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CHAIRMAN’S STATEMENT 
 
Chairman’s Statement 
 
Introduction 
 
I am pleased to report the final results for the year ended 31 December 2019; the full year results since 
Starcrest Education The Belt & Road Limited (the Company) was successfully admitted to trading on 
the London Stock Exchange’s Main Market on 31 January 2019. The Company, together with its 
subsidiaries form the Group or “Starcrest”. 
 
As announced upon admission to trading, Starcrest's strategic objective has been to provide innovative 
solutions that add value to students, employees and the wider society in One Belt One Road (OBOR) 
countries. 
 
As per the Group’s strategy, we have been proactively seeking relevant acquisition opportunities that fit 
with the Group's search criteria and that offer attractive growth potential. As a result, on 18 September 
2019, Starcrest was pleased to announce the signing of the non-legally binding Heads of Terms to 
acquire sixty per cent. of the issued share capital of London School of Science and Technology Limited 
(LSST). We believe that LSST provides a valuable opportunity for Starcrest and its shareholders. 
 
The Company is unable to provide further information at this stage about the terms of the Proposed 
Transaction. We are in the process of our Due Diligence, and as soon as we are able to provide an 
update, we will do so. 
 
As announced in the Company’s interim results, released in September 2019, we can confirm that, 
during the period, Starcrest successfully became a member of the Quoted Companies Alliance (QCA), 
the independent membership organisation that champions the interests of small to mid-size quoted 
companies. 
 
Prior to and since the Company’s admission, Starcrest has continued in its support of UK-China 
relations. Throughout the period, we continued to sponsor the UK-China Charity Initiative, launched by 
The Lord Mayor's Appeal and China Chamber of Commerce in the UK to raise funds for the LMA's 
charities in the UK and CCCUK poverty alleviation projects in China. Post period, in February 2020, we 
also supported the “China-UK United We Stand” event, hosted by the CCCUK and the City of London, 
for the mutual collaboration and support against the COVID-19 outbreak. 
 
Results and Trading 
 
As of 31 December 2019, the Group had cash balances of £2,787,046. Loss before tax for the period 
ended 31 December 2019 was £1,216,746.    

The majority of the losses reported in this period, representing approximately £0.8m are attributed to 
professional fees and associated costs relating to the listing on 31 January 2019 and funds invested in 
legal and financial due diligence relating to the Proposed Transaction.  
 
Since the year-end, the Group can confirm that trading has remained in line with the Board’s 
expectations. 
 
Working Capital 
 
Since the year-end, the Group has opened a bank account in the UK and has transferred a significant 
proportion of the funds held in its Singapore bank account to the UK bank. As at 31 March 2020, funds 
held at our banks was £2,588,046. 
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CORPORATE GOVERNANCE REPORT 

 
Introduction  

 

As a Cayman Islands registered company and a company with a Standard Listing from 31 January 2019 
on the London Stock Exchange, the Company is not required to comply with the provisions of the UK 
Corporate Governance Code. Nevertheless, the Directors are committed to maintaining high standards 
of corporate governance as overseen by the Chairman and, so far as is practicable given the Company’s 
size and nature, are in the process of voluntarily adopting and complying with the Quoted Companies 
Alliance Code (“QCA Code”). 
 
The Board has established three committees: Audit committee, Nominations committee and 
Remuneration committee. The Audit committee is required to review the integrity of the financial results 
of the Company expressed in the annual report and accounts and other relevant public announcements 
of the Company. The Remuneration committee is required to ensure that remuneration arrangements 
are aligned to support the implementation of the Company’s strategy and effective risk management for 
the medium to long-term. The Remuneration committee is also required to ensure that the remuneration 
policy encourages and rewards the right behaviours, values and culture. See details of Directors’ 
Remuneration in Note 11. The Nomination committee is required to ensure there is a robust process for 
the appointment of new Directors. It will consider succession plans and possible candidates for future 
Board roles. If necessary, the Nomination committee will provide support to the Chairman in taking the 
steps to remove any underperforming director. John McLean OBE chairs the Audit committee whilst 
Professor Nicholas Petford DSc chairs the Remuneration committee, and Norman Cumming chairs the 
Nomination committee. The Remuneration and Nomination committee have responsibility for agreeing 
the remuneration policy for senior executives and for the review of the composition and balance of the 
Board.  
 
In addition, the Company entered into a relationship agreement with all shareholders, to ensure the 
independence and management of the Company in relation to the day-to-day management, affairs and 
governance of the Company.  
 
As the Company is a cash shell, the Board has adopted those elements of the QCA code which are 
pertinent to finding a potential acquisition and in doing so, they have not fully adopted all provisions of 
the code. 
 
Leadership  

 

The Board is currently comprised of: 

 

John McLean OBE, Independent Non-Executive Chairman 
Xingchen Zhu, Executive Director 
Xiaojun Zhang, Chief Executive Officer 
Professor Nicholas Petford, Independent Non-Executive Director 
Norman Cumming, Independent Non-Executive Director 

 

Mr Xingchen Zhu is also considered a main shareholder by virtue of his indirect significant securities 

(63.75%) in the Company as at 31 December 2019. 

 

The terms and conditions of appointment of the non-executive Directors are available for inspection at 
the Company’s registered office.  
 
  



 

Starcrest Education The Belt & Road Limited 
Annual Report and Financial statements for the year ended 31 December 2019 

- 6 - | P a g e  
 

 

CORPORATE GOVERNANCE REPORT 
(Continued) 

 
Role of the Board  

 

The Board has responsibility for setting the Company's core values and standards of business conduct 
and for ensuring that these, together with the Company's obligations to its stakeholders, are widely 
understood throughout the Company. The Board sets the Company's strategy, ensuring that the 
necessary resources are in place to achieve the agreed strategic priorities, and reviews management 
and financial performance. It is accountable to shareholders for the creation and delivery of strong, 
sustainable financial performance and monitoring the Company's affairs within a framework of controls 
which enable risk to be assessed and managed effectively. The Board has a formal schedule of matters 
reserved which is detailed later in this report. 
 

Board Meetings  

 

The core activities of the Board are carried out in scheduled meetings of the Board and its Committees. 
These meetings are timed to link to key events in the Company's corporate calendar. Outside the 
scheduled meetings of the Board, the Directors maintain frequent contact with each other to keep them 
fully briefed on the Company's operations.  
 
Matters reserved specifically for Board 

 

The Board has a formal schedule of matters reserved that can only be decided by the Board. The key 
matters reserved are the consideration and approval of; 
 
• The Company's overall strategy;  
• Financial statements and dividend policy;  
• Management structure including succession planning, appointments and remuneration (supported by 
the Remuneration Committee); 
• Material acquisitions and disposal, material contracts, major capital expenditure projects and budgets;  
• Capital structure, debt and equity financing and other matters;  
• Risk management and internal controls (supported by the Audit Committee);  
• The Company's corporate governance and compliance arrangements; and 
• Corporate policies.  
 
Summary of the Board's work in the period  

 

During the period under review, the Board considered all relevant matters within its remit.  
 
The Chairman sets the Board Agenda and ensures adequate time for discussion.  
 
The Non-executive Directors bring a broad range of business and commercial experience to the 
Company and have a particular responsibility to challenge, independently and constructively, the 
performance of the Executive management (where appointed) and to monitor the performance of the 
management team in the delivery of the agreed objectives and targets. Further information of relevant 
experience and skills is found at the Company website:  
https://www.starcresteducation.com/index.php/key-people.  
The Board considers John McLean OBE, Professor Nicholas Petford DSc and Norman Cumming to be 
independent in character and judgement.  
 
Non-executive Directors are initially appointed for a term of 12 months, which may, subject to satisfactory 
performance and re-election by shareholders, be extended by mutual agreement.  

https://www.starcresteducation.com/index.php/key-people
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CORPORATE GOVERNANCE REPORT 
(Continued) 

 
Other governance matters 

 

All the Directors are aware that independent professional advice is available to each Director in order to 
properly discharge their duties as a Director.  
 
Appointments  

 

The Board is responsible for reviewing the structure, size and composition of the Board and making 
recommendations to the Board with regards to any required changes.  
 

Commitments  

 

All Directors have disclosed any significant commitments to the Board and confirmed that they have 
sufficient time to discharge their duties.  
 
Induction  

 

All new Directors receive an induction as soon as practical on joining the Board.  
 
Conflict of interest  

 

A Director has a duty to avoid a situation in which he or she has, or can have, a direct or indirect interest 
that conflicts, or possibly may conflict, with the interests of the Group. The Board had satisfied itself that 
there is no compromise to the independence of those Directors who have appointments on the Boards 
of, or relationships with, companies outside the Group. The Board requires Directors to declare all 
appointments and other situations which could result in a possible conflict of interest.  
 
Board performance and evaluation  

 

The Group has a policy of appraising Board performance annually. The Group has concluded that for a 
company of its current scale, an internal process administered by the Board is most appropriate at this 
stage.  
 

Accountability 

 

The Board is committed to providing shareholders with a clear assessment of the Group’s position and 
prospects. This is achieved through this report and as required in other periodic financial and trading 
statements. 
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CORPORATE GOVERNANCE REPORT 
(Continued) 

 

Accountability (continued) 

 
Internal controls - The Board of Directors reviews the effectiveness of the Group's system of internal 
controls in line with the requirements of the QCA Code. The internal control system is designed to 
manage the risk of failure to achieve its business objectives. This covers internal financial and 
operational controls, compliances and risk management. The Group had necessary procedures in place 
for the period under review and up to the date of approval of the Annual Report and Accounts.  
 
The Directors acknowledge their responsibility for the Groups system of internal controls and for 
reviewing its effectiveness. The Board confirms the need for an ongoing process for identification, 
evaluation and management of significant risks faced by the Group. A risk assessment for each project 
is carried out by the Directors before making any commitments.  
 
Audit Committee - The Audit committee has responsibility for monitoring the Group’s financial reporting. 
Given the size of the Group and the relative simplicity of the systems, the Board considers that there is 
no current requirement for an internal audit function. The procedures that have been established to 
provide internal  
financial controls are considered appropriate for a company of its size and include controls over 
expenditure, regular reconciliations and management accounts.  
 
Provision of non-audit services is considered by the Audit committee. The Audit committee has 
considered the use of external accounting service providers for non-audit services, and all the current 
providers have been retained and considered appropriate.  
 
During the period BDO LLP received fees set out in Note 12 to the Financial Statements, for acting as 
auditors and providing Corporate Finance advisory services in relation to the Proposed Transaction. The 
non-audit services received were provided by separate, independent engagement teams. The Audit 
committee, after due consideration, consider the threats to auditor objectivity and independence, by 
providing this additional service, as insignificant. 
 

Shareholder relations, communication and dialogue 

 

Open and transparent communication with shareholders is given high priority and the Directors are 
available to meet with shareholders who have specific interests or concerns. The Group issues its results 
to shareholders and publishes them on the Company's website.  
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STATEMENT OF DIRECTORS’ RESPONSIBILITIES 

 
The Directors are responsible for preparing the financial statements in accordance with applicable law 
and regulations.  
 
Cayman Islands Company law requires the Directors to prepare financial statements for each financial 
period.  Under that law the Directors have elected to prepare the financial statements in accordance with 
International Financial Reporting Standards as adopted by the European Union (“IFRS”). The Directors 
must not approve the financial statements unless they are satisfied that they give a true and fair view of 
the state of affairs of the Group and of the profit or loss of the Group for that period.  
 
In preparing these financial statements, the directors are required to: 
 

 select suitable accounting policies and then apply them consistently; 
 

 make judgements and estimates that are reasonable and prudent; 
 

 prepare the financial statements on the going concern basis unless it is inappropriate to presume 
that the Group will continue in business 
 

 
The Directors are responsible for causing to be kept proper books of account with respect to: 
 

 all sums of money received and expensed by the Company and Group and the matters in respect 
of which the receipt and expenditure takes place; 
 

 all sales and purchases of goods by the Company and Group; and 
 

 the assets and liabilities of the Company and Group. 
 

 
They are also responsible for safeguarding the assets of the Company and Group and hence for taking 
reasonable steps for the prevention and detection of fraud and other irregularities. 
 
  



 

Starcrest Education The Belt & Road Limited 
Annual Report and Financial statements for the year ended 31 December 2019 

- 12 - | P a g e  
 

 
INDEPENDENT AUDITORS’ REPORT  

 
Opinion 
 
We have audited the consolidated financial statements of Starcrest Education The Belt & Road Limited 
(the ‘Company’) and its subsidiaries (the ‘Group’) for the year ended 31 December 2019 which comprise 
the Consolidated Statement of Comprehensive Income, the Consolidated Statement of Financial 
Position, the Consolidated Statement of Changes in Equity, the Consolidated Statements of Cash Flows 

and notes to the financial statements, including a summary of significant accounting policies.  
 
The financial reporting framework that has been applied in the preparation of the financial statements is 
applicable law and International Financial Reporting Standards (IFRSs) as adopted by the European 
Union. 

 
In our opinion: 
• the financial statements give a true and fair view of the state of the Group’s affairs as at 31 December 

2019 and of the Group’s loss for the year then ended; and 
• the Group financial statements have been properly prepared in accordance with IFRSs as adopted 

by the European Union. 
 
Basis for opinion 
 
We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK)) and 
applicable law. Our responsibilities under those standards are further described in the Auditors’ 
responsibilities for the audit of the financial statements section of our report. We are independent of the 
Group in accordance with the ethical requirements that are relevant to our audit of the financial 
statements in the UK, including the FRC’s Ethical Standard as applied to listed entities, and we have 
fulfilled our other ethical responsibilities in accordance with these requirements. We believe that the 
audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion. 
 
Conclusions relating to going concern 
 
We have nothing to report in respect of the following matters in relation to which the ISAs (UK) require 
us to report to you where: 

• the Directors’ use of the going concern basis of accounting in the preparation of the financial 
statements is not appropriate; or 

• the Directors have not disclosed in the financial statements any identified material uncertainties 
that may cast significant doubt about the Group’s ability to continue to adopt the going concern 
basis of accounting for a period of at least twelve months from the date when the financial 
statements are authorised for issue. 
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INDEPENDENT AUDITORS’ REPORT (Continued) 
 
 
Key audit matters 
 
Key audit matters are those matters that, in our professional judgment, were of most significance in our 
audit of the financial statements of the current period and include the most significant assessed risks of 
material misstatement (whether or not due to fraud) we identified, including those which had the greatest 
effect on: the overall audit strategy, the allocation of resources in the audit; and directing the efforts of 
the engagement team. These matters were addressed in the context of our audit of the financial 
statements as a whole, and in forming our opinion thereon, and we do not provide a separate opinion 
on these matters. 
 

Key audit matter How our audit addressed the key audit 
matter 

Classification of transaction costs relating to 
issue of shares  

The entity has incurred £0.2m of transaction costs 
associated with the issue and listing of 20,760,000 
Ordinary shares. 
 
The accounting policy applied by the Company 
relating to the deduction of transaction costs from 
equity is included in note 5.3. 
 
There is a risk that these costs may not be 
appropriately recognised in profit or loss or 
deducted from equity respectively, depending on 
the nature of the costs incurred. Therefore, this is 
regarded as a key area of focus for the financial 
statements and the audit. 
 

Our procedures included: 
 

 Agreeing a sample of transaction costs 
to supporting documentation and 
identifying those costs that are directly 
attributable and incremental to the 
issue of shares; and 

 Where costs incurred in connection 
with the share issue and listing were not 
clearly identifiable as relating solely to 
the issue of shares, considering the 
methods used by management to 
determine an appropriate allocation of 
these costs between equity and the 
statement of comprehensive income in 
accordance with IFRS’s. 

 
Key observations 
 
We did not identify any material misstatement in 
relation to allocation of transaction fees to 
equity. 

 
 
Our application of materiality 
 
We apply the concept of materiality both in planning and performing our audit, and in evaluating the 
effect of misstatements. We consider materiality to be the magnitude by which misstatements, including 
omissions, could influence the economic decisions of reasonable users that are taken on the basis of 
the financial statements. In order to reduce to an appropriately low level the probability that any 
misstatements exceed materiality, we use a lower materiality, performance materiality, to determine the 
extent of testing needed. Importantly, misstatements below these levels will not necessarily be evaluated 
as immaterial as we also take account of the nature of identified misstatements, and the particular 
circumstances of their occurrence, when evaluating their effect on the financial statements as a whole. 
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INDEPENDENT AUDITORS’ REPORT (Continued) 
 
 

Materiality measure  Group 

Financial statements as a whole £60,000 (2018 - £9,000) which represents 
approximately 5% of loss before tax. This 
benchmark is considered the most 
appropriate as it most accurately reflects the 
focus of the users of the financial statements.  

Performance materiality used to determine the 
extent of our testing 

On the basis of our risk assessments, together 
with our understanding of the Company’s 
overall control environment, we considered 
that performance materiality of 75% (2018 - 
70%) of materiality, being £45,000 (2018 - 
£6,300), was appropriate. 

Communications of misstatement to the audit 
committee 

We agreed with the Audit Committee that we 
would report misstatements identified during 
our audit above £3,000 (2018 - £450) or that, 
in our view, warrant reporting on qualitative 
grounds. 

  
An overview of the scope of our audit 
 
We performed a full scope audit on the Company. Financial information of other components of the 
group were not considered to be significant as the subsidiaries were dormant. 
  
Other information 
 
The Directors are responsible for the other information. The other information comprises the information 
included in the Annual Report Financial Statements, other than the financial statements and our auditors’ 
report thereon. Our opinion on the financial statements does not cover the other information and, except 
to the extent otherwise explicitly stated in our report, we do not express any form of assurance 
conclusion thereon. 
 
In connection with our audit of the financial statements, our responsibility is to read the other information 
and, in doing so, consider whether the other information is materially inconsistent with the financial 
statements or our knowledge obtained in the audit or otherwise appears to be materially misstated. If 
we identify such material inconsistencies or apparent material misstatements, we are required to 
determine whether there is a material misstatement in the financial statements or a material 
misstatement of the other information. If, based on the work we have performed, we conclude that there 
is a material misstatement of this other information, we are required to report that fact.  
 
We have nothing to report in this regard. 
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME 
For the year ended 31 December 2019 
 

 Note Year Ended 

31 December 
2019 

£ 

 Period Ended 

31 December 
2018 

£ 

Administrative expenses  (1,214,374)  (189,698) 

Operating loss 10 (1,214,374)  (189,698) 

     

Finance expense  (2,372)  - 

Loss before taxation  (1,216,746)  (189,698) 

Taxation 13 -  - 

Loss for the year/period  (1,216,746)  (189,698) 

Other comprehensive loss     

Exchange loss arising on translation 
to presentation currency 

  

(113,428) 

  

- 

Total comprehensive loss for the 
period 

  

(1,330,174) 

  

(189,698) 

     

  

Loss per share – basic and diluted 
(pence per share) 

14 (6)  (319) 

 
  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
The notes on pages 21 to 31 form an integral part of these financial statements. 
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY 
 FOR THE YEAR ENDED 31 DECEMBER 2019 
 
    

Share 
capital 

 
Share 

premium 

  
Other 

Reserve 

  
Retained 
earnings 

 Foreign 
exchange 
reserves 

 
Total 
equity 

  Note £ £  £  £  £ £ 

            
Balance at 01 January 2019   8,000   -  3,773,141  (189,698)                                 -                3,591,443 
 
Shares issued 

  
19 

 
207,600 

 
- 

  
(207,600) 

  
- 

  
                - 

  
- 

            
Transferred from other 
reserves to share premium 

 20 - 3,565,541 (3,565,541)  -                  - - 

           
Transactions costs deducted 
from equity 
 

 20 - (111,177) -  -                  - (111,177) 

Loss for the year   - - - (1,216,746)                                 -           (1,216,746) 
         
Other comprehensive loss for 
the year 
 

  - -  -  -     (113,428)         (113,428) 

Balance at 31 December 
2019 

  215,600 3,454,364 - (1,406,444)              (113,428)              2,150,092 

         
 
 
 
 
 
 
The notes on pages 21 to 31 form an integral part of these financial statements. 
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY 
 FOR THE YEAR ENDED 31 DECEMBER 2018 
 
    

Share 
capital 

 
Other 

Reserve 

  
Retained 
earnings 

 
Total 
equity 

  Note £ £  £ £ 

        

Issue of shares on 
incorporation on 23 May 2018 

 19 7,519 -  - 7,519 

        
Repurchase and cancellation 
of the issued ordinary share 
capital 

 19 (7,519) -  - (7,519) 

        

Proceeds from shares issued 
 

 19 8,000 -  - 8,000 

Consideration for shares to 
be issued 

 21 - 4,064,363 - 4,064,363 

             
Transaction costs deducted 
from equity 
 

 20 - (291,222)  - (291,222) 

Total comprehensive loss for 
the financial period 
 

  - -  (189,698) (189,698) 

Balance at 31 December 
2018 

  8,000 3,773,141 (189,698) 3,591,443 

       
 
 
 
 
The notes on pages 21 to 31 form an integral part of these financial statements. 
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CONSOLIDATED STATEMENT OF CASH FLOWS  
For the year ended 31 December 2019 
 
 Year Ended 

31 December 2019 
  Period Ended 

31 December 2018 
  £   £ 

     
Cash flows from operating activities     
Loss for the year/period 
Depreciation 

(1,216,746) 
88,531  

  (189,698) 
 - 

Finance cost 2,372   - 
Increase in payables 281,377   185,757 

Net cash used in operating activities 
 

(844,466) 
 

  (3,941) 
 

Cash flows from financing activities 
Proceeds from issue of ordinary shares 
Proceeds from ordinary shares to be issued  
Expenses paid on share issue 

 
- 
- 

(174,837) 

   
8,000 

4,064,363 
(48,102) 

Principal paid on lease liabilities 
Interest paid on lease liabilities 

 (98,171) 
(2,372) 

  - 
- 

Net cash (used)/generated from financing 
activities 

(275,380)   4,024,261 

     

Net (decrease)/increase in cash and cash 
equivalents 
Cash and cash equivalents at beginning of the 
financial period 

(1,119,846) 
 
 

4,020,320 

  4,020,320 
 
 

- 
Exchange losses on cash and cash equivalents (113,428)   - 

Cash and cash equivalents at end of financial 
period 

2,787,046   4,020,320 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
The notes on pages 21 to 31 form an integral part of these financial statements. 
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NOTES TO THE FINANCIAL STATEMENTS 
FOR THE YEAR ENDED 31 DECEMBER 2019 
 
1. GENERAL INFORMATION 

Starcrest Education The Belt & Road Limited (“the Company”) was incorporated and registered in the 
Cayman Islands as a private company limited by shares on 23 May 2018 under the Companies Law 
(as revised) of The Cayman Islands, with the name Starcrest Education The Belt & Road Limited, and 
registered number 337619. 

The Company’s registered office is located at Cricket Square, Hutchins Drive PO Box 2681, Grand 
Cayman KY1-1111, Cayman Islands. 

These financial statements are presented for the 12 month period from 1 January 2019 to 31 December 
2019 so are not directly comparable to the comparative period of 7 months from 23 May 2018 to 31 
December 2018.  

2. PRINCIPAL ACTIVITIES 

The principal activity of the Group is to seek education related acquisition opportunities in Europe. 

3. RECENT ACCOUNTING PRONOUNCEMENTS   

(a) New interpretations and revised standards effective for the year ended 31 December 2019 
 

The Group has applied the same accounting policies and methods of computation as used in its 2018 
accounts, except for those that relate to new standards and interpretations effective for the first time for 
periods beginning on (or after) 1 January 2019, and have been adopted in the 2019 annual financial 
statements. New standards impacting the Group that have been adopted in the annual financial 
statements for the year ended 31 December 2019, and which have given rise to changes in the Group’s 
accounting policies are: 

i. IFRS 16 Leases 
 

Effective 1 January 2019, IFRS 16 has replaced IAS 17 Leases and IFRIC 4 Determining whether 

an Arrangement Contains a Lease. 

 

IFRS 16 provides a single lessee accounting model, requiring the recognition of assets and liabilities for 

all leases, together with options to exclude leases where the lease term is 12 months or less, or where 

the underlying asset is of low value. On 1 January 2019 the Group had no leases (2018: none) so 

there was no impact on transition to IFRS 16. See Note 5.6 for lease accounting policies.   

 

The lease liabilities were measured at the present value of the remaining lease payments, discounted 

using the incremental borrowing rate. 

(b) Standards and interpretations in issue but not yet effective 

 
There are a number of standards and interpretations which have been issued by the International 
Accounting Standards Board that are effective in future accounting periods that the Group has decided 
not to adopt early. The most significant of these are as follows, which are all effective for the period 
beginning 1 January 2020: 

 IAS 1 Presentation of Financial Statements and IAS 8 Accounting Policies, Changes in 
Accounting Estimates and Errors (Amendment – Definition of Material) 

 IFRS 3 Business Combinations (Amendment – Definition of Material) 

 Revised Conceptual Framework for Financial Reporting 

The Directors do not believe these standards and interpretations will have a material impact on the 
financial statements once adopted. 
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NOTES TO THE FINANCIAL STATEMENTS 
FOR THE YEAR ENDED 31 DECEMBER 2019 

 
4. BASIS OF PREPARATION 

The consolidated financial information has been prepared in accordance with International Financial 
Reporting Standards (“IFRS”) as adopted by the European Union and prepared under the historic cost 
convention. 

The consolidated financial statements include the audited financial statements for the Company for the 
year ended 31 December 2019 and its subsidiary companies (See Note 16). 

The Group’s functional currency is USD. The Company listed its shares on the Main market of the 
London Stock Exchange on 31 January 2019 (See Note 19). The directors have decided to present the 
financial information in Pounds Sterling (£), which is the Company’s presentation currency, as the 
Company is listed in the UK. 
 
These financial statements have been prepared on a going concern basis. The Directors consider that, 
having reviewed current cash flow forecasts on a stand-alone basis (i.e. excluding the Proposed 
Transaction), having taken into account current overheads and projected costs associated with the due 
diligence on the Proposed Transaction and including specific consideration of the potential risks 
associated with COVID-19, they have a reasonable expectation the Group has adequate resources to 
continue its operations for the foreseeable future.  

 
5. SIGNIFICANT ACCOUNTING POLICIES 

5.1         Foreign currency translation 

Transactions in currencies other than the entity’s functional currency (foreign currencies) are recognised 
at the rates of exchange prevailing on the dates of the transactions. At each reporting date, monetary 
assets and liabilities that are denominated in foreign currencies are retranslated at the rates prevailing 
at that date. Non-monetary items that are measured in terms of historical cost in a foreign currency are 
not retranslated. 

Results at 31 December 2019 are translated into the presentation currency. Assets and liabilities are 
translated at the closing rate while income and expenses are translated at exchange rates at the dates 
of the transactions. Differences arising are recognised in Other Comprehensive Income in the period in 
which they arise. 

5.2         Financial instruments 

A financial asset or a financial liability is recognised only when the Group becomes a party to the 
contractual provisions of the instrument.  

Financial instruments are initially recognised at the transaction price as this represents fair value, unless 
the arrangement constitutes a financing transaction, where it is recognised at the present value of the 
future payments discounted at a market rate of interest.  

Financial assets  

Financial assets are initially recognised at fair value, less transaction costs. Subsequent to initial 
recognition, they are recorded at amortised cost. 

Financial liabilities 

Financial liabilities are initially recognised at fair value less transaction costs. Subsequent to initial 
recognition, they are recorded at amortised cost. 

5.3         Share Capital 

Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of ordinary 
shares or options in relation to ordinary shares are shown in equity as a deduction, net of taxation, from 
the proceeds.   
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NOTES TO THE FINANCIAL STATEMENTS 
FOR THE YEAR ENDED 31 DECEMBER 2019 
 
5. SIGNIFICANT ACCOUNTING POLICIES (Continued) 

5.4         Cash and cash equivalents  

Cash and cash equivalents include cash in hand, deposits held on call with banks and other short term 
highly liquid investments that are readily convertible into known amounts of cash and which are subject 
to an insignificant risk of changes in value.  

 
5.5         Earnings per share  

Basic earnings per share is computed using the weighted average number of shares outstanding during 
the period. Diluted earnings per share is computed using the weighted average number of shares during 
the period plus the dilutive effect of dilutive potential ordinary shares outstanding during the year.  

 
5.6        Leases 

During the year the Group has recognised a right-of-use asset measured at an amount equal to the 
lease liability, in relation to leased office space. The lease liability is measured at the present value of 
the remaining lease payments, discounted using the Group’s incremental borrowing rate at date of lease 
commencement. Lease modifications are accounted for at the effective date of the lease modification.  
  

6. ACCOUNTING ESTIMATES AND JUDGEMENTS  

Preparation of financial information in conformity with IFRS requires management to make judgements, 
estimates and assumptions that affect the application of accounting policies and the reported amounts 
of assets, liabilities, income and expenses. The estimates and associated assumptions are based on 
historical experience and various other factors that are believed to be reasonable under the 
circumstances, the results of which form the basis of making judgements about carrying values of assets 
and liabilities that are not readily apparent from other sources.  

The Directors have applied judgement in determining the appropriate split of professional costs incurred 
in connection with the listing between profit or loss and equity. The Directors have made this 
assessment based on the proportion of shares in issue before and after the listing. 

The Directors have applied judgement in determining the incremental borrowing rate, which is the rate 
at which a similar borrowing could be obtained from an independent creditor under comparable terms 
and conditions. The rate is used to measure lease liabilities by discounting the present value of future 
lease payments (See Note 15). 

 
7. FINANCIAL RISK MANAGEMENT  

The Group has exposure to liquidity risk, foreign currency risk and capital risks from its use of financial 
instruments. Credit, interest rate and market risks are not considered to be material to the Group. The 
Group is not subject to any external imposed capital requirements. 

The Group’s financial instruments consist mainly of cash and accounts payable.  

a) Liquidity risk 

Liquidity risk is the risk that the Group will encounter difficulty in meeting the obligations associated 
with its financial liabilities. The Group's approach to managing liquidity is to ensure, as far as 
possible, that it will always have sufficient liquidity to meet its liabilities when due, under both normal 
and stressed conditions, without incurring unacceptable losses or risking damage to the Group's 
reputation.  
 
The Group’s financial liabilities comprise amounts due to the parent company, lease liabilities and 
accruals. The Group’s financial assets comprise cash and cash equivalents. 

The Group has sufficient cash to meet their liabilities as they fall due.  
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NOTES TO THE FINANCIAL STATEMENTS 
FOR THE YEAR ENDED 31 DECEMBER 2019 
 
7. FINANCIAL RISK MANAGEMENT (Continued) 

b) Foreign currency risk (Continued) 

The Group’s operations expose it primarily to the financial risks of variations in foreign currency 
exchange rates. The Group undertakes transactions denominated in currencies which are different to 
its presentation currency. Consequently, the Group’s financial performance is affected by exchange rate 
fluctuations.  

 
The impact of exchange rate fluctuations that are recognised through other comprehensive income are 
those that arise on translation from functional to presentation currency. The carrying amounts of the 
balances and transactions denominated in a currency other than the Group’s presentation currency are 
as follows: 

 

2019   United 
States 
Dollar 

 RMB 

Cash at bank   2,787,046  -  

Amounts due to the parent 
company 

 
 

      -  (162,115) 

Total   2,787,046  (162,115) 

 

2018   United 
States 
Dollar 

 RMB 

Cash at bank   4,020,320  -  

Amounts due to the parent 
company 

 
 

(26,636)  (170,637) 

Total   3,993,684  (170,637) 

 

A ten percent strengthening of GBP (£) against the following currencies at 31 December would have 
(decreased)/increased reported equity and other comprehensive income by the following amounts:  

  2019  

Other comprehensive 
income 

 

Equity 

United States Dollar (253,368) (253,368) 

RMB 14,738 14,738 

   

  2018  

Other comprehensive 
income 

 

Equity 

United States Dollar (363,062) (363,062) 

RMB 15,512 15,512 
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NOTES TO THE FINANCIAL STATEMENTS 
FOR THE YEAR ENDED 31 DECEMBER 2019 

 

7.          FINANCIAL RISK MANAGEMENT (Continued) 

b) Foreign currency risk (Continued) 

A ten percent weakening of GBP (£) against the following currencies at 31 December would have 
(decreased)/increased reported equity and other comprehensive income by the following amounts:  

                       2019 

 Other 
comprehensive 

income Equity 

United States Dollar 309,672 309,672 

RMB (18,013) (18,013) 

   

                       2018 

 Other 
comprehensive 

income Equity 

United States Dollar 443,743 443,743 

RMB (18,960) (18,960) 

 

The impact of the exchange rate fluctuations that are recognised through profit or loss are those that 
arise on translation to functional currency. The carrying amounts of the balances and transactions 
denominated in a currency other than the entity’s functional currency (United States Dollar) are as 
follows: 

2019   GBP  RMB 

Amounts due to the parent 
company 

 
 

(55,208)  (214,380) 

Lease liabilities   (83,365)   

Accruals   (602,805)   

Trade and other 
receivables 

 
 

19,341   

Total   (722,036)  (214,380) 

 

2018   GBP  RMB 

Amounts due to the parent 
company 

 
 

(66,581)  (217,735) 

Accruals   (228,953)   

Total   (295,534)  (217,735) 

 

A ten percent strengthening of USD ($) against the following currencies at 31 December would have 
(decreased)/increased reported equity and profit or loss by the following amounts:  
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NOTES TO THE FINANCIAL STATEMENTS 
FOR THE YEAR ENDED 31 DECEMBER 2019 

 

7.          FINANCIAL RISK MANAGEMENT (Continued) 

b) Foreign currency risk (Continued) 

  2019  

Profit or loss 

 

Equity 

GBP 65,640 65,640 

RMB 19,489 19,489 

   

  2018  

Profit or loss 

 

Equity 

GBP 26,867 26,867 

RMB 19,794 19,794 

   

A ten percent weakening of USD ($) against the following currencies at 31 December would have 
(decreased)/increased reported equity and profit or loss by the following amounts:  

  2019  

Profit or loss 

 

Equity 

GBP (80,226) (80,226) 

RMB (23,820) (23,820) 

   

  2018  

Profit or loss 

 

Equity 

GBP (32,837) (32,837) 

RMB (24,193) (24,193) 

   

c)  Credit risk  

Credit risk refers to the risk that a counterparty will default on its contractual obligations resulting in 
financial loss to the Group. Credit allowances are made for estimated losses that have been incurred 
by the reporting date. 

The Group's cash balances were all held with Oversea-Chinese Banking Corporation Limited (OCBC). 
Per Standard & Poor’s, the Short Term Foreign / Local Currency Deposit Rating is A-1+. 

 

8. CAPITAL MANAGEMENT 

The Group actively manages the capital available to fund the Group, comprising equity and reserves. 
The Group’s objectives when maintaining capital is to safeguard the entity’s ability to continue as a 
going concern, so that it can continue to provide returns for shareholders. 
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NOTES TO THE FINANCIAL STATEMENTS 
FOR THE YEAR ENDED 31 DECEMBER 2019 

 
9. SEGMENT REPORTING  

IFRS 8 defines operating segments as those activities of an entity about which separate financial 
information is available and which are evaluated by the Board of Directors to assess performance and 
determine the allocation of resources. The Board of Directors are of the opinion that under IFRS 8 the 
Group has only one operating segment. The Board of Directors assess the performance of the operating  
segment using financial information which is measured and presented in a manner consistent with that 
in the Financial Statements. Segmental reporting will be reviewed and considered in light of the 
development of the Group’s business over the next reporting period.  
 

 

10. OPERATING LOSS 

 The operating loss is stated after charging: 

  Year ended 

31 December 2019 

Period ended 

31 December 2018 

  £ £ 

 Foreign exchange losses                   -     272 

 

11. STAFF COSTS AND KEY MANAGEMENT EMOLUMENTS  

 Year ended 
31 December 2019 

 

Period ended 

31 December 2018 

 £             £ 

 

Key management emoluments   

Remuneration 142,083   - 

   

 £        £ 

 

Executive Directors   

Xingchen Zhu 

Xiaojun Zhang 

27,500  

27,500  

- 

-   

   

Non-executive Directors   

John McLean OBE 32,083 - 

Norman Cumming 27,500 - 

Nicholas Petford DSc 27,500 - 

 142,083 - 
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NOTES TO THE FINANCIAL STATEMENTS 
FOR THE YEAR ENDED 31 DECEMBER 2019 
 
12. AUDITORS’ REMUNERATION  

 The following remuneration was received by the Company’s auditors: 

  Year ended 

31 December 2019 

Period ended 

31 December 2018 

            £ £ 

 Remuneration for the audit of 
the Company’s financial 
statements 

             25,000 17,500 

 Corporate finance services            175,000 50,000 

 
13. TAXATION  

The Company is incorporated in the Cayman Islands, and its activities are subject to taxation at a rate 
of 0%. All subsidiaries have not started trading during the year. 

 

 
14. EARNINGS PER SHARE 

The Company presents basic and diluted earnings per share information for its ordinary shares. Basic 
earnings per share is calculated by dividing the loss attributable to ordinary shareholders of the 
Company by the weighted average number of ordinary shares in issue during the reporting period. 

There is no difference between the basic and diluted loss per share. 

 Year ended 
31 December 

2019 

Period ended 
31 December 

2018 

   
Loss attributable to ordinary shareholders (£) (1,216,746) (189,698) 
   
Weighted average number of shares 19,796,822 59,375 
   
   
Loss per share (expressed as pence per share) (6) (319) 
   
    

The loss per share for the period has been calculated using the weighted average number of shares in 
issue during the year. The Company issued new Ordinary shares in January 2019 (See note 19). 
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NOTES TO THE FINANCIAL STATEMENTS 
FOR THE YEAR ENDED 31 DECEMBER 2019 

 
15. LEASES 

Leases: right-of-use assets 
           Land and Buildings 
         £ 
At 1 January 2019                                                                 - 
Additions 
Amortisation 

  104,595 
(88,531) 

Effect of modification to lease terms   54,133 
    
At 31 December 2019   70,197 
    
    

Lease liabilities 

           Land and Buildings 
         £ 
At 1 January 2019                                                                 - 
Additions 
Interest expenses 

  104,595 
2,372 

Effect of modification to lease terms   54,133 
Lease payments   (98,171) 
    
At 31 December 2019   62,929 
    
    

During the year the lease was extended from February 2020 to August 2020. This extension is a lease 
modification as it is a change in the scope of the lease by extension of contractual lease term, and is 
applied from the effective date of the modification, which was when the extension agreement was 
signed, prior to year-end.  

 

16. SUBSIDIARIES 

All subsidiaries which have been included in these consolidated financial statements, are as follows: 

 

 

 

Name 

Country of 
incorporation and 
principal place of 

business 

Proportion of 
ownership interest at 

31 December 2019 

  

Starcrest Education Plc    United Kingdom            

 

           100%    

 

  

Starcrest Education 
Management (UK) Limited  

   United Kingdom            

 

            100%   

 

Both companies above were incorporated in November 2019 and had not started trading in the period 
to 31 December 2019.  
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NOTES TO THE FINANCIAL STATEMENTS 
FOR THE YEAR ENDED 31 DECEMBER 2019 
 

17. CASH AND CASH EQUIVALENTS 

  Year ended 

31 December 

2019 

 Period ended 

31 December 

2018 

                £ 

 

               £ 

 

Cash at bank   2,787,046  4,020,320 

     

Cash at bank earns interest at floating rates based on daily bank deposit rates. 

  

18. TRADE AND OTHER PAYABLES 

             Year ended 

        31 December 

               2019 

Period ended 

31 December 

       2018 
         £                £ 
 
Amounts due to the parent company 
Accruals 

   
             203,788 
              455,034              

 
  249,451 
  179,426 

                658,822   428,877 

 
The amounts above includes £179,160 (2018: £243,120) in relation to share issue costs. 
 
All payables are financial liabilities measured at amortised cost.  
 
Amounts due to the parent company are unsecured, interest free and repayable on demand. 

 
 

19. SHARE CAPITAL 

 Number of shares Nominal 

value       

£ 

Authorised   

Ordinary shares of £0.01 each  1,000,000,000 10,000,000 

   

Issued and fully paid   

Issue of ordinary shares of £0.01 each 

 

21,560,000 215,600 

 
On incorporation, the Company had an authorised share capital of US$50,000 divided into 50,000 
ordinary shares of a par value of US$1.00 each.  
 
On 18 December 2018 the Company repurchased and cancelled the issued ordinary share capital of 
10,000 of US$1 each. Separately, the Company’s authorised share capital became 1,000,000,000 
ordinary shares of £0.01 each. On the same date the Company issued 800,000 ordinary shares at 
nominal value.  
 
On 18 December 2018 20,760,000 were subscribed to and recognised as shares to be issued in other 
reserves. These were subsequently issued as part of the share issue on 31 January 2019. 
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NOTES TO THE FINANCIAL STATEMENTS 
FOR THE YEAR ENDED 31 DECEMBER 2019 

 
19.        SHARE CAPITAL (Continued) 

On 31 January 2019, a total of 20,760,000 ordinary shares of nominal value £0.01 each were issued by 
way of placing at a price of £0.20 per share on the London Stock Exchange. 

 
20. SHARE PREMIUM  

Transaction costs of £111,177 for the year ended 31 December 2019 and £291,222 for the period 
from 23 May 2018 to 31 December 2018 have been deducted from equity. These costs are 
incremental and directly attributable to the issue of shares. 

 
The opening balance of Other Reserves of £3,773,141 has been recognised as share capital and 
share premium after the issue of the new shares on 31 January 2019. 
 

21. RESERVES 

The following describes the nature and purpose of each reserve within equity: 
 
Reserve Description and purpose 
  
Share premium Amount subscribed for share capital in excess 

of nominal value. 
 

Other reserve Consideration received for shares which are not 
yet issued . 
 

Retained earnings All other net gains and losses and transactions 
not recognised elsewhere. 
 

Foreign exchange reserve Gains/losses arising on retranslation of net 
assets from functional to presentation currency. 

 
 

22. RELATED PARTY TRANSACTIONS 

As at 31 December 2019, an amount of £203,788 (31 December 2018: £249,451) was owed to 

Starcrest Education Management Company Ltd. This amount mainly arose from business expenses 

paid on behalf of the Company by the parent company. 

 

The remuneration of the Directors, the key management personnel of the Company, is set out in note 
11.  
 

23. ULTIMATE CONTROLLING PARTY 

The immediate parent company is Starcrest Education Management Company Ltd. The ultimate 
parent company is Shenzhen Xing Chen Investment Holdings Limited.  The ultimate controlling party 
is Mr Xingchen Zhu, who is also a director of the Company. 
 
 


