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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDATE ATTENTION

If you are in any doubt as to any aspect of thisutar or as to the action to be taken, you shoaltsult a stockbroker or other registered dealseaurities, bank manager, solicitor,
professional accountant or other professional &dvis

If you have sold or transferred all your shareSémiconductor Manufacturing International Corpanatfthe “Company”), you should at once hand thisutar and the accompanying
form of proxy to the purchaser or transferee, ahtobank, stockbroker or other agent through whwersale or transfer was effected for transmisgidhe purchaser or transferee.

Hong Kong Exchanges and Clearing Limited and TlelSExchange of Hong Kong Limited take no respadtisilfor the contents of this circular, make ngresentation as to its
accuracy or completeness and expressly disclainianility whatsoever for any loss howsoever afgsirom or in reliance upon the whole or any parthef contents of this circular.

SVIIC
-

Semiconductor Manufacturing International Corpanati
R B REKERIERRAE
(Incorporated in the Cayman Islands with limiteabliity)
(Stock code: 981)

(1) NOTICE OF ANNUAL GENERAL MEETING
(2) RE-ELECTION OF DIRECTORS
(3) PROPOSED GENERAL MANDATES TO ISSUE AND REPURBRSE SHARES
(4) ADOPTION OF NEW SHARE PLANS AND
(5) TERMINATION OF EXISTING SHARE PLANS

The notice convening the annual general meetirtgeoCompany to be held at 18 Zhangjiang Road, Pgih®w Area, Shanghai, People’s Republic of ChinTloarsday, 13 June 2013
at 3: 00 p.m. is contained in this circular. Shatders are advised to read the notice and to camnpihd return the enclosed form of proxy for udee@annual general meeting in
accordance with the instructions printed thereon.

Whether you are able to attend the annual genezating or not, please complete and return the sadlform of proxy to the branch share registrahefCompany, Computershare Hong
Kong Investor Services Limited, at 17M Floor, HogdvCentre, 183 Queen’s Road East, Wanchai, Honggkas soon as possible and in any event not lass4 hours before the time
appointed for the holding of the annual generaltinger any adjournment thereof. The completion delivery of a form of proxy will not preclude ydtom attending and voting at the



annual general meeting in person should you wistly €hareholders of record on 13 June 2013 ardezhtd attend and vote at the annual general mgeti

*  for identification purposes only

13 May 2013
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DEFINITIONS

In this circular, unless the context otherwise ey the following expressions shall have theofelhg meanings:

“2004 Employee Stock Purchase Plan”

“2004 Equity Incentive Plan”
“2004 Stock Option Plan”

“2012 Annual Report”
“2014 Employee Stock Purchase Plan”
“2014 Equity Incentive Plan”

“2014 Stock Option Plan”

“ADS(s)"”

“AG Mn

“Articles of Association”

“Associates”

“Board”

means the 2004 employee stock purchase plan adoptd@ Company by way of shareholders resolutiod®
February 2004, and as amended from time to time

means the 2004 equity incentive plan adopted by thrapany by way of shareholders’ resolution on 18rd#t 2004, and as
amended from time to time

means the 2004 stock option plan adopted by thepaognby way of shareholders resolution on 16 Felr2@04, and as
amended from time to time

means the annual report and accounts of the Confpatiye year ended 31 December 2012

means the new employee stock purchase plan whiplojsed to be adopted by the Company at the ABd&/principal terms
of which are set out in Appendix Il to this circula

means the new equity incentive plan which is prepgds be adopted by the Company at the AGM, a sugnofavhich is set
out in pages 11 to 12 of this circular

means the new stock option plan which is proposdzttadopted by the Company at the AGM, the praidgrms of which are
set out in Appendix Il to this circular

means an American Depositary Receipt issued bZtmpany which are listed on the New York Stock Exae, Inc.

means the annual general meeting of the Compabg tmnvened and held at 18 Zhangjiang Road, PuDemgArea,
Shanghai, People’s Republic of China on Thursdaylune 2013 at 3 : 00 p.m.

means the Eleventh Amended and Restated Articléssdciation of the Company adopted by specialluéisn passed at the
annual general meeting of the shareholders of tnag@any held on 2 June 2008

has the same meaning given to it by the ListingeRul
means the board of Directors of the Company
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“Company” or “we”

“Compensation Committee”

“Director(s)”

“Effective Date”

“Existing Share Option Plans”

“Existing Share Plans”
“Group”

“HK$”

“Hong Kong”

“Latest Practicable Date”
“Listing Rules”

“New Issue Mandate”

“New Share Option Plans”
“New Share Plans”
“Notice”

“Ordinary Share(s)”

“PRC”

means Semiconductor Manufacturing Internationap@mation, a company incorporated in the Caymamdsavith limited
liability

means the compensation committee of the Board

means the member(s) of the Board

means the date on which the latest of the follovengnts will occur (i) approval by the Board; @pproval by the
Shareholders at a general meeting; and (iii) resgisn of the relevant plan with the PRC State Austration of Foreign
Exchange, pursuant to the relevant rules of the Sbare Plans

means the 2004 Employee Stock Purchase Plan a2d@ideStock Option Plan

means the Existing Share Option Plans and the EQddty Incentive Plan

means the Company and its subsidiaries

means Hong Kong Dollars, the lawful currency of Hafong

means the Hong Kong Special Administrative Regibthe PRC

means 6 May 2013, being the latest practicable mtate to the printing of this circular

means the Rules Governing the Listing of Securdieshe Stock Exchange

means a general and unconditional mandate progodezigranted to the Directors to exercise all pevaé the Company to
allot and issue Shares set out as resolution irothe Notice

means the 2014 Employee Stock Purchase Plan a2 ideStock Option Plan

means the New Share Option Plans and the 2014yHqgointive Plan

means the notice convening the AGM

means the ordinary share(s) of par value US$0.@a084 in the capital of the Company
means the People’s Republic of China
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“Preferred Share(s)”

“Repurchase Mandate”

HSFOH
“Shareholder(s)”

“Shares”

“Stock Exchange”
“Takeovers Code”
“United States” or “U.S.”
“Usy”

n%n

means preferred share(s) of par value US$0.0004inahe capital of the Company

means a general and unconditional mandate progodszigranted to the Directors to exercise the p@fvthe Company to
repurchase Shares set out as resolution no. ®iNatice

means the Securities and Futures Ordinance (Chapteof the Laws of Hong Kong)
means holder(s) of existing Shares

means shares of all classes in the capital of tmapgany (including but not limited to Ordinary Sheeand Preferred Shares)
and warrants and other securities which carry lat tigg subscribe or purchase shares of the Company

means The Stock Exchange of Hong Kong Limited

means the Code on Takeovers and Mergers

means the United States of America, its territQiitsgpossessions and all areas subject to itsdiation
means United States Dollars, the lawful currencthefUnited States of America

means per cent.
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Executive Director:
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Zhou Jie

Independent Non-Executive Directors:
Tsuyoshi Kawanishi

Frank Meng

Lip-Bu Tan

To shareholders of the Company

Dear Sir or Madam,

LETTER FROM THE BOARD

SMIIC
- 4

(1) NOTICE OF ANNUAL GENERAL MEETING
(2) RE-ELECTION OF DIRECTORS

Semiconductor Manufacturing International Corpanati
PR BERKERMEIERR A
(Incorporated in the Cayman Islands with limiteabllity)
(Stock code: 981)

Registered Office:

PO 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

13 May 2013

(3) PROPOSED GENERAL MANDATES TO ISSUE AND REPURBSE SHARES

INTRODUCTION

(4) ADOPTION OF NEW SHARE PLANS AND
(5) TERMINATION OF EXISTING SHARE PLANS



The purpose of this circular is to provide you wiitha notice to convene the AGM, (ii) the detaidéating to the proposed re-election of Directord general mandates to issue
shares and repurchase shares; and (iii) the defalt® New Share Plans. Details of the resoluttortse proposed at the AGM are set out in the Motic

*  for identification purposes only
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1. Re-election of Directors

Three Class Il Directors, namely Mr. Tsuyoshi Kawehi, Professor Lawrence Juen- Yee Lau and MruZlie, whose initial appointments as Directors teff&ct on 25
September 2001, 30 June 2011 and 23 January Zpatively, will retire from office at the AGM muant to Article 90 of the Articles of Associatidfach of Professor Lau and
Mr. Zhou will offer himself for re-election as ad3is 11l Director. If re-elected, each of them ‘aitlld office until the 2016 annual general meetihthe Company. Mr. Kawanishi will not
offer himself for re-election as a class Il Direct

The details of the aforesaid Directors who are psegl to be re-elected are as follows:
(i) Lawrence Juen-Yee Lau
Professor Lawrence Juen-Yee Lau (“Professor Laggd 68, was appointed as a non-executive Diretttne Company with effect from 30 June 2011.

Professor Lau received his B.S. degree (with @déstinction) in Physics from Stanford University 1864 and his M.A. and Ph.D. degrees in Economars the University
of California at Berkeley in 1966 and 1969, resjwety. He joined the faculty of the Department aioBomics at Stanford University in 1966, becomingf€ssor of Economics in
1976 and the first Kwoh-Ting Li Professor in Ecorioidevelopment at Stanford University in 1992. Frb@92 to 1996, he served as a Co- Director of thia-Racific Research
Center at Stanford University, and from 1997 to94889 the Director of the Stanford Institute for Bmmic Policy Research. He became Kwoh-Ting Li Pssée in Economic
Development, Emeritus, at Stanford University upanretirement in 2006. From 2004 to 2010, Profeksa served as Vice-Chancellor (President) of Thanese University of
Hong Kong. In 2010, he was appointed Chairman & @ternational (Hong Kong) Co., Limited, a subaigiof China Investment Corporation, and servegeoently as Ralph and
Claire Landau Professor of Economics at The Chikbseersity of Hong Kong. Professor Lau specialimesconomic development, economic growth, andett@nomies of East
Asia, including that of China. He has authoredutlared, or edited six books and published more t¥® articles and notes in professional jourrfalefessor Lau serves as a
member of the 12th National Committee of the Chénesople’s Political Consultative Conference aiita-Chairman of its Subcommittee of Populations&eces and
Environment, as well as Vice-Chairman of the AdwsBGommittee of the Qianhai Shenzhen-Hong Kong Modervice Industry Cooperation Zone of ShenzhesfeBsor Lau also
serves as a member of the Exchange Fund Advisomn@ibee of the Hong Kong Special Administrative Ragand its Currency Board and Governance Sub-Cateesi and as an
adviser to the Hong Kong-Taiwan Economic and Calt@ooperation and Promotion Council. He was agpdia Justice of the Peace in Hong Kong in Julyr2B@ofessor Lau is
also non-executive Vice-Chairman of CITIC Capitalldings Limited, and an independent non-executivectbr of CNOOC Limited and Far EasTone Telecomicriions
Company Limited.

As at the Latest Practicable Date, Professor Lawunbanterest in any Shares within the meaningaof RV of the SFO.
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Save for the fact that Professor Lau is the chairofaCIC International (Hong Kong) Co., Limitedydnolly-owned subsidiary of China Investment Corpiora, a substantial
shareholder of the Company, Professor Lau is riwraiise related to any Directors, senior managemesiibstantial or controlling shareholders of @mempany.

Professor Lau has not entered into any servicaaonivith the Company which is not terminable by @ompany within one year without payment of conspéion (other
than statutory compensation).

Information about Professor Lau’s emoluments iosigis the 2012 Annual Report. As disclosed in26&2 Annual Report, Professor Lau did not recaiwe emoluments
(including any bonus payments, whether fixed ocr@iBonary in nature) for the year ended 31 Decer@bag2.

If re-elected, Professor Lau will be eligible agaaticipant of the Existing Share Plans and thed2bquity Incentive Plan (and, where applicable,Nlesv Share Option Plans
and the 2014 Equity Incentive Plan). As such, Rside Lau will be eligible to be granted optionghts or awards pursuant to the terms of the Exjsdinare Plans and the 2004
Equity Incentive Plan (and, where applicable, tleNshare Option Plans and the 2014 Equity Inceftiaa). Any other emoluments of Professor Lau belldetermined by the
Compensation Committee and thereafter approvetidpirectors in accordance with the Company’s regnation policy and will be comparable with the reraration received by
directors in other similar publicly- traded compesni

(i)  Zhou Jie

Mr. Zhou Jie (“Mr. Zhou”), aged 45, was appointedaanon-executive Director of the Company with@ffeom 23 January 2009.

Mr. Zhou is the president and an executive diresf@hanghai Industrial Investment (Holdings) Ctd.I(“SIIC"), the vice chairman, the chief execativfficer as well as an
executive director of Shanghai Industrial Holdimgmited (“SIHL"), and the chairman of Shanghai Phaceutical (Group) Co., Ltd. He is also a directocertain subsidiaries of
SIIC and SIHL. Mr. Zhou graduated from Shanghabdtting University with a master’s degree in manag#rseience and engineering. He was the deputy gemamager of the
investment banking head office of Shanghai Wangalalidgs Ltd. (now Shenyin & Wanguo Securities @Qad.) and held the positions of chairman and gdnmaemager of Shanghai
S.I. Capital Co., Ltd. He has nearly 20 years’ eigmee in investment banking and capital marketrajons.

As at the Latest Practicable Date, Mr. Zhou hamteryest in any Shares within the meaning of PaftaKthe SFO.

6




Table of Contents

Save for the fact that Mr. Zhou is the presidemnt an executive director of SIIC, the vice chairnthe, chief executive officer as well as an exeeutlirector of SIHL, and a
director of certain subsidiaries of SIIC and SIHAr, Zhou is not otherwise related to any Direct@enior management or substantial or controllirayedolders of the Company.

Mr. Zhou has not entered into any service contnditt the Company which is not terminable by the @amy within one year without payment of compensefaiher than
statutory compensation).

Information about Mr. Zhou’s emoluments is setiouhe 2012 Annual Report. As disclosed in the 28hRual Report, Mr. Zhou did not receive any emadmts (including
any bonus payments, whether fixed or discretioiranature) for the year ended 31 December 2012.

If re-elected, Mr. Zhou will be eligible as a paipiant of the Existing Share Plans and the 2004t¥ tncentive Plan (and, where applicable, the N&tvare Option Plans and
the 2014 Equity Incentive Plan). As such, Mr. Zhdgll be eligible to be granted options, rights @reads pursuant to the terms of the Existing Sh&rsPand the 2004 Equity
Incentive Plan (and, where applicable, the New &lgstion Plans and the 2014 Equity Incentive Plany. other emoluments of Mr. Zhou will be determdrigy the Compensation

Committee and thereafter approved by the Dired¢toexcordance with the Company’s remuneration paied will be comparable with the remuneration ez by directors in
other similar publicly-traded companies.

In relation to the aforesaid Directors who are ps# to be re-elected, save as disclosed above,itheo other information required to be disclosedare/were they involved in

any of the matters required to be disclosed putsoeeny of the requirements of Rule 13.51(2) &f tlisting Rules, and there is no other matter whiebds to be brought to the attention
of the Shareholders.

3. General Mandates to Issue and Repurchase Shares

At the annual general meeting of the Company held dune 2012, the Shareholders passed resolgtiansng general mandates to the Directors to issepurchase Shares.

These general mandates will lapse at the conclusitmee AGM. Resolutions will therefore be proposedhe AGM to renew the grant of these generaldates. The relevant resolutions,
in summary, are:

an ordinary resolution to give the Directors a gahand unconditional mandate to allot, issue, grdistribute and otherwise deal with additionabf&s, not exceeding 20% of
the Company’s issued share capital as at the d#ite oesolution (as adjusted in accordance wighr#solution), for the period until the conclusafrthe next annual general
meeting of the Company (or such earlier perioda@®d in the resolution) (the “New Issue Mandate/l)jch New Issue Mandate, for the purposes of ¢atity the number of

Shares that may be issued under the New Issue Maradell disregard the number of new Shares etlaihd issued upon the exercise of any right tesitie or purchase
attached to any
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Shares (“Convertible Shares”) issued pursuantdaeholution to the extent of the amount of theregate nominal share capital of such new Sharbs tssued that is equal to
the aggregate nominal share capital of such Cable@hares and provided that such Convertible &hare cancelled on or after the issue of suchSteares;

an ordinary resolution to give the Directors a gahand unconditional mandate to exercise all tways of the Company to repurchase an amount aESimt exceeding
10% of the Company’s issued share capital as atateeof the resolution, for the period until tleclusion of the next annual general meeting ofCbmpany (or such earlier
period as stated in the resolution) (the “RepureiMandate”); and

conditional on the passing of the resolutions emgthe New Issue Mandate and the Repurchase Mgradabrdinary resolution to authorize the Direxstorexercise the
powers to allot, issue, grant, distribute and otles deal with additional Shares under the Newdddandate in respect of the aggregate nominal atradighare capital in the
Company purchased by the Company.

As at the Latest Practicable Date, the Companyirh&sue an aggregate of 32,039,901,352 Sharege@ub the passing of resolution no. 4 in relatiothe New Issue Mandate and
in accordance with the terms therein, the Compamylavbe allowed to issue additional Shares of uhécaggregate amount of Shares, representing 208é ssued share capital of the
Company as at the AGM. Assuming that no further&hwavill be issued or repurchased prior to the dathe AGM, the maximum number of Shares that m&yssued would be
6,407,980,270.

As of 31 December 2012, there is (i) an outstandiagrant to purchase 488,730 Ordinary Shares whihgranted in connection with an intellectual gty development license
agreement entered into by the Company in 2003 avithrvice provider; and (ii) an outstanding wartarmurchase 840,141,386 Ordinary Shares (suljeadjistment) at a purchase price
of HK$1.30 per Ordinary Share, subject to recefpequired government and regulatory approvalsytgdito Taiwan Semiconductor Manufacturing Compatg, on 9 November 2009.

Save as disclosed above and in the 2012 AnnualrRéipere are no other outstanding options, wasrantl other derivatives and there were no exeofiaay outstanding options,
warrants and other derivatives in the year endeBé&fmber 2012.

The full text of these (and other) resolutionsasaut in the Notice. In addition, and as requineder the Listing Rules, an explanatory statememtiging the requisite information
regarding the Repurchase Mandate is set out in Agipe to this circular.
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4, New Share Plans

As the Existing Share Option Plans will expire @&February 2014, the Company proposes to adopiéeShare Option Plans which comply with Chapteoflthe Listing
Rules to replace the Existing Share Option Plahs. Tompany also proposes to adopt the 2014 Equigntive Plan to replace the 2004 Equity Incenfian.

The purpose of these plans will be to allow our lxyges, Directors and other service providers godpnity to share in the growth and profitabilitffour company to provide a
non-cash means of incentivizing and retaining thedeiduals.

2014 Stock Option Plan. Under the 2014 Stock Opitam, employees, officers or other service pragdeéll be eligible to acquire Shares or ADSs parduto stock options. The
2014 Stock Option Plan will also provide for graotstock options to non-employee Directors atdiseretion of the Board. The 2014 Stock Option Rldhterminate on the tenth
anniversary of the Effective Date. The 2004 Stogki@ Plan will be terminated after obtaining Slaelers’ approval with effect from the Effective tBaf the 2014 Stock Option Plan.

The 2014 Stock Option Plan will provide for the mfraf incentive stock options (“ISOs”) or non-qti@d stock options (“NSOs”). Any award of DirectOptions (as defined in the
2014 Stock Option Plan) to non-employee directdtish® NSOs. The aggregate fair market value ofShares represented by any given optionee’s IS@ddctome exercisable in any
calendar year may not exceed US$100,000. Stockropin excess of this limit will be treated as NSOs

The Compensation Committee will administer the 281gck Option Plan. The Compensation Committee dedggate some or all of its authority (with certagstrictions) under the
2014 Stock Option Plan to one or more of its membewne or more of our officers. The Compensafiommittee will select the persons (other than reenployee Directors) to whom
stock options will be granted and will determine grant date, number of underlying Shares or AB$stcise prices, vesting periods and other releteants of the stock options,
including whether the stock options will be ISONBOs, except that ISOs may be granted only to @yepls and Director Options (as defined in the Z8tbék Option Plan) may be
granted only to non-employee Directors. The exerpigce of a stock option granted under the 2004kSOption Plan shall be no less than the highéi) dtie closing price of an ordinary
share on the Hong Kong Stock Exchange on the dagmant which must be a business day (or, in tlse @d an ADS, of an ADS on the New York Stock Exade) and (ii) the average
closing price of an ordinary share on the Hong K8tack Exchange (or, in the case of an ADS, of Bx$An the New York Stock Exchange) for the fiveibess days immediately
preceding the date of grant. The Compensation Ctteeniill determine the effect of a terminationeofiployment on a stock option awarded under the 3ddk Option Plan except that
if employment is terminated for cause, as defimethé plan, all unexercised stock options of aioge are forfeited. Our board of directors wilkesise all authority and responsibility
with respect to
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any stock options granted to non-employee direcfatcck options are generally not transferablerdytine life of the optionee unless permitted byHioeg Kong Stock Exchange.

The Compensation Committee will specify the effbett a merger or change in control (as definetién2014 Stock Option Plan) will have on grantstoéls options, which may
include the acceleration of vesting of stock opipnior to the date of the change of control.

2014 Employee Stock Purchase Plan. The 2014 EmplBieck Purchase Plan is intended to qualify feofable U.S. federal income tax treatment undeptbgisions of
Section 423 of the U.S. Internal Revenue Code. Utide2014 Employee Stock Purchase Plan, all erepowpf our participating subsidiaries are elig{blgbject to limited exceptions set
forth in the U.S. Internal Revenue Code) to eleodugh payroll deductions to purchase Shares orsAf® discount. The 2014 Employee Stock Purchiasevill terminate on the tenth
anniversary of the Effective Date. The 2004 Empéo$#ock Purchase Plan will be terminated afterioinig Shareholders’ approval with effect from thigeEtive Date of the 2014
Employee Stock Purchase Plan. The Compensation @tearwill administer the 2014 Employee Stock PasghPlan. The Compensation Committee may delegate er all of its
authority (with certain restrictions) under the 2BEmployee Stock Purchase Plan to one or more ofi@mbers or one or more of our officers.

The 2014 Employee Stock Purchase Plan will be implged by a series of offering periods. The Comatms Committee will determine the starting andiegdlates of each
offering period.

An eligible employee may elect to participate ia #014 Employee Stock Purchase Plan for any offgyériod by filing the enroliment documents witle #ippropriate human
resources group. A participant will elect to haegnoll deductions made on each payday during tfezin§j period in a dollar amount specified in tmepdoyee’s enrollment documents.
These deductions will be placed into an accourtieiralf of a participant.

The Compensation Committee will determine the maximamount that any employee may contribute to hiseo account under the 2014 Employee Stock Puechks during any
calendar year. A participant may not accrue sharehase rights at a rate that exceeds US$25,0868dlmn the fair market value of the plan sharesioh lower amount as the
Compensation Committee may determine for each dalteyear in which the share purchase right is anting.

A participant may terminate participation in thel2ZEmployee Stock Purchase Plan and withdraw fromffering by submitting a withdrawal notice andewing all of his or her
accumulated payroll deductions from that offeridgon withdrawal, the participant’s right to purchasDSs for the current offering period will be teénated, and the participant can no
longer participate in the current offering. On thst day of the offering
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period, a participant’s accumulated contributioreswsed to purchase ADSs at a price which shaté&dower of the following two prices:
(A) 85% (or such higher percentage as determined bgdhgpensation Committee) of the fair market valisugh ADSs on the date of commencement of theinigeriod; or
(B) 85% (or such higher percentage as determined bgdnepensation Committee) of the fair market valusuch ADSs on the date of conclusion of the offgeriod.
The ADSs are then deposited to an account estellishthe participant’s name with a broker desigddty us.

If a participant’s employment terminates priortie end of an offering period for any reason (sulijethe limited exception set forth below), welwidy to the participant his or her
account balance and the participant’s right to pase ADSs under the 2014 Employee Stock Purchasenfll automatically terminate. If a participanémployment terminates less than
three months prior to the end of the offering peffiar certain “non- cause” triggers, the participaiil continue to participate in the 2014 Employ@&®ck Purchase Plan for the offering
period then in progress, except that the participaontributions will cease with the contributiorade from such participant’s final paycheck.

2014 Equity Incentive Plan. Under the 2014 Equitseintive Plan, our employees, officers and othesice providers will be eligible to acquire equlhgsed awards other than stock
options. The 2014 Equity Incentive Plan will becoafiective on the Effective Date after its adoptimnthe Shareholders and will continue unless anill terminated by the Board. The
Compensation Committee will administer the 2014ifgucentive Plan. The Compensation Committee ahelggate some or all of its authority (with certagstrictions) under the 2014
Equity Incentive Plan to one or more of its memlmerene or more of our officers. The Compensatiom@ittee will select the persons to whom awardshelgranted and determines
the type of award, grant date, amounts, vestingpggm@nd other relevant terms of the awards. Awardg be granted to eligible individuals who are Epges, officers or other service
providers of the Company. The 2004 Equity IncenENen will be terminated after obtaining Sharehdtapproval with effect from Effective Date of tB814 Equity Incentive Plan.

Stock Appreciation Rights. Under the 2014 Equityentive Plan, the Compensation Committee may gtaick appreciation rights independent of or in @mtion with a stock
option granted under the 2014 Stock Option Plame@aly, each stock appreciation right will entélg@articipant upon settlement to an amount equé)tthe excess of (A) the market
value on the exercise date of one ordinary shafD@®, over (B) the market value on the grant déteuch ordinary shares or ADSs, multiplied by (& humber of Shares or ADSs
covered by the stock appreciation right. Paymetitbgi made in Shares or ADSs or in cash, or pamtlghares or ADSs and partly in cash, all as detexthby the Compensation
Committee.
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Other Equity-based Awards: Under the 2014 Equiteitive Plan, the Compensation Committee may graatds of restricted shares, restricted share, uiitislend equivalents,
deferred shares and other awards that are valugtiate or in part by reference to, or otherwisedobsn the fair market value of, Shares. In accardavith the terms of the award
documents, these awards may be subject to perfaertargets, vesting and/or forfeiture conditiond a4l be settled by the Company on the vestinge diatcash, new Shares, or such
form as the Compensation Committee may determihe.cther equity-based awards will be subject tagh@s or conditions established by the Compens&@mmmittee. Any issue of
new Shares to Directors pursuant to the 2014 Edpuétyntive Plan shall be subject to the Listingd®ulincluding the obtaining of any relevant shaledis’ approval in connection with
such an issue of Shares, if applicable).

The Compensation Committee may specify the effeatta merger or change in control will have ongrants of equity-based awards, which may includelacation of vesting of
such equity-based awards prior to the date of iaage of control.

As at the Latest Practicable Date, the Company32s039,901,352 issued Shares.

The number of Shares issuable pursuant to the NeneSOption Plans shall not, in aggregate, exc8@t df the existing issued share capital of the Camgpas at the date of the
AGM. Assuming there is no change in issued shapéatdetween the period from the Latest Practiedddte and the date of the AGM, the number of Shigseiable pursuant to the New
Share Option Plans will be 3,203,990,135 Shargsesenting 10% of the existing issued share capittle Company as at the Latest Practicable Date.

The number of Shares issuable pursuant to the EQuity Incentive Plan shall not, in aggregate, exic2.5% of the existing issued share capital ofbmpany as at the date of the
AGM. Assuming there is no change in issued shapéaitdetween the period from the Latest Practiedddte and the date of the AGM, the number of Shiaseiable pursuant to the 2014
Equity Incentive Plan will be 800,997,533 Sharepresenting 2.5% of the existing issued sharealagiithe Company as at the Latest Practicable.Date

The Directors consider that it is not appropriatstate the value of all options or purchase rigs can be granted pursuant to the New Shar@®@ptans as if they had been
granted on the Latest Practicable Date. There ararder of variables such as the subscription ptieeexercise period and the lock-up period whighcrucial for the calculation of the
underlying value of the options or purchase rigtitéch have not been determined. The Directors belibat any calculation of the value of such oionpurchase rights as at the Latest
Practicable Date based on a number of speculads@aptions would not be meaningful and would bdeading to Shareholders.

None of the Directors is a trustee of the New Si@pton Plans or has a direct or indirect inteieshe trustee. With respect to the operation efflew Share Option Plans, the
Company will, where applicable, comply with theerednt requirements under Chapter 17 of the Lidlnkgs.
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5. CONDITION FOR THE ADOPTION OF THE NEW SHARE PLANS

The approval to be given by Shareholders at the AGM\he adoption of the New Share Plans will berMay of an ordinary resolution, subject to and d¢tioidal upon the Listing
Committee of the Stock Exchange granting the listhand permission to deal in any Shares which fathyo be issued by the Company pursuant to egaése of options or purchase
rights in accordance with the terms and conditimithie New Share Option Plans or pursuant to tHel Hyuity Incentive Plan.

Each of the New Share Plans will become effectioenfits Effective Date after its adoption by Shaldbrs.

Subject to the obtaining of Shareholders’ appravitti respect to the adoption of the New Share @pfitans at the AGM, the total number of Shares Wwhay be issued upon
exercise of all options or purchase rights to @ntgd under the New Share Option Plans must raggnegate exceed 10% of the total issued shartatapthe Company as at the date of
the AGM unless the Company obtains a fresh apprfosal Shareholders to renew the 10% limit on th&ibthat the maximum number of Shares in respewhath options may be
granted under the New Share Option Plans, togetiterany options or purchase rights outstandingyatdo be exercised under the New Share OptiomsRiad shall not exceed 30% of
the issued share capital of the Company from tiortéie, subject to such changes with respect th 8086 limit that may apply from time to time undlee applicable Listing Rules, as
determined by the Compensation Committee. The nuwitfehares issuable pursuant to the 2014 Equdgritive Plan shall not, in aggregate, exceed 2 B#tecexisting issued share
capital of the Company as at the date of the AGMe 2014 Equity Incentive Plan is not a share omireme for the purpose of Chapter 17 of the Igdilnles and the 2.5% limit on the
Shares issuable pursuant to the 2014 Equity IneeRtian is separate from the 10% limit on the Shasuable under the New Share Option Plans.

A summary of the principal terms of the New Shden® which are proposed to be approved and adbytdte Company at the AGM is set out on pagesi2tof this circular, and
the principal terms of the New Share Option Plarscantained in Appendix Il to this circular . Apoof the rules of the New Share Option Plans &lable for inspection at the branch
share registrar of the Company, Computershare Hamg Investor Services Limited, at Hopewell CenfréM Floor, 183 Queen’s Road East, Wanchai, Hongg<a@uring normal
business hours from the date hereof up to anddimduthe date of the AGM.

RECOMMENDATION

The Directors are of the view that the proposedltt®ns set out in the Notice and the proposegtdo of the New Share Plans and the 2014 Equitgritive Plan are in the best
interests of the Company and the Shareholdersvdmke. Accordingly, the Directors recommend ther8halders to vote in favour of the proposed resohst
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RESPONSIBILITY STATEMENT
This circular includes particulars given in comptia with the Listing Rules for the purpose of givinformation with regard to the Company.

The Directors collectively and individually accdpl responsibility for the accuracy of the infortitm contained in this circular and confirm, havimgde all reasonable enquiries,
that to the best of their knowledge and belieféhane no other facts the omission of which woulderany statement herein misleading.

To the best of the Directors’ knowledge, informatand belief, having made all reasonable enquinesshareholder has a material interest in resolutito be proposed at the AGM
and is required to abstain from voting on resoluficas set out in the Notice. The Board confirnt thahe best of its knowledge, information anddfdhtaving made all reasonable
enquiries, as at the Latest Practicable Date, tivaseno voting trust or other agreement or arramgeeror understanding (other than an outright saiégred into by or binding upon any
Shareholder and there was no obligation or entélgof any Shareholder whereby he has or may lempdrarily or permanently passed control over #tezase of the voting right in
respect of his Shares to a third party, either galyeor on a case-by-case basis.

ANNUAL GENERAL MEETING

The voting at the AGM will be taken by a poll. TBempany will make an announcement of the poll tesulaccordance with the relevant requirement®utite Listing Rules as
soon as possible.

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 Company, Computezddang Kong Investor Services Limited, at Hopewashtre, 17M Floor, 183 Queen’s Road East, Wan¢haig Kong in accordance
with the instructions printed thereon not less th8@rhours before the time fixed for the AGM. Thenpdetion of a form of proxy will not preclude yorofn attending and voting at the
AGM in person.

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

This is an explanatory statement given to all Shalders relating to a resolution (the “Resolutiotdbe considered, and if thought fit, passed leyShareholders at the AGM
authorizing the Repurchase Mandate.

LISTING RULES

This explanatory statement contains the informatézjuired by the Listing Rules, which provide thhtrepurchases of securities by a company witpritsary listing on the Stock
Exchange must be approved in advance by an ordieapjution, either by way of a general mandatiéoDirectors to make such repurchases or by spegiproval in relation to
specific transactions.

Any repurchase would be made out of funds whicHeagally available for the purpose in accordancithie Company’s constitutive documents and thdieadge laws and
regulations of the Cayman Islands.

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 passingebelution. As at the Latest
Practicable Date, the authorized share capitdl@ftompany is US$22,000,000 consisting of 50,0@)0@D Ordinary Shares, each with a par value of0JE®4 per Share and
5,000,000,000 undesignated preference shareswetich par value of US$0.0004 per Share and thebenmf Ordinary Shares in issue was 32,039,901r8p2senting a paid- up share
capital of approximately US$12,815,960.54. On thsibof the 32,039,901,352 Ordinary Shares in ifsue assuming no Shares will be issued or repeechafter the Latest Practicable
Date and up to the date of passing the Resolutibe)Company would be authorized under the Repaechandate to repurchase a maximum of 3,203,996 hakes (being 10% of the
Ordinary Shares in issue) during the period in Whie Repurchase Mandate remains in force. AnyeStegnurchased pursuant to the Repurchase Mandatebmiully paid-up.

REASONS FOR REPURCHASES

The Directors believe that it is in the best ins¢seof the Company and its shareholders to haemergl authority from shareholders to enable threddars to purchase Shares on the
market. Such repurchases may, depending on mavkditions and funding arrangements at the timel teaan enhancement of the net value of the Compadyits assets and/or its
earnings (in each case on a per Share basis) #irehlyibe made when the Directors believe thahswpurchases will benefit the Company and its &taders.

There might be a material adverse impact on th&iwgrcapital or gearing position of the Companycampared with the position disclosed in the 20haudal Report) in the event
that the Repurchase Mandate is exercised in folvéver, the Directors do not propose to exerciseRbpurchase Mandate to such an extent as woutig icircumstances, have a
material adverse effect on the working capital meguents of the Company or the gearing level winictihe opinion of the Directors is from time to #rappropriate for the Company.
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DISCLOSURE OF INTERESTS

None of the Directors nor, to the best of theirkiemlge having made all reasonable enquiries, atiyedf Associates, has any present intention,eénetrent that the Repurchase
Mandate is approved by the Shareholders, to sall€Stto the Company.

No connected person (as defined in the Listing §)udé the Company has notified the Company thdtdsea present intention to sell Shares to the Coynpa has undertaken not to
sell any of the Shares held by him to the Comparnthe event that the Repurchase Mandate is aatthri

UNDERTAKING

The Directors have undertaken to the Stock Exchémafe so far as the same may be applicable, thikgxercise the Repurchase Mandate in accordairittetiae Listing Rules and
the applicable laws and regulations of the Caynséantls.

SHARE PRICES

During each of the twelve months preceding the dtdteacticable Date, the highest and lowest trpdieds for Shares on the Stock Exchange were ksvisil

Highest Lowest

(HK$) (HKS)
2012
April $ 0425 $ 0.380
May $ 0395 $ 0.250
June $ 0.248 $ 0.236
July $ 0.305 $ 0.238
August $ 0325 $ 0.265
September $ 0310 $ 0.275
October $ 0330 $ 0.285
November $ 038 $ 0.305
December $ 0395 $ 0.365
2013
January $ 0510 $ 0.385
February $ 0530 $ 0.405
March $ 0495 $ 0.435
April $ 0590 $ 0.440
May * $ 0630 $ 0.550

* Up to the Latest Practicable Date.
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No purchase of Shares has been made by the Coropahg Stock Exchange or otherwise in the six noittimediately preceding the Latest Practicable Datthe six months
preceding the Latest Practicable Date, no repuecbBShares has been made by the Company frormjifogees pursuant to the 2001 Stock Plan, 2001 IRégu S Stock Plan, 2001
Preference Shares Stock Plan and 2001 RegulafivefSrence Shares Stock Plan.

EFFECT OF THE TAKEOVERS CODE

If as a result of a repurchase of securities ofGbmpany, the proportionate interest in the votigbts of the Company of a Shareholder increaset) mcrease will be treated as an
acquisition for the purposes of the Takeovers CAdeordingly, a Shareholder, or a group of Shareééis acting in concert, depending on the levehofdase of the Shareholders’
interest, could obtain or consolidate control & @ompany and become obliged to make a mandatfayinfaccordance with Rule 26 of the TakeoverseCod

As recorded in the register kept by the Companyeuection 336 of the SFO as at the Latest Prédtidaate, (i) Datang Telecom Technology & Industigidings Co., Ltd.
(“Datang”) was directly and/or indirectly interedta an aggregate of 6,166,138,341 Ordinary SHarkg position, representing approximately 19.26Rhe issued share capital of the
Company; (ii) China Investment Corporation (“Cl@Vas directly and/or indirectly interested in an i@ggte of 3,605,890,530 Ordinary Shares in longfipas representing
approximately 11.25% of the issued share capiti@Company; and (iii) Shanghai Industrial Investtn(Holdings) Company Limited (“Shanghai Indusdtjiavas directly and/or
indirectly interested in an aggregate of 1,978,243 Ordinary Shares in long position, represendipgroximately 6.17% of the issued share capit#h®@Company.

Based on such interests and assuming that no fuBtiees are issued or repurchased prior to tleeaddhe AGM and in the event that the Directorsrebse in full the power to
repurchase securities of the Company under theopegpRepurchase Mandate, the interest of Datat@afd Shanghai Industrial will be increased to 2%3in long position), 12.50%
(in long position), and 6.86% (in long position)tbé issued Share capital of the Company, respagtin this regard, as at the Latest PracticaldeeDthe Directors are not aware of the
consequences of any increase in the voting rigrasyp existing Shareholder resulting from an exadn full by the Directors of the power to repuasé securities of the Company under
the proposed Repurchase Mandate that will ressitiah person becoming obliged to make a mandafteyunder Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, approximatel® of the issued Share capital of the Companyhelsin public hands. Based on such percentaghaholding and assuming
that no further Shares are issued or repurchasedtprthe date of the AGM and in the event thatBhrectors exercise in full the power to repureéhsscurities of the Company under the
proposed Repurchase Mandate, 59.20% of the issuse $apital of the Company will be held in pulbiands. The Directors have no present intentiorxéootse the proposed
Repurchase Mandate to such extent as will residtsisithan 25% of the issued Share capital of timagany held in public hands.
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APPENDIX Il NEW SHARE OPTION PLANS
2014 STOCK OPTION PLAN
The following is a summary of the principal ternigtee 2014 Stock Option Plan (the “SOP”) which wéke effect after obtaining Shareholders’ appravathe Effective Date.
Summary of the terms of the SOP
(@) Purpose of the SOP

The purposes of the SOP are to attract, retaimaotivate employees and directors of, and otherigeproviders to the Company, to provide a mear®ofpensating them
through the grant of stock options for their cdmition to the growth and profits of the Company émallow such employees, directors and serviogigers to participate in such
growth and profitability.

(b) Who may join

The Compensation Committee of the Board (the “Cottexil) may, at its discretion, invite any employefficer or other service provider of (includingjtinot limited to, any
professional or other adviser of, or consultantantractor to) the Company whether located in Chima United States or elsewhere to take up optimssibscribe for Shares at a
price calculated in accordance with sub-paragraphbé¢low. The Company may also grant stock optiorssDirector who is not an employee of the Comp@Npn Employee
Director”).

(c) Stock Options

Stock Options granted under the SOP (“Stock Optjastwll entitle a participant (“Participant”) dfi¢ Plan to purchase a specified number of Shara®8s (the “Plan
Shares”) during a specified period at a price dated in accordance with sub- paragraph (e) beltwee types of Stock Options may be granted urigePtan, an Incentive Stock
Option, a Non-Qualified Stock Option or a Direc@ption. An Incentive Stock Option is a stock opttbat falls within the meaning of Section 422 o th.S. Internal Revenue
Code of 1986 and may only be granted to employét#seedCompany and its subsidiaries from time tcetich Non Qualified Stock Option is a stock optibattis not an Incentive
Stock Option. A Director Option is a Non- Qualifi&tiock Option granted to a Non-Employee Director.

The Company shall issue an Award Document to eacficipant of the SOP who is granted a Stock Opfidre Award Document shall set out the terms awngipions of the
grant of a Stock Option to a Participant includamplicable vesting dates or the attainment of figelcperformance goals (as determined by the Coteendr the Administrator, as
the case may be) by the Participant. The Comparyyathawv a Participant to exercise his or her StGgkions prior to vesting, provided the Participagtees to enter into a
repurchase agreement in respect of the Stock Opiibnthe Company. The Committee may also (i) aaegé the vesting of a Stock
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Option, (ii) set the date on which any Stock Optioay first become exercisable, or (iii) extend pleeiod during which a Stock Option remains exeldisaexcept that no Stock
Options may be exercised after the tenth anniveisathe date of grant.

The SOP does not provide for any payment upon egdin or acceptance of an option.
(d) Administration of the SOP

The Committee shall be responsible for the adnratisin of the SOP. Its responsibilities includengieg Stock Options to eligible individuals, detéming the number of Plan
Shares subject to each Stock Option, and deterghthimterms and conditions of each Stock Optioe Chmmittee is not obliged to grant Stock OptianRarticipants in uniform
terms. Accordingly, the terms and conditions whitdty be imposed may vary between Participants. Astgrchination by the Committee in relation to theryiag out and
administering of the SOP shall be final and bindidg member of the Committee shall be liable for aotion or determination made in good faith, dmelmembers of the
Committee shall be entitled to indemnification aaginbursement in the manner provided in the Compahgicles of Association.

The Committee may delegate some or all of its aitthonder the SOP to an individual or individuésich an “Administrator”) who may either be onerare of the members
of the Committee or one or more of the officersh&f Company. An individual’'s status as an Admiaitsir shall not affect his or her eligibility to piaipate in the SOP. The
Committee shall not delegate its authority to g&tioick Options to executive officers of the Company

(e) Exercise Price

The exercise price per Plan Share purchasable ang&rck Option shall be fixed by the Committethattime of grant or by a method specified by tlen@ittee at the time
of grant, but in no event shall be less than thHeMarket Value of a Plan Share on the date suokkSDption is granted.

The Fair Market Value of a Share will be the higbk¢i) the closing price of the Shares on the H&ogg Stock Exchange’s daily quotation sheet oreghy@icable date of
grant (which must be a business day), and (iiptherage closing price of the Shares on the HongykSinck Exchange (as stated in the relevant daibfajion sheets of the Hong
Kong Stock Exchange) for the five business dayseudiiately preceding the date of grant subject tt i@nges from time to time to applicable Listingd?, as determined by the
Committee.

The Fair Market Value of the ADSs shall be the bigbf (i) the closing price of the ADSs on the N¥ark Stock Exchange on the applicable date of gramd (ii) the average
closing price of the ADSs on the New York Stock Exege for the five business days immediately piiegetthe date of grant.
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() Limit of the SOP

The number of Shares that may be issued underQffeg®d the Employee Stock Purchase Plan (the “Glatmét”) shall not exceed ten per cent. of theuisd and outstanding
Shares as at date of the AGM.

The number of Shares which may be issued pursoartyt outstanding Stock Options granted and ybétexercised under the SOP and all outstandindpsecright granted
under the 2014 Employee Stock Purchase Plan or ethployee stock purchase plan of the Company matstxceed in aggregate 30 per cent. of the isandautstanding Shares
in issuance from time to time.

(g) Individual Limit

The total number of Shares underlying Stock Optmmather options granted by the Company to, aeddtal number of Shares that may be purchased amgeor more
purchase rights granted under the 2014 Employesk $tarchase Plan or any other employee stock psegblan granted by the Company by, a Participantu@ing both exercised
and outstanding Stock Options) in any twelve-mgughod may not exceed at any time one per cent) (@%©.1 per cent. in the case of an independentexecutive Director) of
the then issued and outstanding Shares subjeattochanges from time to time to applicable Lisfitiges, as determined by the Committee.

(h) Exercise of Option

A Stock Option shall vest, and be exercised, imatance with the terms of the SOP, the relevantr@&illocument and any rules and procedures estabilishéhe Committee
for this purpose. However, the term of each Stopkidd shall not exceed ten years from the date-arfity

(i) Director Options
Each Non-Employee Director may be granted Stockadgtto purchase Shares (or an equivalent of ADB8dhe terms set out in the relevant Award Document
The Directors shall exercise all authority and oesgibility with respect to Stock Options grantedicectors subject to the requirements of the higtRules.

All Non-Employee Directors’ Stock Options shall ywest provided that the Director has remainedeivise as a Director through such vesting date.urhested portion of a
Stock Option granted to a Director shall be fodeitn full if the Director’s service with the Boaethds for any reason prior to the applicable vgdiimte.
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Following termination of a Non-Employee Directos@rvice on the Board, such Non-Employee Directoh{® or her estate, personal representative oxfludary, as the case
may be) shall be entitled to exercise those obhiser Stock Options which have vested as of the afasuch termination within 120 days followingchutermination.

()) Termination or lapse of Option
A Stock Option shall terminate or lapse automalijoarh:
(i) the expiry of ten years from the date of grant sabjo such changes from time to time to applichidéng Rules, as determined by the Committee;
(i)  the termination of a Participant’s employment owvige with the Company for a reason set out in gatagraph (1) below;

(i) save as to any contrary directions of the Committethe event of a complete liquidation or dissiolu of the Company, all Stock Options outstandihthe time of the
liquidation or dissolution shall terminate withdutther action by any person;

(iv) the sale or other divestiture of a subsidiary,gon or operating unit of the Company (where thei€pant is employed by such subsidiary, divisaroperating unit);
and

(v) termination of the service relationship with a seg\provider (where the Participant is a servigavjater of the Company).
(k) Rights are personal to Participant

A Stock Option is personal to the Participant amalle exercisable by such Participant or his RegthTransferee (as defined below) only. An opsball not be transferred
other than by will, by the laws of descent andritistion or pursuant to a domestic relations ordilae Committee may also, at its discretion andesilip such terms and conditions
as it shall specify, permit the transfer of a St@gkion for no consideration to a Participant’s figrmembers or to a trust or partnership estabtdloe the benefit of such family
members (collectively “Permitted Transferees”). Atpck Option transferred to a Permitted Transfshedl be further transferable only by will or tlaevs of descent and
distribution or, for no consideration, to anotherrRitted Transferee of the Participant.
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()  Termination of employment or service
If a Participant's employment or service with then@pany is terminated for the following reasons:
(i) the failure or refusal of the Participant to substdly perform the duties required of him or heram employee or officer of, or service providerthe Company;

(i) any material violation by the Participant of anwlar regulation applicable to any business of tbenfany, or the Participant’s conviction of, or agbf nolo contendae
to, a felony, or any perpetration by the Partictpefra common law fraud against the Company; or

(i) any other misconduct by the Participant that isemially injurious to the financial condition, busss or reputation of the Company,
then all Stock Options granted to the Participatigther or not then vested, shall immediately lapse

The Committee may permit any Incentive Stock Optmnonvert into a Non- Qualified Stock Option &sdarticipant’s termination of employment for poses of providing
such Participant with the benefit of any extendesreise period applicable to Non-Qualified Stocki@ms when the contract of employment of the holafdncentive Stock Option
terminates.

(m) Change in control of the Company

The Committee may specify at or after the daterafgof a Stock Option the effect that a Chang€antrol (as defined in the SOP) will have on sutdck Option. The
Committee may also, in contemplation of a Chang@antrol, accelerate the vesting, exercisabilitpayment of Stock Options to a date prior to thar@e in Control, if the
Committee determines that such action is necessaglvisable to allow the participants to realiséyfthe value of their share options in connectidth such Change in Control.

(n) Change in the capital structure of the Company

In the event of an alteration in the capital stusetof the Company, (which includes a capitalisat&sue, reduction of capital, consolidation, silistbn of Plan Shares, or
rights issue to purchase Plan Shares at a pricgasitally below market value), the Committee mayitably adjust the number and kind of Plan Shatghorised for issuance in
order to preserve, the benefits or potential bénheftended to be made available under the SOP.
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In addition, upon the occurrence of any of the doieg events, the number of outstanding Stock @ptand the number and kind of shares subject t@atsyanding Stock
Option and the purchase price per share under atsyanding Stock Option shall be equitably adjusieds to preserve the benefits or potential bisniefiended to be made
available to Participants.
(o) Period of the SOP

The SOP shall remain in force for a period of tearg commencing on the Effective Date.
(p) Amendments and Termination

The Stock Option Plan may be altered, amended olendr in part, suspended and terminated by thedBaany time provided alterations or amendmehésraterial nature
or any change to the terms of the Stock Optionstgcamust be approved by the shareholders of thep@noy. Any alteration or amendment must be in ataoore with the

requirements of the Listing Rules or permitted oy Hong Kong Stock Exchange.

If the SOP is terminated early by the Board, ndhferr Stock Options may be offered but unless otlseratated in the Plan, Stock Options granted befoch termination shall
continue to be valid and exercisable in accordavitethe SOP.

(q) Moting and dividend rights
No voting rights shall be exercisable and no dimgtkeshall be payable in relation to Stock Optidrat have not been exercised.
()  Cancellation of Stock Options

In the case of a change in control, Stock Optioastgd but not exercised may not be cancelled sigleffer to cancel share options has been madegnt to Rule 13 of the
Hong Kong Code on Takeovers and Mergers and theg Hamg Securities and Futures Commission has ctedén such cancellation.

(s) Ranking of Shares

The Shares to be allotted upon the exercise obekSDption will be subject to the Articles of Asgmiton of the Company for the time being in fores avill rank pari passu
with the Plan Shares in issue on the date of sliotment.
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2014

Date.

EMPLOYEE STOCK PURCHASE PLAN

The following is a summary of the principal ternigtee Employee Stock Purchase Plan (the “ESPP"thvhiill take effect after obtaining Shareholdenspeoval on the Effective

Summary of the terms of the ESPP
(@) Purposes of the ESPP

The purposes of the ESPP are to attract, retaimentivate employees of the Company, to provide ama@f compensating the employees for their cantiohs to the growth
and profitability by permitting such employees toghase the ADSs of the Company at a discountecelve favourable U.S. income tax treatment orbaeguent qualifying
disposition of such ADSs.

(b) Who may join

Subject to any contrary directions given by the @ensation Committee of the board (the “Committeall)full-time and regular part-time employees (tBmployees”) of the
Company as at the first business day (the “OffeDage”) of a given period specified by the Comndt{the “Offering Period”) shall be eligible to etirio the ESPP. To be eligible
to purchase ADSs, all Employees must maintain higeo employment status, without interruption, wihle Company through the last day of each OffeRagod (the “Purchase
Date”).

(c) Administration of the ESPP

The Committee shall be responsible for the adnratisin of the ESPP. Its responsibility includesedetining the maximum amount that any Employee namgribute to his or
her account under the ESPP during any calenday getarmining the starting and ending dates of &iftéring Period; changing the Offering Periodsyiting the frequency and/or
number of changes in the amount withheld durin@#aring Period, permitting payroll withholding excess of the amounts designated by a participBatt{cipant”) of the Plan in
order to adjust for delays or mistakes in the Camyjsaprocessing of properly completed withholdingctions, and ensuring that amounts applied towdrelpurchase of the Plan
Shares for each Participant properly correspond antounts withheld from the Participant’s compeonsgat

Any determination by the Committee in relationtie tarrying out and administering of the ESPP dlefinal and binding. The Committee may delegataesor all of its
authority under the ESPP to an individual or indiadls (each an “Administrator”) who may either Ine @r more members of the Committee or one or robtiee officers of the
Company. Any actions undertaken by the Administrat@ccordance with the Committee’s delegatioawthority shall have the same force and effect asdertaken directly by
the Committee. No member of the Committee shall
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be liable for any action or determination madeaondfaith, and the members of the Committee sleaérititled to indemnification and reimbursemerthia manner provided by the
Company’s by-laws as they may be amended from tintiene.

(d) Offering Period

The ESPP shall be implemented by a series of @ffdPieriods. An eligible Employee of the Company relggt to participate in the ESPP for any Offerfitegiod by
completing the requisite documents. The Commitied! sletermine the starting and ending dates df €fering Period but no Offering Period shall heder than 6 months or
longer than 27 months.

(e) Employees’ Contributions under the ESPP

All amounts that a Participant contributes (“Cdmtitions”) shall be credited to his or her accourder the ESPP. Participants must elect to haveopagductions made on
each payday during the Offering Period in a dal@ount specified in the documents submitted bydrifoy her. The Committee may permit Participants ke supplemental
Contributions into his or her account, on such geamd subject to such limitations as the Commitiag decide.

Participants may, on one occasion only during der®iy Period, decrease the rate of his or her tartons to his or her account for the OfferingiPé, including a decrease
to zero. The Participant may restore his or hertmtions to the original level, prior to the aarlof,

(i)  six months after the effective date of any suchelse; and
(i)  the end of the relevant Offering Period.

In addition, a Participant who has elected suchaahse in rate of Contribution may, prior to thd ef the relevant Offering Period, make one orersupplemental
Contributions into his or her account. The aggregéithe supplemental Contributions shall not edcaethe aggregate, the total Contributions theiéipant would have made for
that Offering Period had the original rate of Cdnition remained in effect throughout the entirée@ihg Period and the Participant’s actual Contidns.

A Participant may change his or her rate of Contiin by filing the requisite documents with ther@@any. The change in amount shall be effectivea #seabeginning of the
next payroll period following the date of filing die requisite documents, provided the Particifiled the documents at least five business day® poithe beginning of the next
payroll period. Should the Participant failed e fivithin five business prior to the beginning bétnext payroll period, the change in amount dtekffective as of the beginning of
the next succeeding payroll period.
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(f)  Grant of Purchase Right

Each eligible Employee who elects to participatthenESPP in any given Offering Period shall betga on the Purchase Date, a right to purchasel#reShares (the
“Purchase Right”). The Purchase Right of a Paricishall be calculated in accordance with the¥alhg formula:

(i) dividing (A) the product of US$25,000 and the numiiiecalendar years during all or part of which Bxechase Right shall be outstanding by (B) theio@pprice of the
Plan Shares on the applicable exchange on which$Hares are trading (the “Fair Market Value”) loa applicable exchange of the Plan Shares on tesii@f Date;
and

(i)  subtracting from the quotient thereof (A) the numbiePlan Shares that the Employee has purchag@mbdbhe calendar year in which the Offering Dateuwrs under the
ESPP or under any other employee stock purchaseopthe Company or any subsidiary of the Compahickvis intended to qualify under Section 423 & thS.
International Revenue Code of 1986 plus (B) the lmemof Plan Shares subject on the Offering Dantooutstanding Purchase Rights granted to the @maplunder
any related Plan.

If application of the above formula would resultire grant of Purchase Rights covering, in the egmpe, more than the number of Plan Shares th&dhenittee has made
available for the relevant Offering Period, thee @ommittee shall adjust the number of Plan Shaubgect to the Purchase Right in order that, falhgasuch adjustment, the
aggregate number of Plan Shares subject to théasedRight shall remain within the applicable limit

All Purchase Rights outstanding at the tenth ansany of the Plan shall remain outstanding throagid, may be exercised upon the relevant Purchatee la no additional
Purchase Right shall be granted under the ESPP.

(g) Exercise of Purchase Right

Unless a Participant withdraws from the ESPP, hiseo Purchase Right shall become exercisable aitoafly, on the Purchase Date of the relevant @ffePeriod for the
number of Plan Shares obtained by dividing the medated Contributions credited to the Participaatsount as of the Purchase Date by the appli¢abiehase Price, which shall
be the lower of the following two prices:

(A) 85% (or such higher percentage as determined bgdhgpensation Committee) of the fair market valisuzch ADSs on the date of commencement of theinfe
period; or

(B) 85% (or such higher percentage as determined bgdhgpensation Committee) of the fair market valisuegh ADSs on the date of conclusion of the offgperiod.
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The Committee may credit any Contributions thatehlagen credited to a Participant’'s account undeE®BPP with interest. Any interest credited to di¢tpant’s account
shall not be used to purchase ADSs and shall iddtegaid to the Participant at the end of theveeleOffering Period.

If any portion of a Participant’s accumulated Cdnittions is not used to purchase Shares on a ¢luechase Date, the remaining amount shall be hetki Participant’s
account and used for the purchase of Plan Shates time next Offering Period, unless the Partidipatndraws from the next Offering Period.

The exercise of the Purchase Right granted une@de8PP is not subject to any performance target.

(h) Limit of the ESPP

The number of Shares that may be issued undertticé Sption Plan and the ESPP (the “Global Lim#tiall not exceed ten per cent. of the issued atstamding Shares as at
the date of the AGM.

The number of Shares that may be issued upon sgastill outstanding Purchase Rights granted uthéelESPP or other employee stock purchase pldared@ompany or
and any outstanding stock options granted undeBthek Option Plan or other stock option plan & @ompany must not exceed, in the aggregate, tntyent. of the issued and
outstanding Shares in issuance from time to tingestito such changes from time to time to applealisting Rules, as determined by the Committee.

No Employee shall be granted a Purchase Right patga the terms of the ESPP if:

immediately after the grant, such Employee woulah @apital stock of the Company and/or hold outstaméurchase Right to purchase stock possessiagév cent.

i)
or more of the total combined voting power or vadfi@all classes of stock of the Company or of ahigsosubsidiaries;

(i)  such Purchase Right would permit the Employeesitsi¢o purchase ADSs under all employee stock mseeplans of the Company and its subsidiariesdmaat a
rate that exceeds US$25,000 of the Fair Marketé/afuisuch ADSs or such lower amount as the Comenittey determine for each calendar year in which fugchase
Right is outstanding at any time; and

(i)  such Purchase Right would permit the Employeelstsitp purchase ADSs under all employee purchasesr option plans of the Company granted to hifmeo in

any twelve-month period to exceed one per certhethen issued and outstanding Shares unlessnigleearllowed under the Listing Rules.
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(i) Purchase Rights are personal to the Participants

During his or her lifetime, a Participant's Purchd&ight shall be exercised by him or her only. heitcontributions credited to a Participant’'s actainder the ESPP nor any
rights with regard to the exercise of a PurchaggRb receive Plan Shares under the ESPP maysizmed, transferred, pledged or otherwise disposady way by any
Participant.

(i) Designation of Beneficiary

A Participant may designate a beneficiary to rezaifry ADSs and cash, if any, from his or her actander the ESPP in the event of the Participatgath. If a Participant is
married and the designated beneficiary is not pleaise, the Company may determine that spousal ebsisall be required for such designation to beatiffe.

A Participant may change a designation of benefica any time by filing the requisite notice. hetevent of the death of the Participant and iratteence of a beneficiary
validly designated under the ESPP who is livinthattime of such Participant’'s death, the Compémajl sleliver ADSs and/or cash from the Participgat.count under the ESPP to
the executor or administrator of the Participaestate, or if no such person has been appointed;dmpany, in its discretion, may deliver such A8d/or cash to the Participant’s
spouse or to any one or more dependents, relativasich other person as the Company may designate.

(k) Voluntary Withdrawal

A Participant may withdraw all but not less thaktla¢ Contributions credited to his or her accaumder the ESPP at any time prior to a Purchase iyaseibmitting the
requisite documents. A Participant’s Purchase Righthe current period shall automatically be terated and cancelled, and no further Contributfonghe purchase of ADSs shall
be accepted from the Participant during the OffgReriod. A Participant’s withdrawal from an offggishall not have any effect upon his or her elligjtto participate in the ESPP
for the succeeding Offering Period.

() Termination of Employment

If a Participant to the ESPP terminates his oreémeployment under circumstances that qualify théidtaant as a Qualified Terminated Participant,dened in the ESPP)
and the effective date of the Participant’s tertiamaof employment is less than three months gadhe next Purchase Date, then the Participafit@ivainue to participate in the
ESPP for the Offering Period then in progress,thadParticipant’s Purchase Right for such Offeiegiod shall be exercised in accordance with subgpaph (g) above. However,

the Participant’s Contribution to his or her acdosimall cease with the Contribution made from miker final paycheck, and the Participant shallbepermitted to make any
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supplemental Contributions to the ESPP save astddetherwise by the Committee. The Participaatl stot be eligible to participate in any OfferiRgriod that starts after the
effective date of his or her termination of emplayrh

If a Participant terminates his or her employmenrdar circumstances which do not qualify him or &&a Qualified Terminated Participant, the Compsrall pay to the
Participant all contributions credited to his or hecount under the ESPP and the Participant'sfasecRight shall automatically terminate and lapse.

(m) Voting and dividend rights

No voting rights shall be exercisable and no Pigditts under the ESPP shall have any claim toithéehds in the ADSs covered by his or her rigbtptirchase the ADSs
until such rights have been exercised.

(n) Ranking of the ADSs

ADSs allotted upon the exercise of Purchase Rigall sank pari passu (including, but not limited with respect to voting, dividend transfer righted rights arising upon
liquidation of the Company) in all respects witle thDSs in issue on the date of such allotment ailid@/ subject to all the provisions of the Artislef Association of the Company
for the time being in force.

(o) Change in the capital structure of the Company

In the event of an alteration in the capital stuoetof the company (which includes a capitalisatisnie, reduction of capital, consolidation, swisibn of Plan Shares, or
rights issue to purchase Plan Shares at a pricgasitally below market value), the Committee shaile discretion to make the appropriate adjustsnerthe number and/or the
kind of shares which are subject to purchase uodtstanding Purchase Rights, including, if the Cadtte® deems appropriate, the substitution of sinfflarchase Rights in shares of
another company so that a Participant shall béleshtio the same proportion of the equity capifdhe Company as that to which he or she was pusijoentitied to.
(p) Period of the ESPP

The ESPP shall continue for a term of ten yeanms fitee Effective Date unless terminated in accordamith sub-paragraph (r).
(@) Use of Funds

The Company may, but shall not be obligated toresgge Contributions under the ESPP and/or arriorg@ontributions to be held by a third party ficéal institution or
trustee for the benefit of the Participants. Whetivenot segregated, Contributions shall remairpttoperty of the relevant Participants and shabiigected to the rights of the

Participants and not to the claims of the Compaosgslitors.
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(n  Amendments and Termination of the ESPP

The Committee may at any time amend the ESPP imespect or terminate the ESPP, except that, wittheuapproval of the Company’s shareholders agetimg duly called,
no amendment shall be made in relation to

(i) increasing the number of ADSs approved for the ESPP
(i)  decreasing the Purchase Price per ADSs.

Any alterations or amendments of a material natur@ny change to the terms of the Purchase Rightged must be approved by the shareholders @@ dinepany. Any
amendment made to the ESPP must be in accordaticéheirequirements of the Listing Rules or pemuithy the Hong Kong Stock Exchange.

If the ESPP is terminated by the Board prior totéreh anniversary of the Effective Date, unlegs@ommittee has also terminated any Offering Pdtied in progress,
Purchase Rights granted before such terminatiodhahainue to be valid and exercisable in accoogawith, and subject to, the terms and conditidrtke Plan.

Rule 17.03(9) of the Listing Rules provide that &xercise price of any share Option Schemes opkbgtéisted issuers may not be lower than effebtittee market price of
our Shares. As a result of the capital intensivteineaof our business, we have traditionally reb@dshare options, rather than cash, as an importaeahs of remunerating our
employees. Accordingly, we have applied to andiobtafrom the Hong Kong Stock Exchange a waivemfgirict compliance with Rule 17.03(9) of the LigtiRules such that we
are allowed to continue to grant options over ohSA to our employees under the ESPP at an exgmitgewhich is at a discount (up to 15 per cergcaliint) to market price.
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NOTICE OF ANNUAL GENERAL MEETING

SMlc

Semiconductor Manufacturing International Corpanati
R B REKERIEARAE
(Incorporated in the Cayman Islands with limiteabliity)
(Stock code: 981)

(1) NOTICE OF ANNUAL GENERAL MEETING
(2) RE-ELECTION OF DIRECTORS
(3) PROPOSED GENERAL MANDATES TO ISSUE AND REPUREASE SHARES
(4) ADOPTION OF NEW SHARE PLANS AND
(5) TERMINATION OF EXISTING SHARE PLANS

NOTICE IS HEREBY GIVEN THAT the annual general miegt(*AGM”) of Semiconductor Manufacturing Intermanal Corporation (the “Company”) will be held ohdrsday, 13
June 2013 at 18 Zhangjiang Road, PuDong New Aileanghai, People’s Republic of China at 3 : 00 fiamthe purpose of transacting the following busie

ORDINARY BUSINESS

1. Toreceive and consider the audited financial statés and the reports of the Directors of the Camy§the “Directors”) and auditors of the Company tiee year ended 31
December 2012.

2. To re-elect two retiring Directors, namely, Lawrenluen-Yee Lau and Zhou Jie, and authorize thellmfdpirectors (the “Board of Directors”) to fixeifr remuneration.

3. Tore-appoint Deloitte Touche Tohmatsu as audidbthe Company and authorize the audit committeta@Board of Directors to fix their remuneration.

*  for identification purposes only
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SPECIAL BUSINESS

To consider and, if thought fit, to pass with otheiut modification the following ordinary resolutis:

4.

“THAT:

(A)

(B)

subject to paragraph (B) below, the exercise byBiberd of Directors during the Relevant Perioddefined below) of all the powers of the Compansltot, issue,
grant, distribute and otherwise deal with additid®laares (as defined below) and to make, issueamt gffers, agreements, options, warrants and sirurities which
will or might require Shares to be allotted, issugrdinted, distributed or otherwise dealt with dgror after the end of the Relevant Period, beisihéreby generally and
unconditionally approved;

the aggregate nominal amount of share capitattatiptssued, granted, distributed or otherwisetdeitth or agreed conditionally or unconditionalty kte allotted, issued,
granted, distributed or otherwise dealt with (wleetbursuant to an option, conversion or otherwlisethe Board of Directors pursuant to the appravalaragraph
(A) above, otherwise than pursuant to:

@0
(ii)

(iii)
(iv)

a Rights Issue (as defined below); or

any option or share scheme or similar arrangenaernhé time being adopted for the grant or issudeédDirectors and/or officers and/or employeethef
Company and/or any of its subsidiaries and/or ogfigible persons of Shares or rights to acquirar&s, including without limitation pursuant to fiempany'’s
(i) 2004 Stock Option Plan, 2004 Employee StockcRase Plan and the 2004 Equity Incentive Plan(igrtie 2014 Stock Option Plan, 2014 Employee Btoc
Purchase Plan and the 2014 Equity Incentive Plan; o

the exercise of rights of subscription or convarsiader the terms of any warrant issued by the Gomwypr any securities which are convertible intar®hk; or

any scrip dividend or similar arrangement providiogthe allotment of Shares in lieu of the whotepart of a dividend on Shares pursuant to thelegiof
association of the Company (the “Articles of Asstion”) from time to time,

shall not exceed the aggregate of:

(a) twenty per cent. of the aggregate nominal amoutit®@thare capital of the Company in issue aseadldite of passing this Resolution 4 (the “Issue ddsn
Limit"); and
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(b) (if the Board of Directors is so authorized by parate resolution of the shareholders of the Coypilie aggregate nominal amount of share capittief
Company purchased by the Company subsequent fatising of this Resolution 4 (up to a maximum egjeint to ten per cent. of the aggregate nominal
amount of the share capital of the Company in issuat the date of passing this Resolution 4),

and the said approval shall be limited accordingly;

(C) for the purposes of calculating the number of Shérat may be issued under the Issue Mandate Liimeithumber of new Shares allotted and issued tipoaxercise of
any right to subscribe or purchase Shares attachaady Shares (“Convertible Shares”) issued purtsigathis resolution shall, to the extent of theoamt of the aggregate
nominal share capital of such new Shares to bedsthat is equal to the aggregate nominal shaiigatapsuch Convertible Shares and provided thahsConvertible
Shares are cancelled on or after the issue of seatShares, be disregarded;

(D) for the purpose of this Resolution 4 :

(i) “Relevant Period” means the period from (and initigyithe date of passing this Resolution 4 un#l &arlier of:
(a) the conclusion of the next annual general meetfrigeopCompany;
(b) the expiration of the period within which the nexinual general meeting of the Company is requiyeithéd Articles of Association or by law to be hetd;
(c) the revocation or variation of the authority givarder this Resolution 4 by an ordinary resolutibthe shareholders of the Company in a generalinget
(i)  “Rights Issue” means an offer of Shares open foeréod fixed by the Board of Directors to holdef$Sbares on the register of members (and, if apjatep to the
holders of warrants and other securities whichycamight to subscribe or purchase shares in thregaay on the relevant register) on a fixed recetg ¢h
proportion to their then holdings of such Sharesl(& appropriate, such warrants and other sdegji{subject to such exclusions or other arrangesres the
Board of Directors may deem necessary or expediaeetation to fractional entitlements or havingaed to any legal or practical restrictions or gations under

the laws of, or the requirements of any recognisgdlatory body or any stock exchange in, any glictson or territory applicable to the Company);
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(i)  “Ordinary Shares” means the ordinary shares ovphre 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 Companyl

(v) “Shares” means shares of all classes in the cagitae Company (including but not limited to Ordig Shares and Preferred Shares) and warrantstiagid o
securities which carry a right to subscribe or pase shares in the Company.”

5. “THAT:

(A) subject to paragraph (B) below, the exercise byBib&rd of Directors during the Relevant PeriodIbftee powers of the Company to purchase ShareshenStock
Exchange of Hong Kong Limited (the “Stock Excharjge”any other stock exchange on which the Shaesha listed and which is recognised for this paepoy the
Hong Kong Securities and Futures Commission an&dthek Exchange, in accordance with all applicédles, including the Hong Kong Code on Share Remseh and
the Rules Governing the Listing of Securities o Btock Exchange of Hong Kong Limited (as amendauh time to time), be and is hereby generally and

unconditionally approved;

(B) the aggregate nominal amount of Shares which maubehased or agreed conditionally or unconditilgrial be purchased pursuant to the approval ingrapn
(A) above shall not exceed ten per cent. of theeggge nominal amount of the share capital of then@any in issue as at the date of passing of tesoRtion 5, and the

said approval shall be limited accordingly; and
(C) for the purpose of this Resolution 5 :
(i) “Relevant Period” means the period from (and initigyithe passing of this Resolution 5 until thelieanof:
(a) the conclusion of the next annual general meetfrigeoCompany;

(b) the expiration of the period within which the nexinual general meeting of the Company is requiyeithd Articles of Association of the Company orlayw
to be held; or

(c) the revocation or variation of the authority givarder this Resolution 5 by an ordinary resolutibthe shareholders of the Company in a generalinget
and

(i)  “Shares” means shares of all classes in the cagitae Company (including but not limited to ordig shares of par value US$0.0004 each in theatayithe
Company and preferred shares of par value
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US$0.0004 each in the capital of the Company) amdamts and other securities which carry a riglsuiascribe or purchase shares in the Company.”

6. “THAT, conditional on the passing of Resolutionartl 5, the exercise by the Board of Directors efibwers referred to in paragraph (A) of Resoluian respect of the
share capital of the Company referred to in sulagraph (b) of paragraph (B) of Resolution 4, beiartereby approved and authorized.”

7.  “THAT,

subject to and conditional upon the Listing Comeaitof The Stock Exchange of Hong Kong Limited (tBtock Exchange”) granting the listing of, and p&sion to deal in,
the shares of US$0.0004 each (the “Shares”) irndpé@al of the Company to be issued pursuant t@xleecise of options or purchase rights which magtanted under the
2014 Stock Option Plan (in respect of the 2014 IS@gtion Plan) and the 2014 Employee Stock PurcRéee (in respect of the 2014 Employee Stock Pweldan) and
pursuant to the 2014 Equity Incentive Plan (in eespf the 2014 Equity Incentive Plan) (together ‘tAlans”, the rules of which are summarised indineular of the Company
dated 13 May 2013 and contained in the documenkeddA” produced to the Meeting and initialled hetChairman of the Meeting for identification puspmnly), the

rules of each of the Plans be and are hereby apgrand adopted and that the Directors be and aedauthorised to:

(i) allot, issue and grant from time to time such nundfe&Shares, options and purchase rights as magcred pursuant to the implementation of eacthefPlans or any
exercise of options or purchase rights under thas?|

(i)  administer each of the Plans under which optionsuochase rights will be granted to eligible paptnts under the Plans to subscribe for Sharesarétiares will be
issued to eligible participants;

(i) modify and/or amend the rules of each of the Plaom time to time subject to the provisions of suales; and
(iv) make application at the appropriate time to thelSExchange, and any other stock exchange uporhwh&Shares may for the time being be listedtHedisting of,
and permission to deal in, the Shares which may fime to time be allotted and issued pursuaréceixercise of the options or purchase rights yrdetherwise

pursuant to, the Plans.”
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8. “THAT,
with effect from the effective date of:

(i) the 2014 Stock Option Plan as provided in the rteseof, the 2004 Stock Option Plan adopted byCii@pany pursuant to a resolution passed by thelsbiders of
the Company on 16 February 2004 be terminated laslticease to have any further effect save andp#that the 2004 Stock Option Plan shall remaifoioe to the
extent necessary to give effect to the exercigaebptions granted thereunder prior to the tertibnahereof;

(i)  the 2014 Employee Stock Purchase Plan as providéetirules thereof, the 2004 Employee Stock PseRdan adopted by the Company pursuant to a tesofassed
by the shareholders of the Company on 16 Februa®y e terminated and shall cease to have anyefueffect save and except that the 2004 EmployeekRurchase
Plan shall remain in force to the extent neceskagjve effect to the exercise of the purchasetsiginanted thereunder prior to the terminationgbgrand

(i)  the 2014 Equity Incentive Plan as provided in tieg thereof, the 2004 Equity Incentive Plan adbptethe Company pursuant to a resolution passetey
shareholders of the Company on 10 March 2004 Ineinieted and shall cease to have any further estagt and except that the 2004 Equity Incentive Btiaf remain
in force to the extent necessary to give effe¢chtoawards granted thereunder prior to the termcindhereof.”

By Order of the Board
Gareth Kung
Company Secretary

Shanghai, 13 May 2013
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Principal place of business:
18 Zhangjiang Road
PuDong New Area
Shanghai 201203

People’s Republic of China

Registered office:

PO Box 309

Ugland House

Grand Cayman, KY1-1104
Cayman Islands

Members of the Board:

Zhang Wenyi as Chairman of the Board of Directord Bxecutive Director of the Company; Tzu-Yin Chi&Chief Executive Officer and Executive Directohen Shanzhi, Gao
Yonggang, Lawrence Juen-Yee Lau (Datong Chen aAltgmate) and Zhou Jie as Non-Executive Directdrthe Company; and Tsuyoshi Kawanishi, Frank Mand Lip- Bu Tan as
Independent Non-Executive Directors of the Company.

Notes:

1. A member entitled to attend and vote at the meeatoryened by the above notice is entitled to agpoproxy or, if such member is a holder of montbne Share, more than one
proxy to attend and vote instead of such membeeré@/h member appoints more than one proxy theumstnt of proxy shall state which proxy is entittedsote on a poll. A proxy
need not be a member of the Company.

2.  To be valid, a form of proxy must be deliveredtie Company’s branch share registrar, Computersthang Kong Investor Services Limited, at 17M Flddopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong, not less4Bahours before the meeting or adjourned meétind4 hours before a poll is taken, if the polhct taken on the same day as
the meeting or adjourned meeting). If a proxy fasmigned under a power of attorney, the powettofaey or other authority relied on to sign it éor office copy) must be
delivered to the Company'’s share registrar withptfuexy form, except that a power of attorney whiels already been registered with the Company netllenso delivered.
Completion and return of a form of proxy will naeglude a member from attending in person and gatirthe meeting or any adjournment thereof shbaldo wish.

3.  Theregister of members of the Company will be @ibom, 10 June 2013 to, 13 June 2013 (both dessive), during which period no transfer of sisarethe Company will be
registered. All persons who are registered holdétie Company’s shares on 13 June 2013, the retaisdfor the AGM, will be entitled to attend anuterat the AGM.
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4.

In relation to Resolution 2, two class Il Direddtptawrence Juen-Yee Lau and Zhou Jie, whoseliapigointments as Directors took effect on 30 ROEL and 23 January 2009,
respectively, will retire from office at the AGM puant to Article 90 of the Articles of Associatidfach of Lawrence Juen-Yee Lau and Zhou Jie \ffélr dnimself for re-election as
a Class Ill Director. If re-elected, each of theiiti iold office until the 2016 annual general magtof the Company.

In relation to Resolution 5, an explanatory statehfas required by the Listing Rules) is set ovAppendix | to the circular containing this notice.

By Resolutions 4 and 6, approval is being soughtfthe shareholders of the Company, as a generalatain compliance with the Listing Rules, so thahe event it becomes
desirable for the Company to issue any new shres3oard of Directors is given the flexibility adiscretion to allot and issue new shares up totyvper cent. of the issued share
capital of the Company, together with such numlieshares as may be repurchased by the Companyamirteuthe general mandate under Resolution 5 a&s pavticularly
described in Resolutions 4 to 6.

By Resolutions 7 and 8, approval is being soughhfshareholders of the Company to adopt the 20dgkSdption Plan, the 2014 Employee Stock Purchésedhd the 2014
Equity Incentive Plan (the “New Share Plans”), emterminate the 2004 Stock Option Plan, the 20@plByee Stock Purchase Plan and the 2004 Equigntive Plan. A summary
of the principal terms of the 2014 Stock OptionrPd&ad the 2014 Employee Stock Purchase Plan aus@t Appendix Il to the AGM Circular, and a sunmnaf the New Share
Plans is set out on pages 9 to 12 of the AGM Cércul
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SEMICONDUCTOR MANUFACTURING INTERNATIONAL CORPORATION

TO THE REGISTERED HOLDERS OF AMERICAN DEPOSITARY RECEIPTS (“ADRs")
REPRESENTING ORDINARY SHARES OF
SEMICONDUCTOR MANUFACTURING INTERNATIONAL CORPORATION
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Semiconducior Manufacturing International Corparation - Proof 4 51343
Semiconductor Manufacturing International Corporation

ORDINARY RESOLUTIONS

1.  To recewe and consider the audited financial statements and the reports of the Dwectors and Auditors of the Company for the
year ended 31 December 2012

2 (i Tore-elect Lawrence Juen-Yee Lau as a non-executive director of the Company
(i) Tore-elect Zhou Jwe as @ non-executive director of the Company
{iif} Toauthorize the boadd of directors of the Campany (the "Board") 16 fix the directars’ remiupedation

3. Tore-appoint Deloitte Touche Tohmatsu as auditors of the Company and authorize the audit committes of the Board to fix their
remunesation

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 ssued share capital of the Company at the date of this Resclution #

5 To grant a general mandate tothe Board to repurchase shares of the Company, not excesding ten per cenl of the issusd share
capital of the Company at the date of this Resoclution #

6. Conditionail on the passing of Resolutions 4 and 5, to authornize the Board to exercise the powers to allot, 1ssue, grant, distnbute
and otherwise deal with the additional authorized but unissued shares in the Company repurchased by the Company. #

7. Toapprove the adoption of the 2014 Stock Option Plan, the 3014 Employes Stock Purchase Plan and the 2014 Equity Incentive
Plan and the ssue of Shares and Options thereunder #

8. To approve the termination of the 2004 Stock Option Plan, the 2004 Employee Stock Purchase Plan and the 2004 Equity
Incentive Plan#

# The full text of the resalution is set out in the Motice of Annual General Meeting.

Semiconductor Manufacturing International Corporation
JPMorgan Chase Bank, N.A., Depositary ] £
P.0. Box 64506, St. Paul, MN 55164-0506 Voting Instruction Card

JPMorgan Chase Bank MLA. (the “Depositary”) has received advice that the Annual General Meeting (the “Mesting”) of
Semiconductor Manufacturing International Corporation the "Company”) will be held at 18 Zhangjiang Road, PuDong New Area,
Shanghai, People’s Republic of China, on Thursday, June 13, 2013, at 3:00 p.m , for the purposes set forth on this card

If you are desirous of having the Depositary, through its Nominee or Nominees, vole or execute a proxy o vote the Ordinary Shares
represented by your ADRs FOR or AGAINST the Resolutions 1o be proposed at the Meeting, kindly execute and forward to the
Depositary the attached Voling 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 vate FOR or AGAINST the Resolutions, as the case may be. You may include instructions to give a discretionary proxy o
& person designated by the Company. The Voting Instruction Card MUST be forsarded in sufficient time to reach the Depositary belare
1200 pom., June 10, 2013, Only the registersd holders of record at the close of business on May 13 2013, will be enttled to execute
the attached Voting Instructon Card.

The signatary, a registered holder of ADRs representing Ordinary Shares aof the Company, of record as of May 13, 2013, heraby
requests and authorzes the Deposdary, through its Nomines or Moménees, o vote or execute a proxy to vote the underlying Ordinary
Shares of the Company represented by such ADRs. on the Resolutions at the Meating.

These instruchons, when properly signed and dated, will be voted in the manner directed herean. If you mark the bax to indicate that you
wish to give a discrefionary proxy to a person designated by the Company, the underiying Ordinary Shares represented by your ADRs
will be voted by such person in his or her discretion,

NOTE: In order to have the atoresaid shares voted, this Voting Instruction Card MUST be recenved by the Depositary before 1200 p.m,
June 10, 2013
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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 undeesil, thereunto duly authorized.
Semiconductor Manufacturing International Corpanati

Date: 21 May, 2013 By: /s Dr. Tzu-Yin Chiu

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




