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Item 1.01 Entry into a Material Definitive Agreement.
Shareholder Approval of Proposed Amendment

At the 2005 Annual Meeting of Shareholders of Shoe Carnival, Inc. (the Company ) held on June 14, 2005, the Company s shareholders approved
an amendment to the 2000 Stock Option and Incentive Plan (the Plan ). The amendment includes Directors of the Company as individuals

eligible to receive awards under the Plan; provides that the exercise price of all options granted under the Plan may not be less than the fair

market value of the Company s Common Stock on the date that the option is granted; and deletes the provision permitting loans to participants in
the Plan. The amendment to the Plan was approved by the Company s Board of Directors (the Board ) on March 25, 2005, subject to shareholder
approval.

A copy of the Plan, as amended, is attached hereto as Exhibit 10-O and the information set forth therein is incorporated herein by reference and
constitutes a part of this report.

Director Compensation

On June 14, 2005, the Company s Board, based on the recommendation of the Compensation Committee of the Board, approved the granting of
500 shares of restricted stock to each Director on the first business day of January 2006 and reassessing the reoccurrence of such a grant on an
annual basis thereafter. The restricted shares will vest one year after date of grant.

Base Salary for Named Executive Officer

On June 14, 2005, the Compensation Committee of the Company s Board approved an increase to the base salary of the Company s Executive
Vice President, Chief Financial Officer and Treasurer, W. Kerry Jackson, from his previous base of $250,000 to $275,000. The salary increase
will be effective on June 19, 2005.

Item 9.01 Financial Statements and Exhibits.
(c) Exhibits

Exhibit No. Exhibits

10-0 Shoe Carnival, Inc. 2000 Stock Option and Incentive Plan, as amended.
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SIGNATURES

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.

SHOE CARNIVAL, INC.
(Registrant)

Dated: June 17, 2005 By: /s/ W. KERRY JACKSON

W. Kerry Jackson
Executive Vice President and
Chief Financial Officer



