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Glossary 

Report Glossary  

Term Expanded 

A$ Australian dollars  

'000 Thousands 

ABN Australian Business Number 

ACN Australian Company Number 

Act Corporations Act 2001 (Cth) 

Administrators Keith Crawford and Robert Smith of McGrathNicol 

AEST Australian Eastern Standard Time 

AFR The Australian Financial Review 

Appointment Date 12 June 2018, being the date of the Administrators’ appointment to Unlockd Australia  

ARITA Australian Restructuring, Insolvency and Turnaround Association 

ASIC Australian Securities and Investments Commission 

ATO Australian Taxation Office 

AU Australia 

AUD Australian dollars  

BAS Business Activity Statement 

Board Board of Directors of the Unlockd Group 

COI Committee of Inspection 

Court Federal Court of Australia or Supreme Court of Victoria (as the context requires) 

Creditors Creditors of Unlockd Australia 

Directors The directors of Unlockd Limited, Unlockd Operations, Unlockd AU and Unlockd IP 

DIRRI Declaration of Independence, Relevant Relationships and Indemnities 

DOCA Deed of Company Arrangement 

DoT Department of Transport (VicRoads in VIC) 

EBIT Earnings before interest and tax 

EBITDA Earnings before interest, tax, depreciation and amortisation 

EIDT Employee Incentive Discretionary Trust  

EOI Expression of interest 

EOM End of month 

ERV Estimated Realisable Value 

FBO Final Binding Offer 

FEG Fair Entitlement Guarantee 

First Meetings The first meetings of Creditors of the Unlockd Australia entities, held on 22 June 2018 for 

Unlockd Limited and Unlockd Operations, and 6 July 2018 for Unlockd AU and Unlockd IP. 

FYXX Financial year ending 30 June 20XX 
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Report Glossary  

FY18 YTD Financial year 2018, for the period 1 July 2017 to 31 May 2018 

Google Proceedings Unlockd’s legal proceedings against Google in Australia and the UK 

H1 FY18 The six months ended 31 December 2017 

IM Information Memorandum  

IP Intellectual Property 

IPO Initial Public Offering 

IPR Insolvency Practice Rules (Corporations) 2016 

Management Unlockd’s executive management team, led by its MD / Founder and CEO 

NAB National Australia Bank 

NBIO Non-binding initial offers 

NDA Non-disclosure agreement  

NPBT Net profit before tax 

OSR Office of State Revenue 

PAYG Pay as you go withholding tax 

PMSI Purchase Money Security Interest 

PPSR Personal Property Securities Register 

PwC PricewaterhouseCoopers 

R&D Research and Development 

RATA Report as to Affairs, Form 507 

Relation Back Day The Appointment Date 

Report This report to Creditors dated 10 October 2018 prepared by the Administrators, pursuant 

to section 75-225 of the IPR 

ROT Retention of Title 

Second Meetings The second meetings of Creditors of Unlockd Limited, Unlockd Operations Pty Ltd, Unlockd 

AU Pty Ltd and Unlockd IP Pty Ltd, to be held concurrently on 17 October 2018 

STCFF Short term cash flow forecast  

UK United Kingdom 

Unlockd Group or the 

Group Unlockd Limited and its domestic and foreign subsidiaries 

Unlockd AU Unlockd AU Pty Ltd 

Unlockd Australia Unlockd Limited, Unlockd Operations, Unlockd IP and Unlockd AU 

Unlockd IP Unlockd IP Pty Ltd 

Unlockd Operations Unlockd Operations Pty Ltd 

URL Uniform resource locator 

USA or US United States of America 

USD United States Dollar 
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 Executive summary 

 Key questions 

Question  Answer 

What is the purpose of 

this Report? 

 This Report provides Creditors with details of the business, property, affairs and 

financial circumstances of Unlockd Limited (Administrators Appointed) 

(Unlockd Limited), Unlockd Operations Pty Ltd (Administrators Appointed) 

(Unlockd Operations), Unlockd AU Pty Ltd (Administrators Appointed) 

(Unlockd AU), and Unlockd IP Pty Ltd (Administrators Appointed) (Unlockd IP) 

(collectively Unlockd Australia) in preparation for the Second Meetings of 

Creditors to be held concurrently on 17 October 2018. 

This Report also informs Creditors about the investigations undertaken by the 

Administrators, and the Administrators’ opinion and recommendation on each 

of the options available to Creditors to vote on at the Second Meetings of 

Creditors. 

What is the Second 

Meeting of Creditors? 

 The Second Meeting of Creditors for the Unlockd Australia entities under 

voluntary administration (Second Meetings) have been called concurrently, and 

are for the Creditors of each entity to decide the future of Unlockd Australia.   

The options available for Creditors to vote are whether the Unlockd Australia 

entities should be returned to the control of the Directors or enter into 

liquidation.  The Administrators note that, as at the date of this Report, no 

Deed of Company Arrangement (DOCA) has been proposed and, consequently, 

the option for Unlockd Australia to enter into a DOCA is not available for 

Creditors to vote upon. 

What do the 

Administrators 

recommend Creditors 

vote for at the Second 

Meetings and why? 

 The Administrators recommend that Creditors vote in favour of the Unlockd 

Australia entities in administration entering creditors’ voluntary liquidation.  As 

no DOCA has presently been proposed, this option is not available for 

Creditors to vote upon.  The business assets of Unlockd Australia have also 

been sold (pending completion) and Unlockd Australia remains insolvent.  As 

such it would not be appropriate for control of Unlockd Australia to be 

returned to the Directors.  

Where and when is the 

Second Meeting of 

Creditors? 

 The Second Meetings for the Unlockd Australia entities have been convened to 

be held concurrently on 17 October 2018 at 4:00pm AEST at McGrathNicol, 

Level 6, 171 Collins Street, Melbourne VIC 3000. 

What did Unlockd do?  Unlockd was an Australian based technology start-up that had developed and 

patented a unique advertising and content serving process for Android smart 

phones. 

The Group had active partnerships across Australia, the UK and USA, and a 

number of new partnerships in negotiation, and had commenced preparation 

for a targeted IPO in mid-2018. 

This section aims to provide Creditors of Unlockd Australia with answers to key questions they may have 

in relation to the administration, the Administrators’ findings and other contents of this Report.  
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Question  Answer 

What is the structure of 

the Unlockd Group? 

 Unlockd Limited was the parent entity of the Group, and ultimate shareholder 

of the Group’s domestic and foreign subsidiaries (collectively Unlockd, the 

Unlockd Group or the Group).  The Group’s share capital had all been raised 

through Unlockd Limited. 

What is the status of 

Unlockd? 

 On 12 June 2018 (Date of Appointment), Keith Crawford and Robert Smith 

were appointed Administrators of Unlockd Limited, Unlockd Operations, 

Unlockd AU and Unlockd IP.  All of these entities remain under the 

Administrators’ control. 

Unlockd Australia’s trading operations ceased in late July 2018 when a going 

concern offer for the business was not forthcoming.  

Unlockd Limited’s two UK subsidiaries are also in administration, with Louise 

Brittain and Matthew Waghorn of Wilkins Kennedy appointed joint 

administrators of both UK entities on 13 August 2018. 

Unlockd Limited’s other foreign and domestic subsidiaries remain under the 

control of their respective directors at the date of this Report. 

Who controls Unlockd 

Australia? 

 From the Date of Appointment, the Administrators have had responsibility for 

the day to day management of the business.  The Administrators wound the 

business down and have executed a business asset sale for Unlockd Australia’s 

intellectual property assets.  
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Question  Answer 

What were the key 

events leading to the 

appointment of 

Administrators? 

 Unlockd licenced its app to commercial partners and made it publicly available 

on Google Play from 2015 and sourced AdMob content from 2016.  Unlockd’s 

business model relied on the ability for its application to be downloaded via 

the Google Play store and for advertising to be served to Android smart 

phones (in part via Google’s AdMob advertising platform). 

On 20 September 2017, Google temporarily disabled AdMob serving to 

Unlockd, and alleged that the app was not in compliance with AdMob policies. 

AdMob services were re-enabled on 20 October 2017.  On 23 January 2018 

Google notified Unlockd that it had until 31 March 2018 to amend its app, or 

risk being denied access to AdMob. Company records indicate that on 2 March 

2018 Google notified Unlockd that it had formed the view that the Unlockd 

apps also contravened Google Play policies. 

The parties were ultimately unable to reach a negotiated solution, and in early 

April 2018 Unlockd Limited and its UK subsidiaries sought an injunction in the 

UK High Court preventing Google from banning its access to the Google Play 

Store and AdMob.  The UK injunction was granted on 9 May 2018, and a 

similar injunction was sought and granted by the Australian Federal Court on 

31 May 2018.     

As it typical for a start-up technology business Unlockd invested significantly in 

the commercialisation of its patented technology and as such incurred 

significant operating losses since its formation in 2015.  For this reason, equity 

funding was critical to fund its day to day operations and ongoing expansion.  

Whilst the Group intended to publicly list in May 2018, the IPO plans were 

placed on hold following escalation of the dispute with Google, given its 

potential impact on the Group’s business model and financial position. 

In the absence of a public equity raise, Unlockd concurrently commenced a 

business sale and private capital raise process with its existing shareholders 

during May 2018 to raise funds to enable the business to continue trading and 

pursue its action against Google.  Some shareholders provided conditional 

funding commitments, but ultimately on 11 June 2018 the capital raise failed 

when insufficient funding commitments were able to be secured. 

What do the Directors of 

Unlockd attribute the 

failure of the business 

to? 

 The Directors consider that the aforementioned actions taken by Google led to 

the Group’s demise such that subsequent capital raising required to fund the 

ongoing operations and Google Proceedings was ultimately materially 

undersubscribed.  The Directors reviewed Unlockd Australia’s position and 

determined that the Australian entities were insolvent and resolved to appoint 

voluntary administrators. 
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Question  Answer 

What actions have the 

Administrators taken to 

date? 

 Since the Appointment Date, the Administrators and their staff have attended 

to the following: 

 management of the ongoing trade of the business while undertaking 

a sale of business / recapitalisation process on a going concern basis; 

 wound-down Unlockd Australia’s operations post termination of the 

partnership agreements, there being no interest in a going concern 

acquisition; 

 liaised with employees to confirm the quantum of their outstanding 

pre-appointment entitlements; 

 engaged with litigation funders regarding potential funding of 

Unlockd’s action against Google; 

 engaged with external advisors regarding the lodgement and potential 

realisation of Unlockd Australia’s FY18 R&D refund; 

 conducted preliminary investigations into the affairs of Unlockd 

Australia; and 

 met all statutory obligations.  

Why do the 

Administrators believe 

Unlockd failed? 

 The Administrators consider that the primary reason for Unlockd Australia’s 

failure was the unresolved dispute with Google, given Unlockd’s access to 

Google’s Play Store and AdMob platforms was critical to its business model.  

The dispute and subsequent legal action impeded Unlockd Australia’s capacity 

to raise sufficient capital for the business to continue to trade. 

What was the outcome 

of the sale / 

recapitalisation process 

undertaken by the 

Administrators? 

 The Administrators and their advisers conducted a comprehensive sale and/or 

recapitalisation process.  Despite early encouraging initial interest, it became 

clear by mid July 2018 that no interested party had an interest in a going 

concern acquisition or recapitalisation of the Unlockd Australia business.  

Notwithstanding, an asset sale agreement was executed on 24 September 2018 

for Unlockd Australia’s IP and technology assets, including its trademarks, 

patents, source code and know how related to its Android applications. 

This sale is due to complete in late October 2018. 

What is the status of the 

dispute with Google? 

 The Administrators and its legal advisers conducted a thorough process to seek 

litigation funding to continue the Google Proceedings.  At the date of writing, 

the Administrators have not secured litigation funding to pursue any legal 

action against Google in Australia, the UK or USA.  The outcome of the dispute 

is currently unclear.  The disclosure in this Report of the dispute is necessarily 

brief so as to not prejudice Unlockd’s position. 

Has a DOCA been 

proposed? 

 At the date of this Report, no DOCA has been proposed and, based on 

information presently available to the Administrators, a DOCA is unlikely to be 

received. 
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Question  Answer 

Will employees be paid 

their outstanding 

entitlements?  

 It is unclear if employees will be paid their outstanding entitlements out of the 

assets of Unlockd Operations.  Based on information presently available, the 

Administrators consider that priority creditors will likely only be paid in full in 

the event of a successful outcome in respect of the Google Proceedings. 

Notwithstanding, the Administrators note that if Unlockd Operations is placed 

into liquidation, employees may be eligible to claim their entitlements through 

the Fair Entitlement Guarantee (FEG) (subject to FEG’s restrictions and caps). 

Apart from employees, 

will unsecured Creditors 

be paid a dividend? 

 Consistent with the position of employees, unsecured creditors will likely only 

be paid in full if a positive outcome is achieved in respect of the Google 

Proceedings. 

If the Google Proceedings do not proceed (or there is an unfavourable 

outcome), other asset realisations may result in a modest return to certain 

unsecured creditors of the Unlockd Australia entities.  

The estimated returns to unsecured creditors in a liquidation of the Unlockd 

Australia entities (excluding proceeds from the Google Proceedings) are 

presented below. 

The key variances between the low and high side returns are i) completion of 

the Asset Sale Agreement, and ii) receipt of a R&D refund from the Australian 

Taxation Office (ATO).  The return to creditors in each entity is also subject to 

ongoing analysis of the allocation of costs of the administration and the 

validity and balance of intercompany loan accounts. 

   

What claims have the 

Administrators identified 

that may be available to 

a liquidator? 

 At this stage the Administrators have not identified any claims which may be 

available in liquidation to pursue on behalf of creditors. 

The Administrators’ preliminary view is that the point of Unlockd Australia’s 

insolvency was at the same time (or very near to the time) that the Directors 

resolved to appoint the Administrators due to Unlockd Australia’s record of 

raising capital to fund its activities and the positive funding indications received 

from shareholders up to the appointment date.  This means that most 

statutory recovery actions, where insolvency is a prerequisite, would not be 

available to a liquidator (if appointed). 

Estimated creditor returns (cents/$)

Entity Low High

Unlockd Limited

Unsecured creditors  - 35.4

Unlockd Operations Pty Ltd

Priority creditors (employees)  - 44.9

Unsecured creditors  -  - 

Unlockd IP Pty Ltd

Unsecured creditors  - 17.6

Unlockd AU Pty Ltd

Unsecured creditors Note 1 100.0

Note 1: Subject to adjudication of intercompany creditor balances payable by 

Unlockd AU, the low return may vary materially.
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Question  Answer 

Where can Creditors get 

more information? 

 Creditors requiring further information should please refer to the McGrathNicol 

website http://www.mcgrathnicol.com/creditors/unlockd/ or email 

olock@mcgrathnicol.com. 
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 Introduction 

 Appointment of voluntary administrators 

On 12 June 2018, the directors of the Unlockd Australia entities appointed Keith Crawford and Robert Smith as joint 

and several voluntary administrators (the Administrators) over each of the entities in Table 1, after forming the 

opinion that each entity was insolvent or likely to become insolvent: 

Table 1: Unlockd entities under external administration in Australia 

Entity ACN Abbreviation 

Unlockd Limited (Administrators Appointed) 169 872 502 (Unlockd Limited) 

Unlockd Operations Pty Ltd (Administrators Appointed) 608 719 375 (Unlockd Operations) 

Unlockd AU Pty Ltd (Administrators Appointed) 602 741 284 (Unlockd AU) 

Unlockd IP Pty Ltd (Administrators Appointed) 602 741 355 (Unlockd IP) 

(together Unlockd Australia) 

Source: Resolution signed by the meeting of directors  

Immediately thereafter, the Administrators entered into control and possession of the assets and operations of 

Unlockd Australia and commenced a marketing campaign for a business sale and/or recapitalisation via a DOCA. 

 Objectives of the voluntary administrators 

In a voluntary administration, Administrators are empowered by the Act to assume control of an insolvent company, 

superseding the powers of the Directors and officers, to manage the company’s affairs and deal with its assets in 

the interests of its creditors.  

The objective of a voluntary administration is to maximise the prospects of a company continuing in existence or, 

if that is not possible, to achieve a better return to creditors than would be achieved by its immediate liquidation.  

During a voluntary administration, there is a moratorium over most pre-administration creditor claims.   

Administrators are also required to investigate the company’s affairs and report to creditors on the Administrator’s 

opinion as to which outcome of the voluntary administration process is in the creditors’ best interest, informing the 

creditors prior to their voting at the second meeting of creditors. 

 First meetings of creditors 

Section 436E of the Act requires the Administrators to conduct the first meeting of creditors (First Meetings) within 

eight business days of their appointment.   

The First Meetings for Unlockd Limited and Unlockd Operations were held concurrently on 22 June 2018.  No 

nominations for alternative administrators were received, but the Administrators received nominations for a 

Committee of Inspection (COI) for both Unlockd Limited and Unlockd Operations, the composition of which is 

outlined in minutes of these respective meetings. 

The minutes of the First Meetings for Unlockd Limited and Unlocked Operations were lodged with ASIC on Thursday, 

5 July 2018.   

The First Meetings for Unlockd AU and Unlockd IP were adjourned to 6 July 2018 because a quorum was not present 

at the initial meetings on 22 June 2018.  No nominations for alternative administrators or a COI were received.  The 

minutes of the First Meetings for Unlockd AU and Unlockd IP were lodged with ASIC on 18 July 2018.   

Creditors may obtain a copy of the minutes of the First Meetings from ASIC or by contacting the Administrators. 

 Court orders 

As discussed at the First Meetings, the Administrators made an application to the Supreme Court of Victoria on  

20 June 2018 seeking orders to: 

This section outlines the appointment of Voluntary Administrators, the details of the first and second 

meetings of creditors and the purpose and content of this Report. 
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 extend the convening period by three months on the basis that additional time was required to explore an 

appropriate sale and/or recapitalisation process; and 

 permit Unlockd Limited to lend money to Unlockd Operations in order to support ongoing trading and value 

preservation initiatives to maximise the prospect of a return to creditors across all Unlockd Australia entities. 

The Court’s decisions are detailed at sections 2.4.1 and 2.4.2. 

 Extension to the convening period 

An extension to the convening period by was sought by the Administrators due to: 

 the complex nature of the Group’s operations which spanned multiple jurisdictions; 

 the uncertainty regarding the ongoing dispute with Google; and 

 the time required to run a sale and/or recapitalisation process for companies of this nature.   

The Administrators were granted a three month extension to the convening period by the Court on 22 June 2018.  

The Court ordered that the second meeting of creditors needed to be convened by 10 October 2018 and held by 

17 October 2018. 

 Funding 

The Administrators identified that Unlockd Operations had insufficient cash to meet its immediate operational 

funding needs, including payroll, technology hosting costs, consultant costs and web hosting charges.  Unlockd 

Operations was the primary trading entity and these operational expenses were being incurred for the benefit of all 

Unlockd Australia entities due to the integrated nature of the business.  Historically, Unlockd Limited and, to a lesser 

extent Unlockd AU, provided funding to Unlockd Operations to enable it to pay operating costs as required. 

As Unlockd Operations did not have sufficient funds to meet these operational expenses, the Administrators sought 

Court approval to loan money from Unlockd Limited to Unlockd Operations.  The Administrators’ considered this 

arrangement would be in the best interest of Unlockd Limited creditors to maximise and preserve the value of 

Unlockd Limited’s assets through the business sale and recapitalisation process.   

The Court granted an interim order enabling the Administrators to lend up to A$500,000 from Unlockd Limited to 

Unlockd Operations, but required that creditors were given the opportunity to object to this order.  No objections 

were lodged with the Court, and this funding limit has been adhered to during the Administration. 

 Second meeting of creditors 

The second meetings of creditors (Second Meetings) for the Unlockd Australia entities have been convened for 

4pm (AEST) on Wednesday 17 October 2018.  The Administrators intend to hold the Second Meetings concurrently.  

Important information regarding the Second Meetings is set out in section 2.5.1. 

The purpose of the Second Meetings is for creditors to resolve the future of each of the entities under voluntary 

administration.  The options available (per section 439C of the Act) include whether each entity should: 

 be returned to their current Directors;  

 enter into a DOCA (where proposed); or 

 enter into liquidation. 

At the date of this report the Administrators have not received any DOCA proposals, nor are any of the Unlockd 

Australia entities solvent.  Consequently, a recommendation by the Administrators to enter into a DOCA or return 

control of Unlockd Australia to its directors is not possible, and therefore the Administrators’ recommendation is 

that each entity is place into liquidation.   

 Particulars of Second Meeting 

Creditors wishing to attend and participate in voting at the Second Meetings are required to complete and return 

Form 535 ‘Formal Proof of Claim’ and Form 532 ‘Appointment of Proxy’ (as provided with the notice of meeting) to 

this office no later than at 4pm (AEST) on Tuesday, 16 October 2018.  Creditors who have already lodged a proof 

of debt do not need to complete a new proof. 
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Teleconference facilities will be available for creditors who cannot attend the Second Meetings in person.  Creditors 

wishing to utilise these facilities should contact Olivia Lock on (03) 9278 1049 to obtain particulars (noting that a 

completed Form 535 and Form 532 will still be required for creditors attending via telephone). 

A person, or the proxy or attorney of a person who participates in the meeting by telephone, must pay any costs 

incurred by them in participating and is not entitled to be reimbursed for those costs from the assets of Unlockd 

Australia. 

 Purpose of the Administrators’ report 

IPR 75-225(3)(a) requires the Administrators to provide a report to all creditors ahead of the Second Meetings to 

assist creditors in forming a view about the future of Unlockd Australia. This report is to contain: 

 details about the business, property, affairs and financial circumstances of Unlockd Australia and the Group; 

 a statement setting out the Administrators’ opinion, supported by their reasons, about each of the following 

matters: 

 whether it would be in creditors’ interest for the administrations to end and to return control of the 

Unlockd Australia entities to the relevant directors; 

 whether it would be in creditors’ interest for the Unlockd Australia entities to execute a DOCA and, if a 

DOCA is proposed, a statement setting out details of the proposed DOCA; and 

 whether it would be in creditors’ interest for the Unlockd Australia entities to be wound up. 

Creditors are able to vote on the above at the Second Meetings, which will determine the future of the Unlockd 

Australia entities.  A DOCA may only be voted on if a proposal is submitted to the Administrators.  Alternatively, 

the Second Meetings may be adjourned for up to 45 business days, or extended by the Court. 

The purpose of this report is to inform creditors about the Administrators’ investigations into Unlockd Australia’s 

business, property, affairs and financial circumstances so that they may make an informed decision regarding the 

future of the Unlockd Australia entities. 

 Context for this report 

In many respects this Report has been prepared on a consolidated basis for the Unlockd Group.  The Administrators’ 

reasons for preparing the Report on this basis include: 

 Unlockd Limited owns all the share capital in each of its subsidiaries and the entities have multiple common 

Directors and Officers; 

 Unlockd prepared financial statements on a consolidated basis; 

 Unlockd prepared management accounts and reported results to the Board of Unlockd Limited and key 

stakeholders on a consolidated basis; 

 Unlockd Australia prepared and lodged consolidated income tax returns; 

 Unlockd Limited, Unlockd Operations, Unlockd AU and Unlockd IP are members of a GST Group and submit 

one consolidated Business Activity Statement (BAS) for all entities in the GST Group.  Management advised 

that there is no indirect tax sharing agreement in place which means that all members of the GST Group are 

jointly and severally liable for the indirect tax debts of the other member entities; 

 preparing the Report on a Group basis reflects the manner in which Unlockd operated on a day to day basis; 

and 

 preparing separate reports would involve significant duplication of work for little or no benefit to creditors. 

Notwithstanding, certain sections of this report (including sections 7, 10, 11, 13 and 14) include information specific 

to the individual Unlockd Australia entities, to inform creditors of the position of these respective entities and enable 

them to vote at the Second Meetings accordingly. 

Overall, creditors should note the following when reviewing this Report: 
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 the statements in this Report are based on preliminary investigations to date.  Any additional material issues 

which are identified subsequent to this Report may be the subject of a further written reports and/or tabled at 

the Second Meetings; 

 the preliminary investigations of Unlockd Australia’s affairs have been undertaken based on available books 

and records, as well as information provided by Unlockd Australia’s directors and officers, key personnel where 

applicable, and from the Administrators’ own enquiries.  While we have no reason to doubt the accuracy of 

any information contained in this Report, we reserve the right to alter our conclusions should the underlying 

data prove to be inaccurate or materially change from the date of this Report; 

 the statements and opinions given in this Report are given in good faith and in the belief that such statements 

and opinions are not false or misleading.  Except where otherwise stated, we reserve the right to alter any 

conclusions reached on the basis of any changed or additional information which may be provided to us 

between the date of this Report and the date of the Second Meetings; and 

 in considering the options available to creditors and formulating our recommendation, the Administrators have 

necessarily made forecasts of asset realisations and total creditor claims.  These forecasts and estimates may 

change as asset realisations progress and claims are received from creditors.  While the forecasts and 

estimates are the result of the Administrators’ best assessment in the circumstances, creditors should note that 

the outcome for creditors may materially differ from the information provided in this Report. 

 DIRRI 

The Administrators undertook a proper assessment of the risks to our independence prior to accepting the 

appointment as Administrators of Unlockd Australia, in accordance with the law and applicable professional 

standards.  This assessment identified no real or potential threats to our independence.  The Administrators were 

not aware of any reasons that would prevent us from acting as Administrators. 

In accordance with section 436D of the Act and the ARITA Code, a DIRRI reflecting the above (and dated 12 June 

2018) was enclosed with the Administrators’ first communication to creditors, being the notice of the First Meetings. 

This DIRRI disclosed information regarding the Administrators’ independence, prior personal or professional 

relationships with Unlockd Australia or related parties, and was tabled at the First Meetings (refer Appendix 1). 

The Administrators continue to monitor and assess our independence in respect of Unlockd Australia as matters 

develop and further information becomes available. 

At the date of this Report, no additional information or circumstances altering the Administrators’ opinion regarding 

their independence has arisen and, as such, there is no change to the information provided in the DIRRI. 

The Administrators remain of the view that the circumstances of our appointment, as outlined in the DIRRI, do not 

create or give rise to any real or perceived conflicts of interest. 
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 Background and statutory information 

 History 

The Unlockd Group was co-founded by Matthew Berriman in 2014, and developed an attention-based mobile 

rewards platform that users could access on the unlock of Android smart phones.  Between 2015 and 2017 Unlockd 

grew to become a global technology business with operations across Australia, the United States of America (USA), 

the United Kingdom (UK) and India, with patents worldwide.  

Since foundation, Unlockd completed five primary funding rounds raising over A$40 million in cash as shown in 

figure 1: 

Figure 1: Unlockd funding rounds 

 
 Source: Company records 

In February 2016 Unlockd announced its first partnership deal, with Boost Mobile in the USA.  This was followed by 

the launch of Unlockd’s partnership with Tesco Mobile in June 2016 in the UK.  Both the Boost Mobile and Tesco 

Mobile partnerships enabled their respective customers to download the Unlockd developed rewards application, 

through which customers would receive credits against their mobile phone bills in consideration for viewing 

advertisements on the unlock of their Android phone. 

In May 2017, in response to a request from Google, Unlockd provided Google with a copy of the Unlockd app and 

further information regarding the operation of the app for the purpose of Google carrying out testing.  In June 

2017, representatives of Unlockd and Google met to discuss the way in which the app operated.   

In August 2017 Unlockd announced a new partnership with Flybuys.  Although at this time Unlockd was still heavily 

loss making, and company forecasts indicated it required a number of years of continued revenue growth to break 

even, Unlockd had developed a pipeline of contracts for 2018. 

In early 2018, Unlockd commenced preparation for an Initial Public Offering (IPO) on the ASX to fund its ongoing 

operations and expansion.  Management anticipated a valuation of between $180 million and $230 million1 following 

a series of investor roadshows where Unlockd reportedly gathered strong interest from a number of funds.   

However, in late 2017 and into early 2018 Management had sought to engage with Google regarding alleged 

breaches of Google’s Play Store and AdMob policies.  Google did not withdraw threats made in 2018 to deny 

services to Unlockd. As a result, in early April 2018 Unlockd sought an injunction in the UK High Court preventing 

Google from banning its access to Google Play and AdMob.  The UK injunction was granted on 9 May 2018, and a 

                                                
1 Unlockd Overview presentation – June 2018 

2014 2015 2016 2017 2018

Nov 2014

‘Seed’ round raising 
A$725,000 

Mar – Oct 2015

‘Series A’ round raising 
A$8.2m 

Mar, Apr July 2016

‘Private capital raisings’ 
raised A$8.3m 

Dec 2017 – Feb 2018

‘Pre-IPO’ round raising A$7.0m 

May 2017

‘Series B’ round raising 
A$26.5m 

Total raised
A$50.6m 

(A$41.8m cash, 
A$8.8m warrants)

This section provides creditors with details regarding the entities within the Group, its shareholders, the 

Directors and other statutory information, as well as the history of Unlockd and the circumstances leading 

to the appointment of Administrators of the Unlockd Australia entities. 
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similar injunction was sought and granted by the Australian Federal Court on 31 May 2018.  Following Google’s 

actions Unlockd’s IPO plans were placed on hold.  

Section 4 of this report includes further detail regarding the events leading up to the Administrators appointment. 

 Company details 

Key details of the Unlockd Australia entities are outlined below: 

Table 2: Company details 

 
Source: ASIC database 

Note 1:  Refer to section 3.6.1 for further details on the unpaid portion of ordinary share capital. 

 Group structure 

The Group’s global structure is presented below: 

Figure 2: Unlockd Group Structure 

 
 Source: ASIC database and Company records 

 Business operations 

Unlockd generated revenue from advertisers and content publishers in exchange for displaying full screen 

advertisements or content to Unlockd’s users (known as impressions) when users unlocked their Android phone or 

Unlockd Group - Company details

Legal name Unlockd Limited

Unlockd Operations Pty 

Ltd Unlockd AU Pty Ltd Unlockd IP Pty Ltd

Company type

Australian Public 

Company

Australian Proprietary 

Company

Australian Proprietary 

Company

Australian Proprietary 

Company

ACN 169 872 502 608 719 375 602 741 284 602 741 355

ABN 71 169 872 502 20 608 719 375 61 602 741 284 78 602 741 355

Incorporation date 2 June 2014 13 October 2015 7 November 2014 7 November 2014

Registered office

Principal place of 

business

Share capital

Ordinary

$43,735,505.22

(fully paid)

$450,373.50 

(payable)1
$2.00

(fully paid)

$2.00

(fully paid)

$825,002.00

(fully paid)

Preference 

$6,864,581.70

(fully paid) n/a n/a n/a

Suite 2 G 111 Coventry Street Southbank VIC 3006

Suite 2 G 111 Coventry Street Southbank VIC 3006
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tablet devices.  Impressions were sourced directly from advertisers, agencies and publishers, as well as indirectly 

from advertising exchanges and other third parties.   

Unlockd’s users, who were customers of Unlockd’s partners, would consent to receive advertisements or content in 

exchange for a reward.   

Unlockd generated the majority of its revenue from indirect advertising, however Unlockd had recently started 

entering agreements directly with advertising clients as a means of diversifying its revenue sources and increasing 

its user base. 

Figure 3 illustrates Unlockd’s revenue model. 

Figure 3: Unlockd revenue model 

 Source: Company records 

Unlockd’s product and engineering capabilities were built in house, enabling Unlockd to develop and maintain 

control of its IP and technology platform.  This included the source code developed by Unlockd’s employees / 

consultants, and the technology and processes used to deliver its products to its partners.  

Unlockd Australia started generating revenue from its partnership with Flybuys in August 2017, however incurred 

the majority of the Group’s costs associated with developing and operating the technology platform.  Figure 4 

illustrates the breakdown of revenue and operating costs by location for H1 FY18. 

Figure 4: Unlockd advertisement revenue and operating costs by location for H1 FY18  

 

 
 Source: Unlockd’s H1FY18 statutory financials 

As per the graphs above, the Unlockd Australia entities generated 10% of the Group’s revenue in H1 FY18, but 

incurred 67% of the Group’s operating costs, reflecting that the Group’s head office operated from Australia, 

including its finance, technology, and senior management functions, and all of the intellectual property was 

developed and owned in Australia.  The Group’s foreign operations were not viable without the support and funding 

from Unlockd Australia.  

Further information regarding Unlockd’s global operations is outlined in the sections following. 

575

3,855

1,883

Unlockd Group - Advertisement revenue (A$'000) to H1FY18

AUS US UK

7,366

1,390

1,444

727

Unlockd Group - Operating costs (A$'000) to H1FY18

AUS US UK India/Sing
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 Unlockd Australia operations 

The Group’s global head office was based in Melbourne along with the majority (67%) of the Group’s employees, 

and ownership of its IP.  Figure 5 below outlines a summary of the corporate and operational structure of Unlockd’s 

Australian entities. 

Figure 5: Unlockd’s Australian operations 

  Source: ASIC data base and company records  

The Unlockd Australia entities are summarised as follows: 

 Unlockd Limited (formerly Unlockd Media Pty Ltd) – the Group’s head entity and sole shareholder of Unlockd’s 

foreign and domestic subsidiaries.  Unlockd Limited holds the majority of the Group’s IP, principally comprising 

its global patent portfolio.  The Group’s equity was raised through this entity, and it was intended that the 

Group’s IPO would result in a public listing of this entity.   

 Unlockd Operations – the key employing and operating entity of the Group, as well as being the counterparty 

to the Flybuys contract.  Unlockd Operations did not generate revenue, but incurred the majority of the 

Group’s operating expenses (which was not ultimately on-charged to Unlockd AU, the entity that received the 

revenue from the Flybuys contract).  Unlockd Operations also provided the Group’s offshore operations with IT 

and finance support, but relied on Unlockd Limited, and to a lesser extent Unlockd AU, for funding and IP.  

 Unlockd AU – was the recipient of all of Unlockd’s Australia’s revenue as the counterparty to advertising 

contracts. 

 Unlockd IP – principally holds the Group’s trademarks.  Management advised that it intended to transfer all of 

the Group’s IP from Unlockd Limited to Unlockd IP, but this did not occur.   

As a result of the intermingled nature of Unlockd Australia, the Group’s global operations, and cash transfers around 

the Group, intercompany loans have been recognised in the Australian entity financial records, which are discussed 

in more detail in section 6.4.  

The Administrators also note that Unlockd Limited is the shareholder of the Unlockd Employee Share Scheme Pty 

Ltd (Unlockd ESS), which is the trustee of the Unlockd Media Employee Incentive Discretionary Trust (EIDT).  These 

entities are not under any form of external administration and remain under the control of their directors and trustee 

respectively. 
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 Foreign operations 

The Administrators’ appointment does not extend to Unlockd Limited’s foreign subsidiaries, however a general 

understanding of the global operations will assist Creditors of the Unlockd Australia entities to understand the 

factors that may impact the quantum of any return in the administration or liquidation of Unlockd Australia. 

 US operations 

Unlockd Limited has two operating subsidiaries in the US, being Unlockd Media Inc. and Unlockd Operations US 

Inc.  The US operations can be summarised as follows: 

 Unlockd Media Inc. was the contracting party to the Boost partnership agreement and received all advertising 

revenue associated with this contract.  This contract was ultimately terminated by Boost in June 2018, and the 

Boost application decommissioned across July and August 2018. 

 Unlockd Operations US Inc. was the employing and operating entity in the US and fulfilled a similar role to 

that of Unlockd Operations in the Australian operation.  Unlockd Operations US Inc. employed eight staff in 

sales and operational roles.  The US operations relied on the Australian entities for funding, operational and 

technical support. 

 At the date of this Report, the US entities remain under the control of their respective directors.  As outlined in 

section 10 of this report, the Administrators do not expect any further recoveries from Unlockd’s US entities. 

 UK operations 

Unlockd Limited also has two operating subsidiaries in the UK, being Unlockd Media Technology Ltd and Unlockd 

Media Operations Ltd.  The UK operations can be summarised as follows: 

 Unlockd Media Technology Ltd was the contracting party to the Tesco Mobile partnership agreement and 

received all advertising revenue associated with this contract.  This contract was ultimately terminated by Tesco 

in June 2018, and the Tesco mobile application decommissioned during July 2018. 

 Unlockd Media Operations Ltd was the employing and operating entity in the UK and fulfilled a similar role to 

that of Unlockd Operations in the Australian operation, and Unlockd Operations US Inc. in the US.  The entity 

employed nine staff across sales and operational roles, including the Group’s head of legal. 

 On 13 August 2018, Louise Brittain and Matthew Waghorn of Wilkins Kennedy were appointed joint 

administrators of both UK entities.  The Australian Administrators have been liaising with the UK administrators 

since their appointment. 

 As outlined in section 10 of this report, the Administrators do not expect any further recoveries from Unlockd’s 

UK entities.  The one exception to this would be in the event of a successful litigation outcome in the UK 

proceedings against Google. 

 India, Singapore and New Zealand 

Unlockd Limited also has subsidiaries in India, Singapore and New Zealand.  Whilst not revenue generating at the 

Date of Appointment, these subsidiaries were established to facilitate Unlockd’s planned expansion into these 

respective markets.   

At the date of this Report, these entities remain under the control of their respective directors, and the Administrators 

do not expect any recoveries to eventuate from these entities. 
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 Employees 

On the Date of Appointment, Company records indicate that the Group had approximately 38 full-time, part-time 

and contract staff in Australia.  Unlockd Limited’s foreign subsidiaries employed approximately 19 staff across the 

UK, USA and India.  Provided below is a summary of headcount by division and geographic location: 

Table 3: Unlockd Group headcount at appointment 

 
Source: Unlockd Overview – June 2018 presentation 

 Shareholders  

 Unlockd Limited 

A summary of Unlockd Limited’s shareholding structure is outlined in Table 4 below. 

Table 4: Unlockd Limited share capital structure 

 
Source: ASIC data base 

The Administrators make the following observations on the above: 

 preference shares were issued across December 2017 to February 2018 as part of the pre-IPO capital raise.  

These shares are likely to have priority for payment over ordinary equity, however this position will be 

reviewed prior to any distribution to equity holders;  

 the values contained in the table are based on ASIC records; and  

 the unpaid ordinary shares relate to shares granted via a non-recourse loan to Unlockd’s founder Matthew 

Berriman as outlined below. 

The unpaid capital totalling $450,373.50 relates to 21,900 ordinary shares issued by Unlockd Limited to Matthew 

Berriman via a non-recourse loan on 24 March 2016.  The Administrators preliminary investigations indicate that 

there is no immediate prospect of recovery as the loan was non-recourse to any person or asset, other than to 

Unlockd Limited shares.  In the event that there are recoveries in excess of amounts owed to creditors of Unlockd 

Limited, the impact of these shares and loan on any distribution to shareholders will be assessed in detail. 

Unlockd Group headcount at appointment

Department

AUS UK US INR Headcount

% Headcount 

by department

Product & Engineering 20 2 1  - 23 40% 

Commercial 4 4 5 2 15 26% 

Executive 5 1  -  - 6 11% 

Operations 9 2 2  - 13 23% 

Total headcount 38 9 8 2 57 100% 

% headcount by location 67% 16% 14% 4% 100% 

Location Total

Unlockd Limited - Share capital structure

Number of 

ordinary shares Paid ($) Unpaid ($) Total ($)

Ordinary 143,439,800 43,735,505 450,374 44,185,879

Preference 128,985 6,864,582  - 6,864,582

Total 143,568,785 50,600,087 450,374 51,050,460
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More detail regarding Unlockd Limited’s significant shareholders are outlined in Table 5 below. 

Table 5: Unlockd Limited – Top 10 shareholders 

 
Source: Company records 

Key points in relation to the above: 

 The identities of individuals have been withheld for privacy purposes, unless they reflect Directors’ 

shareholdings noting this information is publically available via the ASIC data base. 

 A return to shareholders of Unlockd Limited is only possible if unsecured creditors of Unlockd Limited are 

satisfied in full.  The prospect of a return to shareholders is ultimately contingent upon the outcome of the 

Google Proceedings.   

 The extent of priority between ordinary and preference shares has not been determined, and this will only 

occur at a future date in the event a distribution is able to be made to equity holders. 

 Unlockd Operations, Unlockd AU and Unlockd IP 

Unlockd Limited owns 100% of the share capital of Unlockd Operations, Unlockd AU and Unlockd IP.  Unlockd 

Limited’s shareholdings in each of these entities is detailed in Table 6. 

Table 6: Unlockd Operations, Unlockd AU and Unlockd IP – Shareholders 

 
Source: ASIC database 

The Administrators make the following observations in relation to the above: 

 there have been no changes to the ownership structure of Unlockd Operations and Unlockd IP since these 

companies were incorporated; and 

 Company records indicate that Unlockd IP issued 825,000 additional shares to Unlockd Limited in  

October 2015 in consideration for forgiveness of a significant portion of an intercompany loan.  The Group’s 

intercompany loans are discussed in more detail in section 6.4. 

  

Unlockd Limited - Top 10 shareholders

Investor

Ordinary 

shares

% of 

ordinary 

Shares

Preference 

shares

% of 

preference 

shares

Total share 

capital

% of total 

share 

capital

Matt Berriman  31,341,600 22% 32,121 25%  31,373,721 22% 

Withheld  14,431,900 10%  - 0%  14,431,900 10% 

Axiata  13,931,400 10% 38,177 30%  13,969,577 10% 

Perpetual Corporate Trust  11,188,450 8% 2,492 2%  11,190,942 8% 

Withheld  10,990,800 8%  - 0%  10,990,800 8% 

Perpetual Nominees Limited  8,852,250 6% 10,930 8%  8,863,180 6% 

Withheld  4,147,800 3% 3,260 3%  4,151,060 3% 

Withheld  3,856,250 3%  - 0%  3,856,250 3% 

Withheld  3,196,150 2%  - 0%  3,196,150 2% 

Other shareholders  41,503,200 29% 42,005 33%  41,545,205 29% 

Total  143,439,800 100% 128,985 100%  143,568,785 100% 

Unlockd Operations and Unlockd AU - Shareholders

Number of 

ordinary shares Value ($) Paid up ($) Unpaid ($)

Unlockd Operations 2 $2.00 $2.00  - 

Unlockd AU 2 $2.00 $2.00  - 

Unlockd IP 825,002 $825,002.00 $825,002.00  - 
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 Office holders 

 Unlockd Limited 

The directors of Unlockd Limited for the last 12 months are outlined below: 

Table 7: Unlockd Limited – current and former directors (last 12 months) 

 
Source: ASIC database 

 Unlockd Operations 

The directors of Unlockd Operations for the last 12 months are outlined below: 

Table 8: Unlockd Operations – current and former directors (last 12 months)  

 
Source: ASIC database 

 Unlockd AU 

The directors of Unlockd AU for the last 12 months are outlined below: 

Table 9: Unlockd AU – current and former directors (last 12 months) 

 
Source: ASIC database 

 Unlockd IP 

The directors of Unlockd IP for the last 12 months are outlined below: 

Table 10: Unlockd IP – current and former directors (last 12 months) 

 
Source: ASIC database 

Unlockd Limited - current and former directors (last 12 months)

Name Position Status Appointment date Cease date

Richard Browning Kimber Director Current 2 June 2015 n/a

Solomon Denis Trujillo Director Current 12 July 2016 n/a

Srinivas Rao Gattamneni Director Current 19 May 2017 n/a

Matthew Craig Berriman Director Current 2 June 2014 n/a

Priya Dogra Director Current 10 November 2017 n/a

John Alexander Armstrong Director Former 1 March 2018 16 May 2018

Matthew Myer Rockman Director Former 28 August 2015 3 November 2017

David Andrew Baxby Director Former 25 June 2016 22 August 2017

Unlockd Operations - current and former directors (last 12 months)

Name Position Status Appointment date Cease date

Richard Browning Kimber Director Current 13 October 2015 n/a

Matthew Craig Berriman Director Current 13 October 2015 n/a

Matthew Myer Rockman Director Former 28 August 2015 3 November 2017

Unlockd AU - current and former directors (last 12 months)

Name Position Status Appointment date Cease date

Richard Browning Kimber Director Current 2 June 2015 n/a

Matthew Craig Berriman Director Current 7 November 2014 n/a

Matthew Myer Rockman Director Former 28 August 2015 3 November 2017

Unlockd IP - current and former directors (last 12 months)

Name Position Status Appointment date Cease date

Richard Browning Kimber Director Current 2 June 2015 n/a

Matthew Craig Berriman Director Current 7 November 2014 n/a

Matthew Myer Rockman Director Former 28 August 2015 3 November 2017
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 Registered security interests at appointment 

A search of the Personal Properties Securities Register (PPSR) as at the date of the Administrators’ appointment 

revealed security interests held against Unlockd Australia, as summarised in Table 11 below. 

Table 11: Unlockd Australia PPSR summary 

 
Source: PPSR searches undertaken on 12 June 2018 

The Administrators make the following observations regarding the above: 

 Innovation Structured Finance Co., LLC (Innovation) registered their security interest on the PPSR with respect 

to a proposed research and development (R&D) funding agreement to be entered into by Unlockd Limited 

prior to the Administrators’ appointment (R&D funding agreement).  Innovation was to lend a lump sum 

amount to Unlockd Limited, secured against an anticipated FY18 R&D refund that Unlockd Limited was 

expecting to receive from the ATO.  At the date of appointment, no funds were advanced by Innovation to 

Unlockd Limited.  As a result of the Administrators appointment and that no funding was ever advanced, 

Innovation removed its registration from the PPSR on 13 June 2018.     

 Fuji Xerox Finance Limited and Fuji Xerox Australia Pty Ltd (collectively Fuji Xerox) supplied printing equipment 

and related consumables to Unlocked Operations.  Fuji Xerox’s security registration was a perfected security 

interest, and consequently upon vacation of the Coventry Street Premises on 27 July 2018 the Administrators 

advised Fuji Xerox that it could collect its printer and associated consumables. 

As a consequence of the above, there are no parties that currently hold security interests against the Unlockd 

Australia entities. 

 Books and records 

The Administrators are required to provide an opinion as to whether Unlockd Australia’s books and records were 

maintained in accordance with Section 286 of the Act, which requires a company to maintain financial records that: 

 correctly record and explain its transactions and financial position and performance; and 

 would enable true and fair financial statements to be prepared and audited. 

Failure to maintain books and records in accordance with section 286 of the Act is a rebuttable presumption of 

insolvency, which can be relied upon by a liquidator in an application for compensation for insolvent trading or 

recovery of other insolvent transactions.  Accordingly, the state of the books and records of Unlockd Australia is 

material to creditors’ decisions concerning the future of Unlockd Australia (if a DOCA is proposed). 

Overall, the Administrators consider that Unlockd Australia complied with section 286 of the Act, based on the 

following key factors: 

Table 12: Adequacy of Unlockd Australia’s Books and records 

Compliant books and 

records 
Where kept Administrators’ comments 

Accounting files and 

associated working 

papers 

Electronically in Xero 

accounting software, and 

Excel workbooks saved in 

Unlockd’s Google Drive (G 

Drive) 

Accounting files appear to be broadly accurate and 

well maintained, with detailed records maintained 

through Xero and working papers stored in the 

Group’s cloud storage drive. 

Bank statements and 

transaction histories 

Electronically in G Drive 

and via online banking 

portals 

Statements and transaction reports were provided on 

request, for the accounts held. 

Unlockd Group - PPSR summary

Entity Secured Party Group Collateral class Number

Unlockd Operations Fuji Xerox Finance Limited
Fuji Xerox Australia Pty Ltd Other Goods 1

Unlockd Limited Innovation Structured Finance Co., LLC General Intangible 1

Unlockd Limited Innovation Structured Finance Co., LLC All PAP with Exception 1
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Compliant books and 

records 
Where kept Administrators’ comments 

Management accounts Electronically in Xero 

accounting software and 

Excel workbooks saved in 

Unlockd’s G Drive 

Monthly Management accounts appear to be accurate 

and reconcile with Unlockd’s statutory accounts (when 

they were prepared). 

Financial statements 

and Audited financial 

reports 

Electronically in G Drive 

and with the company 

auditors  

Financial statements were audited by PwC.  

Supporting 

documentation for 

transactions 

Electronically, in AWS, 

Xero accounting software 

and Excel workbooks 

saved in Unlockd’s G 

Drive 

Where requested, supporting documentation for 

amounts owing to and from Unlockd were provided 

from Unlockd’s finance and company server systems. 

Payroll records Electronically in Xero 

accounting software and 

Excel workbooks saved in 

Unlockd’s G Drive 

Payroll and associated records across all entities were 

maintained by Unlockd’s human resources team, from 

its Melbourne head office.  

Board meeting 

minutes 

Electronically in G Drive A company register and board minutes were 

maintained. 

Asset listing Electronically in Xero 

accounting software and 

Excel workbooks 

No detailed fixed asset listing was maintained, however 

a depreciation listing was available.  Finance staff 

advised this was due to resource / capacity constraints 

and the relative low value of the fixed assets.   

Statutory and taxation 

records 

Electronically in G Drive 

and with the company 

advisors 

The company engaged Pitcher Partners and PwC to 

provide taxation and financial reporting advice, 

including assisting with preparing the Companies’ 

income and indirect tax lodgements. 

 

All necessary records for these purposes were readily 

available from the Companies’ systems. 

Debtor and creditor 

listings 

Electronically in Xero 

accounting software and 

Excel workbooks saved in 

Unlockd’s G Drive 

These were provided on request following the 

Administrators’ appointment for the purposes 

collecting outstanding amounts, as well as to perform 

the Administrators’ preliminary investigations.  

 

The information provided was sufficient.  

Lease contracts / 

agreements 

Electronically in G Drive The property lease agreement and the finance 

agreement for Unlockd Australia’s office equipment 

were both available on Unlockd’s systems, and were 

made available to the Administrators on request. 

Intercompany 

transactions and 

balances 

Electronically in Xero 

accounting software and 

Excel workbooks saved in 

Unlockd’s G Drive 

Intercompany transactions were maintained and 

recorded similarly to external transactions. No loan 

documentation or licencing agreements existed in 

relation to these amounts. 

 

Unlockd Australia’s finance team has prepared detailed 

support for the material balances within these 

intercompany loan accounts. 

Source: Unlockd books and records 



 

 181010-UNLOLIM01-AdministratorsReport-MASTER FINAL 24 

Overall, Unlockd Australia appears to have maintained the types of records you would expect from a company of 

its size and nature, in accordance with the requirements of Section 286 of the Act.   

Accordingly, the Administrators do not believe the presumption of insolvency, based on a failure to maintain records 

in accordance with section 588E of the Act, can be relied upon or that any ‘book keeping’ offences have occurred. 

 Outstanding winding up applications 

The Administrators are not aware of any current winding up applications against any Unlockd Australia entity. 
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 Events leading to the Administrators’ appointment 

Table 13: Events that led to the Administrators’ Appointment  

Date Description 

December 2017 

EOM cash: A$7.5m 

Month NPBT: A$(1.3m)  

H1 FY18 NPBT: A$(10.4m) 

Unlockd commenced a circa A$7.0 million pre-IPO capital raising (through 

preference shares).  The capital raise concluded in February 2018.  

January 2018 

EOM cash: A$7.7m 

Month NPBT: A$(1.6m) 

YTD FY18 NPBT: A$(12.0m) 

Unlockd received an email from Google alleging that its apps breached 

AdMob policies, and that Unlockd had until to  

31 March 2018 to rectify the alleged policy violations or its app would be 

denied access to AdMob.  

 

Company records indicate that Management had successfully dealt with 

similar allegations from Google made in September 2017, whereby 

Google appear to have alleged substantively the same breaches of policy 

and subsequently allowed Unlockd to continue to access AdMob. . 

 

Throughout January 2018 Management commenced preparations for an 

IPO, targeting a listing in May 2018. 

February 2018 

EOM cash: A$7.3m 

Month NPBT: A$(1.2m) 

YTD FY18 NPBT: A$(13.2m) 

Unlockd Management and members of its Board sought to engage with 

Google representatives to resolve the issues between the parties. 

 

Unlockd continued preparations for its IPO.  External advisors were 

engaged to assist with the various IPO work streams. 

March 2018 

EOM cash: A$5.5m 

Month NPBT: A$(1.6m) 

YTD FY18 NPBT: A$(14.8m) 

On 2 March 2018, Google notified Unlockd that it had also formed the 

view that its apps contravened Google Play policies. 

 

Unlockd’s solicitors received correspondence from Google’s legal 

representatives providing an extension to 10 April 2018 for Unlockd to be 

compliant with Google‘s policies. 

 

IPO roadshow presentations occurred with prospective investors.   

April 2018 

EOM cash: A$3.4m 

Month NPBT: A$(2.3m) 

YTD FY18 NPBT: A$(17.1m) 

Unlockd submitted an interim injunction application to the UK High Court 

on 3 April 2018, to prevent Google from denying its access to the Play 

Store and AdMob. 

 

IPO put on hold in light of unresolved dispute with Google. 

This section provides creditors with a brief chronology of events in the six months leading up to the 

Administrators appointment. 
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Date Description 

May 2018 

EOM cash: A$1.4m 

Month NPBT: A$(2.5m) 

YTD FY18 NPBT: A$(19.6m) 

The UK High Court granted Unlockd’s interim injunction on 9 May 2018 

preventing Google from removing Unlockd apps from the Google Play 

Store and disabling AdMob generated advertising content.  The UK 

injunction did not extend to Australia, and consequently Unlockd sought 

a similar injunction in Australia which was granted on 31 May 2018.  

 

The Board and Management engaged advisors to assist it to: (i) identify 

options and structure for a short-term capital raising; (ii) assess funding 

offers; (iii) evaluate strategic options; (iv) investigate acquirers for a 

potential trade sale, and (v) provide ongoing solvency advice (including 

advice regarding Safe Harbour).  Management’s advisors worked closely 

with it throughout May 2018 and into early June 2018. 

 

Unlockd also invited existing shareholders to provide funding for ongoing 

operations and the Google Proceedings.  Some shareholders indicated 

that they may be willing to provide conditional funding. 

1 - 10 June 2018 By 10 June 2018 it became apparent to Directors that the prospects of a 

sale, restructure or recapitalisation were limited.  However, some 

shareholders were still considering conditional funding support.  

 

Management was introduced to Keith Crawford and Robert Smith in light 

of Unlockd’s potential solvency concerns if shareholder funding was not 

able to be secured. 

 

Further information on McGrathNicol’s pre-appointment dealings are 

detailed in the Administrators’ DIRRI at Appendix 1. 

11 June 2018 The Directors received notification from key shareholders that further 

funding support would not be forthcoming. 

12 June 2018 The Directors of Unlockd Limited, Unlockd Operations, Unlockd AU and 

Unlockd IP formed the view that these entities were, or were likely to 

become, insolvent, and resolved to appoint Robert Smith and Keith 

Crawford as joint and several voluntary administrators of each of these 

entities. 

Source: Company records, Directors’ questionnaire and discussions with Directors and Management  

  



 

 181010-UNLOLIM01-AdministratorsReport-MASTER FINAL 27 

 The voluntary administration 

 Operations 

Following their appointment, the Administrators undertook an immediate assessment of the Group’s financial 

position to i) identify and preserve its assets; ii) determine whether the business could continue to trade; and iii) 

determine the most appropriate realisation strategy for the business and its assets.  

Shortly after their appointment, the Administrators terminated 18 Australian staff and further rationalised the 

overhead cost base to preserve cash and enable sufficient time to run a sale / recapitalisation campaign.  The 

Administrators continued to trade Unlockd Australia’s business with its core engineering, development and finance 

team intact for the duration of the sale / recapitalisation campaign to preserve the business and maximise the 

prospects of a going concern sale.  Unlockd’s three partnership agreements were terminated by the respective 

partners during June 2018, with planned wind downs occurring for these respective programs across June and July 

2018.   

Unlockd Australia’s operations ceased on 20 July 2018 when parties who had put in non-binding offers for the 

business determined that they were not interested in a going concern acquisition.  

The majority of Unlockd Australia’s remaining staff were made redundant on 20 July 2018, however the 

Administrators retained two key finance staff until the end of August 2018 to assist with various realisation work 

streams, including debtor recoveries, litigation funder due diligence, and the completion and lodgement of the 

Group’s FY18 income tax and R&D refund returns (refer section 5.4.1 for more detail). 

 Business and intellectual property sale process 

The Administrators commenced an EOI campaign for the sale and / or recapitalisation (by way of a DOCA) of 

Unlockd immediately following their appointment.  The Administrators also engaged Adara Partners (Adara) to 

assist with the sale process.  Adara advised Unlockd prior to the Administrators appointment with its attempted 

trade sale and capital raising. 

The Administrators placed advertisements in the Australian Financial Review and The Australian on 15 and  

16 June 2018 respectively, calling for urgent expressions of interest by 22 June 2018.  The Administrators, Adara 

and Management also contacted potential interested parties through their respective networks, through which a 

number of expressions of interest were received. 

 Phase I – Non binding indicative offers (NBIO) 

An Information Memorandum (IM) and non-disclosure agreement (NDA) were provided to 32 interested parties, 

with 13 parties signing and returning the NDA and being provided access to the Phase I dataroom. 

In total, three NBIO’s were received as follows: 

 Bidder One submitted a recapitalisation proposal (via a DOCA) which included the acquisition of the majority 

of Unlockd Australia’s assets (including the litigation), however the value ascribed to this offer was only 

marginally higher than the sum of parts from other simpler asset sale offers, but with materially more 

execution risk and complexity.  Feedback was provided to this party on how their offer would need to be 

improved in order to remain in the process; 

 Bidder Two also submitted a recapitalisation proposal (via a DOCA) at a marginally higher headline price to 

Bidder One, however this NBIO included a condition precedent that ultimately could not be satisfied.  Bidder 

Two confirmed the non-satisfaction of this condition was terminable to its bid.  Consequently this bid did not 

proceed; and 

 Bidder Three submitted an asset purchase NBIO for Unlockd Australia’s intellectual property, principally relating 

to its patents, trademarks, Android application and systems, and all relevant know how and source code. 

This section provides Creditors with details regarding the key activities undertaken by the Administrators 

and their staff since the Appointment. 
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 Phase II – Final Binding Offers (FBO) and asset sale 

Bidders One and Three were invited to undertake further due diligence having regard to the feedback provided by 

the Administrators and submit Final Binding Offers (FBO) by 13 July 2018. 

Following further due diligence, a FBO was received from Bidder Three for all of Unlockd’s IP, business names and 

trademarks, but not for the business as a going concern.   

An asset sale agreement was ultimately executed on 24 September 2018 for headline consideration of $1.3 million, 

comprising $0.7 million in unsecured debt forgiveness, $0.5 million in cash, and $0.1 million in post appointment 

trading cost forgiveness.  Settlement is scheduled for late October 2018. 

 Google Proceedings 

Shortly after their appointment, the Administrators invited prospective litigation funders to submit indicative offers 

to fund Unlockd’s Google Proceedings in Australia, the UK and the US. 

Indicative funding proposals were received, and a number of funders were invited to undertake further due diligence 

and submit binding term sheets.  In parallel, the Administrators instructed Unlockd’s legal counsel to prepare its 

Statement of Claim for the Australian proceedings to preserve the action.   

At the date of this Report, the Administrators have not yet secured funding for the Google Proceedings.  As this 

matter is ongoing and so as to not prejudice Unlockd’s claim, the Administrators are not able to disclose any more 

information in respect of their discussions with funders or the Google Proceedings. 

 Other asset realisations 

 R&D refund 

Consistent with previous financial years, Unlockd Australia incurred expenditure during FY18 that may be refundable 

from the ATO through its R&D grant program. 

The Administrators engaged Unlockd Australia’s external tax advisers, PriceWaterhouseCoopers (PWC), to prepare 

its FY18 income tax return and R&D refund submission, which is estimated to total between $1.0 million and $1.5 

million.  The Administrators note that this amount is subject to set-off by the ATO for amounts owing to it by 

Unlockd Australia. 

At the date of this Report, the Administrators continue to liaise with AusIndustry, the ATO and PWC regarding the 

R&D refund.  Recovering the R&D refund does have risks, as the refund is subject to an extensive review process 

by multiple statutory bodies who ultimately determine the claims eligibility.   

The indicative impact on creditor returns from the potential receipt of this amount is outlined in Section 10. 

 Office plant and equipment 

The Administrators obtained a desktop valuation from Pickles Auctions for Unlockd Australia’s office furniture, plant 

and equipment at its South Melbourne premises. 

Following negotiations with Unlockd Australia’s landlord, a portion of the office furniture was left in situ in 

consideration for a rental abatement of equivalent value to offset against rental charges accruing after the 

Administrators appointment.  All remaining office equipment, principally comprising IT equipment, was sold to either 

Unlockd Australia employees (for amounts exceeding valuation) or at auction.   

More detail regarding asset realisation proceeds is available in section 10. 
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 Historical financial information 

Unlockd prepared and reported financials on a consolidated basis, including foreign subsidiaries.  For the purpose 

of this Report the Administrators consider it appropriate to present the Group’s historical financial information on 

the same basis to provide creditors with context about the Group’s financial performance prior to the Administrators’ 

appointment. Given the highly entwined nature of the Group’s business operations, presenting the position of the 

individual companies would not give an accurate overview.  Notwithstanding, individual creditor positions with 

respect to the company they may have a claim against is presented in section 10 on an individual entity basis.   

The financial information presented in this report is based on Company records, and principally reflects the 

information prepared for its planned IPO and Management accounts as at 31 May 2018. 

 Financial performance 

Unlockd’s profit and loss for FY16, FY17, H1 FY18, and FY18 YTD (to May-18) are summarised below: 

 

We make the following observations about Unlockd’s historical financial performance: 

 Unlockd was a technology start-up business and had been developing its application and associated 

intellectual property since inception.  As such, it invested heavily in its technology and for this reason 

generated material and increasing losses in each year of operation as it ramped up, reporting cumulative 

losses of AU$43.8 million from 1 July 2015 to 31 December 2017. 

 Draft management accounts indicate that the Group generated total net losses before tax of A$9.2 million in 

the five months from 1 January 2018 to 31 May 2018, increasing the Group’s estimated FY18 YTD loss to  

31 May 2018 to A$19.2 million, and bringing its total cumulative losses to circa $52.6 million across FY16, FY17 

and FY18 YTD (to 31 May 2018). 

 Revenue grew materially from $0.9 million in FY16, to $10.9 million in FY17, reflecting the new partnership 

agreements entered with Boost and Tesco in February 2016 and June 2016 respectively.  Other income relates 

to R&D grants received from the Group in FY16 and FY17, and its estimated R&D grant receivable for H1 FY18. 

Unlockd Group - Consolidated Profit or Loss

Mgmt. a/c

A$'000

Audited 

FY16

Audited 

FY17

Reviewed

H1 FY18

FY18 YTD 

(May-18)

Revenue from operations 927 10,909 6,321 12,407

Cost of providing services (1,383) (9,979) (6,196) (13,079)

Gross profit (456) 930 125 (672)

Other income 2,257 2,678 967 1,650

Administrative expenses (salaries & overheads) (3,077) (15,141) (6,361) (11,159)

Product and engineering expenses (5,267) (7,343) (2,126) (3,770)

Onerous contract expense (497) (2,123)  -  - 

Sales and marketing expenses (1,321) (2,931) (2,258) (4,389)

Other net gains/(losses) (86) (372) (350) (558)

EBITDA (8,447) (24,302) (10,003) (18,898)

Depreciation and amortisation (81) (61) (31) (33)

EBIT (8,528) (24,363) (10,034) (18,931)

Net finance income/(costs) 114 (353) (346) (313)

Income tax expense (244)  -  -  - 

Net Loss After Tax (8,658) (24,716) (10,380) (19,244)

Source: Statutory and management accounts

This section of the Report sets out historical financial information for the Unlockd Group and provides 

comments on the Group’s reported results.  
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 Unlockd’s revenue growth continued into FY18, signing a partnership agreement with Flybuys in August 2017, 

and with new partnership agreements forecast to commence at or around the time of the planned IPO. 

 The Group’s Administrative expenses (which principally comprises salaries and wages, professional costs, 

property rental and other overheads) grew materially from $3.1 million in FY16 to $15.2 million in FY17, 

reflecting the Group expanding its footprint and investment in its sales, development, finance, and HR 

functions in preparation for its planned IPO. 

 Whilst the Group’s gross profit grew from a loss of $456,000 in FY16 to a profit of $930,000 in FY17, it was still 

insufficient to cover Unlockd’s overhead cost base. 

 Financial position 

Set out below is a summary of Unlockd’s balance sheet at 30 June 2016, 30 June 2017, 31 December 2017, and  

31 May 2018: 

 

We make the following comments regarding Unlockd’s historic financial position: 

 Unlockd reported positive net assets of $6.3 million at 31 December 2017, and was prima facie balance sheet 

solvent at this point with sufficient liquid assets to meet its liabilities.  By 31 May 2018 however, this position 

had deteriorated to a net asset deficiency of $0.4 million, reflecting the Group’s ongoing operating losses.   

 The Group’s 31 May 2018 financial position included $55.0 million in carried forward losses, and the Group 

continued to incur monthly losses in excess of $1.0 million, meaning it needed new equity to continue 

operating. 

Unlockd Group - Consolidated Statement of Financial Position

Audited Audited Reviewed Mgmt. a/c

A$'000 30-Jun-16 30-Jun-17 31-Dec-17 31-May-18

Cash 7,434 10,082 7,410 1,393

Trade and other receivables 678 1,249 1,865 1,515

Research and development grant receivable 2,257 2,677 967 1,650

Other assets 753 1,794 1,484 3,151

Total current assets 11,123 15,803 11,725 7,709

Property, plant and equipment 115 237 307 325

Intangible assets 84 41 19 19

Total non-current assets 198 277 326 344

Total Assets 11,321 16,080 12,051 8,053

Trade and other payables (4,058) (5,988) (5,452) (8,149)

Current tax liability (136)  -  -  - 

Onerous contract provision (497) (646)  -  - 

Other financial liabilities  - (21) (97) (49)

Employee provisions (64) (195) (191) (217)

Total current liabilities (4,755) (6,850) (5,741) (8,415)

Total Liabilities (4,755) (6,850) (5,741) (8,415)

Net Assets 6,566 9,230 6,310 (362)

Issued capital 15,632 41,160 46,328 48,687

Other reserves 1,164 3,796 6,088 5,921

Accumulated losses (10,229) (35,726) (46,088) (54,970)

Capital and reserves attributable to owners 6,566 9,230 6,329  - 

Non-controlling interests  -  - (18)  - 

Total Equity 6,566 9,230 6,310 (362)

Source: Statutory and management accounts
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 At 31 May 2018, the Group’s primary assets were other assets of $3.2 million (principally capitalised IPO costs 

of $1.5 million, and a VAT receivable of $0.9 million), cash ($1.4 million), trade receivables ($1.5 million), and 

R&D grant receivables ($1.7 million), noting the Group had not capitalised any expenditure relating to the 

development of its IP assets. 

 Unlockd’s trade receivables of $1.5 million principally comprised balances owing from large advertising 

intermediaries including AdMob, MoPub, and Fyber, and some smaller direct advertising customers. 

 The 31 December 2017 trade payables of $5.4 million principally reflected rebates owing to its loyalty partners 

(Boost, Tesco and Flybuys).  By 31 May 2018, the Group’s aged payables had increased to $8.2 million, 

principally driven by professional costs incurred in relation to i) its Google Proceedings, and ii) IPO work 

streams. 

 Cash flow 

Set out below is a summary of Unlockd’s cash flows for FY16, FY17, H1 FY18, and FY18 YTD (to 31-May-18): 

 

We make the following comments regarding Unlockd’s historical cash flow: 

 The Group reported positive net cash flows in each of FY16 and FY17, primarily due to shareholder equity 

injections of $13.0 million and $18.0 million respectively.  In FY18, equity injections of $7.5 million were lower 

than the material operating cash outflows of $16.2 million. 

 At 31 December 2017 the Group had total cash of $7.4 million.  At 31 May 2018, this balance had reduced to 

$1.4 million and new equity funding (or an alternative restructuring or recapitalisation) was required to fund 

ongoing operations and its legal dispute with Google. 

  

Unlockd Group - Consolidated Statement of Cash Flow

Mgmt. a/c

A$'000

Audited 

FY16

Audited 

FY17

Reviewed

H1 FY18

FY18 YTD 

(May-18)

Cash flows from operating activities

Receipts from customers 547 7,952 3,997 8,321

Payments to suppliers and employees (8,024) (24,887) (14,478) (27,115)

Research and development grant received          341 2,258 2,678 2,677

Taxation paid  - (136)  -  - 

Interest received 116 65 16 13

Finance costs paid (0) (391) (63) (58)

Net cash provided by operating activities   (7,020) (15,138) (7,850) (16,162)

Cash flows from investing activities

Purchase of plant and equipment (212) (141) (79) (101)

Net cash used by investing activities (212) (141) (79) (101)

Cash flows from financing activities

Proceeds from issue of share capital 13,017 17,994 5,168 7,528

Proceeds from other financial liabilities  -  - 97 37

Net cash provided by financing activities 13,017 17,994 5,265 7,565

Net increase/(decrease) in cash and cash equivalents held     5,785 2,715 (2,664) (8,698)

Cash and cash equivalents at beginning of the period 1,649 7,434 10,082 10,082

Effects of exchange rate changes on cash and cash equivalents   - (66) (9) 9

Cash and cash equivalents at end of the period                   7,434 10,082 7,410 1,393

Source: Statutory and management accounts
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 Intercompany loans (at appointment) 

As a result of Unlockd’s financial, management and operational structure, intercompany loan balances exist within 

the Group.  The Group’s intercompany loan balances per the Company records have been presented below, because 

any asset realisations and subsequent distribution to Creditors of Unlockd Australia are affected by the intercompany 

position (as explained in section 6.4.2).  All intercompany balances will be subject to adjudication prior to any 

distribution occurring, consistent with external unsecured creditor proofs of debt.   

Figure 6 details the Group’s intercompany loan balances at 12 June 2018 per the Group’s records: 

 

Unlockd Group - Intercompany loans at 12 June 2018

Loan Asset entity Amount Liability entity Amount Variance

Unlockd Ltd (AU)

1 Unlockd Ltd (AU) 28,167,797 Unlockd Operations Pty Ltd (AU) (28,083,182) 84,615

2 Unlockd Ltd (AU) 5,547,257 Unlockd Media Inc. (US) (5,348,810) 198,447

3 Unlockd Ltd (AU) 2,575,850 Unlockd Media Technology Ltd (UK) (2,569,008) 6,841

4 Unlockd Ltd (AU) 2,133,169 Unlockd Media Operations Ltd (UK) (2,135,586) (2,417)

5 Unlockd Ltd (AU) 2,010,316 Unlockd Operations US Inc. (US) (2,033,525) (23,209)

6 Unlockd Ltd (AU) 367,693 Unlockd Media Singapore Pte Ltd (365,415) 2,278

7 Unlockd Ltd (AU) 316,722 Faxon Multiventures Private Limited (314,747) 1,975

Total Unlockd Ltd 41,118,803 (40,850,273) 268,531

Unlockd Operations Pty Ltd (AU)

8 Unlockd Operations Pty Ltd (AU) 4,891,435 Unlockd IP Pty Ltd (AU) (4,891,435)  - 

9 Unlockd Operations Pty Ltd (AU) 671,128 Unlockd Operations US Inc. (US) (700,117) (28,989)

10 Unlockd Operations Pty Ltd (AU) 663,000 Unlockd Media Singapore Pte Ltd (650,021) 12,979

11 Unlockd Operations Pty Ltd (AU) 329,310 Unlockd Media Operations Ltd (UK) (337,377) (8,067)

12 Unlockd Operations Pty Ltd (AU) 17,619 Faxon Multiventures Private Limited (18,307) (689)

Total Unlockd Operations Pty Ltd 6,572,491 (6,597,257) (24,766)

Unlockd IP Pty Ltd

13 Unlockd IP Pty Ltd (AU) 2,589,952 Unlockd Ltd (AU) (2,589,952)  - 

Total Unlockd IP Pty Ltd 2,589,952 (2,589,952)  - 

Unlockd AU Pty Ltd

14 Unlockd AU Pty Ltd (AU) 321,022 Unlockd Operations Pty Ltd (AU) (328,312) (7,290)

15 Unlockd AU Pty Ltd (AU) 1,393 Unlockd Ltd (AU) (1,393)  - 

16 Unlockd AU Pty Ltd (AU) 7 Unlockd Media Singapore Pte Ltd (7) 0

Total Unlockd AU Pty Ltd 322,421 (329,711) (7,290)

Total Australian entity balances 50,603,668 (50,367,194) 236,474

Offshore entities

17 Unlockd Media Inc. (US) 4,215,613 Unlockd Operations US Inc. (US) (4,215,613)  - 

18 Unlockd Media Technology Ltd (UK) 330,246 Unlockd Media Operations Ltd (UK) (330,246)  - 

19 Unlockd Media Technology Ltd (UK) 151,528 Unlockd Operations US Inc. (US) (151,602) (74)

20 Unlockd Media Inc. (US) 63,150 Unlockd Operations Pty Ltd (AU) (66,801) (3,651)

21 Unlockd Operations US Inc. (US) 69,137 Unlockd Media Operations Ltd (UK) (63,812) 5,325

22 Unlockd Operations US Inc. (US) 56,943 Unlockd Media Singapore Pte Ltd (54,021) 2,923

23 Unlockd Media Singapore Pte Ltd 48,913 Faxon Multiventures Private Limited (49,935) (1,022)

24 Unlockd Operations US Inc. (US) 32,209 Faxon Multiventures Private Limited (33,088) (878)

Total offshore entities 4,967,739 Total (4,965,118) 2,621

Total intercompany balances 55,571,407 (55,332,312) 239,096

Source: Company records
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Management advised that the variance (<0.5% of the total balances) between the asset and liability loan balances 

primarily reflect FX translation differences however other unreconciled balances may exist.   

 Validity of balances at appointment 

The intercompany loan balances presented are based on Group records, and we understand those records reflect 

the following key assumptions: 

 Balances owing between the Australian entities reflect cash movements between the entities, with the 

exception of the $4.9 million intercompany loan owing from Unlockd IP to Unlockd Operations which 

Unlockd’s finance team advised was to account for the R&D refunds that were received by Unlockd IP, whilst 

the costs giving rise to the R&D refund were incurred by Unlockd Operations.  Hence, an intercompany 

payable was recorded to reflect Unlockd IP’s liability to Unlockd Operations. 

 Balances owing from offshore entities to the Australian entities reflect the following: 

 amounts owing to Unlockd Limited reflect cash movements, noting Unlockd Limited was the capital raising 

vehicle and provided funding to the offshore businesses to continue the growth of Unlockd’s offshore 

offering; and 

 amounts owing to Unlockd Operations reflect transfer pricing arrangements for the FY16 and FY17 financial 

years, reflecting a recharge for costs incurred in Unlockd Operations to the foreign entities that benefited 

from the services provided. 

The Group’s transfer pricing arrangements were reviewed to FY17 by PWC, and Unlockd Australia undertook a 

similar exercise for its FY18 income tax return. 

The Unlockd Australia intercompany liabilities will be adjudicated with other unsecured creditor proofs before any 

distributions occur, particularly noting the material impact that they have on Australian entity creditor returns (please 

see below).  

 Australian entity intercompany balances 

The Unlockd Australia entity intercompany balances and shareholding structure is presented below in Figure 7: 

Figure 7: Indicative Unlockd Australia intercompany balances 

 

As outlined above, a circularity exists between the Australian entities: 

 Unlockd Limited, Unlockd IP and Unlockd Operations all owe amounts to each other respectively, such that a 

distribution (in proportion to the creditor position) from net asset realisations in Unlockd Limited may flow 

$321k

$4,891k

100% 100%

$28,168k $1k

Unlockd Ltd
Holder of majority of IP

$2.4m trade creditors
$2.6m interco. creditors

Unlockd Operations Pty Ltd
Employing and 

operations entity

$1.3m priority creditors
$0.2m trade creditors

$28.5m interco. creditors

Unlockd AU Pty Ltd
Ad revenue

$0.1m trade creditors

Unlockd IP Pty Ltd
Trademark owner

nil ext. trade creditors

100%

$2,589k

Shareholding

Intercompany loan
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through Unlockd IP, then to Unlockd Operations, and then back up to Unlockd Limited (all in proportion to 

each respective creditor position and having regarding to creditor priorities); and 

 all Australian subsidiaries are 100% owned by Unlockd Limited, meaning any net surplus in any of these 

subsidiary entities after satisfaction of unsecured debts is distributed to Unlockd Ltd. 

The effects of the intercompany loan circularity are not relevant in the event that the Unlockd Group’s creditors are 

pooled.  If creditors vote to liquidate the Unlockd Australia entities in administration, the appointed liquidators will 

consider whether creditor pooling should be pursued. 
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 Financial position based on the Directors’ RATAs 

The Administrators received a RATA for each Unlockd Australia entity from Matthew Berriman, and the other 

directors attested to the content of the RATAs.  The RATAs were prepared with the assistance of Unlockd Australia 

personnel.  The Administrators’ consider the Directors’ obligations under section 438B(2) of the Act were fulfilled. 

 Consolidated RATA 

A consolidated RATA is set out at Table 14, and reflects a cumulative position of each asset and liability presented 

in the individual entity RATA for each entity under Administration.  We note this consolidated RATA does not include 

any eliminations for intercompany transactions. 

Table 14: Unlockd Australia combined RATA  

 
Source: Combined RATAs 

Notes: 

Note 1 Sundry debtors comprises: (i) intercompany loan receivables totalling A$56.0m, (ii) a forecast R&D tax 

refund of A$1.8m, and (iii) trade receivables of A$0.5m. 

Note 2 Cash at bank represented AUD and USD held by the Australian entities.  

Note 3 Plant and equipment is owned by Unlockd Operations.  The value attributable to plant and 

equipment is based on the book value per Unlockd Operations’ accounting system. 

Note 4 Other assets is comprised of: (i) Unlockd Limited’s investments in its Australian subsidiaries totalling 

A$825,006, (ii) a A$59,899 security deposit for the Coventry Street premises, and (iii) patents and 

URLs with a book value of A$15,121.  

Note 5 Employee entitlements are a liability of Unlockd Operations, the Group’s employing entity.  The value 

of employee entitlements is based on Unlockd Operations accounting and payroll systems.   

Note 6 Unsecured creditors is comprised of: (i) trade payables totalling A$3.16m, (ii) other creditors totalling 

A$0.6 million, (iii) accruals of A$0.2 million, and (iii) intercompany loans totalling A$36.0 million.   

Combined Report as to Affairs as at 12 June 2018

A$'000 Notes Book value

Directors'

net realisable value

Assets

Sundry debtors 1 58,277 2,254

Cash at bank 2 1,229 1,229

Plant & equipment 3 211 211

Other assets 4 900 15

Total assets 60,617 3,709

Liabilities

Employee entitlements 5 (312) (312)

Unsecured creditors 6 (39,956) (39,956)

Total liabilities (40,268) (40,268)

Net assets 20,349 (36,559)

This section of the Report sets out the information provided by the Directors on their view of the financial 

position of the Unlockd Australia entities in administration, including comments on the reasonableness of 

that information and estimated realisable values for each asset. 
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 Unlockd Limited 

The RATA for Unlockd Limited at 12 June 2018 is summarised below: 

Table 15: Unlockd Limited RATA  

 
Source: Directors’ RATA 

Notes: 

Note 1 Unlockd Limited’s Sundry debtors comprise: (i) intercompany receivables totalling A$41.3 million; and 

(ii) a forecast R&D refund of A$1.8 million.  The Directors have attributed no realisable value to the 

intercompany loans.  The Directors estimated realisations from sundry debtors relate to the R&D 

refund and a small BAS return. 

Note 2 Cash at bank reflects primarily AUD held by Unlockd Limited. 

Note 3 Other assets comprise Unlockd Limited’s investments in Unlockd Operations, Unlockd AU and 

Unlockd IP.  

Note 4 Unsecured creditors includes: (i) $2.3 million in trade payables (principally professional fees), (ii) 

accruals of $0.3 million relating to non-invoiced professional costs, and (iii) intercompany loans 

owing to Unlockd IP and Unlockd AU. 

Unlockd Limited - Report as to Affairs as at 12 June 2018

A$'000 Notes Book value

Directors' net realisable 

value

Assets

Sundry debtors 1 43,084 1,783

Cash at bank 2 1,021 1,021

Other assets 3 825  - 

Total assets 44,929 2,803

Liabilities

Unsecured creditors 4 (5,132) (5,132)

Total liabilities (5,132) (5,132)

Net assets 39,797 (2,329)
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 Unlockd Operations 

The RATA for Unlockd Operations at 12 June 2018 is summarised below: 

Table 16: Unlockd Operations RATA 

 
Source: Directors’ RATA 

Notes: 

 

 

Unlockd Operations Pty Ltd - Report as to Affairs as at 12 June 2018

A$'000 Notes Book value

Directors'

net realisable value

Assets

Sundry debtors 1 11,810  - 

Cash at bank 2 163 163

Plant & equipment 3 211 211

Other assets 4 60  - 

Total assets 12,244 375

Liabilities

Employee entitlements 5 (312) (312)

Unsecured creditors 6 (29,899) (29,899)

Total liabilities (30,212) (30,212)

Net assets (17,968) (29,837)

Note 1 Unlockd Operations’ sundry debtors comprise intercompany loans.  The Directors have attributed no 

realisable value to the intercompany loans.   

Note 2 Cash at bank on appointment includes i) unencumbered cash; ii) security deposits against two NAB 

credit cards, and iii) a term deposit held in relation to a bank guarantee.   

Note 3 Plant & equipment includes Unlockd Operations’ computer equipment, leasehold improvements and 

office equipment.  The Director’s realisable value reflects Unlockd Operations’ book value.   

Note 4 Relates to the rental bond for the Coventry Street premises.  The Administrators consider the deposit 

to have $nil realisable value, as the landlord has counter claims in excess of its value. 

Note 5 The Administrators’ preliminary analysis indicates employee priority claims total approximately $1.3 

million.  Formal adjudication of employee claims will occur prior to any distribution. 

Note 6 The unsecured creditors balance includes: i) intercompany loans (principally Unlockd Limited), ii) 

trade payables (primarily to Flybuys), iii) other creditors (primarily statutory creditors including the 

ATO), and iv) accruals, which comprises amounts owing to Unlockd’s hosting services provider. 
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 Unlockd AU 

The RATA for Unlockd AU at 12 June 2018 is summarised below: 

Table 17: Unlockd AU RATA 

 
Source: Directors’ RATA 

Notes: 

Note 1 Unlockd AU’s sundry debtors includes intercompany loan receivables of $323k.  The validity and 

quantum of the intercompany loan balances is detailed in section 5. 

Note 2 Cash at bank on appointment reflects the cash at bank on the Administrators’ appointment. 

Note 3 The balance of unsecured creditors reflects estimated liabilities owing to the ATO in relation to the 

BAS obligations accruing up to 11 June 2018.   

 Unlockd IP 

The RATA for Unlockd IP at 12 June 2018 is summarised below: 

Table 18: Unlockd IP RATA 

 
Source: Directors RATA 

Notes: 

Note 1 The balance of Unlockd IP’s sundry debtors relates to an intercompany loan receivable from Unlockd 

Limited.  The validity and quantum of the intercompany loan balances is detailed in section 5. 

Note 2 Reflects the Group’s book value for Patents and URLs owned by Unlockd IP.  The Administrators note 

that Unlockd had not capitalised any internally generated IP related costs on its balance sheet. 

Note 3 Primarily relates to an intercompany loans owing to Unlockd Operations.  The validity and quantum 

of the intercompany loan balances is detailed in section 5.   

  

Unlockd AU Pty Ltd - Report as to Affairs as at 12 June 2018

A$'000 Notes Book value

Directors'

net realisable value

Assets

Sundry debtors 1 794 471

Cash at bank 2 45 45

Total assets 839 516

Liabilities

Unsecured creditors 3 (33) (33)

Total liabilities (33) (33)

Net assets 805 483

Unlockd IP Pty Ltd - Report as to Affairs as at 12 June 2018

A$'000 Notes Book value

Directors'

net realisable value

Assets

Sundry debtors 1 2,590  - 

Other assets 2 15 15

Total assets 2,605 15

Liabilities

Unsecured creditors 3 (4,891) (4,891)

Total liabilities (4,891) (4,891)

Net assets (2,286) (4,876)
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 Explanation of Unlockd’s failure  

 Directors’ reasons for failure 

Matthew Berriman completed a director questionnaire for and on behalf of all directors of each entity in the Group, 

providing their view for Unlockd Australia’s failure.  Other Directors attested to the content of the questionnaire. 

The Directors consider that the actions taken by Google in early March ended the ability for Unlockd to IPO the 

business and raise further capital to fund operations. 

In proposing a capital raising from existing shareholders, the Directors explained that terms received in late May 

from a proposed cornerstone investor were untenable, and it became obvious that a revised strategy to execute a 

trade sale and quarantine the litigation process was more appropriate.  A smaller capital raising of circa $4.0 million 

was proposed to the entire shareholder group in early June 2018.  However, this capital raising was materially 

undersubscribed (circa $1.5m committed), following which the Directors promptly reviewed Unlockd’s position and 

determined it was in significant financial distress, and resolved to appoint voluntary administrators. 

 Administrators view 

The Administrators consider that Unlockd Australia’s failure resulted from: 

 the Google dispute and the potential resulting implications of having its applications removed from the 

Google Play Store and being denied access AdMob revenue streams; 

 insufficient cash flow available to prosecute the Google Proceedings in Australia, the UK and the USA; 

 ongoing operating losses being incurred in the business;  

 an inability to execute a trade sale in the timeframe allowed in light of available funding; and 

 an inability to raise sufficient further capital to fund ongoing operations and the Google Proceedings. 

The above factors are discussed in more detail in section 9.  

  

This section provides the Directors’ and Administrators’ views on the underlying causes contributing to the 

failure of Unlockd Australia.     
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 Administrators’ investigations 

 Background 

A key role of the Administrators is to investigate Unlockd Australia’s affairs and determine whether any offences 

under the Act, or other relevant legislation, may have transpired and to determine if any recovery from insolvent or 

voidable transactions could be pursued by a liquidator (if appointed) for the benefit of creditors. 

These investigations are important to creditors of Unlockd Australia as they: 

 provide context to Unlockd Australia’s financial position and explain the conduct leading up to the 

Administrators appointment; 

 inform the likely return to creditors from a liquidation of Unlockd Australia (which may be enhanced by 

successful liquidator recovery actions), should creditors resolve for the Unlockd Australia entities to be placed 

into liquidation at the Second Meeting; and 

 allow creditors to fully assess any DOCA proposal (not applicable here as at the date of this report), as the 

acceptance of such a proposal would avoid Unlockd Australia’s liquidation and forgo the prospects of any 

liquidator recovery actions for the benefit of creditors. 

 Offences 

ARITA has issued an “Offences, Recoverable transactions and Insolvent trading” information sheet providing general 

information to creditors about insolvent trading and voidable transactions.  This information sheet is available from 

the ARITA website (www.arita.com.au) or can be obtained from Olivia Lock at olock@mcgrathnicol.com.  

Under the Act, the Administrators are obliged to investigate Unlockd Australia’s business, property, affairs and 

financial circumstances.  These investigations are to be performed as soon as practicable after the administration 

begins in order to enable the Administrators to form an opinion about the future of Unlockd Australia and so that 

creditors may make fully informed decisions on Unlockd Australia’s future. 

Accordingly, the Administrators have conducted preliminary investigations in order to understand the events leading 

to their appointment, and to identify potential recovery actions which may increase funds available to the creditors 

of Unlockd Australia in a liquidation. 

The findings from the Administrators preliminary investigations are outlined in the sections following.  Other than 

as noted in this section, the Administrators have not identified any offences that are materially relevant to creditors’ 

decisions regarding the future of Unlockd Australia.  Should the Unlockd Australia entities be placed into liquidation, 

further detailed investigations may be undertaken by the liquidators where there is commercial benefit in doing so. 

 Summary of matters investigated and Administrators’ preliminary view 

The primary focus of the Administrators’ preliminary investigations is to ascertain whether there are recovery actions 

which would be available to the liquidators (if the Unlockd Australia entities are placed into liquidation).  As noted 

earlier these investigations are important not only to creditors understanding the likely return from liquidation, but 

also to assessing a DOCA proposal (if applicable).   

In the time available, the Administrators have undertaken the following investigations to prepare this report and 

formulate an opinion on the future for Unlockd Australia: 

 issued a RATA and questionnaire to the Directors and considered their responses; 

 reviewed the financial records of Unlockd, including financial reports, management accounts, aged creditor 

listings, payment histories, and other accounting documents; 

 reviewing Board minutes / correspondence, particularly in respect of the Google Proceedings, trade sale and 

capital raising process; 

 reviewed the books and records of Unlockd, including statutory documents, correspondence with stakeholders 

and other parties; 

This section informs creditors about the preliminary investigations undertaken by the Administrators to 

date, and sets out whether there have been any potential actions identified that would impact the 

Administrators’ recommendation concerning the future of Unlockd Australia. 

http://www.arita.com.au/
mailto:olock@mcgrathnicol.com
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 held discussions with various Directors, the internal finance team and various other parties regarding Unlockd’s 

affairs; 

 conducted searches of publicly available information such as ASIC, the PPSR, Landgate and DoT, ATO and 

Court records; and 

 liaise with insolvency practitioners appointed over Unlockd Limited’s foreign subsidiaries. 

The Administrators’ preliminary investigations indicate that: 

 it is unlikely that Unlockd Australia was insolvent until the capital raising process from existing shareholders 

concluded unsuccessfully on 11 June 2018; 

 as a result of the above, the period over which an insolvent trading action and/or other insolvent transactions 

could potentially be pursued and recovered by a Liquidator is very limited; and 

 the Administrators have not identified any unreasonable Director related transactions which could be pursued 

for the benefit of creditors at this time. 

A table summarising the matters investigated and whether the Administrators’ investigations indicate a recovery in 

liquidation may occur is set out below: 

 

Should Unlockd Australia be placed into liquidation, further detailed investigation of the above claims would need 

to be undertaken by the liquidators including an assessment of statutory and other defences available to 

counterparties, the commerciality of incurring costs to recover (including pursuing litigation should that become 

necessary) and the financial capacity of counterparties to meet any successful claim. 

Whilst further investigations would be required by a liquidator in the event of a winding-up, in the Administrators’ 

opinion, sufficient, meaningful information is available in this report to assist creditors in making a fully informed 

decision regarding Unlockd Australia’s future and to allow the Administrators to form a recommendation on which 

of the outcomes available is in creditors’ best interest. 

 Date of insolvency 

Section 95A(1) of the Act specifies that a company is solvent if, and only if, it is able to pay all of its debts as and 

when they fall due.  A company that is not solvent is insolvent.  The principal focus of determining insolvency is the 

cash flow test.  

At the time of the Administrators’ appointment, Unlockd Australia was insolvent in that it had insufficient cash 

resources available to meet its existing and ongoing debts.  

The Administrators have undertaken a preliminary review of the books and records of Unlockd Australia to determine 

on a preliminary basis for the purpose of this report, the point in time where Unlockd Australia is considered likely 

to have become insolvent. This is an important factor for the Administrators and creditors to understand as the 

likely date of Unlockd Australia’s insolvency will directly influence whether: 

 any insolvent trading may have occurred, which could be pursued by the Liquidators (if appointed) for the 

benefit of unsecured creditors; 

Investigations summary

Area Note

Preliminary 

investigations 

completed

Liquidation 

recovery expected

Future 

investigations 

warranted

Date of insolvency 9.4  N/A 
1

Insolvent trading 9.5  No 
1

Unfair preferences 9.6.1  No 
1

Uncommercial transactions 9.6.2  No 

Unfair loans 9.6.3  No 

Unreasonable Director related transactions 9.6.4  No 

Breach of director duties 9.9  N/A N/A

Note 1: Future investigations only warranted if additional information comes to light indicating an earlier date of insolvency 

and it would be commercial for insolvent trading / unfair preference actions to be pursued.
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 other potential insolvent or voidable transactions could be pursued by the Liquidators (if appointed); and 

 the prospect of potential liquidator claims that will be forgone should Unlockd Australia execute a DOCA 

(although none is currently proposed) and avoid liquidation. 

The Administrators’ preliminary investigations indicate that the Group was unlikely to have been insolvent until the 

capital raising concluded unsuccessfully on 11 June 2018, based on the following key factors; 

 the Group was in a loss making position, incurring estimated cumulative losses of $52.6 million across the 

financial periods FY16, FY17 and FY18 YTD to 31 May 2018, and was reliant on ongoing equity funding to 

support its ongoing operation which continued up until mid-2018; 

 the escalation of Unlockd’s dispute with Google from January 2018 threatened Unlockd’s business model, 

however negotiations were ongoing until around March 2018.  Injunctive relief was then provided by the 

courts in the UK and Australia in May 2018 to prevent Unlockd’s removal from the Google Play Store and 

AdMob platforms; 

 Unlockd had previously successfully raised and funded its business through significant equity injections from 

its shareholders.  Key shareholders offered conditional funding commitments during May and early June 2018.  

A key condition of the funding was that additional shareholder funding was secured, which appeared possible 

until 11 June 2018; 

 the Group generally held sufficient cash to cover its net working capital deficiency, and in anticipation of its 

forecast cash shortfall by the end of 30 June 2018 Management commenced discussions with shareholders 

regarding the potential for additional equity funding before this deadline arrived; 

 Unlockd’s creditor balance materially grew across March, April and May 2018 principally reflecting i) legal fees 

required to pursue and maintain injunctions against Google in Australia and the UK, and ii) advisor costs 

relating to IPO work streams.  However, there appeared to be limited creditor pressure for payment of these 

invoices;  

 Unlockd’s tangible net assets deteriorated in the months leading up to 31 May 2018, however this is indicative 

of financial stress rather than insolvency in itself; and 

 Unlockd maintained its statutory lodgements and attended to statutory payments on time. 

In summary, the Administrators’ consider that Unlockd was likely insolvent from 11 June 2018, being the day that 

its capital raising was unsuccessful.  Further details of the Administrators’ investigations follow. 

 Group analysis 

Whilst the Administrators’ appointment extends to four Australian entities, fundamentally Unlockd Ltd and its wholly 

owned subsidiaries operated as a Group from a financial and governance perspective.  Evidence of Unlockd’s 

operation as a Group includes: 

 the Group was consolidated for financial reporting and income tax purposes; 

 intercompany funding occurred on a regular basis for practical reasons noting Unlockd Limited was the equity 

raising entity and disseminated funding to its subsidiaries as required; and 

 governance and management structure was applied on a Group basis. 

In light of the above, the Administrators’ preliminary insolvency analysis in this report has been undertaken on a 

Group basis, as set out in the sections following. 

 Indicators of insolvency 

Solvency is a matter of law to be determined in light of all of the relevant facts and circumstances.  Definitively 

determining a date of insolvency is typically complex and is often based on a number of factors, each of which may 

themselves be complex and require comprehensive consideration. 

The Administrators have undertaken financial analysis and considered various indicators of insolvency to determine 

the likely date (or period) in which Unlockd Australia became insolvent.  
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 Profitability 

As previously outlined, Unlockd had generated cumulative losses before tax totalling circa $55.0 million since 

foundation.  As such, it was reliant on equity funding to fund its day to day operations and ongoing expansion.  

However, this lack of profitability is not determinative in this case given the business was relatively new and still 

developing revenue streams.    

 Google Proceedings 

As outlined in section 8.1, the Directors’ attribute Unlockd’s insolvency primarily to the impact of the dispute with 

Google.  

Based on the chronology of dealings between Unlockd and Google and the Companies’ records, Unlockd’s dispute 

with Google escalated steadily from January 2018 to 3 April 2018, on which date Unlockd issued formal legal 

proceedings in the UK seeking an injunction against Google from banning its access to the Play Store and AdMob.  

On 9 May 2018 the UK High Court granted an injunction in Unlockd’s favour, however the Court did not extend the 

effect of this injunction to Australia.  Consequently Unlockd sought an injunction in Australia, which was granted by 

the Federal Court of Australia on 31 May 2018. 

The deterioration in the relationship between the parties is significant to any analysis of Unlockd’s solvency noting 

the Group’s reliance on equity funding, and that the Company was seeking to raise new equity via an IPO.  The 

escalating dispute with Google ultimately led to the decision to postpone an IPO.  This meant the Group was reliant 

on alternate sources of funding. 

 Liquidity 

In light of the Google dispute and Unlockd’s deteriorating liquidity position, in April 2018 Management engaged 

external advisers to undertake a review of its short term cash flow forecast (STCFF) and solvency generally.  Presented 

below is Management’s STCFF for the period 14 April 2018 to 14 July 2018 that was reviewed by its external advisers.  

Figure 8 – Unlockd’s short term cash flow forecast for the period 14-Apr-18 to 14-Jul-18  

 

The Administrators make the following comments on Management’s STCFF: 

 the Group’s cash reserves were forecast to be fully depleted by 30 June 2018 in the absence of external 

funding; and 

 the external review of Unlockd’s STCFF indicated that Unlockd’s cash position could have deteriorated earlier 

than 30 June 2018 (estimated by 23 June 2018) subject to the timing of material outgoings for rebates, wages 

and other operating costs (as shown by the dotted line). 

The above working capital and liquidity analysis indicated that the Group would have depleted its cash reserves by 

mid to late June 2018, in the absence of additional external funding.  Consequently and noting it had ceased its 

IPO plans, Unlockd pursued an equity raise with its existing shareholders as discussed in section 9.4.6. 
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 Equity funding 

Following the IPO being placed on hold, the Directors and Unlockd’s adviser (Adara) pursued a potential trade sale 

and capital raising from existing shareholders to fund ongoing operations and the Google Proceedings to its next 

milestone.  Unlockd had previously raised significant funds from its shareholder base. 

In May and June 2018 key shareholders indicated that they may be willing to provide funding under certain 

conditions. The key condition was that sufficient capital be raised in total across multiple shareholders. 

On 11 June 2018 however, the Directors determined that sufficient capital could not be secured.  Following this 

determination the Directors sought to appoint voluntary administrators over the Unlockd Australia entities. 

 Insolvent trading 

 Overview 

Any potential recovery from insolvent trading is particularly important if creditors are being asked to choose between 

a DOCA and liquidation.  As such, creditors have to assess the advantages to them of a DOCA (which excludes the 

proceeds from insolvent trading actions) compared to the likely return to them in liquidation (which could include 

the proceeds of any successful insolvent trading action). 

A liquidation also preserves the possibility of individual creditors taking action in their own right if the Liquidators 

do not commence an action (subject to the Liquidators’ consent or the leave of the Court). 

Before a Court will order that a person pay compensation in respect of insolvent trading, a liquidator must establish 

that: 

 the person was a director of the company at the time the company incurred the debts that are the subject of 

the claim; 

 the company was insolvent at that time the debts were incurred or became insolvent by incurring the debt; 

 at that time, there were reasonable grounds for suspecting that the company was insolvent or would become 

insolvent by incurring the debt; and 

 the debt subject of the claim was wholly or partly unsecured and the creditors to whom the debts are owed 

have suffered loss and damage. 

 Likely respondents 

The directors of the Unlockd Australia entities are outlined in section 3.7 of this report. 

The Administrators have not identified any other parties that may be considered to have acted in the capacity of a 

shadow or de facto director of the Unlockd Australia entities. 

 Quantum of claim 

Quantification of an insolvent trading claim is a highly complex matter that is dependent on a number of factors.  

Should an insolvent trading claim be pursued by the Liquidators (if appointed), detailed investigations would be 

required to precisely quantify any insolvent trading claim.  These investigations would include consideration of each 

and every debt outstanding on the Administrators’ appointment, to determine whether it was incurred whilst 

Unlockd Australia was insolvent, or caused Unlockd Australia to become insolvent. 

The Administrators’ preliminary investigations indicate that Unlockd Australia was likely solvent until 11 June 2018 

and as such: 

 the period over which liability for a potential insolvent trading claim may have accrued is extremely short in 

duration (and in fact consisted of a public holiday in most states of Australia); and 

 limited debts were incurred by Unlockd Australia during this period given it was such a short period of time.  

 Defences 

There are various defences available to a director in relation to an insolvent trading claim.  In summary they are: 

 the director had reasonable grounds to suspect that the company was solvent; 
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 the director had reasonable grounds to believe or did believe that a competent reliable person was 

responsible for providing adequate information on the company’s solvency and that person fulfilled the 

responsibility and the director believed that at the time the debt was incurred, and considering the other debts 

existing at that time, the company was solvent and remained solvent; 

 the director was ill (and therefore did not take part in management of the company) at the time the debt was 

incurred; or 

 the director took reasonable steps to prevent the debt being incurred. 

Given the Administrators’ preliminary findings regarding the relatively low prospects and quantum of an insolvent 

trading claim against the Directors, the Administrators have not considered the availability of the above defences 

in detail.   

Notwithstanding, the ongoing discussions held with Unlockd’s shareholders regarding additional equity funding in 

late May 2018 and early June 2018 may have provided reasonable grounds for the directors to expect Unlockd’s 

solvency.  Additionally, the Administrators note that the Directors obtained "Safe harbour” advice from appropriately 

qualified external legal counsel in May 2018 which they would likely seek to rely on in the event an insolvent trading 

claim arose. 

 Other factors 

Prior to commencing any proceedings, further investigations would need to be undertaken in relation to the matters 

referred to above.  Those investigations will incur significant costs and the costs of any proceedings would also be 

material. 

Any potential insolvent trading claim must be considered in light of: 

 the availability of funding to pursue the litigation. Should funding not be available then litigation funding 

would be necessary, which would likely erode the net return from litigation.  In the absence of appropriate 

funding (whether litigation funding or otherwise), even the strongest claim could not be successfully 

prosecuted; 

 the costs of litigation, which in respect of insolvent trading actions, can be significant and erosive to the net 

return; 

 general litigation risk, whereby any matter heard by the court is subject to a level of risk that the claim will not 

be established or that a defence will be sustained; 

 the time taken to further investigate and prosecute the action, which if defended would likely exceed 12 

months; and 

 the financial capacity of the defendants to meet any successful judgement. 

Based on the analysis outlined and information at hand, the Administrators do not consider there is any merit in 

undertaking further investigations on an insolvent trading claim.   

If creditors have information that they think is relevant to the above and / or have an interest in funding further 

investigations, please contact the Administrators. 

 Voidable transactions 

In the event that the Unlockd Australia entities are placed into liquidation at the Second Meeting, certain transactions 

that occurred at a time when Unlockd Australia was insolvent (or that caused Unlockd Australia to become insolvent) 

and/or where the property of Unlockd Australia was disposed of or dealt with inappropriately, may be recovered by 

the Liquidators under Part 5.7B of the Act. 

This may result in, among other things, a requirement for a third party to return property to Unlockd Australia and 

thereby increase the assets available to the Liquidators and creditors.  These are known as voidable transactions. 

Corporations Regulation 5.3A.02 requires the Administrators to specify whether there are any transactions that 

appear to the Administrators to be potentially voidable transactions in respect of which money, property or other 

benefits may be recoverable by a liquidator under Part 5.7B of the Act. 

As with insolvent trading, this is a relevant consideration for creditors considering a DOCA as voidable transactions 

are only recoverable in liquidation.  Accordingly, creditors must assess the advantages to them of a DOCA (which 
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does not include recoveries from voidable transactions) compared to the likely return to them in a liquidation (which 

could include recoveries from voidable transactions). 

Voidable transactions may include: 

 Unfair preferences – being transactions between the Unlockd Australia entities and their creditors, resulting in 

an unsecured creditor receiving a greater amount than it would have received in a winding up. These 

transactions must have occurred when Unlockd Australia was insolvent or have caused Unlockd Australia to 

become insolvent; 

 Uncommercial transactions – being transactions which a reasonable person in the place of Unlockd Australia 

would not have entered into, taking into account the benefits and the detriment to Unlockd Australia, the 

respective benefits to the other parties involved and any other related matters. These transactions must have 

occurred when Unlockd Australia was insolvent or have caused Unlockd Australia to become insolvent; 

 Unfair loans – being a loan agreement where the interest or charges are considered to be extortionate.  Unfair 

loans made to Unlockd Australia at any time prior to the Administrators’ appointment may potentially be 

overturned by the Liquidators, whether or not Unlockd Australia was insolvent when the loan was entered into 

(or any time thereafter); and 

 Unreasonable director-related transactions – being transactions made to or on behalf or for the benefit of the 

Directors or a director, or a close associate, which a reasonable person in the place of Unlockd Australia would 

not have entered into, taking into account the benefits and the detriment to Unlockd Australia, the respective 

benefits to the other parties involved and any other related matters and whether or not Unlockd Australia was 

insolvent when the transaction was entered into (or subsequently became insolvent). 

To the extent that information is available, the Administrators have conducted the following preliminary 

investigations in order to identify potentially voidable transactions: 

 reviewed any history of asset disposals by Unlockd Australia in the last 24 months; 

 reviewed the books and records of Unlockd Australia; 

 reviewed material transactions with the Directors, related entities and other associates; and 

 reviewed material or “round sum” transactions through Unlockd Australia’s bank accounts to external parties 

since June 2016. 

 Unfair preferences 

Pursuant to section 588FE of the Act a transaction constitutes an unfair preference if: 

 Unlockd Australia and the creditor are parties to the transaction;  

 the transaction results in the creditor receiving from Unlockd Australia, in respect of an unsecured debt, more 

than the creditor would receive if the transaction were set aside and the creditor were to prove for the debt in 

a winding up; 

 the payment was made within six months of Unlockd Australia entering Administration (“Relation Back Period”), 

being the period commencing 12 December 2017;  

 the transaction resulted in the creditor receiving, more than the creditor would have received in a winding up; 

and 

 the transaction is an insolvent transaction, having occurred at a time when Unlockd Australia was insolvent or 

caused Unlockd Australia to become insolvent.   

As noted at section 9.4, the period in which Unlockd Australia is believed to have been insolvent is extremely short.  

No potential unfair preferences have been identified over this period. 

The Administrators have also undertaken a preliminary review of the full six month Relation Back Period to determine 

whether any potentially material preferential transactions may be recoverable in the event that Unlockd Australia is 

found to have been insolvent at an earlier date.  No potential unfair preferences have been identified over the 

Relation Back Period. 
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Accordingly, the Administrators consider it unlikely that any transactions could be recovered as unfair preferences 

if Unlockd Australia is placed into liquidation at the Second Meeting (however further investigations may be 

undertaken where there are commercial merits in doing so to confirm this position). 

 Uncommercial transactions 

A liquidator is able to recover money or property associated with transactions entered into by a company where: 

 a reasonable person in the company’s circumstances would not have entered into the transaction having 

regard to the benefit and detriment of the transaction; 

 the company is insolvent or becomes insolvent because of the transaction; and 

 the transaction occurred within two years of the appointment of administrators, four years if the transaction 

was with a related party or ten years if the transaction was entered into to defeat creditors. 

The Administrators preliminary investigations have not identified any transactions fitting the above criteria in the 12 

months prior to the Administrators’ appointment.  Notwithstanding, as noted at section 9.4, the period in which 

Unlockd Australia is believed to have been insolvent is extremely short, during which very little trading activity 

occurred and no “transactions” were entered into.  

 Unfair loans 

Pursuant to section 588FD of the Act, a liquidator is able to treat an unfair loan as voidable.  A loan is considered 

unfair if: 

 the interest on the loan was or extortionate; or 

 the charges associated with the loan were/are extortionate. 

No unfair loans have been identified which the Administrators consider may be capable of being pursued by the 

Liquidators (if appointed) for the benefit of creditors. 

 Unreasonable Director related transactions 

Pursuant to section 588FDA of the Act a transaction is a voidable unreasonable director-related transaction where: 

 a transaction occurs between the company and a company director, or a close associate, for the benefit of a 

director or a director’s close associate; 

 a reasonable person in the company’s circumstances would not have entered into the transaction, having 

regard to the benefits and detriment to the company of entering the transaction; and 

 the transaction occurred within four years of the Administrators’ appointment. 

The Administrators preliminary investigations have not revealed any unreasonable director related transactions. 

 Funding to pursue insolvent trading, voidable transactions or company officers 

Creditors should note that insolvent trading and voidable transaction actions can only be pursued in a liquidation 

and would require significant further investigation prior to establishing that valid, pursuable claims exist.   

Any subsequent litigation would be complex and likely result in the incurring of significant costs. Funding may be 

sought from creditors or litigation funders if an appointed liquidator considers commencing such action.  Any 

creditor with an interest in funding ongoing investigations and potential litigation in the liquidation of Unlockd 

Australia should contact the Administrators/Liquidators at the earliest opportunity. 

 Breach of Director duties 

Sections 180 to 184 of the Act sets out the duties, obligations and responsibilities imposed on directors which are 

designed to promote good governance and ensure that directors act in the interests of the company.   

These duties include: 

 duty of care and diligence; 

 duty of good faith; 

 duty not to make improper use of position; and 



 

 181010-UNLOLIM01-AdministratorsReport-MASTER FINAL 48 

 duty not to make improper use of information. 

While no breaches of these duties have been identified by the Administrators to date, the Liquidators will give 

further consideration to the Directors’ discharge of their duties if the Unlockd Australia entities are placed into 

Liquidation. 

  



 

 181010-UNLOLIM01-AdministratorsReport-MASTER FINAL 49 

 Outcome for Creditors 

 Overview 

This section presents the estimated returns to Creditors in a liquidation of each of the Unlockd Australia entities 

currently under voluntary administration.  The estimated realisations are based on the following key assumptions: 

 Low scenario – assumes the Asset Sale Agreement does not complete, limiting realisations to the non-

refundable deposit of $150,000, and assumes that the R&D refund is not realisable; and 

 High scenario – assumes that the net R&D refund is realised (circa $1.2 million), and that the Asset Sale 

Agreement completes ($0.5 million total cash realisation).  

The estimated returns to creditors is subject to a thorough analysis of appropriate apportionment of realisation 

costs between the Unlockd Australia entities.  For the avoidance of doubt, the Voluntary Administrators’ fees (and/or 

liquidators’ fees, if appointed) will only be drawn where there are sufficient funds available to do so. 

 Litigation 

For the purpose of this Report the Administrators have not quantified the potential return to creditors that may 

result from a successful litigation outcome, due to the complexity in estimating same and uncertainty regarding this 

outcome. 

Notwithstanding, the Administrators consider that a successful litigation outcome would likely to result in a materially 

better return to creditors than the high scenario presented, and that shareholders of Unlockd Limited may also 

receive a distribution. 

  

In this section we outline an estimated return to creditors in each of the Unlockd Australia entities in a 

liquidation.  As no DOCA proposal has been received, there is no analysis of a DOCA. 
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 Unlockd Limited 

 

Note 1 Low reflects no R&D refund recovery, the high reflects recovery of the R&D refund claim for $1.5 

million, less direct costs of recovery and the ATO setting off its unsecured claim against this refund. 

Note 2 Low reflects receipt of the first payment under the Asset Sale Agreement (ASA) only. The High 

reflects the ASA completing.  Both low and high receipts reflect an indicative apportionment between 

Unlockd Limited and Unlockd IP. The actual apportionment of sale proceeds between the Unlockd 

Australia entities is still to be confirmed. 

Note 3 Reflects intercompany loan recoveries from Unlockd Limited’s domestic and foreign subsidiaries, 

including the estimated return from Unlockd AU (pre any apportionment of the Group’s realisation 

costs to Unlockd AU, per section 10.5 below).  This estimate assumes no further recovery of foreign 

intercompany receivables.  

Note 4 Low assumes no recovery of the Unlockd Limited loan to Unlockd Operations. High reflects this 

amount being recovered in full. 

Note 5 Reflects costs incurred to date and estimated costs to go for trading the business and direct costs 

incurred in realising Unlockd Australia’s assets. 

Note 6 Refer to section 13.2 of this Report.  The Voluntary Administrators’ fees (and/or liquidators’ fees, if 

appointed) will only be drawn where there are sufficient funds available to do so. 

Unlockd Limited - estimated return to creditors

A$'000 Notes RATA BV RATA ERV Low High

Recoveries

Cash at bank on appointment 1,021 1,021 1,021 1,021

R&D Refund 1 1,783 1,783  - 1,160

IP and other intangible assets 2  -  - 135 485

Intercompany loan receivables 3 42,888  - 537 537

Repayment of intercompany loan from Unlockd Operations 4 n/a n/a  - 210

Voidable transactions and preference recoveries n/a n/a  -  - 

Other income 2 2

Costs of realisation

Less: Trading of business & asset realisation costs 5 (325) (302)

Less: Funds advanced to Unlockd Operations per court order 4 (210) (210)

Less: Appointees' fees and disbursements (approved and paid) 6 (381) (381)

Less: Appointees' fees and disbursements (subject to approval) 6 (261) (270)

Less: Estimated Liquidator fees (subject to approval) 6  - (55)

Less: Legal fees and disbursements 7 (518) (403)

Less: Contingency  - (20)

Estimated amount available to unsecured creditors  - 1,774

Unlockd Limited - estimated return to creditors

A$'000 Notes Low High

Estimated amount available to unsecured creditors  - 1,774

Unsecured creditors

Trade creditors 8 (2,422) (2,422)

Intercompany creditors 8 (2,591) (2,591)

Estimated unsecured creditor claims (5,014) (5,014)

Estimated dividend to unsecured creditors (c/$) -        35         

Residual available for distribution to shareholders  -  - 

ERV
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Note 7 Estimated legal costs incurred during the Administration, including legal costs incurred in extending 

the convening period, drafting Unlockd Australia’s Statement of Claim for the litigation, and 

maintaining Unlockd Limited’s patent portfolio. 

Note 8 Trade creditors refers to estimated external unsecured creditors of Unlockd Limited. Intercompany 

creditors relates to intercompany loans owing to other Unlockd Australia entities. 

 Unlockd Operations 

 

Note 1 Low reflects cash at bank only.  The high includes recoveries from Unlockd Operations’ cash backed 

bank guarantees and credit card security deposits. 

Note 2 High reflects estimated intercompany proceeds from Unlockd IP, as a result of the intercompany 

loan waterfall discussed in section 6.4.2.  See also section 10.6 below. 

Note 3 Sale of Unlockd Operation’s plant and equipment to Staff, Unlockd Australia’s landlord and through 

Pickles Auctions. 

Note 4 Reflects intercompany loan recoveries from Unlockd Australia’s foreign subsidiaries.  This estimate 

assumes no further recovery of foreign intercompany receivables.   

Unlockd Operations Pty Ltd - estimated return to creditors

A$'000 Notes RATA BV RATA ERV Low High

Recoveries

Cash at bank on appointment 1 163 163 87 146

Australian entity intercompany loan receivables 2 11,810  -  - 860

Plant & equipment 3 211 211 25 25

Intercompany loan receivables 4 n/a n/a 316 316

Funds advanced by Unlockd Limited per court order 5 210 210

Voidable transactions and preference recoveries n/a n/a  -  - 

Trading inflows 1 1

Costs of realisation

Less: Net trading of business costs 6 (390) (350)

Less: Appointees' fees and disbursements (approved and paid) 7 (235) (235)

Less: Appointees' fees and disbursements (subject to approval) 7 (13) (125)

Less: Estimated Liquidator fees (subject to approval) 7  - (42)

Less: Funds repaid to Unlockd Limited 5  - (210)

Less: Contingency  - (25)

Estimated amount available to priority and unsecured creditors  - 570

Unlockd Operations Pty Ltd - Estimated return to creditors

A$'000 Notes Low High

Estimated amount available to priority creditors  - 570

Priority creditor claim 8 (1,270) (1,270)

Estimated distribution to priority creditors (c/$)  - 45

Total available to unsecured creditors  -  - 

Unsecured creditors

Trade creditors 9 (244) (244)

Related party creditors 9 (28,459) (28,459)

Estimated unsecured creditor claims (28,703) (28,703)

Estimated dividend to unsecured creditors (c/$)  -  - 

Residual available for distribution to shareholders  -  - 

ERV
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Note 5 Reflects funds advanced from Unlockd Limited in accordance with the Court order outlined in 

section 2.4.2.  In the high scenario, this loan is assumed to be fully repaid to Unlockd Limited. 

Note 6 Reflects costs incurred to date and estimated costs to go for trading the business and direct costs 

incurred in realising Unlockd Australia’s assets, net of foreign entity recharges for support services 

provided in relation to the Boost and Tesco contracts. 

Note 7 Refer to section 13.2 of this Report.  The Voluntary Administrators’ fees (and/or liquidators’ fees, if 

appointed) will only be drawn where there are sufficient funds available to do so. 

Note 8 Estimated priority creditor amount for unpaid employee entitlements. Priority creditors are required 

to be paid in full in Unlockd Operations before any amounts are available for distribution to 

ordinary unsecured creditors in this entity. 

Note 9 Trade creditors refers to estimated external unsecured creditors of Unlockd Operations.  

Intercompany creditors relates to intercompany loans owing to other Unlockd Australia entities. 

 Unlockd AU 

  

Note 1 Reflects pre and post appointment debtor recoveries. No further debtor recoveries are expected. 

Note 2 The above analysis excludes any apportionment of realisation costs from other Unlockd Australia 

entities to Unlockd AU.  Additionally (as previously outlined in this Report) Unlockd AU received all 

of Unlockd Australia’s revenue relating to the Flybuys contract.  Despite this, none of Unlockd 

Australia’s costs incurred in generating this revenue were charged to this Unlockd AU.  Consequently, 

the Administrators consider that a material intercompany loan liability exists in Unlockd AU to other 

Unlockd Australia entities, as reflected in the “Related party creditors” balance.   

 

The ERV presented reflects a “high” scenario for the one arms-length creditor in Unlockd AU, 

however we note that the low scenario return may materially differ subject to the quantum of this 

intercompany payable to other Unlockd Australia entities. 

Note 3 Principally reflects bad debts and FX translation variances. 

Unlockd AU Pty Ltd - estimated return to creditors

A$'000 Notes RATA Value RATA ERV

Recoveries

Cash at bank on appointment 45 45 45

Debtor recoveries 1 794 471 552

Intercompany loan receivables 2 2,590  -  - 

Voidable transactions and preference recoveries n/a n/a  - 

Costs of realisation

Less: Costs incurred in trading the business 3 (4)

Less: Appointees' fees and disbursements (subject to approval) 4 (93)

Less: Estimated Liquidator fees (subject to approval) 4 (17)

Estimated amount available to unsecured creditors 485

Unlockd AU Pty Ltd - estimated return to creditors

A$'000 Notes High

Estimated amount available to unsecured creditors 485

Unsecured creditors

Trade creditors 5 (64)

Related party creditors 2 (421)

Estimated unsecured creditor claims (485)

Estimated dividend to non-related party unsecured creditors (c/$) 100

Residual available for distribution to shareholders  - 

Liquidators ERV
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Note 1 Reflects pre and post appointment debtor recoveries. No further debtor recoveries are expected. 

Note 4 Refer to section 13.2 of this Report.  The Voluntary Administrators’ fees (and/or liquidators’ fees, if 

appointed) will only be drawn where there are sufficient funds available to do so. 

Note 5 Reflects external unsecured creditors of Unlockd AU. 

 Unlockd IP 

 

Note 1 Reflects an indicative apportionment of the business asset sale proceeds attributed to Unlockd IP for 

its trade marks. The exact apportionment is still to be confirmed after the asset sale completes. 

Note 2 Reflects Unlockd IP’s distribution from Unlockd Limited in the high scenario, being 35 cents in the $ 

from its $2.6 million creditor balance. 

Note 3 Refer to section 13.2 of this Report.  The Voluntary Administrators’ fees (and/or liquidators’ fees, if 

appointed) will only be drawn where there are sufficient funds available to do so. 

Note 4 Reflects estimated legal fees and disbursements required to maintain Unlockd IP’s trademark 

portfolio. 

Note 5 Unlockd IP’s only creditor is Unlockd Operations. 

 Pooling 

As outlined in section 6.4, the Group’s intercompany balances have a material impact on creditor returns in each of 

the Unlockd Australia entities. 

If creditors vote to liquidate the Unlockd Australia entities, the appointed liquidators will consider whether a creditor 

pooling determination would be appropriate to make before any distribution occurs.  A pooling determination for 

example would negate the impact of Unlockd Australia’s intercompany balances on any distribution.   

 

  

Unlockd IP Pty Ltd - estimated return to creditors

A$'000 Notes RATA BV RATA ERV Low High

Recoveries

Cash at bank on appointment  -  -  -  - 

IP and other intangible assets 1 15  - 15 15

Intercompany loan receivables 2 2,590  -  - 910

Costs of realisation

Less: Appointees' fees and disbursements (subject to approval) 3 (5) (53)

Less: Estimated Liquidator fees (subject to approval) 3  - (7)

Less: Legal fees and disbursements 4 (10) (5)

Estimated amount available to unsecured creditors  - 860

Unlockd IP Pty Ltd - estimated return to creditors

A$'000 Notes Claim Low High

Estimated amount available to unsecured creditors  - 860

Unsecured creditors

Related party creditors 5 (4,891) (4,891)

Estimated unsecured creditor claims (4,891) (4,891)

Estimated dividend to unsecured creditors (c/$)  - 18

Residual available for distribution to shareholders  -  - 

Liquidators ERV

Claim
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 Options available to creditors 

The Administrators are required to provide creditors with a statement of their opinion about each of the courses of 

action which creditors are entitled to vote on at the Second Meetings.   

The matters requiring the Administrators’ opinion are: 

 whether it would be in the creditors’ interest for the Unlockd Australia entities to execute a DOCA, should one 

be proposed;  

 whether it would be in the creditors’ interest for the administration to end with control of the Unlockd 

Australia entities reverting to the Directors; or 

 whether it would be in the creditors’ interests for the Unlockd Australia entities to be wound up. 

In addition, creditors may resolve to adjourn the Second Meetings for up to 45 business days, however this is a 

temporary postponement only, and not an ultimate outcome from the Administration. 

For the reasons that follow, and in the absence of a viable alternative, the Administrators recommend that 

the Unlockd Australia entities be wound up. 

 Deed of Company Arrangement 

A DOCA is a binding arrangement between a company and its creditors governing how the company’s affairs will 

be dealt with.  It aims to maximise the chances of the company, or as much as possible of its business, continuing, 

or to provide a better return for creditors than an immediate winding up.  A DOCA binds all unsecured creditors, 

even if they voted against the proposal. 

Despite various correspondence with interested parties regarding potential DOCAs, there is currently no DOCA 

proposal which is capable of consideration or acceptance by creditors.   

Accordingly, the Administrators do not recommend that a DOCA be executed, as none has been proposed. 

 Administration to end 

Creditors may consider ending the administration and returning the control of each Unlockd Australia entity to the 

respective directors.  Generally such an outcome is only appropriate if a company is found to be solvent or is 

otherwise restructured and returned to solvency whilst in Administration. 

As each Unlockd Australia entity is, and is expected to remain insolvent, the Administrators do not recommend 

that the Administration end and control be returned to the Directors of each Unlockd Australia entity. 

 Unlockd Australia to be wound up 

Liquidation is generally recommended when no DOCA proposal has been received or where a DOCA proposal 

received does not provide for a better return to creditors or is subject to unacceptable risks. 

In the absence of a viable DOCA Proposal and given Unlockd Australia’s insolvency, the Administrators 

recommend that the Unlockd Australia entities be wound up without further delay. 

 Adjournment of Second Meetings 

Although not an ultimate outcome that can be recommended, the Administrators do not consider that there is any 

benefit or utility in creditors adjourning the Second Meetings for an additional period.  Significant work has already 

been undertaken to explore potential outcomes for the Unlockd Australia entities, and consequently adjourning the 

Second Meetings is only likely to increase costs. 

  

This section provides creditors with a statement of the Administrators’ opinion about each of the courses 

of action in respect of which creditors are entitled to vote at the Second Meetings. 
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 Committee of inspection 

In the event that creditors resolve that each Unlockd Australia entity be wound up, the Act provides that a COI may 

be formed for each entity. 

In these circumstances, a COI would provide the appointed liquidators with a sounding board as to likely creditor 

views on any contentious issues, and may approve certain matters (for example compromises of claims / litigation 

and remuneration requests).  

At the Second Meeting of Creditors, for those entities being placed in liquidation, creditors will be invited to consider 

whether a COI should be formed, and if so, to nominate members. 

At this stage the Administrators consider it appropriate to form a COI for each of Unlockd Limited and Unlockd 

Operations. 
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 Creditor information on remuneration 

An Administrator’s remuneration can only be fixed by resolution of a COI, a company’s creditors or by application 

to the Court. 

In accordance with IPR 70-35 and the ARITA Code of Professional Practice, an Initial Remuneration Notice was 

provided to creditors with our initial communication and tabled at the First Meetings of Creditors held on  

22 June 2018 for Unlockd Limited and Unlockd Operations and 6 July 2018 for Unlockd AU and Unlockd IP.  A copy 

of this notice is included at Appendix 2. 

 Remuneration approved by the COI 

At the First Meetings, a COI was formed for each of Unlockd Limited and Unlockd Operations.  At COI meetings 

held concurrently for Unlockd Limited and Unlockd Operations on 9 August 2018, the COI’s each considered and 

approved the Administrators’ remuneration for both entities for the period 12 June 2018 to 27 July 2018. 

 Remuneration resolutions being sought 

Set out in Appendix 3 are detailed Remuneration Reports for each Unlockd Australia entity, with a summary of the 

fee resolutions to be sought at the Second Meetings provided in the table below. 

Table 19: Unlockd Limited remuneration resolutions being sought 

Unlockd Limited approvals being sought Amount (ex GST) 

Retrospective (Voluntary Administration) – 28 July 2018 to 28 September 2018 $243,782.00 

Prospective (Voluntary Administration) – 29 September to end of administration $26,555.00 

Prospective (Liquidation, if appointed liquidators) $55,095.00 

Total Unlockd Limited remuneration approvals being sought $325,432.00 

Table 20: Unlockd Operations remuneration resolutions being sought 

Unlockd Operations approvals being sought Amount (ex GST) 

Retrospective (Voluntary Administration) – 28 July 2018 to 28 September 2018 $101,545.00 

Prospective (Voluntary Administration) – 29 September to end of administration $23,095.00 

Prospective (Liquidation, if appointed liquidators) $42,415.00 

Total Unlockd Operations remuneration approvals being sought $167,055.00 

Table 21: Unlockd AU remuneration resolutions being sought 

Unlockd AU approvals being sought Amount (ex GST) 

Retrospective (Voluntary Administration) – 12 June 2018 to 28 September 2018 $86,326.00 

Prospective (Voluntary Administration) – 29 September to end of administration $6,475.00 

Prospective (Liquidation, if appointed liquidators) $16,575.00 

Total Unlockd AU remuneration approvals being sought $109,376.00 

Table 22: Unlockd IP remuneration resolutions being sought 

Unlockd IP approvals being sought Amount (ex GST) 

Retrospective (Voluntary Administration) – 12 June 2018 to 28 September 2018 $46,879.00 

Prospective (Voluntary Administration) – 29 September to end of administration $6,475.00 

Prospective (Liquidation, if appointed liquidators) $7,300.00 

Total Unlockd IP remuneration approvals being sought $60,654.00 
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 Receipts and payments 

Details of receipts and payments for each Unlockd Australia entity during the Administration are included in the 

remuneration reports at Appendix 3.  

Set out below is a summary of the Receipts and Payments for Unlockd Australia from the Date of Appointment to 

28 September 2018.  We note that the majority of the receipts and payments have been in Unlockd Limited and 

Unlockd Operations, whilst Unlockd AU recorded the majority of Unlockd Australia’s external debtor receipts. 

Table 23: Unlockd Australia receipts and payments –  

 

  

Unlockd Australia summary of receipts and payments 12 June 2018 to 28 September 2018

Item A$

Receipts (including GST where relevant)

Pre-appointment funds 1,143,990

Foreign entity intercompany loan receivables 441,443

Foreign entity intercompany recharges 131,984

Debtors 548,873

Asset sale proceeds (including GST) 165,000

Plant and equipment sales (net of direct costs) 6,369

GST refunds 5,115

Other receipts 1,097

Total receipts 2,443,871

Payments (including GST where relevant)

Administrator fees (as approved by COI on 9-Aug-18) (677,518)

Payroll (net wages) (216,208)

Legal fees and disbursements (72,915)

Unlockd consultant costs (70,191)

Sale advisor costs (44,000)

Insurance (37,189)

PAYG (36,763)

Rent (23,043)

Superannuation (11,502)

Advertising (11,517)

Media & public relation advisor costs (2,553)

Other costs (6,395)

Total payment (1,209,793)

Net receipts/(payments) 1,234,078
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 Further information and contact 

ASIC’s “Insolvency information for directors, employees, creditors and shareholders" is included at Appendix 4. 

For all further enquires please refer to the McGrathNicol Website http://www.mcgrathnicol.com/creditors/unlockd/ 

or contact Olivia Lock on (03) 9278 1049 or via email to unlockdcreditors@mcgrathnicol.com. 

 

Dated: 10 October 2018 

 

Robert Smith 

Joint and Several Voluntary Administrator 

Keith Crawford 

Joint and Several Voluntary Administrator 

 

Appendices: 

Appendix 1: Administrators’ DIRRI 

Appendix 2: Initial Remuneration Notice 

Appendix 3: Remuneration Reports for each Unlockd Australia entity 

Appendix 4: ASIC’s “Insolvency information for directors, employees, creditors and shareholders" 

http://www.mcgrathnicol.com/creditors/unlockd/

