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MEDIROM HEALTHCARE TECHNOLOGIES INC. 2024
EQUITY INCENTIVE COMPENSATION PLAN

1. Purpose: Eligibility.

1.1 General Purpose. The name of this plan is the MEDIROM Healthcare
Technologies Inc. 2024 Equity Incentive Compensation Plan (the “Plan’). The purposes of
the Plan are to (a) enable MEDIROM Healthcare Technologies Inc., a Japanese joint-stock
corporation (the “Company”), and any Affiliate to attract and retain the types of Employees,
Consultants, Directors and Statutory Auditors who will contribute to the Company’s long
term success; (b) provide incentives that align the interests of Employees, Consultants,
Directors and Statutory Auditors with those of the shareholders of the Company; and (c)
promote the success of the Company’s business.

1.2 Eligible Award Recipients. The persons eligible to receive Awards are the
Employees (including Officers), Consultants, Directors and Statutory Auditors of the
Company and its Affiliates and such other individuals designated by the Committee who are
reasonably expected to become Employees, Consultants, Directors and Statutory Auditors
after the receipt of Awards.

1.3 Available Awards. Awards that may be granted under the Plan include: (a)
Incentive Stock Options, (b) Non-qualified Stock Options, (¢) Stock Appreciation Rights,
(d) Restricted Awards and (e) Performance Share Awards.

2. Definitions.

“ADSs” means American Depositary Shares representing shares of Common
Stock.

“Affiliate” means a corporation or other entity that, directly or through one or
more intermediaries, controls, is controlled by or is under common control with, the
Company.

“Applicable Laws” means the requirements related to or implicated by the
administration of the Plan under applicable Japanese corporate law, United States federal
and state securities laws, the Code, any stock exchange or quotation system on which the
shares of Common Stock (or ADSs) are listed or quoted, and the applicable laws of any
foreign country or jurisdiction where Awards are granted under the Plan.

“Award” means any Incentive Stock Option, a Non-qualified Stock Option, a
Stock Appreciation Right, a Restricted Award or a Performance Share Award, together with
any other right or interest relating to the shares of Common Stock, granted to a Participant
under the Plan.
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“Award Agreement” means a written agreement, contract, certificate or other
instrument or document (including without limitation the terms of issuance (hakko yoko) of
any Japanese SAR) evidencing the terms and conditions of an individual Award granted
under the Plan which may, in the discretion of the Company, be transmitted electronically to
any Participant. Each Award Agreement shall be subject to the terms and conditions of the
Plan.

“Beneficial Owner” has the meaning assigned to such term in Rule 13d-3 and
Rule 13d-5 under the Exchange Act, except that in calculating the beneficial ownership of
any particular Person, such Person shall be deemed to have beneficial ownership of all
securities that such Person has the right to acquire by conversion or exercise of other
securities, whether such right is currently exercisable or is exercisable only after the passage
of time. The terms “Beneficially Owns” and “Beneficially Owned” have a corresponding
meaning.

“Board” means the Board of Directors of the Company, as constituted at any
time.

“Cause” means:

With respect to any Employee or Consultant, unless the applicable Award
Agreement states otherwise:

(a) If the Employee or Consultant is a party to an employment or service agreement
with the Company or its Affiliates and such agreement provides for a definition of
Cause (including without limitation, in a Japanese language agreement, “seito na
riyit” or “goriteki na riyii”), the definition contained therein; or

(b) If no such agreement exists, or if such agreement does not define Cause: (i) the
commission of, or plea of guilty or no contest to, a felony (including without
limitation any criminal offense under Japanese law punishable by more than one year
of imprisonment) or a crime involving moral turpitude or the commission of any
other act involving willful malfeasance or material fiduciary breach with respect to
the Company or an Affiliate; (ii) conduct that brings or is reasonably likely to bring
the Company or an Affiliate negative publicity or into public disgrace,
embarrassment, or disrepute; (iii) gross negligence or willful misconduct with
respect to the Company or an Affiliate; (iv) material violation of U.S. state or federal
or Japanese securities laws; or (v) material violation of the Company’s or an
Affiliate’s written policies or codes of conduct, including without limitation written
policies related to discrimination, harassment, performance of illegal or unethical
activities, and ethical misconduct and any work rules (shiigyo kisoku).

With respect to any Director or Statutory Auditor, unless the applicable Award
Agreement states otherwise, a determination by a majority of the disinterested Board
members that the Director has engaged in any of the following:

(a) malfeasance in office;
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(b) gross misconduct or neglect (including without limitation jizkashitsu under
Japanese law);

(c) false or fraudulent misrepresentation inducing the Director’s or Statutory
Auditor’s appointment;

(d) willful conversion of corporate funds; or

(e) repeated failure to participate in Board meetings (or meetings of Statutory
Auditors, if applicable) on a regular basis despite having received proper notice of
the meetings in advance.

The Committee, in its absolute discretion, shall determine the effect of all
matters and questions relating to whether a Participant has been discharged for Cause. The
good faith determination by the Committee of whether the Participant’s Continuous Service
is terminated by the Company for Cause shall be final and binding for all purposes
hereunder.

“Change in Control” means:

(a) The direct or indirect sale, transfer, conveyance or other disposition (other than
by way of merger or consolidation), in one or a series of related transactions, of all
or substantially all of the properties or assets of the Company and its subsidiaries,
taken as a whole, to any Person that is not a subsidiary of the Company;

(b) The Incumbent Directors cease for any reason to constitute at least a majority of
the Board;

(c) The date which is ten (10) business days prior to the consummation of a complete
liquidation or dissolution of the Company;

(d) The acquisition by any Person of Beneficial Ownership of 50% or more (on a
fully diluted basis) of either (i) the then outstanding shares of Common Stock of the
Company, taking into account as outstanding for this purpose such Common Stock
issuable upon the exercise of options or warrants, the conversion of convertible stock
or debt, and the exercise of any similar right to acquire such Common Stock (the
“Outstanding Company Common Stock”) or (ii) the combined voting power of the
then outstanding voting securities of the Company entitled to vote generally in the
election of directors (the “Outstanding Company Voting Securities™); provided,
however, that for purposes of this Plan, the following acquisitions shall not constitute
a Change in Control: (A) any acquisition by the Company or any Affiliate, (B) any
acquisition by any employee benefit plan sponsored or maintained by the Company
or any subsidiary, (C) any acquisition which complies with clauses, (i), (i1) and (iii)
of subsection (e) of this definition or (D) in respect of an Award held by a particular
Participant, any acquisition by the Participant or any group of persons including the
Participant (or any entity controlled by the Participant or any group of persons
including the Participant); or

(e) The consummation of a reorganization, merger, consolidation, statutory share
exchange or similar form of corporate transaction involving the Company that
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requires the approval of the Company’s shareholders, whether for such transaction or
the issuance of securities in the transaction (a “Business Combination”), unless
immediately following such Business Combination: (i) more than 50% of the total
voting power of (A) the entity resulting from such Business Combination (the
“Surviving Company”), or (B) if applicable, the ultimate parent entity that directly
or indirectly has beneficial ownership of sufficient voting securities eligible to elect
a majority of the members of the board of directors (or the analogous governing
body) of the Surviving Company (the “Parent Company”), is represented by the
Outstanding Company Voting Securities that were outstanding immediately prior to
such Business Combination (or, if applicable, is represented by shares into which the
Outstanding Company Voting Securities were converted pursuant to such Business
Combination), and such voting power among the holders thereof is in substantially
the same proportion as the voting power of the Outstanding Company Voting
Securities among the holders thereof immediately prior to the Business
Combination; (i1) no Person (other than any employee benefit plan sponsored or
maintained by the Surviving Company or the Parent Company) is or becomes the
Beneficial Owner, directly or indirectly, of 50% or more of the total voting power of
the outstanding voting securities eligible to elect members of the board of directors
of the Parent Company (or the analogous governing body) (or, if there is no Parent
Company, the Surviving Company); and (iii) at least a majority of the members of
the board of directors (or the analogous governing body) of the Parent Company (or,
if there is no Parent Company, the Surviving Company) following the consummation
of the Business Combination were Board members at the time of the Board’s
approval of the execution of the initial agreement providing for such Business
Combination.

“Code” means the Internal Revenue Code of 1986, as it may be amended from
time to time. Any reference to a section of the Code shall be deemed to include a reference
to any regulations promulgated thereunder.

“Committee” means a committee of one or more members of the Board
appointed by the Board to administer the Plan in accordance with Section 3.3 and Section
3.4 (or, if the Board does not so appoint or delegate administration of the Plan, the Board).

“Common Stock” means the common stock, no par value, of the Company, or
such other securities of the Company as may be designated by the Committee from time to
time in substitution thereof.

“Companies Act of Japan” means the Companies Act of Japan (Act No. 86 of
2005, as amended).

“Company” means MEDIROM Healthcare Technologies Inc., a Japanese
joint-stock corporation, and any successor thereto.

“Consultant” means any individual or entity which performs bona fide
services to the Company or an Affiliate, other than as an Employee or Director, and who
may be offered securities registerable pursuant to a registration statement on Form S-8 under
the Securities Act, so long as (i) such person renders bona fide services that are not in
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connection with the offer and sale of the Company’s securities in a capital-raising
transaction, (ii) such person does not directly or indirectly promote or maintain a market for
the Company’s securities and (iii) the identity of such person would not preclude the
Company from offering or selling securities to such person pursuant to the Plan in reliance
on the registration of those securities on a Form S-8 Registration Statement under the
Securities Act.

“Continuous Service” means the uninterrupted provision of services to the
Company or any Affiliate in any capacity of Employee, Consultant, Director, Statutory
Auditor, or other service provider. Subject to the determination and/or approval by the
Committee or its delegate, Continuous Service shall not be considered to be interrupted in
the case of (1) any approved leave of absence, (ii) transfers among the Company, any
Affiliate, or any successor entities, in any capacity of Employee, Consultant, Director,
Statutory Auditor, or other service provider, or (iii) any change in status as long as the
individual remains in the service of the Company or an Affiliate in any capacity of
Employee, Consultant, Director, Statutory Auditor, or other service provider (except as
otherwise provided in the applicable Award Agreement); provided that if any Award is
subject to Section 409A of the Code, this sentence shall only be given effect to the extent
consistent with Section 409A of the Code. The Committee or its delegate, in its sole
discretion, may determine whether Continuous Service shall be considered interrupted in the
case of any leave of absence approved by that party, including sick leave, military leave or
any other personal or family leave of absence. The Committee or its delegate, in its sole
discretion, may determine whether a Company transaction, such as a sale or spin-off of a
division or subsidiary that employs a Participant, shall be deemed to result in a termination
of Continuous Service for purposes of affected Awards, and such decision shall be final,
conclusive and binding. In the case of an Employee, Continuous Service shall terminate at
the time that the Company (or an Affiliate, if applicable) informs such Employee of the
Company’s (or such Affiliate’s) intent to terminate, or seek the voluntary resignation of,
such Employee, unless expressly agreed otherwise in writing by the Committee or its
delegate.

“Deferred Stock Units (DSUs)” has the meaning set forth in Section 8.1(b)
hereof.

“Director” means a member of the Board.

“Disability” means, unless the applicable Award Agreement provides
otherwise, that the Participant is unable to engage in any substantial gainful activity by
reason of any medically determinable physical or mental impairment; provided, however, for
purposes of determining the term of an Incentive Stock Option pursuant to Section 6.10
hereof, the term Disability shall have the meaning ascribed to it under Section 22(e)(3) of
the Code. The determination of whether an individual has a Disability shall be determined
under procedures established by the Committee. Except in situations where the Committee is
determining Disability for purposes of the term of an Incentive Stock Option pursuant to
Section 6.10 hereof within the meaning of Section 22(e)(3) of the Code, the Committee may
rely on any determination that a Participant is disabled for purposes of benefits under any
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long-term disability plan maintained by the Company or any Affiliate in which a Participant
participates.

“Disqualifying Disposition” has the meaning set forth in Section 16.12.

“Effective Date” shall mean the date that the Company’s shareholders approve
this Plan if such shareholder approval occurs before the first anniversary of the date the Plan
is adopted by the Board.

“Employee” means any person, including an Officer or Director, employed by
the Company or an Affiliate; provided, that, for purposes of determining eligibility to
receive Incentive Stock Options, an Employee shall mean an employee of the Company or a
parent or subsidiary corporation within the meaning of Section 424 of the Code. Mere
service as a Director or Statutory Auditor or payment of a Director’s (or Statutory Auditor’s)
fee by the Company or an Affiliate shall not be sufficient to constitute “employment” by the
Company or an Affiliate.

“Exchange Act” means the Securities Exchange Act of 1934, as amended,
including the rules thereunder and the successor provisions and rules thereto.

“Fair Market Value” means the fair market value of the shares of Common
Stock, ADSs, Awards or other property on the date as of which the value is being
determined, as determined by the Committee, or under procedures established by the
Committee, subject to the following:

(a) If, on such date, the ADSs representing shares of the Common Stock are
listed on any established stock exchange or a national market system in the United States:

(1) the Fair Market Value of a share of Common Stock shall be the
aggregate price of the applicable number of ADSs which represent one share of Common
Stock, determined based upon the closing price of an ADS (or if no sales were reported,
the closing price on the last day on which the ADSs were so traded prior to the relevant
date, or such other appropriate day as shall be determined by the Committee in its
discretion) as quoted on such exchange or system on the day of determination; and

(i1) the Fair Market Value of an ADS shall be the closing price of an ADS
(or if no sales were reported, the closing price on the last day on which the ADSs were so
traded prior to the relevant date, or such other appropriate day as shall be determined by
the Committee in its discretion) as quoted on such exchange or system on the day of
determination; and

(b) The Fair Market Value shall be determined in good faith by the Committee
without regard to any restriction other than a restriction which, by its terms, will never lapse,
and such determination shall be conclusive and binding on all persons.

“Fiscal Year” means the Company’s fiscal year.

“Free Standing Rights” has the meaning set forth in Section 7.
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“Good Reason” means, unless the applicable Award Agreement states
otherwise:

(a) If an Employee or Consultant is a party to an employment or service agreement
with the Company or its Affiliates and such agreement provides for a definition of
Good Reason (including without limitation, in a Japanese language agreement, “seito
na riyi”’ or “‘goriteki na riyir”), the definition contained therein; or

(b) If no such agreement exists or if such agreement does not define Good Reason,
the occurrence of one or more of the following without the Participant’s express
written consent, which circumstances are not remedied by the Company within thirty
(30) days of its receipt of a written notice from the Participant describing the
applicable circumstances (which notice must be provided by the Participant within
ninety (90) days of the Participant’s knowledge of the applicable circumstances): (i)
any material, adverse change in the Participant’s duties, responsibilities or title; (ii) a
material reduction in the Participant’s base salary or bonus opportunity; or (iii) a
geographical relocation of the Participant’s principal office location by more than
fifty (50) miles.

“Grant Date” means the date on which the Committee adopts a resolution, or
takes other appropriate action, expressly granting an Award to a Participant that specifies the
key terms and conditions of the Award or, if a later date is set forth in such resolution, then
such date as is set forth in such resolution.

“Incentive Stock Option” means an Option that is designated by the
Committee as an incentive stock option within the meaning of Section 422 of the Code and
that meets the requirements set out in the Plan.

“Income Tax Act of Japan” means the Income Tax Act of Japan (Act No. 33
of 1965, as amended).

“Incumbent Directors” means individuals who, on the Effective Date,
constitute the Board, provided that any individual becoming a Director subsequent to the
Effective Date whose election or nomination for election to the Board was approved by a
vote of at least two-thirds of the Incumbent Directors then on the Board (either by a specific
vote or by approval of the proxy statement of the Company in which such person is named
as a nominee for Director without objection to such nomination) shall be an Incumbent
Director. No individual initially elected or nominated as a director of the Company as a
result of an actual or threatened election contest with respect to Directors or as a result of
any other actual or threatened solicitation of proxies by or on behalf of any person other than
the Board shall be an Incumbent Director.

“Japanese SAR” means a stock acquisition right (shinkabuyoyakuken), as
described in Article 236 of the Companies Act of Japan and certain other provisions thereof.

“Listing Market” means the national securities exchange on which any
securities of the Company are listed for trading, and if no such securities are listed for
trading, the Nasdaq Stock Market.
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“Non-Employee Director” means a Director who is a “non-employee
director” within the meaning of Rule 16b-3.

“Non-qualified Stock Option” means an Option that by its terms does not
qualify or is not intended to qualify as an Incentive Stock Option. For the avoidance of
doubt, the terms Incentive Stock Option and Non-qualified Stock Option as used herein are
defined with respect to United States law and do not refer to the qualification or lack of
qualification for certain tax treatment under Japanese law (for example, zeisei tekikaku status
or zeisei hi-tekikaku status under Japanese law).

“Officer” means a person who is an officer of the Company within the
meaning of Section 16 of the Exchange Act and the rules and regulations promulgated
thereunder.

“Option” means an Incentive Stock Option or a Non-qualified Stock Option
granted pursuant to the Plan. For clarity, an Option may be in the form of a Japanese SAR.

“Optionholder” means a person to whom an Option is granted pursuant to the
Plan or, if applicable, such other person who holds an outstanding Option.

“Option Exercise Price” means the price at which a share of Common Stock
(or, in the case of an Option exercisable for ADSs, the number of ADSs representing one
share of Common Stock) may be purchased upon the exercise of an Option.

“Participant” means an eligible person to whom an Award is granted pursuant
to the Plan or, if applicable, such other person who holds an outstanding Award.

“Performance Goals” means, for a Performance Period, the one or more goals
established by the Committee for the Performance Period based upon business criteria or
other performance measures determined by the Committee in its discretion.

“Performance Period” means one or more periods of time not less than one
fiscal quarter in duration as the Committee may select, over which the attainment of one or
more Performance Goals will be measured for the purpose of determining a Participant’s
right to and the payment of a Performance Share Award.

“Performance Share Award” means any Award granted pursuant to Section
9 hereof.

“Performance Share” means the grant of a right to receive a number of actual
shares of Common Stock (or, pursuant to Section 4.7, ADSs) or share units based upon the
performance of the Company during a Performance Period, as determined by the
Committee.

“Permitted Transferee” means: (a) a member of the Optionholder’s
immediate family (child, stepchild, grandchild, parent, stepparent, grandparent, spouse,
former spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-
in-law, brother-in-law, or sister-in-law, including adoptive relationships), any person sharing
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the Optionholder’s household (other than a tenant or employee), a trust in which these
persons have more than 50% of the beneficial interest, a foundation in which these persons
(or the Optionholder) control the management of assets, and any other entity in which these
persons (or the Optionholder) own more than 50% of the voting interests; (b) third parties
designated by the Committee in connection with a program established and approved by the
Committee pursuant to which Participants may receive a cash payment or other
consideration in consideration for the transfer of a Non-qualified Stock Option; and (c) such
other transferees as may be permitted by the Committee in its sole discretion.

“Person” means a person as defined in Section 13(d)(3) of the Exchange Act.

“Plan” means this MEDIROM Healthcare Technologies Inc. 2024 Equity
Incentive Compensation Plan, as amended and/or amended and restated from time to time.

“Related Rights” has the meaning set forth in Section 7.
“Restricted Award” means any Award granted pursuant to Section 8.
“Restricted Period” has the meaning set forth in Section 8.

“Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act or any
successor to Rule 16b-3, as in effect from time to time.

“Securities Act” means the Securities Act of 1933, as amended.

“Statutory Auditor” means a statutory auditor (kansayaku), as described in
Article 332 of the Companies Act of Japan and certain other provisions thereof.

“Stock Appreciation Right” means the right pursuant to an Award granted
under Section 7 to receive, upon exercise, an amount payable in cash or shares equal to the
number of shares subject to the Stock Appreciation Right that is being exercised multiplied
by the excess of (a) the Fair Market Value of a share of Common Stock (or the
corresponding number of ADSs) on the date the Award is exercised, over (b) the exercise
price specified in the Stock Appreciation Right Award Agreement.

“Stock for Stock Exchange” has the meaning set forth in Section 6.4.
“Substitute Award” has the meaning set forth in Section 4.6.

“Ten Percent Shareholder” means a person who owns (or is deemed to own
pursuant to Section 424(d) of the Code) stock possessing more than 10% of the total
combined voting power of all classes of stock of the Company or of any of its Affiliates.

“Total Share Reserve” has the meaning set forth in Section 4.1.

3. Administration.
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3.1 Authority of Committee. The Plan shall be administered by the Committee or,
in the Board’s sole discretion, by the Board. Subject to the terms of the Plan, the
Committee’s charter and Applicable Laws, and in addition to other express powers and
authorization conferred by the Plan, the Committee shall have the authority:

(a) to construe and interpret the Plan and apply its provisions;

(b) to promulgate, amend, and rescind rules and regulations relating to the
administration of the Plan;

(c) to authorize any person to execute, on behalf of the Company, any
instrument required to carry out the purposes of the Plan;

(d) to delegate its authority to one or more Officers of the Company with
respect to Awards that do not involve “insiders” within the meaning of Section 16 of
the Exchange Act;

(e) to determine when Awards are to be granted under the Plan and the
applicable Grant Date;

) from time to time to select, subject to the limitations set forth in this
Plan, those eligible Award recipients to whom Awards shall be granted;

(2) to determine the number of shares of Common Stock (or ADSs) to be
made subject to each Award and whether the Awards will be exercisable into
Common Stock (or ADSs);

(h) to determine whether each Option is to be an Incentive Stock Option or
a Non-qualified Stock Option;

(1) to prescribe the terms and conditions of each Award, including, without
limitation, the exercise price and medium of payment and vesting provisions, and to
specify the provisions of the Award Agreement relating to such grant;

() to determine the target number of Performance Shares to be granted
pursuant to a Performance Share Award, the performance measures that will be used
to establish the Performance Goals, the Performance Period(s) and the number of
Performance Shares earned by a Participant;

(k) to amend any outstanding Awards, including for the purpose of
modifying the time or manner of vesting, or the term of any outstanding Award,
provided, however, that if any such amendment impairs a Participant’s rights or
increases a Participant’s obligations under his or her Award or creates or increases a
Participant’s federal income tax liability with respect to an Award, such amendment
shall also be subject to the Participant’s consent;

Q) to determine the duration and purpose of leaves of absences which may
be granted to a Participant without constituting termination of their employment for
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purposes of the Plan, which periods shall be no shorter than the periods generally
applicable to Employees under the Company’s employment policies;

(m)  to make decisions with respect to outstanding Awards that may become
necessary upon a change in corporate control or an event that triggers anti-dilution
adjustments;

(n) to interpret, administer, reconcile any inconsistency in, correct any
defect in and/or supply any omission in the Plan and any instrument or agreement
relating to, or Award granted under, the Plan; and

(o) to exercise discretion to make any and all other determinations which it
determines to be necessary or advisable for the administration of the Plan.

The Committee also may modify the purchase price or the exercise price of
any outstanding Award, provided that if the modification effects a repricing, shareholder
approval shall be required before the repricing is effective.

3.2  Committee Decisions Final. All decisions made by the Committee pursuant to
the provisions of the Plan shall be final and binding on the Company, any Affiliate, any
Participant or Beneficial Owner, any Permitted Transferee and any other person claiming
rights from or through any of the foregoing persons or entities, unless such decisions are
determined by a court having jurisdiction to be arbitrary and capricious.

33 Delegation. The Committee or, if no Committee has been appointed, the Board
may delegate administration of the Plan to a committee or committees of one or more
members of the Board, and the term “Committee” shall apply to any person or persons to
whom such authority has been delegated (and, if no such appointment or delegation has been
made, the Board). The Committee shall have the power to delegate to a subcommittee any of
the administrative powers the Committee is authorized to exercise (and references in this
Plan to the Board or the Committee shall thereafter be to the committee or subcommittee),
subject, however, to such resolutions, not inconsistent with the provisions of the Plan, as
may be adopted from time to time by the Board. The Board may abolish the Committee at
any time and revest in the Board the administration of the Plan. The members of the
Committee shall be appointed by and serve at the pleasure of the Board. From time to time,
the Board may increase or decrease the size of the Committee, add additional members to,
remove members (with or without cause) from, appoint new members in substitution
therefor, and fill vacancies, however caused, in the Committee. The Committee shall act
pursuant to a vote of the majority of its members or, in the case of a Committee comprised
of only two members, the unanimous consent of its members, whether present or not, or by
the written consent of the majority of its members and minutes shall be kept of all of its
meetings and copies thereof shall be provided to the Board. Subject to the limitations
prescribed by the Plan and the Board, the Committee may establish and follow such rules
and regulations for the conduct of its business as it may determine to be advisable.

3.4 Committee Composition. Except as otherwise determined by the Board, the
Committee shall consist solely of two or more Non-Employee Directors. The Board shall
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have discretion to determine whether or not it intends to comply with the exemption
requirements of Rule 16b-3. However, if the Board intends to satisfy such exemption
requirements, with respect to any insider subject to Section 16 of the Exchange Act, the
Committee shall be a compensation committee of the Board that at all times consists solely
of two or more Non-Employee Directors. Within the scope of such authority, the Board or
the Committee may delegate to a committee of one or more members of the Board who are
not Non-Employee Directors the authority to grant Awards to eligible persons who are not
then subject to Section 16 of the Exchange Act. The Committee may appoint agents to assist
it in administering the Plan. Nothing herein shall create an inference that an Award is not
validly granted under the Plan in the event Awards are granted under the Plan by a
compensation or other committee of the Board that does not at all times consist solely of two
or more Non-Employee Directors.

3.5 Reliance on Information. The Committee and the Board, and each member
thereof, shall be entitled to, in good faith, rely or act upon any report or other information
furnished to him or her by any Officer or Employee, the Company’s independent auditors,
Consultants or any other agents assisting in the administration of this Plan. Members of the
Committee and the Board, and any Officer or Employee acting at the direction or on behalf
of the Committee or the Board, shall not be personally liable for any action or determination
taken or made in good faith with respect to this Plan, and shall, to the extent permitted by
law, be fully indemnified and protected by the Company with respect to any such action or
determination.

4. Shares Subject to the Plan.

4.1 Subject to adjustment in accordance with Section 13, the total number of
shares of Common Stock reserved and available for delivery under this Plan as of any date
shall be no more than 497,500 shares of Common Stock (including shares of Common Stock
represented by ADSs) (the “Total Share Reserve”), less the number of Shares with respect
to which Awards have previously been granted under the Plan (the “Currently
Outstanding Awards”). Any shares of Common Stock (including ADSs representing shares
of Common Stock) granted in connection with Options, Stock Appreciation Rights, or any
other Awards shall be counted against this limit as one (1) share for every one (1) Option,
Stock Appreciation Right or share of Common Stock awarded. During the terms of the
Awards, the Company shall keep available at all times the number of shares of Common
Stock required to satisfy such Awards.

4.2 Shares of Common Stock available for distribution under the Plan may consist,
in whole or in part, of authorized and unissued shares, treasury shares or shares reacquired
by the Company in any manner.

4.3 Subject to adjustment in accordance with Section 13, the total number of
shares of Common Stock reserved and available for delivery under the Plan as a result of the
exercise of Incentive Stock Options as of any date shall be no more than 124,375 shares of
Common Stock (including shares of Common Stock represented by ADSs) (the “ISO
Limit”).
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4.4 The maximum number of shares of Common Stock (including shares of
Common Stock represented by ADSs) subject to Awards granted during a single Fiscal Year
to any Non-Employee Director, together with any cash fees paid to such Non-Employee
Director during the Fiscal Year shall not exceed a total value of $100,000 (calculating the
value of any Awards based on the grant date fair value for financial reporting purposes).

4.5  Any shares of Common Stock (including shares of Common Stock represented
by ADSs) subject to an Award that expires or is canceled, forfeited, or terminated without
issuance of the full number of shares of Common Stock to which the Award related will
again be available for issuance under the Plan and not be deemed to be, and not be counted
as, a Currently Outstanding Award. Any shares of Common Stock that again become
available for future grants pursuant to this Section 4.5 shall be added back as one (1) share.
Notwithstanding anything to the contrary contained herein, shares subject to an Award under
the Plan shall be deemed to be and counted as Currently Outstanding Awards if such shares
are (a) shares tendered in payment of an Option, (b) shares delivered or withheld by the
Company to satisfy any tax withholding obligation, or (c) shares covered by a stock-settled
Stock Appreciation Right or other Awards that were not issued upon the settlement of the
Award.

4.6  Awards may, in the sole discretion of the Committee, be granted under the
Plan in assumption of, or in substitution for, outstanding awards previously granted by an
entity acquired by the Company or with which the Company combines (“Substitute
Awards”). Substitute Awards shall not be deemed to be, and not be counted as, Currently
Outstanding Awards, and shall not reduce the Total Share Reserve; provided, that,
Substitute Awards issued in connection with the assumption of, or in substitution for,
outstanding options intended to qualify as Incentive Stock Options shall be counted against
the ISO Limit. Subject to applicable stock exchange requirements, available shares under a
shareholder-approved plan of an entity directly or indirectly acquired by the Company or
with which the Company combines (as appropriately adjusted to reflect such acquisition or
transaction) may be used for Awards under the Plan and shall not reduce the Total Share
Reserve.

4.7  In fulfilment of any Award relating to Common Stock under the Plan, the
Company may, at any time while ADSs are listed on a national securities exchange, in its
sole discretion, deliver to the depositary of the Company (the “Depositary”) the relevant
shares of Common Stock and the Depositary shall be instructed to deliver to the applicable
Participant a corresponding amount of ADSs to the designated securities account of the
Participant. Upon such ADSs being so delivered, the relevant Common Stock (or, in the case
of awards exercisable for ADSs, the relevant ADSs) shall be considered to have been issued
by the Company to the Participant without any further action being required.

5. Eligibility.

5.1 Eligibility for Specific Awards. Incentive Stock Options may be granted only
to Employees. Awards other than Incentive Stock Options may be granted to Employees,
Consultants, Directors and Statutory Auditors and those individuals whom the Committee
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determines are reasonably expected to become Employees, Consultants, Directors and
Statutory Auditors following the Grant Date.

5.2 Ten Percent Shareholders. A Ten Percent Shareholder shall not be granted an
Incentive Stock Option unless the Option Exercise Price is at least 110% of the Fair Market
Value of the Common Stock (or, in the case of an Incentive Stock Option exercisable for
ADSs, 110% of the Fair Market Value of the number of ADSs representing one share of
Common Stock) on the Grant Date and the Option is not exercisable after the expiration of
five years from the Grant Date.

6.  Option Provisions. Each Option granted under the Plan shall be evidenced by an
Award Agreement. Each Option so granted shall be subject to the conditions set forth in this
Section 6, and to such other conditions not inconsistent with the Plan as may be reflected in the
applicable Award Agreement. All Options shall be separately designated Incentive Stock
Options or Non-qualified Stock Options at the time of grant, and, if certificates are issued, a
separate certificate or certificates will be issued for shares of Common Stock (or ADSs)
purchased on exercise of each type of Option. Notwithstanding the foregoing, the Company shall
have no liability to any Participant or any other person if an Option designated as an Incentive
Stock Option fails to qualify as such at any time or if an Option is determined to constitute
“nonqualified deferred compensation” within the meaning of Section 409A of the Code and the
terms of such Option do not satisfy the requirements of Section 409A of the Code. The
provisions of separate Options need not be identical, but each Option shall include (through
incorporation of provisions hereof by reference in the Option or otherwise) the substance of each
of the following provisions:

6.1 Term. Subject to the provisions of Section 5.2 regarding Ten Percent
Shareholders, no Incentive Stock Option shall be exercisable after the expiration of 10 years
from the Grant Date. The term of a Non-qualified Stock Option granted under the Plan shall
be determined by the Committee; provided, however, no Non-qualified Stock Option shall
be exercisable after the expiration of ten (10) years from the Grant Date.

6.2  Exercise Price of an Incentive Stock Option. Subject to the provisions of
Section 5.2 regarding Ten Percent Shareholders, the Option Exercise Price of each Incentive
Stock Option shall be not less than 100% of the Fair Market Value of the Common Stock
(or, in the case of an Incentive Stock Option exercisable for ADSs, 100% of the Fair Market
Value of the number of ADSs representing one share of Common Stock) subject to the
Option on the Grant Date. Notwithstanding the foregoing, an Incentive Stock Option may be
granted with an Option Exercise Price lower than that set forth in the preceding sentence if
such Option is granted pursuant to an assumption or substitution for another option in a
manner satisfying the provisions of Section 424(a) of the Code.

6.3 Exercise Price of a Non-qualified Stock Option. Unless approved by a special
majority of shareholders pursuant to the Companies Act of Japan, the Option Exercise Price
of each Non-qualified Stock Option shall be not less than 100% of the Fair Market Value of
the Common Stock (or ADSs, as applicable) subject to the Option on the Grant Date.
Notwithstanding the foregoing, a Non-qualified Stock Option may be granted with an
Option Exercise Price lower than that set forth in the preceding sentence if such Option is
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granted pursuant to an assumption or substitution for another option in a manner satisfying
the provisions of Section 409A of the Code.

6.4 Consideration. The Option Exercise Price of Common Stock (or ADSs)
acquired pursuant to an Option shall be paid, to the extent permitted by applicable statutes
and regulations, either (a) in cash, by bank remittance or by certified or bank check at the
time the Option is exercised or (b) in the discretion of the Committee, upon such terms as
the Committee shall approve. The Option Exercise Price may be paid: (i) by delivery to the
Company of other Common Stock (or ADSs), duly endorsed for transfer to the Company,
with a Fair Market Value on the date of delivery equal to the Option Exercise Price (or
portion thereof) due for the number of shares being acquired, or by means of attestation
whereby the Participant identifies for delivery specific shares of Common Stock (or ADSs)
that have an aggregate Fair Market Value on the date of attestation equal to the Option
Exercise Price (or portion thereof) and receives a number of shares of Common Stock (or
ADS:s) equal to the difference between the number of shares thereby purchased and the
number of identified attestation shares of Common Stock (or ADSs) (a “Stock for Stock
Exchange”); (ii) by a “cashless” exercise program established with a broker; (iii) by
reduction in the number of shares of Common Stock (or ADSs) otherwise deliverable upon
exercise of such Option with a Fair Market Value equal to the aggregate Option Exercise
Price at the time of exercise; (iv) by any combination of the foregoing methods; or (v) in any
other form of legal consideration that may be acceptable to the Committee. Unless otherwise
specifically provided in the Option, the exercise price of Common Stock (or ADSs) acquired
pursuant to an Option that is paid by delivery (or attestation) to the Company of other
Common Stock (or ADSs) acquired, directly or indirectly from the Company, shall be paid
only by shares of the Common Stock (or ADSs) of the Company that have been held for
more than six months (or such longer or shorter period of time required to avoid a charge to
earnings for financial accounting purposes). Notwithstanding the foregoing, during any
period for which the Common Stock or ADSs are publicly traded (i.e., the Common Stock
is, or ADSs are, listed on any established stock exchange or a national market system) an
exercise by a Director, Statutory Auditor or Officer that involves or may involve a direct or
indirect extension of credit or arrangement of an extension of credit by the Company,
directly or indirectly, in violation of Section 402(a) of the Sarbanes-Oxley Act of 2002 shall
be prohibited with respect to any Award under this Plan.

6.5 Transferability of an Incentive Stock Option. An Incentive Stock Option shall
not be transferable except by will or by the laws of descent and distribution and shall be
exercisable during the lifetime of the Optionholder only by the Optionholder.
Notwithstanding the foregoing, the Optionholder may, by delivering written notice to the
Company, in a form satisfactory to the Company, designate a third party who, in the event of
the death of the Optionholder, shall thereafter be entitled to exercise the Option.

6.6 Transferability of a Non-qualified Stock Option. A Non-qualified Stock Option
may, in the sole discretion of the Committee, be transferable to a Permitted Transferee, upon
written approval by the Committee to the extent provided in the Award Agreement. If the
Non-qualified Stock Option does not provide for transferability, then the Non-qualified
Stock Option shall not be transferable except by will or by the laws of descent and
distribution and shall be exercisable during the lifetime of the Optionholder only by the
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Optionholder. Notwithstanding the foregoing, the Optionholder may, by delivering written
notice to the Company, in a form satisfactory to the Company, designate a third party who,
in the event of the death of the Optionholder, shall thereafter be entitled to exercise the
Option.

6.7 Vesting of Options. Each Option that vests solely based on the continued
service of the Participant shall vest and therefore become exercisable no earlier than one (1)
year after the Grant Date. Each Option that vests based on the achievement of performance
or other criteria shall vest and therefore become exercisable no earlier than one (1) year after
the Grant Date. No Option may be exercised for a fraction of a share of Common Stock or a
number of ADSs representing a fraction of a share of Common Stock. The Committee may,
but shall not be required to, provide for an acceleration of vesting and exercisability in the
terms of any Award Agreement upon the occurrence of the Optionholder’s death or
Disability.

6.8  Termination of Continuous Service. Unless otherwise provided in an Award
Agreement or in an employment agreement the terms of which have been approved by the
Committee, in the event an Optionholder’s Continuous Service terminates (other than upon
the Optionholder’s death or Disability), the Optionholder may exercise his or her Option (to
the extent that the Optionholder was entitled to exercise such Option as of the date of
termination) but only within such period of time ending on the earlier of (a) the date three
months following the termination of the Optionholder’s Continuous Service or (b) the
expiration of the term of the Option as set forth in the Award Agreement; provided that, if
the termination of Continuous Service is by the Company for Cause, all outstanding Options
(whether or not vested) shall immediately terminate and cease to be exercisable. If, after
termination, the Optionholder does not exercise his or her Option within the time specified
in the Award Agreement, the Option shall terminate.

6.9  Extension of Termination Date. An Optionholder’s Award Agreement may
also provide that if the exercise of the Option following the termination of the
Optionholder’s Continuous Service for any reason would be prohibited at any time because
the issuance of shares of Common Stock (or ADSs) would violate the registration
requirements under the Securities Act or any other state or federal securities law or the rules
of any securities exchange or interdealer quotation system, then the Option shall terminate
on the earlier of (a) the expiration of the term of the Option in accordance with Section 6.1
or (b) the expiration of a period after termination of the Participant’s Continuous Service
that is three months after the end of the period during which the exercise of the Option
would be in violation of such registration or other securities law requirements.

6.10  Disability of Optionholder. Unless otherwise provided in an Award
Agreement, in the event that an Optionholder’s Continuous Service terminates as a result of
the Optionholder’s Disability, the Optionholder may exercise his or her Option (to the extent
that the Optionholder was entitled to exercise such Option as of the date of termination), but
only within such period of time ending on the earlier of (a) the date 12 months following
such termination or (b) the expiration of the term of the Option as set forth in the Award
Agreement. If, after termination, the Optionholder does not exercise his or her Option within
the time specified herein or in the Award Agreement, the Option shall terminate.

55



6.11 Death of Optionholder. Unless otherwise provided in an Award Agreement, in
the event an Optionholder’s Continuous Service terminates as a result of the Optionholder’s
death, then the Option may be exercised (to the extent the Optionholder was entitled to
exercise such Option as of the date of death) by the Optionholder’s estate, by a person who
acquired the right to exercise the Option by bequest or inheritance or by a person designated
to exercise the Option upon the Optionholder’s death, but only within the period ending on
the earlier of (a) the date 12 months following the date of death or (b) the expiration of the
term of such Option as set forth in the Award Agreement. If, after the Optionholder’s death,
the Option is not exercised within the time specified herein or in the Award Agreement, the
Option shall terminate.

6.12 Incentive Stock Option $100,000 Limitation. To the extent that the aggregate
Fair Market Value (determined at the time of grant) of Common Stock (or ADSs) with
respect to which Incentive Stock Options are exercisable for the first time by any
Optionholder during any calendar year (under all plans of the Company and its Affiliates)
exceeds $100,000, the Options or portions thereof which exceed such limit (according to the
order in which they were granted) shall be treated as Non-qualified Stock Options.

7. Stock Appreciation Rights. Each Stock Appreciation Right granted under the Plan
shall be evidenced by an Award Agreement. Each Stock Appreciation Right so granted shall be
subject to the conditions set forth in this Section 7, and to such other conditions not inconsistent
with the Plan as may be reflected in the applicable Award Agreement. Stock Appreciation Rights
may be granted alone (“Free Standing Rights”) or in tandem with an Option granted under the
Plan (“Related Rights”).

7.1 Grant Requirements for Related Rights. Any Related Right that relates to a
Non-qualified Stock Option may be granted at the same time the Option is granted or at any
time thereafter but before the exercise or expiration of the Option. Any Related Right that
relates to an Incentive Stock Option must be granted at the same time the Incentive Stock
Option is granted.

7.2 Term. The term of a Stock Appreciation Right granted under the Plan shall be
determined by the Committee; provided, however, no Stock Appreciation Right shall be
exercisable later than the tenth anniversary of the Grant Date.

7.3 Vesting. Each Stock Appreciation Right shall vest and therefore become
exercisable no earlier than one (1) year after the Grant Date. No Stock Appreciation Right
may be exercised for a fraction of a share of Common Stock or a number of ADSs
representing a fraction of a share of Common Stock. The Committee may, but shall not be
required to, provide for an acceleration of vesting and exercisability in the terms of any
Award Agreement upon the occurrence of the Award recipient’s death or Disability.

7.4  Exercise and Payment. Upon exercise of a Stock Appreciation Right, the
holder shall be entitled to receive from the Company an amount equal to the number of
shares of Common Stock (or ADSs) subject to the Stock Appreciation Right that is being
exercised multiplied by the excess of (i) the Fair Market Value of a share of Common Stock
(or ADSs) on the date the Award is exercised, over (i1) the exercise price specified in the
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Stock Appreciation Right or related Option. Payment with respect to the exercise of a Stock
Appreciation Right shall be made on the date of exercise. Payment shall be made in the form
of shares of Common Stock (or ADSs) (with or without restrictions as to substantial risk of
forfeiture and transferability, as determined by the Committee in its sole discretion), cash or
a combination thereof, as determined by the Committee.

7.5  Exercise Price. The exercise price of a Free Standing Right shall be
determined by the Committee, but shall not be less than 100% of the Fair Market Value of
the shares of Common Stock (or ADSs representing such shares of Common Stock, as
applicable) subject to such Free Standing Right on the Grant Date of such Stock
Appreciation Right. A Related Right granted simultaneously with or subsequent to the grant
of an Option and in conjunction therewith or in the alternative thereto shall have the same
exercise price as the related Option, shall be transferable only upon the same terms and
conditions as the related Option, and shall be exercisable only to the same extent as the
related Option; provided, however, that a Stock Appreciation Right, by its terms, shall be
exercisable only when the Fair Market Value per share of Common Stock (or per the
number of ADSs representing one share of Common Stock, as applicable) subject to the
Stock Appreciation Right and related Option exceeds the exercise price per share thereof
and no Stock Appreciation Rights may be granted in tandem with an Option unless the
Committee determines that the requirements of Section 7.1 are satisfied.

7.6  Reduction in the Underlying Option Shares. Upon any exercise of a Related
Right, the number of shares of Common Stock (or ADSs) for which any related Option shall
be exercisable shall be reduced by the number of shares (or ADSs) for which the Stock
Appreciation Right has been exercised. The number of shares of Common Stock (or ADSs)
for which a Related Right shall be exercisable shall be reduced upon any exercise of any
related Option by the number of shares of Common Stock (or ADSs) for which such Option
has been exercised.

8.  Restricted Awards. A Restricted Award is an Award of actual shares of Common
Stock or ADSs (“Restricted Stock™) or hypothetical Common Stock or ADS units (“Restricted
Stock Units”) having a value equal to the Fair Market Value of an identical number of shares of
Common Stock (or ADSs, as applicable), which may, but need not, provide that such Restricted
Award may not be sold, assigned, transferred or otherwise disposed of, pledged or hypothecated
as collateral for a loan or as security for the performance of any obligation or for any other
purpose for such period (the “Restricted Period”) as the Committee shall determine. Each
Restricted Award granted under the Plan shall be evidenced by an Award Agreement. Each
Restricted Award so granted shall be subject to the conditions set forth in this Section 8, and to
such other conditions not inconsistent with the Plan as may be reflected in the applicable Award
Agreement.

8.1 Restricted Stock and Restricted Stock Units.

(a) Each Participant granted Restricted Stock shall execute and deliver to
the Company an Award Agreement with respect to the Restricted Stock setting forth
the restrictions and other terms and conditions applicable to such Restricted Stock. If
the Committee determines that the Restricted Stock shall be held by the Company or
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in escrow rather than delivered to the Participant pending the release of the applicable
restrictions, the Committee may require the Participant to additionally execute and
deliver to the Company (A) an escrow agreement satisfactory to the Committee, if
applicable and (B) the appropriate blank stock power with respect to the Restricted
Stock covered by such agreement. If a Participant fails to execute an agreement
evidencing an Award of Restricted Stock and, if applicable, an escrow agreement and
stock power, the Award shall be null and void. Subject to the restrictions set forth in
the Award, the Participant generally shall have the rights and privileges of a
shareholder as to such Restricted Stock, including the right to vote such Restricted
Stock and the right to receive dividends; provided that, any cash dividends and stock
dividends with respect to the Restricted Stock shall be withheld by the Company for
the Participant’s account, and interest may be credited on the amount of the cash
dividends withheld at a rate and subject to such terms as determined by the
Committee. The cash dividends or stock dividends so withheld by the Committee and
attributable to any particular share of Restricted Stock (and earnings thereon, if
applicable) shall be distributed to the Participant in cash or, at the discretion of the
Committee, in shares of Common Stock or ADSs having a Fair Market Value equal to
the amount of such dividends, if applicable, upon the release of restrictions on such
share and, if such share is forfeited, the Participant shall have no right to such
dividends.

(b) The terms and conditions of a grant of Restricted Stock Units shall be
reflected in an Award Agreement. No shares of Common Stock or ADSs shall be
issued at the time a Restricted Stock Unit is granted, and the Company will not be
required to set aside funds for the payment of any such Award. A Participant shall
have no voting rights with respect to any Restricted Stock Units granted hereunder.
The Committee may also grant Restricted Stock Units with a deferral feature, whereby
settlement is deferred beyond the vesting date until the occurrence of a future payment
date or event set forth in an Award Agreement (“Deferred Stock Units”). At the
discretion of the Committee, each Restricted Stock Unit or Deferred Stock Unit
(representing one share of Common Stock or the number of ADSs which represent one
share of Common Stock) may be credited with an amount equal to the cash and stock
dividends paid by the Company in respect of one share of Common Stock (or in
respect of the number of ADSs which represent one share of Common Stock, as
applicable) (“Dividend Equivalents”). Dividend Equivalents shall be withheld by the
Company and credited to the Participant’s account, and interest may be credited on the
amount of cash Dividend Equivalents credited to the Participant’s account at a rate and
subject to such terms as determined by the Committee. Dividend Equivalents credited
to a Participant’s account and attributable to any particular Restricted Stock Unit or
Deferred Stock Unit (and earnings thereon, if applicable) shall be distributed in cash
or, at the discretion of the Committee, in shares of Common Stock (or ADSs) having a
Fair Market Value equal to the amount of such Dividend Equivalents and earnings, if
applicable, to the Participant upon settlement of such Restricted Stock Unit or
Deferred Stock Unit and, if such Restricted Stock Unit or Deferred Stock Unit is
forfeited, the Participant shall have no right to such Dividend Equivalents.

8.2 Restrictions.
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(a) Restricted Stock awarded to a Participant shall be subject to the
following restrictions until the expiration of the Restricted Period, and to such other
terms and conditions as may be set forth in the applicable Award Agreement: (A) if an
escrow arrangement is used, the Participant shall not be entitled to delivery of the
stock certificate; (B) the shares shall be subject to the restrictions on transferability set
forth in the Award Agreement; (C) the shares shall be subject to forfeiture to the
extent provided in the applicable Award Agreement; and (D) to the extent such shares
are forfeited, the stock certificates shall be returned to the Company, and all rights of
the Participant to such shares and as a shareholder with respect to such shares shall
terminate without further obligation on the part of the Company.

(b) Restricted Stock Units and Deferred Stock Units awarded to any
Participant shall be subject to (A) forfeiture until the expiration of the Restricted
Period, and satisfaction of any applicable Performance Goals during such period, to
the extent provided in the applicable Award Agreement, and to the extent such
Restricted Stock Units or Deferred Stock Units are forfeited, all rights of the
Participant to such Restricted Stock Units or Deferred Stock Units shall terminate
without further obligation on the part of the Company and (B) such other terms and
conditions as may be set forth in the applicable Award Agreement.

(©) The Committee shall have the authority to remove any or all of the
restrictions on the Restricted Stock, Restricted Stock Units and Deferred Stock Units
whenever it may determine that, by reason of changes in Applicable Laws or other
changes in circumstances arising after the date the Restricted Stock or Restricted
Stock Units or Deferred Stock Units are granted, such action is appropriate.

8.3  Restricted Period. The Restricted Period shall commence on the Grant Date
and end no earlier than one (1) year after the Grant Date. Any Restricted Award that vests
based on the achievement of performance or other criteria shall vest no earlier than one (1)
year after the Grant Date. No Restricted Award may be granted or settled for a fraction of a
share of Common Stock or a number of ADSs representing a fraction of a share of Common
Stock. The Committee may, but shall not be required to, provide for an acceleration of
vesting in the terms of any Award Agreement upon the occurrence of the Award recipient’s
death or Disability.

8.4  Delivery of Restricted Stock and Settlement of Restricted Stock Units. Upon
the expiration of the Restricted Period with respect to any shares of Restricted Stock, the
restrictions set forth in Section 8.2 and the applicable Award Agreement shall be of no
further force or effect with respect to such shares, except as set forth in the applicable Award
Agreement. If an escrow arrangement is used, upon such expiration, the Company shall
deliver to the Participant, or his or her beneficiary, without charge, the stock certificate
evidencing the shares of Restricted Stock (or the ADS, as applicable) which have not then
been forfeited and with respect to which the Restricted Period has expired (to the nearest full
share) and any cash dividends or stock dividends credited to the Participant’s account with
respect to such Restricted Stock and the interest thereon, if any. Upon the expiration of the
Restricted Period with respect to any outstanding Restricted Stock Units, or at the expiration
of the deferral period with respect to any outstanding Deferred Stock Units, the Company
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shall deliver to the Participant, or his or her beneficiary, without charge, one share of
Common Stock (or the number of ADSs which represent one share of Common Stock) for
each such outstanding vested Restricted Stock Unit or Deferred Stock Unit (“Vested Unit”)
and cash equal to any Dividend Equivalents credited with respect to each such Vested Unit
in accordance with Section 8.1(b) hereof and the interest thereon or, at the discretion of the
Committee, in shares of Common Stock (or ADSs) having a Fair Market Value equal to
such Dividend Equivalents and the interest thereon, if any; provided, however, that, if
explicitly provided in the applicable Award Agreement, the Committee mays, in its sole
discretion, elect to pay cash or part cash and part Common Stock (or ADSs) in lieu of
delivering only shares of Common Stock (or ADSs) for Vested Units. If a cash payment is
made in lieu of delivering shares of Common Stock (or ADSs), the amount of such payment
shall be equal to the Fair Market Value of the Common Stock (or ADSs) as of the date on
which the Restricted Period lapsed in the case of Restricted Stock Units, or the delivery date
in the case of Deferred Stock Units, with respect to each Vested Unit.

8.5 Stock Restrictions. Each certificate representing Restricted Stock awarded
under the Plan shall bear a legend in such form as the Company deems appropriate.

9.  Performance Share Awards. Each Performance Share Award granted under the Plan
shall be evidenced by an Award Agreement. Each Performance Share Award so granted shall be
subject to the conditions set forth in this Section 9, and to such other conditions not inconsistent
with the Plan as may be reflected in the applicable Award Agreement. The Committee shall have
the discretion to determine: (i) the number of shares of Common Stock (or ADSs) or stock-
denominated units subject to a Performance Share Award granted to any Participant; (ii) the
Performance Period applicable to any Award; (ii1) the conditions that must be satisfied for a
Participant to earn an Award; and (iv) the other terms, conditions and restrictions of the Award.

9.1 Earning Performance Share Awards. The number of Performance Shares
earned by a Participant will depend on the extent to which the performance goals established
by the Committee are attained within the applicable Performance Period, as determined by
the Committee.

10. Securities Law Compliance. Each Award Agreement shall provide that no shares of
Common Stock or ADSs shall be purchased or sold thereunder unless and until (a) any then
applicable requirements of Japanese and U.S. state and federal laws and regulatory agencies have
been fully complied with to the satisfaction of the Company and its counsel and (b) if required to
do so by the Company, the Participant has executed and delivered to the Company a letter of
investment intent in such form and containing such provisions as the Committee may require.
The Company may, to the extent deemed necessary or advisable by the Committee, postpone the
issuance or delivery of shares of Common Stock (or ADSs) under any Award until completion of
such registration or qualification of such shares of Common Stock (or ADSs) or other required
action under any Japanese or U.S. federal or state law, rule or regulation; listing or other required
action with respect to the Listing Market; or compliance with any other obligation of the
Company, as the Committee may consider necessary or appropriate, and may require any
Participant to make such representations, furnish such information and comply with or be subject
to such other conditions as it may consider appropriate in connection with the issuance or
delivery of shares of Common Stock in compliance with applicable laws, rules, and regulations,
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listing requirements, or other obligations. Notwithstanding anything to the contrary in this Plan,
the Company shall not be required to register under the Securities Act the Plan, any Award or
any Common Stock (or ADSs) issued or issuable pursuant to any such Award.

11.  Use of Proceeds from Stock. Proceeds from the sale of Common Stock or ADSs
pursuant to Awards, or upon exercise thereof, shall constitute general funds of the Company.

12. Miscellaneous.

12.1  Acceleration of Exercisability and Vesting. The Committee shall have the
power to accelerate the time at which an Award may first be exercised or the time during
which an Award or any part thereof will vest in accordance with the Plan, notwithstanding
the provisions in the Award stating the time at which it may first be exercised or the time
during which it will vest; provided that such acceleration occurs upon the Award recipient’s
death or Disability.

12.2  Shareholder Rights. Except as provided in the Plan or an Award Agreement,
no Participant shall be deemed to be the holder of, or to have any of the rights of a holder
with respect to, any shares of Common Stock or ADSs subject to such Award unless and
until such Participant has satisfied all requirements for exercise of the Award pursuant to its
terms and no adjustment shall be made for dividends (ordinary or extraordinary, whether in
cash, securities or other property) or distributions of other rights for which the record date is
prior to the date such shares of Common Stock (or, in the case of ADSs, the shares
represented by the ADSs) are issued, except as provided in Section 13 hereof.

12.3  No Employment or Other Service Rights. Nothing in the Plan or any
instrument executed or Award granted pursuant thereto shall confer upon any Participant
any right to continue to serve the Company or an Affiliate in the capacity in effect at the
time the Award was granted or shall affect the right of the Company or an Affiliate to
terminate (a) the employment of an Employee with or without notice and with or without
Cause or (b) the service of a Director pursuant to the By-laws and Articles of Incorporation
of the Company or an Affiliate, and any applicable provisions of the corporate law of the
state in which the Company or the Affiliate is incorporated, as the case may be.

12.4  Transfer; Approved Leave of Absence. For purposes of the Plan, no
termination of employment by an Employee shall be deemed to result from either (a) a
transfer of employment to the Company from an Affiliate or from the Company to an
Affiliate, or from one Affiliate to another, or (b) an approved leave of absence for military
service or sickness, or for any other purpose approved by the Company, if the Employee’s
right to reemployment is guaranteed either by a statute or by contract or under the policy
pursuant to which the leave of absence was granted or if the Committee otherwise so
provides in writing, in either case, except to the extent inconsistent with Section 409A of the
Code if the applicable Award is subject thereto.

12.5 Withholding Obligations. To the extent provided by the terms of an Award
Agreement and subject to the discretion of the Committee, the Participant may satisfy any
federal, national, state, prefectural or local tax withholding obligation relating to the exercise
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or acquisition of Common Stock (or ADSs) under an Award by any of the following means
(in addition to the Company’s right to withhold from any compensation paid to the
Participant by the Company) or by a combination of such means: (a) tendering cash
payment; (b) authorizing the Company to withhold shares of Common Stock (or ADSs)
from the shares of Common Stock (or ADSs) otherwise issuable to the Participant as a result
of the exercise or acquisition of Common Stock (or ADSs) under the Award, provided,
however, that no shares of Common Stock (or ADSs) are withheld with a value exceeding
the maximum amount of tax required to be withheld by law; (c) delivering to the Company
previously owned and unencumbered shares of Common Stock (or ADSs representing such
shares) of the Company; or (d) withholding by the Company from subsequent compensation
paid to the Participant (to the extent permitted by Applicable Laws).

12.6  Nature of Awards. For clarity, no Award granted under this Plan to an
Employee who is a resident of Japan shall be, or shall be deemed to be, wages (chingin) or
salary (kyuryo), unless otherwise required by Applicable Laws.

13. Adjustments Upon Changes in Stock. In the event of changes in the outstanding
Common Stock or ADSs or in the capital structure of the Company by reason of any stock or
extraordinary cash dividend, stock split, reverse stock split, an extraordinary corporate
transaction such as any recapitalization, reorganization, merger, consolidation, combination,
exchange, or other relevant change in capitalization occurring after the Grant Date of any Award,
Awards granted under the Plan and any Award Agreements, the exercise price of Options and
Stock Appreciation Rights, the Performance Goals to which Performance Share Awards are
subject, and the maximum number of shares of Common Stock (including ADSs) subject to all
Awards stated in Section 4 will be equitably adjusted or substituted, as to the number, price or
kind of a share of Common Stock, ADSs or other consideration subject to such Awards to the
extent necessary to preserve the economic intent of such Award. In the case of adjustments made
pursuant to this Section 13, unless the Committee specifically determines that such adjustment is
in the best interests of the Company or its Affiliates, the Committee shall, in the case of
Incentive Stock Options, ensure that any adjustments under this Section 13 will not constitute a
modification, extension or renewal of the Incentive Stock Options within the meaning of Section
424(h)(3) of the Code and in the case of Non-qualified Stock Options, ensure that any
adjustments under this Section 13 will not constitute a modification of such Non-qualified Stock
Options within the meaning of Section 409A of the Code. Any adjustments made under this
Section 13 shall be made in a manner which does not adversely affect the exemption provided
pursuant to Rule 16b-3 under the Exchange Act, to the extent applicable. The Company shall
give each Participant notice of an adjustment hereunder and, upon notice, such adjustment shall
be conclusive and binding for all purposes.

14. Effect of Change in Control.

14.1  Unless an Award Agreement expressly provides otherwise in connection with
a Change in Control, notwithstanding any provision of the Plan to the contrary:

(a) In the event of a Participant’s termination of Continuous Service
without Cause or for Good Reason during the 12-month period following a Change in
Control, notwithstanding any provision of the Plan or any applicable Award
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Agreement to the contrary (except to the extent such Award Agreement expressly
provides otherwise in connection with a Change in Control), all outstanding Options
and Stock Appreciation Rights shall become immediately exercisable with respect to
100% of the shares (or ADSs) subject to such Options or Stock Appreciation Rights,
and/or the Restricted Period shall expire immediately with respect to 100% of the
outstanding shares of Restricted Stock or Restricted Stock Units as of the date of the
Participant’s termination of Continuous Service.

(b) With respect to Performance Share Awards, in the event of a
Participant’s termination of Continuous Service without Cause or for Good Reason, in
either case, within 12 months following a Change in Control, all Performance Goals or
other vesting criteria will be deemed achieved at 100% of target levels and all other
terms and conditions will be deemed met as of the date of the Participant’s termination
of Continuous Service.

To the extent practicable, any actions taken by the Committee under the
immediately preceding clauses (a) and (b) shall occur in a manner and at a time which
allows affected Participants the ability to participate in the Change in Control with respect to
the shares of Common Stock (and ADSs, as applicable) subject to their Awards.

14.2  In addition, in the event of a Change in Control, the Committee may in its
discretion and upon at least 10 days’ advance notice to the affected persons, cancel any
outstanding Awards and pay to the holders thereof, in cash or stock, or any combination
thereof, the value of such Awards based upon the price per share of Common Stock (or
ADS) received or to be received by other shareholders of the Company in the event. In the
case of any Option or Stock Appreciation Right with an exercise price that equals or exceeds
the price paid for a share of Common Stock (or the number of ADSs representing one share
of Common Stock) in connection with the Change in Control, the Committee may cancel the
Option or Stock Appreciation Right without the payment of consideration therefor.

14.3  The obligations of the Company under the Plan shall be binding upon any
successor corporation or organization resulting from the merger, consolidation or other
reorganization of the Company, or upon any successor corporation or organization
succeeding to all or substantially all of the assets and business of the Company and its
Affiliates, taken as a whole.

15.  Amendment of the Plan and Awards.

15.1 Amendment of Plan. The Board at any time, and from time to time, may
amend or terminate the Plan. However, except as provided in Section 13 relating to
adjustments upon changes in Common Stock (or ADSs) and Section 15.3, no amendment
shall be effective unless approved by the shareholders of the Company to the extent
shareholder approval is necessary to satisfy any Applicable Laws. At the time of such
amendment, the Board shall determine, upon advice from counsel, whether such amendment
will be contingent on shareholder approval.
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15.2  Shareholder Approval. The Board may, in its sole discretion, submit any other
amendment to the Plan for shareholder approval.

15.3 Contemplated Amendments. It is expressly contemplated that the Board may
amend the Plan in any respect the Board deems necessary or advisable to provide eligible
Employees, Consultants, Directors and Statutory Auditors with the maximum benefits
provided or to be provided under the provisions of the Code, the Income Tax Act of Japan,
the Japanese Act on Special Measures Concerning Taxation and the regulations promulgated
thereunder relating to Incentive Stock Options or to the nonqualified deferred compensation
provisions of Section 409A of the Code and/or to bring the Plan and/or Awards granted
under it into compliance therewith.

154 No Impairment of Rights. Rights granted to a Participant under any Award
granted prior to an amendment of the Plan shall not be materially and adversely impaired by
any amendment of the Plan unless (a) the Company requests the consent of the affected
Participant and (b) the affected Participant consents in writing.

15.5 Amendment of Awards. The Committee at any time, and from time to time,
may amend the terms of any one or more Awards; provided, however, that the Committee
may not affect any amendment which would otherwise constitute an impairment of the
rights under any Award unless (a) the Company requests the consent of the Participant and
(b) the Participant consents in writing.

16. General Provisions.

16.1 Forfeiture Events. The Committee may specify in an Award Agreement that
the Participant’s rights, payments and benefits with respect to an Award shall be subject to
reduction, cancellation, forfeiture or recoupment upon the occurrence of certain events, in
addition to applicable vesting conditions of an Award. Such events may include, without
limitation, breach of non-competition, non-solicitation, confidentiality, or other restrictive
covenants that are contained in the Award Agreement or otherwise applicable to the
Participant, a termination of the Participant’s Continuous Service for Cause, or other
conduct by the Participant that is detrimental to the business or reputation of the Company
and/or its Affiliates.

16.2  Clawback. Notwithstanding any other provisions in this Plan, the Company
may cancel any Award, require reimbursement of any Award by a Participant, and effect
any other right of recoupment of equity or other compensation provided under the Plan in
accordance with any Company policies that may be adopted and/or modified from time to
time (“Clawback Policy”). In addition, a Participant may be required to repay to the
Company previously paid compensation, whether provided pursuant to the Plan or an Award
Agreement, in accordance with the Clawback Policy. By accepting an Award, the
Participant is agreeing to be bound by the Clawback Policy, as in effect or as may be
adopted and/or modified from time to time by the Company in its discretion (including,
without limitation, to comply with applicable law or stock exchange listing requirements).
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16.3  Other Compensation Arrangements. Nothing contained in this Plan shall
prevent the Board from adopting other or additional compensation arrangements, subject to
shareholder approval if such approval is required; and such arrangements may be either
generally applicable or applicable only in specific cases.

16.4  Sub-Plans. The Committee may from time to time establish sub-plans under
the Plan for purposes of satisfying securities, tax or other laws of various jurisdictions in
which the Company intends to grant Awards. Any sub-plans shall contain such limitations
and other terms and conditions as the Committee determines are necessary or desirable. All
sub-plans shall be deemed a part of the Plan, but each sub-plan shall apply only to the
Participants in the jurisdiction for which the sub-plan was designed.

16.5 Deferral of Awards. The Committee may establish one or more programs
under the Plan to permit selected Participants the opportunity to elect to defer receipt of
consideration upon exercise of an Award, satisfaction of performance criteria, or other event
that absent the election would entitle the Participant to payment or receipt of shares of
Common Stock, ADSs or other consideration under an Award. The Committee may
establish the election procedures, the timing of such elections, the mechanisms for payments
of, and accrual of interest or other earnings, if any, on amounts, shares or other consideration
so deferred, and such other terms, conditions, rules and procedures that the Committee
deems advisable for the administration of any such deferral program.

16.6  Unfunded Plan. The Plan shall be unfunded. Neither the Company, the Board
nor the Committee shall be required to establish any special or separate fund or to segregate
any assets to assure the performance of its obligations under the Plan.

16.7 Recapitalizations. Each Award Agreement shall contain provisions required to
reflect the provisions of Section 13.

16.8 Delivery. Upon exercise of a right granted under this Plan, the Company shall
issue Common Stock, deliver ADSs or pay any amounts due within a reasonable period of
time thereafter. Subject to any statutory or regulatory obligations the Company may
otherwise have, for purposes of this Plan, 30 days shall be considered a reasonable period of
time.

16.9 No Fractional Shares. No fractional shares of Common Stock (and no number
of ADSs representing fractional shares of Common Stock) shall be issued or delivered
pursuant to the Plan, provided that a non-fractional number of ADSs that represents a
fractional number of shares Common Stock may be issued or delivered hereunder. The
Committee shall determine whether cash, additional Awards or other securities or property
shall be issued or paid in lieu of fractional shares of Common Stock or ADSs or whether any
fractional shares or ADSs should be rounded, forfeited or otherwise eliminated.

16.10 Other Provisions. The Award Agreements authorized under the Plan may
contain such other provisions not inconsistent with this Plan, including, without limitation,
restrictions upon the exercise of Awards, as the Committee may deem advisable.
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16.11 Section 409A. The Plan is intended to comply with Section 409A of the Code
to the extent subject thereto, and, accordingly, to the maximum extent permitted, the Plan
shall be interpreted and administered to be in compliance therewith. Any payments
described in the Plan that are due within the “short-term deferral period” as defined in
Section 409A of the Code shall not be treated as deferred compensation unless Applicable
Laws require otherwise. Notwithstanding anything to the contrary in the Plan, to the extent
required to avoid accelerated taxation and tax penalties under Section 409A of the Code,
amounts that would otherwise be payable and benefits that would otherwise be provided
pursuant to the Plan during the six (6) month period immediately following the Participant’s
termination of Continuous Service shall instead be paid on the first payroll date after the six-
month anniversary of the Participant’s separation from service (or the Participant’s death, if
earlier). Notwithstanding the foregoing, neither the Company nor the Committee shall have
any obligation to take any action to prevent the assessment of any additional tax or penalty
on any Participant under Section 409A of the Code and neither the Company nor the
Committee will have any liability to any Participant for such tax or penalty.

16.12 Disqualifying Dispositions. Any Participant who shall make a “disposition” (as
defined in Section 424 of the Code) of all or any portion of shares of Common Stock (or
ADSs) acquired upon exercise of an Incentive Stock Option within two years from the Grant
Date of such Incentive Stock Option or within one year after the issuance of the shares of
Common Stock (or ADSs, as applicable) acquired upon exercise of such Incentive Stock
Option (a “Disqualifying Disposition”) shall be required to immediately advise the
Company in writing as to the occurrence of the sale and the price realized upon the sale of
such shares of Common Stock (or ADSs).

16.13 Section 16. If the Board resolves that it intends to implement the Plan in a
manner that satisfies the applicable requirements of Rule 16b-3 as promulgated under
Section 16 of the Exchange Act so that Participants will be entitled to the benefit of Rule
16b-3, or any other rule promulgated under Section 16 of the Exchange Act, and will not be
subject to short-swing liability under Section 16 of the Exchange Act, then, if the operation
of any provision of the Plan would conflict with the intent expressed in this Section 16.13,
such provision to the extent possible shall be interpreted and/or deemed amended so as to
avoid such conflict.

16.14 Beneficiary Designation. Each Participant under the Plan may from time to
time name any beneficiary or beneficiaries by whom any right under the Plan is to be
exercised in case of such Participant’s death. Each designation will revoke all prior
designations by the same Participant, shall be in a form reasonably prescribed by the
Committee and shall be effective only when filed by the Participant in writing with the
Company during the Participant’s lifetime.

16.15 Expenses. The costs of administering the Plan shall be paid by the Company.

16.16 Severability. If any of the provisions of the Plan or any Award Agreement is
held to be invalid, illegal or unenforceable, whether in whole or in part, such provision shall
be deemed modified to the extent, but only to the extent, of such invalidity, illegality or
unenforceability and the remaining provisions shall not be affected thereby.
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16.17 Plan Headings. The headings in the Plan are for purposes of convenience only
and are not intended to define or limit the construction of the provisions hereof.

16.18 Non-Uniform Treatment. The Committee’s determinations under the Plan need
not be uniform and may be made by it selectively among persons who are eligible to receive,
or actually receive, Awards. Without limiting the generality of the foregoing, the Committee
shall be entitled to make non-uniform and selective determinations, amendments and
adjustments, and to enter into non-uniform and selective Award Agreements.

17. Effective Date of Plan. The Plan shall become effective as of the Effective Date, but
no Award shall be exercised (or, in the case of a stock Award, shall be granted) unless and until
the Plan has been approved by the shareholders of the Company, which approval shall be within
twelve (12) months before or after the date the Plan is adopted by the Board.

18. Termination or Suspension of the Plan. The Plan shall terminate automatically on
March 8, 2034, the tenth anniversary of the date on which the Plan is adopted by the Board. No
Award shall be granted pursuant to the Plan after such date, but Awards theretofore granted may
extend beyond that date. The Board may suspend or terminate the Plan at any earlier date
pursuant to Section 15.1 hereof. No Awards may be granted under the Plan while the Plan is
suspended or after it is terminated.

19. Choice of Law. The law of Japan shall govern all questions concerning the
construction, validity and interpretation of this Plan, without regard to conflict of law rules.

20. English Language Governs. The Plan was prepared in the English language, which
language shall govern the interpretation of, and any dispute regarding, the terms of the Plan. If
the Plan is translated into other languages, then the English language version will control.

As adopted by the Board of Directors of MEDIROM Healthcare Technologies Inc. on
March 8, 2024.

As approved by the shareholders of MEDIROM Healthcare Technologies Inc. on
[DATE].
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	MEDIROM HEALTHCARE TECHNOLOGIES INC. 2024 EQUITY INCENTIVE COMPENSATION PLAN
	1. Purpose; Eligibility.
	1.1 General Purpose. The name of this plan is the MEDIROM Healthcare Technologies Inc. 2024 Equity Incentive Compensation Plan (the “Plan”). The purposes of the Plan are to (a) enable MEDIROM Healthcare Technologies Inc., a Japanese joint-stock corpor...
	1.2 Eligible Award Recipients. The persons eligible to receive Awards are the Employees (including Officers), Consultants, Directors and Statutory Auditors of the Company and its Affiliates and such other individuals designated by the Committee who ar...
	1.3 Available Awards. Awards that may be granted under the Plan include: (a) Incentive Stock Options, (b) Non-qualified Stock Options, (c) Stock Appreciation Rights, (d) Restricted Awards and (e) Performance Share Awards.

	2. Definitions.
	“ADSs” means American Depositary Shares representing shares of Common Stock.
	“Affiliate” means a corporation or other entity that, directly or through one or more intermediaries, controls, is controlled by or is under common control with, the Company.
	“Applicable Laws” means the requirements related to or implicated by the administration of the Plan under applicable Japanese corporate law, United States federal and state securities laws, the Code, any stock exchange or quotation system on which the...
	“Award” means any Incentive Stock Option, a Non-qualified Stock Option, a Stock Appreciation Right, a Restricted Award or a Performance Share Award, together with any other right or interest relating to the shares of Common Stock, granted to a Partici...
	“Award Agreement” means a written agreement, contract, certificate or other instrument or document (including without limitation the terms of issuance (hakkō yōkō) of any Japanese SAR) evidencing the terms and conditions of an individual Award granted...
	“Beneficial Owner” has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the Exchange Act, except that in calculating the beneficial ownership of any particular Person, such Person shall be deemed to have beneficial ownership of all...
	“Board” means the Board of Directors of the Company, as constituted at any time.
	“Cause” means:
	The Committee, in its absolute discretion, shall determine the effect of all matters and questions relating to whether a Participant has been discharged for Cause. The good faith determination by the Committee of whether the Participant’s Continuous S...
	“Change in Control” means:
	“Code” means the Internal Revenue Code of 1986, as it may be amended from time to time. Any reference to a section of the Code shall be deemed to include a reference to any regulations promulgated thereunder.
	“Committee” means a committee of one or more members of the Board appointed by the Board to administer the Plan in accordance with Section 3.3 and Section 3.4 (or, if the Board does not so appoint or delegate administration of the Plan, the Board).
	“Common Stock” means the common stock, no par value, of the Company, or such other securities of the Company as may be designated by the Committee from time to time in substitution thereof.
	“Companies Act of Japan” means the Companies Act of Japan (Act No. 86 of 2005, as amended).
	“Company” means MEDIROM Healthcare Technologies Inc., a Japanese joint-stock corporation, and any successor thereto.
	“Consultant” means any individual or entity which performs bona fide services to the Company or an Affiliate, other than as an Employee or Director, and who may be offered securities registerable pursuant to a registration statement on Form S-8 under ...
	“Continuous Service” means the uninterrupted provision of services to the Company or any Affiliate in any capacity of Employee, Consultant, Director, Statutory Auditor, or other service provider. Subject to the determination and/or approval by the Com...
	“Deferred Stock Units (DSUs)” has the meaning set forth in Section 8.1(b) hereof.
	“Director” means a member of the Board.
	“Disability” means, unless the applicable Award Agreement provides otherwise, that the Participant is unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment; provided, however, for pu...
	“Disqualifying Disposition” has the meaning set forth in Section 16.12.
	“Effective Date” shall mean the date that the Company’s shareholders approve this Plan if such shareholder approval occurs before the first anniversary of the date the Plan is adopted by the Board.
	“Employee” means any person, including an Officer or Director, employed by the Company or an Affiliate; provided, that, for purposes of determining eligibility to receive Incentive Stock Options, an Employee shall mean an employee of the Company or a ...
	“Exchange Act” means the Securities Exchange Act of 1934, as amended, including the rules thereunder and the successor provisions and rules thereto.
	“Fair Market Value” means the fair market value of the shares of Common Stock, ADSs, Awards or other property on the date as of which the value is being determined, as determined by the Committee, or under procedures established by the Committee, subj...
	(a) If, on such date, the ADSs representing shares of the Common Stock are listed on any established stock exchange or a national market system in the United States:
	(i) the Fair Market Value of a share of Common Stock shall be the aggregate price of the applicable number of ADSs which represent one share of Common Stock, determined based upon the closing price of an ADS (or if no sales were reported, the closing ...
	(ii) the Fair Market Value of an ADS shall be the closing price of an ADS (or if no sales were reported, the closing price on the last day on which the ADSs were so traded prior to the relevant date, or such other appropriate day as shall be determine...
	(b) The Fair Market Value shall be determined in good faith by the Committee without regard to any restriction other than a restriction which, by its terms, will never lapse, and such determination shall be conclusive and binding on all persons.
	“Fiscal Year” means the Company’s fiscal year.
	“Free Standing Rights” has the meaning set forth in Section 7.
	“Good Reason” means, unless the applicable Award Agreement states otherwise:
	“Grant Date” means the date on which the Committee adopts a resolution, or takes other appropriate action, expressly granting an Award to a Participant that specifies the key terms and conditions of the Award or, if a later date is set forth in such r...
	“Incentive Stock Option” means an Option that is designated by the Committee as an incentive stock option within the meaning of Section 422 of the Code and that meets the requirements set out in the Plan.
	“Income Tax Act of Japan” means the Income Tax Act of Japan (Act No. 33 of 1965, as amended).
	“Incumbent Directors” means individuals who, on the Effective Date, constitute the Board, provided that any individual becoming a Director subsequent to the Effective Date whose election or nomination for election to the Board was approved by a vote o...
	“Japanese SAR” means a stock acquisition right (shinkabuyoyakuken), as described in Article 236 of the Companies Act of Japan and certain other provisions thereof.
	“Listing Market” means the national securities exchange on which any securities of the Company are listed for trading, and if no such securities are listed for trading, the Nasdaq Stock Market.
	“Non-Employee Director” means a Director who is a “non-employee director” within the meaning of Rule 16b-3.
	“Non-qualified Stock Option” means an Option that by its terms does not qualify or is not intended to qualify as an Incentive Stock Option. For the avoidance of doubt, the terms Incentive Stock Option and Non-qualified Stock Option as used herein are ...
	“Officer” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act and the rules and regulations promulgated thereunder.
	“Option” means an Incentive Stock Option or a Non-qualified Stock Option granted pursuant to the Plan. For clarity, an Option may be in the form of a Japanese SAR.
	“Optionholder” means a person to whom an Option is granted pursuant to the Plan or, if applicable, such other person who holds an outstanding Option.
	“Option Exercise Price” means the price at which a share of Common Stock (or, in the case of an Option exercisable for ADSs, the number of ADSs representing one share of Common Stock) may be purchased upon the exercise of an Option.
	“Participant” means an eligible person to whom an Award is granted pursuant to the Plan or, if applicable, such other person who holds an outstanding Award.
	“Performance Goals” means, for a Performance Period, the one or more goals established by the Committee for the Performance Period based upon business criteria or other performance measures determined by the Committee in its discretion.
	“Performance Period” means one or more periods of time not less than one fiscal quarter in duration as the Committee may select, over which the attainment of one or more Performance Goals will be measured for the purpose of determining a Participant’s...
	“Performance Share Award” means any Award granted pursuant to Section 9 hereof.
	“Performance Share” means the grant of a right to receive a number of actual shares of Common Stock (or, pursuant to Section 4.7, ADSs) or share units based upon the performance of the Company during a Performance Period, as determined by the Committee.
	“Permitted Transferee” means: (a) a member of the Optionholder’s immediate family (child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law,...
	“Person” means a person as defined in Section 13(d)(3) of the Exchange Act.
	“Plan” means this MEDIROM Healthcare Technologies Inc. 2024 Equity Incentive Compensation Plan, as amended and/or amended and restated from time to time.
	“Related Rights” has the meaning set forth in Section 7.
	“Restricted Award” means any Award granted pursuant to Section 8.
	“Restricted Period” has the meaning set forth in Section 8.
	“Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act or any successor to Rule 16b-3, as in effect from time to time.
	“Securities Act” means the Securities Act of 1933, as amended.
	“Statutory Auditor” means a statutory auditor (kansayaku), as described in Article 332 of the Companies Act of Japan and certain other provisions thereof.
	“Stock Appreciation Right” means the right pursuant to an Award granted under Section 7 to receive, upon exercise, an amount payable in cash or shares equal to the number of shares subject to the Stock Appreciation Right that is being exercised multip...
	“Stock for Stock Exchange” has the meaning set forth in Section 6.4.
	“Substitute Award” has the meaning set forth in Section 4.6.
	“Ten Percent Shareholder” means a person who owns (or is deemed to own pursuant to Section 424(d) of the Code) stock possessing more than 10% of the total combined voting power of all classes of stock of the Company or of any of its Affiliates.
	“Total Share Reserve” has the meaning set forth in Section 4.1.

	3. Administration.
	3.1 Authority of Committee. The Plan shall be administered by the Committee or, in the Board’s sole discretion, by the Board. Subject to the terms of the Plan, the Committee’s charter and Applicable Laws, and in addition to other express powers and au...
	(a) to construe and interpret the Plan and apply its provisions;
	(b) to promulgate, amend, and rescind rules and regulations relating to the administration of the Plan;
	(c) to authorize any person to execute, on behalf of the Company, any instrument required to carry out the purposes of the Plan;
	(d) to delegate its authority to one or more Officers of the Company with respect to Awards that do not involve “insiders” within the meaning of Section 16 of the Exchange Act;
	(e) to determine when Awards are to be granted under the Plan and the applicable Grant Date;
	(f) from time to time to select, subject to the limitations set forth in this Plan, those eligible Award recipients to whom Awards shall be granted;
	(g) to determine the number of shares of Common Stock (or ADSs) to be made subject to each Award and whether the Awards will be exercisable into Common Stock (or ADSs);
	(h) to determine whether each Option is to be an Incentive Stock Option or a Non-qualified Stock Option;
	(i) to prescribe the terms and conditions of each Award, including, without limitation, the exercise price and medium of payment and vesting provisions, and to specify the provisions of the Award Agreement relating to such grant;
	(j) to determine the target number of Performance Shares to be granted pursuant to a Performance Share Award, the performance measures that will be used to establish the Performance Goals, the Performance Period(s) and the number of Performance Shares...
	(k) to amend any outstanding Awards, including for the purpose of modifying the time or manner of vesting, or the term of any outstanding Award; provided, however, that if any such amendment impairs a Participant’s rights or increases a Participant’s ...
	(l) to determine the duration and purpose of leaves of absences which may be granted to a Participant without constituting termination of their employment for purposes of the Plan, which periods shall be no shorter than the periods generally applicabl...
	(m) to make decisions with respect to outstanding Awards that may become necessary upon a change in corporate control or an event that triggers anti-dilution adjustments;
	(n) to interpret, administer, reconcile any inconsistency in, correct any defect in and/or supply any omission in the Plan and any instrument or agreement relating to, or Award granted under, the Plan; and
	(o) to exercise discretion to make any and all other determinations which it determines to be necessary or advisable for the administration of the Plan.

	The Committee also may modify the purchase price or the exercise price of any outstanding Award, provided that if the modification effects a repricing, shareholder approval shall be required before the repricing is effective.
	3.2 Committee Decisions Final. All decisions made by the Committee pursuant to the provisions of the Plan shall be final and binding on the Company, any Affiliate, any Participant or Beneficial Owner, any Permitted Transferee and any other person clai...
	3.3 Delegation. The Committee or, if no Committee has been appointed, the Board may delegate administration of the Plan to a committee or committees of one or more members of the Board, and the term “Committee” shall apply to any person or persons to ...
	3.4 Committee Composition. Except as otherwise determined by the Board, the Committee shall consist solely of two or more Non-Employee Directors. The Board shall have discretion to determine whether or not it intends to comply with the exemption requi...
	3.5 Reliance on Information. The Committee and the Board, and each member thereof, shall be entitled to, in good faith, rely or act upon any report or other information furnished to him or her by any Officer or Employee, the Company’s independent audi...

	4. Shares Subject to the Plan.
	4.1 Subject to adjustment in accordance with Section 13, the total number of shares of Common Stock reserved and available for delivery under this Plan as of any date shall be no more than 497,500 shares of Common Stock (including shares of Common Sto...
	4.2 Shares of Common Stock available for distribution under the Plan may consist, in whole or in part, of authorized and unissued shares, treasury shares or shares reacquired by the Company in any manner.
	4.3 Subject to adjustment in accordance with Section 13, the total number of shares of Common Stock reserved and available for delivery under the Plan as a result of the exercise of Incentive Stock Options as of any date shall be no more than 124,375 ...
	4.4 The maximum number of shares of Common Stock (including shares of Common Stock represented by ADSs) subject to Awards granted during a single Fiscal Year to any Non-Employee Director, together with any cash fees paid to such Non-Employee Director ...
	4.5 Any shares of Common Stock (including shares of Common Stock represented by ADSs) subject to an Award that expires or is canceled, forfeited, or terminated without issuance of the full number of shares of Common Stock to which the Award related wi...
	4.6 Awards may, in the sole discretion of the Committee, be granted under the Plan in assumption of, or in substitution for, outstanding awards previously granted by an entity acquired by the Company or with which the Company combines (“Substitute Awa...
	4.7 In fulfilment of any Award relating to Common Stock under the Plan, the Company may, at any time while ADSs are listed on a national securities exchange, in its sole discretion, deliver to the depositary of the Company (the “Depositary”) the relev...

	5. Eligibility.
	5.1 Eligibility for Specific Awards. Incentive Stock Options may be granted only to Employees. Awards other than Incentive Stock Options may be granted to Employees, Consultants, Directors and Statutory Auditors and those individuals whom the Committe...
	5.2 Ten Percent Shareholders. A Ten Percent Shareholder shall not be granted an Incentive Stock Option unless the Option Exercise Price is at least 110% of the Fair Market Value of the Common Stock (or, in the case of an Incentive Stock Option exercis...

	6. Option Provisions. Each Option granted under the Plan shall be evidenced by an Award Agreement. Each Option so granted shall be subject to the conditions set forth in this Section 6, and to such other conditions not inconsistent with the Plan as ma...
	6.1 Term. Subject to the provisions of Section 5.2 regarding Ten Percent Shareholders, no Incentive Stock Option shall be exercisable after the expiration of 10 years from the Grant Date. The term of a Non-qualified Stock Option granted under the Plan...
	6.2 Exercise Price of an Incentive Stock Option. Subject to the provisions of Section 5.2 regarding Ten Percent Shareholders, the Option Exercise Price of each Incentive Stock Option shall be not less than 100% of the Fair Market Value of the Common S...
	6.3 Exercise Price of a Non-qualified Stock Option. Unless approved by a special majority of shareholders pursuant to the Companies Act of Japan, the Option Exercise Price of each Non-qualified Stock Option shall be not less than 100% of the Fair Mark...
	6.4 Consideration. The Option Exercise Price of Common Stock (or ADSs) acquired pursuant to an Option shall be paid, to the extent permitted by applicable statutes and regulations, either (a) in cash, by bank remittance or by certified or bank check a...
	6.5 Transferability of an Incentive Stock Option. An Incentive Stock Option shall not be transferable except by will or by the laws of descent and distribution and shall be exercisable during the lifetime of the Optionholder only by the Optionholder. ...
	6.6 Transferability of a Non-qualified Stock Option. A Non-qualified Stock Option may, in the sole discretion of the Committee, be transferable to a Permitted Transferee, upon written approval by the Committee to the extent provided in the Award Agree...
	6.7 Vesting of Options. Each Option that vests solely based on the continued service of the Participant shall vest and therefore become exercisable no earlier than one (1) year after the Grant Date. Each Option that vests based on the achievement of p...
	6.8 Termination of Continuous Service. Unless otherwise provided in an Award Agreement or in an employment agreement the terms of which have been approved by the Committee, in the event an Optionholder’s Continuous Service terminates (other than upon ...
	6.9 Extension of Termination Date. An Optionholder’s Award Agreement may also provide that if the exercise of the Option following the termination of the Optionholder’s Continuous Service for any reason would be prohibited at any time because the issu...
	6.10 Disability of Optionholder. Unless otherwise provided in an Award Agreement, in the event that an Optionholder’s Continuous Service terminates as a result of the Optionholder’s Disability, the Optionholder may exercise his or her Option (to the e...
	6.11 Death of Optionholder. Unless otherwise provided in an Award Agreement, in the event an Optionholder’s Continuous Service terminates as a result of the Optionholder’s death, then the Option may be exercised (to the extent the Optionholder was ent...
	6.12 Incentive Stock Option $100,000 Limitation. To the extent that the aggregate Fair Market Value (determined at the time of grant) of Common Stock (or ADSs) with respect to which Incentive Stock Options are exercisable for the first time by any Opt...

	7. Stock Appreciation Rights. Each Stock Appreciation Right granted under the Plan shall be evidenced by an Award Agreement. Each Stock Appreciation Right so granted shall be subject to the conditions set forth in this Section 7, and to such other con...
	7.1 Grant Requirements for Related Rights.  Any Related Right that relates to a Non-qualified Stock Option may be granted at the same time the Option is granted or at any time thereafter but before the exercise or expiration of the Option. Any Related...
	7.2 Term.  The term of a Stock Appreciation Right granted under the Plan shall be determined by the Committee; provided, however, no Stock Appreciation Right shall be exercisable later than the tenth anniversary of the Grant Date.
	7.3 Vesting.  Each Stock Appreciation Right shall vest and therefore become exercisable no earlier than one (1) year after the Grant Date. No Stock Appreciation Right may be exercised for a fraction of a share of Common Stock or a number of ADSs repre...
	7.4 Exercise and Payment.  Upon exercise of a Stock Appreciation Right, the holder shall be entitled to receive from the Company an amount equal to the number of shares of Common Stock (or ADSs) subject to the Stock Appreciation Right that is being ex...
	7.5 Exercise Price.  The exercise price of a Free Standing Right shall be determined by the Committee, but shall not be less than 100% of the Fair Market Value of the shares of Common Stock (or ADSs representing such shares of Common Stock, as applica...
	7.6 Reduction in the Underlying Option Shares.  Upon any exercise of a Related Right, the number of shares of Common Stock (or ADSs) for which any related Option shall be exercisable shall be reduced by the number of shares (or ADSs) for which the Sto...

	8. Restricted Awards.  A Restricted Award is an Award of actual shares of Common Stock or ADSs (“Restricted Stock”) or hypothetical Common Stock or ADS units (“Restricted Stock Units”) having a value equal to the Fair Market Value of an identical numb...
	8.1 Restricted Stock and Restricted Stock Units.
	(a) Each Participant granted Restricted Stock shall execute and deliver to the Company an Award Agreement with respect to the Restricted Stock setting forth the restrictions and other terms and conditions applicable to such Restricted Stock. If the Co...
	(b) The terms and conditions of a grant of Restricted Stock Units shall be reflected in an Award Agreement. No shares of Common Stock or ADSs shall be issued at the time a Restricted Stock Unit is granted, and the Company will not be required to set a...

	8.2 Restrictions.
	(a) Restricted Stock awarded to a Participant shall be subject to the following restrictions until the expiration of the Restricted Period, and to such other terms and conditions as may be set forth in the applicable Award Agreement: (A) if an escrow ...
	(b) Restricted Stock Units and Deferred Stock Units awarded to any Participant shall be subject to (A) forfeiture until the expiration of the Restricted Period, and satisfaction of any applicable Performance Goals during such period, to the extent pro...
	(c) The Committee shall have the authority to remove any or all of the restrictions on the Restricted Stock, Restricted Stock Units and Deferred Stock Units whenever it may determine that, by reason of changes in Applicable Laws or other changes in ci...

	8.3 Restricted Period.  The Restricted Period shall commence on the Grant Date and end no earlier than one (1) year after the Grant Date. Any Restricted Award that vests based on the achievement of performance or other criteria shall vest no earlier t...
	8.4 Delivery of Restricted Stock and Settlement of Restricted Stock Units.  Upon the expiration of the Restricted Period with respect to any shares of Restricted Stock, the restrictions set forth in Section 8.2 and the applicable Award Agreement shall...
	8.5 Stock Restrictions.  Each certificate representing Restricted Stock awarded under the Plan shall bear a legend in such form as the Company deems appropriate.

	9. Performance Share Awards.  Each Performance Share Award granted under the Plan shall be evidenced by an Award Agreement. Each Performance Share Award so granted shall be subject to the conditions set forth in this Section 9, and to such other condi...
	9.1 Earning Performance Share Awards.  The number of Performance Shares earned by a Participant will depend on the extent to which the performance goals established by the Committee are attained within the applicable Performance Period, as determined ...

	10. Securities Law Compliance. Each Award Agreement shall provide that no shares of Common Stock or ADSs shall be purchased or sold thereunder unless and until (a) any then applicable requirements of Japanese and U.S. state and federal laws and regula...
	11.  Use of Proceeds from Stock. Proceeds from the sale of Common Stock or ADSs pursuant to Awards, or upon exercise thereof, shall constitute general funds of the Company.
	12. Miscellaneous.
	12.1 Acceleration of Exercisability and Vesting. The Committee shall have the power to accelerate the time at which an Award may first be exercised or the time during which an Award or any part thereof will vest in accordance with the Plan, notwithsta...
	12.2 Shareholder Rights. Except as provided in the Plan or an Award Agreement, no Participant shall be deemed to be the holder of, or to have any of the rights of a holder with respect to, any shares of Common Stock or ADSs subject to such Award unles...
	12.3 No Employment or Other Service Rights. Nothing in the Plan or any instrument executed or Award granted pursuant thereto shall confer upon any Participant any right to continue to serve the Company or an Affiliate in the capacity in effect at the ...
	12.4 Transfer; Approved Leave of Absence. For purposes of the Plan, no termination of employment by an Employee shall be deemed to result from either (a) a transfer of employment to the Company from an Affiliate or from the Company to an Affiliate, or...
	12.5 Withholding Obligations. To the extent provided by the terms of an Award Agreement and subject to the discretion of the Committee, the Participant may satisfy any federal, national, state, prefectural or local tax withholding obligation relating ...
	12.6 Nature of Awards. For clarity, no Award granted under this Plan to an Employee who is a resident of Japan shall be, or shall be deemed to be, wages (chingin) or salary (kyuryo), unless otherwise required by Applicable Laws.

	13. Adjustments Upon Changes in Stock. In the event of changes in the outstanding Common Stock or ADSs or in the capital structure of the Company by reason of any stock or extraordinary cash dividend, stock split, reverse stock split, an extraordinary...
	14. Effect of Change in Control.
	14.1 Unless an Award Agreement expressly provides otherwise in connection with a Change in Control, notwithstanding any provision of the Plan to the contrary:
	(a) In the event of a Participant’s termination of Continuous Service without Cause or for Good Reason during the 12-month period following a Change in Control, notwithstanding any provision of the Plan or any applicable Award Agreement to the contrar...
	(b) With respect to Performance Share Awards, in the event of a Participant’s termination of Continuous Service without Cause or for Good Reason, in either case, within 12 months following a Change in Control, all Performance Goals or other vesting cr...

	To the extent practicable, any actions taken by the Committee under the immediately preceding clauses (a) and (b) shall occur in a manner and at a time which allows affected Participants the ability to participate in the Change in Control with respect...
	14.2 In addition, in the event of a Change in Control, the Committee may in its discretion and upon at least 10 days’ advance notice to the affected persons, cancel any outstanding Awards and pay to the holders thereof, in cash or stock, or any combin...
	14.3 The obligations of the Company under the Plan shall be binding upon any successor corporation or organization resulting from the merger, consolidation or other reorganization of the Company, or upon any successor corporation or organization succe...

	15. Amendment of the Plan and Awards.
	15.1 Amendment of Plan. The Board at any time, and from time to time, may amend or terminate the Plan. However, except as provided in Section 13 relating to adjustments upon changes in Common Stock (or ADSs) and Section 15.3, no amendment shall be eff...
	15.2 Shareholder Approval. The Board may, in its sole discretion, submit any other amendment to the Plan for shareholder approval.
	15.3 Contemplated Amendments. It is expressly contemplated that the Board may amend the Plan in any respect the Board deems necessary or advisable to provide eligible Employees, Consultants, Directors and Statutory Auditors with the maximum benefits p...
	15.4 No Impairment of Rights. Rights granted to a Participant under any Award granted prior to an amendment of the Plan shall not be materially and adversely impaired by any amendment of the Plan unless (a) the Company requests the consent of the affe...
	15.5 Amendment of Awards. The Committee at any time, and from time to time, may amend the terms of any one or more Awards; provided, however, that the Committee may not affect any amendment which would otherwise constitute an impairment of the rights ...

	16. General Provisions.
	16.1 Forfeiture Events. The Committee may specify in an Award Agreement that the Participant’s rights, payments and benefits with respect to an Award shall be subject to reduction, cancellation, forfeiture or recoupment upon the occurrence of certain ...
	16.2 Clawback. Notwithstanding any other provisions in this Plan, the Company may cancel any Award, require reimbursement of any Award by a Participant, and effect any other right of recoupment of equity or other compensation provided under the Plan i...
	16.3 Other Compensation Arrangements. Nothing contained in this Plan shall prevent the Board from adopting other or additional compensation arrangements, subject to shareholder approval if such approval is required; and such arrangements may be either...
	16.4 Sub-Plans. The Committee may from time to time establish sub-plans under the Plan for purposes of satisfying securities, tax or other laws of various jurisdictions in which the Company intends to grant Awards. Any sub-plans shall contain such lim...
	16.5 Deferral of Awards. The Committee may establish one or more programs under the Plan to permit selected Participants the opportunity to elect to defer receipt of consideration upon exercise of an Award, satisfaction of performance criteria, or oth...
	16.6 Unfunded Plan. The Plan shall be unfunded. Neither the Company, the Board nor the Committee shall be required to establish any special or separate fund or to segregate any assets to assure the performance of its obligations under the Plan.
	16.7 Recapitalizations. Each Award Agreement shall contain provisions required to reflect the provisions of Section 13.
	16.8 Delivery. Upon exercise of a right granted under this Plan, the Company shall issue Common Stock, deliver ADSs or pay any amounts due within a reasonable period of time thereafter. Subject to any statutory or regulatory obligations the Company ma...
	16.9 No Fractional Shares. No fractional shares of Common Stock (and no number of ADSs representing fractional shares of Common Stock) shall be issued or delivered pursuant to the Plan, provided that a non-fractional number of ADSs that represents a f...
	16.10 Other Provisions. The Award Agreements authorized under the Plan may contain such other provisions not inconsistent with this Plan, including, without limitation, restrictions upon the exercise of Awards, as the Committee may deem advisable.
	16.11 Section 409A. The Plan is intended to comply with Section 409A of the Code to the extent subject thereto, and, accordingly, to the maximum extent permitted, the Plan shall be interpreted and administered to be in compliance therewith. Any paymen...
	16.12 Disqualifying Dispositions. Any Participant who shall make a “disposition” (as defined in Section 424 of the Code) of all or any portion of shares of Common Stock (or ADSs) acquired upon exercise of an Incentive Stock Option within two years fro...
	16.13 Section 16. If the Board resolves that it intends to implement the Plan in a manner that satisfies the applicable requirements of Rule 16b-3 as promulgated under Section 16 of the Exchange Act so that Participants will be entitled to the benefit...
	16.14 Beneficiary Designation. Each Participant under the Plan may from time to time name any beneficiary or beneficiaries by whom any right under the Plan is to be exercised in case of such Participant’s death. Each designation will revoke all prior ...
	16.15 Expenses. The costs of administering the Plan shall be paid by the Company.
	16.16 Severability. If any of the provisions of the Plan or any Award Agreement is held to be invalid, illegal or unenforceable, whether in whole or in part, such provision shall be deemed modified to the extent, but only to the extent, of such invali...
	16.17 Plan Headings. The headings in the Plan are for purposes of convenience only and are not intended to define or limit the construction of the provisions hereof.
	16.18 Non-Uniform Treatment. The Committee’s determinations under the Plan need not be uniform and may be made by it selectively among persons who are eligible to receive, or actually receive, Awards. Without limiting the generality of the foregoing, ...

	17. Effective Date of Plan. The Plan shall become effective as of the Effective Date, but no Award shall be exercised (or, in the case of a stock Award, shall be granted) unless and until the Plan has been approved by the shareholders of the Company, ...
	18. Termination or Suspension of the Plan. The Plan shall terminate automatically on March 8, 2034, the tenth anniversary of the date on which the Plan is adopted by the Board. No Award shall be granted pursuant to the Plan after such date, but Awards...
	19. Choice of Law. The law of Japan shall govern all questions concerning the construction, validity and interpretation of this Plan, without regard to conflict of law rules.
	20. English Language Governs. The Plan was prepared in the English language, which language shall govern the interpretation of, and any dispute regarding, the terms of the Plan. If the Plan is translated into other languages, then the English language...
	As adopted by the Board of Directors of MEDIROM Healthcare Technologies Inc. on March 8, 2024.
	As approved by the shareholders of MEDIROM Healthcare Technologies Inc. on [DATE].
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	株式会社メディロム2024年株式等インセンティブ報酬プラン
	1. 目的；資格
	1.1 目的：本プランの名称は、株式会社メディロム2024年株式インセンティブ報酬プラン（以下「本プラン」）という。本プランの目的は、(a)株式会社メディロム（以下「当社」）および関連会社が、当社の長期的な成功に貢献する従業員、外部協力者、取締役および監査役にとって魅力的な会社となり、関係を維持できるようにすること、(b) 当社の株主の利益が従業員、外部協力者、取締役および監査役の利益となるようなインセンティブを提供すること、並びに(c)当社の事業の成功を促進することである。
	1.2 アワード受領資格者：アワードを受け取る資格のある者は、当社およびその関連会社の従業員（オフィサーを含む。）、外部協力者、取締役、監査役、およびアワードの受領後に従業員、外部協力者、取締役、監査役になることが合理的に予想されるとして本委員会が指定したその他の個人である。
	1.3 アワードの種類：本プランに基づき付与されるアワードは以下のとおりとする。：(a)インセンティブ・ストック・オプション、(b)非適格ストック・オプション、(c)ストック・アプリシエーション・ライト、(d)制限付きアワード、(e)パフォーマンス・シェア・アワード

	2. 定義
	「ADS」とは、当社株式を表章する米国預託証券を意味する。
	「関連会社」 とは、直接または1つ以上の仲介者を通じて、当社を支配し、当社に支配され、または当社と共通の支配下にある法人またはその他の事業体を意味する。
	「適用法」とは、適用される日本の企業法、米国連邦および州の証券法、歳入法、当社株式（または ADS）が上場または取引される証券取引所または相場システム、および本プランのもとでアワードが付与される外国または法域の適用法のもとで、本プランの運営に関連または関与する要件を意味する。
	「アワード」とは、本プランに基づき参加者に付与される、インセンティブ・ストック・オプション、非適格ストック・オプション、ストック・アプリシエーション・ライト、制限付きアワードまたはパフォーマンス・シェア・アワードを意味し、当社株式に関するその他の権利または利益も含まれる。
	「アワード契約」とは、本プランに基づき付与される個々のアワードの条件を証明する書面による合意書、契約書、証明書、その他の文書（日本における新株予約権の発行要項を含むが、これらに限定されない）を意味し、当社の裁量により、参加者に電子的に送信することができる。各アワード契約は、本プランの条件に従うものとする。
	「実質的所有者」とは、特定の人物の受益所有権を計算する場合、その人物が他の有価証券の転換または行使により取得する権利を有するすべての有価証券の受益所有権は、その権利が現在行使可能であるか、または時間の経過後にのみ行使可能であるかを問わず、その人物が有するものとみなします。受益所有」および「受益所有」という用語は、対応する意味を有する。
	「当社取締役会」とは、随時構成される当社の取締役会を意味する。
	「従業員等原因」とは
	本委員会は、その絶対的な裁量で、参加者が従業員等原因により解雇されたかどうかに関連するすべての事項および質問の効果を決定するものとする。参加者の継続勤務が「従業員等原因」によって当社によって終了されたかどうかに関する本委員会による誠実な判断は、本規定に基づくすべての目的のために最終的かつ拘束力を持つものとする。
	「支配権移転」とは以下のいずれかの場合をいう。
	「歳入法」とは、随時改正される 1986 年内国歳入法を意味する。歳入法の各条項への言及は、それに基づいて公布された規則への言及を含むものとみなされる。
	「本委員会」とは、Section 3.3条および Section 3.4条に従って本プランを管理するために当社取締役会によって任命された一人以上の当社取締役会の構成員で構成される委員会（または、当社取締役会が、本プランの管理について選任または委任しない場合、当社取締役会）を意味する。
	「当社株式」とは、当社の無額面の普通株式、またはその代わりに委員会が随時指定する当社のその他の証券を意味する。
	「会社法」とは、会社法（平成17年法律第86号）を意味する。
	「当社」とは、日本の株式会社である株式会社メディロムおよびその承継会社をいう。
	「外部協力者」とは、従業員または取締役としてではなく、当社または関連会社に対して善意の役務を提供する個人または法人であって、証券法に基づくフォームS-8による登録届出書に従って登録可能な証券の勧誘を受けることができる者を意味し、(i) かかる者が、資金調達取引における当社証券の募集および販売に関連しない善意の役務を提供する限り、 (ii) 当該人物が当社の証券の市場を直接的または間接的に促進または維持しないこと、(iii) 当該人物の身元により、当社が、証券法に基づくフォーム S-8 登録届出書に...
	「継続勤務」とは、従業員、外部協力者、取締役、監査役、またはその他のサービスプロバイダーとして、当社または関連会社に対して継続的にサービスを提供することを意味する。本委員会またはその委任による決定および/または承認を条件として、(i)承認された休職、(ii)従業員、外部協力者、取締役、監査役、またはその他の業務提供者としての当社、関連会社、または後継事業体間での異動、または(iii)従業員、外部協力者、取締役、監査役、またはその他の業務提供者としての当社または関連会社への勤務を継続する限り、継続勤...
	「繰延型ストック・ユニット（DSU）」は、Section 8.1(b)条に定める意味を有する。
	「取締役」とは、当社取締役会の構成員を意味する。
	「障害」とは、該当するアワード契約に別段の定めがない限り、医学的に決定可能な身体的または精神的障害を理由として、参加者が実質的に有益な活動に従事できないことを意味する。ただし、本項 Section に基づくインセンティブ・ストック・オプションの有効期間の決定においては、障害という用語は、歳入法第 22 条(e)(3)に規定される意味を有するものとする。個人が障害を持つ者であるかどうかの判断は、本委員会によって確立された手続の下で決定されるものとする。ただし、本委員会が歳入法第22条(e)(3) の...
	「資格喪失処分」とは、 Section に定める意味を有する。
	「発効日」とは、本プランが当社取締役会によって採択された日から 1 年が経過する前に株主の承認があった場合、当社の株主が本プランを承認した日を意味するものとする。
	「 従業員 」 とは、当社または関連会社に雇用されるオフィサーまたは取締役を含むすべての者を意味する。ただし、インセンティブ・ストック・オプションの受領資格を判断する上で、従業員とは、当社または親会社もしくは子会社における、歳入法第424条に規定される意味での従業員を意味するものとする。当社または関連会社による取締役または監査役としての単なる職務、または取締役（または監査役）報酬の支払いは、当社または関連会社による「雇用」を構成するのに十分ではないものとする。
	「取引所法」とは、1934 年証券取引所法（その後の改正を含む。）を意味し、同法に基づく規則およびその後継規定・規則を含む。
	「公正市場価値」とは、本委員会により決定された、または本委員会によって確立された手続に基づいて決定された、当社株式、ADS、アワードその他の財産の当該日付時点における公正市場価値を意味し、以下に従うものとする。
	(a) 当該日において、当社株式を表章する ADS が米国の確立された証券取引所または国の市場システムに上場されている場合には、
	(i) 当社株式 1 株の公正市場価値は、1ADSの終値（取引がない場合は、終値は、当該日以前にADSが取引された最終の日の終値、または当社取締役会がその裁量により決定するその他の適切な日の終値）をもとに決定される当社株式 1 株を表章する ADS の数の価格の合計額とし、
	(ii) 1ADSの公正市場価値は、当該取引所またはシステムで示されたその決定日における1ADSあたりの終値（取引がなかった場合、関連する日の前にADSが取引された最終日その他本委員会がその裁量により決定した適切な日における終値）をいう。
	(b) 公正市場価値は、その条件により決して失効しない制限を除き、いかなる制限も考慮することなく、本委員会が誠実に決定するものとし、かかる決定はすべての人に対して終局的な拘束力を持つものとする。
	「会計年度」とは、当社の会計年度を意味する。
	「単独権利」は、Section に定める意味を有する。
	「正当理由」とは、該当するアワード契約に別段の定めがない限り、以下を意味する：
	「付与日」とは、参加者にアワードを明示的に付与するものとして、アワードの主要な諸条件を指定する決議を本委員会が実施その他の適切な措置を講じる日、または、当該決議で後行する日が決められた場合には、当該決議で決められた日を意味する。
	「インセンティブ・ストック・オプション」とは、歳入法第422条の意味におけるインセンティブ・ストック・オプションとして本委員会によって指定され、本プランに定められた要件を満たすオプションを意味する。
	「所得税法」とは、日本の所得税法（昭和40年法律第33号。）を意味する。
	「現職取締役」とは、発効日時点で当社取締役会を構成する個人を意味する。ただし、発効日以降に取締役となる個人で、当社取締役会の現職取締役の少なくとも 3 分の 2 の投票（具体的な投票、または当該人物が取締役候補者として指名された当社の委任状が、当該指名に異議を唱えることなく承認されること）によって、当社取締役会への選出または指名が承認された者は、現職取締役とする。当社取締役会以外の者による、または当社取締役会以外の者を代表する者による、実際に行われたまたは行われるおそれのある選挙争議の結果、または...
	「新株予約権」とは、会社法第236条その他の規定に定める新株予約権をいう。
	「上場市場」とは、当社の証券が取引のために上場される国の証券取引所を意味し、当該証券が取引のために上場されていない場合は、Nasdaq証券取引所を意味する。
	「非雇用取締役」とは、規則16b-3の意味における「非雇用取締役」である取締役を意味する。
	「非適格ストック・オプション」とは、その条件により、インセンティブ・ストック・オプションとして適格でない、または適格であることを意図していないオプションを意味する。 疑義のないよう付言すると、インセンティブ・ストック・オプションや非適格ストック・オプションという用語は米国法により定義されるものをいい、日本法の税制に関する適格性の有無（日本法上の税制適格や税制非適格など）を意味するものではない。
	「オフィサー」とは、取引所法第16条およびその下で公布された規則および規制の意味における当社の役員である人物を意味する。
	「オプション」とは、本プランに従って付与されるインセンティブ・ストック・オプションまたは非適格 ストック・オプションを意味する。明確化のため、オプションは新株予約権 の形式をとる場合がある。
	「オプション保有者」とは、本プランに従ってオプションが付与された者、または該当する場合、未発行のオプションを保有するその他の者を意味する。
	「オプション行使価格」とは、オプションの行使により当社株式 1 株（または ADS に対 して行使可能なオプションの場合は、当社株式 1 株に相当する ADS の数）を購入することができる価格をいう。
	「参加者」とは、本プランに従ってアワードが付与される有資格者、また、該当する範囲において、既発行のアワードを保有するその他の者を意味する。
	「パフォーマンス目標」とは、パフォーマンス期間について、本委員会がその裁量で決定した事業上の基準その他の業績指標に基づいて、パフォーマンス期間について本委員会が設定した1以上の目標を意味する。
	「パフォーマンス期間」とは、パフォーマンス・シェア・アワードに対する参加者の権利と支払を決定する目的で、1以上のパフォーマンス目標の達成が測定される、本委員会が選択する1四半期以上の期間を意味する。
	「パフォーマンス・シェア・アワード」とは、Section に従って付与されるアワードを意味する。
	「パフォーマンス・シェア」とは、当社株式（第4.7.条上は、ADS）を実際に受け取る権利または本委員会の決定によりパフォーマンス期間の間の当社の業績を基礎とする株式ユニットの付与を意味する。
	「許可譲受人」とは、(a) オプション保有者の直系家族（子、継子、孫、父母、継父母、祖父母、配偶者、前配偶者、兄弟姉妹、姪、甥、義母、義父、義理の息子、義理の娘、義理の兄弟、義理の姉妹（養子縁組関係を含む）、オプション保有者と家計を一にしている者(借家人や従業員を除く)、これらの者が受益権の50%超を保有する信託、これらの者(またはオプション保有者)が資産管理をする財団、これらの者(またはオプション保有者)が議決権の50%超を保有するその他の事業体；(b) 参加者が非適格ストック・オプションの譲渡...
	「」とは、取引所法第13条(d)(3)に定義される者を意味する。
	「本プラン」とは、随時修正および/または変更される、この株式会社メディロム2024年株式インセンティブ報酬プランを意味する。
	「組み合わせ権利」は、Section で定める意味を有する。
	「制限付きアワード」とは、Section 8条に従って付与されるアワードを意味する。
	「制限期間」は、Section 8条に定める意味を有する。
	「規則16b-3」とは、取引所法に基づいて公布された規則16b-3または規則16b-3の後継規則を意味する。
	「証券法」とは、1933年証券法（その後の改正を含む。）を意味する。
	「監査役」とは、会社法第332条その他の条項に定める監査役をいう。
	「ストック・アプリシエーション・ライト」とは、行使後、行使されるストック・アプリシエーション・ライトについて、(a)アワードが行使された日における当社株式1株（対応するADS数）の公正市場価値が、(b) ストック・アプリシエーション・ライト契約で定める行使価格を超えた数を乗じて得られた株式の数に相当する現金または株式を受け取ることができる、Section 7条に基づいて付与されるアワードに基づく権利を意味する。
	「株式取得用交付株式」は、Section に定める意味を有する。
	「代替アワード」は、Section 4.6条に定める意味を有する。
	「10%株主」とは、当社またはその関連会社の全株式の議決権の合計の10%超を保有する（または、歳入法第424条(d)に従い保有するとみなされる）人物を意味する。
	「株式総準備枠」は、Section に定める意味を有する。

	3. 運営
	3.1 委員会の権限。本プランは、本委員会により、または当社取締役会の単独の裁量により、当社取締役会により、運営されるものとする。本プランの条件、本委員会の内部規定、および適用法に従い、本プランによって付与された他の明示的な権限と承認に加えて、本委員会は、以下の権限を持つ。
	(a) 本プランを解釈し、その規定を適用する；
	(b) 本プランの管理に関する規則および規定を公布、修正、および取り消すこと；
	(c) 本プランの目的を遂行するために必要な文書を、当社に代わって執行する権限を付与すること；
	(d) 取引所法第 16 条に定義される「内部関係者」が関与しないアワードに関して、当社の 1 名以上のオフィサーに権限を委任すること；
	(e) 本プランのもとでアワードがいつ付与されるかおよび該当する付与日を決定すること；
	(f) 本プランに規定された制限に従って、アワードが付与される資格のある対象者を随時選択すること；
	(g) 各アワードの対象となる当社株式（または ADS）の数、およびアワードが当社株式（または ADS）へ行使可能かを決定すること；
	(h) 各オプションをインセンティブ・ストック・オプションとするか、非適格ストック・オプションとするかを決定すること；
	(i) 各アワードの条件（行使価格、支払手段、権利確定条項を含むがこれらに限定されない）を規定し、当該付与に関連するアワード契約の条項を指定すること；
	(j) パフォーマンス・シェア・アワードに従って付与されるパフォーマンス・シェアの目標数、パフォーマンス目標の設定に使用されるパフォーマンス指標、パフォーマンス期間、参加者が獲得するパフォーマンス・シェアの数を決定すること；
	(k) 権利確定日や方法その他既存のアワードの条件の改正を目的とするものを含む既存のアワードの改正。ただし、そのような修正により、参加者の権利が損なわれたり、アワードに基づく参加者の義務が増加したり、アワードに関して参加者の連邦所得税が発生したり増加したりする場合は、その改正には参加者の同意が必要である；
	(l) 本プランの目的上、解雇を構成することなく参加者に与えられる休暇の期間（ただし、当該期間は当社の雇用方針のもと一般に従業員に受け入れられる期間より短期であってはならない。）と目的を決定すること；
	(m) 企業支配権の変更または希薄化防止のための調整のきっかけとなる事象が発生した場合に、既存のアワードに関して必要な決定を行うこと；
	(n) 本プラン上、本プランに関連する、または本プランに基づき付与されるアワードに関連する文書または合意の解釈、管理、矛盾の調整、誤りの訂正、および/または脱漏の補充を行うこと。
	(o) 本プランの運営に必要または望ましいと判断したその他のあらゆる決定を行う裁量を行使すること。

	また、本委員会は、既存のアワードの購入価格または行使価格を変更することができる。ただし、変更が価格形成に影響する場合は、価格形成が有効になる前に株主の承認が必要となる。
	3.2 委員会の最終決定。本プランの規定に従って本委員会が行ったすべての決定は、管轄権を有する裁判所がそのような決定が恣意的であると判断しない限り、当社、関連会社、参加者または実質的所有者、または許可譲受人、または前述の者または事業体から、またはこれらの者または事業体を通じて権利を主張するその他の人物を終局的かつ拘束するものとする。
	3.3 権限委任。本委員会は、または、本委員会が設置されなかった場合には当社取締役会は、本プランの運営を、当社取締役会の 1名以上の構成員による委員会に権限委任することができ、この場合「本委員会」という用語は、当該権限委任された者（選任または委任がない場合、当社取締役会）に適用されるものとする。本委員会は、本委員会が行使する権限を持つ管理権限のいずれかを下部委員会に委任する権限を持つものとする（本プランにおける当社取締役会または本委員会への言及は、以後、その委員会または小委員会を指すものとする）。...
	3.4 委員会の構成。当社取締役会で別途の決定がなされない限り、本委員会は、2名以上の非雇用取締役のみで構成されるものとする。当社取締役会は、規則 16b-3 の免除要件を遵守する意向があるかどうかを判断する裁量権を有するものとする。ただし、当社取締役会がかかる免除要件を満たす意向がある場合、取引所法第 16 条の対象となる内部者に関しては、本委員会は、常に 2 名以上の非雇用取締役のみで構成される当社取締役会の報酬委員会 とする。このような権限の範囲内で、当社取締役会または本委員会は、非雇用取締...
	3.5 情報への依拠。本委員会および当社取締役会、およびその各メンバーは、オフィサーまたは従業員、当社の独立監査人、外部協力者、または本プランの運営を支援するその他の代理人から提供された報告書またはその他の情報に、誠意を持って依拠または行動する権利を有するものとする。 本委員会および当社取締役会の構成員、および本委員会または当社取締役会の指示により、または本委員会または当社取締役会を代表して行動するオフィサーまたは従業員は、本プランに関して善意で行われた行動または決定に対して個人的な責任を負わない...

	4. 本プランの対象となる株式。
	4.1 Section に従って調整されることを条件として、本プランに基づき対象となりかつ引渡しが可能な当社株式の総数は、いかなる日においても、当社株式497,500 株（ADSに表章される当社株式を含む。）（以下、「総株式準備枠」という。）から、本プランに基づき過去に付与されたアワード（以下、「付与中アワード」という。）の当社株式の数を控除した数を超えないものとする。オプション、ストック・アプリシエーション・ライトその他アワードに関連して付与された当社株式（当社株式を表章するADSを含む）は、付...
	4.2 本プランの下で分配可能な当社株式は、その全部または一部が、発行可能株式、自己株式、または当社が何らかの方法で再取得した株式で構成される。
	4.3 Section に従い調整されることを条件として、いかなる日においても、インセンティブ・ストック・オプションの行使の結果として本プランに基づき対象となりかつ引渡しが可能な当社株式の総数は、当社株式124,375株（ADSに表章された当社株式を含む）（以下、「ISO制限」という。）を超えないものとする
	4.4 非雇用取締役に対して一会計年度中に付与されるアワードの対象となる当社株式（ADS に表章される当社株式を含む）の最大数は、当該会計年度中に当該非雇用取締役に支払われる現金報酬と合わせて、総額100,000米国ドル（財務報告目的のため、付与日の公正価値に基づいてアワードの価値を計算）を超えないものとする。
	4.5 アワードに関連する当社株式の全ての数を発行することなく、失効、取消、没収、または終了したアワードの対象となる当社株式（ADS に表章される当社株式を含む）は、本プランの下で再び発行可能となり、付与中アワードとはみなされず、算入されないものとする。本第4.5条に従って将来の付与のために再び利用可能になった当社株式は、1株として組み戻されるものとする。(a)オプションの支払いに応募された株式、(b)源泉徴収義務を果たすために当社が交付または留保した株式、または(c)アワードの決済時に発行されな...
	4.6 アワードは、本委員会の独自の裁量により、当社によって買収された企業または当社が統合した企業によって過去に付与された既存のアワード（以下、「代替アワード」という。）を引き継ぐか、またはそれに代わるものとして、本プランに基づいて付与することができる。代替アワードは、付与中アワードとはみなされず、算入されず、そして、株式総準備枠を減少させるものではない。ただし、インセンティブ・ストック・オプションとして認定されることを意図した付与中のオプションの引継ぎに関連して、またはこれに代えて発行された代替...
	4.7 本プランに基づく当社株式に関するアワードの履行において、当社は、ADSが証券取引所に上場されている間、その単独の裁量により、いつでも、当該当社株式を当社の預託機関（以下「預託機関」という。）に当該当社株式を交付し、預託機関は、参加者の指定する証券口座に対して対応する数のADSを該当する参加者に交付するよう指示されるものする。当該ADSが交付された時点で、当該当社株式（またはADSへの行使が可能なアワードの場合は、当該ADS）は、それ以上の措置の必要なく、当社から参加者に発行されたものとみな...

	5. 資格
	5.1 個別のアワードの資格。インセンティブ・ストック・オプションは従業員にのみ付与できる。インセンティブ・ストック・オプション以外のアワードは、従業員、外部協力者、取締役、監査役、および付与日以降に従業員、外部協力者、取締役、監査役になることが合理的に見込まれると本委員会が判断した個人に付与できる。
	5.2 10%株主。10％株主に対しては、オプション行使価格が付与日における公正市場価値の110％（ADS を対 象として行使可能なインセンティブ・ストック・オプションの場合は、当社株式 1 株に相当する ADS 数の公正市場価値の 110%）以上であって、かつ、オプションが付与日から5年の経過後は行使できないものでない限り、インセンティブ・ストック・オプションを付与することはできない。

	6. オプションに関する事項。本プランに基づき付与される各オプションは、アワード契約によって証明されるものとする。付与される各オプションは、本第 6 条に定める条件、および該当するアワード契約に反映される本プランと矛盾しないその他の条件に従うものとする。すべてのオプションは、付与時にインセンティブ・ストック・オプションまたは非適格ストック・オプション に個別に指定されるものとし、券面が発行される場合は、各種オプションの行使により購入される当社株式（または ADS）に対して個別の券面が発行されるもの...
	6.1 期間。10％株主に関するSection の規定に従うことを条件として、インセンティブ・ストック・オプションは、付与日から10年経過後は行使できないものとする。本プランに基づき付与される非適格ストック・オプションの有効期間は、本委員会が決定するものとする。ただし、付与日から10年が経過した後は、非適格ストック・オプションを行使できないものとする。
	6.2 インセンティブ・ストック・オプションの行使価格。10％ 株主に関するSection 5.2条の規定に従うことを条件として、各インセンティブ・ストック・オプションのオプション行使価格は、 付与日における当該オプションの対象となる当社株式の公正市場価値の 100％（または ADS へ行使可能なインセン ティブ・ストック・オプションの場合は、当社株式 1 株に相当する ADS の数の公正市場価値の 100％）を下回らないものとする。上記にかかわらず、インセンティブ・ストック・オプションは、当該オ...
	6.3 非適格ストック・オプションの行使価格。会社法に従って株主総会の特別多数による承認を得ない限り、各非適格ストック・オプションのオプション行使価格は、付与日における当該オプションの対象である当社株式（または 該当の場合、ADS）の公正市場価値の 100％を下回らないものとする。ただし、上記にかかわらず、非適格ストック・オプションは、当該オプションが歳入法第 409A 条の規定を満たす方法で他のオプションの引継ぎもしくは代替に基づき付与される場合には、前文に定めるものを下回るオプション行使価格で...
	6.4 行使対価。オプションに従って取得された当社株式（または ADS）のオプション行使価格は、適用される法規制で許可される範囲内で、(a) オプションの行使時に現金、銀行送金、または証明付き小切手または銀行小切手で支払われるか、または (b) 本委員会の裁量により、本委員会が承認する条件で、オプション行使価格を支払うことができる。オプション行使価格は、以下の方法により支払うこともできる：(i)当社への譲渡のために正当に裏書され、取得される株式数に対して支払われるべきオプション行使価格（またはその...
	6.5 インセンティブ・ストック・オプションの譲渡可能性。インセンティブ・ストック・オプションは、遺言または遺産分割に関する法律による場合を除き譲渡できないものとし、オプション保有者が生存している間にオプション保有者のみ行使できるものとする。上記にかかわらず、オプション保有者は、当社が満足する書式による書面による通知を当社に提出することにより、オプション保有者が死亡した場合にその後オプションを行使する権利を有する第三者を指定することができる。
	6.6 非適格ストック・オプションの譲渡可能性。非適格ストック・オプションは、本委員会の独自の裁量により、アワード契約に規定されている範囲で本委員会の書面による承認があれば、許可譲受人に譲渡することができる。非適格ストック・オプションに譲渡可能性が規定されていない場合、非適格ストック・オプションは、遺言または遺産分割に関する法律による場合を除き、譲渡できないものとし、オプション保有者が生存している間にオプション保有者のみ行使できるものとする。上記にかかわらず、オプション保有者は、当社が満足する書式...
	6.7 オプションの権利確定。参加者の継続勤務のみに基づいて権利が確定する各オプションは、付与日から1年以後に権利が確定し行使可能となるものとする。業績またはその他の基準達成に基づき権利が確定する各オプションは、付与日から1年以後に権利が確定し、行使可能となる。 オプションは、当社株式 1 株未満の端数または当社株式 1 株未満の端数を表章する ADS の数で行使することはできない。本委員会は、オプション保有者の死亡または障害発生時における権利確定や行使資格付与期間の短縮をアワード契約の条項で規定...
	6.8 継続勤務の終了。アワード契約または本委員会によって承認された定めのある雇用契約に別段の定めがない限り、オプション保有者の継続勤務が終了した場合（オプション保有者の死亡または障害による場合を除く）、オプション保有者は（オプション保有者が終了時において当該オプションを行使する権利を有していた範囲で）そのオプションを行使することができるが、これは、 (a)オプション保有者の継続勤務の終了後3ヶ月経過した日、または(b)アワード契約に定めるオプション期間の満了日のいずれか早い日に終了する期間内に限...
	6.9 終了日の延長。オプション保有者のアワード契約は、オプション保有者の継続勤務の終了後、当社株式（またはADS）の発行が、証券法その他の州法もしくは連邦証券法、または証券取引所もしくは取引業者間相場システムの規則に基づく登録要件に違反するために、オプションの行使が禁止される場合、オプションは、(a)Section 6.1条に従ってオプションの期間が満了する日、または、(b)参加者の継続勤務の終了後、オプションの行使がかかる登録その他の証券法の要件に違反する期間の終了後3ヶ月が経過した時点のいず...
	6.10 オプション保有者の障害。アワード契約に別段の定めがある場合を除き、オプション保有者の継続勤務がオプション付与者の障害により終了した場合、オプション付与者は、（オプション付与者が終了日時点で当該オプションを行使する権利を有していた範囲で）そのオプションを行使することができるが、(a)当該終了後12ヶ月経過した日または(b)アワード契約に定めるオプションの期間満了日のいずれか早い日に終了する期間内に限るものとする。終了後、オプション保有者が本プランまたはアワード契約に定められた期間内にオプシ...
	6.11 オプション保有者の死亡。アワード契約に別段の定めがない限り、オプション保有者の死亡により継続勤務が終了した場合、オプションは、オプション保有者の遺産で、遺贈または相続を受けたオプション行使の権利を取得した者またはオプション保有者の死後にオプションを行使する者として指定された者により、（オプション保有者が死亡日時点で当該オプションを行使する権利を有していた範囲で）行使することができるが、 (a)死亡日から 12 ヶ月経過した日、または(b)アワード契約に定める当該オプションの期間満了日のい...
	6.12 インセンティブ・ストック・オプション の10 万ドル制限。ある暦年において、（当社およびその関連会社のすべての制度において）インセンティブ・ストック・オプションがオプション保有者によって初めて行使可能となる当社株式（または ADS）の（付与時に決定される）公正市場価値の合計が 10 万ドルを超える場合、（付与された順番に従って）当該上限を超えるオプションまたはその一部は、非適格ストック・オプションとして扱われるものとする。

	7. ストック・アプリシエーション・ライト。本プランに基づき付与されるストック・アプリシエーション・ライトは、アワード契約によって証明されるものとする。付与される各ストック・アプリシエーション・ライトは、本第 7 条に定める条件のほか、該当するアワード契約に反映される本プランに反しないその他の条件に従うものとする。ストック・アプリシエーション・ライトは、単独で付与される場合（以下、「単独権利」という。）、または、本プランに基づき付与されるオプションと同時に付与される場合（以下、「組み合わせ権利」と...
	7.1 組み合わせ権利の付与要件。  非適格ストック・オプションに関連する組み合わせ権利は、オプションの付与と同時またはその後いつでも、オプションの行使または失効前に付与することができる。インセンティブ・ストック・オプションに関連する組み合わせ権利は、インセンティブ・ストック・オプションの付与と同時に付与されなければならない。
	7.2 期間。  本プランに基づいて付与されるストック・アプリシエーション・ライトの期間は、本委員会が決定するものとする。ただし、いかなるストック・アプリシエーション・ライトも、付与日から10年を超えて行使可能であってはならない。
	7.3 権利確定 .  各ストック・アプリシエーション・ライトは、付与日から1年を経過する日以後に権利が確定し、行使可能となるものとする。当社株式1株未満の端数または当社株式1株未満の端数を表章するADSの数に対してストック・アプリシエーション・ライトを行使することはできない。本委員会は、アワードの受領者の死亡または障害の発生時における権利確定および行使資格の付与期間の短縮をアワード契約で規定することができるが、規定する義務はないものとする。
	7.4 行使および支払 ストック・アプリシエーション・ライトの行使に際して、保有者は、行使される本ストック・アプリシエーション・ライトの目的である当社株式（またはADS）の数に、(i)本アワードが行使される日における当社株式（またはADS）1株の公正市場価値が、(ii) ストック・アプリシエーション・ライトまたは関連するオプションに特定された行使価額を超過する金額を乗じた額を当社から受領する権利を有する。ストック・アプリシエーション・ライトの行使に関する支払は行使日に行われるものとする。支払は、本...
	7.5 行使価格。  単独権利の行使価格は本委員会によって決定されるが、当該ストック・アプリシエーション・ライトの付与日における単独権利の対象となる当社株式（または該当する場合は当社株式を表すADS）の公正市場価値の100％を下回ってはならない。オプションの付与と同時またはそれに続いて付与され、それと関連してまたは代替する組み合わせ権利は、関連するオプションと同一の行使価格を有し、関連するオプションと同一の条件でのみ譲渡可能であり、関連するオプションと同一の範囲でのみ行使可能であるものとする。ただ...
	7.6 基礎となるオプション株式の減少。  組み合わせ権利の行使により、関連するオプションが行使可能となる当社株式（またはADS）の数は、ストック・アプリシエーション・ライトが行使された株式（またはADS）の数だけ減少するものとする。組み合わせ権利を行使することができる当社株式（またはADS）の数は、関連するオプションの行使時に、当該オプションが行使された当社株式（またはADS）の数だけ減少するものとする。

	8. 制限付きアワード。  制限付きアワードとは、実際の当社株式もしくはADS（以下「リストリクテッド・ストック」という）または仮想的な当社株式もしくはADSユニット（以下「リストリクテッド・ストック・ユニット」という）のアワードであり、同一数の当社株式（または該当する場合、ADS）の公正市場価値に等しい価値を有するものであって、当該制限付きアワードは、本委員会が決定する期間（以下、「制限期間」）中、売却、譲渡、移転その他の処分、借入の担保、債務履行の担保その他の目的で担保に入れたり、抵当に入れた...
	8.1 リストリクテッド・ストック、リストリクテッド・ストック・ユニット .
	(a) リストリクテッド・ストックが付与された各参加者は、当該リストリクテッド・ストックに適用される制限及びその他の条件を記載したリストリクテッド・ストックに関するアワード契約を締結し、当社に交付するものとする。本委員会が、リストリクテッド・ストックを、該当する制限の解除まで参加者に交付するのではなく、当社またはエスクローで保有するものとする旨決定した場合、本委員会は、参加者に対し、追加で(A)該当する場合は本委員会が満足するエスクロー契約書、および(B)当該契約書の対象となるリストリクテッド・ス...
	(b) リストリクテッド・ストック・ユニットの付与条件は、アワード契約に反映されるものとする。リストリクテッド・ストック・ユニットが付与された時点では当社株式またはADSは発行されないものとし、当社はかかるアワードの支払のために資金を準備する必要はないものとする。参加者は、本項に基づき付与されたリストリクテッド・ストック・ユニットに関して議決権を持たないものとする。本委員会は、権利確定日を超えて、アワード契約に定める将来の支払日またはイベントが発生するまで決済が繰り延べられる繰延機能付きリストリク...

	8.2 制限 .
	(a) 参加者に付与されるリストリクテッド・ストックは、制限期間が満了するまで以下の制限を受けるものとし、また、該当するアワード契約に定めるその他の条件に従うものとする。：(A)エスクロー方式が採用されている場合、参加者は株券を受領する権利を有しない。(B)株式は、該当するアワード契約に定める譲渡制限の対象となる。(C)株式は、該当するアワード契約に定める範囲で失効の対象となる。(D)当該株式が失効した場合、株券は当社に返還され、当該株式に対する参加者の権利および当該株式に関する株主としての権利は...
	(b) 参加者に付与されたリストリクテッド・ストック・ユニット及び繰延型ストック・ユニットは、(A)制限期間が満了し、当該期間中に適用されるパフォーマンス目標が満たされるまでは、該当するアワード契約に規定される範囲において失効の対象となり、また、当該リストリクテッド・ストック・ユニットまたは繰延型ストック・ユニットが失効される限りにおいて、当該リストリクテッド・ストック・ユニットまたは繰延型ストック・ユニットに対する参加者のすべての権利は、当社の側で更なる義務を負うことなく終了するものとし、(B)...
	(c) 本委員会は、リストリクテッド・ストック、リストリクテッド・ストック・ユニット、および繰延型ストック・ユニットの制限の一部または全部を、リストリクテッド・ストック、リストリクテッド・ストック・ユニット、または繰延型ストック・ユニットが付与された日以降に発生した適用法の変更その他の状況の変化により、そのような措置が適切であると判断した場合はいつでも、解除する権限を有するものとする。

	8.3 制限期間 .  制限期間は、付与日から 開始し、付与日から1 年以内に終了するものであってはならない。業績その他の基準の達成に基づき権利が確定する制限付きアワードは、付与日から 1 年以内に権利が確定してはならないものとする。制限付きアワードは、1 株未満の当社株式または 1 株未満の当社株式を表章する ADS を付与または決済することはできない。本委員会は、アワードの受領者の死亡または障害の発生時に、アワード契約の条項において権利確定期間の短縮を規定することができるが、その義務まではない...
	8.4 リストリクテッド・ストックの交付およびリストリクテッド・ストック・ユニットの決済。  すべてのリストリクテッド・ストックについて制限期間が満了した時点で、 Section 8.2 条及びアワード契約に定める制限は、該当するアワード契約に規定されている場合を除き、当該株式について解除されるものとする。エスクロー制度が利用される場合、当該満了した時点で、当社は、参加者またはその受益者に、その時点で失効しておらず、制限期間が満了したリストリクテッド・ストック（またはADS（該当する場合））を証明...
	8.5 株式の制限。  本プランに基づき付与されるリストリクテッド・ストックを表章する各券面には、当社が適切と考える様式による説明書が付されるものとする。

	9. パフォーマンス・シェア・アワード。  本プランのもとで付与される各パフォーマンス・シェア・アワードは、アワード契約によって証明されるものとする。付与される各パフォーマンス・シェア・アワードは、本第9条に定める条件および適用あるアワード契約に反映される本プランと矛盾しないその他の条件に従うものとする。本委員会は、(i)参加者に付与されるパフォーマンス・シェア・アワードの対象となる当社株式（またはADS）または株式建てでのユニットの数、(ii)アワードに適用されるパフォーマンス期間、(iii)参...
	9.1 パフォーマンス・シェア・アワードの獲得。  参加者が獲得するパフォーマンス・シェアの数は、本委員会が定めるパフォーマンス期間内に本委員会が設定したパフォーマンス目標がどの程度達成されるかによる。

	10. 証券法の遵守。各アワード契約は、(a)日本の及び米国の法、州法、連邦法並びに規制当局のその時点で適用される要件が、当社及びその顧問弁護士を満足させる程度に完全に遵守され、(b)当社から要求された場合、参加者が、本委員会が要求する様式及び条項を含む投資意向書を締結し、当社に交付するまでは、当社株式またはADSを購入または販売しないことを規定するものとする。当社は、本委員会が必要または望ましいとみなす範囲において、以下を完了するまでは、アワードに基づく当社株式の発行または交付を延期することがで...
	11. 株式からの収益の使用。アワードに従った、またはその行使による当社株式または ADS の売却収入は、当社の一般資金とする。
	12. 雑則
	12.1 権利行使および権利確定期間の短縮。本委員会は、アワードの最初の行使可能時期または権利確定時期を記載したアワードの規定にかかわらず、アワードの最初の行使可能時期またはアワードまたはその一部が本プランに従って権利確定する時期を早める権限を有するものとする。
	12.2 株主の権利。本プランまたはアワード契約に規定されている場合を除き、参加者は、当該参加者がアワードの条件に従ってアワードを行使するためのすべての要件を満たさない限り、または満たすまでは、当該アワードの対象となる当社株式またはADSの保有者である、または保有者の権利を有するとはみなされず、Section 13条に定める場合を除き、当該当社株式（またはADSの場合はADSに表章される株式）が発行される日より前に基準日が到来する配当（現金、有価証券その他の財産を問わない）またはその他の権利の分配...
	12.3 雇用その他の勤務の権利。本プランまたは本プランに従って締結された証書もしくは付与されたアワードのいかなる内容も、アワードが付与された時点で有効な資格で当社または関連会社に引き続き勤務する権利を参加者に付与するものではなく、また、(a)通知の有無および従業員等原因の有無にかかわらず従業員の雇用を終了させる、または(b)当社または関連会社の定款や社内規則および当社または関連会社が設立された準拠する株式会社法の該当規定に従って取締役の勤務を終了させることを内容とする、当社または関連会社の権利に...
	12.4 転勤、承認された休暇。本プランの目的上、従業員の雇用の終了は、従業員の再雇用の権利が法令、契約、または休職が付与されたポリシーに基づいて保証されている場合、または本委員会が書面で別段の定めをした場合には、いずれの場合も、適用あるアワードが歳入法第409A条の対象となる場合における歳入法第409A条と矛盾する範囲を除き、(a) 関連会社から当社、当社から関連会社、または関連会社から別の関連会社への異動、(b) 兵役や病気、または当社によって承認されたその他の目的による承認済み休暇のいずれか...
	12.5 源泉徴収義務。アワード契約の条項で規定され、本委員会の裁量に従う範囲で、参加者は、アワードに基づく当社株式（またはADS）の行使または取得に関連する連邦、州、または地方の源泉徴収義務を、（当社から参加者に支払われる報酬から源泉徴収する当社の権利に加えて）以下の手段で、またはそのような手段を組み合わせて満たすことができる。：(a)現金による支払いを提出する方法；(b)アワードに基づく当社株式（またはADS）の行使または取得の結果としてその他の方法で参加者に発行可能な当社株式（またはADS）...
	12.6 アワードの性質。明確化のために、本プランに基づいて日本に居住する従業員に対して付与されたアワードは、適用法で要求されない限り、賃金または給与ではなく、またそのようにみなされないものとする。

	13. 株式の変更に伴う調整。付与日以後に生じる株式配当、臨時現金配当、株式分割、株式併合、資本再編、組織再編、合併、統合、結合、交換などの組織行為、またはその他の関連する資本構成の変更により、当社の発行済当社株式もしくは ADS、または資本構成に変更があった場合、本プランおよびアワード契約に基づき付与されたアワード、オプションやストック・アプリシエーション・ライトの行使価格、パフォーマンス・シェア・アワードに定めるパフォーマンス目標、Section 4条に定める全てのアワードに適用ある当社株式（...
	14. 支配権移転による影響。
	14.1 アワード契約で支配権移転について明示的に別段の定めがない限り、本プランのこれに反するいかなる規定にもかかわらず：
	(a) 参加者が支配権移転後の12カ月間に、従業員等原因なく、または正当理由で参加者の継続勤務が終了した場合、本プランまたは適用あるアワード契約のこれに反するいかなる規定（当該アワード契約が支配権移転に関し明示的に別段の定めをしている部分を除く。）にもかかわらず、既発行のオプションやストック・アプリシエーション・ライトは、当該オプションやストック・アプリシエーション・ライトの対象となる株式（ADS）の全てについて、直ちに行使可能となるものとし、制限期間は、参加者が継続勤務を終了した日時点で、発行済...
	(b) パフォーマンス・シェア・アワードに関しては、支配権移転後12カ月以内に、従業員等原因なくまたは正当理由で参加者の継続勤務が終了した場合、すべてのパフォーマンス目標またはその他の権利確定のための基準は、目標水準の100%で達成されたものとみなされ、参加者が継続勤務を終了した時点で、その他のすべての条件は満たされたものとみなされる。

	実務上可能な限り、前述の条項(a)および(b)に基づいて本委員会が実施する措置は、影響を受ける参加者がアワードの対象となる当社株式（および該当する場合はADS）について支配権移転に参加できる方法および時間で実施されるものとする。
	14.2 さらに、支配権移転の場合、本委員会は、その裁量で、影響を受ける者に少なくとも10日前に通知した上で、既発行のアワードを取り消し、現金または株式、またはそれらの組み合わせで、当該アワードの保有者に、当該事象で当社の他の株主が受領した、または受領する当社株式（またはADS）1株当たりの価格に基づく当該アワードの価値を支払うことができる。オプションまたはストック・アプリシエーション・ライトの場合であって、その行使価格が、支配権移転に関連して当社株式1株（または当社株式1株に相当するADSの数）...
	14.3 本プランに基づく当社の義務は、当社の合併、統合またはその他の組織再編の結果生じる承継会社または組織を拘束し、または当社およびその関連会社の資産および事業の全部または実質的に全部を承継する承継会社または組織を、全体として拘束するものとする。

	15. 本プランおよびアワードの修正。
	15.1 本プランの修正。当社取締役会はいつでも、また随時、本プランを修正または終了することができる。ただし、当社株式（またはADS）の変動に伴う調整に関するSection 13条及びSection 15.3条に定める場合を除き、いかなる修正も、適用法を満たすために株主の承認が必要である限りにおいて、当社の株主の承認を得なければ効力を生じないものとする。かかる修正時に、当社取締役会は、弁護士からの助言に基づき、かかる修正が株主の承認を条件とするかどうかを決定するものとする。
	15.2 株主の承認。当社取締役会は、独自の裁量で、本プランのその他の修正案を株主の承認に付すことができる。
	15.3 予定される修正。明示的な意図として、当社取締役会は、資格ある従業員、外部協力者、取締役、監査役に対して、インセンティブ・ストック・オプションに関し、または歳入法第 409A 条の非適格繰延型報酬の定めに関連する歳入法、日本の所得税法、日本の租税特別措置法、およびこれらに基づいて公布された規則で定める、最大限の利益を与えるために、また、本プランや本プランに基づいて付与されるアワードがこれらの法規について適法であるために、必要または望ましいと当社取締役会が考えるあらゆる点において本プランを修...
	15.4 権利の減衰の否定。本プランの修正前に付与されたアワードに基づいて参加者に付与された権利は、 (a)当社が影響を受ける参加者の同意を求め、(b)影響を受ける参加者が書面で同意ない限り、本プランの修正によっては重大な点で不利益に変更されてはならないものとする。
	15.5 アワードの修正。本委員会は、一以上のアワードの規定をいつでも随時変更することができる。ただし、本委員会は、(a)当社が参加者の同意を要求し、(b)参加者が書面で同意しない限り、アワードの権利の減損となるような修正を施せないものとする。

	16. 一般規定。
	16.1 失効事由。本委員会は、アワードの権利確定条件に加えて、アワードに関する参加者の権利、支払い、および便益が、特定の事象の発生時に減額、取消、没収、または払い戻しの対象となることをアワード契約で指定することができる。このような事象には、アワード契約に含まれる、または参加者に適用される競業避止、勧誘禁止、秘密保持、その他の制限条項の違反、従業員等原因による継続勤務の終了、当社および/またはその関連会社の事業や評判を損なう参加者のその他の行為が含まれるが、これらに限定されない。
	16.2 クローバック。本プランの他の規定にかかわらず、当社は、随時採用および/または修正される当社の方針に従い、アワードを取り消し、参加者によるアワードの払い戻しを要求し、本プランに基づいて提供された資本またはその他の報酬の払い戻しのためのその他権利を行使することができる（以下「クローバック・ポリシー」という。）。さらに、参加者は、本プランまたはアワード契約に従って提供されたかどうかにかかわらず、クローバック・ポリシーに従って、以前に支払われた報酬を当社に返済することを求められる場合がある。アワ...
	16.3 その他の報酬取り決め。本プランに含まれるいかなる規定も、当社取締役会が、株主の承認が必要な場合はその承認を条件として、他の、または追加の報酬制度を採用することを妨げるものではない。
	16.4 プラン細則。本委員会は、当社がアワードを付与しようとする様々な法域の証券法、税法その他の法律を遵守する目的で、本プランの下にプラン細則を随時定めることができる。プラン細則には、本委員会が必要または望ましいと判断する制限およびその他の条件を含めるものとする。すべてのプラン細則は本プランの一部とみなされるが、各プラン細則は、プラン細則が設計された法域の参加者にのみ適用されるものとする。
	16.5 アワードの繰り延べ。本委員会は、選出された参加者に、アワードの行使時、パフォーマンス基準の充足時、または選択がなければアワードに基づく支払または当社株式、ADSその他の対価の受領の権利が参加者に与えられるその他のイベント時に、対価の受領を繰り延べることを選択する機会を許可するために、本プランの下で一以上のプログラムを設定することができる。本委員会は、選択手続き、選択の時期、繰り延べられた金額、株式、またはその他の対価の支払い、利息またはその他の収益の発生（発生する場合）の仕組み、および本...
	16.6 非積立プラン。本プランは非積立型とする。当社、当社取締役会、本委員会のいずれも、本プランに基づく義務の履行を保証するために、特別または別個の基金の設立や、資産の分別管理をする必要はないものとする。
	16.7 資本再構成。各アワード契約には、Section 13条の条項を反映するために必要な条項が含まれていなければならない。
	16.8 交付。本プランに基づき付与された権利が行使された場合、当社は、その後合理的な期間内に当社株式を発行し、ADSを交付しまたは支払うべき金額を支払うものとする。当社が負う可能性のある法令または規制上の義務を条件として、本プランの目的上、30日間が合理的な期間とみなされるものとします。
	16.9 端数株式の不存在。当社株式の端数（および当社株式の端数を表すADSの数）は、本プランに従って発行または交付されないものとする。ただし、当社株式の端数を表す端数のないADSは、本プランに従って発行または交付される可能性がある。本委員会は、当社株式もしくはADSの端数の代わりに現金、追加報奨その他の証券もしくは財産を発行もしくは支払うかどうか、または端数株式もしくはADSを切り捨てるか、失効させるかその他の方法で排除するかどうかを決定するものとする。
	16.10 その他の条項。本プランの下で承認されたアワード契約には、本委員会が望ましいと考える場合、本プランと矛盾しないその他の条項（アワードの行使に関する制限を含むがこれに限定されない）を含めることができる。
	16.11 セクション409A。本プランは、適用される範囲において、歳入法第 409A 条に準拠することを意図しており、従って、許容される最大限の範囲において、本プランはこれに準拠するように解釈され、管理されるものとする。適用法に別段の定めがない限り、本プランに記載された支払いのうち、歳入法第409A条に定義された「短期繰延期間」内に支払われるものは、繰延報酬として扱われないものとする。本プランに反する規定があっても、歳入法第409A条に基づく期限の繰り上げ課税と罰則を回避するために必要な範囲にお...
	16.12 不適格処分。インセンティブ・ストック・オプションの行使により取得した当社株式（またはADS）の全部または一部について、インセンティブ・ストック・オプションの付与日から2年以内、または当該インセンティブ・ストック・オプションの行使により取得した当社株式（またはADS（該当する場合））の発行後1年以内に、その「処分」（歳入法第424条に定める処分）（以下「不適格処分」という。）を行わなければならない参加者は、当該当社株式（またはADS）の売却の事実および売却により実現した価格について、直ち...
	16.13 規則16条。参加者が規則 16b-3 または取引所法第 16 条の下で公布されたその他の規則の恩恵を受け、取引所法第 16 条の下で短期売買責任を問われないように、本プランが取引所法第 16 条の下で公布された規則 16b-3 の適用要件を満たし、それを満たすように解釈されることが会社の意図である。従って、本プランのいずれかの規定の運用が、本第16.13.条で表明された意図に抵触する場合は、当該定めは可能な限り、当該抵触を回避できるよう解釈され、改正されたとみなされるものとする。
	16.14 受益者の指定。本プランの各参加者は、参加者が死亡した場合に本プランに基づく権利を行使する受益者を随時指定できるものとする。各指定は、同じ参加者による以前の指定をすべて取り消すものとし、本委員会が合理的に規定した書式でなければならず、参加者が生前に当社に書面で提出した場合にのみ有効となるものとする。
	16.15 費用。本プランの管理費用は当社が負担するものとする。
	16.16 分離可能性。本プランまたはアワード契約の規定の全部または一部が無効、違法または執行不能と判断された場合、かかる規定は、かかる無効、違法または執行不能の範囲においてのみ修正されたものとみなされ、残りの規定は影響を受けないものとする。
	16.17 本プランの表題。本プランの表題は便宜上のみ付されたものであり、本プランの規定の解釈を定義または制限することを意図したものではない。
	16.18 不統一扱い。本プランに基づく本委員会の決定は、一律である必要はなく、アワードを受領する資格がある、または実際に受領した者の中から選択的に行うことができる。上記の一般性を制限することなく、本委員会は不統一かつ選択的な決定、修正、調整を行い、不統一かつ選択的なアワード契約を締結する権利を有するものとする。

	17. 本プランの発効日。本プランは発効日に発効するものとするが、本プランが当社の株主によって承認されない限り、いかなるアワードも行使されない（株式のアワードの場合は付与されない）ものとし、この承認は、本プランが当社取締役会によって採択された日の前後 12 カ月以内に行われるものとする。
	18. 本プランの終了または一時停止。本プランは、本プランが当社取締役会によって採択された日から 10 年目の日である2034年3月8日に自動的に終了するものとする。当該日以降、本プランに従ってアワードが付与されることはないが、これまでに付与されたアワードは当該日を超えて延長することができる。当社取締役会は、本プランのSection 15.1条に従って早期に本プランを停止または終了することができる。本プランが停止または終了した後は、本プランのもとでアワードを付与することはできない。
	19. 準拠法。本プランの構成、有効性、および解釈に関するすべての問題は、抵触法の規定にかかわらず、日本国法に準拠するものとする。
	20. 適用言語。本プランは、英語で作成されたものであり、本プランの定めの解釈及び定めに関する紛争には英語版が適用される。本プランが他言語に翻訳された場合でも、英語版が優先するものとする。
	2024年3月8日、株式会社メディロム取締役会により承認
	2024年●月●日、株式会社メディロム株主総会により承認
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