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Item 5.           Other Events. 
 
         The Registrant has been advised by BOCAP, Inc. ("BOCAP"), a company 
wholly-owned by Steven Madden, the Registrant's Chief Executive Officer and 
President, that a holder of a promissory note (the "Note") issued by BOCAP in 
December 1993 in connection with the purchase by BOCAP of shares of the 
Registrant's Common Stock (the "Shares") has demanded repayment of the Note and 
the registration and sale by BOCAP of the Shares with the proceeds of such sales 
to be applied against the Note. 
 
         The holder of the Note has claimed that BOCAP is in default under the 
Note for failing to repay the outstanding principal amount and accrued interest 
by December 2, 1996. The holder of the Note has also claimed that the interest 
due and payable on the Note is to be calculated based upon a formula related to 
the performance of the Registrant's Common Stock pursuant to an amended and 
restated note agreement. Finally, the Noteholder has asserted that he may cause 
the Shares to be sold in order to satisfy the sums due to the Noteholder 
pursuant to the terms of a security and escrow agreement purportedly entered 
into by BOCAP on or about August 2, 1995. 
 
         BOCAP has advised the Registrant that it disputes the Noteholder's 
claims and that the maturity date of the Note was extended by mutual agreement 
until December 2, 1999. BOCAP has also informed the Company that it disputes the 
enforceability of the security and escrow agreement. 
 
         The Registrant does not believe that the outcome of any dispute between 
BOCAP and the holder of the Note will adversely effect the business of the 
Registrant. 
 



 
 
 
                                   SIGNATURES 
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