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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D/A

Under the Securities Exchange Act of 1934
(Amendment No. 3)*

SEMICONDUCTOR MANUFACTURING INTERNATIONAL CORPORATION

(Name of Issuer)

Common Shares, par value US$0.0004 Per Share

(Title of Class of Securities)

81663 N206

(CUSIP Number)

Zheng Jinliang
Legal Counsel
Datang Telecom Technology & Industry Holdings Qad,.
No. 40 Xueyuan Road
Beijing 100191, China
Telephone: +86 10 62301914

With a copy to:

Shuang Zhao, Esq.
Shearman & Sterling LLP
c/o 12th Floor, Gloucester Tower
15 Queen’s Road
Central, Hong Kong
(852) 2978-8000

(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

June 4, 2012

(Date of Event which Requires Filing of this Stags)

If the filing person has previously filed a statethen Schedule 13G to report the acquisition th#hé subject of this Schedule
13D, and is filing this schedule because of §§23@-1(e), 240.13d-1(f) or 240.13d-1(g), check thofeing box. o

Note: Schedules filed in paper format shall includggmed original and five copies of the scheduleluiding all exhibits. See
§240.13d-7 for other parties to whom copies afgetsent.

*The remainder of this cover page shall be filled for a reporting person’s initial filing on thisrm with respect to the subject
class of securities, and for any subsequent amemtdtnataining information which would alter disalwes provided in a prior

cover page.

The information required on the remainder of tlugar page shall not be deemed to be “filed” forghepose of Section 18 of
the Securities Exchange Act of 1934A¢t”) or otherwise subject to the liabilities of thesction of the Act but shall be subject to
all other provisions of the Act (however, see thads).
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vl

NAME OF REPORTING PERSONS.

1
Datang Telecom Technology & Industry Holdings Qad.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUPE€S Instructions)
2 |@x
(b)o
SEC USE ONLY
3
SOURCE OF FUNDS (See Instructions)
4

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) o
5 or 2(e)

CITIZENSHIP OR PLACE OF ORGANIZATION

6
People’s Republic of China
SOLE VOTING POWER
7
None
NUMBER OF
SHARES SHARED VOTING POWER
BENEFICIALLY 8
OWNED BY 6,238,316,999
EACH SOLE DISPOSITIVE POWER
REPORTING 9
WITH
SHARED DISPOSITIVE POWER
10
6,238,316,999
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORNG PERSON
11

6,238,316,999

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES (See 0
12 Instructions)

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

13
19.5%

TYPE OF REPORTING PERSON (See Instructions)

14
Co

1 Consists of: (i) 6,236,744,341 shares of comntocks par value US$0.0004 each (ti@ofnmon Stock”),
849,568,580 shares of which were issued upon ceioreof 84,956,858 convertible preferred sharesyplue US$0.0004 each,



of Semiconductor Manufacturing International Cogimm (the fssuer™); and (ii) 1,572,658 shares of Common Stock ibseia
upon the exercise of options held by Mr. Gao Yomggand Mr. Chen Shanzhi within 60 days from the dhareof.

2 This calculation is rounded to the nearest tenthia based on 31,984,188,130 shares of Commoik 8fdhe Issuer
outstanding as of August 31, 2012 as publishedherHibng Kong Stock Exchange.
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CUSIP N0.81663 N206 Page 3 of 9 Page
NAME OF REPORTING PERSONS.
1
Datang Holdings (Hongkong) Investment Company Lechit
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP€S Instructions)
2 |@x
(b)o
SEC USE ONLY
3
SOURCE OF FUNDS (See Instructions)
4
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) o
5 or 2(e)
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Hong Kong
SOLE VOTING POWER
7
None
NUMBER OF
SHARES SHARED VOTING POWER
BENEFICIALLY 8
OWNED BY 6,238,316,999
EACH SOLE DISPOSITIVE POWER
REPORTING o]
WITH
SHARED DISPOSITIVE POWER
10
6,238,316,999
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORNG PERSON
11
6,238,316,999
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES (See 0
Instructions)
12
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
19.5%
TYPE OF REPORTING PERSON (See Instructions)
14
CO

3Consists of: (i) 6,236,744,341 shares of Commaeelst849,568,580 shares of which were issued uporearsion of

84,956,858 convertible preferred shares, par vidis$0.0004 each, of the Issuer; and (i) 1,572,6&8es of Common Stock




issuable upon the exercise of options held by Mo onggang and Mr. Chen Shanzhi within 60 daysifilee date hereof.

4This calculation is rounded to the nearest tenthisubased on 31,984,188,130 shares of Common 8fdblk Issuer
outstanding as of August 31, 2012 as publishedherHibng Kong Stock Exchange.
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Item 1. Security and Issuer

This Amendment No. 3 (thisfmendment”) amends the Schedule 13D jointly filed with thecBrities and Exchange
Commission (theSEC”) on November 17, 2008, as previously amendedimgndment No. 1 filed on January 5, 2009 and
Amendment No. 2 filed on January 20, 2012, respelsti(the ‘Original Schedule 13D"), with respect to the common stock, par
value US$0.0004 per share (th@dmmon Stock”), of Semiconductor Manufacturing Internationalr@aration (‘SMIC” or the
“lssuer”), a company incorporated in the Cayman Islandsirtg its principal executive offices at 18 Zhaagjj Road, Pudong
New Area, Shanghai 201203, People’s Republic oh&Hunless otherwise stated he, the Original Schedule 13D remains in
full force and effect. Terms used therein and mfingd herein have the meanings ascribed therdtei®riginal Schedule 13D.

Item 2. Identity and Background
The Item 2 is hereby amended in its entirety devi:

(a) — (c); (f) This Amendment is being filed by @atang Telecom Technology & Industry Holdings Qad., a corporation
organized under the laws of the People’s Repubflichona (“Datang”), and (ii) Datang Holdings (Hongkong) Investment
Company Limited, a corporation organized underahes of Hong Kong (theMK Co”). Datang and HKCo are hereinafter
referred to, collectively theReporting Persons’ and each aReporting Person”. Each of the Reporting Persons is party to that
certain Joint Filing Agreement, as further desaibeltem 6. Accordingly, the Reporting Persors lagreby filing a joint
amendment to Schedule 13D. Datang’s principal effiddress is No. 40 Xueyuan Road, 100191, Beiifegple’s Republic of
China. The principal business of Datang is techgpltevelopment and innovation in mobile telecomroation and chip design.
HKCo’s principal office address is 18th Floor, Balimgh Tower, the Landmark, 15 Queen’s Road, Certi@hg Kong. The
principal business of HKCo is investment holdings.

Schedule A below lists the executive officers amdadors of Datang and contains the informationcewning each
person including: (i) name; (ii) business addrég$present principal occupation or employmentiahe name, principal
business and address of any corporation or otlganazation in which such employment is conducted; @) citizenship:

Schedule A

Present Principal Occupation or
Name Citizenship Employment Business Address

Zhen Caiji Chinese Director & Chairman & President No. 40 Xueyuan
Road,
100191, Beijing,
China

Yang Yigang Chinese Senior Vice President No. 40 Xueyuan
Road,
100191, Beijing,
China

Huang Zhiqgin Chinese Senior Vice President No. 40 Xueyuan
Road,
100191, Beijing,
China

Gao Yonggang Chinese Director & Senior Vice President No. 40 Xueyuan
Road,
100191, Beijing,
China

Chen Shanzhi Chinese Senior Vice President No. 40 Xueyuan
Road,
100191, Beijing,
China

Zhou Desheng Chinese Vice President No. 40 Xueyuan
Road,
100191, Beijing,
China
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Li Yonghua Chinese Vice President No. 40 Xueyuan
Road,
100191, Beijing,
China

Lang Liyan Chinese Director No. 40 Xueyuan
Road,
100191, Beijing,
China

Wang Yi Chinese Independent Director No. 40 Xueyuan
Road,
100191, Beijing,
China

Li Weian Chinese Independent Director No. 40 Xueyuan
Road,
100191, Beijing,
China

Ye Tianchun Chinese Independent Director No. 40 Xueyuan
Road,
100191, Beijing,
China

Duan Chinese Director No. 40 Xueyuan

Chenhui Road,
100191, Beijing,
China

Lu Chinese Director No. 40 Xueyuan

Ruizhong Road,
100191, Beijing,
China

Yu Rui Chinese Director No. 40 Xueyuan
Road,
100191, Beijing,
China

(d) — (e) During the past five years, neither Datang to the best of its knowledge, any person maim&chedule A
above, has been (i) convicted in a criminal progege(excluding traffic violations or similar misdeanors) or (ii) a party to a
civil proceeding of a judicial or administrativedyoof competent jurisdiction and as a result ohspiceeding was or is subject
to a judgment, decree or final order enjoining fatuiolations of, or prohibiting or mandating adties subject to, federal or state
securities laws or finding any violation with resp& such laws.

Schedule B below lists the executive officers aimdatiors of HKCo and contains the information canasy each
person including: (i) name; (ii) business addré#$present principal occupation or employmentiahe name, principal
business and address of any corporation or otlganazation in which such employment is conducted @) citizenship:

Schedule B

Present Principal Occupation or

Name Citizenship Employment Business Address

Zhen Caiji Chinese Director—HKCo No. 40 Xueyuan
Road,

100191, Beijing,
China

(d) — (e) During the past five years, neither HK@u, o the best of its knowledge, any person naim&thedule B
above, has been (i) convicted in a criminal progege(excluding traffic violations or similar misdeanors) or (ii) a party to a
civil proceeding of a judicial or administrativedyoof competent jurisdiction and as a result ohspimceeding was or is subject
to a judgment, decree or final order enjoining fatuiolations of, or prohibiting or mandating adtiies subject to, federal or state



securities laws or finding any violation with resp& such laws.
Item 3. Source and Amount of Fundsor Other Consideration

The Item 3 is hereby amended in its entirety dsi:
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On November 6, 2008, the Issuer and Datang enbete@ share purchase agreement (2898 SPA”), pursuant to
which Datang purchased on December 24, 2008 aregagr of 3,699,094,300 shares of Common StocK pbeES
Subscription”). The 2008 SPA provides that in the event thatlsuer proposes to issue any new shares of CorStook, any
shares convertible into or exchangeable into Com8tonk or any warrants or other rights to subsdidibéCommon Stock of the
Issuer following the 2008 Subscription, Datang khaVe the pre-emptive right to purchase equityistes of the Issuer to
enable Datang to hold after such issuance a pag@ation of the Common Stock equal to the perggntd the issued share
capital of the Issuer then beneficially owned bydbg prior to such issuance.

On July 8, 2010, J.P. Morgan Securities (Asia Rgdifimited and the Royal Bank of Scotland N.V.,idpKong Branch
entered into a placing agreement with the Issuptaoe 1.5 billion new shares of Common Stock efldsuer to certain
independent third parties. Subsequent to the Issplacement of 1.5 billion new shares of Commawc8tin July 2010, on
August 16, 2010 Datang entered into a subscriggreement (the2010 SPA”) with the Issuer pursuant to which Datang
purchased through HKCo on November 16, 2010 a ¢6th)528,038,461 shares of Common Stock, inclu@®®, 730,844 shares
pursuant to its pre-emptive right under the 2008 8Re “Pre-emptive Shares’) and 1,258,307,617 new shares in addition to the
Pre-emptive Shares.

On April 18, 2011, the Issuer entered into a supson agreement with Country Hill Limited C1C”), a wholly-owned
subsidiary of China Investment Corporation, purst@amvhich the Issuer issued to CIC on June 3, 201360,589,053
convertible preferred shares, par value US$0.08@4,gthe Convertible Preferred Shares’) at a price of HK$5.39 per
Convertible Preferred Share, and (ii) a warramiurchase up to 72,117,810 Convertible PreferredeShat an exercise price of
HK$5.39 per Convertible Preferred Share, as disdas the Schedule 13D filed by CIC on June 1312Rursuant to a further
subscription agreement dated May 5, 2011 (#941 SPA”) and a warrant agreement dated September 16, (20412011
Warrant Agreement”) entered into by Datang with the Issuer, Datangcpased through HKCo on September 16, 2011 (i)
84,956,858 Convertible Preferred Shares at a pfietK$5.39 per Convertible Preferred Share; anda(ivarrant to purchase
16,991,371 Convertible Preferred Shares at an seepeice of HK$5.39 per Convertible Preferred 8h#ine ‘Warrant”)
pursuant to its pre-emptive right under the 2008.SPursuant to the 2011 SPA, Datang’s Convertitskferred Shares were
mandatorily converted into Common Stock at the tgplicable conversion rate on June 4, 2012. Potsadhe 2011 Warrant
Agreement, the Warrants terminated and becameasoaf 11:59 p.m., Hong Kong time, June 4, 2012.

Upon (1) the conversion of 84,956,858 Convertibiefé&red Shares into 849,568,580 shares of ComrtamkSand (2)
the expiration of the warrants to subscribe fo®2,371 convertible preferred shares, each RegoParsons’ beneficial
ownership in the Issuer has changed to 19.5% aicgyd

The description of the 2008 SPA, 2010 SPA, 2011 &RA2011 Warrant Agreement is a summary and ifigdan its
entirety by the terms of such agreements, copieghath are incorporated by reference as describ&xtibits A,B, C, andD,
respectively, to this Amendment, and each of wigdhcorporated by reference into this Item 3.

Item 4. Purpose of Transaction

Item 4 is hereby supplemented as follows:

The information set forth in Item 3 of this Amendmhés hereby incorporated by reference in its etiinto this ltem 4.

The Reporting Persons may further purchase, hol&, ¥rade, dispose or otherwise deal in the Com&took at times,
and in such manner, as they deem advisable, subjaegplicable law, to benefit from changes in neakices of such Common
Stock, changes in the Issuer’s operations, busstestegy or prospects, or from sale or mergeh@fissuer. To evaluate such

alternatives, the Reporting Persons will routimalynitor the Issuer’s operations, prospects, busideselopment, management,
competitive and strategic matters, capital
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structure, and prevailing market conditions, ad aglother investment considerations. Consistétht itg investment research
methods and evaluation criteria, the Reporting dtexsnay discuss such matters with managemententdis of the Issuer, other
shareholders, industry analysts, existing or p@kstrategic partners or competitors, investmeat ffnancing professionals,
sources of credit and other investors. Such faaod discussions may materially affect, and réisutiubject to the limitations
set forth in applicable law, the Reporting Persanstifying their ownership of the Common Stock, lexeging information with
the Issuer pursuant to appropriate confidentialitgimilar agreements, proposing changes in theet&soperations, governance
or capitalization, or pursuing one or more of thigeo actions described in subsections (a) thropgif (tem 4 of Schedule 13D
instructions.

Subject to applicable law, the Reporting Persossrie the right to formulate other plans and/oeofiroposals, and
take such actions with respect to their investnrettie Issuer, including any other or all of théi@ms set forth in paragraphs (a)
through (j) of Item 4 of Schedule 13D instructioasacquire additional Common Stock or disposdldha Common Stock
beneficially owned by them, in the public markeporately negotiated transactions. The Reportiags®ns may at any time
reconsider and change their plans or proposalsnglt the foregoing.

Item 5. Interest in Securities of the | ssuer
Item 5 is hereby amended in its entirety as foltows

(&) — (b) As of the date of this Amendment , Datamay be deemed to have (i) beneficial ownership(anshared
power with HKCo to vote or direct to vote, and sthpower with HKCo to dispose or direct dispositidn6,238,316,999 shares
of Common Stock, representing 19.5% of the outstn@ommon Stock on an as-converted basis. Datanygh® deemed to be
the beneficial owner of the shares of Common Stddke Issuer because HKCo, the record owner o€itramon Stock, is
Datang’s wholly-owned subsidiary.

As of the date of this Amendment , HKCo may be degio have (i) beneficial ownership and (ii) shgpeder with
Datang to vote or direct to vote, and shared pawittr Datang to dispose or direct disposition 023,316,999 shares of
Common Stock, representing 19.5% of the outstan@ommon Stock on an as-converted basis. HKCo malebmed to be the
beneficial owner of the shares of Common Stocheflssuer because HKCo is the record owner of trarfon Stock.

Gao Yonggang and Chen Shanzhi, as non-executigetdis of the Issuer, each owns stock options gdaiat him under
the Issuer’s stock option plan adopted on March2084, to acquire 3,145,319 shares of Common Sibthe Issuer. All
compensation received by Messrs. Gao and Chertingsfrom their service on the board of directofshe Issuer are to be
submitted to Datang. As a result, Datang may leendel to beneficially own the 1,572,658 shares ah@on Stock that are
currently exercisable or exercisable within 60 dafythe date hereof upon the exercise of stoclooptissued to Messrs. Gao and
Chen.

(c) Schedule C below lists the transactions in ComntonkSeffected by Datang during the 60 days prigdheodate of
this Amendment:

Schedule C
Average Price Per Share
in
Date of Transaction Number of Common Shares Nature of Hong Kong dollars
(MM/DD/YYYY) Buy/Sdll Pur chased/Sold Purchase/Sale (HK$)
08/31/2012 Buy 3,400,000 Open Market 0.29
09/05/2012 Buy 12,766,000 Open Market 0.2805

09/06/2012 Buy 7,110,000 Open Market 0.28




CUSIP No. 81663 N206 SCHEDULE 13D/A Page 8 of 9 Pages

Other than the purchase of shares of Common Stwdkscribed above, none of the Reporting Persansonitieir best
knowledge, any of the persons set forttSafedule A an&chedule B above, has effected any transactiommmnon Stock
during the past sixty (60) days.

(d) Not applicable.
(e) Not applicable.
Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities
Item 6 is hereby amended in its entirety as foltows
The information disclosed in Items 3 through 5 abvincorporated herein by reference.

On January 20, 2012, the Reporting Persons enigi@d Joint Filing Agreement in which the RepagtiPersons agreed
to the joint filing on behalf of each of them oftements on Schedule 13D, with respect to secuidfithe Issuer, to the extent
required by applicable law. A copy of this Joiilirig Agreement is attached heretoEehibit E and is incorporated herein by
reference.

To the best knowledge of the Reporting Personsethee no contracts, arrangements, understandinmgsationships
(legal or otherwise) among the persons named in B@nd between such persons amgl @erson with respect to any securitie
the issuer, including but not limited to transfewvoting of any of the securities, finder’s feesinj ventures, loan or option
arrangements, puts or calls, guarantees of prdiitsion of profits or loss, or the giving or witblding of proxies or a pledge or
contingency the occurrence of which would give Beoperson voting power or investment power overstcurities of the
Issuer.

Item 7. Material to be Filed as Exhibits

Exh.
No. Document

A Share Purchase Agreement, dated November 6, 20@Bdbetween Semiconductor Manufacturing Inteomati
Corporation and Datang Telecom Technology & Indubtoldings Co., Ltd. with respect to the acquisitiaf
3,699,094,300 shares of Common Stock (incorporiaya@ference to Exhibit 99.1 to the Issuer’s curreport on Form
6-K filed on November 17, 2008)

B  Subscription Agreement, dated August 16, 2010 Hayteetween Semiconductor Manufacturing InternatiQuaporation
and Datang Telecom Technology & Industry Holdings,Ctd. with respect to the acquisition of 1,5Z8@61 shares of
Common Stock (incorporated by reference to Extliio Datang’s Schedule 13D filed on November 28,@p

C Share Subscription Agreement, dated May 5, 201hnolybetween Semiconductor Manufacturing Internatio
Corporation and Datang Holdings (Hongkong) Investh@ompany Limited with respect to the acquisitidr84,956,858
Convertible Preferred Shares and a warrant to pseci6,991,371 Convertible Preferred Shares (incatgd by
reference to Exhibit C to Datang’s Amendment Nto Schedule 13D filed on January 20, 2012.)

D Warrant Agreement, dated September 16, 2011, byatwikeen Semiconductor Manufacturing Internati@poration
and Datang Holdings (Hongkong) Investment Compamjted with respect to the issuance of a warramLbe@hase
16,991,371 Convertible Preferred Shares (incorpdray reference to Exhibit D to Datang’s Amendniéat 2 to
Schedule 13D filed on January 20, 2012.)

E Joint Filing Agreement, dated January 20, 2012aty between Datang Telecom Technology & Industrididgs Co.,
Ltd. and Datang Holdings (Hongkong) Investment CamypLimited with respect to the joint filing of Setule 13D/A
(incorporated by reference to Exhibit E to Datamgsendment No. 2 to Schedule 13D filed on Januéry?2912.)
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SIGNATURE

After reasonable inquiry and to the best of my kieolge and belief, | certify that the information &m&th in this
statement is true, complete and correct.

Date: September 19, 2012 Datang Telecom Technology & Industry Holdings Co., Ltd.

By: /sl Gao Yonggang
Name: Gao Yonggang
Title: Director & Senior Vice President

Datang Holdings (Hongkong) I nvestment Company Limited

By: /sl Zhen Caiji
Name: Zhen Caiji
Title: Director




