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Build-A-Bear Workshop, Inc.

1954 Innerbelt Business Center Drive

St. Louis, Missouri 63114

April 8, 2011

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 12, 2011, at 10:00 a.m. Central Time. For your reference,
directions for our annual meeting site are provided at Appendix A to this proxy statement.

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

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

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

Sincerely,

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 12, 2011

The 2011 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 12,
2011, at 10:00 a.m. Central Time, to consider and act upon the following matters:

1. to elect three Directors;

2. to ratify the appointment of KPMG LLP as the Company�s independent registered public accounting firm for the Company�s current fiscal year;

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

4. to recommend, by non-binding vote, the frequency of executive compensation votes; and

5. 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, 2011 (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

2011 ANNUAL MEETING OF STOCKHOLDERS

PROXY STATEMENT

This proxy statement is furnished in connection with the solicitation of proxies by the Board of Directors of Build-A-Bear Workshop, Inc., a
Delaware corporation (the �Company� or �Build-A-Bear Workshop�), to be voted at the 2011 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 12, 2011, at 10:00 a.m. Central Time, for the purposes contained in the accompanying Notice of
Annual Meeting of Stockholders and in this proxy statement. For your reference, directions to our annual meeting site are provided at
Appendix A to this proxy statement.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDERS MEETING TO BE
HELD ON MAY 12, 2011

The Company�s proxy statement, annual report on Form 10-K for the 2010 fiscal year and summary Annual Report to Stockholders are available
at https://materials.proxyvote.com/120076.

ABOUT THE MEETING

Why Did I Receive This Proxy Statement?

Because you were a stockholder of the Company as of March 30, 2011 (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 8, 2011.

What Am I Voting On?

You are voting on four items:

(a) the election of three Directors;

(b) the ratification of KPMG LLP as the Company�s independent registered public accounting firm for fiscal 2011;
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(c) the approval, by non-binding vote, of executive compensation; and

(d) the recommendation, by non-binding vote, of the frequency of executive compensation advisory votes.

How Do I Vote?

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

� 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.

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

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

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

Internet and telephone voting for stockholders of record is available through 11:59 p.m. Eastern Time on Wednesday, May 11, 2011 (the day
before the annual meeting).

What Are the Voting Recommendations of the Board of Directors?

The Board recommends the following votes:

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

(b) FOR ratification of the appointment of KPMG LLP as independent registered public accounting firm for fiscal 2011;

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

(d) ONE YEAR on the proposal recommending the frequency of advisory votes on executive compensation.

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

Will Any Other Matters Be Voted On?

We do not know of any other matters that will be brought before the stockholders for a vote at the annual meeting. If any other matter is properly
brought before the meeting, your signed proxy card gives authority to 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 I Have?

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

How Many Votes Can Be Cast by All Stockholders?

19,602,513, 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
9,801,257 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?
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In the election of Directors (Proposal 1), the affirmative vote of a plurality of the votes present in person or by proxy and entitled to vote at the
meeting is required. A proxy that has properly withheld authority with respect to the election of one or more Directors will not be voted with
respect to the Director or Directors indicated, although it will be counted for the purposes of determining whether there is a quorum.

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

The frequency of the advisory vote on executive compensation (Proposal 4) receiving the greatest number of votes (every one, two or three
years) will be considered the frequency recommended by stockholders. Abstentions and broker non-votes will therefore have no effect on such
vote.

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

Can I Change My Vote?

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

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

This proxy statement and the 2010 annual report are available at https://materials.proxyvote.com/120076. We encourage you to enroll at
www.bnymellon.com/shareowner/isd in order to have the ability to receive future proxy statements and annual reports electronically. By electing
to receive these documents electronically, you can save the Company the cost of producing and mailing paper copies of these documents in the
event the Company decides to electronically deliver such documents.

Who Can Attend the Annual Meeting?

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

If you return a proxy card without indicating your vote, your shares will be voted as follows: (i) FOR the three nominees for Director named in
this proxy statement (Proposal 1); (ii) FOR ratification of the appointment of KPMG LLP as the independent registered public accounting firm
for the Company for fiscal 2011 (Proposal 2); (iii) FOR approval, by non-binding resolution, of executive compensation (Proposal 3): (iv) ONE
YEAR on the proposal recommending the frequency of advisory votes on executive compensation (Proposal 4); and (v) 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
(Proposal 5).

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 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.
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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.
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VOTING SECURITIES

On the Record Date, there were 19,602,513 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, 2011 (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, 2011 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.

Name of Beneficial Owner

Amount and Nature of
Shares of Common 

Stock
Beneficially Owned(18)(19) Percentage of Class

Maxine Clark and affiliates(1) 2,332,495 11.8%
BML Investment Partners, L.P. and affiliates(2) 2,199,600 11.2%
Crescendo Partners and affiliates(3) 1,409,304 7.2%
Dimensional Fund Advisors LP(4) 1,343,743 6.9%
Paradigm Capital Management, Inc.(5) 1,252,000 6.4%
Tina Klocke(6) 269,314 1.4%
Eric Fencl(7) 143,359 *
John Haugh(8) 114,750 *
David Finnegan(9) 68,690 *
Coleman Peterson(10) 60,875 *
Louis Mucci(11) 57,343 *
Mary Lou Fiala(12) 57,086 *
James M. Gould(13) 55,322 *
William Reisler(14) 48,999 *
Katherine Savitt(15) 40,987 *
Virginia H. Kent(16) 11,412
All Directors and executive officers as a group (13 persons)(17) 3,327,934 16.7%

* Less than 1.0%.

(1)Represents 85,681 shares owned directly by Ms. Clark, 37,402 shares owned indirectly through her husband, 241,351 shares of restricted stock, and 1,778,783
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 189,278 shares with exercise prices ranging from $5.11 to $34.65.

(2)Represents 2,099,600 shares held by BML Investment Partners, L.P. (�BML�), with respect to which BML and Braden M. Leonard share voting and dispositive
power, and 100,000 shares held by Mr. Leonard with respect to which he has sole voting and dispositive power. The principal address of BML and
Mr. Leonard is 65 E. Cedar�Suite 2, Zionsville, Indiana 46077. All information regarding ownership by BML is based solely on a Form 13G filed by BML and
Mr. Leonard on February 11, 2011.
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(3)Represents shares held by Crescendo Partners II, L.P., Series BB (�Crescendo Partners II�), Crescendo Investments II, LLC (�Crescendo Investments II�),
(collectively, the �Crescendo Entities�), and Eric Rosenfeld. Crescendo Investments II is the general partner of Crescendo Partners II and they both have sole
voting and dispositive power with respect to 1,409,304 shares. Mr. Rosenfeld is the managing member of Crescendo Investments II and, accordingly, has the
sole voting and dispositive power with respect to the total of 1,409,304 shares owned by Crescendo Partners II. Crescendo Investments II and Mr. Rosenfeld
disclaim beneficial ownership of the shares held by Crescendo Partners II, except to the extent of their pecuniary interest therein. The principal address of
Mr. Rosenfeld and the Crescendo Entities is 825 Third Avenue, 40th Floor, New York, NY 10022. All information regarding ownership by the Crescendo
Entities is based solely on a Form 13D filed by Mr. Rosenfeld and the Crescendo Entities on January 28, 2011.

(4)Represents 1,343,743 shares held by Dimensional Fund Advisors LP (�Dimensional�), with respect to which Dimensional has sole dispositive power, and
includes 1,296,144 shares to which Dimensional has sole voting power. The principal address of Dimensional is Palisades West, Building One, 6300 Bee Cave
Road, Austin, Texas 78746. All information regarding ownership by Dimensional is based solely on a Form 13G filed by Dimensional on February 11, 2011.

(5)Represents 1,252,000 shares held by Paradigm Capital Management, Inc. (�Paradigm�), with respect to which Paradigm has sole voting and dispositive power.
The principal address of Paradigm is Nine Elk Street, Albany, New York 12207. All information regarding ownership by Paradigm is based solely on a
Schedule 13G filed by Paradigm on February 14, 2011.

(6)Represents 83,886 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), 88,106 restricted shares, and vested options to purchase 97,322 shares with exercise prices ranging from $5.11 to $34.65.

(7)Represents 15,896 shares of common stock, 113,371 restricted shares, and vested options to purchase 14,092 shares with exercise prices ranging from $5.11 to
$6.59.

4
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(8)Represents 12,377 shares of common stock, 73,102 restricted shares, and vested options to purchase 29,271 shares with exercise prices ranging from $4.41 to
$6.59.

(9)Represents 6,094 shares of common stock, 49,535 restricted shares, and vested options to purchase 13,061 shares with exercise prices ranging from $5.11
to $34.65.

(10)Represents 48,836 shares of common stock and 12,039 shares of restricted stock.

(11)Represents 45,304 shares of common stock and 12,039 shares of restricted stock.

(12)Represents 45,047 shares of common stock and 12,039 shares of restricted stock.

(13)Represents 43,283 shares of common stock and 12,039 shares of restricted stock.
Mr. Gould has pledged 43,283 shares to U.S. Bank, N.A. as security for a loan.

(14)Represents 36,960 shares of common stock and 12,039 shares of restricted stock.

(15)Represents 28,948 shares of common stock and 12,039 shares of restricted stock.

(16)Represents 11,412 shares of restricted stock.

(17) Includes all Directors and executive officers who own a total of 683,035 shares of restricted stock and vested options to purchase a total of 370,024 shares of
common stock. Shares owned by Mr. Ebsworth, a Director Emeritus, are not included.

(18)Other than as indicated, no Director or Named Executive Officer beneficially owns shares that are pledged as security.

(19)Share numbers include restricted stock granted to Named Executive Officers on March 22, 2011 at a closing price of $6.21.

PROPOSAL NO. 1. 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. Maxine Clark,
Virginia Kent and Louis Mucci are Class I Directors, and their terms will expire at the 2011 annual meeting. Coleman Peterson, William Reisler,
and Katherine Savitt are Class II Directors, and their terms will expire at the 2012 annual meeting. Mary Lou Fiala and James M. Gould are
Class III Directors, and their terms will expire at the 2013 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. However, due to increased time commitment
associated with her role as Chief Executive Officer of Lockerz, LLC, Katherine Savitt has indicated that she intends to resign as a Director,
effective at the 2011 annual meeting. The Nominating and Corporate Governance Committee of the Board of Directors has commenced a search
for a nominee with the background and experience that would complement the strengths of the existing directors as well as those characteristics
described in the Section entitled �Selection of Nominees for the Board of Directors�. That search, which is expected to be conducted with the
assistance of an executive recruiting firm, is ongoing. After the 2011 annual meeting and until the nomination of a new director, the number of
directors on the Board of Directors will be seven.
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Under our Corporate Governance Guidelines, a Director may not stand for election or re-election after reaching the age of 73. 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. A Director Emeritus is not compensated for his or her
services.

The Nominating and Corporate Governance Committee nominated the Class I Directors, Maxine Clark, Virginia Kent and Louis Mucci to be
re-elected to serve until the 2014 annual meeting of stockholders or until their successors are duly elected and qualified. As noted below,
Ms. Clark and Mr. Mucci have served on our Board of Directors for several years. Ms. Kent, who was appointed to the Board of Directors in
November 2010, 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.

5
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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, 2011. The
biographies of each of the nominees and continuing directors below contains information each director has given us about his or her age, all
positions he or she holds, his or her principal occupation and business experience for the past five years, and the names of other publicly-held
companies of which he or she currently serves as a director or has served as a director during the past five years. In addition to the information
presented below regarding each nominee�s specific experience, qualifications, attributes and skills that led our Board to the conclusion that he or
she should serve as a director, we also believe that all of our director nominees and continuing directors have a reputation for integrity, honesty
and adherence to high ethical standards. They each have demonstrated business acumen and an ability to exercise sound judgment, as well as a
commitment of service to the Company and our Board.

Class I Directors � Up for Re-Election

Maxine Clark, 62, 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 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 Past Chair of Teach for America-St.
Louis and a member of its national Board. She is a past trustee of the International Council of Shopping Centers
and is a member of its Nominating Committee. 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.

Ms. Clark has extensive leadership and executive experience in the retail industry, which includes founding and
leading Build-A-Bear Workshop. She has nearly 40 years experience in the areas of marketing, merchandising,
store operations, digital technology, entertainment, strategic planning, and real estate. With this experience,
along with her prior service on the Board of Directors of another publicly traded retail company, The JCPenney
Company, she brings to the Build-A-Bear Workshop Board of Directors highly relevant and valuable insights
and perspectives on all aspects of the Company�s retail and entertainment business.

6

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

Table of Contents 17



Table of Contents

Virginia Kent, 56, was appointed to the Board of Directors at a regular Board meeting on November 17, 2010.
Since 2002, Ms. Kent has been an independent management consultant advising clients on a variety of business
issues with primary focus on marketing strategy, global branding, and product development. She also served as
Acting Chief Executive Officer of UniRush, LLC, a financial services company, from 2005 through 2007. From
1999-2002, she served as President and Chief Executive Officer of Reflect.com, an online customized beauty
products business which was spun out of The Procter & Gamble Company. Ms. Kent assumed the Reflect.com
position after spending approximately 20 years in the toy industry, where her last position was President, U.S.
Toy Group at Hasbro, Inc., a $1 billion division of the number two worldwide toy and game company. Her
career included a broad range of executive positions, including President of Global Brands and Product
Development with that company and a succession of management positions in its Tonka and Kenner Products
subsidiaries. She started her professional career in brand management at The Procter & Gamble Company. Ms.
Kent holds an undergraduate degree in Mathematics and Economics from Wellesley College, and a Masters in
Business Administration from University of Michigan. She serves as a director of The Timberland Company, a
global developer and marketer of outdoor boots, clothing and accessories, where she has chaired its Management
Development and Compensation Committee and its Governance and Nominating Committee. Ms. Kent and her
husband reside in Cincinnati, Ohio. They have one daughter.

As an executive with extensive background in the development, manufacture, marketing and sale of toys and
consumer products, Ms. Kent has deep experience in the areas of merchandising, marketing, branding, strategic
planning, and operations. Through her longstanding service as a director of another public company, The
Timberland Company, she also brings valuable insights and perspectives regarding corporate governance,
executive compensation, and succession planning to the Build-A-Bear Workshop Board of Directors.

Louis Mucci, 69, 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. Since June 2007, Mr. Mucci has
served as an advisor to the Board of Directors of Ruby�s Tequilas, a restaurant company. From February 2007
until June 2009, Mr. Mucci was 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. He 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 also served as an advisor to the Board of Directors of BJ�s
Restaurants until December 31, 2008. He retired from PricewaterhouseCoopers LLP in 2001 after 25 years as a
partner with the firm. Mr. Mucci�s most recent position at Pricewaterhouse- Coopers was Chairman of the West
Coast Retail Group. In this role he served on the firm�s National Retail Executive Committee. Mr. Mucci had
also served as the West Coast Personnel and Business Development partner. He led several quality control
reviews of various offices within Pricewater- houseCoopers and has extensive securities experience, including
initial public offerings, registration statements and other filings, and correspondence and dialog with the
Securities and Exchange Commission. He also has significant litigation support experience in acting as an
accounting expert witness for his clients. 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.

Mr. Mucci obtained extensive financial and accounting expertise while serving as a partner of an independent
accounting firm. During his tenure as Chief Financial Officer of a publicly traded restaurant company, he
gained additional financial and accounting expertise in addition to store operations, human resources, workers
compensation, insurance, corporate administration, and strategic planning experience. Mr. Mucci brings
extensive financial expertise to the Build-A-Bear Workshop Board of Directors and qualifies as an �audit
committee financial expert� as such term is defined under applicable SEC rules. In addition, given his
experience with other consumer-focused businesses, Mr. Mucci provides valuable insights and perspectives
regarding the financing and operation of the Company�s business.
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Class II Directors � Terms Expiring in 2012

Coleman Peterson, 62, was appointed to the Board of Directors at a regular Board meeting on November 10,
2005, and then he was re-elected at our 2006 and 2009 annual meetings of stockholders. He was appointed as
our Lead Independent Director in May 2009. 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., a publicly traded entity, and previously served as a
director of The Service Master Company and Knockout Holdings, Inc. He served as the Chairman of the Board
of Trustees of Northwest Arkansas Community College. 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 Hilton Head, South Carolina with his wife. They
have a daughter and a son.

As a human resources executive for retail companies and Chief Executive Officer of a human resources
consulting firm and through his service on the board of directors of other publicly traded companies, Mr.
Peterson obtained extensive expertise in the areas of human resources, succession planning, retailing, store
operations, strategic planning, and corporate governance. He brings to the Build-A-Bear Workshop Board of
Directors skills and talents to help the Company develop its compensation programs, manage its human
resources, oversee succession planning, and operate its retail business.

William Reisler, 54, was initially elected to our Board of Directors pursuant to the terms of a stockholders�
agreement which terminated upon the closing of our initial public offering in 2004, and then he was re-elected at
our 2006 and 2009 annual meetings of stockholders. 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 branded consumer 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 four private companies: B Cellars, a boutique winery;
Baskins, an apparel retail chain; Wild Things Gear, a designer of high-end outdoor apparel; and Three Dog
Bakery, a manufacturer of all natural dog treats and food. He serves as an Executive Committee Member for
Peruvian Connection, a leading luxury apparel lifestyle brand. Within the civic community he currently serves as
a Chairman of the Board of the Kansas City Arts Incubator. Mr. Reisler, his wife and two sons reside in Kansas
City, Missouri.

As Managing Partner of a private equity sponsor that focuses on specialty consumer growth companies, Mr.
Reisler has extensive financial, merchandising, marketing, store operations, real estate, and strategic planning
experience. He also obtained new product development experience during his tenure at Hallmark Cards and
strategic planning experience at Sprint. As a result, he brings to the Build-A-Bear Workshop Board of Directors
insights and perspectives on financing issues and innovative ideas about delivering new and exciting products
and experiences to our Guests.
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Class II Director � Intends to Resign on Date of 2011 Annual Meeting of Stockholders

Katherine Savitt, 47, was appointed to the Board of Directors at a regular Board meeting on February 27, 2009
and was re-elected to our Board at our 2009 annual meeting of stockholders. Ms. Savitt is the Chief Executive
Officer and a director of Lockerz, LLC, an internet start-up that is building a next generation social network,
entertainment and shopping platform for 15-25 year olds. She was Executive Vice President and Chief
Marketing Officer at American Eagle Outfitters, 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 serves on the Board of Directors of Vitamin Shoppe, Inc. Ms.
Savitt, her husband and two daughters reside in Seattle, Washington.

Ms. Savitt has extensive executive experience with both retail and social media businesses. She brings extensive
multimedia marketing experience, skills and perspectives to the Company�s Board of Directors to help
Build-A-Bear Workshop connect and communicate with its Guests and capitalize on opportunities in our stores
and online. She also currently serves on the board of directors of another publicly traded company.

Class III Directors � Terms Expiring in 2013

James M. Gould, 62, was initially elected to our Board of Directors pursuant to the terms of a stockholders�
agreement which terminated upon the closing of our initial public offering in 2004, and then he was re-elected to
our Board at our 2007 and 2010 annual meetings 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 private equity 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 Flat
Out Crazy, a restaurant chain, Wild Things Gear, a designer of high-end outdoor apparel, The O�Gara Group, a
global products and services company, and Adspace Networks, a mall digital media network. 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 and their four sons.

As Managing General Partner of a group of private equity funds, Mr. Gould has extensive financial,
merchandising, corporate governance and traditional and multi-channel marketing experience. As an executive
producer of motion pictures and as a sports agent, he also has extensive entertainment experience and brand
expertise. With this background, Mr. Gould brings to Build-A-Bear Workshop highly relevant and valuable
insights in the areas of financing, merchandising, marketing, and development of our entertainment properties
and strategic opportunities.
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Mary Lou Fiala, 59, 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. From January 2009 until her
retirement in December 2009, Ms. Fiala served as Vice Chairman and Chief Operating Officer of Regency
Centers Corporation, a publicly traded real estate investment trust specializing in the ownership and operation of
grocery anchored shopping centers. From 1998 until January 2009, she served as President and Chief Operating
officer of Regency Centers Corporation. At Regency, Ms. Fiala was responsible for human resources, marketing,
and 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., where
she was responsible for 19 Macy�s stores in five states, generating more than $1 billion in sales. 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 earned a bachelor�s of science degree from Miami
University. She is a current member of the board of directors of Regency Centers Corporation and a trustee for
the International Council of Shopping Centers where she also served as Chairman during 2008-2009. She is also
a director of Flat Out Crazy, a privately held restaurant chain, and an independent director of CNL Macquarie
Global Growth Trust, Inc., an international non-traded SEC reporting real estate investment trust. Ms. Fiala and
her husband reside in Florida. They have three children and two grandchildren.

Over the course of her career and especially while serving at various times as Vice Chairman, President, and
Chief Operating of a company that owns and operates shopping centers, Ms. Fiala gained extensive experience
in the areas of real estate, store operations, human resources, strategic planning, marketing, and corporate
governance. These skills and talents enhance the ability of the Build-A-Bear Workshop Board to effectively
develop strategies to operate its retail stores and efficiently manage its associates. She also currently serves on
the board of directors of another publicly traded company and an international non-traded SEC reporting real
estate investment trust.

Director Emeritus

Barney Ebsworth, 76, was initially elected to our Board of Directors pursuant to the terms of a stockholders�
agreement which terminated upon the closing of our 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.

COMMITTEE CHARTERS, CORPORATE GOVERNANCE GUIDELINES,

BUSINESS CONDUCT POLICY AND CODE OF ETHICS

�

the designation and number of units of other securities purchasable upon the exercise of warrants to purchase other securities and the price at
which such number of units of such other securities may be purchased upon such exercise;

� the date on which the right to exercise such warrants will commence and the date on which such right will expire;

� U.S. federal income tax consequences applicable to such warrants;

� the number of warrants outstanding as of the most recent practicable date; and

� any other terms of such warrants.
Warrants will be issued in registered form only. Each warrant will entitle the holder thereof to purchase such principal amount of debt securities
or such number of shares of preferred stock, common stock or other securities at such exercise price as will in each case be set forth in, or
calculable from, the prospectus supplement relating to the warrants, which exercise price may be subject to adjustment upon the occurrence of
certain events as set forth in such prospectus supplement. After the close of business on the expiration date, or such later date to which such
expiration date may be extended by us, unexercised warrants will become void. The place or places where, and the manner in which, warrants
may be exercised will be specified in the prospectus supplement relating to such warrants.

Prior to the exercise of any warrants to purchase debt securities, preferred stock, common stock or other securities, holders of such warrants will
not have any of the rights of holders of debt securities, preferred stock, common stock or other securities, as the case may be, purchasable upon
such exercise, including the right to receive payments of principal of, premium, if any, or interest, if any, on the debt securities purchasable upon

such exercise or to enforce covenants in the indenture, or to receive payments of dividends, if any, on the preferred stock, or common stock
purchasable upon such exercise, or to exercise any applicable right to vote.
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DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

We may issue stock purchase contracts, including contracts obligating holders to purchase from us, and obligating us to sell to the holders, a
specified number of shares of common stock or other securities at a future date or dates, which we refer to in this prospectus as �stock purchase
contracts.� The price per share of the securities and the number of shares of the securities may be fixed at the time the stock purchase contracts
are issued or may be determined by reference to a specific formula set forth in the stock purchase contracts. The stock purchase contracts may be
issued separately or as part of units consisting of a stock purchase contract and debt securities, preferred securities, warrants, other securities or
debt obligations of third parties, including U.S. treasury securities, securing the holders� obligations to purchase the securities under the stock
purchase contracts, which we refer to in this prospectus as �stock purchase units.� The stock purchase contracts may require holders to secure their
obligations under the stock purchase contracts in a specified manner. The stock purchase contracts also may require us to make periodic
payments to the holders of the stock purchase units or vice versa, and those payments may be unsecured or refunded on some basis.

The stock purchase contracts, and, if applicable, collateral or depositary arrangements, relating to the stock purchase contracts or stock purchase
units, will be filed with the SEC in connection with the offering of stock purchase contracts or stock purchase units. The prospectus supplement
relating to a particular issue of stock purchase contracts or stock purchase units will describe the terms of those stock purchase contracts or stock
purchase units, including the following:

� if applicable, a discussion of material U.S. federal income tax considerations; and

� any other information we think is important about the stock purchase contracts or the stock purchase units.
If we issue stock purchase units where debt obligations of third parties are used as security for your obligations to purchase or sell shares of
common stock or preferred stock, depositary shares or other securities, we will include certain information in the prospectus supplement relating
to the offering information about the issuer of the debt securities. Specifically, if the issuer has a class of securities registered under the
Securities Exchange Act of 1934 (the �Exchange Act�) and is either eligible to register its securities on Form S-3 under the Securities Act of 1933
(the �Securities Act�) or meets the listing criteria to be listed on a national securities exchange, we will include a brief description of the business
of the issuer, the market price of its securities and how you can obtain more information about the issuer. If the issuer does not meet the criteria
described in the previous sentence, we will include substantially all of the information that would be required if the issuer were making a public
offering of the debt securities.
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SELLING SHAREHOLDERS

We may register shares of common stock covered by this prospectus for re-offers and resales by any selling shareholders to be named in a
prospectus supplement. Because we are a well-known seasoned issuer, as defined in Rule 405 of the Securities Act, we may add secondary sales
of shares of our common stock by any selling shareholders by filing a prospectus supplement with the SEC. We may register these shares to
permit selling shareholders to resell their shares when they deem appropriate. A selling shareholder may resell all, a portion or none of such
shareholder�s shares at any time and from time to time. Selling shareholders may also sell, transfer or otherwise dispose of some or all of their
shares of our common stock in transactions exempt from the registration requirements of the Securities Act. We do not know when or in what
amounts the selling shareholders may offer shares for sale under this prospectus and any prospectus supplement. We will not receive any
proceeds from any sale of shares by a selling shareholder under this prospectus and any prospectus supplement. We may pay all expenses
incurred with respect to the registration of the shares of common stock owned by the selling shareholders, other than underwriting fees,
discounts or commissions, which will be borne by the selling shareholders. We will provide you with a prospectus supplement naming the
selling shareholders, the amount of shares to be registered and sold and any other terms of the shares of common stock being sold by each selling
shareholder.
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PLAN OF DISTRIBUTION

We may sell our securities, and any selling shareholder may sell shares of our common stock, in any one or more of the following ways from
time to time: (i) through agents; (ii) to or through underwriters; (iii) through brokers or dealers; (iv) directly by us or any selling shareholders to
purchasers, including through a specific bidding, auction or other process; or (v) through a combination of any of these methods of sale. The
applicable prospectus supplement will contain the terms of the transaction, name or names of any underwriters, dealers, agents and the
respective amounts of securities underwritten or purchased by them, the initial public offering price of the securities, and the applicable agent�s
commission, dealer�s purchase price or underwriter�s discount. Any selling shareholders, dealers and agents participating in the distribution of the
securities may be deemed to be underwriters, and compensation received by them on resale of the securities may be deemed to be underwriting
discounts. Additionally, because selling shareholders may be deemed to be �underwriters� within the meaning of Section 2(11) of the Securities
Act, selling shareholders may be subject to the prospectus delivery requirements of the Securities Act.

Any initial offering price, dealer purchase price, discount or commission may be changed from time to time.

The securities may be distributed from time to time in one or more transactions, at negotiated prices, at a fixed price or fixed prices (that may be
subject to change), at market prices prevailing at the time of sale, at various prices determined at the time of sale or at prices related to prevailing
market prices.

Offers to purchase securities may be solicited directly by us or any selling shareholder or by agents designated by us from time to time. Any
such agent may be deemed to be an underwriter, as that term is defined in the Securities Act, of the securities so offered and sold.

If underwriters are utilized in the sale of any securities in respect of which this prospectus is being delivered, such securities will be acquired by
the underwriters for their own account and may be resold from time to time in one or more transactions, including negotiated transactions, at
fixed public offering prices or at varying prices determined by the underwriters at the time of sale. Securities may be offered to the public either
through underwriting syndicates represented by managing underwriters or directly by one or more underwriters. If any underwriter or
underwriters are utilized in the sale of securities, unless otherwise indicated in the applicable prospectus supplement, the obligations of the
underwriters are subject to certain conditions precedent, and the underwriters will be obligated to purchase all such securities if they purchase
any of them.

If a dealer is utilized in the sale of the securities in respect of which this prospectus is delivered, we will sell such securities, and any selling
shareholder will sell shares of our common stock to the dealer, as principal. The dealer may then resell such securities to the public at varying
prices to be determined by such dealer at the time of resale. Transactions through brokers or dealers may include block trades in which brokers
or dealers will attempt to sell shares as agent but may position and resell as principal to facilitate the transaction or in cross trades, in which the
same broker or dealer acts as agent on both sides of the trade. Any such dealer may be deemed to be an underwriter, as such term is defined in
the Securities Act, of the securities so offered and sold. In addition, any selling shareholder may sell shares of our common stock in ordinary
brokerage transactions or in transactions in which a broker solicits purchases.

Offers to purchase securities may be solicited directly by us or any selling shareholder and the sale thereof may be made by us or any selling
shareholder directly to institutional investors or others, who may be deemed to be underwriters within the meaning of the Securities Act with
respect to any resale thereof.

Agents, underwriters and dealers may be entitled under relevant agreements with us or any selling shareholder to indemnification by us against
certain liabilities, including liabilities under the Securities Act, or to contribution with respect to payments which such agents, underwriters and
dealers may be required to make in respect thereof. The terms and conditions of any indemnification or contribution will be described in the
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applicable prospectus supplement. We may pay all expenses incurred with respect to the registration of the shares of common stock owned by
any selling shareholders, other than underwriting fees, discounts or commissions, which will be borne by the selling shareholders.

We or any selling shareholder may also sell shares of our common stock through various arrangements involving mandatorily or optionally
exchangeable securities, and this prospectus may be delivered in connection with those sales.

We or any selling shareholder may enter into derivative, sale or forward sale transactions with third parties, or sell securities not covered by this
prospectus to third parties in privately negotiated transactions. If the applicable prospectus supplement indicates, in connection with those
transactions, the third parties may sell securities covered by this prospectus and the applicable prospectus supplement, including in short sale
transactions and by issuing securities not covered by this prospectus but convertible into, or exchangeable for or representing beneficial interests
in such securities covered by this prospectus, or the return of which is derived in whole or in part from the value of such securities. The third
parties may use securities received under derivative, sale or forward sale transactions, or securities pledged by us or any selling shareholder or
borrowed from us, any selling shareholder or others to settle those sales or to close out any related open borrowings of stock, and may use
securities received from us or any selling shareholder in settlement of those transactions to close out any related open borrowings of stock. The
third party in such sale transactions will be an underwriter and will be identified in the applicable prospectus supplement (or a post-effective
amendment).

Additionally, any selling shareholder may engage in hedging transactions with broker-dealers in connection with distributions of shares or
otherwise. In those transactions, broker-dealers may engage in short sales of shares in the course of hedging the positions they assume with such
selling shareholder. Any selling shareholder also may sell shares short and redeliver shares to close out such short positions. Any selling
shareholder may also enter into option or other transactions with broker-dealers which require the delivery of shares to the broker-dealer. The
broker-dealer may then resell or otherwise transfer such shares pursuant to this prospectus. Any selling shareholder also may loan or pledge
shares, and the borrower or pledgee may sell or otherwise transfer the shares so loaned or pledged pursuant to this prospectus. Such borrower or
pledgee also may transfer those shares to investors in our securities or the selling shareholder�s securities or in connection with the offering of
other securities not covered by this prospectus.

Underwriters, broker-dealers or agents may receive compensation in the form of commissions, discounts or concessions from us or any selling
shareholder. Underwriters, broker-dealers or agents may also receive compensation from the purchasers of shares for whom they act as agents or
to whom they sell as principals, or both. Compensation as to a particular underwriter, broker-dealer or agent will be in amounts to be negotiated
in connection with transactions involving shares and might be in excess of customary commissions. In effecting sales, broker-dealers engaged by
us or any selling shareholder may arrange for other broker-dealers to participate in the resales.

Any securities offered other than common stock will be a new issue and, other than the common stock, which is listed on the NASDAQ Global
Select Market, will have no established trading market. We may elect to list any series of securities on an exchange, and in the case of the
common stock, on any additional exchange, but, unless otherwise specified in the applicable prospectus supplement, we shall not be obligated to
do so. No assurance can be given as to the liquidity of the trading market for any of the securities.

Agents, underwriters and dealers may engage in transactions with, or perform services for, us, our subsidiaries or any selling shareholder in the
ordinary course of business.

Any underwriter may engage in overallotment, stabilizing transactions, short covering transactions and penalty bids in accordance with
Regulation M under the Exchange Act. Overallotment involves sales in excess of the offering size, which create a short position. Stabilizing
transactions permit bids to purchase the underlying
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security so long as the stabilizing bids do not exceed a specified maximum. Short covering transactions involve purchases of the securities in the
open market after the distribution is completed to cover short positions. Penalty bids permit the underwriters to reclaim a selling concession from
a dealer when the securities originally sold by the dealer are purchased in a covering transaction to cover short positions. Those activities may
cause the price of the securities to be higher than it would otherwise be. If commenced, the underwriters may discontinue any of the activities at
any time. An underwriter may carry out these transactions on the NASDAQ Global Select Market, in the over-the-counter market or otherwise.

The place and time of delivery for securities will be set forth in the accompanying prospectus supplement for such securities.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. We also filed a registration statement on
Form S-3, including exhibits, under the Securities Act with respect to the securities offered by this prospectus. This prospectus is a part of the
registration statement, but does not contain all of the information included in the registration statement or the exhibits. You may read and copy
the registration statement and any other document that we file at the SEC�s public reference room at 100 F Street, N.E., Washington D.C. 20549.
You can call the SEC at 1-800-SEC-0330 for further information on the operation of the public reference room. You can also find our public
filings with the SEC on the internet at a web site maintained by the SEC located at http://www.sec.gov.

We are �incorporating by reference� specified documents that we file with the SEC, which means:

� incorporated documents are considered part of this prospectus;

� we are disclosing important information to you by referring you to those documents; and

� information we file with the SEC will automatically update and supersede information contained in this prospectus.
We incorporate by reference the documents listed below and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of
the Exchange Act after the date of this prospectus and before the end of the offering of the securities pursuant to this prospectus:

� our Annual Report on Form 10-K for the year ended December 31, 2013;

� our Quarterly Report on Form 10-Q for the quarter ended March 31, 2014;

� our Current Reports on Form 8-K, dated March 8, 2014 and May 28, 2014; and

� the description of our common stock contained in our Registration Statement on Form 8-A, dated September 3, 1986, and any
amendment or report updating that description.

Notwithstanding the foregoing, documents or portions thereof containing information furnished under Items 2.02 and 7.01 of any Current Report
on Form 8-K, including the related exhibits under Item 9.01, are not incorporated by reference in this prospectus.

You may request a copy of any of these filings, at no cost, by request directed to us at the following address or telephone number:

Fiserv, Inc.

255 Fiserv Drive

Brookfield, WI 53045

(262) 879-5000

Attention: Secretary

You can also find these filings on our website at www.fiserv.com. We are not incorporating the information on our website other than these
filings into this prospectus.
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You should not assume that the information in this prospectus or any prospectus supplement, as well as the information we file or previously
filed with the SEC that we incorporate by reference in this prospectus or any prospectus supplement, is accurate as of any date other than the
respective date of such documents. Our business, financial condition, results of operations and prospects may have changed since that date.
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LEGAL MATTERS

The validity of the securities offered by this prospectus will be passed upon for us by Foley & Lardner LLP. The validity of the guarantees of
debt securities offered by this prospectus that are issued by Nebraska corporations will be passed upon for us with respect to Nebraska law
matters by Kinsey Rowe Becker & Kistler, LLP. The validity of the securities offered by this prospectus will be passed upon for any
underwriters or agents by counsel named in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements incorporated in this prospectus by reference to Fiserv, Inc.�s Annual Report on Form 10-K for the year
ended December 31, 2013 and the effectiveness of Fiserv, Inc.�s internal control over financial reporting have been audited by Deloitte & Touche
LLP, an independent registered public accounting firm, as stated in their reports, which are incorporated herein by reference. Such consolidated
financial statements have been so incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting and
auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.
The aggregate estimated expenses, other than underwriting discounts and commissions, in connection with the sale of the securities being
registered hereby are currently anticipated to be as follows (all amounts are estimated). All expenses of the offering will be paid by Fiserv, Inc.
(the �Company�).

Amount
Securities and Exchange Commission registration fee $ (1) 
Printing expenses (2) 
Legal fees and expenses (2) 
Accounting fees and expenses (2) 
Miscellaneous (including any applicable listing fees, rating agency fees, trustee and transfer agent�s
fees and expenses) (2) 

Total $

(1) Deferred in accordance with Rules 456(b) and 457(r) under the Securities Act of 1933.
(2) The amount of securities and number of offerings are indeterminable, and the expenses cannot be estimated at this time. An estimate of the

various expenses in connection with the sale and distribution of the securities being offered will be included in the applicable prospectus
supplement.

Item 15. Indemnification of Directors and Officers.
Pursuant to the provisions of the Wisconsin Business Corporation Law, directors and officers of the Company are entitled to mandatory
indemnification from the Company against certain liabilities (which may include liabilities under the Securities Act of 1933) and expenses: (i) to
the extent such officers or directors are successful in the defense of a proceeding; and (ii) in proceedings in which the director or officer is not
successful in defense thereof, unless it is determined that the director or officer breached or failed to perform his or her duties to the Company
and such breach or failure constituted (a) a willful failure to deal fairly with the Company or its shareholders in connection with a matter in
which the director or officer had a material conflict of interest; (b) a violation of criminal law unless the director or officer had a reasonable
cause to believe his or her conduct was lawful or had no reasonable cause to believe his or her conduct was unlawful; (c) a transaction from
which the director or officer derived an improper personal profit; or (d) willful misconduct. Additionally, under the Wisconsin Business
Corporation Law, directors of the Company are not subject to personal liability to the Company, its shareholders or any person asserting rights
on behalf thereof, for certain breaches or failures to perform any duty resulting solely from their status as directors, except in circumstances
paralleling those outlined in (a) through (d) above.

The Company�s by-laws provide for indemnification and advancement of expenses of officers and directors to the fullest extent provided by the
Wisconsin Business Corporation Law.

The indemnification provided by the Wisconsin Business Corporation Law and the Company�s by-laws is not exclusive of any other rights to
which a director or officer of the Company may be entitled.

The laws of the states or other jurisdictions of incorporation and/or the provisions of the articles or certificates of incorporation and the bylaws
of all of the subsidiary guarantors listed in the �Table of Subsidiary Guarantor Registrants� included in this Registration Statement provide
indemnification provisions similar to those described above.

The Company maintains an insurance policy, which indemnifies its and its subsidiaries� officers and directors against certain liabilities.
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Item 16. Exhibits and Financial Statement Schedules.
The exhibits listed in the accompanying Exhibit Index are filed or incorporated by reference as part of this Registration Statement.

Item 17. Undertakings.
The undersigned registrants hereby undertake:

(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; and

(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 (1)(i), (1)(ii) and (1)(iii) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrants pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of 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.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by a registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the filed
prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a) of
the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new
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effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a
registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of a registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities, each undersigned registrant undertakes that in a primary offering of securities of an undersigned registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser
by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or
sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of an undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of an undersigned registrant or used or referred to by an
undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about an undersigned registrant or
its securities provided by or on behalf of an undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by an undersigned registrant to the purchaser.

The undersigned registrants hereby undertake that, for purposes of determining any liability under the Securities Act of 1933, each filing of any
registrant�s annual report pursuant to Section 13(a) or Section 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.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons
of each registrant pursuant to the foregoing provisions, or otherwise, each 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 a registrant of expenses incurred or paid by a director, officer or
controlling person of a 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, that registrant will, unless in the opinion of its counsel the issue 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.

The undersigned registrants hereby undertake to file an application for the purpose of determining the eligibility of the trustee to act under
subsection (a) of Section 310 of the Trust Indenture Act (�Act�) in accordance with the rules and regulations prescribed by the Commission under
Section 305(b)(2) of the Act.
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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 of the
requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto
duly authorized, in the City of Brookfield, State of Wisconsin, on May 30, 2014.

FISERV, INC.

By: /s/    Jeffery W. Yabuki        
Jeffery W. Yabuki

President and Chief Executive Officer
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
set forth below on May 30, 2014.

Signature Title

/s/    Jeffery W. Yabuki        

Jeffery W. Yabuki

President, Chief Executive Officer and Director (Principal Executive Officer)

/s/    Thomas J. Hirsch        

Thomas J. Hirsch

Executive Vice President, Chief Financial Officer, Treasurer and Assistant
Secretary (Principal Financial and Accounting Officer)

*

Daniel P. Kearney

Chairman of the Board and Director

*

Christopher M. Flink

Director

*

Dennis F. Lynch

Director

*

Denis J. O�Leary

Director

*

Glenn M. Renwick

Director

*

Kim M. Robak

Director

*

Doyle R. Simons

Director
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Thomas C. Wertheimer

Director

*By: /s/    Jeffery W. Yabuki        

Jeffery W. Yabuki

Attorney-in-fact
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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 of the
requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto
duly authorized, in the City of Brookfield, State of Wisconsin, on May 30, 2014.

INFORMATION TECHNOLOGY, INC.

By: /s/    Thomas M. Cypher        
Thomas M. Cypher

President, Chief Executive Officer and Chief Operating
Officer

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
set forth below on May 30, 2014.

Signature Title

/s/    Jeffery W. Yabuki        

Jeffery W. Yabuki

Chairman of the Board and Director

/s/    Thomas M. Cypher        

Thomas M. Cypher

President, Chief Executive Officer and Chief Operating Officer (Principal
Executive Officer)

/s/    Thomas J. Hirsch        

Thomas J. Hirsch

Treasurer (Principal Financial and Accounting Officer)
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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 of the
requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto
duly authorized, in the City of Brookfield, State of Wisconsin, on May 30, 2014.

ITI OF NEBRASKA, INC.

By: /s/    Thomas M. Cypher        
Thomas M. Cypher

President, Chief Executive Officer and Chief Operating
Officer

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
set forth below on May 30, 2014.

Signature Title

/s/    Jeffery W. Yabuki        

Jeffery W. Yabuki

Chairman of the Board and Director

/s/    Thomas M. Cypher        

Thomas M. Cypher

President, Chief Executive Officer and Chief Operating Officer (Principal
Executive Officer)

/s/    Thomas J. Hirsch        

Thomas J. Hirsch

Treasurer (Principal Financial and Accounting Officer)
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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 of the
requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto
duly authorized, in the City of Brookfield, State of Wisconsin, on May 30, 2014.

FISERV SOLUTIONS, INC.

By: /s/    Jeffery W. Yabuki        
Jeffery W. Yabuki

President
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
set forth below on May 30, 2014.

Signature Title

/s/    Jeffery W. Yabuki        

Jeffery W. Yabuki

President and Director (Principal Executive Officer)

/s/    Thomas J. Hirsch        

Thomas J. Hirsch

Executive Vice President, Treasurer, Assistant Secretary and Director (Principal
Financial and Accounting Officer)

/s/    Lynn S. McCreary        

Lynn S. McCreary

Executive Vice President, Secretary and Director
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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 of the
requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto
duly authorized, in the City of Brookfield, State of Wisconsin, on May 30, 2014.

BILLMATRIX CORPORATION

By: /s/    Thomas J. Hirsch        
Thomas J. Hirsch

President and Chief Executive Officer
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
set forth below on May 30, 2014.

Signature Title

/s/    Jeffery W. Yabuki        

Jeffery W. Yabuki

Chairman of the Board and Director

/s/    Thomas J. Hirsch        

Thomas J. Hirsch

President and Chief Executive Officer (Principal Executive Officer)

/s/    Erich Janzen        

Erich Janzen

Chief Financial Officer and Treasurer (Principal Financial and Accounting Officer)
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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 of the
requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto
duly authorized, in the City of Brookfield, State of Wisconsin, on May 30, 2014.

FISERV INVESTMENT SOLUTIONS, INC.

By: /s/    Kevin P. Gregoire        
Kevin P. Gregoire

President
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
set forth below on May 30, 2014.

Signature Title

/s/    Jeffery W. Yabuki        

Jeffery W. Yabuki

Chairman of the Board and Director

/s/    Kevin P. Gregoire        

Kevin P. Gregoire

President (Principal Executive Officer)

/s/    Thomas J. Hirsch        

Thomas J. Hirsch

Vice President and Treasurer (Principal Financial and Accounting Officer)
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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 of the
requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto
duly authorized, in the City of Brookfield, State of Wisconsin, on May 30, 2014.

CHECKFREE SERVICES CORPORATION

By: /s/    Kevin P. Gregoire        
Kevin P. Gregoire

President
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
set forth below on May 30, 2014.

Signature Title

/s/    Kevin P. Gregoire        

Kevin P. Gregoire

President (Principal Executive Officer)

/s/    Thomas J. Hirsch        

Thomas J. Hirsch

Executive Vice President, Chief Financial Officer, Treasurer and Director
(Principal Financial and Accounting Officer)

/s/    Lynn S. McCreary        

Lynn S. McCreary

Secretary and Director
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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 of the
requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto
duly authorized, in the City of Brookfield, State of Wisconsin, on May 30, 2014.

OPEN SOLUTIONS, LLC

By: Harpoon Acquisition, LLC, as its sole member

By: Fiserv, Inc., as its sole member

By: /s/    Jeffery W. Yabuki        
Jeffery W. Yabuki

President and Chief Executive Officer
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
set forth below on May 30, 2014.

Signature Title

/s/    Jeffery W.Yabuki        

Jeffery W. Yabuki

President, Chief Executive Officer and Director of Fiserv, Inc., the sole member of the
sole member of the Registrant (Principal Executive Officer)

/s/    Thomas J. Hirsch        

Thomas J. Hirsch

Executive Vice President, Chief Financial Officer, Treasurer and Assistant Secretary of
Fiserv, Inc., the sole member of the sole member of the Registrant (Principal Financial
and Accounting Officer)

*

Daniel P. Kearney

Chairman of the Board and Director of Fiserv, Inc., the sole member of the sole
member of the Registrant

*

Christopher M. Flink

Director of Fiserv, Inc., the sole member of the sole member of the Registrant

*

Dennis F. Lynch

Director of Fiserv, Inc., the sole member of the sole member of the Registrant

*

Denis J. O�Leary

Director of Fiserv, Inc., the sole member of the sole member of the Registrant

*

Glenn M. Renwick

Director of Fiserv, Inc., the sole member of the sole member of the Registrant

*

Kim M. Robak

Director of Fiserv, Inc., the sole member of the sole member of the Registrant

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

Table of Contents 43



*

Doyle R. Simons

Director of Fiserv, Inc., the sole member of the sole member of the Registrant

*

Thomas C. Wertheimer

Director of Fiserv, Inc., the sole member of the sole member of the Registrant

*By: /s/    Jeffery W. Yabuki        

Jeffery W. Yabuki

Attorney-in-fact
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EXHIBIT INDEX

Exhibit
Number Document Description
  (1)     Form of Underwriting Agreement.*

  (4.1)  Restated Articles of Incorporation (filed as Exhibit 3.3 to the Company�s Current Report on Form 8-K filed on December 3, 2013
and incorporated herein by reference).

  (4.2)  Amended and Restated By-laws (filed as Exhibit 3.4 to the Company�s Current Report on Form 8-K filed on May 24, 2012 and
incorporated herein by reference).

  (4.3)  Form of Indenture by and among Fiserv, Inc., the guarantors named therein and U.S. Bank National Association (filed as Exhibit
4.8 to the Company�s Registration Statement on Form S-3 filed on November 17, 2007 and incorporated herein by reference).

  (4.4)  Form of Senior Debt Securities (included in Exhibit 4.3).

  (4.5)  Form of Deposit Agreement.*

  (4.6)  Form of Depositary Receipt.*

  (4.7)  Form of Warrant.*

  (4.8)  Form of Warrant Agreement.*

  (4.9)  Form of Stock Purchase Contract.*

  (5.1)  Opinion of Foley & Lardner LLP.

  (5.2)  Opinion of Kinsey Rowe Becker & Kistler, LLP.

  (12)   Computation of Ratio of Earnings to Fixed Charges.

  (23.1) Consent of Foley & Lardner LLP (filed as part of Exhibit (5.1)).

  (23.2) Consent of Deloitte & Touche LLP.

  (23.3) Consent of Kinsey Rowe Becker & Kistler, LLP (filed as part of Exhibit (5.2)).

  (24)   Powers of Attorney of Directors of Fiserv, Inc.

  (25)   Form T-1 Statement of Eligibility of Trustee under the Indenture.

* To be filed by amendment or under subsequent Current Report on Form 8-K.
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