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Exchange Act of 1934,

Pursuant to the requirements of Section 13 or 15(d)
Cato has duly caused this report to be signed on its

SIGNATURES

behalf by the undersigned, thereunto duly authorized.

By

By

/s/ John P. Derham Cato

John P. Derham Cato

President, Vice Chairman of the Board
and Chief Executive Officer

/s/ Robert M. Sandler

Robert M. Sandler
Senior Vice President
Controller

Date: April 24, 2002

Pursuant to the requirements of the Securities Exchange Act of 1934,
this report has been signed below by the following persons on behalf of the

The Cato Corporation

Registrant and in the capacities and on the date indicated:

/s/

Wayland H. Cato, Jr.

Wayland H. Cato, Jr.

(Director)

John P. Derham Cato

Edgar T. Cato
(Director)

Howard A. Severson

Howard A. Severson
(Director)

Clarice Cato Goodyear

Clarice Cato Goodyear
(Director)

Thomas E. Cato

Thomas E. Cato
(Director)

/s/ Robert W. Bradshaw,
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of the Securities

By /s/ Michael O. Moore

Michael O. Moore
Executive Vice President
Chief Financial Officer and Secretary

Robert W. Bradshaw, Jr.
(Director)

/s/ George S. Currin

George S. Currin
(Director)

/s/ Grant L. Hamrick

Grant L. Hamrick

(Director)

/s/ James H. Shaw

James H. Shaw

(Director)

/s/ A.F. (Pete) Sloan

A.F. (Pete)

Sloan

(Director)
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EXHIBIT 23

INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference in Registration Statement No.
333-96283 on Form S-8 pertaining to The Cato Corporation 1999 Incentive
Compensation Plan, in Registration Statement No. 33-41314 on Form S-8
pertaining to The Cato Corporation 1987 Incentive Stock Option Plan, in
Registration Statement No. 33-41315 on Form S-8 pertaining to The Cato
Corporation 1987 Nonqualified Stock Option Plan, and in the Registration
Statement Nos. 33-69844 and 333-96285 on Forms S-8 pertaining to The Cato
Corporation 1993 Employee Stock Purchase Plan, of our report dated March 8,
2002, with respect to the consolidated financial statements and financial
statement schedule of The Cato Corporation included in and incorporated by
reference in the Annual Report on Form 10-K for the year ended February 2,
2002.

/s/ Deloitte & Touche LLP

Charlotte, North Carolina
April 24, 2002.
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