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PART 1
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

This Registration Statement relates to the following shares of Common Stock, par value $.01, of Build-A-Bear Workshop, Inc. ( “Registrant” or
“Company”):

(a) 808,415 shares of Common Stock being registered for use under the Registrant’s 2000 Stock Option Plan, (the “2000 Plan”);

(b) 501,405 shares of Common Stock being registered for use under the Registrant’s 2002 Stock Incentive Plan (the “2002 plan”);

(c) 2,074,383 shares of Common Stock being registered for use under the Registrant’s 2004 Stock Incentive Plan (the “2004 Plan”); and

(d) 1,000,000 shares of Common Stock being registered for use under the Registrant’s 2004 Associate Stock Purchase Plan (the “Purchase Plan”).

PART 1T
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

The following documents which we have filed with the Commission are incorporated by reference into this Registration Statement:

» The Registrant’s Prospectus dated October 28, 2004, filed with the Commission on October 29, 2004 pursuant to Rule 424(b), as such Prospectus may
be amended or supplemented. The Prospectus was filed in connection with the Registrant’s Registration Statement on Form S-1, as amended (Reg. No.
333-118142).

» The description of Registrant’s Common Stock, which is contained in the Registration Statement on Form §-A (No. 001-32320) filed on October 13,
2004.

In addition, all documents we subsequently file with the Commission pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934
Act, prior to filing a post-effective amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining
unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of filing such documents, except
for the document, or portions thereof, that are “furnished” rather than filed with the Commission. Any statement contained in a document incorporated or
deemed to be incorporated herein by reference shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a
statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or
supersedes such statement. Any statement contained in later-dated documents supplements, modifies or supersedes statements contained in earlier-dated
documents.

Item 4. Description of Securities.
Not Applicable.
Item 5. Interests of Named Experts and Counsel.

Bryan Cave LLP, St. Louis, Missouri has passed on the validity of the securities being offered. Certain partners of Bryan Cave LLP own indirect interests
in approximately 28,000 shares of the Registrant’s preferred stock through investment funds.

Item 6. Indemnification of Directors and Officers.

Our amended and restated certificate of incorporation which will be in effect upon completion of the Company’s initial public offering provides that our
directors shall not be personally liable to us or our stockholders for monetary damages for breach of fiduciary duty as a director, except for liability for:
(i) any breach of the director’s duty of loyalty to us or our stockholders; (ii) acts or omissions not in good faith or which involve intentional misconduct or a
knowing violation of law; (iii) liability for payments of dividends or stock purchases or redemptions in violation of Section 174 of the Delaware General
Corporation Law; or (iv) any transaction from




which the director derived an improper personal benefit. In addition, our certificate of incorporation provides that we will, to the fullest extent authorized by
the Delaware General Corporation Law, as the same exists or may hereafter be amended (but, in the case of any such amendment, only to the extent that such
amendment permits us to provide broader indemnification rights than such law permitted us to provide prior to such amendment), indemnify and hold
harmless any person who was or is a party, or is threatened to be made a party to or is otherwise involved in any threatened, pending or completed action, suit
or proceeding, whether civil, criminal, administrative or investigative by reason of the fact that such person is or was our director or officer, or is or was
serving at our request as a director, officer, employee or agent of another corporation, or as our representative in a partnership, joint venture, trust or other
entity, (an “indemnitee”) against expenses, liabilities, and losses (including attorneys’ fees, judgments, fines, and amounts paid in settlement) reasonably
incurred or suffered by such indemnitee in connection therewith. We have also entered into separate indemnification agreements with our directors that
require us, among other things, to indemnify each of them against certain liabilities that may arise by reason of their status or service other than liabilities
unless it is determined that he or she did not act in good faith and in a manner he or she reasonably believed to be in or not opposed to our best interests, and,
with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful.

The right to indemnification set forth above includes the right for us to pay the expenses (including attorneys’ fees) incurred in defending any such
proceeding in advance of its final disposition; provided, however, that, if the Delaware General Corporation Law requires an advancement of expenses
incurred by an indemnitee in his capacity as a director or officer (and not in any other capacity in which service was or is rendered by such indemnitee,
including, without limitation, service to an employee benefit plan) shall be made only upon delivery to us of an undertaking, by or on behalf of such
indemnitee, to repay all amounts so advanced if it shall ultimately be determined by final judicial decision from which there is not further right to appeal that
such indemnitee is not entitled to be indemnified for such expenses under this section or otherwise. The rights to indemnification and to the advancement of
expenses conferred herewith are contract rights and continue as to an indemnitee who has ceased to be a director, officer, employee or agent and inures to the
benefit of the indemnitee’s heirs, executors, and administrators.

The Delaware General Corporation Law provides that indemnification is permissible only when the director, officer, employee, or agent acted in good faith
and in a manner reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding,
had no reasonable cause to believe the conduct was unlawful. The Delaware General Corporation Law also precludes indemnification in respect of any claim,
issue, or matter as to which an officer, director, employee, or agent shall have been adjudged to be liable to the corporation unless and only to the extent that
the Court of Chancery of the State of Delaware or the court in which such action or suit was brought shall determine that, despite such adjudication of
liability, but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of
Chancery or such other court deems proper.

We currently have a directors’ and officers’ liability insurance policy that insures such persons against the costs of defense, settlement or payment of a
judgment under certain circumstances. We believe that these indemnification and liability provisions are essential to attracting and retaining qualified persons
as officers and directors.

Item 7. Exemption from Registration Claimed.

Not applicable.
Item 8. Exhibits.

Reference is made to the Exhibit index.
Item 9. Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate,




represent a fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in
volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low
or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if,
in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the registration statement is on Form S-3, Form S-8 or Form F-3, and the
information required to be included in a post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the
Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the
registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit
plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers, and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission
such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer, or controlling person of the registrant in the
successful defense of any action, suit, or proceeding) is asserted by such director, officer, or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of
such issue.




SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all the requirements
for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the County

of St. Louis, State of Missouri on October 29th, 2004.

BUILD-A-BEAR WORKSHOP, INC.
By:

/s/ John Burtelow

Name: John Burtelow
Title: Chief Executive Bear and Chairman of the Board

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the

dates indicated:

Signature Title Date

/s/ Maxine Clark* Chief Executive Bear and October 29, 2004
Chairman of the Board

(Maxine Clark) (Principal Executive Officer)

/s/ Barney A. Ebsworth*

(Barney A. Ebsworth)

/s/ James M. Gould*

(James M. Gould)

/s/ William Reisler*

(William Reisler)

Director

Director

Director

October 29, 2004

October 29, 2004

October 29, 2004




Signature

Title

Date

/s/ Frank M. Vest, Jr.*

(Frank M. Vest Jr.)

/s/ Tina Klocke*

(Tina Klocke)

By: /s/ John Burtelow

Attorney-in-fact

Director

Chief Financial Bear, Treasurer and
Secretary (Principal Financial and
Accounting Officer)

October 29, 2004

October 29, 2004




EXHIBIT INDEX

Exhibit

Number Description

3.1 Amended and Restated Certificate of Incorporation of the Registrant dated August 10, 2004 (incorporated by reference to Exhibit 3.1
filed with the Registrant’s registration statement on Form S-1, as amended (Registration No. 333-118142).

32 Bylaws of Build-A-Bear Workshop, Inc. as currently in effect (incorporated by reference to Exhibit 3.2 filed with the Registrant’s
registration statement on Form S-1, as amended (Registration No. 333-118142).

33 Form of Third Amended and Restated Certificate of Incorporation of the Registrant, to be effective upon the closing of this offering
(incorporated by reference to Exhibit 3.3 filed with the Registrant’s registration statement on Form S-1, as amended (Registration No.
333-118142).

34 Form of Amended and Restated Bylaws of the Registrant, to be effective upon the closing of this offering (incorporated by reference to
Exhibit 3.4 filed with the Registrant’s registration statement on Form S-1, as amended (Registration No. 333-118142).

5* Opinion of Bryan Cave LLP.

10.1 Build-A-Bear Workshop, Inc. 2000 Stock Option Plan (incorporated by reference to Exhibit 10.1 filed with the Registrant’s registration
statement on Form S-1, as amended (Registration No. 333-118142).

10.1.1 Form of Incentive Stock Option Agreement under the Build-A-Bear Workshop, Inc. 2000 Stock Option Plan (incorporated by reference
to Exhibit 10.1.1 filed with the Registrant’s registration statement on Form S-1, as amended (Registration No. 333-118142).

10.1.2 Form of Nonqualified Stock Option Agreement under the Build-A-Bear Workshop, Inc. 2000 Stock Option Plan (incorporated by
reference to Exhibit 10.1.2 filed with the Registrant’s registration statement on Form S-1, as amended (Registration No. 333-118142).

10.2 Build-A-Bear Workshop, Inc. 2002 Stock Incentive Plan, as amended (incorporated by reference to Exhibit 10.2 filed with the
Registrant’s registration statement on Form S-1, as amended (Registration No. 333-118142).

10.2.1 Form of Manager-Level Incentive Stock Option Agreement under the Build-A-Bear Workshop, Inc. 2002 Stock Option Plan
(incorporated by reference to Exhibit 10.2.1 filed with the Registrant’s registration statement on Form S-1, as amended (Registration
No. 333-118142).

10.2.2 Form of Nonqualified Stock Option Agreement under the Build-A-Bear Workshop, Inc. 2002 Stock Option Plan (incorporated by
reference to Exhibit 10.2.2 filed with the Registrant’s registration statement on Form S-1, as amended (Registration No. 333-118142).

10.3 Build-A-Bear Workshop, Inc. 2004 Stock Incentive Plan (incorporated by reference to Exhibit 10.3 filed with the Registrant’s registration
statement on Form S-1, as amended (Registration No. 333-118142).

10.3.1 Form of Incentive Stock Option Agreement under the Build-A-Bear Workshop, Inc. 2004 Stock Incentive Plan (incorporated by
reference to Exhibit 10.3.1 filed with the Registrant’s registration statement on Form S-1, as amended (Registration No. 333-118142).

10.3.2 Form of Director Nonqualified Stock Option Agreement under the Build-A-Bear Workshop, Inc. 2004 Stock Incentive Plan (incorporated

by reference to Exhibit 10.3.2




Exhibit

Number Description
filed with the Registrant’s registration statement on Form S-1, as amended (Registration No. 333-118142).

10.3.3 Model Incentive Stock Option Agreement Under the Registrant’s 2004 Stock Incentive Plan (incorporated by reference to Exhibit 10.3.3
filed with the Registrant’s registration statement on Form S-1, as amended (Registration No. 333-118142).

10.3.4 Form of Employee Nonqualified Stock Option Agreement under the Registrant’s 2004 Stock Incentive Plan (incorporated by reference to
Exhibit 10.3.4 filed with the Registrant’s registration statement on Form S-1, as amended (Registration No. 333-118142).

10.3.5 Form of the Restricted Stock Agreement under the Registrant’s 2004 Stock Incentive Plan (incorporated by reference to Exhibit 10.3.5
filed with the Registrant’s registration statement on Form S-1, as amended (Registration No. 333-118142).

10.4* 2004 Associate Stock Purchase Plan

23.1 Consent of Independent Registered Public Accounting Firm.

23.2% Consent of Bryan Cave LLP (contained in the opinion of counsel filed as Exhibit 5).

24.1* Powers of Attorney (included on the signature page of the Registrant’s original Registration Statement on Form S-8)

*Previously filed



EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors
Build-A-Bear Workshop, Inc.

We consent to the use of our report dated March 5, 2004, except as to Note 2(q) and Note 13 which are as of August 10, 2004, with respect to the consolidated
balance sheets of Build-A-Bear Workshop, Inc. as of December 28, 2002 and January 3, 2004, and the related consolidated statements of operations,
stockholders’ equity, and cash flows for each of the years in the three-year period ended January 3, 2004, incorporated herein by reference.

As discussed in Note 2(q) to the consolidated financial statements, the Company adopted Emerging Issues Task Force Issue No. 03-6, Participating Securities
and the Two-Class Method under FASB Statement No. 128, Earnings Per Share.

/s/ KPMG LLP
St. Louis, Missouri
October 29, 2004



