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1. INTRODUCTION

We refer to the announcement dated 5 December 2003 made by
Commerce International Merchant Bankers Berhad ("CIMB") on behalf of
the Board of Directors ("Board") of Nikko. On behalf of the Board, CIMB
wishes to announce that Nikko proposes to revise certain terms of the
Proposed ESOS, the details of which are set out below, after taking into
consideration the announcement made by the Maaysia Securities
Exchange Berhad ("M SEB") on 9 February 2004.

2. DETAILSOF THE REVISED TERMS OF THE PROPOSED ESOS

The revised terms of the Proposed ESOS are as follows:

(i) The maximum number of new ordinary shares of RM1.00 each in
Nikko ("Nikko Shares") comprised in the options ("Options") to be
offered under the Scheme shall not exceed fifteen per centum (15%) of the
issued and paid-up ordinary share capital of the Company at any point in
time during the duration of the Proposed ESOS, or such per centum that
may be permitted by the relevant regulatory authorities during the duration
of the Proposed ESOS.

(it) Any Director or Employee of Nikko and its subsidiary, who fulfils the
following conditions shall be eligible to participate in the Proposed ESOS
if the Director or Employee, as the case may be:
() isat least eighteen (18) years of age on the date on
which an offer (including any subsequent offers) is made
by the option committee to an eligible employee to
participate in the Proposed ESOS ("Date of Offer"); or

(b) isanatural person who isaMalaysian citizen who is
confirmed as at the Date of Offer and must have served the
Group on afull-time basis for a continuous period of one (1)
year or such other period as may be determined by the
option committee; or



(c) is serving under an employment or service contract, the
Employee shall have served the Company on afull time
basis for a continuous period of one (1) year or such other
period as may be determined by the option committee, as at
the Date of Offer under the contract and renewal thereof; or

(d) isemployed by asubsidiary (other than a subsidiary
which is dormant) of the Company, the Employee's period
of employment in the Group, for purposes of determining
the minimum continuous service as stipulated in paragraph
(c) above, shall be deemed to commence from the date on
which such company becomes a subsidiary of the Group; or

(e) isaDirector of acompany within the Group who has
held office for at least one (1) year in the Group and whose
entitlement under the Proposed ESOS is approved by
shareholders of the Company in general meeting (for
Directors of Nikko only), and who is not prohibited or
disallowed by the relevant authorities from participating in
the Proposed ESOS; or

(f) isaforeign employee, in addition to the conditions
stipulated in paragraphs (@) to (d) above, the Employee's
contribution must be deemed by the option committee to be
vital to the Group. In the case of aforeign Director, he must
have held office for a period at least one (1) year.

(iii) A Director in anon-executive capacity who is eligible pursuant to By-
Law 5.1 must not sell, transfer or assign the Shares obtained through the
exercise of the Options granted pursuant to the Scheme within one (1) year
from the Date of Offer.

(iv) The effective date for the implementation of the Proposed ESOS shall
be the date of full compliance with al relevant provisions of the Listing
Requirements of MSEB including the following:
(a) the submission of the final copy of the By-Laws of the
Proposed ESOS together with aletter of compliance to
MSEB;

(b) receipt of the approval-in-principle from MSEB for the
listing of the Nikko Shares to be issued pursuant to the
Proposed ESOS;,

(c) obtain the shareholders approval for the Scheme at a
general meeting;



(d) receipt of approval of any other relevant authorities,
where applicable; and

(e) fulfilment of all conditions attached to the above
approvals, if any.

The adviser of the Company is required to submit a
confirmation to MSEB of full compliance of the provisions
above, stating the effective date of implementation of the
Proposed ESOS ("Effective Date") together with a certified
true copy of the relevant resolution passed by the
shareholdersin general meeting and such confirmation
must be submitted to MSEB no later than five (5) market
days after the Effective Date.

3. RATIONALE FOR THE REVISED TERMS OF THE PROPOSED ESOS

The revision of the terms of the Proposed ESOS isin line with the new
guidelines on employees' share option scheme announced by MSEB on 9
February 2004.

4. CONDITIONS OF THE PROPOSED ESOS
In view of the new guidelinesissued by MSEB on 9 February 2004, the
Proposed ESOS is no longer subject to the approval of the Securities
Commission. The Proposed ESOS is however subject to the following:

(i) the approval of MSEB,;

(ii) the approval-in-principle of MSEB, for the listing of and quotation for
the new Nikko Sharesto be issued pursuant to the exercise of Options
granted pursuant to the Proposed ESOS;

(iii) the shareholders of Nikko at an extraordinary general meeting
("EGM™") to be convened; and

(iv) any other relevant authorities, if required.
5. EFFECTS OF THE PROPOSED ESOS

5.1 Issued and paid-up shar e capital
The Proposed ESOS will not have an immediate effect on
the existing issued and paid-up share capital of Nikko.
However, the issued and paid-up share capital of Nikko
will increase progressively depending on the number of
Options exercised and hence, the number of new Nikko



Shares issued pursuant thereto.

Assuming the full exercise of the Options, the effects of the
Proposed ESOS on the issued and paid-up share capital of
the Company are set out in Table 1.

5.2 Substantial Shareholders Shareholdings
The effects of the Proposed ESOS on the substantial
shareholders' shareholdings of the Company based on the
Register of Substantial Shareholders' as at 30 January 2004
aresetoutin Table 2.

5.3 Net Tangible Asset ("NTA")
The Proposed ESOS will not have an immediate effect on
the NTA of the Nikko Group. However, the NTA of the
Group will increase progressively depending on the price of
the Options, which isto be determined at the time an offer
is granted, and the number of new Nikko Sharesto be
issued upon the exercise of the Options.

Assuming the full exercise of the Options, the effects of the
Proposed ESOS on the NTA of the Group based on the
audited consolidated balance sheet of Nikko asat 31
December 2002 are set out in Table 3.

5.4 Earnings

The Proposed ESOS is not expected to have an immediate
effect on the earnings per share of the Nikko Group for the
financial year ending 31 March 2004 as the Proposed
ESOS is expected to be completed after the said financial
year end. Any potential effect on the earnings per share of
the Nikko Group in the future would depend on the number
of Options granted and exercised, the exercise price
payable upon the exercise of the Options as well asthe
utilisation of the proceeds raised from the Options
exercised.

5.5 Dividends
The Company paid afirst and final tax-exempt dividend of
6 sen per share amounting to RM5.938 million for the
financial year ended 31 December 2002. Barring
unforeseen circumstances, the Board does not expect the
Proposed ESOS to materially affect the dividend policy of
the Company.



6. DIRECTORS AND SUBSTANTIAL SHAREHOLDERS INTERESTS
As all the Directors of Nikko are entitled to participate in the Proposed
ESOS, they are therefore deemed interested in respect of their respective
entitlements under the Proposed ESOS. The Directors have abstained and
will continue to abstain from al deliberations and voting on the Proposed
ESOS and their respective entitlements under the Proposed ESOS at the
relevant meetings of the Board. Accordingly, the Directors will aso
abstain and shall undertake to ensure that persons connected to them will
abstain from voting in respect of their direct and indirect shareholdingsin
Nikko on the ordinary resolutions pertaining to the Proposed ESOS and
thelr respective entitlements under the Proposed ESOS to be tabled at the
forthcoming EGM.

In addition, Minoru Y amashita, who is a Non-Independent Non-Executive
Director of Nikko, isan indirect substantial shareholder of Nikko viahis
substantial shareholdings in Nikko Electronic Holdings Sdn Bhd, a
substantial shareholder of Nikko. As such, he will aso abstain and shall
undertake to ensure that persons connected to him will abstain from voting
in respect of their direct and indirect shareholdingsin Nikko on the
ordinary resolutions pertaining to the Proposed ESOS and his entitlement
under the Proposed ESOS to be tabled at the forthcoming EGM.

7. DIRECTORS/ADVISER'SRECOMMENDATION
In view that all members of the Board are deemed interested in the
Proposed ESOS, the Board will abstain from recommending the Proposed
ESOS.

In thisregard, after considering all aspects of the Proposed ESOS, CIMB
asthe adviser for the Proposed ESOS is of the opinion that the Proposed
ESOSisin the best interest of the Company.

Thisannouncement is dated 26 February 2004.

Tablel - Issued and Paid-up Share Capital

No. of Total
Nikko Shares RM 000
000

99,000 99,000
Issued and paid-up capital as at 30 January 2004
14,850 14,850
To beissued pursuant to the full exercise of the Options*
113,850 113,850



Note:

* Assuming that the number of Options granted is based on 15% of the issued and paid-up share capital of

Nikko.

Tahle 2 — Substantial Shareholders’ Shareholdings

S As at 30 January 2004 == After Proposed ESOS ™ =
= Direct = Indirect == Direci = Indirect =
Percentage Percentage Percentage Percentage
of Bsued of ksued of sued of ssued
No.of  andpaid- No.of andpaid- No.of andpail- No.of andpaid-
Nikla up share Nikln  up share Nikln  up share Mikle  up share
Shares capital Shares capital Shares cap ital Shares cap ital
U U 0 Wy
Wikko *37,600,000 32.00 - - *37,600,000 3305 - -
Electroric
Holdirgs Sdn
Bhd (“NEH™}
Lim Say 6,685,000 6,76 - - 6,685,000 528 - -
Chong
Employees 6,141,000 623 - - 6,161,000 541 - -
Provident
Fund
Ilinor 20,000 @ "37.600,000 3800 90,000 @ 37,600,000 3305
Varmashita
Fenichi 10,000 @ 3700000 3800 10,000 B 37,600,000 3305
Hattori®
¥uji Hattori - - 737,600,000 3800 - - ™37,600,000 3305
Notes:
* Ineludes 21,290 000 Midro Share s held by CTME Nowinees (Tenpatan) Sdn Ehd and 7,770 000 Mk
Sharas which are undary moraforium.
- Deered inferesfed Iy virfue of thelr aubstantial shareholdings in NEH
i Lessihan 0.1%
#

The Akl Shares which were held by the lafe Eewichi Haffori have pef fo be fransferred fo hisedals.

(1) Assunang full comvarsion of the Chfions fo be pranfed undar the Proposed BSOS



Tahle 3 - NTA

Audited asat After
31 December 202 Proposed ESOS
RM 0D EM D00
Share capital 99,000 113,850
Retained grofits 40,426 Q40,326
shate preminm 17,35 *¥32,503
Cither reserves 2,754 2,754
Treamuwy shates (57 (57
NT& 159,479 189,374
HTA per share (R 141 1 .44
Motes:
i@ Less o Fimated e xpenses relafing fo the Proposed BSOS of approximately RMIOE0 000
* Assuming fhe subscripfion price for the new Mido Shares shall be of RM2. 02 per Nikko Share, which is

@t @ discount of approximately 10% from fhe weighfed average markef price of Milde Shares for fhe J
trading days ended 23 Fabruarp 2004 of Rid2 24 per Mo Shara.



