NOKIA CORPORATION
SUBSCRIPTION FORM
1 (3)
STOCK OPTION PLAN 1997
STOCK OPTIONS A, B AND C


SUBSCRIPTION PERIODS:             
(A) DEC 1, 1997 - JAN 31, 2003 

Subscription window      
(B) NOV 1, 1999 - JAN 31, 2003       
(C) NOV 1, 2001 - JAN 31, 2003
	*) Due to the splits of the Nokia share one stock option gives the right as of April 10, 2000 to subscribe for sixteen Nokia shares each with a par value of EUR 0.06 at a total subscription price of EUR 51.63 (FIM 307) per stock option, thus deviating from the terms and conditions described on the next pages.


I subscribe for Nokia shares each with a par value of EUR 0.06 in accordance with the terms and conditions of Nokia Stock Option Plan 1997 at a subscription price of EUR 51.63 per sixteen shares as follows:

Subscriber

	Surname
	First names

	     
	     

	Home address

	     

	Phone number (job)
	(mobile)

	     
	     

	Date of birth (day/month/year)
	Nationality
	Taxation country

	     
	     
	     

	Bank account

	     

	Book-entry account

	Book-entry account operator
	Book-entry account number

	     
	     

	Share subscription

	Number of exercised stock options*)

Nokia stock option 1997, ISIN-code FI0009600845
	
	pcs.

	Number of subscribed shares*)

Nokia share (new 1997), ISIN-code FI0009006753
	
	pcs.

	Total subscription price
	EUR
	
	

	
	
	
	


I have paid the subscribed shares to the account of Nokia Corporation (“Nokia”), account No. 233318-10102 at Nordea Bank Finland Plc, swift address: NDEAFIHH. I have subscribed for the shares in accordance with the terms and conditions of Nokia Stock Option Plan 1997. I authorize Nokia or a person appointed by Nokia to apply for removing the stock options exercised to subscribe for the shares from my book-entry account and to apply for the registration of the corresponding number of shares subscribed for to my above-stated book-entry account.

	     
	
	

	Place and date
	
	Signature of the subscriber


We confirm the receipt of the payment for the shares subscribed for. We accept the subscription above on the condition that there is an equivalent amount of stock options in the above-given book-entry account of the subscriber.

	Espoo, 
	
	

	
	Nokia Corporation


APPLICATION TO BOOK-ENTRY ACCOUNT OPERATOR

We request you to check that the amount of stock options in the book-entry account of the subscriber is equivalent to the amount exercised for the subscription. We also request that the stock options exercised to subscribe for the shares are removed from the above-mentioned book-entry account and the above-mentioned shares subscribed for and fully paid for are registered to the above-mentioned book-entry account (cause of entry 72 - share subscription with stock options, transfer code: …………………………..).

	
	

	
	Nokia Corporation


The subscription is based on a resolution made by the Annual General Meeting on March 25, 1997 approving the issue of a bond loan with stock options. The documents referred to in Chapter 4, Section 7, Paragraph 1 of the Companies Act are available at Nokia Head Office in Espoo, Finland.

To be returned by mail to:

Stock Option Register, P.O. Box 226, FIN-00045 NOKIA GROUP.

Terms and Conditions on the next pages.

NOKIA CORPORATION BOND LOAN WITH WARRANTS 1997
The Annual General Meeting of Shareholders of Nokia Corporation (the Company) resolved on March 25, 1997 that a bond loan with warrants be issued on the following terms and conditions: 

I  LOAN TERMS
1.  Loan amount

The maximum amount of the bond loan with warrants shall be 2,375,000 Finnish markka.

2.  Right to subscription
The loan shall be offered for subscription to the key personnel of the Nokia Group. The right to subscribe to the bonds shall also be granted to a company belonging to the Nokia Group approved of by the Board of Directors, which company may after the expiration of the subscription period offer bonds with warrants to key persons employed by or to be recruited by the Nokia Group. It is proposed that shareholders’ pre-emptive right to subscription be disapplied, since the loan is intended as part of the incentive programme for the key personnel of the Nokia Group and its various units.

3.  Maturity
The bonds shall be dated April 16, 1997. The term of the bonds shall be three (3) years. The loan shall be repaid in one instalment on April 16, 2000 against presentation of the bonds at the Company’s head office.

4.  Issue price
The issue price shall be one hundred (100) per cent.

5.  Interest rate

No interest will be paid on the loan.

6. Subscription and payment of subscription
Subscription may take place during the period April 16 - June 13, 1997 at the Company’s head office in Espoo. Payment of bonds subscribed shall be effected on subscription.

7.  Bonds
The Company shall issue in the maximum four thousand seven hundred and fifty (4,750) bonds each with a nominal value of five hundred (500) Finnish markka and carrying two thousand (2,000) warrants, of which five hundred (500) are A-warrants, five hundred (500) are B-warrants, and one thousand (1,000) are C-warrants.

8.  Approval of subscription
Subscription shall be approved by the Board of Directors of the Company. Should a subscription be rejected in its entirety or should the subscription amount be lowered, payment in respect of the rejected subscription amount shall be refunded to the subscriber not later than August 15, 1997. The Company shall notify the subscriber in writing of the approval of the subscription. The Company shall be entitled to retain the warrants as security for the prohibition of transfer set forth under paragraph II.5. of the terms and conditions. The subscriber shall be entitled to obtain the warrants in respect of which the prohibition of transfer has ended.

II  TERMS AND CONDITIONS OF SHARE SUBSCRIPTION
1.  Right to subscribe for new shares
Each warrant shall entitle the holder to subscribe for one (1) A-share in the Company with a nominal value of five (5) Finnish markka. Pursuant to subscription the share capital of the Company may increase by a maximum of 47,500,000 Finnish markka and the amount of A‑shares may increase by a maximum of 9,500,000 shares.

2.  Share subscription and payment
The period for the subscription of the shares shall commence

- on December 1, 1997 for the A-warrants,

- on November 1, 1999 for the B-warrants,

- on November 1, 2001 for the C-warrants.

The share subscription period shall end on January 31, 2003 for all the warrants.

Share subscription shall take place at the Company’s head office or at a place later indicated by the Company. When subscribing to a share a warrant shall be surrendered. Payment of shares subscribed shall be effected on subscription.

3.  Subscription price

The share subscription price shall be 307     Finnish markka, which is the trade volume weighted average price of the A-share in the Helsinki Stock Exchange during the five trading days preceding the Shareholders’ Meeting.

4.  Registration of shares
Shares subscribed and fully paid for shall be registered in the subscriber’s book-entry account.

5.  Prohibition of transfer and obligation to offer warrants

The warrants may not be transferred prior to November 1, 1999. Thereafter only warrants in relation to which the share subscription period has commenced may be freely transferred. Deviating from the aforesaid, the Company may, however, for a particular reason permit the transfer of the warrant at an earlier date. The decision concerning such permission is made by the Board of Directors.

Should a subscriber cease to be employed by the Nokia Group before November 1, 2001 for any other reason than retirement, then such person is obliged without delay to offer to the Company free of charge those warrants that are covered by the above prohibition of transfer on the last day of such person’s employment.

6.  Shareholder rights
Shares shall first rank for dividend for the financial year in which the subscription takes place. Other shareholder rights shall commence on the date on which the share subscription is entered in the Trade Register.

7.  Issue of shares, convertible bonds and bonds with warrants before the subscription for shares
Should the Company, before the subscription for shares, raise the share capital through the issue of new shares, or issue new convertible bonds or bonds with warrants, a warrant-holder shall have the same or equal right to subscription as a shareholder. Equality shall be implemented in the manner resolved by the Board of Directors so that the number of shares which may be subscribed to, subscription prices or both be amended.

Should the Company, before the subscription for shares, raise the share capital through a bonus issue, the subscription ratio shall be amended so that the ratio to the share capital of shares to be subscribed for by virtue of warrants remains unchanged. Should the new number of shares which may be subscribed for by virtue of one warrant be a share fraction, the fraction shall be taken into account by lowering the subscription price.

8.  Rights of warrant-holders in certain cases

Should the Company, before the subscription for shares, lower its share capital, the right to subscription of a warrant-holder shall be correspondingly amended in the manner specified in the resolution to lower the share capital.

Should the Company, before the maturity of the bonds, be placed in liquidation, the loan shall fall due for payment ninety (90) days after the liquidation notice has been entered in the Trade Register.

Should the Company resolve to merge to another existing company or to a company to be formed, a warrant-holder shall be allowed to subscribe for shares during a period prior to the merger prescribed by the Board of Directors. Subsequently no right to subscription shall exist.

Should the nominal value of the share be altered so that the share capital remains unchanged, the terms of subscription shall be amended so that the aggregate nominal value of shares to be subscribed to and the aggregate subscription price remain unchanged.

Should the proportion of one shareholder (or of a group of shareholders referred to under clause 13 of the Articles of Association) of the shares in the Company or the votes conferred by such shares reach the amount that gives rise to the redemption obligation under the Articles of Association, the subscriber shall be entitled to sell to the Company or order all or a part of his warrants. The use of the right to sell shall be notified within one month from the publication of the exceeding of the aforesaid shareholding limit. The Company or order shall purchase the warrants offered to it for a price, which is the higher of the following two alternatives:

a. the trade volume weighted average price during the five trading days preceding the exceeding of the shareholding limit less the share subscription price under the terms of the warrant, or

b. the trade volume weighted average price during the calendar month preceding the exceeding of the shareholding limit less the share subscription price under the terms of the warrant. 

9.  Settlement of disputes
Disputes arising out of this bond loan with warrants shall be settled by arbitration in accordance with the Arbitration Rules of the Finnish Central Chamber of Commerce.

10.  Other matters
The Board of Directors of the Company may decide on the transfer of the bonds and/or warrants to the book-entry system at a later date and on the resulting technical amendments to the terms and conditions of the bond loan with warrants. The Board of Directors shall decide on other matters relating to the bond loan with warrants or the subscription of the new shares. The loan documentation may be viewed at the company’s head office in Espoo.
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