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WEIS MARKETS, 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:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of the 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 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:
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(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:
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Notice of Annual Meeting of Shareholders of
WEIS MARKETS, INC.
To Be Held On
April, 24 2014

TO OUR SHAREHOLDERS:

NOTICE IS HEREBY GIVEN that the 2014 Annual Meeting of the Shareholders (the “Annual Meeting”) of Weis
Markets, Inc. (the "Company"), will be held on Thursday,  April 24, 2014 , at 10:00 a.m., Eastern Daylight Time, at
the principal executive offices of the Company, 1000 South Second Street, Sunbury, Pennsylvania 17801, for the
following purposes:

1. Election of Directors :  To elect six directors to serve, subject to provisions of the by-laws, until the next Annual
Meeting of Shareholders or until their respective successors have qualified;

2. Ratification of  Appointment  of  the  Independent Registered Public Accounting Firm:  To approve the
appointment of the independent registered public accounting firm for the fiscal year ending December 2 7, 201
4;

3. Advisory (Non-Binding) Vote on Executive Compensation: To approve the executive compensation of the
Company’s named executive officers;

4. Other Business:  To act upon such other business as may properly come before such meeting, or any
adjournments or postponements thereof.  

The Board of Directors has fixed the close of business on March 7, 2014 , as the record date for the Annual
Meeting.  Only holders of shares of Common Stock of record at that time will be entitled to receive notice and vote at
the Annual Meeting, and may vote by proxy (i) on the Internet, (ii) by telephone or (iii) by signing and dating a proxy
card and returning it to the Company.

This summary is qualified in its entirety by the detailed information contained within the Proxy Statement.

Important Notice Regarding Availability of Proxy Materials for Weis Markets, Inc.

Annual Meeting of Shareholders to be Held on April 24 , 2014

This Proxy Statement, the form of proxy card, the Notice and the Company’s Annual Report on Form 10-K are
available at http://www.weismarkets.com/financial .html.
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By Order of the Board of Directors,

Harold G. Graber

Secretary

March 13 , 2014

Sunbury, Pennsylvania
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WEIS MARKETS, INC.

PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS

This Proxy Statement is being furnished to all shareholders of record as of March 7, 2014, the record date of the
Company, in connection with the solicitation of proxies by the Board of Directors (the “Board”) for use at the
2014 Annual Meeting.   The Annual Meeting will be held on Thursday, April 24, 2014, at 10:00 a.m. Eastern Daylight
Time, at the principal executive offices of the Company, 1000 South Second Street, Sunbury, Pennsylvania 17801.

INFORMATION CONCERNING THE SOLICITATION

The Company is sending an “Important Notice of Availability of Proxy Materials for the Annual Meeting of
Shareholders of Weis Markets, Inc.” (the “Notice”) to its shareholders on or about March 13, 2014.  The Company is
providing access to its proxy materials over the Internet under rules adopted by the Securities and Exchange
Commission (the “SEC”).  All shareholders have the ability to access the proxy materials on the website identified in the
Notice or to request a printed copy of proxy materials.  The Notice provides instructions on how to access the proxy
materials over the Internet, and how to request a printed copy of the proxy materials.  This Proxy Statement, the form
of proxy card, the Notice and the Company’s Annual Report on Form 10-K are available at
http://www.weismarkets.com/financial .html.

Subject to the conditions hereinafter set forth, the shares represented by each proxy executed will be voted at the
Annual Meeting, or any adjournments or postponements thereof, in accordance with the specifications therein
made.  Where there is no contrary choice specified, the proxy will be voted "FOR" each of the proposals as therein
specified. 

An executed proxy may be revoked by the person signing the same at any time before the authority thereby granted is
exercised.  The revocation may be exercised at any time before the Annual Meeting by indicating the revocation in
writing.  This revocation should be directed to the Judge of Elections, Weis Markets, Inc., 1000 South Second Street,
Sunbury, Pennsylvania 17801.  The proxy may also be revoked by voting in person at the Annual Meeting or by
submitting a new proxy with a later date including a proxy given over the Internet or by telephone.

The Company has adopted a procedure called “householding,” which the SEC has approved. Under this procedure, the
Company is delivering a single copy of the Notice and, if applicable, this Proxy Statement and the Annual Report on
Form 10-K to multiple shareholders who share the same address unless the Company has received contrary
instructions from one or more of the shareholders.  This procedure reduces the Company’s printing costs, mailing costs
and fees.  Shareholders who participate in householding will continue to be able to access and receive separate proxy
cards.  Upon written or oral request, the Company will deliver promptly a separate copy of the Notice and, if
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applicable, this Proxy Statement and the Annual Report on Form 10-K to any shareholder at a shared address to which
the Company delivered a single copy of any of these documents.  To receive a separate copy of the Notice and, if
applicable, this Proxy Statement or the Annual Report on Form 10-K, shareholders may write the Company at its
address set forth on page 1, by telephoning 1-866-999-WEIS (9347), or via email at
financial_reports@weismarkets.com.

VOTING SECURITIES,  RECORD DATE AND VOTING RIGHTS

As of March 7, 2014, the record date for the Annual Meeting, the number of outstanding shares of Common Stock
was  26,898,443.  The presence, in person or by proxy, of at least 13,449,222 shares will constitute a quorum.

Only holders of Common Stock of the Company of record at the close of business on March 7, 2014 will be entitled to
notice of and to vote on all matters at the Annual Meeting and at any adjournment thereof.  Each holder of Common
Stock will be entitled to one vote for each share of stock so held and to cumulative voting rights in the election of
directors.  Under cumulative voting, a shareholder, or the shareholder’s proxies, may vote the number of shares of
stock owned by the shareholder multiplied by the number of directors to be elected, and the shareholder may cast all
of such votes for a single director nominee or distribute them among two or more director nominees.  If you wish to
cumulate your votes, you must vote by using a proxy card rather than voting by telephone or the Internet.

1
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Directors are elected by a plurality vote of all votes cast at the Annual Meeting.  The ratification of the appointment of
the independent registered public accounting firm (“independent auditors”) requires the affirmative vote of a majority of
all votes cast at the Annual Meeting.  Abstentions and broker “non-votes” will be treated as present for purposes of
determining a quorum, but will not affect the election of directors or other matters submitted to the vote of
shareholders.  A broker “non-vote” occurs when a shareholder has not provided voting instructions to its broker for a
non-routine item because the New York Stock Exchange (“NYSE”) precludes brokers from giving a proxy to vote on a
non-routine item.  The election of directors (Proposal No. 1) and the advisory (non-binding) vote on executive
compensation (Proposal No. 3) are non-routine items under the NYSE rules.  The ratification of the independent
auditors (Proposal No. 2) is a routine matter.

The Company’s by-laws specify that notice of any matter to be brought before an annual meeting by a shareholder
must be received at the principal executive offices of the Company no later than the notice deadline described under
the caption “Shareholders’ Proposals for Next Annual Meeting.”  Management does not intend to bring any other matters
before the Annual Meeting, and does not know of any other matter that is eligible for action at the Annual Meeting.

PROPOSAL NO. 1

ELECTION OF DIRECTORS

The Company believes that the proposed nominees for election as directors are willing to be elected as such, and it is
intended that the persons named in the accompanying form of proxy or their substitutes will vote for the election of
these nominees, unless specifically instructed to the contrary on the form of proxy.  However, if any nominee, at the
time of the election, is unable or unwilling to serve, or is otherwise unavailable for election, and in consequence other
nominees are designated, the persons named in the proxy or their substitutes shall have discretion or authority to vote
or refrain from voting in accordance with their judgment on the other nominees.

The Company requires its directors to possess the experience and skills necessary to oversee the management of the
Company in the interest of the Company and its shareholders. The Board will consider for nomination a candidate
who:

· has the highest personal and professional ethics, integrity and values;
· consistently exercises sound and objective business judgment;

· has significant appropriate senior management and leadership
experience;

· is able and willing to devote the required amount of time to the Company’s affairs, including attendance at Board
meetings, Board committee meetings and annual shareholder meetings; and

· will be committed to building sound, long-term Company growth.

When considering a person to be recommended for re-nomination as a director, the Board will consider, among other
factors, the attendance, preparedness, participation and candor of the individual as well as the individual’s satisfaction
of the above-mentioned criteria.  The Board believes the current Board members meet these criteria to effectively
serve the Company.  The description of each nominee set forth below includes biographical information, on a director
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by director basis, which highlights the specific experience, background and education of each nominee that led the
Board to conclude each director should serve on the Board.

The Board recommends a vote “FOR” the election of the nominees named below, each of whom has consented to be
named as a nominee and to serve if elected.  All of the nominees were elected to the Board at the 2013 Annual
Meeting.  The following table and accompanying footnotes set forth information about each Board nominee as of
March 7, 2014:

2
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Principal Occupation and any
Position with the Company; Director

Name Other Reporting Company Directorships Age Since
Robert F. Weis (1) Chairman of the Board 94 1947
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