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ITEM 1.01.  ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT. 

 

Subsequent to the distribution of the proxy statement for the 2006 Annual 

Meeting of Stockholders of Steven Madden, Ltd. (the "Company"), the Company 

received feedback from Institutional Shareholder Services regarding the 

Company's 2006 Stock Incentive Plan (the "2006 Plan"). As a result, effective 

May 12, 2006, the Compensation Committee of the Company's Board of Directors 

(the "Committee") approved a modification of the 2006 Plan to delete Sections 

3.2(j) and 6.3(h) in the 2006 Plan, which stated that the Committee had the 

authority to offer to buy out an award previously granted, based upon such terms 

as the Committee established and communicated to the participant at the time 

such offer was made. 

 

If the 2006 Plan is approved by the stockholders of the Company at the 2006 

Annual Meeting of Stockholders, a copy of the modified plan will be filed as an 

exhibit to the Company's Form 10-Q for the quarterly period ended June 30, 2006. 
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         Pursuant to the requirements of the Securities Exchange Act of 1934, 

Steven Madden, Ltd. has duly caused this report to be signed on its behalf by 

the undersigned hereunto duly authorized. 

 

 

                                       STEVEN MADDEN, LTD. 

 

 

                                       By: /s/ JAMIESON A. KARSON 

                                           ------------------------------------- 

                                           Name:  Jamieson A. Karson 

                                           Title: Chief Executive Officer 

 

Date:  May 12, 2006 
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