UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(MARK ONE)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended March 31, 2015

OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
FOR THE TRANSITION PERIOD FROM TO

Commission file number 001-34717

Alpha and Omega Semiconductor Limited

(Exact name of Registrant as Specified in its Chagr)

Bermuda 77-0553536
(State or Other Jurisdiction of Incorporation or Or ganization) (I.R.S. Employer Identification Number)
Clarendon House, 2 Church Street
Hamilton HM 11, Bermuda
(Address of Principal Registered
Offices including Zip Code)
(408) 830-9742

(Registrant's Telephone Number, Including Area Codg

Indicate by check mark whether the registrant @b tiled all reports required to be filed by SeetiB or 15(d) of the Securities Exchange Act of4193
during the preceding 12 months, (or for such shqgiod that the registrant was required to filelsreports), and (2) has been subject to suctyfili
requirements for the past 90 days. Yes No O

Indicate by check mark whether the registrant liisnitted electronically and posted on its corpox@b site, if any, every Interactive Data File
required to be submitted and posted pursuant te Rfb of Regulation S-T (§ 232.405 of this chapderjng the preceding 12 months (or for such shorte
period that the registrant was required to submitost such files). YedX] No O

Indicate by check mark whether the registrantleazge accelerated filer, an accelerated filer, maccelerated filer or smaller reporting comparee S
definitions of “large accelerated filer,” “accelezd filer” and “smaller reporting company” in Rul&b-2 of the Exchange Act. (Check one):

Large accelerated filed  Accelerated filer Non-accelerated filer™d Smaller reporting companyd
(Do not check if a smaller reporting company)
Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Bxgle Act). YesO No
Number of common shares outstanding as of ApritBa5: 26,343,613.




Part I.
Item 1.

Iltem 2.
Item 3.
Iltem 4.
Part Il.
Iltem 1.
Iltem 1A.
Item 2.
Iltem 3.
Item 4.
Item 5.
Iltem 6.

Alpha and Omega Semiconductor Limited
Form 10-Q
Fiscal Third Quarter Ended March 31, 2015
TABLE OF CONTENTS

Page
FINANCIAL INFORMATION

Financial Statements:
Condensed Consolidated Balance Sheets as of Mar@035 and June 30, 2014 (Unaudited)

Condensed Consolidated Statements of OperationtedoFrhree and Nine Months Ended March 31, 2015
and 2014 (Unaudited)

Condensed Consolidated Statements of Comprehenssgefor the Three and Nine Months Ended March
31, 2015 and 2014 (Unaudited)

Condensed Consolidated Statements of Cash Flovtedddine Months Ended March 31, 2015 and 2014
(Unaudited)

Notes to Condensed Consolidated Financial Statentemtaudited)
Management's Discussion and Analysis of Financmidtion and Results of Operations
Quantitative and Qualitative Disclosures About MarRisk
Controls and Procedures

OTHER INFORMATION

Legal Proceedings

Risk Factors

Unreqistered Sales of Equity Securities and Udero€eeds
Defaults Upon Senior Securities

Mine Safety Disclosures

Other Information

Exhibits

Signatures

I~ I~

N

1318 15 100 1

1818 131N 1NN N
O lo I I N IN N N




ITEM 1. FINANCIAL STATEMENTS

Current assets:
Cash and cash equivalents
Restricted cash
Accounts receivable, net
Inventories
Deferred income tax assets
Other current assets
Total current assets
Property, plant and equipment, net
Intangible assets, net
Goodwill
Deferred income tax assets - long term
Other long-term assets
Total assets

LIABILITIES AND SHAREHOLDERS' EQUITY

Current liabilities:
Short term debt
Accounts payable
Accrued liabilities
Income taxes payable
Deferred margin
Capital leases
Total current liabilities
Income taxes payable - long term
Deferred income tax liabilities
Capital leases - long term
Other long term liabilities
Total liabilities
Commitments and contingencies (Note 9)
Shareholders' equity:
Preferred shares, par value $0.002 pe

Authorized: 10,000 shares, issued and outstandimge at March 31, 2015 and June 30, 2014

PART I. FINANCIAL INFORMATION

ALPHA AND OMEGA SEMICONDUCTOR LIMITED
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited, in thousands except par value per shaje

ASSETS

r share:

Common shares, par value $0.002 per share:

Authorized: 50,000 shares, issued and outstan@n§90 shares and 26,309 shares, respectively
March 31, 2015 and 26,644 shares and 26,304 shiasp®ctively at June 30, 2014

Treasury shares at cost, 781 shares at March 35,&td 340 shares at June 30, 2014

Additional paid-in capital

Accumulated other comprehensive income

Retained earnings
Total shareholders’ equity

Total liabilities and shareholders’ equity

March 31, June 30,
2015 2014

112,93: % 117,78t
24E 244
31,14 36,53t
66,31 66,56(
2,931 2,84z
3,43: 3,81(
216,99: 227,77¢
115,81° 123,25
17 22¢
26¢ 26¢
10,93¢ 10,85¢
3,281 1,968
347,31t $ 364,34t
6,42¢ % 13,82
34,39¢ 38,76(
17,67¢ 17,37¢
1,821 1,93:
69¢ 665
97¢ 1,061
61,99¢ 73,61¢
1,622 2,31¢
3,551 3,23¢
29¢ 1,00t
1,004 1,14:
68,47 81,31
54 53
(6,759 (2,889
178,82( 174,08
91t 1,03:
105,81( 110,75¢
278,84( 283,03!
347,31: $ 364,34¢




See accompanying notes to these condensed conedliitzancial statements.
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited, in thousands except per share data)

Three Months Ended March 31,

Nine Months Ended March 31,

2015 2014 2015 2014
Revenue $ 76,91¢ $ 75,408 % 246,46 $ 235,79:
Cost of goods sold 64,15« 63,09t 200,29° 192,71:

Gross profit 12,76¢ 12,31( 46,16¢ 43,08(
Operating expenses

Research and development 6,92¢ 5,971 20,15¢ 17,79¢
Selling, general and administrative 9,21¢ 9,25¢ 27,95¢ 25,50¢

Total operating expenses 16,14¢ 15,23: 48,11: 43,30:
Operating loss (3,389 (2,929 (1,947 (227)
Interest income and other, net 18 52 92 90
Interest expense (47) (62 (157) (210

Loss before income taxes (3,407%) (2,939 (2,012) (347)
Income tax expense 69¢ 361 2,82¢ 2,48¢
Net loss $ (4,109 $ (3,299 $ (4,83t $ (2,827)
Net loss per share

Basic $ (0.1¢) $ (0.1%) ¢ (0.1¢) ¢ (0.11)

Diluted $ (0.1¢) $ 013 ¢ (0.1¢) ¢ (0.11)
Weighted average number of common shares usedripute
net loss per share

Basic 26,447 26,067 26,46¢ 25,86¢

Diluted 26,447 26,067 26,46¢ 25,86¢

See accompanying notes to these condensed conedlfiteancial statements.
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(Unaudited, in thousands)

Three Months Ended March 31, Nine Months Ended March 31,
2015 2014 2015 2014
Net loss $ (4,105 $ (3,299 $ (4,83¢) $ (2,827)
Foreign currency translation adjustment, net of tax 28 (31 (118 18
Total comprehensive loss $ (4077 $ (8,329 $ (4,956 $ (2,809

See accompanying notes to these condensed conedlfitrancial statements.
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited, in thousands)

Cash flows from operating activities
Net loss

Adjustments to reconcile net loss to net cash piexviby operating activities:

Depreciation
Amortization
Allowance for doubtful accounts
Share-based compensation expense
Deferred income taxes, net
Gain on disposal of property and equipment
Government grant via forgiven loan
Changes in assets and liabilities:
Accounts receivable
Inventories
Other current and long-term assets
Accounts payable
Income taxes payable
Accrued and other liabilities
Net cash provided by operating activities
Cash flows from investing activities
Purchases of property and equipment
Proceeds from sale of property and equipment
Restricted cash released (placed)
Net cash used in investing activities
Cash flows from financing activities
Proceeds from exercise of stock options and ESPP
Payment for repurchase of common shares
Repayments of borrowings
Principal payments on capital leases
Net cash used in financing activities
Effect of exchange rate changes on cash and cashue@glents
Net increase (decrease) in cash and cash equivakent
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

Supplemental disclosures of non-cash investing arfthancing information:
Property and equipment purchased but not yet paid
Re-issuance of treasury stock

Nine Months Ended March 31,

2015 2014
$ 4,839 $ (2,827)
20,66¢ 20,57
14C 282
— (369)
3,31¢ 2,17¢
144 952
(92) (120)
(250) —
5,60¢ 1,50¢
24¢ 8,53¢
(939) (1,008)
(5,046) (3,689
(80E) (1,125
(431) 2,05:
17,72: 26,96
(12,579 (6,462)
50 244
1) 1
(12,530 (6,217)
1,91¢ 1,27¢
(3,977) —
(7,149 (2,857)
(790) (927)
(10,000) (2,505)
(49) (11)
(4,857) 18,22¢
117,78¢ 92,40¢
$ 112,93. $ 110,63
$ 4137 $ 1,63t
$ 106 $ 83

See accompanying notes to these condensed conedliitzancial statements.
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)

The Company and Significant Accounting Policies

The Company

Alpha and Omega Semiconductor Limited and its slibses (the “Company,” "AOS," "we" or "us") desigievelop and supply a
broad range of power semiconductors. The Compaaytfolio of products targets high-volume applioas, including portable computers,
flat panel TVs, LED lighting, smart phones, battpacks, consumer and industrial motor controlsowler supplies for TVs, computers,
servers and telecommunications equipment. The Coyngenducts its operations primarily in the Unittdtes of America (“USA”"), Hong
Kong, Macau, China, Taiwan, Korea and Japan.

Basis of Preparation

The accompanying unaudited condensed consolidetaddial statements have been prepared in accadaitit accounting principles
generally accepted in the United States (“U.S. GAA®r interim financial information and with th@structions to Article 10 of Securities
and Exchange Commission Regulation S-X, as amefdesy. do not include all information and footnotesessary for a fair presentation of
financial position, results of operations and cislvs in conformity with U.S. GAAP for complete fimcial statements. These condensed
consolidated financial statements should be readmjunction with the consolidated financial sta¢eits and related notes contained in the
Company’s Annual Report on Form 10-K for the fispadr ended June 30, 2014 . All significant intempany balances and transactions have
been eliminated in consolidation. In the opiniomatnagement, all adjustments (consisting of norewalrring adjustments and accruals)
considered necessary for a fair presentation ofdbelts of operations for the period presentec:lien included in the interim periods.
Operating results for the three and nine montheemdiarch 31, 2015 are not necessarily indicativihefresults that may be expected for the
fiscal year ending June 30, 2015 . The condensesbtidated balance sheet at June 30, 2014 is difiomn the audited financial statements
included in the Company’s Annual Report on FornKlfdr the fiscal year ended June 30, 2014 .

Use of Estimates

The preparation of the condensed consolidated diahgtatements in conformity with U.S. GAAP re@sithe Company to make
estimates, judgments and assumptions that affegefiorted amounts of assets, liabilities, revemgeexpenses. To the extent there are
material differences between these estimates andlaesults, the Company's condensed consolidatadcial statements will be affected.
On an ongoing basis, the Company evaluates thmatsts, judgments and assumptions including thdatedeto stock rotation returns, price
adjustments, allowance for doubtful accounts, itegnreserves, warranty accrual, income taxes,eshased compensation, and useful lives
for property, plant and equipment and intangibkets

Fair Value of Financial I nstruments

The fair value of cash equivalents are based oarghble market prices and have been categorizeenel 1 in the fair value hierarchy.
Cash equivalents consist primarily of short termkbdeposits. The carrying values of financial instents such as cash and cash equivalents
accounts receivable and accounts payable approxitheir carrying values due to their short-termuridiés. The carrying value of the
Company's debt is considered a reasonable estohfde value which is estimated by considering tiierent rates available to the Company
for debt of the same remaining maturities, striecand terms of the debts.

Comprehensive | ncome (L 0ss)

Comprehensive income (loss) is defined as the ahangquity of a business enterprise during a periom transactions and other
events and circumstances from non-owner sourcesCbmpany's accumulated other comprehensive in¢mss) consists of cumulative
foreign currency translation adjustments. Total poghensive income (loss) is presented in the ca®tbeoonsolidated statements of
comprehensive income (l0ss).




ALPHA AND OMEGA SEMICONDUCTOR LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)

Recent Accounting Pronouncements

In May 2014, the FASB issued ASU No. 2014-09, Rereinom Contracts with Customers (“ASU 2014-09"eTstandard provides
companies with a single model for use in accourfiimgevenue arising from contracts with custonsrd supersedes current revenue
recognition guidance, including industry-specifiwenue guidance. The core principle of the mod&l irecognize revenue when control of
the goods or services transfers to the customeappssed to recognizing revenue when the risksendrds transfer to the customer under
the existing revenue guidance. ASU 2@B4is effective for annual reporting periods begigrafter December 15, 2016. Early adoption is
permitted. The guidance permits companies to eipply the requirements retrospectively to all ppgeriods presented, or apply the
requirements in the year of adoption, through awudative adjustment. The Company is in the procésvaluating the impact of the adoption
on its consolidated financial statements.

In August 2014, the FASB issued amended standand2DL4-15, Presentation of Financial Statemefsing Concern (‘ASU 2014-
15"), to provide guidance about management’s resipdity to evaluate whether there is substant@llot about an entity’s ability to continue
as a going concern and to provide related footdselosures requirement. The amendments (1) pravidiefinition of the term substantial
doubt, (2) require an evaluation for each annudliaterim reporting period, (3) provide principlies considering the mitigating effect of
management’s plans, (4) require certain discloswhen substantial doubt is alleviated as a redudbnsideration of management’s plans, (5)
require an express statement and other disclostres substantial doubt is not alleviated, and éGuire an assessment for a period of one
year after the date that the financial statememtésaued (or available to be issued). ASU 15 is effective for the annual period ending
after December 15, 2016, and for annual periodsraedm periods thereafter. Early adoption is pitled. The Company does not expect the
adoption of this guidance will have a material iipan its consolidated financial position, resoft®perations or cash flows.

In February 2015, the FASB issued ASU No. 2015risolidation (Topic 820): Amendments to the Coidstilon Analysis.” ASU
2015-2 provides a revised consolidation model flareporting entities to use in evaluating whetttery should consolidate certain legal
entities. All legal entities will be subject to k@duation under this revised consolidation modéle Tevised consolidation model, among other
things, (i) modifies the evaluation of whether lied partnerships and similar legal entities aresvdEvoting interest entities, (ii) eliminates
the presumption that a general partner should diolage a limited partnership, and (iii) modifieetbonsolidation analysis of reporting enti
that are involved with VIEs through fee arrangeraetd related party relationships. ASU 2015-2fisative for fiscal years, and interim
reporting periods within those fiscal years, begigrafter December 15, 2015. The Company doesxpsat the adoption of this guidance
will have a material impact on its consolidatedafinial position, results of operations or cash fow

In April 2015, the FASB issued ASU No. 2015-03 ghatst -Imputation of Interest(Subtopic 835-30): flifging the Presentation of
Debt Issuance Costs. The amendments in this ASWreethat debt issuance costs related to a recedriebt liability be presented in the
balance sheet as a direct deduction from the caymount of that debt liability, consistent withbd discounts and the accounting for debt
issue costs under IFRS. The recognition and meamumeguidance for debt issuance costs are nottaffdryy the amendments in this ASU.
ASU 2015-03 is effective for the annual period egdafter December 15, 2015, and interim periodkiwithose fiscal years. Early adoption
of the amendments in this Update is permitted ifarfcial statements that have not been previosslyeid. The Company does not expect the
adoption of this guidance will have a material ipan its consolidated financial position, resoft®perations or cash flows.




ALPHA AND OMEGA SEMICONDUCTOR LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)

2. Net Loss Per Share

The following table presents the calculation ofibasd diluted net loss per share:

Three Months Ended March 31, Nine Months Ended March 31,
2015 2014 2015 2014
(in thousands, except per share data)
Numerator:
Net loss $ (4,109 $ (3,299 % (4,83¢) $ (2,827

Denominator:
Basic:

Weighted average number of common shares used to
compute basic net loss per share 26,44, 26,06 26,46¢ 25,86¢

Diluted:

Weighted average number of common shares used to
compute diluted net loss per share 26,44, 26,06 26,46¢ 25,86¢

Net loss per share:
Basic $ (0.1¢) $ (0.1%) % (0.18) $ (0.11)
Diluted $ (0.16) $ (0.19 $ 0.1 $ (0.17)

The following potential dilutive securities wereckxded from the computation of diluted net loss geare as their effect would have
been anti-dilutive:

Three Months Ended March 31, Nine Months Ended March 31,
2015 2014 2015 2014
(in thousands)
Employee stock options and RSUs 3,68¢ 3,66( 3,73¢ 3,901
ESPP to purchase common shares 304 53¢ 39t 60¢
Total potential dilutive securities 3,99¢ 4,19¢ 4,13( 4,51¢




ALPHA AND OMEGA SEMICONDUCTOR LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)

3. Concentration of Credit Risk and Significant Cusomers

The Company manages its credit risk associatedexiosure to distributors and direct customersuistanding accounts receivable
through the application of credit approvals, crediings and other monitoring procedures. In samstances, the Company also obtains letters
of credit from certain customers.

Credit sales, which are mainly on credit terms®t®@60 days , are only made to customers who theg€ompany's credit
requirements, while sales to new customers or mest® with low credit ratings are usually made ormdwvance payment basis. The Company
considers its trade accounts receivable to be ofl @oedit quality because its key distributors dimdct customers have lorgganding busine
relationships with the Company and the Companyneagxperienced any significant bad debt write-offaccounts receivable in the past.
The Company closely monitors the aging of accotetsivable from its distributors and direct custosnand regularly reviews their financ
positions, when available.

Summarized below are individual customers whosemeg or accounts receivable balances were 10%gbehthan the respective total
consolidated amounts:

Three Months Ended March 31,

Nine Months Ended March 31,

Percentage of revenue 2015 2014 2015 2014
Customer A 25.1% 20.1% 24.5% 21.1%
Customer B 32.5% 44.% 36.6% 43.8%
Customer C 12.2% 11.2% 12.2% 12.(%
March 31, June 30,
Percentage of accounts receivable 2015 2014
Customer A 32.2% 23.1%
Customer B 14.7% 30.5%
Customer C 20.% 17.2%
4. Balance Sheet Components
Accounts receivable:
March 31, June 30,
2015 2014
(in thousands)
Accounts receivable $ 48,18 $ 51,12¢
Less: Allowance for price adjustments (17,017 (14,567)
Less: Allowance for doubtful accounts (30 (30
Accounts receivable, net $ 31,147 § 36,53t
Inventories:
March 31, June 30,
2015 2014
(in thousands)
Raw materials $ 20,147 $ 18,99¢
Work in-process 33,63( 36,00:
Finished goods 12,53¢ 11,56:
$ 66,31. $ 66,56(







ALPHA AND OMEGA SEMICONDUCTOR LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

Property, plant and equipment, net:

Land

Building

Manufacturing machinery and equipment
Equipment and tooling

Computer equipment and software
Office furniture and equipment
Leasehold improvements

Less: Accumulated depreciation

Equipment and construction in progress
Property, plant and equipment, net

Other long-term assets:

Prepayments for property and equipment
Investment in a privately held company
Office leases deposits

Accrued liabilities:

Accrued compensation and benefit
Accrued vacation

Accrued bonuses

Warranty accrual

Stock rotation accrual

Accrued professional fees

ESPP payable

Customer deposits

Accrued inventory

Accrued facilities related expenses
Other accrued expenses

(Unaudited)

March 31, June 30,
2015 2014
(in thousands)
$ 48771 $ 4,95(
4,22¢ 4,10¢
170,67¢ 161,35¢
11,22( 10,48¢
20,41, 19,31¢
1,71¢ 1,64:
26,37: 25,154
239,50! 227,01.
(135,139 (114,65
104,36° 112,35
11,45( 10,90(
$ 115817 $ 123,25
March 31, June 30,
2015 2014
(in thousands)
$ 254: % 1,43¢
10C 10C
63€ 42¢
$ 3,281 $ 1,96:
March 31, June 30,
2015 2014
(in thousands)
$ 531 % 4,87¢
1,93¢ 1,777
1,061 1,87:
1,115 1,34¢
1,774 1,64¢
88: 1,001
832 328
73 104
53¢ 59C
1,47¢ 1,35:
2,661 2,48¢
$ 17,678 $ 17,37¢







ALPHA AND OMEGA SEMICONDUCTOR LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)

The activities in the warranty accrual, includedatrued liabilities, are as follows:

Nine Months Ended March 31,

2015 2014

(in thousands)
Beginning balance $ 1,34¢ % 1,42¢
Additions 1,21¢ 93¢
Utilization (1,445 (1,186)
Ending balance $ 1,117 % 1,181

The activities in the stock rotation accrual, imted in accrued liabilities, are as follows:

Nine Months Ended March 31,

2015 2014

(in thousands)
Beginning balance $ 1,648 % 1,572
Additions 4,12¢ 3,70z
Utilization (4,000 (2,48(0)
Ending balance $ 1,774 $ 2,79¢

Other Long-term liabilities:

March 31, June 30,
2015 2014

(in thousands)
Deferred rent $ 1,00¢ $ 1,14:

5. Debt

On May 11, 2012, the Company entered into a loaeeagent with a financial institution that provideterm loan of $20.0 million for
general purposes and a $10.0 million non-revoleirgglit line for the purchase of equipment. Bothtdren loan and equipment line will be
fully repayable in May 2015. The borrowings maynbade in the form of either Eurodollar loans or BRs¢e loans. Eurodollar loans accrue
interest based on an adjusted London Interbank€@ffRate ("LIBOR") as defined in the agreements @umargin of 1.00% to 1.75% . Base
Rate loans accrue interest at the highest of @laifder's Prime Rate, (b) the Federal Funds Ra$e0pb% and (c) the Eurodollar Rate (for a
one-month interest period) plus 1% ; plus a maogir.5% to 0.25% . The applicable margins for biBtliodollar loans and Base Rate loans
will vary from time to time in the foregoing rangkeased on the cash and cash equivalent balancatamaid by the Company and its
subsidiaries with the lender. In May 2013, the pment credit line expired and there was no outstgnidalance. As of March 31, 2015 and
June 30, 2014, the outstanding balances of theltmwere $6.4 million and $13.6 million , respeety.

The obligations under the loan agreement are sédyrsubstantially all assets of two subsidiariethe Company, including, but not
limited to, certain real property and related astmtated at the Oregon fab. In addition, the Camg@and certain subsidiaries of the Company
have agreed to guarantee full repayment and peafiaceof the obligations under the loan agreemdm&.ldan agreement contains customary
restrictive covenants and includes certain findraaenants that require the Company to maintaia oansolidated basis specified financial
ratios including total liabilities to tangible n&brth, fixed charge coverage and current assetartent liabilities. As of March 31, 2015 , the
Company was in compliance with these covenants.

During July 2012, the Company entered into a lggne@ement with the State of Oregon for an amou®0d8 million . The loan was
required to be used for training new and re-trajreristing employees of the Oregon fab. The loae laoccompound annual interest rate of
5.0% and was to be repaid in April 2014 if the iieegi conditions were not met. In
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)

September 2014, the State of Oregon forgave thatamding balance in full as we had satisfied theditmns. The $0.3 million loan forgiven
was recorded as a reduction of costs of goodsisadr condensed consolidated statements of opesati

6. Shareholders' Equity and Share-based Compensatio

Share Repurchase

On May 8, 2014, our Board of Directors approvedetactivate the share repurchase program which vigisally authorized on Octobr
22, 2010 for a total amount of $25.0 million . TBeard authorized management to repurchase, subjewersight by the Board, our
common shares up to the remaining balance of thgram, or $22.7 million . The repurchases may bderfrom the open market or through
privately negotiated transactions. Open marketnemses will be made pursuant to a pre-establi$Bb8-1 trading plan with specified
amount of shares and price for the repurchasesaiffeeint and timing of any repurchases will depemd aumber of factors, including but
not limited to, the trading price, volume and a&hility of our common shares, applicable legal rexaents, our business and financial
conditions and general market environment. The Goy@mccounts for treasury stock under the costodetBhares repurchased are
accounted for as treasury shares and the totab€ssiares repurchased is recorded as a redudtgiraceholders' equity. From time to time,
treasury shares may be reissued as part of the &vorigpstock-based compensation programs. Gains-miswance of treasury stock are
credited to additional paid-in capital; losses@rarged to additional paid-in capital to offset tiet gains, if any, from previous sales or re-
issuance of treasury stock. Any remaining balari¢dhenlosses are charged to retained earningsptit 2015, the Board of Directors of the
Company approved an increase in the remainingablaibkmount under the Company’s share repurchagegon from approximately $17.8
million to $50.0 million .

During the nine months ended March 31, 2015, the@amy repurchased 449,247 shares from the operetrfarka total cost of $4.0
million , at an average price of $8.85 per shamenthe share repurchase program. Since the inoepftthe program in 2010, the Company
repurchased an aggregate of 810,611 shares frooptremarket for a total cost of $7.2 million aataverage price of $8.84 per share. No
repurchased shares have been retired. Of the 8legplrchased shares, 29,300 shares with a weighitzdge repurchase price of $13084
share, were reissued at an average price of $212€hare for option exercises and vested RSU.

Stock Options

The following table summarizes the Company's stiation activities for the nine months ended Marth2015 :

Weighted
Average
Number of Exercise Price Aggregate
Shares Per Share Intrinsic Value
Outstanding at June 30, 2014 3,238,78 % 10.2¢ $ 3,258,60
Granted 10,000 $ 9.07
Exercised (198,06) $ 57C $ 740,05:
Canceled or forfeited (132,08Y $ 10.1¢
Outstanding at March 31, 2015 2,918,63 g 10.6( $ 1,974,80.

Information with respect to stock options outstagdand exercisable at March 31, 2015 is as follows:

Options Outstanding Options Vested and Exercisable
Weighted-
Average
Remaining Weighted- Weighted-
Number Contractual Life Average Number Average
Outstanding (years) Exercise Price Exercisable Exercise Price
Total options outstanding 2,918,63 477 $ 10.6( 2,323,28! $ 11.22
Options vested and expected to vest 2,860,96! 469 $ 10.6¢

Options expected to vest are the result of appltliegore-vesting forfeiture rate assumption toltotastanding options.
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)

The fair value of stock options granted were edthat the date of grant using the Black-Schole¢®owaluation model for the nine
months ended March 31, 2015 with the following viégl average assumptions:

Nine Months Ended March 31,

2015
Volatility rate 41.2%
Risk-free interest rate 1.6% - 1.8%
Expected term 5.5 years
Dividend yield 0%

Historically, the Company estimates its expecteldtildy based on that of the publicly traded stsap¢ industry peers over a period
equivalent to the expected term of the stock awgrdsted. Beginning in July 2015, the Company et its expected volatility based on a
weighted average calculation of both the Comparolatility of its publicly traded share prices sinits IPO and that of the publicly traded
shares of industry peers over a period equivatetite expected term of the stock awards granted.

Restricted Stock Units (" RSU")

The following table summarizes the Company's RSiyidies for the nine months ended March 31, 2015 :

Weighted Average
Number of Weighted Average Remaining
Restricted Stock Grant Date Fair Recognition Aggregate Intrinsic
Units Value Per Share Period (Years) Value
Nonvested at June 30, 2014 656,37: $ 8.4C 177 $ 6,084,58
Granted 455,74; $ 8.9:
Vested (185,40 $ 8.62
Forfeited (59,999 $% 8.37
Nonvested at March 31, 2015 866,71t $ 8.6: 195 % 7,722,441
RSUs vested and expected to vest 744,31 1.86 $ 6,631,83

The fair value of RSU is estimated based on thékataorice of the Company's share on the date aitgra

Employee Share Purchase Plan (" ESPP")

The assumptions used to estimate the fair valuesraimon shares issued under the ESPP were as $ollow

Nine Months Ended March 31,

2015
Volatility rate 50%
Risk-free interest rate 0.1% - 0.5%
Expected term 1.3 years
Dividend yield 0%

Share-based Compensation Expense

T he total share-based compensation expense retasoick options, ESPP and RSUs described abovagmiaed in the condensed
consolidated statements of operations for the denwesented was as follows:
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)
Three Months Ended March 31, Nine Months Ended March 31,
2015 2014 2015 2014
(in thousands) (in thousands)
Cost of goods sold $ 167 $ 11¢ $ 498§ 457
Research and development 43 221 54z 484
Selling, general and administrative 73C 521 2,28: 1,23¢
$ 924C % 861 $ 3,31¢ $ 2,17¢

Total unrecognized stock-based compensation exgeneeMarch 31, 2015 was $5.6 million , which ud#s estimated forfeitures and
is expected to be recognized over a weighted-aeguagod of 1.8 years.

7. Income Taxes

The Company recognized income tax expense of appately $0.7 million and $0.4 million fahe three months ended March 31, 2
and 2014 , respectively. The Company recognizeohmectax expense of approximately $2.8 million aBdb3$nillion for the nine months
ended March 31, 2015 and 2014 , respectively. Blimated effective tax rate for the three montrdeenMarch 31, 2015 was (20.5)%
compared to (12.3)% for the three months ended Mat¢ 2014 . The estimated effective tax rate 1d6.6)% and (729.0)% for the nine
months ended March 31, 2015 and 2014 , respectiValy variances in the effective tax rate and tgease between the periods resulted
primarily from changes in the mix of earnings imigas geographic jurisdictions between the cureemt same periods of last year as well
decrease in the recognition of previously unrecogphitax benefits following the lapse of the appillesstatute of limitations between the
respective periods.

The Company files its income tax returns in thetethiStates and in various foreign jurisdictionse Téx years 2001 to 2014 remain
open to examination by U.S. federal and state téixagities. The tax years 2008 to 2014 remain dpexxamination by foreign tax
authorities.

The Company's income tax returns are subject tmawaions by the Internal Revenue Service and dtheauthorities in various
jurisdictions. In accordance with the guidancelmaccounting for uncertainty in income taxes,Gbenpany regularly assesses the likelih
of adverse outcomes resulting from these examinatio determine the adequacy of its provisionrioome taxes. These assessments can
require considerable estimates and judgments. Asaoth 31, 2015 , the gross amount of unrecogntiardbenefits was approximately $6.3
million , of which $4.3 million , if recognized, watd reduce the effective income tax rate in futpeeiods. If the Company's estimate of
income tax liabilities proves to be less than thienate assessment, then a further charge to egpeasld be required. If events occur and
payment of these amounts ultimately proves to becessary, the reversal of the liabilities wouklitein tax benefits being recognized in
period when the Company determines the liabildiesno longer necessary. The Company does notpatécany material changes to its
uncertain tax positions during the next twelve rhant
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)

8. Segment and Geographic Information

The Company is organized as, and operates in, pe@ting segment: the design, development and wpplower semiconductor
products for computing, consumer electronics, comation and industrial applications. The chief igbieg decision-maker is the Chief
Executive Officer. The financial information preseshto the Company's Chief Executive Officer issoronsolidated basis, accompanied by
information about revenue by customer and geogeagggiion, for purposes of evaluating financial perfance and allocating resources. The
Company has one business segment, and there asgmznt managers who are held accountable fortapesaoperating results and plans
for products or components below the consolidateétlevel. Accordingly, the Company reports asragk operating segment.

The Company sells its products primarily to digitdrs in the Asia Pacific region, who in turn gbkse products to end customers.
Because the Company's distributors sell their petsdio end customers which may have a global poeseavenue by geographical locatio
not necessarily representative of the geograpHhis#iibution of sales to end user markets.

The revenue by geographical location in the follayvables is based on the country or region to lwthie products were shipped to:

Three Months Ended March 31, Nine Months Ended March 31,
2015 2014 2015 2014
(in thousands) (in thousands)
Hong Kong $ 64,61 $ 65,02t $ 210,13 $ 200,51:
China 10,31t 8,491 30,09t 29,54¢
South Korea 624 77t 1,78 2,313
United States 70€ 51z 2,27( 1,411
Other Countries 663 594 2,17¢ 2,007
$ 76,91¢ % 75,408 % 246,46. $ 235,79:
The following is a summary of revenue by produgtety
Three Months Ended March 31, Nine Months Ended March 31,
2015 2014 2015 2014
(in thousands) (in thousands)
Power discrete $ 59,18 $ 58,56 $ 185,270 $ 182,65:
Power IC 13,71¢ 12,84 % 48,98 $ 39,68:
Packaging and testing services 4,01¢ 399 $ 12,20  $ 13,45¢
$ 76,91¢ % 75,408 % 246,46. $ 235,79:

Long-lived assets, net consisting of property, ptard equipment, by geographical area are as fellow

March 31, June 30,
2015 2014
(in thousands)
China $ 72,99¢ $ 80,73¢
United States 42,23 42,10¢
Other Countries 58& 41z
$ 11581 $ 123,25¢
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)

9. Commitments and Contingencies

Purchase Commitments

As of March 31, 2015 and June 30, 2014 , the Compad approximately $31.6 million and $34.5 milliorespectively, of outstanding
purchase commitments primarily for purchases ofisentluctor raw materials, wafers, spare parts a@uottgging and testing services, and
approximately $5.8 million and $4.6 million , resfieely, of capital commitments for the purchaseuiperty and equipment.

Contingencies and I ndemnities

The Company is currently not a party to any pendiragerial legal proceedings. The Company has ip#s¢, and may from time to ti
in the future, become involved in legal proceediagsing from the normal course of business aatisit The semiconductor industry is
characterized by frequent claims and litigatioe]uding claims regarding patent and other intellatproperty rights as well as improper
hiring practices. Irrespective of the validity afch claims, the Company could incur significanttsas the defense of such claims and suffer
adverse effects on its operations.

The Company is a party to a variety of agreemdvasit has contracted with various third partiassBant to these agreements, the
Company may be obligated to indemnify another partyuch an agreement with respect to certain nsaffgpically, these obligations arise
in the context of contracts entered into by the @any, under which the Company customarily agredé®kd the other party harmless against
losses arising from a breach of representationsanenants related to such matters as title tasssél, certain intellectual property rights,
specified environmental matters and certain inctaxes. In these circumstances, payment by the Caoyripa&ustomarily conditioned on the
other party making a claim pursuant to the procesispecified in the particular contract, which paures typically allow the Company to
challenge the other party's claim. Further, the famy's obligations under these agreements mayriiedi in time and/or amount, and in
some instances, the Company may have recoursesagf@ind parties for certain payments made by darthese agreements. The Company
has not historically paid or recorded any maténideémnifications and no accrual has been made athvizl, 2015 and June 30, 2014 .

The Company has agreed to indemnify its directatsaertain employees as permitted by law and puatgodts bye-laws, and has
entered into indemnification agreements with itecliors and executive officers. The Company hasewmtrded a liability associated with
these indemnification arrangements, as it histtlyiteas not incurred any material costs associati¢td such indemnification obligations.
Costs associated with such indemnification obl@&imay be mitigated by insurance coverage thattimpany maintains. However, such
insurance may not cover any, or may cover onlyrigroof, the amounts the Company may be requivgzhly. In addition, the Company may
not be able to maintain such insurance coveragfeeifuture.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Except for the historical information contained &igr, the matters addressed in this Iltem 2 constitisrward-looking statements”
within the meaning of Section 27A of the Securaietsof 1933, as amended, and Section 21E of theriies Exchange Act of 1934, as
amended. Such forward-looking statements are sutgecvariety of risks and uncertainties, incluglihose discussed below under the
heading “Risk Factors” and elsewhere in this QualfeReport on Form 10-Q, that could cause actualulés to differ materially from those
anticipated by the Company’s management. The Rri8aturities Litigation Reform Act of 1995 (the t’Aprovides certain “safe harbor”
provisions for forwar+looking statements. All forward-looking statementsde in this Quarterly Report on Form 10-Q are madrsuant to
the Act. The Company undertakes no obligation tdigy release the results of any revisions tddatsvard-looking statements that may be
made to reflect events or circumstances after tie Hereof or to reflect the occurrence of unexgeetvents. Unless the context otherwise
requires, the words “AOS,” the “Company,” “we,” “Usand “our” refer to Alpha and Omega Semiconductamited and its subsidiaries.

This management’s discussion should be read iruoatipn with the management’s discussion includettié Company’s Annual
Report on Form 1-K for the fiscal year ended June 30, 2014 , filéth the Securities and Exchange Commission on stu2f)) 2014.

Overview

We are a designer, developer and global suppliarbybad portfolio of power semiconductors. Ourtfadio of power semiconductors
includes over 1,400 products, and has grown rapuitly the introduction of over 150 new productsidgrthe fiscal year 2014, and over 195
and 240 new products in the fiscal years 2013 &1@ 2respectively. During the nine months endeddi&d, 2015 , we introduced an
additional 75 new products. Our teams of scienéists engineers have developed extensive intellegtaperties and technical knowledge
that encompass major aspects of power semicondigtbich we believe enables us to introduce anéldpvinnovative products to address
the increasingly complex power requirements of aded electronics. We have an extensive patentghiorthat consists of 500 patents and
190 patent applications in the United States adarth 31, 2015 We differentiate ourselves by integrating oureaaxige in technology, desi
and advanced packaging to optimize product perfoomand cost. Our portfolio of products targetdhhiglume applications, including
personal computers, flat panel TVs, LED lightingpast phones, battery packs, consumer and industo&dr controls and power supplies for
TVs, computers, servers and telecommunicationgpeugit.

Our business model leverages global resourcesidimg research and development and manufacturitigeitunited States and Asia.
Our sales and technical support teams are locailizseveral growing markets. We operate a 200mnemfabrication facility located in
Hillsboro, Oregon, or the Oregon fab, which isicat for us to accelerate proprietary technologyati@oment and new product introduction
and to improve our financial performance in theglonn. To meet the market demand for more matigie YWlume products, we also utilize
the wafer manufacturing capacity of selected thady foundries. For assembly and test, we primaelly upon our in-house facilities in
China while utilizing selected subcontracting partnfor industry standard packages. We believérshouse packaging and testing capab
provides us with a competitive advantage in prdpnepackaging technology, product quality, cost aycle time.

During the three months ended March 31, 2015, eased two new MOSFETSs optimized for battery prigdecapplications which are
the latest additions to our state-of-the-art AlpRdD™ package portfolio. These devices are spedygitatgeting one and two cells portable
battery pack applications. During the three mowetihded December 31, 2014, we launched new genei&fiBack(TM) regulator in a
thermally enhanced package. The device offers alonesistance power stage in a thermally enhaBoed x 3mm DFN package, allowing
cooler power conversion for a variety of consurniecteonics applications such as LCD TVs, set-togdso as well as DVD players and
recorders. We also introduced new 40V 0.99mOhm MEISIR a DFN5x6 package during the three months @fBrember 31, 2014. The
device is to address a wide range of applicatinasiding primary-side and secondary-side switchingelecom and industrial DC/DC
converters, secondary-side synchronous rectificatiddC/DC and AC/DC converters, as well as POL otesl for telecom systems. During
the three months ended September 30, 2014, wel mlienew family of 25-V and 30-V high performand®SFETs in compact 3 x 3mm
DFN packages. These devices are ideally suited f@riety of DC/DC step-down conversion solutiomisgfersonal computing, gaming,
servers, and telecom/datacom applications. Weeaalbanced the EZPower(TM) smart load switch podfelith rapid turneff fault protectior
and current monitoring. The device has an operatipgt voltage range from 5-V to 16-V and is capatfl supplying up to 6A of continuous
current. A low on-resistance of 28lin a thermally enhanced 3mm x 3mm DFN package mdie AOZ1363 optimal for space-constrained
applications that require circuit protection sushtze latest notebook PCs, hot swap supplies aorservers.
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Factors affecting our performance
Our performance is affected by several key faciaduding the following:

The global, regional economic and PC market condgi Because our products primarily serve consumetreleic applications, a
deterioration of the global and regional econonoieditions could materially affect our revenue a@sutts of operations. In particular,
because a significant amount of our revenue isvedrirom sales of products in the personal comgutiRC") markets, such as notebooks,
motherboards and notebook battery packs, a signifidecline or downturn in the PC markets can lzavmaterial adverse effect on our
revenue and results of operations. Our revenur the PC markets accounted for approximately 47aBé042.8% of our total revenue for
three months ended March 31, 2015 and 2014 , régplgcand 47.1% and 44.7% for the nine monthseendarch 31, 2015 and 2014 ,
respectively. Since the beginning of calendar Y8413, we have experienced a significant globalidech the PC markets due to continued
growth of demand in tablets and smart phones, wadiel economic conditions and the industry inventmyrection which had and may
continue to have a material negative impact orddraand for our products, revenue, factory utilaatigross margin, our ability to resell
excess inventory, and other performance measures.

In response to this trend, we have been executidgaee continuing to execute strategies to divemifr product portfolio and penetrate
other market segments, such as the consumer, coicetion and industrial market segments, which wieetse will mitigate and eventually
overcome the reduced demand resulting from therdeglPC markets. As we develop and sell new prtwitiat serve more diversified
markets, we expect that sales based on the PC tsaakea percentage of the total revenue, willinaetto decline. However, if the rate of
decline in the PC markets is faster than we expedt,we cannot successfully diversify or introéutew products to keep pace with the
declining PC markets, we may not be able to alteviia negative impact, which will adversely affect results of operations.

Manufacturing costs Our gross margin is affected by our manufactudasts, including utilization of our own manufaiig facilities,
pricing of wafers from other foundries and semiagetdr raw materials, which may fluctuate from titodime largely due to the market
demand and supply. Capacity utilization affectsgnoss margin because we have certain fixed esstsciated with our in-house packaging
and testing facilities and our Oregon fab. If we anable to utilize the capacity of our in-houssnifacturing facilities at a desired level, our
gross margin may be adversely affected. In additive continuing decline of the PC markets asusised above contributed to a reduced
level of capacity utilization at our manufacturifagilities. If we are not able to mitigate the néégmimpact of the declining PC markets, we
may not be able to improve our factory utilizatmmoffset the increasing manufacturing costs, witichld have a material adverse effect on
our gross margin.

Erosion of average selling pric&rosion of average selling prices of establishedipcts is typical in our industry. Consistent wttifs
historical trend, we expect that average sellinggsrof our existing products will continue to deelin the future. However, in the normal
course of business, we seek to offset the effedeolining average selling prices by introducingvrand higher value products, expanding
existing products for new applications and newaustrs, and reducing the manufacturing cost of iexjgiroducts.

Product introductions and customers' product reqmentsOur success depends on our ability to introducedymts on a timely basis
that meet or are compatible with our customer<ifipations and performance requirements. Bothdiagttimeliness of product introductions
and conformance to customers' requirements, areriant in securing design wins with our customé/s. have introduced new mid- and
high-voltage products as part of our businessegisato diversify our product portfolios and penttnaew markets such as the power supply
and industrial markets. As we accelerate the deweémt of new technology platforms, we expect togase the pace at which we introduce
new products and obtain design wins. Our failurmmtmduce new products on a timely basis that mastomers' specifications and
performance requirements and our inability to qurgito expand our serviceable markets could adyeaffect our financial performance,
including loss of market share with customers.

Distributor ordering patterns and seasonalit@ur distributors place purchase orders with wsetan their forecasts of end customer
demand, and this demand may vary significantly ddpey on the sales outlooks and market and econoomditions of end customers.
Because these forecasts may not be accurate, dhavergory held at our distributors may fluctuaignificantly, which in turn may prompt
distributors to make significant adjustments tartperchase orders placed with us. As a resultreuenue and operating results may fluct
significantly from quarter to quarter. In additiddgcause our products are used in consumer el@asnroducts, our revenue is subject to
seasonality. Our sales seasonality is affectedunyenous factors, including global and regional ecoic conditions as well as the PC market
conditions, revenue generated from new producemn@és in distributor ordering patterns in respaasghannel inventory adjustments and
end customer demand for our products and fluctoatio consumer purchase patterns prior to majadaplseasons. In recent periods, broad
fluctuations in
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the semiconductor markets and the global and ragi@ronomic conditions, and in particular the dechf the PC market conditions, have
had a more significant impact on our results ofrapiens than seasonality.

Principal line items of statements of operations

The following describes the principal line items feeth in our condensed consolidated statementpefations:

Revenue

We generate revenue primarily from the sale of paseeniconductors, consisting of power discretespgovder ICs. Historically, a
majority of our revenue was derived from power dise products and a smaller amount was derived frower IC products. Because our
products typically have three-year to five-yeae lifycles, the rate of new product introductionnisraportant driver of revenue growth over
time. We believe that expanding the breadth ofpzaduct portfolio is important to our business s, because it provides us with an
opportunity to increase our total bill-of-materialighin an electronic system and to address thegpaoaquirements of additional electronic
systems. In addition, a small percentage of oa teivenue is generated by providing packagingtesiihg services to third-parties through
one of our subsidiaries.

Our product revenue includes the effect of theneited stock rotation returns and price adjustmeatswe expect to provide to our
distributors. Stock rotation returns are governgddntract and are limited to a specified percemtaigghe monetary value of products
purchased by the distributor during a specifiedquerAt our discretion or upon our direct negotias with the original design manufacturers
("ODMs") or original equipment manufacturers ("OEMsve may elect to grant special pricing thatésow the prices at which we sold our
products to the distributors. We estimate for thegpadjustments for inventory at the distributbeésed on factors such as distributor inver
levels, pre-approved future distributor sellingcps, distributor margins and demand for our pragluct

Cost of goods sold

Our cost of goods sold primarily consists of c@stsociated with semiconductor wafers, packagingestihg, personnel, including
share-based compensation expense, overhead atllibtd manufacturing, operations and procurenaant,cost associated with yield
improvements, capacity utilization, warranty andgeintory reserves. As the volume of sales increase&xpect cost of goods sold to incre
We implemented a process to improve our factonaciy utilization rates by transferring more wabeoduction to our Oregon fab and
reducing our reliance on outside foundries. While wtilization rates cannot be immune to marketditions, our goal is to make such rates
less vulnerable to market fluctuations. We believemarket diversification strategy and productwgtowill drive higher volumes of
manufacturing which will improve our factory utidition rates and gross margin in the long run.

Operating expenses

Our operating expenses consist of research andagewent, selling, general and administrative expsng/e expect our operating
expenses as a percentage of revenue to fluctuwatederiod to period as we continue to exercise cmstrol measures in response to the
declining PC markets as well as align our operatixpenses to the revenue level.

Research and development expeng®st research and development expenses consisiniirof salaries, bonuses, benefits, share-
based compensation expense, expenses associdtatewiproduct prototypes, travel expenses, feesrfgineering services provided by
outside contractors and consultants, amortizatf@oftware and design tools, depreciation of eq@ptand overhead costs for research and
development personnel. We continue to invest iretbging new technologies and products utilizing own fabrication and packaging
facilities as it is critical to our longerm success. We also evaluate appropriate investenels and stay focused on new product intradoe
to improve our competitiveness. We expect thatresearch and development expenses will fluctuata frme to time.

Selling, general and administrative expens@sir selling, general and administrative expensasist primarily of salaries, bonuses,
benefits, share-based compensation expense, produabtion costs, occupancy costs, travel expers@gnses related to sales and
marketing activities, amortization of software, dEgation of equipment, maintenance costs and akgenses for general and administrative
functions as well as costs for outside professisealices, including legal, audit and accountingises. We expect our selling, general and
administrative expenses to fluctuate in the nefréuas we continue to exercise cost control measarresponse to the declining PC marl

I ncome tax expense
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We are subject to income taxes in various jurisolst. Significant judgment and estimates are reguin determining our worldwide
income tax expense. The calculation of tax liab#iinvolves dealing with uncertainties in the @gadlon of complex tax regulations of
different jurisdictions globally. We establish agals for potential liabilities and contingencies®a on a more likely than not threshold to the
recognition and de-recognition of uncertain taxifmss. If the recognition threshold is met, thekgable accounting guidance permits us to
recognize a tax benefit measured at the largestianad tax benefit that is more likely than not® realized upon settlement with a taxing
authority. If the actual tax outcome of such expestus different from the amounts that were iniiaécorded, the differences will impact the
income tax and deferred tax provisions in the gkemowhich such determination is made. Changebérdcation of taxable income (loss)
could result in significant changes in our incorme éxpense.

We record a valuation allowance against defernecsaets if it is more likely than not that a pamtdf the deferred tax assets will not be
realized, based on historical profitability and estimate of future taxable income in a particjuaisdiction. Our judgments regarding future
taxable income may change due to changes in meokelitions, changes in tax laws, tax planning styigs or other factors. If our
assumptions and consequently our estimates chartbe future, the deferred tax assets may incr@adecrease, resulting in corresponding
changes in income tax expense. Our effective taxisehighly dependent upon the geographic distivbwof our worldwide profits or losses,
the tax laws and regulations in each geographégabn where we have operations, the availabilittagfcredits and carry-forwards and the
effectiveness of our tax planning strategies.

Results of Operations

The following tables set forth statements of opere, also expressed as a percentage of revenubgfthree and nine months ended
March 31, 2015 and 2014 . Our historical resultedrations are not necessarily indicative of #gwaiits for any future period.

Three Months Ended March 31, Nine Months Ended March 31,
2015 2014 2015 2014 2015 2014 2015 2014
(in thousands) (% of revenue) (in thousands) (% of revenue)
Revenue $ 76,91¢ $75,40¢ 100.C % 100.(% $ 246,46: $ 235,79: 100.C % 100.C %
Cost of goods sold 64,15« 63,09¢ 83.4% 83.7% 200,29° 192,71: 81.2% 81.1%
Gross profit 12,76 12,31( 16.€ % 16.2 % 46,16¢ 43,08( 18.7 % 18.2%
Operating expenses
Research and development 6,92¢ 5,971 9.C% 7.S% 20,15t 17,79¢ 8.2% 7.E%
Selling, general and
administrative 9,21¢ 9,25¢ 12.C% 12.2% 27,95¢ 25,50¢ 11.2% 10.€ %
Total operating expenses 16,14¢ 15,23 21.C% 20.2% 48,11 43,30: 19.5% 18.2%
Operating loss (3,389 (2,929 (4.9% (3.9% (1,947 (227) (0.89% (0.1)%
Interest income and other, net 18 52 — % 0.1% 92 90 — % — %
Interest expense (41) (62) — % (0.)% (157) (210 (0.)% (0.1)%
Loss before income taxes (3,407%) (2,939 (4.9% (3.9% (2,012) (347) (0.8% (0.2)%
Income tax expense 69¢ 361 0.£% 0.E% 2,82¢ 2,48¢ 1.1% 1.1%
Net loss $ (4,109 $ (3,299 (5.9% 49% $ (483H) $ (2,829 (2.00% (1.2%

Share-based compensation expense was allocatetioas f

Three Months Ended March 31, Nine Months Ended March 31,
2015 2014 2015 2014 2015 2014 2015 2014
(in thousands) (% of revenue) (in thousands) (% of revenue)

Cost of goods sold $ 167 $ 1i1¢ 0.2% 0.2% $ 49t % 457 0.2% 0.2%
Research and development 43 221 0.1% 0.2% 542 484 0.2% 0.2%
Selling, general and

administrative 73C 521 0.€% 0.7% 2,28 1,23¢ 0.9% 0.5%
Total $ 94C $ 861 1.2% 12% $ 3,31¢  $ 2,17¢ 1.2% 0.%
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Revenue

The following is a summary of revenue by produgtety

Three Months Ended March 31, Nine Months Ended March 31,
2015 2014 Change 2015 2014 Change
(in thousands) (in thousands) (in percentage) (in thousands) thou(g;nds) (in percentage)
Power discrete $ 59,18. $ 58,56 $  61€ 1.1% $ 185,27¢ $ 182,65 $ 2,621 1.4%
Power IC 13,71¢ 12,84« 87t 6.8% 48,98¢ 39,68: 9,30z 23.L%
Packaging and testing services 4,01¢ 3,99¢ 20 0.5% 12,20 13,45¢ (1,252 (9.9%
$ 76,91¢ $ 75,40f $ 1,51: 2% $ 246,46. $ 235,79. $ 10,67 4.5%

Total revenue was $76.9 million for the three marghded March 31, 2015, an increase of $1.5 millior 2.0% , as compared$@5.4
million for the same period last year. The increasmarily consisted of $0.6 million and $ 0.9 nuh increase in sales of power discrete
products and sales of power IC products, respdgtifée increase in power discrete and power |Q@pets was primarily due to a 14.0%
increase in unit shipments, partially offset by0ad¥% decrease in average selling price as comparhe same period of last year mainly due
to selling price erosion in the computing and comsumarkets, and to a lesser extent, a shift idyebmix. The revenue of packaging and
testing services for the three months ended Mat¢t2@15 and 2014 remained flat.

Total revenue was $246.5 million for the nine merghded March 31, 2015, an increase of $10.7amillior 4.5% , as compared to
$235.8 million for the same period last year. Ti@éase consisted of $2.6 million and $9.3 millimerease in sales of power discrete
products and sales of power IC products, partizfiiget by a $1.3 million decrease in sales of pgoigand testing services. The increase in
power discrete and power IC products was primalilg to a 12.7% increase in unit shipments, partadfset by a 6.5% decrease in average
selling price as compared to the same period b/l mainly due to selling price erosion in thenputing and consumer markets and to a
lesser extent, a shift in product mix. The decréasevenue of packaging and testing servicesHemine months ended March 31, 2015 as
compared to the same period last year was primauigyto reduced demand as a result of the declPihgnarkets.

Cost of goods sold and gross profit

Three Months Ended March 31, Nine Months Ended March 31,
2015 2014 Change 2015 2014 Change
(i (i

(in thousands) (inthousands)  (in percentage) (in thousands) thougz:mds) perce"r:tage)

Cost of goods sold $ 64,15¢ $63,098 $ 1,05¢ 1.7% $ 200,29° $ 192,71: $ 7,58¢ 3.9%
Percentage of revenue 83.4% 83.71% 81.2% 81.7%

Gross profit $ 12,76 $ 12,31( $ 454 3.7% $ 46,16¢ $ 43,08( $ 3,08¢ 7.2%
Percentage of revenue 16.€% 16.2% 18.7% 18.2%

Cost of goods sold was $64.2 million for the thmeenths ended March 31, 2015, an increase of $illibrm or 1.7% , as compared to
$63.1 million for the same period last year, pritgadue to increased unit shipments. The increaas partially offset by the overall
manufacturing cost reduction due to improved factdilization and continued cost control effortscasnpared to the same period last year.
Gross margin increased slightly by 0.3 percentagetpo 16.6% for the three months ended March?®15 as compared to 16.3% for the
same period last year. The slight increase in graagin was primarily due to higher factory utilive and continued cost control efforts
during the three months ended March 31, 2015 ighigiroffset by decreased average selling pricenprily due to price erosion during the
three months ended March 31, 2015 .

Cost of goods sold was $200.3 million for the mimenths ended March 31, 2015, an increase of $iliérm, or 3.9% , as compared to
$192.7 million for the same period last year, pritgadue to increased unit shipments. The increeag partially offset by the overall
manufacturing cost reduction due to improved factdilization and continued cost control effortscasnpared to the same period last year.
Gross margin increased slightly by 0.4 percentagetpo 18.7% for the nine months ended March ®1,52as compared to 18.3% for the
same period last year. The slight increase in graagin was primarily due to higher factory utilive and continued cost control efforts
during the nine months ended March 31, 2015 , gdrtoffset by decreased average selling price arilyndue to price erosion durirthe nine
months ended March 31, 2015 .
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Research and development expenses

Three Months Ended March 31, Nine Months Ended March 31,
2015 2014 Change 2015 2014 Change
(in
(in thousands) (in thousands) (in percentage) (in thousands) thousands)  (in percentage)
Research and development $ 692¢ $ 5977 $ 952 15% $ 20,158 $ 17,79¢ $ 2,35¢ 13.2%

Research and development expenses were $6.9 nidlidhe three months ended March 31, 2015 , arease of $1.0 million , or
15.9% , as compared to $6.0 million for the samegdast year. The increase was primarily attrfle to a $1.1 million increase in product
prototyping engineering expenses, and a $0.1 milliarease in employee compensation expenses aweditsepartially offset by a $0.2
million decrease in share-based compensation egpenainly due to increased cancellation of stocloop and restricted share unit awards
related to the resignation of our Chief Technol@jfficer during the current period.

Research and development expenses were $20.2mfdliche nine months ended March 31, 2015 , arease of $2.4 million , or
13.3% , as compared to $17.8 millifum the same period last year. The increase wasapily attributable to a $2.4 million increase iguct
prototyping engineering expenses, and a $0.3 milliarease in employee compensation and benefitdyrdue to the severance payment
related to the resignation of our Chief Technol@fficer during the current period, partially offdst a $0.2 million decrease in depreciation
and amortization expense as a result of increadbddepreciated assets. We continue to evaluadararest resources in developing new
technologies and products utilizing our own fakiimaand packaging facilities. We expect our resle@nd development expenses to cont
to fluctuate from time to time.

Selling, general and administrative expenses

Three Months Ended March 31, Nine Months Ended March 31,
2015 2014 Change 2015 2014 Change
(in
(in thousands) (in thousands) (in percentage) (in thousands) thousands)  (in percentage)
Selling, general and administrativ$ 9,21¢ $ 9,25¢ $ 37 0.9% $ 27,95¢ $ 2550¢ $ 2,45 9.6%

Selling, general and administrative expenses wer2 &illion and $9.3 million for the three montheded March 31, 2015 and 2014,
respectively. The slight decrease was primarily ug $0.5 million decrease in unrealized foreigohenge losses mainly due to our cash
cash equivalents denominated in Renminbi or RMB] bg our subsidiaries in China, caused by the el@ption of USD against RMB for
current quarter over prior year same quarter, &l Sillion decrease in consulting expenses dwketreased consulting activities, as well as
a $0.1 million decrease in depreciation and amatitn expense as a result of certain assets bellygiepreciated in fiscal year of 2014.
These decreases were offset by a $0.5 million @serén employee compensation and benefits mairdytalincreased headcount during the
current quarter, and a $0.2 million increase inrestimsed compensation expense primarily as a r&fsait increase of stock awards granted
and a decrease of cancellations during the cupenind.

Selling, general and administrative expenses w2g0$million for the nine months ended March 311%20an increase of $2.5 million ,
or 9.6% , as compared to $25.5 million for the samgod last year. The increase was primarily dua $1.9 million increase in employee
compensation and benefits mainly as a result aEased headcount during the current period, ar$illion increase in share-based
compensation expense primarily as a result of arease of stock awards granted and a decreasea#dltzions during the current period,
and a $0.4 million in recovery of doubtful accouintshe same period of last year as a result oficoed effort in collection from a service
customer. These increases were partially offset $9.4 million decrease in unrealized foreign ergeelosses mainly due to recent
depreciation of USD against RMB, a $0.1 million ekse legal expenses due to a reduction of conguktlated activities and a $0.1 million
decrease in depreciation and amortization expensa@sult of certain assets being fully deprediaidiscal year of 2014.

I nterest income and expenses

Interest income was primarily related to interesthed from cash and cash equivalents. The incirasterest income during the three
and the nine months ended March 31, 2015 as coohpatbe same periods last year was primarily duée increase in average cash
balances.
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Interest expense was primarily related to bankdwaings. The decrease in interest expenses duranthtee and the nine months ended
March 31, 2015 was primarily due to a decreasankiborrowings related to the $20.0 million terrarimbtained in May 2012 for working
capital of our Oregon fab.

I ncome tax expense

Three Months Ended March 31, Nine Months Ended March 31,
2015 2014 Change 2015 2014 Change
(in
(in thousands) (in thousands) (in percentage) (in thousands) thousands)  (in percentage)
Income tax expense $ 69¢ $ 361 $ 337 93.4% $ 2,82¢ $ 2,48¢ $  34C 13.7%

We recognized income tax expense of approximaily fillion and $0.4 million for the three monthsded March 31, 2015 and 2014
respectively and approximately $2.8 million andS$@illion for the nine months ended March 31, 2ahf 2014 , respectively.

The tax expense for the three and nine months edech 31, 2015 was higher than the tax expensthéosame periods last year
primarily due to the changes in the mix of earniimggarious geographic jurisdictions between theent and same periods of last year as
as a decrease in the recognition of previouslyaogeized tax benefits following the lapse of thelajable statute of limitations between the
respective periods.
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Liquidity and Capital Resources

Our principal need for liquidity and capital resoes is to maintain sufficient working capital tgpport our operations and to invest
adequate capital expenditures to fuel the growthuofbusiness. Currently, we primarily financed operations and capital expenditures
through funds generated from operations.

On May 11, 2012, we entered into a loan agreeméhtanfinancial institution that provides a ternatoof $20.0 million for general
purposes and a $10.0 million noewolving credit line for the purchase of equipmdtth the term loan and equipment credit line wdlfully
repayable in May 2015. The borrowings may be madké form of either Eurodollar loans or Base Radéms. Eurodollar loans accrue
interest based on an adjusted London Interbank Gff¢e ("LIBOR") as defined in the agreement, @lusargin of 1.00% to 1.75%. Base
Rate loans accrue interest at the highest of élethder's Prime Rate, (b) the Federal Funds Ra$e0pb% and (c) the Eurodollar Rate (for a
one-month interest period) plus 1%; plus a margi®®% to 0.25%. The applicable margins for botimdglollar loans and Base Rate loans
will vary from time to time in the foregoing rangleased on the cash and cash equivalent balancatimead by us and our subsidiaries with
the lender. In May 2013, the equipment credit émpired and there was no outstanding balance. Maoth 31, 2015 , the outstanding
balance of the term loan was $6.4 million .

The obligations under the term loan are securesbbgtantially all assets of two of our subsidigriesluding but not limited to, certain
real property and related assets located at thgd@riab. In addition, we and certain of our sulsids have agreed to guarantee full
repayment and performance of the obligations utitefoan agreement. The loan agreement contaiiemasy restrictive covenants and
certain financial covenants that require us to ta&non a consolidated basis specified financitbsancluding total liabilities to tangible net
worth, fixed charge coverage and current assetartent liabilities. As of March 31, 2015 , we wémecompliance with these covenants.

During July 2012, the Company entered into a lggne@ment with the State of Oregon for an amou®0d3 million . The loan was
required to be used for training new and re-trajreristing employees of the Oregon fab. The loae laoccompound annual interest rate of
5.0% and was to be repaid in April 2014 if the riegg conditions were not met. In September 201¢ State of Oregon forgave the
outstanding balance in full as we had satisfiedcthalitions. The $0.3 million forgiven loan wasoeted as a reduction of costs of goods
in our condensed consolidated statements of operati

On May 8, 2014, our Board of Directors approvedetactivate our share repurchase program which wgimally authorized on Octob
22, 2010 for a total amount of $25.0 million. TBeard authorized management to repurchase, subjegersight by the Board, our comm
shares up to the remaining balance of the progoai$22.7 million. During the three months ended®ha31, 2015, we repurchased a total of
449,247 shares from the open market for a totdlafospproximately $4.0 million, at an average erid $8.85 per share under the share
repurchase program. Since the inception of thgrara in 2010, we repurchased an aggregate of 818j&dres from the open market for a
total cost of $7.2 million, at an average pricé&8f84 per share. Shares repurchased are accoontasltfeasury shares and the total cost of
shares repurchased is recorded as a reductioraddtetiders' equity. In April 2015, our Board of &itors approved an increase in the
remaining available amount under the Company’sestegpurchase program from approximately $17.8 onilto $50.0 million . The
repurchases will be made from the open market jpntsio a pre-established Rule 10b5-1 trading ptahrough privately negotiated
transactions. The amount and timing of any repaseb will depend on a number of factors, includingnot limited to, the trading price,
volume and availability of our common shares, aggtile legal requirements, our business and finhooiaitions and general market
environment. There is no guarantee that any réages under the Program will be made or that smlirchases would enhance the value of
our shares.

We believe that our current cash and cash equitsadard cash flows from operations will be suffitisnmeet our anticipated cash
needs, including working capital and capital expemds, for at least the next twelve months. We mempire additional capital due to
changing business conditions or other future dgmabnts, including any investments or acquisitioesmay decide to pursue. If our cash is
insufficient to meet our needs, we may seek teeradpital through equity or debt financing. Theesaladditional equity securities could
result in dilution to our shareholders. The incnoe of indebtedness would result in increased siedvice obligations and may include
operating and financial covenants that would resstriir operations. We cannot be certain that amniting will be available in the amounts
we need or on terms acceptable to us, if at all.

Cash and cash equivalents
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As of March 31, 2015 and 2014 , we had $112.9 onland $110.6 million of cash and cash equivaleatpectively. Our cash and cash
equivalents primarily consisted of cash on handsiradt-term bank deposits with original maturitidg¢hree months or less.

The following table shows our cash flows from opieig investing and financing activities for theripes indicated:

Nine Months Ended March 31,

2015 2014
(in thousands)
Net cash provided by operating activities $ 17,72.  $ 26,96
Net cash used in investing activities (12,530) (6,217)
Net cash used in financing activities (20,000 (2,50%)
Effect of exchange rate changes on cash and casbatnts (49 (11)
Net increase (decrease) in cash and cash equisalent $ (4,857 $ 18,22¢

Cash flows from operating activities

Net cash provided by operating activities of $1million for the nine months ended March 31, 201&uteed primarily from net loss of
$4.8 million , non-cash charges of $23.9 milliaand net change in assets and liabilities usingas of $1.4 million . The non-cash charges
of $23.9 million included $20.8 million of depreti@an and amortization expenses and $3.3 millioshafre-based compensation expense,
partially offset by a $0.3 million of forgivenesttbe loan from the State of Oregon during thegrkriThe net change in assets and liabilities
using net cash of $1.4 milliomas primarily due to a $5.0 million decrease incarts payable mainly due to timing of payment, £ $fillion
increase in other current and long term assetsapifyrdue to increase in advance payments to vexy@$0.8 million decrease in income
taxes payable, as well as a $0.4 million decreasedrued and other liabilities, partially offsgtd$5.6 million decrease in accounts
receivable due to the timing of billings and calien of payments, and a $0.2 million decrease weirtories as we reduced our inventories.

Net cash provided by operating activities of $2%ibion for the nine months ended March 31, 201guteed primarily from net loss of
$2.8 million, non-cash charges of $23.5 milliong aret change in assets and liabilities providingcash of $6.3 million. The non-cash
charges of $23.5 million included $20.9 milliond#preciation and amortization expenses, $2.2 milibshare-based compensation expense,
and $1.0 million of net deferred income taxes,ipHytoffset by $0.4 million on allowance for dofiltaccount and $0.1 million of gain on
disposal of property and equipment during the peride net change in assets and liabilities progdiet cash of $6.3 million was primarily
due to a $1.5 million decrease in accounts recévailre to the timing of billings and collectiongdyments, a $8.5 million decrease in
inventories as we reduced building up our inveetara $2.1 million increase in accrued and otladilities, partially offset by a $3.7 million
decrease in accounts payable primarily due to dsera inventory purchase and timing of payme#t,.4 million decrease in income taxes
payable, and $1.0 million increase in other cureerd long term assets primarily due to increasglirance payments to vendors.

Cash flows from investing activities

Net cash used in investing activities of $12.5ianilfor the nine months ended March 31, 2015 wamsgnily attributable to purchase of
property and equipment of $12.6 million to increase in-house production capacity.

Net cash used in investing activities of $6.2 miilfor the nine months ended March 31, 2014 wasaily attributable to purchase of
property and equipment of $6.5 million to increase in-house production capacity, partially offegt$0.2 million proceeds from sale of
property and equipment during the period.

Cash flows from financing activities

Net cash used in financing activities of $10.0 imillfor the nine months ended March 31, 2015 wamsanily attributable td7.1 million
of repayment of our borrowings, $4.0 million foptechase of common shares, and $0.8 million in patrof capital lease obligations,
partially offset by $1.9 million of proceeds fromegcise of stock options and issuance of sharesrihd ESPP.
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Net cash used in financing activities of $2.5 millifor the nine months ended March 31, 2014 wasaily attributable to $2.9 million
of repayment of our borrowings and $0.9 milliorpeyment of capital lease obligations, partiallyseffby $1.3 million of proceeds from
exercise of stock options and issuance of shargsruhe ESPP.

Capital expenditures

Capital expenditures were $12.6 million and $6.8ioni for the nine months ended March 31, 2015 2084 , respectively. Our capital
expenditures primarily consisted of purchases offggent for our packaging and testing servicesfandur Oregon fab as well as for
upgrading our operational and financial system iflarease in capital expenditure was primarily thuthe additional purchases of
equipment and assets to improve our technologysapgort our new product introductions to fuel bassgrowth.

Commitments

As of March 31, 2015 and June 30, 2014 , we hadoappately $31.6 million and $34.5 million , respigely, of outstanding purchase
commitments primarily for purchases of semiconduaev materials, wafers, spare parts and packaaiadgesting services.

As of March 31, 2015 and June 30, 2014 , we hadoappately $5.8 million and $4.6 million , respeetly, of capital commitments for
the purchase of property and equipment.

Off-Balance Sheet Arrangements

As of March 31, 2015, we had no material off-batasheet arrangements as defined in RegulatiorB83Ka)(4)(ii) arrangements.

Recent Accounting Pronouncements
SeeNote 1of the Notes to the Condensed Consolidated Fine8tidements contained in this Quarterly Reporfform 10-Q for a

description of recent accounting pronouncementduding the expected dates of adoption and estieffects on results of operations and
financial condition, which is incorporated hereinreference.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

There have been no material changes in the maskstpreviously disclosed in Part I, Item 7A, "Qtitative and Qualitative
Disclosures About Market Risk," of our Annual Refpam Form 10-K for the year ended June 30, 201dd fvith the SEC on August 29,
2014.

ITEM 4. CONTROLS AND PROCEDURES
Management's Evaluation of Disclosure Controls anérocedures

Our management, with the participation of our Cligécutive Officer and Chief Financial Officer, &yated the effectiveness of our
disclosure controls and procedures (as defineduiedRl3a-15(e) and 15d-15(e) under the Securitiebdhge Act of 1934, as amended, (the
“Exchange Act")), as of the end of the period ca@ekby this report. Based on that evaluation, thiefxecutive Officer and Chief Financial
Officer concluded that our disclosure controls pratedures as of March 31, 2015 have been desmmgdre functioning effectively to
provide reasonable assurance that the informagiguired to be disclosed in the reports that wedfileubmit under the Exchange Act is
recorded, processed, summarized and reported nvithitime periods specified in the SEC's rulesfands, and that such information is
accumulated and communicated to our managemehiding our Chief Executive Officer and Chief FingicOfficer, or persons performing
similar functions, as appropriate to allow timebBcésions regarding required disclosure.

Changes in Internal Control Over Financial Reporting

On May 14, 2013, the Committee of Sponsoring Omgiuns of the Treadway Commission (COSO) issuedpaated version of its
Internal Control - Integrated Framework, referreés the 2013 COSO Framework and has indicate@ftemtDecember 15, 2014, the 1992
Framework would be considered superseded. The Rtdiiework helps organizations design and impleniméatnal control in light of many
changes in business and operating environments #iedssuance of the original Framework, broadessipplication of internal control in
addressing operations and reporting objectives ctaridies the requirements for determining whatstiiutes effective internal control. We
adopted the 2013 Framework in the quarter endeémber 31, 2014.

There were no significant changes in our interoatml over financial reporting during the threelarine months ended March 31, 2015
that have materially affected, or are reasonakbjyjito materially affect, our internal control avf@ancial reporting.

Limitation on Effectiveness of Controls

While our disclosure controls and procedures atermal control over financial reporting are desije provide reasonable assure
that their respective objectives will be met, werd expect that our disclosure controls and pragegior our internal control over finan:
reporting are or will be capable of preventing etedting all errors and all fraud. Any control ®mst no matter how well designed .
operated, can provide only reasonable, not absasgrrrance that the control system's objectivibdeimet.
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PART Il. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

We are currently not a party to any material lggakeedings. We have in the past, and may from tintiene in the future, become
involved in legal proceedings arising from the nateourse of business activities. The semiconduntlustry is characterized by frequent
claims and litigation, including claims regardinatgnt and other intellectual property rights ad aglimproper hiring practices. Irrespective
of the validity of such claims, we could incur sfigant costs in the defense thereof or could sudféverse effects on its operations.

ITEM 1A. RISK FACTORS

Item 1A of Part | of our Annual Report on Form 1(fédf the year ended June 30, 2014, filed with tB€ $n August 29, 2014, contains
risk factors identified by the Company. There hbgen no material changes to the risk factors weiqusly disclosed. Our operations could
also be affected by additional factors that arepmesently known to us or by factors that we cufyeconsider immaterial to our business.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

On May 8, 2014, our Board of Directors approvedetactivate the share repurchase program which vigisally authorized on Octobr
22, 2010 for a total amount of $25.0 million. TBeard authorized management to repurchase, subjeeersight by the Board, our comm
shares up to the remaining balance of the progoai$22.7 million.

The following table sets for the share repurchaseter this program during the third fiscal quageded March 31, 2015.

Total Number of Shares ( Maximum Number (or Approximate
Total Number of Average Price Units) Purchased as Part Dollar Value) of Shares (or Units)
Shares (or Units)  Paid per Share  Publicly Announced Plans  that May Be Purchased Under the
Period Purchased (or Unit) or Programs Plans or Programs

January 1, 2015 to
January 31, 2015 — — —

February 1, 2015 to

February 28, 2015 328,38 $ 8.84 328,38’
March 1, 2015 to March
31, 2015 120,86( $ 8.9C 120,86(

Total repurchase during
the three months ended
March 31, 2015 449,24 $ 8.8t 449,24 $ 17,836,00

In April 2015, our Board of Directors approved anrease in the remaining available amount unde€tmapany’s share repurchase
program from approximately $17.8 million to $50.0limn. The repurchases will be made from the opwarket pursuant to a pre-established
Rule 10b5-1 trading plan or through privately négfed transactions. The amount and timing of &purchases will depend on a number of
factors, including but not limited to, the tradipgce, volume and availability of our common shaggsplicable legal requirements, our
business and financial conditions and general mame&ronment. There is no guarantee that anyrodases under the Program will be m
or that such repurchases would enhance the valoercthares.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
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Not applicable.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION

Not applicable.
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ITEM 6. EXHIBITS

10.1

31.1

31.2

32.1

32.2

101.INS

101.SCH
101.CAL
101.DEF
101.LAB
101.PRE

Separation Agreement, dated as of March 26, 20dtsden the Company and Dr. Hamza Yilmaz (incorgataty
reference to Exhibit 10.1 from Registration Statetan Form 8-K (File No. 001-34717) filed with the
Commission on March 27, 2015).

Certification of Chief Executive Officer pursuant$ecurities Exchange Act Rules 13a-14(a) and ¥gd}las
adopted pursuant to Section 302 of the Sarbanesy@xdt of 2002.

Certification of Chief Financial Officer pursuawnt $ecurities Exchange Act Rules 13a-14(a) and ¥gd}las
adopted pursuant to Section 302 of the Sarbanesy@xdt of 2002.

Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdtioBe906 of
the Sarbanes-Oxley Act of 2002.
Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdtio8e906 of
the Sarbanes-Oxley Act of 2002.

XBRL Instance

XBRL Taxonomy Extension Schema
XBRL Taxonomy Extension Calculation
XBRL Taxonomy Extension Definition
XBRL Taxonomy Extension Labels

XBRL Taxonomy Extension Presentation
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd-¢iport to be signed on its behalf
by the undersigned, thereunto duly authorized.

May 7, 2015

ALPHA AND OMEGA SEMICONDUCTOR LIMITED

By: /s/ YIFAN LIANG
Yifan Liang
Chief Financial Officer and Corporate Secretary
(Principal Financial Officer)
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Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT T O
SECURITIES EXCHANGE ACT RULES 13a-14(a) and 15d-144), AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Mike F. Chang, certify that:
1. | have reviewed this Quarterly Report on Fofivlof Alpha and Omega Semiconductor Limited (thgistant")

2. Based on my knowledge, this report does notatommny untrue statement of a material fact ortamstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented
in this report;

4, The registrant's other certifying officer(sdrare responsible for establishing and maintagimisclosure controls and procedures

(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal control over financial repogti(as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

a. Designed such disclosure controls and procedareaused such disclosure controls and procedaoitee designed under
our supervision, to ensure that material informmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

b. Designed such internal control over finanaggdarting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financegorting and the
preparation of financial statements for externappges in accordance with generally accepted atioguprinciples;

C. Evaluated the effectiveness of the registraliggosure controls and procedures and presentiisi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

d. Disclosed in this report any change in thegtegnt's internal control over financial reportihgt occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeatf, the registrant's internal control over finahceporting; and

5. The registrant's other certifying officer(spdrhave disclosed, based on our most recent ev@tuaf internal control over
financial reporting, to the registrant's auditonsl he audit committee of the registrant's boardirgfctors (or persons performing
the equivalent functions):

a. All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrbgistrant's ability to record, process, summaaizé report financial
information; and

b. Any fraud, whether or not material, that innadvmanagement or other employees who have a signiifiole in the
registrant's internal control over financial repugt

Date: May 7, 2015

/sl Mike F. Chang

Mike F. Chang
Chief Executive Officer




Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT T O
SECURITIES EXCHANGE ACT RULES 13a-14(a) and 15d-144), AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Yifan Liang, certify that:
1. | have reviewed this Quarterly Report on Fofivlof Alpha and Omega Semiconductor Limited (thgis&ant")

2. Based on my knowledge, this report does notatommny untrue statement of a material fact ortamstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented
in this report;

4, The registrant's other certifying officer(sdrare responsible for establishing and maintagimisclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal control over financial repogti(as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

a. Designed such disclosure controls and procedareaused such disclosure controls and procedaoitee designed under
our supervision, to ensure that material informati@lating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report ishg prepared;

b. Designed such internal control over finanaggdarting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financegorting and the
preparation of financial statements for externappges in accordance with generally accepted atioguprinciples;

C. Evaluated the effectiveness of the registraliglosure controls and procedures and presentiisi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

d. Disclosed in this report any change in thegtegnt's internal control over financial reportihgt occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeadtf, the registrant's internal control over finahceporting; and

5. The registrant's other certifying officer(spdrhave disclosed, based on our most recent ev@tuaf internal control over
financial reporting, to the registrant's auditonsl ghe audit committee of the registrant's boardirgctors (or persons performing
the equivalent functions):

a. All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrbgistrant's ability to record, process, summaaizé report financial
information; and

b.  Any fraud, whether or not material, that invadvmanagement or other employees who have a siniifiole in the
registrant's internal control over financial repugt

Date: May 7, 2015

/sl Yifan Liang

Yifan Liang Chief Financial Officer and Corporate
Secretary




Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Mike F. Chang, chief executive officer of Alppad Omega Semiconductor Limited (the "Company'tifgefor the purposes of 18 U.S.C.
Section 1350, as adopted pursuant to Section 9€¢&dBarbanes-Oxley Act of 2002, that, to the bésty knowledge,

a. the Quarterly Report of the Company on Forn@Q1for the fiscal quarter ended March 31, 2015 {Beport"), fully complies with
the requirements of Section 13(a) or 15(d) of theusities Exchange Act of 1934, as amended; and

b. the information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of the
Company.

Date: May 7, 2015

/sl Mike F. Chang

Mike F. Chang
Chief Executive Officer




Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

[, Yifan Liang, chief financial officer of Alpha @ahOmega Semiconductor Limited (the "Company"),ifsefor the purposes of 18 U.S.C.
Section 1350, as adopted pursuant to Section 9€¢&dBarbanes-Oxley Act of 2002, that, to the bésty knowledge,

a. the Quarterly Report of the Company on Forn@Q1for the fiscal quarter ended March 31, 2015 {Beport"), fully complies with
the requirements of Section 13(a) or 15(d) of theusities Exchange Act of 1934, as amended; and

b. the information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of the
Company.

Date: May 7, 2015

/sl Yifan Liang

Yifan Liang
Chief Financial Officer and Corporate Secretary




