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Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934 (Amendment No. ___)

Filed by the
Registrant x Filed by a Party other than the Registrant o

Check the appropriate box: 
o Preliminary Proxy Statement
o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
x Definitive Proxy Statement
o Definitive Additional Materials
o Soliciting Material Pursuant to §240.14a-12
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(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

x No fee required.

o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:  N/A
(2) Aggregate number of securities to which transaction applies:  N/A
(3) Per unit price or other underlying value of transaction computed pursuant to Exchange

Act Rule
0-11 (set forth the amount on which the filing fee is calculated and state how it was
determined):
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o Fee paid previously with preliminary materials.

o Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the
filing for which the offsetting fee was paid previously. Identify the previous filing by registration statement number,
or the Form or Schedule and the date of its filing:

(1)Amount previously paid:  N/A
(2)Form, Schedule or Registration Statement No.:  N/A
(3)Filing party:  N/A
(4)Date Filed:  N/A
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The CATO Corporation

April 24, 2007

Dear Shareholder:

You are cordially invited to attend the Annual Meeting of Shareholders to be held at the Corporate Office of the
Company, 8100 Denmark Road, Charlotte, North Carolina 28273 on Thursday, May 24, 2007 at 11:00 A.M., Eastern
Time.

The Notice of the Annual Meeting of Shareholders and Proxy Statement are attached. The matters to be acted upon by
our shareholders are set forth in the Notice of Annual Meeting of Shareholders and discussed in the Proxy Statement.

We would appreciate your signing, dating, and returning to the Company the enclosed proxy card in the enclosed
envelope at your earliest convenience.

We look forward to seeing you at our Annual Meeting.

Sincerely yours,

JOHN P. D. CATO   
Chairman, President and
Chief Executive Officer

8100 Denmark Road
P. O. Box 34216
Charlotte, NC 28234
(704) 554-8510
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The Cato Corporation
__________________________________________________

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 24, 2007

__________________________________________________

TO THE SHAREHOLDERS OF
THE CATO CORPORATION

Notice is hereby given that the Annual Meeting of Shareholders of The Cato Corporation (the “Company”) will be held
on Thursday, May 24, 2007 at 11:00 A.M., Eastern Time, at the Corporate Office of the Company, 8100 Denmark
Road, Charlotte, North Carolina 28273, for the following purposes:

1. To elect three Directors to serve until their successors are elected and
qualified;

2. To ratify the selection of PricewaterhouseCoopers LLP as the Company’s
independent registered public accounting firm for the fiscal year ending
February 2, 2008; and

3. To transact such other business as may properly come before the meeting or
any adjournments thereof.

The Board of Directors has fixed the close of business on March 27, 2007 as the record date for determination of
shareholders entitled to notice of and to vote at the meeting or any adjournments thereof.

By Order of the Board of
Directors

SHAWN E. SMITH
Dated: April 24, 2007 Secretary

SHAREHOLDERS ARE URGED TO SIGN AND MAIL THE ENCLOSED PROXY IN THE ENCLOSED
ENVELOPE TO ENSURE A QUORUM AT THE MEETING. THIS IS IMPORTANT WHETHER YOU
OWN FEW OR MANY SHARES. DELAY IN RETURNING YOUR PROXY MAY SUBJECT THE
COMPANY TO ADDITIONAL EXPENSE.

1
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The Cato Corporation
8100 Denmark Road

Charlotte, North Carolina 28273

PROXY STATEMENT

This proxy statement is furnished in connection with the solicitation of proxies by the Board of Directors of The Cato
Corporation (the “Company”) for use at the Annual Meeting of Shareholders of the Company (the “meeting”) to be held
on May 24, 2007, and at any adjournment or adjournments thereof. This proxy statement and the accompanying proxy
card are first being mailed to shareholders on or about April 24, 2007.

Only shareholders of record at the close of business on March 27, 2007 are entitled to notice of and to vote at the
meeting. As of March 27, 2007, the Company had outstanding and entitled to vote 30,860,706 shares of Class A
Common Stock (“Class A Stock”) held by approximately 3,549 holders of record and 690,525 shares of Class B
Common Stock (“Class B Stock”) held by 1 holder of record. The Company’s transfer agent estimates that there are
approximately 8,851 beneficial owners in total. Holders of Class A Stock are entitled to one vote per share and holders
of Class B Stock are entitled to ten votes per share. Holders of Class A Stock vote with holders of Class B Stock as a
single class.

All proxies properly executed and received prior to the meeting will be voted at the meeting. If a shareholder specifies
how the proxy is to be voted on any of the business to come before the meeting, the proxy will be voted in accordance
with such specification. If no specification is made, the proxy will be voted FOR the election as Directors of the three
persons named as nominees in this Proxy Statement, FOR the ratification of PricewaterhouseCoopers LLP as the
Company’s independent registered public accounting firm, and in the discretion of the proxy holders on any other
business properly brought before the meeting. A proxy may be revoked at any time prior to its exercise by written
notice to the Secretary of the Company, by executing and delivering a proxy with a later date, or by voting in person
at the meeting.

If you plan to attend and vote at the meeting and your shares are held in the name of a broker or other nominee, please
bring with you a proxy or letter from the broker or nominee to confirm your ownership of shares.

In accordance with applicable Delaware law and the Company’s Bylaws, the holders of a majority of the combined
voting power of Class A Stock and Class B Stock present in person or represented by proxy at the meeting will
constitute a quorum. Abstentions are counted for purposes of determining the presence or absence of a quorum. With
regard to the election of directors, votes may either be cast in favor of or withheld, and, assuming the presence of a
quorum, directors will be elected by a plurality of the votes cast. Votes that are withheld will be excluded entirely
from the vote and will have no effect on the outcome of the election. Ratification of PricewaterhouseCoopers LLP as
the Company’s independent registered public accounting firm requires the affirmative vote of a majority of the
combined voting power of the Class A Stock and Class B Stock present in person or represented by proxy at the
meeting and entitled to vote. On any proposal other than the election of directors, an abstention will have the same
effect as a negative vote but, because shares held by brokers will not be considered entitled to vote on matters which
the brokers withhold authority, a broker non-vote will have no effect on the vote on any such proposal.

The Company will bear the expense of preparing, printing, and mailing the proxy statement to shareholders. The
Company will reimburse brokers, dealers, banks, and other custodians, nominees, and fiduciaries for their reasonable
expenses in forwarding proxy solicitation materials to beneficial owners of the Company’s Class A Stock and Class B
Stock and securing their voting instructions. Georgeson Shareholder Communications, Inc. has assisted the Company
in conducting the search for beneficial owners at a cost of approximately $1,000.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
OWNERS AND MANAGEMENT

The following table sets forth, as of March 27, 2007, certain information regarding the ownership of the outstanding
shares of Class A Stock and Class B Stock by (i) each director and nominee, (ii) each person who is known by the
Company to own more than 5% of such stock, (iii) each executive officer listed in the Summary Compensation Table,
and (iv) all directors and executive officers as a group. Unless otherwise indicated in the footnotes below, each
shareholder named has sole voting and investment power with respect to such shareholder’s shares.

Percent
Shares Beneficially Owned (1) (2) of Total

Class A Stock Class B Stock Voting
Number Percent Number Percent Power

John P. D. Cato (3) 293,588 * 1,743,525 100.0 36.7
Thomas W. Stoltz (4) 10,000 * -- * *
B. Allen Weinstein 32,782 * -- * *
Howard A. Severson (5) 25,729 * -- * *
Michael T. Greer (6) 15,259 * -- * *
Robert W. Bradshaw, Jr. 750 * -- * *
George S. Currin 16,930 * -- * *
William H. Grigg 1,500 * -- * *
Grant L. Hamrick 4,500 * -- * *
James H. Shaw 6,654 * -- * *
A. F. (Pete) Sloan 10,800 * -- * *
D. Harding Stowe 0 * -- * *
All directors and executive officers
as a group (13 persons) (7) 435,852 1.4 1,743,525 100.0 37.0

Royce & Associates, LLC (8) 3,120,545 10.1 -- * 8.3
NFJ Investment Group, L.P. (9) 1,949,150 6.3 -- * 5.2
Barclays Global Investors N.A., et al.
(10) 1,767,907 5.7 -- * 4.7
_________________
* Less than 1%

(1) Includes the vested interest of executive officers in the Company’s Employee
Stock Ownership Plan and Employee Stock Purchase Plan. The aggregate
vested amount credited to their accounts as of March 27, 2007 was 47,328
shares of Class A Stock.

(2) Share amounts shown as subject to stock options in the footnotes below cover
shares under options that are presently exercisable or will become exercisable
within 60 days after March 27, 2007.

(3) The amount shown for Class A Stock includes 9,000 shares held by Mr. Cato’s
wife and 2,250 shares subject to stock options held by Mr. Cato’s wife. The
amount for Class B Stock includes 1,050,000 shares subject to stock options
held by Mr. Cato and 3,000 shares subject to stock options held by Mr. Cato’s
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wife. Mr. Cato disclaims beneficial ownership of shares held directly or
indirectly by his wife. The address of this shareholder is 8100 Denmark Road,
Charlotte, North Carolina 28273.

(4) Mr. Stoltz, Executive Vice President, Chief Financial Officer, joined the
Company on December 4, 2006.
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