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Build-A-Bear Workshop, Inc.

1954 Innerbelt Business Center Drive

St. Louis, Missouri 63114

April 6, 2015

Dear Stockholders:

You are cordially invited to attend the Annual Meeting of Stockholders of Build-A-Bear Workshop, Inc. to be held at
our World Bearquarters, 1954 Innerbelt Business Center Drive, St. Louis, Missouri 63114 on Thursday, May 14,
2015, at 10:00 a.m. Central Time. For your reference, directions for our annual meeting site are provided at
Appendix A to this proxy statement.

At the meeting, you will be asked to elect three Directors; ratify the appointment of Ernst & Young LLP as our
independent registered public accounting firm for our current fiscal year; approve, by non-binding vote, executive
compensation; and transact such other business as may properly come before the meeting.

The formal Notice of Annual Meeting of Stockholders and proxy statement accompanying this letter provide detailed
information concerning matters to be considered and acted upon at the meeting. Your vote is important. I urge you to
vote as soon as possible, whether or not you plan to attend the annual meeting. You may vote via the Internet, as well
as by telephone or by mailing the proxy card. Please review the instructions with the proxy card regarding each of
these voting options.

Thank you for your continued support of, and interest in, Build-A-Bear Workshop. I look forward to seeing you at the
annual meeting.

Sincerely,

Sharon John
Chief Executive Officer
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Build-A-Bear Workshop, Inc.

1954 Innerbelt Business Center Drive

St. Louis, Missouri 63114

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

May 14, 2015

The 2015 Annual Meeting of Stockholders of BUILD-A-BEAR WORKSHOP, INC., a Delaware corporation (the
“Company”), will be held at our World Bearquarters, 1954 Innerbelt Business Center Drive, St. Louis, Missouri 63114,
on Thursday, May 14, 2015, at 10:00 a.m. Central Time, to consider and act upon the following matters:

1.     to elect three Directors;

2.     to ratify the appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm
for the Company’s current fiscal year;

3.     to approve, by non-binding vote, executive compensation; and

4.     to transact such other business as may properly come before the meeting or any adjournments thereof.

Only stockholders of record at the close of business on March 24, 2015 are entitled to notice of and to vote at the
annual meeting. At least ten days prior to the meeting, a complete list of stockholders entitled to vote will be available
for inspection by any stockholder for any purpose germane to the meeting, during ordinary business hours, at the
office of the Secretary of the Company at 1954 Innerbelt Business Center Drive, St. Louis, Missouri 63114. As a
stockholder of record, you are cordially invited to attend the meeting in person. Regardless of whether you expect to
be present at the meeting, please either (i) complete, sign and date the enclosed proxy and mail it promptly in the
enclosed envelope, or (ii) vote electronically via the Internet or telephone as described in greater detail in the proxy
statement. Returning the enclosed proxy, voting electronically, or voting telephonically will not affect your right to
vote in person if you attend the meeting.

By Order of the Board of Directors

Eric Fencl
Chief Administrative Officer, General Counsel and Secretary

EVEN THOUGH YOU MAY PLAN TO ATTEND THE MEETING IN PERSON, PLEASE VOTE BY
TELEPHONE OR THE INTERNET, OR EXECUTE THE ENCLOSED PROXY CARD AND MAIL IT
PROMPTLY. A RETURN ENVELOPE (WHICH REQUIRES NO POSTAGE IF MAILED IN THE UNITED
STATES) IS ENCLOSED FOR YOUR CONVENIENCE. TELEPHONE AND INTERNET VOTING
INFORMATION IS PROVIDED ON YOUR PROXY CARD. SHOULD YOU ATTEND THE MEETING IN
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PERSON, YOU MAY REVOKE YOUR PROXY AND VOTE IN PERSON.
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BUILD-A-BEAR WORKSHOP, INC.

1954 Innerbelt Business Center Drive

St. Louis, Missouri 63114

2015 ANNUAL MEETING OF STOCKHOLDERS

PROXY STATEMENT

This proxy statement is furnished in connection with the solicitation of proxies by the Board of Directors of
Build-A-Bear Workshop, Inc., a Delaware corporation (the “Company” or “Build-A-Bear Workshop”), to be voted at the
2015 Annual Meeting of Stockholders of the Company and any adjournment or postponement of the meeting. The
meeting will be held at our World Bearquarters, 1954 Innerbelt Business Center Drive, St. Louis, Missouri 63114, on
Thursday, May 14, 2015, at 10:00 a.m. Central Time, for the purposes contained in the accompanying Notice of
Annual Meeting of Stockholders and in this proxy statement. For your reference, directions to our annual meeting site
are provided at Appendix A to this proxy statement.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
STOCKHOLDER MEETING TO BE HELD ON MAY 14, 2015

The Company’s proxy statement, Annual Report on Form 10-K for the 2014 fiscal year and summary Annual Report to
Stockholders are available at https://materials.proxyvote.com/120076.

ABOUT THE MEETING

Why Did I Receive This Proxy Statement?

Because you were a stockholder of the Company as of March 24, 2015 (the “Record Date”) and are entitled to vote at
the annual meeting, the Board of Directors is soliciting your proxy to vote at the meeting.

This proxy statement summarizes the information you need to know to vote at the meeting. This proxy statement and
form of proxy were first mailed to stockholders on or about April 6, 2015.

What Am I Voting On?

You are voting on three items:
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(a)the election of three Directors;

(b)the ratification of Ernst & Young LLP as the Company’s independent registered public accounting firm for fiscal
2015; and

(c)the approval, by non-binding vote, of executive compensation.

How Do I Vote?

Stockholders of Record: If you are a stockholder of record, there are four ways to vote:

(a)by toll-free telephone at 1-800-652-8683; 
(b)by Internet at www.investorvote.com/BBW;
(c)by completing and returning your proxy card in the postage-paid envelope provided; or
(d)by written ballot at the meeting.

Street Name Holders: Shares which are held in a brokerage account in the name of the broker are said to be held in
“street name.” If your shares are held in street name you should follow the voting instructions provided by your broker.
You may complete and return a voting instruction card to your broker, or, in many cases, your broker may also allow
you to vote via the telephone or Internet. Check your proxy card for more information. If you hold your shares in
street name and wish to vote at the meeting, you must obtain a legal proxy from your broker and bring that proxy to
the meeting.

Please note that brokers may no longer use discretionary authority to vote shares on the election of Directors or on
executive compensation matters if they have not received instructions from their clients. Please vote your proxy so
your vote can be counted.

Regardless of how your shares are registered, if you complete and properly sign the accompanying proxy card and
return it to the address indicated, it will be voted as you direct.

1
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What is the Deadline for Voting via Internet or Telephone?

Internet and telephone voting for stockholders of record is available through 11:59 p.m. Eastern Time on Wednesday,
May 13, 2015 (the day before the annual meeting).

What Are the Voting Recommendations of the Board of Directors?

The Board recommends the following votes:

(a)FOR election of both of the three nominees as Directors;

(b)FOR ratification of the appointment of Ernst & Young LLP as independent registered public accounting firm for
fiscal 2015; and

(c)FOR the non-binding approval of executive compensation.

Unless you give contrary instructions on your proxy card, the persons named as proxy holders will vote your shares in
accordance with the recommendations of the Board of Directors.

Will Any Other Matters Be Voted On?

We do not know of any other matters that will be brought before the stockholders for a vote at the annual meeting. If
any other matter is properly brought before the meeting, your signed proxy card gives authority to Sharon John, Voin
Todorovic and Eric Fencl to vote on such matters in their discretion.

Who Is Entitled to Vote at the Meeting?

Only stockholders of record at the close of business on the Record Date are entitled to receive notice of and to
participate in the annual meeting. If you were a stockholder of record on that date, you will be entitled to vote all of
the shares that you held on that date at the meeting, or any postponements or adjournments of the meeting.

How Many Votes Do I Have?

You will have one vote for every share of Build-A-Bear Workshop common stock you owned on the Record Date.

How Many Votes Can Be Cast by All Stockholders?

17,424,819, consisting of one vote for each share of Build-A-Bear Workshop common stock outstanding on the
Record Date. There is no cumulative voting.
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How Many Votes Must Be Present to Hold the Meeting?

The holders of a majority of the aggregate voting power of Build-A-Bear Workshop common stock outstanding on the
Record Date, or 8,712,410 votes, must be present in person, or by proxy, at the meeting in order to constitute a
quorum necessary to conduct the meeting.

If you vote, your shares will be part of the quorum. Abstentions and broker non-votes will be counted in determining
the quorum. A broker non-vote occurs when a bank or broker holding shares in street name submits a proxy that states
that the broker does not vote for some or all of the proposals because the broker has not received instructions from the
beneficial owners on how to vote on the proposals and does not have discretionary authority to vote in the absence of
instructions.

We urge you to vote by proxy even if you plan to attend the meeting so that we will know as soon as possible that a
quorum has been achieved.

What Vote Is Required to Approve Each Proposal?

In the election of Directors (Proposal 1), the affirmative vote of a plurality of the votes present in person or by proxy
and entitled to vote at the meeting is required. A proxy that has properly withheld authority with respect to the election
of one or more Directors will not be voted with respect to the Director or Directors indicated, although it will be
counted for the purposes of determining whether there is a quorum. Abstentions have no effect on the election of
Directors.

For the proposals to (i) ratify the appointment of Ernst & Young LLP as the Company’s independent registered public
accounting firm (Proposal 2), and (ii) approve, by non-binding vote, executive compensation (Proposal 3), the
affirmative vote of the holders of a majority of the shares represented in person or by proxy and entitled to vote on the
proposal will be required for approval. An abstention with respect to these proposals will be counted for the purposes
of determining the number of shares entitled to vote that are present in person or by proxy. Accordingly, an abstention
will have the effect of a “no” vote.

2
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Please vote your proxy so your vote can be counted. This is particularly important since brokers may no longer use
discretionary authority to vote shares on the election of Directors or on executive compensation matters if they have
not received instructions from their clients. If a broker indicates on the proxy that it does not have discretionary
authority as to certain shares to vote on a particular matter, those shares will not be considered as present and entitled
to vote with respect to the matter and will therefore have no effect on the outcome of that matter.

Can I Change My Vote?

Yes. Just send in a new proxy card with a later date, cast a new vote by telephone or Internet, or send a written notice
of revocation bearing a date later than the date of the proxy to the Company’s Corporate Secretary at the address on the
cover of this proxy statement. Also, if you attend the meeting and wish to vote in person, you may request that your
previously submitted proxy not be used.

How Can I Access the Company’s Proxy Materials and Annual Report Electronically Online?

This proxy statement and the 2014 Annual Report are available at https://materials.proxyvote.com/120076.

Who Can Attend the Annual Meeting?

Any Build-A-Bear Workshop stockholder as of the Record Date may attend the meeting. If you own shares in street
name, you should ask your broker or bank for a legal proxy to bring with you to the meeting. If you do not receive the
legal proxy in time, bring your most recent brokerage statement so that we can verify your ownership of our stock and
admit you to the meeting. However, you will not be able to vote your shares at the meeting without a legal proxy.

If you return a proxy card without indicating your vote, your shares will be voted as follows: (i) FOR the three
nominees for Director named in this proxy statement (Proposal 1); (ii) FOR ratification of the appointment of Ernst &
Young LLP as the independent registered public accounting firm for the Company for fiscal 2015 (Proposal 2);
(iii) FOR approval, by non-binding resolution, of executive compensation (Proposal 3); and (iv) in accordance with
the recommendation of management on any other matter that may properly be brought before the meeting and any
adjournment of the meeting.

Proof of ownership of Build-A-Bear Workshop stock, as well as a valid form of personal identification (with picture),
must be presented in order to attend the annual meeting.

What is “Householding” of Proxy Materials?

The Securities and Exchange Commission (“SEC”) has adopted rules that permit companies and intermediaries such as
brokers to satisfy delivery requirements for proxy statements with respect to two or more stockholders sharing the
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same address by delivering a single proxy statement addressed to those stockholders. This process, which is
commonly referred to as “householding,” potentially provides extra convenience for stockholders and cost savings for
companies. The Company and some brokers household proxy materials, delivering a single proxy statement to
multiple stockholders sharing an address unless contrary instructions have been received from one or more of the
affected stockholders. The Company will deliver, promptly upon request, a separate copy of the proxy statement to
any stockholder who is subject to householding. You can request a separate proxy statement by writing to the
Company at Build-A-Bear Workshop, Inc., Attention: Corporate Secretary, 1954 Innerbelt Business Center Drive, St.
Louis, Missouri 63114 or by calling the Company at (314) 423-8000. Once you have received notice from your broker
or the Company that they are or we will be householding materials to your address, householding will continue until
you are notified otherwise or until you revoke your consent. If, at any time, you no longer wish to participate in
householding and would prefer to receive a separate proxy statement in the future, or if you currently receive multiple
proxy statements and would prefer to participate in householding, please notify your broker if your shares are held in a
brokerage account or the Company if you hold registered shares. You can notify the Company by sending a written
request to Build-A-Bear Workshop, Inc., Attention: Corporate Secretary, 1954 Innerbelt Business Center Drive,
St. Louis, Missouri 63114 or by calling the Company at (314) 423-8000.

Who Pays for the Solicitation of Proxies?

The Company will bear the cost of the solicitation of proxies for the meeting. Brokerage houses, banks, custodians,
nominees and fiduciaries are being requested to forward the proxy material to beneficial owners and their reasonable
expenses therefor will be reimbursed by the Company. Solicitation will be made by mail and also may be made
personally or by telephone, facsimile or other means by the Company’s officers, Directors and employees, without
special compensation for such activities.

3
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VOTING SECURITIES

On the Record Date, there were 17,424,819 outstanding shares of the Company’s common stock (referred to herein
as “shares”).

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table shows the beneficial ownership of the Company’s shares as of March 24, 2015 (unless otherwise
noted) by (i) each person known by the Company to own beneficially more than 5% of the outstanding shares,
(ii) each Director and Director nominee of the Company, (iii) each executive officer of the Company named in the
Summary Compensation Table (the “Named Executive Officers”), and (iv) all executive officers and Directors of the
Company as a group. The table includes shares that may be acquired within 60 days of March 24, 2015 upon the
exercise of stock options by employees or outside Directors and shares of restricted stock. Unless otherwise indicated,
each of the persons or entities listed below exercises sole voting and dispositive power over the shares that each of
them beneficially owns. Except as indicated below, the address of each person or entity listed is c/o Build-A-Bear
Workshop, Inc., 1954 Innerbelt Business Center Drive, St. Louis, Missouri 63114. For the beneficial ownership of the
stockholders owning 5% or more of the shares, the Company relied on publicly available filings and representations of
the stockholders.

Amount and

Nature of
Shares of

Common Stock

Name of Beneficial Owner
Beneficially

Owned(16)(17)

 Percentage

of Class
Braden Leonard(1) 1,659,791 9.5 %
Dimensional Fund Advisors LP(2) 1,460,438 8.4 %
Maxine Clark and affiliates(3) 662,948 3.8 %
Sharon John(4) 191,810 1.1 %
Eric Fencl(5) 177,144 1.0 %
Tina Klocke(6) 166,173 1.0 %
Mary Lou Fiala(7) 115,396 *
Coleman Peterson(8) 97,620 *
James M. Gould (9) 42,067 *
Jennifer Kretchmar(10) 10,597 *
Gina Collins(11) 10,378 *
Voin Todorovic(12) 6,909 *
Michael Shaffer (13) 5,495
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