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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

Current liabilities:
Short term debt
Accounts payable
Accrued liabilities
Income taxes payable
Deferred margin
Capital leases
Total current liabilities
Long-term debt
Income taxes payable - long term
Deferred income tax liabilities
Capital leases - long term
Deferred rent
Total liabilities

Commitments and contingencies (Note 9)

Shareholders' equity:

PART I. FINANCIAL INFORMATION

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

Preferred shares, par value $0.002 per share:
Authorized: 10,000 shares, issued and outstandimge at March 31, 2014 and June 30, 2013
Common shares, par value $0.002 per share:

at June 30, 2013

Treasury shares at cost, 220 shares at March 3%, &@d 226 shares at June 30, 2013

Additional paid-in capital

Accumulated other comprehensive income

Retained earnings
Total shareholders’ equity

March 31, June 30,
2014 2013
ASSETS
$ 110,63« 92,40¢
203 204
37,15 38,29¢
59,80: 68,33¢
1,701 3,03(
3,73¢ 3,57¢
213,227 205,85¢
123,68¢ 138,11
2ild 49€
26¢ 26¢
10,75 10,82¢
1,61¢ 767
$ 349,76« 356,32:
LIABILITIES AND SHAREHOLDERS' EQUITY
$ 3,107 3,821
27,94¢ 31,73¢
16,91( 14,57
1,65€ 1,472
62¢ 622
452 1,267
50,70 53,49:
11,42¢ 13,57
2,38: 3,692
2,16¢ 2,61:
83 198
1,187 1,30¢
67,95( 74,87(
Authorized: 50,000 shares, issued and outstan@®@45 shares and 26,125 shares at March 31, 201125882 shares and 25,656 shares
53 51
(1,979 (2,059
171,52: 168,35:
97t 957
111,23t 114,14¢
281,81« 281,45:
349,76« 356,32:

Total liabilities and shareholders’ equity $
See accompanying notes to these condensed conedlfifeancial statements.
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited, in thousands except per share data)

Revenue
Cost of goods sold
Gross profit
Operating expenses
Research and development
Selling, general and administrative
Impairment of long-lived assets
Total operating expenses
Operating income (loss)
Interest income
Interest expense
Income (loss) before income taxes
Income tax expense (benefit)
Net loss
Net loss per share
Basic
Diluted
Weighted average number of common shares usedrtpute net loss per share
Basic
Diluted

Three Months Ended March 31,

Nine Months Ended March 31,

2014 2013 2014 2013
75,40t  $ 75,01¢ 23579. $ 260,22
63,00t 69,77( 192,71 208,85:
12,31 5,24% 43,08( 51,37:

5,971 6,87¢ 17,79¢ 20,67¢
9,25¢ 8,911 25,50¢ 26,53t
= 2,551 = 2,551
15,23 18,35( 43,30: 49,76¢
(2,929 (13,109 (22) 1,60
52 22 90 59
(62) (99) (210) (282)
(2,939 (13,176 (349) 1,381
361 ©) 2,48¢ 2,89¢
(329) $ (13,179 (2,82) $ (1,519
(019 $ (0.59) (011 $ (0.06)
(019 $ (0.52) (011 $ (0.06)
26,06 25,461 25,86¢ 25,26¢
26,06' 25,46' 25,86¢ 25,26¢

See accompanying notes to these condensed conedlfifeancial 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,
2014 2013 2014 2013
Net loss $ (3299 $ (13,179 % (2,827) $ (1,519
Foreign currency translation adjustment (31) (48) 18 7
Total comprehensive loss $ (332 $ (1322) $ (2,809 $ (1,506

See accompanying notes to these condensed conedlfitzancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activities
Net loss

ALPHA AND OMEGA SEMICONDUCTOR LIMITED

(Unaudited, in thousands)

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

Depreciation
Amortization
Allowance for doubtful accounts
Share-based compensation expense
Deferred income taxes, net
(Gain) loss on disposal of property and equipment
Impairment of long-lived assets
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
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 cashue@lents
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 arfithancing information:

Property and equipment purchased but not yet paid
Re-issuance of treasury stock

See accompanying notes to these condensed conedlfiteancial statements.
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Nine Months Ended March 31,

2014 2013
(2,827 $ (1,519
20,577 21,87:
282 42¢
(369) —
2,17t 3,57¢
952 51C
(120 13€
— 2,551
1,50¢ 9,03¢
8,53¢ (1,319
(1,00¢) 602
(3,689 5,44;
(1,125 632
2,05¢ (5,716
26,96 36,25
(6,46%) (14,046
244 —
1 35
(6,217%) (14,017
1,27¢ 2,25¢
— (©)
— 25C
(2,857 (2,149
(927) (726)
(2,508 (369
(12) 1
18,22¢ 21,87¢
92,40¢ 82,16¢
110,63 $ 104,04(
163 $ 3,43(
83 $ 152




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 slidses (the “Company,” "AOS," "we" or "us") desigievelop and supply a broad range of power serdigtinrs. The Company's
portfolio of products targets high-volume applicas, including portable computers, flat panel TMSD lighting, smart phones, battery packs, consuanerindustrial motor controls and
power supplies for TVs, computers, servers andogmunications equipment. The Company conductspigsations primarily in the United States of AmarftUSA”), Hong Kong, Macau,
China, Taiwan, Korea and Japan.

Basis of Preparation

The accompanying unaudited condensed consolidetaacial statements have been prepared in accadaitit accounting principles generally acceptethnUnited States (“U.S.
GAAP") for interim financial information and withhe instructions to Article 10 of Securities and Eaicge Commission Regulation S-X, as amended. Thewtinclude all information and
footnotes necessary for a fair presentation offiied position, results of operations and cash $lawconformity with U.S. GAAP for complete finaatstatements. These condensed
consolidated financial statements should be readmjunction with the consolidated financial sta¢eits and related notes contained in the Company'ai&l Report on Form 10-K for the
fiscal year ended June 30, 2013 . All significaméicompany balances and transactions have beeim&led in consolidation. In the opinion of managemmall adjustments (consisting of
normal recurring adjustments and accruals) consitieecessary for a fair presentation of the resfilbperations for the period presented have begnded in the interim periods. Operating
results for the three and nine months ended Mat¢l2@14 are not necessarily indicative of the teghiat may be expected for the fiscal year endinge 30, 2014 . The condensed
consolidated balance sheet at June 30, 2013 igedefriom the audited financial statements incluidettie Company’s Annual Report on Form 10-K for fiseal year ended June 30, 2013 .

Use of Estimates

The preparation of the condensed consolidated dinhstatements in conformity with U.S. GAAP re@sithe Company to make estimates, judgments anchpiens that affect the
reported amounts of assets, liabilities, revenukeexpenses. To the extent there are material diffess between these estimates and actual rebel8pmpany's condensed consolidated
financial statements will be affected. On an ongdiasis, the Company evaluates the estimates, itgrand assumptions including those related tk stiation returns, price adjustments,
allowance for doubtful accounts, inventory reservesrranty accrual, income taxes, share-based awsafien, variable interest entities, and usef@difor property, plant and equipment and
intangible assets.

Fair Value of Financial | nstruments

The fair value of cash equivalents are based oerelble market prices and have been categorizeeMel 1 in the fair value hierarchy. Cash equivedaronsist primarily of short term
bank deposits. The carrying values of financiarimeents such as cash and cash equivalents, asaegeivable and accounts payable approximatedhgying values due to their short-term
maturities. The carrying value of the Company's éebonsidered a reasonable estimate of fair wahieh is estimated by considering the currentsrateilable to the Company for debt of
same remaining maturities, structure and termbhefiebts.

Impairment of Long-Lived Assets

Long-lived assets or asset groups are revieweitnfoairment whenever events or changes in circurostimdicate that the carrying amount of an asggtmot be recoverable. Factors
that would necessitate an impairment assessmduatiina significant decline in the observable maviadtie of an asset, a significant change in thergxir manner in which an asset is used, or
any other significant adverse change that woulétatd that the carrying amount of an asset or goigssets may not be recoverable. Where suchréacticate potential impairment, the
recoverability of an asset or asset group is asddsg determining if the carrying value of the asseasset group exceeds the sum of the projectdiseounted cash flows expected to result
from the use and eventual disposition of the assegsthe remaining economic life. The impairmless is measured based on the difference betweerathying amount and estimated fair
value.




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

(Unaudited)

Comprehensive I ncome (L 0ss)

Comprehensive income (loss) is defined as the ehamgquity of a business enterprise during a pefrimm transactions and other events and circurosgafifom norewner sources. Tk

Company's accumulated other comprehensive incamss)(tonsists of cumulative foreign currency tratish adjustments. Total comprehensive income Yisgsresented in the condensed
consolidated statements of comprehensive inconss)(lo

Recent Accounting Pronouncements

In July 2013, the Financial Accounting Standardaf8dthe “FASB”") issued Accounting Standards UpdaSU") 2013-11, Income Taxes (Topic 740) Presgoaof an Unrecognized
Tax Benefit When a Net Operating Loss Carryforwar&jmilar Tax Loss, or a Tax Credit CarryforwardsEs. The new guidance requires the netting oécmgnized tax benefits ("UTBs")
against a deferred tax asset for a loss or otheyfoaward that would apply in settlement of thecartain tax positions. Under the new standard, Ulide netted against all available same-
jurisdiction loss or other tax carryforwards thatuld be utilized, rather than only against carmyfards that are created by the UTBs. The ASU iscgffe for fiscal years, and interim peric
within those years, beginning after December 1832&arly adoption is permitted. The ASU shouldapplied prospectively to all unrecognized tax bigs¢fiat exist at the effective date.
Retrospective application is permitted. The Compdwss not expect the adoption of this guidancete lany significant impact on the Company's coreléeensolidated financial stateme

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,
2014 2013 2014 2013
(in thousands, except per share data)
Numerator:
Net loss $ (3299 $ (13,179 % (2,82) $ (1,519
Denominator:
Basic:
Weighted average number of common shares usedripute basic net loss per share 26,06 25,46’ 25,86¢ 25,26¢
Diluted:
Weighted average number of common shares usedrpute basic net loss per share 26,067 25,467 25,86¢ 25,26¢

Effect of potentially dilutive securities:
Stock options, RSUs and ESPP shares

Weighted average number of common shares usedrtpute diluted net loss per shi 26,06’ 25,46' 25,86¢ 25,26¢

Net loss per share:
Basic $ (019 $ (052 $ (0.1) $ (0.06)
Diluted $ 019 $ 052 $ 0.1 $ (0.06)




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

(Unaudited)

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

Three Months Ended March 31, Nine Months Ended March 31,
2014 2013 2014 2013
(in thousands)
Employee stock options and RSUs 3,66( 4,11¢ 3,907 3,21¢
ESPP to purchase common shares 53¢ 85¢ 60¢ 458
Total potential dilutive securities 4,19¢ 4,97i 4,51¢€ 3,671

3. Concentration of Credit Risk and Significant Cusomers

The Company manages its credit risk associatedexipiosure to distributors and direct customersugstanding accounts receivable through the apicatf credit approvals, credit
ratings and other monitoring procedures. In sors&irces, the Company also obtains letters of diredit certain customers.

Credit sales, which are mainly on credit terms®f@®60 days , are only made to customers who theeEompany's credit requirements, while sale®t customers or customers with
low credit ratings are usually made on an advaagengnt basis. The Company considers its finansi&gta to be of good credit quality because itsdigtyibutors and direct customers have
long-standing business relationships with the Caomg@and the Company has not experienced any signifisad debt write-offs of accounts receivablédpast. The Company closely
monitors the aging of accounts receivable frondigsributors and direct customers, and regulanyergs their financial positions, when available.

Summarized below are individual customers whoserme& or accounts receivable balances were 10%gbeihihan the respective total consolidated amounts

Three Months Ended March 31, Nine Months Ended March 31,

Percentage of revenue 2014 2013 2014 2013
Customer A 20.1% 21.2% 21.1% 23.2%
Customer B 44.%% 45.5% 43.8% 43.5%
Customer C 11.2% 10.8% 12.(% 12.(%

March 31, June 30,
Percentage of accounts receivable 2014 2013
Customer A 21.€% 33.8%
Customer B 34.¢% 22.¢%
Customer C 15.% 19.%
4. Balance Sheet Components
Accounts receivable:

March 31, June 30,

2014 2013
(in thousands)

Accounts receivable $ 50,73: $ 52,20:
Less: Allowance for price adjustments (13,557 (13,157
Less: Allowance for doubtful accounts (30) (752)
Accounts receivable, net $ 37,150 $ 38,29¢
Inventories:




Raw materials
Work in-process
Finished goods

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
Deferred debt issuance cost

Office leases deposits

Accrued liabilities:

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

(Unaudited)

March 31, June 30,
2014 2013
(in thousands)
$ 17,03  $ 17,24¢
35,92¢ 38,61¢
6,83¢ 12,47
$ 59,80: $ 68,33¢
March 31, June 30,
2014 2013
(in thousands)
$ 495 $ 4,95(
4,10¢€ 4,10¢€
159,96: 156,95¢
10,45: 10,35¢
17,15: 16,14(
1,61¢ 1,55¢
24,67« 24,06¢
222,91t 218,13
(107,73) (87,180
115,17¢ 130,95
8,507 7,15¢
$ 123,68t $ 138,11:
March 31, June 30,
2014 2013
(in thousands)
$ 1,08 $ 77
10C 10C
21 91
40€ 49¢
$ 1616 $ 767




Accrued salaries and wages
Accrued vacation

Accrued bonuses

Warranty accrual

Stock rotation accrual
Accrued professional fees
ESPP payable

Customer deposits

Other accrued expenses

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

(Unaudited)

March 31, June 30,
2014 2013
(in thousands)

$ 4,10 $ 3,07¢
1,39¢ 2,07¢

94¢ 88C

1,181 1,42¢

2,79¢ 1,572

731 91¢

767 854

107 12%

4,88¢ 4,14(

$ 16,91 $ 14,57




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

(Unaudited)

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

Nine Months Ended March 31,
2014 2013
(in thousands)

Beginning balance $ 1,42¢ $ 1,55¢
Additions 93¢ 117
Utilization (1,18¢) (699)
Ending balance $ 1,181 $ 974
The activities in the stock rotation accrual, imteld in accrued liabilities, are as follows:
Nine Months Ended March 31,
2014 2013
(in thousands)

Beginning balance $ 1,57  $ 2,032
Additions 3,70z 4,34¢
Utilization (2,480 (4,87))

$ 2,79¢ $ 1,51(

Ending balance

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 purposed a $10.0 million non-revolving
credit line for the purchase of equipment. Botht#ren loan and equipment line will be fully repalgaim May 2015. The borrowings may be made in drenfof either Eurodollar loans or Be
Rate loans. Eurodollar loans accrue interest baseth adjusted London Interbank Offered Rate ("LBYas defined in the agreement, plus a margin@¥% to 1.75% . Base Rate loans
accrue interest at the highest of (a) the lendkitae Rate, (b) the Federal Funds Rate plus 0.5%¢@rthe Eurodollar Rate (for a one-month intepestod) plus 1% ; plus a margin of -0.566
0.25% . The applicable margins for both Euroddttans and Base Rate loans will vary from time neetin the foregoing ranges based on the cash atdecpiivalent balances maintained by
the Company and its subsidiaries with the lendemMay 2013, the equipment credit line expired dreté was no outstanding balance. As of March 314 2td June 30, 2013, the outstanding
balances of the term loan were $14.3 million and. $illion , respectively. Of the $14.3 millioncd$17.1 million term loan, $2.9 million and $3.6lllmh were included as short-term debt as
of March 31, 2014 and June 30, 2013, respectively.

The obligations under the term loan are securesubgtantially all assets of two subsidiaries of@eenpany, including, but not limited to, certaimlrproperty and related assets located
at the Oregon fab. In addition, the Company anthgesubsidiaries of the Company have agreed teagtee full repayment and performance of the obbga under the loan agreement. The
loan agreement contains customary restrictive canvisnand includes certain financial covenantsrégatire the Company to maintain on a consolidaseisbspecified financial ratios includi
total liabilities to tangible net worth, fixed clygr coverage and current assets to current ligsilihs of March 31, 2014 , the Company was in c@npé with these covenants.

During July 2012, the Company entered into a Iggreement with the State of Oregon for an amou®0d® million . The loan is required to be usedtfaining new and re-training
existing employees of the Oregon Fab. The loansbeaompound annual interest rate of 5.0% andhe t@paid in April 2014. The State of Oregon nmgife the outstanding balance under
the loan and any unpaid interest if the Companytsnegrtain conditions primarily relating to hiriteygets. Currently the State of Oregon is reviewirgyloan to determine whether such
conditions are satisfied. The Company believesithigmore likely than not that it will meet thokging targets. As of March 31, 2014 and June28d_3, the outstanding balance and accrued
interest of the loan, included in short term delats $0.3 million and $0.3 million , respectively.
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)

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

On October 22, 2010, the Company's Board of Dirsaathorized a $25.0 million share repurchaserpmgUnder this repurchase program the Company fray, time to time,
repurchase shares from the open market or in plivategotiated transactions, subject to superviaimhoversight by the Board. The Company accoantsdasury stock under the cost
method. Shares repurchased are accounted foraasityeshares and the total cost of shares repudhssecorded as a reduction of shareholderstyedirom time to time, treasury shares r
be reissued as part of the Company's stock-basepersation programs. Gains on re-issuance of ineagck are credited to additional paid-in capit@éses are charged to additional paid-in
capital to offset the net gains, if any, from poaws sales or re-issuance of treasury stock. Anyireng balance of the losses are charged to retaamings.

During the three and nine months ended March 314 26he Company did not repurchased any sharesr timel program. During the three and nine montde@March 31, 2014 , the
Company reissued 2,900 and 5,850 shares, resdggtinth weighted average repurchase cost of $1@e8Zhare for both periods, upon vesting of aenstricted stock units ("RSU").

On or about May 5, 2014, the Company's Board ofé@ars approved to reactivate the share repurgrageam with a remaining balance of $22.7 million .
Stock Options

The following table summarizes the Company's stqation activities for the nine months ended MarthZ014 :

Weighted
Average
Number of Exercise Price Aggregate
Shares Per Share Intrinsic Value
Outstanding at June 30, 2013 3,59385 $ 102« $ 3,144,501
Granted 734370 $ 7.4
Exercised (255,47) $ 1.8z $ 1,435,04.
Canceled or forfeited (633,42) $ 11.92
Outstanding at March 31, 2014 343933 3 99 $ 1,542,18
Information with respect to stock options outstagdand exercisable at March 31, 2014 is as follows:
Options Outstanding Options Vested and Exercisable
Weighted-Average
Remaining Contractual Weighted-Average Weighted-Average
Number Outstanding Life (years) Exercise Price Number Exercisable Exercise Price
Total options outstanding 3,439,33 588 $ 9.9¢ 2,335,327 $ 10.4:
Options vested and expected to vest 3,333,91. 577 $ 10.0z

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

The fair value of stock options granted were edthat the date of grant using the Black-Schol¢é®opaluation model for the nine months ended Mat, 2014 with the following
weighted average assumptions:

Nine Months Ended March 31,

2014
Volatility rate A47%
Risk-free interest rate 1.6% - 1.7%
Expected term 5.5 years
Dividend yield 0%
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)

Restricted Stock Units (" RSU")
The following table summarizes the Company's RSivigies for the nine months ended March 31, 2014 :

Weighted Average

Weighted Average Remaining
Number of Restricted Stock Grant Date Fair Recognition
Units Value Per Share Period (Years) Aggregate Intrinsic Value
Nonvested at June 30, 2013 549,55! $ 9.5C 187 $ 4,198,58!
Granted 338,55: $ 7.4¢
Vested (122,96) $ 9.5C
Forfeited (98,109 $ 9.71
Nonvested at March 31, 2014 667,04: $ 8.4¢ 195 $ 4,909,42!
RSUs vested and expected to vest 593,18« 1.88 $ 4,365,83

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

Employee Share Purchase Plan

The Employee Share Purchase Plan (the "ESPP")staislished in May 2010 upon the completion of tieenfany's initial public offering. The assumptiosed to estimate the fair
values of common shares issued under the ESPPawdodows:

Nine Months Ended March 31,

2014
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 retastaick options, ESPP and RSUs described abovegmized in the condensed consolidated statememigeréitions for the periods
presented was as follows:

Three Months Ended March 31, Nine Months Ended March 31,
2014 2013 2014 2013
(in thousands) (in thousands)
Cost of goods sold $ 11¢ % 191 % 457  $ 53C
Research and development 221 352 484 1,02¢
Selling, general and administrative 521 67¢ 1,23¢ 2,022
$ 861 $ 122: % 2,17t $ 3,57¢

Total unrecognized stock-based compensation exgensEMarch 31, 2014 was $6.8 million , which ird#és estimated forfeitures and is expected todmgrézed over a weighted-
average period of 1.7 years.

7. Income Taxes

The Company recognized income tax expense of ajpadely $0.4 million for the three months ended &haB1, 2014 and income tax benefit of $3,000 ferttiree months ended
March 31, 2013 . The Company recognized incomexmense of approximately $2.5 million and $2.9immillfor the nine months ended March 31, 2014 ariB2@espectively. The estimat
effective tax rate was (12.3)% and 0.0% for theg¢hmonths ended March 31, 2014 and 2013, resphctithe estimated effective tax rate was (729.8)%b 209.6% fothe nine months end
March 31, 2014 and 2013, respectively. The negaffective tax rate for the three and the ninetiimornded March 31, 2014 was primarily due to trenges in the mix of
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)

earnings in various geographic jurisdictions betwie two periods along with a recognition of apprately $1.0 million previously unrecognized taeniefits and related interest accruals
following the lapse of the applicable statute ofitations.

The Company files its income tax returns in thetébhiStates and in various foreign jurisdictionse T years 2001 to 2013 remain open to examinatidd.S. federal and state tax
authorities. The tax years 2005 to 2013 remain ep@xamination by foreign tax authorities.

The Company's income tax returns are subject tomigegions by the Internal Revenue Service and dtheauthorities in various jurisdictions. In actance with the guidance on the
accounting for uncertainty in income taxes, the @any regularly assesses the likelihood of advenssomes resulting from these examinations to deterine adequacy of its provision for
income taxes. These assessments can require aadédestimates and judgments. As of March 31, 2@id gross amount of unrecognized tax benefitsapproximately $6.7 millionlf the
Company's estimate of income tax liabilities proteebe less than the ultimate assessment, themheficharge to expense would be required. If eveotur and the payment of these amounts
ultimately proves to be unnecessary, the revefdhlediabilities would result in tax benefits bgirecognized in the period when the Company detersthe liabilities are no longer necessary.
The Company does not anticipate any material chattgits uncertain tax positions during the nexlwe months .

8. Segment and Geographic Information

The Company is organized as, and operates in, peraiing segment: the design, development and ywapplower semiconductor products for computingystomer electronics,
communication and industrial applications. The £hjgerating decision-maker is the Chief Executiféd®r. The financial information presented to thempany's Chief Executive Officer is
on a consolidated basis, accompanied by informatimut revenue by customer and geographic regiomurposes of evaluating financial performance afatating resources. The Comps
has one business segment, and there are no segaeagers who are held accountable for operati@esatng results and plans for products or compisrteglow the consolidated unit level.
Accordingly, the Company reports as a single opggategment.

The Company sells its products primarily to disitdys in the Asia Pacific region, who in turn gbkse products to end customers. Because the Cgtaplistributors sell their products
to end customers which may have a global preseacenue by geographical location is not necessapyesentative of the geographical distributiosalés to end user markets.

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

Three Months Ended March 31, Nine Months Ended March 31,

2014 2013 2014 2013
(in thousands) (in thousands)
Hong Kong $ 65,02¢ $ 62,927 $ 200,51: % 208,80!
China 8,497 9,76t 29,54t 42,73(
South Korea 77t 1,162 2,317 4,822
United States 51z 39¢ 1,411 1,05¢
Other countries 594 762 2,007 2,812
$ 75,408 % 75,01t % 235,79.  $ 260,22:
The following is a summary of revenue by produgtety
Three Months Ended March 31, Nine Months Ended March 31,
2014 2013 2014 2013
(in thousands) (in thousands)
Power discrete $ 58,56: $ 58,37 182,65: $ 204,67¢
Power IC 12,84« 12,25: 39,68: 39,71¢
Packaging and testing services 3,99¢ 4,38¢ 13,45¢ 15,82¢
$ 75,408 % 75,01t 23579: % 260,22:
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(Unaudited)

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

March 31, June 30,
2014 2013
(in thousands)
China $ 82,958 $ 93,66!
United States 40,32¢ 43,94¢
Other Countries 40& 50z
$ 123,68t $ 138,11:

9. Commitments and Contingencies

Purchase Commitments

As of March 31, 2014 and June 30, 2013, the Compad approximately $34.9 million and $25.8 milliorespectively, of outstanding purchase commitsprimarily for purchases of
semiconductor raw materials, wafers, spare patdsankaging and testing services, and approxim&®Iy million and $0.4 million , respectively, afgital commitments for the purchase of
property and equipment.

Contingencies and | ndemnities

The Company is currently not a party to any pendmagerial legal proceedings. The Company has ipés¢, and may from time to time in the future,dmee involved in legal
proceedings arising from the normal course of lessractivities. The semiconductor industry is attar&zed by frequent claims and litigation, inclugliclaims regarding patent and other
intellectual property rights as well as impropairty practices. Irrespective of the validity of budaims, the Company may incur significant costthe defense of such claims and suffer
adverse effects on its operations.

The Company is a party to a variety of agreeméatsit has contracted with various third partiag:sBant to these agreements, the Company may igielnl to indemnify another party
to such an agreement with respect to certain nsaffgpically, these obligations arise in the cohtExcontracts entered into by the Company, undeckvthe Company customarily agrees to
hold the other party harmless against losses grfsim a breach of representations and covenalatdeto such matters as title to assets soldqiodritellectual property rights, specified
environmental matters and certain income taxethdse circumstances, payment by the Company isroastly conditioned on the other party making anslaursuant to the procedures
specified in the particular contract, which proaedutypically allow the Company to challenge theeotparty's claim. Further, the Company's obligetionder these agreements may be lin
in time and/or amount, and in some instances, tmpgany may have recourse against third partieseidain payments made by it under these agreenérgsCompany has not historically
paid or recorded any material indemnifications aadiccrual has been made at March 31, 2014 and30ur2®13 .

The Company has agreed to indemnify its directodsc@rtain employees as permitted by law and patgodts bye-laws, and has entered into indematifinn agreements with its
directors and executive officers. The Company lmsetorded a liability associated with these indification arrangements, as it historically hasinotirred any material costs associated
with such indemnification obligations. Costs asatex with such indemnification obligations may hiégated by insurance coverage that the Companytaias. However, such insurance
may not cover any, or may cover only a portiortiod, amounts the Company may be required to pagddition, the Company may not be able to maintaghsnsurance coverage in the
future.

14




ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Except for the historical information contained &ier, the matters addressed in this Item 2 constitisrward-looking statements” within the meaninQection 27A of the Securities Act
of 1933, as amended, and Section 21E of the Siesuixchange Act of 1934, as amended. Such forlsakiRg statements are subject to a variety ofsyiakd uncertainties, including those
discussed below under the heading “Risk Factors atsewhere in this Quarterly Report on Form 10#@t could cause actual results to differ mateyidtom those anticipated by the
Company’s management. The Private Securities ltiigdReform Act of 1995 (the “Act”) provides cendisafe harbor” provisions for forward-looking staments. All forward-looking
statements made in this Quarterly Report on ForrQlére made pursuant to the Act. The Company uakiestno obligation to publicly release the resaftany revisions to its forward-
looking statements that may be made to reflecttsw@rcircumstances after the date hereof or teeotthe occurrence of unexpected events. Unlessahtext otherwise requires, the words
“AOS,” the “Company,” “we,” “us” and “our” refer to Alpha and Omega Semiconductor Limited and itsididrges.

This management’s discussion should be read iruoctipn with the management’s discussion includetié Company’s Annual Report on Form 10-K forfibeal year ended June 30,
2013, filed with the Securities and Exchange Casiom on August 30, 2013.

Overview

We are a designer, developer and global suppliarbwbad portfolio of power semiconductors. Outtfotio of power semiconductors includes over 1,4@88ducts, and has grown rapidly
with the introduction of over 195 new products dgrthe fiscal year 2013, and over 240 and 190 rreduygts in the fiscal years 2012 and 2011, respagtiDuring the nine months ended
March 31, 2014 , we introduced an additional 12% peoducts. Our teams of scientists and enginesrs Heveloped extensive intellectual propertiestaddnical knowledge that encompass
major aspects of power semiconductors, which wieweknables us to introduce and develop innovatigducts to address the increasingly complex poaguirements of advanced
electronics. We have an extensive patent portthk consists of 392 patents and 205 patent apiplisain the United States as of March 31, 2014.differentiate ourselves by integrating
our expertise in technology, design and advanceligapng to optimize product performance and cost. @rtfolio of products targets high-volume apations, including personal computers,
flat panel TVs, LED lighting, smart phones, battpacks, consumer and industrial motor controlsgowler supplies for TVs, computers, servers an@d¢afenunications equipment.

Our business model leverages global resourcesidimg research and development and manufacturititeitunited States and Asia. Our sales and tedhsupgort teams are localized
several growing markets. We operate a 200mm wafgidation facility located in Hillsboro, OregotitHe Oregon fab") which is critical for us to acaelte proprietary technology
development and new product introduction and taraw our financial performance in the long run. Eeample, in calendar year 2012 and 2013, we waeeta triple the number of new
technology platforms released as compared to pears. These platforms have allowed us to develmageneration of low voltage MOSFET products, ®an 5 AlphaMOS, and introduce
AlphaMOSiII high voltage technology and new mediunitage products. To meet the market demand fomttie mature high volume products, we also utilieewafer manufacturing
capacity of selected third party foundries. Foeassly and test, we primarily rely upon our in-hotesilities in China. We believe our in-house pagikg and testing capability provides us
with a competitive advantage in proprietary packgdechnology, product quality, cost and cycle time

In response to the continuing decline of the PCketar we implemented certain cost cutting meassuel as Company shut downs, headcount reductionamgensation reduction of
selected employees during the quarter ended Dece3thb2013. The compensation of those selectedmmees has been reinstated to the previous levéhstdanuary 2014.

Factors affecting our performance

Our performance is affected by several key facioddiding the following:

The global, regional economic and PC market condgi Because our products primarily serve consumetreleic applications, a deterioration of the globiadl regional economic
conditions could materially affect our revenue agglilts of operations. In particular, because mifgignt amount of our revenue is derived from sa&products in the personal computing
("PC") markets, such as notebooks, motherboardsiametook battery packs, a significant declineawrturn in the PC markets can have a material adwveffect on our revenue and results
of operations. Our revenue from the PC marketswated for approximately 42.8% and 47.6% of owaltogvenue for the three months ended March 314 204 2013 , respectively, and
44.7% and 51.4% for the nine months ended Marcl2@14 and 2013 , respectively. Since the beginofr@plendar year 2013,
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we have experienced a significant global declindnéPC markets due to continued growth of demandhlets and smart phones, worldwide economicitiond and the industry inventory
correction which had and may continue to have a&rn@tnegative impact on the demand for our pragluelvenue, factory utilization, gross margin, ahitity to resell excess inventory, and
other performance measures.

In response to this trend, we have been executidgee continuing to execute strategies to divemifr product portfolio and penetrate other masiegfments, such as the consumer,
communication and industrial market segments, whielbelieve will mitigate and eventually overcorhe teduced demand resulting from the declining R&kets. As we develop and sell
new products that serve more diversified markegsexpect that sales based on the PC markets,aasenmge of the total revenue, will continue tolide. However, if the rate of decline in
the PC markets is faster than we expect, or if amot successfully diversify or introduce new piciduo keep pace with the declining PC marketsmag not be able to alleviate its negative
impact, which will adversely affect our resultsopferations.

Manufacturing costs Our gross margin may be affected by our manufawg costs, including utilization of our own maaafuring facilities, pricing of wafers from othenndries and
semiconductor raw materials, which may fluctuaterfitime to time largely due to the market demardisupply. Capacity utilization affects our grosargin because we have certain fixed
costs associated with our in-house packaging astihgefacilities and our Oregon fab. If we are birao utilize the capacity of our ileuse manufacturing facilities at a desired levet,gros:
margin may be adversely affected. In addition,civetinuing decline of the PC markets as discuabede as well as the cost cutting measures suCompany shut downs during the quarter
ended December 31, 2013, contributed to a redwsed df capacity utilization at our manufacturirgifities. If we are not able to mitigate the négatmpact of the declining PC markets, we
may not be able to improve our factory utilizatmmoffset the increasing manufacturing costs, wisizchld have a material adverse effect on our grasgjin.

Erosion of average selling pric&rosion of average selling prices of establishedipcts is typical in our industry. Consistent wtis historical trend, we expect that averagersglli
prices of our existing products will continue tacliee in the future. However, in the normal coun§®usiness, we seek to offset the effect of dedimverage selling prices by introducing 1
and higher value products, expanding existing petdfor new applications and new customers, andcaiad the manufacturing cost of existing products.

Product introductions and customers' product regmientsOur success depends on our ability to introducdymts on a timely basis that meet or are compatvtite our customers'
specifications and performance requirements. Battofs, timeliness of product introductions andfeonance to customers' requirements, are impontesgcuring design wins with our
customers. We have introduced new mid- and higtagel products as part of our business strategivéosify our product portfolios and penetrate nearkets such as the power supply and
industrial markets. As we accelerate the developmienew technology platforms, we expect to inceeé® pace at which we introduce new products atairodesign wins. Our failure to
introduce new products on a timely basis that mastomers' specifications and performance requinérand our inability to continue to expand ourv®eable markets could adversely aff
our financial performance, including loss of margleare with customers.

In addition, our financial performance may declinge experience significant product compatibilisgues. We recorded a non-cash, non-recurring iosemaluation charge in the
amount of $7.7 million during the quarter ended dfteB1, 2013, approximately $5.7 million of whichsaattributable to newly developed products for tEsiC applications for a major
OEM because these products were not compatibleitsifarticular applications. While we have resalihis issue with the OEM, similar product comipitity issues may arise with other
products or OEMs, and the solutions we implementeyl not be fully effective in preventing future aoences.

Distributor ordering patterns and seasonalit@ur distributors place purchase orders with usetan their forecasts of end customer demandthémdemand may vary significantly
depending on the sales outlooks and market andbetiorconditions of end customers. Because thesedsts may not be accurate, channel inventoryateddr distributors may fluctuate
significantly, which in turn may prompt distribugoto make significant adjustments to their purcladers placed with us. As a result, our revenukagerating results may fluctuate
significantly from quarter to quarter. In additidiecause our products are used in consumer elestiducts, our revenue is subject to seasonglity sales seasonality is affected by
numerous factors, including global and regionaheoaic conditions as well as the PC market conditioevenue generated from new products, changdistitbutor ordering patterns in
response to channel inventory adjustments and @stdrmer demand for our products and fluctuatiorimsumer purchase patterns prior to major holsggsons. In recent periods, broad
fluctuations in the semiconductor markets and thbaj and regional economic conditions, and inipaldr the decline of the PC market conditions,enbad a more significant impact on our
results of operations than seasonality.

Principal line items of statements of operations
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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 discretespmvder ICs. Historically, a majority of our revenwas derived from power
discrete products and a smaller amount was defieed power IC products. Because our products tyigiteave three-year to five-year life cycles, taerof new product introduction is an
important driver of revenue growth over time. Wéiéhe that expanding the breadth of our productfpbo is important to our business prospects, beeat provides us with an opportunity
increase our total bill-of-materials within an dleaic system and to address the power requireneératdditional electronic systems. In additionnzai percentage of our total revenue is
generated by providing packaging and testing sesvio third-parties through one of our subsidiaries

Our product revenue includes the effect of thevestiéd stock rotation returns and price adjustmibiatiswe expect to provide to our distributors. 8tamtation returns are governed by
contract and are limited to a specified percentdgbe monetary value of products purchased bylisteibutor during a specified period. At our distion or upon our direct negotiations with
the original design manufacturers ("ODMs") or amigiequipment manufacturers ("OEMs"), we may eiegfrant special pricing that is below the pricew/hich we sold our products to the
distributors. We estimate for the price adjustmémtsnventory at the distributors based on facgush as distributor inventory levels, pre-approfegtdre distributor selling prices, distributor
margins and demand for our products.

Cost of goods sold

Our cost of goods sold primarily consists of casisociated with semiconductor wafers, packagingestthg, personnel, including share-based comgiensexpense, overhead
attributable to manufacturing, operations and prement, and cost associated with yield improvemesgsacity utilization, warranty and inventory nesss. As the volume of sales increases,
we expect cost of goods sold to increase. We heaently implemented a process to improve our fgatapacity utilization rates by transferring morafer production to our Oregon fab and
reducing our reliance on outside foundries. While utilization rates cannot be immune to the mackeiditions, our goal is to make such rates lesevable to market fluctuations. We
believe our market diversification strategy anddoict growth will drive higher volumes of manufadgtg which will improve our factory utilization rageand gross margin in the long run.

Operating expenses

Our operating expenses consist of research andogenent, selling, general and administrative expeng/e expect our operating expenses as a pereeasftagvenue to fluctuate from
period to period as we continue to exercise castrobmeasures in response to the declining PC etsuids well as align our operating expenses teetienue level.

Research and development expengs: research and development expenses consisniyiraf salaries, bonuses, benefits, share-basegbensation expense, expenses associated with
new product prototypes, travel expenses, feesmgineering services provided by outside contracarsconsultants, amortization of software andgtesiols, depreciation of equipment and
overhead costs for research and development pasdiie continue to invest in developing new techgi@s and products utilizing our own fabrication grackaging facilities as it is critical
to our long-term success. We will also evaluateapiate investment levels and stay focused onpreduct introductions to improve our competitivennéd/e expect that our research and
development expenses will fluctuate from time toeti

Selling, general and administrative expens@sir selling, general and administrative expensesist primarily of salaries, bonuses, benefitarstbased compensation expense, product
promotion costs, occupancy costs, travel expeesegnses related to sales and marketing activitresytization of software, depreciation of equipimemaintenance costs and other expenses
for general and administrative functions as welt@sts for outside professional services, includigggl, audit and accounting services. We expecselling, general and administrative
expenses to fluctuate in the near future as waragmto exercise cost control measures in respionge declining PC markets.

I ncome tax expense

We are subject to income taxes in various jurigaist Significant judgment and estimates are requiin determining our worldwide income tax expefi$® calculation of tax liabilities
involves dealing with uncertainties in the applicatof complex tax regulations of different juristions globally. We establish accruals for poteigdoilities and contingencies based on a
more likely than not threshold to the recognitionl @e-recognition of uncertain tax positions. ¥ tecognition threshold is met, the applicable anting guidance permits us to recognize a
tax benefit measured at the largest amount of émefit that is more
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likely than not to be realized upon settlement witlaxing authority. If the actual tax outcome wéls exposures is different from the amounts thaewsetially recorded, the differences will
impact the income tax and deferred tax provisiorthé period in which such determination is madear@es in the location of taxable income (loss)ctoesult in significant changes in our
income tax expense.

We record a valuation allowance against deferredsaets if it is more likely than not that a pmmtdf the deferred tax assets will not be realibeded on historical profitability and our
estimate of future taxable income in a particulgisgiction. Our judgments regarding future taxahtmme may change due to changes in market condjtchanges in tax laws, tax planning
strategies or other factors. If our assumptionsamsequently our estimates change in the futheedéferred tax assets may increase or decreaséing in corresponding changes in income
tax expense. Our effective tax rate is highly deleen upon the geographic distribution of our woiltvprofits or losses, the tax laws and regulatioreach geographical region where we
have operations, the availability of tax creditsl @arry-forwards and the effectiveness of our faxping strategies.

Results of Operations

The following tables set forth statements of operet, also expressed as a percentage of revemubgefthree and nine months ended March 31, 20d£28h3 . Our historical results of
operations are not necessarily indicative of tiselte for any future period.

Three Months Ended March 31, Nine Months Ended March 31,
2014 2013 2014 2013 2014 2013 2014 2013
(in thousands) (% of revenue) (in thousands) (% of revenue)
Revenue $ 7540t $ 75,01 100.( % 100.(% $ 235,79: % 260,22: 100.( % 100.( %
Cost of goods sold 63,09: 69,77( 83.7% 93.C% 192,71: 208,85: 81L.7% 80.2%
Gross profit 12,31( 5,24¢ 16.2% 7.C% 43,08( 51,37: 18.2% 19.7%
Operating expenses
Research and development 5,971 6,87¢ 7.€% 9.2% 17,79¢ 20,67¢ 7.5% 7.€%
Selling, general and administrative 9,25¢ 8,917 12.2% 11.£% 25,50¢ 26,53¢ 10.€% 10.2%
Impairment of long-lived assets — 2,557 —% 3.4% — 2,551 — % 1.C%
Total operating expenses 15,23! 18,35( 20.2% 24.5% 43,30: 49,76¢ 18.2% 19.1%
Operating income (loss) (2,929 (13,109 (3.9% (17.5% (221) 1,60¢ (0.1)% 0.€%
Interest income 52 22 0.1% — % 90 5¢ — % — %
Interest expense (62 (93 (0.1)% (0.1)% (210 (282) (0.)% (0.1)%
Income (loss) before income taxes (2,939 (13,17¢) 3.9% (17.€)% (341) 1,381 (0.1)% 0.E%
Income tax expense (benefit) 361 ) 0.E% — % 2,48¢ 2,89¢ 1.1% 1.1%
Net loss $ (329 $ (13,17) (4.9% 17.% $ (2,827) $ (1,519 (1.2% (0.6)%

Share-based compensation expense was allocatetioas f

Three Months Ended March 31, Nine Months Ended March 31,
2014 2013 2014 2013 2014 2013 2014 2013
(in thousands) (% of revenue) (in thousands) (% of revenue)
Cost of goods sold $ 11 $ 191 0.2% 0.3% $ 457  $ 53C 0.2% 0.2%
Research and development 221 352 0.3% 0.5% 484 1,02¢ 0.2% 0.4%
Selling, general and administrative 521 67¢ 0.7% 0.€% 1,23¢ 2,02: 0.5% 0.8%
Total $ 861 $ 1,22¢ 1.2% 1.7% $ 2,17t $ 3,57¢ 0.€% 1.4%

Revenue

The following is a summary of revenue by produgtety
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Three Months Ended March 31, Nine Months Ended March 31,

2014 2013 Change 2014 2013 Change
(in thousands) (in thousands) (in percentage) (in thousands) (in thousands) (in percentage)
Power discrete $ 5856 $ 5837 $ 18¢ 03% $ 182,65 $ 20467 $ (22,02 (10.9%
Power IC 12,84« 12,25: 59z 4.8 % 39,68: 39,71¢ 37 (0.1)%
Packaging and testing services 3,99¢ 4,38¢ (39)) (8.9% 13,45t 15,82¢ (2,37)) (15.0%
$ 75400 $ 7501 $ 39¢ 05% $ 23579: $ 260,220 $ (24,43) 9.9%

Total revenue was $75.4 million for the three merghded March 31, 2014 , an increase of $0.4 milliar 0.5% , as compared to $75.0 millfonthe same period last year. The incr
consisted of $0.2 million and $ 0.6 million in salef power discrete and power IC products, respelgti partially offset by a decrease in sales akpging and testing services of $ 0.4
million . The increase in sales of power discreté power IC products was primarily due to a 9.7%ease in unit shipments, partially offset by &4 @ecrease in average selling price as
compared to the same period of last year mainlytdwaeshift in product mix and selling price erasio the computing and consumer markets. The dser@arevenue of packaging and testing
services for the three months ended March 31, 281gbmpared to the same period last year was piyirdae to reduced demand as a result of the degliRC markets.

Total revenue was $235.8 million for the nine merghded March 31, 2014 , a decrease of $24.4 millay 9.4% , as compared to $260.2 million forgheme period last year. The
decrease primarily consisted of $22.0 million a@d4$million decrease in sales of power discretelpets and packaging and testing services, respéctivhe decrease in sales of power IC
products was immaterial. The decrease in saleswépdiscrete and power IC products was primatiig tb a 2.9% decrease in unit shipments as wella5% decrease in average selling
price primarily due to selling price erosion in t@mputing and consumer markets and to a lessentex shift in product mix as a result of redudethand for our products related to PC
applications. The decrease in revenue of packamidgesting services for the nine months ended Mait¢ 2014 compared to the prior year comparabiegeas primarily due to reduced
demand as a result of the declining PC markets.

Cost of goods sold and gross profit

Three Months Ended March 31, Nine Months Ended March 31,
2014 2013 Change 2014 2013 Change
(in thousands) (in thousands) (in percentage) (in thousands) (in thousands) (in percentage)
Cost of goods sold $ 6309 $ 6977 $ (6,675) 9.0% $ 192,71.  $ 208,85. $ (16,14) (7.71%
Percentage of revenue 83.7% 93.(% 81.7% 80.2%
Gross profit $ 12,31 $ 524t $ 7,06t 134.% $ 43,08( $ 51,37: $ (8,297 (16.0)%
Percentage of revenue 16.2% 7.C% 18.2% 19.7%

Cost of goods sold was $63.1 million for the thmeenths ended March 31, 2014 , a decrease of $@li@dmmior 9.6% , as compared to $69.8 million floe same period last year,
primarily as a result of the $7.7 million non-redog inventory write-down during the same periost Igear for certain excess and obsolete inventangisting of developed products for
desktop PC applications for a major OEM that wexecompatible with its particular applications, wiihad subsequently been fully resolved; and &sselr extent, products for power
supplies. The decrease was partially offset byemsed unit shipments during the three months ekidech 31, 2014. Gross margin increased by 9.3 péage points to 16.3% for the three
months ended March 31, 2014 as compared to 7.0%hdasame period last year. The increase in grasgimwas primarily due to the impact of the $7illiom non-recurring inventory write-
down for the same period last year and higher fgatblization during the three months ended MaB&h 2014, partially offset by decreased averadmgedrice during the three months ended
March 31, 2014.

Cost of goods sold was $192.7 million for the nimenths ended March 31, 2014 , a decrease of $1iBidmm or 7.7% , as compared to $208.9 milliom foe same period last year
primarily as a result of decreased unit shipmemtsHfe nine months ended March 31, 2014 as a reftiie declining PC markets. Also, the period ieesr reflected a $7.7 million non-
recurring inventory write-down. Gross margin deseshby 1.4 percentage points to 18.3% for the mioeths ended March 31, 2014 , as compared to 1fi7f#be same period last year. The
decrease in gross margin was primarily due torttpact of the $7.7 million non-recurring inventoryite-down for the same period last year, reducedage selling prices mainly due to the
continuing lower demand in the declining PC marketsompared to the same period last year as svidineer factory utilization partially offset by tip®sitive impact of continued expense
control during the current period. We expect owrsgr
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margin to continue to fluctuate in the future assult of variations in our product mix, factoryliation, semiconductor wafer and raw materiatimg, manufacturing labor cost and general
economic conditions.

Research and development expenses

Three Months Ended March 31, Nine Months Ended March 31,
2014 2013 Change 2014 2013 Change
(in thousands) (in thousands) (in percentage) (in thousands) (in thousands) (in percentage)
Research and development $ 5977 $ 6,87¢ $ (899) (13.)% $ 17,79%¢ % 20,678 $ (2,879 (13.9%

Research and development expenses were $6.0 nidliaghe three months ended March 31, 2014 , asedserof $0.9 million , or 13.1% , as compared t8 #fillion for the same period
last year. The decrease was primarily attributadbke $0.8 million decrease in product prototypingieeering expenses and a $0.1 million decreaskare-based compensation expense
primarily due to increased cancellations of stogtiams and awards in the current quarter as weth@grevious quarter.

Research and development expenses were $17.8midliche nine months ended March 31, 2014 , aedeer of $2.9 million , or 13.9% , as compared @ Billion for the same
period last year. The decrease was primarily attizible to a $2.2 million decrease in product psgiioly engineering expenses mainly due to Compaatyddwns during the current period as
cost control measures, and a $0.5 million decrgaskare-based compensation expense primarilyaineteased cancellations of stock options and @sviarcurrent period, as well as $0.1
million decrease in depreciation and amortizatigpesse as a result of certain assets were fullyrtérad in fiscal year of 2013. We continue to ewaduand invest resources in developing
technologies and products utilizing our own fablimaand packaging facilities. We expect our resieand development expenses to continue to fluefuain time to time.

Selling, general and administrative expenses

Three Months Ended March 31, Nine Months Ended March 31,
2014 2013 Change 2014 2013 Change
(in thousands) (in thousands) (in percentage) (in thousands) (in thousands) (in percentage)
Selling, general and administrative $ 9,25¢ $ 8917 $ 33¢ 3.6% $ 25508 $ 26,53¢ $ (1,03)) (3.9%

Selling, general and administrative expenses wer2 iillion for the three months ended March 31,20an increase of $0.3 million , or 3.8% , as pared to $8.9 million for the same
period last year. The increase was primarily du@$6.5 million unrealized foreign exchange lossésted to our cash and cash equivalents denordiiraenminbi or RMB, held by our
subsidiaries in China, caused by the recent aptiesiof USD against RMB, and a $0.2 million ine#n employee compensation primarily due to ireedaseverance and performance
bonus expenses during the three months ended Nar@014. The effect of these factors was partifiiget by the $0.2 million decrease in shhesed compensation expense primarily du
increased cancellations of stock options and awdudsg the current quarter and the December 20B8ter, as well as $0.2 million decrease in deptigei and amortization expense as a
result of certain assets fully amortized in fispadr of 2013.

Selling, general and administrative expenses waseSdmillion for the nine months ended March 311420a decrease of $1.0 million, or 3.9% , as cmeqh to $26.5 million for the
same period last year. The decrease was primaréytala $0.8 million decrease in share-based cosagien expense mainly due to increased cancelktbstock options and awards during
the current period, a $0.6 million decrease in éeiption and amortization expenses due to increfatigdiepreciated fixed assets in previous quargerd less acquisitions during the current
period, a $0.4 million in recovery of doubtful acets as a result of continued effort in collectimm a service customer in current period, a $GIRam decrease in marketing and commis
expenses due to reduced sales and marketing istj\partially offset by a $0.5 million unrealiziedeign exchange losses related to our cash ardezpsvalents denominated in Renminbi or
RMB, held by our subsidiaries in China, causedhgyrecent appreciation of USD against RMB, and.a #0llion of business tax refunds of a subsidiarZhina in the same period of prior
year.

Impairment of long-lived assets

Three Months Ended March 31, Nine Months Ended March 31,
2014 2013 Change 2014 2013 Change
(in thousands) (in thousands) (in percentage) (in thousands) (in thousands) (in percentage)
Impairment of long-lived assets $ — % 2551 $ (2,557) (100% $ — % 2551 $ (2,557%) (100)%
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During the quarter ended March 31, 2013, we deterchthat the related estimated undiscounted caels fivere not sufficient to recover the carryingreadf certain manufacturing
machinery and equipment primarily for the packagigur PC-related products due to the declindnefRC markets. We estimated the fair values ofthwsy-lived assets based on net
realizable values of similar machinery and equipmecently transacted by third-party used-machiéédrs and recorded an asset impairment chargepobgimately $2.6 million to reduce
the related carrying amount to its estimated falue as of March 31, 2013. We assess potentialiimpat of tangible and identifiable intangible @ssghenever events or changes in
circumstances indicate that the carrying value matybe recoverable. There were no indications gkimment in the quarter ended March 31, 2014.

I nterest income and expenses

Interest income was primarily related to intereshed from cash and cash equivalents. Interestriaauring the three and nine months ended MarcB®Y increased as compared to
the same periods last year primarily due to theemse in average cash balances.

Interest expense was primarily related to bankdwairrgs. The decrease in interest expenses durethtee and nine months ended March 31, 2014 vimsplly due to a decrease in
bank borrowings related to the $20.0 million teoar obtained in May 2012 for our Oregon fab.

Income tax expense

Three Months Ended March 31, Nine Months Ended March 31,
2014 2013 Change 2014 2013 Change
(in thousands) (in thousands) (in percentage) (in thousands) (in thousands) (in percentage)
Income tax expense (benefit) $ 361 $ 3 $ 364 12,133.3% $ 248t $ 289, % (408) (14.0%

We recognized income tax expense of approxima@ fillion for the three months ended March 311.2@nd income tax benefit of $3,000 for the samig@dast year. The effective
tax rate was (12.3)% and 0.0% for the three moatticed March 31, 2014 and 2013, respectively. @ectéve tax rate for the three months ended M&th2014was lower than that for sa
period of last year primarily due to the changeth@émix of earnings in various geographic juritidits between the two periods and a recogniticappioximately $1.0 million previously
unrecognized tax benefits and related interesuatsfollowing the lapse of the applicable statftémitations.

We recognized income tax expense of approximatly fillion and $2.9 million for the nine monthsded March 31, 2014 and 2013, respectively. Thectffe tax rate was (729.0%)
and 209.6% for the nine months ended March 31, 20842013 , respectively. Our effective tax ratettie nine months ended March 31, 2014 was lowar that for the same period last year
primarily due to changes in the mix of earningsanious geographic jurisdictions between the twagos and a recognition of approximately $1.0 millipreviously unrecognized tax benefits
and related interest accruals following the lagfsth® applicable statute of limitations.
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Liquidity and Capital Resources

Our principal need for liquidity and capital resces is to maintain sufficient working capital tgoport our operations and to invest adequate capig@nditures to fuel the growth of our
business. Currently, we primarily financed our apiens and capital expenditures through funds geeeérfrom operations.

On May 11, 2012, we entered into a loan agreeméhtanfinancial institution that provides a ternatoof $20.0 million for general purposes and a@hllion non-revolving credit line
for the purchase of equipment. Both the term lgahequipment credit line will be fully repayablehtay 2015. The borrowings may be made in the fofmither Eurodollar loans or Base
Rate loans. Eurodollar loans accrue interest baseth adjusted London Interbank Offer Rate ("LIBP&S defined in the agreement, plus a margin @%.® 1.75%. Base Rate loans accrue
interest at the highest of (a) the lender's PrimeRb) the Federal Funds Rate plus 0.5% andi¢cdturodollar Rate (for a one-month interest p@npdds 1%; plus a margin 00:5% to 0.25%
The applicable margins for both Eurodollar loand Base Rate loans will vary from time to time ie foregoing ranges based on the cash and castatntibalances maintained by us and
our subsidiaries with the lender. In May 2013, ¢heipment credit line expired and there was notanting balance. As of March 31, 2014 , the outitapbalance of the term loan was $14.3
million .

The obligations under the term loan are secureslibgtantially all assets of two of our subsidiariesluding but not limited to, certain real progeand related assets located at the
Oregon fab. In addition, we and certain of our glibses have agreed to guarantee full repaymethjp@nformance of the obligations under the loae@gent. The loan agreement contains
customary restrictive covenants and includes gefiaancial covenants that require us to maintaim@onsolidated basis specified financial ratimtuiding total liabilities to tangible net
worth, fixed charge coverage and current assetsrtent liabilities. As of March 31, 2014 , we wémecompliance with these covenants.

During July 2012, we entered into a loan agreem#htthe State of Oregon for an amount of $0.3iomill The loan is required to be used for trainiegvrand re-training existing
employees of the Oregon fab. The loan bears a contbannual interest rate of 5.0% and is to be deipaf\pril 2014. The State of Oregon may forgive tutstanding balance under the loan
and any unpaid interest if we meet certain conalitiprimarily relating to hiring targets. Currentfie State of Oregon is reviewing the loan to deilgenwhether such conditions are satisfied.
We believe that it is more likely than not that wié meet those hiring targets. As of March 31, 2Q1the outstanding balance and accrued intergbedban, included in short term debt, was
$0.3 million .

During the three and nine months ended March 314 2@e did not repurchase any shares under ouirext25 million share repurchase program. Siheeiniception of the program in
2010, we repurchased an aggregate of 241,770 dnaneshe open market for a total cost of $2.3imil| at an average price of $9.40 per share. Gibout May 5, 2014, our Board of
Directors approved to reactivate the share repsecheogram and authorized management to repurcas®mmon shares up to the remaining balancesgbtbgram, or $22.7 million. The
repurchases may be made from the open marketamrghmegotiated block transactions pursuant t@geptablished 10b5-1 trading plan. The amountiamidg of any purchases will depend
on a number of factors, including the price andlaldity of our common share, trading volume arehgral market conditions.

We believe that our current cash and cash equitsaterd cash flows from operations will be suffitiEnmeet our anticipated cash needs, includindgimgrcapital and capital
expenditures, for at least the next twelve morithghe longterm, we may require additional capital due to ¢firagy business conditions or other future develogsjencluding any investmer
or acquisitions we may decide to pursue. If ouhdasnsufficient to meet our needs, we may seehite capital through equity or debt financinge Bale of additional equity securities could
result in dilution to our shareholders. The incooe of indebtedness would result in increased skafvice obligations and may include operating amahicial covenants that would restrict our
operations. We cannot be certain that any finangifidoe available in the amounts we need or omteacceptable to us, if at all.
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Cash and cash equivalents

As of March 31, 2014 and June 30, 2013, we had $Irhdlion and $92.4 million of cash and cash eqléwnts, respectively. Our cash and cash equivaeimtrily consisted of cash on
hand and short-term bank deposits with originalumi@es of three months or less.

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

Nine Months Ended March 31,

2014 2013

(in thousands)
Net cash provided by operating activities $ 26,96. $ 36,25:
Net cash used in investing activities (6,217 (14,01)
Net cash used in financing activities (2,505 (369)
Effect of exchange rate changes on cash and cadhatmnts (13) 1
Net increase in cash and cash equivalents $ 18,22¢ $ 21,87

Cash flows from operating activities

Net cash provided by operating activities of $2¥ibion for the nine months ended March 31, 201guted primarily from net loss of $2.8 million ,meash charges of $23.5 million
and net change in assets and liabilities providielgcash of $6.3 million . The non-cash charge®28t5 million included (a) $20.9 million of depration and amortization expenses, (b) $2.2
million of share-based compensation expense arL(6)million of net deferred income taxes, pastiaffset by $ 0.4 million on allowance for doubthccount and $0.1 million of gain on
disposal of property and equipment during the peridie net change in assets and liabilities pragdiet cash of $6.3 million was primarily due tG)& 1.5 million decrease in accounts
receivable due to the timing of billings and cdiier of payments, (ii) $ 8.5 million decrease inéntories as we reduced building up our invento(iés$2.1 million increase in accrued and
other liabilities, partially offset by (a) $3.7 iiin decrease in accounts payable primarily dugetrease in inventory purchase and timing of paynaerd (b) $1.1 million decrease in income
taxes payable and (c) $ 1.0 million increase ireptlurrent and long term assets primarily due toeiase in advance payments to vendors.

Net cash provided by operating activities of $3@iBion for the nine months ended March 31, 2018uled primarily from net loss of $1.5 million ,m@ash charges of $29.1 million
and net change in assets and liabilities providielgcash of $8.7 million . The non-cash charge®28f1 million included (a) $22.3 million of depration and amortization expenses, (b) $3.6
million of share-based compensation expense, (&) ®dlion of net deferred income taxes, (d) $0.lliom of loss on disposal of property and equiptand (e) $2.6 million of impairment
charges of long-lived assets during the quartee@mdarch 31, 2013. The net change in assets ditities providing net cash of $8.7 million wasrparily due to a (i) $9.0 milliodecrease i
accounts receivable due to the timing of billingd &ollection of payments, (ii) $5.4 million incseain accounts payable primarily due to increasevientory purchase and timing of payment,
(iii) $0.6 million decrease in other current anddderm assets primarily due to decrease in advaayg®ents to suppliers, and (iv) $0.6 milliocrease in income taxes payable; partially of
by a (a) $1.3 million increase in inventories ashwét up our inventories for the Oregon fab ranppand (b) $5.7 milliomecrease in accrued and other liabilities primaglgted to payment
performance bonuses.

Cash flows from investing activities

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

Net cash used in investing activities of $14.0 ionillfor the nine months ended March 31, 2013 wasaily attributable to purchase of property andipment to increase our in-house
production capacity.
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Cash flows from financing activities

Net cash used in financing activities of $2.5 miilifor the nine months ended March 31, 2014 wasapily attributable to $2.9 million of repaymentair borrowings and $0.9 million
in payment of capital lease obligations, partialtiset by $1.3 million of proceeds from exercisestafck options and issuance of shares under th® ESP

Net cash used in financing activities of $0.4 noillifor the nine months ended March 31, 2013 wasapily attributable to $1.9 million of net repayném our borrowings and $0.7
million in payment of capital lease obligationsrtisly offset by a $2.3 million of proceeds fromegcise of stock options and issuance of sharesruihd ESPP.

Capital expenditures

Capital expenditures were $6.5 million and $14.0ioni for the nine months ended March 31, 2014 203 , respectively. Our capital expenditures prifpaonsisted of the purchases
of property and equipment.

Capital expenditures for the nine months ended Mafc 2014 primarily consisted of purchases of gapeint for our packaging and testing services, treg@n fab as well as for
upgrading our operational and financial systemgitabexpenditures for the nine months ended M&ii2013 primarily consisted of purchases of eqeiptifior our packaging and testing
services as well as the Oregon fab as we wereibgitde foundation for our wafer manufacturing aeslv technology development capability under thelitatbusiness model following the
acquisition of the Oregon fab in January 2012. Sudhl up of foundation of the Oregon fab, whicls freen substantially completed, allows us to irserdacus on new product development
and factory utilization. We expect our total cap@apenditures for the fiscal year ending June28d4 to be approximately $10.0 million.

Commitments

As of March 31, 2014 and June 30, 2013 , we hadoappately $34.9 million and $25.8 million , respeely, of outstanding purchase commitments pritgddr purchases of
semiconductor raw materials and wafers.

As of March 31, 2014 and June 30, 2013 , we hadoappately $3.0 million and $0.4 million , respetly, of capital commitments for the purchase afgarty and equipment.

Off-Balance Sheet Arrangements

As of March 31, 2014 , we had no material off-baasheet arrangements as defined in Regulatior8&3ka)(4)(ii) arrangements.

Recent Accounting Pronouncements

SeeNote 1of the Notes to the Condensed Consolidated Finb&tagements contained in this Quarterly Reporfform 10-Q for a description of recent accountingnpuncements,
including the expected dates of adoption and egtidheffects on results of operations and finarmadition, which is incorporated herein by refeenc
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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, Item 7A, "Qtitative and Qualitative Disclosures About Markésk," of our Annual Report on
Form 10-K for the year ended June 30, 2013, filet the SEC on August 30, 2013.

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

Our management, with the participation of our Clirécutive Officer and interim Chief Financial @#r, evaluated the effectiveness of our disclosangrols and procedures (as
defined in Rules 13a-15(e) and 15d-15(e) undeBdwirities Exchange Act of 1934, as amended, Eelfange Act”)), as of the end of the period cosdrg this report. Based on that
evaluation, the Chief Executive Officer and inte@hief Financial Officer concluded that our discigscontrols and procedures as of March 31, 20¥é been designed and are functioning
effectively to provide reasonable assurance ttairtformation required to be disclosed in the reptivat we file or submit under the Exchange Aceorded, processed, summarized and
reported, within the time periods specified in 8t€C's rules and forms, and that such informati@cé@smulated and communicated to our managemehiding our Chief Executive Officer
and interim Chief Financial Officer, or personsfpeming similar functions, as appropriate to allbmely decisions regarding required disclosure.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control éimancial reporting during the three months endeatd¥t 31, 2014 that have materially affected, oreasonably likely to materially
affect, our internal control over financial repogi

Limitation on Effectiveness of Controls

While our disclosure controls and procedures atetrial control over financial reporting are desijbe provide reasonable assurance that their régpeabjectives will be met, we
not expect that our disclosure controls and pro@dar our internal control over financial repogtiare or will be capable of preventing or detectfigrrors and all fraud. Any control syst
no matter how well designed and operated, can geownly reasonable, not absolute, assurance #habtitrol system's objectives will be met.
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PART Il. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

We are currently not a party to any material lgateedings. We have in the past, and may from tintiene in the future, become involved in legalgeedings arising from the normal
course of business activities. The semiconductiustry is characterized by frequent claims anddtion, including claims regarding patent and othtsllectual property rights as well as
improper hiring practices. Irrespective of the dii of such claims, we could incur significant tom the defense thereof or could suffer adveffeets on its operations.

ITEM 1A. RISK FACTORS

Item 1A of Part | of our Annual Report on Form 10ddf the year ended June 30, 2013, filed with tBE $n August 30, 2013, contains risk factors idiEatiby the Company, which was
updated subsequently in our Quarterly Reports amA®-Q for the fiscal quarters ended Septembe2303 and December 31, 2013. There have been resiat@hanges to the risk factors
we previously disclosed. Our operations could alsaffected by additional factors that are notgmég known to us or by factors that we currentiymsider immaterial to our business.

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

During the three months ended March 31, 2044 made no sale of unregistered securities amdmachase of shares under the $25.0 million stegmerchase program authorized by
Board of Directors on October 22, 2010. On or alday 5, 2014, our Board of Directors approved tactivate the share repurchase program with a renggiialance of $22.7 million.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

Not applicable.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION
Not applicable.
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ITEM 6. EXHIBITS

10.1
10.2
10.3

311

31.2

32.1
32.2
101.INS
101.SCH
101.CAL
101.DEF
101.LAB
101.PRE

Consulting Agreement with Mary L. Dotz dagedof February 3, 2014.
Amendment to Automatic Grant Program for Nigmployee Directors under the 2009 Share OptioniSlsauance Plan.
Form of Restricted Share Unit Agreement.

Certification of Chief Executive Officer pursuant$ecurities Exchange Act Rules 13a-14(a) and ¥%d}las adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

Certification of Chief Financial Officer pursuant $ecurities Exchange Act Rules 13a-14(a) and ¥%d}1las adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

Certification of Chief Executive Officer puemnt to 18 U.S.C. Section 1350, as adopted purso@ection 906 of the Sarbanes-Oxley Act of 2002.

Certification of Chief Financial Officer puient to 18 U.S.C. Section 1350, as adopted pursaa&gction 906 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 causisdéiport to be signed on its behalf by the undesesi, thereunto duly authorized.
May 9, 2014
ALPHA AND OMEGA SEMICONDUCTOR LIMITED

By: /sl YIFAN LIANG

Yifan Liang
Interim Chief Financial Officer and CorporatecBsary
(Principal Financial Officer)
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Exhibit 10.1

ALPHA AND OMEGA SEMICONDUCTOR INCOPORATED
CONSULTING AGREEMENT

This Consulting Agreement (the “Agreement”) is eatkinto on February 3, 2014 by and betwédpha and Omega Semiconductc
Limited , a Bermuda exempted company, and its affiliategether, the “Company”), arddary Dotz (“Consultant”).

1. SERVICES.

1.1 The Company hereby retains Consultant and Conswdtznees to perform for the Company the servicesrdeed inExhibit A
(the “Services”) for a period of six months aftemdary 13, 2014. The Company may amend Exhib#atAany time to reflect the busine
development and/or production needs of the Comp@oysultant will keep the Company advised as tosGlants progress in performing t
Services and will, as requested by the Company fiora to time, promptly prepare written notes andéports regarding such progress.

1.2 The Company and Consultant agree that the solexsidsive compensation for the Services shall béosth in Exhibit B.
2. CONFIDENTIALITY.

2.1 “Confidential Information” means any proprietaryffarmation, technical data, trade secrets or ki, including researc
product ideas, product plans, products, servicastomers, customer lists, markets, software, dewedmts, inventions, processes, formt
technology, designs, drawings, hardware configonathformation, marketing, finances or other busi@formation disclosed by the Comps
either directly or indirectly in writing, orally ooy drawings or inspection of parts or equipmenbyved that such information is designate
confidential at the time of disclosure. Confidehtiaformation does not include information which lias become publicly known and m
generally available through no wrongful act or rami-of Consultant, (ii) has been rightfully recelvey Consultant from a third party whc
authorized to make such disclosure, or (iii) iswndoy Consultant at the time of disclosure withany obligation of confidentiality to Company .

2.2 Consultant recognizes and acknowledges that incthese of performing the Services, Consultant Wwilve access
Confidential Information. Consultant will not use@idential Information for any purpose whatsoegthrer than the performance of the Sen
on behalf of the Company or disclose any Confiddmtiformation to any third party, including buttdimited to insider trading. Confidential




Information shall remain the sole property of thenpany. Consultant further agrees to take all nesgsie precautions to prevent any unautho
disclosure of Confidential Information. Without t@®mpanys prior written approval, Consultant will not ditlycor indirectly disclose to anyo
the existence of this Agreement or the fact thatgbéiant has this arrangement with the Company.ofttigations of this Section 2.2 will termin.
one year after the term of this Agreement.

2.3 Consultant will not, during the term of this Agreem, (i) improperly use or disclose any proprietafgrmation or trade secrt
of any former or current employer or other persormtity which Consultant is obligated to keep ddaifitial; or (ii) improperly use work time
facilities of the current employer to do any woekated to the performance of the Services.

2.4  Consultant recognizes that the Company may frone timtime receive confidential or proprietary infation from thir
parties. Consultant is obligated to the Company sunch third parties, to hold all such confidental proprietary information in the strict
confidence, and not to disclose it to any persom br corporation or to use it except as necessaparrying out the Services for the Comp
consistent with the Comparsyagreement with such third party. Company will, fiaiwever, disclose such third party informationCtonsultar
without Consultant’s prior approval.

2.5 Upon the termination of this Agreement, or upon @any’s earlier request, Consultant will promptly deliverthe Compar
all of the Company’s property and Confidential imfation in tangible form in Consultant’s possessiogontrol.

3. INVENTION ASSIGNMENT AND OWNERSHIP.

3.1 Consultant agrees that all copyrightable worksesotecords, drawings, designs, compositions, iives (whether patentat
or not), improvements, developments, discoveriesteate secrets (collectively, the “Works€dnceived, made or discovered by Consultant, ¢
solely or in collaboration with others and either ar off the Companyg premises, in the course of performing the Sesvigbich relate in ar
manner to the business of the Company that Comsuttay become associated with in performing theviSes hereunder, are the sole proper
the Company. Any of the Works that constitute cagymble subject matter shall be considered “waonksle for hire’as that term is defined in 1
United States Copyright Act. Consultant furtheretgr assigns fully to the Company all right, titledainterest in the Works and any copyrig
patents, mask work rights or other intellectualpgmy rights relating to the Works.

3.2 Consultant agrees to assist Company or its desigii¢lee Company’s expense, to secure the Compaigyits in the Works al
any copyrights, patents, mask work rights or otinésllectual property rights relating to the Worls,any and all countries as elected by
Company or its designee. Consultant’s obligatiamden this Section may




include disclosing to the Company all pertinenbmfiation and data with respect to the Works, exegull applications, specifications, oa
assignments and all other instruments that the @ogndeems necessary in order to obtain such ragiddo assign to the Company, its succes
assigns and nominees the sole and exclusive rititiésand interest in and to the Works, and anpycights, patents, mask work rights or o
intellectual property rights relating to the Worke. the event that Consultant fails to execute angh instruments within a reasonable t
Consultant hereby irrevocably appoints the Comparyits duly authorized officers and agents as Qltar#t’'s agent and attorney in fact to exe:
any such instruments and take all other actionsseey to effectuate the intent of this Section.

3.3 Consultant hereby attaches, _as Exhibih&®eto, a list describing all inventions, originedrks of authorship, developmet
improvements, trademarks, discoveries, formulagletisecret and proprietary information that werdartay Consultant prior to his or her reten
by the Company. Except as set forth_on Exhibit i€in the course of performing the Services, Qdtast incorporates into any of the Wa
developed hereunder any invention, improvementgldgment, concept, discovery or other proprietafgrimation owned by Consultant or
which Consultant has an interest, the Company ishlyegranted a nonexclusive, royalty-free, fullyideap, irrevocable, worldwide, perpet
license to make, have made, modify, use and setl sems as part of or in connection with the Works

3.4 Even though Consultant is not an employee, Congultaderstands that the provisions hereof requinmgntion assignment
the Company may not apply to an invention whichli§jea fully under the provisions of California LabCode Section 2870, attached here!
Exhibit D . However, Consultant shall promptly advise the @any in writing of any inventions that Consultaetsonably believes meet
criteria in the aforementioned Labor Code Section.

4, CONFLICTING OBLIGATIONS.

Consultant represents and certifies that Consuftastno outstanding agreement or obligation thax ¢@nflict with any of the provisions
this Agreement and Consultant will not enter inby auch conflicting agreement during the term & thgreement. Consultant agrees to dilige
adhere to the Conflict of Interest Guidelines, ditad hereto as Exhibit EConsultant further agrees not to engage in ahgrotonsulting ¢
business activity directly related to the businesshich the Company is now involved or becomeoined during the term of this Agreemen
such engagement would negatively impact the Compaagy manner.

5. TERM AND TERMINATION.




5.1 The term of this Agreement will commence on theeddtthis agreement, and will continue until JuB; 2014 unless extenc
by mutual written agreement, and unless this Agesens terminated earlier pursuant to Sec. 5.2.

5.2 The Company may terminate this Agreement at an tidaring the term of this Agreement by giving venittnotice t
Consultant. Consultant may terminate this Agreerbgntritten notice in the event of a material bledy Company that remains uncured for tt
(30) days after a written notice to cure.

5.3 At the end of the term or upon termination of thgreement, all rights and duties of the partiesaimieach other shall ceas:
exist, provided that:

(@ The Company shall be obligated to pay, within t&0)(days after the term or termination, all amoumigng tc
Consultant for Services performed and related esggrif any, up to the end of the term or the datermination; and

(b)  Sections 2 (Confidentiality), 3 (Ownership), 5.3uf8val), and 612 (General Provisions) shall survive the terr
termination of this Agreement.

6. NOTICES.

Any notices given under this Agreement shall beviiting, addressed as shown below or at such aHtdress specified by written noti
Notices shall be deemed given upon delivery if pealy delivered, three days after deposited inUhded States mail, postage prepaid, regis
or certified mail, return receipt requested or witforty-eight (48) hours after delivery to an onigiht courier service.

7. ASSIGNMENT; SUCCESSORS AND ASSIGNS.

Neither this Agreement nor any rights or obligatiamder this Agreement may be assigned or traesfdry Consultant without the expr
written consent of the Company. This Agreementlshate to the benefit of successors and assigrtseoCompany, and shall be binding upor
heirs, legal representatives, successors and assigtonsultant.

8. INDEPENDENT CONTRACTOR.

Consultant is an independent contractor. Nothinghia Agreement shall be construed to constitutesttant as an agent, employe:
representative of the Company. Consultant shalbeo¢ntitled to any Company employment rights areffies. Consultant shall bear all expetr
associated with performing the Services excepipeessly provided on Exhibit Bf this Agreement. Consultant is obligated to répgrincome a
compensation received by Consultant pursuant soAgreement, and to pay all self-employment androtdixes.

9. ARBITRATION; EQUITABLE RELIEF.




9.1 Except as provided in Section 9.2 below, the Commard Consultant agree that any dispute or contsgvarising out of ¢
relating to this Agreement shall be settled by ligdarbitration to be held in the Santa Clara Cpu@alifornia, in accordance with the proced
rules then in effect of the American Arbitrationsisiation. The arbitrator may grant injunctionsotiver relief in such dispute or controversy.
Company and Consultant shall each pay loalé-of the costs and expenses of such arbitratiod, each shall separately pay its respective &
fees and expenses.

9.2 Consultant acknowledges that any breach of Secfipi@sand 4 will give rise to irreparable harm e ompany, and tha
would be impossible or inadequate to measure thepaays damages from any such breach. Accordingly, Ctarsubgrees that, if Consult
breaches Section 2, 3 or 4, the Company will haeeright to obtain from any court of competentgdittion an injunction restraining such bre
or threatened breach and specific performance pfsanh provision. Consultant further agrees thabood or other security shall be require
obtaining such equitable relief and that Consuldwalll submit to the jurisdiction of such court.

10. GOVERNING LAW.
This Agreement shall be governed by the laws ofState of California without reference to its casifbf laws provisions.
11. SEVERABILITY.

If any Section of this Agreement is found by congpétauthority to be invalid, illegal or unenforcéain any respect for any reason,
validity, legality and enforceability of any suckdion in every other respect and the remaindéhnisfAgreement shall continue in effect so lon
the Agreement still expresses the intent of théigmrlf the intent of the parties cannot be preseythis Agreement shall be either renegotiatt
terminated.

12. ENTIRE AGREEMENT.

Except for_Exhibit A, which may be amended by the Company in accordaitbeSection 1, this Agreement together with ibits is the
entire agreement of the parties and supersedegriammagreements between them with respect touhgest matter of this Agreement.

13. LIMITATION OF LIABILITY

Neither party shall be liable to the other party day indirect, special or consequential damagefrdiability of any kind in excess of tl
amounts that become due and owing to Consultargrithds Agreement, which damages arise out of late¢o this Agreement.




IN WITNESS WHEREOF, the Company and Consultant haatesed this Agreement to be signed and delivateds of the date first aba
written.

CONSULTANT ALPHA AND OMEGA EMICONDUCTOR LIMITED
By:__  By:__
Name:__ Name._

Title: _

Address;__




EXHIBIT A

SERVICES

Consultant will perform such financial consultirgngces as are agreed to from time to time by Cbenstiand the Companyrepresentativ
Yifan Liang.




EXHIBIT B
COMPENSATION

1. Services. Consultant shall perform the Services descrilmeBxhibit A and as shall further be described to Consultarthbycontac
person named on Exhibit Aand such contact person shall serve as Consaltargervisor with regard to the Services and troka/

2. Compensation As sole and exclusive consideration for all smsito be rendered and performed under the Agreeamerfor assignir
the rights to the Company set forth in Section thefAgreement, Company shall pay Consultant ateteeof $375 per hour.

3. _ExpensesThe Company shall reimburse Consultant for akomable travel and living expenses incurred bysGltent in performin
the Services pursuant to this Agreement, providedsGltant receives prior written consent from Conyp@ontact prior to incurring such expen:

Consultant shall submit invoices for expenses farm prescribed by the Company. Such invoices dhalapproved by the cont
person named on Exhibit AAn invoice shall be rendered monthly promptlyeathe end of each calendar month in which Consultas rendere
services, and shall be payable in full within 19slafter receipt by Company of such an invoice f@amsultant.




EXHIBIT C

LIST OF PRIOR INVENTIONS AND ORIGINAL WORKS OF AUTH ORSHIP

Identifying Number
Title Date or Brief Description

No inventions or improveme!
Additional sheets attach

Signature of Consultant:

Printed Name of Consultant:

Date:




EXHIBIT D
CALIFORNIA LABOR CODE SECTION 2870
EMPLOYMENT AGREEMENTS; ASSIGNMENT OF RIGHTS

“(a) Any provision in an employment agreement Wipoovides that an employee shall assign, or afferssign, any of his or her rights
an invention to his or her employer shall not applan invention that the employee developed dptoma his or her own time without using
employer’s equipment, supplies, facilities, or gadcret information except for those inventiors #ither:

(1) Relate at the time of conception or reductmpractice of the invention to the employer’s bngsis, or actual or demonstrably
anticipated research or development of the employer

(2) Result from any work performed by the empleyor the employer.

(b) To the extent a provision in an employmegreament purports to require an employee to assignvention otherwise excluded from
being required to be assigned under subdivisigrttfa)provision is against the public policy ofstistate and is unenforceable.”




EXHIBIT E
CONFLICT OF INTEREST GUIDELINES

It is the policy of Alpha and Omega Semiconductocaénduct its affairs in strict compliance with fbe#&er and spirit of the law and to adt
to the highest principles of business ethics. Adicmly, all officers, employees and independenti@mtors must avoid activities that are in conj
or give the appearance of being in conflict, whikge principles and with the interests of the Campa@he following are potentially compromis
situations that must be avoided. Any exceptionstribaseported to the CEO of the Company and wriigproval for continuation must be obtai
from the CEO.

1. Revealing Confidential Information to outsiders miisusing Confidential Information. Unauthorized wiying of Confidentie
Information is a violation of this policy whether wot for personal gain and whether or not hartiéCompany is intended.

2. Accepting or offering substantial gifts, excessavgertainment, favors or payments that may be ddemeonstitute undue influence
otherwise be improper or embarrassing to the Cogpan

3. Participating in civic or professional organizasahat might involve divulging Confidential Informian.

4. |Initiating or approving personnel actions affectiegvard or punishment of employees or applicantsre/tthere is a family relationsl
or is or appears to be a personal or social invobr.

5. Initiating, participating or approving any form gkrsonal, social or sexual harassment of emplogeesther consultants of t
Company.

6. Investing or holding outside directorships in signsl, customers or competing companies, includingntial speculation, where st
investment or directorship might influence in angrmer a decision or course of action of the Company

7. Borrowing from or lending to employees, customersuppliers of the Company.
8. Acquiring real estate of interest to the Company.

9. Improperly using or disclosing to the Company angppietary information or trade secrets of any fermr concurrent employer
other person or entity with whom obligations of fidentiality exist.




10. Discussing unlawfully or without proper authorizati prices, costs, customers, suppliers, sales oketsaof the Company wi
competing companies or their employees.

11. Making any unlawful agreements with distributorghwiespect to prices.
12. Improperly using or authorizing the use of any imi@n that is the subject of a patent claim of athyer person or entity.
13. Engaging in any conduct that is not in the bestragt of the Company.

Each officer, employee and independent contractostntake every necessary action to ensure compliaith these guidelines and to br
problem areas to the attention of the higher mamagé of the Company for review. Violations of tlugnflict of interest policy may result
immediate discharge and/or termination of the eggmrelationship.



Exhibit 10.2

ALPHA AND OMEGA SEMICONDUCTOR LIMITED

2009 SHARE OPTION/SHARE ISSUANCE PLAN

(AS AMENDED AND RESTATED ON March 24, 2014)

ARTICLE 1
GENERAL PROVISIONS

I PURPOSE OF THE PLA

This 2009 Share Option/Share Issuance Plan isdetkrio promote the interests of Alpha and Omegaicemuctor Limited, a compa
incorporated and existing under the laws of thanids of Bermuda, by providing eligible personshe €ompanys employ or service with the opportunity
acquire a proprietary interest, or otherwise inseetheir proprietary interest, in the Company ameentive for them to continue in such employ envge.

The Plan serves as the successor to the Compa®@® Share Plan (the “Predecessor Plaarg no further awards shall be granted unde
Predecessor Plan after the Plan Effective Dateawdrds outstanding under the Predecessor PlaredPlan Effective Date shall continue to be goveisaely
by the terms of the documents evidencing such aveard no provision of the Plan shall be deemedfezteor otherwise modify the rights or obligatiooisthe
holders of such awards.

This amendment and restatement of the Plan shalffeetive on the Underwriting Date.

Capitalized terms herein shall have the meaningjgi@sd to such terms in the attached Appendix.

II. STRUCTURE OF THE PLAI
A. The Plan shall be divided into three (3) separgtetg programs:

(i) the Discretionary Grant Program under which eligipersons may, at the discretion of the Plan Adstratior, be grante
options to purchase Common Shares and share agpwadights tied to the value of such Common Share

(i)  the Share Issuance Program under which eligibleoper may, at the discretion of the Plan Administrabe issue
Common Shares directly, either through the immedfirchase of such shares or as a bonus for semaoelered the Company (or any Parel
Subsidiary) or pursuant to restricted share unitgtioer share




right awards which vest upon the completion of sigieated service period or the attainment of ptebdished performance milestones, and

(i) the Automatic Grant Program under which eligiblenseonployee Board members shall automatically receivards ¢
designated intervals over their period of continBedrd service.

B. The provisions of Articles One and Five shall apigyall equity programs under the Plan and shalbatingly govern the interests of
persons under the Plan.

1. ADMINISTRATION OF THE PLAN

A. The Primary Committee shall have sole and excluaivthority to administer the Discretionary Grantl é&tock Issuance Programs v
respect to executive officers and nemployee Board members. However, any awards for beesnof the Primary Committee (other than purstarthe
Automatic Grant Program) must be authorized bysati#rested majority of the Board. Administratidrttee Discretionary Grant and Stock Issuance Prog
with respect to all other persons eligible to mdptite in those programs may, at the Boaiscretion, be vested in the Primary Committea &econdal
Committee, or the Board may retain the power to intter those programs with respect to all sucts@es. Members of the Primary Committee or
Secondary Committee shall serve for such periaihtd as the Board may determine and shall be sutjeemoval by the Board at any time. The Boary
also at any time terminate the functions of anyodary Committee and reassume all powers and atytipoeviously delegated to such committee.

B. Each Plan Administrator shall, within the scopétefadministrative functions under the Plan, havedower and authority (subject to -
provisions of the Plan) to establish such rulesragdlations as it may deem appropriate for pragieninistration of the Discretionary Grant and Sttsduanc
Programs and to make such determinations undelisand such interpretations of, the provisionshoé programs and any outstanding awards thereasd
may deem necessary or advisable. Decisions of ldre RIministrator within the scope of its admingdive functions under the Plan shall be final amdiing
on all parties who have an interest in the Disoretiy Grant and Stock Issuance Programs underrigsliction or any award thereunder.

C. Service as a Plan Administrator by the membersiefRrimary Committee or the Secondary Committed sbastitute service as Boe
members, and the members of each such committleasbardingly be entitled to full indemnificaticand reimbursement as Board members for their &
on such committee. No member of the Primary Conemitlr the Secondary Committee shall be liable rfigreect or omission made in good faith with resye
the Plan or any award thereunder.

D. Administration of the Automatic Grant Program shiadl selfexecuting in accordance with the terms of that mog and no Ple
Administrator shall exercise any discretionary fimts with respect to any awards made under tragrpm.




V. ELIGIBILITY
A. The persons eligible to participate in the Planaeréollows:
(i) Employees,

(i) non-employee members of the Board or the employee members of the board of directors of aamei® or Subsidiar
and

(i) consultants and other independent advisors whagemervices to the Company (or any Parent or Sigrg).

B. The Plan Administrator shall have full authoritydetermine, (i) with respect to the awards of agior share appreciation rights undel
Discretionary Grant Program, which eligible persarsto receive such awards, the time or times wihese awards are to be made, the number of stwabe
covered by each such award, the exercise or vestingdule (if any) applicable to the award, the imar term for which such award is to remain outdiag
and the status of a granted option as either aenthe Option or a Non-Statutory Option and, andwith respect to share issuances or other shase+
awards under the Share Issuance Program, whidbleljgersons are to receive such issuances or aw@eltime or times when those issuances or aveaeds
be made, the number of shares subject to suchissua award, the applicable vesting schedule ldash consideration (if any) to be paid by thei¢yaant
for such shares.

C. The Plan Administrator shall have the absolute rditan either to grant options or share appreanatights in accordance with t
Discretionary Grant Program or to effect sharedsses and other share-based awards in accordatfictheviShare Issuance Program.

D. The individuals who shall be eligible to participah the Automatic Grant Program shall be limitedi} those individuals who first becol
non-employee Board members on or after the UndéngrDate, whether through appointment by the Baardlection by the Compars/shareholders, and
those individuals who continue to serve as non-eygd Board members on or after the UnderwritingeDaAtnonemployee Board member who has previo
been in the employ of the Company (or any PareSutisidiary) shall not be eligible to receive angtander the Automatic Grant Program at the timethghe
first becomes a noemployee Board member, but shall be eligible t@irexperiodic grants under the Automatic Grant Pangwhile he or she continues
serve as a non-employee Board member.

V. SHARES SUBJECT TO THE PLA

A.  The shares issuable under the Plan shall be ap#bbiut unissued or reacquired Common Shares. Ex@mam number of Commu
Shares which may initially be issued over the tefnthe Plan shall not exceed one million one huddrrd fifty thousand (1,150,000) shares. Such ve
consists of (i) the number of Common Shares remgiavailable for issuance, as of the Plan Effediege, under the Predecessor Plan as last appbyved
Companys shareholders (excluding shares subject to oulistgrawards under the Predecessor Plan), pluan(iddditional increase of nine hundred
thousand five hundred and ninety (910,590)




shares. To the extent any options outstanding uth@ePredecessor Plan on the Plan Effective Dgi@esrr terminate unexercised or without the isseani
shares thereunder, the number of Common Sharescsubjthose expired or terminated options at itine ©f expiration or termination shall be addedte
share reserve under this Plan and shall accordinglpvailable for issuance hereunder, up to a maxirof an additional one hundred thousand (100
shares.

B. The number of Common Shares available for issuander the Plan shall automatically increase orfitsetrading day of January e
calendar year during the term of the Plan, begopniith the calendar year 2011, by an amount equé#hree percent (3%) of the total number of Com
Shares outstanding on the last trading day in Deeerof the immediately preceding calendar year,ibuto event shall such annual increase exceech
hundred and fifty thousand (750,000) shares.

C. No one person participating in the Plan may recsivare options, staralene share appreciation rights, direct share s (whethe
vested or unvested) or other share-based award=thghin the form of restricted share units or ostereright awards) for more than two hundred and
thousand (250,000) Common Shares in the aggreg@ategtendar year; provided, however, that the Ishéll be four hundred thousand (400,000) Con
Shares for the calendar year in which the indiMiggianitially hired.

D. The maximum number of Common Shares that may hedspursuant to Incentive Options granted undePiha shall not exceed c
million one hundred and fifty thousand (1,150,08B4res increased, on the first trading day of Jgreech year beginning with the calendar year 20¢1he
number of shares by which the share reserve isttoratically increase on such date up to a maxirafiseven hundred and fifty thousand (750,000) share

E. Common Shares subject to outstanding options, stgpeeciation rights, restricted share units oepghare right awards shall be avail:
for subsequent issuance under the Plan to the tefijethose options, rights, units or awards, expterminate or are cancelled for any reason padhe
issuance of the underlying Common Shares or (@)dptions are cancelled in accordance with the edtionregrant provisions of Article Two. Unves
shares issued under the Plan and subsequentlytédrfar repurchased by the Company, at a pricesipare not greater than the option exercise or tdiseat
price paid per share, pursuant to the Compangpurchase rights under the Plan shall be addeki to the number of Common Shares reserved foas
under the Plan and shall accordingly be availabterdissuance through one or more subsequent awadis the Plan. Should the exercise price of diom
under the Plan be paid with Common Shares, theautieorized reserve of Common Shares under thedPlalh be reduced only by the net number of sl
issued under the exercised option and not by thesgnumber of shares for which that option is @gedc Upon the exercise of any share appreciatgin
under the Plan, the share reserve shall be redudgdby the net number of shares actually issuedheyCompany upon such exercise and not by thes
number of shares as to which such right is exedciseCommon Shares otherwise issuable under the Bte withheld by the Company in satisfactionhe
withholding taxes incurred in connection with tilssuance, vesting or exercise of an award undePidreor the issuance of Common Shares thereurioh
the number of Common Shares




available for issuance under the Plan shall beaediby the net number of shares issued, vestexeotised under such award, calculated in eachrinstafte
such share withholding.

F. In the event of any of the following transactiorffeeting the outstanding Common Shares as a cléts®ut the Company receipt ¢
consideration: any share split, share dividendp-effi transaction, extraordinary distribution (whethe cash, securities or other property), recajgiion
combination of shares, exchange of shares or gthelar transaction affecting the outstanding Comrtares without the Compasy'eceipt of considerati
or in the event of a substantial reduction to thlie of the outstanding Common Shares by reas@nspineff transaction or extraordinary distribution, t|
equitable adjustments shall be made to (i) the masi number and/or class of securities issuable ruthdePlan, (ii) the maximum number and/or clas
securities by which the share reserve under the Rlay increase by reason of the expiration or teation of options under the Predecessor Plan,tfi€
number and/or class of securities by which theesheserve is to increase each calendar year purgutre automatic share increase provisions ofthe, (iv.
the number and/or class of securities that mag$eeid pursuant to Incentive Options granted um@ePtan, (v) the maximum number and/or class afritges
for which awards may subsequently be made to nelwcantinuing noremployee Board members under the Automatic GraogrBm, (vi) the number and
class of securities and the exercise or base peceshare in effect under each outstanding optioshare appreciation right, (vii) the number andfaiss o
securities subject to each outstanding restricheglesunit or other share right award and the casBideration (if any) payable per share and (% humbe
and/or class of securities for which any one persay be granted options, stand-alone share appoeciéghts, direct share issuances and other dhase:
awards under the Plan per calendar year. The atgmss shall be made by the Plan Administrator shswanner as the Plan Administrator deems apptey
and those adjustments shall be final, binding anttlusive. In no event shall any such adjustmeatmbde in connection with the conversion of onenore
outstanding securities of the Company.




ARTICLE 2

DISCRETIONARY GRANT PROGRAM

I OPTION TERMS

Each option shall be evidenced by one or more deotsnin the form approved by the Plan Administrapoovided, however, that each s
document shall comply with the terms specified belEach document evidencing an Incentive Optiot sinaaddition, be subject to the provisions oé thlat
applicable to such options.

C. Exercise Price.

2. The exercise price per share shall be fixed byPtae Administrator but shall not be less than omedned percent (100%) of the F
Market Value per Common Share on the option grate.d

3. The exercise price shall become immediately duenup@rcise of the option and shall, subject toptmvisions of Section | «
Article Five and the documents evidencing the optlie payable in one or more of the forms specbieldw:

(i) cash or check made payable to the Company,

(i) Common Share@vhether delivered in the form of actual shareifieates or through attestation of ownership) hfeldthe
period (if any) necessary to avoid a charge toGbmpanys earnings for financial reporting purposes andelat Fair Market Value on the Exer:
Date, or

(i)  to the extent the option is exercised for vestetes) through a special sale and remittance proeguusuant to which tl
Optionee shall concurrently provide irrevocabletrinstions (A) to a brokerage firm (reasonably dat®ry to the Company for purposes
administering such procedure in compliance with applicable pre-clearance or pretification requirements) to effect the immediatde of th
purchased shares and remit to the Company, outeo$ale proceeds available on the settlement dafiéient funds to cover the aggregate exe
price payable for the purchased shares plus alicape Taxes required to be withheld by the Conypan reason of such exercise and (B) tc
Company to deliver the certificates for the pureubshares directly to such brokerage firm on thteeseent date in order to complete the sale.

Except to the extent such sale and remittance groees utilized, payment of the exercise pricetfe purchased shares must be made ¢
Exercise Date.

D. Exercise and Term of Options Each option shall be exercisable at such timées, during such period and for such number afeha
shall be determined by the Plan Administrator agtdfarth in the documents evidencing the optiomgrelowever, no option shall have a term in exaddsr
(10) years measured from the option grant date.




E. Effect of Termination of Service.

1. The following provisions shall govern the exera$any options held by the Optionee at the timeesfsation of Service or death:

(iv)  Any option outstanding at the time of the Optioseeessation of Service for any reason shall rereéncisable for sut
period of time thereafter as shall be determinedhlyPlan Administrator and set forth in the docotaevidencing the option, but no such option
be exercisable after the expiration of the optemt

(v) Any option held by the Optionee at the time of @gtionees death and exercisable in whole or in part attihad may b
subsequently exercised by the personal representatithe Optiones’ estate or by the person or persons to whom thienojs transferred pursuant
the Optionee’s will or the laws of inheritance grthe Optionee’s designated beneficiary or beregfies of that option.

(vi)  Should the Optionee’Service be terminated for Misconduct or shou&@ptionee otherwise engage in Misconduct v
holding one or more outstanding options granteceuttds Article Two, then all of those options $hatminate immediately and cease to be outstar

(vii)  Under no circumstances, however, shall any sudbrope exercisable after the specified expiratibthe option term.

(viii)  During the applicable poService exercise period, the option may not beatsed in the aggregate for more than
number of vested shares for which the option is@sable on the date of the Optioneeessation of Service. No additional shares sfesl under tr
option following the Optiones’ cessation of Service, except to the extent {fj apecifically authorized by the Plan Administraiio its sole discretic
pursuant to an express written agreement with ghtgo®ee. Upon the expiration of the applicable eiserperiod or (if earlier) upon the expirationtiod
option term, the option shall terminate and ceadgetoutstanding.

2. The Plan Administrator shall have the discretiotereisable either at the time an option is gramedt any time while the opti
remains outstanding, to:

(i) extend the period of time for which the optionds¢main exercisable following the Optioneeessation of Service or de
from the limited period otherwise in effect for traption to such greater period of time as the Pldministrator shall deem appropriate, but in nere
beyond the expiration of the option term, and/or

(i)  permit the option to be exercised, during the ajalie posService exercise period, not only with respechi® iumber ¢
vested Common Shares for which such option is éate at the time of the Optioneetessation of Service but also with respect to @mmore
additional installments in which the Optionee wohéiVe vested under the option had the Optioneenuat in Service.




F. Shareholder Rights. The holder of an option shall have no shareholigats with respect to the shares subject to hteoo until sucl
person shall have exercised the option, paid tkecese price and become the recordholder of thehased shares.

G. Unvested Shares The Plan Administrator shall have the discretiorgrant options which are exercisable for unve€edmon Share
Should the Optionee cease Service while holding suwested shares, the Company shall have thetdgiepurchase any or all of those unvested sledre
price per share equal to the lower of (i) the eigerprice paid per share or (ii) the Fair Marketiéaper Common Share at the time of Optiosergssation
Service. The terms upon which such repurchase sighit be exercisable (including the period andccedure for exercise and the appropriate vestingdadt
for the purchased shares) shall be establishedebllan Administrator and set forth in the docuntidencing such repurchase right.

H. Limited Transferability of Options .

1. An Incentive Stock Option shall be exercisable dmjythe Optionee during his or her lifetime, andlsincentive Stock Optio
together with the Common Shares subject to thabwmturing the period prior to exercise, shall hetassignable or transferable other than by wilhythe
laws of inheritance following the Optionee’s death.

2. A Non-Statutory Option, together with the Common Shaudgest to that option during the period prior teise, shall be subije
to the same transfer restrictions as set forthulsparagraph 1 above, except that a 'Statutory Option, together with the underlying uereised Commc
Shares, may to the extent permitted by the PlaniAidimator be assigned in whole or in part durihg Optionees lifetime by gift or pursuant to a dome
relations order to one or more of the Optiosdeamily Members or to a trust established exchigifor the Optionee and/or one or more such FaMiynbers
The assigned portion may only be exercised by émsgm or persons who acquire a proprietary inténetste NonStatutory Option pursuant to the assignn
The terms applicable to the assigned portion d$fgathe same as those in effect for the option iniatelg prior to such assignment and shall be s fa sucl
documents issued to the assignee as the Plan Astraboir may deem appropriate.

3. Notwithstanding subparagraphs 1 and 2 above, th®@@ may also, to the extent permitted by the Rldministrator, designa
one or more Family Members as the beneficiary oefieiaries of his or her outstanding options urttierPlan, and those options shall, in accordarittesuct
designation, automatically be transferred to sueheficiary or beneficiaries upon the Optiorseeeath while holding those options. Such benefica
beneficiaries shall take the transferred optiorisiexit to all the terms and conditions of the agflle agreement evidencing each such transferrédng
including (without limitation) the limited time ped during which the option may be exercised follagvthe Optionee’s death.

1. INCENTIVE OPTIONS

The terms specified below shall be applicable ténakentive Options. Except as modified by the smns of this Section Il, all the provisions
Articles One, Two and Four shall




be applicable to Incentive Options. Options which specifically designated as Non-Statutory Optghma| not be subject to the terms of this Sedtion
E. Eligibility . Incentive Options may only be granted to Emplayee

F. Dollar Limitation . The aggregate Fair Market Value of the Commonré&hédetermined as of the respective date or adtgsant) fo
which one or more options granted to any Employegeuthe Plan (or any other option plan of the Camypor any Parent or Subsidiary) may for the firse
become exercisable as Incentive Options duringosey(1) calendar year shall not exceed the summeft@undred Thousand Dollars ($100,000). To therd
the Employee holds two (2) or more such optionsctvibecome exercisable for the first time in the esaralendar year, the foregoing limitation on
exercisability of such options as Incentive Optishall be applied on the basis of the order in isisch options are granted, except to the extémraise
provided under applicable law or regulation.

G. 10% Shareholder. If any Employee to whom an Incentive Option iarged is a 10% Shareholder, then the option teatl sbt excee
five (5) years measured from the option grant damel, the exercise price per share shall not bethessone hundred ten percent (110%) of the Faik®&
Value per Common Share on the option grant date.

1. SHARE APPRECIATION RIGHT

E. Authority . The Plan Administrator shall have full power audhority, exercisable in its sole discretion, targ share appreciation rights
accordance with this Section Il to selected indiixdls eligible to participate in the Discretion&yant Program.

F. Types. Two types of share appreciation rights shall béharized for issuance under this Section lll:tédem share appreciation ric
(“Tandem Rights”) and (ii) Stand-Alone share ap@agen rights (“Stand-Alone Rights”).

G. Tandem Rights. The following terms and conditions shall govdra grant and exercise of Tandem Rights.

1. One or more Optionees may be granted a Tandem,Rigaicisable upon such terms and conditions aPldre Administrator me
establish, to elect between the exercise of theenlyidg option for Common Shares or the surrendethat option in exchange for a distribution frohe
Company in an amount equal to the excess of (iFdieMarket Value (on the option surrender dafd@he number of shares in which the Optionee thatime
vested under the surrendered option (or surrengereibn thereof) over (ii) the aggregate exergisee payable for such vested shares.

2. Any distribution to which the Optionee becomes téetdiupon the exercise of a Tandem Right may beenradi) Common Shar
valued at Fair Market Value on the option surrertge, (ii) cash or (iii) a combination of cash @wmmon Shares, as the Plan Administrator shadiroehe
in its sole discretion. Unless otherwise specifiethe applicable award agreement, the distribusioall be made in Common Shares.




H. Stand-Alone Rights. The following terms and conditions shall govéra grant and exercise of Stand-Alone Rights:

1. One or more individuals may be granted a StAlmhe Right not tied to any underlying option undhis Discretionary Gra
Program. The Standione Right shall relate to a specified number @im®on Shares and shall be exercisable upon suets ®nd conditions as the P
Administrator may establish. In no event, howeweay the Stand-Alone Right have a maximum term tess of ten (10) years measured from the grant date

2. Upon exercise of the Starlone Right, the holder shall be entitled to reeedvdistribution from the Company in an amount étp
the excess of (i) the aggregate Fair Market Vatuetlie exercise date) of the Common Shares undgrtitie exercised right over (ii) the aggregate Ipaiwe ir
effect for those shares.

3. The number of Common Shares underlying each SAmae Right and the base price in effect for thelares shall be determir
by the Plan Administrator in its sole discretiortta time the Stanédone Right is granted. In no event, however, ntagy base price per share be less tha
Fair Market Value per Common Share on the grard.dat

4. Stand-Alone Rights shall be subject to the samestesability restrictions applicable to N@&tatutory Options under Section I.F
this Article Two. In addition, one or more benedices may be designated for an outstanding Sédode Right in accordance with substantially thenegerm
and provisions as set forth in Section I.F of #icle Two.

5. The distribution with respect to an exercised StAlmhe Right may be made in (i) Common Shares vahtegair Market Value ¢
the exercise date, (ii) cash or (iii) a combinatadreash and Common Shares, as the Plan Admirgstshall determine in its sole discretion. Unledseowise
specified in the applicable Award Agreement, therdiution shall be made in Common Shares.

6. The holder of a Stand-Alone Right shall have naalalder rights with respect to the shares subbgetite StandAlone Right unles
and until such person shall have exercised thedSAdone Right and become a holder of record of@eenmon Shares issued upon the exercise of such-Stan
Alone Right.

I.  PostService Exercise The provisions governing the exercise of Tandeoh $tand-Alone Rights following the cessation @ thcipients
Service shall be the same as those set forth iticBelcC of this Article Two for the options gradteinder the Discretionary Grant Program, and tlee
Administrator’s discretionary authority under Senti.C.2 of this Article Two shall also extend toysoutstanding Tandem or Stand-Alone AppreciatitgghEs.

V. CHANGE IN CONTROIL

G. The shares subject to each award outstanding uhediscretionary Grant Program at the time of ar@e in Control shall automatice
vest in full so that each such award shall, immetiigprior to the effective date of the Change on€ol, become exercisable for all

10




of the Common Shares at the time subject to thatéhand may be exercised for any or all of thosgeshas fullyvested Common Shares. However, the sl
subject to an outstanding award shall not vestumh sin accelerated basis if and to the extensu@h award is assumed by the successor compaipar@n
thereof) or otherwise continued in full force arffitet pursuant to the terms of the Change in Comitamsaction and any repurchase rights of the Gompvitt
respect to any unvested shares purchasable ureleption are concurrently assigned to such successopany (or parent thereof) or otherwise contihin
effect or (ii) the acceleration of such award ibjeat to other limitations imposed by the Plan Adistrator at the time of grant.

H.  All outstanding repurchase rights shall also teaténautomatically, and the Common Shares subjetihdse terminated rights st
immediately vest in full, in the event of any Charig Control, except to the extent: (i) those repase rights are assigned to the successor conipapgren
thereof) or otherwise continued in full force arffibet pursuant to the terms of the Change in Comtamsaction or (ii) such accelerated vestingreciuded b
other limitations imposed by the Plan Administraothe time the repurchase right is issued.

I.  Immediately following the consummation of the Charg Control, all outstanding awards under thiscBasonary Grant Program st
terminate and cease to be outstanding, excepetextent assumed by the successor company (ortphezeof) or otherwise continued in effect purduarthe
terms of the Change in Control transaction.

J.  Each award which is assumed in connection with angé in Control or otherwise continued in effecalsbe appropriately adjuste
immediately after such Change in Control, to agplghe number and class of securities which woaldehbeen issuable to the Optionee in consummat
such Change in Control, had the award been exdrdismediately prior to such Change in Control. Ajiate adjustments shall also be made to (i
exercise or base price payable per share undercesistanding award, provided the aggregate exeetis@ase price payable for such securities shalhne the
same, (ii) the number and class of securities alplgifor issuance under the Plan following the aomsation of such Change in Control, (iii) the numaed/o
class of securities by which the share reserveruhéePlan is to increase automatically each calepdar pursuant to the automatic share increasespns o
the Plan, (iv) the number and/or class of secgritieat may be issued pursuant to Incentive Optgyasted under the Plan, (v) the number and/or aé
securities for which any one person may be graawvestds under the Plan per calendar year, (vi) tineber and/or class of securities subject to eatstamding
award under the Stock Issuance Program and the azasdideration (if any) payable per share, (vig thumber and/or class of securities subject to
outstanding award under the Automatic Grant Progaaththe cash consideration (if any) payable parest{viii) the number and/or class of securit@swhicl
awards may subsequently be made to new and camgimginemployee Board members under the Automatic GrasgrBm and (ix) the number and/or clas
securities subject to the Compasygutstanding repurchase rights under the Plarttendepurchase price payable per share. To thatetkte actual holders
the Companys outstanding Common Shares receive cash consatefat their Common Shares in consummation of @eange in Control, the succes
company may, in connection with the assumptionantiouation of the outstanding awards under thiscEtionary Grant Program, substitute one or
shares of its
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own common stock with a fair market value equivaterthe cash consideration paid per Common Simssaéh Change in Control.

K.  The Plan Administrator shall have the discretiorereisable either at the time the award is granteder the Discretionary Grant Progi
or at any time while the award remains outstandiagstructure one or more awards so that thosedsagrall, immediately prior to the effective dafeao
actual Change in Control transaction, vest and finecexercisable as to all the Common Shares atrtteedubject to those awards and may be exerciséa
any or all of those shares as fully vested Commioaré&s, whether or not those awards are to be aglsumihe Change in Control or otherwise continua
effect. In addition, the Plan Administrator sha#ivie the discretionary authority to structure onemmre of the Compang’ repurchase rights under 1
Discretionary Grant Program so that those righ#dl serminate immediately prior to the effectivet@laf an actual Change in Control transaction, taedshare
subject to those terminated rights shall thereugsst in full.

L. The Plan Administrator shall also have full powed authority, exercisable either at the time tharaws granted or at any time while
award remains outstanding, to structure such as@ithat the shares subject to that award will aat@ally vest on an accelerated basis should theoQge's
Service terminate by reason of an Involuntary Teation within a designated period (not to excegthteien (18) months) following the effective dateaaf
Change in Control in which the award is assumeatioerwise continued in effect and the repurchag@siapplicable to those shares do not otherwisgrate
Any award so accelerated shall remain exercisabléhe fullyvested shares until the expiration or sooner teation of the award term. In addition, the F
Administrator may provide that one or more of thempanys outstanding repurchase rights with respect toeshiaeld by the Optionee at the time of ¢
Involuntary Termination shall immediately terminate an accelerated basis, and the shares subjihdse terminated rights shall accordingly veshat time.

M.  The portion of any Incentive Option acceleratec¢@mnection with a Change in Control shall remairreisable as an Incentive Opt
only to the extent the applicable One Hundred ThodsDollar ($100,000) limitation is not exceeded. the extent such dollar limitation is exceede@
accelerated portion of such option shall be exabdésas a Non-Statutory Option under the Fedexdhias.

N.  The grant of options and share appreciation riginder the Plan shall in no way affect the rightted Company to adjust, reclass
reorganize or otherwise change its capital or mssrstructure or to merge, consolidate, dissoigeidiate or sell or transfer all or any part of litlssiness ¢
assets.

V. CANCELLATION AND REGRANT OF OPTIONS AND SHARE APPREATION RIGHTS
A. The Plan Administrator shall have the authoritetiect, at any time and from time to time, with d@nsent of the affected award hold

the cancellation of any or all outstanding optionshare appreciation rights under the Plan armgfant in substitution therefor one or more of tbkofving: (i)
new options or share appreciation rights covetireggstame or
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different number of Common Shares but with an @geror base price per share based on the Fair Medtee per Common Share on the new award grasa
or (ii) cash or equity securities of the Companfiether vested or unvested.

B. The Plan Administrator shall also have the authipgkercisable at any time and from time to timéhwhe consent of the affected hold
to reduce the exercise or base price of one or matstanding options or share appreciation right price not less than the then current Fair Maviedue pe
Common Share or issue new options or share appicecidgghts with a lower exercise or base pricenimediate cancellation of outstanding options are
appreciation rights with a higher exercise or harsee
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ARTICLE 3

SHARE ISSUANCE PROGRAM

I SHARE ISSUANCE TERM
Common Shares may be issued under the Share Ies@aagram through direct and immediate issuancash Buch share issuance sha
evidenced by a Share Issuance Agreement which eesnpith the terms specified below. Common Sharag afso be issued under the Share Issuance Pr
pursuant to share right awards or restricted stnaits.

H. Issue Price.

3. The issue price per share shall be fixed by tha Ri@ministrator but shall not be less than one hedgercent (100%) of the F
Market Value per Common Share on the issue date.

4. Subject to the provisions of Section | of Articled¥, Common Shares may be issued under the Stsar@nkse Program for any of
following items of consideration which the Plan Aidistrator may deem appropriate in each individoslance:

(i) cash or check made payable to the Company,
(i) services rendered or to be rendered to the Com{mairany Parent or Subsidiary), or

(i) any other valid consideration under the CompanigtslA81 (Bermuda), as amended.

I.  Vesting Provisions.

7. Common Shares issued under the Share Issuancearoggy, in the discretion of the Plan Administratm fully and immediate
vested upon issuance or may vest in one or motalliments over the Participastperiod of Service or upon attainment of specifiedormance objective
Common Shares may also be issued under the Stsar@ntse Program pursuant to share right awardssticted share units which entitle the recipiew
receive the shares underlying those awards or upite the attainment of designated performancesgwathe satisfaction of specified Service requeets o
upon the expiration of a designated time periodb¥ahg the vesting of those awards or units, inglgd(without limitation) a deferred distribution te
following the termination of the Participant's See.

8. Any new, substituted or additional securities dreotproperty (including money paid other than asgalar cash dividend) which 1
Participant may have the right to receive with eetpto the Participant's unvested Common Sharesebgon of any share dividend, share split, sfin-

transaction, extraordinary distribution (whethecash, securities or other property), recapitatratcombination of shares, exchange of shareshar simila
change
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affecting the outstanding Common Shares as a wliéksut the Company receipt of consideration shall be issued sultijed the same vesting requireme
applicable to the Participast'unvested Common Shares and (ii) such escrow gemagnts as the Plan Administrator shall deem apiatep Equitabl
adjustments to reflect each such transaction stisdl be made by the Plan Administrator to the relpase price payable per share by the Company ft
unvested securities subject to its existing repasefrights under the Plan; provided the aggregpterchase price shall in each instance remainatine s

9. The Participant shall have full shareholder righith respect to any Common Shares issued to theécipant under the She
Issuance Program, whether or not the Particiganterest in those shares is vested. Accordirthly Participant shall have the right to vote sutdres and 1
receive any regular cash dividends paid on suchesh@he Participant shall not have any sharehaidhts with respect to the Common Shares subgee
share right award or restricted share unit ungk tward or unit vests and the Common Shares awellycissued thereunder. However, dividesglivalen
units may be paid or credited, either in cash aadtual or phantom Common Shares, on outstandiage sight awards or restricted share unit, sulifesuct
terms and conditions as the Plan Administrator desm appropriate.

10. Should the Participant cease to remain in Servibgewholding one or more unvested Common Sharesdssinder the She
Issuance Program or should the performance obgrtiot be attained with respect to one or more snglsted Common Shares, then those shares s
immediately surrendered to the Company for cantiefiaand the Participant shall have no furthershalder rights with respect to those shares. €cettien
the surrendered shares were previously issuedet®#nticipant for consideration paid in cash ohoaguivalent (including the Participant's purchasene)
indebtedness), the Company shall repay to thediaatit the lower of (i) the cash consideration daidthe surrendered shares or (ii) the Fair Makkaue o
those shares at the time of Participant’s cessatfo8ervice and shall cancel the unpaid principglabce of any outstanding purchaseney note of tr
Participant attributable to such surrendered shayeke applicable clause (i) or (i) amount.

11. The Plan Administrator may in its discretion waikie surrender and cancellation of one or more uadgSommon Shares (or ot
assets attributable thereto) which would otherwiseur upon the nonempletion of the vesting schedule applicable tiséhshares. Such waiver shall rest
the immediate vesting of the Participanihterest in the Common Shares as to which theewaipplies. Such waiver may be effected at ang,tiwhethe
before or after the Participant’s cessation of Berer the attainment or non-attainment of the iapple performance objectives.

12. Outstanding share right awards or restricted shaits shall automatically terminate, and Commonr&hahall not be issued
satisfaction of those awards or units, if the penfance goals or Service requirements establishesufth awards or units are not attained or satisfibe Pla
Administrator, however, shall have the discretignamthority to issue vested Common Shares underoomeore outstanding share right awards or rest
share units as to which the designated performgoaks or Service requirements have not been attainsatisfied.
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1. CHANGE IN CONTROIL

J. Upon the occurrence of a Change in Control, allstautding repurchase rights under the Share IssuBnogram shall termine
automatically, and the Common Shares subject teetlierminated rights shall immediately vest in,fekcept to the extent: (i) those repurchase rigin
assigned to the successor company (or parent fhereatherwise continued in full force and eff@etrsuant to the terms of the Change in Controktation o
(i) such accelerated vesting is precluded by olih@tations imposed by the Plan Administratorta time the repurchase right is issued.

K. Each share right award or restricted share ungtantling at the time of a Change in Control shalabsumable by the successor com
(or parent thereof) or may otherwise be continueeffiect pursuant to the terms of such Change imtrf@Gbtransaction. Each share right award or retetti shar
unit which is so assumed or otherwise continueefffiact shall be adjusted immediately after the comwation of that Change in Control so as to appltht
number and class of securities into which the Comi@bares subject to the award immediately pridghéoChange in Control would have been convert
consummation of such Change in Control had thoseeshactually been outstanding at that time. Apjets adjustments shall also be made to the
consideration (if any) price payable per share uedeh outstanding share right award or restristede unit, provided the aggregate cash considarptyabl
for such securities shall remain the same. To #tené the actual holders of the Compangutstanding Common Shares receive cash consatefat theil
Common Shares in consummation of the Change inr@lptite successor company may, in connection thighassumption or continuation of the outstan
share right awards or restricted share units, Butesbne or more shares of its own common stochk wifair market value equivalent to the cash aersitior
paid per Common Share in such Change in Contros#etion. If any such share right award or regtticthare unit is not so assumed or otherwise agdiir
effect,then such award or unit shall vest, and the Com8iwres subject to such award or unit shall beceswable, immediately prior to the consummatic
the Change in Control.

L. The Plan Administrator shall have the discretioranhority to structure one or more unvested st&sgances or one or more share |
awards or restricted share units under the Shatmmhee Program so that the Common Shares subjdaige issuances or awards or units shall autoatig
vest (or vest and become issuable) in whole orairt pnmediately upon the occurrence of a Chang€adntrol or upon the subsequent termination o
Participants Service by reason of an Involuntary Terminatigtiw a designated period (not to exceed eighté8h honths) following the effective date of t
Change in Control transaction.

1. SHARE ESCROW/LEGEND

Unvested shares may, in the Plan Administratossréition, be held in escrow by the Company ungilRlarticipans interest in such shares v
or may be issued directly to the Participant wéktrictive legends on the certificates evidencingse unvested shares.

16




ARTICLE 4

AUTOMATIC GRANT PROGRAM

. AWARD TERMS
M.  Automatic Grants.

1. Grants On or After , 2014. The awards to be made pursuant to the AutomatntG@rogram on or after

2014 shall be as follows:
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(i) On the date of each annual shareholders meetiginrieg with the 2014 Annual Shareholders Meetergh individual wh
commences service as a nemployee Board member by reason of his or herietetd the Board at such annual meeting and eatikidtual who is t
continue to serve as a non-employee Board membeether or not that individual is standing foralection to the Board at that particular an
meeting, shall automatically be granted an awartthénform of restricted share units covering thamnber of Common Shares (rounded up to the
whole share) determined by dividing Forty-Two Thexus Dollars ($42,000.00) by the average Fair Mavkdtie per share for the ninety (9@9y perio
preceding the grant date (the “Annual RSU Grant”).

(i)  Each individual who is first elected or appointedaanoremployee Board member at any time on or after ,
2014 and other than as a result of his or heringiection to the Board at an annual shareholeesting shall automatically be granted, on the d
such initial election or appointment, an awardhe form of restricted share units covering that henof Common Shares (rounded up to the next v
share) determined by dividing the Applicable Dollemount by the average Fair Market Value per sHareghe ninety (90day period immediate
preceding the grant date, provided that indiviched not previously been in the employ of the Compamany Parent or Subsidiary (thmitial RSU
Grant”). The Applicable Dollar Amount shall be daténed by multiplying FortyFwo Thousand Dollars ($42,000.00) by a fractior ttumerator ¢
which is the number of months (rounded up to the mdrole month) that will elapse between the ddtthe award recipiens’ election or appointme
and the anticipated date of the next annual shiefsomeeting and the denominator of which is te€l2).

(i) Notwithstanding anything to the contrary in subiec(i) or (ii) above, in no event will the numbef Common Shart
subject to any Initial or Annual RSU Grant excee thousand (10,000) Common Shares.

(iv)  The Primary Committee shall have the discretioraarthority to provide that one or more nemployee Board membx
will receive an option in lieu of any award of msted share units authorized under this Articleif-@rovided, that any such option grant shall har
aggregate value on the date of grant that is appeairly




equal to the aggregate value of the restrictedestaits that otherwise would have been granted¢h aon-employee Board member.

2. Grants Prior to . 2014. Awards made pursuant to the Automatic Grant Raogprior to 2014 were ¢

follows:
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(i) Each individual who was serving as a remployee Board member on the Underwriting Date avdematically granted «
such date, an award in the form of an option telpase seven thousand and five hundred (7,500) Conghares (the “Underwriting Date Grant”).

(i)  Each individual who was first elected or appoingsda noremployee Board member at any time after the Undtngy
Date and other than as a result of his or hefaindiection to the Board at an annual shareholchersting was automatically granted, on the dateiof
initial election or appointment, an award in thericof an option to purchase that number of Comminer&s determined by multiplying seven thou:
and five hundred (7,500) by a fraction, the nunwraft which was the number of months (rounded uthéonext whole month) that were expecte
elapse between the date of such election or appemttand the anticipated date of the next annwaksiolders meeting and the denominator of w
was twelve (12), provided that individual was nat\pously in the employ of the Company or any PacgrSubsidiary (the “Initial Option Grant”).

(i)  On the date of each annual shareholders meetiginreg with the 2010 Annual Shareholders Meeting anding witl
the 2013 Annual Shareholders Meeting, each indalighho commenced service as a ranployee Board member by reason of his or herietetd the
Board at such annual meeting and each individua was to continue to serve as a manployee Board member, whether or not that indafiduas
standing for reelection to the Board at that particular annual tinge was automatically granted an award in thenfaf an option to purchase se
thousand and five hundred (7,500) Common Shares‘fthnual Option Grant”).

N. Terms of Automatic Restricted Share Unit Grants

1. Vesting of Awards

(iv) Each Annual RSU Grant made under this Article Felall vest in a series of four (4) successive equedrterl
installments upon the Participant’'s completion atte three (3)-month period of Board service overdhe (1)year period measured from the aw
grant date. Notwithstanding the foregoing, any iparbf an Annual RSU Grant that has not vestedrgdahe date of the regular annual shareho
meeting for the year following the year in whicte thward was granted shall automatically vest ah sinee, but only if the Participant continues
Board service through the date of such annual megeti




(v) Each Initial RSU Grant made under this Article Fehall vest in quarterly installments upon the ieg@nt's completion ¢
Board Service through each of the quarterly vedtisigs in effect for the most recent Annual RSUnBnaade in accordance with Section I.A.1(i) of
Article Four. The number of restricted share ugligible to vest on each quarterly vesting datdl dfemequal to (a) the total number of restrictadre
units subject to the Initial RSU Grant divided e thumber of months (rounded up to the next whaath) between the grant date of such Initial |
Grant and the anticipated date of the next annb@atehiolders meeting used to calculate the Appkc&mllar Amount for such Initial RSU Gra
multiplied by (b) the total number of months of Badb@ervice completed by the Participant (roundedouine next whole month) since the grant da
the most recent Annual RSU Grant (or, if later, thest recent quarterly vesting date for such AnfR@BU Grant). Notwithstanding the foregoing,
portion of an Initial RSU Grant that has not vestetr to the date of the first annual shareholdeeseting following the award grant date s
automatically vest at such time, but only if thetRgant continues in Board service through theedd such annual meeting.

2. Death or Disability. In the event a Participant ceases to serve asaadBmember by reason of his or her death or Perm

Disability, then each outstanding restricted shanié award granted to such Participant under thigcke Four that has not otherwise vested shalinadiatel
upon the Participant’s cessation of Board senacéomatically vest in full.

3. Issuance of SharesThe Common Shares underlying the portion of daitlal or Annual RSU Grant that vests in accordamgth

the provisions of Sections 1.B.1 or I.B.2 of thigtidle Four shall be issued upon the earlier tauoat (i) the date of the regular annual sharehsldeeeting (o
if earlier, December 15) for the calendar yearolwlhg the calendar year in which the most recenbhush RSU Grant was made or (ii) the date of
Participant’s cessation of Board servipeovided, however that the Plan Administrator may allow one or moom-employee Board members to defer
issuance of the shares in accordance with thecgiyhéi requirements of Code Section 409A and thaglaggns thereunder.
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O. Terms of Automatic Option Grants

1. Exercise Price

(i)  The exercise price per share is equal to one hdnpeecent (100%) of the Fair Market Value per ComnShare on tt
option grant date.

(i)  The exercise price is payable in one or more ofalternative forms authorized under the Discretipr@rant Progran
Except to the extent the sale and remittance proeespecified thereunder is utilized, payment &f éixercise price for the purchased shares mt
made on the Exercise Date.




2. Option Term. Each option has a maximum term of ten (10) yesasured from the option grant date, subject tiieederminatior
following the nor-employee Board member’s cessation of Board service.

3. Exercise and Vesting of Optiongach option is immediately exercisable for anylbof the option shares. However, any unve
shares purchased under the option shall be subjeepurchase by the Company, atltheer of (i) the exercise price paid per share or (i@ Fair Market Valu
per Common Share at the time of repurchase, uppmadh-employee Board membeiessation of Board service prior to vesting wsthshares. The she
subject to each Underwriting Date Grant vested,thedCompanys repurchase right lapsed, on the date of the 20ihial Shareholders Meeting provided
individual continued in Board service through sdelte. The shares subject to each Initial OptiomBrasted (or will vest), and the Compasyépurchase rig
lapsed (or will lapse), on the date of the nexiceeding regular annual shareholders meeting fatigwthe award grant date provided the individualtiooec
(or continues) in Board service through such dabte shares subject to each Annual Option Graneder will vest), and the Compasytepurchase rig
lapsed (or will lapse), upon the earlier of (i) farticipants completion of one (1) year of Board service messfrom the award grant date or (ii) the dai
the regular annual shareholders meeting for the fgl@wing the year in which the award was grantprtbvided the individual continued (or continu@s
Board service through such date.

4. Termination of Board ServiceThe following provisions shall govern the exeecis any options held by the Optionee at the tifi
the Optionee’s cessation of Board service:

(i)  The Optionee (or, in the event of Optionee’s dealtiile holding the option, the personal represematf the Optioneg’
estate or the person or persons to whom the otivansferred pursuant to the Optiorse®ill or the laws of inheritance or the designatedeficiary o
beneficiaries of such option) shall have a twell®){month period following the date of such cessatibBaard service in which to exercise such opt

(i)  During the twelve (12)nonth exercise period, the option may not be egedin the aggregate for more than the numk
vested Common Shares for which the option is egabd¢ at the time of the Optione&essation of Board service. However, should thio@ee ceas
to serve as a Board member by reason of deathroraRent Disability, then all shares at the timgeetito the option shall immediately vest so that:
option may, during the twelve (12)onth exercise period following such cessation o&f8 service, be exercised for any or all of thefsares as ful
vested Common Shares.

(i) In no event shall the option remain exercisableratie expiration of the option term. Upon the exjion of the twelv

(12)-month exercise period or (if earlier) upon the exqion of the option term, the option shall termiéand cease to be outstanding for any v
shares for which the option has not been exercldedever, the option shall, immediately upon thei@pee’s cessation of Board service for any reason
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(other than cessation of Board service by reasateath or Permanent Disability), terminate and e¢ase outstanding to the extent the option i
otherwise at that time exercisable for vested share

1. CHANGE IN CONTROIL

0. Inthe event of any Change in Control, each outStenAward granted under this Article Four but ntterwise vested shall, immedial
prior to the effective date of that Change in Colntiransaction, automatically vest in full.

P.  Any option that vests on an accelerated basis oordance with Section Il.LA of this Article Four dhammediately following th
consummation of the Change in Control, terminatt@ase to be outstanding, except and to the exssnmed by the successor corporation (or parergdf
or otherwise continued in effect pursuant to tmeteof the Change in Control transaction.

Q. The shares subject to any restricted share urdtstggl under this Article Four that vest pursuan®éctions 1.B.1, 1.B.2 or Il.A shall
issued to the Participant as soon as practicalierog the effective date of the Change in Contrat in no event more than fifteen (15) businesssdste
such effective date, except to the extent suclaisselis subject to a deferred distribution dateen@bde Section 409A.

1. REMAINING TERMS

The remaining terms of each award granted undeAthiematic Grant Program shall be as set forthhimm award agreement approved by
Primary Committee to evidence the awards made uhd@eArticle Four.
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ARTICLE 5

MISCELLANEOUS

I FINANCING

The Plan Administrator may permit any Optionee artiBipant to pay the option exercise price under Discretionary Grant Program or
purchase price for shares issued under the Shararise Program by delivering a fedleourse promissory note payable in one or motallments which bea
interest at a market rate and is secured by thehpaed shares and is subject to such other teminsoaditions deemed appropriate by the Plan Adtmatisr. Ir
no event, however, may the maximum credit avail&bihe Optionee or Participant exceed the suni) o€ aggregate option exercise price or purclpase
payable for the purchased shares plus (ii) anyiegdge Tax liability incurred by the Optionee oetRarticipant in connection with the option exezais shar
purchase.

1. EFFECTIVE DATE AND TERM OF PLA!
C. The Plan became effective on the Plan EffectiveeDat

D. The Plan was amended and restated by the Boarclomudy 10, 2010 to be effective on the Underwgitidate, subject to sharehol
approval, to (i) provide for an automatic annuar@ase to the share reserve, (ii) limit the nundfeshares for which any one individual may receaveard:
under the Plan in any one year, (iii) provide fog grant of share appreciation rights, (iv) addAbomatic Grant Program, and (v) effect technreaisions t
facilitate plan administration.

E. One or more provisions of the Plan, including (withlimitation) the vesting acceleration provisiaofsthe Plan relating to Changes
Control, may, in the Plan Administratertiscretion, be extended to one or more awardspocated from the Predecessor Plan which do i&raise contai
such provisions.

F. The Plan shall terminate upon the earliest ofh@) éxpiration of the ten (1@ear period measured from the Plan Effective D@)ethe datt
on which all shares available for issuance undeian shall have been issued as vested shari tre(termination of all outstanding awards unttee Plai
in connection with a Change in Control. All awaetsl unvested share issuances outstanding at teeofim clause (i) termination event shall contitudave
full force and effect in accordance with the pravis of the documents evidencing those awardssoarsces.

I1I. AMENDMENT OF THE PLAN

A. The Board shall have complete and exclusive powdrauthority to amend or modify the Plan in anyabrrespects. However, no st
amendment or modification shall adversely affeetrights and obligations with respect to awardsraested share issuances at the
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time outstanding under the Plan unless the Optionéiee Participant consents to such amendmenbdifivation. In addition, certain amendments mayuiee
shareholder approval pursuant to applicable lawisragulations.

B. Awards may be granted under the Plan which inv@eenmon Shares in excess of the number of CommoreShhen available f
issuance under the Plan, provided no shares sttalhlly be issued pursuant to those awards urgilettis obtained shareholder approval of an ament
sufficiently increasing the number of Common Shareailable for issuance under the Plan. If suchredt@der approval is not obtained within twelve)
months after the date the first such excess geaptsade, then all awards granted on the basiscbfexcess shares shall terminate and cease ttdiaraling.

V. USE OF PROCEEL
Any cash proceeds received by the Company fronsaleeof Common Shares under the Plan shall befasgéneral corporate purposes.
V. WITHHOLDING

The Companyg obligation to deliver Common Shares upon the@sermnf any options or share appreciation righésited under the Plan or ug
the issuance or vesting of any shares issued uhdd?lan shall be subject to the satisfaction lofak withholding requirements. The Plan Administramay
in its discretion, provide Optionees and Participan whom awards are made under the Plan (otherttte awards made under the Automatic Grant Pmg
with the right to use Common Shares in satisfactbmll or part of the Taxes to which such holderay become subject in connection with the exel
issuance or vesting of those awards or the issu@ooanon Shares thereunder. Such right may be prdutinl any such holder in either or both of theofwlhg
formats:

4. Share Withholding The election to have the Company withhold, fréra Common Shares otherwise issuable upon the
exercise or vesting of such award or the CommonmeStthereunder, a portion of those shares withggregate Fair Market Value equal to the percentddiec
Taxes (not to exceed one hundred percent (100%jymited by such individual. The Common Shares ifitheld shall not reduce the number of Com
Shares authorized for issuance under the Plan.

5. Share Delivery The election to deliver to the Company, at theetiof the issuance, exercise or vesting of suchicharathe issuant
of Common Shares thereunder, one or more CommoreSpeeviously acquired by such individual (othert in connection with the exercise, share isst
or share vesting triggering the Taxes) with an egate Fair Market Value equal to the percentaghefTaxes (not to exceed one hundred percent (1y
designated by the individual. The Common Sharedetivered shall neither reduce the number of ComBioares authorized for issuance under the Plaba
added to the number of Common Shares authorizedsoance under the Plan.

VI. REGULATORY APPROVALY
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A. The implementation of the Plan, the granting of amgrds under the Plan and the issuance of any @onShares (i) upon the exercist
any option or share appreciation right or (ii) untiee Share Issuance Program shall be subjecteteCtdmpanys procurement of all approvals and per
required by regulatory authorities having jurisitintover the Plan, the options and rights grantetkuit and the Common Shares issued pursuant to it

B. No Common Shares or other assets shall be issuddligered under the Plan unless and until theedl slave been compliance with
applicable requirements of applicable securitiegs|aincluding the filing and effectiveness of therfa S8 registration statement for the Common St
issuable under the Plan, and all applicable listeguirements of any Stock Exchange on which Com8twares are then listed for trading

VIl.  NO EMPLOYMENT OR SERVICE RIGHT

Nothing in the Plan shall confer upon the Optionedhe Participant any right to continue in Servioe any period of specific duration

interfere with or otherwise restrict in any way tights of the Company (or any Parent or Subsidénploying or retaining such person) or of the Qe o

Participant, which rights are hereby expresslymeskby each, to terminate such persoBérvice at any time for any reason, with or withcause, subject
compliance with local law and the terms of any esypient agreement.

APPENDIX

The following definitions shall be in effect undee Plan:

A. Automatic Grant Program shall mean the Automatic Grant Program in effectasrthe Plan.

B. Board shall mean the Company’s Board of Directors.

C. Change in Controlshall mean a change in ownership or control ofGbmpany effected through any of the following tist®ns:

(i) a merger, consolidation or other reorganizationraygd by the Company’shareholders, unless securities representing thar
fifty percent (50%) of the total combined votingwer of the voting securities of the successor campae immediately thereafter beneficially owr
directly or indirectly and in substantially the samroportion, by the persons who beneficially owtleel Companys outstanding voting securit
immediately prior to such transaction, or

(i) a shareholder-approved sale, transfer or otherodispn of all or substantially all of the Compasyassets in liquidation
dissolution of the Company, or

(i) the acquisition, directly or indirectly by any pemnsor related group of persons (other than the Gomr a person that directly
indirectly controls, is controlled by, or is und@mmon control with, the Company), of beneficialn@sship (within the meaning of Rule 13dsf the
1934 Act) of securities possessing more than fitycent (50%) of the total combined voting powethaf Companyg outstanding securities pursuar
a tender or exchange offer made directly to the @omg’s shareholders.

In no event shall any public offering of the Comyarsecurities be deemed to constitute a Chan@itrol.
D. Codeshall mean the U.S. Internal Revenue Code of 188&mended.
E. Common Sharesshall mean the Company’s common shares.

F. Company shall mean Alpha and Omega Semiconductor Limitedprapany incorporated and existing under the laivth® Islands ¢
Bermuda, and any successor company to all or suistg all of the assets or voting stock of Alphad Omega Semiconductor Limited which shal
appropriate action adopt the Plan.

G. Discretionary Grant Program shall mean the discretionary grant program in ¢ffiecler Article Two of the Plan pursuant to whigitions
and share appreciation rights may be granted twon®ore eligible individuals.

H. Employeeshall mean an individual who is in the employ af tbompany (or any Parent or Subsidiary), subjettieacontrol and directic
of the employer entity as to both the work to begrened and the manner and method of performance.

I.  Exercise Dateshall mean the date on which the Company shall heagved written notice of the option exercise.

J. Fair Market Value per Common Share on any relevant date shall bendigted in accordance with the following provisions:

(i) If the Common Shares are at the time traded ofN#selag Global or Global Select Market, then the Mairket Value shall be tl
closing selling price per Common Share on the datguestion, as such price is reported by the Matidssociation of Securities Dealers for
particular Stock Exchange and published in The \8&iket Journal If there is no closing selling price for the CommShare on the date in quest
then the Fair Market Value shall be the closingjiregbrice on the last preceding date for whichtsguotation exists.

(i)  If the Common Shares are at the time listed onahgr Stock Exchange, then the Fair Market Valusl 4fe the closing sellir
price per share of Common Share on the date intignesn the Stock Exchange determined by the PldmiAistrator to be the primary market for
Common Shares, as such price is officially quotethe composite tape of transactions on such exgghdhthere is no closing selling price for
Common Shares on the date in question, then theM@aket Value shall be the closing selling pricetbe last preceding date for which such quot:
exists.

(i) If the Common Shares are not at the time listedmgnStock Exchange, then the Fair Market Valuel &leatletermined by the Pl
Administrator through the reasonable applicatioa oéasonable valuation method that takes intoustdbe applicable valuation factors set forthhe
Treasury Regulations issued under Section 409A®fode; provided, however, that with respect ténaentive Option, such Fair Market Value s



be determined in accordance with the standardecich 422 of the Code and the applicable TreaReulations thereunder.

K.  Family Member shall mean, with respect to a particular Optionedarticipant, any child, stepchild, grandchildreyd, stepparer
grandparent, spouse, former spouse, sibling, niEgghew, mother-in-law, father-in-law, son-in-lal@ughter-in-law, brother-in-law or sister-in-law.

L. Incentive Option shall mean an option which satisfies the requiramehCode Section 422.

M. Involuntary Termination shall mean the termination of the Service of amidual which occurs by reason of:

(i)  such individual's involuntary dismissal or dischatgy the Company for reasons other than Misconaduct,

(i) such individuals voluntary resignation following (A) a change is br her position with the Company which mateyiadéduces h
or her duties and responsibilities or the levaiaihagement to which he or she reports, (B) a rexuit his or her level of compensation (includimast
salary, fringe benefits and target bonus undercamgorateperformance based bonus or incentive programs)drg than fifteen percent (15%) or (C
relocation of such individua’ place of employment by more than fifty (50) milpsovided and only if such change, reduction twaation is effecte
without the individual's consent.

N.  Misconduct shall mean the commission of any act of fraud, exnleenent or dishonesty by the Optionee or Partitipany unauthorize
use or disclosure by such person of confidentiarimation or trade secrets of the Company (or aameiit or Subsidiary), or any other intentional mistuct b
such person adversely affecting the business airsftf the Company (or any Parent or Subsidiang material manner. The foregoing definition shall ir
any way preclude or restrict the right of the Compéor any Parent or Subsidiary) to discharge emiis any Optionee, Participant or other persotié
Service of the Company (or any Parent or Subsillimryany other acts or omissions, but such otleés ar omissions shall not be deemed, for purpobése
Plan, to constitute grounds for termination for &disduct.

0. 1934 Actshall mean the U.S. Securities Exchange Act of 1884mended.

Non-Statutory Option shall mean an option not intended to satisfy tigeirements of Code Section 422.

P
Q. Optioneeshall mean any person to whom an option or shgveeafation right is granted under the Plan.
R.

Parent shall mean any corporation (other than the Compamgh unbroken chain of corporations ending wla Company, provided e
corporation in the unbroken chain (other than tieenany) owns, at the time of the determinationclstoossessing fifty percent (50%) or more of thal
combined voting power of all classes of stock ie ofthe other corporations in such chain.

S. Participant shall mean any person who is issued Common Shadey the Share Issuance Program or to whom restrgitare units fi
share rights are awarded under such program.

T. Permanent Disability or Permanently Disabledshall mean the inability of the Optionee or thetiegrant to engage in any substar
gainful activity by reason of any medically detematile physical or mental impairment expected taltés death or to be of continuous duration of livee(12]
months or more. However, solely for purposes ofAheomatic Grant Program, Permanent Disability errPanently Disabled shall mean the inability of
non-employee Board member to perform his or her usutiesl as a Board member by reason of any medidallgrminable physical or mental impairn
expected to result in death or to be of continuhwrstion of twelve (12) months or more.

U. Plan shall mean the Company’s 2009 Share Option/Shatatge Plan, as set forth in this document.

V. Plan Administrator shall mean the particular entity, whether the Primaommittee, the Board or the Secondary Commitiggch is
authorized to administer the Plan with respecti® or more classes of eligible persons, to thenéstech entity is carrying out its administrativetions unde
those programs with respect to the persons urglgrrisdiction.

W. Plan Effective Dateshall mean September 18, 2009.

X.  Primary Committee shall mean the committee of two (2) or more eomployee Board members appointed by the Boardroraster the
Discretionary Grant and Stock Issuance Progrants megpect to executive officers and non-employescthrs.

Y. Secondary Committeeshall mean a committee of one (1) or more Board begmappointed by the Board to administer the Btgmmary
Grant and Share Issuance Programs with respeligiiole persons other than executive officers and-employee directors.

Z.  Service shall mean the performance of services for the Gomgor any Parent or Subsidiary, whether now exjsor subsequent
established) by a person in the capacity of an Byeg, a noremployee member of the board of directors or autenst or independent advisor, except tc
extent otherwise specifically provided in the doemts evidencing the option grant or share issudfmepurposes of the Plan, an Optionee or Partitiphal
be deemed to cease Service immediately upon thereoce of the either of the following events:t(ig Optionee or Participant no longer performsisesvir
any of the foregoing capacities for the Companypry Parent or Subsidiary or (ii) the entity for alithe Optionee or Participant is performing suetvise:
ceases to remain a Parent or Subsidiary of the @oymven though the Optionee or Participant mégeguently continue to perform services for thaitye
Service shall not be deemed to cease during acpefimilitary leave, sick leave or other persomave approved by the Company; provided, howetteat foi
a leave which exceeds three (3) months, Servick Bbadeemed, for purposes of determining the peviithin which any outstanding option held by
Optionee in question may be exercised as an Inee@ption, to cease on the first day immediateliofaing the expiration of such three (8)enth perioc
unless that Optionee is provided with the righteturn to Service following such leave either bgtste or by written contract. Except to the exiatherwist
required by law or expressly authorized by the Pldministrator or by the Comparg/written policy on leaves of absence, no Servieditshall be given f
vesting purposes for any period the Optionee otidizeint is on a leave of absence.

AA. Share Issuance Agreemerghall mean the agreement entered into by the Coyrguach the Participant at the time of issuance oh@or
Shares under the Share Issuance Program.

BB. Share Issuance Progranshall mean the share issuance program in effearuthd Plan.




CC. Stock Exchangeshall mean the American Stock Exchange, the Na&daloal or Global Select Market, the New York Std&kchange
the Stock Exchange of Hong Kong Limited or anyrinétionally recognized stock exchange (as deteminiyethe Plan Administrator).

DD. Subsidiary shall mean any company (other than the Companygnirunbroken chain of corporations beginning wita @ompany
provided each corporation (other than the last @mpin the unbroken chain owns, at the time ofdbtermination, stock possessing fifty percent (0%
more of the total combined voting power of all skes of stock in one of the other corporations chsthain.

EE. 10% Shareholdershall mean the owner of stock (as determined u@dee Section 424(d)) possessing more than tenmg(b@o) of th
total combined voting power of all classes of stotkhe Company (or any Parent or Subsidiary).

FF. Taxesshall mean shall mean the income tax, employmemtstacial insurance, payroll tax, contributionsympant on account obligatio
or other amounts required to be paid in conneatiith the exercise of an option or issuance or ngstf the Common Shares.

GG. Underwriting Agreement shall mean the agreement between the Company @ndnitlerwriter or underwriters managing the ir
public offering of the Common Shares.

HH. Underwriting Date shall mean the date on which the Underwriting Agreet is executed and priced in connection withrétal public
offering of the Common Shares.
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Exhibit 10.3

Non-Employee Directot

FORM OF ALPHA AND OMEGA SEMICONDUCTOR LIMITED
RESTRICTED SHARE UNIT ISSUANCE AGREEMENT

[FIRST NAME — LAST NAME] Option Number: [OPTION NUMBER]
[ADDRESS LINE 1] ID:  [EMPLOYEE IDENTIFIER]

[ADDRESS LINE 2] Plan: Alpha and Omega Semicmtal Limited
[CITY — STATE — ZIP CODE] 2009 Share Option/Shiaseiance Plan
[COUNTRY]

A. The Company has implemented an automatic goamgram under the Plan pursuant to which eligibde-@mployee members of the Board -
automatically receive awards of restricted sharéswatiperiodic intervals over their period of Boaggtvice in order to provide such individuals witmeaaningful incentive -
continue to serve as members of the Board.

B. Participant is an eligible n@mployee Board member, and this Agreement is exeéqutesuant to, and is intended to carry out thpgses of, the Plan
connection with the automatic grant of restrictearstunits to Participant.

C. All capitalized terms in this Agreement shall’é the meaning assigned to them in the attachedrijpA.

a. Grant of Restricted Share Units. Alpha and Omega Semiconductor Limited (the “Compank&reby awards to [FIRST NAME EAST NAME], as of th
Award Date, Restricted Share Units under the 2009 SBat®mn/Share Issuance Plan. Each Restricted Shaiteréjmesents the right to receive one Common Sht
accordance with the express provisions of this AgeegniThe number of Common Shares subject to thedmdeRestricted Share Units, the applicable vestihgdule fo
those shares, the dates on which those vested stelébecome issuable to Participant and the mingiterms and conditions governing the award (fhedrd”) shall be a
set forth in this Agreement.

AWARD SUMMARY

Award Date: [OPTION DATE, Month DD, YYYY]
Number of Shares
Subject to Award: [TOTAL SHARES GRANTED] — Common Shares (tBkares”)

Vesting Schedule: The Restricted Share Units shall vest with respe the Shares in a series of four (4) successiougl quarterly installments upon
Participant’'s completion of each three (3)-monthiqekof Board service over the one (#ar period measured from the Award Date. Notwithstanthie foregoing, if th
Company'’s regular annual shareholders meetinghfocalendar year immediately following the Award Dateuws prior to the one (3)ear period measured from the Aw
Date, then the last quarterly installment shall ensttically vest on the date of such annual sharehsitheeting, but only if the Participant continireBoard service throug
the date of such meeting. The Shares shall alsolject to accelerated vesting in accordance wétptbvisions of Paragraphs 3 and 5.

Issuance Schedule Except as otherwise provided in Paragraph 5, eaaheSh which the Participant vests in accordance thighterms of this Agreement shall
issued, subject to the Compasigollection of all applicable Withholding Taxes, the earlier to occur of (a) the date of the ragahnual shareholders meeting (or, if ea
December 15) for the calendar year following the Awade or (b) the date of the Participantessation of Board service, or as soon thereadtadministratively practical
(the “Issuance Date”).

2. Limited Transferability . Prior to actual receipt of the Shares which vesetinder, the Participant may not transfer anyesten the Award or tt
underlying Shares. Any Shares which vest hereunderhich otherwise remain unissued at the time oftheicipants death may be transferred pursuant to the praasi
the Participant’s will or the laws of inheritance.

2. Cessation of Service

(a) Should the Participant cease Board service forraagon, other than death or Permanent Disabilityy i vesting in one or more Shares subject t&
Award, then the Award will be immediately cancelled wiéispect to those unvested Shares, and the numiRestficted Share Units will be reduced accordinglye
Participant shall thereupon cease to have any oigahtitlement to receive any Shares under thaseatled units.

(b)  Should the Participant cease Board service by reafaleath or Permanent Disability, then any Shatethe time subject to this Award but
otherwise vested shall automatically vest in full.

3. Shareholder Rights. The holder of this Award shall not have any sharedraligjhts, including voting or dividend rights, witbspect to the Shares subject tc
Award until the Participant becomes the record hatdéhose Shares upon their actual issuance.

4. Change of Control.

(@) Should Participant continue in Board service utid effective date of a Change in Control, then Shgres at the time subject to this Award bu
otherwise vested shall automatically vest in fuliiediately prior to the effective date of that Chaimg Control. All vested Shares shall be issuedhéoRarticipant as soon
practicable following the effective date of the Camn Control but in no event more than fifteen)(fibsiness days after such effective date.

(b) This Agreement shall not in any way affect the righthe Company to adjust, reclassify, reorganizetberwise change its capital or business stru



or to merge, consolidate, dissolve, liquidate drazetransfer all or any part of its business ssets.

5. Adjustment in Shares. In the event of any of the following transacti@ifecting the outstanding Common Shares as a wlssut the Company receipt ¢
consideration: any share split, share dividendapialization, combination of shares, exchange hafress, spireff transaction or other change affecting the @untging
Common Shares as a class without the Compgamgeipt of consideration, or in the event of lastantial reduction to the value of the outstanddagnmon Shares as a re
of a spineff transaction or extraordinary distribution, thequitable and proportional adjustments shall bdertay the Plan Administrator to the total number/andlass ¢
securities issuable pursuant to this Award in ordeetlect such change.

6. Issuance of Shares On the Issuance Date for the Shares which vestior@ance with the provisions of this Agreement, tbenfany shall issue to or on bel
of the Participant a certificate (which may be iectlonic form) for the vested Common Shares tesbeead on such date, subject to the Compaoyflection of the applicat
Withholding Taxes.

7. Compliance with Laws and Regulations. The issuance of Common Shares pursuant to the Astalll be subject to compliance by the Company the
Participant with all applicable requirements of lahating thereto and with all applicable regulatiofithe Stock Exchange on which the Common Sharelséed for tradin
at the time of such issuance.

8. Notices.Any notice required to be given or delivered to @@mpany under the terms of this Agreement shalhberiting and addressed to the Company
principal corporate offices, and directed to thergton of Stock Plan Administrator. Any notice regdi to be given or delivered to the Participantldi®in writing ant
addressed to the Participant at the most curretread then on record with the Company or shall beeted electronically to the Participant througle Companys electroni
mail system. All notices shall be deemed effectiperupersonal delivery, upon sending of an emailpom deposit in the mail, postage prepaid and phppéedressed to tl
party to be notified.

9. Successors and AssignsExcept to the extent otherwise provided in thiselsgnent, the provisions of this Agreement shall inarihe benefit of, and be bindi
upon, the Company and its successors and assigrik@Participants, and the Participant’s assitneslegal representatives, heirs and legateessdPdhnticipant’s estate.

10. Construction . This Agreement and the Award evidenced hereby aderaad granted pursuant to the Plan and are iesgects limited by and subject to
terms of the Plan. All decisions of the Plan Admiwitdr with respect to any question or issue arisinder the Plan or this Agreement shall be conclusngbinding on &
persons having an interest in the Award.

11. Governing Law . The interpretation, performance and enforceméttis Agreement shall be governed by the laws ofStee of California without resort
that State’s conflict-of-laws rules.

12. No Impairment of Rights . This Agreement shall not in any way be construechirpreted so as to affect adversely or othenwiggair the right of th
Company or the shareholders to remove Participant the Board at any time in accordance with theipions of applicable law.

13. Code Section 409A It is the intention of the parties that the prowis of this Agreement comply with the requirementthefshorterm deferral exception
Section 409A of the Code and Treasury Regulatiomsic®e1.409A1(b)(4). Accordingly, to the extent there is any @yully as to whether one or more provisions of
Agreement would otherwise contravene the requiremamtisitations of Code Section 409A applicable tatsshortterm deferral exception, then those provisionsl d¥e
interpreted and applied in a manner that doesemtltrin a violation of the requirements or limibats of Code Section 409A and the Treasury Reguistibereunder th
apply to such exception.

BY ACCEPTING THIS AWARD, THE PARTICIPANT AGREES TO ALL OF THE TERMS AND CONDITIONS DESCRIBED IN THIS A GREEMENT AND IN THE PLAN.

ALPHA AND OMEGA
SEMICONDUCTOR LIMITED PARTICIPANT

Mike Chang [FIRST NAME — LAST NAR|
Chief Executive Officer [ OPTION DATHpnth DD, YYYY]

APPENDIX A

DEFINITIONS

The following definitions shall be in effect undaetAgreement:

A. Adreementshall mean this Restricted Share Unit Issuance Aggaem

Award shall mean the award of restricted share units rtlee Participant pursuant to the terms of thiseggrent.

Award Date shall mean the date the restricted share unitavaaeded to the Participant pursuant to the Agreemmghshall be the date indicated in Paragra)

Board shall mean the Company’s Board of Directors.

m o O ®

Change in Control shall mean a change in ownership or control of thm@any effected through any of the following trarisens:

(i) a merger, consolidation or other reorganizatgproved by the Comparsyshareholders, unless securities representing thar
fifty percent (50%) of the total combined votingvper of the voting securities of the successor cafmm are immediately thereafter beneficially owndidectly ol
indirectly and in substantially the same proportibyp the persons who beneficially owned the Compamyitstanding voting securities immediately priorstict
transaction, or

(i) ashareholder-approved sale, transfer or othepsiiipn of all or substantially all of the Compasiyssets in liquidation or dissolution of the Conyg
or



(i)  the acquisition, directly or indirectly by any pensor related group of persons (other than the Gmypr a person that directly or indirectly corgrat
controlled by, or is under common control with, Bempany), of beneficial ownership (within the meanifidRule 13d3 of the 1934 Act) of securities posses
more than fifty percent (50%) of the total combineding power of the Compars/outstanding securities pursuant to a tender dnange offer made directly to -
Company'’s shareholders.

F. Codeshall mean the Internal Revenue Code of 1986, anded.
G. Common Sharesshall mean the Company’s common shares.

H.  Company shall mean Alpha and Omega Semiconductor Limitedorapany incorporated and existing under the lawsheflslands of Bermuda, and :
successor corporation to all or substantially fithe assets or voting stock of Alpha and Omega Serdiector Limited which shall by appropriate acti@swame this option

. Eair Market Value per Common Share on any relevant date shall beldising price per Common Share on the date in quesis such price is reported by
Financial Industry Regulatory Authority (if tradetithe time on the Nasdaq Global or Global Select Maudeas officially quoted in the composite tapdrafhsactions on a
other Stock Exchange on which the Common Sharetharetraded. If there is no closing selling prioe the Common Shares on the date in question, ttreefrair Marke
Value shall be the closing selling price on the fasteding date for which such quotation exists.

J. 1934 Actshall mean the Securities Exchange Act of 1934ended from time to time.

K.  Participant shall mean the person to whom the Award is made puirsoizhe Agreement.

L. Permanent Disability or Permanently Disabledshall mean the inability of the Participant to peni his or her usual duties as a Board member &goreo
any medically determinable physical or mental impent expected to result in death or to be of coatiis duration of twelve (12) months or more.

M.  Plan shall mean the Company’s 2009 Share Option/Shanansg Plan, as amended and restated from time¢o ti
N. Plan Administrator shall mean either the Board or a committee of thar8 acting in its capacity as administrator of Fiten.

O. Stock Exchangeshall mean the American Stock Exchange the Ameritack¥Exchange, the Nasdaq Global or Global Select 8askthe New York Stoc
Exchange.

P.  Withholding Taxes shall mean the federal, state, local and foreigorime taxes and the employee portion of the fedstatie, local and foreign employment
equivalent) taxes required to be withheld by the Gany in connection with the issuance of the Commwer& which vest under the Award.



Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT T O
SECURITIES EXCHANGE ACT RULES 13a-14(a) and 15d-14§), 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 FoB¥Qlof Alpha and Omega Semiconductor Limited (thgisgant")

2. Based on my knowledge, this report does notaiomny untrue statement of a material fact ort éonstate a material fact necessary to make #tersents made, in light of the
circumstances under which such statements were,matimisleading with respect to the period covédredhis report;

3. Based on my knowledge, the financial statememis other financial information included in théport, fairly present in all material respectsfihancial condition, results of
operations and cash flows of the registrant aaraf, for, the periods presented in this report;

4. The registrant's other certifying officer(spdrare responsible for establishing and maintairdisclosure controls and procedures (as definékamange Act Rules 13a-15(e) and
15d-15(e)) and internal control over financial nejpy (as defined in Exchange Act Rules 13a-15¢f) 45d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedareaused such disclosure controls and procedoitee designed under our supervision, to enkateriaterial information
relating to the registrant, including its consol@thsubsidiaries, is made known to us by otherisimthose entities, particularly during the perindvhich this report is being
prepared,;

b. Designed such internal control over finanoggarting, or caused such internal control ovenfaia reporting to be designed under our supemidio provide reasonable
assurance regarding the reliability of financigading and the preparation of financial statemémt&xternal purposes in accordance with geneealgepted accounting
principles;

c. Evaluated the effectiveness of the registralidclosure controls and procedures and presenteisi report our conclusions about the effectigsraf the disclosure controls
and procedures, as of the end of the period courekis report based on such evaluation; and

d. Disclosed in this report any change in thestegit's internal control over financial reportthgt occurred during the registrant's most redsoaf quarter (the registrant's
fourth fiscal quarter in the case of an annual r@ftbat has materially affected, or is reasondikBly to materially affect, the registrant's imat control over financial
reporting; and

5. The registrant's other certifying officer(spdrhave disclosed, based on our most recent ei@tuaf internal control over financial reportirtg, the registrant's auditors and the
audit committee of the registrant's board of dex{or persons performing the equivalent funchions

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

b.  Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant's internal control ovesafigial reporting

Date: May 9, 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-14§), 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 FoB¥Qlof Alpha and Omega Semiconductor Limited (thgisgant")

2. Based on my knowledge, this report does notabo@ny untrue statement of a material fact ortdénstate a material fact necessary to make #tersents made, in light of the
circumstances under which such statements were,matmisleading with respect to the period covdmgdthis report;

3. Based on my knowledge, the financial statememis other financial information included in théport, fairly present in all material respectsfihancial condition, results of
operations and cash flows of the registrant aaraf, for, the periods presented in this report;

4. The registrant's other certifying officer(spdrare responsible for establishing and maintairdisclosure controls and procedures (as definékamange Act Rules 13a-15(e) and
15d-15(e)) and internal control over financial ngjpg (as defined in Exchange Act Rules 13a-15¢f) &45d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedareaused such disclosure controls and procedoifee designed under our supervision, to enbateriaterial information
relating to the registrant, including its consol@hsubsidiaries, is made known to us by othersinvthose entities, particularly during the perindvhich this report is being
prepared;

b. Designed such internal control over financggarting, or caused such internal control ovenfaia reporting to be designed under our supemijdio provide reasonable
assurance regarding the reliability of financigdaing and the preparation of financial statemémt&xternal purposes in accordance with geneealbepted accounting
principles;

c. Evaluated the effectiveness of the registraligslosure controls and procedures and presentisi report our conclusions about the effectissnef the disclosure controls
and procedures, as of the end of the period covwyreklis report based on such evaluation; and

d. Disclosed in this report any change in thestegit's internal control over financial reportihgt occurred during the registrant's most redsoaf quarter (the registrant's
fourth fiscal quarter in the case of an annual r@pbat has materially affected, or is reasondiBly to materially affect, the registrant's imat control over financial
reporting; and

5. The registrant's other certifying officer(spdrhave disclosed, based on our most recent ei@tuaf internal control over financial reportirtg, the registrant's auditors and the
audit committee of the registrant's board of dex{or persons performing the equivalent funchons

a. All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are reasonablglikto adversely affect the
registrant's ability to record, process, summaaize report financial information; and

b.  Any fraud, whether or not material, that involvearmmagement or other employees who have a significéamin the registrant's internal control oveiafigial reporting

Date: May 9, 2014

/sl Yifan Liang

Yifan Liang
Interim Chief Financial Officer and Corporate Setzng/




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 Alphad Omega Semiconductor Limited (the "Company'lifgefor the purposes of 18 U.S.C. Section 13%0adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002, that, to the bemy knowledge,

a. the Quarterly Report of the Company on Forn@Q1f@+ the fiscal quarter ended March 31, 2014 (Beport"), fully complies with the requirements®éction 13(a) or 15(d) of the
Securities Exchange Act of 1934, as amended; and

b. the information contained in the Report fairly mess, in all material respects, the financial coadiand results of operations of the Comp

Date: May 9, 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 PURSANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

1, Yifan Liang, interim chief financial officer ohlpha and Omega Semiconductor Limited (the "Compparertify for the purposes of 18 U.S.C. Secti@3Q, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, tieathe best of my knowledge,

a. the Quarterly Report of the Company on Forn@Q1f@+ the fiscal quarter ended March 31, 2014 (Beport"), fully complies with the requirements®éction 13(a) or 15(d) of the
Securities Exchange Act of 1934, as amended; and

b. the information contained in the Report fairly mets, in all material respects, the financial coadiand results of operations of the Comp

Date: May 9, 2014

/sl Yifan Liang

Yifan Liang
Interim Chief Financial Officer and Corporate Setng




