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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDATE ATTENTION

If you are in any doubt as to any aspect of this circular or &etadtion to be taken, you should consult a stockbroker or other regjidéaer in securities, bank manager, solicitor, professionatiatant or other professional adviser.

If you have sold or transferred all your shares in Semicondi#mufacturing International Corporation, you should at once hasdcituular and the accompanying form of proxy to the purchaseamsféree, or to the bank,
stockbroker or other agent through whom the sale or transfer weateelfffor transmission to the purchaser or transferee.

Hong Kong Exchanges and Clearing Limited and The Stock Exchargengf Kong Limited take no responsibility for the contents of ¢hisular, make no representation as to its accuracy or etemglss and expressly disclaim any
liability whatsoever for any loss howsoever arising from or iilmnek upon the whole or any part of the contents of this circular.
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A letter from the Independent Board Committee to the Indepéi®lereholders is set out on pages 12 to 13 of this circulattek from Gram Capital, the Independent Financial Advigertaining its advice to the Independent Board
Committee and the Independent Shareholders, is set out on pageX21df this circular.

The Notice convening the AGM to be held at 18 Zhangjiang Road, iuNew Area, Shanghai, People’s Republic of China on Fridaju2& 2014 at 9:00 a.m. is contained in this circular. Sharebade advised to read the Notice
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DEFINITIONS

In this circular, unless the context otherwise rexg) the following expressions shall have theokelhg meanings:

“2004 Equity Incentive Plan”

“2004 Stock Option Plan”

“2014 Equity Incentive Plan”

“2013 Annual Report”

“ADS(s)"

“AGM”

“Articles of Association”

“associates”
“Audit Committee”
“Board”

“Company”

“Compensation Committee”

the 2004 equity incentive plan adopted by the Caomigay way of a Shareholders’ resolution on 10 Ma26l04, as amended and
restated on 3 June 2010 but terminated by the Coynpa 15 November 2013 when the 2014 Equity Ingerfilan took effect

the 2004 stock option plan adopted by the Compamydy of a Shareholders’ resolution on 16 Febr2d®4 but terminated by the
Company on 15 November 2013

the 2014 equity incentive plan adopted by the Campaursuant to a resolution passed by the Shareteolt the annual general
meeting of the Company held on 13 June 2013 arettefe from 15 November 2013 upon its registratigth the PRC State
Administration of Foreign Exchange, a summary ofalths set out in the 2013 Annual Report

the annual report of the Company for the year erf@deDecember 2013

American depositary share(s) of the Company, edelizh represents 50 Ordinary Shares

the annual general meeting of the Company to ba dtel8 Zhangjiang Road, PuDong New Area, Shangm@iPRC on Friday, 27
June 2014 at 9:00 a.m.

the Eleventh Amended and Restated Articles of Aasoa of the Company adopted by special resolupassed at the annual
general meeting of the Company held on 2 June 2008

has the same meaning ascribed to it under thenbifules

the audit committee of the Board

the board of Directors

Semiconductor Manufacturing International Corpanatia company incorporated in the Cayman Islands livhited liability, the
Shares of which are listed on the main board of Skeck Exchange and the ADSs of which are listedlenNew York Stock

Exchange, Inc.

the compensation committee of the Board



“connected person(s)” has the same meaning as ascribed to it under stied.iRules
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“controlling shareholder(s)”
“Director(s)”

“Gram Capital” or “Independent
Financial Adviser”

“Group”
“HK$”
“Hong Kong”

“Independent Board Committee”

“Independent Shareholders”

“Issue Mandate”

“Latest Practicable Date”
“Listing Rules”
“Notice”

“Ordinary Share(s)”

has the same meaning as ascribed to it under #tiad.iRules

the director(s) of the Company

Gram Capital Limited, a licensed corporation torgayut Type 6 (advising on corporate finance) rated activity under the SFO,

being the independent financial adviser to the predelent Board Committee and the Independent SHdekan respect of the

non-exempt connected transaction relating to thopgeed grant of 2,910,836 Restricted Shares UaitdBrt Gao Yonggang, an

executive Director, under the 2014 Equity IncenfNan

the Company and its subsidiaries

Hong Kong Dollars, the lawful currency of Hong Kong

Hong Kong Special Administrative Region of the PRC

an independent committee of the Board comprisihgndependent non-executive Directors, establisteeddvise the Independent
Shareholders in respect of the non-exempt connéxaadaction relating to the proposed grant of 2836 Restricted Shares Units to
Dr. Gao Yonggang, an executive Director, under2@®4 Equity Incentive Plan

the Shareholders who are not required under thgngiRules to abstain from voting at the AGM to epye the non-exempt

connected transaction relating to the proposedt @fa?910,836 Restricted Shares Units to Dr. Ganggang, an executive Director,

under the 2014 Equity Incentive Plan

a general and unconditional mandate proposed grdwed to the Directors to exercise the powehef@Gompany to allot and issue
Shares set out as resolution numbered 4 in the®loti

20 May 2014, being the latest practicable daterpoidhe printing of this circular for ascertainiogrtain information contained herein
the Rules Governing the Listing of Securities am 8tock Exchange
the notice convening the AGM

the ordinary share(s) of US$0.0004 each in theestapital of the Company
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HPRCH

“Preferred Share(s)”

“Repurchase Mandate”

“Restricted Share Units”

“SFC”
“SFO”
“Shareholder(s)”

“Shares”

“Stock Exchange”
“substantial shareholder(s)”
“Takeovers Code”

“United States” or “U.S.”
“US$”

u%n

the People’s Republic of China, for the purposehid circular, excluding Hong Kong, the Macau Speéidministrative Region of
the PRC and Taiwan

preferred share(s) of US$0.0004 each in the slegoitat of the Company

a general and unconditional mandate proposed twrdreed to the Directors to exercise the powetef Company to repurchase
Shares set out as resolution numbered 5 in the®loti

an unsecured promise of the Company to pay eligilllividuals a specific number of Ordinary Share#ADSs, as applicable, on a
specified date pursuant to the 2014 Equity Incenklan, subject to all applicable laws, rules, l&ipns and the applicable vesting,
transfer or forfeiture restrictions as set outia 2014 Equity Incentive Plan and the applicablardvdocument

the Securities and Futures Commission of Hong Kong

the Securities and Futures Ordinance (Chapter 6#ied.aws of Hong Kong)

holder(s) of Shares

shares of all classes in the capital of the Comgargiuding but not limited to Ordinary Shares dneferred Shares) and warrants
and other securities which carry a right to sulbscdr purchase shares of the Company

The Stock Exchange of Hong Kong Limited

has the same meaning as ascribed to it under stied.iRules

the Code on Takeovers and Mergers issued by the SFC

the United States of America, its territories pitssessions and all areas subject to its jurisdicti
United States Dollars, the lawful currency of theitdd States of America

per cent.
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SMIIC
~’

Semiconductor Manufacturing International Corpanati

TLEREREBERMEFRAE

(Incorporated in the Cayman Islands with limiteabllity)

Executive Directors:

Zhang Wenyi (Chairman)

Tzu-Yin Chiu (Chief Executive Officer)
Gao Yonggang (Chief Financial Officer)

Non-Executive Directors:

Chen Shanzhi (Alternate: Li Yonghua)

Lawrence Juen-Yee Lau (Alternate: Datong Chen)
Zhou Jie

Independent Non-Executive Directors:
William Tudor Brown

Sean Maloney

Frank Meng

Lip-Bu Tan

To the Shareholders

Dear Sir or Madam,

(Stock Code: 981)

Registered Office:

P.O. Box 309

Ugland House

Grand Cayman, KY1-1104
Cayman Islands

Principal Place of Business:
18 Zhangjiang Road
PuDong New Area
Shanghai 201203

People’s Republic of China

28 May 2014



PROPOSALS FOR RE-ELECTION OF DIRECTORS,
APPOINTMENT OF AUDITORS,
GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES,
AND
NON-EXEMPT CONNECTED TRANSACTION —
PROPOSED GRANT OF RESTRICTED
SHARE UNITS TO A DIRECTOR

INTRODUCTION

The purpose of this circular is to provide you witformation on the businesses to be transactéteaAGM in respect of, among other matters, (i) rérelection of
Directors; (ii) the proposed appointment of auditof the Company; (iii) the proposed grant to thee€ors of the Issue Mandate and the Repurchaseldle; and (iv) the

proposed grant of 2,910,836 Restricted Share WmigsDirector.

*  for identification purpose only
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RE-ELECTION OF DIRECTORS

The Board currently consists of four Class | Dioest namely Mr. Zhang Wenyi, Dr. Tzu-Yin Chiu, [¥ao Yonggang and Mr. William Tudor Brown, three $3ldl
Directors, namely, Dr. Chen Shanzhi (Mr. Li Yonghas his alternate), Mr. Frank Meng and Mr. Lip-BanTand three Class Il Directors, namely Professavrence
Juen-Yee Lau (Dr. Datong Chen as his alternate)ZKkou Jie and Mr. Sean Maloney.

Three Class | Directors, namely Mr. Zhang Wenyi, Tau-Yin Chiu and Dr. Gao Yonggang, shall retireni office at the AGM pursuant to Article 90 of tAeticles
of Association. Each of Mr. Zhang Wenyi, Dr. TzuaYChiu and Dr. Gao Yonggang will, being eligibléfeo himself for re-election as a Class | Directdrthe AGM. If
re-elected at the AGM, each of them will hold doffifor a term ending on the earlier of (a) the ehthiee years after the date of re-election ortfiie) date of the 2017
annual general meeting of the Company, subjedta@tovisions of the Articles of Association ang ather applicable law, regulations or rules otktexchange.

One Class | Director, Mr. William Tudor Brown, whehitial appointment as a Director took effect®August 2013, shall retire from office at the AGMrsuant to
Article 126 of the Articles of Association. Mr. Wdm Tudor Brown will, being eligible, offer himdefor re-election as a Class | Director at the AGMe-elected at the
AGM, he will hold office for a term ending on tharéer of (a) the end of three years after the déte-election or (b) the date of the 2017 anmygaleral meeting of the
Company, subject to the provisions of the Artiadéé#ssociation and any other applicable law, retjoites or rules of stock exchange.

One Class Il Director, Mr. Sean Maloney, whosdiahiappointment as a Director took effect on 15eJ@013, shall retire from office at the AGM punsuto
Article 126 of the Articles of Association. Mr. SeMaloney will, being eligible, offer himself foefelection as a Class Il Director at the AGM.dfalected at the AGM,
he will hold office until the earlier of (a) 14 Jur2016 or (b) the date of the 2016 annual geneesting of the Company, subject to the provisionshef Articles of
Association and any other applicable law, regutetior rules of stock exchange.

Details of the above-mentioned retiring Directorsgmsed to be re-elected at the AGM are set oAppendix | to this circular.
PROPOSED APPOINTMENT OF AUDITORS

Deloitte Touche Tohmatsu (“Deloitte”), the incumbenditors of the Company, will retire as auditofghe Company upon expiration of its current terhoffice at
the conclusion of the AGM.

The Board has resolved, with the recommendatiom frthe Audit Committee, to propose the appointmeht Messrs. PricewaterhouseCoopers and
PricewaterhouseCoopers Zhong Tian LLP as the asdibthe Company for Hong Kong financial reportiagd U.S. financial reporting purposes respectiétg
“Proposed Appointment”) at the AGM following thetirement of Deloitte and to hold office from thenctusion of the AGM until the conclusion of the néallowing
annual general meeting of the Company, subjedta@pproval of the Shareholders at the AGM.
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Deloitte has been the auditors of the Company s20€4.. Consistent with good corporate governanaetioe, the Board considers that a rotation oftawliwill help
enhance the independence of the auditors and fingtieéness of the audit services. The Board ihefview that the Proposed Appointment would b&éhénbest interests
of the Company and the Shareholders as a whole.

The Company has received a confirmation from Deldhiat there are no matters which Deloitte needsing to the attention of the Shareholders iatreh to the
change of auditors of the Company. The Board hesainfirmed that there is no disagreement betesdoitte and the Company, and there are no oth&tersdn respect
of the Proposed Appointment that need to be brotagtite attention of the Shareholders.

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

At the annual general meeting of the Company held®June 2013 (“2013 AGM"), the Shareholders phsssolutions granting general mandates to thecRire to
issue and purchase Shares. These general mandhtepse upon the conclusion of the AGM. Resolnsowill therefore be proposed at the AGM to renber grant of
these general mandates. The relevant resolutiossinnmary, are:

— an ordinary resolution to give the Directors a gahand unconditional mandate to allot, issue, grdistribute and otherwise deal with additionabh&s, not
exceeding 20% of the Company'’s issued share casitat the date of passing such resolution (ast&djun accordance with such resolution), for thega until
the conclusion of the next annual general meetingeoCompany (or such earlier period as statesigh resolution);

— an ordinary resolution to give the Directors a gahand unconditional mandate to exercise the pswéthe Company to repurchase an amount of Shaoes,
exceeding 10% of the Company’s issued share cagitat the date of passing such resolution, forptréod until the conclusion of the next annual erah
meeting of the Company (or such earlier perioda®d in such resolution); and

— conditional on the passing of the resolutions mgthe Issue Mandate and the Repurchase Mandatedimary resolution to authorize the Directorexercise
the powers of the Company to allot, issue, grastridute and otherwise deal with additional Shaneder the Issue Mandate in respect of the aggreganinal
amount of share capital in the Company purchasetidompany.

As at the Latest Practicable Date, the total nurobéne Shares in issue was 32,228,587,398. Sutajebe passing of resolution no. 4 in relationhi® Issue Mandate
and in accordance with the terms therein, the Compaould be allowed to issue additional Sharespfaithe aggregate amount of a maximum of 6,44547B7Shares,
representing 20% of the existing issued share aagfithe Company, on the basis that no further&hwill be issued or repurchased prior to the dathe AGM.
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As at the Latest Practicable Date, there are US&30i@n zero coupon convertible bonds due 2018easksby the Company on 7 November 2013 outstandihg;h
are convertible into 1,946,817,325 Ordinary Shareter the general mandate granted by the Sharekdtithe Directors at the 2013 AGM.

In addition, the Company will complete on a datelater than 30 May 2014 the issue of (i) US$54.8ioni zero coupon convertible bonds due 2018, wldch
convertible into 531,481,129 Ordinary Shares uttiderspecific mandate granted by the Shareholddiet®irectors at the extraordinary general meetingpe Company
held on 17 February 2014 (“EGM"), to Datang Holdingdongkong) Investment Company Limited (“Datangllysuant to the subscription agreement enterecbiptine
Company and Datang on 18 December 2013; and (i§322 million zero coupon convertible bonds due&GQathich are convertible into 313,437,589 Ordin8hares
under the specific mandate granted by the Sharetwl the Directors at the EGM, to Country Hilitiied (“Country Hill") pursuant to the subscripti@greement
entered into by the Company and Country Hill orDE&ember 2013.

Save as disclosed above and in the 2013 AnnualrRepere were no other outstanding options, wasrand other derivatives and there were no exeafisay
outstanding options, warrants and other derivatiltegng the year ended 31 December 2013 and upetbdtest Practicable Date.

NON-EXEMPT CONNECTED TRANSACTION — PROPOSED GRANT ®ESTRICTED SHARE UNITS TO A DIRECTOR
Proposed grant of Restricted Share Units to a Birec

Reference is made to the announcement of the Comgated 18 June 2013 relating to the proposed gfa®401,456 Restricted Share Units (the “Firstnibhe of
Awards”) to Dr. Gao Yonggang (“Dr. Gao”) upon higlesignation as an executive Director on 17 Jut8 2ate of Redesignation”).

At a meeting of the Board held on 28 April 2014 ®oard resolved to grant to Dr. Gao the First henof Awards and an additional award of 509,386tfiReed
Share Units (the “Second Tranche of Awards”) (adileely, the “Proposed Overall Grant”) under thel2@Equity Incentive Plan, subject to the Indepeh&rareholders’
approval at the AGM. Each of these Restricted Shhniés to be granted to Dr. Gao represents the tigheceive an Ordinary Share on the date it v83ie Proposed
Overall Grant is not subject to performance target$ has been approved by the Compensation Coreniitteccordance with the terms of the 2014 Eduitgntive Plan,
the Proposed Overall Grant will be made for no eration, other than the minimum payment requivgdhe applicable law in the Cayman Islands (whiey amount
up to US$1,164.33, being the par value of the marinmumber of the Ordinary Shares of US$0.0004 &atle issued pursuant thereto, and the correspgraimount of
which is payable upon vesting of the Restrictedr&humits). The Restricted Share Units to be gratdddr. Gao shall vest over a four-year period. 28%irst Tranche of
Awards shall vest on each of the first, seconddthnd fourth anniversaries of the Date of Redexign whilst 25% of Second Tranche of Awards shedit on each of the
first, second, third and fourth anniversaries of
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1 March 2014. The Restricted Share Units may kieddh Ordinary Shares or cash or both. Any Ordirf8hares to be issued to Dr. Gao upon the Rexdrishare Units
being vested and settled will rank pari passulinegpects among themselves and with all the OrgiSaares in issue from time to time.

As at the Latest Practicable Date, Dr. Gao is @#ied in a total of 16,753,568 share options, sgmting approximately 0.052% of the total issueatsitapital of the
Company, granted to him by the Company pursuatiiead®004 Stock Option Plan. Subject to the Indepet8hareholders’ approval of the Proposed Ové&nalht at the
AGM and assuming that no further Shares will beéslsor repurchased by the Company prior to the afatee AGM, the maximum number of Ordinary Shated may
be issued to Dr. Gao in accordance with and sulbjetite terms of the 2014 Equity Incentive Plan lddue 2,910,836, representing approximately 0.0@9%bhe total
issued share capital of the Company as at the tLRtesticable Date and 0.009% of the enlarged tstaled share capital of the Company, under thpd2eml Overall
Grant; and Dr. Gao’s total interests in the undedyshares of the Company under the 2004 Stocko®@Rilan and the 2014 Equity Incentive Plan woulgresent
approximately 0.061% of the total issued sharetabpf the Company as at the Latest Practicablee Rad 0.061% of the enlarged total issued shariata the
Company.

Based on the closing price of HK$0.64 per Shamguaged on the Stock Exchange on the Latest Prattiéate, the market value of the Restricted Shiies under
the Proposed Overall Grant amounts to approximat&l$1,862,935.04.

Reasons for and benefits of the Proposed OverahiGr

The Proposed Overall Grant is part of the Compargrsuneration system, the purpose of which is ¢sadly align the interests and benefits of and riaring
among the Shareholders, the Company and the engsldgeorder to maximize the motivation of the exseuDirectors and senior management. The PropQGsextall
Grant aims to provide sufficient incentives toadty retain and motivate Dr. Gao to participatéhim continuing operation and long-term developnaérthe Company and
to recognize Dr. Gao’s contributions to the growatlthe Company.

Furthermore, there will not be substantial casHlautby the Company under the Proposed Overall Grimthis regard, the Directors (including indegent
non-executive Directors) consider that the termhefProposed Overall Grant are fair and reasoratizdn the interests of the Company and the Sbétets as a whole.

Specific mandate to issue new Ordinary Shares

The new Ordinary Shares to be issued under theoBeopOverall Grant will be issued under the speaifandate granted to the Directors by the Sharermlat the
2013 AGM for the issue of Shares under the 2014tizdpcentive Plan. The Listing Committee of th@&t Exchange has previously granted its approvahi® listing of,
and permission to deal in, Ordinary Shares to saeid under the 2014 Equity Incentive Plan, sulette fulfilment of all other conditions of thé@24 Equity Incentive
Plan. In the context of the grant of Restrictedr8hanits and issue of Ordinary Shares pursuanetbemder the
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2014 Equity Incentive Plan to a director as a coteteperson, the requirements under Chapter 14RAeot.isting Rules would be required to be satisfiedluding the
obtaining of the approval of the Independent Shaldehs. The total number of such new Ordinary Shareich may be issued under the 2014 Equity IneerRian shall
not exceed 801,844,281.

Listing Rules implications

As Dr. Gao is an executive Director and thereformanected person of the Company, the proposed gfé910,836 Restricted Share Units to Dr. Gad any
transactions contemplated thereunder (includingatlf@ment and issue of any new Ordinary Shareseth@ler) constitute non-exempt connected transectid the
Company under Chapter 14A of the Listing Rules aredthus subject to reporting, announcement anthttependent Shareholders’ approval requirements.

Pursuant to Chapter 14A of the Listing Rules, Daio@nd his associates are required to abstain yaiimg on the resolution at the AGM to approve Breposed
Overall Grant and the transactions contemplatecttimeler.

To the best of the Directors’ knowledge, informatand belief, Dr. Gao and his associates are metested in any Ordinary Shares and there are aceBblders
having any material interest in the Proposed OV@&@ednt and the transactions contemplated thereua@ accordingly no Shareholders are requiredostain from
voting at the AGM on the resolution approving thegdsed Overall Grant and the transactions conteegbthereunder under the Listing Rules.

As Dr. Gao has a material interest in the Propd3eerall Grant, he has abstained from voting onr#sslution approving the Proposed Overall Grant amg
transactions contemplated thereunder at the meefiige Board. Other than Dr. Gao, no Directors @masidered to be interested in the Proposed Qv@raht and
therefore none of them has abstained from votinthemelevant Board resolution.

Independent Board Committee and Independent FiabAdviser

The Independent Board Committee comprising Mr. Mfil Tudor Brown, Mr. Sean Maloney, Mr. Frank MengdaMr. Lip-Bu Tan, all being the independent
non-executive Directors, has been formed to advisdndependent Shareholders as to the fairnesseaisdnableness of the terms of the Proposed OGxaait. Gram
Capital has been appointed as the Independentdtaadviser to advise the Independent Board Cotemiaind the Independent Shareholders in this regard

The Independent Board Committee, having taken auoount the advice of Gram Capital, considers thatterms of the Proposed Overall Grant are fatt an
reasonable and in the interests of the Companysad the Independent Shareholders are concermedrdingly, the Independent Board Committee reconuaghe
Independent Shareholders to vote in favour of tidénary resolution to be proposed at the AGM torapp the Proposed Overall Grant and the transactontemplated
thereunder.
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The letter from the Independent Board CommittethéoIndependent Shareholders is set out on pagés 12 of this circular. The letter from Gram Capito the
Independent Board Committee and the IndependemeBblders is set out on pages 14 to 22 of thisulgrc

GENERAL
Your attention is drawn to the general informatsat out in Appendix Ill to this circular.

The full text of these (and other) resolutions és aut in the Notice. In addition, and as requibedler the Listing Rules, an explanatory statemeoviging the
requisite information regarding the Repurchase M#m set out in Appendix Il to this circular.

RECOMMENDATION

The Directors (including independent non-execuidieectors) are of the opinion that the proposedlgBns set out in the Notice are in the bestragges of the
Company and the Shareholders as a whole. Accoditihgd Directors recommend the Shareholders toindt@vour of the proposed resolutions.

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectivend individually accept full responsibility, inclas particulars given in compliance with the LigtRRules for the
purpose of giving information with regard to thengmany. The Directors, having made all reasonabigiieles, confirm that to the best of their knowledand belief the
information contained in this circular is accuratel complete in all material respects and not miliey or deceptive, and there are no other mattersmission of which
would make any statement herein or this circulasieaiding.

ANNUAL GENERAL MEETING

The voting at the AGM will be taken by a poll. TBe@mpany will make an announcement of the poll tesnl accordance with the relevant requirementeutite
Listing Rules as soon as possible.

To the best knowledge, information and belief @& Birectors, having made all reasonable enquitiese is (i) no voting trust or other agreemendiwangement or
understanding entered into by or binding upon amgré&holders; and (ii) no obligation or entitlemehany Shareholder as at the Latest Practicable,Ddiereby it/he has
or may have temporarily or permanently passed obatrer the exercise of the voting right in respafcits/his Shares to a third party, either gengral on a case-by-case
basis.

A form of proxy for the AGM is enclosed with thigaular. Whether or not you intend to be preserthatAGM, you are requested to complete the formproky and
return it to the branch share registrar of the Camyp Computershare Hong Kong Investor Services teihiat Hopewell Centre, 17M Floor, 183 Queen’s (RBast,



Wanchai, Hong Kong in
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accordance with the instructions printed thereanless than 48 hours before the time fixed forAl@M. The completion of a form of proxy will not preide you from
attending and voting at the AGM in person.

For determining the entitlement to attend and abtdhe AGM, the register of members of the Compaitiybe closed from 25 June 2014 to 27 June 20bdh(ldays
inclusive), during which period no transfer of sksmin the Company will be registered. In orderdaliy for attending and voting at the AGM, all tisfers, accompanied
by the relevant certificates, must be lodged wlith branch share registrar of the Company, ComphaersHong Kong Investor Services Limited, at Shbps2—1716,
17th Floor, Hopewell Centre, 183 Queen’s Road B&sinchai, Hong Kong by no later than 4 : 30 p.m2dnJune 2014. All persons who are registered heldethe
Shares on 27 June 2014, the record date for the ABIMbe entitled to attend and vote at the AGM.

MISCELLANEOUS
This circular has been prepared in both English@hitdiese. In the case of inconsistency, the Engdishof this circular shall prevail over the Chegext.

By Order of the Board
Semiconductor Manufacturing International Corpanati
Dr. Tzu-Yin Chiu
Chief Executive Officer & Executive Director
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Set out below is the text of the letter of recomdsgion, prepared for incorporation in this circulaom the Independent Board Committee to the leddpnt
Shareholders.

SMIC

Semiconductor Manufacturmg Internatlonal Corpanati

TLEERERBERMEFRAE

(Incorporated in the Cayman Islands with limiteabllity)
(Stock Code: 981)

28 May 2014
To the Independent Shareholders

Dear Sir or Madam,

NON-EXEMPT CONNECTED TRANSACTION —
PROPOSED GRANT OF RESTRICTED
SHARE UNITS TO A DIRECTOR

We refer to the circular dated 28 May 2014 (theréGlar”) issued by the Company to the Shareholdésshich this letter forms part. Unless the contettterwise
requires, terms used in this letter shall havestirae meanings given to them in the Circular.

We have been appointed by the Board to adviserttiependent Shareholders as to whether the terriige ajrant of 2,910,836 Restricted Share Units toGao
Yonggang (“Dr. Gao”), an executive Director, are@ tnd reasonable and in the interests of the Campad the Shareholders as a whole, and to adwisentlependent
Shareholders on how to vote, taking into accouatrdtommendations of Gram Capital.

Gram Capital has been appointed as the Indepeideamcial Adviser to advise the Independent Boaoth@ittee and the Independent Shareholders as ttherme



the terms of the grant of 2,910,836 Restricted Shhrits to Dr. Gao are fair and reasonable andhéniriterests of the Company and the Shareholdeaswd®le and to
advise the Independent Shareholders on how toorotae relevant resolution. Details of its adviogether with the principal factors and reasonenakto consideration
in arriving at such advice, are set out on page® P2 of the Circular.

We consider that the terms of the grant of 2,91®R8stricted Share Units to Dr. Gao are fair amdonaable and in the interests of the Company an8liareholders
as a whole. Accordingly, we recommend the Indepen@&areholders to vote in favour of the ordinagotution numbered 7 set out in the Notice at the & the
Circular.

* for identification purpose only
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Your attention is also drawn to the letter from Beard set out on pages 4 to 11 of the Circularthadgdditional information set out in the appeedito the Circular.

Yours faithfully,
Independent Board Committee
William Tudor Brown, Sean Maloney, Frank Meng ang-Bu Tan
Independent Non-Executive Directors
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Set out below is the text of a letter received fr@ram Capital, the Independent Financial Adviseth® Independent Board Committee and the Indepénden
Shareholders in respect of the Proposed OveratitGas defined in the Board Letter) for the purpolmclusion in this circular.

Room 1209, 12/F.

g Gram Capital Limited Nan Fung Tower

- % — i 173 Des Voeux Road Central
s M E AL Hong Kong
28 May 2014

To: The independent board committee and the incigershareholders
of Semiconductor Manufacturing International Cogiimm

Dear Sirs,
NON-EXEMPT CONNECTED TRANSACTION —
PROPOSED GRANT OF RESTRICTED
SHARE UNITS TO A DIRECTOR
INTRODUCTION

We refer to our appointment as the Independentriéinh Adviser to advise the Independent Board Cadtemiand the Independent Shareholders in respebieof
Proposed Overall Grant, details of which are seirothe letter from the Board (the “Board Lettecntained in the circular dated 28 May 2014 issuethe Company to
the Shareholders (the “Circular”), of which thitée forms part. Terms used in this letter shallehthe same meanings as defined in the Circulasgrihe context requires
otherwise.

On 28 April 2014, the Board resolved to grant tiretHranche of Awards (being 2,401,456 RestriGbédre Units) and the Second Tranche of Awards @b&d®,380
Restricted Share Units) under the 2014 Equity IticerPlan to Dr. Gao (as defined in the Board LigttEach of those Restricted Share Units to betgchto Dr. Gao
represents the right to receive an Ordinary Shar¢he date it vests. The Proposed Overall Granbtssubject to performance targets and has beerowgap by the
Compensation Committee. In accordance with the gesfrthe 2014 Equity Incentive Plan, the Proposedr@l Grant will be made for no consideration,estthan the
minimum payment required by the applicable lawha Cayman Islands (which may amount up to US$13B5%eing the par value of the maximum number ef th
Ordinary Shares of US$0.0004 each to be issuedipatshereto, and the corresponding amount of wisiglayable upon vesting of the Restricted SharigsPn



With reference to the Board Letter, the Proposedr@ly Grant constitutes a non-exempt connectedsa@ion for the Company under Chapter 14A of thatihg
Rules. As such, the Proposed Overall Grant is stibjethe reporting, announcement and independemebolders’ approval requirements under the lgsRales.

-14 -




Table of Contents

LETTER FROM GRAM CAPITAL

The Independent Board Committee comprising Mr. Ml Tudor Brown, Mr. Sean Maloney, Mr. Frank MengdaMr. Lip-Bu Tan (all being independent
non-executive Directors) has been established ¥@sadhe Independent Shareholders on (i) whetretdims of the Proposed Overall Grant are on noooamercial
terms and are fair and reasonable so far as trepémient Shareholders are concerned; (ii) whetieePtoposed Overall Grant is in the interests @fGbmpany and the
Shareholders as a whole; and (iii) how the Indepah&hareholders should vote in respect of thdutsn(s) to approve the Proposed Overall Grant thedtransactions
contemplated thereunder at the AGM. We, Gram Clapitaited, have been appointed as the IndependiranEial Adviser to advise the Independent Boarth@ittee
and the Independent Shareholders in this respect.

BASIS OF OUR OPINION

In formulating our opinion to the Independent Bo&dmmittee and the Independent Shareholders, we helied on the statements, information, opiniond a
representations contained or referred to in theulir and the information and representations agiged to us by the Company. We have assumed lihafamation and
representations that have been provided by the @oyor which the Directors are solely and whaotgponsible, are true and accurate at the time Wienwere made
and continue to be so as at the Latest Practidadie. We have also assumed that all statementslief,opinion, expectation and intention made loy Directors in the
Circular were reasonably made after due enquirycamndful consideration. We have no reason to stishatany material facts or information have beadthheld or to
doubt the truth, accuracy and completeness ofrtfiemation and facts contained in the Circulartta reasonableness of the opinions expressed b@€dhwany, its
advisers and/or the Directors, which have beenigeavto us. We consider that we have taken sufficdd necessary steps on which to form a reaseisis and an
informed view for our opinion in compliance with RW3.80 of the Listing Rules.

The Directors have collectively and individuallycapted full responsibility for the accuracy of theormation contained in the Circular and have adoméd, having
made all reasonable enquiries, which to the besteif knowledge and belief, that the informati@mtined in the Circular is accurate and completlimaterial respects
and not misleading or deceptive, and there arether anatters the omission of which would make amayesent in the Circular or the Circular misleadik¢e, as the
Independent Financial Adviser, take no respongjtitir the contents of any part of the Circulavesand except for this letter of advice.

We consider that we have been provided with sefficinformation to reach an informed view and tovte a reasonable basis for our opinion. We haxe n
however, conducted any independent in-depth inyaistin into the business and affairs of the CompBmnyGao or their respective subsidiaries or asses, nor have we
considered the taxation implication on the Grougher Shareholders as a result of the Proposed (D@ &mt. Our opinion is necessarily based on tharicial, economic,
market and other conditions in effect and the imfation made available to us as at the Latest Redité Date. Shareholders should note that subsedegalopments
(including any material change in market and ecdo@onditions) may affect and/or change our opirdod we
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have no obligation to update this opinion to taki® iaccount events occurring after the Latest Rage Date or to update, revise or reaffirm ouinmm. In addition,
nothing contained in this letter should be congtrag a recommendation to hold, sell or buy any&har any other securities of the Company.

Lastly, where information in this letter has beeatracted from published or otherwise publicly asble sources, the sole responsibility of Gram @&pstto ensure
that such information has been correctly extrafrimoh the relevant sources.

PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion in respect of the Propad©verall Grant, we have taken into consideratiefollowing principal factors and reasons:

1. Background of and reasons for the Proposed Ov@ralht

Business overview of the Group

The Company is one of the leading semiconductonddas in the world and the largest and most adeéroundry in the PRC, providing integrated
circuit (IC) foundry and technology services at®r8icron to 28-nanometer. Headquartered in ShangiaiPRC, the Company has a 300mm wafer fabritatio
facility (fab) and a 200mm mega-fab in Shangh&@p@mm mega-fab in Beijing with a 300mm joint veetdiab that is currently under construction, a 200mm
fab in Tianjin, and a 200mm fab project under depgient in Shenzhen. The Company also has cust@naces offices in the U.S., Europe, Japan and Tajwa

and a representative office in Hong Kong.

Set out below are the audited consolidated findmewsults of the Group for the two years ended &tddnber 2013 as extracted from the 2013 Annual

Report:
For the For the
year ended year ended
31 December 31 December Year on
2013 2012 year change
US$'000 US$'000 %
Revenue 2,068,964 1,701,598 21.6
Profit from operations 187,087 35,513 426.8
174,467 22,541 674.0

Profit for the year

As depicted by the above table, the Group enjoyedeasing revenue and profitability from 2012 td20As stated in the 2013 Annual Report, the



increase in revenue of the Group was primarily ugne successful ramp up of its Shanghai 12-iabhirfi 2013 and a significant expansion in its Chéngales;
whereas the substantial jump in the Group’s proflitg was primarily due to (i) increase in shipnt@md high utilisation in 2013; (ii) the successfamp up of
the Shanghai 12-inch fab as aforementioned ancethecing per wafer cost; (iii) the
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increase of fab efficiency and cost saving; (i thain arising from the disposal of part of thengquarters of the Company in Shanghai; and (g)ghin
arising from the disposal of the Company'’s totahevship interest in SMIC (Wuhan) Development Coation, a company which is mainly engaged in the
construction, operation and management of the Cogpéving quarters and schools in Wuhan, the PRC.

With reference to the 2013 Annual Report, the Graupxcited about upcoming market opportunitiesa@r€ard IC’'s and CMOS image sensor (CIS)
using backside illumination (BSI) technology arevngroducts that the Group targets to begin produciin the second half of 2014; meanwhile the Group
targets to continue the ramp up of 40/45nm productio support the robust demand for its differastl technologies, the Group plans to expand ittiegy
8-inch capacities from 126,000 wafers per month36,000 wafers per month. Also, to serve its custairdemand for 40/45nm, the Group plans to in@¢as
capacity of its Shanghai 12-inch facility from 1@0012-inch wafers per month to 14,000 12-inch wafegr month in 2014. In the long-run, the Group has
confidence in its strategy and capability to captgmowth opportunities, especially those in the RB@narket. The Group plans to continue to workwilis new
and existing customers to capture opportuniti€z0itd and onward.

Information on Dr. Gao

According to Appendix | to the Circular, Dr. Gaosvaitially appointed as a non-executive Director28 June 2009. He has been appointed as Executive
Vice President, Strategic Planning of the Compamy laas been re-designated as an executive Dirsictog 17 June 2013. Dr. Gao has been appointdtkas t
Chief Financial Officer of the Company since 17 felny 2014, and he remains as a director of tweididries of the Company, namely Semiconductor
Manufacturing International (Beijing) CorporationdaSemiconductor Manufacturing International (Siem Corporation. He is also the executive direofor
China Fortune-Tech Capital Co., Ltd, the Compajuijist venture with an independent third party.

Dr. Gao has more than 20 years of experience iarnbe of financial management and has worked asf Ehiancial Officer or person in charge of finance
in various industries, including commercial, indigdi and municipal utilities, and in various ordgations, including state-owned enterprises, peivaimpanies,
joint ventures, and government agencies. Sharetsotday refer to Appendix | to the Circular for tuet details of Dr. Gao.

Upon our further enquiry, we also understand fréwa €Company that Dr. Gao is primarily responsible (fp developing and monitoring the Group’s
financial operation objectives, accounting policgsl internal control; (ii) coordinating the retatship between the Group and various governmehbaities;
(i) developing financial strategies and plansdzhen actual operating conditions; (iv) coordingtine relationship between the Group and
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the Shareholders; and (v) overseeing the estabdishand construction of the Company’s compreherfgiamcial service platform and financial sharirentre.
With the foregoing being the case, the Companyidens Dr. Gao to be a key personnel for the busiaes operation of the Group.

Reasons for and possible benefits of the Proposedald Grant

With reference to the Board Letter, the Proposedr@iyGrant is part of the Company’s remuneratigsteam, the purpose of which is to closely align the
interests and benefits of and risks sharing ambegShareholders, the Company and the employeesdar t0 maximise the motivation of the executive
Directors and senior management. The Proposed D@m&nt aims to provide sufficient incentives tibract, retain and motivate Dr. Gao to participatehe
continuing operation and long-term developmenthef Company and to recognise Dr. Gao’s contributiorthe growth of the Company. In addition, theii#é w
not be substantial cash outflow by the Company utideProposed Overall Grant.

For our due diligence purpose, we have requesee@tmpany to provide us with the background andingrexperience of Dr. Gao and his employment
history with the Group, and have interviewed DroGRAased on the CV and other relevant informatimvided by the Company and our interview with DadG
regarding his educational background, past worlkirgerience (especially those which were relevaritisocurrent job duties), and his responsibilitytfie
Group, we noted that Dr. Gao (i) graduated from kéaiuniversity with a Ph.D. in management and hesnbinvolved in a number of key research projets a
publications related to financial investment; figs joined the Group since 2009; and (iii) is autfyein charge of various executive functions of {8roup as
just detailed in the sub-section headed “Informmatim Dr. Gao” of this letter and possesses relegaperience for the business and operation of ttoei6s
Given the above, we concur with the Company that@awo is a key personnel for the business and tiperaf the Group. Based on our independent rekearc
we also noted that remuneration package and ineeptan which are similar to the 2014 Equity IndemtPlan are commonly adopted by listed companies
engaging in the information technology — semicondrigsector. For the above reasons, we are ofggiméon that the Proposed Overall Grant, which a@hs
providing sufficient incentives to attract, retaind motivate Dr. Gao to participate in the contiigubperation and long-term development of the Com@ad to
recognise Dr. Gao’s contributions to the growthihaf Company, is justifiable.

We have also obtained information from the Compiagarding the estimated total expenses which wbealéhcurred due to the Proposed Overall Grant
and we noted that they are relatively minimal asdde we concur with the Directors that the Prop@deerall Grant would not create substantial casfiaw
by the Company.
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In view of the reasons for and possible benefitthefProposed Overall Grant as presented abovepwneur with the Directors that the Proposed Overall
Grant is in the interests of the Company and ther&tolders as a whole.

2. Principal terms of the Proposed Overall Grant
The Proposed Overall Grant

On 28 April 2014, the Board resolved to grant thimstFTranche of Awards (being 2,401,456 Restrickdsre Units) and the Second Tranche of Awards
(being 509,380 Restricted Share Units) under tHet Zxjuity Incentive Plan to Dr. Gao. Each of thBestricted Share Units to be granted to Dr. Gacessmts
the right to receive an Ordinary Share on the datests. The Proposed Overall Grant is not sulfiegierformance targets and has been approvedey th
Compensation Committee. In accordance with thegesfrine 2014 Equity Incentive Plan, the Proposedrall Grant will be made for no consideration,asth
than the minimum payment required by the applicéblein the Cayman Islands (which may amount up&$1,164.33, being the par value of the maximum
number of the Ordinary Shares of US$0.0004 eachetassued pursuant thereto, and the correspondimaura of which is payable upon vesting of the
Restricted Share Units).

The Restricted Share Units may be settled in OrgiBaares or cash or both. The Restricted Sharts ttihbe granted to Dr. Gao shall vest over a jaar
period. 25% of the First Tranche of Awards shalitven each of the first, second, third and fourthigersaries of the Date of Redesignation (as ddfin the
Board Letter) whilst 25% of Second Tranche of Avgasthall vest on each of the first, second, third fourth anniversaries of 1 March 2014. Any Ordynar
Shares to be issued to Dr. Gao upon the Restrigiede Units being vested and settled will rank pagsu in all respects among themselves and witheal
Ordinary Shares in issue from time to time.

The 2014 Equity Incentive Plan

The 2014 Equity Incentive Plan was approved bythlee Shareholders at the 2013 AGM (as definedarBibard Letter). The 2014 Equity Incentive Plan
will provide for the grant of awards to the Compangmployees, officers or other service providerated in the PRC, the U.S. or elsewhere, or tust t
established in connection with any employee bepddit of the Company (including the 2014 Equitydniive Plan) for the benefit of those individudigible
to participate in the 2014 Equity Incentive Plapad registration of the 2014 Equity Incentive Pth the PRC State Administration of Foreign Exojpamn
15 November 2013, the 2014 Equity Incentive Plasllecome effective. The aggregate number of thin@mdShares that may be issued pursuant to thé 201
Equity Incentive Plan shall not exceed 801,844 Q&dlinary Shares.
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Awards issued under the 2014 Equity Incentive hay not be transferred in any manner other thawilhyor by the laws of descent and distribution, or
pursuant to a domestic relations order or as détedrby the Compensation Committee.

A summary of the 2014 Equity Incentive Plan isimdd in the 2013 Annual Report.
The Restricted Share Units
The right under the Restricted Share Units to 10 @& subject to forfeiture because of terminatibamployment.

We are of the view that the terms that (i) the @sagranted under the 2014 Equity Incentive Plannateransferable and the right under the Restticte
Share Units to Dr. Gao will be forfeited in casdainination of employment; and (ii) the Restrict&uhre Units granted to Dr. Gao are subject tangsiver a
four-year period, are favourable to the Companthassaid restrictions would further strengthendfiect of the Proposed Overall Grant as an incerdtheme
to attract, retain and motivate Dr. Gao to partitépin the continuing operation and long-term demelent of the Company.

Consideration of the Proposed Overall Grant

As already mentioned, in accordance with the tesfrike 2014 Equity Incentive Plan, the Proposedr@i/&rant will be made for no consideration, other
than the minimum payment required by the applicdée in the Cayman Islands. As advised by the Caompthe Restricted Share Units are granted as
compensation for service or performance to attr@tgin and motivate employees and directors d, @her service providers to, the Company; andltwa
them to participate in the growth and profits af thompany.

Based on the closing price of HK$0.64 per Sharguaged on the Stock Exchange on the date of theusmmmement of the Company on 29 April 2014 with
regard to, among other things, the Proposed Ov&mwlht, the market value of the Restricted Sharéslimder the Proposed Overall Grant amounted to
HK$1,862,935.04 (the “Market Value”).

As referred to in the 2013 Annual Report, the Grdi)pgenerated audited consolidated revenue of cqipately US$2,068,964,000 (equivalent to
approximately HK$16,034,471,000 based on the exghamte of US$1 : HK$7.75) and audited consolidgteafit of approximately US$174,467,000
(equivalent to approximately HK$1,352,119,250) floe year ended 31 December 2013; and (ii) recoedetited consolidated total equity of approximately
US$2,593,182,000 (equivalent to approximately HK$9@,160,500) as at 31 December 2013. Thus, th&dti@hlue represents only approximately 0.012% of
the revenue of the Group and approximately 0.138&eoprofit of the Group
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for the year ended 31 December 2013, and approgin@009% of the total equity of the Group as at[@ecember 2013, and is therefore relatively
insignificant as compared to the overall finangiasition of the Group.

In light of the above, we consider that the Progd3gerall Grant at no consideration is acceptable.

Having considered the principal terms of the Prepo®verall Grant as highlighted above, we are efdpinion that the terms of the Proposed Overall
Grant are fair and reasonable so far as the IndigmerShareholders are concerned.

3. Potential dilution of the shareholding interestshaf existing public Shareholders

As at the Latest Practicable Date, Dr. Gao wageésted in a total of 16,753,568 share options,esgoting approximately 0.052% of the total issuwmares
capital of the Company, granted to him by the Camypaursuant to the 2004 Stock Option Plan. Suliethe Independent Shareholders’ approval of tlopdsed
Overall Grant at the AGM and assuming that no firtBhares will be issued or repurchased by the @agnprior to the date of the AGM, the maximum numdife
Ordinary Shares that may be issued to Dr. Gao d¢ordance with and subject to the terms of the 2bddity Incentive Plan would be 2,910,836 Ordinaha®s,
representing approximately 0.009% of the totalaslsshare capital of the Company as at the LatestiPable Date and approximately 0.009% of thergelh total
issued share capital of the Company; and Dr. Gatd interests in the underlying shares of the Gany under the 2004 Stock Option Plan and the Zijudty
Incentive Plan would represent approximately 0.06fE%e total issued share capital of the Compangtd_atest Practicable Date and 0.061% of thergedatotal
issued share capital of the Company.

As indicated above, the change in shareholding®fdompany would be minimal as a result of the &eg Overall Grant. Moreover, taking into accolnthe
reasons for and possible benefits of the Proposexiald Grant; and (ii) the terms of the Propose@@il Grant being fair and reasonable, we are ®fvibw that the
immaterial dilution to the shareholding interestshe existing public Shareholders as a resulhefRroposed Overall Grant is acceptable.
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RECOMMENDATION

Having taken into consideration the factors andsaga as stated above, we are of the opinion thahdi terms of the Proposed Overall Grant are amab
commercial terms and are fair and reasonable sasféine Independent Shareholders are concernediiati Proposed Overall Grant is in the intesesft the Company
and the Shareholders as a whole. Accordingly, vvemenend the Independent Board Committee to advieelridependent Shareholders to vote in favour ef th
resolution(s) to be proposed at the AGM to apprthes Proposed Overall Grant and the transactionsenglated thereunder and we recommend the Independe
Shareholders to vote in favour of the resolutioir{ghis regard.

Yours faithfully,
For and on behalf of
Gram Capital Limited
Doris Sing
Director
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RE-ELECTED AT THE ANNUAL GENERAL MEETING

The following sets out the details of the DirectarBo shall retire and, being eligible, offer thehass for re-election at the AGM pursuant to theides of
Association.

Zhang Wenyi, aged 67, Executive Director

Mr. Zhang Wenyi was appointed as a Director on @&®J2011 and is currently the Chairman of the Boblelis also a director of several subsidiarieSBiiC.
Mr. Zhang is an electronics industry veteran artdepneneur well known for his achievements in ktbthsemiconductor and CRT industries. Mr. Zhangiptesly served
as the chairman of the board of directors of Shanglna Hong (Group) Co., Ltd., China’s first 8-infidundry, and the chairman of the board of directwfrShanghai Hua
Hong NEC Electronics Co., Ltd., Hua Hong Group’bsidiary, where he successfully transformed itdrimss model into that of a foundry services comphigywas also
the chairman of Shanghai Hua Hong International,, Iwhere he spearheaded the implementation ahaienal and professional management practicesZhang was
previously the general manager of Shaanxi IRICOoC@#icture Tube Plant and also the president amrgé manager of IRICO Group Corporation. Under his
leadership, IRICO stood out among fierce competitis China’s most profitable CRT manufacturer. Eirang has also served as Vice Minister of Chinaisidity of
Electronics Industry. In this capacity, he overgher development of China’s electronic devices amdponents industry and was responsible for managedelectronics
Industrial Fund, which supports emerging techn@sgand innovation within the industry. Mr. Zhangalso the honorary chairman of China Semicondulstdustry
Association. Mr. Zhang received his B.S. in eleatriengineering from Tsinghua University in Beijiagd holds the professional title of senior enginde was a member
of the 11th National Committee of the Chinese PaggPolitical Consultative Conference. Mr. Zhang dbt hold any directorships in other listed coniesirin the last
three years.

Mr. Zhang entered into a service contract with@oenpany on 23 September 2011 (as amended on 6dfel2@l 3) for a term commencing from 30 June 201, u
if re-elected at the first general meeting of tlerfpany after his appointment, immediately priotit® 2014 annual general meeting of the Companysartle ceases to be
a Director for any reason pursuant to the Artidegssociation or any other applicable law or regions. Under the above service contract, Mr. Zharentitled to (i) an
annual cash compensation of RMB1,170,000 whictaisutated upon an annual cash compensation of U5®18 at an exchange rate of RMB6.5 to US$1, ity
awards, which shall be granted as restricted dlte (each representing the right to receive ordiary Share) (“RSU(s)”) (30%) and share optiof3%), for a number
of Shares equal to 0.1% of the total outstandingr&has of the date of grant, and (iii) a monthldyding subsidy of RMB30,000, under his service r@mtt Any other
emoluments of Mr. Zhang are determined by the Corsgion Committee in accordance with the CompaRgkcy on Directors and Senior Management Remuiograt
and with reference to the prevailing market condiéi. The total amount of Mr. Zhang's emolumentstfar year ended 31 December 2013 is US$665,000 resingp
(i) salaries and wages of US$391,000 and (ii) shased compensation of US$274,000. Mr. Zhang igestlo retirement by rotation at least once euwarge years in
accordance with the Articles of Association.
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As at the Latest Practicable Date, Mr. Zhang weer@sted in (i) the share options of the Comparmya@sable into 21,746,883 Ordinary Shares gramddn by the
Company pursuant to the 2004 Stock Option Plan(&n8,320,093 RSUs granted to him by the Comppuassuant to the 2004 Equity Incentive Plan witlia tneaning
of Part XV of the SFO.

Mr. Zhang does not have any relationships with Bimgctors, senior management, substantial sharetotat controlling shareholders of the Company.
Tzu-Yin Chiu, aged 58, Executive Director

Dr. Tzu-Yin Chiu was appointed as an executive @oeon 5 August 2011. He is currently the Chieté&ixtive Officer (CEO) of the Company and is alstiractor
of most of the Group’s subsidiaries. Dr. Chiu hagro30 years’ experience in the semiconductor itigusnd a track record of managing successful semdigctor
manufacturing companies at the executive leveldbiu’s expertise spans technology research, bssidevelopment, operations and corporate managehheiegan his
career in the United States as a research sciah##¥di&T Bell Laboratories in Murray Hill, New Jeaxg, rising to become the department head of it$1[igeed Electronics
Research Department and Silicon Research Operdliepartment. He then joined Taiwan Semiconductondfizcturing Corporation (TSMC), where he servedersor
director of Fab Operations. Subsequently, Dr. Gigaame Senior Vice President of Shanghai Operat@nthe Company. He then served as Senior Vicsifkat and
Chief Operating Officer (COO) of Hua Hong Interaathl Management and President of Hua Hong Semiatadilnternational in Shanghai, China. He was thgpointed
President and COO of Silterra Malaysia, beforeifjgrHua Hong NEC as President and CEO in Febru@@®®2Dr. Chiu also served as the Vice PresidentGD@® of
Shanghai Huali Microelectronics Corporation froml@@o 2011. From 2005 to 2009, he was an indepérdiector of Actions Semiconductor Co., Ltd. Healso Vice
Council Chairman of China Semiconductor Industrgdaation (CSIA), a board member of Global Semicamaor Alliance (GSA), Chairman of the board of dias of
Semiconductor Manufacturing North China (Beijing)r@oration, a subsidiary of SMIC, as well as Chainnof the board of directors of Brite Semicondu@orporation
which is currently an associated corporation of @mempany. Save as disclosed above, Dr. Chiu dichalot any directorships in other listed companreshe last three
years. Dr. Chiu earned his bachelor's degree iotridal and systems engineering at Rensselaer édblgic Institute in New York, and his doctorateeéiectrical
engineering and computer science at the Univeo$ialifornia, Berkeley. He has also earned an etkeée MBA degree from Columbia University in New rko Dr. Chiu
holds 40 semiconductor technology patents withdfiteonal patents still pending. He is a senior rhenof the IEEE and has published over 30 techidalles.

Dr. Chiu entered into a service contract with thmmPany on 5 January 2012 for a term commencing fsoAugust 2011 until, if re-elected at the firsingeal
meeting of the Company after his appointment, imatety prior to the 2014 annual general meetinghef Company unless he ceases to be a Directomforesmson
pursuant to the Articles of
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Association or any other applicable law or regolagi Dr. Chiu is entitled to the compensation pgekas set out in the employment contract enteredbetween the
Company and him. Dr. Chiu’s emoluments are detezthioy the Compensation Committee in accordancethvitfCompany’s Policy on Directors and Senior Mamagnt
Remuneration and with reference to the prevailirgk®t conditions. The total amount of Dr. Chiu’sataments for the year ended 31 December 2013 isl|36%,000
comprising (i) salaries and wages of US$963,000(andhare-based compensation of US$901,000. biu & subject to retirement by rotation at least@every three
years in accordance with the Articles of Associatio

As at the Latest Practicable Date, Dr. Chiu waeregted in (i) 26,119,852 Ordinary Shares, (ii) share options of the Company exercisable into 886385
Ordinary Shares granted to him by the Company puntsto the 2004 Stock Option Plan, and (iii) 18,686 RSUs granted to him by the Company pursuatite®004
Equity Incentive Plan within the meaning of Part ¥ithe SFO.

Dr. Chiu does not have any relationships with airg®ors, senior management, substantial sharetsotdecontrolling shareholders of the Company.
Gao Yonggang, aged 49, Executive Director

Dr. Gao Yonggang was initially appointed as a ngeeeative Director on 23 June 2009. He has beeniamabas Executive Vice President, Strategic Plagnoif the
Company and has been re-designated as an exebitdator since June 17, 2013. He has been appoastdde Chief Financial Officer of the Company sifebruary 17,
2014. Dr. Gao remains as a director of two subsatiaof the Company, namely Semiconductor Manufagjuinternational (Beijing) Corporation and Senridactor
Manufacturing International (Shenzhen) Corporatibe. is also the executive director of China Fortlieeh Capital Co., Ltd, the Company’s joint ventuvih an
independent third party. Dr. Gao has more thangdrs/of experience in the area of financial managemmnd has worked as Chief Financial Officer aspe in charge of
finance in various industries, including commerciatustrial, and municipal utilities, and in var®types of organizations, including state-ownetérpnises, private
companies, joint ventures, and government agenbiessao was the Chief Financial Officer of the @hiAcademy of Telecommunications Technology (Dafeelgcom
Technology & Industry Group), the chairman of DagtaDapital (Beijing) Co., Ltd. and Datang Teleconmo@y Finance Co., Ltd., and an executive directoDafang
Hi-Tech Venture Capital Investment Co., Ltd. He w0 a director and the Senior Vice PresidentatbBg Telecom Technology& Industry Holdings Cod.L{tDatang
Telecom”). Dr. Gao is a standing committee membefAarounting Society of China. Save as disclosedvab Dr. Gao did not hold any directorships in othsted
companies in the last three years. Dr. Gao graddeden Nankai University with a Ph.D. in manageméid has conducted studies in the field of finanoiestment, and
has been involved in a number of key research giopnd publications in this area. Dr. Gao is al$@llow of the Institute of Chartered Accountantéustralia.
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Dr. Gao entered into the existing service contwéith the Company on 4 July 2013 for a term comnmgdrom 29 June 2011 until immediately prior to 214
annual general meeting of the Company unless teesda be a Director for any reason pursuant t@éttieles of Association or any other applicablevlar regulations.
Dr. Gao is entitled to the compensation packagseasout in the employment contract entered intaveeh Semiconductor Manufacturing International ¢fsftai)
Corporation, a wholly-owned subsidiary of the Compaand him with effect from 17 June 2013. Dr. Gaerholuments are determined by the Compensationr@iten in
accordance with the Company’s Policy on Directard &enior Management Remuneration and with referémg¢he prevailing market conditions. The totaloamt of
Dr. Gao’s emoluments for the year ended 31 Decer2bBé&B is US$243,000 comprising (i) salaries andesagf US$142,000 and (ii) share-based compensafion
US$101,000. Dr. Gao is subject to retirement bgtioh at least once every three years in accordaitbehe Articles of Association.

As at the Latest Practicable Date, Dr. Gao wagdsted in the share options of the Company exdreisato 16,753,568 Ordinary Shares granted to Ijnihe
Company pursuant to the 2004 Stock Option Planimvitie meaning of Part XV of the SFO.

Save for the facts that (i) Dr. Gao was nominated ®irector by Datang Telecom, a substantial $iwdder of the Company, and (ii) until May 2013, Bao was a
director and the senior vice president of Datarigéam, Dr. Gao is not otherwise connected with Rirgctors, senior management, substantial sharetsta controlling
shareholders of the Company.

Sean Maloney, aged 57, Independent Non-Executixeciir

Mr. Sean Maloney was appointed by the Directoraragrdependent non-executive Director on 15 Jud&.2Bir. Maloney spent over 30 years at Intel Caoaion.
He is known within the high tech industry as aaisiry whose hard work and strategic planning coateid to the unprecedented global growth of thatgamy. From
August 2011 to January 2013, Mr. Maloney servedChairman of Intel China where he was responsibleofeerseeing and developing its strategy. Priothis
appointment, Mr. Maloney was an Executive Vice Ries at Intel and Co-General Manager of the cafaon’s Intel Architecture Group (IAG). He was resgible for
architecting, developing, and marketing Intel'stfglam solutions for all computing segments inclgdimlata centers, desktops, laptops, netbooks/psi-ttandhelds,
embedded devices, and consumer electronics. Ircalpiacity, Mr. Maloney focused on business andagjmers with over one half of the company reportimdpim. He also
previously ran the company’s Communications GrdDper the years, Mr. Maloney has been recognizedi®ikeen understanding and abilities globally akes and
marketing as well as strategic planning. He seagthe Chief of Sales and Marketing Worldwide far tompany. Save as disclosed above, Mr. Malorebyati hold any
directorships in other listed companies in the tlaste years.

Mr. Maloney was appointed by the Directors as afependent non-executive Director for a term comnmgnfrom 15 June 2013 pursuant to Article 126 & th
Articles of Associate. If re-elected at the firahaal general meeting of the Company after his
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appointment (i.e. the AGM), he shall serve as aependent non-executive Director for a term endimghe earlier of (a) 14 June 2016 or (b) the dathe 2016 annual
general meeting of the Company, subject to theigimvs of the Articles of Association and any othpplicable law, regulations or rules of stock exale, unless he
ceases to be a Director for any reason pursuatitet@rticles of Association or any other applicaldes or regulations. Mr. Maloney is entitled to &éh annual cash
compensation of US$50,000, and (ii) equity awandsch shall be granted as share options to suleséoibsuch number of Shares equal to 0.014% ofattad outstanding
Shares as of the date of grant. Mr. Maloney’s emeluts are determined by the Board in accordande twt Company’s Policy on Directors and Senior Mgemaent
Remuneration and with reference to the recommemtaif the Compensation Committee and the prevaitivegket conditions. The total amount of Mr. Malosey
emoluments for the year ended 31 December 2013S$B9P,000 comprising (i) salaries and wages of USRI and (ii) share-based compensation of US$65,000
Mr. Maloney is subject to retirement by rotatioriestst once every three years in accordance wétltticles of Association.

As at the Latest Practicable Date, Mr. Maloney merested in the share options of the Companycisadle into 4,490,377 Ordinary Shares grantedrtolly the
Company pursuant to the 2004 Stock Option Planimvitie meaning of Part XV of the SFO.

Mr. Maloney does not have any relationships with Birectors, senior management, substantial sh&defwor controlling shareholders of the Company.
William Tudor Brown, aged 55, Independent Non-ExeeuDirector

Mr. William Tudor Brown was appointed by the Direxg as an independent non-executive Director oru@uat 2013. He is a Chartered Engineer, a Fellothef
Institution of Engineering and Technology and adwelof the Royal Academy of Engineering. He holdsA (Cantab) Degree in Electrical Sciences from Gedye
University. Mr. Brown was one of the founders of MRHoldings plc, a British multinational semicondarctand software design company listed on Londorcksto
Exchange and NASDAQ. In ARM Holdings plc, he seresdPresident during the period from July 2008 &y M012. His previous roles include EngineeringeBtior and
Chief Technology Officer, EVP Global Developmentahief Operating Officer. He had responsibility tteveloping high-level relationships with induspartners and
governmental agencies and for regional developnBaftre joining ARM Holdings plc, Mr. Brown was Rdipal Engineer at Acorn Computers and worked estedily on
the ARM R&D programme since 1984. Mr. Brown serasda director at ARM Holdings plc from October 2@0IMay 2012. He was also a director of ARM Ltdorr
May 2005 to Feb 2013, he was a director of ANT Wafe PLC (a company listed on AIM of London Stockckange). Mr. Brown served on the UK GovernmenBAsi
Task Force until May 2012. He currently sits on ditiwisory board of Annapurna Labs. Currently MroBn is a director of Tessera Technologies, In@af@pany listed
on NASDAQ), an independent non-executive directat a member of the Compensation Committee of Ler@raup Limited (a company listed on Main Board ¢feT
Stock Exchange of Hong Kong Limited)
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and an independent non-executive director of P@iiteid, a world leader in liquid repellent nano-@ogttechnology. Save as disclosed above, Mr. Brdigdmot hold any
directorships in other listed companies in the tlaste years.

Mr. Brown was appointed by the Directors as an jretelent non-executive Director for a term commeandiom 8 August 2013 pursuant to Article 126 of the
Articles of Association. If re-elected at the firabnual general meeting of the Company after higoimpment (i.e. the AGM), he shall serve as an peteent
non-executive Director for a term ending on thdieaof (a) the end of three years after the dditeeeelection or (b) the date of the 2017 annualegel meeting of the
Company, subject to the provisions of the Artiddég\ssociation and any other applicable law, retjoies or rules of stock exchange, unless he cdades a Director for
any reason pursuant to the Articles of Associatioany other applicable law or regulations. Mr. Brois entitled to (i) an annual cash compensatiod$$45,000, and
(i) equity awards, which shall be granted as slogtions to subscribe for such number of Sharesalaqu0.014% of the total outstanding Shares awefdate of grant.
Mr. Brown’s emoluments are determined by the Baardccordance with the Company’s Policy on Direstand Senior Management Remuneration and witherederto
the recommendation of the Compensation Committe the prevailing market conditions. The total antoah Mr. Brown’s emoluments for the year ended 31
December 2013 is US$63,000 comprising (i) salaaies wages of US$18,000 and (ii) share-based corapensof US$45,000. Mr. Brown is subject to retiearh by
rotation at least once every three years in acooawith the Articles of Association.

As at the Latest Practicable Date, Mr. Brown wdseristed in the share options of the Company esadld into 4,492,297 Ordinary Shares granted tolyirthe
Company pursuant to the 2004 Stock Option Planimnvitie meaning of Part XV of the SFO.

Mr. Brown does not have any relationships with Bingctors, senior management, substantial sharetwtat controlling shareholders of the Company.

Save as disclosed above, there are no informatidre tdisclosed pursuant to any of the requiremainRule 13.51(2) of the Listing Rules (particulaityrelation to
subparagraphs (h) to (v) therein) nor are therecdingr matters that need to be brought to the tattenf the Shareholders in respect of each oathwve Directors.
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This is an explanatory statement given to all Stalders relating to a resolution (the “Resolutiotd)be considered, and if thought fit, passed leyShareholders at
the AGM authorizing the Repurchase Mandate.

LISTING RULES RELATING TO REPURCHASE OF SHARES

This explanatory statement contains the informateguired by the Listing Rules, which provide thltrepurchases of its own shares by a company itgithrimary
listing on the Stock Exchange must be approvedhayeholders in advance by an ordinary resolutidtheeby way of a general mandate to its directorsnake such
repurchases or by specific approval in relatiosgecific transactions and that the shares to heekpsed must be fully paid up.

SHARE CAPITAL

It is proposed that the Repurchase Mandate wili@ize the repurchase by the Company of up to 10#%eoShares in issue as at the date of passinBebkelution.
As at the Latest Practicable Date, the authoritedescapital of the Company is US$22,000,000 ctingi®f 50,000,000,000 Ordinary Shares, each wigaavalue of
US$0.0004 and 5,000,000,000 Preferred Shares, wilcha par value of US$0.0004 and the issued shapital of the Company is approximately US$12,8%%,4
comprising 32,228,587,398 Ordinary Shares in isSubject to the passing of the Resolution at thé/A&hd on the basis that no new Ordinary Shareshailissued or
repurchased up to the date of passing the Resojutie Company would be authorized under the Réjasee Mandate to repurchase a maximum of 3,222 B3&hares
(being 10% of the Ordinary Shares in issue) dutiirggperiod in which the Repurchase Mandate remaiftgce.

REASONS FOR REPURCHASES

The Directors believe that it is in the best ingéseof the Company and the Shareholders to haemeragl authority from the Shareholders to enal#deltinectors to
repurchase Shares on the market. Such repurchaseslepending on market conditions and fundingrag@enents at the time, lead to an enhancement ofahealue of
the Company and its assets and/or its earningsa@h case on a per Share basis) and will only loke mwhien the Directors believe that such repurchagiebenefit the
Company and the Shareholders.
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FUNDING FOR REPURCHASES

Any repurchase of securities of the Company wowdniade out of funds legally available for such psgin accordance with the Articles of Associatitire
applicable laws and regulations of the Cayman tdaand the Listing Rules.

GENERAL

There might be a material adverse impact on th&iwgrcapital or gearing position of the Companyd&slosed in the audited financial statements ef@ompany
for the year ended 31 December 2013 in the evanthle Repurchase Mandate were to be exercisedl &t fany time during the proposed repurchaseodetiowever, the
Directors do not propose to exercise the RepurcMesedate to such an extent as would, in the cirtantgs, have a material adverse effect on the ngr&apital
requirements of the Company or the gearing levéthvim the opinion of the Directors is from timettme appropriate for the Company.

DISCLOSURE OF INTERESTS

None of the Directors nor, to the best of theirwlamlige having made all reasonable enquiries, arigaif associates, has any present intention,aretfent that the
Repurchase Mandate is approved by the Sharehotdessll Shares to the Company.

No connected person of the Company has notifiedCirapany that he has a present intention to saieShto the Company, or has undertaken not to dim sbe
event that the Repurchase Mandate is approvedeb8itareholders.

UNDERTAKING

The Directors have undertaken to the Stock Exchaémae so far as the same may be applicable, thikgxercise the Repurchase Mandate in accordaritetie
Listing Rules and the applicable laws and regutatiof the Cayman Islands.
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SHARE PRICES

During each of the twelve months preceding the dtafacticable Date, the highest and lowest patashich the Shares have been traded on the StadkaBge
were as follows:

Highest Lowest
(HK$) (HKS)

2013
May $0.730 $0.550
June $0.680 $0.500
July $0.670 $0.550
August $0.640 $0.520
September $0.590 $0.510
October $0.640 $0.530
November $0.640 $0.540
December $0.650 $0.580

2014
January $0.850 $0.600
February $0.880 $0.610
March $0.690 $0.570
April $0.670 $0.570
May (up to the Latest Practicable Date) $0.640 $0.600

EFFECT OF THE TAKEOVERS CODE

If on exercise of the powers of repurchase purst@aithe Repurchase Mandate, the proportionateesten the voting rights of the Company of a Shaledr
increases, such increase will be treated as arisitoop for the purposes of Rule 32 of the Takesw@ode. As a result, a Shareholder, or a groughafeholders acting in
concert, depending on the level of increase ofsthareholders’ interest, could obtain or consolidaterol of the Company and become obliged to neakendatory offer
in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, according tardiggster kept by the Company pursuant to sect@ @ the SFO and so far as is known to, or caadeertained



after reasonable enquiry by the Directors, Dataggcbm Technology & Industry Holdings Co., Ltd. éfang Telecom”), a substantial shareholder of the@any, was
interested in 6,116,138,341 Ordinary Shares, reptagy approximately 18.98% of the issued shar@alagf the Company; and China Investment Corporafi'CIC"), a
substantial shareholder of the Company, was intetlés 3,605,890,530 Ordinary Shares, represenfipgoximately 11.19% of the issued share capitti®Company.
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Based on such interests and assuming that no fustieres are issued or repurchased prior to tleeadahe AGM and in the event that the Directorsreise in full
the power to repurchase securities of the Compaugiuthe proposed Repurchase Mandate, the intereBtatang Telecom and CIC will be increased torapimately
21.09% and 12.43% of the issued share capitaleofCtbmpany, respectively. The Directors are not awdithe consequences of any increase in the vaghgs of any
existing Shareholder resulting from an exercistuihby the Directors of the power to repurchaseusities of the Company under the proposed RepsechMandate that
will result in such person becoming obliged to makaandatory offer under Rule 26 of the TakeoverdeC

As at the Latest Practicable Date, approximatelyy®% of the issued Share capital of the Company l&d in public hands. Based on such percentage of
shareholding and assuming that no further Shaeessaued or repurchased prior to the date of thMA@d in the event that the Directors exerciseuihthe power to
repurchase securities of the Company under theopszbRepurchase Mandate, approximately 66.39%eoistued Share capital of the Company will be lrelpublic
hands. The Directors have no present intentiorxéoctse the proposed Repurchase Mandate to suehteag will result in less than 25% of the issukdrg capital of the
Company held in public hands.

SHARE PURCHASE MADE BY THE COMPANY

No purchase of Shares has been made by the Coropahg Stock Exchange or otherwise in the six noittmediately preceding the Latest Practicable Date
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DISCLOSURE OF INTERESTS
(a) Directors’ Interests in Securities of the Company

As at the Latest Practicable Date, the interesshort positions of the Directors in the Shareslenlying Shares and debentures of the Companyifwiitie meaning
of Part XV of the SFO), which were notified to tBempany and the Stock Exchange pursuant to Divgsiband 8 of Part XV of the SFO (including intesest short
positions which they are taken or deemed to hadeusuch provisions of the SFO), and as recordéldeimegister required to be kept under section@5Re SFO or as
otherwise notified to the Company and the Stockharge pursuant to the Model Code for Securitieasaetions by Directors of Listed Companies werobaws:

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 0.096%

Owner (Note 2) (Note 3)
Tzu-Yin Chiu Long Position Beneficial 26,119,852 86,987,535 18,640,186 131,747,573 0.409%
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 Brown Long Position Beneficial — 4,492,297 — 4,492,297 0.014%
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)

Notes:

1. Based on 32,228,587,398 Ordinary Shares in issaetas Latest Practicable Date.



2.

On September 8, 2011, Mr. Zhang was granted optmpsrchase 21,746,883 Ordinary Shares at a pfieEK$0.455 per Share pursuant to the 2004 Stodio®lan. These options will expire
on the earlier of September 7, 2021 or 120 days sdtmination of his service as a Director toBoard. As of the Latest Practicable Date, nonéde$é options have been exercised.

-33-




Table of Contents

APPENDIX IlI GENERAL INFORMATION

3.

10.

11.

12.

On September 8, 2011, Mr. Zhang was granted andasia®,320,093 Restricted Share Units (each reptegpethe right to receive one ordinary Share) pans to the 2004 Equity Incentive Plan.
These Restricted Share Units, 25% of which willtv@seach anniversary of June 30, 2011, will by fubsted on June 30, 2015. As of the Latest Rraloke Date, 50% of Mr. Zhang'’s Restricted
Share Units were vested, but none of these Rextrighare Units have been exercised.

On September 8, 2011, Dr. Chiu was granted optmpsirchase 86,987,535 Ordinary Shares at a pfieK$0.455 per Share pursuant to the 2004 StockoBflan. These options will expire on
the earlier of September 7, 2021 or 120 days tdtemination of his service as a Director to the iBoés of the Latest Practicable Date, none ofdtegdions have been exercised.

On September 8, 2011, Dr. Chiu was granted an aefa8d,280,372 Restricted Share Units (each reptieggthe right to receive one ordinary Share) pans to the 2004 Equity Incentive Plan.
These Restricted Share Units, 25% of which willt\v@seach anniversary of August 5, 2011, will béy/fuested on August 5, 2015. As of the Latest Beable Date, 50% of Dr. Chiu’s Restricted
Share Units were vested and exercised, and th64@,886 Ordinary Shares were issued to him.

These options comprise: (a) options granted tddan on May 24, 2010 to purchase 3,145,319 OrdiSagres at a price of HK$0.64 per Share pursuathtet@004 Stock Option Plan. These
options will expire on the earlier of May 23, 2020120 days after termination of his service asradior to the Board, and (b) options granted to@xo on June 17, 2013 to purchase 13,608,249
Ordinary Shares at a price of HK$0.624 per Sharsyaunt to the 2004 Stock Option Plan. These optidti&xpire on the earlier of June 16, 2023 or H2@s after termination of his service as a
Director to the Board. As of the Latest Practicdb#te, none of these options have been exercised.

On May 24, 2010, Dr. Chen was granted options tolmse 3,145,319 Ordinary Shares at a price of H8d$0er Share pursuant to the 2004 Stock Option. Hlaese options will expire on the
earlier of May 23, 2020 or 120 days after termimatf his service as a Director to the Board. AthefLatest Practicable Date, none of these optiams been exercised.

On September 6, 2013, Professor Lau was grantéohepb purchase 4,492,297 Ordinary Shares atce pfi HK$0.562 per Share pursuant to the 2004 Sotion Plan. These options will
expire on the earlier of September 5, 2023 or 3G @fter termination of his service as a Direttdhe Board. As of the Latest Practicable Dat@enaf these options have been exercised.

On September 6, 2013, Mr. Brown was granted optioqmirchase 4,492,297 Ordinary Shares at a pfielK$0.562 per Share pursuant to the 2004 StockodfRlan. These options will expire
on the earlier of September 5, 2023 or 120 days sdftmination of his service as a Director toBard. As of the Latest Practicable Date, nonéde$é¢ options have been exercised.

On June 17, 2013, Mr. Maloney was granted optionmutchase 4,490,377 Ordinary Shares at a priet@D.624 per Share pursuant to the 2004 Stock ®@fRlan. These options will expire on
the earlier of June 16, 2023 or 120 days afteriteation of his service as a Director to the Bodslof the Latest Practicable Date, none of thesieiop have been exercised.

On November 17, 2011, Mr. Meng was granted optiorsurchase 4,471,244 Ordinary Shares at a prie#K®0.4 per Share pursuant to the 2004 Stock OfRlan. These options will expire on
the earlier of November 16, 2021 or 120 days aftenination of his service as a Director to the iBo&s of the Latest Practicable Date, none ofdtmsions have been exercised.

These options comprise: (a) options granted toTsin. on February 23, 2010 to purchase 3,134,87 h@nmygiShares at a price of HK$0.77 per Share putsadhe 2004 Stock Option Plan, which

will expire on the earlier of February 22, 20201@0 days after termination of his service as addineto the Board, (b) options granted to Mr. TanFebruary 17, 2009 to purchase 1,000,000
Ordinary Shares at a price of HK$0.27 per Sharsyaunt to the 2004 Stock Option Plan, which williexpn
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the earlier of February 16, 2019 or 120 days aéenination of his service as a Director to the lpand (c) options granted to Mr. Tan on Septen9er2006 to purchase 500,000 Ordinary
Shares at a price of US$0.132 per Share pursuahetd004 Stock Option Plan, which were fully vdste May 30, 2008 and will expire on the earlieiSefptember 28, 2016 or 120 days after
termination of his service as a Director to the ioAs of the Latest Practicable Date, none ofdlmstions have been exercised.

(b) Substantial Shareholders

Save as disclosed below, the Directors are noteattat there was any party who, as at the Latesttifable Date, had an interest or short positiothhé Shares and
underlying Shares of the Company which would falbée disclosed under Divisions 2 and 3 of Part Xthe SFO, or who was directly or indirectly intsted in 10% or
more of the nominal value of any class of sharédtabparrying rights to vote in all circumstancégianeral meetings of the Company and its subsdiar

Percentage of Percentage of
Ordinary Aggregate
Shares Held to Interests to
Total Issued Total Issued
Share Capital Share Capital
Number of of the of the
Long/Short Ordinary Company Company
Name of Shareholder Position Shares held (Note 1) Derivatives Total Interests (Note 1
Datang Telecom Technology & Long position 6,116,138,341 18.98% 531,481,129 6,647,619,470 20.63%
Industry Holdings Co., Ltd. (Note 2) (Note 3)
(“Datang Telecom”)
China Investment Corporation Long Position 3,605,890,530 11.19% 313,437,589 3,919,328,119 12.16%
(“cic) (Note 4) (Note 5)
Notes:

(1) Based on 32,228,587,398 Ordinary Shares in issaethe Latest Practicable Date.
(2) All such shares are directly held by Datang Holdiffgongkong) Investment Company Limited (“Datangt)ich is a wholly-owned subsidiary of Datang Teleco

3 On 18 December, 2013, the Company entered intd@scaption agreement (the “Datang Further SubsoripAgreement”) with Datang, pursuant to which @@mpany conditionally agreed to
issue, and Datang conditionally agreed to subsédhehe zero coupon convertible bonds due 201&nimggregate principal amount of US$54,600,008 ‘{fratang Pre-emptive Bonds”) which
are convertible into 531,481,129 Ordinary Sharssua@ing full conversion of the Datang Pre-emptiemds at the initial conversion price of HK$0.7965 Share). In this regard, Datang and
Datang Telecom are deemed to be interested in B845d81,129 underlying Shares under the SFO. ®tarig Further Subscription Agreement, the issukeDatang Pre-emptive Bonds and the
allotment and issue of Shares upon conversioneDifitang Pre-emptive Bonds under the special mandate approved by the independent shareholdeteea€ompany at the extraordinary
general meeting of the Company held on 17 Febr2@iy ("EGM”). The completion of the issue of thet@@y Pre-emptive Bonds is expected to take placedate no later than 30 May 2014.

(4)  All such shares are directly held by Country Hilinited (“Country Hill") which is a wholly-owned siidiary of Bridge Hill Investments Limited, which turn is a subsidiary controlled by CIC.
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®)

On 18 December 2013, the Company entered into scEpbon agreement (the “Country Hill Further Sefistion Agreement”)with Country Hill, pursuant which the Company conditionally
agreed to issue, and Country Hill conditionallyesgt to subscribe for, zero coupon convertible bah@s2018 in an aggregate principal amount of USZRER000 (the “Country Hill Pre-emptive
Bonds”) which are convertible into 313,437,589 @ady Shares (assuming full conversion of the CquHill Pre-emptive Bonds at the initial conversiprice of HK$0.7965 per Share). In this
regard, Country Hill and CIC are deemed to be ésted in these 313,437,589 underlying Shares uthdeBFO. The Country Hill Further Subscription Agreent, the issue of the Country Hill

Pre-emptive Bonds and the allotment and issue afeShupon conversion of the Country Hill Pre-engonds were approved by the independent sharebadfi¢he Company at the EGM. The
Completion of the issue of the Country Hill per-giwg Bonds is expected to take place on a datateo than 30 May 2014.

MATERIAL CHANGES

As at the Latest Practicable Date, the Directorsewsnt aware of any material adverse changes irfitlaacial and trading position of the Group sirge
December 2013, the date of the latest publishedexlidccounts of the Group.

DIRECTORS’ INTEREST IN SERVICE CONTRACTS

None of the Directors has entered into a serviagraot with any member of the Group (excluding cacts expiring or determinable within one year with
payment of compensation (other than statutory corsgiteon)).

OTHER INTERESTS OF THE DIRECTORS

As at the Latest Practicable Date:

(@)

(b)

()

(d)

none of the Directors had any direct or indiret¢eiiast in any assets which have been, since tleeafldhe latest published audited accounts of then@any,
acquired or disposed of by or leased to any memibigre Group, or are proposed to be acquired qodisd of by or leased to any member of the Group;

Save for the fact that Dr. Chen Shanzhi, a non+gkex Director, is currently the senior vice presitl of Datang Telecom, a substantial shareholdéhef

Company, none of the Directors was a director gpleyee of a company which had an interest or ghasition in the Shares or underlying Shares whiolld/
fall to be disclosed to the Company and the StoathBnge under provisions of Divisions 2 and 3 ot R¥ of the SFO;

none of the Directors was materially interestedny contract or arrangement entered into by any lmeerof the Group which is subsisting as at the dathis
circular and which is significant in relation teethusiness of the Group; and

none of the Directors and their associates hadcampeting interest, in a business which competeés likely to compete either directly or indirectlyith the
business of the Group.
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EXPERTS AND CONSENTS
The following are the qualifications of the Indegent Financial Adviser which has given opinionsdvice contained in this circular:
Name Qualifications
Gram Capital a licensed corporation to carry out Type 6 (adggin corporate finance) regulated activity under$O

As at the Latest Practicable Date, Gram Capitalginasn and has not withdrawn its written consenthi issue of this circular with the inclusion tf statements,
letter, report and opinion (as the case may begaeut in this circular and references to its namtbe form and context in which they are included

As at the Latest Practicable Date, Gram Capital neasheneficially interested in the share capifehrmy member of the Group and did not have anytrighether
legally enforceable or not, to subscribe for or imate persons to subscribe for securities of anmbs of the Group.

As at the Latest Practicable Date, Gram Capitalndidhave any direct or indirect interest in angeas which have been, since 31 December 2013 atieecd the
latest published audited accounts of the Comparguieed or disposed of by or leased to any membéreoGroup, or are proposed to be acquired orodisg of by or
leased to any member of the Group.

The letter from Gram Capital dated 28 May 2014iveig on pages 14 to 22 for incorporation herein.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be availalbide inspection at Suite 3003, 30th Floor, 9 Queddbad Central, Hong Kong during normal businesgdhon
any weekday, excluding public holidays, from 28 M4 to 10 June 2014 (both days inclusive):

(@) the memorandum and articles of association of thmgany;

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

(c) the letter of advice from Gram Capital to the Inelegient Board Committee and the Independent Shaleisolthe text of which is set out in this circular
(d) the written consent of Gram Capital referred tthis appendix; and

(e) this circular.
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SMIIC
~’

Semiconductor Manufacturing International Corpanati

TLBERERERMEFRAE
(Incorporated in the Cayman Islands with limiteabllity)
(Stock Code: 981)

NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN THAT the annual general niegt(“AGM") of Semiconductor Manufacturing Interiahal Corporation (the “Company”) will be held
at 18 Zhangjiang Road, PuDong New Area, Shangteiple’s Republic of China on Friday, 27 June 2009 a00 a.m. for the purpose of transacting tHeang
businesses:

ORDINARY BUSINESSES

1. To receive and consider the audited consolidateghfiial statements and the reports of the directbtee Company (“Director(s)”) and the auditorstiog
Company for the year ended 31 December 2013.

2. (a) To re-elect Mr. Zhang Wenyi as an executive Directo
(b) To re-elect Dr. Tzu-Yin Chiu as an executive Dicgct
(c) Tore-elect Dr. Gao Yonggang as an executive Direct
(d) To re-elect Mr. William Tudor Brown as an indepenteon-executive Director.

(e) To re-elect Mr. Sean Maloney as an independentaxacutive Director.



() To authorize the board of Directors (the “Boardfik their remuneration.

3. To appoint Messrs. PricewaterhouseCoopers andvirrieehouseCoopers Zhong Tian LLP as the auditotseoCompany for Hong Kong financial reporting
and U.S. financial reporting purposes, respectjaiygl to authorise the audit committee of the Boaufik their remuneration.

*  for identification purpose only
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SPECIAL BUSINESSES
To consider and, if thought fit, to pass with othwiut modification the following ordinary resolutis:

4. “THAT:

(A) subject to paragraph (B) below, the exercise byBibard during the Relevant Period (as defined belivall the powers of the Company to allot, issue,
grant, distribute and otherwise deal with additioBhaares (as defined below) and to make, issugant @ffers, agreements, options, warrants and othe
securities which will or might require Shares to dtted, issued, granted, distributed or otheewdealt with during or after the end of the Rel¢van

Period, be and is hereby generally and unconditypapproved,;

(B) the aggregate nominal amount of share capitaltetlpissued, granted, distributed or otherwisetdeigth or agreed conditionally or unconditionalty be
allotted, issued, granted, distributed or otherwisalt with (whether pursuant to an option, conearsr otherwise) by the Board pursuant to the aypglr
in paragraph (A) above, otherwise than pursuant to:

() aRights Issue (as defined below); or

(i) any option scheme or similar arrangement for time tbeing adopted for the grant or issue to thediire and/or officers and/or employees of the
Company and/or any of its subsidiaries of Sharesghits to acquire Shares, including without lirtita pursuant to the Company'’s (i) 2004 Stock
Option Plan, 2004 Employee Stock Purchase Plar286d Equity Incentive Plan, and (ii) 2014 Stock iOptPlan, 2014 Employee Stock Purchase
Plan and 2014 Equity Incentive Plan (2014 Equitgdntive Plan”) adopted by the Company at the drgergeral meeting of the Company held on

13 June 2013 (“2013 AGM"); or

(i) the exercise of rights of subscription or convarsiader the terms of any warrant issued by the Gowjpr any securities which are convertible into
Shares; or
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(iv)  any scrip dividend or similar arrangement providingthe allotment of Shares in lieu of the whotepart of a dividend on Shares pursuant to the
articles of association of the Company (the “Aafcbf Association”) from time to time,

shall not exceed the aggregate of:

(a) twenty per cent. of the aggregate nominal amoutth@fshare capital of the Company in issue aseatittte of passing this Resolution 4 (the
“Issue Mandate Limit"); and

(b) (if the Board is so authorized by a separate réisolwf the shareholders of the Company) the aggesgominal amount of share capital of the

Company purchased by the Company subsequent patsing of this Resolution 4 (up to a maximum eajeint to ten per cent. of the aggregate
nominal amount of the share capital of the Comparigsue as at the date of passing this Resoldjipn

and the said approval shall be limited accordingly;

(C) for the purposes of calculating the number of Sharat may be issued under the Issue Mandate Ltimeithumber of new Shares allotted and issued upon
the exercise of any right to subscribe for or pasghShares attached to any Shares (“ConvertibleShassued pursuant to this resolution shalthe
extent of the amount of the aggregate nominal sbapéal of such new Shares to be issued thatusldq the aggregate nominal share capital of such
Convertible Shares and provided that such Conver8hares are cancelled on or after the issueobf sew Shares, be disregarded,;

(D) for the purpose of this Resolution 4:

() “Relevant period” means the period from (and inaigdl the date of passing this Resolution 4 unsgl ¢arlier of:

(a) the conclusion of the next annual general meetfngeoCompany;

(b) the expiration of the period within which the nexinual general meeting of the Company is requiyeth® Articles of Association or by law to
be held; or

(c) the revocation or variation of the authority givemder this Resolution 4 by an ordinary resolutiérthe shareholders of the Company in a
general meeting;

(i)  “Rights Issue” means an offer of Shares open foeréod fixed by the Board to holders of Sharestmnregister of members (and, if appropriate, to
the holders of warrants and other securities which
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carry a right to subscribe or purchase sharesarCthmpany on the relevant register) on a fixedniedate in proportion to their then holdings offsuc
Shares (and, if appropriate, such warrants and stiwirities) (subject to such exclusions or olreingements as the Board may deem necessary or
expedient in relation to fractional entitlements laving regard to any legal or practical restrizsioor obligations under the laws of, or the
requirements of any recognised regulatory bodyngrsdock exchange in, any jurisdiction or territapplicable to the Company);

(i) “Ordinary Shares” means the ordinary shares of/plare U$0.0004 each in the capital of the Company;
(iv) “Preferred Shares” means the preferred sharesrofghae of US$0.0004 each in capital of the Company

(v)  “Shares” means shares of all classes in the caithle Company (including but not limited to Ordig Shares and Preferred Shares) and warrants

and other securities which carry a right to sulbecfor or purchase shares in the Company.”

5. “THAT:

(A)

(B)

(©

subject to paragraph (B) below, the exercise byBbard during the Relevant Period of all the powadrthe Company to purchase Shares on The Stock
Exchange of Hong Kong Limited (the “Stock Exchanga” any other stock exchange on which the Shawgsbme listed and which is recognised for this
purpose by the Hong Kong Securities and Futuresriegion and the Stock Exchange, in accordance allithpplicable laws, including the Hong Kong
Code on Share Repurchases and the Rules Govehdngdting of Securities on The Stock Exchange oh¢i Kong Limited (as amended from time to
time), be and is hereby generally and unconditigraproved,;

the aggregate nominal amount of Shares which mgybshased or agreed conditionally or unconditilyntal be purchased pursuant to the approval in
paragraph (A) above shall not exceed ten per oéthe aggregate nominal amount of the share dagitae Company in issue as at the date of pagsing
this Resolution 5, and the said approval shalirbédd accordingly; and

for the purpose of this Resolution 5:
(i) “Relevant Period” means the period from (and intig)ithe passing of this Resolution 5 until thelieaof:

(a) the conclusion of the next annual general meetingeoCompany;
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(b)  the expiration of the period within which the nextnual general meeting of the Company is requisethb Articles of Association of the
Company or by law to be held; or

(c) the revocation or variation of the authority givemder this Resolution 5 by an ordinary resolutiérthe shareholders of the Company in a
general meeting; and

(i) “Shares” means shares of all classes in the cagitile Company (including but not limited to ordig shares of par value US$0.0004 each in the
capital of the Company and preferred shares ofgle US$0.0004 each in the capital of the Compang)warrants and other securities which carry
a right to subscribe for or purchase shares ifCiiapany.”

6. “THAT, conditional on the passing of Resolutionanrtl 5, the exercise by the Board of the powersrexfeo in paragraph (A) of Resolution 4 in respedhe
share capital of the Company referred to in sulagraph (b) of paragraph (B) of Resolution 4, beiartkereby approved and authorized.”

7. “THAT:

(A) the grant of 2,910,836 restricted share units tod0o Yonggang, an executive Director, in accordamith the terms of the 2014 Equity Incentive Plan
(the “Grant”), subject to all applicable laws, il@egulations and the applicable award documerst(s) the transactions contemplated thereundentbe a
are hereby approved, confirmed and ratified,;

(B) any one or more of the Directors be and is/areldyea@ithorized to exercise the powers of the Compamlot and issue the Ordinary Shares pursuant to
the Grant (the “Award Shares”) under the specifandate granted to the Directors by the shareholfeitse Company at the 2013 AGM, in accordance
with the terms of the 2014 Equity Incentive Plamgtsthat the Award Shares shall rank pari pasall irespects among themselves and with the existing
Ordinary Shares in issue at the date of the allotraad issuance of the Award Shares, and that é/éiigly, be and is/are hereby authorized to takk suc
actions, do such things, which in their opinion ni&y necessary, desirable or expedient for the germd giving effect to and/or to implement the
transactions contemplated in this Resolution 7; and
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© any one or more of the Directors be and is/aretyeeaithorized to do all such acts and things aret@e all such documents which he/she/they
consider(s) necessary, desirable or expedienthf@rpurpose of, or in connection with, the impleraéoh of and giving effect to the Grant and the

transactions contemplated thereunder.”

Shanghai, 28 May 2014

Principal place of business:

18 Zhangjiang Road
PuDong New Area
Shanghai 201203

People’s Republic of China

Registered office:

P.O. Box 309

Ugland House,

Grand Cayman, KY1-1104
Cayman Islands

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

As at the date of this notice, the Board comprikese executive Directors, namely Mr. Zhang We@hdirman), Dr. Tzu-Yin Chiu (Chief Executive Offi¢eand Dr.
Gao Yonggang (Chief Financial Officer); three no@utive Directors, namely Dr. Chen Shanzhi (Mr.Yonghua as his Alternate), Professor Lawrence -¥eenLau
(Dr. Datong Chen as his Alternate) and Mr. Zhou diel four independent non-executive Directors, elgrivr. William Tudor Brown, Mr. Sean Maloney, Mfrank Meng

and Mr. Lip-Bu Tan.
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Notes:

1.

A member entitled to attend and vote at the meeatomyened by the above notice is entitled to agpojroxy or, if such member is a holder of momntlone Share,
more than one proxy to attend and vote insteadict snember. Where a member appoints more than g the instrument of proxy shall state which prox
entitled to vote on a poll. A proxy need not beemmber of the Company.

To be valid, a form of proxy must be deliveredite Company’s branch share registrar, Computersthamng Kong Investor Services Limited, at 17M Flddgpewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kooigess than 48 hours before the meeting or ad@galmeeting (or 24 hours before a poll is takethéfpoll is
not taken on the same day as the meeting or adjduneeting). If a form of proxy is signed underoavpr of attorney, the power of attorney or othehatity relied
on to sign it (or an office copy) must be delivetedhe Company’s branch share registrar with gnenfof proxy, except that the power of attorneyashhihas already
been registered with the Company need not be $eededtl. Completion and return of a form of proxylwbt preclude a member from attending in persad @oting
at the meeting or any adjournment thereof shoulsicheish.

The register of members of the Company will be etbfom 25 June 2014 to 27 June 2014 (both dayssine), during which period no transfer of sharethe
Company will be registered. In order to qualify &dtending and voting at the meeting, all transfacsompanied by the relevant certificates, musotdged with the
branch share registrar of the Company, ComputezsHang Kong Investor Services Limited, at Shops2+1¥16, 17th Floor, Hopewell Centre, 183 Queen'adRo
East, Wanchai, Hong Kong by no later than 4:30 mm24 June 2014. All persons who are registerddeh® of the Shares on 27 June 2014, the recoedfdathe
meeting, will be entitled to attend and vote atrieeting.

In relation to Resolution 2, four Class | Directanamely Mr. Zhang Wenyi, Dr. Tzu-Yin Chiu, Dr. G&onggang and Mr. William Tudor Brown, and one Gli$
Director, Mr. Sean Maloney, will retire from offiad the meeting and, being eligible, offer themasglfor re-election as Directors pursuant to thevaait provisions
of the Articles of Association. Details of theifdnmation are set out in Appendix | to the circutéithe Company dated 28 May 2014.

In relation to Resolution 5, an explanatory statenieset out in Appendix Il to the circular of tiempany dated 28 May 2014.

The voting at the meeting will be taken by a poll.
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TO THE REGISTERED HOLDERS OF AMERICAN DEPOSITARY RE CEIPTS (“ADRSs”")
REPRESENTING ORDINARY SHARES OF
SEMICONDUCTOR MANUFACTURING INTERNATIONAL CORPORATI ON

Please refer to the reverse side of this card for the Resolutions to be voted at the Meeting.
FOLD AND DETACH HERE

I_ FOR AGAINST FOR AGAINST FOR AGAINST
Res. 1 0 0 Res. 2(d) 0 0 Res. 4 0 0
Res. 2(a) 0 0 Res. 2(e) 0 0 Res. 5 0 0
Res. 2(b) 0 0 Res. 2(f) 0 0 Res. 6 0 0
Res. 2(c) 0 0 Res. 3 0 0 Res. 7 0 0

. o Mark box at right if you wish to give a discretionary proxy to a person designated by the
Address Change O Mark box, sign and indicate changes/comments below: Company. PLEASE NOTE: Marking this box voids any other instructions marked above.

Sign Below Date:




Please sign this Voting Instruction Card exactly as your name(s) appear(s) on the face of this card and on the
books of the Depositary. Joint owners should each sign personally. Trustees and other fiduciaries should
indicate the capacity in which they sign, and where more than one name appears, a majority must sign. If a
corporation, this signature should be that of an authorized officer who should state his or her title.

_
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Semiconductor Manufacturing International Corporati on (“Company”)
ORDINARY RESOLUTIONS
1. To receive and consider the audited consolidated financial statements and the reports of the directors of the Company (“Director(s)” ) and the auditors of the Company for the
year ended 31 December 2013.
2. (@ To re-elect Mr. Zhang Wenyi as an executive Director.
(b) To re-elect Dr. Tzu-Yin Chiu as an executive Director.
(c) To re-elect Dr. Gao Yonggang as an executive Director.
(d) To re-elect Mr. William Tudor Brown as an independent non-executive Director.
(e) To re-elect Mr. Sean Maloney as an independent non-executive Director.
® To authorize the board of Directors (the “Board” ) to fix their remuneration.
3. To appoint Messrs. PricewaterhouseCoopers and PricewaterhouseCoopers Zhong Tian LLP as the auditors of the Company for Hong Kong financial reporting and U.S. financial

reporting purposes, respectively, and to authorise the audit committee of the Board to fix their remuneration.

4, To grant a general mandate to the Board to allot, issue, grant, distribute and otherwise deal with additional shares in the Company, not exceeding twenty per cent. of the issued
share capital of the Company at the date of this Resolution.#

5. To grant a general mandate to the Board to repurchase shares of the Company, not exceeding ten per cent. of the issued share capital of the Company at the date of this
Resolution.#

6. Conditional on the passing of Resolutions 4 and 5, to authorize the Board to exercise the powers to allot, issue, grant, distribute and otherwise deal with the additional authorized

but unissued shares in the Company repurchased by the Company.#
7. To approve, confirm and ratify the grant of 2,910,836 restricted share units to Dr. Gao Yonggang, an executive Director, and the transactions contemplated thereunder.#

# The full text of the resolution is set out in the Notice of Annual General Meeting of the Company dated 28 May 2014.

Semiconductor Manufacturing International Corporati on
JPMorgan Chase Bank, N.A., Depositary

P.O. Box 64507, St. Paul, MN 55164-0507 Voting Instruction Card

JPMorgan Chase Bank, N.A. (the “Depositary”) has received advice that the Annual General Meeting (the “Meeting”) of Semiconductor Manufacturing International Corporation (the
“Company”) will be held at 18 Zhangjiang Road, PuDong New Area, Shanghai, People’s Republic of China, on Friday, June 27, 2014, at 9:00 a.m. (Shanghai time), for the purposes set forth
on this card.

If you are desirous of having the Depositary, through its Nominee or Nominees, vote or execute a proxy to vote the Ordinary Shares represented by your ADRs FOR or AGAINST the
Resolutions to be proposed at the Meeting, kindly execute and forward to the Depositary the attached Voting Instruction Card. The enclosed postage paid envelope is provided for this
purpose. The Voting Instruction Card should be executed in such a manner as to show clearly whether you desire the Nominee or the Nominees of the Depositary to vote FOR or AGAINST
the Resolutions, as the case may be. You may include instructions to give a discretionary proxy to a person designated by the Company. The Voting Instruction Card MUST be forwarded in



sufficient time to reach the Depositary before 12:00 p.m., June 20, 2014. Only the registered holders of record at the close of business on May 27, 2014, will be entitled to execute the attached
Voting Instruction Card.

The signatory, a registered holder of ADRs representing Ordinary Shares of the Company, of record as of May 27, 2014, hereby requests and authorizes the Depositary, through its Nominee
or Nominees, to vote or execute a proxy to vote the underlying Ordinary Shares of the Company represented by such ADRs, on the Resolutions at the Meeting.

These instructions, when properly signed and dated, will be voted in the manner directed herein. If you mark the box to indicate that you wish to give a discretionary proxy to a person
designated by the Company, the underlying Ordinary Shares represented by your ADRs will be voted by such person in his or her discretion.

NOTE: In order to have the aforesaid shares voted, this Voting Instruction Card MUST be received by the Depositary before 12:00 p.m., June 20, 2014.

For more information regarding the Meeting please visit the Company’s website at http://www.smics.com/eng/investors/ir_filings.php. If you wish to obtain a hard copy of the Notice of Annual
General Meeting free of charge, you may do so by calling JPMorgan Shareholder Service Center at 1 (800) 990-1135 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 Voting Instructions.
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SIGNATURES
Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisd¢iport to be signed on its behalf by the undeesi, thereunto duly authorized.
Semiconductor Manufacturing International Corpanati

Date: 4" June, 2014 By:  /s/ Dr. Tzu-Yin Chiu

Name: Dr. Tzu-Yin Chiu
Title: Chief Executive Officer, Executive Director




