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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDATE ATTENTION

If you are in any doubt as to any aspect of thisutar or as to the action to be taken, you shoattsult a stockbroker or other
registered dealer in securities, bank managecitmli professional accountant or other profesdiadsiser.

If you have sold or transferred all your shareSémiconductor Manufacturing International Corpamaijthe “Company”), you
should at once hand this circular and the acconipgrigrm of proxy to the purchaser or transferedpdhe bank, stockbroker or
other agent through whom the sale or transfer \ffasted for transmission to the purchaser or tremes.

Hong Kong Exchanges and Clearing Limited and TloelSExchange of Hong Kong Limited take no respdiisitfor the contents of
this circular, make no representation as to itsi@my or completeness and expressly disclaimsiabyity whatsoever for any loss
howsoever arising from or in reliance upon the wehmi any part of the contents of this circular.

This circular is for information purposes only atwks not constitute an invitation or offer to acgupurchase or subscribe for
securities or an invitation to enter into an agreento do any such things, nor is it calculatethtite any offer to acquire, purchase
or subscribe for any securities. This circularas an offer of securities for sale in the PRC, Hiang and the United States or
elsewhere. The Datang Pre-emptive Bonds and thatodill Pre-emptive Bonds are not available fengral subscription in Hong
Kong or elsewhere.

This circular does not constitute or form a parany offer or solicitation to purchase or subscfiresecurities in the United States.
The Datang Pre-emptive Bonds and the Country Héiémptive Bonds mentioned herein have not beehywéhnot be, registered
under the Securities Act, and may not be offeresbét in the United States except pursuant to tregisn or an exemption from the
registration requirements of the Securities Act.gublic offering of the Datang Pre-emptive Bondd #re Country Hill Pre-emptive
Bonds will be made in the United States.
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NON-EXEMPT CONNECTED TRANSACTIONS
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Independent Financial Adviser to the Independertr8@ommittee and the Independent Shareholders
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The notice convening an extraordinary general mgeif the Company to be held at 18 Zhangjiang RBaflong New Area,
Shanghai, People’s Republic of China on 17 Febr@@fyt at 4 : 00 p.m. is contained in this circuirareholders are advised to read
the notice and to complete and return the enclmed of proxy for use at the extraordinary genemnakting in accordance with the
instructions printed thereon.

Whether you are able to attend the extraordinangigg meeting or not, please complete and ret@rtitlosed form of proxy to the
branch share registrar of the Company, Computezddang Kong Investor Services Limited, at 17M FJddopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong as soonsssiyi® and in any event not less than 48 hourgddfie time appointed for the
holding of the extraordinary general meeting or adjpurnment thereof. The completion and deliverg form of proxy will not
preclude you from attending and voting at the exttmary general meeting in person. Only sharehsldérecord on 17

February 2014 are entitled to attend and voteeaextraordinary general meeting.
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DEFINITIONS
In this circular, unless the context otherwise mexgy the following expressions shall have theofwlhg meanings:

“2004 Equity Incentive Plan”  the 2004 equity incentive plan adopted by the Comtey way of Shareholders’ resolution on 10
March 2004, and as amended from time to time

“2004 Stock Option Plan” the 2004 stock option plan adopted by the Compgnwdy of Shareholders’ resolution on 16
February 2004, and as amended from time to time

“Alternative Stock Exchange” at any time, in the case of the Shares, if theynatet that time listed and traded on the Hongdkon
Stock Exchange, the principal stock exchange arrées market on which the Shares are then
listed or quoted or dealt in

“Announcement” the announcement dated 18 December 2013 relatitg tsubscription of the Datang Pre-emptive
Bonds and the Country Hill Pre-emptive Bonds byabgtand Country Hill respectively

“associate(s)” has the meaning as described in the Listing Rules

“Board” the board of Directors

“Bonds” the Placed Bonds, the Datang Pre-emptive Bondshen@ountry Hill Pre-emptive Bonds
“Change of Control” a “Change of Control” occurs when:

(i) any person or persons acting together acquicegr@l of the Company provided that such
person or persons does not or do not have, anddwatlbe deemed to have, Control of the
Company on 7 November 2013; or

(i) the Company consolidates with or merges intsalfs or transfers all or substantially all of
the assets of the Company to any other personrsopg acting together unless the
consolidation, merger, sale or transfer will nsulein the other person or persons acquiring
Control over the Company or successor entity

“Closing Price” “Closing Price” for the Shares for any tradingydshall be the price published in the daily
guotation sheet published by the Hong Kong StoathBrge or, as the case may be, the equivalent
guotation sheet of an Alternative Stock Exchangesfizh day
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“Company”
“connected person(s)”

“Control”

“Conversion Price”

“Country Hill”

“Country Hill Conversion
Shares”

“Country Hill Further Special
Mandate”

“Country Hill Further
Subscription”

“Country Hill Further
Subscription Agreement”

“Country Hill Further
Subscription Closing
Date”

Semiconductor Manufacturing International Corpamatia company incorporated in the Cayman
Islands with limited liability, shares of which disted on the main board of the Hong Kong Stock
Exchange

has the meaning ascribed to it under the Listing&u

(a) the beneficial ownership or control of morertts® per cent. of the voting rights of the issued
share capital of the Company, or (b) the rightgpant and/or remove all or the majority of the
members of the Board or other governing body, wéretitained directly or indirectly, and
whether obtained by ownership of share capitalptigsession of voting rights, contract or
otherwise

the price at which the Placed Bonds Conversioneshéine Datang Conversion Shares and the
Country Hill Conversion Shares will be issued uponversion of the Bonds which will initially
be HK$0.7965 per Share and will be subject to aajast in the manner provided in the terms
and conditions of the Bonds

Country Hill Limited, a wholly-owned subsidiary Bfidge Hill Investments Limited, which is a
wholly-owned subsidiary of CIC International CotdL(“CIC International”). CIC International
is a subsidiary controlled by China Investment ©@oafion

Shares to be allotted and issued by the Company cpaversion of the Country Hill Pre-emptive
Bonds

the authority to be granted by the Independente3twdders at the EGM to the Directors to allot
and issue the Country Hill Conversion Shares

the proposed subscription of Country Hill Pre-emptonds by Country Hill under the Country
Hill Further Subscription Agreement pursuant to élercise of pre-emptive right by Country Hill
under the Country Hill Share Subscription Agreement

the agreement entered into between the CompanZantry Hill dated 18 December 2013 in
relation to the Country Hill Further Subscription

such date as the Company and Country Hill may agieebeing later than 30 May 2014




“Country Hill Pre- emptive
Bonds”

“Country Hill Share
Subscription Agreement”

“Current Market Price”

“Datang”
“Datang Conversion Shares”
“Datang Further Special

Mandate”

“Datang Further Subscription”

the zero coupon convertible bonds due 2018 of greggte principal amount of US$32,200,000
proposed to be issued by the Company under thet@adiil Further Subscription Agreement
pursuant to the exercise of its pre-emptive rigidar the Country Hill Share Subscription
Agreement in connection with the issue by the Comp the Placed Bonds and the Datang
Pre-emptive Bonds as will result in Country Hillercentage shareholding (on a fully converted
basis) in the Company not being diluted by theassithe Placed Bonds and the Datang
Pre-emptive Bonds

the share subscription agreement dated 18 April 2dtered into between the Company and
Country Hill

has the meaning defined in the terms and conditétise Bonds, which essentially means, in
respect of a Share on a particular date, the agexfaithe daily Closing Prices of one Share on
each of the last 10 (or 30 in connection with amyger or acquisition) consecutive trading days,
subject to certain standard adjustments relatingeampact of dividends on the closing price of a
Share. If the Closing Price of a Share is not abéél during the said period, either an average of a
shorter number of consecutive trading days wilubed to determine the Current Market Price or
in certain cases it will be determined by an indeleat investment bank. Adjustments may also
be made as an independent investment bank considerspriate to reflect any consolidation or
sub-division of the Shares or any issue of Shayesay of capitalisation of profits or reserves, or
any like or similar event

Datang Holdings (Hongkong) Investment Company Laahita company incorporated in Hong
Kong and a wholly-owned subsidiary of Datang Teteco

Shares to be allotted and issued by the Company cmaversion of the Datang Pre-emptive
Bonds

the authority to be granted by the Independente3twdders at the EGM to the Directors to allot
and issue the Datang Conversion Shares

the proposed subscription of Datang Pre-emptivedBdary Datang under the Datang Further
Subscription Agreement pursuant to the exercigge®mptive right by Datang under the Datang
Share Purchase Agreement
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“Datang Further Subscription
Agreement”

“Datang Further Subscription
Closing Date”

“Datang Pre-emptive Bonds”

“Datang Share Purchase
Agreement”

“Datang Telecom”

“Director(s)”

“EGM"

“Further Special Mandates”
“Group”

“HK$”

“Hong Kong”

“Hong Kong Stock Exchange”

“Independent Board
Committee”

the agreement entered into between the Companiataohg dated 18 December 2013 in relation
to the Datang Further Subscription

such date as the Company and Datang may agreleeingtlater than 30 May 2014

the zero coupon convertible bonds due 2018 of greggte principal amount of US$54,600,000
proposed to be issued by the Company under thenB&tarther Subscription Agreement
pursuant to the exercise of its pre-emptive rigitar the Datang Share Purchase Agreement in
connection with the issue by the Company of the¢tdldBonds and the Country Hill Pre- emptive
Bonds which will result in Datang’s percentage shatding (on a fully converted basis) in the
Company not being diluted by the issue of the RI&®ends and the Country Hill Pre-emptive
Bonds

the share purchase agreement dated 6 Novembere2@f@d into between the Company and
Datang Telecom

Datang Telecom Technology & Industry Holdings @ad., a company incorporated under PRC
laws

director(s) of the Company

the extraordinary general meeting of the Compaonp@sed to be held on 17 February, 2014 at 4 :
00 p.m. to approve, among other things, the Dakamther Subscription Agreement and the
Country Hill Further Subscription Agreement and ttesesactions contemplated thereunder

the Datang Further Special Mandate and the Cottitifrurther Special Mandate

the Company and its subsidiaries

Hong Kong Dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of BieC

The Stock Exchange of Hong Kong Limited

an independent committee of the Board that consfsi#i independent non-executive Directors




“Independent Financial
Adviser” or “Quam
Capital”

“Independent Shareholders”

“Joint Managers”

“Latest Practicable Date”
“Listing Rules”

“London Stock Exchange”

“Model Code”

“New York Stock Exchange”

“Placed Bonds”

“Placed Bonds Conversion
Shares”

“PRC”

“Relevant Event”

Quam Capital Limited, a licensed corporation tayaut type 6 (advising on corporate finance)
regulated activity under the SFO, being the inddpahfinancial adviser to the Independent
Board Committee and the Independent Shareholdeespect of the Datang Further Subscription
and the Country Hill Further Subscription

in relation to the Datang Further Subscription,r8halders other than Datang and its associates,
and in relation to the Country Hill Further Subption, Shareholders other than Country Hill and
its associates

J.P. Morgan Securities plc and Deutsche Bank AGgH¢ong Branch

23 January 2014, being the latest practicablegtéde to the printing of this circular

the Rules Governing the Listing of Securities oe Biock Exchange of Hong Kong Limited

the London Stock Exchange plc

Model Code for Securities Transactions by Directdrkisted Issuers as set out in Appendix 10 to
the Listing Rules

the New York Stock Exchange, Inc.

the zero coupon convertible bonds due 2018 of greagte principal amount of US$200 million
issued by the Company on 7 November 2013

Shares to be allotted and issued by the Company cqaversion of the Placed Bonds

the People’s Republic of China (for the purposthisf circular excluding Hong Kong, Macau
Special Administrative Region of the People’s Réjoutf China and Taiwan)

“Relevant Event” occurs:

(i) when the Shares cease to be listed or admitté@dling or suspended for a period equal to
or exceeding 45 consecutive trading days; or

(i)  when there is a Change of Control
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“Securities Act” the U.S. Securities Act of 1933, as amended frome to time

“SFO” the Securities and Futures Ordinance (Chapter &nhg laws of Hong Kong

“Share(s)” share(s) of US$0.0004 each in the share capitheo€ompany

“Shareholder(s)” the holder(s) of the Shares

“Singapore Exchange” Singapore Exchange Securities Trading Limited

“substantial shareholder(s)” has the meaning ascribed to it under the Listing&u

“Trustee” trustee for the holder of the Datang Pre-emptivad3oor the Country Hill Pre-emptive Bonds (as
applicable)

“US” or “United States” the United States of America

“US$” or “US Dollars” United States dollars, the lawful currency of theted States

“%” per cent.
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29 January 2014
To the Shareholders

Dear Sir or Madam,

NON-EXEMPT CONNECTED TRANSACTIONS
(1) PRE-EMPTIVE SUBSCRIPTION OF BONDS BY DATANG AND CONOTRY HILL
(2) PROPOSED FURTHER SPECIAL MANDATES TO ISSUE
CONVERSION SHARES ON CONVERSION OF THE PRE-EMPTIBENDS
(3) NOTICE OF EXTRAORDINARY GENERAL MEETING

INTRODUCTION
Reference is made to the Announcement in whiclCtirapany announced that on 18 December 2013, itezhieto (1) the

Datang Further Subscription Agreement with Datgngsuant to which, on and subject to the term&®fDatang Further
Subscription

* for identification purpose only




Agreement, the Company conditionally agreed toesand Datang conditionally agreed to subscribetierDatang Pre-emptive
Bonds in an aggregate principal amount of US$54(8for a total cash consideration of US$54,600,@0d (2) the Country Hill
Further Subscription Agreement with Country Hilirpuant to which, on and subject to the terms @Qbuntry Hill Further
Subscription Agreement, the Company conditionaisead to issue, and Country Hill conditionally agtéo subscribe for, the
Country Hill Pre-emptive Bonds in an aggregate @pal amount of US$32,200,000 for a total cash iclmation of US$32,200,000.

Datang is a substantial shareholder of the Compatding approximately 19.02% of the issued shapitakof the Company
as at the Latest Practicable Date. Country Hél saibstantial shareholder of the Company holdipgcgimately 11.22% of the issued
share capital of the Company as at the LatestiPaht¢ Date. Datang and Country Hill are therefrenected persons of the
Company and the Datang Further Subscription an€tuntry Hill Further Subscription constitute cooteel transactions of the
Company under Chapter 14A of the Listing Rules,oivtdire subject to the reporting, announcement raeplendent Shareholders’
approval requirements.

The issue of Datang Conversion Shares issuablemrecsion of the Datang Pre- emptive Bonds to Dpfamsuant to the
Datang Further Subscription Agreement is proposédgttissued under the Datang Further Special Manddte obtained at the
EGM, and is therefore subject to Independent Sladdels’ approval. The issue of Country Hill ConversShares issuable on
conversion of the Country Hill Pre-emptive Bond<imuntry Hill pursuant to the Country Hill Furth8ubscription Agreement is
proposed to be issued under the Country Hill Fur8pecial Mandate to be obtained at the EGM, atitkiefore subject to
Independent Shareholders’ approval.

The purpose of this circular is to provide you wijhdetails regarding the Datang Further Subsioripand the granting of the
Datang Further Special Mandate; (ii) details retggydhe Country Hill Further Subscription and thrarging of the Country Hill
Further Special Mandate; and (iii) a notice to @re/the EGM.

l. THE DATANG FURTHER SUBSCRIPTION
A Pre-emptive rights of Datang

References are made to the Company’s announcenegsts 10 November 2008, 7 July 2010, 8 July 201Ma$ 2011,
24 October 2013, 25 October 2013 and 7 Novembe3 R0delation to the Datang Share Purchase Agreemen

Pursuant to the Datang Share Purchase Agreemaratsénof any issue of new Shares or securitiesectble into
Shares, subject to certain exceptions, Datang saad the pre-emptive right to purchase such numibadditional Shares or
securities convertible into Shares by giving writtetice to the Company of the exercise of sudht rigithin ten business days
from the giving of notice by the Company on the\abproposed issue so as to enable Datang to Hted ttze issue of such
securities, a pro rata portion of such securit@gs\alent to the percentage of the issued shariéatapthe Company then held
by Datang immediately prior to the issue of suatusées.
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If the above notice to be given by Datang is nagisen, Datang will be deemed to have elected meikercise its pre-emptive
right in respect of the above issue. Datang’s pnptve right is applicable to the issue of the BthBonds and any Country
Hill Pre-emptive Bonds. Pursuant to the Datang &Rarrchase Agreement, completion of any such sipliser of the Datang
Pre-emptive Bonds by Datang upon exercise of ésgonptive right will be further subject to the rigtef any required
regulatory approvals. Any exercise by Datang opits-emptive right to subscribe for the Datang &rgtive Bonds in
connection with the issue of the Placed Bonds aydCountry Hill Further Subscription will be at aqe equivalent to the
issue price of the Placed Bonds (in the case osthe of the Datang Pre-emptive Bonds) and camdition the obtaining of
the necessary governmental approval and the obgp@fithe approval of the Independent Shareholiderany such Datang
Further Subscription.

The Company has notified Datang in accordance tivighierms of the Datang Share Purchase Agreemeespect of
the issue of the Placed Bonds and the possibilitheoCountry Hill Further Subscription. Pursuamthie Datang Share
Purchase Agreement, Datang delivered an irrevocadilee to the Company on 7 November 2013 thabitld fully exercise
its pre-emptive right in respect of the issue ef laced Bonds and any Country Hill Pre-emptiveddon

B  The Datang Further Subscription Agreement

On 18 December 2013, the Company entered into #terg Further Subscription Agreement with Datangsyent to
which, on and subject to the terms of the DatamthEeu Subscription Agreement, the Company conditigragreed to issue,
and Datang conditionally agreed to subscribe far,Ratang Pre- emptive Bonds in an aggregate pahamount of
US$54,600,000 for a total cash consideration of 34$800,000. The subscription by Datang of the Dpfare- emptive Bonds
will be based on terms and conditions that aretankially the same as the issue of the Placed Bawitts the major
differences being the conditions relating to th&aoting of the approval of Independent Shareholdarsthe necessary
governmental approvals. The Company will also eintera supplemental trust deed and a supplempatghg, conversion
and transfer agency agreement to extend the teest dnd the paying, conversion and transfer agagreement for the Placed
Bonds to the Datang Pre-emptive Bonds. The prihtgpens of the Datang Further Subscription Agreenaea set out below:

Date: 18 December 2013
Parties: Datang as the subscriber and the Company as ter iss

Proposed issue of the Datang Subject to the fulfilment of the conditions set batow in the section headed
Pre-emptive Bonds: “Conditions Precedent”
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Conversion of the Datang
Pre-emptive Bonds:

Conditions Precedent:

Based on the initial Conversion Price of HK$0.7@88 assuming full conversion of
the Datang Pre- emptive Bonds at the initial Cosieer Price, the Datang Pre-emptive
Bonds will be convertible into 531,481,129 Sharepresenting approximately 1.66%
of the issued share capital of the Company onasiefllll trading day immediately
before the date of execution of the Datang Furghdrscription Agreement and
approximately 1.52% of the issued share capitth@Company as enlarged assuming
full conversion of the Bonds. The Shares issuaptiniconversion of the Datang
Pre-emptive Bonds will be allotted and issued pamsto the Datang Further Special
Mandate to be granted to the Board by the Indeperleareholders at the EGM and
will rank pari passu in all respects with the Skdhen in issue on the relevant
conversion date. The issue of the Datang Pre-empinds is subject to the approval
of the Independent Shareholders at the EGM.

The obligations of Datang to subscribe for andfeayhe Datang Pre-emptive Bonds
are subject to, among others, the following condiiprecedent:

1. Other contracts: the execution and delivery (ohedore the Datang Further
Subscription Closing Date) of the other contratddife extent applicable) by the
respective parties;

2. Compliance: at the Datang Further Subscription iGtpBate:

(i) the representations and warranties of the Compathei Datang Further
Subscription Agreement being true, accurate andcbat, and as if
made on such date;

(i)  the Company having performed all its obligationdemthe Datang
Further Subscription Agreement to be performedrdmefore such date;
and

(i)  there having been delivered to Datang a certifioteduly authorised
officer of the Company;
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Material adverse change: after the date of therigafaurther Subscription
Agreement up to and at the Datang Further Subsmmilosing Date, there not
having occurred any change (nor any developmeetent reasonably likely to
involve a prospective change), in the conditiondficial or other), prospects,
results of operations or general affairs of the @any or of the Group, which, in
the opinion of Datang, is material and adverséédontext of the issue of the
Datang Pre-emptive Bonds;

Other consents: on or prior to the Datang Furthiasgription Closing Date there
shall have been obtained by the Company all resalsitconsents, authorities and
approvals required in relation to the issue oflagang Pre-emptive Bonds and the
performance of its obligations under the trust dgecduding the supplemental trust
deed), the agency agreement and the Datang PréverBpinds (including the
consents and approvals required from all lenders);

Listing: the Hong Kong Stock Exchange having agtedist the Shares issuable
upon conversion of the Datang Pre-emptive Bonds@&&ingapore Exchange
having agreed, subject to any conditions reasorsdilgfactory to Datang, to list
the Datang Pre-emptive Bonds (or, in each casarngdieing reasonably satisfied
that such listing will be granted);

Legal opinions: on or before the Datang Furthers8tiption Closing Date, there
having been delivered to Datang a true and cooauy of the legal opinions in
relation to the subscription of the Placed Bondweeed to the Joint Managers
dated 7 November 2013.
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The obligations of the Company to issue, and Datarsgibscribe for, the Datang
Pre-emptive Bonds are conditional on:

1.

Independent Shareholders’ approval for the issugaténg Pre-emptive Bonds:
The Company having obtained the approval of thepeddent Shareholders at the
general meeting of a special mandate to the isktiedatang Pre-emptive Bonds
at closing pursuant to the Datang Further Subsorigigreement and the Datang
Conversion Shares (including those Shares issaatderesult of any adjustment to
the conversion rate pursuant to the rights of ¢iea$ and conditions specified in
Schedule 1 to the Datang Further Subscription Agess);

Listing: The Hong Kong Stock Exchange having agitedist the Datang
Conversion Shares (including those Shares issaatderesult of any adjustment to
the conversion rate pursuant to the rights of ¢éhms$ and conditions specified in
Schedule 1 to the Datang Further Subscription Ages#) and the Singapore
Exchange having agreed to list the Datang Pre-emptonds;

No governmental prohibition: The issue of the Dgt&ne-emptive Bonds by the
Company and the subscription of the Datang Preigmpionds by Datang shall
not be prohibited by any law or governmental omtaregulation. Furthermore,
Datang shall have obtained government approvatsmsent for subscription of the
Datang Pre- emptive Bonds from the Ministry of Coence, the National
Development and Reform Commission and the Stateividiration of Foreign
Exchange.
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Company lock-up
undertaking:

The Company has undertaken to Datang that neith@wriany person acting on its
behalf will:

@)

(b)

(©

(d)

issue, offer, sell, pledge, contract to sell oreotVise dispose of or grant options,
issue warrants or offer rights entitling personsubscribe for or purchase any
interest in any Shares or securities of the saassas the Datang Pre-emptive
Bonds or the Shares or any securities convertitie exchangeable for or which
carry rights to subscribe for or purchase the Dpnfare-emptive Bonds, the Shares
or securities of the same class as the DatangeRptive Bonds, the Shares or
other instruments representing interests in thei@aPre-emptive Bonds, the
Shares or other securities of the same class as the

enter into any swap or other agreement that tresysgfewhole or in part, any of the
economic consequences of the ownership of the Share

enter into any transaction with the same econoffécteas, or which is designed
to, or which may reasonably be expected to resutiri agree to do, any of the
foregoing, whether any such transaction of the kiescribed in (a), (b) or (c) is to
be settled by delivery of Shares or other secsritiecash or otherwise; or

announce or otherwise make public an intentiorotamly of the foregoing, in any
such case without the prior written consent of Dgta

between the date of the Datang Further Subscrigtgreement and 22 January 2014
(both dates inclusive), except for (i) the issuamy Bonds or new Shares to
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be issued upon conversion of the Bonds pursuanygre-emptive rights arising from
the Country Hill Share Subscription Agreement, tig issue of any share options and
restricted share units pursuant to any share optthemes adopted by the Company in
compliance with the Listing Rules and any publidigclosed equity incentive plans of
the Company, and (iii) the issue of any Shares hwvhie issued as consideration for any
merger or acquisition provided that (1) the aggtegalue of the Shares so issued (as
calculated by the Current Market Price is less #188$100,000,000 and (2) the
Company procures that the person receiving sucreSkexecutes a shareholder lock-up
undertaking on substantially the same terms asigedwabove prior to any such issue.

Termination: Datang may, by written notice to the Company giaeany time prior to payment of the
net subscription monies for the Datang Pre-emBiweds to the Company, terminate
the Datang Further Subscription Agreement in anpeffollowing circumstances:

(a) if there shall have come to the notice of Datangtameach of, or any event
rendering untrue or incorrect in any respect, drthe® warranties and
representations contained in the Datang Furthes@ighion Agreement or any
failure to perform any of the Company’s undertaking agreements in the Datang
Further Subscription Agreement;

(b) if any of the conditions specified above have remrbsatisfied or waived by
Datang on or prior to the Datang Further Subsanip€losing Date;

(c) if there shall have been, since the date of the@pFurther Subscription
Agreement, any change, or any development involgipgospective change, in
national or international monetary, financial, fiofil or economic conditions
(including any disruption to trading generally,tading in any securities of the
Company on any stock exchange or in any over thateo market) or currency
exchange rates or foreign exchange controls sueloakl in the opinion of
Datang, be likely to prejudice materially the degt in the Datang Pre- emptive
Bonds in the secondary market;
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(d)

(e)

if, in the opinion of Datang, there shall have aced any of the following events:
(i) a suspension or a material limitation in tragin securities generally on the
New York Stock Exchange, the London Stock ExchatigeSingapore Exchange
and/or the Hong Kong Stock Exchange and/or anyr atioek exchange on which
the Company’s securities are traded; (ii) a sudparnas trading in the Company’s
securities on the Hong Kong Stock Exchange or tmgany’s American
Depositary Receipts on the New York Stock Excharg#or any other stock
exchange on which any of the Company’s securitiedraded (other than any
suspension in connection with the issue of the MaRre- emptive Bonds, or in
respect of the transactions described in the Ancement (including any exercise
by Datang or Country Hill of their pre- emptivetig)); (iii) a general moratorium
on commercial banking activities in the United 8¢atSingapore, Hong Kong
and/or the United Kingdom declared by the relewathorities or a material
disruption in commercial banking or securitiesleatent or clearance services in
the United States, Hong Kong, Singapore or theddritingdom; or (iv) a change
or development involving a prospective changexatian affecting the Company,
the Datang Pre- emptive Bonds and the Sharesigsbed upon conversion of the
Datang Pre-emptive Bonds or the transfer theraof; o

if, in the opinion of Datang, there shall have aced any event or series of events
(including the occurrence of any local, nationalmernational outbreak or
escalation of disaster, hostility, insurrectiormead conflict, act of terrorism, act of
God or epidemic) as would be likely to prejudicetenally the dealings in the
Datang Pre-emptive Bonds in the secondary market.

Subject to the foregoing, completion of the sulpgin and issue of the Datang
Pre-emptive Bonds will take place on the DatangHeurSubscription Closing Date.

15




The Board considers that the terms and conditibtiseoDatang Further Subscription
Agreement and the Datang Pre-emptive Bonds arafigireasonable, on normal
commercial terms and in the interests of the Compaud the Shareholders as a whole.

C  Principal terms of the Datang Pre-emptive Bonds

The principal terms of the Datang Pre-emptive Bamgssummarised as follows:

Issuer: The Company

Principal amount: US$54,600,000

Maturity date: 7 November 2018 (1)

Redemption amount on Unless previously redeemed, converted or repurchaisé cancelled, the Company will
maturity: redeem each Datang Pre-emptive Bond at its prihaipaunt on the maturity date.

Redemption at the option of On giving not less than 45 nor more than 60 dagste to the Trustee and the holders
the Company: of the Datang Pre-emptive Bonds, the Company sbd#iem all and not some only of
the Datang Pre-emptive Bonds on the date spedifiite notice of redemption at their
principal amount:

(i) atany time after 7 November 2015, provided thatGlosing Price of a Share
(translated into US dollars at the prevailing rate) each of 20 consecutive trading
days, the last of which occurs not more than 1G gheipr to the date of the notice
of redemption was at least 120 per cent. of thev€aion Price then in effect
immediately prior to the date upon which noticeefemption is given; or

(ii) at any time if, prior to the date the relevant cewf redemption is given, the
conversion rights shall have been exercised ampdiamhases (and corresponding
cancellations) and/or redemptions effected in retspe90 per cent. or more in
principal amount of the Datang Pre-emptive Bondgimally issued.

(1) The maturity date of the Datang Pre-emptive Bomdsilsl be 7 November 2018 instead of 18 Decembe8 284ncorrectly
stated on page 13 of the Announcement.
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Redemption for taxation reasons:

Redemption at the option of the
holders of the Datang Pre-emptive
Bonds:

Redemption upon delisting or
Change of Control:

Interest rate:

The Company may redeem all and not some only obdtang Pre-emptive
Bonds, at its option, at any time, on giving naisléhan 30 nor more than 60
days’ notice (a “Datang Pre-emptive Bonds Tax Repigon Notice”) to the
holders of the Datang Pre-emptive Bonds (whichoeashall be irrevocable),
on the date specified in the Datang Pre-emptivedBdiax Redemption Notice
for redemption (the “Datang Pre-emptive Bonds Redemption Date”) at
their principal amount, if (&) the Company satisfiee Trustee immediately
prior to the giving of such notice that it has dll wecome obliged to pay
additional tax amounts as a result of any changeriamendment to, the laws
or regulations of the Cayman Islands or Hong Kongnoeach case, any
political subdivision or any authority thereof betein having power to tax, or
any change in the general application or offiaiééipretation of such laws or
regulations, which change or amendment becomestietfeon or after 24
October 2013, and (b) such obligation cannot bédadoby the Company
taking commercially reasonable measures availabile provided that no
Datang Pre-emptive Bonds Tax Redemption Noticd bleajiven earlier than
90 days prior to the earliest date on which the gamy would be obliged to
pay such additional tax amounts were a paymergspeact of the Datang
Pre-emptive Bonds then due.

On 7 November 2016 (the “Datang Pre-emptive BaBgsonal Put Date”),
the holder of each Datang Pre-emptive Bond willehtine right at such
holder’s option, to require the Company to redeérmrasome only of the
Datang Pre-emptive Bonds of such holder on therdgRae-emptive Bonds
Optional Put Date at their principal amount.

Following the occurrence of a Relevant Event, thielér of each Datang
Pre-emptive Bond will have the right at such hokleption, to require the
Company to redeem all or some only of such holdeatang Pre-emptive
Bonds on the Relevant Event redemption date at phigicipal amount.

The Datang Pre-emptive Bonds will not bear interest
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Status:

Conversion right:

Conversion price:

The Datang Pre-emptive Bonds constitute directpoditional,
unsubordinated and (subject to the terms and dondibf the Datang
Pre-emptive Bonds) unsecured obligations of the g&om and shall at all
times rank pari passu and without any preferengeiority among
themselves. The payment obligations of the Compaudler the Datang
Pre-emptive Bonds shall, subject to exceptionsaglme provided by
mandatory provisions of applicable legislation anbject to the terms and
conditions of the Datang Pre-emptive Bonds, diraks rank at least equally
with all of the Company'’s other present and futumsecured and
unsubordinated obligations.

Subject to and upon compliance with the terms amdlitions of the Datang
Pre-emptive Bonds, the Datang Pre-emptive Bondsareertible by holders
into Shares, at any time on and after 18 Decem®&38 2nd up to the close of
business (at the place where the bond certificatiercing such Datang
Pre-emptive Bond is deposited for conversion) endéte falling seven days
prior to the maturity date (both days inclusivelcept as described in the
terms and conditions of the Datang Pre-emptive Bpad if such Datang
Pre-emptive Bonds shall have been called for retiempy the Company
before the maturity date, then up to the closeusfriess (at the place
aforesaid) on a date no later than seven days ¢ayth inclusive and at the
place aforesaid) prior to the date fixed for redgampthereof, or if notice
requiring redemption has been given by the holdéssich Datang
Pre-emptive Bonds pursuant to the terms and condibf the Datang
Pre-emptive Bonds, then up to the close of busifedbe place aforesaid) on
the day prior to the giving of such notice.

The Conversion Price (as defined in the terms anditons of the Datang
Pre-emptive Bonds) will initially be HK$0.7965 p@hare but will be subject
to adjustment.
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The Conversion Price will be subject to adjustnientonsolidation,
subdivision or reclassification of Shares, castion of profits or reserves,
distribution (meaning any distribution of assetspecie and any cash dividend
or distribution), rights issue of Shares or optiomsr Shares, rights issue or
other securities (other than Shares or options)iei®f securities at below the
Current Market Price, modification of rights of e@nsion and other offers to
Shareholders, subject to the terms and conditibtieedDatang Pre-emptive
Bonds.
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THE COUNTRY HILL FURTHER SUBSCRIPTION
A Pre-emptive rights of Country Hill

References are made to the Company’s announcenegsts 18 April 2011, 24 October 2013, 25 Octobdr328nd 7
November 2013 in relation to the Country Hill Sh&wbscription Agreement.

Pursuant to the Country Hill Share Subscriptione®gnent, in case of any issue of new Shares oriseswonvertible
into Shares, subject to certain exceptions, Coudiliyshall have the pre-emptive right to subscribesuch number of
additional Shares or securities convertible intar8h by giving written notice to the Company of éixercise of such right
within ten business days from the giving of notigethe Company on the above proposed issue soasmtde Country Hill to
hold, after the issue of such securities, a pr@ pattion of such securities equivalent to the @etage of the issued share
capital of the Company then held by Country Hilhiediately prior to the issue of such securitiddhd above notice to be
given by Country Hill is not so given, Country Hiill be deemed to have elected not to exercisprigsemptive right in
respect of the issue. Country Hill's pre-emptiight is applicable to the issue of the Placed Bardbsany Datang
Pre-emptive Bonds. Pursuant to the Country Hilir8lSubscription Agreement, completion of any sudbscription of the
Country Hill Pre-emptive Bonds by Country Hill uperercise of its pre-emptive right will be furtterbject to the receipt of
any required regulatory approvals. Any exercis€bwntry Hill of its pre-emptive right to subscrifa the Country Hill
Pre-emptive Bonds in connection with the issuénefRlaced Bonds and any Datang Further Subscripilbhe at a price
equivalent to the issue price of the Placed Boimdthé case of the issue of the Country Hill Prepwe Bonds) and
conditional on the obtaining of the necessary gowemtal approval and the obtaining of the approV#he Independent
Shareholders for any such Country Hill Further $ubsion.

The Company has notified Country Hill in accordandt the terms of the Country Hill Share SubsaoiptAgreement
in respect of the issue of the Placed Bonds angdhksibility of the Datang Further Subscriptiorurgtiant to the Country Hill
Share Subscription Agreement, Country Hill deliceaa irrevocable notice to the Company on 7 Noveribé&3 that it would
fully exercise its pre-emptive right in respectiud issue of the Placed Bonds and any Datang PpévenBonds.

B  The Country Hill Further Subscription Agreement

On 18 December 2013, the Company entered into dhat@/ Hill Further Subscription Agreement with @aiy Hill,
pursuant to which, on and subject to the term&®fQountry hill Further Subscription Agreement, @@mpany conditionally
agreed to issue, and Country Hill conditionallyesgt to subscribe for, the Country Hill Pre-empBands in an aggregate
principal amount of US$32,200,000 for a total ceshsideration of US$32,200,000. The subscriptipbuntry Hill of the
Country Hill Pre-emptive Bonds will be based omrsrand conditions that are substantially the sanbeaissue of the Placed
Bonds, with the major differences being the condai
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relating to the obtaining of the approval of Indegent Shareholders and the necessary governmeptaivals. The
Company will also enter into a supplemental trestcland a supplemental paying, conversion andiéraagency agreement
to extend the trust deed and the paying, conveesidrtransfer agency agreement for the Placed Borttie Country Hill
Pre-emptive Bonds. The principal terms of the @guHill Further Subscription Agreement are set loelow:

Date:
Parties:

Proposed issue of the Country Hill
Pre-emptive Bonds:

Conversion of the Country Hill
Pre-emptive Bonds:

18 December 2013
Country Hill as the subscriber and the Companyasgsuer

Subject to the fulfilment of the conditions set batow in the section headed
“Conditions Precedent”

Based on the initial Conversion Price of HK$0.798%8 assuming full
conversion of the Country Hill Pre-emptive Bondsteg initial Conversion
Price, the Country Hill Pre-emptive Bonds will bkeneertible into
313,437,589 Shares, representing approximately® &&he issued share
capital of the Company on the last full trading daynediately before the date
of execution of the Country Hill Further SubscriptiAgreement and
approximately 0.90% of the issued share capitth®Company as enlarged
assuming full conversion of the Bonds. The Sheassable upon conversion
of the Country Hill Pre-emptive Bonds will be atled and issued pursuant to
the Country Hill Further Special Mandate to be ggdrto the Board by the
Independent Shareholders at the EGM and will rarkgassu in all respects
with the Shares then in issue on the relevant asiedate. The issue of the
Country Hill Pre-emptive Bonds is subject to thprapal of the Independent
Shareholders at the EGM.
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Conditions Precedent: The obligations of Country tdilsubscribe for and pay for the Country Hill
Pre-emptive Bonds are subject to, among othergptlosving conditions
precedent:

1. Other contracts: the execution and delivery (obedore the Country Hill
Further Subscription Closing Date) of the othertramts (to the extent
applicable) by the respective parties;

2. Compliance: at the Country Hill Further SubsaéoiptClosing Date:

(i) the representations and warranties of the Compathei Country Hill
Further Subscription Agreement being true, accuaatecorrect at, and as
if made on such date;

(ii) the Company having performed all of its obligatiomsier the Country
Hill Further Subscription Agreement to be perfornoador before such
date; and

(i) there having been delivered to Country Hill a ¢edie of a duly
authorised officer of the Company;

3. Material adverse change: after the date of then@gp Hill Further
Subscription Agreement up to and at the Countri/Fitther Subscription
Closing Date, there not having occurred any chdngeany development or
event reasonably likely to involve a prospectivarae), in the condition
(financial or other), prospects, results of operaior general affairs of the
Company or of the Group, which, in the opinion @u@try Hill, is material
and adverse in the context of the issue and sdledEountry Hill Pre-emptive
Bonds;
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4. Other consents: on or prior to the Country Hilfther Subscription Closing
Date there shall have been obtained by the Comalhngsolutions, consents,
authorities and approvals required in relatiorhissue of the Country Hill
Pre-emptive Bonds and the performance of its otiiga under the trust deed
(including the supplemental trust deed), the agegrgement and the Country
Hill Pre-emptive Bonds (including the consents apgrovals required from
all lenders);

5. Listing: the Hong Kong Stock Exchange having edr® list the Shares
issuable upon conversion of the Country Hill Pregwe Bonds and the
Singapore Exchange having agreed, subject to amjiteans reasonably
satisfactory to Country Hill, to list the CountnjlHPre-emptive Bonds (or, in
each case, Country Hill being reasonably satigfietisuch listing will be
granted); and

6. Legal opinions: on or before the Country Hill ther Subscription Closing
Date, there having been delivered to Country Hitua and correct copy of the
legal opinions in relation to the subscriptiontud Placed Bonds delivered to
the Joint Managers dated 7 November 2013.

The obligations of the Company to issue, and Cguiit to subscribe for, the
Country Hill Pre-emptive Bonds are conditional on:

1. Independent Shareholders’ approval for the is§@ountry Hill Pre-emptive
Bonds: The Company having obtained the approvti@fndependent
Shareholders at the general meeting of a speciadlate to the issue of the
Country Hill Pre-emptive Bonds at closing pursuarthe Country Hill
Further Subscription Agreement and the Country Gdhversion Shares
(including those Shares issuable as a result ohdjustment to the conversion
rate pursuant to the rights of the terms and camditspecified in Schedule 1
to the Country Hill Further Subscription Agreement)
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Listing: The Hong Kong Stock Exchange having edr® list the Country Hill
Conversion Shares (including those Shares issaatderesult of any
adjustment to the conversion rate pursuant toitfes of the terms and
conditions specified in Schedule 1 to the Countity FHirther Subscription
Agreement) and the Singapore Exchange having agsabject to any
conditions reasonably satisfactory to Country Hdllist the Country Hill
Pre-emptive Bonds (or, in each case, Country Hilhg reasonably satisfied
that such listing will be granted);

No governmental prohibition: The issue of the @ouHill Pre-emptive
Bonds by the Company and the subscription of then@g Hill Pre-emptive
Bonds by Country Hill shall not be prohibited byydaw or governmental
order or regulation.

Company lock-up undertaking: The Company has unklemtéo Country Hill that neither it, nor any persamting
on its behalf will:

@)

(b)

issue, offer, sell, pledge, contract to sebihrerwise dispose of or grant
options, issue warrants or offer rights entitlireygons to subscribe for or
purchase any interest in any Shares or securitidfesame class as the
Country Hill Pre-emptive Bonds or the Shares or segurities convertible
into, exchangeable for or which carry rights tosutbe for or purchase the
Country Hill Pre-emptive Bonds, the Shares or séearof the same class as
the Country Hill Pre-emptive Bonds, the Sharestbeoinstruments
representing interests in the Country Hill Pre-éwgpBonds, the Shares or
other securities of the same class as them;

enter into any swap or other agreement thasteas, in whole or in part, any
of the economic consequences of the ownershipeoSttares;
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(c) enter into any transaction with the same ecooafiect as, or which is
designed to, or which may reasonably be expecteektdt in, or agree to do,
any of the foregoing, whether any such transadaifdhe kind described in (a),
(b) or (c) is to be settled by delivery of Sharesther securities, in cash or
otherwise; or

(d) announce or otherwise make public an intentioda any of the foregoing, in
any such case without the prior written conser@adintry Hill

between the date of the Country Hill Further Sulpsion Agreement and 22
January 2014 (both dates inclusive), except fah@)issue of any Bonds or new
Shares to be issued upon conversion of the Bondsigat to any pre-emptive
rights arising from the Datang Share Purchase Agee (ii) the issue of any
share options and restricted share units pursoartyt share option schemes
adopted by the Company in compliance with the hgsiRules and any publicly
disclosed equity incentive plans of the Company; @) the issue of any Shares
which are issued as consideration for any mergacquisition provided that

(1) the aggregate value of the Shares so issuathi@dated by the Current Market
Price is less than US$100,000,000 and (2) the Coynpiocures that the person
receiving such Shares executes a shareholder jpcikdertaking on substantially
the same terms as provided above prior to any issake.
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Termination:

Country Hill may, by written notice tile Company given at any time prior to
payment of the net subscription monies for the @yudill Pre-emptive Bonds to
the Company, terminate the Country Hill Further Suiption Agreement in any of
the following circumstances:

@)

(b)

(©

if there shall have come to the notice of CouHfitl any breach of, or any
event rendering untrue or incorrect in any respavy,of the warranties and
representations contained in the Country Hill FertBubscription Agreement
or any failure to perform any of the Company’s utakéngs or agreements in
the Country Hill Further Subscription Agreement;

if any of the conditions specified above havelreen satisfied or waived by
Country Hill on or prior to the Country Hill Furth&ubscription Closing Date;

if there shall have been, since the date ofxentry Hill Further Subscription
Agreement, any change, or any development involaipgospective change,
in national or international monetary, financiadlifical or economic

conditions (including any disruption to trading geally, or trading in any
securities of the Company on any stock exchange amy over-the-counter
market) or currency exchange rates or foreign exgbaontrols such as would
in the opinion of Country Hill, be likely to prejig® materially the dealings in
the Placed Bonds and the Country Hill Pre-emptigad3 in the secondary
market;
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(d)

(e)

if, in the opinion of Country Hill, there shdiave occurred any of the
following events: (i) a suspension or a matermitation in trading in
securities generally on the New York Stock Exchartige London Stock
Exchange, the Singapore Exchange and/or the Hong &tock Exchange
and/or any other stock exchange on which the Cogpaecurities are traded,;
(i) a suspension in trading in the Company'’s siiesron the Hong Kong
Stock Exchange or the Company’s American Deposkaageipts on the New
York Stock Exchange and/or any other stock exchang&hich any of the
Company'’s securities are traded (other than anyesisson in connection with
the issue of the Country Hill Pre- emptive Bondsnarespect of the
transactions described in the Announcement issyebdebCompany (including
any exercise by Datang or Country Hill of theirqgraptive rights)); (iii) a
general moratorium on commercial banking activitiethe United States,
Singapore, Hong Kong and/or the United Kingdom alexl by the relevant
authorities or a material disruption in commerbahking or securities
settlement or clearance services in the UnitedeSt&tong Kong, Singapore or
the United Kingdom; or (iv) a change or developriemblving a prospective
change in taxation affecting the Company, the Rl&®nds and the Country
Hill Pre-emptive Bonds and the Shares to be isspet conversion of the
Placed Bonds and the Country Hill Pre-emptive Bamdihe transfer thereof;
or

if, in the opinion of Country Hill, there sh&lave occurred any event or series
of events (including the occurrence of any locatjanal or international
outbreak or escalation of disaster, hostility, msction, armed conflict, act of
terrorism, act of God or epidemic) as would bellike prejudice materially

the dealings in the Placed Bonds and the CounthPiH-emptive Bonds in

the secondary market.

Subject to the foregoing, completion of the sulpdin and issue of the Country
Hill Pre- emptive Bonds will take place on the CourHill Further Subscription
Closing Date.
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The Board considers that the terms and conditibttseoCountry Hill Further
Subscription Agreement and the Country Hill Pre-BwepBonds are fair and

reasonable, on normal commercial terms and innteedsts of the Company and
the Shareholders as a whole.

C  Principal terms of the Country Hill Pre-emptive Bisn

The principal terms of the Country Hill Pre-emptBends are summarised as follows:

Issuer: The Company
Principal amount: US$32,200,000
Maturity date: 7 November 2018 (1)

Redemption amount on maturity: ~ Unless previouslyesded, converted or repurchased and cancelle@aimpany

will redeem each Country Hill Pre-emptive Bondtatgrincipal amount on the
maturity date.

Redemption at the option of the On giving not less than 45 nor more than 60 dagste to the Trustee and the
Company: holders of the Country Hill Pre-emptive Bonds, @@mpany shall redeem all and

not some only of the Country Hill Pre-emptive Bomuaisthe date specified in the
notice of redemption at their principal amount:

(i) atany time after 7 November 2015, provided thatClosing Price of a Share
(translated into US dollars at the prevailing rate) each of 20 consecutive
trading days, the last of which occurs not more th@ days prior to the date of
the notice of redemption was at least 120 per cénthe Conversion Price then

in effect immediately prior to the date upon whidtice of redemption is
given; or

(1) The maturity date of the Country Hill Pre-emptiverigls should be 7 November 2018 instead of 18 DeeeB0118 as incorrectly
stated on page 21 of the Announcement.

28




Redemption for taxation reasons:

Redemption at the option of the
holders of the Country Hill
Pre-emptive Bonds:

(ii) at any time if, prior to the date the relevawotice of redemption is given, the
conversion rights shall have been exercised apdimhases (and
corresponding cancellations) and/or redemptiorectdtl in respect of 90 per
cent. or more in principal amount of the Countryl Are-emptive Bonds
originally issued.

The Company magemadall and not some only of the Country Hill Prepéive
Bonds, at its option, at any time, on giving nasl¢han 30 nor more than 60 days’
notice (a “Country Hill Pre-emptive Bonds Tax Redgion Notice”) to the
holders of the Country Hill Pre-emptive Bonds (Whimtice shall be irrevocable),
on the date specified in the Country Hill Tax Regdon Notice for redemption
(the “Country Hill Pre-emptive Bonds Tax RedemptiDate”) at their principal
amount, if (a) the Company satisfies the Trusteméwhiately prior to the giving of
such notice that it has or will become obliged &g pdditional tax amounts as a
result of any change in, or amendment to, the lmwegulations of the Cayman
Islands or Hong Kong or, in each case, any polisoadivision or any authority
thereof or therein having power to tax, or any ¢jeaim the general application or
official interpretation of such laws or regulatiomghich change or amendment
becomes effective on or after 24 October 2013,(Bhduch obligation cannot be
avoided by the Company taking commercially reastenateasures available to it,
provided that no Country Hill Pre-emptive Bonds Redemption Notice shall be
given earlier than 90 days prior to the earliest @en which the Company would be
obliged to pay such additional tax amounts werayarent in respect of the
Country Hill Pre-emptive Bonds then due.

On 7 November 2016 (the “Country Hill Pre-emptBends Optional Put Date”),
the holder of each Country Hill Pre-emptive Bondl vave the right at such
holder’s option, to require the Company to redeéirarasome only of the Country
Hill Pre-emptive Bonds of such holder on the Cophill Pre-emptive Bonds
Optional Put Date at their principal amount.
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Redemption upon delisting or
Change of Control:

Interest rate:

Status:

Conversion right:

Following the occurrence of a Relevant Event, thielér of each Country Hill
Pre-emptive Bond will have the right at such hokleption, to require the
Company to redeem all or some only of such holdeosntry Hill Pre-emptive
Bonds on the Relevant Event redemption date at piigicipal amount.

The Country Hill Pre-emptive Bond# mot bear interest.

The Country Hill Pre-emptive Bonds consgititect, unconditional,
unsubordinated and (subject to the terms and dondibf the Country Hill
Pre-emptive Bonds) unsecured obligations of the g&om and shall at all times
rank pari passu and without any preference oririamong themselves. The
payment obligations of the Company under the Cgusiit Pre-emptive Bonds
shall, subject to exceptions as may be providech@gdatory provisions of
applicable legislation and subject to the terms@mditions of the Country Hill
Pre-emptive Bonds, at all times rank at least dguath all of the Company’s
other present and future unsecured and unsuboediadiiigations.

Subject to and upon compliancé Wie terms and conditions of the Country Hill
Pre-emptive Bonds, the Country Hill Pre-emptive 8@oare convertible by holders
into Shares, at any time on and after 18 Decem®E38 2nd up to the close of
business (at the place where the bond certificztercing such Country Hill
Pre-emptive Bond is deposited for conversion) endate falling seven days prior
to the maturity date (both days inclusive), exaptiescribed in the terms and
conditions of the Country Hill Pre- emptive Bonds, if such Country Hill
Pre-emptive Bonds shall have been called for retiempy the Company before
the maturity date, then up to the close of busifaisthe place aforesaid) on a date
no later than seven days (both days inclusive attiegplace aforesaid) prior to the
date fixed for redemption thereof, or if noticeuging redemption has been given
by the holders of such Country Hill Pre-emptive Bsmpursuant to the terms and
conditions of the Country Hill Pre-emptive Bondggt up to the close of business
(at the place aforesaid) on the day prior to théngiof such notice.
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Conversion price: The Conversion Price (as defindtié terms and conditions of the Country Hill
Pre-emptive Bonds) will initially be HK$0.7965 pehare but will be subject to
adjustment.

The Conversion Price will be subject to adjustnientonsolidation, subdivision

or reclassification of Shares, capitalisation affips or reserves, distribution
(meaning any distribution of assets in specie arydcash dividend or distribution),
rights issue of Shares or options over Sharestsrighue or other securities (other
than Shares or options), issue of securities awbeie Current Market Price,
modification of rights of conversion and other offéo Shareholders, subject to the
terms and conditions of the Country Hill Pre- emgtBonds.

lll. EFFECT ON THE SHARE CAPITAL OF THE COMPANY AS A REET OF CONVERSION OF THE DATANG
PRE-EMPTIVE BONDS AND THE COUNTRY HILL PRE-EMPTIVBONDS

Based on the initial Conversion Price of HK$0.79&% Share and assuming full conversion of the RpRre-emptive Bonds
and the Country Hill Pre-emptive Bonds at the @i€onversion Price (subject to adjustment in ad&oce with the terms and
conditions of the Datang Pre-emptive Bonds andaibientry Hill Pre-emptive Bonds), the Datang Pre-gvepBonds will be
convertible into 531,481,129 Shares, represenppgaximately 1.66% of the issued share capitahef@ompany on the last full
trading day immediately before the date of executibthe Datang Further Subscription Agreementapmtoximately 1.52% of the
issued share capital of the Company as enlargednasg full conversion of the Bonds. The Countryl IRite-emptive Bonds will be
convertible into 313,437,589 Shares, represenfipgaximately 0.98% of the issued share capitahef@ompany on the last full
trading day immediately before the date of executibthe Country Hill Further Subscription Agreerhand approximately 0.90% of
the issued share capital of the Company as enlagganing full conversion of the Bonds.
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The following table illustrates (i) the shareholglistructure of the Company as at the Latest PedgigcDate; (ii) the
shareholding structure immediately after the issube Datang Pre-emptive Bonds and the CountryRé-emptive Bonds
(assuming no conversion of the Bonds); and (i) shareholding structure immediately after theassfithe Datang Pre-emptive
Bonds and the Country Hill Pre-emptive Bonds arsiiasng full conversion of the Bonds into conversBirares at the initial

Conversion Price of HK$0.7965 per Share.

Existing (as at

Immediately after the issue of the Datang Pre-empte Bonds
and the Country Hill Pre-emptive Bonds

Assuming full conversion

the Latest of the Bonds into Shares at the
Practicable Assuming no conversion initial Conversion Price of
Date) of the Bonds HK$0.7965 per Share (Note)

% of issued
share capital of

% of enlarged
share capital of

% of enlarged
share capital of

Shareholder No. of Shares the Company No. of Shares the Company No. of Shares the Company
Datang 6,116,138,341 19.02% 6,116,138,341 19.02% 6,647,619,470 19.02%
Country Hill 3,605,890,530 11.22% 3,605,890,530 11.22% 3,919,328,119 11.22%
Holders of Placed

Bonds — — — — 1,946,817,325 5.57%
Other Shareholders 22,431,747,184 69.76 22,431,747,184 69.780 22,431,747,184 64.19%
Total 32,153,776,055 100% 32,153,776,055 1006 34,945,512,098 100%

Note: Assuming none of the outstanding share opti®exercised on or before the date on which tredB are fully converted
into Shares. As at 31 December 2013, the Compas 82,679,899 outstanding share options.

IV. COMPARISON OF THE CONVERSION PRICE

The Conversion Price will initially be HK$0.7965rghare (which is approximately the net Conver$idne per Share), but
will be subject to adjustment, with a fixed exchamgte of HK$7.7532 = US$1.00.

The initial Conversion Price of HK$0.7965 represent

(1) a premium of approximately 35.00% over the Clo$tnige of HK$0.59 per Share as quoted on the HomgkStock
Exchange on 24 October 2013, being the day on whilCompany agreed to issue the Placed Bonds;

(2) a premium of approximately 32.05% over the volunegghted average Closing Price of HK$0.6032 per &harthe last
five consecutive trading days up to and includidg®tober 2013, being the day on which the Companged to issue

the Placed Bonds; and

(3) a premium of approximately 31.48% over the volunegghted average Closing Price of HK$0.6058 per &harthe last
ten consecutive trading days up to and includin@2tbber 2013, being the day on which the Compangeal to issue

the Placed Bonds.
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The initial Conversion Price was determined after'slength negotiations between the Company aedttint Managers with
reference to the Closing Price of the Shares quartettie Hong Kong Stock Exchange on 24 October 20diBg the day on which
the Company agreed to issue the Placed Bonds.

Further to the execution of the Datang Further Stifpion Agreement and the Country Hill Further Settiption Agreement,
the initial Conversion Price of HK$0.7965 represent

(1) a premium of approximately 32.75% over the Clo$tnige of HK$0.600 per Share as quoted on the HamgkStock
Exchange on 17 December 2013, being the lastrading day immediately before the date of execubibiime Datang
Further Subscription Agreement and the Country Hilither Subscription Agreement;

(2) a premium of approximately 33.19% over the volunedgited average Closing Price of HK$0.5980 per &farthe last
five consecutive trading days up to and includiiigddecember 2013, being the last full trading damnédiately before the
date of execution of the Datang Further Subscriptigreement and the Country Hill Further Subsonipthgreement;
and

(3) a premium of approximately 30.57% over the volunedgited average Closing Price of HK$0.6100 per &farthe last
ten consecutive trading days up to and includin@&gember 2013, being the last full trading day &drately before the
date of execution of the Datang Further Subscriptigreement and the Country Hill Further Subsonipthgreement.

V.  GRANT OF FURTHER SPECIAL MANDATES

Any Shares to be issued pursuant to the convedditite Datang Pre-emptive Bonds will be allotted asued under the
Datang Further Special Mandate to be obtained ff@independent Shareholders at the EGM.

Any Shares to be issued pursuant to the convedditire Country Hill Pre-emptive Bonds will be atled and issued under the
Country Hill Further Special Mandate to be obtaifredn the Independent Shareholders at the EGM.

Application will be made by the Company to the ingtCommittee of the Hong Kong Stock Exchange liergrant of the
listing of, and permission to deal in, any Shacelsd issued pursuant to the conversion of the @aPae-emptive Bonds and the
Country Hill Pre-emptive Bonds.

On the assumption that the approvals of the InddggrrShareholders and any other necessary govetanapprovals are
successfully obtained, the maximum gross procettedatang Further Subscription and the CounitlyRdrther Subscription will
be approximately US$86,800,000.
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VI.  FUND RAISING ACTIVITIES BY THE COMPANY IN THE LAST12 MONTHS

Other than the issue of Placed Bonds, the Compasiybt raised any funds on any issue of equityrgesuin the past 12
months before the Latest Practicable Date. Th@meeeds (net of fees, commissions and expenses)tfre issue of the Placed
Bonds was approximately US$195.8 million. As of tia¢est Practicable Date, the net proceeds of appedely US$195.8 million
was fully utilized for repayment of bank loans, aeity expansion associated with 8-inch and 12-melmufacturing facilities and
general working capital.

VIl. REASONS FOR, AND BENEFITS OF, THE DATANG FURTHER BBCRIPTION AND THE COUNTRY HILL FURTHER
SUBSCRIPTION

The Company is of the view that the Datang Fur8wsscription and the Country Hill Further Subsdoiptwill strengthen the
relationship between Datang, Country Hill and tleenpany and provide an additional source of fundimghe Company’s needs
beyond the capital raised through the Placed Bonds.

On this basis, the Directors (including the indefsm non-executive Directors) consider that, sulifethe opinion of Quam
Capital, the terms of the Datang Further Subsaoripéind the Country Hill Further Subscription arie &&d reasonable and in the
interests of the Company and the Shareholdersvoke.

VIll. USE OF PROCEEDS

It is estimated that the net proceeds (net of &mesexpenses) from the issue of the Datang Prehesriponds and the issue of
the Country Hill Pre-emptive Bonds will be approzimly US$54,600,000 and US$32,200,000 respectively.

The Company intends to use the net proceeds (rfieesfand expenses) from the issue of the DatasygrAptive Bonds and the
Country Hill Pre-emptive Bonds for the Company’pital expenditure used for capacity expansion agtetwith 12-inch
manufacturing facilities.

IX. SHAREHOLDER LOCK-UP UNDERTAKINGS BY DATANG AND COUNRY HILL

Each of Datang and Country Hill has given a shddeltdock-up undertaking in relation to the Sharekl by it directly (or
through nominees) for a period of 90 days from 2400er 2013 to facilitate an orderly marketingtriisition and trading of the
Placed Bonds.

X.  IMPLICATIONS OF THE LISTING RULES

Datang currently holds approximately 19.02% ofehére existing issued share capital of the CompBgyirtue of its
shareholding interest, Datang is a substantiak$iwdder of the Company and accordingly is a comukperson of the Company.
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Country Hill currently holds approximately 11.22%tloe entire existing issued share capital of tbenGany. By virtue of its
shareholding interest, Country Hill is a substdrdfeareholder of the Company and accordingly isrmected person of the Company.

As each of Datang and Country Hill is a substarsfielreholder of the Company and thus a connectsdmehe entering into
of the Datang Further Subscription Agreement aeddbuntry Hill Further Subscription Agreement adl &g the transactions
contemplated thereunder (including the issue ofxhtang Pre-emptive Bonds and the Country Hill &rgtive Bonds and the
allotment and issue of any Shares on conversiampfDatang Pre-emptive Bonds and Country Hill Rngtive Bonds) will
constitute connected transactions of the Compadgmu@hapter 14A of the Listing Rules. Therefore, ¢htering into of the Datang
Further Subscription Agreement and the Country IHilither Subscription Agreement and the transasttmmtemplated thereunder
are subject to reporting, announcement and Indepgr®@hareholders’ approval requirements under @nhagtA of the Listing Rules.

To the best of the Directors’ knowledge, informatand belief, having made all reasonable enquigieart from Datang,
Country Hill and their respective associates, t@pBhareholder of the Company will be requiredistain from voting on the
resolutions for approving, among others, the Dafangher Subscription Agreement, the Country Hillther Subscription
Agreement and the transactions contemplated thdezwss well as the grant of the Further Specialddtes at the EGM.

Pursuant to the Listing Rules, an Independent BGardmittee (consisting of all the independent neeeative Directors who
have no direct or indirect interest in the Datanger Subscription and the Country Hill FurthebSeription, other than, where
applicable, being a Shareholder) has been estaetlishadvise the Independent Shareholders as tiherttbe respective terms of the
Datang Further Subscription Agreement and the GguHitl Further Subscription Agreement are fair aedsonable, whether the
entering into of the Datang Further Subscriptiomefegnent and the Country Hill Further Subscriptigreéement are in the interests
of the Company and the Shareholders as a wholéoaadlise the Independent Shareholders on howtt taking into account the
recommendations of the Independent Financial Advise

Other than Mr. Gao Yonggang and Mr. Chen Shanzho(were nominated as directors of the Company lbgrigg and
Professor Lawrence Juen-Yee Lau (who was nomireeddirector by Country Hill), none of the Direstbas a material interest in
the Datang Further Subscription Agreement, the @gutill Further Subscription Agreement or the saations contemplated
thereunder and therefore none of them (save foaltbge named diretors) is required to abstain frotimng on the board resolutions
in respect of the above.
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Quam Capital has been appointed as the IndepehRdwricial Adviser to advise the Independent Boasth@ittee and
Independent Shareholders as to whether the regpeetims of the Datang Further Subscription Agregraad the Country Hill
Further Subscription Agreement are on normal coriakterms and fair and reasonable, and whethegrtering into of the Datang
Further Subscription Agreement and the Country Hilither Subscription Agreement are in the interesthe Company and the
Shareholders as a whole, and to advise the Indepefthareholders as to whether they should vdevour of the ordinary
resolutions to be proposed at the EGM to approgdiditang Further Subscription Agreement, the Cguitt Further Subscription
Agreement and the transactions contemplated théezun

Xl.  GENERAL

At the EGM, ordinary resolutions will be proposedte Independent Shareholders to approve (i) ttariy Further
Subscription Agreement, the issue of the Datangéimgtive Bonds, the allotment and issue of theabgConversion Shares and the
grant of the Datang Further Special Mandate, ahth@ Country Hill Further Subscription Agreemethig issue of the Country Hill
Pre-emptive Bonds, the allotment and issue of then@y Hill Conversion Shares and the grant ofGoentry Hill Further Special
Mandate. Datang and its associates, being connpetadns of the Company in respect of the Datamth&uSubscription, will
abstain from voting on the ordinary resolutionspprove the Datang Further Subscription Agreentkatissue of the Datang
Pre-emptive Bonds, the allotment and issue of thiay Conversion Shares and the grant of the D&tariger Special Mandate.
Country Hill and its associates, being connectedqes of the Company in respect of the Country Hilither Subscription, will
abstain from voting on the ordinary resolutionspprove the Country Hill Further Subscription Agremt, the issue of the Country
Hill Pre-emptive Bonds, the allotment and issu¢hefCountry Hill Conversion Shares and the grathefCountry Hill Further
Special Mandate.

An application will be made by the Company to thgtihg Committee of the Hong Kong Stock Exchangelie granting of the
approval for the listing of, and permission to deathe ordinary shares issuable to Datang uporamsion of the Datang
Pre-emptive Bonds and the ordinary shares isstat@euntry Hill upon conversion of the Country Hilte-emptive Bonds. An
application will be made by the Company to the 8paye Exchange for the listing and quotation ofagang Pre-emptive Bonds
and the Country Hill Pre-emptive Bonds on the bamdsket of the Singapore Exchange.

Xll.  UNITED STATES SECURITIES LAW MATTERS

The Datang Pre-emptive Bonds and the Country Hélémptive Bonds have not been and will not besteged under the
Securities Act and may not be offered or sold sntthnited States or to US persons (as defined iSéuverities Act) unless the
securities are registered under the Securitiesok@n exemption from the registration requiremeffithe Securities Act is available.
There will be no public offering of the Datang FRmptive Bonds and the Country Hill Pre-emptive Boimdthe United States. This
circular does not constitute an offer of any semsifor sale.
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XlI. INFORMATION ABOUT THE COMPANY

The Company is one of the leading semiconductandadas in the world and the largest and most ade@ifeundry in the PRC,
providing integrated circuit (IC) foundry and techwgy services at 0.35-micron to 40-nanometer. lgeadered in Shanghai, the
PRC, the Company has a 300mm wafer fabricatiotitiatfiab) and a 200mm mega-fab in Shanghai, a 3@dmega-fab in Beijing, a
200mm fab in Tianjin, and a 200mm fab project urdlarelopment in Shenzhen. The Company also hasmasservice offices in
the U.S., Europe, Japan, and Taiwan, and a repadisenoffice in Hong Kong.

XIV. INFORMATION ABOUT DATANG

Datang is a subsidiary of Datang Telecom headgeatie Beijing. It is mainly engaged in the coresimess of TD-SCDMA
third generation (3-G) mobile telecommunicationieléss access and integrated circuit design. Ddtasg@xperience in technology
development and innovation in mobile telecommumdcaand chip design, and has developed a serigteabmmunication products
of advance domestic and international standardtrigas one of the leading forces in technologyimtion in the PRC.

XV. INFORMATION ABOUT COUNTRY HILL

Country Hill Limited, an investment holding Compaisya wholly-owned subsidiary of Bridge Hill Inue®ents Limited, which
in turn is a wholly-owned subsidiary of CIC Intetioaal Co., Ltd. (“CIC International”). CIC Interational is a subsidiary controlled
by China Investment Corporation (“CIC”). Headqgtexred in Beijing, CIC was founded on 29 Septeml@&72as a wholly
state-owned company incorporated in accordance@tha’s Company Law. CIC was established as acleeto diversify China’s
foreign exchange holdings and seek maximum refiomiss shareholder within acceptable risk toleanCIC, as a financial investor,
invests on a commercial basis.
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XVI. RECOMMENDATIONS

The Board (including the independent non-execullirectors) considers that the terms and conditafrthe Datang Further
Subscription Agreement and the Country Hill FurtBabscription Agreement are fair and reasonabltfa entering into of the
Datang Further Subscription Agreement and the Ggutitl Further Subscription Agreement and the g for the grant of the
Further Special Mandates are in the interestseobmpany and the Shareholders as a whole. Acglydthe Directors recommend
the Shareholders to vote in favour of the resohgtitn be proposed at the EGM to approve (i) theuFurther Subscription
Agreement, the issue of the Datang Pre-emptive Bahe allotment and issue of the Datang ConveiShares and the grant of the
Datang Further Special Mandate, and (ii) the Couidil Further Subscription Agreement, the issuehe Country Hill Pre-emptive
Bonds, the allotment and issue of the Country Edhversion Shares and the grant of the CountryRditther Special Mandate.

Yours faithfully,

For and on behalf of the Board
Semiconductor Manufacturing International Corpanati
Dr. Tzu-Yin Chiu
Chief Executive Officer and Executive Director
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APPENDIX | LETTER FROM THE INDEPENDENT BOARD COMMITTEE

smiIc

Semiconductor Manufacturing International Corpanati
R B PR G R R B LS A R A H
(Incorporated in the Cayman Islands with limiteabllity)
(Stock Code: 981)

29 January 2014

NON-EXEMPT CONNECTED TRANSACTIONS
(1) PRE-EMPTIVE SUBSCRIPTION OF BONDS BY DATANG AND COUTRY HILL
(2) PROPOSED FURTHER SPECIAL MANDATES TO ISSUE
CONVERSION SHARES ON CONVERSION OF THE PRE-EMPTIBENDS

We refer to the circular dated 29 January 2014 ‘@iecular”) issued by the Company to the Sharktaws of which this letter
forms part. Unless the context otherwise requisrss used in this letter shall have the same mgargiven to them in the Circular.

We have been appointed by the Board to advisentdtependent Shareholders as to whether the terthe &fatang Further
Subscription Agreement and the Country Hill FurtBabscription Agreement are fair and reasonabletiven the entering into of the
Datang Further Subscription Agreement and the Ggutitl Further Subscription Agreement are in theerests of the Company and
the Shareholders as a whole and to advise the éndiept Shareholders on how to vote, taking intoattcthe recommendations of
Quam Capital. Quam Capital has been appointecedsittependent Financial Adviser to advise us aadrilependent Shareholders.
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We wish to draw your attention to the “Appendix-H Letter from Quam Capital” set out in the CiraulHaving considered the
terms and conditions of the Datang Further SubsonAgreement and the Country Hill Further Sulystion Agreement, the advice
of Quam Capital and the other factors containettién‘Letter from the Board” as set out on page® B8 of the Circular, we consider
that the terms of the Datang Further Subscriptigre@ment and the Country Hill Further Subscrip#gmeement are fair and
reasonable, on normal commercial terms and innteedsts of the Company and the Shareholders &sla wAccordingly, we
recommend that the Independent Shareholders véawanr of the ordinary resolutions set out in Naice of the EGM at the end of
the Circular.

Yours faithfully,
Independent Board Committee
William Tudor Brown, Sean Maloney, Frank Meng anp-Bu Tan
Independent Non-Executive Directors

* for identification purpose only
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APPENDIX Il  LETTER FROM QUAM CAPITAL

The following is the full text of a letter of adeidrom Quam Capital, the Independent Financial 8elvto the Independent
Board Committee and the Independent Shareholdéishvinas been prepared for the purpose of incotiporanto this circular,
setting out its advice to the Independent Board Qitee and the Independent Shareholders in regpéee Datang Further
Subscription and the Country Hill Further Subsdoipt

W EEREE Quam Capltal Limlted
auaLIE!r H .-H_ ﬁ%ﬂﬁ A Member of The Quam Group

29 January 2014
To the Independent Board Committee and the Indepershareholders

Semiconductor Manufacturing International Corpanati
Suite 3003, 30th Floor

No 9 Queen’s Road Central

Hong Kong

Dear Sir or Madam,

NON-EXEMPT CONNECTED TRANSACTIONS
(1) PRE-EMPTIVE SUBSCRIPTION OF BONDS BY DATANG AND COUTRY HILL
(2) PROPOSED FURTHER SPECIAL MANDATES TO ISSUE
CONVERSION SHARES ON CONVERSION OF THE PRE-EMPTIBENDS

INTRODUCTION

We refer to our appointment as the Independent€iabAdviser to the Independent Board Committee tue Independent
Shareholders in respect of the Datang Further Siphiso and the Country Hill Further Subscriptiatetails of which are set out in
the “Letter from the Board” contained in the aifer (the “Letter from the Board”) issued by t@®mpany to the Shareholders dated
29 January 2014 (“Circular”), of which this lettéorms part. Capitalised terms used in this lettall have the same meanings as
defined in the Circular unless the context otheswegjuires.

Mr. William Tudor Brown, Mr. Sean Maloney, Mr. FlaMeng and Mr. Lip-Bu Tan, the independent non-exige Directors,
have been appointed as the members of the IndepeBdard Committee to consider and to advise tdependent Shareholders as
to (i) whether the terms of the Datang Further Stipgon Agreement and the Country Hill Further Seription Agreement are fair
and reasonable so far as the Independent Sharehal#geconcerned and whether they are in the siteod the Company and the
Shareholders as a whole; and (ii) whether to wvofavour of the ordinary resolutions to be
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proposed at the EGM to approve the Datang Furthbs@iption Agreement, the Country Hill Further Scitiption Agreement and
the transactions contemplated thereunder. As thependent Financial Adviser, our role is to giveratependent opinion to the
Independent Board Committee and the IndependemeBtiders in such regard.

Quam Capital is independent of and not connectéd aviy members of the Group or any of their sultistbshareholders,
directors or chief executives, or any of their mxtjve associates, and is accordingly qualifiedive independent advice in respect of
the Datang Further Subscription and the CountriyHifther Subscription.

BASIS OF OUR OPINION

In formulating our recommendation, we have reliadipthe information and facts contained or reddrto in the Circular;
(ii) the information supplied by the Company argddtivisers; (iii) the opinions expressed by andepeesentations of the Directors
and management of the Group; and (iv) our reviethefrelevant public information. We have assunhed &ll the information
provided and representations and opinions expraesesior contained or referred to in the Circware true, accurate and complete
in all respects at the date thereof and may bedelpon. We have no reason to doubt the truth racgand completeness of the
information and representations provided to ushieyRirectors, the management of the Group anddhisers of the Company. We
have also assumed that no material facts havewvoigtieimeld or omitted from the information provideddareferred to in the Circular
and that all information or representations regaydhe Group, the Datang Further Subscription badCiountry Hill Further
Subscription, provided to us by the Company anifeDirectors and the management of the Grougraee accurate, complete and
not misleading in all material respects at the tihey were made and continued to be so until the afethe Circular.

We consider that we have reviewed sulfficient infation currently available to reach an informed vaavd to justify our
reliance on the accuracy of the information corgdim the Circular so as to provide a reasonaldestier our recommendation. We
have not, however, carried out any independenfization of the information, nor have we conducéey form of in-depth
investigation into the business, affairs, operatjdimancial position or future prospects of thex@any, its subsidiaries and
associates.
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PRINCIPAL FACTORS AND REASONS CONSIDERED
In arriving at our recommendation, we have takén atcount the following principal factors and was
1. Background of and reasons for the Datang Furthbs@&iption and the Country Hill Further Subscriptio

(i)  Background of the Placed Bonds Subscription Agredntiee Datang Share Purchase Agreement and theti@ou
Hill Share Purchase Agreement

On 24 October 2013, the Company and the Joint Masagntered into the Placed Bonds Subscription exgest,
pursuant to which each of the Joint Managers hesedgo subscribe and pay for, or to procure siliEsrto subscribe
and pay for the Placed Bonds to be issued by timep@ay in an aggregate principal amount of US$200omi All of
the conditions precedent to the Placed Bonds Siptiser Agreement have been fulfilled and completidithe issue of
the Placed Bonds took place on 7 November 2013.

Pursuant to the Datang Share Purchase Agreemarats@nof any issue of new Shares or securitiesectble into
Shares, subject to certain exceptions, Datang sBhad the pre-emptive right to purchase such numibadditional
Shares or securities convertible into Shares bipgiwritten notice to the Company of the exercitsuzh right within
ten business days from the giving of notice byG@benpany on the above proposed issue so as to dbataag to hold,
after the issue of such securities, a pro ratagrodf such securities equivalent to the percentddgke issued share
capital of the Company then held by Datang immedtiigtrior to the issue of such securities. If tbexe notice to be
given by Datang is not so given, Datang will berded to have elected not to exercise its pre-empitye in respect of
the above issue. Datang’s pre-emptive right isiegple to the issue of the Placed Bonds and any@ptiill Pre-
emptive Bonds. Datang delivered an irrevocablecedth the Company on 7 November 2013 that it wéullg exercise
its pre-emptive right in respect of the issue ef Blaced Bonds and any Country Hill Pre-emptived3occordingly,
on 18 December 2013, the Company and Datang eritecethe Datang Further Subscription Agreement.

Pursuant to the Country Hill Share Subscriptionefgnent, in case of any issue of hew Shares orisesur
convertible into Shares, subject to certain exoagti Country Hill shall have the pre-emptive righsubscribe for such
number of additional Shares or securities convertitio Shares by giving written notice to the Camyp of the exercise
of such right within ten business days from thergj\of notice by the Company on the above propésgee so as to
enable Country Hill to hold, after the issue oftssecurities, a pro rata portion of such securépsvalent to the
percentage of the issued share capital of the Coynien held by Country Hill immediately prior teetissue of such
securities. If the above notice to be given by GouHill is not so given, Country Hill will be deesd to have elected not
to exercise its pre-emptive right in respect ofdabeve
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issue. Country Hill's pre-emptive right is applitalo the issue of the Placed Bonds and any D&Raagemptive Bonds.
Country Hill delivered an irrevocable notice to thempany on 7 November 2013 that it would fully reiee its pre-
emptive right in respect of the issue of the PlaBedds and any Datang Pre- emptive Bonds. Accolgling 18
December 2013, the Company and Country Hill enteredthe Country Hill Further Subscription Agreame

As each of Datang and Country Hill is a substastireholder of the Company and thus a connectsdmehe
entering into of the Datang Further Subscriptiomesgnent and the Country Hill Further Subscriptigreéement as well
as the transactions contemplated thereunder (imgutle issue of the Datang Pre-emptive Bonds la@cCbuntry Hill
Pre-emptive Bonds and the allotment and issueyS#ares on conversion of any Datang Pre-emptivelBand
Country Hill Pre-emptive Bonds) will constitute e¢wtted transactions of the Company and will beestilip
Independent Shareholders’ approval under Chapt#oishe Listing Rules.

(i)  Background information of the Group

The Company is one of the leading semiconductanddas in the world and the largest and most ace@nc
foundry in the PRC, providing integrated circuitifalry and technology services at 0.35-micron tmd@emeter.

The Group has a 300mm wafer fabrication facilifigff”) and a 200mm mega-fab in Shanghai, a 300mm
mega-fab in Beijing, a 200mm fab in Tianjin, an8@mm fab project under development in Shenzhea.ufilisation
rate of the 8- inch equivalent wafers (includinm8h wafers and 12-inch wafers) capacity was 98ab5%h88.2% for the
second quarter and the third quarter of 2013 reisede

In terms of advanced capacity for future expansisrannounced in June 2013, the Company is inrtgggss of
establishing a new 12-inch fab in Beijing, focusorg45nm and finer technologies with a planned rfearturing
capacity of 35,000 12-inch wafers per month todmeped up over the next three to five years. Trad totestment for
the joint venture by its shareholders is estimétdae US$3.59 billion. The Group shall contribus/®of the registered
capital of US$660 million. Funding to the joint were in the form of shareholders’ further contribatto share capital
or the shareholders’ loan, if any, will be conttiulias to 55% by the Group and 45% by other shitefso Pursuant to
the 2013 interim report, the Company expects tigaificant capital expenditures will be incurredrithg the joint
venture’s start-up phase, and from time to timeethiéer, and that the Company would need to botnogler its existing
credit lines or otherwise obtain additional capitaatisfy its funding obligations under the joienture project.
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(i) Reasons for and benefits of the issue of the PIBoadls, the Datang Pre- emptive Bonds and the Gptiilt
Pre-emptive Bonds

As disclosed in the Letter from the Board, the Campis of the view that the Datang Further Subsioripand the
Country Hill Further Subscription will strengtheretrelationship between Datang, Country Hill arel@ompany and
provide an additional source of funding for the (oamy’s needs beyond the capital raised througPleed Bonds. It
is estimated that the net proceeds (net of feeegpenses) from the issue of the Datang Pre-emptivels and the
issue of the Country Hill Pre-emptive Bonds will dggproximately US$54.6 million and US$32.2 milli@spectively.
The Company intends to use the net proceeds frenssiie of the Datang Pre-emptive Bonds and that@oHiill
Pre-emptive Bonds for the Company’s capital expgeneliused for capacity expansion associated witimdt2
manufacturing facilities. In light of the abovekiteg into consideration, in particular, (i) the exgion strategies of the
Group; (ii) the utilisation rate of the productioapacity of the existing fab of the Group; and (hie use of proceeds
from the Datang Pre-emptive Bonds and the CouniltyPre-emptive Bonds are for the capacity expamsissociated
with 12-inch manufacturing facilities and the jointure project as discussed above, we concurthétiDirectors’
view that the entering into of the Datang Furtheb<ription Agreement and the Country Hill FurtBeibscription
Agreement are in the interests of the Company be&hareholders as a whole.

We consider that the net proceeds from the isstigedDatang Pre-emptive Bonds and the Country Hill
Pre-emptive Bonds will further increase the avddatapital of the Company to finance its capitgdenditures for the
expansion of its 12-inch manufacturing facilitiessdascussed in subsection (ii) above.

Principal terms of the Datang Further Subscripfdgneement and the Country Hill Further Subscripgreement

On 18 December 2013, the Company entered into #targ Further Subscription Agreement with Datardjtas

Country Hill Further Subscription Agreement withu@ary Hill pursuant to which the Company has candlly agreed to
issue, and Datang and Country Hill has conditignadjreed to subscribe for, the Datang Pre-empto&lB and the Country
Hill Pre-emptive Bonds (as applicable) with thenpipal amount of US$54.6 million and US$32.2 miili@spectively. The
maturity falls on 7 November 2018, being the feifmiversary upon issue of the Placed Bonds. Sutgjenid upon
compliance with the terms and conditions of thealDgtPre-emptive Bonds and the Country Hill Pre-@ref@onds, the
Datang Pre-emptive Bonds and the Country Hill Rnpteve Bonds are convertible into Shares at thev€xsion Price at any
time on or after 18 December 2013 and up to theectif business on the date falling seven days frittre maturity date
(both days inclusive). Unless previously redeemtedyerted or repurchased and cancelled, the Conglalyredeem the
Datang Pre-emptive Bonds and the Country Hill Rnptive Bonds
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at the principal amount on the maturity date. Tlaabg Pre-emptive Bonds and the Country Hill Pretera Bonds will not
bear interest, and the yield-to-maturity of thedbat Pre-emptive Bonds and the Country Hill Pre-éraonds is nil.

(i) Placed Bonds

We noted that the Placed Bonds have been offerédad to six or more independent places who atepgandent
individual, corporate and/or institutional investdhrough the independent Joint Managers.

We have reviewed major terms of the Datang Fui$hdascription Agreement and Country Hill Further
Subscription Agreement including conversion pragmversion right, maturity, interest rate and tleenpany’s lock-up
undertakings. We noted that these terms are the aarthose of the Placed Bonds Subscription AgreerRerthermore,
we are not aware of any terms which are unusual.

Based on the aforesaid, we consider that the tefiee Datang Further Subscription Agreement andn@g Hill
Further Subscription Agreement are fair and redsleria this regard.

(i)  Historical Share prices

The initial Conversion Price of HK$0.7965 is eqtethe conversion price of the Placed Bonds, whiak
determined after arm’s length negotiations betwberCompany and the Joint Managers with referemtieet Closing
Price of the Shares quoted on the Hong Kong Stack&nhge on 24 October 2013, being the day on wthielCompany
agreed to issue the Placed Bonds (the “Last ToaBiay”). The initial Conversion Price represents:

(1) a premium of approximately 35.00% over the Clo$inige of HK$0.5900 per Share as quoted on the Hong
Kong Stock Exchange on the Last Trading Day;

(2) apremium of approximately 32.05% over the volunegghted average Closing Price of approximately
HK$0.6032 per Share for the last five consecutiading days up to and including the Last Trading;2ad

(3) apremium of approximately 31.48% over the voluneéghted average Closing Price of approximately
HK$0.6058 per Share for the last ten consecutadirig days up to and including the Last Trading.Day
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Further to the execution of the Datang Further Sdjpion Agreement and the Country Hill Further Seitiption
Agreement, the initial Conversion Price of HK$0.39&presents:

@)

@)

®)

(4)

®)

(6)

a premium of approximately 32.75% over the Clogtnige of HK$0.6000 per Share as quoted on the Hong
Kong Stock Exchange on 17 December 2013, beintagtéull trading day immediately before the date o
execution of the Datang Further Subscription Agrerinand the Country Hill Further Subscription
Agreement;

a premium of approximately 33.19% over the voluneégivted average Closing Price of HK$0.5980 per &har
for the last five consecutive trading days up td mcluding 17 December 2013, being the last faliling day
immediately before the date of execution of theagtFurther Subscription Agreement and the Coutlilty
Further Subscription Agreement;

a premium of approximately 30.57% over the voluneégited average Closing Price of HK$0.6100 per &har
for the last ten consecutive trading days up toiaddding 17 December 2013, being the last faltling day
immediately before the date of execution of theagtFurther Subscription Agreement and the Coutlilty
Further Subscription Agreement;

a premium of approximately 2.12% over the Closirige’of HK$0.78 per Share as quoted on the Honggkon
Stock Exchange on the Latest Practicable Date;

a premium of approximately 3.17% over the volumégived average Closing Price of approximately
HK$0.7720 per Share for the last five consecutiading days up to and including the Latest Prate®ate;
and

a premium of approximately 37.16% over the unaddiiet asset value of approximately HK$0.5807 per
Share as at 30 June 2013 (based on the latessipedlunaudited consolidated net asset value @ahgpany
of approximately US$2,403.7 million (equivalentajgproximately HK$18,636.4 million) as at 30 Jun&20
and 32,092,896,232 Shares in issue as at the kading Day).
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The following chart illustrates the daily closingge of the Shares as quoted on the Hong Kong Sackange
during the period from 25 October 2012 to 24 Oct@iH 3, being the Last Trading Day (the “Reviewifd"):

Chart One
Closing prices of the Shares during the Review Period
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Source: website of the Hong Kong Stock ExchangeBiodmberg

As illustrated in the Chart One above, the clogriges of the Shares quoted on the Hong Kong Sackange
during the Review Period ranged from HK$0.3000%leare on 29 October 2012 and 30 October 2012 tdHRHO
per Share on 28 May 2013. The average closing pfitee Shares during the Review Period was appratdly
HK$0.5138 per Share. The initial Conversion Pricaliove the historical prices of the Shares duhiadReview Period,
representing a premium of approximately 55.0% oleraverage closing price of the Shares of appratein
HK$0.5138 per Share during the Review Period. Giherprice history of the Shares analysed abovesomsider that
the initial Conversion Price is fair and reasonablthis regard.
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(iii)

Market comparables

To assess the fairness and reasonableness ofrtfeedethe Datang Pre- emptive Bonds and the Cwlitr
Pre-emptive Bonds, and in particular the ConverBidoe, yield-to-maturity and maturity, we, based our best
endeavour and as far as we are aware of, hawgared with the relevant terms of other conbkrtbonds or notes
issued by companies listed on the Hong Kong Stoakh&nge for cash consideration over the three nsqmibr to and
including the Last Trading Day (the “ComparablgsDetails of our analysis are set out in the follyg table:

Table One

Stock
code

Company

Announcement
date

Duration
(Year(s))

Premium/
(discount) of
conversion price
over/to share price
as at the last
trading day prior
to release of the
announcement (%)

Premium/
(discount) of
conversion price
over/to 5-day
average share price
prior to the
release of the
announcement (%)

Yield-to-
maturity
per annum
(%)

1152

993

346

1129

686

686

269

1063

115

1236

Fornton Group
Limited

Simsen
International
Corporation
Limited

Yanchang
Petroleum
International
Limited

China Water
Industry
Group
Limited

Goldpoly New
Energy
Holdings
Limited

Goldpoly New
Energy
Holdings
Limited

23 October 2013

18 October 2013

17 October 2013

16 October 2013

16 October 2013

13 September 2013

China Resources 11 September 2013

And
Transportation
Group

Limited

Suncorp
Technologies
Limited

Grand Field
Group
Holdings
Limited

Qianlong
Technology
International
Holdings

4 September 2013

2 September 2013

18 August 2013

(24.81)

40.06

2.56

21.32

(18.78)

11.89

571

(64.30)

(13.33)

17.28

(27.01) 0.00

40.45 0.00

2.04 0.00

19.57 18.96

(16.32) 14.70

10.34 0.00

1.93 9.00

(64.80) 2.48

(20.00) 17.00

23.70 3.00



Limited
899 Asia Resources 15 August 2013
Holdings
Limited 2 (14.63) (14.84) 5.00
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Premium/ Premium/

(discount) of (discount) of
conversion price conversion price
over/to share price over/to 5-day
as at the last average share price  Yield-to-
trading day prior prior to the maturity
Stock Announcement Duration to release of the release of the per annum
code Company date (Year(s)) announcement (%) _announcement (%) (%)
1101  China 31 July 2013
Rongsheng
Heavy
Industries
Group
Holdings
Limited 25 21.95 21.07 7.00
8035 Binhai 25 July 2013
Investment
Company
Limited 3 (5.38) (6.11) 2.93
633 China All 25 July 2013
Access
(Holdings)
Limited 1 20.00 22.25 8.00
Maximum 40.06 40.45 18.96
Minimum (64.30) (64.80) 0.00
Average (0.03) (0.55) 6.29
The Company close to 5 35.00 32.05 0.00

Source: Website of the Hong Kong Stock Exchange
Conversion Price

As illustrated in Table One above, the differeneeneen the respective conversion prices of the
Comparables and the then prevailing share pricédseafelevant listed companies prior to the datihef
announcement, ranged from a discount of about @&gpremium of about 40%. As the premium of the
Conversion Price falls within this range and isseléo the maximum premium, we consider that thev&aion
Price is fair and reasonabile in this regard.

Interest rate

As illustrated in Table One above, the respectietyto-maturity of the Comparables ranged fromtail
18.96% and the zero interest rate of the DatangPygtive Bonds and Country Hill Pre-emptive Benid at the
lower end of the range.

As disclosed in the 2013 interim report, the wetghaverage interest rate on funds borrowed by thass
5.02% per semi-annum generally. As such, the Dagamthier Subscription and Country Hill Further
Subscription will provide the Group with a fundiagportunity to save financing costs.
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Maturity

The maturities of the Comparables ranged from @ae 1o five years. The maturity date of the Datang
Pre-emptive Bonds and the Country Hill Pre-empBeads to be issued by the Company is the sameaasftthe
Placed Bonds, being 7 November 2018, which is diodiwe years, and is within the range of the Carmaples.

(iv) Conclusion

Based on the foregoing, we are of the view thatehmas of the Datang Further Subscription Agreeraendt
Country Hill Further Subscription Agreement arenmmmal commercial terms and are fair and reasonable

Possible financial effects
(i) Netassets

Based on the 2013 interim report, the unauditedalmtated net assets of the Group were approxignbtst2.4
billion as at 30 June 2013. As advised by the Camphe recognition of Datang Pre-emptive BondsthedCountry
Hill Pre-emptive Bonds will be divided into a liéibi component and an equity component in the chested statement
of financial position of the Company, on initiatognition. The liability component will be included the statement of
financial position of the Company, whereas thel asaets will be increased by the net proceeds fhenissue of the
Datang Pre-emptive Bonds and the Country Hill Rnptive Bonds. The net effect will be an increaseeéhassets,
which is represented by the corresponding increesee equity component of the Company’s consolidatatement of
financial position. Accordingly, the net assetshaf Group will increase upon the issue of the Dgafare-emptive Bonds
and the Country Hill Pre-emptive Bonds. It shoutdrioted that in the event that Datang and Counithekercise the
conversion rights of the Datang Pre-emptive Bomdisthe Country Hill Pre-emptive Bonds before magythe net
assets of the Group will further increase.

(i)  Liquidity and working capital position

According to the unaudited consolidated finandialesnents of the Company for the three monthe@30
September 2013, the Group had cash and bank balahepproximately US$473.5 million as at 30 Sefiten?013.
The net proceeds (net of fees, commissions anchegpgfrom the issue of the Placed Bonds were ajppately
US$195.8 million. Upon the issue of the Datang &rgtive Bonds and the Country Hill Pre-emptiven&s, the
Company will receive further net cash proceeds ¢hétes and expenses) of approximately US$86.Bomilwhich the
Company intends to apply for the capacity expanagsociated with 12-inch manufacturing facilitikshould be noted
that the Company is required to redeem the Dataegfptive Bonds and
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the Country Hill Pre-emptive Bonds, only if the idor the part of the Datang Pre-emptive BondstaadCountry Hill
Pre-emptive Bonds is not converted into Shares npatarity.

In addition, given that the Datang Pre-emptive Boadd the Country Hill Pre-emptive Bonds will netb
interest, no interest payment will be requiredeéghid by the Company in relation to the DatangdpPngtive Bonds and
Country Hill Pre-emptive Bonds. As such, there wok be any material adverse effect on the workagjtal position of
the Group in this regard.

(i) Gearing

As disclosed in the unaudited consolidated findret&tements of the Company for the three montde@i30
September 2013, the Group had borrowings amouataeggroximately US$1,101.8 million and total equify
approximately US$2,559.4 million as at 30 Septen20di3. The gearing ratio (defined as total debiddi¢ by total
equity) of the Group as at 30 September 2013 wamapnately 43.1%. As advised by the Company, imiatety upon
the issue of the Datang Pre-emptive Bonds and By Hill Pre-emptive Bonds, the equity is exgeelcto increase by
the amount of the equity component of such bondkeie liabilities are expected to increase byahwunt of the
liability component of such bonds. As advised by @ompany, since the amount of the equity compoofeiie Datang
Pre-emptive Bonds and the Country Hill Pre-empBeads are expected to be lower than the liabilimmponent of
such bonds arising thereof, the gearing ratio @f@bmpany is expected to increase slightly uporisthee of the Datang
Pre-emptive Bonds and the Country Hill Pre- empBeads. If, for illustrative purpose only, the DagaPre-emptive
Bonds and the Country Hill Pre-emptive Bonds weheNy recognised as a debt, the total debts ofatwip would
increase by US$86.8 million whilst its total equitguld remain the same, and the gearing ratialdvonly slightly
increase to about 46.4%. Given the above, we denghat the issue of the Datang Pre- emptivedBamd the Country
Hill Pre-emptive Bonds will not have any materidl/arse impact on the Group’s gearing position.

(iv) Conclusion

In view of the foregoing, we are of the opinionttttee issue of the Datang Pre-emptive Bonds an@thmtry Hill
Pre-emptive Bonds, will not have any material adgempact on the Group’s financial position.
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4.  Possible impacts on the shareholding structureeCtompany

The following table illustrates (i) the shareholglistructure of the Company as at the Latest PedaiécDate; (ii) the
shareholding structure immediately after the issfube Datang Pre-emptive Bonds and the CountryR4@-emptive Bonds
(assuming no conversion of the Bonds); and (i#) shareholding structure immediately after theessithe Datang
Pre-emptive Bonds and the Country Hill Pre-empBeads and assuming full conversion of the Bonds aainversion Shares
at the initial Conversion Price of HK$0.7965 per&h

Table Two
Immediately after the issue of the Datang Pre-entjye Bonds and the
Country Hill Pre-emptive Bonds
Assuming full conversion of
the Bonds into Shares at the initial
Existing (as at the Latest Assuming no conversion of Conversion Price of HK$0.7965
Practicable Date) the Bonds per Share (Note)
% of issued % of enlarged % of enlarged
share capital of share capital of share capital of
shareholder No. of Shares the Company No. of Shares the Company No. of Shares the Company
Datang 6,116,138,341 19.02% 6,116,138,341 19.02% 6,647,619,470 19.02%
Country Hill 3,605,890,530 11.22%  3,605,890,530 11.22% 3,919,328,119 11.22%
Holders of
Placed Bonds — — — — 1,946,817,325 5.57%
Other
Shareholders 22,431,747,184 69.780 22,431,747,184 69.780  22,431,747,184 64.1%0
Total 32,153,776,055 100%  32,153,776,055 100%  34,945,512,098 100%

Note: Assuming none of the outstanding share opti®exercised on or before the date on which thedB are
fully converted into Shares. As at 31 December 2818 Company had 483,679,899 outstanding share

options.

As illustrated in Table Two above, based on thiégihConversion Price and upon full conversiontef Datang
Pre-emptive Bonds and Country Hill Pre- emptive @0r844,918,718 Conversion Shares will be isswggmesenting
approximately 2.63% of the issued share capitth®Company as the Latest Practicable Date, ant&ppately 2.42%
of the enlarged issued share capital of the Compargnlarged by the full conversion of the Bonds.

Notwithstanding the above, the shareholding interesthe Independent Shareholders will be dilditech
approximately 69.76% to 64.19% assuming full cosier on the Bonds at the most. Given that the RpFamther
Subscription and the Country Hill Further Subsdoiptare in the interests of the Company and theebiadders as a
whole as discussed above, we consider such dilutipact to be acceptable in this regard.
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RECOMMENDATION

Having considered the factors and reasons discuabese, in particular the followings (which sttbbe read in conjunction
with and interpreted in the full context of thistés):

Datang and Country Hill exercised its respective@mptive rights pursuant to the Datang Share BaecAgreement
and the Country Hill Share Purchase Agreementhsaibe for the Datang Pre-emptive Bonds and then@yp Hill
Pre-emptive Bonds, respectively, following the esstithe Placed Bonds;

the Datang Further Subscription and Country HilitRer Subscription will strengthen the Group’s wingkcapital and
provide funding for the implementation of the Grisugxpansion plan as discussed in section (1) gbove

major terms of the Datang Further Subscription Agrent and Country Hill Further Subscription Agreetriecluding
initial conversion price, conversion right, matyrinterest rate and the Company’s lock-up uradémgs are the same
as those of the Placed Bonds Subscription Agreement

the initial Conversion Price represents a premioitié then prevailing share prices of the Sharies fo the Last
Trading Day and the Latest Practicable Date;

the premium represented by the initial ConversidoeHalls within the range of those of the Compbies;

given that the Datang Pre-emptive Bonds and thent@piill Pre-emptive Bonds will not bear interesty interest
payment will be required to be paid by the Company;

the issue of the Datang Pre-emptive Bonds and @ptiilt Pre-emptive Bonds will not have any matéedverse
impact on the Group’s financial position; and

the dilution effect of the shareholding interedtthe Independent Shareholders is considered sxbeptable,
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we are of the view that the terms of the DatandHeur Subscription Agreement, the Country Hillther Subscription Agreement
and the transactions contemplated thereunder asgllmn normal commercial terms, fair and reasoreidédn the interests of the
Company and the Shareholders as a whole. Accoxdiwgl advise the Independent Shareholders andhtlepéndent Board
Committee to recommend the Independent Sharehdllerte in favour of the ordinary resolutions ®froposed at the EGM to

approve the Datang Further Subscription AgreentketCountry Hill Further Subscription Agreement dimel transactions
contemplated thereunder.

Yours faithfully,
For and on behalf of
Quam Capital Limited
Noelle Hung
Managing Director
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APPENDIX Il  GENERAL INFORMATION
RESPONSIBILITY STATEMENT

This circular, for which the Directors collectivedyd individually accept full responsibility, incles particulars given in
compliance with the Rules Governing the Listingseturities on The Stock Exchange of Hong Kong lethior the purpose of
giving information with regard to the issuer.€Mirectors having made all reasonable enquicisfirm that to the best of their
knowledge and belief the information containedhiis tircular is accurate and complete in all mateespects and not misleading or
deceptive, and there are no other matters the mmis$ which would make any statement herein o thicular misleading.

DISCLOSURE OF INTERESTS
(@) Directors’ Interests in Securities of the Company

As at the Latest Practicable Date, the interesghort positions of the Directors in the Sharesleulying Shares and debentures
of the Company (within the meaning of Part XV of tBFO), which were notified to the Company andtbag Kong Stock
Exchange pursuant to Divisions 7 and 8 of Part X¥he SFO (including interests or short positiortgch they are taken or deemed
to have under such provisions of the SFO), an@esded in the register required to be kept uneletien 352 of the SFO or as
otherwise notified to the Company and the Hong K8tark Exchange pursuant to the Model Code wefellasvs:

Percentage
of aggregate
interests to

total issued
share capital
Number of Derivatives of the
Long/Short Nature of Ordinary Share Total Company

Name of Director Position Interests Shares held Options Other Interests (Note 1)

Zhang Wenyi Long Position Beneficial — 21,746,883 9,320,093 31,066,976 0.097%
Owner (Note 2) (Note 3)

Tzu-Yin Chiu Long Position Beneficial 26,119,852 86,987,535 18,640,186 131,747,573 0.410%
Owner (Note 4) (Note 5)

Gao Yonggang Long Position Beneficial — 16,753,568 — 16,753,568 0.052%
Owner (Note 6)

Chen Shanzhi Long Position Beneficial — 3,145,319 — 3,145,319 0.010%
Owner (Note 7)

Lawrence Juen-Yee Long Position Beneficial — 4,492,297 — 4,492,297 0.014%

Lau Owner (Note 8)
William Tudor Long Position Beneficial — 4,492 297 — 4,492 297 0.014%
Brown Owner (Note 9)

Sean Maloney Long Position Beneficial — 4,490,377 — 4,490,377 0.014%
Owner (Note 10)

Frank Meng Long Position Beneficial — 4,471,244 — 4,471,244 0.014%
Owner (Note 11)

Lip-Bu Tan Long Position Beneficial — 4,634,877 — 4,634,877 0.014%
Owner (Note 12)
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Notes:

1)
)

®)

(4)

©®)

(6)

()

(8)

9)

(10)

Based on 32,153,776,055 ordinary Shares in issaethe Latest Practicable Date.

On September 8, 2011, Mr. Zhang was granted opt@mparchase 21,746,883 ordinary Shares at a pfiekK$0.455
per Share pursuant to the 2004 Stock Option Plaesd options will expire on the earlier of Septemy@021 or 120
days after termination of his service as a Direttiche Board. As of the Latest Practicable Dateenof these options
have been exercised.

On September 8, 2011, Mr. Zhang was granted andaw¥d,320,093 Restricted Share Units (each reptieggthe right
to receive one ordinary Share) pursuant to the Zafidty Incentive Plan. These Restricted Shared)J86% of which
will vest on each anniversary of June 30, 2011, walfully vested on June 30, 2015. As of the LiaReacticable Date,
50% of Mr. Zhang'’s Restricted Share Units wereegsbut none of these Restricted Share Units haga bxercised.

On September 8, 2011, Dr. Chiu was granted optmpsirchase 86,987,535 ordinary Shares at a pfied$0.455 per

Share pursuant to the 2004 Stock Option Plan. Toesens will expire on the earlier of Septembe2d21 or 120 days
after termination of his service as a Directorrte Board. As of the Latest Practicable Date, ndribese options have

been exercised.

On September 8, 2011, Dr. Chiu was granted an aofe8d,280,372 Restricted Share Units (each reptieggethe right
to receive one ordinary Share) pursuant to the Zafidty Incentive Plan. These Restricted Shared)J86% of which
will vest on each anniversary of August 5, 2011} ag fully vested on August 5, 2015. As of thedsttPracticable
Date, 50% of Dr. Chiu’s Restricted Share Units warsted and exercised, and thus 18,640,186 ordBtaayes were
issued to him.

These options comprise: (a) options granted t@&RAo on May 24, 2010 to purchase 3,145,319 ordiBhgres at a price
of HK$0.64 per Share pursuant to the 2004 StockoB@lan. These options will expire on the eadieMay 23, 2020

or 120 days after termination of his service asradfor to the Board, and (b) options granted to&ao on June 17,
2013 to purchase 13,608,249 ordinary Shares ata @rHK$0.624 per Share pursuant to the 2004kSBytion Plan.
These options will expire on the earlier of June2®3 or 120 days after termination of his ser@se Director to the
Board. As of the Latest Practicable Date, nond&e$é¢ options have been exercised.

On May 24, 2010, Dr. Chen was granted options tolmase 3,145,319 ordinary Shares at a price of HidS0er Share
pursuant to the 2004 Stock Option Plan. These optidll expire on the earlier of May 23, 2020 o0ldays after
termination of his service as a Director to the i8lods of the Latest Practicable Date, none ofdlmsions have been
exercised.

On September 6, 2013, Professor Lau was grantézhepb purchase 4,492,297 ordinary Shares ata pfiHK$0.562
per Share pursuant to the 2004 Stock Option Plaesd options will expire on the earlier of Septenth@023 or 120
days after termination of his service as a Direttiche Board. As of the Latest Practicable Dateenof these options
have been exercised.

On September 6, 2013, Mr. Brown was granted optiomairchase 4,492,297 ordinary Shares at a pfiedk$0.562 per
Share pursuant to the 2004 Stock Option Plan. Togsens will expire on the earlier of Septembe2®23 or 120 days
after termination of his service as a Directortte Board. As of the Latest Practicable Date, ndribese options have
been exercised.

On June 17, 2013, Mr. Maloney was granted optioqmitchase 4,490,377 ordinary Shares at a prietK&0D.624 per
Share pursuant to the 2004 Stock Option Plan. Ttygsens will expire on the earlier of June 16, 2@2 120 days after
termination of his service as a Director to the i8loAs of the Latest Practicable Date, none ofdleggions have been
exercised.
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(11) On November 17, 2011, Mr. Meng was granted optioqmirchase 4,471,244 ordinary Shares at a prietk@D.4 per
Share pursuant to the 2004 Stock Option Plan. Toysens will expire on the earlier of November 2621 or 120 days
after termination of his service as a Directortte Board. As of the Latest Practicable Date, ndribese options have
been exercised.

(12) These options comprise: (a) options granted toTsin. on February 23, 2010 to purchase 3,134,87hangiShares at a
price of HK$0.77 per Share pursuant to the 2004kS@ption Plan, which will expire on the earlierfgbruary 22, 2020
or 120 days after termination of his service asradior to the Board, (b) options granted to Mm B February 17,
2009 to purchase 1,000,000 ordinary Shares ata pfiHK$0.27 per Share pursuant to the 2004 Soption Plan,
which will expire on the earlier of February 16,1200r 120 days after termination of his servica &irector to the
Board, and (c) options granted to Mr. Tan on Sept9, 2006 to purchase 500,000 ordinary Shar@piate of
US$0.132 per Share pursuant to the 2004 Stock @Pfi&n, which were fully vested on May 30, 2008 asiltlexpire on
the earlier of September 28, 2016 or 120 days &dterination of his service as a Director to theBlo As of the Latest
Practicable Date, none of these options have basgised.

(b)  Substantial Shareholders
Save as disclosed below, the Directors are noteathat there was any party who, as at the LatestiPable Date, had an
interest or short position in the Shares and ugitgyiShares of the Company which would fall to isekbsed under Divisions 2 and 3

of Part XV of the SFO, or who was directly or iraditly interested in 10% or more of the nominal eabfiany class of share capital
carrying rights to vote in all circumstances atgygahmeetings of the Company and its subsidiaries:

Percentage of

aggregate
interests to
total issued
share capital
Number of of the
Long/Short Ordinary Company
Name of Shareholder Position Shares held Derivatives Total interests (Note 1)
Datang Telecom Long position 6,116,138,341 531,481,129 6,647,619,470 20.67%
(Note 2) (Note 3)
China Investment Long Position 3,605,890,530 313,437,589 3,919,328,119 12.19%
Corporation (“CIC”") (Note 4) (Note 5)
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Notes:

1)
)
®)

(4)

()

Based on 32,153,776,055 ordinary Shares in issaethe Latest Practicable Date.
All such shares are directly held by Datang whgh ivholly-owned subsidiary of Datang Telecom.

On December 18, 2013, the Company entered intB#tang Further Subscription Agreement with Datgmgsuant to
which the Company conditionally agreed to issud, Ratang conditionally agreed to subscribe for,Diagang
Pre-emptive Bonds which are convertible into 881,129 ordinary Shares (assuming full conversfche Datang
Pre-emptive Bonds at the initial Conversion Pritelki$0.7965 per Share). In this regard, Datang &alang Telecom
are deemed to be interested in these 531,481, t¢aoy Shares under the SFO. The Datang Furthescgiption
Agreement, the issue of the Datang Pre-emptive 8and the allotment and issue of Shares upon csioveof the
Datang Pre-emptive Bonds under the Datang Furiheci& Mandate are subject to the Independent Bblakers’
approval at the EGM.

All such shares are directly held by Country Hillih is a wholly-owned subsidiary of Bridge HilMestments Limited,
which in turn is a subsidiary controlled by CIC.

On December 18, 2013, the Company entered int€tumtry Hill Further Subscription Agreement withu@ary Hill,
pursuant to which the Company conditionally agreedsue, and Country Hill conditionally agreedstdoscribe for, the
Country Hill Pre-emptive Bonds which are convesibito 313,437,589 ordinary Shares (assuming @rlversion of the
Country Hill Pre-emptive Bonds at the initial Consien Price of HK$0.7965 per Share). In this reg&uwoluntry Hill and
CIC are deemed to be interested in these 313,43 byaBnary Shares under the SFO. The Country Hitther
Subscription Agreement, the issue of the Countlye-emptive Bonds and the allotment and issughafres upon
conversion of the Country Hill Pre-emptive Bondslenthe Country Hill Further Special Mandate angject to the
Independent Shareholders’ approval at the EGM.

MATERIAL CHANGES

As at the Latest Practicable Date and save asquglyiannounced by the Company, the Directors wet@aware of any
material adverse changes in the financial andrigagosition of the Group since 31 December 2012 dtte of the latest published
audited accounts of the Group.

DIRECTORS’ INTEREST IN SERVICE CONTRACTS

None of the Directors has entered into a servicgéraot with any member of the Group (excluding cacts expiring or
determinable within one year without payment of pemsation (other than statutory compensation).
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OTHER INTERESTS OF THE DIRECTORS

As at the Latest Practicable Date:

(@) none of the Directors had any direct or indirettiiest in any assets which have been, since teeofiétte latest
published audited accounts of the Company, acquoirelisposed of by or leased to any member of thwaig or are
proposed to be acquired or disposed of by or leesady member of the Group;

(b) Save for the fact that Dr. Chan Shanzhi is curyethié SVP of Datang Telecom, none of the Directaas a director or
employee of a company which had an interest ort glumition in the Shares or underlying Shares whiohld fall to be
disclosed to the Company and the Hong Kong Stoah&xge under provisions of Divisions 2 and 3 ot Raft of the
SFO;

(c) none of the Directors was materially interestedrig contract or arrangement entered into by anymeewrf the Group
which is subsisting as at the date of this circatadt which is significant in relation to the busis®f the Group; and

(d) none of the Directors and their associates haccampeting interest, in a business which competésliely to
compete either directly or indirectly, with the lmess of the Group.

EXPERTS AND CONSENTS

The following are the qualifications of the profiessl adviser who has given opinions or advice @imd in this circular:

Name Qualifications
Quam Capital a licensed corporation to carry out type 6 (adgisin corporate finance) regulated activity under th
SFO

As at the Latest Practicable Date, Quam Capitabhas and has not withdrawn its written conserih®issue of this circular
with the inclusion of its statements, letter, reégord opinion (as the case may be) as set ouisitifcular and references to its name
in the form and context in which they are included.

As at the Latest Practicable Date, Quam Capitalveabeneficially interested in the share capifalry member of the Group
and did not have any right, whether legally enfalde or not, to subscribe for or nominate persorsibscribe for securities of any
member of the Group.

As at the Latest Practicable Date, Quam Capitahdichave any direct or indirect interest in ansess which have been, since
31 December 2012, the date of the latest publisheied accounts of the Company, acquired or dexpo§by or leased to any
member of the Group, or are proposed to be acquoirdisposed of by or leased to any member of ttoeie

60




The letter from Quam Capital dated 29 January 29béven on pages 41 to 55 for incorporation herei
MISCELLANEOUS

This circular has been prepared in both Bhghnd Chinese. In the case of inconsisigheyEnglish text of this
circular will prevail over the Chinese text.

DOCUMENTS AVAILABLE FOR INSPECTION
Copies of the following documents will be availafile inspection at Suite 3003, 30th Floor, 9 Queé&tvad Central, Hong
Kong during normal business hours on any weekdayjyding public holidays, from 29 January 2014 toFebruary 2014 (both
days inclusive):
(@) the Datang Further Subscription Agreement;
(b) the Country Hill Further Subscription Agreement;

(c) the letter from the Independent Board Committee téixt of which is set out in this circular;

(d) the letter of advice from Quam Capital to the Inefegient Board Committee and the Independent Shalerisokhe text
of which is set out in this circular;

(e) the written consent of Quam Capital referred tthia appendix; and
(f)  this circular.
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APPENDIX IV NOTICE OF EXTRAORDINARY GENERAL MEEING

SM@'

Semiconductor Manufacturing International Corpanati
R B PR G R R B LS A R A H
(Incorporated in the Cayman Islands with limiteabllity)
(Stock Code: 981)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the extraordinary geaémeeting (“‘EGM”) of Semiconductor Manufacturing
International Corporation (the “Company”) will deeld on 17 February 2014 at 18 Zhangjiang RoaboRg New Area, Shanghai,
People’s Republic of China at 4 : 00 p.m. for thepese of considering and, if thought fit, passaith or without modification the
following ordinary resolutions:

ORDINARY RESOLUTIONS

1. “THAT:

@)

(b)

(©

the subscription agreement dated 18 December 20&3Datang Further Subscription Agreement”) eptkinto
between the Company and Datang Holdings (Hongkbmngstment Company Limited (“Datang”), a connette
person of the Company, in relation to the issutefzero coupon convertible bonds due 2018 of greagte
principal amount of US$54,600,000 pursuant to tterase of its pre-emptive right under the shaneipase
agreement dated 6 November 2008 entered into bettkeeCompany and Datang Telecom Technology & limgus
Holdings Co., Ltd. by the Company as the issuédtang (the “Datang Pre-emptive Bonds”), a copyhe

Datang Further Subscription Agreement having beedyzed to the EGM marked “A” and signed by the
chairman of the EGM for identification purpose, dhe transactions contemplated thereby be andeaiebi
approved, confirmed and ratified;

subject to completion of the Datang Further Supsion Agreement, the creation and issue of the mpata
Pre-emptive Bonds to Datang by the Company purdoahe terms and conditions of the Datang Further
Subscription Agreement be and are hereby approved;

subject to and conditional upon the Listing Comesitof The Stock Exchange of Hong Kong Limited granthe
listing of, and permission to deal in the Datangn@osion Shares (as defined below) to be allottebissued upon
the conversion of the Datang Pre-emptive Bondsditeetors of the Company be and are hereby asgaand
granted a special mandate

*

for identification purpose only
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(d)

(the “Datang Further Special Mandate”) to allssue and deal with such number of shares (thedia
Conversion Shares”) with a par value of US$0.08@4h in the share capital of the Company as magdpéred to
be issued upon the exercise of the conversionsrigfiihching to the Datang Pre- emptive Bonds atital
conversion price of HK$0.7965 per share (subjeetdjostment pursuant to the terms and conditiotseoDatang
Pre- emptive Bonds), on and subject to the termdscanditions of the Datang Further Subscriptionefegnent and
the Datang Pre-emptive Bonds, provided that thiampFurther Special Mandate shall be in additioartd shall
not prejudice or revoke the existing general mamdaanted to the directors of the Company by tlaeettolders of
the Company at the annual general meeting of tepaay held on 13 June 2013; and

any director(s) of the Company be and is/are heagitlyorised to enter into any agreement, deedstnuiment
and/or to execute and deliver all such documerdfalo all such acts on behalf of the Companyedstie may
consider necessary, desirable or expedient fopulhgose of, or in connection with the implemé&otaand
completion of the Datang Further Subscription Agreet and transactions contemplated thereundeu¢img but
not limited to the issue of the Datang Pre-empBwoeds to Datang and the allotment and issue ofhayes
converted from the Datang Pre-emptive Bonds uperexercise of the conversion rights attaching éoDhtang
Pre-emptive Bonds) and all matters incidental tajliry to or in connection thereto (subject tongiance with
the Rules Governing the Listing of Securities o Btock Exchange of Hong Kong Limited (the “Liggin
Rules”)), including agreeing to and making any adment, variation or modification of the Datang Seription
Agreement and the transactions contemplated théegi{mcluding but not limited to the issue of batang
Pre-emptive Bonds to Datang and the allotment sswki of any shares converted from the Datang Pptham
Bonds upon the exercise of the conversion righéshing to the Datang Pre-emptive Bonds) upon gerchs and
conditions which are, in the opinion of such dicecin the interests of the Company.”
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“THAT:

@)

(b)

(©

(d)

the subscription agreement dated 18 December 20&3Country Hill Further Subscription Agreemen@ntered
into between the Company and Country Hill Limité@quntry Hill”), a connected person of the Compain
relation to the issue of the zero coupon convertimnds due 2018 of an aggregate principal amdunt o
US$32,200,000 pursuant to the exercise of its prptie right under the share subscription agreematrgd 18
April 2011 entered into between the Company andh@gWHill by the Company as the issuer to Countily (the
“Country Hill Pre-emptive Bonds”), a copy of théountry Hill Further Subscription Agreement havbreen
produced to the EGM marked “B” and signed by tteairman of the EGM for identification purpose, dhe
transactions contemplated thereby be and are hamlrpved, confirmed and ratified,;

the issue by the Company of the Country Hill Presgtwe Bonds to Country Hill pursuant to the termsl a
conditions of the Country Hill Further Subscriptidgreement be and are hereby approved;

subject to and conditional upon the Listing Comesitof The Stock Exchange of Hong Kong Limited granthe
listing of, and permission to deal in the Countiil Bonversion Shares (as defined below) to bett@tband issued
upon the conversion of the Country Hill Pre-empBands, the directors of the Company be and areblyer
authorised and granted a special mandate (theri@piill Further Special Mandate”) to allot, issand deal
with such number of shares (the “Country Hill Cension Shares”) with a par value of US$0.0004 eache
share capital of the Company as may be requiree iesued upon the exercise of the conversionsrigftaching
to the Country Hill Pre-emptive Bonds at an initahversion price of HK$0.7965 per share (subeidjustment
pursuant to the terms and conditions of the CoudiilyPre-emptive Bonds), on and subject to theneand
conditions of the Country Hill Further Subscriptidgreement and the Country Hill Pre-emptive Bonmsyided
that the Country Hill Further Special Mandate shallin addition to and shall not prejudice or revtihe existing
general mandate granted to the directors of thegaognby the shareholders of the Company at theaigameral
meeting of the Company held on 13 June 2013; and

any director(s) of the Company be and is/are heagitlyorised to enter into any agreement, deedstnuiment
and/or to execute and deliver all such documerdfamnio all such acts on behalf of the Companyedshe may
consider necessary, desirable or expedient fopulhgose of, or in connection with the implemé&otaand
completion of the Country Hill Further Subscriptidgreement and transactions contemplated thereunder
(including but not limited to the issue of the CoyrHill Pre-emptive Bonds to Country Hill and thlotment and
issue of any shares converted from the CountryPté-emptive Bonds upon the exercise of the coirerghts

64




attaching to the Country Hill Pre-emptive Bondsjl @il matters incidental to, ancillary to or in c@ction thereto
(subject to compliance with the Listing Rules}kliming agreeing to and making any amendment, t@mniar
modification of the Country Hill Subscription Agmaeent and the transactions contemplated thereumaduding
but not limited to the issue of the Country Hille-emptive Bonds to Country Hill and the allotmand issue of
any shares converted from the Country Hill Pre- éveBonds upon the exercise of the conversiontsigh
attaching to the Country Hill Pre-emptive Bondspusuch terms and conditions which are, in theiopinf such
director, in the interests of the Company.”

By Order of the Board
Semiconductor Manufacturing International Corpanati
Gareth Kung
Company Secretary

Shanghai, 29 January 2014

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 Directors Bxecutive Director of the Company; Tzu-Yin Ch&siChief Executive Officer
and Executive Director of the Company; Gao Yonggasgxecutive Director of the Company; Chen Shafizhfonghua as his
Alternate), Lawrence Juen-Yee Lau (Datong Cherisélternate) and Zhou Jie as Non-Executive Directd the Company; and
William Tudor Brown, Sean Maloney, Frank Meng ang-Bu Tan as Independent Non-Executive DirectorthefCompany.
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Notes:

1.

A member entitled to attend and vote at the meetimyened by the above notice is entitled to agoproxy or, if such
member is a holder of more than one share, moredha proxy to attend and vote instead of such reeribhere a member
appoints more than one proxy the instrument of pshall state which proxy is entitled to vote opcdl. A proxy need not be
a member of the Company.

To be valid, a form of proxy must be deliveredite Company’s branch share registrar, Computerstamg Kong Investor
Services Limited, at 17M Floor, Hopewell Centre31Queen’s Road East, Wanchai, Hong Kong, nettlesn 48 hours
before the meeting or adjourned meeting (or 24 dbefore a poll is taken, if the poll is not takenthe same day as the
meeting or adjourned meeting). If a proxy formigghed under a power of attorney, the power of a@gror other authority
relied on to sign it (or an office copy) must dedivered to the Company’s share registrar withgitexy form, except that a
power of attorney which has already been registeitddthe Company need not be so delivered. Congoletnd return of a
form of proxy will not preclude a member from atlerg in person and voting at the meeting or ang@aajment thereof
should he so wish.

The register of members of the Company will be etosom 13 February 2014 to 17 February 2014 (Hatfs inclusive),
during which period no transfer of shares in thenpany will be registered. In order to qualify fdtesding and voting at the
EGM, all transfers, accompanied by the relevartifaztes, must be lodged with the share regisifahe Company,
Computershare Hong Kong Investor Services Limig¢&hops 1712—1716, 17th Floor, Hopewell Centr8,Q8een’s Road
East, Wanchai, Hong Kong by no later than 4 : 30.jon 12 February 2014. All persons who are regisgtaolders of the
Company’s shares on 17 February 2014, the recdedfaiathe EGM, will be entitled to attend and vatehe EGM.

Shareholders are advised to read the circulareo€bmpany dated 29 January 2014 which containsnration concerning the
resolutions to be proposed at the EGM.

The voting at the EGM will be taken by a poll.
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SEMICONDUCTOR MANUFACTURING INTERNATIONAL CORPORATI ON
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 carchidReesolutions to be voted at the Meeting.

FOLD AND DETACH HERE

FOR AGAINST
Res. 1 o o}

FOR AGAINST
Res. 2 (o] o

Address Change o Mark box, sign and indicassghs/comments below:

Mark box at right if you wish to give a discretiopgroxy to a person designated by the Company ABEENOTE: Marking this box
voids any other instructions marked above. o

Sign Below Date:

Please sign this Voting Instruction Card exactlyasr name(s) appear(s) on the face of this catidbarthe books of the Depositary.
Joint owners should each sign personally. Trustedother fiduciaries should indicate the capdnityhich they sign, and where
more than one name appears, a majority must digrcdrporation, this signature should be thatro&athorized officer who should
state his or her title.




Semiconductor Manufacturing International Corporati on
ORDINARY RESOLUTIONS

1(a) To approve, confirm and ratify the Datang Furthelb<ription Agreement in relation to the issuehef Datang Pre-emptive
Bonds and the transactions contemplated thereby.#

(b) To approve, subject to completion of the dbgt Further Subscription Agreement, the coeatind issue of the
Datang Pre-emptive Bonds to Datang pursuant teetines and conditions of the Datang Further SuborigAgreement.#

(c) To authorize and grant a special mandate to tleetdirs of the Company to allot, issue and deal vdtang Conversion
Shares upon exercise of the conversion rightshittgdo the Datang Pre-emptive Bonds on and sulijetie terms and
conditions of the Datang Further Subscription Agrert and the Datang Pre-emptive Bonds.#

(d) To authorize any director(s) of the Company to eimi® any agreement, deed or instrument and/exézute and deliver all
such documents and/or do all such acts on behétieo€ompany as he/she may consider to be necedsaimable or
expedient for the purpose of, or in connection whth implementation and completion of the Datangteun Subscription
Agreement and transactions contemplated ahdnatters incidental to, ancillary to or @onnection thereto (subject
to compliance with the Rules Governing the Listiigecurities on The Stock Exchange of Hong Konmitad (the “Listing
Rules™).#

2(a) To approve, confirm and ratify the Country Hill Buer Subscription Agreement in relation to the ésstithe Country Hill
Pre-emptive Bonds and the transactions contempiaezdby.#

(b) To approve, subject to completion of the Countrly Hirther Subscription Agreement, the creation esde of the Country
Hill Pre-emptive Bonds to Country Hill pursuantth@ terms and conditions of the Country Hill FurtBeibscription
Agreement.#

(c) To authorize and grant a special mandate to tleetdirs of the Company to allot, issue and deal @ihntry Hill Conversion
Shares upon exercise of the conversion rightstattgdo the Country Hill Pre-emptive Bonds on anbjsct to the terms and
conditions of the Country Hill Further Subscriptidgreement and the Country Hill Pre-emptive Bonds.#

(d) To authorize any director(s) of the Company to eimi® any agreement, deed or instrument and/exézute and deliver all
such documents and/or do all such acts on beh#teo€ompany as he/she may consider to be necedsairable or
expedient for the purpose of, or in connection whth implementation and completion of the Countity Further Subscription
Agreement and transactions contemplated ahdnatters incidental to, ancillary to or @onnection thereto (subject
to compliance with the Listing Rules).#

# The full text of the resolution is set out ir tNotice of Extraordinary General Meeting.

Semiconductor Manufacturing International Corporati on
JPMorgan Chase Bank, N.A., Depositary
P.O. Box 64507, St. Paul, MN 55164-0507 \oting Instruction Card

JPMorgan Chase Bank, N.A. (the “Depositary”) haeireed advice that the Extraordinary General Megefihe “Meeting”) of
Semiconductor Manufacturing International Corpanafithe “Company”) will be held at 18 ZhangjiangeRpPuDong New Area,
Shanghai, People’s Republic of China, on Mondagykay 17, 2014, at 4:00 p.m. (Beijing Time), foe tourposes set forth on this
card.

If you are desirous of having the Depositary, tigtoits Nominee or Nominees, vote or execute a ptoxypte the Ordinary Shares
represented by your ADRs FOR or AGAINST the Resohs to be proposed at the Meeting, kindly exeent forward to the
Depositary the attached Voting Instruction Carde €nclosed postage paid envelope is provided ®ptirpose. The Voting
Instruction Card should be executed in such a naam& show clearly whether you desire the Nomoreee Nominees of the
Depositary to vote FOR or AGAINST the Resolutiaasthe case may be. You may include instructiomggvioa discretionary proxy
to a person designated by the Company. The Votisgguction Card MUST be forwarded in sufficientdino reach the Depositary
before 12:00 p.m., February 12, 2014. Only thestegéd holders of record at the close of businedsebruary 7, 2014, will be
entitled to execute the attached Voting Instruc@amd.

The signatory, a registered holder of ADRs repriasgiOrdinary Shares of the Company, of recordfd&ebruary 7, 2014, hereby
requests and authorizes the Depositary, throudiidtsinee or Nominees, to vote or execute a proxote the underlying Ordinary
Shares of the Company represented by such ADR$ieoResolutions at the Meeting.

These instructions, when properly signed and datéidhye voted in the manner directed herein. layoark the box to indicate that
you wish to give a discretionary proxy to a perdenignated by the Company, the underlying Ordisdrgres represented by your
ADRs will be voted by such person in his or hecdition.

NOTE: In order to have the aforesaid shares vakes Voting Instruction Card MUST be received by bepositary before
12:00 p.m., February 12, 2014.

For more information regarding the Meeting pleasé the Company’s website at http://www.smics.ceng/investors/ir_filings.php.
If you wish to obtain a hard copy of thmtice of Extraordinary General Meeting freecbéirge, you may do so by calling



JPMorgan Shareholder Service Center at 1 (800)1986-or by emailing jpmorgan.adr@wellsfargo.com.

JPMorgan Chase Bank, N.A., Depositary
PLEASE MARK, DATE AND SIGN ON REVERSE SIDE AND RETU RN PROMPTLY IN THE ENCLOSED ENVELOPE.

Please see reverse side for \oting Instructions.




