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(Mark One)

¨
 REGISTRATION STATEMENT PURSUANT TO SECTION 12(b) OR
(g) OF THE SECURITIES EXCHANGE
 ACT OF 1934

OR

þ
 ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT
 OF 1934

For the fiscal year ended December 31, 2014
OR

¨
 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE
 ACT OF 1934

For the transition period from: _____________ to _____________
OR

¨
 SHELL COMPANY REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE
 ACT OF 1934

Date of event requiring shell company report ___________
Commission file number: 0-26046

CHINA NATURAL RESOURCES, INC.
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(Exact name of Registrant as specified in its charter)

Not Applicable

(Translation of Registrant�s name into English)

British Virgin Islands

(Jurisdiction of incorporation or organization)

Room 2205, 22/F, West Tower, Shun Tak Centre,

168-200 Connaught Road Central, Sheung Wan, Hong Kong

(Address of principal executive offices)

Bonaventure Yue, Chief Financial Officer

Room 2205, 22/F, West Tower, Shun Tak Centre,

168-200 Connaught Road Central, Sheung Wan, Hong Kong

bonyue@chnr.net

(Name, telephone number, e-mail and/or facsimile number and address of Registrant�s contact person)

Securities registered or to be registered pursuant to Section 12(b) of the Act:

Title of each class Name of each exchange on which registered
Common Shares, without par value NASDAQ Capital Market

Securities registered or to be registered pursuant to Section 12(g) of the Act: None

Securities for which there is a reporting obligation pursuant to Section 15(d) of the Act: None

Indicate the number of outstanding shares of each of the issuer's classes of capital or common stock as of the close of
the period covered by the annual report. 24,910,916 common shares as of December 31, 2014.
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Indicate by check mark if the issuer is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.

Yes ¨  No þ

If this report is an annual or transition report, indicate by check mark if the registrant is not required to file reports
pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934.

Yes ¨  No þ

Note � Checking the box above will not relieve any registrant required to file reports pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934 from their obligations under those Sections.

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.

Yes þ  No ¨

Indicate by check mark whether the registration has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
($232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files).

Yes ¨  No ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer or a non-accelerated filer.
See definition 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 þ
Indicate by check mark which basis of accounting the registrant has used to prepare the financial statements included
in this filing:

U.S. GAAP ¨ International Financial Reporting Standards as issued Other ¨
By the International Accounting Standards Board þ

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 ¨

If this is an annual report, indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2
of the Exchange Act).

Yes ¨  No þ
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CONVENTIONS

Unless otherwise specified, all references in this Annual Report to "U.S. Dollars," "Dollars," "US$," or "$" are to
United States dollars; all references to "Hong Kong Dollars" or "HK$" are to Hong Kong dollars; and all references to
"Renminbi" or "CNY" are to Renminbi Yuan, which is the lawful currency of the People's Republic of China ("China"
or the "PRC"). The accounts of the Company and its subsidiaries are maintained in either Hong Kong Dollars or
Renminbi. The financial statements of the Company and its subsidiaries are prepared in Renminbi. Translations of
amounts from Renminbi to U.S. Dollars and from Hong Kong Dollars to U.S. Dollars are for the convenience of the
reader. Unless otherwise indicated, any translations from Renminbi to U.S. Dollars or from U.S. Dollars to Renminbi
have been made at the single rate of exchange (the "CNY Exchange Rate") as quoted by Bloomberg Finance L.P.
(�Bloomberg�) on December 31, 2014, which was US$1.00 = CNY6.2055. Translations from Hong Kong Dollars to
U.S. Dollars have been made at the official pegged exchange rate of US$1.00 = HK$7.80 as of December 31, 2014.
The Renminbi is not freely convertible into foreign currencies and no representation is made that the Renminbi or
U.S. Dollar amounts referred to herein could have been or could be converted into U.S. Dollars or Renminbi, as the
case may be, at the CNY Exchange Rate or at all.

*References to �Baiping Mining� are to Jinsha Baiping Mining Co., Ltd., a company organized in the PRC and a
70%-owned subsidiary of Guizhou Puxin.

*References to �Bijie Feishang� are to Bijie Feishang Energy Co., Ltd., a company organized in the PRC and a
wholly-owned subsidiary of Guizhou Puxin.

References to "China Resources" are to China Resources Development, Inc., a Nevada company, and the predecessor
to CHNR.

References to the �Company� or �CHNR� are to China Natural Resources, Inc. (formerly known as Billion Luck
Company Ltd.), a British Virgin Islands company, which was the surviving company to a merger between China
Resources and CHNR on December 9, 2004 (the �Redomicile Merger�). Unless the context otherwise requires, the
Company and/ or CHNR includes the operations of its predecessor and subsidiaries.

References to "Central Government" refer to the national government of the PRC and its various ministries, agencies,
and commissions.

References to �common shares� are to the common shares, without par value, of CHNR after the Redomicile Merger.

References to "common stock" are to the common stock, $0.001 par value, of China Resources.

References to "China Coal" are to China Coal Mining Investment Limited, a company organized in Hong Kong and a
wholly-owned subsidiary of CHNR.

*References to �Dayuan Coal� are to Guizhou Nayong Dayuan Coal Mining Co., Ltd., a company organized in the PRC
and a wholly-owned subsidiary of Guizhou Puxin.

References to �Distribution� are to a special interim dividend declared by the Company satisfied by way of a
distribution in specie of the entire issued share capital of Feishang Anthracite, being an aggregate of 124,554,580
ordinary shares in the capital of Feishang Anthracite with a par value of HK$0.01 each.
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References to �Distribution Record Date� are to January 13, 2014, being the record date for ascertaining entitlements to
the Distribution.

*References to "Feishang Anthracite� are to Feishang Anthracite Resources Limited (formerly known as Wealthy Year
Limited), a company organized in the British Virgin Islands whose ordinary shares are listed on the Main Board of
The Stock Exchange of Hong Kong Limited (the �Hong Kong Stock Exchange�) on January 22, 2014, and, until January
22, 2014, a wholly-owned subsidiary of the Company.

References to �Feishang Dayun� are to Feishang Dayun Coal Mining Limited, a company organized in Hong Kong and
a wholly-owned subsidiary of Pineboom.

References to �Feishang Enterprise� are to Feishang Enterprise Group Limited, a related company organized in the PRC
and controlled by Mr. Li Feilie, the Chairman and CEO of the Company.

References to �Feishang Management� are to Shenzhen Feishang Management and Consulting Co., Limited, a company
organized in the PRC and a wholly-owned subsidiary of Yunnan Mining.

i

Edgar Filing: CHINA NATURAL RESOURCES INC - Form 20-F

6



References to �Feishang Mining� are to Feishang Mining Holdings Limited, a company organized in the British Virgin
Islands and, since February 3, 2006, a wholly-owned subsidiary of CHNR.

References to �Feishang Yongfu� are to Feishang Yongfu Mining Limited, a company organized in Hong Kong and a
wholly owned subsidiary of Newhold.

References to �FMH Services� are to FMH Corporate Services Inc., a company organized in Florida and, a
wholly-owned subsidiary of CHNR.

References to "GAAP" or �U.S. GAAP� are to generally accepted accounting principles of the United States.

*References to �Gouchang Coal� are to Nayong Gouchang Coal Mining Co. Ltd., a company organized in the PRC and
a 99%-owned subsidiary of Guizhou Puxin.

References to the �Group� are to the Company and its directly or indirectly owned subsidiaries.

*References to �Guizhou Dayun� are to Guizhou Dayun Mining Co., Ltd., a company organized in the PRC and a
wholly-owned subsidiary of Yangpu Dashi.

*References to �Guizhou Fuyuantong� are to Guizhou Fuyuantong Energy Co., Ltd., a company organized in the PRC
and a wholly-owned subsidiary of Smartact.

*References to �Guizhou Puxin� are to Guizhou Puxin Energy Co., Ltd., a company organized in the PRC and a
wholly-owned subsidiary of Guizhou Fuyuantong.

*References to �Guizhou Yongfu� are to Guizhou Yongfu Mining Co., Limited, a company organized in the PRC and a
70%-owned subsidiary of Guizhou Puxin.

References to �IFRS� are to International Financial Reporting Standards as issued by the International Accounting
Standards Board.

*References to �Jinsha Juli� are to Jinsha Juli Energy Co., Ltd., a company organized in the PRC which is 99% owned
by Guizhou Puxin and 1% owned by Beijie Feishang.

References to �JORC� are to the Joint Ore Reserves Committee of the Australasian Institute of Mining and Metallurgy.
The JORC has established a code for the reporting of mineral resources and ore reserves that is widely accepted as a
standard for professional reporting purposes.

*References to �Linjiaao Coal� are to Liuzhi Linjiaao Coal Mining Co., Ltd., a company organized in the PRC and a
99%-owned subsidiary of Guizhou Puxin.

References to "Local Governments" are to governments in the PRC, including governments at all administrative levels
below the Central Government, including provincial governments, governments of municipalities directly under the
Central Government, municipal governments, county governments, and township governments.

References to "Newhold" are to Newhold Investments Limited, a company organized in the British Virgin Islands and
a wholly-owned subsidiary of the Company.
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References to "Pineboom" are to Pineboom Investments Limited, a company organized in the British Virgin Islands
and a wholly-owned subsidiary of the Company.

References to the "PRC" or "China" include all territory claimed by or under the control of the Central Government,
except Hong Kong, Macao, and Taiwan.

References to "PRC Government" include the Central Government and Local Governments.

References to "Provinces" include provinces, autonomous regions, and municipalities directly under the Central
Government of the PRC.

References to �Series B preferred shares� are to the Series B preferred shares, without par value, of CHNR, after the
Redomicile Merger.

References to "Series B preferred stock" are to the Series B preferred stock, $.001 par value, of China Resources.

ii
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References to �shareholders� of CHNR are to the members of China Natural Resources, Inc., a British Virgin Islands
corporation. �Members� under British Virgin Islands law are the equivalent of �shareholders� under the laws of the several
states of the United States.

*References to �Shenzhen Chixin� are to Shenzhen Chixin Information and Consulting Co., Ltd., a company organized
in the PRC and a wholly-owned subsidiary of Guizhou Puxin.

References to �Silver Moon� are to Silver Moon Technologies Limited, a company organized in the British Virgin
Islands and an 80%-owned subsidiary of the Company. Silver Moon is currently inactive.

*References to �Smartact� are to Hong Kong Smartact Limited, a company organized in Hong Kong and a
wholly-owned subsidiary of Feishang Anthracite.

References to �Spin-Off� are to the January 22, 2014 Distirubtion to the Company�s shareholders of the outstanding
shares of Feishang Anthracite, which operated the Company�s coal mining and related business prior to January 22,
2014.

References to "Sunwide" are to Sunwide Capital Limited, a company organized in the British Virgin Islands and a
wholly-owned subsidiary of the Company. Sunwide is currently inactive.

References to �Wuhu Feishang� are to Wuhu Feishang Mining Development Co., Limited, a company organized in the
PRC and a wholly-owned subsidiary of Feishang Mining.

*References to �Xinsong Coal� are to Liuzhi Xinsong Coal Mining Co., Ltd., a company organized in the PRC and a
99%-owned subsidiary of Guizhou Puxin.

*References to �Yangpu Dashi� are to Hainan Yangpu Dashi Industrial Co., Limited, a company organized in the PRC
and a wholly-owned subsidiary of Guizhou Puxin.

References to �Yangpu Lianzhong� are to Yangpu Lianzhong Mining Co., Limited, a company organized in the PRC
and a wholly-owned subsidiary of China Coal.

References to �Yangpu Shuanghu� are to Yangpu Shuanghu Industrial Development Co., Limited, a company organized
in the PRC and a wholly-owned subsidiary of Feishang Yongfu.

References to �Yunnan Mining� are to Yunnan Feishang Mining Co., Limited, a company organized in the PRC and a
wholly-owned subsidiary of Wuhu Feishang.

�������

*

Collectively these companies comprise the coal business held by Feishang Anthracite that was subject of the
January 22, 2014 Spin-Off, and are no longer owned by the Company.
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Forward-Looking Statements

This Annual Report contains statements that constitute forward-looking statements within the meaning of Federal
securities laws. These statements appear in a number of places in this Auual Report and include, without limitation,
statements regarding the intent, belief and current expectations of the Company, its directors or its officers with
respect to the Company's policies regarding investments, dispositions, financings, conflicts of interest and other
matters; and trends affecting the Company's financial condition or results of operations. Forward-looking statements
are not a guarantee of future performance and involve risks and uncertainties, and actual results may differ materially
from those in the forward-looking statement as a result of various factors. Among the risks and uncertainties that
could cause our actual results to differ from our forward-looking statements are our intent, belief and current
expectations as to business operations and operating results, uncertainties concerning our ability to sustain opertions,
uncertainties regarding the governmental, economic and political circumstances in the People�s Republic of China,
risks and hazards associated with the Company�s mining activities, uncertainties associated with metal price volatility,
uncertainties associated with the Company�s reliance on third-party contractors uncertainties relating to possible future
increases in operating expenses, including costs of labor and materials, and other risks detailed from time to time in
the Company�s filings with the Securities and Exchange Commission, including without limitation the information set
forth in Item 3.D. of this Annual Report under the heading, "Risk Factors". With respect to forward-looking
statements that include a statement of its underlying assumptions or bases, the Company cautions that, while it
believes such assumptions or bases to be reasonable and has formed them in good faith, assumed facts or bases almost
always vary from actual results, and the differences between assumed facts or bases and actual results can be material
depending on the circumstances. When, in any forward-looking statement, the Company, or its management,
expresses an expectation or belief as to future results, that expectation or belief is expressed in good faith and is
believed to have a reasonable basis, but there can be no assurance that the stated expectation or belief will result or be
achieved or accomplished.

iii
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PART I

ITEM 1.

IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISORS

No disclosure is required in response to this Item.

ITEM 2.

OFFER STATISTICS AND EXPECTED TIMETABLE

No disclosure is required in response to this Item.

ITEM 3.

KEY INFORMATION

A.

Selected Financial Data

On February 3, 2006 (the �Acquisition Date�), we consummated the acquisition of all of the issued and outstanding
capital stock of Feishang Mining (the �Acquisition�). Our acquisition of Feishang Mining was accounted for using the
purchase method of accounting and was treated as a reverse acquisition because on a post-merger basis, the former
Feishang Mining shareholder holds 86.4% of our outstanding common shares. As a result, Feishang Mining is deemed
to be the acquirer for accounting purposes. We have retroactively restated our issued share capital to reflect the
acquisition by Feishang Mining. The selected financial data are stated in CNY and are derived from the audited
consolidated financial statements of the Company for the years ended December 31, 2010, 2011, 2012, 2013 and
2014, prepared and presented in accordance with IFRS. Details of the Company�s acquisition of Feishang Mining are
described elsewhere in this Annual Report.
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We adopted IFRS effective as of and for the fiscal year ended December 31, 2011 by applying IFRS 1: First Time
Adoption of International Reporting Standards. Our consolidated financial statements as of and for the year ended
December 31, 2010 were originally prepared in accordance with generally accepted accounting principles in the
United States, or U.S. GAAP, and were restated in accordance with IFRS for comparative purposes only.

In accordance with rule amendments adopted by the U.S. Securities Exchange Commission, or SEC, which became
effective on March 4, 2008, we do not provide a reconciliation to U.S. GAAP for financial information prepared in
accordance with IFRS. The selected financial information as of and for the years ended December 31, 2010, 2011,
2012, 2013 and 2014 set forth below should be read in conjunction with, and is qualified in its entirety by reference to
�Item 5. Operating and Financial Review and Prospects�and our audited consolidated financial statements and the notes
thereto included elsewhere in this Annual Report.

The statements of profit or loss data for each of the years ended December 31, 2012, 2013 and 2014 and the
statements of financial position data as of December 31, 2013 and 2014 are derived from our audited consolidated
financial statements included in Part III, Item 18, "Financial Statements" of this Annual Report. The statements of
financial position data as of December 31, 2010, 2011 and 2012 are derived from our audited consolidated financial
statements that are not included in this Annual Report. Our historical results are not necessarily indicative of our
results in any future period.

In accordance with IFRS 5, statements of profit or loss have been restated retrospectively for all periods presented due
to the approval of the Spin-Off and listing by way of introduction on the Hong Kong Stock Exchange of the
Company�s wholly owned subsidiary, Feishang Anthracite, which operated the Company�s coal mining and related
business. The Spin-Off was completed on January 22, 2014. The coal mining and related operations are therefore
presented as discontinued operations.

Amounts in thousands, except share amounts and per share data
Year Ended Year Ended Year Ended Year Ended Year Ended

December 31, December 31, December 31, December 31, December 31,
2010 2011 2012 2013 2014
CNY CNY CNY CNY CNY

Statements of
Profit or Loss
Data
Revenue 54,686 42,940 14,728 41,360 8,303
Cost of sales (28,086) (21,245) (9,036) (25,101) (6,563)
Gross profit 26,600 21,695 5,692 16,259 1,740

Profit/(loss)
before income
taxes from
continuing
operations

18,200 3,069 (15,356) 857 (26,384)
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Profit/(loss) for
the year from
continuing
operations
attributable to:
Owners of the
Company 12,117 (1,216) (14,391) (1,285) (33,223)
Non-controlling
interests � � � � �

12,117 (1,216) (14,391) (1,285) (33,223)

1
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Amounts in thousands, except share amounts and per share data
Year Ended Year Ended Year Ended Year Ended Year Ended

December 31, December 31, December 31, December 31, December 31,
2010 2011 2012 2013 2014
CNY CNY CNY CNY CNY

Profit/(loss)
from
discontinued
operations
attributable to:
Owners of the
Company 560,134 (64,759) (75,312) (334,119) (9,925)
Non-controlling
interests (4,141) (141) 8,256 (418) (783)

555,993 (64,900) (67,056) (334,537) (10,708)

Profit/(loss)
attributable to:
Owners of the
Company * 572,251 (65,975) (89,703) (335,404) (43,148)
Non-controlling
interests (4,141) (141) 8,256 (418) (783)

568,110 (66,116) (81,447) (335,822) (43,931)

Earning/(loss)
per share:

Basic
For
earning/(loss)
from
continuing
operations 0.54 (0.05) (0.58) (0.05) (1.33)
For
earning/(loss)
from
discontinued
operations 24.96 (2.74) (3.02) (13.41) (0.40)

25.50 (2.79) (3.60) (13.46) (1.73)

Diluted
For
earning/(loss)
from
continuing

0.53 (0.05) (0.58) (0.05) (1.33)
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operations
For
earning/(loss)
from
discontinued
operations 24.62 (2.74) (3.02) (13.41) (0.40)

25.15 (2.79) (3.60) (13.46) (1.73)

Weighted
average number
of shares
outstanding
Basic 22,443,416 23,613,238 24,910,916 24,910,916 24,910,916
Diluted 22,751,864
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