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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions (see General Instruction A.2. below):




Item 1.01. Entry Into a Material Definitive Agreement.

On March 30, 2006, Compensation Committee (the “Committee”) of the Board of Directors of The Cato Corporation (the “Company”) met and took various
actions as described below with respect to the compensation of the Company’s named executive officers (as defined in
Item 402(a)(3) of Regulation S-K) (the “NEOs”).

The base salaries of the NEOs were established for the fiscal year ending February 3, 2007 (“Fiscal 2006”), and incentive bonus payments to the NEOs were
approved based on the achievement of performance criteria during the Company’s fiscal year ended January 28, 2006 (“Fiscal 2005”). The amounts of these
salary and bonus awards are described on Exhibit 99.1 attached hereto and incorporated by reference herein.

Pursuant to the Company’s 2004 Incentive Compensation Plan, the Committee established the performance measures and potential award opportunities for
the NEOs for Fiscal 2006. The performance measures for an award is achieving a specified level of net income. Awards under the plan can range from 0% to
150% of base salary for the chief executive officer (Mr. Cato), from 0% to 75% of base salary for each executive vice president (Messrs. Weinstein, Severson
and Greer (effective May 1, 2006)) and 60% of base salary for the senior vice president, general merchandise manager of the Cato Division (Ms. Almason)
depending on performance on these measures. For the achievement of targeted levels of performance on these measures during Fiscal 2006, the chief
executive officer would receive a bonus equal to 150% of base salary, each executive officer would receive a bonus equal to 75% of base salary and the senior
vice president, general merchandise manager of the Cato Division would receive a bonus equal to 60% of base salary.

Item 9.01. Financial Statements and Exhibits.
Exhibits

Exhibit 99.1 — Salary Determinations and Bonus Awards for Named Executive Officers
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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.

THE CATO CORPORATION

April 12, 2006 /s/ John P. D. Cato

Date John P. D. Cato
Chairman, President and
Chief Executive Officer

April 12, 2006 /s/ Robert M. Sandler

Date Robert M. Sandler
Senior Vice President
Controller
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Salary Determinations and Bonus Awards for Named Executive Officers 99.1



Named Executive Officer

John P. D. Cato
Chairman, President and
Chief Executive Officer

B. Allen Weinstein
Executive Vice President
Chief Merchandising Officer

Michael O. Moore (1)

Former Executive Vice President
Chief Financial Officer

and Secretary

Howard A. Severson
Executive Vice President
Chief Real Estate and
Store Development Officer

Sally J. Almason

Senior Vice President

General Merchandise Manager
of the Cato Division

Michael T. Greer
Senior Vice President
Director of Stores

(1) Mr. Moore resigned his position on December 14, 2005.

Fiscal 2006
Base Salary

Exhibit 99.1

Fiscal 2005
Incentive Bonus

$ 925,000
$ 525,000
$ 290,000
$ 282,000
$ 250,000

$ 1,968,750
$ 562,500
$ 255,600
$ 243,000
$ 225,000



