

Bankruptcy Code, (a) authorizing, but not directing, the Debtors, in accordance with their stated 

policies and in their discretion, to pay, honor, or otherwise satisfy the Prepetition Obligations, 

including amounts and obligations related to the period prior to the Petition Date, and (b) 

authorizing the Debtors’ banks to honor and process check and electronic transfer requests 

                                                 

1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor's federal tax identification 

number are (1) PBS Brand Co., LLC, a Delaware limited liability company (7897), (2) Punch Bowl Social, Inc., a 

Delaware corporation (9826), (3) Punch Bowl Arlington, LLC, a Delaware limited liability company (7250), (4) 

Punch Bowl Atlanta Battery, LLC, a Delaware limited liability company (8973), (5) Punch Bowl Austin, LLC, a 

Delaware limited liability company (0366), (6) Punch Bowl Chicago West Loop, LLC, a Delaware limited liability 

company (4024), (7) Punch Bowl Cleveland, LLC, a Delaware limited liability company (8583), (8) Punch Bowl 

Dallas Deep Ellum, LLC, a Delaware limited liability company (8239), (9) Punch Bowl, LLC, a Colorado limited 

liability company (2287), (10) Punch Bowl Indianapolis, LLC, a Delaware limited liability company (0144), (11) 

Punch Bowl Minneapolis, LLC, a Delaware limited liability company (9815), (12) Punch Bowl Sacramento, LLC, a 

Delaware limited liability company (8092), and (13) Punch Bowl SanDiego, LLC, (6440). 

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

Motion. 
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related to the foregoing; and upon consideration of the Motion and all pleadings related thereto, 

including the First Day Declaration; and due and proper notice of the Motion having been given; 

and it appearing that no other or further notice of the Motion is required; and it appearing that 

the Court has jurisdiction to consider the Motion in accordance with 28 U.S.C. §§ 157 and 1334 

and the Amended Standing Order; and it appearing that this is a core proceeding pursuant to 28 

U.S.C. §157(b)(2); and it appearing that venue of this proceeding and the Motion is proper 

pursuant to 28 U.S.C. §§1408 and 1409; and it appearing that the relief requested in the Motion 

and provided for herein is in the best interest of the Debtors, their estates, and creditors; and 

after due deliberation and sufficient cause appearing therefor,  

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED on an interim basis as set forth herein. 

2. Upon entry of this Final Order, the Debtors are authorized, in their discretion, in 

the amounts not to exceed the limits set forth in the Motion, to pay, honor, or otherwise satisfy 

amounts and obligations on account of the Employee Programs in the ordinary course of its 

business, including, without limitation, any amounts and obligations related to the period prior to 

the Petition Date. 

3. Subject to Paragraph 2 of this Order, the Debtors are authorized, in their 

discretion, in the ordinary course of business, to: (a) continue to pay, honor or otherwise satisfy 

unpaid amounts due under the Employee Programs, including Wages, Employee expenses, and 

PTO; (b) withhold and remit to the applicable third-parties Wage deductions, trust fund taxes and 

payroll taxes; and (c) administer the Benefits plans and programs and the Workers’ 

Compensation Program. 

4. The Debtors are authorized to continue all Employee Programs.  
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5. The banks and financial institutions are authorized, when requested by the 

Debtors, in the Debtors’ discretion, to honor and process checks or electronic fund transfers 

drawn on the Debtors’ bank accounts to pay prepetition obligations authorized to be paid 

hereunder, whether such checks or other requests were submitted prior to, or after, the Petition 

Date, provided that sufficient funds are available in the applicable bank accounts to make such 

payments. The banks and financial institutions may rely on the representation of the Debtors 

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

Petition Date should be honored pursuant to this Order, and any such bank or financial institution 

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

provided for in this Order. The banks and financial institutions are prohibited from placing any 

holds on, or attempting to reverse, any automatic transfers to any account of an Employee or 

other party for Employee Programs. 

6. The Debtors are authorized to issue postpetition checks, or to effect postpetition 

fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored 

as a consequence of these Chapter 11 Cases with respect to prepetition amounts owed in 

connection with any Employee Programs. 

7. Nothing in the Interim Order or this Final Order: (a) is intended or shall be 

deemed to constitute an assumption of any agreement pursuant to section 365 of the Bankruptcy 

Code or an admission as to the validity of any claim against the Debtors and their estates; 

(b) shall impair, prejudice, waive or otherwise affect the rights of the Debtors and their estates 

with respect to the validity, priority or amount of any claim against the Debtors and their estates; 

or (c) shall be construed as a promise to pay a claim. 
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8. Nothing in this Final Order shall be deemed to (a) authorize the payment of any 

amounts subject to sections 503(c)(1) or 503(c)(2) of the Bankruptcy Code, or (b) authorize the 

Debtors to cash out unpaid PTO or leave time upon termination of an employee unless applicable 

state law requires such payment. 

9. This Final Order shall not impair or otherwise affect any action taken pursuant to 

the Interim Order.  

10. The Debtors are authorized to take any and all actions necessary to effectuate the 

relief granted herein.  

11. Notwithstanding any provision in the Bankruptcy Rules to the contrary: 

(a) this Final Order shall be effective immediately and enforceable upon its entry; (b) the 

Debtors are not subject to any stay in the implementation, enforcement, or realization of the 

relief granted in this Final Order; and (c) the Debtors are authorized and empowered, and 

may in its discretion and without further delay, take any action necessary or appropriate to 

implement this Final Order. 

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

related to the implementation of this Final Order. 
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