
NOKIA CORPORATION
SUBSCRIPTION FORM
1 (3)
STOCK OPTION PLAN 2001
STOCK OPTIONS 2001A and 2001B

Subscription window      
SUBSCRIPTION PERIOD 2001A:  
JUNE 1, 2002 – DEC. 31, 2006


SUBSCRIPTION PERIOD 2001B1-B12:
OCT. 1, 2002 – DEC. 31, 2006*

	* These dates indicate the earliest and the latest day for the share subscription period. Please see section II.2 of the Terms and Conditions of the Nokia Stock Option Plan 2001 for more detailed schedule.


I subscribe for Nokia shares each with a par value of EUR 0.06 in accordance with the Terms and Conditions of the Nokia Stock Option Plan 2001 at a subscription price of EUR 36.75 per one share 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 2001AB, ISIN-code FI0009605372
	
	
	pcs.

	Subscription price per one stock option 

Nokia share (new 2001AB), ISIN-code FI0009011183
	 EUR
	36.75
	              

	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 and subscribed for the shares in accordance with the terms and conditions of Nokia Stock Option Plan 2001. 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 21, 2001 approving the issue of 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:

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

            Terms and Conditions are on the next pages.

                     Terms and conditions of the Nokia Stock Option Plan 2001

The following terms and conditions of the Nokia Stock Option Plan 2001 were approved by the Annual General Meeting of Shareholders on March 21, 2001.

I Terms and conditions of stock options

1. Amount

Nokia Corporation (“Company”) will issue 145,000,000 stock options that entitle the holders to subscribe for 145,000,000 Company shares (the “shares”) with a par value of 6 Euro cents each.

2. Holders

The stock options will be offered to key personnel of the Nokia Group (the “participants”) and to a wholly owned subsidiary of the Company. It is proposed that shareholders’ pre-emptive rights to the share subscription be disapplied since the stock options are intended as part of the incentive program for key personnel of the Nokia Group.

3. Stock options

The Company will issue stock options of which:

· 12,500,000 will be marked as “2001A”

· 37,500,000 will be marked as “2001B”

· 14,500,000 will be marked as “2002A”

· 43,500,000 will be marked as “2002B”

· 37,000,000 will be marked as “2001C.”

The 2001B stock options will be further divided into twelve subcategories of equal size, each category comprising 3,125,000 stock options and marked as “2001B1” – “2001B12”.

The 2002B stock options will be further divided into twelve subcategories of equal size, each category comprising 3,625,000 stock options and marked as “2002B1” – “2002B12”.

The 2001C stock options will be further divided into subcategories so that stock options that have the same share subscription price (when calculated in accordance with Section II.3 below) form a subcategory, which may be divided into further subcategories. The Company will determine how the 2001C subcategories will be marked.

The Company will retain the stock option certificates of those stock options that have not been transferred to the book‑entry system until the share subscription period has commenced. The stock option certificates will be issued to the holders of the stock options upon request after the relevant share subscription period has commenced, unless the stock options have been transferred to the book‑entry system.

4. Distribution

The Board of Directors will decide on the distribution of the stock options to the participants. The stock options will be issued free of charge. The stock options held by the subsidiary may be granted to key personnel employed by or to be recruited by the Nokia Group in accordance with the resolution of the Board of Directors. The subsidiary is not permitted to use the stock options for share subscription.

The Company will notify each participant in writing or in another verifiable manner of the grant of stock options. The Company may decide on all procedures relating to the grant of stock options.

The transfer and other restrictions relating to the stock options referred to in Section I.5 below can be registered by the Company in the book‑entry account of the participant without the consent of the participant. The Company also has the right to transfer stock options of a participant to a book‑entry account designated by the Company without the consent of the participant to effect the restrictions mentioned under Section I.5 below.

5. Transfer of stock options and obligation to offer stock options

A stock option may not be transferred before the respective share subscription period mentioned in Section II.2 below has commenced. During the transfer restriction period, the stock options may not be used for share subscription, may not be transferred to a third party nor given as pledge. Nor is it permissible to enter into any derivative agreement or other similar hedging arrangement relating to the stock options or the shares prior to the end of the transfer restriction period. Further stipulations concerning the terms of the transfer restriction will be given by the Company. After the commencement of the share subscription period of a stock option referred to in Section II.2 below, such stock option may be freely transferred. The Board of Directors may, however, permit the transfer of the stock option at an earlier date.

Should a participant cease to be employed by the Nokia Group for any reason other than retirement or permanent disability, as defined by the Company, or death, such person will be obliged without delay to offer to the Company free of charge those stock options for which the share subscription period referred to in Section II.2 has not yet commenced as of the last day of such person’s employment. The Company has the right to redeem such stock options free of charge from the participant and to enforce the redemption by transferring the stock options from the book‑entry account of the participant to a book‑entry account designated by the Company, irrespective of whether or not the participant has offered the stock options to the Company.

The Company may resolve that, in cases of voluntary and/or statutory leave of absence of the participant and in other corresponding circumstances, the Company has the right to extend the transfer restriction period of stock options and/or redeem stock options free of charge from the participant.

II Terms and conditions of share subscription

1. Right to subscribe for new shares

Each stock option will entitle its holder to subscribe for one share of the Company with a par value of 6 Euro cents. Pursuant to the share subscriptions, the amount of shares may increase by a maximum of 145,000,000 new shares, and the share capital of the Company may increase by a maximum of 8,700,000 Euros.

2. Share subscription and payment

The share subscription period for the different categories of stock options will be determined as follows:
· Vesting Date means the beginning of the share subscription period.

· The Vesting Date for the 2001A stock options is July 1, 2002.

· The share subscription period for the 2001B stock options begins quarterly so that the Vesting Date for each subcategory of the 2001B stock options is as follows:

	Category
	Vesting Date

	2001B1
	October 1, 2002

	2001B2
	January 2, 2003

	2001B3
	April 1, 2003

	2001B4
	July 1, 2003

	2001B5
	October 1, 2003

	2001B6
	January 2, 2004

	2001B7
	April 1, 2004

	2001B8
	July 1, 2004

	2001B9
	October 1, 2004

	2001B10
	January 3, 2005

	2001B11
	April 1, 2005

	2001B12
	July 1, 2005


· The share subscription period for the 2001A and 2001B stock options will end on December 31, 2006.

· The Vesting Date for the 2002A stock options is July 1, 2003.

· The share subscription period for the 2002B stock options begins quarterly so that the Vesting Date for each subcategory of the 2002B stock options is as follows:

	Category
	Vesting Date

	2002B1
	October 1, 2003

	2002B2
	January 2, 2004

	2002B3
	April 1, 2004

	2002B4
	July 1, 2004

	2002B5
	October 1, 2004

	2002B6
	January 3, 2005

	2002B7
	April 1, 2005

	2002B8
	July 1, 2005

	2002B9
	October 3, 2005

	2002B10
	January 2, 2006

	2002B11
	April 3, 2006

	2002B12
	July 3, 2006


· The share subscription period for the 2002A and 2002B stock options will end on December 31, 2007.

· The share subscription period for the 2001C stock options will be determined by the Board of Directors and will begin not earlier than October 1, 2002 and end not later than December 31, 2006, if the 2001C stock option has been granted during 2001, and will begin not earlier than April 1, 2003 and end not later than June 30, 2008, if the 2001C stock option has been granted after January 1, 2002.

Shares can be subscribed for at the Company’s head office or at a place later indicated by the Company. The stock option certificates will be surrendered upon share subscription or, if the stock options have been transferred to the book‑entry system, the stock options used for share subscription will be removed from the subscriber’s book‑entry account. Payment of the shares subscribed for will be remitted by the subscriber upon subscription. The Company will decide on all procedures applicable to the share subscription.

3. Subscription price

The share subscription price will be:

· for the 2001A and 2001B stock options, the trade volume weighted average price of the share on the Helsinki Exchanges during May 7–11, 2001,

· for the 2002A and 2002B stock options, the trade volume weighted average price of the share on the Helsinki Exchanges during May 13–17, 2002,

· for the 2001C stock options granted to a participant during a calendar quarter, the trade volume weighted average price of the share on the Helsinki Exchanges during the trading days of the second whole week of the second month (i.e. February, May, August or November) of such calendar quarter.

Should the General Meeting in accordance with the proposal of the Board of Directors decide to give a special dividend, which decision is a deviation to the dividend policy of the Company, the amount of this special dividend will be deducted from the share subscription price that has already been determined. The Board of Directors will specify in its proposal for the dividend that the dividend, or a part of it, is a special dividend.

4. Registration of shares

Shares subscribed for and fully paid will be registered in the subscriber’s book‑entry account.

5. Shareholder rights

Shares will be eligible for dividend with respect to the financial year in which the share subscription takes place. Other shareholder rights will commence on the date on which the share subscription is entered in the Trade Register.

6. Issue of shares, convertible bonds and stock options before share subscription

Should the Company, before the share subscription, increase its share capital through an issue of new shares, or issue new convertible bonds or stock options, the holders of the stock options will have the same or equal right as the shareholders to participate in such share capital increase. Equality will be implemented in the manner resolved by the Board of Directors so that the number of shares which may be subscribed for, the share subscription prices or both will be amended.

Should the Company, before the share subscription, increase the share capital through a bonus issue, the share subscription ratio will be amended so that the ratio of the share capital to shares to be subscribed for by virtue of the stock options remains unchanged. Should the new number of shares that may be subscribed for by virtue of one stock option be a share fraction, the fraction will be taken into account by lowering the share subscription price.

7. Rights of holders of stock options in certain cases

1. Should the Company, before the share subscription, reduce its share capital, the right to the share subscription of the holders of the stock options will be amended in the manner specified in the resolution to reduce the share capital.

2. Should the Company, before the commencement of the share subscription period, be placed into liquidation, the holders of the stock options will be given the right to subscribe for shares with stock options, the share subscription period of which has commenced, during a period prior to the commencement of the liquidation prescribed by the Board of Directors.

3. Should the Company resolve to merge with another existing company or with a company to be formed, or should the Company resolve to be divided, the holders of the stock options will be given the right to subscribe for all the shares comprised in their stock options or to exchange their stock options for stock options issued by the receiving company or, where a new company will be formed, by the formed company, on terms and during a time period prior to the merger or the division as prescribed by the Board of Directors. Following the closing of the merger or the division, any rights to subscribe for shares or to exchange stock options will lapse.

4. Should the Company, before the end of the share subscription period, make a resolution to acquire its own shares with an offer to all the shareholders, the Company will be obliged to make an equal offer to the holders of the stock options in respect of stock options, the share subscription period of which has commenced. If the Company acquires its own shares in any other manner, no measures will need to be taken in relation to the stock options.

5. Should a shareholder have under the Companies Act the right to redeem the shares of the Company’s shareholders, the holders of the stock options will have a corresponding obligation as the shareholders to transfer all of their stock options.

6. Should the par value of the share be altered so that the share capital remains unchanged, the terms and conditions of the stock options concerning the share subscription will be amended so that the aggregate par value of shares to be subscribed for and the aggregate share subscription price remain unchanged.

7. Should the Company be changed from a public limited company into a private limited company, the terms and conditions of the stock options will not be amended.

8. Governing law and settlement of disputes

These terms and conditions are governed by the laws of Finland. Disputes arising out of the stock options will be settled by arbitration in accordance with the Arbitration Rules of the Finnish Central Chamber of Commerce.

9. Other matters

The Board of Directors may decide on the transfer of the stock options or part thereof to the book‑entry system at a later date and on the resulting technical amendments to the terms and conditions of the stock options. The Company will also decide on other matters relating to the stock options and the shares subscribed for with them and gives binding stipulations to the participants. The Board of Directors may make amendments to these terms provided that they do not substantially alter the terms.

The participant will not be entitled to compensation on any grounds in respect of the stock option grant from any company belonging to the Nokia Group during the employment with the Nokia Group or thereafter. Any benefit derived from the stock options under this Plan will not be pensionable.

The Company will have a right to take any measures as it considers necessary to meet any legal payment or other liability in respect of stock options or to enhance stock option administration. The Company has the right e.g. to deduct a necessary amount from the proceeds resulting from the exercise of the stock options of a participant or the sales of the shares subscribed for with the stock options to meet withholding liabilities, and the right to transfer without the consent of the participant stock options from the book‑entry account of the participant to an account designated by the Company to be held on such account on behalf of the participant.

If a participant breaches these terms, stipulations given by the Company and/or applicable laws and regulations, the Company has the right to redeem free of charge all stock options of the participant that have not at the time of the breach been transferred or used for share subscription.

In the event of conflict, the Finnish version of the terms shall prevail. The Company will determine the meaning of Nokia Group and termination of employment with the Nokia Group for the purposes of these terms. The Company will determine how these terms will be interpreted.

Any notices relating to this Plan may be sent by the Company to the participant by post or e-mail, or if the stock options have been listed on a stock exchange, by means of a press release.

The documentation for the stock options may be viewed at the Company’s head office in Espoo.
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