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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:

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
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was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.
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3.    Filing Party:

4.    Date Filed:
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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 25, 2012 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
nine persons:

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

2. To hold an advisory vote on executive compensation as disclosed in these materials;

3. To hold an advisory vote on whether an advisory vote on executive compensation should be held every one, two or three years; and

4. 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 28, 2011 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
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Robert M. Gans

Secretary

San Diego, California

December 6, 2011
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PRICESMART, INC.

9740 Scranton Road

San Diego, California 92121

PROXY STATEMENT

for

ANNUAL MEETING OF STOCKHOLDERS

January 25, 2012

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 25, 2012 (the �Annual Meeting�), and at any adjournments thereof. This Proxy
Statement will be first sent to stockholders on or about December 6, 2011. 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
in the event a nominee or nominees are unable to serve or decline to do so, for approval of the compensation of the named executive officers as
disclosed in this Proxy Statement, and for three years as the frequency of votes regarding executive compensation. 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 28, 2011 (the �Record Date�) will be entitled to notice of, and to vote at, the Annual
Meeting or any adjournments thereof.
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As of November 28, 2011, 29,900,030 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.

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.

1
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The non-binding advisory vote on executive compensation requires the affirmative vote of a majority of the aggregate votes present, in person or
by proxy, and entitled to vote at the Annual Meeting. Abstentions will have the same effect as votes against this proposal and broker non-votes
will have no effect on the outcome.

With regard to the non-binding advisory vote on the frequency with which the compensation of our executive officers will be subject to an
advisory stockholder vote, the frequency (every one, two or three years) receiving the largest number of votes, even if not a majority, will be
considered the preference of our stockholders. However, because this vote is advisory and not binding on us in any way, we may decide that it is
in our and our stockholders� best interests to hold an advisory vote on executive compensation more or less frequently than the preference
expressed by our stockholders. Abstentions and broker non-votes will have no effect on the outcome.

2
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PROPOSAL 1

ELECTION OF DIRECTORS

The Board of Directors of the Company has nominated and recommends for election as directors the nine 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. 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

The Board of Directors of the Company has adopted a resolution approving certain procedures comprising a �Nominations Process.� A copy of the
Nominations Process is available on the Company�s website at www.pricesmart.com. Among other things, the Nominations Process sets forth a
procedure calling for director nominees to be recommended to the Board of Directors, for the Board�s nomination, by a majority of the
independent directors. Under the Company�s Corporate Governance Guidelines, the independent directors, in recommending to the Board of
Directors candidates for election, and the Board, in approving (and, in the case of vacancies, appointing) such candidates, are required to take
into account many factors, including a candidate�s ability to make independent analytical inquiries, 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, understanding of the Company�s business on a technical level, other board service and educational and
professional background. Each nominee must also possess fundamental qualities of intelligence, honesty, good judgment, high ethics, and
standards of integrity, fairness and responsibility. While the Company does not have a specific policy regarding Board diversity, it is one of a
number of factors that the Board of Directors may take into account in identifying nominees. The independent directors and the Board of
Directors are required to evaluate 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 business and represent stockholder interests through the exercise of sound judgment using its diversity
of experience in these various areas. In determining whether to recommend to the Board a director for re-election, the independent directors also
are required to consider the director�s past attendance at meetings and participation in, and contributions to, the activities of the Board.
Notwithstanding the foregoing, there are no specific, minimum qualifications that a nominee must meet. The independent directors of the Board
unanimously recommended the director nominees who were subsequently nominated by the full Board.

Under the Company�s Nominations Process, the independent directors are required to give consideration to candidates recommended by any
stockholder of the Company who has held the Company�s Common Stock for at least one year and who holds a minimum of 1% of the
Company�s outstanding shares of Common Stock. The recommending stockholder must submit the following:

� a detailed resume of the recommended candidate;

� an explanation of the reasons why the stockholder believes the recommended candidate is qualified for service on the Company�s
Board;

� such other information that would be required by the rules of the Securities and Exchange Commission, or the SEC, to be included in a
proxy statement;
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� the written consent of the recommended candidate;
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� a description of any arrangements or undertakings between the stockholder and the recommended candidate regarding the nomination;
and

� proof of the recommending stockholder�s stock holdings in the Company.

Recommendations from stockholders received after the deadline set forth in the Company�s most recent proxy statement for a stockholder
proposal to be considered for inclusion in the Corporation�s proxy statement for the next annual meeting likely will not be considered timely for
consideration for the following year�s annual meeting. Recommendations received by the Company from stockholders will be evaluated pursuant
to the same criteria as other candidates recommended to the Board.

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: Gonzalo Barrutieta, Katherine Hensley, Leon Janks, Lawrence Krause, Mitchell Lynn and Edgar
Zurcher.

Information Regarding Nominees

The table below indicates the name, current position with the Company and age as of October 31, 2011 of each nominee for director.

Name Position Age
Robert E. Price Chairman of the Board 69
Sherry S. Bahrambeygui. Director 47
Gonzalo Barrutieta Director 45
Katherine L. Hensley Director 74
Leon C. Janks Director 62
Lawrence B. Krause Director 81
Jose Luis Laparte Director; Chief Executive Officer and President 45
Mitchell G. Lynn Director 62
Edgar Zurcher Director 60

Robert E. Price has been Chairman of the Board 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�s conclusion that he should serve as a director of the Company.
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Sherry S. 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

4
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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�s 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, and Office Depot Mexico and Radio Shack Mexico since 2005, 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�s conclusion that he should serve as a director of the Company.

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
as well as its Audit, Finance, Compensation, Nominating and Governance Committees, contribute to the Board�s 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 as well as its Audit, Finance, Compensation and Executive Committees, contribute to the
Board�s conclusion that he should serve as a director of the Company.

Lawrence B. Krause has been a director of the Company since July 1997. Mr. Krause has been a Professor and the Director of the
Korea-Pacific Program at the Graduate School of International Relations and Pacific Studies at the University of California, San Diego since
1986. He became a Professor Emeritus in 1997. Mr. Krause also serves on advisory boards for a number of institutions including the Korea
Economic Institute, the Committee on Asian Economic Studies and the U.S. National Committee for Pacific Economic Cooperation.
Mr. Krause�s background, experience with, and understanding of, international affairs, including issues pertaining to international economics, as
well as his many years of service to the Company as a member of the Board as well as its Audit, Finance, Compensation and Governance
Committees, contribute to the Board�s 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
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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�s conclusion that
he should serve as a director of the Company.

Mitchell G. 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 36-store warehouse-style grocery retailer that targets the Hispanic market in the Southwestern 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 Managing Member 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�s conclusion that he should serve as a director of the Company.

Edgar Zurcher has been a director of the Company since October 15, 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 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 2008 and 2007. Mr. Zurcher�s background in legal matters and his significant experience in Central America business and legal affairs
contribute to the Board�s 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
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PROPOSAL 2

APPROVAL OF THE COMPENSATION OF THE NAMED EXECUTIVE OFFICERS

Under the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, or the Dodd-Frank Act, the Company�s stockholders are
entitled to vote at the Annual Meeting to provide advisory approval of the compensation of the Company�s named executive officers as disclosed
in this Proxy Statement pursuant to the compensation disclosure rules of the Securities and Exchange Commission. Pursuant to the Dodd-Frank
Act, the stockholder vote on executive compensation is an advisory vote only, and it is not binding on the Company or our Board of Directors.

Although the vote is non-binding, our Compensation Committee and Board of Directors appreciate the opinions of the stockholders and will
consider the outcome of the vote when making future compensation decisions. As described more fully in the Compensation Discussion and
Analysis section of this Proxy Statement, the Company�s executive compensation program is designed to attract, retain and motivate individuals
with superior ability, experience and leadership capability to deliver on our annual and long-term business objectives necessary to achieve
growth in stockholder value. We urge stockholders to read the Compensation Discussion and Analysis section of this Proxy Statement, which
describes in detail how our executive compensation policies and procedures operate and are intended to operate in the future. The Compensation
Committee and the Board of Directors believe that our executive compensation program fulfills these goals and is reasonable, competitive and
aligned with our performance and the performance of our executives.

We are asking our stockholders to indicate their support for our named executive officer compensation as described in this Proxy Statement.
This proposal, commonly known as a �say-on-pay� proposal, gives our stockholders the opportunity to express their views on our named executive
officers� compensation. This vote is not intended to address any specific item of compensation, but rather the overall compensation of our named
executive officers and the philosophy, policies and practices described in this Proxy Statement. Accordingly, we ask that our stockholders vote
�FOR� the following resolution:

�RESOLVED, that the Company�s stockholders approve, on an advisory basis, the compensation of the named executive officers, as disclosed in
the Company�s Proxy Statement for the 2012 Annual Meeting of Stockholders, pursuant to the compensation disclosure rules of the Securities
and Exchange Commission, including the Compensation Discussion and Analysis, the Summary Compensation Table and the other related
tables and disclosure.�

Recommendation of the Board of Directors

The Board of Directors recommends that stockholders vote FOR the approval of the compensation of the named executive officers as
disclosed in this Proxy Statement pursuant to the compensation disclosure rules of the Securities and Exchange Commission. Proxies
solicited by the Board of Directors will be so voted unless stockholders specify otherwise on the accompanying Proxy.

7
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PROPOSAL 3

FREQUENCY OF STOCKHOLDER VOTE ON EXECUTIVE COMPENSATION

Under the Dodd-Frank Act, the Company�s stockholders are entitled to vote at the annual meeting regarding whether the stockholder vote to
approve the compensation of the named executive officers as required by Section 14A (a)(2) of the Securities Exchange Act of 1934, as
amended (and as described in Proposal 2 of this Proxy Statement), should occur every one, two or three years. Under the rules issued by the
Securities and Exchange Commission, or the Rules, stockholders shall also have the option to abstain from voting on the matter. Pursuant to the
Dodd-Frank Act, the stockholder vote on the frequency of the stockholder vote to approve executive compensation is an advisory vote only, and
it is not binding on the Company or our Board of Directors.

Although the vote is non-binding, our Compensation Committee and Board of Directors value the opinions of the stockholders and will consider
the outcome of the vote when determining the frequency of the stockholder vote on executive compensation.

Our Board of Directors has determined that an advisory stockholder vote on executive compensation every three years is the best approach for
the Company and its stockholders for a number of reasons, including the following:

� Our executive compensation program is designed to support long-term value creation, and a triennial vote will allow
stockholders to better judge our executive compensation program in relation to our long-term performance. As described in the
Compensation Discussion and Analysis section above, one of the core principles of our executive compensation program is to ensure
management�s interests are aligned with our stockholders� interests to support long-term value creation. Accordingly, we grant awards
with multi-year service periods to encourage our named executive officers to focus on long-term performance, and recommend a
triennial vote which would allow our executive compensation program to be evaluated over a similar time-frame and in relation to our
long-term performance.

� A triennial vote will provide us with the time to thoughtfully evaluate and respond to stockholders� sentiments and implement
any necessary changes. We carefully review changes to our executive compensation program to maintain the consistency and
credibility of the program and to ensure its continued effectiveness in motivating and helping us to retain our employees. We therefore
believe that a triennial vote is an appropriate frequency to provide our management team and Compensation Committee sufficient time
to thoughtfully consider stockholders� input and to implement any appropriate changes to our executive compensation program that
would be required to implement any decisions related to such changes.

� We will continue to engage with our stockholders regarding our executive compensation program during the period between
stockholder votes. We are open to input from our stockholders regarding board and governance matters, as well as our executive
compensation program. We believe our stockholders� ability to contact us at any time to express specific views on executive
compensation reduces the need for and value of more frequent advisory votes on executive compensation.

Recommendation of the Board of Directors

The Board of Directors recommends a vote FOR EVERY THREE YEARS regarding the frequency of the stockholder vote to approve
the compensation of the named executive officers as required by Section 14A (a)(2) of the Securities Exchange Act of 1934, as amended.
Proxies solicited by the Board of Directors will be so voted unless stockholders specify otherwise on the accompanying Proxy. Please
note: Stockholders are not voting to approve or disapprove our Board of Directors� recommendation regarding this Proposal.
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Information Regarding the Board

Board Meetings

The Company�s Board of Directors held six meetings during fiscal year 2011. 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 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 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 and presides over those meetings. The Board believes that the current independent leadership of the Board 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 in Risk Oversight

The Board oversees the Company�s risk management processes, either as a whole or through its committees. Committees of the Board 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�s risk oversight process includes receiving reports from
Board committees and members of senior management.

Committees of the Board

Audit Committee. The Audit Committee, which consists of Messrs. Janks and Krause and Ms. Hensley, held five meetings during fiscal year
2011. 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 consists of Ms. Hensley and Messrs. Janks and Krause, held seven meetings
during fiscal year 2011. Mr. Lynn will join the Compensation Committee effective as of January 1, 2012. 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
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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 Corporation�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.
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Nominating Committee. The Nominating Committee, which consists of Ms. Hensley and Mr. Price, held one meeting during fiscal year 2011
and on several other occasions Ms. Hensley and Mr. Price have informally discussed matters pertaining to potential director nominees. The
Nominating Committee may evaluate and recommend candidates to fill vacancies on the Board of Directors or any committee thereof, which
vacancies may be created by the departure of any directors, or the expansion of the number of members of the Board. The Nominating
Committee may also consider the slate of nominees to be presented for reelection at annual meetings of stockholders. The Nominating
Committee has not adopted a nominating committee charter. Because the Nominating Committee only has two members, director nominees are
selected, or recommended for the Board�s selection, by a majority of the independent directors who may consider the advice and recommendation
of the Nominating Committee pursuant to the Company�s Nominations Process.

Executive Committee. The Executive Committee, which consists of Messrs. Price and Janks, did not hold any meetings during fiscal year 2011.
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 consists of Messrs. Janks, Krause, Wolcott and Price and Ms. Hensley, held four meetings
during fiscal year 2011. Mr. Lynn will join the Finance Committee effective as of January 1, 2012. 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 consists of Messrs. Price and Laparte, was re-established in July 2010. The
Committee held six meetings during fiscal year 2011. 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.

Governance Committee. The Governance Committee, which consists of Mr. Krause and Ms. Hensley did not hold any meetings during fiscal
year 2011. The Governance Committee assists the Board of Directors as needed in establishing corporate governance guidelines and other
policies and procedures pertaining to corporate governance matters, and assists the Board of Directors in evaluating potential nominees for
director of the Company.

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 or one or more members of the Board 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, its Board members to attend the annual meeting of stockholders. Eight members of the Board of
Directors attended the Annual Meeting of Stockholders held on January 19, 2011.
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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) of the Nasdaq Stock Market�s listing
standards. The Audit Committee is governed by a written charter adopted by the Board of Directors, and is available on the Company�s public
website at www.pricesmart.com.
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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, 2011, 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, 2011 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

Lawrence B. Krause
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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, 2011
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) 9,382,899 31.4% 
Sherry S. Bahrambeygui(5) 355,558 1.2
Gonzalo Barrutieta(6) 2,400 *
Katherine L. Hensley(7) 21,665 *
Leon C. Janks(8) 19,290 *
Lawrence B. Krause(9) 27,540 *
Edgar A. Zurcher(10) 200 *
Jose Luis Laparte(11) 264,962 *
Mitchell G. Lynn(12) 9,457 *
John Heffner(13) 22,000 *
Robert M. Gans(14) 21,022 *
William J. Naylon(15) 19,847 *
Keene Wolcott(16) 31,600 *
Thomas Martin(17) 32,534 *
The Price Group(18)

7979 Ivanhoe Ave., Suite 520

La Jolla, California 92037

9,382,899 31.4

Grupo Gigante, S.A. de C.V

Ave. Ejercito Nacional 769-A

Delegacion Miguel Hidalgo

Col. Nueva Granada

11520 Mexico, D.F., Mexico

1,677,333 5.6

The London Company(19)

801 Bayberry Court, Suite 301

Richmond, Virginia 23226

1,677,229 5.6

All executive officers and directors as a group (14 persons)(20) 10,227,841 34.2

 * 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.
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(2) 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. Robert Price is manager of The Price Group, LLC. 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 a director of Price Charities (fka San Diego
Revitalization Corp.). As such, for purposes of this table, he is deemed to beneficially own 2,889,335 shares of Common Stock held by
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Price Charities. Mr. Price has shared voting and dispositive power with respect to, and disclaims beneficial ownership of, the shares held
by Price Charities. 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 or Price Charities, he would own 10.3% of the Common Stock.

(4) Includes 2,245,168 shares of Common Stock held by the Robert & Allison Price Charitable Remainder Trust, of which Mr. Price is a
trustee, 787,578 shares of Common Stock held by the Robert and Allison Price Trust, of which Mr. Price is a trustee, 61,625 shares of
Common Stock held by trusts for the benefit of Mr. Price�s children, of which Mr. Price is a trustee, 2,243,122 shares of Common Stock
held by the Sol and Helen Price Trust, of which Mr. Price is a trustee, 205,600 shares held by the Price Family Charitable Trust, of which
Mr. Price is a trustee, and 6,076 shares held by the Price Family Charitable Fund, of which Mr. Price is a director.

(5) Of the shares for which Ms. Bahrambeygui may be deemed to have shared voting and dispositive power, 205,600 shares are owned
directly by the Price Family Charitable Trust, of which Ms. Bahrambeygui is a trustee, 45,458 shares are owned trusts for the benefit of
Mr. Price�s children and nephew, of which Ms. Bahrambeygui is a trustee, 42,500 shares are owned directly by the Hosey Family Trust,
of which Ms. Bahrambeygui is a trustee, 2,000 shares are owned directly by Ms. Bahrambeygui�s minor children, and 60,000 shares were
awarded to her by The Price Group, LLC and are subject to forfeiture if Ms. Bahrambeygui ceases to provide services to The Price
Group, LLC before her rights to the shares have vested.

(6) Includes 2,400 shares of Common Stock subject to options that are currently exercisable or will become exercisable within 60 days after
the date of this table.

(7) Includes 3,000 shares of Common Stock subject to options that are currently exercisable or will become exercisable within 60 days after
the date of this table. Also includes 450 shares of Common Stock held by the Hensley Living Trust, of which Ms. Hensley is a trustee.

(8) Includes 3,000 shares of Common Stock subject to options that are currently exercisable or will become exercisable within 60 days after
the date of this table.

(9) Includes 2,200 shares of Common Stock subject to options that are currently exercisable or will become exercisable within 60 days after
the date of this table. Also includes 7,540 shares of Common Stock held by the Krause Family Limited Partnership, of which Mr. Krause
is a general partner, and 10,000 shares of Common Stock held by the Krause Family Trust, of which Mr. Krause is a trustee.

(10) Includes 200 shares of Common Stock subject to options that are currently exercisable or will become exercisable within 60 days after
the date of this table.

(11) Includes 264,962 shares of restricted Common Stock that are subject to vesting restrictions.

(12) Includes 9,457 shares held by the Lynn Family Trust.

(13) Includes 12,000 shares of restricted Common Stock that are subject to vesting restrictions.

(14) Includes 12,000 shares of restricted Common Stock that are subject to vesting restrictions.

(15) Includes 14,000 shares of restricted Common Stock that are subject to vesting restrictions.

(16) Includes 2,
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