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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
ALPHA AND OMEGA SEMICONDUCTOR LIMITED

CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited, in thousands except par value per shaye

December 31, June 30,
2013 2013
ASSETS
Current assets:
Cash and cash equivalents $ 102,53 $ 92,40¢
Restricted cash 20€ 204
Accounts receivable, net 39,00: 38,29¢
Inventories 62,76 68,33¢
Deferred income tax assets 2,191 3,03(
Other current assets 3,37¢ 3,57¢
Total current assets 210,07 205,85!
Property, plant and equipment, net 127,50¢ 138,11:
Intangible assets, net 29¢ 49¢
Goodwill 26¢ 26¢
Deferred income tax assets 10,76¢ 10,82:
Other long-term assets 1,261 767
Total assets $ 350,178 $ 356,32:
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Short term debt $ 3,107 $ 3,821
Accounts payable 25,77¢ 31,73¢
Accrued liabilities 15,37: 14,57:
Income taxes payable 1,50¢€ 1,472
Deferred margin 611 622
Capital leases 69t 1,267
Total current liabilities 47,07( 53,49
Long-term debt 12,14 13,57:
Income taxes payable - long term 3,371 3,692
Deferred income tax liabilities 2,21¢ 2,61
Capital leases - long term 10C 19t
Deferred rent 1,22 1,30¢
Total liabilities 66,12¢ 74,87(
Commitments and contingencies (Note 9)
Shareholders' equity:
Preferred shares, par value $0.002 per share:

Authorized: 10,000 shares: Issued and outstandimge at December 31, 2013 and June 30, 2013 — —
Common shares, par value $0.002 per share:

Authorized: 50,000 shares: Issued and outstan@i®d:78 shares and 25,955 shares at December 31,

2013 and 25,882 shares and 25,656 shares at Jupel®) 52 51
Treasury shares at cost: 223 shares at Decemb2083 and 226 shares at June 30, 2013 (2,019 (2,059
Additional paid-in capital 170,43¢ 168,35:
Accumulated other comprehensive income 1,00¢ 957
Retained earnings 114,57: 114,14!

Total shareholders’ equity 284,05( 281,45:
Total liabilities and shareholders’ equity $ 350,17t  $ 356,32:

See accompanying notes to these condensed conedliittzancial statements.






Table of Contents

ALPHA AND OMEGA SEMICONDUCTOR LIMITED
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited, in thousands except per share data)

Three Months Ended December 31,

Six Months Ended December 3

2013 2012 2013 2012

Revenue $ 76,265 % 89,44¢ $ 160,38t 185,
Cost of goods sold 62,64¢ 68,85¢ 129,61t 139,

Gross profit 13,61¢ 20,59¢ 30,77( 46,
Operating expenses

Research and development 4,972 6,86¢ 11,81¢ 13,
Selling, general and administrative 7,30¢ 8,83¢ 16,24¢ 17,1

Total operating expenses 12,28: 15,70¢ 28,06¢ 31,
Operating income 1,33¢ 4,89( 2,70z 14,
Interest income 14 2C 38
Interest expense (69) (207) (148 (

Income before income taxes 1,28: 4,80: 2,59: 14,
Income tax expense 1,12¢ 1,08¢ 2,12¢ 2,
Net income $ 16C $ 3,71¢ $ 467 11,0
Net income per share

Basic $ 0.01 $ 0.1t $ 0.0z 0

Diluted $ 0.01 % 014 % 0.0z 0
Weighted average number of common shares usedrtpute net
income per share

Basic 25,84¢ 25,29 25,76¢ 25,

Diluted 26,46: 26,10: 26,38 25,

See accompanying notes to these condensed conedlfiteancial statements.
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Unaudited, in thousands)

Three Months Ended December 31,

Six Months Ended December 31,

2013 2012 2013 2012

Net income $ 16C $ 3,71¢ 467 % 11,66(
Other comprehensive income, net of tax

Foreign currency translation adjustment (5) 25 49 55

Total comprehensive income $ 158§ 3,74 51€ $ 11,71

See accompanying notes to these condensed conedliittzancial 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 income

Adjustments to reconcile net income to net caskigeal by operating activities:

Depreciation
Amortization
Share-based compensation expense
Deferred income taxes, net
(Gain) loss on disposal of property and equipment
Changes in working capital:
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 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
Proceeds from borrowings
Repayments of borrowings
Principal payments on capital leases
Net cash used in financing activities
Effect of exchange rate changes on cash and cashueglents
Net increase in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

Supplemental disclosures of non-cash investing infmation:
Property and equipment purchased but not yet paid

Six Months Ended December 31,

2013 2012

467 $ 11,66(
13,74¢ 14,49¢
20C 28¢€
1,31« 2,35¢
497 624
(120) 51
(704) (4,117
5,57: (5,710
(292) 1,85(
(5,96)) 2,49¢
(287) 21¢
607 (1,547)
15,04 22,66
(3,287) (12,53)
24/ —
(2 (22%)
(3,040) (12,656
93¢ 2,051
— @)

— 25C
(2,149 (2,149
(667) (479)
(1,880) (326)
6 12
10,12; 9,69¢
92,40 82,16t
102,53. $ 91,86
1,80¢ $ 3,14¢



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

(Unaudited)

1. The Company and Significant Accounting Policies

The Company

Alpha and Omega Semiconductor Limited and its sliases (the “Company,” "AOS," "we" or "us") desjgitevelop and supply a broad
range of power semiconductors. The Company's piarthd products targets high-volume applicatiomgluding portable computers, flat panel
TVs, LED lighting, smart phones, battery packs,stomer and industrial motor controls and power sapgbr TVs, computers, servers and
telecommunications equipment. The Company condtsctgperations primarily in the United States of éina (“USA”), Hong Kong, Macau,
China, Taiwan, Korea and Japan.

Basis of Preparatior

The accompanying unaudited condensed consolidetadcdal statements have been prepared in accardeitit accounting principles
generally accepted in the United States (“U.S. GAA® interim financial information and with thastructions to Article 10 of Securities and
Exchange Commission RegulatiorXSas amended. They do not include all informatiod footnotes necessary for a fair presentatidimaficial
position, results of operations and cash flowsaonfarmity with U.S. GAAP for complete financial s#anents. These condensed consolidated
financial statements should be read in conjunatiith the consolidated financial statements andedlaotes contained in the Company’s Annual
Report on Form 10-K for the fiscal year ended J3Me2013 . All significant intercompany balanced &nransactions have been eliminated in
consolidation. In the opinion of management, ajusiinents (consisting of normal recurring adjusttaemd accruals) considered necessary for a
fair presentation of the results of operationstifier period presented have been included in thanmgeriods. Operating results for the three and
six months ended December 31, 2013 are not nedgsadicative of the results that may be expedtmdother interim periods or the fiscal year
ending June 30, 2014 . The condensed consolidaladde sheet at June 30, 2013 is derived fromutigeal financial statements included in the
Company’s Annual Report on Form 10-K for the fispadr ended June 30, 2013 .

Use of Estimates

The preparation of the condensed consolidated diahstatements in conformity with U.S. GAAP re@sithe Company to make estimates,
judgments and assumptions that affect the repartealints of assets, liabilities, revenue and expefisethe extent there are material differer
between these estimates and actual results, th@&ors condensed consolidated financial statemlttse affected. On an ongoing basis, the
Company evaluates the estimates, judgments anchpisas including those related to stock rotatietums, price adjustments, allowance for
doubtful accounts, inventory reserves, warrantywagcincome taxes, share-based compensationblaiigerest entities, and useful lives for
property, plant and equipment and intangible assets

Fair Value of Financial Instruments

The fair value of cash equivalents are based oarehble market prices and have been categorizeehel 1 in the fair value hierarchy.
Cash equivalents consist primarily of short termkodeposits. The carrying values of financial iastents such as cash and cash equivalents,
accounts receivable and accounts payable approxitmair carrying values due to their shiemtm maturities. The carrying value of the Comps
debt is considered a reasonable estimate of faiewahich is estimated by considering the curratgs available to the Company for debt of the
same remaining maturities, structure and termbeofiebts.

Comprehensive Income

Comprehensive income is defined as the changeuitysgf a business enterprise during a period ftaansactions and other events and
circumstances from non-owner sources. The Compangismulated other comprehensive income consistsrofilative foreign currency
translation adjustments. Total comprehensive incisnpeesented in the condensed consolidated stateraecomprehensive income.
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)

Recent Accounting Pronouncemen

In July 2013, the Financial Accounting Standardaqthe “FASB”) issued Accounting Standards Upd&&sU") 2013-11 Income Taxes
(Topic 740) Presentation of an Unrecognized TaxdfiekiVhen a Net Operating Loss Carryforward, a &mlax Loss, or a Tax Credit
Carryforward Exists The new guidance requires the netting of unreizegintax benefits ("UTBs") against a deferred tssed for a loss or other
carryforward that would apply in settlement of theertain tax positions. Under the new standardB4Will be netted against all available same-
jurisdiction loss or other tax carryforwards thatuld be utilized, rather than only against carnyfards that are created by the UTBs. The AS
effective for fiscal years, and interim periodshiitthose years, beginning after December 15, 2848y adoption is permitted. The ASU should
be applied prospectively to all unrecognized taxdfiés that exist at the effective date. Retrosgedpplication is permitted. The Company does
not expect the adoption of this guidance to hayes@gnificant impact on the Company's condensedalhated financial statements.

2. Net Income Per Share

The following table presents the calculation ofibasid diluted net income per share:

Three Months Ended December 31, Six Months Ended December 31,
2013 2012 2013 2012
(in thousands, except per share data)
Numerator:
Net income $ 16C % 3,71t % 467 $ 11,66(

Denominator:

Basic:

Weighted average number of common shares usedrtpute

basic net income per share 25,84¢ 25,29 25,76! 25,16
Diluted:

Weighted average number of common shares usedrtpute

basic net income per share 25,84¢ 25,29 25,76¢ 25,16¢

Effect of potentially dilutive securities:

Stock options, RSUs and ESPP shares 61€ 80¢ 62( 827
Weighted average number of common shares usedrtpute
diluted net income per share 26,46: 26,10: 26,38¢ 25,99:
Net income per share:

Basic $ 0.01 $ 0.1t % 0.0z $ 0.4¢
Diluted $ 0.01 $ 01¢ $ 0.0z $ 0.4¢

The following potential dilutive securities werectxded from the computation of diluted net inconee ghare as their effect would have
anti-dilutive:

Three Months Ended December 31, Six Months Ended December 31,
2013 2012 2013 2012
(in thousands)
Employee stock options and RSUs 2,70C 2,841 2,742 2,76¢
ESPP to purchase common shares 30z 187 304 251
Total potential dilutive securities 3,00z 3,02¢ 3,04¢ 3,01¢




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 associatedexitiosure to distributors and direct customersuistanding accounts receivable
through the application of credit approvals, crediings and other monitoring procedures. In sams&ainces, the Company also obtains letters of
credit from certain customers.

Credit sales, which are mainly on credit terms®t360 days , are only made to customers who theg€ompany's credit requirements,
while sales to new customers or customers withdmdit ratings are usually made on an advance patybaesis. The Company considers its
financial assets to be of good credit quality bsedts key distributors and direct customers hawxg-standing business relationships with the
Company and the Company has not experienced anisant bad debt write-offs of accounts receivabhl¢éhe past. The Company closely
monitors the aging of accounts receivable frondigsributors and direct customers, and regulanyesgs their financial positions, when available.

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

Three Months Ended December 31, Six Months Ended December 31,
Percentage of revenue 2013 2012 2013 2012
Customer A 22. %% 24.2% 21.6% 23.%
Customer B 42.2% 43.&% 43.% 42.€%
Customer C 13.(% 11.2% 12.2% 12.5%
December 31, June 30,
Percentage of accounts receivable 2013 2013
Customer A 20.4% 33.&%
Customer B 35.% 22.6%
Customer C 17.(% 19.9%
4. Balance Sheet Components
Accounts receivable
December 31, June 30,
2013 2013
(in thousands)
Accounts receivable $ 54,09¢ $ 52,20:
Less: Allowance for price adjustments (15,06 (13,157
Less: Allowance for doubtful accounts (30 (752)
Accounts receivable, net $ 39,00: $ 38,29¢
Inventories:
December 31, June 30,
2013 2013
(in thousands)
Raw materials $ 17,44+ $ 17,24¢
Work in-process 36,16¢ 38,61¢
Finished goods 9,157 12,47:
$ 62,767 $ 68,33¢




ALPHA AND OMEGA SEMICONDUCTOR LIMITED

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

Property, plant and equipmen

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
Deferred debt issuance cost

Office leases deposits

Accrued liabilities:

Accrued salaries and wages
Accrued vacation

Accrued bonuses

Warranty accrual

Stock rotation accrual
Accrued professional fees
ESPP payable

Customer deposits

Other accrued expenses

(Unaudited)

December 31, June 30,
2013 2013
(in thousands)
495( $ 4,95(
4,10¢ 4,10¢
159,33t 156,95¢
10,41 10,35¢
16,83¢ 16,14(
1,56¢ 1,55¢
24,43¢ 24,06¢
221,64( 218,13
(100,93)) (87,180
120,70t 130,95’
6,80( 7,154
127,50¢ $ 138,11:
December 31, June 30,
2013 2013
(in thousands)
707 $ 77
10C 10C
43 91
411 49¢
1,261 $ 767
December 31, June 30,
2013 2013
(in thousands)
421¢ $ 3,07¢
96¢ 2,07¢
1,15¢ 88(
1,49¢ 1,42¢
1,48( 1,572
607 91¢
29C 35%
48¢ 12:
4,674 4,14(
1537 $ 14,57




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

(Unaudited)

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

Six Months Ended December 31,

2013 2012

(in thousands)
Beginning balance $ 1,42¢ $ 1,55¢
Additions 1,23¢ 73%
Utilization (2,173 (61€)
Ending balance $ 149 $ 1,67¢

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

Six Months Ended December 31,

2013 2012
(in thousands)
Beginning balance $ 157: $ 2,03
Additions 2,332 3,25¢
Utilization (2,429 (3,519
Ending balance $ 1480 $ 1,761
5. Debt

On May 11, 2012, the Company entered into a loaeesgent with a financial institution that provideserm 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 may be madbe form of either Eurodollar loans or Base Raéms. Eurodollar loans accrue interest
based on an adjusted London Interbank Offered RaBOR") as defined in the agreement, plus a mangi1.00% to 1.75% . Base Rate loans
accrue interest at the highest of (a) the lendkritae Rate, (b) the Federal Funds Rate plus 0.5%4@rthe Eurodollar Rate (for a one-month
interest period) plus 1% ; plus a margin of -0.520.25% . The applicable margins for both Euroddtlans and Base Rate loans will vary from
time to time in the foregoing ranges based on #sh @nd cash equivalent balances maintained bydhgpany and its subsidiaries with the len
In May 2013, the equipment credit line expired #mete was no outstanding balance. As of Decembe2(I3 and June 30, 2013, the outstanding
balances of the term loan were $15.0 million and. $illion , respectively. Of the $15.0 millionc$17.1 million term loan, $2.9 million and
$3.6 million were included as short-term debt aBe¢ember 31, 2013 and June 30, 2013, respectively.

The obligations under the term loan are secureslbgtantially all assets of two subsidiaries of@eenpany, including, but not limited to,
certain real property and related assets locatdteaDregon fab. In addition, the Company and sesgabsidiaries of the Company have agreed to
guarantee full repayment and performance of thiggatibns under the loan agreement. The loan agneecoatains customary restrictive
covenants and includes certain financial covengduatisrequire the Company to maintain on a constaitibasis specified financial ratios including
total liabilities to tangible net worth, fixed clggr coverage and current assets to current liagsilihs of December 31, 2013 , the Company was in
compliance with these covenants.

Two of the Company's subsidiaries in China hadlkéwg lines of credit that allow each of the sulisites to draw down, from time to time,
up to 80% of the accounts receivable balance df subsidiary, with an aggregated maximum amouRMB 95 million (equivalent of $15.7
million based on the currency exchange rate aseckbber 31, 2013 ) to finance the subsidiary's iwgrkapital with a maximum of 120 -day
repayment term. The interest rate on each draw d@rias and is indexed to the published LIBOR. Titnes expired in September 2013 and the
Company is currently in the process of renewingrnth&s of December 31, 2013 , there wantstanding balance under these two revolving
of credit.




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

(Unaudited)

During July 2012, the Company entered into a Igre@ment with the State of Oregon for an amou®260,000 The loan is required to |
used for training new and re-training existing emypkes of the Oregon Fab. The loan bears a compamumehl interest rate of 5.0% and is to be
repaid in April 2014. The State may forgive thenl@and unpaid interest if certain conditions pridyarglating to hiring targets are met and it is
more likely than not that the Company will meetshdiring targets. As of December 31, 2013 and 30n2013, the outstanding balance and
accrued interest of the loan, included in shortdebt, was $269,000 and $262,000 , respectively.

6. Shareholders' Equity and Share-based Compensatio
Share Repurchas

On October 22, 2010, the Company's board of dire@othorized a $25.0 million share repurchaserprogUnder this repurchase program
the Company may, from time to time, repurchaseeshfitom the open market or in privately negotidtadsactions, subject to supervision and
oversight by the board. The Company accounts éastury stock under the cost method. Shares rematlzae accounted for as treasury shares
and the total cost of shares repurchased is red@sla reduction of shareholders' equity. From tortene, treasury shares may be reissued a
of the Company's stock-based compensation progi@aias on re-issuance of treasury stock are cieethtadditional paid-in capital; losses are
charged to additional paid-in capital to offset tte gains, if any, from previous sales or re-isseaof treasury stock. Any remaining balance of
the losses are charged to retained earnings.

During the three and six months ended Decembe2(®13, the Company did not repurchased any shares timel@rogram. During the thr
and six months ended December 31, 2013 , the Compa@sued 2,700 and 2,950 shares, respectively,waighted average repurchase cost of
$13.82 per share for both periods, upon vestingedhin restricted stock units ("RSU").

As of December 31, 2013 , the Company repurchasedjgregate of 241,770 shares for a total cos2 & illion, at an average repurchi
price of $9.40 per share since inception of thgmm. Of the 241,770 repurchased shares, 18,756sshith a weighted average repurchase price
of $13.81 per share were reissued at an average @iri$3.47 per share for option exercises ancddR8Us.

Stock Options

The following table summarizes the Company's stition activities for the six months ended Decen8igr2013 :

Weighted
Average
Number of Exercise Price Aggregate
Shares Per Share Intrinsic Value
Outstanding at June 30, 2013 3,693,85 $ 10.2¢ $ 3,144,501
Granted 77,50( 7.51
Exercised (119,32) 0.9¢ 772,34.
Canceled or forfeited (237,46)) 11.1¢
Outstanding at December 31, 2013 331457 g 1048 $ 2,409,61.

Information with respect to stock options outstagdind exercisable at December 31, 2013 is asasilo

Options Outstanding Options Vested and Exercisable
Weighted-Average
Remaining
Number Contractual Life Weighted-Average Number Weighted-Average
Outstanding (years) Exercise Price Exercisable Exercise Price
Total options outstanding 3,314,57. 443 $ 10.4¢ 2,778,72. $ 10.2¢
Options vested and expected to vest 3,280,47 436 $ 10.4¢

Options expected to vest are the result of applliegore-vesting forfeiture rate assumption tol toteéstanding options.

10




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

(Unaudited)

The fair value of stock options granted were edithat the date of grant using the Black-Schol¢®opaluation model for the six months
ended December 31, 2013 with the following weigteedrage assumptions:

Six Months Ended December 31,

2013
Volatility rate 48%
Risk-free interest rate 1.6% - 1.7%
Expected term 5.5 years
Dividend yield 0%
Restricted Stock Units ("RSU"
The following table summarizes the Company's RStiidies for the six months ended December 31, 2013
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, 2013 549,55! $ 9.5(C 187 $ 4,198,58!

Granted 55,80« 7.65

Vested (71,960 9.6%

Forfeited (73,959 9.72
Nonvested at December 31, 2013 459,441 ¢ 9.22 1.67 $ 3,542,32.
RSUs vested and expected to vest 415,61 1.60 $ 3,204,39i

The fair value of RSU is estimated based on th&etarice of the Company's share on the date aftgra

Employee Share Purchase Pl¢

The Employee Share Purchase Plan (the "ESPP") stalslished in May 2010 upon the completion of tleenBany's initial public offering.
The assumptions used to estimate the fair valuesramon shares issued under the ESPP were as $ollow

Six Months Ended December 31,

2013
Volatility rate 50%
Risk-free interest rate 0.1% - 0.3%
Expected term 1.3 years
Dividend yield 0%

Share-based Compensation Expense

T he total share-based compensation expense (réveisabd to stock options, ESPP and RSUs descebede, recognized in the
condensed consolidated statements of operatiortedqreriods presented was as follows:

Three Months Ended December 31, Six Months Ended December 31,
2013 2012 2013 2012
(in thousands) (in thousands)
Cost of goods sold $ 14z % 141 % 33 % 33¢
Research and development (32 27¢ 263 671
Selling, general and administrative ®) 494 713 1,34¢
$ 108 $ 91z % 1,31« % 2,35¢
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)

Total unrecognized stock-based compensation exenstDecember 31, 2013 was $3.8 millijavhich includes estimated forfeitures an
expected to be recognized over a weighted-averagedoof 1.3 years.

7. Income Taxes

The Company recognized income tax expense of appabely $1.1 million for both the three months esh@ecember 31, 2013 and 2012 .
The Company recognized income tax expense of appabely $2.1 million and $2.9 million for the sixamths ended December 31, 2013 and
2012 , respectively. The estimated effective tae veas 87.5% and 22.6% for the three months endegmber 31, 2013 and 2012 , respectively.
The estimated effective tax rate was 82.0% and%a9d® the six months ended December 31, 2013 afé 28espectively. The effective tax rate
for the three and the six months ended Decembe2®B was higher than that for same period ofylaat primarily due to the changes in the mix
of earnings in various geographic jurisdictionsnzsn the two periods.

The Company files its income tax returns in thetebhiStates and in various foreign jurisdictionse Téix years 2001 to 2013 remain open to
examination by U.S. federal and state tax auttesrifl he tax years 2005 to 2013 remain open to exdioin by foreign tax authorities.

The Company's income tax returns are subject tmeraions by the Internal Revenue Service and dtheauthorities in various
jurisdictions. In accordance with the guidancelmadccounting for uncertainty in income taxes,Gbenpany regularly assesses the likelihoo
adverse outcomes resulting from these examinatmdstermine the adequacy of its provision for medaxes. These assessments can require
considerable estimates and judgments. As of DeceB1h@013 , the gross amount of unrecognized ¢aefits was approximately $7.6 million .

If the Company's estimate of income tax liabilifgeves to be less than the ultimate assessmentatifurther charge to expense would be
required. If events occur and the payment of tlaeseunts ultimately proves to be unnecessary, trersel of the liabilities would result in tax
benefits being recognized in the period when the@any determines the liabilities are no longer ssagy. The Company does not anticipate any
material changes to its uncertain tax positionsnguthe next twelve months .

8. Segment and Geographic Information

The Company is organized as, and operates in, perating segment: the design, development and g jplower semiconductor products
for computing, consumer electronics, communicasind industrial applications. The chief operatingisien-maker is the Chief Executive
Officer. The financial information presented to empany's Chief Executive Officer is on a consaikd basis, accompanied by information
about revenue by customer and geographic regiopuiposes of evaluating financial performance afatating resources. The Company has
one business segment, and there are no segmengensmeno are held accountable for operations, tipgreesults and plans for products or
components below the consolidated unit level. Adtaly, the Company reports as a single operatggrent.

The Company sells its products primarily to disitdrs in the Asia Pacific region, who in turn sbltse products to end customers. Because
the Company's distributors sell their productsrid eustomers which may have a global presencenuevey geographical location is not
necessarily representative of the geographicaiiliigion of sales to end user markets.

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

Three Months Ended December 31, Six Months Ended December 31,
2013 2012 2013 2012
(in thousands) (in thousands)
Hong Kong $ 64,22¢ $ 71,25. $ 135,48! $ 145,87¢
China 10,15¢ 15,33¢ 21,04¢ 32,96¢
South Korea 74% 1,392 1,54z 3,66(
United States 42t 31z 89¢ 65€
Other countries 71C 1,15¢ 1,41% 2,05(
$ 76,26¢ $ 89,44¢ % 160,38t $ 185,20¢
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(Unaudited)
The following is a summary of revenue by produgiety
Three Months Ended December 31, Six Months Ended December 31,
2013 2012 2013 2012
(in thousands) (in thousands)
Power discrete $ 58,94¢ $ 70,80 $ 124,09: $ 146,30!
Power IC 13,22¢ 12,93¢ 26,83¢ 27,46°
Packaging and testing services 4,09: 5,711 9,457 11,437
$ 76,26 $ 89,44¢ $ 160,38t $ 185,20¢

Long-lived assets, consisting of property, plart aguipment by geographical area are as follows:

December 31, June 30,
2013 2013
(in thousands)
China $ 85,70¢ $ 93,66:
United States 41,38¢ 43,94¢
Other countries 41°F 50z
$ 127,50 $ 138,11:
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(Unaudited)

9. Commitments and Contingencies

Purchase Commitments

As of December 31, 2013 and June 30, 2013, thep@nynhad approximately $30.0 million and $25.8iwnill, respectively, of outstanding
purchase commitments primarily for purchases ofisenductor raw materials, wafers, spare parts @oitgging and testing services; and
approximately $4.2 million and $0.4 million , resfieely, of capital commitments for the purchaseiperty and equipment.

Contingencies and Indemnities

The Company is currently not a party to any makégigal proceedings. The Company has in the pastpzay from time to time in the
future, become involved in legal proceedings agigiom the normal course of business activitiese $&miconductor industry is characterized by
frequent claims and litigation, including claimgaeding patent and other intellectual property tsgts well as improper hiring practices.
Irrespective of the validity of such claims, then@any could incur significant costs in the defetieeeof or could suffer adverse effects on its
operations.

The Company is a party to a variety of agreemdnasit has contracted with various third partiagsBant to these agreements, the Com
may be obligated to indemnify another party to saiclagreement with respect to certain matters.CBylgi these obligations arise in the conte:
contracts entered into by the Company, under wtiehCompany customarily agrees to hold the othey p@rmless against losses arising from a
breach of representations and covenants relateactomatters as title to assets sold, certairléctell property rights, specified environmental
matters and certain income taxes. In these ciramss, payment by the Company is customarily cioméiti on the other party making a claim
pursuant to the procedures specified in the padati@ontract, which procedures typically allow thempany to challenge the other party's claim.
Further, the Company's obligations under theseeageats may be limited in time and/or amount, argbime instances, the Company may have
recourse against third parties for certain paymeratde by it under these agreements. The Companydtdsstorically paid or recorded any
material indemnifications and no accrual has beadarat December 31, 2013 and June 30, 2013 .

The Company has agreed to indemnify its directotsa@ertain employees as permitted by law and patgoats bye-laws, and has entered
into indemnification agreements with its directarsl executive officers. The Company has not recbad@bility associated with these
indemnification arrangements, as it historicallg nat incurred any material costs associated with sndemnification obligations. Costs
associated with such indemnification obligationsg/rha mitigated by insurance coverage that the Compaaintains, however, such insurance
may not cover any, or may cover only a portiortleé, amounts the Company may be required to pagddition, the Company may not be able to
maintain such insurance coverage in the future.
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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 bier, the matters addressed in this Item 2 constitistrward-looking statements” within
the meaning of Section 27A of the Securities At988, as amended, and Section 21E of the Sesufkehange Act of 1934, as amended. Such
forward-looking statements are subject to a variety dgiand uncertainties, including those discussedvbeinder the heading “Risk Factors”
and elsewhere in this Quarterly Report on Form 1,aHat could cause actual results to differ matdlyi&rom those anticipated by the Company’s
management. The Private Securities Litigation Raféct of 1995 (the “Act”) provides certain “safe tr” provisions for forward-looking
statements. All forward-looking statements madaisQuarterly Report on Form 1Q-are made pursuant to the Act. The Company unkiestac
obligation to publicly release the results of amyisions to its forwardeoking statements that may be made to reflectte\@rcircumstances aft
the date hereof or to reflect the occurrence ofxpeeted events. Unless the context otherwise regjuine words “AOS,” the “Company,” “we,”
“us” and “our” refer to Alpha and Omega SemicondoctLimited and its subsidiaries.

This management’s discussion should be read inucatipn with the management’s discussion includettié Company’s Annual Report on
Form 1(-K for the fiscal year ended June 30, 2013 , filgtth the Securities and Exchange Commission on gtgfy 2013.

Overview

We are a designer, developer and global suppliarbwbad portfolio of power semiconductors. Outtfotio of power semiconductors
includes over 1,400 products, and has grown rapiitly the introduction of over 195 new productsidgrthe fiscal year 2013, and over 240 and
190 new products in the fiscal years 2012 and 2@khectively. During the six months ended Decerthie2013, we introduced an additional
new products. Our teams of scientists and engirfeans developed extensive intellectual propertiestachnical knowledge that encompass
major aspects of power semiconductors, which wiewelenables us to introduce and develop innovatigducts to address the increasingly
complex power requirements of advanced electroMisshave an extensive patent portfolio that coasitB77 patents and 203 patent applica
in the United States as of December 31, 2013 . Mf&rehtiate ourselves by integrating our experiiseechnology, design and advanced
packaging to optimize product performance and €st.portfolio of products targets higtlume applications, including personal computéas,
panel TVs, LED lighting, smart phones, battery gadonsumer and industrial motor controls and pameplies for TVs, computers, servers and
telecommunications equipment.

Our business model leverages global resourcesidimg research and development and manufacturititgitunited States and Asia. Our
sales and technical support teams are localizedviaral growing markets. We operate a 200mm wafeidation facility located in Hillsboro,
Oregon, ("the Oregon fab") which is critical fortesaccelerate proprietary technology developnmeay product introduction and improve our
financial performance in the long run. For examplesalendar year 2012 and 2013, we were ablegie tthe number of new technology platfor
released as compared to prior years. These plafbawve allowed us to develop a new generationvofvldtage MOSFET products, our Gen 5
AlphaMQS, and introduce AlphaMOSII high voltageheology and new medium voltage products. To memttarket demand for the more
mature high volume products, we also utilize théawenanufacturing capacity of selected third p#otyndries. For assembly and test, we
primarily rely upon our in-house facilities in ChinWe believe our in-house packaging and testipgluitity provides us with a competitive
advantage in proprietary packaging technology, peoduality, cost and cycle time.

During the quarter ended December 31, 2013, irorespto the continuing decline of the PC marketshawve implemented certain cost
cutting measures such as Company shut downs, heatdealuction and compensation reduction of sedeeteployees. The compensations of
those selected employees have been reinstated poatious level starting January 2014.

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 econonoicditions could materially affect our revenue aesuits of operations. In particular, because a
significant amount of our revenue is derived fratfes of products in the personal computing ("PCdJkats, such as notebooks, motherboards
and notebook battery packs, a significant declingoovnturn in the PC markets can have a materisae effect on our revenue and results of
operations. Our revenue from the PC markets
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accounted for approximately 46.0% and 52.3% oftotal revenue for the three months ended Decenthe2®.3 and 2012, respectively, and
45.6% and 52.9% for the six months ended Decemhe2@®L3 and 2012, respectively. Since the beginofraglendar year 2013, we have
experienced a significant global decline in therR&kets due to continued growth of demand in tatdett smart phones, worldwide economic
conditions and the industry inventory correctionahhhad and may continue to have a material negatpact on the demand for our products,
revenue, factory utilization, gross margin, outiggbto resell excess inventory, and other perfancemeasures.

In response to this trend, we have been executidgaee continuing to execute strategies to divweimif product portfolio and penetrate into
other market segments, such as the consumer, coication and industrial market segments, which wieelse would mitigate and eventually
overcome the reduced demand resulting from therdeglPC markets. As we develop and sell new prixitiat serve more diversified markets,
we expect that sales based on the PC marketpersentage of the total revenue, will continuedolidie. However, if the rate of decline in the
markets is faster than we expected, or if we casnotessfully diversify or introduce new product&eéep pace with the declining PC markets
may not be able to alleviate its negative impattictv will adversely affect our results of operaton

Manufacturing costs Our gross margin may be affected by our manufaw costs, including utilization of our own maaafuring

facilities, pricing of wafers from other foundriaad semiconductor raw materials, which may fluededm time to time 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-house mawtiring facilities at a desired level, our gross
margin may be adversely affected. In addition,aetinuing decline of the PC markets as discuabede as well as the resulted cost cutting
measures such as Company shut downs during thentguarter, has led to a reduced level of capaitiligation at our manufacturing facilities
the three and six months ended December 31, 2043 are not able to mitigate the negative imgdhe declining PC markets, we may not be
able to improve our factory utilization or offseetincreasing manufacturing costs, which could feaseaterial adverse effect on our gross ma

Erosion of average selling pric&rosion of average selling prices of establishedlipcets is typical in our industry. Consistent wiltis
historical trend, we expect that average sellingasrof our existing products will continue to deelin the future. However, as a normal course of
business, we seek to offset the effect of declimwgrage selling prices by introducing new and éigtalue products, expanding existing products
for new applications and new customers, and redutie manufacturing cost of existing products.

Product introductions and customers' product regmentsOur success depends on our ability to introducdymts on a timely basis that
meet or are compatible with our customers' spetifios and performance requirements. Both factiongliness of product introductions and
conformance to customers' requirements, are equatigrtant in securing design wins with our custosn&/e have introduced new mid- and
high-voltage products as part of our businessegjyato diversify our product portfolios and penttriato new markets such as the power supply
and industrial markets. As we accelerate the dewedmt of new technology platforms, we expect todase the pace at which we introduce new
products and obtain design wins. Our failure toodtice products on a timely basis that meet cus®rspecifications and performance
requirements and our inability to continue to expanr serviceable markets could adversely affecfinancial performance, including loss of
market share with customers.

In addition, our financial performance may deciinee experience significant product compatibilisgues. We recorded a non-cash, non-
recurring inventory valuation charge in the amaonfr7.7 million during the quarter ended March 2013 in fiscal 2013, and approximately $5.7
million of which was attributable to newly develaberoducts for desktop PC applications for a m&@BM because these products were not
compatible with its particular applications. While have fully resolved this issue with the OENRitar product compatibility issues may arise
with other products or OEMs, and the solutions mplemented may not be fully effective in preventintyire occurrences.

Distributor ordering patterns and seasonalitur distributors place purchase orders with wsetan their forecasts of end customer
demand, and this demand may vary significantly ddjpgy on the sales outlooks and market and econcomditions of end customers. Because
these forecasts may not be accurate, channel mwyeimeld at our distributors may fluctuate sigrafitly, which in turn may prompt distributors to
make significant adjustments to their purchasersrgiaced with us. As a result, our revenue andabipg results may fluctuate significantly from
guarter to quarter. In addition, because our prisdaie used in consumer electronics products,em@nue is subject to seasonality. Our sales
seasonality is affected by numerous factors, inolydlobal and regional economic conditions as aslthe PC market conditions, revenue
generated from new products, changes in distrituidering patterns in response to channel inveradjystments and end customer demand for
our products and fluctuations in consumer purclpasierns prior to major holiday seasons. In recent

16




Table of Contents

periods, broad fluctuations in the semiconductorkeid and the global and regional economic conaitiin particular the decline of the PC
market conditions, have had a more significant ichpa our results of operations 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 paeeniconductors, consisting of power discretespvder ICs. Historically, a majority
of our revenue was derived from power discrete petsland a smaller amount was derived from powegrdducts. Because our products
typically have three-year to five-year life cyclése rate of new product introduction is an impetr@river of revenue growth over time. We
believe that expanding the breadth of our prododifg@lio is important to our business prospectsaose it provides us with an opportunity to
increase our total bill-ofraterials within an electronic system and to addtes power requirements of additional electropstesms. In addition,
small percentage of our total revenue is genetayqutoviding packaging and testing services tadtpiarties through one of our subsidiaries.

Our product revenue includes the effect of therestted stock rotation returns and price adjustmibiatswe expect to provide to our
distributors. Stock rotation returns are governgddntract and are limited to a specified percemtaghe monetary value of products purchased
by the distributor during a specified period. At diiscretion or upon our direct negotiations whk briginal design manufacturers ("ODMs") or
original equipment manufacturers ("OEMs"), we mbaceto grant special pricing that is below thecps at which we sold our products to the
distributors. In these situations, we will grantpradjustments to the distributors reflecting sspécial pricing. We estimate the price adjustments
for inventory at the distributors based on factush as distributor inventory levels, pre-approfegdre distributor selling prices, distributor
margins and demand for our products.

Cost of goods sold

Our cost of goods sold primarily consists of cestsociated with semiconductor wafers, packagingestihg, personnel, including share-
based compensation expense, overhead attributablanufacturing, operations and procurement, astlagsociated with yield improvements,
capacity utilization, warranty and inventory reg=vAs the volume of sales increases, we expetb€gsods sold to increase. We have recently
implemented a process to improve our factory capadilization rates by transferring more wafer gwotion to our Oregon fab and reducing our
reliance on outside foundries. While our utilizatiates cannot be immune to the market conditiomsgoal is to make them less vulnerable to
market fluctuations. We believe our market divéeation strategy and product growth will drive higtvolume of manufacturing which will
improve our factory utilization rates and gross gimain the long run.

Operating expenses

Our operating expenses consist of research andogewent, selling, general and administrative expeng/e expect our operating expenses
as a percentage of revenue to fluctuate from padqeriod as we continue to exercise cost comedsures in response to the declining PC
markets as well as align our operating expensttoevenue level.

Research and development expensast research and development expenses consisnyirof salaries, bonuses, benefits, share-based
compensation expense, expenses associated withroewct prototypes, travel expenses, fees for emging services provided by outside
contractors and consultants, amortization of softveand design tools, depreciation of equipmentaedhead costs for research and development
personnel. We continue to invest in developing testinologies and products utilizing our own fabtimaand packaging facilities as it is critical
to our long-term success. We will also evaluataappate investment levels and stay focused onpr@duct introductions to improve our
competitiveness. We expect that our research avelafanent expenses will fluctuate from time to time

Selling, general and administrative expens@sir selling, general and administrative expensesist primarily of salaries, bonuses, bene
share-based compensation expense, product prontotsis, occupancy costs, travel expenses, expezlatasd to sales and marketing activities,
amortization of software, depreciation of equipmemiintenance costs and other expenses for garatadministrative functions as well as costs
for outside professional services, including legaklit and accounting services. We expect oumgglieneral and administrative expenses to
fluctuate in the near future as we continue to @sercost control measures in response to theniteglPC markets.
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Income tax expens

We are subject to income taxes in various jurigghst Significant judgment and estimates are reqlim determining our worldwide incor
tax expense. The calculation of tax liabilitiesdtwes dealing with uncertainties in the applicatidrtomplex tax regulations of different
jurisdictions globally. We establish accruals fotgntial liabilities and contingencies based onazentikely than not threshold to the recognit
and de-recognition of uncertain tax positionsh# tecognition threshold is met, the applicable@anting guidance permits us to recognize a tax
benefit measured at the largest amount of tax ieghat is more likely than not to be realized upsettlement with a taxing authority. If the actual
tax outcome of such exposures is different fromameunts that were initially recorded, the differes will impact the income tax and deferrec
provisions in the period in which such determinai®made. Changes in the location of taxable ircfoss) could result in significant change:
our income tax expense.

We record a valuation allowance against deferrecsaets if it is more likely than not that a pmmtof the deferred tax assets will not be
realized, based on historical profitability and estimate of future taxable income in a particjdasdiction. Our judgments regarding future
taxable income may change due to changes in meokelitions, changes in tax laws, tax planning sgrigis or other factors. If our assumptions
and consequently our estimates change in the fuheeleferred tax assets may increase or decregsdtjng in corresponding changes in income
tax expense. Our effective tax rate is highly dejeen upon the geographic distribution of our woittevprofits or losses, the tax laws and
regulations in each geographical region where we logerations, the availability of tax credits aagry-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 revenubgefthree and six months ended
December 31, 2013 and 2012 . Our historical resdiltgperations are not necessarily indicative efrésults for any future period.

Three Months Ended December 31, Six Months Ended December 31,
2013 2012 2013 2012 2013 2012 2013 2012
(in thousands) (% of revenue) (in thousands) (% of revenue)

Revenue $ 76,26t $ 89,44¢ 100.C % 100.(% $ 160,38t $ 185,20 100.C% 100.C%
Cost of goods sold 62,64¢ 68,85« 82.1% 77.C% 129,61t 139,08: 80.8% 75.1%

Gross profit 13,61¢ 20,59¢ 17.€% 23.C% 30,77( 46,127 19.2% 24.€%
Operating expenses
Research and development 4,97: 6,86¢ 6.5 % 7.7% 11,81¢ 13,79¢ 7.4% 7.5%
Selling, general and administrative 7,30¢ 8,83¢ 9.€% 9.€% 16,24¢ 17,61¢ 10.1% 9.5%
Impairment of long-lived assets — — — % — % — — — % — %

Total operating expenses 12,28: 15,70¢ 16.1% 17.€% 28,06¢ 31,41¢ 17.5% 17.C%
Operating income 1,33¢ 4,89( 1.8% 5.£% 2,70z 14,70¢ 1.7% 7.€%
Interest income 14 20 — % — % 38 37 — % — %
Interest expense (69) (107) (0.1)% (0.1)% (14¢) (189) (0.1)% — %

Income before income taxes 1,28: 4,80 1.7% 5.4% 2,592 14,557 1.€% 7%
Income tax expense 1,12 1,08¢ 1.5% 1.2% 2,12¢ 2,891 1.2% 1.€%
Net income $ 16C $ 3,71¢ 0.2% 42% $ 467 $  11,66( 0.3% 6.2%
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Share-based compensation expense (reversal) waatall as follow:

Three Months Ended December 31, Six Months Ended December 31,
2013 2012 2013 2012 2013 2012 2013 2012
(in thousands) (% of revenue) (in thousands) (% of revenue)
Cost of goods sold $ 14z ¢ 141 0.2% 0.2% $ 33t % 33¢ 0.2% 0.2%
Research and development (32 27¢ — % 0.2% 263 671 0.2% 0.4%
Selling, general and administrativ (5) 494 — % 0.€% 71z 1,34¢ 0.4% 0.7%
Total $ 105 $ 91z 0.2% 1.1% $ 1314 % 2,35¢ 0.6% 1.2%

Revenue

The following is a summary of revenue by produgiety

Three Months Ended December 31, Six Months Ended December 31,
2013 2012 Change 2013 2012 Change
(in thousands) (in thousands) (in percentage) (in thousands) (in thousands)  (in percentage)
Power discrete $ 58,94t $ 70,80. $(11,85%) (16.97% $ 124,090 $ 146,30 $ (22,219 (15.2%
Power IC 13,22¢ 12,93¢ 29C 2.2% 26,83¢ 27,46 (629 (2.9%
Packaging and testing services 4,09: 5,711 (1,61¢) (28.9% 9,457 11,437 (1,980 (17.9%

$ 76,268 $ 89,44¢ $ (13,18 (147% $ 16038 $ 18520¢ $ (24,82 (13.9%

Total revenue was $76.3 million for the three merghded December 31, 2013, a decrease of $13i@mibr 14.7% , as compared to
$89.4 million for the same period last year. Therdase consisted of $11.9 million and $1.6 milli@ecrease in sales of power discrete products
and packaging and testing services, respectivalyiglly offset by an increase in sales of powept8ducts of $0.3 million . The decrease in sales
of power discrete products was primarily due t& &% decline in unit shipments while the averadingeprice remained relatively flat, mainly
due to a shift in product mix to the power suppig &ndustrial markets despite selling price erosiothe computing and consumer markets
products as a result of the declining PC markdts. ificrease in sales of power IC products was maimnésult of increased sales to the industrial
and advanced computing market. The decrease inuewef packaging and testing services for the thresths ended December 31, 2013 as
compared to the same period last year was primduidyto reduced demand as a result of the decliPhgnarkets.

Total revenue was $160.4 million for the six morghsled December 31, 2013 , a decrease of $24i8milbr 13.4% , as compared to
$185.2 million for the same period last year. Therdase consisted of $22.2 million , $0.6 million $2.0 million decrease in sales of power
discrete, power IC products and packaging andhgservices, respectively. The decrease in salpewér discrete products and power IC
products was mainly due to a 8.0% decrease irshipments as well as a 5.6% decrease in averdgegaice primarily due to selling price
erosion in the computing and consumer markets @adésser extent, a shift in product mix as altesweduced demand for our products related
to PC applications. The decrease in revenue ofguaeg and testing services for the six months efzkmember 31, 2013 was primarily due to
reduced demand as a result of the declining PCetark

Cost of goods sold and gross profit

Three Months Ended December 31, Six Months Ended December 31,
2013 2012 Change 2013 2012 Change
(in thousands) (in thousands) (in percentage) (in thousands) thou(;r;nds) percg?ltage)
Cost of goods sold $ 62,64¢ $ 68,85« $ (6,209 (9.0% $ 129,61t $ 139,08: $ (9,46¢€) (6.9%
Percentage of revenue 82.1% 77.(% 80.8% 75.1%
Gross profit $ 13,61¢ $2059% $ (697 (33.9% $ 30,77C $ 46,127 $(1535) (33.9%
Percentage of revenue 17.% 23.(% 19.2% 24.%

Cost of goods sold was $62.6 million for the thmeenths ended December 31, 2013, a decrease ofrfiich , or 9.0% , as compared to
$68.9 million for the same period last year, prityaas a result of decreased unit shipments. The
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decrease was partially offset by positive impaataftinued expense control during the current guairicluding Company shut downs in
conjunction with the holiday season and temporammensation reduction which was reinstated in J32@l4. Gross margin decreased by 5.1
percentage points to 17.9% for the three monthe@&Bcember 31, 2013 as compared to 23.0% foratine period of last year. The decrease in
gross margin was primarily due to lower factoryizaition as well as reduced average selling pricesnly due to the continuing lower demand in
the declining PC markets.

Cost of goods sold was $129.6 million for the sitins ended December 31, 2013, a decrease ofrfifidi , or 6.8% , as compared to
$139.1 million for the same period of last yeamarily as a result of decreased unit shipments.dBoeease was partially offset by positive
impact of continued expense control during theentrperiod, including Company shut downs in conjiamcwith the holiday season and
temporary compensation reduction which was reiedtat January 2014. Gross margin decreased byescémtage points to 19.2% for the six
months ended December 31, 2013 , as compared3®%Zdr the same period last year. The decreasmssgnargin was primarily due to lower
factory utilization as well as reduced averagarsglbrices, mainly due to the continuing lower dechan the declining PC markets as compare
the same period last year. We expect our grossimgrgontinue to fluctuate in the future as a hestivariations in our product mix, factory
utilization, semiconductor wafer and raw materiatipg, manufacturing labor cost and general ecdn@monditions.

Research and development expen

Three Months Ended December 31, Six Months Ended December 31,
2013 2012 Change 2013 2012 Change
(in thousands) (in thousands) (in percentage) (in thousands) (in thousands)  (in percentage)

Research and development $ 497 $ 6,866 $ (1,899 (27.0% $ 11,81¢ $ 13,79¢ $ (1,980 (14.9%

Research and development expenses were $5.0 nfdliche three months ended December 31, 2012¢cieedse of $1.9 million , or 27.6%
as compared to $6.9 million for the same periotlyjaar. The decrease was primarily attributable $0.9 million decrease in product prototyping
engineering expenses and a $0.5 million decreasmpioyee compensation and benefits, mainly duedoced headcount and Company shut
downs during the current quarter as cost contr@suees; as well as a $0.3 million decrease in db@sed compensation expense primarily due to
increased cancellations of stock options and awdudsg the current quarter.

Research and development expenses were $11.8mfdlidhe six months ended December 31, 2013 ¢ceedse of $2.0 million , or 14.3% ,
as compared to $13.8 millidar the same period last year. The decrease wamply attributable to a$1.4 million decrease ingurct prototyping
engineering expenses and $0.1 million decreasmpioyee compensation, mainly due to reduced head@nd Company shut downs during the
current period as cost control measures; as well%G4 million decrease in share-based compensetipense primarily due to increased
cancellations of stock options and awards duriegctirrent period. We continue to evaluate and imesources in developing new technologies
and products utilizing our own fabrication and pagikg facilities. We expect our research and dereknt expenses to continue to fluctuate f
time to time.

Selling, general and administrative expens

Three Months Ended December 31, Six Months Ended December 31,
2013 2012 Change 2013 2012 Change
(in thousands) (in thousands) (in percentage) (in thousands) (in thousands)  (in percentage)
Selling, general and administrativé 7,30¢ $ 8,83t $ (1,529 (17.9% $ 16,24¢ $ 17,61¢ $ (1,370 (7.8%

Selling, general and administrative expenses wér@ illion for the three months ended Decembei2813 , a decrease of $1.5 millipor
17.3% , as compared to $8.8 million for the sam@pdast year. The decrease was primarily due$6.8 million decrease in employee
compensation and benefits mainly as a result afaed headcount, reduction in performance bonus#itg shut downs along with the holiday
season during the current quarter as cost coneakores; and a $0.5 million decrease in share-ltagegensation expense primarily due to
increased cancellations of stock options and awdudsg the current quarter.

Selling, general and administrative expenses weée2dmillion for the six months ended December2813 , a decrease of $1.4 million , or
7.8% , as compared to $17.6 million for the sanmreoddast year. The decrease was primarily due$6.& million decrease in share-based
compensation expense mainly due to increased dames$ of stock options and awards during theentrperiod; a $0.4 million decrease in
depreciation and amortization expenses due toasefully depreciated fixed assets in previoustgtgand less acquisitions during the current
period; a $0.4 million in recovery of

20




Table of Contents

doubtful accounts as a result of continued effotallection from a service customer in curreniguera $0.2 million decrease in marketing and
commission expenses due to reduced sales and imgrketivities, a $0.1 million decrease in emplogempensation and benefits as a result of
Company shut downs and reduced headcount as gusblomeasures, partially offset by a $0.3 millimibusiness tax refund of a subsidiary in
China in the same period of prior year.

Interest income and expens:

Interest income was primarily related to intereshed from cash and cash equivalents. The interesie during the three and six months
ended December 31, 2013 remained relatively flabaspared to the same periods last year primauié/td increase in average cash balances
offset by decrease in average interest rates.

Interest expense was primarily related to bankdwaimgs. The decrease in interest expenses durenthtee angdix months ended Decemt
31, 2013was primarily due to a decrease in bank borrowretsed to the $20.0 million term loan obtained/iay 2012 for working capital of o
Oregon fab.

Income tax expens

Three Months Ended December 31, Six Months Ended December 31,
2013 2012 Change 2013 2012 Change
(in thousands) (in thousands) (in percentage) (in thousands) (in thousands)  (in percentage)
Income tax expense $ 1,12 $ 1,08 $ 38 3% $ 2,12t 3 2891 $ (772 (26.6%

We recognized income tax expense of approximately fillion for both the three months ended Decanie 2013 and 2012 . The
effective tax rate was 87.5% and 22.6% for theetimenths ended December 31, 2013 and 2012 , resgecOur effective tax rate for the three
months ended December 31, 2013 was higher thafothsame period of last year primarily due to ¢thanges in the mix of earnings in various
geographic jurisdictions between the two periods.

We recognized income tax expense of approximatly sillion and $2.9 million for the six months extdDecember 31, 2013 and 2012,
respectively. The effective tax rate was 82.0% Hn@% for the six months ended December 31, 20832842, respectively. Our effective tax
rate for the six months ended December 31, 2013wgher than that for the same period last yeangrily due to changes in the mix of earnings
in various geographic jurisdictions between the pedaods.
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Liquidity and Capital Resources

Our principal need for liquidity and capital resces is to maintain sufficient working capital tgport our operations and to invest adequate
capital expenditures to fuel the growth of our hesk. Currently, we primarily financed our operadiand capital expenditures through funds
generated from operations.

On May 11, 2012, we entered into a loan agreeméhtaxfinancial institution that provides a ternafoof $20.0 million for general purpos
and a $10.0 million non-revolving credit line ftxetpurchase of equipment. Both the term loan angewent credit line will be fully repayable in
May 2015. The borrowings may be made in the forraitbfer Eurodollar loans or Base Rate loans. Edlado@ans accrue interest based on an
adjusted London Interbank Offer Rate ("LIBOR") &fided in the agreement, plus a margin of 1.00%76%. Base Rate loans accrue interest at
the highest of (a) the lender's Prime Rate, (bFéderal Funds Rate plus 0.5% and (c) the EuradRliée (for a one-month interest period) plus
1%; plus a margin of -0.5% to 0.25%. The applicabérgins for both Eurodollar loans and Base Ratadwill vary from time to time in the
foregoing ranges based on the cash and cash egptivelances maintained by us and our subsidiaiteshe lender. In May 2013, the equipm
credit line expired and there was no outstandingrze. As of December 31, 2013 , the outstanditgnica of the term loan was $15.0 million .

The obligations under the term loan are secureslibgtantially all assets of two of our subsidigriesluding but not limited to, certain real
property and related assets located at the Oreajorirf addition, we and certain of our subsidiahage agreed to guarantee full repayment and
performance of the obligations under the loan ages#. The loan agreement contains customary riggricovenants and includes certain
financial covenants that require us to maintaim@onsolidated basis specified financial ratiotuiding total liabilities to tangible net worth, éxl
charge coverage and current assets to currerlitlegiAs of December 31, 2013 , we were in coanpdie with these covenants.

Two of the Company's subsidiaries in China hadlkéwg lines of credit that allow each of the suligités to draw down, from time to time,
up to 80% of the accounts receivable balance df subsidiary, with an aggregated maximum amouRMB 95 million (equivalent of $15.7
million based on the currency exchange rate aseckbiber 31, 2013 ) to finance the subsidiary's ingrkapital with a maximum of 120 -day
repayment term. The interest rate on each draw d@nas and is indexed to the published LIBOR. Tiines expired in September 2013 and we
are currently in the process of renewing them. fBecember 31, 2013, there was no outstandinghbalander these two revolving lines of
credit.

During July 2012, we entered into a loan agreemthtthe State of Oregon for an amount of $0.3iomll The loan is required to be used
for training new and réraining existing employees of the Oregon fab. Idam bears a compound annual interest rate of &uid4s to be repaid
April 2014. The State may forgive the loan and udraterest if certain conditions primarily relagito hiring targets are met and it is more likely
than not that we will meet those hiring targets.oA®ecember 31, 201,2he outstanding balance and accrued interesiedbtan, included in shc
term debt, was $0.3 million .

During the three and six months ended Decembe2(Bi13 , we did not repurchase any shares undethaue sepurchase program. As of
December 31, 2013, we repurchased an aggregatl gf70 shares from the open market for a totalafob2.3 million, at an average price of
$9.40 per share since inception of the programreéSha&purchased are accounted for as treasuryssiradethe total cost of shares repurchased is
recorded as a reduction of shareholders' equityat®ecember 31, 2013 , of the 241,770 repurchstses, 18,750 shares with a weighted
average repurchase price of $13.81 per share,nesseied at an average price of $3.47 per shampfon exercises and vested RSUs. We and
our board of directors continue to evaluate variag$ors to determine whether to repurchase amesha the future, including our cash position,
trading price of our shares and general marketitiond.

We believe that our current cash and cash equitsaterd cash flows from operations will be suffitimnmeet our anticipated cash needs,
including working capital and capital expenditures,at least the next twelve months. In the loagrt, we may require additional capital due to
changing business conditions or other future dgmbmnts, including any investments or acquisitioesmay decide to pursue. If our cash is
insufficient to meet our needs, we may seek teraipital through equity or debt financing. Thees#ladditional equity securities could result in
dilution to our shareholders. The incurrence otintgédness would result in increased debt serviigadions and may include operating and
financial covenants that would restrict our openadi We cannot be certain that any financing vélblvailable in the amounts we need or on terms
acceptable to us, if at all.
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Cash and cash equivalents

As of December 31, 2013 and June 30, 2013, we ba2.%$ million and $92.4 million of cash and cashieglents, respectively. Our cash
and cash equivalents primarily consisted of cashasmd and short-term bank deposits with originaiumiiges of three months or less.

The following table shows our cash flows from opie@ investing and financing activities for theripels indicated:

Six Months Ended December 31,

2013 2012
(in thousands)
Net cash provided by operating activities $ 15,04: $ 22,66¢
Net cash used in investing activities (3,040 (12,65¢)
Net cash used in financing activities (1,880 (32€)
Effect of exchange rate changes on cash and casle&nts 6 12
Net increase in cash and cash equivalents $ 10,127 $ 9,69¢

Cash flows from operating activities

Net cash provided by operating activities of $1fhilion for the six months ended December 31, 2@&Kilted primarily from net income of
$0.5 million , non-cash charges of $15.6 milliom aret change in working capital using net cashlof $nillion . The non-cash charges of $15.6
million included (a) $13.9 million of depreciati@md amortization expenses, (b) $1.3 million of sHaased compensation expense and (c) $0.5
million of net deferred income taxes, partiallyseft by $0.1 million of gain on disposal of propeatyd equipment during the period. The net
change in working capital using net cash of $1.ligniwas primarily due to a (i) $0.7 million inase in accounts receivable due to the timing of
billings and collection of payments, (ii) $0.3 r@t increase in other current and long term ags@tzarily due to increase in advance payments to
vendors, (iii) $6.0 million decrease in accountggide primarily due to decrease in inventory pusehand timing of payment, and (iv) $0.3
million decrease in income taxes payable, partiafiget by (a) $5.6 million decrease in invento@sswve reduced our inventories, and (b) $0.6
million increase in accrued and other liabilities.

Net cash provided by operating activities of $28illion for the six months ended December 31, 2@&&lted primarily from net income of
$11.7 million, non-cash charges of $17.8 million @@t change in working capital using net cash6o8 $nillion. The non-cash charges of $17.8
million included (a) $14.8 million of depreciati@md amortization expenses, (b) $2.4 million of eH@sed compensation expense, (c) $0.6
million of net deferred income taxes and (d) $0illion loss on disposal of property and equipm@itte net change in working capital using net
cash of $6.8 million was primarily due to a (i) $4nillion increase in accounts receivable due &otiiming of billings and collection of payments;
(i) $5.7 million increase in inventories as welbup our inventories for the Oregon fab ramp ug éi) $1.5 million decrease in accrued and
other liabilities primarily related to performanicenuses, partially offset by (a) $1.9 million dexe in other current and long term assets prin
due to decrease in advance payments to supplgr$2(5 million increase in accounts payable prilpaue to increase in inventory purchase and
timing of payment, and (c) $0.2 million increaserinome taxes payable.

Cash flows from investing activities

Net cash used in investing activities of $3.0 miilfor the six months ended December 31, 2013 wasgly attributable to purchase of
property and equipment of $3.3 million to increase in-house production capacity, partially offegt$0.2 million proceeds from sale of property
and equipment during the period.

Net cash used in investing activities of $12.7 ignillfor the six months ended December 31, 2012psiasarily attributable to $12.5 million
for purchase of property and equipment to increasen-house production capacity and $0.1 millielated to increase in restricted cash.
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Cash flows from financing activities

Net cash used in financing activities of $1.9 raillifor the six months ended December 31, 2013 wiasply attributable to $2.1 million of
repayment of our borrowings and $0.7 million in pent of capital lease obligations, partially offegt$0.9 million of proceeds from exercise of
stock options and issuance of shares under the ESPP

Net cash used in financing activities of $0.3 raillifor the six months ended December 31, 2012 wiasaply attributable to $1.9 million of
net repayment to our borrowings and $0.5 milliopayment of capital lease obligations; partiallisef by a $2.1 million of proceeds from
exercise of stock options and issuance of sharésruhe ESPP.

Capital expenditures

Capital expenditures were $3.3 million and $12.Bioni for the six months ended December 31, 20182012 , respectively. Our capital
expenditures primarily consisted of the purchasgsaperty and equipment.

Capital expenditures for the six months ended Déegr81, 2013 primarily consisted of purchases af@gent for our packaging and
testing services as well as for upgrading our dpmral and financial systems. Capital expenditdioeshe six months ended December 31, 2012
primarily consisted of purchases of equipment farmackaging and testing services as well as tieg@rfab as we were building the foundation
for our wafer manufacturing and new technology ttgwament capability under the fab-lite business nhedee the acquisition of the Oregon fab
in January 2012. Such build up of foundation of@regon fab, which has been substantially comp|etibalvs us to increase focus on new
product development and factory utilization.

Commitments

As of December 31, 2013 and June 30, 2013, wappbximately $30.0 million and $25.8 million , pestively, of outstanding purchase
commitments primarily for purchases of semicondurdev materials and wafers.

As of December 31, 2013 and June 30, 2013 , weapprbximately $4.2 million and $0.4 million , respeely, of capital commitments for
the purchase of property and equipment.

Off-Balance Sheet Arrangements

As of December 31, 2013 , we had no material offuge sheet arrangements as defined in RegulatioB@3(a)(4)(ii) arrangements.

Recent Accounting Pronouncements
SeeNote 1of the Notes to the Condensed Consolidated Finb8taéements contained in this Quarterly Reporfform 10-Q for a full

description of recent accounting pronouncementduyding the expected dates of adoption and estoreffects 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 Il, ltem 7A, "Qiitative and Qualitative Disclosures
About Market Risk," of our Annual Report on FormKdor the year ended June 30, 2013, filed with $EC on August 30, 2013.

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

Our management, with the participation of our Cliirécutive Officer and Chief Financial Officer, &vated the effectiveness of our
disclosure controls and procedures (as definedulasR13a-15(e) and 15d-15(e) under the Securittehdhge Act of 1934, as amended, (the
“Exchange Act")), as of the end of the period c@ekby this report. Based on that evaluation, thief@Executive Officer and Chief Financial
Officer concluded that our disclosure controls pratedures as of December 31, 2013 have been ddsigl are functioning effectively to
provide reasonable assurance that the informagiquired to be disclosed in the reports that wedfilsubmit under the Exchange Act is recorded,
processed, summarized and reported, within the pieni@ds specified in the SEC's rules and formd,that such information is accumulated and
communicated to our management, including our Ciiefcutive Officer and Chief Financial Officer, persons performing similar functions, as
appropriate to allow timely decisions regardinguieed disclosure.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control éwancial reporting during the three months endeddmber 31, 2013 that have materially
affected, or are reasonably likely to materiallieef, our internal control over financial reporting

Limitation on Effectiveness of Controls

While our disclosure controls and procedures atetal control over financial reporting are desujte provide reasonable assurance
their respective objectives will be met, we do exqpect that our disclosure controls and procedoresir internal control over financial report
are or will be capable of preventing or detectiiggaors and all fraud. Any control system, no teahow well designed and operated, can prc
only reasonable, not absolute, assurance thaotiteot system's objectives will be met.
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PART II. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

We are currently not a party to any material lggateedings. We have in the past, and may from tintiene in the future, become involved
in legal proceedings arising from the normal cowfSeusiness activities. The semiconductor induistigharacterized by frequent claims and
litigation, including claims regarding patent arttlar intellectual property rights as well as impphiring practices. Irrespective of the validify o
such claims, we could incur significant costs ie tlefense thereof or could suffer adverse effetissmperations.

ITEM 1A. RISK FACTORS

In addition to the risk factors below, Item 1A afrPl of our Annual Report on Form 10-K for the yeaded June 30, 2013, filed with the
SEC on August 30, 2013, contains risk factors ifiedtby the Company. Except for the risk factoesdw, there have been no material changes tc
the risk factors we previously disclosed. Our opens could also be affected by additional factbet are not presently known to us or by factors
that we currently consider immaterial to our busge

Our inability to utilize the capacity of the Oregdiab at a desired level will adversely affect oungs margin andesults of operations, and
the operation of a fabrication facility may subjeas to additional risks and increase need for adalital capital expenditures.

Because market conditions may vary significantlgt anexpectedly, our forecast may change signifigattany time, and we may not be
able to make timely adjustments to our fabricatiapacity in response to these changes. Capadizatitin affects our gross margin because we
have certain fixed costs associated with our Ordgbn If we are unable to utilize the capacityaf in-house manufacturing facilities at a desi
level, our gross margin may be adversely affecteat. example, the continuing decline of the PC ratakas well as the cost cutting measures
as Company shut downs implemented during the Deeequarter of 2013, have led to a reduced levebphcity utilization at our manufacturing
facilities for the three and six months ended Ddwan31, 2013. If we are not able to mitigate thgative impact of the declining PC markets, we
may not be able to improve our factory utilizatmmoffset the additional costs associated with aieg the facility at higher capacity, which may
adversely affect our gross margin and operatinglies

The manufacturing processes of a fabrication tgcie complex and subject to interruptions. We egyerience production difficulties,
including lower manufacturing yields, productsifail to meet our or our customers' specifications, problems in ramping production and
installing new equipment. These difficulties cowddult in delivery delays, quality problems and levenue opportunities. Any significant qua
problems could also damage our reputation withcostomers and detract us from developing new ahdreed products. These could have a
significant negative impact on our financial result

In addition, semiconductor manufacturing has histdly required upgrades and improvements in preteshnology from time to time to
remain competitive, because the market constaetiyashds smaller, more efficient and more powerfalisenductor devices. Accordingly, we
may have to make substantial capital expenditurdgrastall significant production capacity at omtiouse fabrication facility to support new
technologies and increased production volume, witialg cause delay in our ability to deliver new pretd or negatively impact our results of
operations.

The disclosure requirements under the new “conflizcinerals” provisions of the Dodd-Frank Act coulah¢rease our costs and limit the supply
of certain metals used in our products and affeatraeputation with customers and shareholders.

Under the Dodd-Frank Wall Street Reform and ConsuPnetection Act of 2010, as amended, or the Do Act, the SEC adopted new
disclosure requirements for public companies usértain minerals and metals, known as “conflictenats”, in their products. Under these rules,
we are required to perform certain due diligencéhenorigins of our raw materials and discloseeftorts to prevent the sourcing of conflict
minerals from the Demaocratic Republic of Congodjoming countries. These conflict minerals anenaonly used in the manufacture of
semiconductor devices. As a result of these ngwladons, we expect to incur additional costsdamply with these due diligence and disclosure
requirements. We are currently in the process dbpming the inquiry required to determine the cloyrof origin of certain minerals that are used
in our products.

26




Table of Contents

Pending the results of such inquiry, we may beireguo perform more extensive review and due dilice of the supply chain, which can inva
significant additional costs. These new requiremenuld also adversely affect the sourcing, avditatand pricing of such minerals as used in
the manufacture of our products, and the pool ppkers who provide "conflict free" metals may beited. As a result, we may not be able to
obtain materials for our products in sufficient gtites or at competitive prices. In addition, graur supply chain is complex, we may not be
to sufficiently verify the origins of all metalseb in our products and confirm that they are “dohftee,” which may adversely affect our
reputations with our customers and shareholders.

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

During the three months ended December 31, 2013padke no sale of unregistered securities and noehase of shares under the $25.0
million share repurchase program authorized byboard of directors on October 22, 2010.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

Not applicable.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION

On February 3, 2014, we entered into a consultjrgement (the “Consulting Agreement”) with Maryotz, pursuant to which Ms. Dotz
agreed to provide us with certain financial coringlservices from time to time as determined bylaterim Chief Financial Officer. As
compensation for her services, we agreed to payDdz a rate of $375 per hour. In addition, weeagrto reimburse Ms. Dotz for reasonable
travel and living expenses incurred for the perfamoe of her services. The Consulting Agreemerntexpire on July 13, 2014 unless extendei
mutual agreement between the parties.
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ITEM 6. EXHIBITS

Certification of Chief Executive Officer pursuant$ecurities Exchange Act Rules 13a-14(a) and1gd), as adopte

811 pursuant to Section 302 of the Sarbanes-Oxley A2002.
312 Certification of Chief Financial Officer pursuat $ecurities Exchange Act Rules 13a-14(a) and ¥gd),las adopted
) pursuant to Section 302 of the Sarbanes-Oxley A2002.
Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiio8e906 of the
32.1
Sarbanes-Oxley Act of 2002.
392 Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiio8€06 of the
) Sarbanes-Oxley Act of 2002.
101.INS XBRL Instance
101.SCH XBRL Taxonomy Extension Schema
101.CAL XBRL Taxonomy Extension Calculation
101.DEF XBRL Taxonomy Extension Definition
101.LAB XBRL Taxonomy Extension Labels
101.PRE XBRL Taxonomy Extension Presentation
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SIGNATURES

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

February 7, 2014

ALPHA AND OMEGA SEMICONDUCTOR LIMITED

By: /sl YIFAN LIANG
Yifan Liang
Interim Chief Financial Officer and Corporatec&sary
(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.
2.

| have reviewed this Quarterly Report on Fofvlof Alpha and Omega Semiconductor Limited (thgiseant")

Based on my knowledge, this report does natadomny untrue statement of a material fact ot émstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtadisg with respect to the
period covered by this report;

Based on my knowledge, the financial statemeami3 other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angtifie periods presented in this report;

The registrant's other certifying officer(sidrare responsible for establishing and maintagimiisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirg @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd have:

a. Designed such disclosure controls and procedareaused such disclosure controls and procedoitge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhiibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregah

b. Designed such internal control over finanoggdarting, or caused such internal control overrfaia reporting to be designed
under our supervision, to provide reasonable assargegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in atanore with generally accepted accounting principles

C. Evaluated the effectiveness of the registralidslosure controls and procedures and presentisi report our conclusions
about the effectiveness of the disclosure controtsprocedures, as of the end of the period cousrékis report based on such
evaluation; and

d. Disclosed in this report any change in thestegint's internal control over financial reportthgt occurred during the registrant's
most recent fiscal quarter (the registrant's fofisttal quarter in the case of an annual repo& fas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportingdan

The registrant's other certifying officer(sgdrhave disclosed, based on our most recent el@uaf internal control over financial
reporting, to the registrant's auditors and thetaxmnmittee of the registrant's board of direct@nspersons performing the equivalent
functions):

a. All significant deficiencies and material weakges in the design or operation of internal cboirer financial reporting which
are reasonably likely to adversely affect the regig's ability to record, process, summarize a&pait financial information; ar

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

Date: February 7, 2014

/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.
2.

| have reviewed this Quarterly Report on FofvQlof Alpha and Omega Semiconductor Limited (thgiseant")

Based on my knowledge, this report does natadomny untrue statement of a material fact ot émstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtadisg with respect to the
period covered by this report;

Based on my knowledge, the financial statemeami3 other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angtifie periods presented in this report;

The registrant's other certifying officer(sidrare responsible for establishing and maintagimiisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirg @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd have:

a. Designed such disclosure controls and procedareaused such disclosure controls and procedoitge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingared;

b. Designed such internal control over finanoggdarting, or caused such internal control overrfaia reporting to be designed
under our supervision, to provide reasonable assargegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in atanore with generally accepted accounting principles

C. Evaluated the effectiveness of the registraligslosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure controts procedures, as of the end of the period covsrekis report based on such
evaluation; and

d. Disclosed in this report any change in thestegint's internal control over financial reportthgt occurred during the registrant's
most recent fiscal quarter (the registrant's fofisttal quarter in the case of an annual repo& fas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportingdan

The registrant's other certifying officer(sgdrhave disclosed, based on our most recent el@huaf internal control over financial
reporting, to the registrant's auditors and thetanmnmittee of the registrant's board of direct@nspersons performing the equivalent
functions):

a. All significant deficiencies and material weakges in the design or operation of internal cboirer financial reporting which
are reasonably likely to adversely affect the regig's ability to record, process, summarize a&pait financial information;
and

b. Any fraud, whether or not material, that invedvmanagement or other employees who have a s@miifiole in the registrant's
internal control over financial reporting.

Date: February 7, 2014

/sl Yifan Liang

Yifan Liang
Interim Chief Financial Officer and Corporate Setzngy




Exhibit 32.1

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

I, Mike F. Chang, chief executive officer of Alppad Omega Semiconductor Limited (the "Company'kifgefor 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@Q1f@r the fiscal quarter ended December 31, 288 "Report”), fully complies with tt
requirements of Section 13(a) or 15(d) of the S&earExchange 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: February 7, 2014

/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 PURJANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Yifan Liang, interim chief financial officer ohlpha and Omega Semiconductor Limited (the "Compgrertify for 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@Q1f@r the fiscal quarter ended December 31, 288 "Report”), fully complies with tt
requirements of Section 13(a) or 15(d) of the S&earExchange 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: February 7, 2014

/s/  Yifan Liang

Yifan Liang
Interim Chief Financial Officer and Corporate Setengy




