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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements
STEVEN MADDEN, LTD. AND SUBSIDIARIES
Condensed Consolidated Balance Sheets

September 30,
2024

December 31,
2023

September 30,
2023

(in thousands, except par value) (unaudited)   (unaudited)
ASSETS      
Current assets:      
Cash and cash equivalents $ 139,414  $ 204,640  $ 191,804 
Short-term investments 11,064  15,173  14,641 
Accounts receivable, net of allowances of $4,068, $4,828 and $4,513 56,297  40,246  58,538 
Factor accounts receivable 426,408  320,723  342,871 
Inventories 268,669  228,990  205,693 
Prepaid expenses and other current assets 28,041  29,009  24,334 
Income tax receivable and prepaid income taxes 14,950  16,051  15,702 
Total current assets 944,843  854,832  853,583 
Note receivable – related party —  —  100 
Property and equipment, net 52,906  47,199  44,920 
Operating lease right-of-use asset 148,391  122,783  113,058 
Deposits and other 20,166  16,250  10,567 
Deferred tax assets 609  609  1,570 
Goodwill 181,905  180,003  168,612 
Intangibles, net 108,308  126,267  99,817 

Total Assets $ 1,457,128  $ 1,347,943  $ 1,292,227 

LIABILITIES      
Current liabilities:      
Accounts payable $ 225,586  $ 161,140  $ 140,623 
Accrued expenses 150,067  154,751  129,754 
Operating leases – current portion 43,812  40,342  36,521 
Income taxes payable 12,435  5,998  13,519 
Contingent payment liability – current portion 7,716  3,325  1,153 
Accrued incentive compensation 13,347  12,068  10,190 
Total current liabilities 452,963  377,624  331,760 
Contingent payment liability – long-term portion 11,200  9,975  — 
Operating leases – long-term portion 118,674  98,536  91,916 
Deferred tax liabilities 8,777  8,606  3,923 
Other liabilities 5,448  5,170  10,914 
Total Liabilities 597,062  499,911  438,513 
Commitments, contingencies and other (Note M)
STOCKHOLDERS’ EQUITY      
Preferred stock – $0.0001 par value, 5,000 shares authorized; none issued; Series A Junior Participating preferred
stock – $0.0001 par value, 60 shares authorized; none issued —  —  — 
Common stock – $0.0001 par value, 245,000 shares authorized,137,221, 136,471 and 136,430 shares issued,
72,192, 73,681 and 74,610 shares outstanding 7  7  8 
Additional paid-in capital 607,511  586,155  579,473 
Retained earnings 1,768,209  1,679,500  1,659,202 
Accumulated other comprehensive loss (38,259) (29,046) (33,428)
Treasury stock – 65,029, 62,790 and 61,820 shares at cost (1,503,545) (1,407,018) (1,368,217)
Total Steven Madden, Ltd. stockholders’ equity 833,923  829,598  837,038 
Noncontrolling interest 26,143  18,434  16,676 
Total stockholders’ equity 860,066  848,032  853,714 

Total Liabilities and Stockholders’ Equity $ 1,457,128  $ 1,347,943  $ 1,292,227 

See accompanying notes to condensed consolidated financial statements - unaudited.
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STEVEN MADDEN, LTD. AND SUBSIDIARIES
Condensed Consolidated Statements of Income
(unaudited)
 

Three Months Ended September 30, Nine Months Ended September 30,
(in thousands, except per share data) 2024 2023 2024 2023
Net sales $ 621,170  $ 549,846  $ 1,693,446  $ 1,454,420 
Licensing fee income 3,505  2,886  7,163  7,448 
Total revenue 624,675  552,732  1,700,609  1,461,868 
Cost of sales (exclusive of depreciation and amortization) 365,131  320,107  999,121  844,281 
Gross profit 259,544  232,625  701,488  617,587 
Operating expenses 178,915  149,887  507,343  444,298 
Change in valuation of contingent payment liability (2,584) —  5,616  — 
Impairment of intangibles 8,635  —  10,335  — 
Income from operations 74,578  82,738  178,194  173,289 
Interest and other income – net 1,400  1,922  4,309  5,898 
Income before provision for income taxes 75,978  84,660  182,503  179,187 
Provision for income taxes 19,390  19,552  44,404  42,219 
Net income 56,588  65,108  138,099  136,968 
Less: net income attributable to noncontrolling interest 1,310  695  3,510  1,295 
Net income attributable to Steven Madden, Ltd. $ 55,278  $ 64,413  $ 134,589  $ 135,673 

Basic net income per share $ 0.78  $ 0.88  $ 1.88  $ 1.84 

Diluted net income per share $ 0.77  $ 0.87  $ 1.87  $ 1.81 

Basic weighted average common shares outstanding 70,806  72,943  71,516  73,679 
Effect of dilutive securities – options/restricted stock 763  1,128  619  1,238 
Diluted weighted average common shares outstanding 71,569  74,071  72,135  74,917 

Cash dividends declared per common share $ 0.21  $ 0.21  $ 0.63  $ 0.63 

See accompanying notes to condensed consolidated financial statements - unaudited.

2



STEVEN MADDEN, LTD. AND SUBSIDIARIES
Condensed Consolidated Statements of Comprehensive Income
(unaudited)
 

Three Months Ended September 30, 2024 Nine Months Ended September 30, 2024

(in thousands)
Pre-tax

amounts Tax benefit
After-tax
amounts

Pre-tax
amounts Tax expense

After-tax
amounts

Net income $ 56,588  $ 138,099 
Other comprehensive income/(loss):    
      Foreign currency translation adjustment $ (81) $ —  (81) $ (9,446) $ —  (9,446)

(Loss)/income on cash flow hedging derivatives (1,039) 261  (778) 482  (121) 361 
Total other comprehensive loss $ (1,120) $ 261  (859) $ (8,964) $ (121) (9,085)

Comprehensive income 55,729  129,014 
Less: comprehensive income attributable to noncontrolling interests 1,964  3,638 
Comprehensive income attributable to Steven Madden, Ltd. $ 53,765  $ 125,376 

Three Months Ended September 30, 2023 Nine Months Ended September 30, 2023

(in thousands)
Pre-tax

amounts Tax expense
After-tax
amounts

Pre-tax
amounts Tax expense

After-tax
amounts

Net income $ 65,108  $ 136,968 
Other comprehensive income/(loss):
      Foreign currency translation adjustment $ (3,897) $ —  (3,897) $ 1,182  $ —  1,182 

Income on cash flow hedging derivatives 2,104  (769) 1,335  1,087  (398) 690 
Total other comprehensive income /(loss) $ (1,793) $ (769) (2,562) $ 2,269  $ (398) 1,872 

Comprehensive income 62,546  138,840 
Less: comprehensive income attributable to noncontrolling interests 577  886 
Comprehensive income attributable to Steven Madden, Ltd. $ 61,969  $ 137,954 

See accompanying notes to condensed consolidated financial statements - unaudited.
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STEVEN MADDEN, LTD. AND SUBSIDIARIES

Condensed Consolidated Statements of Changes in Stockholders' Equity
(unaudited)
(in thousands)

Common Stock Additional
Paid-in
Capital

Retained
Earnings

Accumulated Other
Comprehensive

(Loss)
Treasury Stock Non-

Controlling
Interest

Total
Stockholders'

EquityShares Amount Shares Amount
Balance - June 30, 2024 72,606  $ 7  $ 600,222  $ 1,728,102  $ (36,746) 64,574  $ (1,483,306) $ 24,077  $ 832,356 
Common stock repurchased and net settlements of
restricted stock awards (455) —  —  —  —  455  (20,239) —  (20,239)
Exercise and net settlement of stock options 8  —  337  —  —  —  —  —  337 
Issuance of restricted stock, net of forfeitures 33  —  —  —  —  —  —  —  — 
Stock-based compensation —  —  6,952  —  —  —  —  —  6,952 
Foreign currency translation adjustment —  —  —  —  (735) —  —  654  (81)
Cash flow hedge (net of tax benefit of $261) —  —  —  —  (778) —  —  —  (778)
Dividends on common stock ($0.21 per share) —  —  —  (15,171) —  —  —  —  (15,171)
Divestiture of business —  —  —  —  —  —  —  102  102 
Net income —  —  —  55,278  —  —  —  1,310  56,588 

Balance - September 30, 2024 72,192  $ 7  $ 607,511  $ 1,768,209  $ (38,259) 65,029  $ (1,503,545) $ 26,143  $ 860,066 

Common Stock
Additional

Paid-in
Capital

Retained
Earnings

Accumulated Other
Comprehensive

(Loss)

Treasury Stock
Non-

Controlling
Interest

Total
Stockholders'

EquityShares Amount Shares Amount
Balance - December 31, 2023 73,681  $ 7  $ 586,155  $ 1,679,500  $ (29,046) 62,790  $ (1,407,018) $ 18,434  $ 848,032 
Common stock repurchased and net settlements of
restricted stock awards (2,219) —  —  —  —  2,219  (95,681) —  (95,681)
Exercise and net settlement of stock options 34  —  1,825  —  —  20  (846) —  979 
Issuance of restricted stock, net of forfeitures 696  —  —  —  —  —  —  —  — 
Stock-based compensation —  —  19,531  —  —  —  —  —  19,531 
Foreign currency translation adjustment —  —  —  —  (9,574) —  —  128  (9,446)
Cash flow hedge (net of tax expense of $121) —  —  —  —  361  —  —  —  361 
Dividends on common stock ($0.63 per share) —  —  —  (45,880) —  —  —  —  (45,880)
Investment of noncontrolling interest —  —  —  —  —  —  —  3,969  3,969 
Divestiture of business —  —  —  —  —  —  —  102  102 
Net income —  —  —  134,589  —  —  —  3,510  138,099 

Balance - September 30, 2024 72,192  $ 7  $ 607,511  $ 1,768,209  $ (38,259) 65,029  $ (1,503,545) $ 26,143  $ 860,066 
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STEVEN MADDEN, LTD. AND SUBSIDIARIES

Condensed Consolidated Statements of Changes in Stockholders' Equity
(unaudited)
(in thousands)

Common Stock
Additional

Paid-in
Capital

Retained
Earnings

Accumulated Other
Comprehensive

(Loss)

Treasury Stock
Non-

Controlling
Interest

Total
Stockholders'

EquityShares Amount Shares Amount
Balance - June 30, 2023 75,303  $ 8  $ 533,550  $ 1,610,487  $ (30,984) 59,523  $ (1,288,545) $ 17,201  $ 841,717 
Common stock repurchased and net settlements
of restricted stock awards (920) —  —  —  —  920  (31,441) —  (31,441)
Exercise and net settlement of stock options 214  —  39,992  —  —  1,377  (48,231) —  (8,239)
Issuance of restricted stock, net of forfeitures 13  —  —  —  —  —  —  —  — 
Stock-based compensation —  —  5,931  —  —  —  —  —  5,931 
Foreign currency translation adjustment —  —  —  —  (3,779) —  —  (118) (3,897)
Cash flow hedge (net of tax expense of $769) —  —  —  —  1,335  —  —  —  1,335 
Dividends on common stock ($0.21 per share) —  —  —  (15,698) —  —  —  —  (15,698)
Distributions to noncontrolling interests, net —  —  —  —  —  —  —  (1,102) (1,102)
Net income —  —  —  64,413  —  —  —  695  65,108 

Balance - September 30, 2023 74,610  $ 8  $ 579,473  $ 1,659,202  $ (33,428) 61,820  $ (1,368,217) $ 16,676  $ 853,714 

Common Stock
Additional

Paid-in
Capital

Retained
Earnings

Accumulated Other
Comprehensive

(Loss)

Treasury Stock
Non-

Controlling
Interest

Total
Stockholders'

EquityShares Amount Shares Amount
Balance - December 31, 2022 76,796  $ 8  $ 520,441  $ 1,571,123  $ (35,709) 57,660  $ (1,224,310) $ 12,310  $ 843,863 
Common stock repurchased and net settlements
of restricted stock awards (2,781) —  —  —  —  2,781  (95,591) —  (95,591)
Exercise and net settlement of stock options 248  —  40,863  —  —  1,379  (48,316) —  (7,453)
Issuance of restricted stock, net of forfeitures 347  —  —  —  —  —  —  —  — 
Stock-based compensation —  —  18,169  —  —  —  —  —  18,169 
Foreign currency translation adjustment —  —  —  —  1,591  —  —  (409) 1,182 
Cash flow hedge (net of tax expense of $398) —  —  —  —  690  —  —  —  690 
Dividends on common stock ($0.63 per share) —  —  —  (47,594) —  —  —  —  (47,594)
Investment of noncontrolling interest —  —  —  —  —  —  —  4,582  4,582 
Distributions to non-controlling interests, net —  —  —  —  —  —  —  (1,102) (1,102)
Net income —  —  —  135,673  —  —  —  1,295  136,968 

Balance - September 30, 2023 74,610  $ 8  $ 579,473  $ 1,659,202  $ (33,428) 61,820  $ (1,368,217) $ 16,676  $ 853,714 

See accompanying notes to condensed consolidated financial statements - unaudited.
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STEVEN MADDEN, LTD. AND SUBSIDIARIES
Condensed Consolidated Statements of Cash Flows
(unaudited)

Nine Months Ended September 30,
(in thousands) 2024 2023
Cash flows from operating activities:    

Net income $ 138,099  $ 136,968 
Adjustments to reconcile net income to net cash provided by operating activities:
Stock-based compensation 19,531  18,169 
Depreciation and amortization 14,736  11,138 
Loss on disposal of fixed assets 112  204 
Impairment of intangibles 10,335  — 
Loss on divestiture of business 3,199  — 
Impairment of lease right-of-use asset —  95 
Accrued interest on note receivable - related party —  (6)
Notes receivable - related party —  307 
Change in valuation of contingent payment liability 5,616  — 
Other operating activities (48) 417 
Changes, net of acquisitions, in:

Accounts receivable (15,794) (20,601)
Factor accounts receivable (108,276) (93,274)
Inventories (39,064) 23,541 
Prepaid expenses, income tax receivables, prepaid taxes, and other assets (864) (264)
Accounts payable and accrued expenses 66,853  4,991 
Accrued incentive compensation 1,382  (1,598)
Leases and other liabilities (1,572) (2,331)

Net cash provided by operating activities 94,245  77,756 

Cash flows from investing activities:  
Capital expenditures (16,642) (13,899)
Purchases of short-term investments (12,840) (15,979)
Maturity/sale of short-term investments 16,654  16,335 
Acquisition of business (4,259) — 
Other investing activities 372  — 

Net cash used in investing activities (16,715) (13,543)

Cash flows from financing activities:  
Common stock repurchased and net settlements of stock awards (95,788) (104,215)
Proceeds from exercise of stock options 1,086  1,171 
Investment of noncontrolling interest —  4,582 
Cash dividends paid on common stock (45,880) (47,594)
Distribution of noncontrolling interest —  (1,102)

Net cash used in financing activities (140,582) (147,158)
Effect of exchange rate changes on cash and cash equivalents (2,174) 36 

Net decrease in cash and cash equivalents (65,226) (82,909)
Cash and cash equivalents – beginning of period 204,640  274,713 

Cash and cash equivalents – end of period $ 139,414  $ 191,804 

See accompanying notes to condensed consolidated financial statements - unaudited.
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STEVEN MADDEN, LTD. AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements – Unaudited
September 30, 2024
(in thousands except per share data)

Note A – Basis of Reporting

The accompanying unaudited condensed consolidated financial statements of Steven Madden, Ltd. and subsidiaries (the “Company”) have been prepared in
accordance with generally accepted accounting principles in the United States of America (“GAAP”) for interim financial information and pursuant to the
rules and regulations of the Securities and Exchange Commission (“SEC”). Accordingly, they do not include all of the information and footnotes required
by GAAP for complete financial statements. In the opinion of management, such statements include all adjustments (consisting only of normal recurring
items) that are considered necessary for a fair presentation of the financial position of the Company, the results of its operations and cash flows for the
periods presented. The results of operations for the three and nine months ended September 30, 2024 are not necessarily indicative of the operating results
for the full year. These financial statements should be read in conjunction with the financial statements and related disclosures for the year ended
December 31, 2023 included in the Annual Report of Steven Madden, Ltd. on Form 10-K filed with the SEC on March 4, 2024.

Note B – Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of
revenue and expenses during the reporting period. Actual results could differ from those estimates.

Significant areas involving management estimates include variable consideration included in revenue, allowances for bad debts, inventory valuation, and
valuation of goodwill and intangible assets. The Company estimates variable consideration for future customer chargebacks and markdown allowances,
discounts, returns, and other miscellaneous compliance-related deductions that relate to current-period sales. The Company evaluates anticipated
chargebacks by reviewing several performance indicators of its major customers. These performance indicators, which include retailers’ inventory levels,
sell-through rates, and gross margin levels, are analyzed by management to estimate the amount of the anticipated customer allowances.

Note C – Acquisitions, Divestitures, and Purchases and Sales of Joint Ventures

Almost Famous

On October 20, 2023, Daniel M. Friedman & Associates, Inc. (“Buyer”), a New York corporation and a wholly-owned subsidiary of the Company, acquired
substantially all of the assets and certain liabilities (the “Business”) of Turn On Products Inc. d/b/a Almost Famous (“Seller” or “Almost Famous”),
pursuant to an Asset Purchase Agreement, by and among Buyer, the Company, Seller, and the holders of capital stock of Seller. Almost Famous is a
designer and marketer of women’s junior apparel. Almost Famous distributes its products to wholesale customers, including mass merchants, department
stores, off-price retailers, and chain stores within the United States. Almost Famous markets products under its own brands, primarily Almost Famous, as
well as private label brands for various retailers. This Business was acquired for cash consideration of $73,228 and a future payment contingent on the
Almost Famous business achieving certain earnings before interest and tax ("EBIT") targets. In connection therewith, we recorded an initial short-term
liability of $3,325 and a long-term liability of $9,975 as of the date of acquisition to reflect the estimated fair value of the contingent purchase price. The
fair value of the contingent payments liability was estimated on the date of acquisition using the risk neutral simulation method, which included significant
unobservable Level 3 inputs, such as projected EBIT over the earn-out period and a discount rate of 20.3%. Changes in these significant unobservable
inputs might result in a significantly higher or lower fair value measurement. The maximum consideration which can be paid over the consideration period
of four years is $68,000 and there are no minimum payments required. The liability will be remeasured at each reporting period with changes in fair value
recorded in earnings. After the effect of closing adjustments, the total purchase price of the acquisition was $86,528.
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STEVEN MADDEN, LTD. AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements – Unaudited
September 30, 2024
(in thousands except per share data)

The results of the Business have been included in the consolidated financial statements since the date of acquisition within the Wholesale
Accessories/Apparel segment.

The following table summarizes the fair value of the assets acquired and liabilities assumed as of the October 20, 2023 acquisition date:

(in thousands) Fair Value
Accounts receivable $ 1,394 
Inventories 22,718 
Factor accounts receivable 51,940 
Operating lease right-of-use asset 2,902 
Prepaid expenses and other current assets 172 
Property and equipment, net 248 
Intangibles, net 32,950 
Accounts payable (31,857)
Accrued expenses (1,699)
Operating leases - current portion (474)
Operating leases - long-term portion (2,703)
Total fair value excluding goodwill $ 75,591 
Goodwill 10,937 
Net assets acquired $ 86,528 

 Consists of a trademark of $9,050 and customer relationships of $23,900, both of which are amortized over 20 years. During the third quarter of 2024, the Company determined that the
trademark was impaired and recognized an impairment charge of $8,635 for the remaining carrying value of the trademark. See Note K – Goodwill and Intangible Assets for further
information.

The acquisition was accounted for in accordance with Accounting Standards Codification (ASC) Topic 805 ("Business Combinations"), which requires that
the total cost of an acquisition be allocated to tangible and intangible assets acquired and liabilities assumed based upon their respective fair values at the
date of acquisition.

The Company recorded goodwill for the acquisition based on the amount by which the purchase price exceeded the fair value of the net assets acquired,
which consists largely of the synergies expected from the acquisitions. For tax purposes, goodwill will be amortized over a 15 year period.

The fair value of the trademark was estimated using the relief-from-royalty method, which presumes the owner of the asset avoids hypothetical royalty
payments that would need to be made for the use of the asset if the asset was not owned. Key assumptions and estimates used are forecasted revenue, a
royalty rate of 3.0%, and a discount rate of 21.8%. Such assumptions included significant unobservable inputs and changes in these significant
unobservable inputs might result in a significantly higher or lower fair value measurement. The useful life of the trademark was estimated to be 20 years
and amortization for the trademark has been recorded in operating expenses in our Consolidated Statements of Income. During the third quarter of 2024,
the Company determined that the trademark was impaired and recognized an impairment charge of $8,635 for the remaining carrying value of the
trademark. See Note K – Goodwill and Intangible Assets for further information.

The fair value of the customer relationships was estimated using the multi-period excess earnings method. The excess earnings methodology is an income
approach methodology that estimates the projected cash flows of the business attributable to the customer relationships, net of charges for the use of other
identifiable assets of the business including working capital, fixed assets, and other intangible assets. Key assumptions and estimates used in deriving the
projected cash flows are forecasted revenue, earnings before interest, taxes, depreciation, and amortization ("EBITDA") margin of 8.8%, customer attrition
rate of 5.0%, and discount rates in the range of 21.0% to 23.5%. Such assumptions include significant unobservable inputs and such changes in these
significant unobservable inputs might result in a significantly higher or lower fair value measurement. The

(1)

(1)
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STEVEN MADDEN, LTD. AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements – Unaudited
September 30, 2024
(in thousands except per share data)

useful life of the customer relationships was estimated to be 20 years and amortization for these intangible assets has been recorded in operating expenses
in our Consolidated Statements of Income.

Transaction costs of $1,505 for the year ended December 31, 2023 have been recorded within operating expenses in the Consolidated Statements of
Income.

Hosiery Business

On March 1, 2024 Daniel M. Friedman & Associates, Inc. acquired the Steve Madden and Betsey Johnson hosiery division ("hosiery business") of Gina
Group LLC (“Gina”). Gina has been the exclusive licensee of the hosiery category for Steve Madden and Betsey Johnson brands and such license
agreements were terminated in conjunction with the acquisition. The assets of the hosiery business were acquired for a cash consideration of $4,259 and the
assets acquired included inventories of $2,168, reacquired rights of $1,450, and goodwill of $641.

The results of the business have been included in the consolidated financial statements since the date of acquisition within the Wholesale
Accessories/Apparel segment.

Joint Ventures

On May 15, 2024, the Company, through its subsidiary, Madden Europe Holding BV, formed a joint venture ("SM Fashion d.o.o. Beograd") with Milija
Babovic. The Company owns 50.01% interest in SM Fashion d.o.o. Beograd and paid an initial nominal contribution. SM Fashion d.o.o. is the exclusive
distributor of the Company's products in various countries throughout Southeastern Europe. Since the Company has a controlling financial interest in the
joint venture, the assets, liabilities and results of operations of SM Fashion d.o.o. Beograd are consolidated and included in the Company’s consolidated
financial statements. The other member's interest is reflected in “Net income attributable to noncontrolling interests” in the Consolidated Statements of
Income and “Noncontrolling interests” in the Consolidated Balance Sheets.

On June 1, 2024, the Company, through its subsidiary, Madden Asia Holding Limited, formed a joint venture ("SM Distribution Latin America S. de R.L.")
with Steve International Inc. The Company owns 51.0% interest in SM Distribution Latin America S. de R.L. and paid a contribution of $4,131. SM
Distribution Latin America S. de R.L. is the exclusive distributor of the Company's products in various countries throughout Latin America. Since the
Company has a controlling financial interest in the joint venture, the assets, liabilities and results of operations of SM Distribution Latin America S. de R.L.
are consolidated and included in the Company’s consolidated financial statements. The other member's interest is reflected in “Net income attributable to
noncontrolling interests” in the Consolidated Statements of Income and “Noncontrolling interests” in the Consolidated Balance Sheets.

Divestiture of GREATS  Business

On August 13, 2024, the Company completed the sale of substantially all of the assets and liabilities related to one of its subsidiaries, Greats Brand Inc.
("GREATS ), to an unrelated third party, Unified Commerce Group Ltd. ("UCG"), in exchange for a minority interest in UCG with an estimated fair value
of approximately $4,020.

The Company determined that GREATS  met the definition of a business under ASC 805, Business Combinations. The transaction resulted in the
deconsolidation of GREATS  from the Company’s consolidated financial statements and the recognition of a loss on sale in the amount of $3,199, which
was included within operating expenses in the Condensed Consolidated Statements of Income for the three and nine months ended September 30, 2024.
Prior to the divestiture, GREATS  was part of our Direct-to-Consumer segment.

The Company determined that its minority interest in UCG does not give the Company significant influence over UCG. Consequently, the Company
accounted for the investment under ASC 321, Investments – Equity Securities, and elected to apply the measurement alternative, which allows the
Company to initially record the investment at cost and subsequently

®
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remeasure the investment at fair value upon observable price changes in orderly transactions for the identical or a similar investment of the same issuer or
impairment, if any. The investment was included within deposits and other on our Condensed Consolidated Balance Sheet as of September 30, 2024.

Note D – Short-Term Investments

As of September 30, 2024 and December 31, 2023, short-term investments consisted of certificates of deposit. These securities are classified as current
based upon their maturities and as of the balance sheet date have original maturities less than or equal to one year. As of September  30, 2024 and
December 31, 2023, short-term investments amounted to $11,064 and $15,173, respectively.

Note E – Fair Value Measurements

The accounting guidance under Accounting Standards Codification 820-10, “Fair Value Measurements and Disclosures” (“ASC 820-10”), requires the
Company to make disclosures about the fair value of certain of its assets and liabilities. ASC 820-10 clarifies the principle that fair value should be based
on the assumptions market participants would use when pricing an asset or liability and establishes a fair value hierarchy that prioritizes the information
used to develop those assumptions. ASC 820-10 utilizes a fair value hierarchy that prioritizes the inputs to valuation techniques used to measure fair value
into three broad levels. A brief description of those three levels is as follows:

 
• Level 1: Observable inputs such as quoted prices in active markets for identical assets or liabilities.
• Level 2: Inputs other than quoted prices that are observable for the asset or liability, either directly or indirectly.
• Level 3: Significant unobservable inputs; inputs to the valuation methodology based on unobservable prices or valuation techniques that are

significant to the fair value measurement.

The Company’s financial assets and liabilities subject to fair value measurements as of September 30, 2024 and December 31, 2023 were as follows:
  September 30, 2024 December 31, 2023
  Fair value Level 1 Level 2 Level 3 Fair value Level 1 Level 2 Level 3

Assets:        
Forward contracts $ 317  —  $ 317  —  $ 708  —  $ 708  — 

Total assets $ 317  $ —  $ 317  $ —  $ 708  $ —  $ 708  $ — 
Liabilities:        

Contingent payment liability $ 18,916  $ —  $ —  $ 18,916  $ 13,300  $ —  $ —  $ 13,300 
Forward contracts 961  961  —  1,904  —  1,904  — 

Total liabilities $ 19,877  $ —  $ 961  $ 18,916  $ 15,204  $ —  $ 1,904  $ 13,300 

On September 30, 2024, $7,716 was recorded in Contingent payment liability - current portion and $11,200 was recorded in Contingent payment liability - long-term portion.

On December 31, 2023, $3,325 was recorded in Contingent payment liability - current portion and $9,975 was recorded in Contingent payment liability - long-term portion.

Forward contracts are used to manage the risk associated with the volatility of future cash flows (see Note L – Derivative Instruments). Fair value of these
instruments is based on observable market transactions of spot and forward rates.

(1)(2)

(1) 

(2) 
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The Company's recurring Level 3 balance consists of a contingent payment liability related to an acquisition. The changes in the Company's Level 3
liabilities for the periods ended September 30, 2024 and December 31, 2023 were as follows:

Balance at 
January 1, 2024 Acquisitions Adjustments

Balance at 
September 30, 2024

2024
Liabilities:
     Contingent payment liability $ 13,300  $ —  $ 5,616  $ 18,916 

2023
Balance at 

January 1, 2023 Acquisitions Adjustments
Balance at

December 31, 2023
Liabilities:
     Contingent payment liability $ —  $ 13,300  $ —  $ 13,300 

 In 2024, amount consists of an adjustment of $5,616 that was included as an expense related to the change in valuation of the contingent payment liability in connection with the acquisition of
Almost Famous. The adjustment was recorded in the Wholesale Accessories/Apparel segment.

At September 30, 2024 and December 31, 2023, the fair value of the contingent payment liability was $18,916 and $13,300, respectively, in connection
with the October 20, 2023 acquisition of Almost Famous. The fair value of the contingent payments was estimated using a risk neutral simulation method
to model the probability of different financial results of Almost Famous during the earn-out period, utilizing a discount rate of 17.0% and 20.3% at
September 30, 2024 and December 31, 2023, respectively. The change in valuation for the contingent payment liability was a result of updates to the
forecasted operating results for the earn-out period.

The fair values of goodwill and intangibles are measured on a non-recurring basis and are determined using Level 3 inputs, including forecasted cash flows,
discount rates, and implied royalty rates (see Note C – Acquisitions, Divestitures, and Purchases and Sales of Joint Ventures and Note K – Goodwill and
Intangible Assets).

The fair values of lease right-of-use assets and fixed assets related to company-owned retail stores are measured on a non-recurring basis and are
determined using Level 3 inputs, including estimated discounted future cash flows associated with the assets using sales trends, market rents and market
participant assumptions (see Note F – Leases).

The carrying value of certain financial instruments such as cash equivalents, certificates of deposit, accounts receivable, factor accounts receivable, and
accounts payable approximates their fair values due to the short-term nature of their underlying terms. Fair value of the notes receivable held by the
Company approximates their carrying value based upon their imputed or actual interest rate, which approximates applicable current market interest rates.
Some assets are not measured at fair value on an ongoing basis but are subject to fair value adjustments only in certain circumstances (non-recurring).
These assets can include long-lived assets that have been reduced to fair value when impaired. Assets that are written down to fair value when impaired are
not subsequently adjusted to fair value unless further impairment occurs.

Note F – Leases

The Company leases office space, sample production space, warehouses, showrooms, storage units, and retail stores pursuant to operating leases. The
Company’s portfolio of leases is primarily related to real estate. Since most of its leases do not provide a readily determinable implicit rate, the Company
estimates its incremental borrowing rate to discount the lease payments based on information available at lease commencement.

Some of the Company’s retail store leases provide for variable lease payments based on sales volumes at the leased location, which are not measurable at
the inception of the lease and are therefore not included in the measurement of the right-of-use assets and lease liabilities. Under Topic 842, these variable
lease costs are expensed as incurred.

(1)

(1)
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Lease Position

The following table presents the lease-related assets and liabilities recorded on the Consolidated Balance Sheets as of September 30, 2024 and December
31, 2023:

  Classification on the Balance Sheet September 30, 2024 December 31, 2023
Assets
Noncurrent Operating lease right-of-use asset $ 148,391 $ 122,783

Liabilities
Current Operating leases – current portion $ 43,812 $ 40,342
Noncurrent Operating leases – long-term portion 118,674 98,536
Total operating lease liabilities $ 162,486 $ 138,878

Weighted-average remaining lease term 4.7 years 4.5 years
Weighted-average discount rate 5.3 % 5.1 %

During the three and nine months ended September 30, 2023, the Company recorded a pre-tax impairment charge related to its right-of-use assets of $0 and $95, recorded in the Wholesale
Footwear Segment.

Lease Costs

The following table presents the composition of lease costs during the three and nine months ended September 30, 2024 and 2023:

Three Months Ended September 30, Nine Months Ended September 30,
2024 2023 2024 2023

Operating lease cost $ 12,852  $ 10,573  $ 36,163  $ 30,276 
Variable lease cost 792  945  2,374  2,791 
Less: sublease income 66  66  130  198 
Total lease cost $ 13,578  $ 11,452  $ 38,407  $ 32,869 

Other Information

The following table presents supplemental cash and non-cash information related to the Company's operating leases during the three and nine months
ended September 30, 2024 and 2023:

Three Months Ended September 30, Nine Months Ended September 30,
2024 2023 2024 2023

Cash paid for amounts included in the measurement of lease
liabilities
     Operating cash flows used for operating leases $ 13,069  $ 11,311  $ 37,155  $ 32,704 
Noncash transactions

Right-of-use asset obtained in exchange for new operating lease
liabilities $ 15,628  $ 6,180  $ 58,348  $ 50,769 
Right-of-use asset amortization expense $ 10,717  $ 9,993  $ 32,740  $ 27,880 

Included in "Leases and other liabilities" in the Consolidated Statement of Cash Flows.

(1)

(1) 

(1)

(1) 
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Future Minimum Lease Payments

The following table presents future minimum lease payments for each of the first five years and the total for the remaining years as of September 30, 2024:

2024 (remaining three months) $ 13,467 
2025 49,020 
2026 39,962 
2027 28,167 
2028 20,857 
Thereafter 32,893 
Total minimum lease payments 184,366 
Less: interest 21,880 
Total lease liabilities $ 162,486 

Note G – Share Repurchase Program

The Company's Board of Directors authorized a share repurchase program (the “Share Repurchase Program”), effective as of January 1, 2004. The Share
Repurchase Program does not have a fixed expiration or termination date and may be modified or terminated by the Board of Directors at any time. On
several occasions, the Board of Directors has increased the amount authorized for repurchase of the Company's common stock. On May 8, 2023, the Board
of Directors approved an increase in the Company's share repurchase authorization of approximately $189,900, bringing the total authorization to
$250,000. The Share Repurchase Program permits the Company to effect repurchases from time to time through a combination of open market repurchases
or in privately negotiated transactions at such prices and times as are determined to be in the best interest of the Company. During the three and nine
months ended September 30, 2024, an aggregate of 449 and 2,090 shares of the Company's common stock, excluding net settlements of employee stock
awards, were repurchased under the Share Repurchase Program, at a weighted average price per share of $44.56 and $43.15, for an aggregate purchase
price of approximately $19,994 and $90,153, respectively. During the three and nine months ended September 30, 2023, an aggregate of 914 and 2,654
shares of the Company's common stock, excluding net settlements of employee stock awards, were repurchased under the Share Repurchase Program, at a
weighted average price per share of $34.01 and $34.26, for an aggregate purchase price of approximately $31,094 and $90,905, respectively. As of
September 30, 2024, approximately $85,310 remained available for future repurchases under the Share Repurchase Program.

The Steven Madden, Ltd. Amended and Restated 2006 Stock Incentive Plan (as further amended, the "2006 Plan"), which expired on April 6, 2019, and the
Steven Madden, Ltd. 2019 Incentive Compensation Plan, as amended (the "2019 Plan"), both provide the Company with the right to deduct or withhold,
or require employees to remit to the Company, an amount sufficient to satisfy any applicable tax withholding and/or option cost obligations applicable to
stock-based compensation awards. To the extent permitted, employees may elect to satisfy all or part of such withholding obligations by tendering to the
Company previously owned shares or by having the Company withhold shares having a fair market value equal to the employee's withholding tax
obligation and/or option cost. During the three and nine months ended September 30, 2024, an aggregate of 6 and 149 shares were withheld in connection
with the settlement of vested restricted stock to satisfy tax-withholding requirements and option costs, at an average price per share of $42.92 and $42.70,
for an aggregate purchase price of approximately $245 and $6,374, respectively. During the three and nine months ended September 30, 2023, an aggregate
of 1,383 and 1,506 shares were withheld in connection with the settlement of vested restricted stock to satisfy tax-withholding requirements and option
costs, at an average price per share of $35.14 and $35.19, for an aggregate purchase price of approximately $48,578 and $53,003, respectively.
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Note H – Net Income Per Share of Common Stock

Basic net income per share is based on the weighted average number of shares of common stock outstanding during the period, which does not include
unvested restricted common stock subject to forfeiture of 1,646 shares for the period ended September 30, 2024, compared to 2,142 shares for the period
ended September 30, 2023. Diluted net income per share reflects: (a) the potential dilution assuming shares of common stock were issued upon the exercise
of outstanding in-the-money options and the assumed proceeds, which are deemed to be the proceeds from the exercise plus compensation cost not yet
recognized attributable to future services using the treasury method, were used to purchase shares of the Company’s common stock at the average market
price during the period, and (b) the vesting of granted non-vested restricted stock awards for which the assumed proceeds upon vesting are deemed to be
the amount of compensation cost not yet recognized attributable to future services using the treasury stock method, to the extent dilutive.

Three Months Ended September 30, Nine Months Ended September 30,
2024 2023 2024 2023

Net income attributable to Steven Madden, Ltd. $ 55,278  $ 64,413  $ 134,589  $ 135,673 

Basic net income per share $ 0.78  $ 0.88  $ 1.88  $ 1.84 

Diluted net income per share $ 0.77  $ 0.87  $ 1.87  $ 1.81 

Weighted average common shares outstanding:
Basic 70,806 72,943 71,516 73,679 
Effect of dilutive securities:
Stock awards and options to purchase shares of common stock 763 1,128 619 1,238
Diluted 71,569 74,071 72,135 74,917

For the three and nine months ended September 30, 2024, options to purchase approximately 32 and 26 shares of common stock have been excluded from
the calculation of diluted net income per share as the result would have been anti-dilutive. For the three and nine months ended September 30, 2023,
options to purchase approximately 27 and 15 shares of common stock have been excluded from the calculation of diluted net income per share as the result
would have been anti-dilutive. For the three and nine months ended September 30, 2024, 0 and 5 restricted shares were excluded from the calculation of
diluted net income per share, as compared to approximately 43 and 56 shares that were excluded from the calculation of diluted net income per share for
the three and nine months ended September 30, 2023, as the result would have been anti-dilutive. The Company had contingently issuable performance
awards outstanding that did not meet the performance conditions as of September 30, 2024 and 2023 and, therefore, were excluded from the calculation of
diluted net income per common share for the three and nine months ended September 30, 2024 and 2023. The number of potentially dilutive shares that
could be issued upon vesting for these performance awards were immaterial as of both September 30, 2024 and 2023. These amounts were also excluded
from the computation of weighted average potentially dilutive securities.
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Note I – Income Taxes

The Company’s provision for income taxes for the three and nine months ended September 30, 2024 and 2023 is based on the estimated annual effective
tax rate, plus or minus discrete items. The following table presents the provision for income taxes and the effective tax rates for the three and nine months
ended September 30, 2024 and 2023:

Three Months Ended September 30, Nine Months Ended September 30,
2024 2023 2024 2023

Income before provision for income taxes $ 75,978 $ 84,660 $ 182,503  $ 179,187 
Income tax expense $ 19,390 $ 19,552 $ 44,404 $ 42,219 
Effective tax rate 25.5% 23.1% 24.3% 23.6%

The difference between the Company’s effective tax rates of 25.5% and 23.1% and 24.3% and 23.6% for the three and nine months ended September 30,
2024 and September 30, 2023, respectively, is primarily due to an increase in pre-tax income in jurisdictions with higher tax rates.

The Company recognizes interest and penalties, if any, related to uncertain income tax positions in income tax expense. Accrued interest and penalties on
unrecognized tax benefits, and interest and penalty expense are immaterial to the consolidated financial statements.

The Company files income tax returns in the U.S. for federal, state, and local purposes, and in certain foreign jurisdictions. The Company's tax years 2021
through 2023 remain open to examination by most taxing authorities.

On August 16, 2022, the Inflation Reduction Act of 2022 (“IRA”) was signed into law, which contains certain revisions to the Internal Revenue Code,
including a 15% corporate minimum income tax for tax years beginning after December 31, 2022. While the 15% corporate minimum income tax has no
effect on the Company’s results of operations in the near term, we will continue to evaluate its impact on future years. The IRA also assesses a 1% excise
tax on repurchases of corporate stock which impacts the Company’s stock repurchases effective January 1, 2023. The excise tax is recorded as an
incremental cost in treasury stock on the Company's Condensed Consolidated Balance Sheets and was $189 and $787 for the three and nine months ended
September 30, 2024.

The Organization for Economic Cooperation and Development (“OECD”) has implemented the global minimum tax rate of at least 15% for large
multinational companies as of 2024 (“Pillar Two”). Under Pillar Two, a top-up tax will be required for any jurisdiction that has enacted Pillar Two and
whose effective tax rate falls below the 15% global minimum rate. Additionally, the OECD issued administrative guidance providing transition and safe
harbor rules around the implementation of the Pillar Two global minimum tax. Under the safe harbor, companies would be excluded from Pillar Two
requirements provided certain criteria are met. Based on preliminary analysis, the enactment of Pillar Two legislation is not expected to have a material
effect on the Company’s financial position. The Company will continue to monitor and reflect the impact of such legislative changes in future periods, as
appropriate.
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Note J – Equity-Based Compensation

The following table summarizes the number of shares of common stock authorized for issuance under the 2019 Plan, the number of stock-based awards
granted (net of expired or cancelled awards) under the 2019 Plan and the number of shares of common stock available for the grant of stock-based awards
under the 2019 Plan:

Common stock authorized 19,000
Stock-based awards, including restricted stock and stock options granted, net of expired or cancelled awards (8,565)
Common stock available for grant of stock-based awards as of September 30, 2024 10,435

On May 22, 2024, the stockholders of the Company approved amendments to the Steven Madden, Ltd. 2019 Plan to, among other things, increase the number of shares of Company common
stock available for issuance under the 2019 Plan. As amended, the 2019 Plan provides that up to a total of 19,000 shares of the Company’s common stock may be issued thereunder.

In addition, vested and unvested options to purchase 45 shares of common stock and 200 shares of unvested restricted stock awarded under the 2006 Plan
were outstanding as of September 30, 2024.

Total equity-based compensation for the three and nine months ended September 30, 2024 and 2023 is as follows:

  Three Months Ended September 30, Nine Months Ended September 30,
  2024 2023 2024 2023

Restricted and performance-based stock awards $ 6,305  $ 5,351  $ 17,734  $ 16,150 
Stock options 647  579  1,797  2,019 
Total $ 6,952  $ 5,930  $ 19,531  $ 18,169 

Equity-based compensation is included in operating expenses in the Company’s Condensed Consolidated Statements of Income.

Stock Options
 
Cash proceeds and intrinsic values related to total stock options exercised during the three and nine months ended September 30, 2024 and 2023 are as
follows:

  Three Months Ended September 30, Nine Months Ended September 30,
  2024 2023 2024 2023

Proceeds from stock options exercised $ 337  $ 371  $ 1,086  $ 1,171 
Intrinsic value of stock options exercised $ 34  $ 15,731  $ 540  $ 16,089 

During the three and nine months ended September 30, 2024, options to purchase 57 shares vested with a weighted average exercise price of $41.26 and
options to purchase 195 shares vested with a weighted average exercise price of $34.91 vested, respectively. During the three and nine months ended
September 30, 2023, options to purchase 57 shares vested with a weighted average exercise price of $30.72 and options to purchase approximately 206
shares vested with a weighted average exercise price of $34.95. As of September 30, 2024, there were unvested options relating to 213 shares of common
stock outstanding with a total of $1,981 of unrecognized compensation cost and an average vesting period of 1.0 year.

(1)

(1) 
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The Company uses the Black-Scholes-Merton option-pricing model to estimate the fair value of options granted, which requires several assumptions. The
expected term of the options represents the estimated period of time until exercise and is based on the historical experience of similar awards. Expected
volatility is based on the historical volatility of the Company’s common stock. The risk-free interest rate is based on the U.S. Treasury yield curve in effect
at the time of the grant. The dividend yield is based on the Company's annualized dividend per share amount divided by the Company's stock price. The
following weighted average assumptions were used for stock options granted during the nine months ended September 30, 2024 and 2023:

Nine Months Ended September 30,
  2024 2023
Volatility 34.1% to 47.4%  40.6% to 48.1%
Risk free interest rate 4.0% to 4.6% 3.7% to 4.0%
Expected life in years 3.0 to 4.0 3.0 to 5.0
Dividend yield 2.0% 2.5%
Weighted average fair value $13.22 $10.95

Activity relating to stock options granted under the Company’s plans during the nine months ended September 30, 2024 was as follows:

  Number of Shares
Weighted Average

Exercise Price

Weighted Average
Remaining

Contractual Term
Aggregate Intrinsic

Value
Outstanding at January 1, 2024 1,119 $ 35.62     
Granted 233 41.32     
Exercised (54) 33.64     
Forfeited (8) 34.54     
Expired (2) 46.47 
Outstanding at September 30, 2024 1,288 $ 36.72  2.9 years $ 15,799 

Exercisable at September 30, 2024 1,075 $ 35.84  2.6 years $ 14,135 

Activity relating to stock options granted under the Company’s plans during the nine months ended September 30, 2023 was as follows:

  Number of Shares
Weighted Average

Exercise Price

Weighted Average
Remaining

Contractual Term
Aggregate Intrinsic

Value
Outstanding at January 1, 2023 2,766 $ 29.82     
Granted 235 30.72     
Exercised (1,627) 25.11     
Forfeited (2) 46.28     
Expired (229) $ 36.01 
Outstanding at September 30, 2023 1,143 $ 35.43  3.4 years $ 833 

Exercisable at September 30, 2023 893 $ 35.99  3.1 years $ 610 
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Restricted Stock

The following table summarizes restricted stock activity during the nine months ended September 30, 2024 and 2023:

  2024 2023

  Number of Shares

Weighted Average
Fair Value at Grant

Date Number of Shares

Weighted Average
Fair Value at Grant

Date
Outstanding at January 1, 1,278 $ 35.44  2,111 $ 28.45 
Granted 716 42.16  384 33.23 
Vested (328) 34.37  (316) 34.74 
Forfeited (20) 37.09  (37) 37.82 
Outstanding at September 30, 1,646 $ 38.53  2,142 $ 28.22 

As of September 30, 2024, the Company had $46,666 of total unrecognized compensation cost related to restricted stock awards granted under the 2019
Plan and the 2006 Plan. This cost is expected to be recognized over a weighted average period of 3.3 years. The Company determines the fair value of its
restricted stock awards based on the market price of its common stock on the date of grant.

The fair values of the restricted stock that vested during the nine months ended September 30, 2024 and 2023 were $11,287 and $10,974.

Performance Based Awards

On March 15, 2024, pursuant to the terms of the employment agreement between the Company and its Chief Executive Officer, Edward R. Rosenfeld, the
Company granted to Mr. Rosenfeld 86 performance shares (at target) that are eligible to be earned over a three-year performance period from January 1,
2024 through December 31, 2026 based on the Company’s average annual return on capital over such performance period compared to the average annual
return on capital of a certain defined and predetermined peer group. During the three and nine months ended September 30, 2024, the Company estimated
that the probable outcome of the performance conditions, based on performance through such date, was that the performance shares will be earned at 185%
of the target level. The corresponding expense for the three and nine ended September  30, 2024 is reflected in our stock-based compensation under
restricted and performance based stock.

Note K – Goodwill and Intangible Assets

The following provides a rollforward of the carrying amount of goodwill by reporting unit for the period ended September 30, 2024:
Wholesale   

Net Carrying 
Amount  Footwear

Accessories/
Apparel

Direct-to-Consumer

Balance at January 1, 2024 $ 90,663  $ 73,625  $ 15,715  $ 180,003 
Acquisitions and divestitures —  641  2,383  3,024 
Translation (136) —  (986) (1,122)
Balance at September 30, 2024 $ 90,527  $ 74,266  $ 17,112  $ 181,905 

During the third quarter of 2024, we completed the sale of our GREATS  business, which was previously included within our Direct-to-Consumer reporting unit. Goodwill decreased $700
related to the divestiture. See Note C – Acquisitions, Divestitures, and Purchases and Sales of Joint Ventures, for further information.

(1)

(1) ®
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The following table details identifiable intangible assets as of September 30, 2024:

  Estimated Lives Cost Basis
Accumulated
Amortization

Impairment &
Other

Net Carrying
Amount

Trademarks 10-20 years $ 32,195  $ (16,652) $ (15,543) $ — 
Customer relationships 10-20 years 62,580  (29,457) (2,603) 30,520 
Re-acquired rights 2 years 1,450  (461) —  989 

96,225  (46,570) (18,146) 31,509 
Re-acquired right indefinite 35,200  —  (8,908) 26,292 
Trademarks indefinite 58,833  —  (8,326) 50,507 
  $ 190,258  $ (46,570) $ (35,380) $ 108,308 

 During the first quarter of 2024, the Company changed its estimate of useful life of its GREATS  trademark from indefinite to 10 years. As a result, the Company reassessed the carrying
amount of its GREATS  trademark for impairment in accordance with ASC 350, Intangibles – Goodwill and Other. Based on this assessment, the Company determined that the GREATS
trademark was impaired and recognized an impairment charge of $1,700, which was recorded within Impairment of intangibles in our Condensed Consolidated Statement of Income for the
nine months ended September 30, 2024. The Company started amortizing the GREATS  trademark over its revised useful life beginning in the second quarter of 2024.

During the third quarter of 2024, the Company completed the sale of its GREATS  business. As part of the divestiture, the remaining carrying amounts of the net intangible assets of
GREATS , which included a trademark of $4,287 and customer relationships of $861, were written off, resulting in a total charge of $5,148, which was recorded within operating expenses in
our Condensed Consolidated Statements of Income for the three and nine months ended September 30, 2024. See Note C – Acquisitions, Divestitures, and Purchases and Sales of Joint
Ventures, for further information.

During the third quarter of 2024, the Company decided to discontinue the use of its Almost Famous brand and transition its marketing and sales efforts under the Madden Girl brand. As a result
of this decision, the Company reassessed the carrying amount of its Almost Famous trademark for impairment in accordance with ASC 350, Intangibles – Goodwill and Other. Based on this
assessment, the Company determined that the estimated future cash flows related to the Almost Famous trademark was less than its carrying value, and therefore, the asset was impaired. As
such, the Company recognized an impairment charge of $8,635, representing the remaining carrying amount of the asset, which was recorded within Impairment of intangibles in our
Condensed Consolidated Statements of Income for the three and nine months ended September 30, 2024. Prior to writing off the Almost Famous trademark, it was recorded within our
Wholesale Apparel/Accessories segment.

Includes the effect of foreign currency translation related primarily to the movements of the Canadian dollar and Mexican peso in relation to the U.S. dollar.

The following table details identifiable intangible assets as of December 31, 2023:

  Estimated Lives Cost Basis
Accumulated
Amortization

Impairment &
Other Net Carrying Amount

Trademarks 20 years $ 27,745  $ (16,263) $ (2,545) $ 8,937 
Customer relationships 10-20 years 62,580  (27,267) (1,382) 33,931 

90,325  (43,530) (3,927) 42,868 
Re-acquired right indefinite 35,200  —  (8,862) 26,338 
Trademarks indefinite 63,283  —  (6,222) 57,061 
  $ 188,808  $ (43,530) $ (19,011) $ 126,267 

During the year ended December 31, 2023, the Company acquired Almost Famous, which consisted of a trademark of $9,050 and customer relationships of $23,900, both of which are
amortized over 20 years.

 During the year ended December 31, 2023, the Company recorded an impairment charge of $6,520 related to the GREATS  trademark.

 Includes the effect of foreign currency translation related primarily to the movements of the Canadian dollar and Mexican peso in relation to the U.S. dollar.

The Company evaluates its goodwill and indefinite-lived intangible assets for impairment at least annually in the beginning of the third quarter of each year
and whenever events or changes in circumstances indicate that their carrying amounts may not be recoverable. The Company also periodically performs a
quantitative test to assess its goodwill and indefinite-lived intangibles for impairment in lieu of using the qualitative approach in order to reassess the fair
values of its reporting units and indefinite-lived intangible assets. A quantitative assessment of goodwill and indefinite-lived intangible assets was
performed as of July 1, 2023. In conducting the quantitative impairment assessments for goodwill and indefinite-lived intangibles, the Company
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concluded that the fair values of its reporting units exceeded their carrying values and the fair values of its indefinite-lived intangibles exceeded their
respective carrying values.

Impairment of GREATS  intangible assets

In the fourth quarter of 2023, certain circumstances occurred that indicated potential impairment and the Company performed a valuation of the GREATS
trademark. The estimated fair value of this trademark was determined using an excess earnings method, incorporating the use of projected financial
information and a discount rate of 14.8% which was developed using market participant based assumptions. Changes in these significant unobservable
inputs might result in a significantly higher or lower fair value measurement. As a result of this assessment, the GREATS  trademark was written down
from the carrying value of $12,670 to its fair value of $6,150, resulting in a pre-tax non-cash impairment charge of $6,520.

In the first quarter of 2024, circumstances occurred that caused a change in the estimated useful life of the GREATS  trademark from an indefinite life to
an estimated useful life of 10 years, and as a result, the Company performed an impairment test. The estimated fair value of this trademark was determined
using an excess earnings method, incorporating the use of projected financial information and a discount rate of 14.0% which was developed using market
participant based assumptions. Changes in these significant unobservable inputs might result in a significantly higher or lower fair value measurement. As a
result of this assessment, the GREATS  trademark was written down from the carrying value of $6,150 to its fair value of $4,450, resulting in a pre-tax
non-cash impairment charge of $1,700.

During the third quarter of 2024, the Company completed the sale of its GREATS  business. As part of the divestiture, the remaining carrying amounts of
the net intangible assets of GREATS , which included a trademark of $4,287 and customer relationships of $861, were written off, resulting in a total
charge of $5,148, which was recorded within operating expenses in our Condensed Consolidated Statements of Income for the three and nine months ended
September 30, 2024. See Note C – Acquisitions, Divestitures, and Purchases and Sales of Joint Ventures, for further information.

These impairment charges were recorded in impairment of intangibles in the Company’s Consolidated Statements of Income and recognized in the Direct-
to-Consumer segment.

A quantitative assessment of goodwill and indefinite-lived intangible assets was performed as of July 1, 2024. In conducting the quantitative impairment
assessments for goodwill and indefinite-lived intangibles, the Company concluded that the fair values of its reporting units exceeded their carrying values
and the fair values of its indefinite-lived intangibles exceeded their respective carrying values. In conducting the qualitative impairment assessment for
goodwill and indefinite-lived intangibles, the Company concluded that it is more likely than not that the fair values of its reporting units exceeded their
carrying values and the fair values of its indefinite-lived intangibles exceeded their respective carrying values. Therefore, in 2024, as a result of the annual
test, no impairment charges were recorded for goodwill and intangibles.

The amortization of intangible assets amounted to $1,147 and $3,270 for the three and nine months ended September 30, 2024 compared to $463 and
$1,347 for the three and nine months ended September  30, 2023 and is included in operating expenses in the Company's Condensed Consolidated
Statements of Income. The estimated future amortization expense for intangibles as of September 30, 2024 was as follows:

2024 (remaining three months) $ 907 
2025 3,626 
2026 2,876 
2027 2,633 
2028 2,598 
Thereafter 18,869 
Total $ 31,509 
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Note L – Derivative Instruments

The Company uses derivative instruments, specifically, forward foreign exchange contracts, to manage the risk associated with the volatility of future cash
flows. The foreign exchange contracts are used to mitigate the impact of exchange rate fluctuations on certain forecasted purchases of inventory and are
designated as cash flow hedging instruments. As of September  30, 2024, the Company's entire net forward contracts hedging portfolio consisted of a
notional amount of $63,086, with current maturity dates ranging from October 2024 to October 2025 and the fair value included on the Company's
Condensed Consolidated Balance Sheets in other current assets of $317 and other current liabilities of $961. For the three and nine months ended
September 30, 2024, a loss of $22 and gain of $1 was reclassified from accumulated other comprehensive income and recognized in cost of sales on the
Consolidated Statements of Income. For the three and nine months ended September 30, 2024 and 2023, the Company's hedging activities were considered
effective, and, thus, no ineffectiveness from hedging activities was recognized during the first three quarters of 2024 and 2023.

Note M – Commitments, Contingencies and Other

Future Minimum Royalty and Advertising Payments

The Company has minimum commitments related to a license agreement. The Company sources, distributes, advertises, and sells certain of its products
pursuant to a license agreement with an unaffiliated licensor. Royalty amounts under the license agreement are based on stipulated minimum net sales and
the payment of minimum annual royalty amounts. The license agreement has various terms and renewal options, provided that minimum sales levels, and
certain other conditions are achieved. As of September 30, 2024, the Company had future minimum royalty and advertising payments of $13,500. Royalty
expenses are recognized in cost of sales on the Consolidated Statements of Income.

Legal Proceedings

The Company has been named as a defendant in certain lawsuits in the normal course of business. In the opinion of management, after consulting with
legal counsel, the liabilities, if any, resulting from these matters should not have a material effect in the Company's financial position or results of
operations.

Letters of Credit

As of September 30, 2024, the Company had $504 in letters of credit outstanding unrelated to the Company's Credit Agreement.

Note N – Operating Segment Information

The Company operates the following operating segments, which are presented as reportable segments: Wholesale Footwear, Wholesale
Accessories/Apparel, Direct-to-Consumer, and Licensing. Our Wholesale Footwear segment designs, sources, and markets our brands and sells our
products to department stores, mass merchants, off-price retailers, shoe chains, online retailers, national chains, specialty retailers, independent stores, and
clubs throughout the United States, Canada, Mexico, and Europe, and through our joint ventures and international distributor network. Our Wholesale
Accessories/Apparel segment designs, sources, and markets our brands and sells our products to department stores, mass merchants, off-price retailers,
online retailers, specialty retailers, independent stores and clubs throughout the United States, Canada, Mexico, and Europe and through our joint ventures
and international distributor network. Our Direct-to-Consumer segment consists of Steve Madden  and Dolce Vita  full-price retail stores, Steve Madden
outlet stores, Steve Madden  concessions in international markets, and our directly-operated digital e-commerce websites. We operate retail locations in
regional malls and shopping centers, as well as high streets in major cities across the United States, Canada, Mexico, Latin America, Europe, Israel, South
Africa, Taiwan, China, and the Middle East. Our Licensing segment is engaged in the licensing of the Steve Madden  and Betsey Johnson  trademarks for
use in the sale of select apparel, accessory, and home categories as well as various other non-core products.

® ® ®

®

® ®

21



STEVEN MADDEN, LTD. AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements – Unaudited
September 30, 2024
(in thousands except per share data)

Our Corporate activities do not constitute a reportable segment and include costs not directly attributable to the segments. These costs are primarily related
to expenses associated with corporate executives, corporate finance, corporate social responsibility, legal, human resources, information technology, cyber
security, and other shared services.

The Chief Operating Decision Maker does not review asset information by segment; therefore, we do not present assets in this note.

For the three months ended,
Wholesale
Footwear

Wholesale
Accessories/Apparel

Direct-to-
Consumer Licensing Total Segment Corporate Consolidated

September 30, 2024    
Total revenue $ 299,315  $ 196,400  $ 125,455  $ 3,505  $ 624,675  $ —  $ 624,675 
Gross profit $ 110,778  $ 64,963  $ 80,298  $ 3,505  $ 259,544  $ —  $ 259,544 
Income/(loss) from operations $ 64,255  $ 30,661  $ 1,499  $ 3,228  $ 99,643  $ (25,065) $ 74,578 
Depreciation and amortization $ 855  $ 1,154  $ 1,816  $ —  $ 3,825  $ 1,342  $ 5,167 
Capital expenditures $ 682  $ 10  $ 6,033  $ —  $ 6,725  $ 645  $ 7,370 
September 30, 2023        
Total revenue $ 306,058  $ 127,395  $ 116,393  $ 2,886  $ 552,732  $ —  $ 552,732 
Gross profit $ 112,288  $ 43,366  $ 74,085  $ 2,886  $ 232,625  $ —  $ 232,625 
Income/(loss) from operations $ 68,291  $ 24,164  $ 9,741  $ 2,157  $ 104,353  $ (21,615) $ 82,738 
Depreciation and amortization $ 619  $ 575  $ 1,122  $ —  $ 2,316  $ 1,565  $ 3,881 
Capital expenditures $ 1,577  $ 39  $ 3,520  $ —  $ 5,136  $ 970  $ 6,106 

For the nine months ended,
Wholesale
Footwear

Wholesale
Accessories/Apparel

Direct-to-
Consumer Licensing Total Segment Corporate Consolidated

September 30, 2024          
Total revenue $ 832,000  $ 487,252  $ 374,194  $ 7,163  $ 1,700,609  $ —  $ 1,700,609 
Gross profit $ 298,186  $ 158,558  $ 237,581  $ 7,163  $ 701,488  $ —  $ 701,488 
Income/(loss) from operations $ 166,309  $ 64,178  $ 14,564  $ 5,924  $ 250,975  $ (72,781) $ 178,194 
Depreciation and amortization $ 2,230  $ 3,445  $ 4,796  $ —  $ 10,471  $ 4,265  $ 14,736 
Capital expenditures $ 2,304  $ 198  $ 12,277  $ —  $ 14,779  $ 1,863  $ 16,642 
September 30, 2023
Total revenue $ 823,288  $ 286,935  $ 344,197  $ 7,448  $ 1,461,868  $ —  $ 1,461,868 
Gross profit $ 298,856  $ 96,590  $ 214,693  $ 7,448  $ 617,587  $ —  $ 617,587 
Income/(loss) from operations $ 174,072  $ 44,983  $ 15,823  $ 5,247  $ 240,125  $ (66,836) $ 173,289 
Depreciation and amortization $ 1,806  $ 1,730  $ 3,238  $ —  $ 6,774  $ 4,364  $ 11,138 
Capital expenditures $ 2,271  $ 130  $ 7,633  $ —  $ 10,034  $ 3,865  $ 13,899 

 Corporate does not constitute a reportable segment and includes costs not directly attributable to the segments. These costs are primarily related to expenses associated with corporate
executives, corporate finance, corporate social responsibility, legal, human resources, information technology, cyber security and other shared services.

(1)

(1)

(1)
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The following table reconciles total segment gross profit to income before provision for income taxes.

Three Months Ended September 30, Nine Months Ended September 30,
  2024 2023 2024 2023

Total segment gross profit $ 259,544  $ 232,625  $ 701,488  $ 617,587 
Operating expenses (178,915) (149,887) (507,343) (444,298)
Change in valuation of contingent payment liability 2,584  —  (5,616) — 
Impairment of intangibles (8,635) —  (10,335) — 
Interest and other income - net 1,400  1,922  4,309  5,898 
Income before provision for income taxes $ 75,978  $ 84,660  $ 182,503  $ 179,187 

The following table reconciles total segment income from operations to income before provision for income taxes.

Three Months Ended September 30, Nine Months Ended September 30,
  2024 2023 2024 2023

Total segment income from operations $ 99,643  $ 104,353  $ 250,975  $ 240,125 
Corporate costs (25,065) (21,615) (72,781) (66,836)
Interest and other income - net 1,400  1,922  4,309  5,898 
Income before provision for income taxes $ 75,978  $ 84,660  $ 182,503  $ 179,187 

The following table summarizes revenue by geographic areas:

Three Months Ended September 30, Nine Months Ended September 30,
  2024 2023 2024 2023

Domestic $ 503,269  $ 443,435  $ 1,386,593  $ 1,182,981 
International 121,406  109,297  314,016  278,887 
Total $ 624,675  $ 552,732  $ 1,700,609  $ 1,461,868 

 Includes revenues of $77,005 and $245,128, respectively, for the three and nine months ended September 30, 2024 and $73,205 and $195,272, respectively, for the comparable period in 2023
related to sales to U.S. customers where the title is transferred outside the U.S. and the sale is recorded by the Company's international entities.

(1)

(1)
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Note O – Credit Agreement

On July 22, 2020, the Company entered into a $150,000 secured revolving credit agreement (as amended to date, the “Credit Agreement”) with various
lenders and Citizens Bank, N.A., as administrative agent (the “Agent”), which replaced the Company’s existing credit facility provided by Rosenthal &
Rosenthal, Inc. (“Rosenthal”). The Credit Agreement provides for a revolving credit facility (the “Credit Facility”) scheduled to mature on July 22, 2025.

The initial $150,000 maximum availability under the Credit Facility is subject to a borrowing base calculation consisting of certain eligible accounts
receivable, credit card receivables, inventory, and in-transit inventory. Availability under the Credit Facility is reduced by outstanding letters of credit. The
Company may from time-to-time increase the maximum availability under the Credit Agreement by up to $100,000 if certain conditions are satisfied.

On March 25, 2022, an amendment to the Credit Agreement (the “Amendment”) replaced the London Interbank Offering Rate (“LIBOR”) with the
Bloomberg Short-Term Bank Yield Index (“BSBY”) as the interest rate benchmark. Borrowings under the Credit Agreement generally bear interest at a
variable rate equal to a specified margin, which is based upon the average availability under the Credit Facility from time to time, plus, at the Company’s
election (i) BSBY for the applicable interest period, or (ii) the base rate (which is the highest of (a) the prime rate announced by the Agent, (b) the sum of
the federal funds effective rate plus 0.50%, and (c) the sum of the one-month BSBY rate plus 1.00%). Furthermore, the Amendment reduced the specified
margin used to determine the interest rate under the Credit Agreement and reduced the commitment fee paid by the Company to the Agent, for the account
of each lender. Additionally, the Amendment reduced the frequency of the Company’s borrowing base reporting requirements when no loans are
outstanding. The Amendment also extended the maturity date of the Credit Agreement to March 20, 2027. As amended on April 3, 2023, on October 23,
2023, the Credit Agreement was further amended to accommodate changes made to the Company’s factoring arrangement with CIT pursuant to the
Notification Factoring Rider as described in Note P – Factoring Agreements.

Under the Credit Agreement, the Company must also pay (i) a commitment fee to the Agent, for the account of each lender, which accrues at a rate equal to
0.25% per annum on the average daily unused amount of the commitment of such lender, (ii) a letter of credit participation fee to the Agent, for the account
of each lender, ranging from 1.25% to 2.50% per annum, based upon average availability under the Credit Facility from time to time, multiplied by the
average daily amount available to be drawn under the applicable letter of credit, and (iii) a letter of credit fronting fee to each issuer of a letter of credit
under the Credit Agreement, which will accrue at a rate per annum separately agreed upon between the Company and such issuer.

The Credit Agreement contains various restrictions and covenants applicable to the Company and its subsidiaries. Among other requirements, availability
under the Credit Facility must, at all times, (i) prior to the occurrence of the permanent borrowing base trigger (as defined in the Credit Agreement), equal
or exceed the greater of $22,500 and 15% of the line cap (as defined in the Credit Agreement), and (ii) after the occurrence of the permanent borrowing
base trigger, equal or exceed the greater of $15,000 and 10% of the line cap (as defined in the Credit Agreement). Other than this minimum availability
requirement, the Credit Agreement does not include any financial maintenance covenants.

The Credit Agreement requires the Company and various subsidiaries of the Company to guarantee each other’s obligations arising from time to time under
the Credit Facility, as well as obligations arising in respect of certain cash management and hedging transactions. Subject to customary exceptions and
limitations, all borrowings under the Credit Agreement are secured by a lien on all or substantially all of the assets of the Company and each subsidiary
guarantor.

The Credit Agreement also contains customary events of default. If an event of default under the Credit Agreement occurs and is continuing, then the
Agent may, and at the request of the required lenders shall, terminate the loan commitments under the Credit Agreement, declare any outstanding
obligations under the Credit Agreement to be immediately due and payable, or require the Company to adequately cash collateralize outstanding letter of
credit obligations. If the Company or, with certain exceptions, a subsidiary becomes the subject of a proceeding under any bankruptcy, insolvency, or
similar law, then the loan commitments under the Credit Agreement will automatically terminate, and any outstanding obligations under the Credit
Agreement and the cash collateral required under the Credit Agreement for any outstanding letter of credit obligations will become immediately due and
payable.
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As of September 30, 2024, the Company had no cash borrowings and no letters of credit outstanding under the Credit Agreement.

Note P – Factoring Agreements

In conjunction with the Credit Agreement described in Note O – Credit Agreement, on July 22, 2020, the Company and certain of its subsidiaries
(collectively, the “Madden Entities”) entered into an Amended and Restated Deferred Purchase Factoring Agreement (the “Factoring Agreement”) with
Rosenthal & Rosenthal, Inc. ("Rosenthal"). Pursuant to the Factoring Agreement, Rosenthal serves as the collection agent with respect to certain
receivables of the Madden Entities and is entitled to receive a base commission of 0.20% of the gross invoice amount of each receivable assigned for
collection, plus certain additional fees and expenses, subject to certain minimum annual commissions. Rosenthal will generally assume the credit risk
resulting from a customer’s financial inability to make payment of credit-approved receivables, which are classified as Factor Receivables. The initial term
of the Factoring Agreement is twelve months, subject to automatic renewal for additional twelve-month periods, and the Factoring Agreement may be
terminated at any time by Rosenthal or the Madden Entities on 60 days' notice and upon the occurrence of certain other events. The Madden Entities
pledged all of their rights under the Factoring Agreement to the Agent under the Credit Agreement to secure obligations arising under the Credit
Agreement.

On April 3, 2023, in conjunction with a related amendment to the Credit Agreement, the Madden Entities also entered into a Credit Approved Receivables
Purchasing Agreement (the “CARPA”) with CIT Group/Commercial Services, Inc. (“CIT”). Pursuant to the CARPA, in addition to Rosenthal, CIT will
serve as a non-exclusive collection agent with respect to certain of the Madden Entities’ receivables and will generally assume the credit risk resulting from
a customer’s financial inability to make payment with respect to credit approved receivables. Additionally, CIT shall compensate the Madden Entities for
50% of the losses sustained for limiting or revoking a credit line during production for any made-to-order goods that have work-in-progress coverage. For
its services, CIT will be entitled to receive (1) a base fee of 0.15% of the gross face amount of each receivable assigned for collection having standard
payment terms, (2) certain additional fees for receivables with non-standard payment terms or arising from sales to customers outside of the United States,
and (3) reimbursement for certain expenses incurred in connection with the CARPA. The Company, on behalf of the Madden Entities, and CIT may each
terminate the CARPA as of the last day of the month occurring one year after the date of the CARPA and at any time thereafter by giving the other party at
least 60 days’ notice. CIT may also terminate the CARPA immediately upon the occurrence of certain events. The Madden Entities pledged all of their
right, title, and interest in and to monies due and to become due under the CARPA in favor of the Agent to secure obligations arising under or in connection
with the Credit Agreement.

On October 23, 2023, the Company and Daniel M. Friedman & Associates, Inc. (“DMFA”), a wholly-owned subsidiary of the Company, entered into a
Notification Factoring Rider to the Credit Approved Receivables Purchasing Agreement (“Notification Factoring Rider”) that amended and supplemented
the Factoring Agreement, dated April 3, 2023, among the Company, DMFA and certain of the Company’s other subsidiaries party thereto (collectively with
the Company, the “Madden Entities”), and added CIT. The Notification Factoring Rider enables certain receivables generated from assets acquired by
DMFA from Turn On Products Inc. d/b/a Almost Famous (“Post-Acquisition Receivables”), which assets were acquired by DMFA on October 20, 2023, to
be subject to the Factoring Agreement.

The Notification Factoring Rider modifies the Factoring Agreement to require, in respect of certain Post-Acquisition Receivables, payment to CIT of a base
fee ranging from 0.10% to 0.20% of the gross face amount of such Post-Acquisition Receivables assigned to CIT for collection. CIT will generally assume
the credit risk resulting from a customer’s financial inability to make payment with respect to certain credit approved Post-Acquisition Receivables. The
Company or DMFA may terminate the Notification Factoring Rider, separately from the Factoring Agreement, by giving CIT at least 10 days’ prior written
notice of termination. As with monies due and to become due under the Factoring Agreement generally, monies due and to become due to the Company
and DMFA under the Notification Factoring Rider are pledged in favor of the Agent to secure obligations under or in connection with the Credit
Agreement.
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Note Q – Recent Accounting Pronouncements

Recently Issued Accounting Pronouncements Not Yet Adopted

In August 2023, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU") No. 2023-05, "Business Combinations
—Joint Venture Formations (Subtopic 805-60): Recognition and Initial Measurement," which is intended to provide guidance for the formation of a joint
venture, including the initial measurement of assets and liabilities, the formation date, and basis of accounting. This new standard will be effective for
annual reporting periods beginning on or after January 1, 2025, with early adoption permitted. The Company is currently evaluating the impact of ASU
2023-05; however, at the current time, the Company does not believe this ASU will have a material impact on its consolidated financial statements.

In November 2023, the FASB issued ASU No. 2023-07, "Segment Reporting (Topic 280)," which is intended to enhance the disclosures on reportable
segments. This new standard will be effective for annual reporting periods beginning after December 15, 2024, with early adoption permitted. The
Company is currently evaluating the impact of ASU 2023-07; however, at the current time, the Company does not believe this ASU will have a material
impact on its consolidated financial statements.

In December 2023, the FASB issued ASU No. 2023-09, "Income Taxes (Topic 740)," which is intended to provide greater transparency in various income
tax components that affect the rate reconciliation based on the applicable taxing jurisdictions, as well as the qualitative and quantitative aspects of those
components. This new standard will be effective for annual reporting periods beginning on or after December 15, 2024, with early adoption permitted. The
Company is currently evaluating the impact of ASU 2023-09; however, at the current time, the Company does not believe this ASU will have a material
impact on its consolidated financial statements.

The Company has considered all new accounting pronouncements and has concluded that there are no additional pronouncements that may have a material
impact on its results of operations, financial condition, and cash flows.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion of our financial condition and results of operations for the three and nine months ended September 30, 2024 should be read in
conjunction with the unaudited Condensed Consolidated Financial Statements and notes thereto appearing elsewhere in this Quarterly Report on Form 10-
Q.

All references in this Quarterly Report to “we,” “our,” “us,” and the “Company” refer to Steven Madden, Ltd. and its subsidiaries unless the context
indicates otherwise.

This Quarterly Report contains “forward-looking statements” within the meaning of the safe harbor provisions of the U.S. Private Securities Litigation
Reform Act of 1995. Examples of forward-looking statements include, among others, statements regarding revenue and earnings guidance, plans,
strategies, objectives, expectations, and intentions. Forward-looking statements can be identified by words such as: “may,” “will,” “expect,” “believe,”
“should,” “anticipate,” “project,” “predict,” “plan,” “intend,” or “estimate,” or "confident," and similar expressions, or the negative of these expressions.
Forward-looking statements are neither historical facts nor assurances of future performance. Instead, they represent our current beliefs, expectations, and
assumptions regarding anticipated events and trends affecting our business and industry based on information available as of the time such statements are
made. Investors are cautioned that such forward-looking statements are inherently subject to risks and uncertainties, many of which cannot be predicted
with accuracy, and some of which may be outside of our control. Our actual results and financial condition may differ materially from those indicated in
these forward-looking statements. As such, investors should not rely upon them. Important risk factors include:

• geopolitical tensions in the regions in which we operate and any related challenging macroeconomic conditions globally that may materially and
adversely affect our customers, vendors, and partners, and the duration and extent to which these factors may impact our future business and
operations, results of operations, and financial condition;

• our ability to navigate shifting macro-economic environments including but not limited to inflation and the potential for recessionary conditions;
• our ability to accurately anticipate fashion trends and promptly respond to consumer demand;
• our ability to compete effectively in a highly competitive market;
• our ability to adapt our business model to rapid changes in the retail industry;
• supply chain disruptions to product delivery systems and logistics, and our ability to properly manage inventory;
• our reliance on independent manufacturers to produce and deliver products in a timely manner, especially when faced with adversities such as

work stoppages, transportation delays, public health emergencies, social unrest, changes in local economic conditions, and political upheavals as
well as their ability to meet our quality standards;

• our dependence on the hiring and retention of key personnel;
• our ability to successfully implement growth strategies and integrate acquired businesses;
• changes in trade policies and tariffs imposed by the United States government and the governments of other nations in which we manufacture and

sell products;
• our ability to adequately protect our trademarks and other intellectual property rights;
• our ability to maintain adequate liquidity when negatively impacted by unforeseen events such as an epidemic or a pandemic, which may cause

disruption to our business operations for an indeterminable period of time;
• legal, regulatory, political, and economic risks that may affect our sales in international markets;
• changes in U.S. and foreign tax laws that could have an adverse effect on our financial results;
• additional tax liabilities resulting from audits by various taxing authorities;
• cybersecurity risks and costs of defending against, mitigating, and responding to data security threats and breaches impacting the Company;
• our ability to achieve operating results that are consistent with prior financial guidance; and
• other risks and uncertainties indicated from time to time in our filings with the Securities and Exchange Commission.

These risks and uncertainties, along with the risk factors discussed under Part II, Item 1A “Risk Factors” in this Quarterly Report on Form 10-Q and, in
Part I, Item 1A in our Annual Report on Form 10-K for the year ended December 31, 2023, should be considered in evaluating any forward-looking
statements contained in this report. We do not undertake, and disclaim, any obligation to publicly update any forward-looking statement, including without
limitation, any guidance regarding revenue or earnings, whether as a result of new information, future developments, or otherwise.
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Overview
($ in thousands, except for retail store count, earnings per share, and per share data)
 
Steven Madden, Ltd. and its subsidiaries design, source, and market fashion-forward branded and private label footwear, accessories, and apparel. We
distribute our products in the wholesale channel through department stores, mass merchants, off-price retailers, shoe chains, online retailers, national
chains, specialty retailers, independent stores, and clubs throughout the United States, Canada, Mexico, and Europe, and other international markets
through our joint ventures in Israel, South Africa, China, Taiwan, Malaysia, Latin America, South Eastern Europe, and the Middle East along with special
distribution arrangements in certain European countries, North Africa, South and Central America, Australia, and various countries in Asia. In addition, our
products are distributed through our direct-to-consumer channel within the United States, Canada, Mexico, and Europe, and our joint ventures in Israel,
South Africa, China, Taiwan, Latin America, Southeastern Europe, and the Middle East.

Our product lines include a broad range of contemporary styles designed to establish or capitalize on market trends, complemented by core product
offerings. We have established a reputation for design creativity and our ability to offer quality, trend-right products at accessible price points, delivered in
an efficient manner and time frame.

We manage our operations through our operating divisions, which are presented as the following reportable segments: Wholesale Footwear, Wholesale
Accessories/Apparel, Direct-to-Consumer, and Licensing. Our Wholesale Footwear segment designs, sources, and markets our brands, and sells our
products to department stores, mass merchants, off-price retailers, shoe chains, online retailers, national chains, specialty retailers, independent stores, and
clubs throughout the United States, Canada, Mexico, and Europe, and through our joint ventures, and international distributor network. Our Wholesale
Accessories/Apparel segment designs, sources, and markets our brands, and sells our products to department stores, mass merchants, off-price retailers,
online retailers, specialty retailers, independent stores, and clubs throughout the United States, Canada, Mexico, and Europe, and through our joint
ventures, and international distributor network. Our Direct-to-Consumer segment consists of Steve Madden  and Dolce Vita  full-price retail stores, Steve
Madden  outlet stores, Steve Madden  concessions in international markets, and our directly-operated digital e-commerce websites. We operate retail
locations in regional malls and shopping centers, as well as high streets in major cities across the United States, Canada, Mexico, Latin America, Europe,
Israel, South Africa, Taiwan, China, and the Middle East. Our Licensing segment is engaged in the licensing of the Steve Madden  and Betsey Johnson
trademarks for use in the sale of select apparel, accessory, and home categories as well as various other non-core products. Corporate does not constitute a
reportable segment and includes costs not directly attributable to the segments. These costs are primarily related to expenses associated with corporate
executives, corporate finance, corporate social responsibility, legal, human resources, information technology, cyber security, and other shared services.

Recent Developments

On August 13, 2024, the Company completed the sale of substantially all of the assets and liabilities related to one of its subsidiaries, Greats Brand Inc.
("GREATS ), to an unrelated third party, Unified Commerce Group Ltd. ("UCG"), in exchange for a minority interest in UCG with an estimated fair value
of approximately $4,020. The Company determined that GREATS  met the definition of a business under ASC 805, Business Combinations. The
transaction resulted in the deconsolidation of GREATS  from the consolidated financial statements and the recognition of a loss on sale in the amount of
$3,199, which was included within operating expenses in the Condensed Consolidated Statements of Income for the three and nine months ended
September 30, 2024. Prior to the divestiture, GREATS  was part of our Direct-to-Consumer segment.

During the third quarter of 2024, the Company decided to discontinue the use of its Almost Famous brand and transition its marketing and sales efforts
under the Madden Girl brand. As a result of this decision, the Company reassessed the carrying amount of its Almost Famous trademark for impairment in
accordance with ASC 350, Intangibles – Goodwill and Other. Based on this assessment, the Company determined that the estimated future cash flows
related to the Almost Famous trademark was less than its carrying value, and therefore, the asset was impaired. As such, the Company recognized an
impairment charge of $8,635, representing the remaining carrying amount of the asset, which was recorded within Impairment of intangibles in our
Condensed Consolidated Statements of Income for the three and nine months ended September 30, 2024. Prior to writing off the Almost Famous
trademark, it was recorded within our Wholesale Apparel/Accessories segment.
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Economic Conditions and Industry Trends

The global economy and retail sector are influenced by a range of factors. Ongoing economic challenges, especially persistent inflation, high interest rates,
substantial foreign currency fluctuations, bank failures, and recession fears continue to affect consumer discretionary income, spending habits, and overall
sentiment in the U.S. and beyond. In response to these pressures, many retailers, particularly in the U.S., have adopted more promotional strategies to
combat declines in foot traffic and boost conversion rates, while also addressing high inventory levels.

The department store sector has seen significant changes, including consolidations, restructurings, bankruptcies, and an increase in store closures. The
geopolitical landscape remains uncertain, with over 60 countries, including the U.S., set to hold national elections in 2024. These elections could lead to
shifts in international trade relations, legislative changes (including tax and import regulations), and potential diplomatic tensions, all of which may
negatively affect the global economy and our business performance.

Ongoing military conflicts, notably the wars in Russia-Ukraine and Israel-Hamas, as well as recent violence in the Middle East and attacks on cargo vessels
in the Red Sea, have also had a detrimental impact on the global economy. Although our voluntary suspension of operations in Russia and our limited
presence in Israel have not materially affected our financial statements, the broader economic ramifications of these conflicts—such as inflation,
unfavorable currency exchange rates, rising energy prices, food shortages, and financial market volatility—have influenced consumer confidence and
sentiment. While the Red Sea crisis has led to some shipping delays, its long-term effects on inventory receipt and freight costs remain uncertain.

In light of these challenges, we are executing the following key strategic initiatives, which are aimed at driving growth and improving operational
efficiency:

• Product Diversification: Expanding our product offerings across various categories, including footwear, accessories, and apparel, to attract a
broader customer base.

• Digital Expansion: Enhancing our online presence remains a priority, with investments in e-commerce capabilities and digital marketing to
increase direct-to-consumer sales.

• Sustainability Focus: Committing to sustainability initiatives, incorporating eco-friendly materials and practices into our product lines to meet
consumer demand for responsible fashion.

• Global Market Penetration: Looking to strengthen our international footprint, exploring opportunities in key global markets to capture additional
revenue streams.

• Operational Efficiency: Efforts to streamline operations, reduce costs, and improve supply chain management are ongoing, aimed at enhancing
overall profitability.

• Brand Building: Continued investment in marketing and brand positioning to elevate the Steven Madden brand and engage with consumers
effectively.

Executive Summary

Key Highlights

Total revenue for the quarter ended September 30, 2024 increased 13.0% to $624,675 compared to $552,732 in the same period of last year. Net income
attributable to Steven Madden, Ltd. was $55,278 in the third quarter of 2024 compared to $64,413 in the same period of last year. Our effective tax rate for
the third quarter of 2024 was 25.5% compared to 23.1% in the third quarter of last year. Diluted earnings per share were $0.77 per share on 71,569 diluted
weighted average shares outstanding compared to diluted earnings per share of $0.87 per share on 74,071 diluted weighted average shares outstanding in
the third quarter of last year.

Our inventory turnover (calculated on a trailing four quarter average) for the quarter ended September  30, 2024 was 5.5 compared to 5.4 times at
September 30, 2023. Our total Company accounts receivable average collection days increased to 66 days in the third quarter of 2024 compared to 61 days
in the third quarter of 2023. As of September  30, 2024, we had $150,478 in cash, cash equivalents, and short-term investments, no debt, and total
stockholders’ equity of $860,066. Working capital was $491,880 as of September 30, 2024, compared to $521,823 as of September 30, 2023.

29



Results of Operations

The following tables set forth information on operations for the periods indicated:

Three Months Ended September 30,
(in thousands, except for number of stores) 2024 2023
CONSOLIDATED:        
Net sales $ 621,170  99.4 % $ 549,846  99.5 %
Licensing fee income 3,505  0.6 % 2,886  0.5 %
Total revenue 624,675  100.0 % 552,732  100.0 %
Cost of sales (exclusive of depreciation and amortization) 365,131  58.5 % 320,107  57.9 %
Gross profit 259,544  41.5 % 232,625  42.1 %
Operating expenses 178,915  28.6 % 149,887  27.1 %
Change in valuation of contingent payment liability (2,584) (0.4 %) —  — %
Impairment of intangible 8,635  1.4 % —  — %
Income from operations 74,578  11.9 % 82,738  15.0 %
Interest and other income – net 1,400  0.2 % 1,922  0.3 %
Income before provision for income taxes $ 75,978  12.2 % $ 84,660  15.3 %

Net income attributable to Steven Madden, Ltd. $ 55,278  8.8 % $ 64,413  11.7 %

BY SEGMENT:        
WHOLESALE FOOTWEAR SEGMENT:        
Total Revenue $ 299,315  100.0 % $ 306,058  100.0 %
Cost of sales (exclusive of depreciation and amortization) 188,537  63.0 % 193,770  63.3 %
Gross profit 110,778  37.0 % 112,288  36.7 %
Operating expenses 46,523  15.5 % 43,997  14.4 %

Income from operations $ 64,255  21.5 % $ 68,291  22.3 %

WHOLESALE ACCESSORIES/APPAREL SEGMENT:        
Total Revenue $ 196,400  100.0 % $ 127,395  100.0 %
Cost of sales (exclusive of depreciation and amortization) 131,437  66.9 % 84,029  66.0 %
Gross profit 64,963  33.1 % 43,366  34.0 %
Operating expenses 28,251  14.4 % 19,202  15.1 %
Change in valuation of contingent payment liability (2,584) (1.3 %) —  — %
Impairment of intangible 8,635  4.4  % —  — %

Income from operations $ 30,661  15.6 % $ 24,164  19.0 %

DIRECT-TO-CONSUMER SEGMENT:        
Total Revenue $ 125,455  100.0 % $ 116,393  100.0 %
Cost of sales (exclusive of depreciation and amortization) 45,157  36.0 % 42,308  36.3 %
Gross profit 80,298  64.0 % 74,085  63.7 %
Operating expenses 78,799  62.8 % 64,344  55.3 %

Income from operations $ 1,499  1.2 % $ 9,741  8.4 %
Number of stores (excludes concessions) 287    256   

LICENSING SEGMENT:        
Licensing income $ 3,505  100.0 % $ 2,886  100.0 %
Gross profit 3,505  100.0 % 2,886  100.0 %
Operating expenses 277  7.9 % 729  25.3 %

Income from operations $ 3,228  92.1 % $ 2,157  74.7 %

Corporate:
Operating expenses $ 25,065  — % $ 21,615  — %

Loss from operations $ (25,065) — % $ (21,615) — %
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Three Months Ended September 30, 2024 Compared to Three Months Ended September 30, 2023

Consolidated:

Total revenue for the three months ended September 30, 2024 increased 13.0% to $624,675 compared to $552,732 in the same period of the prior year,
driven by increases in the Wholesale Accessories/Apparel and Direct-to-Consumer businesses. Gross profit was $259,544, or 41.5% of total revenue, as
compared to $232,625, or 42.1% of total revenue, in the prior-year period. Gross profit in the 2024 period included $59 of expense related to the purchase
accounting fair value adjustment of inventory from acquired businesses. The decrease in gross profit as a percentage of total revenue was driven by the
impact of the Almost Famous acquisition. Operating expenses in the third quarter of 2024 were $178,915, or 28.6% of total revenue, as compared to
$149,887, or 27.1% of total revenue, in the third quarter of the prior year. The increase in operating expenses as a percentage of total revenue was
attributable to higher payroll-related expenses, our continued investment in marketing and a mix shift within our Direct-to-Consumer segment to e-
commerce. In the third quarter of 2024, our operating expenses also included $3,199 due to a loss on the divestiture of a business and $1,480 due to
acquisition costs and the formation of joint ventures. The 2023 operating expenses included $538 of expense related to dissolution of an entity in Asia and
$84 of expense related to certain severances and termination benefits. During the third quarter 2024, we also recorded $8,635 related to the impairment of
an intangible and a benefit of $2,584 due to the change in valuation of a contingent payment liability. Income from operations for the third quarter of 2024
decreased to $74,578, or 11.9% of total revenue, as compared to $82,738, or 15.0% of total revenue, in the prior-year period. The effective tax rate in the
third quarter of 2024 was 25.5% compared to 23.1% in the third quarter of last year. Net income attributable to Steven Madden, Ltd. for the third quarter of
2024 was $55,278 compared to $64,413 in the third quarter of 2023.

Wholesale Footwear Segment:

Revenue from the Wholesale Footwear segment in the third quarter of 2024 accounted for $299,315, or 47.9% of total revenue, as compared to $306,058,
or 55.4% of total revenue, in the third quarter of 2023. Wholesale Footwear revenue decreased 2.2% compared to the same quarter of 2023 driven by a
decrease in demand in the branded business. Gross profit was $110,778, or 37.0% of Wholesale Footwear revenue, in the third quarter of 2024 as compared
to $112,288, or 36.7% of Wholesale Footwear revenue, in the third quarter of 2023. Operating expenses in the third quarter of 2024 were $46,523, or
15.5% of Wholesale Footwear revenue, as compared to $43,997, or 14.4% of Wholesale Footwear revenue, in the third quarter of the prior year. The
increase in operating expenses as a percentage of Wholesale Footwear revenue was attributable to increases in payroll-related expenses. In the third quarter
of 2024, operating expenses included an expense of $109 related to acquisition costs and the formation of joint ventures. The 2023 operating expenses
included $2,712 of expense related to dissolution of an entity in Asia and $41 of expense related to certain severances and termination benefits. Income
from operations decreased to $64,255, or 21.5% of Wholesale Footwear revenue, in the third quarter of 2024 as compared to $68,291, or 22.3% of
Wholesale Footwear revenue in the third quarter of the prior year.

Wholesale Accessories/Apparel Segment:

Revenue from the Wholesale Accessories/Apparel segment in the third quarter of 2024 accounted for $196,400, or 31.4% of total revenue, as compared to
$127,395, or 23.0% of total revenue, in the third quarter of 2023. Wholesale Accessories/Apparel revenue increased 54.2% compared to the same quarter of
2023 driven by the incremental revenue from the acquisition of Almost Famous, as well as strength in the Steve Madden handbag business. Gross profit
was $64,963, or 33.1% of Wholesale Accessories/Apparel revenue, in the third quarter of 2024 as compared to $43,366, or 34.0% of Wholesale
Accessories/Apparel revenue, in the third quarter of the prior year. The decrease in gross profit as a percentage of revenue was due to the impact of the
Almost Famous acquisition. Gross profit in the 2024 period included $59 of expense in connection with the purchase accounting fair value adjustment of
inventory from acquired businesses. Operating expenses in the third quarter of 2024 were $28,251, or 14.4% of Wholesale Accessories/Apparel revenue, as
compared to $19,202, or 15.1% of Wholesale Accessories/Apparel revenue, in the third quarter of the prior year. The decrease in operating expenses as a
percentage of Wholesale Accessories/Apparel revenue was attributable to expense leverage on a higher revenue base. In the third quarter of 2024, operating
expenses included an expense of $195 related to acquisition costs and the formation of joint ventures. The 2023 operating expenses included $43 of
expense related to certain severances and termination benefits. During the third quarter 2024, we also recorded $8,635 related to an impairment of an
intangible and a benefit of $2,584 due to the change in valuation of a contingent payment liability. Income from operations increased to $30,661, or 15.6%
of Wholesale Accessories/Apparel revenue, in the third quarter of 2024, as compared to $24,164, or 19.0% of Wholesale Accessories/Apparel revenue in
the third quarter of the prior year.
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Direct-to-Consumer Segment:

In the third quarter of 2024, revenue from the Direct-to-Consumer segment accounted for $125,455, or 20.1% of total revenue, as compared to $116,393, or
21.1% of total revenue, in the third quarter of 2023. Revenue increased 7.8% compared to the prior year period, driven by increases in our e-commerce and
brick-and-mortar stores. As of September  30, 2024, we operated 282 brick-and-mortar stores, five e-commerce websites, and 67 concessions in
international markets compared to 251 brick-and-mortar stores, five e-commerce websites, and 22 concessions in international markets as of September 30,
2023. Gross profit in the third quarter of 2024 was $80,298, or 64.0% of Direct-to-Consumer revenue, compared to $74,085, or 63.7% of Direct-to-
Consumer revenue, in the third quarter of 2023. The increase in gross profit as a percentage of revenue was primarily due to a reduction in promotional
activity. Operating expenses in the third quarter of 2024 were $78,799, or 62.8% of Direct-to-Consumer revenue, as compared to $64,344, or 55.3% of
Direct-to-Consumer revenue, in the third quarter of 2023. The increase in operating expenses as a percentage of revenue was mainly attributable to higher
marketing expense and occupancy related costs. In the third quarter of 2024, operating expenses included $3,199 due to a loss on the divestiture of a
business and an expense of $1,176 related to acquisition costs and the formation of joint ventures. In the same period of 2023, operating expenses included
a benefit of $2,174 related to the dissolution of an entity in Asia. In the third quarter of 2024, income from operations for the Direct-to-Consumer segment
was $1,499, or 1.2% of Direct-to-Consumer revenue, as compared to $9,741, or 8.4% of Direct-to-Consumer revenue, in the third quarter of the prior year.

Licensing Segment:

Royalty income generated by the Licensing segment accounted for $3,505, or 0.6% of total revenue, in the third quarter of 2024 compared to $2,886, or
0.5% of total revenue, in the third quarter of 2023. Operating expenses were $277 in the current period compared to $729 in the same period of the prior
year. In the third quarter of 2024, income from operations for the Licensing segment was $3,228 as compared to $2,157 in the same period last year.

Corporate:

Corporate does not constitute a reportable segment and includes costs not directly attributable to the segments. These costs are primarily related to expenses
associated with corporate executives, corporate finance, corporate social responsibility, legal, human resources, information technology, cyber security, and
other shared services. Corporate operating expenses were, $25,065, or 4.0% of total revenue, in the third quarter of 2024 as compared to $21,615, or 3.9%
of total revenue, in the third quarter of 2023.
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The following tables set forth information on operations for the periods indicated:

Nine Months Ended September 30,
(in thousands, except for number of stores) 2024 2023
CONSOLIDATED:        
Net sales $ 1,693,446  99.6 % $ 1,454,420  99.5 %
Licensing income 7,163  0.4 % 7,448  0.5 %
Total revenue 1,700,609  100.0 % 1,461,868  100.0 %
Cost of sales (exclusive of depreciation and amortization) 999,121  58.8 % 844,281  57.8 %
Gross profit 701,488  41.2 % 617,587  42.2 %
Operating expenses 507,343  29.8 % 444,298  30.4 %
Change in valuation of contingent payment liability 5,616  0.3 % —  — %
Impairment of intangibles 10,335  0.6 % —  — %
Income from operations 178,194  10.5 % 173,289  11.9 %
Interest and other income – net 4,309  0.3 % 5,898  0.4 %
Income before provision for income taxes $ 182,503  10.7 % $ 179,187  12.3 %

Net income attributable to Steven Madden, Ltd. $ 134,589  7.9 % $ 135,673  9.3 %

BY SEGMENT:        
WHOLESALE FOOTWEAR SEGMENT:        
Total revenue $ 832,000  100.0 % $ 823,288  100.0 %
Cost of sales (exclusive of depreciation and amortization) 533,814  64.2 % 524,432  63.7 %
Gross profit 298,186  35.8 % 298,856  36.3 %
Operating expenses 131,877  15.9 % 124,784  15.2 %

Income from operations $ 166,309  20.0 % $ 174,072  21.1 %

WHOLESALE ACCESSORIES/APPAREL SEGMENT:        
Total revenue $ 487,252  100.0 % $ 286,935  100.0 %
Cost of sales (exclusive of depreciation and amortization) 328,694  67.5 % 190,345  66.3 %
Gross profit 158,558  32.5 % 96,590  33.7 %
Operating expenses 80,129  16.4 % 51,607  18.0 %
Change in valuation of contingent payment liability 5,616  1.2 % —  — %
Impairment of intangible 8,635  1.8 % —  — %

Income from operations $ 64,178  13.2 % $ 44,983  15.7 %

DIRECT-TO-CONSUMER SEGMENT:        
Total revenue $ 374,194  100.0 % $ 344,197  100.0 %
Cost of sales (exclusive of depreciation and amortization) 136,613  36.5 % 129,504  37.6 %
Gross profit 237,581  63.5 % 214,693  62.4 %
Operating expenses 221,317  59.1 % 198,870  57.8 %
Impairment of intangible 1,700  0.5 % —  — %

Income from operations $ 14,564  3.9 % $ 15,823  4.6 %
Number of stores 287    256   

LICENSING SEGMENT:        
Licensing income $ 7,163  100.0 % $ 7,448  100.0 %
Gross profit 7,163  100.0 % 7,448  100.0 %
Operating expenses 1,239  17.3 % 2,201  29.6 %

Income from operations $ 5,924  82.7 % $ 5,247  70.4 %

Corporate:
Operating expenses 72,781  — % $ 66,836  — %

Loss from operations $ (72,781) — % $ (66,836) — %
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Nine Months Ended September 30, 2024 Compared to Nine Months Ended September 30, 2023

Consolidated:

Total revenue in the nine months ended September 30, 2024 increased 16.3% to $1,700,609 compared to $1,461,868 in the same period of the prior year
with increases in the Wholesale Accessories/Apparel, Direct-to-Consumer, and Wholesale Footwear businesses. Gross profit was $701,488, or 41.2% of
total revenue, as compared to $617,587, or 42.2% of total revenue, in the prior-year period. The decrease in gross profit as a percentage of total revenue
was driven by the impact of the Almost Famous acquisition. Gross profit in the 2024 period included $393 of expense in connection with the purchase
accounting fair value adjustment of inventory from acquired businesses. Operating expenses for the first nine months of 2024 were $507,343, or 29.8% of
total revenue, as compared to $444,298, or 30.4% of total revenue, in the first nine months of the prior year. The decrease in operating expenses as a
percentage of total revenue was primarily attributable to expense leverage on a higher revenue base. In the first nine months of 2024, operating expenses
included an expense of $3,199 related to a loss on the divestiture of a business, $2,776 related to acquisition costs and the formation of joint ventures, and
$326 working capital adjustment related to the Almost Famous acquisition. The 2023 same period operating expenses included $1,760 of expense related to
certain severances, termination benefits, a corporate office relocation, and $538 of expense related to the dissolution of an entity in Asia. In the 2024
period, we also recorded a charge of $10,335 related to the impairment of intangibles and an expense of $5,616 due to the change in valuation of a
contingent payment liability. Income from operations increased to $178,194, or 10.5% of total revenue, as compared to income from operations of
$173,289, or 11.9% of total revenue, in the prior-year period. The effective tax rate in the first nine months of 2024 was 24.3% compared to 23.6% in the
first nine months of the prior year. Net income attributable to Steven Madden, Ltd. in the first nine months of 2024 was $134,589 compared to $135,673 in
the same period of 2023.

Wholesale Footwear Segment:

Revenue from the Wholesale Footwear segment in the first nine months of 2024 accounted for $832,000, or 48.9% of total revenue, as compared to
$823,288, or 56.3% of total revenue, in the first nine months of 2023. Revenue increased 1.1% driven by growth in our private label business partially
offset by decrease in demand in the branded business. Gross profit was $298,186, or 35.8% of Wholesale Footwear revenue, in the first nine months of
2024, as compared to $298,856, or 36.3% of Wholesale Footwear revenue, in the first nine months of 2023. The decrease in gross profit as a percentage of
revenue was primarily due to higher penetration of our private label business. Operating expenses in the first nine months of 2024 were $131,877, or 15.9%
of Wholesale Footwear revenue, as compared to $124,784, or 15.2% of Wholesale Footwear revenue, in the first nine months of the prior year. The
increase in operating expenses as a percentage of Wholesale Footwear revenue was attributable to increases in payroll-related expenses and marketing
investment. In the first nine months of 2024, operating expenses included an expense of $109 related to acquisition costs and the formation of joint
ventures. The 2023 same period operating expenses included $356 of expense related to certain severances, termination benefits, a corporate office
relocation, and $2,712 of expense related to the dissolution of an entity in Asia. Income from operations decreased to $166,309, or 20.0% of Wholesale
Footwear revenue in the first nine months of 2024 as compared to $174,072, or 21.1% of Wholesale Footwear revenue, in the same period of the prior year.

Wholesale Accessories/Apparel Segment:

Revenue from the Wholesale Accessories/Apparel segment in the first nine months of 2024 accounted for $487,252, or 28.7% of total revenue, as
compared to $286,935, or 19.6% of total revenue, in the first nine months of 2023. Revenue increased 69.8% driven by the incremental revenue from the
acquisition of Almost Famous, as well as strength in the Steve Madden handbag and apparel businesses. Gross profit was $158,558, or 32.5% of Wholesale
Accessories/Apparel revenue, in the first nine months of 2024 as compared to $96,590, or 33.7% of Wholesale Accessories/Apparel revenue, in the first
nine months of the prior year. The decrease in gross profit as a percentage of revenue was due to the impact of the Almost Famous acquisition. Gross profit
in the 2024 period included $393 of expense in connection with the purchase accounting fair value adjustment of inventory from acquired businesses.
Operating expenses in the first nine months of 2024 were $80,129, or 16.4% of Wholesale Accessories/Apparel revenue, as compared to $51,607, or 18.0%
of Wholesale Accessories/Apparel revenue, in the same period of the prior year. The decrease in operating expenses as a percentage of Wholesale
Accessories/Apparel revenue was primarily attributable to expense leverage on a higher revenue base. The first nine months of 2024 operating expenses
included an expense of $398 related to acquisition costs and the formation of joint ventures and $326 of working capital adjustment related to the Almost
Famous acquisition. The 2023 same period operating expenses included $481 of expense related to certain severances, termination benefits, and a corporate
office relocation. In the 2024 period, we also recorded a charge of $8,635 related to the impairment of an intangible and an expense of $5,616, due to the
change in valuation of a contingent payment liability. Income from operations for the Wholesale Accessories/Apparel segment in the first nine months of
2024 was $64,178, or 13.2% of Wholesale Accessories/Apparel revenue, as compared to $44,983, or 15.7% of Wholesale Accessories/Apparel revenue, in
the same period of the prior year.
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Direct-to-Consumer Segment:

In the first nine months of 2024, revenue from the Direct-to-Consumer segment accounted for $374,194, or 22.0% of total revenue, as compared to
$344,197, or 23.5% of total revenue, in the first nine months of 2023. Revenue increased 8.7% driven by increases in both our brick-and-mortar and e-
commerce businesses. Gross profit in the first nine months of 2024 was $237,581, or 63.5% of Direct-to-Consumer revenue, compared to $214,693, or
62.4% of Direct-to-Consumer revenue, in the first nine months of 2023. The increase in gross profit as a percentage of revenue was primarily due to a
reduction in promotional activity. Operating expenses in the first nine months of 2024 were $221,317, or 59.1% of Direct-to-Consumer revenue, as
compared to $198,870, or 57.8% of Direct-to-Consumer revenue, in the first nine months of 2023. The increase in operating expenses as a percentage of
revenue was attributable to higher marketing expense and occupancy related costs, partially offset by savings in logistics and fulfillment expenses. The first
nine months of 2024 operating expenses also included an expense of $3,199 related to a loss on the divestiture of a business and $2,268 related to
acquisition costs and the formation of joint ventures. In the same period of 2023, operating expenses included $259 of expense related to certain
severances, termination benefits, a corporate office relocation, and a benefit of $2,174 related to the dissolution of an entity in Asia. In the 2024 period, we
also recorded a charge of $1,700 related to the impairment of an intangible. In the first nine months of 2024, income from operations for the Direct-to-
Consumer segment was $14,564, or 3.9% of Direct-to-Consumer revenue, as compared to $15,823, or 4.6% of Direct-to-Consumer revenue, in the same
period last year.

Licensing Segment:

Royalty income generated by the Licensing segment accounted for $7,163, or 0.4% of total revenue, in the first nine months of 2024 compared to $7,448,
or 0.5% of total revenue, in the first nine months of 2023. Operating expenses decreased to $1,239 in the current period compared to $2,201 in the same
period of the prior year. Income from the Licensing segment was $5,924 in the first nine months of 2024, as compared to $5,247 in the same period last
year.

Corporate:

Corporate does not constitute a reportable segment and includes costs not directly attributable to the segments. These costs are primarily related to expenses
associated with corporate executives, corporate finance, corporate social responsibility, legal, human resources, information technology, cyber security, and
other shared services. Corporate operating expenses amounted to $72,781 or 4.3% of total revenue in the first nine months of 2024 as compared to $66,836
or 4.6% of total revenue in the same period last year.
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Liquidity and Capital Resources

Our primary sources of liquidity are cash flows from operations, cash, cash equivalents, and short-term investments. Cash, cash equivalents, and short-term
investments totaled $150,478 and $219,813 at September 30, 2024 and December 31, 2023, respectively. Of the total cash, cash equivalents, and short-term
investments as of September 30, 2024, $104,674, or approximately 70%, was held in our foreign subsidiaries, and of the total cash, cash equivalents, and
short-term investments on December 31, 2023, $134,745, or approximately 61%, was held in our foreign subsidiaries.

On July 22, 2020, we entered into a $150,000, five-year, asset-based revolving credit facility with various lenders and Citizens Bank, N.A (the “Credit
Agreement”). On March 25, 2022, we entered into an amendment to the Credit Agreement, which replaced the London Interbank Offering Rate (“LIBOR”)
with the Bloomberg Short-Term Bank Yield Index (“BSBY”) as the interest rate benchmark, among other changes. On April 3, 2023, we entered into a
second amendment to the Credit Agreement, which reflects CIT Group/Commercial Services, Inc. (“CIT”) as an additional receivables collection agent for
us and certain guarantors. Further, on October 23, 2023, we entered into a third amendment to the Credit Agreement in order to accommodate certain
changes made to our existing factoring arrangement with CIT.

As of September  30, 2024, we had working capital of $491,880, cash and cash equivalents of $139,414, short-term investments of $11,064, no cash
borrowing, and $504 in letters of credit outstanding unrelated to the Credit Agreement.

We believe that based on our current financial position and available cash, cash equivalents, and short-term investments, we will meet all our financial
commitments and operating needs for at least the next twelve months. In addition, our $150,000 asset-based revolving credit facility provides us with
additional liquidity and flexibility on a long-term basis.

Cash Flows

A summary of our cash provided by and used in operating, investing, and financing activities was as follows:

Operating Activities

Cash provided by operations was $94,245 for the nine months ended September 30, 2024, compared to $77,756 in the same period of the prior year. The
increase in cash provided by operations, as presented in the statement of cash flow, was primarily driven by favorable changes in accounts payable,
impairment of intangibles, and net income, partially offset by unfavorable changes in inventories and receivables.

Investing Activities

Cash used in investing activities was $16,715 for the nine months ended September 30, 2024, which primarily consisted of purchases of $12,840 of short-
term investments; capital expenditures of $16,642 for leasehold improvements, new stores, and systems enhancements; the acquisition of a hosiery
business for $4,259 partially offset by $16,654 from the proceeds of sales of short-term investments.

Financing Activities

During the nine months ended September 30, 2024, net cash used in financing activities was $140,582, which primarily consisted of share repurchases and
net settlements of stock awards of $95,788, as well as cash dividends paid of $45,880.
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Contractual Obligations

Our contractual obligations as of September 30, 2024 were as follows:

Payment due by period

Contractual Obligations Total
Remainder of

2024 2025-2026 2027-2028 2029 and after
Operating lease obligations $ 184,366  $ 13,467  $ 88,982  $ 49,024  $ 32,893 
Purchase obligations 245,573  187,526  58,047  —  — 
Future minimum royalty and advertising payments 13,500  1,500  6,000  6,000  — 
Transition tax 4,884  4,884  —  —  — 
Total $ 448,323  $ 207,377  $ 153,029  $ 55,024  $ 32,893 

Refer to Note F – Leases to the Condensed Consolidated Financial Statements included in this Quarterly Report for further information.
Refer to Note M – Commitments, Contingencies and Other to the Condensed Consolidated Financial Statements included in this Quarterly Report for further information.

Substantially all our products are produced by independent manufacturers at overseas locations, the majority of which are located in China, with a growing
percentage located in Cambodia, Mexico, Vietnam, India, Italy, Brazil, Tunisia, and various other European and Asian countries. We have not entered into
any long-term manufacturing or supply contracts with any of these foreign manufacturers. We believe that a sufficient number of alternative sources exist
outside of the United States for the manufacture of our products. Purchases are made primarily in United States dollars.

As of the date of this report, we have employment agreements with our Founder and Creative and Design Chief, Steven Madden, and certain executive
officers, which provide for the payment of compensation aggregating to approximately $2,672 through the remainder of 2024, $10,368 in 2025, $9,396 in
2026, $8,589 in 2027, $8,549 in 2028, $7,942 in 2029, and $7,746 in each of the years 2030 and 2031. In addition, some of these employment agreements
provide for incentive compensation based on various performance criteria and some provide for discretionary bonuses as well as other benefits, including
stock-based compensation.

Transition tax of $4,884 was the result of the Tax Cuts and Jobs Act of 2017 (the "Tax Act"). Excluded from the contractual obligations table above are
long-term taxes payable of $238 as of September 30, 2024 primarily related to an uncertain tax position, for which we are unable to make a reasonably
reliable estimate of the timing of payments in individual years beyond one year due to uncertainties in the timing and outcome of tax audits.

Dividends

On November 6, 2024, our Board of Directors approved a quarterly cash dividend. The quarterly dividend of $0.21 per share is payable on December 27,
2024 to stockholders of record as of the close of business on December 13, 2024.

Future quarterly cash dividend payments are subject to the discretion of our Board of Directors and contingent upon future earnings, our financial
condition, capital requirements, general business conditions, and other factors. Therefore, we can give no assurance that dividends will be paid to holders of
our common stock in the future.

Inflation

Actual results could be negatively and materially impacted due to risks and uncertainties, including the impacts of inflationary pressures globally and the
war in Ukraine, the war in the Middle East, and the related broader macroeconomic implications. Consumer spending has been and may continue to be
negatively impacted by inflationary pressures, and other macroeconomic and geopolitical factors. All these factors have negatively impacted, and might
continue to negatively impact, our direct sales to end consumers and our sales to our wholesale customers. Historically, we have minimized the impact of
product, wages, and logistic cost increases by raising prices, renegotiating costs, changing suppliers, and improving operating efficiencies. However, no
assurance can be given that we will be able to offset such inflationary cost increases in the future.

(1)

(2)

(1) 

(2) 
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Off-Balance Sheet Arrangements

In addition to the commitments included in the Contractual Obligations table above, we have outstanding letters of credit of $504 outstanding as of
September 30, 2024 related to the purchase of inventory. These letters of credit expire at various dates through 2030.

We do not maintain any other off-balance sheet arrangements, transactions, obligations, or other relationships with unconsolidated entities that would be
expected to have a material current or future effect on our consolidated financial statements. Refer to Note M – Commitments, Contingencies and Other to
the Condensed Consolidated Financial Statements included in this Quarterly Report for further information.

Critical Accounting Policies and the Use of Estimates

There have been no material changes to our critical accounting policies and the use of estimates from the disclosures reported in our Annual Report on
Form 10-K for the fiscal year ended December 31, 2023 filed with the Securities and Exchange Commission on March 4, 2024.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
($ in thousands)

Interest Rate Risk

We do not engage in the trading of market risk sensitive instruments in the normal course of business. Our financing arrangements are subject to variable
interest rates, primarily based on the prime rate and the BSBY. The terms of our $150,000 asset-based revolving credit agreement (the “Credit Facility”)
and our collection agency agreements with Rosenthal & Rosenthal, Inc. and CIT Group/Commercial Services, Inc. can be found in the Liquidity and
Capital Resources section of Item 2 and in Note O – Credit Agreement and Note P – Factoring Agreements, respectively, to the Condensed Consolidated
Financial Statements included in this Quarterly Report. Because we had no cash borrowings under the Credit Facility as of September 30, 2024, a 10%
change in interest rates, with all other variables held constant, would have an immaterial effect on our reported interest expense.

As of September 30, 2024, we held short-term investments valued at $11,064, which consist of certificates of deposit. We have the ability to hold these
investments until maturity.

Foreign Currency Exchange Rate Risk

We face market risk to the extent that our U.S. or foreign operations involve the transaction of business in foreign currencies. In addition, our inventory
purchases are primarily done in foreign jurisdictions and inventory purchases may be impacted by fluctuations in the exchange rates between the U.S.
dollar and the local currencies of our contract manufacturers, which could have the effect of increasing the cost of goods sold in the future. We manage
these risks primarily by denominating these purchases in U.S. dollars. To mitigate the risk of purchases, that are denominated in foreign currencies, we may
enter into forward foreign exchange contracts for terms of no more than two years. A description of our accounting policies for derivative financial
instruments is included in Note L – Derivative Instruments to the Condensed Consolidated Financial Statements.

As of September 30, 2024, we had entered into forward foreign exchange contracts with notional amounts totaling $63,086. We performed a sensitivity
analysis based on a model that measures the impact of a hypothetical change in foreign currency exchange rates to determine the effects that market risk
exposures may have on the fair values of our forward foreign exchange contracts that were outstanding as of September 30, 2024. As of September 30,
2024, a 10% increase or decrease of the U.S. dollar against the exchange rates for foreign currencies under forward foreign exchange contracts, with all
other variables held constant, would result in a net increase or decrease in the fair value of our derivatives portfolio of approximately $64, which is
immaterial to the Condensed Consolidated Financial Statements.

In addition, we are exposed to translation risk in connection with our foreign operations in Canada, Mexico, Latin America, Europe, South Africa, China,
Taiwan, Israel, Malaysia, and the Middle East because our subsidiaries and joint ventures in these countries utilize the local currency as their functional
currency, and those financial results are translated into U.S. dollars. As currency exchange rates fluctuate, foreign currency exchange rate translation
adjustments reflected in our financial statements with respect to our foreign operations affects the comparability of financial results between years.

Inflation Risk

Inflationary factors generally affect us by reducing consumer spending, increasing our labor and overhead costs, and negatively impacting our direct sales
to end consumers and our sales to our wholesale customers, which may adversely affect our results of operations, and financial position. We have
historically been able to minimize the impacts of inflation by raising prices, renegotiating costs, changing suppliers, and improving operating efficiencies.
However, no assurance can be given that we will be able to offset such inflationary impacts in the future.
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ITEM 4. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

As required by Rule 13a-15(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), our management, including our Chief Executive
Officer and Chief Financial Officer, has evaluated the effectiveness of our disclosure controls and procedures as of the end of the fiscal quarter covered by
this Quarterly Report. Based on that evaluation, the Chief Executive Officer and Chief Financial Officer have concluded that our disclosure controls and
procedures (as defined in Rule 13a-15(e) under the Exchange Act) were, as of the end of the fiscal quarter covered by this Quarterly Report, effective to
ensure that information required to be disclosed by us in reports that we file or submit under the Exchange Act is recorded, processed, summarized, and
reported within the time periods specified in the SEC’s rules and forms and is accumulated and communicated to our management, including the Chief
Executive Officer and Chief Financial Officer, to allow timely decisions regarding required disclosure.

Changes in Internal Control Over Financial Reporting

As required by Rule 13a-15(d) under the Exchange Act, our management, including our Chief Executive Officer and Chief Financial Officer, has evaluated
our internal controls over financial reporting to determine whether any changes occurred during the quarter covered by this Quarterly Report that have
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

As permitted by the rules and regulations of the SEC, due to the timing of the closing of the acquisition, our management's assessment of the effectiveness
of internal control over financial reporting did not include the internal controls of Turn On Products Inc. d/b/a Almost Famous, which we acquired on
October 20, 2023. The acquired business constituted 8.0% of consolidated total assets as of September 30, 2024, and 7.5% of consolidated total revenue for
the nine months ended September 30, 2024.

Otherwise, there were no changes in our internal controls over financial reporting that occurred during our most recent fiscal quarter that have materially
affected, or are reasonably likely to materially affect, our internal controls over financial reporting.
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PART II. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

In the ordinary course of business, we have various pending cases involving contractual disputes, employee-related matters, distribution matters, product
liability claims, intellectual property infringement claims, and other matters. In the opinion of management, after consulting with legal counsel, the
liabilities, if any, resulting from these legal proceedings should not have a material impact on our financial condition, results of operations, or liquidity.

ITEM 1A. RISK FACTORS

You are encouraged to review the discussion of Forward-Looking Statements and Risk Factors appearing in this report at Part I, “Item 2. Management’s
Discussion and Analysis of Financial Condition and Results of Operations.”

In addition to the other information set forth in this Quarterly Report, you should carefully consider the factors discussed in Part I, “Item 1A. Risk Factors”
in our Annual Report on Form 10-K for the fiscal year ended December 31, 2023, filed with the SEC on March 4, 2024 (the “2023 Form 10-K”) which
could materially affect our business, financial condition, operating results, earnings, or stock price, in various ways. The risks described in the 2023 Form
10-K are not the only risks facing our Company. Additional risks and uncertainties not currently known to us or that we currently deem to be immaterial
also may materially adversely affect our business, financial condition, or operating results.

During the three months ended September 30, 2024, there have been no material changes from the risk factors previously disclosed under Part I, Item 1A,
“Risk Factors” in the 2023 Form 10-K.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
($ in thousands, except par value and per share data)

The following table presents the total number of shares of our common stock, $0.0001 par value, purchased by us in the three months ended September 30,
2024, the average price paid per share, the amount of shares purchased pursuant to our Share Repurchase Program and the approximate dollar value of the
shares that still could have been purchased at the end of the fiscal period pursuant to our share repurchase program. See Note G – Share Repurchase
Program to the Condensed Consolidated Financial Statements for further details on our Share Repurchase Program. During the three months ended
September 30, 2024, there were no sales by us of unregistered shares of common stock.

Period
Total Number of

Shares Purchased
Average Price

Paid
per Share 

Total Number of Shares Purchased
as Part of Publicly Announced

Plans or Programs

Approximate Dollar Value of Shares that
May Yet Be Purchased Under the Plans or

Programs
7/1/2024 - 7/31/2024 3 $ 42.01  — $ 105,302 
8/1/2024 - 8/31/2024 277 $ 44.08  275 $ 93,186 
9/1/2024 - 9/30/2024 175 $ 45.30  174 $ 85,310 
Total 455 $ 43.12  449

 The Steven Madden, Ltd. 2019 Incentive Compensation Plan, as amended, and its predecessor plan, the Steven Madden, Ltd. Amended and Restated 2006 Stock
Incentive Plan, each provide us with the right to deduct or withhold, or require employees to remit to us, an amount sufficient to satisfy all or part of the tax-withholding
obligations applicable to stock-based compensation awards. To the extent permitted, participants may elect to satisfy all or part of such withholding obligations by
tendering to us previously owned shares or by having us withhold shares having a fair market value equal to the minimum statutory tax-withholding rate that could be
imposed on the transaction. Included in this table are shares withheld during the third quarter of 2024 in connection with the settlement of vested restricted stock to satisfy
tax-withholding requirements with an aggregate purchase price of approximately $245.

ITEM 5. OTHER INFORMATION

During the three months ended September 30, 2024, none of our directors or officers (as defined in Rule 16a-1(f) of the Exchange Act) adopted, modified,
or terminated any contract, instruction, or written plan for the purchase or sale of our securities that was intended to satisfy the affirmative defense
conditions of Rule 10b5-1(c) of the Exchange Act or any non-Rule 10b5-1 trading arrangement (as defined in the Securities and Exchange Commission’s
rules).

(1) (1)

(1)
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ITEM 6. EXHIBITS

 

31.1 Certification of Chief Executive Officer pursuant to Rule 13a-14(a) or 15d-14(a) of the Securities Exchange Act of 1934, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 †

31.2 Certification of Chief Financial Officer pursuant to Rule 13a-14(a) or 15d-14(a) of the Securities Exchange Act of 1934, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 †

32.1 Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350 Adopted Pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002 †*

32.2 Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350 Adopted Pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002 †*

101 The following materials from Steven Madden, Ltd.’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2024,
formatted in iXBRL (Inline Extensible Business Reporting Language): (i) the Condensed Consolidated Balance Sheets, (ii) the
Condensed Consolidated Statements of Income, (iii) the Condensed Consolidated Statements of Comprehensive Income, (iv) the
Condensed Consolidated Statements of Changes in Stockholders' Equity, (v) the Condensed Consolidated Statements of Cash
Flows, (vi) the Notes to Condensed Consolidated Financial Statements, and (vii) information set forth under Part II, Item 5, tagged
as blocks of text*

104 Cover Page Interactive Data File, formatted in Inline Extensible Business Reporting Language (iXBRL) with applicable taxonomy
extension information contained in Exhibit 101*

 
† Filed herewith
* This exhibit shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to

the liability of that section, nor shall it be deemed incorporated by reference into any filing under the Securities Act of 1933, as amended, or the
Securities Exchange Act of 1934, as amended, whether made before or after the date hereof and irrespective of any general incorporation
language in any filing, except to the extent the Company specifically incorporates it by reference.
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Signatures

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report on Form 10-Q to be signed on its behalf by
the undersigned thereunto duly authorized.

Dated: November 8, 2024

 

STEVEN MADDEN, LTD.
 
/s/ EDWARD R. ROSENFELD
Edward R. Rosenfeld
Chairman and Chief Executive Officer
 
/s/ ZINE MAZOUZI
Zine Mazouzi
Chief Financial Officer and Executive Vice President of Operations
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Exhibit 31.1
 

CERTIFICATION PURSUANT TO RULE 13a-14(a) OR 15d-14(a) OF THE SECURITIES
EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO SECTION 302

OF THE SARBANES-OXLEY ACT OF 2002

I, Edward R. Rosenfeld, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2024 of Steven Madden, Ltd.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made,

in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial

condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act

Rules 13a-15(e) and 15d-15(e)) and internal controls over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and

have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure

that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,

particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to

provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in

accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of

the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal

quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the

registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s

auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to

adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over

financial reporting.

/s/ EDWARD R. ROSENFELD
Edward R. Rosenfeld
Chairman and Chief Executive Officer
November 8, 2024



Exhibit 31.2
 

CERTIFICATION PURSUANT TO RULE 13a-14(a) OR 15d-14(a) OF THE SECURITIES
EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO SECTION 302

OF THE SARBANES-OXLEY ACT OF 2002

I, Zine Mazouzi, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2024 of Steven Madden, Ltd.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made,

in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial

condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act

Rules 13a-15(e) and 15d-15(e)) and internal controls over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and

have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure

that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,

particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to

provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in

accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of

the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal

quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the

registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s

auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to

adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over

financial reporting.

/s/ ZINE MAZOUZI
Zine Mazouzi
Chief Financial Officer and Executive Vice President of Operations
November 8, 2024



Exhibit 32.1
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350
ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2024 of Steven Madden, Ltd. (the “Company”), as

filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Edward R. Rosenfeld, Chairman and Chief Executive Officer of

the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/ EDWARD R. ROSENFELD
Edward R. Rosenfeld
Chairman and Chief Executive Officer
November 8, 2024



Exhibit 32.2
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350
ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2024 of Steven Madden, Ltd. (the “Company”), as

filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Zine Mazouzi, Chief Financial Officer and Executive Vice

President of Operations of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of

2002, that to my knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/ ZINE MAZOUZI
Zine Mazouzi
Chief Financial Officer and Executive Vice President of Operations
November 8, 2024


