
IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF MARYLAND

Greenbelt Division

IN RE: )
)

JOANNE’S BED & BACK STORES, INC. ) Case No. 08-14606 (TJC)
) (Chapter 11)

Debtor )

ORDER ESTABLISHING BIDDING PROCEDURES
IN CONNECTION WITH THE SALE OF SUBSTANTIALLY 

ALL OF THE DEBTOR’S ASSETS

This matter having come before the Court on JoAnne’s Bed & Back Stores, Inc.’s (the 

“Debtor”) Motion for Entry of an Order Establishing Bidding Procedures in connection with the 

Sale of Substantially all of Debtor’s Assets, and after notice and opportunity for a hearing, it is 

by the United States Bankruptcy Court for the District of Maryland,

ORDERED, that the Motion be, and it hereby is, GRANTED; and it is further

ORDERED, that the bid procedures attached hereto be and the same hereby are 

APPROVED; and it is further 

ORDERED, that in the event that The Healthy Back Store, LLC (“Healthy Back”) is not 

the successful bidder at an auction of substantially all of the Debtor’s assets (the “Sale”), Healthy 

Back shall be entitled to a 2% break-up fee in the amount of $24,000 and expense reimbursement 

in the amount of $40,000 to be paid from the proceeds of the Sale; and it is further 

Signed: April 10, 2008 

SO ORDERED

Entered: April 10, 2008



ORDERED, that any objections to entry of an Order approving the Sale must be in 

writing and be filed with the United States Bankruptcy Court for the District of Maryland (and 

served upon counsel for the Debtor, no later than 4:00 p.m. Eastern Time on the date that is one 

(1) business day before the Auction Sale and that any person objecting to the Sale after the 

auction may present such objection at the hearing scheduled for May 8 at 2:00 p.m. 

BID PROCEDURES

A.
a. All bids for the Asset Sale shall be in the form of a signed letter bid (the 

“Bid”) to counsel for the Debtor, Shulman, Rogers, Gandal, Pordy & Ecker, 
P.A., 11921 Rockville Pike, Suite 300, Rockville, Maryland 20852, Attn: 
Michael J. Lichtenstein, Fax No. (301) 230-2891 on the date three (3) 
business days before the Auction Sale (the “Bid Date”); and

b. Any Bid(s)1 shall be irrevocable until the conclusion of the Auction, if any, 
and shall: 

i. contains a description of the bidder(s)’ business; 

ii. include such prospective bidder(s)’ financial statements for the 
preceding two years or other evidence of financial ability; 

iii. such Bid (a) at a minimum, provides for aggregate consideration of at 
least $100,000 over and above the Purchase Price, (b) is not 
conditioned on the outcome of due diligence by the bidder(s) with 
respect to the Debtor’s assets that is not completed by the time of the 
Auction, (c) is not conditioned on the bidder(s)’ ability to obtaining 
financing, and (d) provides the same or better terms as contained in the 
Healthy Back offer;

iv. be accompanied by a good faith deposit of $50,000 (the “earnest 
Money Deposit”) in cash or certified or cashier’s check payable to the 
Debtor, which deposit shall be subject to the jurisdiction of the 
Bankruptcy Court, shall (if cash) be maintained by the Debtor in a 
segregated interest bearing account, and shall (a) be retained by the 
Debtor in the event the bidder(s) submit(s) the Accepted Offer(s) as 
defined below, which is approved by the Bankruptcy Court, but fails to 
consummate sale, or (b) be returned to such bidder(s) in the event the 

                                               
1 The Healthy Back Store, LLC asset purchase agreement will constitute its initial bid.
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Bid(s) is not the Accepted Offer(s), or is not approved by the 
Bankruptcy Court.

B. The following terms and conditions shall (subject to Court approval) 
govern the conduct of the Auction Sale:

a. Upon receipt of any Bid(s) that satisfy(ies), in the sole opinion of the Debtor,2
the required terms and conditions set forth in the preceding paragraphs, the 
Debtor may communicate with such bidder(s) before the Auction, and such 
alternative bidder(s) shall provide to the Debtor on the next business day, after 
the Debtor requests therefor, any information reasonably required by the 
Debtor in connection with the Debtor’s evaluation of such Qualifying 
Offer(s);

b. Prior to the Auction, if any, the Debtor will evaluate any Qualifying Offer(s) it 
has received with respect to Asset Sale and will select the highest and/or best 
offer(s) for the Asset Sale from among such offers (the “Opening Offer(s)”).  
In considering any Qualifying Offer(s), the Debtor shall consider the value 
thereof to the Debtor’s estate.  If multiple bids in the same amount for the 
Asset Sale are received, the Debtor shall designate the order of bidding at the 
Auction;

c. Only those prospective bidders who have satisfied the conditions described 
above may participate in the Auction, if any.  If an auction is held, all bidders 
shall appear at such Auction in person, or through a duly authorized 
representative.  Before the commencement of the Auction, if any, each bidder 
or its representative shall be required to provide the Debtor with proof 
satisfactory to the Debtor and the Debtor’s counsel that such bidder or 
representative is legally empowered, by power of attorney or otherwise, and 
financially capable to (a) bid on behalf of the prospective bidder(s), and (b) 
complete and sign, on behalf of the bidder(s), a binding and enforceable 
purchase agreement to acquire the Debtor’s assets, and to perform its 
obligations with respect thereto;

d. All bidders shall be deemed to have submitted to the exclusive jurisdiction of 
the Bankruptcy Court with respect to all matters related to the Auction;

e. At the auction, all further overbids shall be in increments of no less than 
$10,000.00

f. All Bids shall be “firm offers” and shall not contain any contingencies as to 
the validity, effectiveness and/or binding nature of the bid, including, without 
limitation, contingencies for financing, due diligence or inspection;

                                               
2 The Healthy Back Store, LLC is entitled to bid at the auction, if any.
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g. If multiple bids satisfying all Auction requirements are received, each party 
shall have the right to continue to improve its bid at the Auction;

h. Within one business day following Bankruptcy Court approval of the Asset 
Sale, the entity that makes the highest and best bid for the Debtor’s assets, in 
the sole opinion of the Debtor (the “Accepted Offer”), shall complete and sign 
all agreement(s), contract(s), instrument(s) or other document(s) evidencing 
and containing the terms and conditions upon which such Accepted Offer was 
made;

i. Subject to Bankruptcy Court approval following the Auction, the entity that 
makes the Accepted Offer shall be sold the Debtor’s assets, pursuant to the 
proposed order attached to the Sale Motion and an executed asset purchase 
agreement; and

Notwithstanding anything contained herein to the contrary, if for any reason the entity that 
makes the Accepted Offer fails to consummate the purchase of the Debtor’s assets on the date 
determined by the Debtor and such bidder, the bidder with the next highest and best bid (other 
than The Healthy Back Store, LLC unless it agrees) will automatically be deemed to have 
submitted the Accepted Offer and, to the extent the Debtor consents, the Debtor and such bidder 
are authorized to effect the transaction contemplated herein as soon as is commercially 
reasonable.  In such event, the Debtor will submit a proposed order to the Bankruptcy Court.  If 
there are no objections to the sale within five (5) days of such service by the Debtor, the 
Bankruptcy Court will enter an order approving the next highest and best bidder without further 
notice or hearing.  In such event, the Debtor specifically reserves the right to seek all available 
damages from the defaulting bidder(s), including, without limitation, retention of the Earnest 
Money Deposit(s).

Copies to:

Michael J. Lichtenstein, Esquire
Morton A. Faller, Esquire
Stephen A. Metz, Esquire
Shulman, Rogers, Gandal, Pordy & Ecker, P.A.
11921 Rockville Pike, 3rd Floor
Rockville, Maryland 20852

END OF ORDER


