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AMENDMENT NO. 2 TO
FORM F-3

REGISTRATION STATEMENT
UNDER

THE SECURITIES ACT OF 1933

LJ INTERNATIONAL INC.
(Exact name of registrant as specified in its charter)

British Virgin Islands
(State or other jurisdiction

of incorporation or organization)
Not Applicable

(I.R.S. Employer Identification No.)

Unit #12, 12/F, Block A
Focal Industrial Centre

21 Man Lok Street
Hung Hom, Kowloon, Hong Kong

011-825-2764-3622
(Address and telephone number

of registrant�s principal executive offices)

Andrew N. Bernstein, Esq.
Andrew N. Bernstein, P.C.

5445 DTC Parkway, Suite 520
Greenwood Village, Colorado 80111

(303) 770-7131
(Name, address, and telephone number

of agent for service)

Copies of all communications to:
Andrew N. Bernstein, Esq.
Andrew N. Bernstein, P.C.

5445 DTC Parkway, Suite 520
Greenwood Village, Colorado 80111

Telephone: (303) 770-7131
Facsimile: (303) 770-7332

Approximate date of commencement of proposed sale to the public: From time to time, after the effective date of
this Registration Statement.
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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o
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 Act of 1933, check the following box. þ
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o                     
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. o                     
If this Form is a registration statement pursuant to General Instruction I.C. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. o
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.C. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following. o

CALCULATION OF REGISTRATION FEE

Proposed
Maximum Proposed

Amount Offering Maximum
Amount

of
To Be Price per Offering Registration

Title of Each Class of Securities to be Registered Registered Unit Price(1) Fee
Common Stock, $0.01 par value per share (2) � � � �
Warrants (3) � � � �
Total(4) $100,000,000(4) 100%(5) $100,000,000 $3,930(6)

(1) These figures are estimates made solely for the purpose of calculating the registration fee pursuant to
Rule 457(o).

(2) In addition to any securities that may be registered hereunder, we are also registering an indeterminate number of
shares of common stock as may be issued upon conversion or exchange of the securities issued directly
hereunder. No separate consideration will be received for any shares of common stock so issued upon conversion
or exchange.

(3) Represents warrants to purchase common stock.

(4) The securities registered hereunder may be sold separately, or as units with other securities registered hereby. The
proposed maximum offering price per unit will be determined by us in connection with the issuance of the
Securities. In no event will the aggregate offering price of all securities issued from time to time pursuant to this
Registration Statement exceed $100,000,000 or the equivalent thereof in one or more foreign currencies, foreign
currency units or composite currencies. The aggregate amount of common stock registered hereunder is further
limited to that which is permissible under General Instruction I.B.5.(a) of Form F-3 under the Securities Act, to
the extent applicable.

(5) We will determine the proposed maximum offering price per unit in connection with the issuance of the
Securities.

(6)
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No payment of registration fee is being made in connection with the filing of this registration statement. Rather,
$3,930 of the registration fee for this registration statement is being offset, pursuant to Rule 457(p) under the
Securities Act, by the $10,700 of registration fees paid in connection with unsold securities being registered by
the registrant under Registration Statement No. 333-138878 (initially filed on November 21, 2006 and withdrawn
on May 22, 2008).

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to
delay its effective date until the Registrants 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 or until this Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.

Edgar Filing: LJ INTERNATIONAL INC - Form F-3/A

3



PART II
Information Not Required in the Prospectus

Item 8. Indemnification of Directors and Officers
     As in most United States jurisdictions, the board of directors of a British Virgin Islands company is charged with
the management and affairs of the company, and subject to any limitations to the contrary in the Memorandum of
Association of the Company, the Board of Directors is entrusted with the power to manage the business and affairs of
the Company. In most United States jurisdictions, directors owe a fiduciary duty to the company and its shareholders,
including a duty of care, pursuant to which directors must properly apprise themselves of all reasonably available
information, and a duty of loyalty, pursuant to which they must protect the interests of the company and refrain from
conduct that injures the company or its shareholders or that deprives the company or its shareholders of any profit or
advantage. Many United States jurisdictions have enacted various statutory provisions which permit the monetary
liability of directors to be eliminated or limited.
     Under British Virgin Islands law, liability of a director to the company is basically limited to cases of willful
malfeasance in the performance of his duties or to cases where the director has not acted honestly and in good faith
and with a view to the best interests of the company. However, under its Memorandum of Association, the Company
is authorized to indemnify any person who is made or threatened to be made a party to a legal or administrative
proceeding by virtue of being a director, officer or liquidator of the Company, provided such person acted honestly
and in good faith and with a view to the best interests of the Company and, in the case of a criminal proceeding, such
person had no reasonable cause to believe that his conduct was unlawful. The Company�s Memorandum of Association
also permits the Company to indemnify any director, officer or liquidator of the Company who was successful in any
proceeding against expenses and judgments, fines and amounts paid in settlement and reasonably incurred in
connection with the proceeding, where such person met the standard of conduct described in the preceding sentence.
     The Company has provisions in its Memorandum of Association that insure or indemnify, to the full extent allowed
by the laws of the Territory of the British Virgin Islands, directors, officers, employees, agents or persons serving in
similar capacities in other enterprises at the request of the Company.
     The Company has obtained a directors� and officers� liability insurance policy.

II-1
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Item 9. Exhibits
     The following exhibits are filed herewith or incorporated by reference herein:

Exhibit
Number Exhibit Title

1.1 Form of Underwriting Agreement*
3.1 Memorandum of Association **
3.2 Articles of Association **
4.1 Form of Warrant Agreement*
4.2 Form of Warrant Certificate*
5.1 Opinion of Andrew N. Bernstein, P.C.

23.1 Consent of Gruber & Company, LLC, independent registered public accounting firm***
23.2 Consent of Andrew N. Bernstein, P.C. (included in Exhibit 5.1)

* To be filed by
amendment or
as an exhibit to
a report
pursuant to
Section 13(a) or
15(d) of the
Securities
Exchange Act
of 1934, as
amended and
incorporated
herein by
reference.

** Incorporated by
reference to the
Exhibits to our
Registration
Statement on
Form F-1 and
pre-effective
and
post-effective
amendments
thereto, SEC
File No.
333-7912,
declared
effective on
April 15, 1998.

*** Previously filed.
II-2
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Item 10. Undertakings
(a) Rule 415 Offerings.
     The undersigned registrant hereby undertakes:
     (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:
          (i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;
          (ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement
(or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the
�Calculation of Registration Fee� table in the effective registration statement; and
          (iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;
provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the information
required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or
furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act
of 1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed
pursuant to Rule 424(b) that is part of the registration statement.
     (2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
     (3) To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.
     (4) As a foreign private issuer, to file a post-effective amendment to the registration statement to include any
financial statements required by Item 8.A of Form 20-F at the start of any delayed offering or throughout a continuous
offering. Financial statements and information otherwise required by Section 10(a)(3) of the Act need not be
furnished, provided that the

II-3
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registrant includes in the prospectus, by means of a post-effective amendment, financial statements required pursuant
to this paragraph (a)(4) and other information necessary to ensure that all other information in the prospectus is at least
as current as the date of those financial statements. Notwithstanding the foregoing, with respect to registration
statements on Form F-3, a post-effective amendment need not be filed to include financial statements and information
required by Section 10(a)(3) of the Act or Section 210.3-19 of this chapter if such financial statements and
information are contained in periodic reports filed with or furnished to the Commission by the registrant pursuant to
section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the Form F-3.
     (5) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
          (i) If the registrant is relying on Rule 430B:
               (A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the registration statement;
and
               (B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the
purpose of providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be
part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date; or
          (ii) If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a
registration statement relating to an offering, other than registration statements relying on Rule 430B or other than
prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as
of the date it is first used after effectiveness. Provided, however, that no statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser
with a time of contract of sale prior to such first use, supersede or modify any statement that was made in the
registration statement or prospectus that

II-4
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was part of the registration statement or made in any such document immediately prior to such date of first use.
     (6) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser
in the initial distribution of the securities:
     The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant
to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the
securities are offered or sold to such purchaser by means of any of the following communications, the undersigned
registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
          (i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be
filed pursuant to Rule 424;
          (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or
used or referred to by the undersigned registrant;
          (iii) The portion of any other free writing prospectus relating to the offering containing material information
about the undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and
          (iv) Any other communication that is an offer in the offering made by the undersigned registrant to the
purchaser.
(b) Filings Incorporating Subsequent Exchange Act documents by reference.
     The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant�s annual report pursuant to section 13(a) or section 15(d) of the Securities
Exchange Act of 1934 that is incorporated by reference in the registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.
(c) Request for acceleration of effective date.
     Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act of 1933 and will be governed by the final adjudication of such issue.

II-5
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SIGNATURES
     Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form F-3 and has duly caused this Registration Statement or
amendment thereto to be signed on its behalf by the undersigned, thereunto duly authorized, in Hong Kong on
September 25, 2008.

LJ INTERNATIONAL INC.

By:  /s/ YU CHUAN YIH  
Yu Chuan Yih 
Chairman and President 

     Pursuant to the requirements of the Securities Act of 1933, this Registration Statement or amendment thereto has
been signed by the following persons in the capacities and on the dates indicated.

Signature Title Date
/s/ YU CHUAN YIH

Yu Chuan Yih

President, Chief Executive Officer and
Chairman of the Board of Directors (Principal
Executive Officer)

9/25/08

/s/ KA MAN AU

Ka Man Au

Executive Vice President and Director 9/25/08

/s/ HON TAK RINGO NG

Hon Tak Ringo Ng

Chief Financial Officer and Director (Principal
Financial and Accounting Officer)

9/25/08

/s/ XIANG XIONG DENG

Xiang Xiong Deng

Director 9/25/08

/s/ JIN WANG

Jin Wang

Director 9/25/08

/s/ JIEYUN YU

Jieyun Yu

Director 9/25/08

/s/ ANDREW N. BERNSTEIN

Andrew N. Bernstein

Director and Authorized Representative in the
United States

9/25/08
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EXHIBIT INDEX

Exhibit
Number Exhibit Title

1.1 Form of Underwriting Agreement*
3.1 Memorandum of Association **
3.2 Articles of Association **
4.1 Form of Warrant Agreement*
4.2 Form of Warrant Certificate*
5.1 Opinion of Andrew N. Bernstein, P.C.

23.1 Consent of Gruber & Company, LLC, independent registered public accounting firm***
23.2 Consent of Andrew N. Bernstein, P.C. (included in Exhibit 5.1)

* To be filed by
amendment or
as an exhibit to
a report
pursuant to
Section 13(a) or
15(d) of the
Securities
Exchange Act
of 1934, as
amended and
incorporated
herein by
reference.

** Incorporated by
reference to the
Exhibits to our
Registration
Statement on
Form F-1 and
pre-effective
and post
effective
amendments
thereto, SEC
File No.
333-7912,
declared
effective on
April 15, 1998.

*** Previously filed.
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