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of accelerated filer and large accelerated filer in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ~ Accelerated filer ~ Non-accelerated filer x
Indicate by check mark which basis of accounting the registrant has used to prepare the financial statements included in this filing:

U.S. GAAP x International Financial Reporting Standards as issued Other ~

by the International Accounting Standards Board ~
If Other has been checked in response to the previous question, indicate by check mark which financial statement item the registrant
has elected to follow: Item 17 = Item 18 ~
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INTRODUCTION
References

Unless the context otherwise requires, the terms Birks & Mayors,  the Company, we, us, and our are used in this Annual Report to refer to
Birks & Mayors Inc., a Canadian corporation, and its subsidiaries on a consolidated basis. In addition, the term Mayors refers to Mayor s

Jewelers, Inc., a Delaware corporation, and its wholly-owned subsidiary, Mayor s Jewelers of Florida, Inc., a Florida corporation, and the merger
refers to the merger of Mayors with a wholly-owned subsidiary of the Company, as approved by the stockholders on November 14, 2005. The

term Birks refers to Henry Birks & Sons Inc., the legal name of Birks & Mayors prior to the merger.

Presentation of Financial and Other Information

The consolidated financial statements of Birks & Mayors contained in this Annual Report are reported in United States ( U.S. ) dollars and have

been prepared in accordance with accounting principles generally accepted in the United States, or U.S. GAAP. Unless otherwise indicated, all
monetary references herein are denominated in U.S. dollars; references to dollars or $ are to U.S. dollars and references to Cdn$ or Canadian
dollars are to Canadian dollars.

Throughout this Annual Report, we refer to our fiscal year ending March 29, 2014 as fiscal 2014 and our fiscal years ended March 30,

2013, March 31, 2012, and March 26, 2011, as fiscal 2013, fiscal 2012 and fiscal 2011, respectively. Our fiscal year ends on the last Saturday in
March of each year. The fiscal years ended March 30, 2013 and March 26, 2011 consisted of 52 weeks with four thirteen-week periods. The
fiscal year ended March 31, 2012 consisted of 53 weeks with one fourteen-week period and three thirteen-week periods.

Forward-Looking Information

This Annual Report and other written reports and releases and oral statements made from time to time by the Company contain forward-looking
statements which can be identified by their use of words like plans, expects, believes, will, anticipates, intends, projects, estimates,
may, planned, goal, and other words of similar meaning. All statements that address expectations, possibilities or projections about the future,
including, without limitation, statements about our strategies for growth, expansion plans, sources or adequacy of capital, expenditures and

financial results are forward-looking statements.

One must carefully consider such statements and understand that many factors could cause actual results to differ from the forward-looking
statements, such as inaccurate assumptions and other risks and uncertainties, some known and some unknown. No forward-looking statement is
guaranteed and actual results may vary materially. Such statements are made as of the date provided, and we assume no obligation to update any
forward-looking statements to reflect future developments or circumstances.

One should carefully evaluate such statements by referring to the factors described in our filings with the Securities and Exchange Commission

( SEC ), especially on Forms 20-F and 6-K. Particular review is to be made of Items 3, 4 and 5 of this Form 20-F where we discuss in more detail
various important risks and uncertainties that could cause actual results to differ from expected or historical results. All written or oral
forward-looking statements attributable to us are expressly qualified in their entirety by these cautionary statements. Since it is not possible to
predict or identify all such factors, the identified items are not a complete statement of all risks or uncertainties.
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PART I

Item 1. Identity of Directors, Senior Management and Advisers
Not applicable.

Item 2. Offer Statistics and Expected Timetable
Not applicable.

Item 3. Key Information
Selected Financial Data

The following financial data as of March 30, 2013 and March 31, 2012 and for the years ended March 30, 2013, March 31, 2012 and March 26,
2011 have been derived from our audited consolidated financial statements, which are included elsewhere in this Annual Report. The following
financial data as of March 26, 2011, March 27, 2010 and March 28, 2009 and for the years ended March 27, 2010 and March 28, 2009 have
been derived from our audited consolidated financial statements not included in this Annual Report. The fiscal year ended March 31, 2012
consisted of 53 weeks, while all other fiscal years in the table below consisted of 52 weeks. The historical results included below and elsewhere
in this Annual Report are not necessarily indicative of our future performance.

The data presented below is only a summary and should be read in conjunction with our audited consolidated financial statements, including the
notes thereto, included elsewhere in this Annual Report. You should also read the following summary data in conjunction with Item 5, Operating
and Financial Review and Prospects included elsewhere in this Annual Report.

Income Statement Data:

Fiscal Year Ended
March 30,2013 March 31, 2012 (1) March 26, 2011 March 27, 2010 March 28, 2009
(In thousands, except per share data)

Net sales $292,759 $ 302,317 $ 270,948 $ 255,057 $ 270,896

Cost of sales 166,585 169,087 154,640 150,405 155,083

Gross profit 126,174 133,230 116,308 104,652 115,813

Selling, general and administrative expenses 110,806 118,075 107,444 106,453 114,204

Depreciation and amortization 4,563 4,713 5,267 5,192 6,212

Impairment of goodwill and long-lived assets

2 1,353 13,555

Total operating expenses 115,369 122,788 112,711 112,998 133,971

Operating income (loss) 10,805 10,442 3,597 (8,346) (18,158)
Interest and other financial costs 9,272 10,200 11,319 11,127 9,967

Income (loss) before income taxes 1,533 242 (7,722) (19,473) (28,125)
Income tax expense (benefit) 20 23 24 2) 32,854

Net income (loss) attributable to common
shareholders $ 1513 $ 219 $ (7,746) $ (19471 $ (60,979)
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Net income (loss) per common share $ o011 $ 0.02 $ (0.68) $ (1.71) $ (5.38)
Net income (loss) per common share  diluted $ 0.11 $ 0.02 $ (0.68) $ (1.71) $ (5.38)
Weighted average common shares outstanding 13,538 11,392 11,390 11,390 11,339
Weighted average common shares outstanding

diluted 13,544 11,438 11,390 11,390 11,339

Dividends per share
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Balance Sheet Data:

As of As of As of As of As of
March 30, March 31, March 26, March 27, March 28,
2013 2012 2011 2010 2009
(In thousands)
Working capital (3) $ 27,563 $ 31,351 $ 32,093 $ 39,230 $ 46,956
Total assets $ 179,952 $ 185,167 $ 184,323 $ 191,734 $ 206,131
Bank indebtedness $ 67,307 $ 61,557 $ 61,928 $ 64,520 $ 85,777
Long-term debt (including current portion) $ 41,895 $ 50,965 $ 50,315 $ 53,724 $ 47,632
Stockholders equity $ 16,351 $ 11,628 $ 11,340 $ 18,387 $ 34,968
Common Stock:
Value $ 64,489 $ 60,896 $ 60,895 $ 60,895 $ 60,895
Shares 14,834 11,392 11,391 11,390 11,390

(1) The fiscal year ended March 31, 2012 consisted of 53 weeks.

(2) TImpairment of goodwill and other assets for fiscal 2010 includes the recognition of a $1.4 million non-cash impairment charge resulting
from the impairment of long-lived assets at certain of our retail locations and assets held for sale related to our Rhode Island manufacturing
facility. Impairment of goodwill and long-lived assets for fiscal 2009 includes the impact of an $11.2 million non-cash impairment charge
due to management s determination that goodwill was fully impaired and the recognition of a $2.3 million non-cash impairment charge
resulting from the impairment of long-lived assets at certain of our retail locations and our Rhode Island manufacturing facility.

(3) Working capital represents current assets less current liabilities.

Dividends and Dividend Policy

We have not paid dividends since 1998 and do not currently intend to pay dividends on our Class A voting shares or Class B multiple voting

shares in the foreseeable future. Our ability to pay dividends on our Class A voting shares and Class B multiple voting shares are restricted by

our credit agreements. See Item 5, Operating and Financial Review and Prospects Liquidity and Capital Resources. If dividends were declared
by our Board of Directors, shareholders would receive a dividend equal to the per share dividend we would pay to holders of our Class A voting
shares or holders of Class B multiple voting shares. Dividends we would pay to U.S. holders would generally be subject to withholding tax. See
Item 10, Additional Information Taxation.

RISK FACTORS
Risks Related to the Company
Our business depends, in part, on factors affecting consumer spending that are out of our control.

Our business depends on consumer demand for our products and, consequently, is sensitive to a number of factors that influence consumer
spending, including general economic conditions, consumer confidence in future economic conditions and political conditions, recession and
fears of recession, consumer debt, disposable consumer income, conditions in the housing market, consumer perceptions of personal well-being
and security, fuel prices, inclement weather, interest rates, foreign exchange rates, sales tax rate increases, inflation, and war and fears of war. In
particular, the economic downturn and uncertain economic environment in the past years has led to decreased discretionary spending, which
adversely impacted the luxury retail business and lead to declining revenues and losses for our business. Jewelry purchases are discretionary for
consumers and may be particularly and disproportionately affected by adverse trends in the general economy and the equity markets. Adverse
changes in factors affecting discretionary consumer spending could reduce consumer demand for our products, resulting in a reduction in our
sales and harming our business and operating results. A substantial portion of our customers use credit, either from our private label and
proprietary credit cards or another consumer credit source, to purchase jewelry. When there is a downturn in the general economy, fewer people
may use or be approved for credit, which could result in a reduction in net sales and/or an increase in bad debt, which in turn, could lead to an
unfavorable impact on our overall profitability. Our belief that we currently have sufficient liquidity to fund our operations is based on certain
assumptions about the future state of the economy, the future availability of borrowings to fund our
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operations and our future operating performance. To the extent that the economy and other conditions affecting our business are significantly
worse than we anticipate, we may not achieve our projected level of financial performance and we may determine that we do not have sufficient
capital to fund our operations.

We may require additional financing or capital, which may not be available on commercially reasonable terms, or at all. Capital raised
through the sale or issuance of equity securities may result in dilution to our shareholders. Failure to obtain such additional financing or
capital could have an adverse impact on our liquidity and financial condition.

Within the last five years, the general economic and capital market conditions in the United States and other parts of the world have deteriorated
significantly and have adversely affected access to and the cost of capital. There is a possibility that our existing cash, cash generated from
operations and funds available under our credit agreements may be insufficient to fund our future operations, including capital expenditures, or
to repay debt when it becomes due, and as a result, we may need to raise additional funds through public or private equity or debt financing,
including funding from governmental sources, which may not be possible. The sale of additional equity securities could result in significant
dilution to our shareholders, and the securities issued in future financings may have rights, preferences and privileges that are senior to those of
our common stock. The incurrence of additional indebtedness would result in increased debt service obligations and could result in operating
and financing covenants that may restrict our operations. Financing may be unavailable in amounts or on terms acceptable to us, or at all, which
could have a material adverse impact on our business, including our ability to continue as a going concern.

We have significant indebtedness, which could adversely affect our operations, liquidity and financial condition.

We currently have a significant amount of indebtedness and significant debt service obligations in proportion to our assets and stockholders
equity. Our debt levels fluctuate from time to time based on seasonal working capital needs. The following table sets forth our total indebtedness
(includes bank indebtedness and current and long-term portion of debt), total stockholders equity, total capitalization and ratio of total
indebtedness to total capitalization as of:

March 30, 2013 March 31, 2012
Total indebtedness $ 109,202,000 $ 112,522,000
Total stockholders equity 16,351,000 11,628,000
Total capitalization $ 125,553,000 $ 124,150,000
Ratio of total indebtedness to total capitalization 87.0% 90.6%

This high degree of leverage could adversely affect our results of operations, liquidity and financial condition. For example, it could:

make it more difficult for us to satisfy our obligations with respect to our indebtedness;

increase our vulnerability to adverse economic and industry conditions;

require us to dedicate a substantial portion of cash from operations to the payment of debt service, thereby reducing the availability
of cash to fund working capital, capital expenditures and other general corporate purposes;

limit our ability to obtain additional financing for working capital, capital expenditures, general corporate purposes or acquisitions;

create additional risk to us and our shareholders if we were unable to renew our credit facilities under similar terms and conditions;
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negatively affect the price of our stock.
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Significant restrictions on our excess borrowing capacity could result in our inability to fund our cash flow requirements needed to support
our day-to-day operations.

Our ability to fund our operations and meet our cash flow requirements in order to fund our operations is dependent upon our ability to maintain
positive excess availability under our senior credit facilities. Both our senior secured revolving credit facility administrative agent and our senior
secured term loans administrative agent may impose, at any time, discretionary reserves, which would lower the level of borrowing availability
under our senior secured revolving credit facility (customary for asset based loans), at their reasonable discretion, to: i) ensure that we maintain
adequate liquidity for the operation of our business, ii) cover any deterioration in the amount or value of the collateral, and iii) reflect
impediments to the lenders to realize upon the collateral. There is no limit to the amount of discretionary reserves that our senior secured
revolving credit facility administrative agent may impose at its reasonable discretion. However, our senior secured term loan administrative
agent s ability to impose discretionary reserves at its reasonable discretion is limited to 5% of the term loan borrowing capacity. From

February 11, 2009 to February 23, 2009, the senior secured term loan lender imposed a discretionary reserve of $4 million. While our senior
secured revolving credit facility administrative agent or lenders have not historically imposed such a restriction, it is uncertain whether
conditions could change and cause such a reserve to be imposed in the future. In addition, the value of our inventory is periodically assessed by
our lenders and, based upon these reviews, our borrowing capacity could be significantly increased or decreased. Another factor impacting our
excess availability includes, among others, changes in the U.S. and Canadian dollar exchange rate, which could increase or decrease our
borrowing availability. Furthermore, under the terms of our senior credit facilities, a $12.5 million and a $5.0 million seasonal availability block
is imposed by the senior secured revolving credit facility administrative agent and the senior secured term loans administrative agent each year
from December 20™ to January 20™ and from January 21% to February 10%, respectively, and both our senior secured revolving credit facility and
our senior secured term loans are subject to cross default provisions with all other loans, by which if we are in default with any other loan, the
default will immediately apply to both the senior secured revolving credit facility and the senior secured term loans. Any significant
discretionary reserves or other restrictions imposed by our lenders could have a significant impact on our ability to fund our operations and meet
our cash flow requirements.

Our business could be adversely affected if our relationships with any primary vendors are terminated or if the delivery of their products is
delayed or interrupted.

We compete with other jewelry retailers for access to vendors that will provide us with the quality and quantity of merchandise necessary to
operate our business, and our merchandising strategy depends upon our ability to maintain good relations with significant vendors. Certain brand
name watch manufacturers, including Rolex, have distribution agreements with our Company that, among other things, provide for specific sales
locations, yearly renewal terms and early termination provisions at the manufacturer s discretion. In fiscal 2013, merchandise supplied by Rolex
and sold through our stores accounted for approximately 28% of our total net sales. Our relationships with primary suppliers, like Rolex, are
generally not pursuant to long-term agreements.

We obtain materials and manufactured items from third-party suppliers. Any delay or interruption in our suppliers abilities to provide us with
necessary materials and components may affect our manufacturing capabilities or may require us to seek alternative supply sources. Any delay
or interruption in receiving supplies could impair our ability to supply products to our stores and, accordingly, could have a material adverse
effect on our business, results of operations and financial condition. The abrupt loss of any of our third-party suppliers, especially Rolex, or a
decline in the quality or quantity of materials supplied by any third-party suppliers could cause significant disruption in our business.

Our business could be adversely affected if we are unable to successfully negotiate favorable lease terms.

As of May 31, 2013, we had 53 leased retail stores, which include the capital lease of our Canadian headquarters and Montreal flagship store.
The leases are generally for a term of five to ten years, with rent being a fixed minimum base plus, for a majority of the stores, a percentage of
the store s sale volume (subject to some adjustments) over a specified threshold. A significant number of our leases are up for renewal within the
next two years and there is increasing demand and competition for key retail locations especially in Canada. We have generally been successful
in negotiating leases for new stores and lease renewals as our current leases near expiration. However, if we are unsuccessful at negotiating
favorable lease and renewal terms, our business, financial condition, and operating results could be adversely affected. In addition, even if lease
terms are successfully negotiated, it will most likely require significant capital expenditures to remodel or relocate stores.
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Our strategy to develop the Birks product brand through international expansion, including our proposed expansion into China, may add
complexity to our operations and may require additional capital or strain our resources and adversely impact our financial results and
liquidity.

One of our strategies is to continue to develop the Birks product brand through expansion of all sales channels including international channels
of distribution. The expansion into markets outside of Canada and the United States, including our proposed expansion into China, would add
complexity to our operations and may require additional capital or strain our resources and adversely impact our financial results and our
liquidity. International expansion would place increased demands on our operational, managerial and administrative resources at all levels of the
Company. These increased demands may cause us to operate our business less efficiently, which in turn could cause deterioration in our
performance or could adversely affect our inventory levels. Furthermore, our ability to conduct business in international markets may be
adversely affected by legal, regulatory, political and economic risks. Any international expansion strategy could also be adversely impacted by
the global economy or the economy of the region of the world in which we choose to expand. If we expand internationally, we may incur
significant costs related to starting up and maintaining foreign operations. Costs may include, but are not limited to obtaining prime locations for
stores, setting up foreign offices and distribution centers, as well as hiring experienced management. We may be unable to open and operate new
stores successfully, or we may face operational issues that could delay our intended pace of international store openings. These additional costs
will require us to raise additional cash through the issuance of additional equity or debt financing which if we are not able to obtain at a
sufficient level to fund the operation could negatively impact the availability of funding to operate our operations.

We may not successfully manage our inventory, which could have an adverse effect on our net sales, profitability, cash flow and liquidity.

As a retail business, our results of operations are dependent on our ability to manage our inventory. To properly manage our inventory, we must
be able to accurately estimate customer demand and supply requirements and purchase new inventory accordingly. If we fail to sell the inventory
we purchase or manufacture, we may be required to write-down our inventory or pay our vendors without new purchases, creating additional
vendor financing, which would have an adverse impact on our earnings and cash flows. Additionally, a portion of the merchandise we sell is
carried on a consignment basis prior to sale or is otherwise financed by vendors, which reduces our required capital investment in inventory.
Any significant change in these consignment or vendor financing relationships could have a material adverse effect on our net sales, cash flows
and liquidity.

Fluctuations in the availability and prices of our raw materials and finished goods may adversely affect our results of operations.

We offer a large selection of distinctive high quality merchandise, including diamond, gemstone and precious metal jewelry, rings, wedding
bands, earrings, bracelets, necklaces, charms, timepieces and gifts. Accordingly, significant changes in the availability or prices of diamonds,
gemstones, and precious metals we require for our products could adversely affect our earnings. Further, both the supply and price of diamonds
are significantly influenced by a single entity, the Diamond Trading Corporation. We do not maintain long-term inventories or otherwise hedge a
material portion of the price of raw materials. A significant increase in the price of these materials could adversely affect our net sales and gross
margins.

Our credit business may be adversely affected by changes in applicable laws and regulations.

The operation of our credit business subjects us to substantial regulation relating to disclosure and other requirements upon origination,
servicing, debt collection and particularly upon the amount of finance charges we can impose. Any adverse change in the regulation of consumer
credit could adversely affect our earnings. For example, new laws or regulations could limit the amount of interest or fees we, or our banks, can
charge on consumer loan accounts, or restrict our ability to collect on account balances, which could have a material adverse effect on our
earnings. Compliance with existing and future laws or regulations could require material expenditures or otherwise adversely affect our business
or financial results. Failure to comply with these laws or regulations, even if inadvertent, could result in negative publicity, and fines, either of
which could have a material adverse effect on our results of operations.
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We are exposed to currency exchange risks that could have a material adverse effect on our results of operations and financial condition.

While we report financial results in U.S. dollars, a substantial portion of our sales are recorded in Canadian dollars. For our operations located in
Canada, non-Canadian currency transactions and assets and liabilities subject us to foreign currency risk. Conversely, for the operations located
in the U.S., non-U.S. currency transactions and assets and liabilities subject us to foreign currency risk. In addition, material fluctuations in
foreign currency exchange rates, resulting in a weakening of the Canadian dollar relative to the U.S. dollar, could significantly reduce our
borrowing availability under our secured revolving credit facility, which is denominated in U.S. dollars, and limit our ability to finance our
operations. For purposes of financial reporting, our financial statements are reported in U.S. dollars by translating, where necessary, net sales
and expenses from Canadian dollars at the average exchange rates prevailing during the period, while assets and liabilities are translated at
year-end exchange rates, with the effect of such translation recorded in accumulated other comprehensive income. As a result, for purposes of
financial reporting, foreign exchange gains or losses recorded in earnings relate to non-Canadian dollar transactions of the operations located in
Canada and non-U.S. dollar transactions of the operations located in the U.S. We expect to continue to report our financial results in U.S.
dollars. Consequently, our reported earnings could fluctuate materially as a result of foreign exchange translation gains or losses.

We operate in a highly competitive and fragmented industry.

The retail jewelry business is highly competitive and fragmented, and we compete with nationally recognized jewelry chains as well as a large
number of independent regional and local jewelry retailers and other types of retailers who sell jewelry and gift items, such as department stores
and mass merchandisers. We also compete with internet sellers of jewelry. Because of the breadth and depth of this competition, we are
constantly under competitive pressure that both constrains pricing and requires extensive merchandising and marketing efforts in order for us to
remain competitive.

We are controlled by a single shareholder whose interests may be different from yours.

As of May 31, 2013, Goldfish Trust beneficially owns or controls 72.9% of all classes of our outstanding voting shares, which are directly

owned by Montrovest B.V. ( Montrovest ). The trustee of Goldfish Trust is Rohan Private Trust Company Limited (the Trustee ). Dr. Lorenzo
Rossi di Montelera, who is the Company s Chairman of the Board, is a beneficiary of Goldfish Trust. Under our restated articles, Montrovest, as
holder of the Class B multiple voting shares, has the ability to control most actions requiring shareholder approval, including electing the
members of our Board of Directors and the issuance of new equity.

The Trustee and Montrovest may have different interests than you have and may make decisions that do not correspond to your interests. In
addition, the fact that we are controlled by one shareholder may have the effect of delaying or preventing a change in our management or voting
control.

Hurricanes and other severe weather conditions could cause a disruption in our operations, which could have an adverse impact on our
results of operations.

Our U.S. operations are located in Georgia and Florida, regions that are susceptible to hurricanes. In the past, hurricanes have forced the closure
of some of our stores, resulting in a reduction in net sales during such periods. Future hurricanes could significantly disrupt our U.S. operations
and could have a material adverse effect on our overall results of operations. In addition, severe weather such as ice storms, snow storms and
blizzards in Canada can cause conditions whereby peak holiday shopping could be materially affected.

Terrorist acts or other catastrophic events could have a material adverse effect on Birks & Mayors.

Terrorist acts, acts of war or hostility, natural disasters or other catastrophic events could have an immediate disproportionate impact on
discretionary spending on luxury goods upon which our operations are dependent. For example, in the aftermath of the terrorist attacks carried
out on September 11, 2001, tourism and business travel was significantly reduced in all of our markets, which had an adverse impact on our net
sales. Similarly, the SARS epidemic in Toronto, Ontario in the spring of 2003 had an adverse impact on net sales in our stores in that region.
Similar future events could have a material adverse impact on our business and results of operations.
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We may not be able to adequately protect our intellectual property and may be required to engage in costly litigation as a protective measure.

To establish and protect our intellectual property rights, we rely upon a combination of trademark and trade secret laws, together with licenses,
exclusivity agreements and other contractual covenants. In particular, the Birks and Mayors trademarks are of significant value to our retail
operations. The measures we take to protect our intellectual property rights may prove inadequate to prevent misappropriation of our intellectual
property. Monitoring the unauthorized use of our intellectual property is difficult. Litigation may be necessary to enforce our intellectual
property rights or to determine the validity and scope of the proprietary rights of others. Litigation of this type could result in substantial costs
and diversion of resources, may result in counterclaims or other claims against us and could significantly harm our results of operations.

Risks Related to Class A Voting Shares
Our share price could be adversely affected if a large number of Class A voting shares are offered for sale or sold.

Future issuances or sales of a substantial number of our Class A voting shares by us, Montrovest, or another significant shareholder in the public
market could adversely affect the price of our Class A voting shares, which may impair our ability to raise capital through future issuances of
equity securities. As of May 31, 2013, we had 7,115,641 Class A voting shares issued and outstanding. Sales of restricted securities in the public
market, or the availability of these Class A voting shares for sale, could adversely affect the market price of Class A voting shares.

As a retail jeweler with a limited public float, the price of our Class A voting shares may fluctuate substantially, which could negatively affect
the value of our Class A voting shares and could result in securities class action claims against us.

The price of our Class A voting shares may fluctuate substantially due to, among other things, the following factors: (1) fluctuations in the price
of the shares of a small number of public companies in the retail jewelry business; (2) additions or departures of key personnel;

(3) announcements of legal proceedings or regulatory matters; and (4) general volatility in the stock market. The market price of our Class A
voting shares could also fluctuate substantially if we fail to meet or exceed expectations for our financial results or if there is a change in
financial estimates or securities analysts recommendations.

Significant price and value fluctuations have occurred in the past with respect to the securities of retail jewelry and related companies. In
addition, because the public float of our Class A voting shares is relatively small, the market price of our Class A voting shares is likely to be
volatile. There is limited trading volume in our Class A voting shares, rendering them subject to significant price volatility. In addition, the stock
market has experienced volatility that has affected the market prices of equity securities of many companies, and that has often been unrelated to
the operating performance of such companies. A number of other factors, many of which are beyond our control, could also cause the market
price of our Class A voting shares to fluctuate substantially. In the past, following periods of downward volatility in the market price of a
company s securities, class action litigation has often been pursued. If our Class A voting shares were similarly volatile and litigation was
pursued against us, it could result in substantial costs and a diversion of our management s attention and resources.

We are governed by the laws of Canada, and, as a result, it may not be possible for shareholders to enforce civil liability provisions of the
securities laws of the U.S.

We are governed by the laws of Canada. A substantial portion of our assets are located outside the U.S. and some of our directors and officers
are residents outside of the U.S. As a result, it may be difficult for investors to effect service within the U.S. upon us or our directors and
officers, or to realize in the U.S. upon judgments of courts of the U.S. predicated upon civil liability of Birks & Mayors and such directors or
officers under U.S. federal securities laws. There is doubt as to the enforceability in Canada by a court in original actions, or in actions to
enforce judgments of U.S. courts, of the civil liabilities predicated upon U.S. federal securities laws.
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We expect to maintain our status as a foreign private issuer under the rules and regulations of the SEC and, thus, are exempt from a
number of rules under the Exchange Act of 1934 and are permitted to file less information with the SEC than a company incorporated in the
U.S.

As a foreign private issuer, we are exempt from rules under the Exchange Act of 1934, as amended ( the Exchange Act ) that impose certain
disclosure and procedural requirements for proxy solicitations under Section 14 of the Exchange Act. In addition, our officers, directors and
principal shareholders are exempt from the reporting and short-swing profit recovery provisions of Section 16 of the Exchange Act and the rules
under the Exchange Act with respect to their purchases and sales of our Class A voting shares. Moreover, we are not required to file periodic
reports and financial statements with the SEC as frequently or as promptly as U.S. companies whose securities are registered under the

Exchange Act, nor are we required to comply with Regulation FD, which restricts the selective disclosure of material information. Accordingly,
there may be less publicly available information concerning us than there is for U.S. public companies.

If we were treated as a passive foreign investment company ( PFIC ) some holders of our Class A voting shares would be subject to
additional taxation, which could cause the price of our Class A voting shares to decline.

We believe that our Class A voting shares should not be treated as stock of a PFIC for U.S. federal income tax purposes, and we expect to
continue operations in such a manner that we will not be a PFIC. If, however, we are or become a PFIC, some holders of our Class A voting
shares could be subject to additional U.S. federal income taxes on gains recognized with respect to our Class A voting shares and on certain
distributions, plus an interest charge on certain taxes treated as having been deferred under the PFIC rules.

Our assessment of our internal control over financial reporting may identify material weaknesses in the future and may result in an
attestation with an adverse or qualified opinion from our independent auditors, which could reduce confidence in our financial statements
and negatively affect the price of our securities.

We are subject to reporting obligations under U.S. securities laws. Beginning with our Annual Report on Form 20-F for fiscal 2008, Section 404
of the Sarbanes-Oxley Act requires us to prepare a management report on the effectiveness of our internal control over financial reporting. Our
management may conclude that our internal control over our financial reporting is not effective. If at any time in the future, we are unable to
assert that our internal control over financial reporting is effective, market perception of our financial condition and the trading price of our stock
may be adversely affected and customer perception of our business may suffer, all of which could have a material adverse effect on our
operations. Further, our auditors do not audit our internal controls over financial reporting due to our market capitalization, and therefore, there
has been no independent attestation of our internal controls over financial reporting. Had such attestation been performed, it may have revealed
material weaknesses in our internal controls.

If the costs and burden of being a public company outweigh its benefits, we may in the future decide to discontinue our status as a publicly
traded company.

As a public company, we currently incur significant legal, accounting and other expenses. In addition, the Sarbanes-Oxley Act, as well as rules
subsequently implemented by the SEC and the NYSE MKT LLC ( NYSE MKT ), have imposed various requirements on public companies,
including requiring establishment and maintenance of effective disclosure and financial controls as well as mandating certain corporate
governance practices. Our management and other personnel devote a substantial amount of time and financial resources to these compliance
initiatives. As such, if it is determined in the future that the costs and efforts of being a public company outweigh the benefits of being a public
company, we may decide to discontinue our status as a publicly traded or registered company.

New regulations related to conflict minerals could adversely impact our business.

The Dodd-Frank Wall Street Reform and Consumer Protection Act contains provisions to improve transparency and accountability concerning
the supply of certain minerals, known as conflict minerals, originating from the Democratic Republic of Congo (the DRC ) and adjoining
countries. As a result, in August 2012 the SEC adopted annual disclosure and reporting requirements for those companies who use conflict
minerals mined from the DRC and adjoining countries in their products. These new requirements will require due diligence efforts in fiscal 2014
with initial disclosure requirements beginning in May 2014. There will be costs associated with complying with these disclosure requirements,
including those costs that may be incurred in conducting due diligence procedures to determine the sources of conflict minerals used in our
products and other potential changes to products, processes or
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sources of supply as a consequence of such verification activities. The implementation of these rules could adversely affect the sourcing, supply
and pricing of materials used in our products. As there may be only a limited number of suppliers offering conflict free conflict minerals, we
cannot be sure that we will be able to obtain necessary conflict free conflict minerals in sufficient quantities or at competitive prices. Also, we
may face reputational challenges if we determine that certain of our products contain minerals not determined to be conflict free or if we are
unable to sufficiently verify the origins for all conflict minerals used in our products through the procedures we may implement.

Item 4. Information on the Company
THE COMPANY

Corporate History and Overview

Birks & Mayors is a leading North American luxury jewelry brand which designs, develops, makes and retails fine jewelry, timepieces, sterling
silver and gifts. As of May 31, 2013, Birks & Mayors operated 53 luxury jewelry stores, 30 stores under the Birks brand, located in all major
cities across Canada, 2 retail locations in Calgary and Vancouver under the Brinkhaus brand, 20 stores under the Mayors brand, located in
Florida and Georgia, and 1 store under the Rolex brand name. As a luxury jeweler, most of our jewelry products are made of 18 karat gold,
platinum or sterling silver, with or without precious gemstones, with significant emphasis on quality craftsmanship and distinctive design. For
fiscal 2013, we had net sales of $292.8 million.

Birks predecessor company was founded in Montreal in 1879 and developed over the years into Canada s premier designer, manufacturer and
retailer of fine jewelry, timepieces, sterling and plated silverware and gifts. In addition to being a nationwide retailer with a strong brand
identity, we are also highly regarded in Canada as a designer and maker of jewelry and a provider of recognition programs, service awards and
business gifts. We believe that operating our stores under the Birks brand distinguishes us from many competitors because of our longstanding
reputation and heritage of being trustworthy, offering only the highest standard of quality and craftsmanship and products, our ability to offer
distinctively designed, exclusive products, a large selection of distinctive high quality merchandise at many different price points, and by placing
a strong emphasis on providing a superior shopping experience to our clients.

From 1950 through 1990, Birks aggressively expanded its retail business and by the early 1990s it had approximately 220 stores in Canada and
the U.S. After a period of rapid expansion in the 1980s, followed in the early 1990s by a period of declining margins and significant erosion in
consumer spending coupled with significantly higher indebtedness resulting from a family buy-out, Birks experienced significant financial
losses. These financial difficulties ultimately led to the purchase of Birks by Borgosesia Acquisitions Corporation in 1993, a predecessor
company of Regaluxe Investment S.4.r.1., which is referred to in this Annual Report as Regaluxe . Effective March 28, 2006, Regaluxe was
acquired through a merger with Iniziativa S.A. ( Iniziativa ). As of May 31, 2007 and June 4, 2007, respectively, following a reorganization,
Iniziativa and Montrolux S.A. transferred all of the shares they respectively held in the Company to their parent company, Montrovest.
Following the 1993 acquisition of Birks, Birks operations were evaluated and a program of returning Birks to its historic core strength as the
leading Canadian luxury jeweler was initiated.

In August 2002, Birks invested $15.05 million to acquire approximately 72% of the voting control in Mayors, which was experiencing an
unsuccessful expansion beyond its core markets and was incurring significant losses.

Between August 2002 and November 2005, it became apparent to both Mayors and Birks management that it was in the best interests of the
shareholders to combine the two companies. Management believed that such combination would create a stronger capital base, improve

operating efficiencies, reduce the impact of regional issues, simplify the corporate ownership of Mayors, eliminate management and board of
directors inefficiencies with managing intercompany issues, and possibly increase shareholder liquidity. Upon the consummation of the merger
on November 14, 2005, each outstanding share of Mayors common stock not then owned by Birks was converted into 0.08695 Class A voting
shares of Birks. As a result of the merger, Mayors common stock ceased trading on the American Stock Exchange ( AMEX ) and Birks & Mayors
began trading on the AMEX, which is now known as the NYSE MKT, under the trading symbol BMJ. Following the merger, Birks & Mayors
worked very diligently to fully integrate the Birks business with Mayors. As a result of the merger, we believe the combined company has
improved operational efficiencies and diversity and depth of its products and distribution capabilities.
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In the last three fiscal years, we invested a total of approximately $14.4 million of capital expenditures primarily associated with remodeling
existing stores and the opening of new stores. We expect to invest an additional $14.2 million of capital expenditures in fiscal 2014 of which
approximately 30% will be in the U.S., 60% will be in Canada and 10% in China. We expect to finance these capital expenditures in the U.S.
and Canada mainly from operating cash flow and our senior secured revolving credit facility. We intend to finance the capital expenditures in
China by raising $5.0 million of capital in the form of equity and debt from our controlling shareholder, Montrovest.

During fiscal 2013, we closed four Mayors stores located in Plantation, Florida, Wellington, Florida, Estero, Florida and Buford, Georgia and
two Birks stores located in Richmond, British Columbia and Hamilton, Ontario. In addition, during May 2012, we closed our Birks store at the
Toronto Eaton Centre and we entered into a new lease for a smaller location in the same center beginning in August 2012 and expiring in
January 2018. During fiscal 2012, we closed five Mayors stores located in Fort Myers, Florida, Sanford, Florida, Jensen Beach, Florida, Tampa,
Florida and Altamonte Springs, Florida. During fiscal 2011, we closed one of our Birks stores located in Scarborough, Ontario and opened a new
store located in Orlando, Florida operating under the Rolex brand name. In May 2009, we also discontinued production at our Rhode Island
manufacturing facility in order to reduce operating expenses and operate more efficiently by consolidating more of our production activities into
our Montreal facility and by purchasing finished goods from third parties. The Rhode Island facility was sold during fiscal 2011.

Our sales are divided into two principal product categories: jewelry and timepieces. Jewelry also includes sales of other product offerings we sell
such as giftware, as well as repair and custom design services.

The following table compares our sales of each product category for the last three fiscal years (dollars in thousands):

Fiscal Year-Ended

March 30, 2013 March 31, 2012 (1) March 26, 2011
Jewelry and other $ 164,492 56.2% $172,487 571% $ 159,306 58.8%
Timepieces 128,267 43.8% 129,830 42.9% 111,642 41.2%
Total $292,759 100.0%  $302,317 100.0%  $270,948 100.0%

The following table sets forth our operations in geographic markets in which we operate (dollars in thousands):

Fiscal Year Ended
March 30, 2013 March 31, 2012 (1) March 26, 2011
Net sales
Canada $ 158,834 $ 163,027 $ 144,903
U.S. 133,925 139,290 126,045
Total revenues $292,759 $ 302,317 $ 270,948

Long-lived assets
Canada $ 18,966
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