Edgar Filing: BUILD A BEAR WORKSHOP INC - Form DEF 14A

BUILD A BEAR WORKSHOP INC
Form DEF 14A
April 14,2009

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of

the Securities Exchange Act of 1934 (Amendment No. )
Filed by the Registrant  x

Filed by a Party other than the Registrant

Check the appropriate box:

Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
x  Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material Pursuant to §240.14a-12

Build-A-Bear Workshop, Inc.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):



Edgar Filing: BUILD A BEAR WORKSHOP INC - Form DEF 14A

x  No fee required.
" Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount
on which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the
offsetting fee was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and
the date of its filing.

(1)  Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:




Edgar Filing: BUILD A BEAR WORKSHOP INC - Form DEF 14A

Build-A-Bear Workshop, Inc.
1954 Innerbelt Business Center Drive

St. Louis, Missouri 63114

April 14, 2009
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, 2009, at 10:00 a.m. Central
Time. For your reference, directions for our annual meeting site are provided at Appendix B to this proxy statement.

At the meeting, you will be asked to elect three Directors, amend and restate our stock incentive plan, ratify the appointment of
KPMG LLP as our independent registered public accounting firm for our current fiscal year, 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. | 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. | look forward to seeing you at the annual
meeting.

Sincerely,

Maxine Clark
Chairman and Chief Executive Bear
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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, 2009

The 2009 Annual Meeting of Stockholders of BUILD-A-BEAR WORKSHOP, INC., a Delaware corporation (the Company or
Build-A-Bear Workshop ), will be held at our World Bearquarters, 1954 Innerbelt Business Center Drive, St. Louis, Missouri 63114,
on Thursday, May 14, 2009, at 10:00 a.m. Central Time, to consider and act upon the following matters:

1. to elect three Directors;
2. to approve the Build-A-Bear Workshop, Inc. Second Amended and Restated 2004 Stock Incentive Plan;

3. to ratify the appointment of KPMG LLP as the Company s independent registered public accounting firm for the Company s
current fiscal year; 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 30, 2009 (the Record Date ) 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

Tina Klocke

Chief Operations and Financial Bear,

Treasurer 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
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

2009 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 ), to be voted at the 2009 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, 2009, 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 for our annual
meeting site are provided at Appendix B to this proxy statement.

ABOUT THE MEETING

Why Did | Receive This Proxy Statement?

Because you were a stockholder of the Company as of March 30, 2009 (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 14, 2009.

What Am | Voting On?

You are voting on three items:

(a) the election of three Directors;

(b) the approval of the Build-A-Bear Workshop, Inc. Second Amended and Restated 2004 Stock Incentive Plan; and
(c) the ratification of KPMG LLP as the Company s independent registered public accounting firm for fiscal 2009.
How Do | Vote?

Stockholders of Record: If you are a stockholder of record, there are four ways to vote:
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by toll-free telephone at 1-866-540-5760;

by Internet at http://www.proxyvoting.com/bbw;

by completing and returning your proxy card in the postage-paid envelope provided; or

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.

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.

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,
2009 (the day before the annual meeting).
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What Are the Voting Recommendations of the Board of Directors?

The Board recommends the following votes:

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

(b) FOR approval of the Build-A-Bear Workshop, Inc. Second Amended and Restated 2004 Stock Incentive Plan; and
(c) FOR ratification of the appointment of KPMG LLP as independent registered public accounting firm for fiscal 2009.

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 Maxine Clark and Tina Klocke 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 | 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?

19,901,256, consisting of one vote for each share of Build-A-Bear Workshop common stock outstanding on the Record Date. There
is no cumulative voting.

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 9,950,629 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, 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.
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For the proposals to approve the Build-A-Bear Workshop, Inc. Second Amended and Restated 2004 Stock Incentive Plan and to
ratify the appointment of KPMG LLP as the Company s independent registered public accounting firm, the affirmative vote of the
holders of a majority of the shares represented in person or by proxy and entitled to vote on the proposals 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.

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.

Can | 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
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.
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How Can | Access the Company s Proxy Materials and Annual Report Electronically Online?

This proxy statement and the 2008 annual report are available at http://materials.proxyvote.com/120076. We encourage you to
enroll at www.bnymellon.com/shareowner/isd in order to receive future proxy statements and annual reports electronically, instead
of receiving copies of next year s proxy statement and annual report by mail. By electing to receive these documents electronically,
you will save the Company the cost of producing and mailing paper copies of these documents. If you enroll to receive the
documents electronically, beginning in 2010 you will receive only a proxy card and business reply envelope in the mail. The proxy
card you receive will instruct you to visit http://materials.proxyvote.com/120076 to view our annual report and proxy statement.

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; (ii) FOR approval of the Build-A-Bear Workshop, Inc. Second Amended and Restated 2004 Stock
Incentive Plan; (iii) FOR ratification of the appointment of KPMG LLP as the independent registered public accounting firm for the
Company for fiscal 2009; 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 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: Investor Relations, 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: Investor
Relations, 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 has hired the firm of Georgeson Inc. to solicit proxies for this meeting for a fee estimated at $6,500 plus
reimbursement for reasonable and customary out-of-pocket expenses. 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.

10
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VOTING SECURITIES

On the Record Date, there were 19,901,256 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 30, 2009 (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 30, 2009 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 investment
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
Maxine Clark and affiliates(1) 2,824,619 14.1%
Paradigm Capital Management, Inc.(2) 1,810,900 9.1%
Barney Ebsworth®3) 1,288,335 6.7%
BML Investment Partners, L.P.(4) 1,230,400 6.2%
Tina Klocke ) 191,622 *
Teresa Kroll (6) 34,637 *
Coleman Peterson(?) 33,776 *
Joan Ryan ®) 32,721 *
Louis Mucci 30,244 *
Mary Lou Fiala (10) 29,987 *
William Reisler (1) 29,973 *
James M. Gould (12) 28,223 *
Eric Fencl (13) 26,648 *
Katherine Savitt (14) 13,888 *
All Directors and executive officers as a group (13 persons)(15) 3,328,986 16.5%

*  Lessthan 1.0%.

(1) Represents 40,904 shares owned directly by Ms. Clark, 37,402 shares owned indirectly through her husband, 81,296 shares of restricted stock,
and 2,548,783 shares held by Smart Stuff, Inc. Ms. Clark controls the voting and/or investment power for the shares held by Smart Stuff, Inc.
as its president and sole stockholder. Smart Stuff, Inc. was issued membership interests in the predecessor entity to the Company in 1997 in
conjunction with the original founding of the business by Ms. Clark. Also includes vested options to purchase 116,234 shares with exercise
prices ranging from $6.10 to $34.65.

(2) Represents 1,810,900 shares held by Paradigm Capital Management ( Paradigm ), which is located at Nine Elk Street, Albany, New York
12207. All information regarding ownership by is based solely on a Schedule 13G filed by Paradigm on February 17, 2009.

11
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Represents 4,573 shares of common stock owned directly by Mr. Ebsworth and 1,283,762 shares held indirectly through The Barney A.
Ebsworth Living Trust dated July 23, 1986, with respect to which Mr. Ebsworth shares voting and investment power. All information regarding
ownership by Mr. Ebsworth and the Barney A. Ebsworth Living Trust dated July 23, 1986 is based solely on a Schedule 13G/A filed by

Mr. Ebsworth on February 12, 2009. Mr. Ebsworth is a Director Emeritus.

Represents 1,230,400 shares held by BML Investment Partners, L.P. ( BML ), with respect to which BML shares voting and investment power.
The principal address of BML is 156 S. First Street, Zionsville, Indiana 46077. All information regarding ownership by is based solely on a
Form 13G filed by BML on January 27, 2009.

Represents 51,422 shares of common stock (including 300 shares owned by Ms. Klocke s spouse and 200 shares held in trust for the benefit of
Ms. Klocke s children), 31,700 restricted shares, and vested options to purchase 108,500 shares with exercise prices ranging from $0.47 to
$34.65.

Represents 6,214 shares of common stock, 11,923 restricted shares, and vested options to purchase 16,500 shares with exercise prices
ranging from $8.78 to $34.65.

Represents 16,375 shares of common stock and 17,401 shares of restricted stock.

Represents 15,320 shares of common stock and 17,401 shares of restricted stock.

Represents 12,843 shares of common stock and 17,401 shares of restricted stock.

(10) Represents 12,586 shares of common stock and 17,401 shares of restricted stock.

(11) Represents 12,572 shares of common stock and 17,401 shares of restricted stock.

(12) Represents 10,822 shares of common stock and 17,401 shares of restricted stock.

(13) Represents 26,648 shares of restricted stock.

12
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(14) Represents 13,888 shares of restricted stock.

(15) Includes all Directors and executive officers who own a total of 314,443 shares of restricted stock and vested options to purchase a total of
243,234 shares of common stock. Shares owned by Mr. Ebsworth, a Director Emeritus, are not included.

(16) No Director or Named Executive Officer beneficially owns shares that are pledged as security.

(17) Share numbers include restricted stock granted to Named Executive Officers on March 17, 2009 at a closing price of $5.11.

PROPOSAL I. ELECTION OF DIRECTORS

The Company s Board of Directors presently has eight members, divided into three classes as nearly equal in number as possible.
The classes have staggered three-year terms. As a result, only one class of Directors is elected at each annual meeting of our
stockholders. Coleman Peterson, William Reisler, and Katherine Savitt are Class Il Directors, and their terms will expire at the 2009
annual meeting. James M. Gould and Joan Ryan are Class Ill Directors, and their terms will expire at the 2010 annual meeting.
Maxine Clark, Mary Lou Fiala and Louis Mucci are Class | Directors, and their terms will expire at the 2011 annual meeting.
Currently, all our Directors hold office until the annual meeting of stockholders at which their term expires or until their successors
are duly elected and qualified.

Under our Corporate Governance Guidelines, a Director may not stand for election or re-election after reaching the age of 70. As
such, Barney Ebsworth did not stand for re-election at the 2006 Annual Meeting, and serves the Company as Director Emeritus.

A Director Emeritus is not permitted to vote on matters brought before the Board of Directors or any Board committee and is not
counted for the purposes of determining whether a quorum of the Board or a Board committee is present. See Director
Compensation Policies for a discussion of Director Emeritus compensation.

The Nominating and Corporate Governance Committee of the Board of Directors has nominated the Class Il Directors, Coleman
Peterson, William Reisler, and Katherine Savitt to be re-elected to serve until the 2012 annual meeting of stockholders or until their
successors are duly elected and qualified. As noted below, Mr. Peterson and Mr. Reisler have served on our Board of Directors for
several years. Ms. Savitt, who was appointed to the Board of Directors in February 2009, was recommended to the Board by a third
party search firm.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR THE NAMED NOMINEES.

Proxies cannot be voted for a greater number of persons than the number of nominees named herein. Unless otherwise specified,
all proxies will be voted in favor of the three nominees listed herein for election as Directors.

The Board has no reason to expect that any of the nominees will be unable to stand for election on the date of the meeting or for
good cause will not serve. If a vacancy occurs among the original nominees prior to the meeting, the proxies will be voted for a
substitute nominee named by the Board of Directors and for the remaining nominees. Directors are elected by a plurality of the
votes present in person or by proxy and entitled to vote at the meeting.

13
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DIRECTORS

Set forth below are the names, ages, positions and brief accounts of the business experience for each of our Directors as of
March 30, 2009.

Class Il Directors Up for Re-Election

Coleman Peterson, 60, was appointed to the Board of Directors at a regular Board meeting on
November 10, 2005. Mr. Peterson is President and Chief Executive Officer of Hollis Enterprises LLC,
a human resources consulting firm, which he founded in 2004 following his retirement from Wal-Mart
Stores, Inc. Mr. Peterson served as the Executive Vice-President of People at Wal-Mart from 1994 to
2004. Prior to joining Wal-Mart in 1994, Mr. Peterson spent 16 years with Venture Stores, with his last
role being the Senior Vice-President of Human Resources. Mr. Peterson holds an undergraduate
degree in English literature and a master s degree in Industrial Relations from Loyola University of
Chicago. Mr. Peterson serves on the Board of Directors of J.B. Hunt Transportation, Inc. He serves as
the Chairman of the Board of Trustees of Northwest Arkansas Community College and as a board
member of the National Academy of Human Resources. He formerly served on the Executive
Committee of the National Association for the Advancement of Colored People ( NAACP ) and also
served as Treasurer of the NAACP Special Contributions Fund. Mr. Peterson resides in Rogers,
Arkansas with his wife. They have two children, Rana and Collin.

William Reisler, 52, was initially elected to our Board of Directors pursuant to the terms of a
stockholders agreement which terminated upon the closing of the Company s initial public offering in
2004. Mr. Reisler has served on our Board of Directors since our conversion to a corporation in April
2000, and he served on an advisory board to our predecessor entity prior to that time. Mr. Reisler is
Managing Partner of Consumer Growth Partners, a private equity sponsor focused on specialty retail
and consumer growth companies. He has over 25 years of experience in private equity and venture
capital. He was a co-founder of Kansas City Equity Partners which, with affiliates, grew to over $3
billion in assets. Previously, he worked in new product development at Hallmark Cards, Inc. and
strategic planning for Sprint Corporation. He serves as a Director of two private companies, Wild
Things, LC and Three Dog Bakery, Inc., and he serves as an Executive Committee Member for
Peruvian Connection, Inc. Within the civic community he currently serves as a Director of the Harry S.
Truman Library Institute and as a Director of the Kansas City Arts Incubator. Mr. Reisler, his wife and
two sons reside in Mission Hills, Kansas.

Katherine Savitt, 45, was appointed to the Board of Directors at a regular Board meeting on February
27, 2009. Ms. Savitt was Executive Vice President and Chief Marketing Officer at American Eagle
Ouftfitters, Inc. from March 2006 to January 2009. Prior to joining American Eagle Outfitters, Ms. Savitt
served as Vice President of Strategic Communications, Content and Entertainment Initiatives of
Amazon.com from 2002 to February 2006. From 1993 to 2002, Ms. Savitt served as President and
co-Founder of MWW/Savitt, an integrated marketing communications and public relations firm. From
1990 to 1993 she served as Vice President of Sorenson Roberts and Hansen Advertising and Public
Relations. Prior to that time she held several positions, including Senior Account Director at Arst
Public Relations, Advertising Production Manager for Nintendo of America and Director of Corporate
Communications for Mandelbaum, Wolf, Wiskowski. Ms. Savitt, her husband and two daughters reside
in Pittsburgh, Pennsylvania.

14
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Class lll Directors Terms Expiring in 2010

James M. Gould, 60, was initially elected to our Board of Directors pursuant to the terms of a
stockholders agreement which terminated upon the closing of the Company s initial public offering in
2004, and then he was re-elected to our Board at our 2006 annual meeting of stockholders. Mr. Gould
has served on our Board of Directors since our conversion to a corporation in April 2000, and he
served on an advisory board to our predecessor entity prior to that time. Mr. Gould is a Managing
General Partner of The Walnut Group, a group of affiliated venture capital funds, and he has held that
position since 1994. He is also the Managing Member of Gould Venture Group V, LLC, a diversified
financial concern, and is the owner of Management One Ltd., a firm he founded that represents
professional athletes. He serves on several private company boards, including Stir Crazy, Inc. a
privately held restaurant chain, and The O Gara Group. He has served on numerous charitable boards,
including Prevent Child Abuse America, Camp BrightLight in partnership with the YMCA and the
Cincinnati Ballet Company. Mr. Gould has a bachelor s degree in history from the University of
Wisconsin. He resides in Cincinnati, Ohio with his wife Marcie and their four sons.

Joan Ryan, 63, was appointed to our Board at a regular Board meeting on February 28, 2006, and
then she was re-elected to our Board at our 2006 annual meeting of stockholders. Ms. Ryan retired as
Senior Vice President of Walt Disney Theme Parks and Resorts, with whom she worked for 12 years,
in 2005. In that position, Ms. Ryan managed Disney s retail businesses including merchandise, food
and beverage, and photo imaging at Walt Disney World® resort. Prior to that position, she was senior
vice president of merchandise for the Walt Disney World® resort. Her areas of responsibility included
Disneyland® Resort, as well as Disney s international theme parks and resorts. Prior to joining Disney,
Ms. Ryan spent over 30 years at various specialty retailers with responsibility for store operations and
merchandising, including Ann Taylor Stores Corporation, Lord & Taylor (a division of Federated
Departments Stores, Inc.), and Dayton Hudson Corporation (Target Corporation). Ms. Ryan has a
bachelor s degree from Michigan State University. She serves as a Director on the Board of Trustees
of Providence Hospital and Medical Centers. Ms. Ryan and her husband, Tom, reside in Michigan and
Florida.

Class | Directors Terms Expiring in 2011

Maxine Clark, 60, has been our Chief Executive Bear since she founded the Company in 1997. She
was our President from our inception in 1997 to April 2004, and has served as Chairman of our Board
of Directors since our conversion to a corporation in April 2000. She was initially elected to our Board
of Directors pursuant to the terms of a stockholders agreement which terminated upon the closing of
the Company s initial public offering in 2004. Ms. Clark was re-elected at our 2005 and 2008 annual
meetings of stockholders. Prior to founding Build-A-Bear Workshop, Ms. Clark was the President of
Payless ShoeSource, Inc. from 1992 until 1996. Before joining Payless, Ms. Clark spent over 19 years
in various divisions of The May Department Stores Company in areas including merchandise
development, merchandise planning, merchandise research, marketing and product development. Ms.
Clark is a member of the Board of Directors of The J.C. Penney Company, Inc., a public company,
and Chairman of its Governance Committee. She also serves on the Board of Trustees of Washington
University in St. Louis and on the Board of Directors of Barnes-Jewish Hospital in St. Louis and the St.
Louis Regional Educational and Public Television Commission (KETC/Channel 9 Public Television).
Ms. Clark is Chair of Teach for America-St. Louis. She is also a member of the Committee of 200, an
organization for women entrepreneurs around the world. Ms. Clark has a bachelor s degree from the
University of Georgia and an Honorary Doctor of Laws from Saint Louis University.
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Mary Lou Fiala, 57, was originally appointed to the Board at a regular Board meeting on January 26,
2005, and then she was re-elected at our 2005 and 2008 annual meetings of stockholders. Since

1998, Ms. Fiala has served as Vice Chairman and Chief Operating Officer of Regency Centers
Corporation, a real estate investment trust specializing in the ownership and operation of grocery
anchored shopping centers. In her role as Vice Chairman and Chief Operating Officer, Ms. Fiala is
responsible for the operational management of Regency s retail centers nationwide. Prior to working
with Regency, Ms. Fiala served as Managing Director of Security Capital Global Strategic Group
Incorporated, where she was responsible for the development of operating systems for the firm s
retail-related initiatives. Previously, she also served as Senior Vice President and Director of Stores

for Macy s East/Federated Department Stores, Inc. Before her tenure at Macy s, Ms. Fiala was Senior
Vice President of Henri Bendel and Senior Vice President and Regional Director of stores for
Federated s Burdine s Division. Ms. Fiala is a past Board member of Pacific Retail Trust and City
Center Retail. She is the current Chairman of the Board of Trustees for the International Council of
Shopping Centers, and Board of Directors of the Regency Centers Corporation and Stir Crazy, Inc., a
privately held restaurant chain. Ms. Fiala earned a bachelor s of science degree from Miami University.
Ms. Fiala and her husband reside in Florida. They have three children and two grandchildren.

Louis Mucci, 67, was originally appointed to the Board at a regular Board meeting on November 17,
2004, and then he was re-elected at our 2005 and 2008 annual meetings of stockholders. Mr. Mucci
recently held the position of Chief Financial Officer at BJ s Restaurants, Inc., a public company, and
served on that company s Board of Directors from May 2002 until September 2005. Mr. Mucci currently
serves as an advisor to the Board of Directors of BJ s Restaurants. Mr. Mucci is a senior advisor to
SMH Capital investment banking group, a company with shares registered pursuant to Section 12 of
the Securities Exchange Act of 1934, as amended. He retired from PricewaterhouseCoopers LLP in
2001 after 25 years as a partner with the firm. Mr. Mucci s most recent position at
PricewaterhouseCoopers was Chairman of the West Coast Retail Group. In this role he served on the
firm s National Retail Executive Committee. Mr. Mucci holds a Bachelors of Science degree from
California State University, Los Angeles, where he received the Distinguished Alumni Award from the
Accounting Department and the School of Business Economics. Mr. Mucci is a member of the
American Institute of Certified Public Accountants, the California State Society of Certified Public
Accountants and the Retail Executive Forum.

Director Emeritus

Barney Ebsworth, 74, was initially elected to our Board of Directors pursuant to the terms of a
stockholders agreement which terminated upon the closing of the Company s initial public offering in
2004. Mr. Ebsworth has served on our Board of Directors since our conversion to a corporation in April
2000, and he served on an advisory board to our predecessor entity prior to that time. Mr. Ebsworth is
the founder and Chief Executive Officer of Windsor, Inc., formed in 1979 for the purpose of providing
financing for venture capital, real estate and other investments. Mr. Ebsworth was the founder and
Chief Executive Officer of INTRAV, a general agency formed in 1959 for the purpose of selling travel
to individuals and businesses, until the company was sold in 1999. Mr. Ebsworth also founded Royal
Cruise Line and Clipper Cruise Line in 1972 and 1981, respectively. He was the Chairman of those
companies from inception to the time they were sold in 1986 and 1997, respectively. Mr. Ebsworth is
also a Trustee of the Seattle Art Museum and a member of the Trustees Council and Co-Chairman of
the Collectors Committee of the National Gallery of Art, Washington D.C. Mr. Ebsworth has a
bachelor s degree from Washington University in St. Louis. He has one daughter, one granddaughter
and one grandson.
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THE BOARD OF DIRECTORS AND ITS COMMITTEES

The Company s Board of Directors is responsible for establishing broad corporate policies and for overseeing the overall
management of the Company. In addition to considering various matters which require Board approval, the Board provides advice
and counsel to, and ultimately monitors the performance of, the Company s senior management. There are three standing
committees of the Board of Directors: the Audit Committee, the Compensation Committee, and the Nominating and Corporate
Governance Committee. In addition, in connection with the Board s consideration of certain strategic alternatives in 2007 and 2008,
the Board of Directors formed a Special Committee comprised of four independent non-management directors, which was
dissolved after completion of the review in March 2008.

COMMITTEE CHARTERS, CORPORATE GOVERNANCE GUIDELINES,

BUSINESS CONDUCT POLICY AND CODE OF ETHICS

The Board of Directors has adopted charters for all three of its standing Committees. The Board has also adopted Corporate
Governance Guidelines, which set forth the obligations and responsibilities of the Directors with respect to independence, meeting
attendance, compensation, re-election, orientation, self-evaluation, and stock ownership. The Board of Directors has also adopted
a Business Conduct Policy, and a Code of Ethics Applicable to Senior Executives, both of which apply to all of its Directors and
officers, including the Company s senior financial officers. Copies of the Committee charters, Corporate Governance Guidelines,
Business Conduct Policy and Code of Ethics Applicable to Senior Executives can be found in the Corporate Governance section on
the Company s Investor Relations website at http://ir.buildabear.com (information on our website does not constitute part of this
proxy statement). The Company intends to comply with the amendment and waiver disclosure requirements of applicable Form 8-K
rules by posting such information on its website. The Company will post any amendments to the Committee charters, Corporate
Governance Guidelines, Business Conduct Policy and Code of Ethics Applicable to Senior Executives in the same section of the
Company s website. The Committee charters, Corporate Governance Guidelines, Business Conduct Policy and Code of Ethics
Applicable to Senior Executives are also available in print to stockholders and interested parties upon written request delivered to
Build-A-Bear Workshop, Inc., 1954 Innerbelt Business Center Drive, St. Louis, Missouri 63114. Each of our Directors, executive
officers and employees sign our Business Conduct Policy on an annual basis to ensure compliance. In addition, each of our
executives signs our Code of Ethics Applicable to Senior Executives each year to ensure compliance.

Pursuant to the Corporate Governance Guidelines, the non-management Directors meet at least once each year in executive
session. The presiding Director of these sessions changes for each meeting following an alphabetical rotation, unless the Board
determines otherwise.

The Board of Directors met twelve times in 2008 for regular and special meetings. Each Director attended at least 75% of the total
number of meetings of the Board and the Board committees of which he or she was a member in 2008. While the Company does
not have a formal policy requiring members of the Board to attend the annual meeting, the Company encourages all Directors to
attend. All of our current Directors attended our 2008 annual meeting and plan to attend the 2009 annual meeting. The members,
primary functions and number of meetings held for each of the Committees are described below.

Audit Committee
The members of the Audit Committee are Louis Mucci (Chair), Mary Lou Fiala, William Reisler and Joan Ryan.

The Audit Committee reviews the independence, qualifications and performance of our independent auditors, and is responsible for
recommending the initial or continued retention of, or a change in, our independent auditors. The Committee reviews and discusses
with our management and independent auditors our financial statements and our annual and quarterly reports, as well as the
quality and effectiveness of our internal control procedures, critical accounting policies and significant regulatory or accounting
initiatives.
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The Committee discusses with management earnings press releases and our major financial risk exposures. Furthermore, the

Committee is responsible for establishing procedures for the receipt, retention and treatment of complaints regarding accounting,
internal control or auditing matters. The Committee approves the audit plan and staffing of the internal audit department.

In fulfilling its responsibilities, the Committee reports regularly to the Board regarding its activities and performs an annual
self-evaluation of Committee performance. The Audit Committee held nine meetings in 2008.
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Compensation Committee

The members of the Compensation Committee are Coleman Peterson (Chair), Mary Lou Fiala, James M. Gould, William Reisler,
and Katherine Sauvitt.

The Compensation Committee is responsible for evaluating and approving the Company s overall compensation philosophy and
policies, and consults with management regarding the Company s executive compensation program. The Committee makes
recommendations to the Board of Directors regarding compensation arrangements for our executive officers, including annual

salary, bonus and long-term incentive awards, and is responsible for reviewing and approving the compensation of the Company s
Directors. As part of its duties, the Committee oversees and administrates the Company s employee benefit and incentive
compensation plans and programs, including the establishment of certain applicable performance criteria. For additional

information on the Committee s processes, please see the Compensation Discussion and Analysis section of this proxy statement.

The Committee reports regularly to the Board regarding its activities, reviews and reassesses the adequacy of its charter on an
annual basis and conducts an annual self-evaluation of Committee performance. The Compensation Committee held six meetings
in 2008.

Nominating and Corporate Governance Committee

The members of the Nominating and Corporate Governance Committee are James M. Gould (Chair), Louis Mucci, Coleman
Peterson, Joan Ryan and Katherine Savitt.

The Nominating and Corporate Governance Committee establishes criteria for membership of the Company s Board of Directors
and its committees and selects and nominates candidates for election or re-election as Directors at the Company s annual meeting.
Additionally, the Committee determines the composition, nature and duties of the Board committees and oversees the Board and
committee self-evaluation processes.

The Committee is also responsible for reviewing and making recommendations to the Board regarding the Company s Corporate
Governance Guidelines, whistleblower policy and ethics codes.

The Committee reports regularly to the Board regarding its activities, reviews and reassesses the adequacy of its charter on an
annual basis and conducts an annual self-evaluation of Committee performance. The Nominating and Corporate Governance
Committee held five meetings in 2008.

Special Committee

In connection with the Board s consideration of certain strategic alternatives during 2007 and 2008, the Board of Directors formed a
Special Committee comprised of four independent non-management directors. The Special Committee retained the investment
banking firm of Lehman Brothers to assist it in an analysis of a broad range of potential strategic alternatives to enhance
stockholder value and was independently represented by Shearman & Sterling LLP. On March 10, 2008, the Company announced
that the Committee completed its consideration of strategic alternatives. After the Committee completed its review and
consideration, the Board of Directors authorized an increase in the Company s share repurchase program to up to $50 million. The
Committee was dissolved by the Board of Directors in March 2008.

The members of the Special Committee were James M. Gould (Chair), Louis Mucci, Coleman Peterson and Mary Lou Fiala.
The Special Committee held five meetings in 2008.

BOARD MEMBER INDEPENDENCE AND COMMITTEE MEMBER QUALIFICATIONS

The Board of Directors annually determines the independence of Directors based upon a review conducted by the Nominating and
Corporate Governance Committee and the Board of Directors. No Director is considered independent unless he or she has no
material relationship with the Company, either directly or as a partner, stockholder, family member, or officer of an organization that
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has a material relationship with the Company. To evaluate the materiality of any such relationship, the Board has established
categorical independence standards consistent with Section 303A of the New York Stock Exchange ( NYSE ) Listed Company
Manual. On an annual basis, each Director and Named Executive Officer is obligated to complete a Director and Officer
Questionnaire. Additionally, our Corporate Governance Guidelines require any director to disclose any matters that may arise
during the course of the year which have the potential to impair independence.

The Board has determined that, in its judgment as of the date of this proxy statement, each of the non-management Board
members (including all members of the Audit, Nominating and Corporate Governance, and Compensation Committees) are
independent directors, as defined by our Corporate Governance Guidelines and Section 303A of the NYSE Listed Company
Manual. Accordingly, Mary Lou Fiala, James M. Gould, Louis Mucci, Coleman Peterson, William Reisler, Joan Ryan, and Katherine
Savitt are all independent directors, as defined by our Corporate Governance Guidelines and Section 303A of the NYSE Listed
Company Manual.

10

20



Edgar Filing: BUILD A BEAR WORKSHOP INC - Form DEF 14A

In addition, the Board also determined that each member of the Audit Committee (Louis Mucci, Joan Ryan, Mary Lou Fiala and
William Reisler) is independent under the heightened Audit Committee independence requirements included in Section 303A of the
NYSE Listed Company Manual and the SEC rules. Moreover, each member of the Audit Committee is financially literate, and at
least one such member (Louis Mucci) has accounting or related financial management expertise as required in Section 303A of the
NYSE Listed Company Manual. Furthermore, the Board determined that Louis Mucci qualifies as an audit committee financial
expert as such term is defined under applicable SEC rules. Finally, each member of the Compensation Committee (Mary Lou Fiala,
James Gould, Coleman Peterson and William Reisler) is independent as such term is defined in the listing standards of the NYSE,
isa non-employee director pursuant to SEC Rule 16b-3 and is an outside director for purposes of Section 162(m) of the Internal
Revenue Code.

In reaching these determinations, the Board considered an arrangement under which the Company served as a marketing partner

in a film project for which James M. Gould is an executive producer and owner of a less than 10% net profits interest. Under the
terms of the transaction, the Company and the film s producers paid their respective costs and expenses for materials relating to the
marketing initiative, which were immaterial. The Board and the Governance Committee took this transaction into account when
determining Mr. Gould s independence and concluded that the transaction was not material to the Company or Mr. Gould.
Furthermore, the Board also determined that the proposed transaction does not constitute a transaction with a related person
subject to disclosure under ltem 404(a) of Regulation S-K.

RELATED PARTY TRANSACTIONS

In addition to annually reviewing the independence of our Directors, the Company also maintains strict policies and procedures for
ensuring that our Directors, executive officers and employees maintain high ethical standards and avoid conflicts of interest. Our
Business Conduct Policy prohibits any direct or indirect conflicts of interest and requires any transactions which may constitute a
potential conflict of interest to be reported to the Nominating and Corporate Governance Committee. Our Code of Ethics applicable
to Senior Executives requires our leadership to act with honesty and integrity, and to disclose to the Nominating and Corporate
Governance Committee any material transaction that reasonably could be expected to give rise to actual or apparent conflicts of
interest.

Our Nominating and Corporate Governance Committee has established written procedures for the review and pre-approval of all
transactions between us and any related parties, including our Directors, executive officers, nominees for Director or executive
office, 5% stockholders and immediate family members of any of the foregoing. Specifically, pursuant to our Code of Ethics, any
Director or executive officer intending to enter into a transaction with the Company must provide the Nominating and Corporate
Governance Committee with all relevant details of the transaction. The transaction will then be evaluated by the Nominating and
Corporate Governance Committee to determine if the transaction is in our best interests and whether, in the Committee s judgment,
the terms of such transaction are at least as beneficial to us as the terms we could obtain in a similar transaction with an
independent third party. In order to meet these standards, the Nominating and Corporate Governance Committee may conduct a
competitive bidding process, secure independent consulting advice, engage in its own fact-finding, or pursue such other
investigation and fact-finding initiatives as may be necessary and appropriate in the Committee s judgment.

Store Fixtures and Furniture

We purchase fixtures for new stores and furniture for our corporate offices from NewSpace, Inc. ( NewSpace ). Robert Fox, the
husband of Ms. Clark, our Chief Executive Bear, owns 100% of NewSpace. The total payments to NewSpace for these fixtures and
furniture amounted to approximately $1.6 million in fiscal 2008.

In 2006, our Board of Directors sought and obtained competitive bids for purchase of store fixtures and furniture. NewSpace offered
the lowest total pricing of any bidder in the process, and the Board determined that the quality of the services to be provided by
NewSpace would be superior to the services provided by the other bidders. In 2007 and 2009, the Nominating and Corporate
Governance Committee reviewed the terms of the transaction with NewSpace and determined that they are at least as beneficial to
us as the terms we could obtain in a similar transaction with an independent third party. We expect to continue to purchase store
fixtures and furniture from NewSpace, if NewSpace continues to offer competitive pricing through the bidding process and provide
superior service levels.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
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Section 16(a) of the Securities Exchange Act of 1934 requires the Company s Directors and executive officers, persons who
beneficially own more than 10% of a registered class of the Company s equity securities, and certain other persons to file reports of
ownership and changes in ownership on Forms 3, 4 and 5 with the SEC, and to furnish the Company with copies of the forms.
Based solely on its review of the forms it received, or written representations from reporting persons, the Company believes that all
of its Directors, executive officers and greater than 10% beneficial owners complied with all such filing requirements during 2008,
with the exception of Mr. Ebsworth. Mr. Ebsworth filed late a Form 3 and Form 4 which were required to be filed when,

1
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as a result of stock repurchases by the Company and the resulting increase in Mr. Ebsworth s percentage ownership of the
Company s common stock to more than 10%, Mr. Ebsworth became subject to Section 16(a) for a brief period during 2008.

BOARD OF DIRECTORS COMPENSATION

The following table discloses compensation information of members of the Company s Board of Directors for serving as members of
the Company s Board in 2008:

Fees
Earned or Stock
Paid in Awards

Name: Cash($) ($)2 Total ($)
Maxine Clark(!) $ $ $
Mary Lou Fiala 40,000 74,998 114,998
James M. Gould 49,478 74,998 124,476
Louis Mucci 57,613 74,998 132,611
Coleman Peterson 50,598 117,482 168,080
William Reisler 40,000 74,998 114,998
Joan Ryan 40,000 123,282 163,282
Barney Ebsworth®) 25,000 25,000

(1) As a member of management, Maxine Clark, the Company s Chief Executive Bear, did not receive compensation for her services as Director in
2008. The compensation received by Ms. Clark as an employee of the Company is shown in the Summary Compensation Table.

(2) The amounts appearing in the Stock Awards column represent the fiscal 2008 Statement of Financial Accounting Standards No. 123 (revised)
( FAS 123(R) ) expense of restricted stock awards granted in fiscal 2008 and 2007 (for all listed directors), fiscal 2006 (for Mr. Peterson and
Ms. Ryan), and fiscal 2005 (for Mr. Peterson). During 2008, Mses. Fiala and Ryan and Messrs. Gould, Mucci, Peterson, Reisler and Ryan each
received a grant of 17,401 shares of the Company s common stock with a grant date fair value of $74,998 computed in accordance with FAS
123(R). The aggregate stock awards outstanding at the end of fiscal 2008 for each director was as follows: Ms. Fiala and Messrs. Gould, Mucci,
Peterson and Reisler, 17,401 each; and Ms. Ryan 19,068.

(3) Mr. Ebsworth is a Director Emeritus, and is subject to a different compensation structure, described below.
Director Compensation Policies

The Compensation Committee reviews Board compensation annually, in conjunction with the November Board meeting. In
November 2007, the Compensation Committee reviewed Board compensation and analyzed both the constituent compensation
elements and the total compensation to Board members in relation to the Company s peer group. As a result of this 2007 review, in
2008 the Board elected not to increase the $40,000 annual retainer for Board membership, which has been in effect since 2005.
The Board members do not receive additional fees or compensation for attending meetings or for being a committee member or
attending committee meetings. However, in order for the Company to retain its qualified independent Board members whom are
fulfilling Committee Chair responsibilities, the Board pays additional annual retainer fees for the Chairman of our committees as
follows: Audit Committee $18,500; Compensation Committee $11,250; and Nominating and Corporate Governance

Committee $10,000. The annual retainer fees for the Company s Nominating and Corporate Governance and Compensation
Committee Chairs were set at the median for applicable peer group compensation. The Audit Committee Chair annual retainer fee
was set at the 75™ percentile in the peer group. The Board believes the fee paid to the Audit Committee Chair is appropriate given
the significant time commitment and expertise required to fulfill this responsibility on behalf of the Company in accordance with
public reporting rules and procedures.

Each Board member also receives a restricted stock award granted for annual service with a value of $75,000, as determined on

the grant date. The annual restricted stock grants vest each year on the anniversary date of our initial public offering (October 28,
2004). The vesting of all restricted stock grants is subject to continued service on our Board.
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In connection with the Board s consideration of certain strategic alternatives that ended in March 2008, the Company s Board of
Directors formed a special committee comprised of four independent non-management directors. Given the extraordinary amount
of work involved in the review of strategic alternatives, the Board determined that each non-management director serving on the
Special Committee (including the Chairman of the committee) would be paid $6,000 per month, with a maximum total potential
payment of $30,000 per member. The Chair of the Special Committee received an additional $10,000 per month, with a maximum

total potential payment of $50,000.
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