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(1) NOTICE OF ANNUAL GENERAL MEETING
(2) RE-ELECTION OF DIRECTORS
(3) PROPOSED GENERAL MANDATES TO ISSUE AND
REPURCHASE SHARES
AND
(4) AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The notice convening the annual general meetinpefCompany to be held at 18 Zhangjiang Road, PgDé&w Area, Shanghai,
People’s Republic of China on Thursday, 7 June 201P1:00 a.m. is contained in this circular. Shalgers are advised to read the
notice and to complete and return the enclosed fofnproxy for use at the annual general meetingaécordance with the
instructions printed thereon.

Whether you are able to attend the annual geneeating or not, please complete and return the sedldorm of proxy to the
branch share registrar of the Company, ComputezsHang Kong Investor Services Limited, at 17M F|ddopewell Centre, 183
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DEFINITIONS

In this circular, unless the context otherwise riegg) the following expressions shall have theofeihg meanings:

“2001 Preference
Shares Stock Plan”

“2001 Regulation
S Preference

Shares Stock Plan”

“2001 Regulation
S Stock Plan”

“2001 Stock Plan”

“2004 Employee
Stock Purchase Plan”

“2004 Equity
Incentive Plan”

“2004 Stock
Option Plan”

“2011 Annual Report”

“AGM”

“Articles of
Association”

“Associates”

“Board”

“Company”

“Compensation
Committee

“Director(s)”

means the Preference Shares Stock Plan of the Ggrapapted on 12 April 2001

means the Regulation S Preference Shares StocloPla@ Company adopted on 12 April 2001

means the Regulation S Stock Plan of the Compaogtad on 28 March 2001

means the Stock Plan of the Company adopted on&8Hv2001

means the 2004 Employee Stock Purchase Plan &fdhwwany, as amended from time to time

means the 2004 Equity Incentive Plan of the Compasmamended from time to time

means the 2004 Stock Option Plan of the Compargmesided from time to time

means the annual report and accounts of the Confpaliiye year ended 31 December 2011

means the annual general meeting of the Congpanbe convened and held at 18 Zhangjiang Road,
PuDong New Area, Shanghai, People’s Republic oh&loin Thursday, 7 June 2012 at 11:00 a.m.

means the Eleventh Amended and Restated Articléssbciation of the Company adopted by special
resolution passed at the annual general meetirtbeohareholders of the Company held on 2 June
2008

has the same meaning given to it byLiktng Rules

means the board of Directors of the Company

means SemiconductorManufacturing International Corporation, a company incorporated the
Cayman Islands with limited liability

means the compensation committee of the Board

means the member(s) of the Board




DEFINITIONS

“Group”

“HK$’

“Hong Kong”

“Latest Practicable
Date”

“Listing Rules”

“New Issue Mandate

“Notice”

“Option Plans”

“Ordinary Share(s)”

“PRC”

“Preferred Share(s)”

“Repurchase Mandate”

“SEQ”

“Shareholder(s)”

“Shares”

“Stock Exchange”

“Takeovers Code”

means the Company and its subsidiaries

means Hong Kong Dollars, the lawful currenciyitong Kong

means the Hong Kong Special AdministratRegion of the PRC

means 30 April 2012, being the latest practicabke grior to the printing of this circular

means the Rules Governing the Ligtof Securities on the Stock Exchange

means a general and uncondltrmaadate proposed to be granted to the Directoexércise all powers
of the Company to allot and issue Shares set ogtsadution no. 4 in the Notice

means the notice convening the AGM

means the 2004 Stock Option Plantaed®2004 Employee Stock Purchase Plan

means the common share(s) of/akre US$0.0004 each in the capital of the Company
means the People’s Republic of China

means preferred share(s) ofaae US$0.0004 each in the capital of the Company

means a general and uncongditivandate proposed to be granted to the Diretboegercise the power
of the Company to repurchase Shares set out adsitieemo. 5 in the Notice

means the Securities and Futures Ordinanceyten 571 of the Laws of Hong Kong)

means holder(s) of existing Shares

means shares of all classes in the cagiitdle Company (including but not limited to Ordipé&shares
and Preferred Shares) and warrants and other Sesusihich carry a right to subscribe for or pussa
shares of the Company

means The Stock Exchange of Honggkamited

means the Codes on Takeovers amgedeand Share Repurchases




DEFINITIONS

“United States” or means the United States of America, its territolitegpossessions and all areas subject to itsdiation
“U.s.”

“US$” means United States Dollars, the lawful cucienf the United States of America

“%” means per cent.




LETTER FROM THE BOARD

sMIIC

Semiconductor Manufacturing International Corporati on
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(Incorporated in the Cayman Islands with limiteability)
(Stock code: 981)

Executive Director: Registered Office:
Zhang Wenyi{Chairman) PO Box 309, Ugland House,
Tzu-Yin Chiu(Chief Executive Officer) Grand Cayman, KY1-1104,

Cayman Islands.
Non-Executive Directors:

Chen Shanzhi Principal Place of Business:
Gao Yonggang 18 Zhangjiang Road
Lawrence Juen-Yee Lau PuDong New Area

Zhou Jie Shanghai 201203

People’s Republic of China
Independent Non-Executive Directors:
Tsuyoshi Kawanishi
Frank Meng
Lip-Bu Tan

9 May 2012

To shareholders of the Company

Dear Sir or Madam,

(1) NOTICE OF ANNUAL GENERAL MEETING
(2) RE-ELECTION OF DIRECTORS
(3) PROPOSED GENERAL MANDATES TO ISSUE AND
REPURCHASE SHARES
AND
(4) AMENDMENTS TO THE ARTICLES OF ASSOCIATION

INTRODUCTION

The AGM will be held on Thursday, 7 June 2012 ab@la.m. The Notice is set out in this circulartdde of the resolutions to
be proposed at the AGM are set out in the Notice.

*  for identification purposes only




LETTER FROM THE BOARD

PROPOSALS BY THE BOARD

1. Re-election of Directors

Two Class Il Directors, namely Dr. Chen Shanzhi BhidLip-Bu Tan, whose initial appointments as Ri@'s took effect on 23
June 2009 and 3 November 2001, respectively, wifire from office at the AGM pursuant to Article @0 the Articles of
Association. Each of Dr. Chen and Mr. Tan will offémself for re-election as a Class Il Directdrrd-elected, each of them will
hold office until the 2015 annual general meetihthe Company.

Two Class | Directors, namely Mr. Zhang Wenyi and Txu-Yin Chiu, whose initial appointments as Rias took effect on 30
June 2011 and 5 August 2011, respectively, willedtom office at the AGM pursuant to Article 1@6the Articles of Association.
Each of Mr. Zhang and Dr. Chiu will offer himsetfrfre-election as a Class | Director. If reelecesth of them will hold office until
the 2014 annual general meeting of the Company.

One Class Il Director, Mr. Frank Meng, whose iniagpointment took effect on 23 August 2011, wdtire from office at the
AGM pursuant to Article 126 of the Articles of Assation. Mr. Meng will offer himself for re-electivas a Class Il Director. If
re-elected, he will hold office until the 2015 amhgeneral meeting of the Company.

One Class Il Director, Professor Lawrence Jueni¥ag whose initial appointment took effect on 8d& 2011, will retire from
office at the AGM pursuant to Article 126 of thetiltes of Association. He will offer himself for-aection as a Class IIl Director.
If reelected, he will hold office until the 2013raral general meeting of the Company.

The details of the aforesaid Directors who are pseg to be re-elected are as follows:

(i) Chen Shanzhi

Dr. Chen Shanzhi, aged 43, was appointed as axenutve Director with effect from 23 June 2009. Dhen is currently
the senior vice president, CTO and CIO of Chinadsray of Telecommunications Technology (Datang T@tedechnology &
Industry Group). He is also the senior vice prasidd Datang Telecom Technology & Industry Holdings. Ltd (‘Datang’),
where he is responsible for strategy developmechrology and standard development, corporatetidtegic alliances and
cooperation, investment budget management, andnakt@dustrial investment. Dr. Chen is a membethefexpert group of the
Information Technology of the National High Techmgy Research and Development Program of China E86§ram). Dr.
Chen received his bachelor's degree from Xidian versity, master's degree from China Academy of $oahd
Telecommunications of Ministry of Posts and Teleommications and Ph. D. from Beijing University obd%s and
Telecommunications. Dr. Chen has 20 years of egpeei in the field of information and communicattechnology where he
has been involved in research and developmentnodotly and strategy management. He has publish®ibk and nearly 100
papers in the domestic and foreign academic coméeseand publications, most of which were publisbgedCl and El and
many of his papers have received awards. At prekerttas applied for more than 10 national invenpiatents.
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LETTER FROM THE BOARD

As at the Latest Practicable Date, Dr. Chen wasésted in 3,145,319 Ordinary Shares within themimggof Part XV of the
SFO.

On 24 May 2010, Dr. Chen was granted an optionurelmse 3,145,319 Ordinary Shares, if fully exexdisat a price per

Ordinary Share of HK$0.59 pursuant to the 2004 Is@ption Plan. This option will expire on the earlof 23 May 2020 or 120
days after termination of his service to the Board.

Save for the fact that Dr. Chen is the senior yimsident of Datang, a substantial shareholdene@fompany, Dr. Chen is
not otherwise related to any Directors, senior gan@ent or substantial or controlling shareholdéth® Company.

Dr. Chen has not entered into any service contsétbt the Company which is not terminable by the @amy within one
year without payment of compensation (other thatustry compensation).

Information about Dr. Chen’s emolument is set outhie 2011 Annual Report. Save as disclosed 214 Annual Report,

Dr. Chen has not received any other emolumenttugiimy any bonus payments, whether fixed or digenety in nature) for the
year ended 31 December 2011.

If re-elected, Dr. Chen will be eligible as a papant of the Option Plans and the 2004 Equity mtiwe Plan. As such, Dr.
Chen will be eligible to be granted options, rigbtsawards pursuant to the terms of the Option fkmd the 2004 Equity
Incentive Plan. Any other emoluments of Dr. Chehi g determined by the Compensation Committeethatktafter approved
by the Directors in accordance with the Compangiauneration policy and will be comparable with thmuneration received
by directors in other similar publicly-traded compes.

(ii) Lip-Bu Tan

Mr. Lip-Bu Tan, aged 52, was appointed as a norcgkee Director with effect from 3 November 200hdawas appointed
as an independent non-executive Director with éffeam 18 March 2004. Mr. Tan is also a director S#miconductor
Manufacturing International (Tianjin) Corporatiansubsidiary of the Company. Mr. Tan is the fouratat chairman of Walden
International, a leading venture capital firm manggover US$1.9 billion in committed capital. Hencarrently serves as
president and chief executive officer of Cadencsi@reSystems, Inc., and has been a member of thenCa board of directors
since 2004. He also serves on the boards of Fleksonternational (NASDAQ: FLEX), SINA (NASDAQ: SI), Inphi
(NYSE: IPHI), Global Semiconductor Alliance and el other private companies. Mr. Tan receivedBhB8. from Nanyang
University in Singapore, his MBA from the Univessibf San Francisco, and his M.S. in Nuclear Engingefrom the
Massachusetts Institute of Technology.

As at the Latest Practicable Date, Mr. Tan wag@sted in 4,634,877 Ordinary Shares within the rimgpaf Part XV of the
SFO.
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On 29 September 2006, Mr. Tan was granted an optiparchase 500,000 Ordinary Shares, if fully eised, at a price per
Ordinary Share of US$0.132, pursuant to the 2004kSDption Plan. This option will expire on the learof 29 September 2016
or 120 days after termination of his service toBloard.

On 17 February 2009, Mr. Tan was granted an optiggurchase 1,000,000 Ordinary Shares, if fullyreised, at a price per
Ordinary Share of HK$0.27, pursuant to the 200£I5tption Plan. This option will expire on the éarlof 17 February 2019
or 120 days after termination of his service toBloard.

On 23 February 2010, Mr. Tan was granted an optiggurchase 3,134,877 Ordinary Shares, if fullyreised, at a price per
Ordinary Share of HK$0.77, pursuant to the 200£I5tption Plan. This option will expire on the éarlof 22 February 2020
or 120 days after termination of his service toBoard.

Mr. Tan does not have any relationship with anyeBliors, senior management or substantial or cdingadhareholders of
the Company.

Mr. Tan has not entered into any service contrattt the Company which is not terminable by the Campwithin one year
without payment of compensation (other than stayutompensation).

Information about Mr. Tan’s emolument is set outtie 2011 Annual Report. Save as disclosed in €4 2nnual Report,
Mr. Tan has not received any other emolumentsyding any bonus payments, whether fixed or dismnetiy in nature) for the
year ended 31 December 2011.

If re-elected, Mr. Tan will be eligible as a paigiant of the Option Plans and the 2004 Equity ItigenPlan. As such, Mr.
Tan will be eligible to be granted options, riglts awards pursuant to the terms of the Option P&rd the 2004 Equity
Incentive Plan. Any other emoluments of Mr. Tanlw# determined by the Compensation Committee harkafter approved
by the Directors in accordance with the Compangimuneration policy and will be comparable with tBmuneration received
by directors in other similar publicly-traded comjes.

Notwithstanding that Mr. Tan has served as a Daresince November 2001, the Board is satisfied MrafTan is a person of
integrity and independent in character and judgmkeet is independent of management and free frombarsiness or other
relationships or circumstances which could matgriaterfere with the exercise of his independertgment. Consequently, the
Board recommends the re-appointment of Mr. Tamasdependent non-executive Director at the AGM.

(iif) Zhang Wenyi
Mr. Zhang Wenyi, aged 65, was appointed as an ir#ggnt non-executive Director with effect from 3®d 2011, and was

redesignated as an executive Director with effemnf2 July 2011. Mr. Zhang is the Chairman of tteal and is also a director
of several subsidiaries of the Group.
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Mr. Zhang is an electronics industry veteran anaepneneur well known for his achievements in bibiln semiconductor
and CRT industries. Mr. Zhang previously servethaschairman of the board of Shanghai Hua Hong @y€o., Ltd., China’s
first 8-inch foundry, and chairman of the boardStfanghai Hua Hong NEC Electronics Co., Ltd., a islidny of Hua Hong
Group, where he successfully transformed its bssimeodel into that of a foundry services comparg/wés also chairman of
Shanghai Hua Hong International, Inc., where hadmmaded the implementation of international ardgssional management
practices. Mr. Zhang was previously general manaf&haanxi IRICO Color Picture Tube Plant and jolerst and chairman of
IRICO Group Corporation. Under his leadership, IRIGtood out among fierce competition as China’s tnposfitable CRT
manufacturer. Mr. Zhang has also served as vicéstaimof China’s Ministry of Electronics Industin this capacity, he oversaw
the development of China’s electronic devices aathgonents industry and was responsible for manatiegElectronics
Industrial Fund, which supports emerging techn@egand innovation within the industry. Mr. Zhangeai®ed his B.S. in
electrical engineering from Tsinghua UniversityBaijing and holds the professional title of sereoagineer. He is a member of
the 11th National Committee of the Chinese PeojBlelitical Consultative Conference.

As at the Latest Practicable Date, Mr. Zhang wésrdésted in 31,066,976 Ordinary Shares within teammg of Part XV of
the SFO.

On 8 September 2011, Mr. Zhang was granted anmpiipurchase 21,746,883 Ordinary Shares, if feMgrcised, at a price
per Ordinary Share of HK$0.455, pursuant to the428tbck Option Plan. This option will expire on tharlier of 7 September
2021 or 120 days after termination of his servicéhe Board. Also on 8 September 2011, he was gulaant award of 9,320,093
restricted share units (each representing the ti@ghgceive one Ordinary Share) pursuant to thel Zflity Incentive Plan. 25%
of these restricted share units will vest on eautiveersary of 30 June 2011, and will fully vest3thJune 2015.

Mr. Zhang does not have any relationship with aimg®ors, senior management or substantial or obimy shareholders of
the Company.

Mr. Zhang has not entered into any service coniséttt the Company which is not terminable by thex@@any within one
year without payment of compensation (other thatustry compensation).

Information about Mr. Zhang’s emolument is setiouhe 2011 Annual Report. Save as disclosed ir2@ld Annual Report,
Mr. Zhang has not received any other emolumentdu@ing any bonus payments, whether fixed or digamary in nature) for
the year ended 31 December 2011.

If re-elected, Mr. Zhang will be eligible as a peigant of the Option Plans and the 2004 Equityehtore Plan. As such, Mr.
Zhang will be eligible to be granted options, riglar awards pursuant to the terms of the Optiom$P&nd the 2004 Equity
Incentive Plan. Any other emoluments of Mr. Zharitj be determined by the Compensation Committeethrdeafter approved
by the Directors in accordance with the Compangimuneration policy and will be comparable with tBmuneration received
by directors in other similar publicly-traded comjss.
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(iv) Tzu-Yin Chiu

Dr. Tzu-Yin Chiu, aged 56, was appointed as an @tkee Director with effect from 5 August 2011. BZhiu is the Chief
Executive Officer of the Company, and is also actior of almost all of the Group’s subsidiaries.

Dr. Chiu is a semiconductor industry veteran witfero29 years of experience spanning technologyarebe business
development, operations and corporate managemeat.t® joining the Company, Dr. Chiu was presidant CEO of Hua Hong
NEC. He has served in various executive positianmess the semiconductor industry, including asidezg and COO of Silterra
Malaysia, senior vice president and chief operatfficer of Hua Hong International Management amdsplent of Hua Hong
Semiconductor International, senior vice presiagrhanghai Operations at SMIC, and senior direatdtab Operations at Taiwan
Semiconductor Manufacturing Corporation (TSMC). lbégan his career in the United States at AT&T Balboratories, rising to
become the department head of its High Speed Bléct Research Department and Silicon Researcha@pes Department. Dr.
Chiu holds a bachelor’'s degree from Rensselaert&dipic Institute, a Ph.D. in electrical enginegrand computer science from
the University of California, Berkeley, and an exttaee MBA from Columbia University. A senior membef the IEEE, Dr. Chiu
holds ten semiconductor technology patents in tBenlith three patents pending, and has publishedtbirgy technical articles.

As at the Latest Practicable Date, Dr. Chiu wasragted in 128,274,573 Ordinary Shares within teaning of Part XV of the
SFO.

On 8 September 2011, Dr. Chiu was granted an optigrurchase 86,987,535 Ordinary Shares, if fuklgreised, at a price per
Ordinary Share of HK$0.455, pursuant to the 20@tISOption Plan. This option will expire on the learof 7 September 2021 or
120 days after termination of his service to theiflo Also on 8 September 2011, Dr. Chiu was graate@ward of 37,280,372
restricted share units (each representing the t@heceiving one Share) pursuant to the 2004 Kdoitentive Plan. 25% of these
restricted share units will vest on each annivgrs&b August 2011 and will fully vest on 5 AugQ15.

Dr. Chiu does not have any relationship with anyeBliors, senior management or substantial or cinggeshareholders of the
Company.

Dr. Chiu has not entered into any service contattt the Company which is not terminable by the @amy within one year
without payment of compensation (other than stayutompensation).

—9-




LETTER FROM THE BOARD

Information about Dr. Chiu’s emolument is set aquthe 2011 Annual Report. Save as disclosed ir2€li& Annual Report, Dr.
Chiu has not received any other emoluments (inolpdiny bonus payments, whether fixed or discretioiranature) for the year
ended 31 December 2011.

If re-elected, Dr. Chiu will be eligible as a paipiant of the Option Plans and the 2004 Equity mtige Plan. As such, Dr. Chiu
will be eligible to be granted options, rights evaads pursuant to the terms of the Option Planstk@®004 Equity Incentive Plan.
Any other emoluments of Dr. Chiu will be determin®dthe Compensation Committee and thereafter apprby the Directors in
accordance with the Company’s remuneration polizy will be comparable with the remuneration receéibg directors in other
similar publicly-traded companies.

(v) Frank Meng

Mr. Frank Meng, aged 51, was appointed as an inup# non-executive Director of the Company witleeffrom 23 August
2011.

Mr. Meng has been with the telecom and semiconductiustry for over 20 years. He received his B§rde in microwave and
fibre optics from the Beijing University of PostscaTelecommunications and his MSEE degree fronPtblgtechnic University of
New York. Mr. Meng joined Motorola in April 2010 dris now the senior vice president and preside@refter China for Motorola
Mobility Inc. (NYSE: MMI), where he is responsibfer overseeing all aspects of the company’s busiresl sales operations in
China, Hong Kong and Taiwan. From September 200&pdl 2010, Mr. Meng served as senior vice prestdend president of
Greater China of Qualcomm Inc. (NASDAQ: QCOM). P10 joining Qualcomm Inc., he was the chief opembfficer of Tecom
Asia Group in Beijing, and he had held various sepbsts at Asia.com Inc. and Leyou.com Inc., ifjiBg Infocomm International
Corp., in Taipei and Allen Telecom Inc., in Clevada Ohio, United States.

As at the Latest Practicable Date, Mr. Meng wasr@tdted in 4,471,244 Ordinary Shares within themingaof Part XV of the
SFO.

On 17 November 2011, Mr. Meng was granted an oftiquurchase 4,471,244 Ordinary Shares, if fullgreised, at a price per
Ordinary Share of HK$0.4, pursuant to the 2004 IStoption Plan. This option will expire on the earlof 16 November 2021 or
120 days after termination of his service to thafo

Mr. Meng does not have any relationship with angeBliors, senior management or substantial or cingshareholders of the
Company.

Mr. Meng has not entered into any service contrattt the Company which is not terminable by the @amy within one year
without payment of compensation (other than stayutompensation).

—10 -
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Information about Mr. Meng’s emolument is set authe 2011 Annual Report. Save as disclosed i2@i4 Annual Report, Mr.
Meng has not received any other emoluments (inetudny bonus payments, whether fixed or discretipiranature) for the year
ended 31 December 2011.

If re-elected, Mr. Meng will be eligible as a paipiant of the Option Plans and the 2004 Equity mtige Plan. As such, Mr.
Meng will be eligible to be granted options, rigbtsawards pursuant to the terms of the Optiong$éand the 2004 Equity Incentive
Plan. Any other emoluments of Mr. Meng will be detmed by the Compensation Committee and thereafproved by the
Directors in accordance with the Company’s remuiatgolicy and will be comparable with the remuatén received by directors
in other similar publicly-traded companies.

(vi) Lawrence Juen-Yee Lau

Professor Lawrence Juen-Yee Lau, aged 67, was rppohs a non-executive Director of the Companh witect from 30 June
2011.

Professor Lawrence Juen-Yee Lau has been a Diresttoe 2011. Professor Lau received his B.S. de@ndth Great
Distinction) in Physics and Economics from Stanfthdiversity in 1964 and his M.A. and Ph.D. degree&conomics from the
University of California at Berkeley in 1966 and6Borespectively. He joined the faculty of the Depeant of Economics at Stanford
University in 1966, becoming Professor of Econoniicd976 and the first Kwoh-Ting Li Professor indomic Development at
Stanford University in 1992. From 1992 to 1996, de¥ved as a co-director of the Asia-Pacific Rese&@enter at Stanford
University, and from 1997 to 1999, as the directiothe Stanford Institute for Economic Policy ResbaHe became Kwoh-Ting Li
Professor in Economic Development, Emeritus, ahf8td University upon his retirement in 2006. Fr@®04 to 2010, Professor
Lau served as vice-chancellor (President) of Then€e University of Hong Kong. In 2010, he was apal chairman of CIC
International (Hong Kong) Co., Limited, a wholly-oed subsidiary of China Investment Corporation, sen/es concurrently as
Ralph and Claire Landau Professor of EconomicshatChinese University of Hong Kong.

As at the Latest Practicable Date, Professor Launmainterest in any Ordinary Shares within the mvegof Part XV of the
SFO.

Save for the fact that Professor Lau is the chairm& CIC International (Hong Kong) Co., Limited, iwh in turn is a
wholly-owned subsidiary of China Investment Corpior, a substantial shareholder of the CompanyfeBsor Lau is not otherwise
related to any Directors, senior management ortanbal or controlling shareholders of the Company.

Professor Lau has not entered into any serviceracnvith the Company which is not terminable bg @ompany within one
year without payment of compensation (other thatustry compensation).

—-11 -
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Professor Lau did not receive any emoluments (dioly any bonus payments, whether fixed or discnetip in nature) for the
year ended 31 December 2011.

If re-elected, Professor Lau will be eligible apaticipant of the Option Plans and the 2004 Eqglrigentive Plan. As such,
Professor Lau will be eligible to be granted opsiorights or awards pursuant to the terms of thiéo@gPlans and the 2004 Equity
Incentive Plan. Any other emoluments of Professaur Will be determined by the Compensation Commiitee thereafter approved
by the Directors in accordance with the Compangtmuneration policy and will be comparable with thewuneration received by
directors in other similar publicly-traded companie

In relation to the aforesaid Directors who are pssal to be re-elected, save as disclosed above, ithao other information
required to be disclosed nor are/were they invoimehy of the matters required to be disclosedyamt to any of the requirements
of Rule 13.51(2) of the Listing Rules, and theradsother matter which needs to be brought to ttemtion of the shareholders of
the Company.

2. General Mandates to Issue and Repurchase Shares

Resolutions will be proposed at the AGM to gramegal mandates to the Directors to issue and psecBhares. The relevant
resolutions, in summary, are:

— an ordinary resolution to give the Directors a erah and unconditional mandate to allot, issuenfyrdistribute and
otherwise deal with additional Shares, not excepd®% of the Company’s issued share capital abeadate of the
resolution (as adjusted in accordance with theluéisa), for the period until the conclusion of thext annual general
meeting of the Company (or such earlier periodtat®d in the resolution) (théNéew Issue Mandaté&), which New Issue
Mandate, for the purposes of calculating the nundfeBhares that may be issued under the New IssaredMe, shall
disregard the number of new Shares allotted aneisspon the exercise of any right to subscribguochase attached to
any Shares Convertible Shares) issued pursuant to the resolution to the extérthe amount of the aggregate nominal
share capital of such new Shares to be issuedgtegual to the aggregate nominal share capitauoh Convertible
Shares and provided that such Convertible Shaeesagncelled on or after the issue of such new Share

— an ordinary resolution to give the Directors a erah and unconditional mandate to exercise all gbwers of the
Company to repurchase an amount of Shares not dinge20% of the Company’s issued share capitalt diseadate of
the resolution, for the period until the conclusiminthe next annual general meeting of the Comp@anysuch earlier
period as stated in the resolution) (tfiRepurchase Mandaté); and
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LETTER FROM THE BOARD

— conditional on the passing of the resolutions rangthe New Issue Mandate and the Repurchase Narata ordinary
resolution to authorize the Directors to exercise powers to allot, issue, grant, distribute arldentise deal with
additional Shares under the New Issue Mandate spea of the aggregate nominal amount of sharetataipi the
Company purchased by the Company.

As at the Latest Practicable Date, the Companyitégsue an aggregate of 27,515,703,180 Ordinagyesh On 4 June 2012,
the 360,589,053 convertible preferred shares issu@buntry Hill Limited and the 84,956,858 convlge preferred shares issued to
Datang Holdings (Hongkong) Investment Company Léchitwill be mandatorily converted into 4,455,459,10f8dinary Shares
(assuming the initial conversion rate of 10 Ordyn&hares per convertible preferred share shallyagpirsuant to the ordinary
resolutions passed at the extraordinary generatingeef the Company held on 27 May 2011 (thdahdatory Conversion”).
Accordingly, as at the date of the AGM, subjectthie passing of Resolution no. 4 in relation to New Issue Mandate and in
accordance with the terms therein, the Company dvbel allowed to issue additional Shares of up @abgregate amount of a
maximum of 6,394,232,458 Shares, representing 20&becthen existing issued share capital of the @amy as at the date of the
AGM, being 31,971,162,290 Ordinary Shares, on tisbthat, save and except the Mandatory Conveesiattisclosed above, no
further Ordinary Shares will be issued or repuredgsrior to the date of the AGM.

As of 31 December 2011, there are (i) an outstaneiarrant to purchase 488,730 Ordinary Shares wiiah granted in
connection with an intellectual property developtéoense agreement entered into by the Compang0®3 with a service
provider; (ii) an outstanding warrant to purcha88,810,415 Ordinary Shares (subject to adjustrard)purchase price of HK$1.30
Ordinary Share, subject to receipt of required gowveent and regulatory approvals, granted to Tai&amiconductor Manufacturing
Company, Ltd. on 9 November 2009; (iii) an outstagdvarrant to subscribe up to 72,117,810 conviertiseferred shares at an
exercise price of HK$5.39 per convertible prefersidre (reflective of an effective conversion prideHK$0.539 per Ordinary
Share (based on the initial conversion rate of hr&s per convertible preferred share, subjectijesament)) granted to Country
Hill Limited, a wholly-owned subsidiary of ChinaJestment Corporation; and (iv) an outstanding wsrita subscribe up to
16,991,371 convertible preferred shares at an eseeprice of HK$5.39 per convertible preferred sh@eflective of an effective
conversion price of HK$0.539 per Ordinary Shares@okbon the initial conversion rate of 10 Sharescperertible preferred share,
subject to adjustment)) granted to Datang Holdiftfsngkong) Investment Company Limited which is aoli§rowned subsidiary
of Datang.

Save as disclosed above and in the 2011 AnnualrRepere are no other outstanding options, wasrand other derivatives
and there were no exercise of any outstanding egtiwarrants and other derivatives in the year @@deDecember 2011.

The full text of these (and other) resolutionsés gut in the Notice. In addition, and as requivedler the Listing Rules, an
explanatory statement providing the requisite imfation regarding the Repurchase Mandate is sehdppendix | to this circular.
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RECOMMENDATION

The Directors are of the opinion that the aboveppsed resolutions by the Board set out in the Maie in the best interests of
the Company and the Shareholders as a whole. Aiogydthe Directors recommend the Shareholdergote in favour of such
proposed resolutions.

PROPOSAL BY A SHAREHOLDER TO AMEND THE ARTICLES OF ASSOCIATION AND ADOPTION OF A NEW
SET OF AMENDED AND RESTATED ARTICLES OF ASSOCIATION OF THE COMPANY

The Board has received a proposal from a Sharehpldsuant to Article 68(C) of the Articles of Assation, to amend certain
provisions of the Articles of Association at the MGn light of the recent changes to the Listing &aul

Details of the proposed amendments to the Articfesssociation are set out in Appendix Il to thiscalar.

RESPONSIBILITY STATEMENT

This circular includes particulars given in comptia with the Listing Rules for the purpose of givinformation with regard to
the Company.

The Directors collectively and individually accefptl responsibility for the accuracy of the infortiem contained in this
document and confirm, having made all reasonabigiiers, that to the best of their knowledge anlieb¢éhere are no other facts
the omission of which would make any statementihergsleading.

ANNUAL GENERAL MEETING

The voting at the AGM will be taken by a poll. TBempany will make an announcement of the poll tesnlaccordance with
the relevant requirements under the Listing Rutesamn as possible.

A form of proxy for the AGM is enclosed with thisraular. Whether or not you intend to be presenthat AGM, you are
requested to complete the form of proxy and retumo the branch share registrar of the Companyn@utershare Hong Kong
Investor Services Limited, at Hopewell Centre, 1FMor, 183 Queen’s Road East, Wanchai, Hong Kongcicordance with the
instructions printed thereon not less than 48 hbefsre the time fixed for the AGM. The completioha form of proxy will not
preclude you from attending and voting at the AGMpérson.

Yours faithfully,
On behalf of the Board of Directors
Dr. Tzu-Yin Chiu
Chief Executive Officer, Executive Director
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APPENDIX | EXPLANATORY STATEMENT

This is an explanatory statement given to all Shalders relating to a resolution (theResolution”) to be considered, and if
thought fit, passed by the Shareholders at the A@Morizing the Repurchase Mandate.

LISTING RULES

This explanatory statement contains the informatiequired by the Listing Rules, which provide tladit repurchases of
securities by a company with its primary listingtbe Stock Exchange must be approved in advanem loydinary resolution, either
by way of a general mandate to the Directors toargich repurchases or by specific approval iniogldb specific transactions.

Any repurchase would be made out of funds whichlegelly available for the purpose in accordancthwhe Company’s
constitutive documents and the applicable lawsragdlations of the Cayman Islands.

It is proposed that the Repurchase Mandate wili@ize the repurchase by the Company of up to 1DghheoShares in issue as
at the date of passing the resolution. As at thedtaPracticable Date, the authorized share cagfitile Company is US$22,000,000
consisting of 50,000,000,000 Ordinary Shares, emith a par value of US$0.0004 per Share and 5,@00000 undesignated
preference shares, each with a par value of US$8.p@r Share and the number of Ordinary Sharessireiwas 27,515,703,180,
representing a paid-up share capital of approxind&$11,006,281. As a result of the Mandatory Gmeion, the number of
Ordinary Shares in issue will be 31,971,162,290rasenting a paid-up share capital of approximadtkS$12,788,465. On the basis
of the 31,971,162,290 Ordinary Shares which willilhéssue as at the date of the AGM (and assuntiag save and except the
Mandatory Conversion as disclosed in this Circularfurther Ordinary Shares will be issued or repased prior to the date of the
AGM), the Company would be authorized under theUuRepase Mandate to repurchase a maximum of 3,189,229 Shares (being
10% of the Shares in issue) during the period irclwvthe Repurchase Mandate remains in force. AraréStepurchased pursuant to
the Repurchase Mandate must be fully paid-up.

REASONS FOR REPURCHASES

The Directors believe that it is in the best ing¢seof the Company and its Shareholders to havenargl authority from
Shareholders to enable the Directors to purchaseeSton the market. Such repurchases may, depeadintarket conditions and
funding arrangements at the time, lead to an erdmaant of the net value of the Company and its assel/or its earnings (in each
case on a per Share basis) and will only be madsnlie Directors believe that such repurchasesbeiiefit the Company and its
Shareholders.

There might be a material adverse impact on thekiwgrcapital or gearing position of the Company ¢ampared with the
position disclosed in the 2011 Annual Report) ia #vent that the Repurchase Mandate is exercistdl.itdlowever, the Directors
do not propose to exercise the Repurchase Mandaiech an extent as would, in the circumstances hamaterial adverse effect
on the working capital requirements of the Companthe gearing level which in the opinion of thedgiors is from time to time
appropriate for the Company.
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APPENDIX | EXPLANATORY STATEMENT

DISCLOSURE OF INTERESTS

None of the Directors nor, to the best of theirktealge having made all reasonable enquiries, arihedf Associates, has any
present intention, in the event that the RepurchMemedate is approved by the Shareholders, to belte3 to the Company.

No connected person (as defined in the Listing ubé the Company has notified the Company thdidsea present intention to
sell Shares to the Company, or has undertakenoneelt any of the Shares held by him to the Companyhe event that the
Repurchase Mandate is authorized.

UNDERTAKING

The Directors have undertaken to the Stock Exchdahge so far as the same may be applicable, théyexercise the
Repurchase Mandate in accordance with the Listugdiand the applicable laws and regulations oCingman Islands.

SHARE PRICES

During each of the twelve months preceding the dtaeacticable Date, the highest and lowest traualiees for Shares on the
Stock Exchange were as follows:

Highest  Lowest
(HK$) (HK$)

2011

May $0.940 $0.620
June $0.670 $0.580
July $0.600 $0.455
August $0.485 $0.335
September $0.495 $0.350
October $0.460 $0.350
November $0.450 $0.370
December $0.400 $0.360
2012

January $0425 $0.365
February $0.465 $0.405
March $0.420 $0.375
April $0.425 $0.380
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No purchase of Shares has been made by the Congpathe Stock Exchange in the six months immedigpebceding the
Latest Practicable Date. In the six months preaedire Latest Practicable Date, no repurchase ofeShzas been made by the
Company from its employees pursuant to the 200&kS®tan, 2001 Regulation S Stock Plan, 2001 Preter&hares Stock Plan and
2001 Regulation S Preference Shares Stock Plan.

EFFECT OF THE TAKEOVERS CODE

If as a result of a repurchase of securities ofGbenpany, the proportionate interest in the votights of the Company of a
Shareholder increases, such increase will be tteasean acquisition for the purposes of the Takeo@ode. Accordingly, a
Shareholder, or a group of Shareholders actingoircert, depending on the level of increase of tharéholders’ interest, could
obtain or consolidate control of the Company andobee obliged to make a mandatory offer in accordanith Rule 26 of the
Takeovers Code.

As recorded in the register kept by the Companyeur8ction 336 of the SFO as at the Latest Préd¢éidaate, Datang was
directly and/or indirectly interested in an aggtegaf 5,316,569,761 Ordinary Shares in long pasjtiepresenting approximately
19.32% of the issued share capital of the Comp&mgnghai Industrial Investment (Holdings) Comparimited (“Shanghai
Industrial ") was directly and/or indirectly interested in aggregate of 2,143,277,340 Ordinary Shares in pmsition, representing
approximately 7.79% of the issued share capitahef Company, whereas Taiwan Semiconductor ManufagtulCompany, Ltd.
(“TSMC") was, by virtue of the SFO, directly and/or irelitly interested in an aggregate of 2,623,303,688in@ry Shares
(including 1,789,493,218 Ordinary Shares and anxemésed warrant to purchase (if fully exercise)tapd33,810,415 Ordinary
Shares) in long position, representing approxinge@e$3% of the issued share capital of the Company.

As a result of the Mandatory Conversion, the irter@ef Datang, Shanghai Industrial and TSMC wildleereased to 19.29% (in
long position), 6.70% (in long position) and 8.2{i#long position) of the issued share capitalhaf Company, respectively, and the
interests of Country Hill Limited will become 11 %8

Assuming that, save and except the Mandatory Csiovers disclosed in this Circular, no further @adly Shares will be issued
or repurchased prior to the date of the AGM, in¢kent that the Directors exercise in full the poteerepurchase securities of the
Company under the proposed Repurchase Mandatmténest of Datang, Shanghai Industrial, TSMC andr@ry Hill Limited will
be increased to 21.43% (in long position), 7.45B0l¢ng position), 9.12% (in long position) and 124 (in long position) of the
issued Share capital of the Company, respectively.

In this regard, as at the Latest Practicable Dtate Directors are not aware of the consequencesypincrease in the voting
rights of any existing Shareholder resulting fromexercise in full by the Directors of the powerrépurchase securities of the
Company under the proposed Repurchase Mandateithegsult in such person becoming obliged to makaandatory offer under
Rule 26 of the Takeovers Code.
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As at the Latest Practicable Date, approximately @0of the issued share capital of the Company hedd in public hands.
Immediately following the Mandatory Conversion asctbsed above, approximately 69.42% of the isssieare capital of the
Company will be held in public hands, assumingumthier Shares will be issued or repurchased dftet atest Practicable Date and
up to the date of the Mandatory Conversion. Baseduzh percentage of shareholding and assumingsinat and except for the
Mandatory Conversion, no further Shares will beiéssor repurchased prior to the AGM and in the etheat the Directors exercise
in full the power to repurchase securities of tr@mPany under the proposed Repurchase Mandate,xamately 66.02% of the
issued share capital of the Company will be helgublic hands. The Directors have no present iiderb exercise the proposed
Repurchase Mandate to such extent as will resildtsisithan 25% of the issued share capital of tragany held in public hands.
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APPENDIX I

PROPOSED AMENDMENTS TO ARTICLES OF ASSO CIATION

Index
1

Amendment
Article 61 be
deleted and
replaced in its
entirety

Original

The Board or the Chairman of the Board
may whenever they or he think fit proceed
to convene a general meeting of the
Company. The ability of Members to call
any general meeting of the Company is
specifically denied. General meetings of
the Company may be held at such place,
either within or without the Cayman
Islands, as determined by the Board. The

Proposed amendment

The Board or the Chairman of the Board
may whenever they or he think fit proceed
to convene a general meeting of the
Company. Member(s) solely or collectively
representing more than 10% of the total
voting rights of all Members may request
the Board to convene an extraordinary
general meeting. The Chairman shall,
within 10 days after receipt of the request

Board may, in its sole discretion, determine from such Member(s), prepare for

that the meeting shall not be held at any
place, but may instead be held solely by
means of remote communication as

follows:

—19 -

convening an extraordinary general meeting
to transact the business brought before such
meeting by such Member(s) in accordance
with the Articles. General meetings of the
Company may be held at such place, either
within or outside the Cayman Islands, as
determined by the Board. The Board may,
in its sole discretion, determine that the
meeting shall not be held at any place, but
may instead be held solely by means of
remote communication as follows:




APPENDIX I

PROPOSED AMENDMENTS TO ARTICLES OF ASSO CIATION

Index
2

Amendment

First paragraph of
Article 68 be
deleted and
replaced in its
entirety

Article 68.1 be
deleted and
replaced in its
entirety

Original Proposed amendment

No business may be transacted at any No business may be transacted at any
general meeting, other than business that iggeneral meeting, other than business that is
either (A) specified in the notice of either (A) specified in the notice of meeting
meeting (or any supplement thereto) given (or any supplement thereto) given by or at
by or at the direction of the Board (or any the direction of the Board (or any duly

duly authorized committee thereof), (B) authorized committee thereof), (B)

otherwise properly brought before an otherwise properly brought before an
annual general meeting by or at the annual general meeting by or at the
direction of the Board (or any duly direction of the Board (or any duly
authorized committee thereof) or (C) authorized committee thereof) or (C)
otherwise properly brought before an otherwise properly brought before an
annual general meeting by any Member of annual general meeting by any Member of
the Company who (i) is a Member of the Company or properly brought before

record on both (x) the date of the giving of any other general meetings by Member(s)

the notice by such Member provided for in solely or collectively representing more

this Article 68 and (y) the record date for than 10% of the total voting rights of all

the determination of Members entitled to Members and, in both cases, such

vote at such annual general meeting and Member(s) shall (i) be Member(s) of record

(i) complies with the notice procedures set on both (x) the date of the giving of the

forth in this Article 68. notice by such Member(s) provided for in
this Article 68 and (y) the record date for
the determination of Members entitled to
vote at such general meeting and (ii)
comply with the notice procedures set forth
in this Article 68.

In addition to any other applicable In addition to any other applicable
requirements, for business to be properly requirements, for business to be properly
brought before an annual general meeting brought before any general meeting by (a)
by a Member, such Member must have Member(s), such Member(s) must have

given timely notice thereof in proper given timely notice thereof in proper written
written form to the Secretary of the form to the Secretary of the Company.
Company.
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PROPOSED AMENDMENTS TO ARTICLES OF ASSO CIATION

Index

Amendment
Article 68.2 be
deleted and
replaced in its
entirety

Original

For all matters other than for the
nomination for election of a Director to be
made by a Member of the Company, to be
timely, such Member’s notice shall be
delivered to the Secretary at the principal
executive offices of the Company not less
than sixty (60) days nor more than ninety
(90) days prior to the first anniversary of
the preceding year’s annual general
meeting; provided, however, that in the
event that the date of the annual general
meeting is advanced by more than thirty
(30) days or delayed by more than sixty
(60) days from such anniversary date,
notice by the Member to be timely must be
delivered not earlier than the ninetieth
(90th) day prior to such annual general
meeting and not later than the close of
business on the later of the sixtieth (60th)

Proposed amendment

For all matters other than for the
nomination for election of a Director to be
made by (a) Member(s) of the Company, to
be timely, such Member’'s/Members’ notice
shall be delivered to the Secretary at the
principal executive offices of the Company
(i) in respect of an annual general meeting,
not less than sixty (60) days nor more than
ninety (90) days prior to the first
anniversary of the preceding year’s annual
general meeting; provided, however, that in
the event that the date of the annual general
meeting is advanced by more than thirty
(30) days or delayed by more than sixty
(60) days from such anniversary date,
notice by the Member(s) to be timely must
be delivered not earlier than the ninetieth
(90th) day prior to such annual general
meeting and not later than the close of

day prior to such annual general meeting obusiness on the later of the sixtieth (60th)

the tenth (10th) day following the day on
which public announcement of the date of
such meeting is first made.
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day prior to such annual general meeting or
the tenth (10th) day following the day on
which public announcement of the date of
such meeting is first made or (ii) in the case
of an extraordinary general meeting, within
7 days after the day of the dispatch of the
notice of such meeting. Upon receipt of a
valid notice duly served by a Member in
accordance with this Article, the Board
shall, if necessary in order to comply with
the notice period requirement set out in
these Articles and/or any applicable laws or
regulations, postpone the holding of such
general meeting by serving a notice of
postponement on its Members in any
manner permitted by these Articles and, for
purposes of convening the postponed
meeting, notice of the postponed meeting
shall be given as in the case of an original
meeting in compliance with these Articles
and/or any applicable laws or regulations.
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Index Amendment Original Proposed amendment
Article 68.3 be To be in proper written form, a Member’s  To be in proper written form, a
deleted and notice to the Secretary must set forth as to Member’'s/Members’ notice to the Secretary
replaced in its each matter such Member proposes to must set forth as to each matter such
entirety bring before the annual general meeting (1)Member proposes to bring before the

a brief description of the business desired general meeting (1) a brief description of

to be brought before the annual general  the business desired to be brought before
meeting and the reasons for conducting  the general meeting and the reasons for
such business at the annual general conducting such business at the general
meeting, (2) the name and record address meeting, (2) the name(s) and record

of such Member, (3) the class or series andaddress(es) of such Member(s), (3) the class
number of Shares of the Company which or series and number of Shares of the

are owned beneficially or of record by such Company which are owned beneficially or

Member, (4) a description of all of record by such Member(s), (4) a
arrangements or understandings between description of all arrangements or

such Member and any other person or understandings between such Member(s)
persons (including their names) in and any other person or persons (including
connection with the proposal of such their names) in connection with the

business by such Member and any materiaproposal of such business by such

interest of such Member in such business Member(s) and any material interest of such

and (5) a representation that such Member Member(s) in such business and (5) a

intends to appear in person or by proxy at representation that such Member(s)

the annual general meeting to bring such intend(s) to appear in person or by proxy at

business before the meeting. the general meeting to bring such business
before the meeting.
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PROPOSED AMENDMENTS TO ARTICLES OF ASSO CIATION

Index

Amendment
Article 68.4 be
deleted and
replaced in its
entirety

Original Proposed amendment

No business shall be conducted at the No business shall be conducted at a general
annual general meeting except business meeting except business brought before the
brought before the annual general meeting general meeting in accordance with the

in accordance with the procedures set forthprocedures set forth in this Article 68,

in this Article 68, provided, however, that, provided, however, that, once business has
once business has been properly brought been properly brought before the general
before the annual general meeting in meeting in accordance with such
accordance with such procedures, nothing procedures, nothing in this Article 68 shall
in this Article 68 shall be deemed to be deemed to preclude discussion by any
preclude discussion by any Member of any Member of any such business. If the

such business. If the Chairman of an Chairman of a general meeting determines
annual general meeting determines that  that business was not properly brought
business was not properly brought before before the general meeting in accordance
the annual general meeting in accordance with the foregoing procedures, the

with the foregoing procedures, the Chairman shall declare to the meeting that
Chairman shall declare to the meeting that the business was not properly brought
the business was not properly brought before the meeting and such business shall

before the meeting and such business shalhot be transacted.
not be transacted.

— 23—




APPENDIX I PROPOSED AMENDMENTS TO ARTICLES OF ASSO CIATION

Index Amendment Original Proposed amendment
Article 68.5 be In addition to any other applicable In addition to any other applicable
deleted and requirements, for a nomination for election requirements, for a nomination for election
replaced in its of a Director to be made by a Member of of a Director to be made by (a) Member(s)
entirety the Company, such Member must (A) be a of the Company, such Member(s) must (A)

Member of record on both (x) the date of be (a) Member(s) of record on both (x) the
the giving of the notice by such Member  date of the giving of the notice by such
provided for in this Article 68 and (y) the  Member(s) provided for in this Article 68
record date for the determination of and (y) the record date for the determination
Members entitled to vote at such annual  of Members entitled to vote at such general
general meeting and (B) have given timely meeting and (B) have given timely notice
notice thereof in proper written form to the thereof in proper written form to the
Secretary of the Corporation. If a Member Secretary of the Corporation. If a Member
is entitled to vote only for a specific class is entitled to vote only for a specific class or
or category of directors at a meeting of the category of directors at a meeting of the
Members, such Member’s right to Members, such Member’s right to nominate
nominate one or more persons for election one or more persons for election as a

as a director at the meeting shall be limiteddirector at the meeting shall be limited to

to such class or category of directors. such class or category of directors.
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PROPOSED AMENDMENTS TO ARTICLES OF ASSO CIATION

Index

Amendment
Article 68.6 be
deleted and
replaced in its
entirety

Original Proposed amendment

To be timely for purposes of Article 68.5  To be timely for purposes of Article 68.5 in
in connection with the annual general connection with the annual general meeting,
meeting, a Member’s notice shall be a Member’s notice shall be delivered to the

delivered to the Secretary at the principal Secretary at the principal executive offices
executive offices of the Company. In the  of the Company. In the event of an

event the Company calls an extraordinary extraordinary general meeting for the
general meeting for the purpose of electing purpose of electing one or more directors to
one or more directors to the Board, any  the Board, any Member entitled to vote for
Member entitled to vote for the election of the election of such director(s) at such

such director(s) at such meeting and meeting and satisfying the requirements
satisfying the requirements specified abovespecified above may nominate a person or
may nominate a person or persons (as the persons (as the case may be) for election to
case may be) for election to such such position(s) as are specified in the
position(s) as are specified in the Company’s notice of such meeting, but only
Company’s notice of such meeting, but if the Member notice required hereof shall
only if the Member notice required hereof be delivered to the Secretary at the principal
shall be delivered to the Secretary at the executive office of the Company. The
principal executive office of the Company, period for lodgment of the notices by a

The period for lodgment of the notices by aMember referred to in this Article shall

Member referred to in this Article shall commence no earlier than the day after the
commence no earlier than the day after thedispatch of the notice of the meeting
dispatch of the notice of the meeting appointed for such election and end no later

appointed for such election and end no than (7) days prior to the date of such

later than (7) days prior to the date of such meeting and shall be for a minimum period

meeting and shall be for a minimum period of seven (7) days. Upon receipt of a valid

of seven (7) days. notice duly served by a Member in
accordance with this Article, the Board
shall, if necessary in order to comply with
the notice period requirement set out in
these Articles and/or any applicable laws or
regulations, postpone the holding of such
general meeting by serving a notice of
postponement on its Members in any
manner permitted by these Articles and for
the purpose of convening the postponed
meeting, notice of the postponed meeting
shall be given as in the case of an original
meeting in compliance with these Articles
and/or any applicable laws or regulations.
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Index Amendment Original Proposed amendment
Article 68.7 be To be in proper written form for purposes To be in proper written form for purposes of
deleted and of Article 68.5, a Member’s notice to the  Article 68.5, a Member's/Members’ notice
replaced in its Secretary must be set forth (A) as to each to the Secretary must be set forth (A) as to
entirety person whom the Member proposes to each person whom the Member(s)

nominate for election as a director (1) the propose(s) to nominate for election as a
name, age, business address and residencdirector (1) the name, age, business address
address of the person, (2) the principal and residence address of the person, (2) the
occupation or employment of the person, principal occupation or employment of the

(3) the class or series and number of person, (3) the class or series and number of
Shares of the Company, if any, which are Shares of the Company, if any, which are
owned beneficially or of record by the owned beneficially or of record by the

person and (4) any other information person and (4) any other information

relating to the person that would be relating to the person that would be required

required to be disclosed pursuant to any to be disclosed pursuant to any Exchange
Exchange Rules; and (B) as to the MemberRules; and (B) as to the Member(s) giving

giving notice (1) the name and record notice (1) the name and record address of
address of such Member, (2) the class or such Member(s), (2) the class or series and
series and number of Shares of the number of Shares of the Company which
Company which are owned beneficially or are owned beneficially or of record by such
of record by such Member, (3) a Member(s), (3) a description of all
description of all arrangements or arrangements or understandings between

understandings between such Member andsuch Member(s) and each proposed

each proposed nominee and any other nominee and any other person or persons
person or persons (including their names) (including their names) pursuant to which
pursuant to which the nomination(s) are to the nomination(s) are to be made by such
be made by such Member, (4) a Member(s), (4) a representation that such
representation that such Member intends toMember(s) intend(s) to appear in person or
appear in person or by proxy at the annual by proxy at the general meeting to nominate
meeting to nominate the person(s) named the person(s) named in such notice and (5)
in its notice and (5) any other information any other information relating to such

relating to such Member that would be Member(s) that would be required to be
required to be disclosed pursuant to any disclosed pursuant to any Exchange Rules.
Exchange Rules. Such notice must be Such notice must be accompanied by a

accompanied by a written consent of each written consent of each proposed nominee
proposed nominee to being named as a  to being named as a nominee and to serve
nominee and to serve as a director if as a director if elected.

elected.
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Index Amendment Original Proposed amendment
Article 68.8 be No person shall be eligible for election as aNo person shall be eligible for election as a
deleted and director of the Company unless nominated director of the Company unless nominated
replaced in its in accordance with the procedures set forthin accordance with the procedures set forth
entirety in the Articles under this heading of in the Articles under this heading of
“NOTICE OF GENERAL “NOTICE OF GENERAL MEETINGS ".
MEETINGS”". If the Chairman of an If the Chairman of a general meeting

annual general meeting determines that a determines that a nomination was not made
nomination was not made in accordance in accordance with the foregoing

with the foregoing procedures, the procedures, the Chairman shall declare to
Chairman shall declare to the meeting that the meeting that the nomination was

the nomination was defective and such defective and such defective nomination
defective nomination shall be disregarded. shall be disregarded. This Article 68 shall

This Article 68 shall not apply to any not apply to any nomination of a director in
nomination of a director in an election in  an election in which only the holders of one
which only the holders of one or more or more series of Preferred Shares of the
series of Preferred Shares of the Company Company are entitled to vote (unless

are entitled to vote (unless otherwise otherwise provided in the terms of such

provided in the terms of such series of series of Preferred Shares).
Preferred Shares).
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sSMIC
e

Semiconductor Manufacturing International Corporati on
Ol BB R R R R R A a
(Incorporated in the Cayman Islands with limiteability)
(Stock code: 981)

(1) NOTICE OF ANNUAL GENERAL MEETING
(2) RE-ELECTION OF DIRECTORS
(3) PROPOSED GENERAL MANDATES TO ISSUE AND
REPURCHASE SHARES
AND
(4) AMENDMENTS TO THE ARTICLES OF ASSOCIATION

NOTICE IS HEREBY GIVEN THAT the annual general meetingAGM ") of Semiconductor Manufacturing International
Corporation (the Company”) will be held on Thursday, 7 June 2012 at 18 Ajjamg Road, PuDong New Area, Shanghai, People’s

Republic of China at 11: 00 a.m. for the purpostarisacting the following business:
ORDINARY BUSINESS

1. To receive and consider the audited financial states and the reports of the Directors of the Comgthe ‘Directors”)
and auditors of the Company for the year ended &debber 2011.

2. Tore-elect the retiring Directors and authotlze board of Directors (thd8bard of Directors”) to fix their remuneration.

3.  To re-appoint Deloitte Touche Tohmatsu as auslitdrthe Company and authorize the audit commitfeidne Board of
Directors to fix their remuneration.

SPECIAL BUSINESS PROPOSED BY THE BOARD OF DIRECTORS

To consider and, if thought fit, to pass with othwiut modification the following ordinary resoluti® as proposed by the Board
of Directors:

4.  “THAT:

(A)  subject to paragraph (B) below, the exercise byBbard of Directors during the Relevant Period defined
below) of all the powers of the Company to allssue, grant, distribute and otherwise deal withtexhél Shares
(as defined below) and to make, issue or grantffEgreements, options, warrants and other sesuwhich will
or might require Shares to be allotted, issuedhtgrh distributed or otherwise dealt with duringafter the end of
the Relevant Period, be and is hereby generallyuandnditionally approved;

*  for identification purposes only
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(B) the aggregate nominal amount of share capitaltetipissued, granted, distributed or otherwisetdeigh or agreed
conditionally or unconditionally to be allottedsised, granted, distributed or otherwise dealt \ithether pursuant
to an option, conversion or otherwise) by the Baair@irectors pursuant to the approval in paragréphabove,
otherwise than pursuant to:

0) a Rights Issue (as defined below); or

(i) any option scheme or similar arrangement fa& time being adopted for the grant or issue tolxhiectors
and/or officers and/or employees of the Companyarehy of its subsidiaries of Shares or rightadquire
Shares, including without limitation pursuant te@ tGompany’s 2004 Stock Option Plan, 2004 Employee
Stock Purchase Plan and the 2004 Equity Incentiae; Br

(i)  the exercise of rights of subscription or cemnsion under the terms of any warrant issued byCirapany or
any securities which are convertible into Shares; o

(iv)  any scrip dividend or similar arrangement prbrg for the allotment of Shares in lieu of the \Wehor part of
a dividend on Shares pursuant to the articles sb@dation of the Company (thé\fticles”) from time to
time,

shall not exceed the aggregate of:

(a) twenty per cent. of the aggregate nominal amounhefshare capital of the Company in issue as at
the date of passing this Resolution 4 (tlestie Mandate Limit”); and

(b)  (if the Board of Directors is so authorized byseparate resolution of the shareholders of the
Company) the aggregate nominal amount of shareatayiithe Company purchased by the Company
subsequent to the passing of this Resolution 4tgugp maximum equivalent to ten per cent. of the
aggregate nominal amount of the share capital®fQbmpany in issue as at the date of passing this
Resolution 4),

and the said approval shall be limited accordingly;
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(©)

(d)

for the purposes of calculating the number of Shahat may be issued under the Issue Mandate
Limit, the number of new Shares allotted and issupdn the exercise of any right to subscribe or
purchase Shares attached to any Sha@en{/ertible Shares) issued pursuant to this resolution
shall, to the extent of the amount of the aggregatminal share capital of such new Shares to be
issued that is equal to the aggregate nominal stepital of such Convertible Shares and provided
that such Convertible Shares are cancelled onter dhife issue of such new Shares, be disregarded;

for the purpose of this Resolution 4:

0] “Relevant Period means the period from (and including) the datpadsing this Resolution
4 until the earlier of:

(@)  the conclusion of the next annual general meetfrigeoCompany;

(b)  the expiration of the period within which thexheannual general meeting of the
Company is required by the Articles of Associatiorby law to be held; or

(c) the revocation or variation of the authority givunder this Resolution 4 by an
ordinary resolution of the shareholders of the Canypin a general meeting;

(i) “Rights Issu€ means an offer of Shares open for a period fixgedhe Board of Directors to
holders of Shares on the register of members (&@agpropriate, to the holders of warrants
and other securities which carry a right to sulcor purchase shares in the Company on
the relevant register) on a fixed record date iopprtion to their then holdings of such
Shares (and, if appropriate, such warrants and stiurities) (subject to such exclusions or
other arrangements as the Board of Directors mayndeecessary or expedient in relation to
fractional entitlements or having regard to anyalegr practical restrictions or obligations
under the laws of, or the requirements of any rasagl regulatory body or any stock
exchange in, any jurisdiction or territory appli@io the Company);

(i)  “ Ordinary Shares” means the common shares of par value US$0.00H4 iagthe capital of
the Company;

(iv)  “Preferred Shares means the preferred shares of par value of USRA.@ach in capital of
the Company; and

(v) “Shares means shares of all classes in the capital ofaepany (including but not limited
to Ordinary Shares and Preferred Shares) and wareard other securities which carry a
right to subscribe or purchase shares in the Cogipan
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“THAT :

(A)

(B)

©

subject to paragraph (B) below, the exercise byBbard of Directors during the Relevant Period Ibfttze
powers of the Company to purchase Shares on Thek Sschange of Hong Kong Limited (theStbck
Exchangé€) or any other stock exchange on which the Sharag be listed and which is recognised for this
purpose by the Hong Kong Securities and Futuresrliesion and the Stock Exchange, in accordance allith
applicable laws, including the Hong Kong Code omar8HRepurchases and the Rules Governing the Lisfing
Securities on The Stock Exchange of Hong Kong lanhifas amended from time to time), be and is hereby
generally and unconditionally approved;

the aggregate nominal amount of Shares which beapurchased or agreed conditionally or unconuttiy to
be purchased pursuant to the approval in paragiaplbove shall not exceed ten per cent. of theegme
nominal amount of the share capital of the Comparigsue as at the date of passing of this Reswllij and
the said approval shall be limited accordingly; and

for the purpose of this Resolution 5:

0] “Relevant Period means the period from (and including) the passifighis Resolution 5 until the
earlier of:

(@)  the conclusion of the next annual general meetirigeoCompany;

(b)  the expiration of the period within which thexh@nnual general meeting of the Company is
required by the Articles of Association of the Camp or by law to be held; or

(c)  the revocation or variation of the authority gfivunder this Resolution 5 by an ordinary resofutio
of the shareholders of the Company in a generatintggeand

(i)  “Shares means shares of all classes in the capital ofxbepany (including but not limited to ordinary
shares of par value US$0.0004 each in the capit#heo Company and preferred shares of par value
US$0.0004 each in the capital of the Company) aadamts and other securities which carry a right to
subscribe or purchase shares in the Company.”
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6. “THAT, conditional on the passing of Resolutions 4 aithé exercise by the Board of Directors of the pmareferred
to in paragraph (A) of Resolution 4 in respecttaf share capital of the Company referred to inmadagraph (b) of
paragraph (B) of Resolution 4, be and is herebyamu and authorized.”

SPECIAL BUSINESS PROPOSED BY A SHAREHOLDER

To consider and, if thought fit, to pass with ortheiut modifications the following special resolutsoas proposed by a

shareholder:

7. “THAT the Articles be and are hereby amended in theviatig manner:

@)

(b)

Article 61

Article 61 shall be deleted in its entirety andlaegpd by the following new Article 61:

“The Board or the Chairman of the Board may whenekiey or he think fit proceed to convene a general
meeting of the Company. Member(s) solely or colety representing more than 10% of the total vgptilghts

of all Members may request the Board to convenexaraordinary general meeting. The Chairman shathin

10 days after receipt of the request from such Man(sh, prepare for convening an extraordinary ganer
meeting to transact the business brought beforle mgeting by such Member(s) in accordance withAthieles.
General meetings of the Company may be held at plade, either within or outside the Cayman Islarads
determined by the Board. The Board may, in its slideretion, determine that the meeting shall reothbld at
any place, but may instead be held solely by me&rsmote communication as follows:”

Article 68

The first paragraph of Article 68 shall be deleiteds entirety and replaced by the following nevtiéle 68:

“No business may be transacted at any general mggaither than business that is either (A) speatifiethe
notice of meeting (or any supplement thereto) gibgror at the direction of the Board (or any dulitreorized
committee thereof), (B) otherwise properly broulgbfore an annual general meeting by or at the titireof the
Board (or any duly authorized committee thereof®@) otherwise properly brought before an annualegal
meeting by any Member of the Company or propertyught before any other general meetings by Memper(s
solely or collectively representing more than 10f4he total voting rights of all Members and, intbha@cases
such Member(s) shall (i) be Member(s) of recordbmth (x) the date of the giving of the notice byclsu
Member(s) provided for in this Article 68 and (Yletrecord date for the determination of Membergéledtto
vote at such general meeting and (ii) comply whig motice procedures set forth in this Article 68.”
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Article 68.1
Article 68.1 shall be deleted in its entirety aeglaced by the following new Article 68.1:

“In addition to any other applicable requiremefits,business to be properly brought before any ggmaeeting
by (a) Member(s), such Member(s) must have giveelii notice thereof in proper written form to thecgtary
of the Company.”

Article 68.2
Article 68.2 shall be deleted in its entirety aeglaced by the following new Article 68.2:

“For all matters other than for the nomination &ection of a Director to be made by (a) Membedf}he
Company, to be timely, such Member’'s/Members’ rotghall be delivered to the Secretary at the praici
executive offices of the Company (i) in respectaofannual general meeting, not less than sixty @9 nor
more than ninety (90) days prior to the first aendary of the preceding year’s annual general mgepirovided,
however, that in the event that the date of theiahgeneral meeting is advanced by more than t(8@y days or
delayed by more than sixty (60) days from suchaesary date, notice by the Member(s) to be tinmlyst be
delivered not earlier than the ninetieth (90th) gagr to such annual general meeting and not thain the close
of business on the later of the sixtieth (60th) gapr to such annual general meeting or the t¢h€ih) day
following the day on which public announcementtof tate of such meeting is first made or (i) ia dase of an
extraordinary general meeting, within 7 days after day of the dispatch of the notice of such meetUpon
receipt of a valid notice duly served by a Memiveaccordance with this Article, the Board shallhdftessary in
order to comply with the notice period requiremseitt out in these Articles, postpone the holdinguath general
meeting by serving a notice of postponement oMisnbers in any manner permitted by these Articked #or
purposes of convening the postponed meeting, nofitiee postponed meeting shall be given as ircédse of an
original meeting in compliance with these Articfes.
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Article 68.3
Article 68.3 shall be deleted in its entirety aeglaced by the following new Article 68.3:

“To be in proper written form, a Member's/Membenstice to the Secretary must set forth as to eaattemsuch
Member proposes to bring before the general meétipg brief description of the business desirededrought
before the general meeting and the reasons forumimg such business at the general meeting, €néme(s)
and record address(es) of such Member(s), (3)l&ss or series and number of Shares of the Comphith are
owned beneficially or of record by such Member(g), a description of all arrangements or understaysd
between such Member(s) and any other person ocome(including their names) in connection with pineposal
of such business by such Member(s) and any matetialest of such Member(s) in such business ahda (5
representation that such Member(s) intend(s) t@apm person or by proxy at the general meetingitog such
business before the meeting.”

Article 68.4
Article 68.4 shall be deleted in its entirety arglaced by the following new Article 68.4:

“No business shall be conducted at a general meetktept business brought before the general ngeatin
accordance with the procedures set forth in thiscker 68, provided, however, that, once business leen
properly brought before the general meeting in etamoce with such procedures, nothing in this Aetié8 shall
be deemed to preclude discussion by any Membenyfsach business. If the Chairman of a general ingeet
determines that business was not properly brougfuré the general meeting in accordance with thegming
procedures, the Chairman shall declare to the ngeeliat the business was not properly brought befbe
meeting and such business shall not be transacted.”

Article 68.5
Article 68.5 shall be deleted in its entirety arglaced by the following new Article 68.5:

“In addition to any other applicable requiremetits, a nomination for election of a Director to bede by (a)
Member(s) of the Company, such Member(s) must @)Yd Member(s) of record on both (x) the datehef t
giving of the notice by such Member(s) provided far this Article 68 and (y) the record date for the
determination of Members entitled to vote at suehegal meeting and (B) have given timely noticedb&in
proper written form to the Secretary of the Corpiora If a Member is entitled to vote only for aesffic class or
category of directors at a meeting of the Membsush Member’s right to nominate one or more pergons
election as a director at the meeting shall betéichto such class or category of directors.”
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Article 68.6
Article 68.6 shall be deleted in its entirety aeglaced by the following new Article 68.6:

“To be timely for purposes of Article 68.5 in comtien with the annual general meeting, a Membeotice shall
be delivered to the Secretary at the principal etiee offices of the Company. In the event of atrardinary
general meeting for the purpose of electing oneore directors to the Board, any Member entitleddte for
the election of such director(s) at such meeting satisfying the requirements specified above nayinate a
person or persons (as the case may be) for electisnch position(s) as are specified in the Comsamotice of
such meeting, but only if the Member notice reqliihereof shall be delivered to the Secretary atptirecipal
executive office of the Company. The period forgownt of the notices by a Member referred to is thiticle
shall commence no earlier than the day after tepadch of the notice of the meeting appointed fimhselection
and end no later than (7) days prior to the datsush meeting and shall be for a minimum periodexfen (7)
days. Upon receipt of a valid notice duly servedabylember in accordance with this Article, the Bbahall, if
necessary in order to comply with the notice pereguirement set out in these Articles and/or goylieable
laws or regulations, postpone the holding of suehegal meeting by serving a notice of postponersenits
Members in any manner permitted by these Articled for the purpose of convening the postponed megeti
notice of the postponed meeting shall be givennathé case of an original meeting in compliancenhwitese
Articles and/or any applicable laws or regulatitns.

Article 68.7
Article 68.7 shall be deleted in its entirety aeglaced by the following new Article 68.7:

“To be in proper written form for purposes of Al®8.5, a Member’'s/Members’ notice to the Secyetanst be
set forth (A) as to each person whom the Membgn(gpose(s) to nominate for election as a direciyrtife
name, age, business address and residence adtltessperson, (2) the principal occupation or empient of
the person, (3) the class or series and numbehareS of the Company, if any, which are owned beiadlfy or of
record by the person and (4) any other informatidating to the person that would be required taliselosed
pursuant to any Exchange Rules; and (B) as to temid&r(s) giving notice (1) the name and record esklof
such Member(s), (2) the class or series and nuofb®hares of the Company which are owned bendijoiailof
record by such Member(s), (3) a description ofalhngements or understandings between such Meshizend
each proposed nominee and any other person or nEeréocluding their names) pursuant to which the
nomination(s) are to be made by such Member(s)a [#presentation that such Member(s) intend(appear in
person or by proxy at the general meeting to notaitiae person(s) named in such notice and (5) &nmgro
information relating to such Member(s) that woukl required to be disclosed pursuant to any Exché&hges.
Such notice must be accompanied by a written cartdfegach proposed nominee to being named as aneemi
and to serve as a director if elected.”
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Article 68.8

Article 68.8 shall be deleted in its entirety aeglaced by the following new Article 68.8:

“No person shall be eligible for election as a dioe of the Company unless nominated in accordavidethe
procedures set forth in the Articles under thisdieg of “NOTICE OF GENERAL MEETINGS ". If the
Chairman of a general meeting determines that aimaiion was not made in accordance with the foregoi
procedures, the Chairman shall declare to the ngeetiat the nomination was defective and such tetec
nomination shall be disregarded. This Article 68lshot apply to any nomination of a director inelection in
which only the holders of one or more series off@red Shares of the Company are entitled to votdess
otherwise provided in the terms of such seriesrefdPred Shares).”

8. “THAT subject to passing of Resolution 7 above, a newo@mended and restated articles of associatibichv
consolidates all of the proposed amendments refeorén Resolution 7, a copy of which has beenetdlzlt the meeting
marked “A” and signed by the chairman of the megfor identification purpose, be and is hereby aedmms the new
articles of association in substitution for andhe exclusion of the existing Articles with immetdiaffect.”

By Order of the Board
Anne Wai Yui Chen
Company Secretary

Hong Kong, 9 May 2012
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Principal place of business:
18 Zhangjiang Road
PuDong New Area
Shanghai 201203

People’s Republic of China

Registered office:

PO Box 309, Ugland House,
Grand Cayman, KY1-1104,
Cayman Islands.

Members of the Board:

Zhang Wenyi as Chairman of the Board of Directard &xecutive Director of the Company; Tzu-Yin Clis Chief Executive
Officer and Executive Director; Chen Shanzhi, Gamdfjang, Lawrence Juen-Yee Lau and Zhou Jie asBXenutive Directors of
the Company; and Tsuyoshi Kawanishi, Frank MenglapeBu Tan as Independent Non-Executive Directdrhe Company.

Notes:

1. A member entitled to attend and vote at the meatmgvened by the above notice is entitled to agp@iproxy or, if such
member is a holder of more than one Share, moredha proxy to attend and vote instead of such neenvishere a member
appoints more than one proxy the instrument of pihall state which proxy is entitled to vote opddl. A proxy need not be
a member of the Company.

2. To be valid, a form of proxy must be deliveredhie Company’s branch share registrar, ComputezsHang Kong Investor
Services Limited, at 17M Floor, Hopewell Centre3 XBueen’s Road East, Wanchai, Hong Kong, not kess 48 hours before
the meeting or adjourned meeting (or 24 hours leedopoll is taken, if the poll is not taken on Haene day as the meeting or
adjourned meeting). If a proxy form is signed undgrower of attorney, the power of attorney or ptngthority relied on to
sign it (or an office copy) must be delivered te tiompany’s share registrar with the proxy formgegt that a power of
attorney which has already been registered withtCthipany need not be so deliver€dmpletion and return of a form of
proxy will not preclude a member from attending in person and voting at the meeting or any adjournmenthereof
should he so wish.

3. The register of members of the Company will eset from 4 June 2012 to 7 June 2012 (both dayssine), during which
period no transfer of shares in the Company wiltdgstered. All persons who are registered holdétke Company’s shares
on 7 June 2012, the record date for the AGM, vélEntitled to attend and vote at the AGM.

4. In relation to Resolution 2, two Class Il DirestoDr. Chen Shanzhi and Mr. Lip-Bu Tan, whoseiahiappointments as
Directors took effect on June 23, 2009 and Noven3h@001, respectively, will retire from office thie 2012 AGM pursuant
to Article 90 of the Articles of Association. Eacii Dr. Chen and Mr. Tan will offer himself for rdeetion as a Class Il
Director. If re-elected, each of Dr. Chen and MmTWill hold office until the 2015 annual generateting.
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Two Class | Directors, Mr. Zhang Wenyi and Dr. T¢ia-Chiu, whose initial appointments as Directarsk effect on June 30,
2011 and August 5, 2011, respectively, will refirem office at the 2012 AGM pursuant to Article 186 the Articles of
Association. Each of Mr. Zhang and Dr. Chiu wilfeafhimself for re-election as a Class | Directbre-elected, each of them
will hold office until the 2014 annual general niegt

One Class Il Director, Mr. Frank Meng, whose iniigpointment took effect on August 23, 2011, wefiire from office at the
2012 AGM pursuant to Article 126 of the Articles A§sociation. Mr. Meng will offer himself for readtion as a Class Il
Director. If re-elected, he will hold office unthie 2015 annual general meeting.

One Class Il Director, Professor Lawrence JuendYae, whose initial appointment took effect on J&@ 2011, will retire
from office at the 2012 AGM pursuant to Article 1@86the Articles of Association. He will offer hire§ for re-election as a
Class Il Director. If re-elected, he will hold @fé until the 2013 annual general meeting.

In relation to Resolution 5, an explanatory steet (as required by the Listing Rules) is setiouappendix | to the circular
containing this notice.

By Resolutions 4 and 6, approval is being sotigith the shareholders of the Company, as a gensabate in compliance

with the Listing Rules, so that in the event it @es desirable for the Company to issue any neweshéhe Board of

Directors is given the flexibility and discretiom allot and issue new shares up to twenty per oéiiie issued share capital of
the Company, together with such number of sharemasbe repurchased by the Company pursuant tgeheral mandate

under Resolution 5, as more particularly describeResolutions 4 to 6.

The Articles of Association adopted by the Conypand delivered to (and registered by) the Caynsentls Registrar of

Companies and Hong Kong Companies Registry areeiichglish language. Accordingly, the special nesmhs set out in the

above notice (Resolutions 7 and 8) will, if passepassed in the English language. The translatiorthe Chinese language
(including the special resolutions) in the Chinesesion of the circular is for information only.
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TO THE REGISTERED HOLDERS OF AMERICAN DEPOSITARY RE CEIPTS (“ADRs")
REPRESENTING ORDINARY SHARES OF
SEMICONDUCTOR MANUFACTURING INTERNATIONAL CORPORATI ON
Please refer to the reverse side of this carchiResolutions to be voted at the Meeting.|
FOLD AND DETACH HERE

| FORAGAINST FORAGAINST FORAGAINST FORAGAINST I

Res. 1 C C Res. 2(iv) C C Res. 3 C C Res. 7(a) Cc C

Res. 2(i) C C Res. 2(v) C C Res. 4 Cc Cc Res. 7(b) Cc Cc

Res. 2(ii) C C Res. 2(vi) C C Res. 5 C C Res. 8 Cc Cc

Res. 2(iii) C C Res. 2(vii) C C Res. 6 C C
Mark box at right if you wish to give a discretioparoxy c
to a person designated by the Company.
PLEASE NOTE: Marking this box voids any other

Address Change C  Mark box, sign and indicate changes/comments helow instructions marked above.

Sign Below Date:

Please sign this Voting Instruction Card exactlyyasr name(s)
appear(s) on the face of this card and on the baxkshe

Depositary. Joint owners should each sign perspridustees and
other fiduciaries should indicate the capacity ihich they sign,
and where more than one name appears, a majorgy sign. If a
corporation, this signature should be that of athanized officer

who should state his or her title.

|




Semiconductor Manufacturing International Corporati on

ORDINARY RESOLUTIONS PROPOSED BY THE BOARD OF DIREC TORS
1.  To receive and consider the audited financiaéstants and the reports of the directors and awsditiothe Company for the year ended 31 Decembkt.20
2. () To re-elect Chen Shanzhi as a non-executikexthr of the Company.
(i) To re-elect Lip-Bu Tan as an independeon-executive director of the Company.
(iii) To re-elect Zhang Wenyi as an executive director of the Company.
(iv) To re-elect Tzu-Yin Chiu as an executive dicg®f the Company.
) To re-elect Frank Meng as an independent nattwve director of the Company.
(vi) To re-elect Lawrence Juen-Yee Lau as a non-executive director of the Company.
(vii) To authorize the board of directors bétCompany (the “Board”) to fix the directors’ remewation.
3. To re-appoint Deloitte Touche Tohmatsu as auslitéthe Company and authorize the audit commfebe Board to fix their remuneration.

To grant a general mandate to the Board to adlstie, grant, distribute and otherwise deal wittlittonal shares in the Company, not exceeding tyvpar cent. of
the issued share capital of the Company at theafdatés Resolution (as adjusted).#

5.  To grant a general mandate to the Board to répseeshares of the Company, not exceeding tereperaf the issued share capital of the Compatiyeatiate of this
Resolution.#

6. Conditional on the passing of Resolutions 4 arw authorize the Board to exercise the powesdlt, issue, grant, distribute and otherwise dati the additional
authorized but unissued shares in the Companyckased by the Company.#

SPECIAL RESOLUTIONS PROPOSED BY A SHAREHOLDER

7. To approve the proposed amendments to the fallpaiticles of association of the Company#:
(@) Article 61
(b) Article 68

8.  To approve the adoption of a new set of amendddestated articles of association of the Compahjch consolidates all of the approved amendmiefesred to
in Resolution 7, in substitution for and to theles@®n of the existing articles of associationtoé Company with immediate effect.

# The full text of the Resolution is set out in thetice of Annual General Meeting.

Semiconductor Manufacturing International Corporation

JPMorgan Chase Bank, N.A., Depositary . .

P.0. Box 64506, St. Paul, MN 55164-0506 \oting Instruction Card
JPMorgan Chase Bank, N.A. (the “Depositary”) haseieed advice that the Annual General Meeting ofr8holders (the
“Meeting”) of Semiconductor Manufacturing Interratal Corporation (the “Company”) will be held at Z®angjiang Road,
PuDong New Area, Shanghai, People’s Republic oh&hon Thursday, June 7, 2012, at 11:00 a.m.hfoptirposes set forth on this
card.

If you are desirous of having the Depositary, tigtoits Nominee or Nominees, vote or execute a ptoxyote the Ordinary Shares
represented by your ADRs FOR or AGAINST the Resohst to be proposed at the Meeting, kindly exeeutd forward to the

Depositary the attached Voting Instruction Carde T@nclosed postage paid envelope is provided fer ghrpose. The Voting

Instruction Card should be executed in such a nraase¢o show clearly whether you desire the Nomimethe Nominees of the
Depositary to vote FOR or AGAINST the Resolutioas,the case may be. You may include instructiongie a discretionary

proxy to a person designated by the Company. Th&gdnstruction Card MUST be forwarded in sufficietime to reach the

Depositary before 12:00 p.m., June 1, 2012. Orndyrdyistered holders of record at the close ofnmssi on May 1, 2012, will be
entitled to execute the attached Voting Instructand.

The signatory, a registered holder of ADRs repriasgrOrdinary Shares of the Company, of record aMay 1, 2012, hereby
requests and authorizes the Depositary, througidtainee or Nominees, to vote or execute a proxyote the underlying Ordinary
Shares of the Company represented by such ADR$ieoResolutions at the Meeting.

These instructions, when properly signed and datédbe voted in the manner directed herein. lfiyoark the box to indicate that
you wish to give a discretionary proxy to a pergesignated by the Company, the underlying Ordirgirgres represented by your
ADRs will be voted by such person in his or hecdision.

NOTE: In order to have the aforesaid shares vdtes,Voting Instruction Card MUST be received b thepositary before 12:00
p.m., June 1, 2012.

For more information regarding the Meeting pleaisé the Company’s website at
http://www.smics.com/eng/investors/ir_report.phpgy@012. If you wish to obtain a hard copy of thetibk of Annual General
Meeting free of charge, you may do so by callingldRyan Shareholder Service Center at 1 (800) 98B 1dr by emailing
jpmorgan.adr@wellsfargo.com.

JPMorgan Chase Bank, N.A., Depositary



PLEASE MARK, DATE AND SIGN ON REVERSE SIDE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE.

Please see reverse side for Voting Instructions.




SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causedréport to be signed on its
behalf by the undersigned, thereunto duly authdrize

Semiconductor Manufacturing International Corpanati

Date: 11 May, 2012 By: /s/ Dr. Tzu-Yin Chiu
Name: Dr. Tzu-Yin Chiu
Title: Chief Executive Officer, Executive Directo




