EXHIBIT A



EXECUTION COPY
ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this ""Agreement") is made and entered
into as of this 3nd day of April, 2008, by and between The Healthy Back Store, LLC, a Delaware
limited liability company (the "Buyer™), on the one hand, and Joanne's Bed & Back Stores, Inc.,
a Maryland corporation (the "Seller"). The Seller is, substantially concurrently herewith, filing a
bankruptcy petition and becoming a Debtor and Debtor in Possession in the United States

Bankruptcy Court for the District of Maryland (the "Bankruptcy Court"). {
RECITALS
A. Seller is engaged in the business of owning, managing and operating the specialty

retail stores set forth on Schedule A annexed hereto (the "Facilities") and a related web site
(such business is referred to herein as the "Business").

B. Seller wishes to sell to Buyer, pursuant to Section 363 of Chapter 11 of Title 11 of
the United States Code (the "Bankruptcy Code"), substantially all of the assets used in
connection with and arising out of the operation of the Business at the price and on the other
terms and conditions specified in detail below and Buyer wishes to so purchase and acquire such
assets from Seller.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, the Parties agree as follows:

1. Transfer of Assets.

1.1 Purchase and Sale of Assets. On the Closing Date, as hereinafter defined,
in consideration of the covenants, representations and obligations of Buyer hereunder, and
subject to the conditions hereinafter set forth, Seller shall sell, assign, transfer, convey and
deliver to Buyer, and Buyer shall purchase from Seller, such Seller's right, title and interest in the
following assets and to all assets used in connection with the Business, including without
limitation the following assets (collectively, the "Property"):

1.1.1 Leases. The real property leases described on Schedule 1.1.1
attached to this Agreement and incorporated herein by reference (collectively, subject to the
possible exclusion of certain leases set forth therein pursuant to Section 8(b), the "Real
Property Leases"; the property leased pursuant to such Real Property Leases, the "Leased Real
Property") and all improvements, and appurtenances to such improvements, located on the
Leased Real Property, and all store fixtures and displays located at any of the Facilities
(collectively, the "Leasehold Improvements").

1.1.2 The equipment, personal property (excluding the Seller’s cash) ;
and intangible property leases, rental agreements, licenses, contracts, agreements and similar
arrangements described on Schedule 1.1.2 attached to this Agreement and incorporated herein ':
by reference (collectively, the "Other Leases and Contracts").
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1.1.3 Personal Property. All other tangible personal property now or
hereafter owned by Seller and used in connection with the Business, including, without
limitation, all such furniture, vehicles, machinery, equipment, tools, spare parts, computers,
fixtures and furnishings located at or on the Facilities (collectively, the " Personal Property").
The Personal Property shall exclude any vehicles, equipment or other tangible property held by
Seller pursuant to a lease, rental agreement, contract, license or similar arrangement (a
"Contract") where Buyer does not assume the underlying Contract relating to such personal
property at the Closing.

1.1.4 Intangible Property. All intangible personal property owned or
held by Seller and used in connection with the Business, together with all books, records and like
items pertaining to the facilities, including, without limitation the name "Joanne's Bed & Back"
and all other tradenames, the goodwill of the Business related to the Facilities, patents, processes,
trademarks, trade names, service marks, websites, URL's, catalogues, customer lists and other
customer data bases, correspondence with present or prospective customers and suppliers,
advertising materials, software programs, and telephone numbers and any investments of Seller
in any other entity (collectively, the "Intangible Property'). As used in this Agreement,
Intangible Property shall in all events exclude any software held by Seller pursuant to a license
or other Contract where Buyer does not assume the underlying Contract relating to such
intangible personal property at the Closing.

1.1.5 Inventory. All inventory and stock in trade owned, including
all floor samples and display samples, all spare parts and all supplies, held by Seller
(collectively, the "Inventory™).

1.1.6 Governmental Permits. To the extent transferable and
assignable, all of Seller's respective interests in all licenses, certificates of occupancy, permits,
registrations, approvals, licenses, easements, authorizations and operating rights relating to any
of the Facilities or the Business issued or granted by third party or any governmental authority
having jurisdiction over any of the Facilities.

1.2 Excluded Assets. Notwithstanding anything to the contrary in this
Agreement, the Property shall exclude all of the following (collectively, the "Excluded
Assets"): (i) those items specifically excluded pursuant to the provisions of Section 1.1 above;
(i) Seller's rights under this Agreement and all consideration payable or deliverable to the Seller
pursuant to the terms and provisions hereof; (iii) insurance proceeds, claims and causes of action
with respect to or arising in connection with any Contract which is not assigned to Buyer at the
Closing; (iv) any real property lease, other lease, or other contract to which Seller is a party
which is not listed or described on Schedule 1.1.1 or Schedule 1.1.2 (collectively, "Excluded
Contracts"), (v) all rights and claims in or to any refunds or credits of or with respect to any
taxes, assessments or similar charges paid by or on behalf of Seller, in each case to the extent
applicable to any period prior to the Closing; (vi) tax records, minute books, stock transfer books
and corporate seals of Seller; (vii) all suits, rights, claims, choses in action and causes of action
of Seller against any third party, including any current or former officers, directors, employees,
members, principals, agents, and representatives of Seller, and (viii) all preference or avoidance
claims and actions of the Seller, including, without limitation, any such claims and actions
arising under Chapter 5 of the Bankruptcy Code.
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1.3 Instruments of Transfer. The sale, assignment, transfer, conveyance and
delivery of the Property to Buyer shall be made by assignments, bill of sale, and other
instruments of assignment, transfer and conveyance provided for in Section 3 below and such
other instruments as may reasonably be requested by Buyer to transfer, convey, assign and
deliver the Property to Buyer.

2. Consideration.
2.1 Purchase Price.

2.1.1 Subject to the provisions of Section 2.4 below, the cash
consideration to be paid by Buyer to Seller for the Property (the "Purchase Price") shall be an
amount equal to six hundred thousand ($600,000) Dollars, subject to adjustment as provided in
Section 2.1.2,

2.1.2 (a) The Purchase Price shall be increased or decreased, as the
case may be, by an amount equal to (i) the book value of new Inventory acquired in the ordinary
course of business by Seller from and after the date hereof through and including the Closing
Date minus (ii) the book value of Inventory disposed of by Seller (including in fulfillment of any
customer deposit) from and after the date hereof through and including the Closing Date (with a
positive amount being an increase in the Purchase Price and a negative amount being a decrease
in the Purchase Price) (such increase or decrease, the "Inventory Adjustment"). The book
value of such Inventory shall be computed in accordance with U.S. generally accepted
accounting principles on a basis consistent with those applied by Seller.

(b)  Inventory Adjustment. Two business days before the Closing
Date, Seller shall deliver to Buyer a statement (the "Inventory Statement"), which shall set
forth in reasonable detail Buyer's calculation of the Inventory Adjustment as of the Closing Date
(the "Preliminary Inventory Adjustment"). In connection therewith, Seller shall conduct a
physical count of such Inventory observed by Buyer, and Buyer shall at Buyer’s expense provide
such personnel and assistance as Seller may reasonably require in connection with such physical :
inventory count. Seller agrees to give Buyer and its authorized representatives access to such P
employees, officers and other facilities and such books and records of Seller as are reasonably 5
necessary to allow Buyer and its authorized representatives to review the Inventory Statement.
Seller and Buyer shall in good faith attempt to resolve any disagreement concerning the
Preliminary Inventory Adjustment prior to the Closing Date. If Seller and Buyer agree on the
Inventory Adjustment prior to the Closing Date, the Purchase Price paid by Buyer at Closing
shall reflect such Inventory Adjustment. If Seller and Buyer have not agreed on the Inventory
Adjustment prior to the Closing Date, (i) the amount payable at closing shall be increased or
decreased, as applicable, by the Preliminary Inventory Adjustment, and (ii) Buyer and Seller
shall each submit their proposed Inventory Adjustment to Beers & Cutler PLLC or such other
independent accounting firm as shall be approved by Buyer and Seller ("Independent
Accountants”), with the amount to be submitted by Seller to not result in a greater adjustment
than the Preliminary Inventory Adjustment. Within 10 business days after such amounts are
submitted to the Independent Accountants, the Independent Accountants shall select as the
Inventory Adjustment either the amount proposed by Seller or Buyer. Any determination of the
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Inventory Adjustment by the Independent Accountants shall be final and binding upon Buyer
and Seller. :

2.1.3 The Purchase Price shall be paid as follows: At the Closing,
(1) if Buyer and Seller have agreed on the Inventory Adjustment, the Purchase Price as so
adjusted shall be paid in full, and (ii) if Buyer and Seller have not agreed on the Inventory
Adjustment, an amount equal to $500,000 plus or minus the Preliminary Inventory Adjustment
shall be paid by Buyer to Seller and $100,000 shall be held by Buyer (the "Inventory Escrow").
When the Inventory Adjustment is finally determined pursuant to Section 2.1.2(b), if the
Inventory Adjustment as finally determined results in a Purchase Price less than the Purchase
Price as adjusted by the Preliminary Inventory Adjustment, to such extent, the Inventory Escrow
shall be retained by Buyer and the balance shall be paid to Seller; and (ii) in all other cases the
Inventory Escrow shall be paid to Seller. Without limiting the foregoing, if Buyer has provided
financing to Seller, Buyer may apply the amount owed by Seller to Buyer in connection with
such financing as part of the payment of the Purchase Price hereunder.

2.2 Assumed Liabilities. Buyer shall, effective as of the Closing Date, be
assigned Seller's interest under the Real Property Leases and Other Leases and Contracts
(specifically excluding the Excluded Contracts) to be assigned by Seller under this Agreement
and shall assume all then existing liabilities and obligations of Seller (i) for cure payments
payable to counter-parties thereto in connection with the assumption and assignment of the Real
Property Leases and Other Leases and Contracts in accordance with the Approval Order (as
defined in Section 7(a) below), (ii) accruing under the Real Property Leases and under the Other
Leases and Contracts on and after the Closing Date, and (iii) subject to the other provisions of
this Agreement, with respect to orders for which customer deposits were accepted in the ordinary
course of business through and including the date of this Agreement as set forth on Schedule 5.8
and which have not been fulfilled or cancelled on or prior to the Closing Date, the obligation to
deliver such product in fulfillment of such orders. For the avoidance of doubt, Buyer is not
assuming any liability with respect to the cancellation of any such order either prior to, on or
after the Closing Date.

2.3 Purchase Price Allocation. Not later than thirty (30) days after the Closing
Date, Buyer shall prepare and deliver to Seller a schedule (the ""Allocation Schedule") i
allocating the Purchase Price among the various assets comprising the Property. Buyer and
Seller shall report and file all tax returns (including any amended tax returns and claims for
refund) consistent with such mutually agreed Purchase Price allocation, and shall take no
position contrary thereto or inconsistent therewith (including in any audits or examinations by
any taxing authority or any other proceedings). Buyer and Seller shall file or cause to be filed
any and all forms (including U.S. Internal Revenue Service Form 8594), statements and
schedules with respect to such allocation, including any required amendments to such forms.

3. Closing Transactions. ,5,

3.1 Closing. The Closing of the transactions provided for herein (the
"Closing") shall take place at Shulman, Rogers, Gandal, Pordy & Ecker, P.A., 11921 Rockville
Pike, Rockville, Maryland 20852.
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3.2 Closing Date. The Closing shall be held, subject to the satisfaction of the
conditions set forth in Sections 4.1 and 4.2 below, five (5) business days following the Sale
Hearing (the "Closing Date").

3.3 Seller's Deliveries to Buyer at Closing. On the Closing Date, Seller shall
make the following deliveries to Buyer:

3.3.1 An Assignment and Assumption of Leases and Contracts
substantially in the form attached as Exhibit "A" hereto, duly executed by Seller pursuant to
which Seller shall assign to Buyer its interest, if any, in the Real Property Leases and Other
Leases and Contracts and the Leasehold Improvements (the "' Assignment of Leases").

33.2 A bill of sale, duly executed by Seller substantially in the form
attached hereto as Exhibit "B," pursuant to which Seller shall transfer its right, title and interest
in and to the Personal Property and the Inventory to Buyer (the "Bill of Sale").

3.33 An assignment of intangible property, duly executed by Seller,
substantially in the form of the assignment attached as Exhibit "C" hereto, pursuant to which
Seller shall assign to Buyer its interest, if any, in and to the Intangible Property (the
" Assignment of Intangible Property").

3.34 Such other instruments of transfer as may result in the request
by Buyer.

34 Buyer's Deliveries to Seller at Closing. On the Closing Date, Buyer shall
make or cause the following deliveries to Seller:

34.1 That portion of the Purchase Price to be delivered by Buyer at
the Closing under Section 2.1.

342 A counterpart of the Assignment of Leases, duly executed by
Buyer.

35 Sales, Use and Other Taxes. Any sales, purchases, transfer, stamp,
documentary stamp, use or similar taxes under the laws of the states in which any portion of the
Property is located, or any subdivision of any such state, which may be payable by reason of the
sale of the Property under this Agreement or the transactions contemplated herein shall be borne
and timely paid by Seller.

3.6 Possession. Right to possession of the Property shall transfer to Buyer on
the Closing Date.

4, Conditions Precedent to Closing.

4.1 Conditions to Seller's Obligations. Seller's obligation to make the
deliveries required of Seller at the Closing Date and otherwise consummate the transactions
contemplated herein shall be subject to the satisfaction or waiver by Seller of each of the
following conditions:
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