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Item 1.01.

Entry into a Material Definitive Agreement.

On September 11, 2019, Build-A-Bear Workshop, Inc. (the “Company”) and all of its domestic subsidiaries (collectively with the Company, the
“Borrower”) entered into a Twentieth Amendment to Loan Documents (the “Twentieth Amendment”) with U.S. Bank National Association (“U.S. Bank”),
which amends the Company’s Fourth Amended and Restated Loan Agreement (the “Credit Agreement”) and the Fourth Amended and Restated Revolving
Credit Note (the “Revolving Credit Note” and, together with the Credit Agreement, the “Loan Documents”) with U.S. Bank.
Among other revisions, the Twentieth Amendment:
●

reduces the total facility amount from $35 million to $20 million;

●

increases the commitment fee on the difference between the borrowings plus outstanding letters of credit and the total facility amount from
0.075% to 0.25%;

●

reduces the minimum cumulative EBITDA covenant for the first three quarters of fiscal 2019 from $6.6 million to $4.0 million;

●

revises the methodology for calculating the funded debt ratio, commencing with the fourth fiscal quarter of 2019, to be funded debt to
EBITDA, calculated on a rolling historical 12-month basis, while leaving unchanged the minimum required ratio of no less than 1.50 to
1.00;

●

revises the fixed charge coverage ratio for the fourth quarter of fiscal 2019 to reduce the required ratio from 1.20 to 1.00 to 1.10 to 1.00,
while leaving unchanged the required minimum fixed charge coverage ratio for each fiscal quarter thereafter at 1.20 to 1.00;

●

revises the minimum liquidity covenant to require the Borrower to have at least $5 million at all times of consolidated cash in North America
plus the maximum amount available to be drawn under the Revolving Credit Note (without violating the funded debt ratio covenant);

●

prohibits Borrower from maintaining aggregate cash or cash equivalents either outside North America or on-hand in stores within North
America in excess of $5 million;
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●

increases the interest rate on advances from the LIBOR rate plus 1.25% to the LIBOR rate plus 3.25%;

●

requires Borrower to repay the lesser of $5 million or the amount outstanding under the Revolving Credit Note if at the end of any business
day Borrower’s consolidated cash balance in North America, after giving effect to Borrower’s projected use and receipt of cash within the
following three business days, exceeds $5 million;

●

prohibits Borrower from borrowing more than $10 million unless at the time of and immediately after giving effect to such advance the
Borrower’s funded debt to unadjusted EBITDA ratio as of the most recent month-end on a trailing 12-month basis is less than 1.50 to 1.00
and the Borrower’s fixed charge coverage ratio using unadjusted EBITDA as of the most recent month-end on a trailing 12-month basis is
greater than 1.20 to 1.00;

●

prohibits Borrower from requesting to borrow under the Revolving Credit Note if such borrowing would cause Borrower’s consolidated
North American cash balance, after giving effect to such advance and the use of the proceeds therefrom within three business days, to exceed
$5 million; and

●

modifies the Loan Documents to provide that Lender has no obligation to issue any additional letters of credit and, commencing October 1,
2019, Borrower will pay Lender a fee of 3.25% per annum on the aggregate undrawn face amount of any existing letters of credit.

Except as amended by the Twentieth Amendment, the terms and conditions of the Loan Documents remain unchanged. The Borrower currently
does not have any outstanding borrowings under the Loan Documents and is in compliance with the Credit Agreement covenants.
Relationship to U.S. Bank
The Company has or may have had customary banking relationships with U.S. Bank based on the provision of a variety of financial services,
including lending, commercial banking and other advisory services.
The foregoing description of the Twentieth Amendment is only a summary of material terms and conditions of such document and is qualified in
its entirety by reference to the Twentieth Amendment, which has been filed as Exhibit 10.1 hereto and which is incorporated by reference herein. In
addition, the Company has previously filed the Credit Agreement, the Revolving Credit Note, and all previous amendments thereto, which documents
have been incorporated by reference in the Company’s Annual Report on Form 10-K for the year ended February 2, 2019 (File No. 001-32320), filed on
April 18, 2019; the foregoing description of those documents is also only a summary of certain terms and conditions therein and is qualified in its entirety
to such documents as previously filed.
Item 5.02.

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

(b) On September 10, 2019, Anne Parducci resigned from the Board of Directors (the “Board”) of the Company, effective immediately, so
that she can devote more time to her new role as the Chief Content Officer of MGA Entertainment, Inc. Ms. Parducci, who has served on the Board since
2017, was a Class III director with a term expiring at the Company’s 2022 Annual Meeting of Stockholders. At the time of her resignation, Ms. Parducci
served as a member of the Compensation and Development Committee of the Board and as a member of the Nominating and Corporate Governance
Committee of the Board. Ms. Parducci’s resignation is not due to any disagreements with the Company.
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Item 8.01.

Other Events.

On September 10, 2019, immediately following the resignation of Ms. Parducci, the Board decreased the size of the Board to seven (7) members.
In order to maintain the number of directors in each class as nearly equal as possible, the classification of directors was changed to three members in Class
I and two members in each of Class II and Class III. Robert Dixon, who had served as a Class II director prior to that time, was appointed as a Class III
director to serve for the balance of Ms. Parducci’s term.
Item 9.01

Financial Statements and Exhibits.

(d) Exhibits
Exhibit Number
10.1

Description of Exhibit
Twentieth Amendment to Loan Documents between Build-A-Bear Workshop, Inc., Build-ABear Workshop Franchise Holdings, Inc., Build-A-Bear Entertainment, LLC, Build-A-Bear
Retail Management, Inc., and Build-A-Bear Card Services, LLC, as Borrowers, and U.S. Bank
National Association, as Lender, entered into effective as of September 11, 2019

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
BUILD-A-BEAR WORKSHOP, INC.

Date: September 11, 2019

By: /s/ Voin Todorovic
Name:Voin Todorovic
Title: Chief Financial Officer
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Exhibit 10.1
TWENTIETH AMENDMENT TO LOAN DOCUMENTS
THIS TWENTIETH AMENDMENT TO LOAN DOCUMENTS (this “Amendment”) dated as of September 11, 2019 (the “Effective Date”), by and
between: BUILD-A-BEAR WORKSHOP, INC., a Delaware corporation, BUILD-A-BEAR WORKSHOP FRANCHISE HOLDINGS, INC., a Delaware
corporation (“BABWF”) , BUILD-A-BEAR ENTERTAINMENT, LLC , a Missouri limited liability company (“BABE”), BUILD-A-BEAR RETAIL
MANAGEMENT, INC., a Delaware corporation (“BABRM”), and BUILD-A-BEAR CARD SERVICES, LLC, a Virginia limited liability company
(“BABCS”), jointly and severally (individually and collectively, “Borrower”); and U.S. BANK NATIONAL ASSOCIATION , a national banking
association (“Lender”), has reference to the following facts and circumstances (the “Recitals”):
A. Borrower and Lender have executed a Fourth Amended and Restated Loan Agreement dated effective as of August 11, 2008 (as amended as
set forth below, the “Loan Agreement”; all capitalized terms not otherwise defined herein shall have the same meanings as ascribed to them in the
Agreement), pursuant to which Borrower have executed a Fourth Amended and Restated Revolving Credit Note dated as of August 11, 2008, jointly and
severally payable by Borrower to Lender in the original principal amount of $50,000,000 and thereafter reduced to $35,000,000.00 (as amended as set
forth below, the “Note”), both of which have been amended by a Seventh Amendment to Loan Documents dated effective as of October 28, 2009, an
Eighth Amendment to Loan Documents dated effective as of December 31, 2010, a Ninth Amendment to Loan Documents dated effective as of December
30, 2011, a Tenth Amendment to Loan Documents dated effective as of June 30, 2012, an Eleventh Amendment to Loan Documents dated effective as of
December 31, 2012, a Twelfth Amendment to Loan Documents dated effective as of February 13, 2013, a Thirteenth Amendment to Loan Documents
dated effective as of April 30, 2013, a Fourteenth Amendment to Loan Documents dated effective as of January 22, 2014, a Fifteenth Amendment to Loan
Documents dated effective as of December 31, 2014, a Joinder and Sixteenth Amendment to Loan Documents dated effective as of April 25, 2016, a
Seventeenth Amendment to Loan Documents dated effective as of May 4, 2017, an Eighteenth Amendment to Loan Documents dated effective as of
December 14, 2018, and a Nineteenth Amendment to Loan Documents dated effective as of April 16, 2019; and
B. The Loan Agreement and the Note are described in and secured by certain security documents including, but not limited to (i) a Security
Agreement dated as of August 11, 2008, executed by BABWF, BABWF, BABE and BABRM in favor of Lender, and covering the property as more
particularly described therein; (ii) an Open-End Mortgage, Assignment of Rents and Leases, Security Agreement, and Fixture Filing dated as of August 11,
2008, executed by BABRM in favor of Lender, recorded with the Franklin County, Ohio Recorder on August 13, 2008 as Document No.
200808130123240, and covering the property as more particularly described therein; (iii) an Intellectual Property Pledge Agreement dated as of August
11, 2019, executed by BABWF in favor of Lender, and covering the property as more particularly described; (iv) an Intellectual Property Pledge
Agreement dated as of August 11, 2019, executed by BABRM in favor of Lender, and covering the property as more particularly described therein; (v) a
Pledge Agreement dated as of December 17, 2008, executed by BABWF in favor of Lender, and covering certain securities in Build-A-Bear Workshop
Canada, Ltd., (vi) a Pledge Agreement dated as of December 17, 2008, executed by BABWF in favor of Lender, and covering certain securities in Build-ABear Workshop Canada, Ltd.; (vi) a Pledge Agreement dated as of December 17, 2008, executed by BABWF in favor of Lender, and covering certain
securities in Build-A-Bear Workshop Canada, Ltd.; (vii) a Charge Over Shares dated as of December 31, 2008, executed by BABWF in favor of Lender,
and covering certain securities in Build-A-Bear Workshop UK Holdings Limited; and (viii) a Charge Over Shares dated as of December 31, 2008,
executed by BABWF in favor of Lender, and covering certain securities in Build-A-Bear Workshop Ireland Limited (collectively, as amended, the
“Security Documents”).
C. Borrower desires to amend the terms of the Loan Agreement and the Note in the manner set forth herein; and Lender is willing to agree to
said amendments on the terms and conditions set forth herein.
NOW, THEREFORE, in consideration of the premises, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Borrower and Lender hereby agree as follows:
1.

Recitals. The Recitals are true and correct, and, with the defined terms set forth herein, are incorporated by this reference.

2.

Amendments to Loan Agreement. As of the Effective Date of this Amendment, the Loan Agreement is hereby amended as follows:
(a)

Section 2.1.1 of the Loan Agreement is hereby deleted in its entirety and the following substituted in lieu thereof:

“2.1.1 Total Facility. Lender will make available to Borrower a line of credit of up to $20,000,000.00, minus the aggregate amount of
Letter of Credit Obligations at such time (“Total Facility”), subject to the terms and conditions and made upon the representations and
warranties of Borrower set forth in this Agreement. Amounts outstanding under the line of credit from time to time will be referred to as the
“Revolving Credit Loan.” The Revolving Credit Loan will be represented by the Fourth Amended and Restated Revolving Credit Note of
Borrower dated as of August 11, 2008 and all amendments, extensions and renewals thereto and restatements and replacements thereof (the
“Revolving Credit Note”). The Revolving Credit Loan will bear interest and will be payable in the manner set forth in the Revolving Credit
Note, the terms of which are incorporated herein by reference.”
(b)

Section 2.1.4 of the Loan Agreement is hereby deleted in its entirety and the following substituted in lieu thereof:

“2.1.4 Commitment Fee. Borrower will pay to Lender a commitment fee computed at the rate of 0.25% per annum, on the average
daily difference between: (i) the outstanding amount of the Revolving Credit Note plus the outstanding amount of any Letters of Credit, and
(ii) the Total Facility, such Commitment Fee to be payable quarterly in arrears on the last day of each June, September, December and March
and upon the Maturity Date of the Revolving Credit Note and/or the date this Agreement is terminated.”
(c)

Section 5.2 of the Loan Agreement is hereby deleted in its entirety and the following substituted in lieu thereof:
“5.2. Financial Reporting.

5.2.1 Weekly Cash Flow Forecast. Commencing September 17, 2019 and continuing each Tuesday thereafter, furnish Lender
with a detailed 13-week cash flow forecast which shall identify Borrower’s Consolidated North American Cash Balance as of the end of the
preceding week and identify all forecasted sources, uses and balances of cash for the following 13-week period.
5.2.2 Monthly Statements. Furnish Lender (a) within 20 days after the end of each month preliminary internally prepared
financial statements of Borrower with respect to such month, and (b) within 30 days after the end of each month final internally prepared
financial statements of Borrower with respect to such month, which financial statements will (a) be in reasonable detail and in form
reasonably satisfactory to Lender, (b) include a balance sheet as of the end of such month and monthly and year-to-date income statements,
(c) include prior year comparisons, and (d) be on a consolidating and consolidated basis for Borrower and its Subsidiaries and for any entity
in which Borrower’s financial information is consolidated in accordance with generally accepted accounting principles.
5.2.3 Quarterly Compliance Certificate. Furnish Lender (a) within 20 days after the end of each fiscal quarter, a preliminary,
and (b) within 30 days after the end of each fiscal quarter, a final, Compliance Certificate in form and substance acceptable to Lender.”
(d)

Section 6.4 of the Loan Agreement is hereby deleted and the following substituted in lieu thereof:
“6.4 Minimum EBITDA. Permit EBITDA to be less than $4,000,000 for the year-to-date 9-month period ending November 2, 2019.”

(e)

Section 6.5 of the Loan Agreement is hereby deleted and the following substituted in lieu thereof:

“6.5 Funded Debt Ratio. Commencing with the fiscal quarter ending February 1, 2020 and continuing for each quarter-end thereafter,
permit the ratio of: (i) Funded Debt to (ii) EBITDA calculated on a rolling historical 12-month basis, all for Borrower on a consolidated basis
to be greater than 1.50:1 as of the end of each fiscal quarter.”
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(f)

Section 6.6 of the Loan Agreement is hereby deleted and the following substituted in lieu thereof:

“6.6 Fixed Charge Coverage Ratio. Permit the ratio of (A) the sum of (i) EBITDA, plus operating lease payments, minus the sum of (ii)
cash actually expended for taxes and dividends, plus maintenance capital expenditures equal to $8,000,000, to (B) the sum of scheduled
principal payments on Indebtedness including capitalized lease payments, plus cash actually expended for interest and operating lease
payments, all for Borrower on a consolidated basis (the “FCC Ratio”), (A) as of the fiscal-quarter ending February 1, 2020 on a trailing 12month basis, to be less than 1.10 to 1.00, and (ii) as of each fiscal quarter-end thereafter on a trailing 12-month basis, to be less than 1.20 to
1.00.
(g)

Section 6.15 of the Loan Agreement is hereby deleted and the following substituted in lieu thereof:

“6.15 Minimum Liquidity. Fail to maintain Liquidity of at least $5,000,000 at all times. As used herein, the term “Liquidity” means
Borrower’s Consolidated North American Cash Balance, plus the maximum amount available to be drawn under the Revolving Credit Loan
without violating Section 6.5 (Funded Debt Ratio), if applicable.”
(h)

The following new Section 6.16 is hereby added to the Loan Agreement:

“6.16 Maintain aggregate cash or Cash Equivalents either (A) outside North America, or (B) on-hand in stores within North America in
excess of $5,000,000.00.”
(i)

Section 13 of the Loan Agreement is hereby amended to add the following definitions in alphabetical order:

““Consolidated North American Cash Balance” means, at any time, the aggregate amount of cash or Cash Equivalents held or owned by
Borrower within North America (excluding cash on-hand in stores, but including cash in-transit).
“Letter of Credit Obligations” shall mean, as at the time of any determination thereof, the sum of (a) the aggregate undrawn face amount of
all Letters of Credit outstanding at such time plus (b) the Letter of Credit Reimbursement Obligations at such time.
“Letter of Credit Reimbursement Obligations” shall mean, at any time, the aggregate amount then owed by the Borrower to the Lender for or
in respect of all payments or disbursements made by the Lender under or in respect of draws made under one or more of the Letters of Credit.
“Unadjusted EBITDA” means, EBITDA not adjusted for non-cash charges or extraordinary items of any kind.”
3.

Amendments to Note. As of the Effective Date of this Amendment, the Note is hereby amended as follows:

(a) The reference to the maximum principal sum of “THIRTY FIVE MILLION DOLLARS ($35,000,000.00)” in the first paragraph of the
Note is hereby deleted and replaced with “TWENTY MILLION DOLLARS ($20,000,000.00);” the reference to “$35,000,000.00” at the top the
first page of the Note is hereby deleted and replace with “$20,000,000.00;” and any and any other references in the Note of similar import are
hereby amended from “$35,000,000.00” to “$20,000,000.00.”
(b)

Section 1 of the Note is hereby deleted in its entirety and the following substituted in lieu thereof:

“1. Rates of Interest. Interest on each advance hereunder shall accrue at an annual rate equal to 3.25% plus the one-month LIBOR rate
quoted by Lender from Reuters Screen LIBOR01 Page or any successor thereto, which shall be that one-month LIBOR rate in effect and reset
each New York Banking Day, adjusted for any reserve requirement and any subsequent costs arising from a change in government
regulation, such rate rounded up to the nearest one-sixteenth of one percent (a “LIBOR Rate Loan”). The term “New York Banking Day”
means any day (other than a Saturday or Sunday) on which commercial banks are open for business in New York, New York. Lender’s
internal records of applicable interest rates shall be determinative in the absence of manifest error.”
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(c)

The following new Section 3.3 is hereby added to the Note:

“3.3 If, at the end of any business day on which there is any amount outstanding under the Note, the Borrower’s Consolidated North
American Cash Balance, after giving effect to Borrowers’ projected use and receipt of cash within three (3) business days thereof, exceeds
$5,000,000.00, Borrower shall report the amount of such Consolidated North American Cash Balance to Lender and shall repay to Lender
the lesser of (i) the amount outstanding under the Note, and (ii) the amount of Borrower’s Consolidated North American Cash Balance in
excess of $5,000,000.
(d)

Section 5.1 of the Note is hereby deleted in its entirety and the following substituted in lieu thereof:

“5.1 Borrower may borrow, repay and re-borrow under this Note subject to the terms, conditions, and limits set forth herein and in
the Loan Agreement. Lender is authorized to record in its books and records the date and amount of each advance and payment hereunder,
and other information related thereto, which books and records will constitute prima facie evidence of the accuracy of the information so
recorded; provided, however, that failure of Lender to record, or any error in recording, any such information will not relieve Borrower of any
of its obligations under this Note or any of the other Loan Documents. Notwithstanding the foregoing, (a) Borrower may not request, and
Lender will not make, any advance under this Note which would cause the outstanding principal balance under this Note to exceed
$10,000,000.00 unless at the time of and immediately after giving effect to such advance (i) the ratio of Funded Debt to Unadjusted EBITDA
as of the most recent month-end on a trailing 12-month basis is less than 1.50:1, and (ii) Borrowers’ FCC Ratio (calculated using Unadjusted
EBITDA) as of the most recent month-end on a trailing 12-month basis is greater than 1.20:1; (b) Borrower may not request, and Lender will
not make, any advance under this Note which would result in Borrower’s Consolidated North American Cash Balance, after giving effect to
the advance and the use of the proceeds therefrom within three (3) business days thereof, exceeding $5,000,000.00; and (c) at no time, may
Borrower request, or will Lender make, any advance under this Note which would cause the outstanding principal balance under this Note to
exceed the Total Facility.”
(e)

Section 5.2 of the Note is hereby deleted in its entirety and the following substituted in lieu thereof:

“5.2 Any request By Borrower for a LIBOR Rate Loan must be (a) received by Lender not later than 11:00 a.m. (St. Louis time) on a
day that is at least two (2) New York Banking Days prior to the proposed borrowing date (which must be a Business Day), and (b)
accompanied by a certificate (i) stating that no Event of Default has occurred and is continuing as of the date thereof, (i) setting forth the
ratio of Funded Debt to Unadjusted EBITDA as of the most recent month-end on a trailing 12-month basis, (iii) setting forth the Borrower’s
FCC Ratio, calculated using Unadjusted EBITDA, as of the most recent month-end on a trailing 12-month basis, and (iii) setting forth the
Borrower’s Consolidated North American Cash Balance, after giving effect to the draw and the use of the proceeds therefrom within three (3)
business days thereof.”
4. Letter of Credit Modifications. Notwithstanding anything contained in any of the Loan Documents to the contrary, (a) from and after the
Effective Date of this Agreement, Lender shall have no obligation to issue any additional Letters of Credit for or on account of Borrower, and (b)
commencing October 1, 2019, Borrower shall pay Lender a fee of 3.25% per annum on the aggregate undrawn face amount of any existing Letters of
Credit, to be paid quarterly in advance.
5.
Updated Intellectual Property Schedules. By no later than the Effective Date of this Amendment, Borrower shall furnish Lender with
updated schedules to the Intellectual Property Security Agreements that are among the Security Documents (the “Updated IP Schedules”). The Updated IP
Schedules shall identify any and all trademarks, patents, copyrights, trade secrets or licenses in which Borrower maintains an interest that are not currently
described on the schedules to the Intellectual Property Security Agreements. Lender is hereby authorized to modify and supplement each of the
Intellectual Property Security Agreements by attaching the Updated IP Schedules as Exhibit B thereto (as described in Sections 8.6 of the Intellectual
Property Security Agreements) and the provisions of the Intellectual Property Security Agreements shall automatically apply to the intellectual property
descried in the Updated IP Schedules.
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6. Deposit Account Control Agreements . By no later than December 15, 2019, Borrower shall furnish Lender with Deposit Account Control
Agreements, in form and substance acceptable to Lender and duly executed by an authorized representative of the depository bank, for deposit accounts
identified on Exhibit A hereto holding at least 80% of the aggregate balance of such accounts. All references to the term “Loan Documents” in the
Agreement, the Note and/or the Security Documents, shall hereafter be deemed to include such Deposit Account Control Agreements.
7.
Engagement of Financial Consultant. Within forty-five (45) days of Bank’s written request following the occurrence of any default by
Borrower under the Agreement, the Note or the Security Documents, as amended hereby, Borrower will engage the services of an independent financial
consultant acceptable to Bank, at Borrower’s expense, in accordance with the terms of a written engagement agreement that includes a scope of services
and other terms acceptable to Bank and that authorizes the consultant to provide verbal and written reports to Bank from time to time, as requested by
Bank.
8. Amendment Fee. in order to induce Lender to enter into this Agreement, Borrower shall pay to Lender an amendment fee in the amount of
$75,000.00 (the “Amendment Fee”), which Forbearance Fee shall be fully earned and paid to Lender on or before the Effective Date.
9. Continuing Security. The Agreement and the Note, as hereby amended is, shall continue to be, secured by the Security Documents, and any
reference to the Agreement and the Note in the Security Documents shall hereafter be deemed to include the Agreement as hereby amended.
10.
Binding Obligations. The Agreement, the Note and the Security Documents, are, and shall remain, the binding obligations of Borrower
and/or other third parties, and all of the provisions, terms, stipulations, conditions, covenants and powers contained therein shall stand and remain in full
force and effect, except only as the same are herein and hereby expressly and specifically varied or amended, and the same are hereby ratified and
confirmed, and Lender reserves unto itself all rights and privileges granted thereunder.
11. Reaffirmation; Authority. Borrower hereby reaffirms all representations, warranties, covenants and agreements recited in the Agreement,
the Note, and the Security Documents as of the date hereof, and the same are hereby adopted as representations, warranties, covenants and agreements of
Borrower herein. Borrower further represents and warrants that it is not in default under any of its obligations under the Agreement, the Note, and the
Security Documents, and that it has full power and authority to execute and deliver this Amendment, and that the execution and delivery hereof has been
duly authorized, and that all necessary and proper acts have been performed or taken.
12. Release. Borrower hereby releases Lender and its successors, assigns, directors, officers, agents, employees, representatives and attorneys
from any and all claims, demands, causes of action, liabilities or damages, whether now existing or hereafter arising or contingent or noncontingent, or
actions in law or equity of any type or matter, relating to or in connection with any statements, agreements, action or inaction on the part of Lender
occurring at any time prior to the execution of this Amendment, with respect to Borrower, the Agreement, the Note, the Security Documents and any
related Loan Documents.
13. Further Assurances. Following the Effective Date of this Amendment, Borrower agrees to execute and deliver to Lender at any time and
from time to time any and all further conveyances, assignments, confirmations, satisfactions, releases, instruments of further assurance, approvals, consents
and any and all such further instruments and documents as may be reasonably necessary, appropriate, expedient or proper in the opinion of Lender or its
counsel in order to effectuate, complete, perfect or protect the transactions described herein or in the Agreement, the Note, the Security Documents or any
other documents executed in connection therewith or contemplated thereby.
14.
Expenses. Borrower agrees to pay all reasonable expenses incurred by Lender in connection with this Amendment, including, but not
limited to, Lender’s legal and recording fees. Said sums are payable on demand and are secured by the Security Documents.
15.
Applicable Law. This Amendment shall be governed by and construed in accordance with the substantive laws of the State of Ohio
(without reference to conflict of law principles) but giving effect to federal laws applicable to national banks.
16.
Counterparts; Electronic Images. This Amendment may be executed in any number of counterparts (including telecopy counterparts),
each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Borrower hereby acknowledges the
receipt of a copy of this Amendment and all other Loan Documents. Lender may, on behalf of Borrower, create a microfilm or optical disk or other
electronic image of this Amendment and any or all of the Loan Documents. Lender may store the electronic images of this Amendment and any other loan
document in its electronic form and then destroy the paper original as part of Lender’s normal business practices, with the electronic image deemed to be
an original.
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17.
Closing Conditions. Notwithstanding any provision contained in this Amendment to the contrary, this Amendment shall not be effective
unless and until Lender shall have received the following, all in form acceptable to Lender:
(a)

this Amendment, duly executed by Borrower;

(b)

Borrowing Resolutions of the Board of Directors of each of the Borrowers, duly executed by the Secretary of Borrower;

(c)

the Updated IP Schedules described in Section 5 of this Amendment;

(d)

the Amendment Fee described in Section 8 of this Amendment; and

(e)

such other documents and information as required by Lender.

Borrower and Lender have executed this Amendment as of the Effective Date.

[SIGNATURES ON FOLLOWING PAGE]
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SIGNATURE PAGETWENTIETH AMENDMENT TO LOAN DOCUMENTS dated September 11, 2019

Borrowers:
BUILD-A-BEAR WORKSHOP, INC.
By: /s/ Vojin Todorovic
Name:Vojin Todorovic
Title: Chief Financial Officer
BUILD-A-BEAR WORKSHOP FRANCHISE
HOLDINGS, INC.
By: /s/ Vojin Todorovic
Name:Vojin Todorovic
Title: Chief Financial Officer
BUILD-A-BEAR RETAIL MANAGEMENT, INC.
By: /s/ Vojin Todorovic
Name:Vojin Todorovic
Title: Chief Financial Officer

BUILD-A-BEAR ENTERTAINMENT, LLC
By: Build-A-Bear Retail Management, Inc.,
It’s Sole Member
By: /s/ Vojin Todorovic
Name:Vojin Todorovic
Title: Chief Financial Officer
BUILD-A-BEAR CARD SERVICES, LLC
By: Build-A-Bear Workshop, Inc.,
It’s Sole Member
By: /s/ Vojin Todorovic
Name:Vojin Todorovic
Title: Chief Financial Officer
Lender:
U.S. BANK NATIONAL ASSOCIATION
By: /s/ Roger Gross
Name:Roger Gross
Title: Senior Vice President
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