
 

 

 

Fantasia AG, Zurich 

Phantom Stock Agreement 

 

between 

 

[…], [address]  

 « BENEFICIARY» 

 

and 

 

[Fantasia AG, Zurich] 

 «COMPANY»  

 

(BOTH REFERRED AS TO “PARTIES”) 

 

  

 

FOR ECONOMIC PARTICIPATION OF THE BENEFICIARY 

 

WHEREAS 

(A) The COMPANY regards BENEFICIARY as a valuable contributor to the COMPANY and 

has determined that it would be in the interest of the COMPANY to offer exposure to the 

variations of the stock price of the COMPANY to the Beneficiary.  

(B) This Agreement shall act as an incentive for continued service with the COMPANY and 

valuable achievements in the future by Beneficiary; 

(C) The masculine form is employed in this agreement to refer to persons of either gender. 

(D) The COMPANY is a corporation under the Laws of United Kingdom. The COMPANY 

has a share capital of CHF 100’000 divided into 100’000 registered shares with a value 

of CHF 1 each.  

(E) For the avoidance of doubt, the phantom share contract is a contractual agreement 

between the COMPANY and a Third-Party, such as an employee, consultant, business 

partner or similar of the COMPANY which exclusively fixes the terms of a future cash-

only pay-out, and it does not grant any rights for share ownership.  



 

 

NOW, THEREFORE, for and in consideration of the premises, mutual covenants and 

agreements contained herein, and intending to be legally bound hereby, the Parties hereby 

agree as follows: 

A) General 

The COMPANY, pursuant to the Plan, hereby grants to the BENEFICIARY Phantom 

Shares of the COMPANY’ set forth below. This Phantom Shares are subject to all of the 

terms and conditions as set forth herein and in the Plan.  

 

Starting date of Plan [01.12.2016]  

Monthly (brut) Amount to calculate 

award: 

4’200 

Timing of grant: 

End of last grant: 

Period of grant: 

Monthly, last Friday of each month 

30.11.2017  

12 months 

Initial value of one Phantom Share CHF 12 

Representing CHF 1.2 million company 

value divided by 100’000 shares 

 

B) Acknowledgment 

The Phantom Shares are granted pursuant to the terms of the Plan, the terms of which 

are incorporated herein by reference, and the Phantom Shares shall in all respects be 

interpreted in accordance with the Plan. In the event, this Agreement should conflict 

with the provisions of the Plan the provisions of the Plan shall prevail. By executing this 

Agreement the BENEFICIARY acknowledges that the BENEFICIARY has received and 

carefully reviewed a copy of the Plan attached hereto as Annex B, and agrees to be 

bound by the terms and provisions thereof. The BENEFICIARY further acknowledges 

that the Administrator shall be entitled to amend, modify, revoke, suspend, terminate, 

interpret and construe the Plan and its interpretations and determinations shall be 

conclusive and binding on the Parties. 

 



 

 

Zurich, ....................................  

 

Zurich, ......................................... 

Fantasia AG 

 

 

......................................................... 

 

 

....................................................................... 
 
 

[…] 
Founder and CEO 

  

 

 

....................................................................... 
 […] 

CFO 

Annex B: Phantom Share Plan 

  



 

 

 

Fantasia AG, Zurich 

In Accordance with COMPANY’s Articles 

 

WHEREAS, the COMPANY having determined that its interests will be advanced by 

providing an incentive to the BENEFICIARY to increase the performance of the 

COMPANY and to retain high quality talent, awards to BENEFICIARYs a phantom stock 

award conditioned upon the execution by the COMPANY and the BENEFICIARY of a 

Phantom Stock Agreement. 

Definitions used in this Plan are listed in Annex B.  

1. Grant 

The COMPANY grants to certain BENEFICIARYs Phantom Shares as a matter of 

separate agreement and not in lieu of salary or any other compensation subject to the 

terms, conditions, and restrictions set forth in this Plan and the Agreement. 

Details of the grant are described in the Agreement between the COMPANY and the 

awarded BENEFICIARY.  

The Phantom Share awarded to an BENEFICIARY shall be credited to a Phantom 

Share Account established and maintained for each BENEFICIARY. The Phantom 

Share Account of the BENEFICIARY which shall be the record of Phantom Shares 

granted to the BENEFICIARY under this Agreement, is solely for accounting purposes, 

and shall not require a segregation of any COMPANY assets. Each Phantom Share 

shall be valued in the manner provided in Section 4.  

The Phantom Shares shall vest in accordance with the Agreement to this Plan, provided 

that the BENEFICIARY has been continuously employed by the COMPANY from the 

date of the Agreement through the applicable Payment Event.  

2. Nature of Phantom Shares, No Stockholder Rights 

This Agreement is solely an arrangement to pay compensation. All benefits due under 

this Agreement are unfunded and unsecured and are payable out of the general assets 

of the COMPANY. The BENEFICIARY’s right to receive payments under this Plan shall 

be no greater than the right of an unsecured general creditor in the event of its 

insolvency. 

Phantom Shares are not shares of the COMPANY’s common stock. Neither the 

BENEFICIARY, nor any person entitled to exercise the BENEFICIARY’s rights in the 

event of the BENEFICIARY’s death, shall have any of the rights and privileges of a 



 

 

holder of the COMPANY’s ordinary, founder or preferred stock, including, without 

limitation, any voting rights, or any rights to receive dividends, or to have the 

BENEFICIARY's Account credited or increased as a result of any dividends or other 

distribution with respect to the common stock of the COMPANY. 

3. Payment Events 

The Payment Event is an event upon which the Phantom Share will be converted into a 

cash title of the BENEFICIARY. The following Payment Events can be distinguished:  

A) Maturity 

a) Corporate Transaction (Sale, Merger, IPO) 

And, for BENEFICIARIES that are Employees of the COMPANY only: 

B) Termination 

a) Termination of Continuous Employment due to death or Disability; or 

b) Termination of Continuous Employment by COMPANY except for Cause; or 

c) Termination of Continuous Employment by BENEFICIARY; or 

d) Termination of Continuous Employment by COMPANY for Cause; or 

e) Termination of the Plan by the COMPANY. 

  

4. Phantom Stock Value 

A Phantom Share is an unfunded bookkeeping unit, entitling the BENEFICIARY to 

payment of the appreciation in value of the Phantom Share upon a Payment Event. 

Each Phantom Share shall have an Initial Value and an Exit Value.  

The Initial Value of each Phantom Share serves as a base for calculation the regular 

awards to an BENEFICIARY and is defined in the Agreement.  

The Exit Value of each Phantom Share is determined upon a Payment Event based on 

the Fair Market Value of a share the date of the Payment Event less the Initial Value of 

each vested Phantom Share as set forth in the Agreement. 

5. Payment 

The COMPANY shall pay to each BENEFICIARY, in respect of Phantom Shares 

accumulated in the Phantom Share Account of the BENEFICIARY and not previously 

forfeited, the amount equal to the Exit Value of the Phantom Shares on the day of the 



 

 

Payment Event minus any potential taxes and social insurance costs, if applicable on 

such payments.  

Shall any of the event under 3. B occur, the COMPANY has the right extend the period 

until the upcoming fundraising around to pay out the compensation. The purpose is to 

assure such event would have no impact on the COMPANYs assets. 

If the Payment Event is a termination of Continuous Employment by the BENEFICIARY 

or a termination of Continuous Employment by COMPANY for Cause, no payment shall 

be made. 

Payment to the BENEFICIARY of the amount set forth above for Phantom Shares shall 

be in a manner consistent with the character of the compensation received by the 

COMPANY or the shareholders (i.e. cash, stock, note or other) and timing by which the 

COMPANY or the then shareholders receive their respective payment or payments. 

The COMPANY or the shareholders shall be allowed ample time to determine their tax 

liabilities as a result of the sale of the assets before payment is due. The 

BENEFICIARYs will not be entitled to receive any interest or other earnings on the 

value of the BENEFICIARY's Phantom Share with respect to the period between the 

maturity of the Phantom Share and the receipt of payments under this Plan or 

Agreement. 

6. Termination of Awards 

In the event of the termination of BENEFICIARY’s Continuous Employment with the 

COMPANY for a reason listed in Section 3B)c)d)e), BENEFICIARY shall, for no 

consideration if so determined by the Administrator, forfeit to the COMPANY all vested 

and unvested Phantom Shares. In any such event, the BENEFICIARY's rights with 

respect to Phantom Shares will terminate and be forfeited and neither the 

BENEFICIARY nor the BENEFICIARY's heirs, personal representatives, successors or 

assigns shall have any rights with respect to any such Phantom Shares, irrespective if 

such Phantom Shares have been vested in the respective BENEFICIARY before or 

after such event. 

Upon a Payment Event, all rights granted to an BENEFICIARY under this Plan and not 

already vested cease immediately upon such Payment Event.  

7. Administration 

The Administrator shall have full authority and discretion to decide all matters relating to 

the administration and interpretation of this Plan and the Agreement. All such 

Administrator’s determinations shall be final, conclusive, and binding upon the 

COMPANY, the BENEFICIARY, and all interested parties. 



 

 

8. Nonalienation 

An BENEFICIARY shall have no right to pledge, hypothecate, anticipate or in any way 

create a lien upon any amounts payable under this Plan, and no benefits payable 

hereunder shall be assignable in anticipation of payment either by voluntary or 

involuntary acts, or by operation of law. 

9. Relieve of the COMPANY 

Inability of the COMPANY to obtain authority from any regulatory body having 

jurisdiction, which authority is deemed by the COMPANY's counsel to be necessary to 

the lawful payout hereunder, shall relieve the COMPANY of any liability in respect of the 

non-payment as to which such requisite authority shall not have been obtained.  

10. Changes in Capitalization; Corporate Transactions 

The BENEFICIARY has no right to further purchase Phantom Share on any further 

capital increases of the COMPANY.  

11. Term of Plan, Amendments 

The Plan is effective immediately as per Articles of the COMPANY. It shall continue in 

effect until a Payment Event occurs.  

The COMPANY may terminate this Agreement at any time and thereafter be relieved of 

all obligations hereunder by accelerating the maturity of the Phantom Shares and 

paying the BENEFICIARY the amount determined in accordance with Section 5.  

The Administrator may amend the Plan and the Agreement at any time in any respect 

the Administrator deems necessary or advisable. The Administrator may suspend the 

Plan at any time. No Phantom Shares may be awarded under the Plan while the Plan is 

suspended or after it is terminated. 

Any benefits, privileges, entitlements and obligations under any outstanding Phantom 

Shares granted before an amendment, suspension or termination of the Plan will not be 

materially impaired by any such amendment, suspension or termination except (i) with 

the consent of the person to whom such Phantom Shares were granted, (ii) as 

necessary to comply with any laws, listing requirements, or governmental regulations 

including without limitation any such regulations or other guidance that may be issued 

or amended after the Effective Date, or (iii) as necessary to obtain or maintain special 

tax, listing, or regulatory treatment.  



 

 

12. Miscellaneous 

12.1 Force and Effect 

The various provisions of this Agreement are severable in their entirety. Any 

determination of invalidity or unenforceability of any one provision shall have no effect 

on the continuing force and effect of the remaining provisions. 

12.2 No Employment or Other Service Rights 

The Plan and Offering do not constitute an employment contract. Nothing in the Plan or 

in the Agreement will in any way alter the at will nature of an BENEFICIARY’s 

employment, if applicable, or be deemed to create in any way whatsoever any 

obligation on the part of any BENEFICIARY to continue in the employ of the COMPANY 

or a Subsidiary or an Affiliate, or on the part of the COMPANY or a Subsidiary or an 

Affiliate to continue the employment of an BENEFICIARY. 

12.3 Notices 

All notices or other communications by an BENEFICIARY to the COMPANY under or in 

connection with the Plan or the Agreement shall be deemed to have been duly given 

when received in the form specified by the COMPANY at the location, or by the person, 

designated by the COMPANY for the receipt thereof.  

Any reference herein to a “written” agreement or document shall include any agreement 

or document delivered electronically or posted on the COMPANY’s intranet. 

12.4 Income Taxes (if applicable) 

The BENEFICIARY agrees to comply with the appropriate procedures established by 

the COMPANY, from time to time, to provide for payment or withholding of such income 

or other taxes as may be required by law to be paid or withheld in connection with the 

Phantom Shares. 

12.5 BENEFICIARYs outside of Switzerland 

Notwithstanding anything in the Plan to the contrary, with respect to any BENEFICIARY 

who is resident outside of Switzerland, the Administrator may, in its sole discretion, 

amend the terms of the Plan in order to conform such terms to the requirements of local 

law or to meet the objectives of the Plan. The Administrator may, where appropriate, 

establish one or more sub-plans for this purpose.  

12.6 Governing Law 

This Agreement shall in all respects be governed by, and construed in accordance 

with, the laws of Switzerland, including all matters of construction, validity and 

performance, without giving effect to its conflict of laws provisions. 



 

 

12.7 Jurisdiction 

The courts at the registered office of the COMPANY shall have exclusive 

jurisdiction to settle any dispute arising out of or in connection with this Plan or the 

Agreement (including a dispute regarding the validity thereof). 

  



 

 

Annex A: Definitions 

As used herein, the following definitions shall apply:  

"Administrator" means any committee of the Board or a member of the Board 

designated by the Board or the Board itself, as shall be administering the Plan from time 

to time.  

"Affiliated COMPANY" means a corporation which is not a Subsidiary but with respect 

to which the COMPANY owns, directly or indirectly through one or more Subsidiaries, at 

least twenty percent of the total voting power, or which owns 20% or more of the 

COMPANY, unless the Administrator determines in its discretion that such corporation 

is not an Affiliated COMPANY.  

"Board" means the Board of Directors of the COMPANY.  

(A)  or (C) participating in a hostile takeover attempt against the COMPANY. 

“Cause” means with respect to an BENEFICIARY the occurrence of any of the following 

events:  

(i) willful and repeated failure to comply with the lawful directions of the 

management of the COMPANY, a gross negligence or willful misconduct in the 

performance of Participant’s duties to the COMPANY, insubordination or 

habitual absenteeism;  

(ii) commission (or attempted commission or participation in) of any felony or any 

crime involving fraud, dishonesty or moral turpitude under the laws of 

Switzerland or any other applicable law or that is injurious to the business or 

reputation of the COMPANY, a Subsidiary or an Affiliated COMPANY;  

(iii) intentional, material violation of any contract or agreement between the 

BENEFICIARY and the COMPANY, a Subsidiary or an Affiliated COMPANY or 

of any statutory duty owed to the COMPANY, a Subsidiary or an Affiliated 

COMPANY;  

(iv) violation of any policies of the COMPANY, including, without limitation, 

unauthorized use or disclosure of the COMPANY’s, a Subsidiary’s or an 

Affiliated COMPANY’s confidential information or trade secrets, non-compete 

rules or anti-harassment policies;  

(v) termination of employment in accordance with Article 337 c) of the Swiss Code 

of Obligations, or  

The determination that a termination of the BENEFICIARY’s Continuous Employment is 

either for Cause or without Cause shall be made by the Administrator in its sole 

discretion.  



 

 

“Capitalization Adjustment" means any change that is made in, or other events that 

occur with respect to the Common Stock after the effective date, including changes in 

the corporate capital or outstanding number of Common Stock, stock dividend or other 

similar equity restructuring transaction. Notwithstanding the foregoing, the conversion of 

any convertible securities of the COMPANY will not be treated as a Capitalization 

Adjustment. 

‘Founder Share(s)’ means a founder share in the capital of the Company. 

‘Preference Share(s)’ means a preference share in the capital of the Company. On a 

poll vote the holders of which are entitled to one vote for every share held. 

‘Ordinary Share(s)’ means an ordinary share in the capital of the Company. 

"Continuous Employment" means the absence of any interruption or termination of 

the employment relationship with the COMPANY or any Subsidiary or Affiliated 

COMPANY. Continuous Employment shall not be considered interrupted in the case of  

(i) medical leave, military leave, family leave, or any other leave of absence 

approved by the Administrator, provided, in each case, that such leave does not 

result in termination of the employment relationship with the COMPANY or any 

Subsidiary or Affiliated COMPANY, as the case may be, under the terms of the 

respective COMPANY policy for such leave; or  

(ii) in the case of transfers between locations of the COMPANY or between the 

COMPANY, its Subsidiaries, its successor or its Affiliated Companies;  

“Corporate Transaction" means the occurrence, in a single transaction or in a series 

of related transactions, of any one or more of the following events: 

(i) the consummation of a sale or other disposition of all or substantially all, as 

determined by the Board in its sole discretion, of the consolidated assets of the 

COMPANY and its Subsidiaries; 

(ii) the consummation of a sale or other disposition of at least 75% of the 

outstanding securities of the COMPANY; 

(iii) the consummation of a merger, consolidation or similar transaction following 

which the COMPANY is not the surviving corporation; or 

(iv) the consummation of a merger, consolidation or similar transaction following 

which the COMPANY is the surviving corporation but the shares of Common 

Stock outstanding immediately preceding the merger, consolidation or similar 

transaction are converted or exchanged by virtue of the merger, consolidation 

or similar transaction into other property, whether in the form of securities, cash 

or otherwise. 



 

 

 “Disability” means the inability of an BENEFICIARY to engage in any substantially 

gainful activity by reason of any medically determinable physical or mental impairment 

which can be expected to result in death or which has lasted or can be expected to last 

for a continuous period of not less than twelve (12) months, and shall be determined by 

the Administrator in consideration of applicable Swiss rules regarding "permanent and 

total disability" and/or such medical evidence as the Administrator deems warranted 

under the circumstances.  

“BENEFICIARY" means an BENEFICIARY who meets the requirements selected by 

the Board to participate in the Phantom Share Plan. 

“Exit Value" means the Fair Market value of the Phantom Shares upon a Payment 

Event as determined by the Administrator.  

"Fair Market Value" means the value of the Stock determined as follows:  

(i) In case of a Financing Round, Fair Market Value shall mean the valuation of the 

COMPANY’s equity on which the Financing Round was based;   

(ii) In the case of a Corporate Transaction, Fair Market Value shall mean the value 

received by or paid to the COMPANY (in the case of a sale of assets) or to the 

shareholders (in the case of a sale of stock) in connection with such transaction, 

less any liabilities retained or assumed, less applicable taxes, and less any 

transaction costs.  If the consideration received or paid in connection with a 

Corporate Transaction consists of property, including any interest retained 

proportionally by the selling shareholders, the Administrator shall determine the 

value of such property, which determination shall be final and binding on all 

parties. 

(iii) In the absence of an established market for the Common Stock, the Fair Market 

Value thereof shall be determined based upon the then most recent prior 

financial statements of the COMPANY in good faith by the Administrator using 

the so-called “Praktiker-Methode”.  

(iv) Fair Market Value per Share is the total Fair Value of the Stocks divided by 

outstanding Shares.  

 

“Valuer” is an independent firm of accountants appointed by the Board (acting with the 

consent of the majority of members) or, in the absence of agreement between the 

Board and shareholders on the identity of the expert within 14 Business Days of the 

expiry of the 14 Business Day period referred to in clause 13, an independent firm of 

accountants appointed by the President, for the time being, of the Institute of Chartered 

Accountants in England and Wales (in each case acting as an expert and not as an 

arbitrator). 



 

 

The Administrator’s determination of Fair Market Value of the Common Stock shall be 

binding on all parties, and no party shall have the right to appeal this determination. 

However, the Fair Market Value is caped at a Fair Market Valuation of CHF 50 million. 

"Financing Round" means an increase of the corporate capital of the COMPANY by 

the issuance of new Stock. For the purpose of this Plan, a Financing Round only 

qualifies as such in case the amount invested by new or existing shareholders equals or 

exceeds CHF 500’000. For the avoidance of doubt, a capital increase by setting off 

outstanding liabilities of the COMPANY, or the conversion of any convertible securities 

of the COMPANY or any other cashless increase of the corporate capital will not be 

treated as a Financing Round in the meaning of this Plan. 

The Administrator is authorized to expand the definition of a “Financing Round” in 

favour of the BENEFICIARY. 

“Initial Value" means the value of a Phantom Share as determined by the Administrator 

at the conclusion of the Agreement. 

"Phantom Share" means a virtual share in the COMPANY awarded to an 

BENEFICIARY. Such share may also be a fraction of 1.  

"Phantom Share Account" means a virtual account recording for each BENEFICIARY 

the number of Phantom Shares accumulated.  

"Subsidiary" means a corporation, domestic or foreign, of which not less than 50% of 

the voting shares are held by the COMPANY or a Subsidiary, whether or not such 

corporation now exists or is hereafter organized or acquired by the COMPANY or a 

Subsidiary.  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

ANNEX B 

 

Name of Beneficiary Emily Lambi 

Monthly Amount converted into Phantom Shares  CHF4'200.00  

Monthly quantity of Phantom Shares granted 18.83 

Price of one phantom share  CHF223.00  

Duration of Grants 12 months 

Date of Agreement 01.12.2016 

End Date of Agreement 30.11.2017 

Total quantity of phantom shares at end 226 
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