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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A INFORMATION

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    ¨

Check the appropriate box:

¨ Preliminary Proxy Statement ¨ Confidential, For Use of the Commission Only (as permitted
by Rule 14a-6(e)(2))

x Definitive Proxy Statement
¨ Definitive Additional Materials
¨ Soliciting Material Under Rule 14a-12

PriceSmart, Inc.

(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.

¨    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:
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2.    Aggregate number of securities to which transaction applies:

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):

4.    Proposed maximum aggregate value of transaction:

5.    Total fee paid:

¨    Fee paid previously with preliminary materials.

¨ 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:

2.    Form, Schedule or Registration Statement No.:

3.    Filing Party:

4.    Date Filed:
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2013 PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS

The Annual Meeting of Shareholders will be held at

PRICESMART, INC.

9740 Scranton Road

San Diego, California 92121
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PRICESMART, INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS AND PROXY STATEMENT

TO THE STOCKHOLDERS OF PRICESMART, INC.:

Notice is hereby given that the Annual Meeting of the Stockholders of PriceSmart, Inc. (the �Company�), will be held at 10:00 a.m. on
Wednesday, January 22, 2014 at the Company�s corporate headquarters, 9740 Scranton Road, San Diego, California, 92121 for the following
purposes:

1. To elect directors for the ensuing year, to serve until the next Annual Meeting of Stockholders and until their successors are duly elected and
qualified. The Board of Directors of the Company has nominated and recommends for election as directors the following eight persons:

Sherry S. Bahrambeygui   Leon C. Janks Robert E. Price
Gonzalo Barrutieta   Jose Luis Laparte Edgar Zurcher
Katherine L. Hensley   Mitchell G. Lynn

2. To transact such other business as may be properly brought before the Annual Meeting or any adjournment thereof.
The foregoing items of business are more fully described in the Proxy Statement accompanying this Notice. The Board of Directors has fixed the
close of business on November 29, 2013 as the record date for the determination of stockholders entitled to notice of and to vote at the Annual
Meeting. A list of such stockholders shall be open to the examination of any stockholder at the Annual Meeting and for a period of ten days prior
to the date of the Annual Meeting at the Company�s corporate headquarters, 9740 Scranton Road, San Diego, California 92121.

Accompanying this Notice is a Proxy. WHETHER OR NOT YOU EXPECT TO BE AT THE ANNUAL MEETING, PLEASE SIGN AND
DATE THE ENCLOSED PROXY AND RETURN IT PROMPTLY, OR YOU MAY VOTE YOUR SHARES BY TELEPHONE OR OVER
THE INTERNET, AS DESCRIBED IN THE ENCLOSED PROXY. If you plan to attend the Annual Meeting and wish to vote your shares
personally, you may do so at any time before the Proxy is voted.

All stockholders are cordially invited to attend the meeting.

BY ORDER OF THE BOARD OF DIRECTORS

Robert M. Gans

Secretary

San Diego, California

December 5, 2013
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PRICESMART, INC.

9740 Scranton Road

San Diego, California 92121

PROXY STATEMENT

for

ANNUAL MEETING OF STOCKHOLDERS

January 22, 2014

The Board of Directors of PriceSmart, Inc., a Delaware corporation (the �Company�), is soliciting the enclosed Proxy for use at the Annual
Meeting of Stockholders of the Company to be held on January 22, 2014 (the �Annual Meeting�), and at any adjournments thereof. This Proxy
Statement will be first sent to stockholders on or about December 5, 2013. You can submit your Proxy by mail or you may provide voting
instructions for your shares by telephone or via the Internet. Instructions for voting by telephone, by using the Internet or by mail are described
on the enclosed Proxy. If you plan to attend the Annual Meeting and wish to vote your shares personally, you may do so. Unless contrary
instructions are indicated on the Proxy, all shares represented by valid Proxies received pursuant to this solicitation (and not revoked before they
are voted) will be voted for the election of the Board of Directors� nominees for directors, or for a substitute or substitutes selected by the Board
of Directors in the event a nominee or nominees are unable to serve or decline to do so. As to any other business which may properly come
before the Annual Meeting and be submitted to a vote of the stockholders, Proxies received by the Board of Directors will be voted in
accordance with the best judgment of the holders thereof.

A Proxy may be revoked by written notice to the Secretary of the Company at any time prior to the Annual Meeting by executing a later Proxy
or by attending the Annual Meeting and voting in person.

The Company will bear the cost of solicitation of Proxies. In addition to the use of mails, Proxies may be solicited by personal interview,
telephone, facsimile or e-mail, by officers, directors and other employees of the Company. The Company also will request persons, firms and
corporations holding shares in their names, or in the names of their nominees, which are beneficially owned by others, to send, or cause to be
sent, Proxy material to, and obtain Proxies from, such beneficial owners and will reimburse such holders for their reasonable expenses in so
doing.

The Company�s mailing address is 9740 Scranton Road, San Diego, California 92121.

VOTING

Stockholders of record at the close of business on November 29, 2013 (the �Record Date�) will be entitled to notice of, and to vote at, the Annual
Meeting or any adjournments thereof.

As of November 29, 2013, 30,233,507 shares of the Company�s common stock, $.0001 par value per share (�Common Stock�), were outstanding,
representing the only voting securities of the Company. Each share of Common Stock is entitled to one vote.

Votes cast by Proxy or in person at the Annual Meeting will be counted by the person appointed by the Company to act as Inspector of Election
for the Annual Meeting. The Inspector of Election will treat shares represented by Proxies that reflect abstentions or include �broker non-votes� as
shares that are present and entitled to vote for purposes of determining the presence of a quorum.
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Because directors are elected by a plurality of the votes of the shares present in person or represented by Proxy at the Annual Meeting and
entitled to vote on the election of directors, abstentions and �broker non-votes� do not constitute a vote �for� or �against� any nominee for the Board of
Directors and thus will be disregarded in the calculation of �votes cast� for purposes of electing nominees to the Board of Directors.
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Proposal 1: Election of Directors

Based on the recommendation of the Nominating/Corporate Governance Committee, the Board of Directors of the Company has nominated and
recommends for election as directors the eight persons named herein to serve until the next Annual Meeting of Stockholders and until their
respective successors shall have been duly elected and qualified. All of the nominees are presently directors of the Company, and following the
Annual Meeting there will be no vacancies on the Board of Directors. Directors are elected by a plurality of the votes of the shares present in
person or represented by Proxy at the Annual Meeting and entitled to vote on the election of directors. The enclosed Proxy will be voted in favor
of the persons nominated unless otherwise indicated. If any of the nominees should be unable to serve or should decline to do so, the
discretionary authority provided in the Proxy will be exercised by the proxy holders to vote the shares represented by the Proxies for one or more
substitute nominees selected by the present Board of Directors. The Board of Directors does not believe at this time that any substitute nominee
or nominees will be required.

NOMINATIONS PROCESS

Identification and Evaluation of Nominees for Directors

On January 22, 2013 the Board of Directors decided to merge the Company�s Nominating Committee and its Governance Committee into one
Nominating/Corporate Governance Committee. This new committee performs the functions of the preexisting Nominating and Governance
Committees. In connection with the formation of the Nominating/Corporate Governance Committee, on April 16, 2013 the Board of Directors
adopted a new Nominating/Corporate Governance Committee Charter and rescinded the Company�s Nominations Process. A copy of the
Nominating/Corporate Governance Committee Charter is available on the Company�s website at www.pricesmart.com.

The Nominating/Corporate Governance Committee identifies nominees for director by first evaluating the current members of our Board of
Directors willing to continue in service. Current members with qualifications and skills that are consistent with the Nominating/Corporate
Governance Committee�s criteria for board service, as set forth below in �Director Qualifications,� and who are willing to continue in service are
considered for re-nomination, balancing the value of continuity of service by existing members of our Board of Directors with that of obtaining a
new perspective.

If any member of the Board of Directors does not wish to continue in service or if the Board of Directors decides not to re-nominate a member
for re-election, the Nominating/Corporate Governance Committee identifies the desired skills and experience of a new nominee in light of the
criteria set forth below in �Director Qualifications.� The Nominating/Corporate Governance Committee generally consults with other members of
the Board of Directors and may seek input from management, independent counsel, industry experts or advisors that the Nominating/Corporate
Governance Committee believes to be desirable and appropriate. The Nominating/Corporate Governance Committee reviews the qualifications,
experience and background of any candidates who are identified. Final candidates are interviewed by the members of the Nominating/Corporate
Governance Committee. In making its determinations, the Nominating/Corporate Governance Committee evaluates each individual in the
context of the Board of Directors as a whole, with the objective of assembling a group that can best perpetuate the success of the Company and
represent stockholder interests through the exercise of sound judgment. After review and deliberation of all feedback and data, the
Nominating/Corporate Governance Committee makes its recommendation to the Board of Directors.

Pursuant to the Nominating/Corporate Governance Committee Charter, stockholders of the Company who have held shares of the Company�s
common stock for at least one year and who hold a minimum of 1% of the Company�s outstanding shares of common stock may suggest a
candidate for director by writing to the Secretary of the Company. In order to be considered, the recommendation for a candidate must include
the following written information: (1) a detailed resume of the recommended candidate; (2) an explanation of the reasons why the stockholder
believes the recommended candidate is qualified for service on the Board of Directors; (3) such other information that would be required by the
rules of the SEC to be included in a proxy statement; (4) the written consent of the recommended candidate; (5) a description of any
arrangements or undertakings

2 PriceSmart, Inc. Notice of Annual Meeting of Shareowners and 2013 Proxy Statement
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Proposal 1: Election of Directors (continued)

between the stockholder and the recommended candidate regarding the nomination; and (6) proof of the recommending stockholder�s stock
holdings in the Company. In addition, we may require any candidate to furnish such other information as may reasonably be required by the
Company to determine the eligibility of such candidate to serve as an independent director in accordance with the Company�s corporate
governance guidelines or that could be material to a reasonable stockholder�s understanding of the independence or lack of independence of such
candidate. In order to give the Nominating/Corporate Governance Committee sufficient time to evaluate a recommended candidate and/or
include the candidate in the Company�s proxy statement for the annual meeting to be held in 2015, the recommendation should be received by the
Secretary of the Company at the Company�s principal executive offices in accordance with the timing in the section below entitled �Stockholder
Proposals.� In the event that the Company receives director candidate recommendations from stockholders, those recommendations are evaluated
in the same manner that potential nominees suggested by Board members, management or other parties are evaluated. The Company does not
intend to treat stockholder recommendations in any manner different from other recommendations.

Director Qualifications

In evaluating director nominees, the Nominating/Corporate Governance Committee considers, among other things, the following factors:

� personal and professional integrity, ethics and values;

� experience in corporate management, such as serving as an officer or former officer of a publicly held company, and a general
understanding of marketing, finance and other elements relevant to the success of a publicly traded company in today�s business
environment;

� experience in the Company�s industry and with relevant social policy concerns;

� experience as a board member of another publicly held company;

� academic expertise in an area of the Company�s operations; and

� practical and mature business judgment, including ability to make independent analytical inquiries.
While the Company does not have a specific policy regarding board diversity, in connection with its evaluation of director nominees, the
Nominating/Corporate Governance Committee also considers diversity of expertise and experience in substantive matters pertaining to our
business relative to other members of the Board of Directors. The Nominating/Corporate Governance Committee�s objective is to assemble a
group that can best perpetuate the success of the business and represent stockholder interests through the exercise of sound judgment using its
diversity of experience.

Other than the foregoing, there are no stated minimum criteria for director nominees, although the Nominating/Corporate Governance
Committee may also consider such other facts as it may deem are in the best interests of the Company and its stockholders. The
Nominating/Corporate Governance Committee also believes it is appropriate for at least one, and, preferably, several, members of the Board of
Directors to meet the criteria for an �audit committee financial expert� as defined by SEC rules, and that a majority of the members of the Board of
Directors be independent as required under the Nasdaq Stock Market listing standards applicable to the Company. The Nominating/Corporate
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Governance Committee also believes it is appropriate for the Company�s chief executive officer to serve as a member of the Board of Directors.
Directors� performance and qualification criteria are reviewed annually by the Nominating/Corporate Governance Committee.

INDEPENDENT DIRECTORS

The Company�s Board of Directors has determined that the following nominees for director are �independent� under the Nasdaq Stock Market
listing standards applicable to the Company: Sherry Bahrambeygui, Gonzalo Barrutieta, Katherine Hensley, Leon Janks, Mitchell Lynn, Robert
Price and Edgar Zurcher.

PriceSmart, Inc. Notice of Annual Meeting of Shareowners and 2013 Proxy Statement 3
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Proposal 1: Election of Directors (continued)

INFORMATION REGARDING NOMINEES

The table below indicates the name, current position with the Company and age as of October 31, 2013 of each nominee for director.

Name Position Age
Robert E. Price Chairman of the Board 71
Sherry S. Bahrambeygui Director 49
Gonzalo Barrutieta Director 47
Katherine L. Hensley Director 76
Leon C. Janks Director 64
Jose Luis Laparte Director, Chief Executive Officer and President 47
Mitchell G. Lynn Director 64
Edgar Zurcher Director 62

Robert E. Price has been Chairman of the Board of Directors of the Company since July 1994 and served as Chief Executive Officer of the
Company from April 2006 until July 2010. Mr. Price served as Interim Chief Executive Officer of the Company from April 2003 until April
2006 and also served as Interim President of the Company from April 2003 until October 2004. Mr. Price also served as President and Chief
Executive Officer of the Company from July 1994 until January 1998. Additionally, Mr. Price served as Chairman of the Board of Price
Enterprises, Inc. (�PEI�) from July 1994 until November 1999 and was President and Chief Executive Officer of PEI from July 1994 until
September 1997. Mr. Price was Chairman of the Board of Price/Costco, Inc. (�Price/Costco�) from October 1993 to December 1994. From 1976 to
October 1993, he was Chief Executive Officer and a director of The Price Company (�TPC�). Mr. Price served as Chairman of the Board of TPC
from January 1989 to October 1993, and as its President from 1976 until December 1990. Mr. Price has been a Manager of The Price Group,
LLC since August 2000. Mr. Price�s significant experience as an executive and director of warehouse club merchandising businesses, as well as
his extensive knowledge of the Company�s business, history and culture, contribute to the Board of Directors� conclusion that he should serve as a
director of the Company.

Sherry S. Bahrambeygui has been a director of the Company since November 2011. Ms. Bahrambeygui joined The Price Group, LLC in
September 2006 and has served as a Managing Member of The Price Group, LLC since January 2007. Additionally, Ms. Bahrambeygui serves
as Executive Vice President, Secretary and Vice Chairman of the Boards of Price Charities, fka San Diego Revitalization Corp., and Price
Family Charitable Fund and she is also the Chief Executive Officer of PS Ivanhoe, LLC, a commercial real estate company. Ms. Bahrambeygui
was a licensed stockbroker and is a founding partner of the law firm of Hosey & Bahrambeygui, LLP. She has been practicing law with an
emphasis in employment and business litigation since 1993 and provided consultation and legal representation to the Company from
time-to-time between 2001 and 2008. Ms. Bahrambeygui�s thorough understanding of the business and operations of the Company, as well as
having effectively assisted the Company on certain legal and business matters, contribute to the Board of Directors� conclusion that she should
serve as a director of the Company.

Gonzalo Barrutieta has been a director of the Company since February 2008. Mr. Barrutieta was employed in several capacities with Grupo
Gigante, S.A. de C. V. from 1994 to 2006, including as Director of Real Estate and New Business Development. Since 1994, he has served as a
member of the board of directors of Grupo Gigante. From 2002 through 2005, Mr. Barrutieta was a director of PriceSmart Mexico (formerly a
joint venture between the Company and Grupo Gigante) and served as Chief Executive Officer of PriceSmart Mexico from 2003 to 2005.
Mr. Barrutieta has also been a director of Hoteles Presidente since 2004, of Office Depot Mexico since 2005, of Radio Shack Mexico from 2005
until 2012, and has served as President and director of Operadora IPC de Mexico since 2007. Mr. Barrutieta�s experience as an executive and
director of international merchandising businesses, as well as his general knowledge and understanding of the markets in Central America,
contribute to the Board of Directors� conclusion that he should serve as a director of the Company.
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Proposal 1: Election of Directors (continued)

Katherine L. Hensley has been a director of the Company since July 1997 and served as a director of PEI from December 1994 until July 1997.
She is a retired partner of the law firm of O�Melveny & Myers in Los Angeles, California. Ms. Hensley joined O�Melveny & Myers in 1978 and
was a partner from 1986 to 1992. From 1994 to 2000, Ms. Hensley served as a trustee of Security First Trust, an open-end investment
management company registered under the Investment Company Act of 1940. Ms. Hensley�s extensive background in the legal field, including
her experience in executive compensation and corporate matters, as well as her many years of service to the Company as a member of the Board
of Directors as well as its Audit, Finance, Compensation, Nominating and Governance Committees, contribute to the Board of Directors�
conclusion that she should serve as a director of the Company.

Leon C. Janks has been a director of the Company since July 1997 and served as a director of PEI from March 1995 until July 1997. He has
been a partner in the accounting firm of Green, Hasson & Janks LLP in Los Angeles, California since 1980 and serves as its Managing Partner.
Mr. Janks has extensive experience in domestic and international business, serving a wide variety of clients in diverse businesses. Mr. Janks is
also a certified public accountant. Mr. Janks� experience, as well as his significant accounting, financial and tax expertise and his many years of
service to the Company as a member of the Board of Directors as well as its Audit, Finance, Compensation and Executive Committees,
contribute to the Board of Directors� conclusion that he should serve as a director of the Company.

Jose Luis Laparte has been a director of the Company since February 2008, Chief Executive Officer and President of the Company since July
2010, and served as President of the Company from October 2004 through June 2010. Mr. Laparte initially served as a consultant for the
Company, from December 2003 to October 2004. Prior to joining the Company as a consultant, Mr. Laparte worked for more than 14 years at
Wal-Mart Stores, Inc. in Mexico and the United States in progressively responsible positions. From October 2002 through September 2003, he
served as Vice President of Sam�s International, where he directed and managed the company�s operations, finance, sales, marketing, product
development and merchandising. From May 2000 to October 2002, he served as Vice President, Wal-Mart de Mexico, responsible for sales and
the expansion of the Sam�s Club format in Mexico. Mr. Laparte�s background and experience as an executive overseeing numerous operational
aspects of the international merchandising business, including sales, product development, merchandising, marketing, finance and information
technology, contribute to the Board of Directors� conclusion that he should serve as a director of the Company.

Mitchell G. Lynn has been a director of the Company since November 2011. Mr. Lynn served in several senior executive positions and as the
President and a director of TPC prior to its merger in 1993 with Costco, Inc., and from 1993 until 1994 he served as an executive officer,
director and member of the Executive Committee of Price/Costco. Mr. Lynn was also a member of The Price Group, LLC from 2005 to 2008.
Mr. Lynn is a founding and continuing director of Bodega Latina Corporation, dba El Super, a 45-store warehouse-style grocery retailer that
targets the Hispanic market in the Western United States. Mr. Lynn is also the founder, owner and General Partner of CRI 2000, LP, dba
Combined Resources International (CRI), which designs, develops and manufactures consumer products for international wholesale distribution,
primarily through warehouse clubs. Mr. Lynn is also a founder and continuing Manager of Early Learning Resources, LLC, dba ECR4Kids
(ECR), which designs, manufactures and sells educational/children�s products to wholesale dealers. Additionally, Mr. Lynn served as a director
of United PanAm Financial Corp. from 2001 until its sale in 2011. Mr. Lynn is a certified public accountant and a licensed real estate broker in
California. Mr. Lynn�s extensive prior experience in both the warehouse club business and general retailing and his significant knowledge
relating to accounting and financial matters contribute to the Board of Directors� conclusion that he should serve as a director of the Company.

Edgar Zurcher has been a director of the Company since October 2009 and also served as a director of the Company from November 2000 to
February 2008. Mr. Zurcher has been a partner in the law firm Zurcher, Odio & Raven in Costa Rica since 1980, which the Company uses as
counsel for certain legal matters. Mr. Zurcher is also President of PLP, S.A., as well as a director of Payless ShoeSource Holdings, Ltd. (�Payless
Shoes�). PLP, S.A. owns 40% of Payless Shoes, which rents retail space from PriceSmart. Additionally, Mr. Zurcher is a director of Molinos de
Costa Rica Pasta and Roma S.A. dba Roma Prince

PriceSmart, Inc. Notice of Annual Meeting of Shareowners and 2013 Proxy Statement 5
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Proposal 1: Election of Directors (continued)

S.A., from which the Company purchases products to sell to its members at its warehouse clubs, and is a director of Promerica Financial
Corporation, S.A. from which the Company received rental income and credit card fees in fiscal years 2007 and 2008. Mr. Zurcher�s background
in legal matters and his significant experience in Central America business and legal affairs contribute to the Board of Directors� conclusion that
he should serve as a director of the Company.

Recommendation of the Board of Directors
The Board of Directors recommends that stockholders vote FOR the slate of nominees set forth above. Proxies solicited by the Board of
Directors will be so voted unless stockholders specify otherwise on the accompanying Proxy.

6 PriceSmart, Inc. Notice of Annual Meeting of Shareowners and 2013 Proxy Statement
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Information Regarding the Board of Directors

BOARD MEETINGS

The Company�s Board of Directors held six meetings during fiscal year 2013. No nominee for director who served as a director during the past
year attended fewer than 75% of the aggregate of the total number of meetings of the Board of Directors and the total number of meetings of
committees of the Board of Directors on which he or she served.

BOARD LEADERSHIP STRUCTURE

The positions of Chairman and Chief Executive Officer are separated, with Mr. Price serving as Chairman and Mr. Laparte serving as Chief
Executive Officer. In July 2010 the Board of Directors determined that it was appropriate and advisable for Mr. Laparte to assume the role of
Chief Executive Officer in view of his six years of effective senior leadership experience as President of the Company. As Chief Executive
Officer and President, Mr. Laparte is responsible for the day to day leadership and performance of the Company, with the Board of Directors
being responsible for setting the strategic direction of the Company. Mr. Price provides guidance to the Chief Executive Officer and President,
sets the agenda for meetings of the Board of Directors and presides over those meetings. The Board of Directors believes that the current
independent leadership of the Board of Directors by the Company�s non-executive Chairman enhances the effectiveness of its oversight of
management and provides a perspective that is separate and distinct from that of management.

ROLE OF THE BOARD OF DIRECTORS IN RISK OVERSIGHT

The Board of Directors oversees the Company�s risk management processes, either as a whole or through its committees. Committees of the
Board of Directors review with management and the Company�s internal audit department the Company�s major risk exposures, their potential
impact on the Company�s business and the steps the Company takes to manage such risk exposures. The Board of Directors� risk oversight
process includes receiving reports from Board of Directors� committees and members of senior management.

COMMITTEES OF THE BOARD

Audit Committee. The Audit Committee, which currently consists of Messrs. Janks and Lynn and Ms. Hensley, held four meetings during fiscal
year 2013. The Audit Committee oversees the Company�s accounting and financial reporting processes and the audits of its consolidated
financial statements. The Committee reviews the annual audits conducted by the Company�s independent public accountants, reviews and
evaluates internal accounting controls, is responsible for the selection of the Company�s independent public accountants, and conducts such
reviews and examinations as it deems necessary with respect to the practices and policies of, and the relationship between the Company and its
independent public accountants. All committee members satisfy the definition of �independent director� as established in the Nasdaq Stock
Market�s listing standards and the rules promulgated by the SEC under the Securities Exchange Act of 1934, as amended, and the Board of
Directors has determined that Mr. Janks qualifies as an �audit committee financial expert� within the meaning of the applicable SEC rules and
regulations.

Compensation Committee. The Compensation Committee, which currently consists of Ms. Hensley and Messrs. Janks and Lynn, held seven
meetings during fiscal year 2013. Each of the members of the Compensation Committee is an �independent director� within the meaning of the
Nasdaq Stock Market�s listing standards. The Compensation Committee reviews and approves the compensation program for the Company�s
executive officers. The Committee is authorized to evaluate and determine the compensation of the Company�s Chief Executive Officer, and
reviews and approves compensation for all other executive officers. The Committee also administers, interprets and makes grants under the
Company�s stock option plans. The Compensation Committee is governed by a written charter adopted by the Board of Directors, which is
available on the Company�s public website at www.pricesmart.com.

Nominating/Corporate Governance Committee. Effective January 22, 2013, the Company�s Nominating Committee and its Governance
Committee were merged into one Nominating/Corporate Governance Committee. Prior to that merger, on several
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Information Regarding the Board of Directors (continued)

occasions Ms. Hensley and Mr. Price informally discussed matters pertaining to potential director nominees. The Nominating Committee held
no meetings during fiscal year 2013, and the Governance Committee held no meetings during fiscal year 2013. The Nominating/Corporate
Governance Committee did not hold any meetings during fiscal year 2013 but met in October 2013. The Nominating/Corporate Governance
Committee currently consists of Ms. Hensley and Mr. Lynn. The Nominating/Corporate Governance Committee considers the slate of nominees
to be presented for reelection at annual meetings of stockholders. The Nominating/Corporate Governance Committee also may evaluate and
recommend candidates to fill vacancies on the Board of Directors, which vacancies may be created by the departure of any directors or the
expansion of the number of members of the Board of Directors. The Nominating/Corporate Governance Committee also assists the Board of
Directors as needed in establishing corporate governance guidelines and other policies and procedures pertaining to corporate governance
matters.

Executive Committee. The Executive Committee, which currently consists of Messrs. Price and Janks, did not hold any meetings during fiscal
year 2013. The Executive Committee has all powers and rights necessary to exercise the full authority of the Board of Directors in the
management of the business and affairs of the Company, except as provided in the Delaware General Corporation Law or the Bylaws of the
Company.

Finance Committee. The Finance Committee, which currently consists of Messrs. Janks, Lynn and Price and Ms. Hensley, held four meetings
during fiscal year 2013. The Finance Committee reviews and makes recommendations with respect to (1) annual budgets, (2) investments,
(3) financing arrangements and (4) the creation, incurrence, assumption or guaranty by the Company of any indebtedness, obligation or liability,
except, in each case, for any such transactions entered into in the ordinary course of business of the Company.

Real Estate Committee. The Real Estate Committee, which currently consists of Messrs. Price, Laparte and Lynn, held eight meetings during
fiscal year 2013. The Real Estate Committee reviews and approves the material terms of real estate-related transactions entered into by the
Company, consistent with the applicable annual budget of the Company previously approved by the Board of Directors.

POLICY GOVERNING STOCKHOLDER COMMUNICATIONS WITH THE BOARD OF DIRECTORS

The Board of Directors welcomes communications from stockholders of the Company. Any stockholder who wishes to communicate with the
Board of Directors or one or more members of the Board of Directors should do so in writing in care of the General Counsel of the Company, at
the principal office of the Company, 9740 Scranton Road, San Diego, California 92121. The General Counsel is directed to forward each
communication to the director or directors of the Company for whom it is intended.

POLICY GOVERNING DIRECTOR ATTENDANCE AT ANNUAL MEETINGS OF STOCKHOLDERS

The Company encourages, but does not require, the members of its Board of Directors to attend the annual meeting of stockholders. All
members of the Board of Directors attended the Annual Meeting of Stockholders held on January 22, 2013.

8 PriceSmart, Inc. Notice of Annual Meeting of Shareowners and 2013 Proxy Statement
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Audit Committee Report

The Audit Committee oversees the Company�s financial accounting and reporting process and the audits of the financial statements of the
Company. All committee members satisfy the definition of independent director set forth at Rule 5605(a)(2) and Rule 5605(c)(2) of the Nasdaq
Stock Market�s listing standards. The Audit Committee is governed by a written charter adopted by the Board of Directors, which is available on
the Company�s public website at www.pricesmart.com.

In fulfilling its oversight responsibilities, the committee reviewed and discussed with management the audited financial statements in the
Company�s Annual Report on Form 10-K for the year ended August 31, 2013, including a discussion of the quality, and not just the acceptability,
of the accounting principles, the reasonableness of significant judgments, and the clarity of disclosures in the financial statements.

The Company�s independent registered public accounting firm, Ernst & Young LLP, is responsible for expressing an opinion on the conformity
of its audited financial statements with generally accepted accounting principles. Ernst & Young met with the committee and expressed its
judgment as to the quality, not just the acceptability, of the Company�s accounting principles and discussed with the committee other matters as
required under generally accepted auditing standards, including those matters required under Statement of Auditing Standards No. 61, or the
Codification of Statements on Auditing Standards, AU Section 380. In addition, Ernst & Young discussed the accountants� independence from
the Company and from the Company�s management and delivered to the committee those matters to be set forth in written disclosures as required
by applicable requirements of the Public Company Accounting Oversight Board regarding independent registered public accounting firm�s
communications with the Audit Committee concerning independence.

The committee discussed with the Company�s independent registered public accounting firm the overall scope and plan of their audit. The
committee meets with the independent registered public accounting firm, with and without our management present, to discuss the results of
their examinations, their evaluations of the Company�s internal controls, and the overall quality of the Company�s financial reporting.

In reliance on the reviews and discussions referred to above, the committee recommended to the Board of Directors that the audited financial
statements be included in the Company�s Annual Report on Form 10-K for the year ended August 31, 2013 for filing with the SEC.

This report of the Audit Committee shall not be deemed incorporated by reference by any general statement incorporating by reference this
Proxy Statement into any filing under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, except to the
extent that the Company specifically incorporates this information by reference, and shall not otherwise be deemed filed under such acts.

Leon C. Janks

Katherine L. Hensley

Mitchell G. Lynn
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Securities Ownership of Certain Beneficial Owners and Management

The following table sets forth certain information regarding the beneficial ownership of the Company�s Common Stock as of October 31, 2013
by (1) each of its directors and nominees for director, (2) each of its Named Executive Officers, (3) each person or group known by it to own
beneficially more than 5% of the Common Stock and (4) all directors and executive officers as a group.

Name and Address(1)

Number of Shares of
Common Stock

Beneficially Owned(2)

Percentage of Shares
of Common Stock

Beneficially Owned
Robert E. Price(3)(4) 9,197,925 30.4%
Sherry S. Bahrambeygui(5) 138,191 *
Gonzalo Barrutieta(6) 6,050 *
Katherine L. Hensley(7) 24,595 *
Leon C. Janks(8) 22,340 *
Mitchell G. Lynn(9) 11,907 *
Edgar A. Zurcher(10) 2,250 *
Jose Luis Laparte(11) 227,757 *
John Heffner(12) 36,863 *
Robert M. Gans(13) 30,575 *
William J. Naylon(14) 39,822 *
Thomas Martin(15) 40,749 *
Grupo Gigante, S.A. de C.V

Ave. Ejercito Nacional 769�A

Delegacion Miguel Hidalgo

Col. Nueva Granada

11520 Mexico, D.F., Mexico 1,667,333 5.5
T. Rowe Price Associates, Inc.(16)

100 E. Pratt Street

Baltimore, MD 21202 2,358,178 7.8
The London Company(17)

801 Bayberry Court, Suite 301

Richmond, Virginia 23226 2,083,918 6.9
All executive officers and directors as a group (14 persons)(18) 9,829,251 32.5

 * Less than 1%.
(1) Except as indicated, the address of each person named in the table is c/o PriceSmart, Inc., 9740 Scranton Road, San Diego, California 92121.
(2)
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Beneficial ownership of directors, executive officers and 5% or more stockholders includes both outstanding shares and shares issuable upon exercise or
conversion of options, warrants or other securities that are currently exercisable or convertible or will become exercisable or convertible within 60 days after
the date of this table. Except as indicated in the footnotes to this table and pursuant to applicable community property laws, the persons named in the table
have sole voting and dispositive power with respect to all shares of stock beneficially owned by them.

(3) Mr. Price is manager of The Price Group, LLC (�The Price Group�). As such, for purposes of this table, he is deemed to beneficially own 944,315 shares of
Common Stock held by The Price Group. Mr. Price has shared voting and dispositive power with respect to, and disclaims beneficial ownership of, the shares
held by The Price Group. In addition, Mr. Price is Chairman of the Board and President of Price Charities (fka San Diego Revitalization Corp.) and a director
of the Price Family Charitable Fund. As such, for purposes of this table, he is deemed to beneficially own 2,889,335 shares of Common Stock held by Price
Charities and 2,334,727

10 PriceSmart, Inc. Notice of Annual Meeting of Shareowners and 2013 Proxy Statement
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Securities Ownership of Certain Beneficial Owners and Management
(continued)

shares of Common Stock held by the Price Family Charitable Fund. Mr. Price has shared voting and dispositive power with respect to, and disclaims
beneficial ownership of, the shares held by Price Charities and the Price Family Charitable Fund. If the percentages of shares of Common Stock
beneficially owned by Mr. Price were calculated without regard to the shares held by The Price Group, Price Charities and the Price Family Charitable
Fund, he would own 10.0% of the Common Stock.

(4) Includes 2,192,768 shares of Common Stock held by the Robert & Allison Price Charitable Remainder Trust, of which Mr. Price is a trustee, 748,880 shares of
Common Stock held by the Robert and Allison Price Trust, of which Mr. Price is a trustee, and 87,820 shares of Common Stock held by trusts for the benefit of
Mr. Price�s children, of which Mr. Price is a trustee.

(5)
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