Edgar Filing: BIRKS & MAYORS INC. - Form F-1

BIRKS & MAYORS INC.
Form F-1

April 27, 2012
Table of Contents

As filed with the Securities and Exchange Commission on April 27, 2012

Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM F-1
REGISTRATION STATEMENT

UNDER

THE SECURITIES ACT OF 1933

Birks & Mayors Inc.

(Exact name of Registrant as specified in its charter)

Not Applicable

(Translation of Registrant s name into English)

Table of Contents 1



Edgar Filing: BIRKS & MAYORS INC. - Form F-1

Canada 5944 Not Applicable
(State or other jurisdiction of (Primary Standard Industrial (LR.S. Employer

Classification Number)

incorporation or organization) Identification No.)

1240 Phillips Square
Montreal, Canada H3B 3H4
(514)-397-2501

(Address, including Zip Code, and Telephone Number, including Area Code, of Registrant s Principal Executive Offices)

Michael Rabinovitch
Senior Vice President and Chief Financial Officer
Birks & Mayors Inc.
5870 North Hiatus Road
Tamarac, Florida 33321
954-590-9462

(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent for Service)

With a copy to:
Tammy Knight, Esq.
Holland & Knight LLP
515 East Las Olas Boulevard, Suite 1200
Fort Lauderdale, Florida 33301

954-525-1000

Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date of the registration
statement.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
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If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering.

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.

CALCULATION OF REGISTRATION FEE

Proposed
Amount Maximum Proposed Maximum
Title of Each Class of to be Offering Price Aggregate Offering Amount of
Securities to be Registered (1) Registered per Share Price Registration Fee
Class A Voting Shares, without nominal or par value [12) [1®2) $5,000,000 (2) $573 (5)
Rights to purchase Class A voting shares 3) N/A N/A $0 (4)

6]
@

3
4

&)

This registration statement relates to (a) the subscription rights to purchase our Class A voting shares and (b) Class A voting shares
deliverable upon the exercise of the subscription rights.

Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457 under the Securities Act of 1933, as
amended.

Evidencing the rights to subscribe for [ ] Class A voting shares.

The rights are being issued for no consideration. Pursuant to Rule 457(g) under the Securities Act of 1933, as amended, no separate
registration fee is payable.

Fee estimated based on assumed proceeds of $5,000,000.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933, as amended, or until the Registration Statement shall become effective on
such date as the Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. These securities may not be sold nor may offers to buy these
securities be accepted prior to the time the registration statement filed with the Securities and Exchange Commission becomes effective.
This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction where the
offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED APRIL 27, 2012

PROSPECTUS

For up to [ ] Class A Voting Shares at $[ ] per share, issuable upon exercise of [ ] subscription rights.

We are distributing, at no charge, to holders of our Class A voting shares and Class B multiple voting shares non-transferable subscription rights
to purchase up to [ ] Class A voting shares. We refer to this offering as the rights offering. In this rights offering, you will receive one
subscription right for every Class A voting share and Class B multiple voting share owned at 5:00 p.m., Eastern Standard time, on [ 1,
2012, the record date.

For every [ ] subscription rights you receive, you will be entitled to purchase one Class A voting share at a subscription price of

$[ ] per share, which we refer to as the basic subscription privilege. The per share subscription price was determined by our board of
directors. We will not issue fractional Class A voting shares in the rights offering, and holders will only be entitled to purchase a whole number
of Class A voting shares, rounded down to the nearest whole number a holder would otherwise be entitled to purchase. Subscribers who exercise
their rights in full may over-subscribe for additional shares, subject to certain limitations, to the extent shares are available, which we refer to as
the over-subscription privilege.

The subscription rights will expire and will be void and worthless if they are not exercised by 5:00 p.m., Eastern Standard time, on [ 1,
2012, unless we extend the rights offering period. However, our board of directors reserves the right to cancel the rights offering at any time, for
any reason. If the rights offering is cancelled, all subscription payments received by the subscription agent will be returned promptly.

The subscription rights may not be transferred or sold. Our Class A voting shares are traded on the NYSE Amex under the symbol BMJ. The last
reported sales price of our Class A voting shares on the NYSE Amex on [ 1,2012 was $[ ]. We urge you to obtain a current market
price for our Class A voting shares before making any determination with respect to the exercise of your rights.

Montrovest BV, or Montrovest, our majority shareholder, has advised us that it intends to purchase up to $3.5 million Class A voting shares in
the rights offering pursuant to its basic subscription privilege and, subject to the availability of shares, its over-subscription privilege. The
purchase of any shares by Montrovest would be effected in a transaction exempt from the registration requirements of the Securities Act of
1933, as amended, and, accordingly, would not be registered pursuant to the Registration Statement on Form F-1.

You should carefully consider whether to exercise your subscription rights before the expiration of the rights offering. All exercises of
subscription rights are irrevocable. Our board of directors is making no recommendation regarding your exercise of the subscription rights. As a
result of the terms of this offering, shareholders who do not fully exercise their rights will own, upon completion of this offering, a smaller
proportional interest in us than otherwise would be the case had they fully exercised their rights. See Risk Factors When the rights offering is
completed, your ownership interest will be diluted if you do not exercise your subscription rights in this prospectus for more information.

Exercising the rights and investing in our Class A voting shares involves a high degree of risk. We urge you to carefully read the section
entitled Risk Factors beginning on page 12 of this prospectus, the section entitled _Risk Factors in our Annual Report on Form 20-F for
the fiscal year ended March 26, 2011 and all other information included or incorporated herein by reference in this prospectus in its
entirety before you decide whether to exercise your rights.

Per
Share Aggregate
Subscription Price $ $ 5,000,000 (1)
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Estimated Expenses $
Net Proceeds to Us $

&L &P

(1) Assumes the rights offering is fully subscribed.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed on the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectusis[ ], 2012
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ABOUT THIS PROSPECTUS

Unless otherwise stated or the context otherwise requires, the terms we, us, our, Birks andthe Company refer to Birks & Mayors Inc. and its
consolidated subsidiaries.

You should rely only on the information contained or incorporated by reference in this prospectus. We have not authorized anyone to provide
you with additional or different information. If anyone provides you with additional, different, or inconsistent information, you should not rely
on it. We are not making an offer to sell securities in any jurisdiction in which the offer or sale is not permitted. You should assume that the

Table of Contents 6



Edgar Filing: BIRKS & MAYORS INC. - Form F-1

information in this prospectus is accurate only as of the date on the front cover of this prospectus, and any information we have incorporated by
reference is accurate only as of the date of the document incorporated by reference, in each case, regardless of the time of delivery of this
prospectus or any exercise of the rights. Our business, financial condition, results of operations, and prospects may have changed since that date.
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QUESTIONS AND ANSWERS RELATING TO THE RIGHTS OFFERING

The following are examples of what we anticipate will be common questions about the rights offering. The answers are based on selected
information from this prospectus and the documents incorporated by reference herein. The following questions and answers do not contain all of
the information that may be important to you and may not address all of the questions that you may have about the rights offering. This
prospectus and the documents incorporated by reference herein contain more detailed descriptions of the terms and conditions of the rights
offering and provide additional information about us and our business, including potential risks related to the rights offering, our Class A voting
shares, and our business.

Exercising the rights and investing in our Class A voting shares involves a high degree of risk. We urge you to carefully read the section
entitled Risk Factors beginning on page 12 of this prospectus, and all other information included or incorporated herein by reference in
this prospectus in its entirety before you decide whether to exercise your rights.

What is a rights offering?

A rights offering is a distribution of subscription rights on a pro rata basis to all shareholders of a company. We are distributing to holders of our
Class A voting shares and Class B multiple voting shares as of 5:00 p.m., Eastern Standard time, on [ ], the record date, at no charge,
subscription rights to purchase our Class A voting shares. You will receive one subscription right for every Class A voting share and Class B
multiple voting share you owned as of 5:00 p.m., Eastern Standard time, on the record date. The subscription rights will be evidenced by rights
certificates.

What is a right?

[ ] subscription rights give you the opportunity to purchase one Class A voting share for $[ ] per share. The rights carry with them a
basic subscription privilege and an over-subscription privilege, as described below.

How many shares may I purchase if I exercise my rights?

For every [ ] subscription rights you receive, you will be entitled to purchase one Class A voting share for $[ ] per share. For
example, if you owned 100 Class A voting shares on the record date, you would be granted 100 subscription rights and you would have the right
to purchase [ ] Class A voting shares ([ ] rounded down to the nearest whole number) for $[ ] per share (or a total payment
of $[ ]). You may exercise any number of your subscription rights, or you may choose not to exercise any subscription rights.

If you hold your shares in street name through a broker, bank, or other nominee who uses the services of the Depository Trust Company, or

DTC, then DTC will issue one subscription right to your nominee for every Class A voting share and Class B multiple voting share you own at
the record date. [ ] subscription rights can then be used to purchase one Class A voting share for $[ ] per share. As in the example
above, if you owned 100 Class A voting shares on the record date, you would receive 100 subscription rights and have the right to purchase
[ ] Class A voting shares for $[ ] per share. For more information, see What should I do if I want to participate in the rights
offering, but my shares are held in the name of my broker, dealer, custodian bank or other nominees? in this section.

Will fractional subscription shares be issued?

No. We will not issue fractional Class A voting shares in the rights offering, and holders will only be entitled to purchase a whole number of
Class A voting shares, rounded down to the nearest whole number a holder would otherwise be entitled to purchase.

What is the basic subscription privilege?

For every [ ] subscription rights you receive, you will be entitled to purchase one Class A voting share at the subscription price of
$[ ] per share.

What is the over-subscription privilege?

If you purchase all of the Class A voting shares available to you pursuant to your basic subscription privilege, you may also choose to purchase a
portion of our Class A voting shares that are not purchased by our other shareholders through the exercise of their respective basic subscription
privileges, not to exceed the number of Class A voting shares available for you to purchase under your basic subscription privilege, subject to
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proration as discussed below. You should indicate on your rights certificate how many additional Class A voting shares you would like to
purchase pursuant to your over-subscription privilege.
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If sufficient Class A voting shares are available, we will seek to honor your over-subscription request in full. If, however, over-subscription
requests exceed the number of Class A voting shares available for sale in the rights offering, we will allocate the available Class A voting shares
pro rata among each shareholder exercising the over-subscription privilege in proportion to the number of Class A voting shares and Class B
multiple voting shares owned by such shareholder on the record date, relative to the number of shares owned on the record date by all
shareholders exercising the over-subscription privilege. If this pro rata allocation results in any shareholder receiving a greater number of

Class A voting shares than the shareholder subscribed for pursuant to the exercise of the over-subscription privilege, then such shareholder will
be allocated only that number of shares for which the shareholder oversubscribed, and the remaining Class A voting shares will be allocated
among all other shareholders exercising the over-subscription privilege on the same pro rata basis described above. The proration process will be
repeated until all Class A voting shares have been allocated or all over-subscription requests have been satisfied, whichever occurs earlier. The
actual number of Class A voting shares available for purchase pursuant to your over-subscription privilege will depend upon whether you fully
exercise your basic subscription privilege and the number of Class A voting shares purchased by our other shareholders pursuant to their basic
subscription privileges, but in no event will that number exceed the number of Class A voting shares available for purchase under your basic
subscription privilege.

To properly exercise your over-subscription privilege, you must deliver the subscription payment related to your over-subscription privilege
prior to the expiration of the rights offering. Because we will not know the total number of unsubscribed Class A voting shares prior to the
expiration of the rights offering, if you wish to maximize the number of shares you purchase pursuant to your over-subscription privilege, you
will need to deliver payment in an amount equal to the aggregate subscription price for the maximum number of Class A voting shares that may
be available to you (i.e., for the maximum number of Class A voting shares available to you, assuming you exercise all of your basic
subscription privilege and are allotted the full amount of your over-subscription as elected by you). For more information, see the section
entitled The Rights Offering Over-Subscription Privilege.

Fractional Class A voting shares resulting from the exercise of the over-subscription privilege will be eliminated by rounding down to the
nearest whole share, with the total subscription payment being adjusted accordingly.

Am I required to exercise all of the rights I receive in the rights offering?

No. You may exercise any number of your subscription rights, or you may choose not to exercise any subscription rights. However, if you

choose not to exercise your basic subscription privilege in full, the relative percentage of our Class A voting shares that you own will decrease,
and your voting and other rights will be diluted. In addition, if you do not exercise your basic subscription privilege in full, you will not be
entitled to participate in the over-subscription privilege. For more information, see How many Class A voting shares will be outstanding after the
rights offering? in this section.

Why are we conducting the rights offering?

We are conducting the rights offering to repay interest bearing debt under our Amended and Restated Cash Advance Agreements, dated June 8,
2011, between the Company and Montrovest. A rights offering provides the eligible shareholders the opportunity to participate in a capital raise
on a pro rata basis and minimizes the dilution of their ownership interest. Assuming all the Class A voting shares offered are sold, we expect that
the gross proceeds from the rights offering will be approximately $5.0 million.

Will our officers, directors and significant shareholders be exercising their subscription rights?

Our officers, directors and greater than 5% beneficial shareholders may participate in this offering at the same subscription price per share as all
other purchasers, but none of our officers, directors or greater than 5% beneficial shareholders are obligated to so participate. Montrovest has
advised us that it intends to purchase up to $3.5 million Class A voting shares in the rights offering pursuant to its basic subscription privilege
and, subject to the availability of shares, its over-subscription privilege. As of the record date, Montrovest would be entitled to purchase

[ ] Class A voting shares pursuant to its basic subscription privilege.

Has our board of directors made a recommendation to our shareholders regarding the exercise of rights under the rights offering?

No. Our board of directors is making no recommendation regarding your exercise of the subscription rights. Shareholders who exercise their
subscription rights risk loss on their investment. We cannot assure you that the market price of our Class A voting shares will be above the
subscription price or that anyone purchasing shares at the subscription price will be able to sell those shares in the future at the same price or a
higher price. You are urged to make your decision based on your own assessment of our business and the rights offering. Please see the section
entitled Risk Factors for a discussion of some of the risks involved in investing in our Class A voting shares.
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How was the subscription price of $[ ] per share determined?

The subscription price was determined by our board of directors and will be equal to the average closing price of our Class A voting shares on
the NYSE Amex over the seven trading days prior to the effective date of this Registration Statement. Factors considered by the board of
directors included the strategic alternatives to us for raising capital, the price at which our shareholders might be willing to participate in the
rights offering, historical and current trading prices of our Class A voting shares, our business prospects and the general condition of the
securities market. We cannot assure you that the market price for our Class A voting shares during the rights offering will be equal to or above
the subscription price or that a subscribing owner of rights will be able to sell the Class A voting shares purchased in the rights offering at a price
equal to or greater than the subscription price.

How soon must I act to exercise my rights?

If you received a rights certificate and elect to exercise any or all of your subscription rights, the subscription agent must receive your completed
and signed rights certificate and payment prior to the expiration of the rights offering, which is [ ], 2012, at 5:00 p.m., Eastern Standard
time. If you hold your shares in the name of a custodian bank, broker, dealer or other nominee, your custodian bank, broker, dealer or other
nominee may establish a deadline prior to 5:00 p.m., Eastern Standard time, on [ ], 2012 by which you must provide it with your
instructions to exercise your subscription rights and pay for your shares.

Although we will make reasonable attempts to provide this prospectus to holders of subscription rights, the rights offering and all subscription
rights will expire at 5:00 p.m., Eastern Standard time, on [ ], 2012 (unless extended), whether or not we have been able to locate each
person entitled to subscription rights. Although we have the option of extending the expiration of the rights offering, we currently do not intend
to do so.

May I transfer my rights?

No. Should you choose not to exercise your subscription rights, you may not sell, give away, or otherwise transfer your subscription rights.
Subscription rights will, however, be transferable by operation of law (for example, upon the death of the recipient). Upon expiration of the
rights offering, all unexercised rights will automatically expire.

Are we requiring a minimum subscription to complete the rights offering?

There is no minimum subscription requirement in the rights offering. However, our board of directors reserves the right to cancel the rights
offering for any reason, including if our board of directors believes that there is insufficient participation by our shareholders.

How will the rights offering affect our majority shareholder s ownership of our Class A voting shares?

On the record date for the rights offering, Montrovest beneficially owned approximately [ ]% of our outstanding Class A voting shares and
Class B multiple voting shares. As a shareholder of the Company as of the record date, Montrovest will have the right to subscribe for and
purchase shares of our Class A voting shares under the basic subscription privilege and the over-subscription privilege. The purchase of any
shares by Montrovest upon exercise of rights, would be effected in a transaction exempt from the registration requirements of the Securities Act
of 1933, as amended, and, accordingly, would not be registered pursuant to the Registration Statement of which this prospectus forms a part. If
all of our shareholders, including Montrovest, exercise the basic subscription rights issued to them under this prospectus and the rights offering
is therefore fully subscribed, Montrovest s beneficial ownership percentage will not change. If Montrovest is the only holder of rights who
exercise its rights in the rights offering and subscribes for $3.5 million of Class A voting shares we will issue an aggregate of [ ] shares of
Class A voting shares to Montrovest. Under such circumstances, Montrovest s ownership percentage of our outstanding Class A voting shares
would increase to approximately [ 1%, after giving effect to this rights offering. If Montrovest decides not to participate in the rights
offering, and all of our other shareholders exercise their basic subscription privileges and over-subscription privileges, we will issue an
aggregate of [ ] shares of Class A voting shares. Under such circumstances, Montrovest s ownership percentage of our outstanding
Class A voting shares would decrease to approximately [ 1%, after giving effect to this rights offering.

Can the board of directors or a committee designated by our board of directors cancel, terminate, amend or extend the rights offering?

Yes. We have the option to extend the rights offering and the period for exercising your subscription rights, although we do not presently intend
to do so. Our board of directors or a committee designated by our board of directors may cancel the rights offering at any time for any reason. If
the rights offering is cancelled, all subscription payments received by the subscription agent will be returned promptly, without interest or

penalty. Our board of directors or a committee designated by our board of directors reserves the right to amend or modify the terms of the rights
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When will I receive my subscription rights certificate?

Promptly after the date of this prospectus, the subscription agent will send a subscription rights certificate to each registered holder of our

Class A voting shares and Class B multiple voting shares as of the close of business on the record date, based on our shareholder registry
maintained at the transfer agent for our Class A voting shares and Class B multiple voting shares. If you hold your Class A voting shares through
a brokerage account, bank, or other nominee, you will not receive an actual subscription rights certificate. Instead, as described in this
prospectus, you must instruct your broker, bank or nominee whether or not to exercise rights on your behalf. If you wish to obtain a separate
subscription rights certificate, you should promptly contact your broker, bank or other nominee and request a separate subscription rights
certificate. It is not necessary to have a physical subscription rights certificate, if you hold your Class A voting shares through a brokerage
account, bank, or other nominee, to elect to exercise your rights.

What will happen if I choose not to exercise my subscription rights?

If you do not exercise any subscription rights, the number of our Class A voting shares you own will not change. Due to the fact that shares may
be purchased by other shareholders, your percentage ownership will be diluted after the completion of the rights offering, unless you exercise
your basic subscription privilege. For more information, see How many Class A voting shares will be outstanding after the rights offering? in
this section.

How do I exercise my subscription rights?

If you wish to participate in the rights offering, you must take the following steps:

deliver payment to the subscription agent; and

deliver your properly completed and signed rights certificate, and any other subscription documents, to the subscription agent.
Please follow the payment and delivery instructions accompanying the rights certificate. Do not deliver documents to us. You are solely
responsible for completing delivery to the subscription agent of your subscription documents, rights certificate and payment. We urge you to
allow sufficient time for delivery of your subscription materials to the subscription agent so that they are received by the subscription agent by
5:00 p.m., Eastern Standard time, on [ ], 2012. We are not responsible for subscription materials sent directly to our offices.

If you send a payment that is insufficient to purchase the number of Class A voting shares you requested, or if the number of Class A voting
shares you requested is not specified in the forms, the payment received will be applied to exercise your subscription rights to the fullest extent
possible based on the amount of the payment received, subject to the availability of Class A voting shares under the over-subscription privilege
and the elimination of fractional shares. Any excess subscription payments received by the subscription agent will be returned promptly, without
interest or penalty, following the expiration of the rights offering.

What should I do if I want to participate in the rights offering, but my shares are held in the name of my broker, dealer, custodian bank
or other nominee?

If you hold your Class A voting shares in the name of a broker, dealer, custodian bank or other nominee, then your broker, dealer, custodian
bank or other nominee is the record holder of the shares you own. You will not receive a rights certificate. The record holder must exercise the
subscription rights on your behalf for the Class A voting shares you wish to purchase.

If you wish to purchase Class A voting shares through the rights offering, please promptly contact your broker, dealer, custodian bank or other
nominee as record holder of your shares. We will ask your record holder to notify you of the rights offering. However, if you are not contacted
by your broker, dealer, custodian bank or other nominee, you should promptly initiate contact with that intermediary. Your broker, dealer,
custodian bank or other nominee may establish a deadline prior to the 5:00 p.m., Eastern Standard time, on [ ], 2012, which we
established as the expiration date of the rights offering.

When will I receive my new shares?
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If you purchase Class A voting shares in the rights offering by submitting a rights certificate and payment, we will mail you a share certificate as
soon as practicable after the completion of the rights offering. One share certificate will be generated for each rights certificate processed. Until
your share certificate is received, you may not be able to sell the Class A voting shares acquired in the rights offering. If your shares as of the
record date were held by a custodian bank, broker, dealer or other nominee, and you participate in the rights offering, you will not receive share
certificates for your new shares. Your custodian bank, broker, dealer or other nominee will be credited with the Class A voting shares you
purchase in the rights offering as soon as practicable after the completion of the rights offering.
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After I send in my payment and rights certificate, may I change or cancel my exercise of rights?

No. All exercises of subscription rights are irrevocable, even if you later learn information that you consider to be unfavorable to the exercise of
your subscription rights. You should not exercise your subscription rights unless you are certain that you wish to purchase additional Class A
voting shares at a subscription price of $[ ] per share.
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How many Class A voting shares will be outstanding after the rights offering?

As of March 31, 2012, 3,673,615 Class A voting shares were issued and outstanding. Assuming no other transactions by us involving our

Class A voting shares, no options for Class A voting shares are exercised, and that Montrovest does not exercise its right to convert its 7,717,970
Class B multiple voting shares into 7,717,970 Class A voting shares prior to the expiration of the rights offering, if the rights offering is fully
subscribed through the exercise of the subscription rights, then an additional [ ] Class A voting shares will be issued and outstanding after
the closing of the rights offering, for a total of [ ] Class A voting shares outstanding. As a result of the rights offering, the ownership
interests and voting interests of the existing shareholders that do not fully exercise their basic subscription privileges will be diluted.

Are there risks in exercising my subscription rights?

Yes. The exercise of your subscription rights involves risks. Exercising your subscription rights involves the purchase of additional Class A
voting shares and should be considered as carefully as you would consider any other equity investment. Among other things, you should
carefully consider the risks described in the section entitled Risk Factors in this prospectus and the documents incorporated by reference in this
prospectus.

If the rights offering is not completed, will my subscription payment be refunded to me?

Yes. The subscription agent will hold all funds it receives in a segregated bank account until completion of the rights offering. If the rights
offering is not completed, all subscription payments received by the subscription agent will be returned promptly, without interest or penalty. If
you own shares in street name, it may take longer for you to receive payment because the subscription agent will return payments through the
record holder of your shares.

Will the rights be listed on a stock exchange or national market?
No, the subscription rights will not be listed on a stock exchange or national market.
How do I exercise my rights if I live outside the United States and Canada?

The subscription agent will hold rights certificates for shareholders having addresses outside the United States and Canada. To exercise
subscription rights, our foreign shareholders must notify the subscription agent and timely follow other procedures described in the section
entitled The Rights Offering Foreign Shareholders.

What fees or charges apply if I purchase Class A voting shares?

We are not charging any fee or sales commission to issue subscription rights to you or to issue shares to you if you exercise your subscription
rights. If you exercise your subscription rights through your broker, dealer, custodian bank or other nominee, you are responsible for paying any
fees your nominee may charge you.

What are the material U.S. federal income tax consequences of exercising my subscription rights?

For U.S. federal income tax purposes, you should not recognize income or loss upon receipt or exercise of subscription rights. You should
consult your tax advisor as to your particular tax consequences resulting from the rights offering. For a more detailed discussion, see the section
entitled Material U.S. Federal Income Tax Consequences.

Who is the subscription agent for the rights offering and to whom should I send my forms and payment?

The subscription agent is Computershare Trust Company, N.A. If your shares are held in the name of a broker, dealer or other nominee, then you
should send your subscription documents, rights certificate and subscription payment to that record holder. If you are the record holder, then you
should send your subscription documents, rights certificate and subscription payment by first class mail, hand delivery, or courier service to:

If Delivering by Mail: If Delivering by Hand or Courier:
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Computershare Trust Company, N.A. Computershare Trust Company, N.A.
Attn: Corporate Actions Voluntary Offer Attn: Corporate Actions Voluntary Offer
P.O. Box 43011 250 Royall Street, Suite V

Providence, RI 02940-3011 Canton, MA 02021

Your payment of the subscription price must be made in United States dollars for the full number of Class A voting shares for which you are
subscribing by cashier s or certified check drawn upon a United States bank payable to the subscription agent at the address set forth above or by
wire transfer of immediately available funds to the account maintained by the subscription agent for the purpose of accepting subscriptions under
this rights offering. If you desire to make payment by wire transfer you must contact Computershare Trust Company, N.A. to receive a Wire
Authorization Form. In the United States, you should call () . If you are outside the United States, you should call ( )
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You are solely responsible for completing delivery to the subscription agent of your subscription materials. The subscription materials are to be
received by the subscription agent on or prior to 5:00 p.m., Eastern Standard time, on [ ], 2012. We urge you to allow sufficient time for
delivery of your subscription materials to the subscription agent.

Whom should I contact if I have other questions?

If you have any questions about the rights offering or wish to request another copy of a document, please contact our information agent,
Georgeson Inc., at:

Georgeson Inc.
199 Water Street, 26th Floor

New York, NY 10038

Banks and Brokers Call: All Others Call Toll-Free:
[(212) 440-9800] [C ) ]
For a more complete description of the rights offering, see The Rights Offering beginning on page 24.

How will results of the rights offering be made public?

After the completion of the rights offering, we will issue a press release providing information regarding the rights offering.
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SUMMARY

The following summary is qualified in its entirety by reference to the more detailed information and consolidated financial statements appearing
elsewhere or incorporated by reference in this prospectus.

This prospectus relates to the non-transferable subscription rights to purchase up to [ ] Class A voting shares that we are distributing, at no
charge, to holders of our Class A voting shares and Class B multiple voting shares. We refer to this offering as the rights offering.

The Company

Birks & Mayors Inc. is a leading North American luxury jewelry brand which designs, develops, manufactures and retails fine jewelry, time
pieces, sterling silver and gifts.

Further details concerning our business, including information with respect to our assets, operations and development history, are provided in
our Annual Report on Form 20-F, and the other documents incorporated by reference into this prospectus. You are encouraged to thoroughly
review the documents incorporated by reference into this prospectus as they contain important information concerning our business and our
prospects.

Our principal executive offices are located at 1240 Phillips Square, Montreal, Québec, Canada H3B 3H4. Our telephone number is
(514)-397-2501.

The Rights Offering

The following summary describes the principal terms of the rights offering, but is not intended to be complete. See the information in the section
entitled The Rights Offering in this prospectus for a more detailed description of the terms and conditions of the rights offering.

Total number of Class A voting shares available
for subscription

[ ]

Securities offered We are distributing to you, at no charge, one non-transferable subscription right for every
Class A voting share and Class B multiple voting share that you own as of 5:00 p.m.,
Eastern Standard time, on the record date, either as a holder of record or, in the case of
shares held of record by brokers, dealers, custodian banks or other nominees on your
behalf, as a beneficial owner of such shares.

Basic subscription privilege For every [ ] subscription rights you receive, you will be entitled to purchase one
Class A voting share at a subscription price of $[ ] per share. We will not issue
fractional Class A voting shares in the rights offering, and holders will only be entitled to
purchase a whole number of Class A voting shares, rounded down to the nearest whole
number a holder would otherwise be entitled to purchase.

Subscription price $[ ] per share. To be effective, any payment related to the exercise of a subscription
right must clear prior to the expiration of the rights offering.

Over-subscription privilege If you purchase all of the Class A voting shares available to you pursuant to your basic
subscription privilege, you may also choose to subscribe for Class A voting shares that are
not purchased by other holders through the exercise of their basic subscription privileges.
You may subscribe for Class A voting shares pursuant to your over-subscription privilege,
subject to certain limitations and proration of available shares.
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Record date

Expiration date

Use of proceeds

Transferability of rights

No Board Recommendation

No minimum subscription

Maximum offering size

No revocation

Material U.S. federal income tax considerations

Purchase Intention

Table of Contents

5:00 p.m., Eastern Standard time, on [ 1,2012.
5:00 p.m., Eastern Standard time, on [ 1, 2012, unless we extend the rights offering
period.

Although the actual amount will depend on participation in the rights offering, if the rights
offering is fully subscribed for we expect the gross proceeds from the rights offering to be
approximately $5.0 million.

We intend to use the net proceeds of the rights offering to repay interest bearing debt under
our Amended and Restated Cash Advance Agreements, dated June 8, 2011, between the
Company and Montrovest.

All expenses associated with this rights offering will be borne by us.
The subscription rights are non-transferable during the course of the subscription period.

Our board of directors makes no recommendation to you about whether you should
exercise any rights. You are urged to make an independent investment decision about
whether to exercise your rights based on your own assessment of our business and the
rights offering. Please see the section of this prospectus entitled Risk Factors for a
discussion of some of the risks involved in investing in our Class A voting shares.

There is no minimum subscription requirement as a condition to accepting subscriptions.

Unless our board of directors waives or changes the offering amount, we will raise no more
than $5.0 million of subscription proceeds in this rights offering.

Any exercise of subscription rights is irrevocable, even if you later learn information that
you consider to be unfavorable to the exercise of your rights. You should not exercise your
subscription rights unless you are certain that you wish to purchase additional Class A
voting shares at a subscription price of $[ ] per share.

For U.S. federal income tax purposes, you should not recognize income or loss upon
receipt or exercise of subscription rights. You should consult your own tax advisor as to
your particular tax consequences resulting from the rights offering. For a detailed
discussion, see Material U.S. Federal Income Tax Considerations.

Montrovest, our majority shareholder, has advised us that it intends to purchase up to $3.5
million Class A voting shares in the rights offering pursuant to its basic subscription
privilege and, subject to the availability of shares, its over-subscription privilege. However,
Montrovest is not obligated to do so. As of the record date, Montrovest would be entitled
to purchase [ ] Class A voting shares pursuant to its basic subscription privilege.
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Extension, Cancellation, and Amendment

Procedure for exercising rights

Subscription agent
Information agent

Questions

Shares outstanding before the rights offering

Shares outstanding after completion of the rights
offering

Risk factors

Fees and expenses

We have the option to extend the rights offering and the period for exercising your
subscription rights, although we do not presently intend to do so. Our board of directors or
a committee designated by our board of directors may cancel the rights offering at any time
for any reason. If the rights offering is cancelled, all subscription payments received by the
subscription agent will be returned promptly, without interest or penalty. We also reserve
the right to amend or modify the terms of the rights offering.

To exercise your subscription rights, you must take the following steps:

If you are a registered holder of our Class A voting shares or Class B multiple voting
shares, you may deliver payment and a properly completed rights certificate to the
subscription agent before 5:00 p.m., Eastern Standard time, on [ ], 2012. You may
deliver the documents and payments by mail or commercial carrier. If regular mail is used
for this purpose, we recommend using registered mail, properly insured, with return receipt
requested.

If you are a beneficial owner of shares that are registered in the name of a broker, dealer,
custodian bank or other nominee, or if you would rather an institution conduct the
transaction on your behalf, you should instruct your broker, dealer, custodian bank or other
nominee to exercise your subscription rights on your behalf and deliver all documents and
payments before 5:00 p.m., Eastern Standard time, on [ 1, 2012.

Computershare Trust Company, N.A.
Georgeson Inc.

Questions regarding the rights offering should be directed to the information agent,
Georgeson Inc., toll-free at [( ) ] or, if you are a bank or broker,
[(212) 440-9800].

3,673,615 Class A voting shares as of March 31, 2012.

Assuming no outstanding options for our Class A voting shares are exercised prior to the
expiration of the rights offering and the full $5.0 million is subscribed for, we expect

[ ] Class A voting shares will be outstanding immediately after completion of the
rights offering.

Shareholders considering exercising their subscription rights should carefully consider the
risk factors described in the section of this prospectus entitled Risk Factors, beginning on
page 12.

We will pay the fees and expenses relating to the rights offering.

Our Class A voting shares are traded on the NYSE Amex under the symbol BMIJ. The last reported sales price of our Class A voting shares on
NYSE Amex on [ 1, 2012, the record date, was $[ 1.
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider the specific risks described below before making an
investment decision. See the section of this prospectus entitled Where You Can Find More Information. Any of the risks we describe below
could cause our business, financial condition, results of operations or future prospects to be materially adversely affected. The market price of
our Class A voting shares could decline if one or more of these risks and uncertainties develop into actual events and you could lose all or part
of your investment. Some of the statements in this section of the prospectus are forward-looking statements. For more information about
forward-looking statements, please see the section of this prospectus entitled Special Note Regarding Forward-Looking Statements.

Risks Related to the Rights Offering
When the rights offering is completed, your ownership interest will be diluted if you do not exercise your subscription rights.

To the extent that you do not exercise your rights and shares are purchased by other shareholders in the rights offering, your proportionate voting
interest will be reduced, and the percentage that your original shares represent of our expanded equity after the rights offering will be diluted. If
Montrovest purchases $3.5 million Class A voting shares in the rights offering pursuant to its basic subscription privilege and, subject to the
availability of shares, its over-subscription privilege, and assuming no other shareholder exercises it rights in the rights offering, Montrovest will
own and control [ 1% of all classes of our outstanding voting shares. However, there is no assurance that Montrovest will purchase $3.5
million Class A voting shares in the rights offering.

The subscription price determined for the rights offering is not necessarily an indication of the fair value of our Class A voting shares.

The subscription price is $[ ] per share. The subscription price was determined by our board of directors and will be equal to the average
closing price of our Class A voting shares on the NYSE Amex over the seven trading days prior to the effective date of this Registration
Statement. Factors considered by the board of directors included the strategic alternatives to us for raising capital, the price at which our
shareholders might be willing to participate in the rights offering, historical and current trading prices of our Class A voting shares, and our
business prospects and the general condition of the securities market. We cannot assure you that the market price for our Class A voting shares
during the rights offering will be equal to or above the subscription price or that a subscribing owner of rights will be able to sell the Class A
voting shares purchased in the rights offering at a price equal to or greater than the subscription price.

You may not revoke your subscription exercise and you could be committed to buying shares above the prevailing market price.

Once you exercise your subscription rights, you may not revoke the exercise of such rights. The public trading market price of our Class A
voting shares may decline before the subscription rights expire. If you exercise your subscription rights and, afterwards, the public trading
market price of our Class A voting shares decreases below the subscription price, you will have committed to buying Class A voting shares at a
price above the prevailing market price, in which case you will have an immediate, unrealized loss. We cannot assure that, following the
exercise of your rights, you will be able to sell your Class A voting shares at a price equal to or greater than the subscription price, and you may
lose all or part of your investment in our Class A voting shares. Until the shares are delivered to you, you will not be able to sell the Class A
voting shares that you purchase in the rights offering. Certificates representing Class A voting shares purchased pursuant to the basic
subscription privilege will be delivered promptly after expiration of the rights offering; certificates representing Class A voting shares purchased
pursuant to the over-subscription privilege will be delivered promptly after expiration of the rights offering and after all pro rata allocations and
adjustments have been completed. We will not pay you interest on funds delivered to the subscription agent pursuant to the exercise of rights.

Our Class A voting shares are traded on the NYSE Amex under the symbol BMIJ, and the last reported sales price of our Class A voting shares
on the NYSE Amex on the record date of [ 1,2012, was $[ ] per share. Moreover, you may be unable to sell your Class A voting
shares at a price equal to or greater than the subscription price you paid for such shares.
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If you do not act promptly and follow the subscription instructions, your exercise of subscription rights may be rejected.

Subscription rights holders who desire to purchase shares in the rights offering must act promptly to ensure that all required forms and payments
are actually received by the subscription agent before [ ], 2012, the expiration date of the rights offering, unless extended. If you are a
beneficial owner of shares, but not a record holder, you must act promptly to ensure that your broker, bank, or other nominee acts for you and
that all required forms and payments are actually received by the subscription agent before the expiration date of the rights offering. We will not
be responsible if your broker, custodian, or nominee fails to ensure that all required forms and payments are actually received by the subscription
agent before the expiration date of the rights offering. If you fail to complete and sign the required subscription forms, send an incorrect payment
amount or otherwise fail to follow the subscription procedures that apply to your exercise in the rights offering, the subscription agent may,
depending on the circumstances, reject your subscription or accept it only to the extent of the payment received. Neither we nor our subscription
agent undertakes to contact you concerning an incomplete or incorrect subscription form or payment, nor are we under any obligation to correct
such forms or payment. We have the sole discretion to determine whether a subscription exercise properly follows the subscription procedures.

Significant sales of our Class A voting shares, or the perception that significant sales may occur in the future, could adversely affect the
market price for our Class A voting shares.

The sale of substantial amounts of our Class A voting shares could adversely affect the price of our Class A voting shares. Sales of substantial
amounts of our Class A voting shares in the public market, and the availability of shares for future sale, including up to [ ] Class A voting
shares to be issued in the rights offering, and [ ] Class A voting shares issuable as of [ 1, 2012, upon exercise of outstanding options
to acquire Class A voting shares under our stock incentive plans and outstanding warrants, could adversely affect the prevailing market price of
our Class A voting shares and could cause the market price of our Class A voting shares to remain low for a substantial amount of time. We
cannot foresee the impact of such potential sales on the market, but it is possible that if a significant percentage of such available shares were
attempted to be sold within a short period of time, the market for our shares would be adversely affected. It is also unclear whether or not the
market for our Class A voting shares could absorb a large number of attempted sales in a short period of time, regardless of the price at which
they might be offered. Even if a substantial number of sales do not occur within a short period of time, the mere existence of this market
overhang could have a negative impact on the market for our Class A voting shares and our ability to raise additional capital. 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, and
because our Class A voting shares have limited trading volume, the trading price is likely to be highly volatile and could be subject to extreme
fluctuations.

We may use the proceeds of this rights offering in ways with which you may disagree.

We intend to use the net proceeds of this offering for the repayment of interest bearing debt under our Amended and Restated Cash Advance
Agreements, dated June 8, 2011, between the Company and Montrovest. Nevertheless, we will have significant discretion in the use of the net
proceeds of this offering, and it is possible that we may allocate the proceeds differently than investors in this offering desire, or that we will fail
to maximize our return on these proceeds. You will be relying on the judgment of our management with regard to the use of the proceeds from
the rights offering, and you will not have the opportunity, as part of your investment decision, to assess whether the procee