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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On May 24, 2019, Steven Madden, Ltd. (the “Company”) filed a Certificate of Amendment of the Certificate of Incorporation of the Company with
the Secretary of State of the State of Delaware. The Certificate of Amendment, which became effective immediately upon its filing, increased the total
number of shares of common stock, $0.0001 par value, that the Company is authorized to issue by 110,000,000 shares from 135,000,000 shares to
245,000,000 shares. The Board of Directors of the Company adopted a resolution approving the Certificate of Amendment in February 2019. As discussed
under Item 5.07 of this Current Report on Form 8-K, the adoption of the Certificate of Amendment was subsequently approved by the stockholders of the
Company at the Company’s Annual Meeting of Stockholders held on May 24, 2019. The full text of the Certificate of Amendment is attached as Exhibit 3.1
to this Current Report on Form 8-K.

Item 5.07. Submission of Matters to a Vote of Security Holders.

The Company held its 2019 Annual Meeting of Stockholders (the “Annual Meeting”) on May 24, 2019. At the Annual Meeting, the stockholders of
the Company voted on the following proposals:

Proposal Number 1. To elect the nine nominees named in the Company’s proxy statement for the Annual Meeting (the “Proxy Statement”), filed
with the Securities and Exchange Commission on April 8, 2019, to the Board of Directors of the Company to serve as directors until the next Annual Meeting
of the Company’s stockholders and until their successors are duly elected and qualified. Each nominee for director was elected by a vote of the stockholders
as follows:

Votes Broker

Nominee Votes For Withheld Non-Votes

Edward R. Rosenfeld 75,509,888 3,395,076 3,256,937
Mitchell S. Klipper 78,816,085 88,879 3,256,937
Rose Peabody Lynch 78,814,078 90,886 3,256,937
Peter Migliorini 70,991,393 7,913,571 3,256,937
Richard P. Randall 76,701,049 2,203,915 3,256,937
Ravi Sachdev 77,857,960 1,047,004 3,256,937
Thomas H. Schwartz 72,608,161 6,296,803 3,256,937
Robert Smith 78,796,433 108,531 3,256,937
Amelia Newton Varela 77,648,906 1,256,058 3,256,937

Proposal Number 2. To approve an amendment of the Company’s Certificate of Incorporation to increase the total number of authorized shares of the
Company’s common stock, $0.0001 par value, from 135,000,000 shares to 245,000,000 shares. The proposal was approved by a vote of stockholders as
follows:

Votes For Votes Against Abstentions Broker Non-Votes
75,395,376 3,500,170 9,418 3,256,937

Proposal Number 3. To approve the Steven Madden, Ltd. 2019 Incentive Compensation Plan:

Votes For Votes Against Abstentions Broker Non-Votes
71,679,847 7,206,312 18,805 3,256,937




Proposal Number 4. To ratify the appointment of EisnerAmper LLP as the Company’s independent registered public accounting firm for the fiscal
year ending December 31, 2019. The proposal was approved by a vote of stockholders as follows:

Votes For Votes Against Abstentions Broker Non-Votes

80,356,304 1,741,143 64,454 0

Proposal Number 5. To approve, on a non-binding advisory basis, the compensation of certain executive officers of the Company as disclosed in the
Proxy Statement. The proposal was approved by a vote of stockholders as follows:

Votes For Votes Against Abstentions Broker Non-Votes

76,187,879 2,701,391 15,694 3,256,937

Proposal Number 6. To consider and vote upon a stockholder proposal requesting that the Company prepare a human rights risk assessment report and
make it available on our website no later than December 31, 2019:

Votes For Votes Against Abstentions Broker Non-Votes
25,161,844 49,373,644 4,369,476 3,256,937
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits:
Exhibit Description

3.1 Certificate of Amendment of Certificate of Incorporation of Steven Madden, Ltd. dated May 24, 2019




SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Dated: May 24, 2019
STEVEN MADDEN, LTD.

By: /s/ Edward R. Rosenfeld

Edward R. Rosenfeld
Chief Executive Officer




Exhibit 3.1
CERTIFICATE OF AMENDMENT

OF
CERTIFICATE OF INCORPORATION
OF
STEVEN MADDEN, LTD.

Pursuant to Section 242 of the General Corporation Law of the State of Delaware, Steven Madden, Ltd., a corporation organized and existing by
virtue of the General Corporation Law of the State of Delaware (the “Corporation”), does hereby certify as follows:

1. The name of the Corporation is Steven Madden, Ltd. The Corporation’s original Certificate of Incorporation was filed with the Secretary of
State of the State of Delaware on November 10, 1998.

2. The Board of Directors of the Corporation has duly adopted a resolution pursuant to Section 242 of the General Corporation Law of the
State of Delaware setting forth a proposed amendment to the Certificate of Incorporation of the Corporation and declaring said amendment to be advisable
and in the best interests of the stockholders of the Corporation.

3. The requisite stockholders of the Corporation have duly approved the proposed amendment in accordance with Section 242 of the General
Corporation Law of the State of Delaware. The amendment amends the Certificate of Incorporation of the Corporation as follows:

4. The first paragraph of Article FOURTH is hereby deleted in its entirety and replaced with the following:
“FOURTH: The total number of shares of all classes of stock which the corporation shall have authority to issue
is two hundred fifty million (250,000,000) shares, consisting of two hundred forty-five million (245,000,000) shares of
common stock, $0.0001 par value per share, and five million (5,000,000) shares of preferred stock, $0.0001 par value per

share.”

[signature page follows]




IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed by its chief executive officer this 24th day of May
2019.

STEVEN MADDEN, LTD.
By: /s/ Edward R. Rosenfeld

Name: Edward R. Rosenfeld
Title: Chief Executive Officer




