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

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

December 31, June 30,
2014 2014
ASSETS
Current assets:
Cash and cash equivalents $ 120,64 $ 117,78t
Restricted cash 20¢ 244
Accounts receivable, net 26,70 36,53t
Inventories 69,98: 66,56(
Deferred income tax assets 2,90¢ 2,84:
Other current assets 3,691 3,81(
Total current assets 224,13¢ 227,77¢
Property, plant and equipment, net 118,60( 123,25:
Intangible assets, net 18 22¢
Goodwill 26¢ 26¢
Deferred income tax assets - long term 10,95( 10,85¢
Other long-term assets 1,771 1,967
Total assets $ 355,74 $ 364,34t
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Short term debt $ 7,14t $ 13,82:
Accounts payable 33,73: 38,76(
Accrued liabilities 18,55¢ 17,37¢
Income taxes payable 1,38¢ 1,93:
Deferred margin 654 66%
Capital leases 96€ 1,061
Total current liabilities 62,44 73,61¢
Income taxes payable - long term 2,351 2,31t
Deferred income tax liabilities 3,22( 3,23¢
Capital leases - long term 55C 1,00t
Other long term liabilities 1,05¢ 1,14:
Total liabilities 69,62: 81,31:
Commitments and contingencies (Note 9)
Shareholders' equity:
Preferred shares, par value $0.002 per share:
Authorized: 10,000 shares, issued and outstandimge at December 31, 2014 and June 30, 201. — —
Common shares, par value $0.002 per share:
Authorized: 50,000 shares, issued and outstan@®§88 shares and 26,651 shares at Decembe
2014 and 26,644 shares and 26,304 shares at Jupe13D 54 54
Treasury shares at cost, 337 shares at Decemb2034 and 340 shares at June 30, 2014 (2,859) (2,889
Additional paid-in capital 178,05: 174,08
Accumulated other comprehensive income 887 1,03:
Retained earnings 109,98t 110,75
Total shareholders’ equity 286,12! 283,03!

Total liabilities and shareholders’ equity $ 355,74 $ 364,34




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

Three Months Ended December 31, Six Months Ended December 31,
2014 2013 2014 2013

Revenue $ 81,32¢ $ 76,265 % 169,54! $ 160,38t
Cost of goods sold 66,08¢ 62,64¢ 136,14: 129,61¢

Gross profit 15,24: 13,61¢ 33,40: 30,77(
Operating expenses

Research and development 6,43( 4,97 13,22¢ 11,81¢
Selling, general and administrative 9,13t 7,30¢ 18,73¢ 16,24¢

Total operating expenses 15,56¢ 12,28 31,96¢ 28,06¢
Operating income (loss) (329 1,33¢ 1,437 2,702
Interest income and other, net 26 14 74 38
Interest expense (43 (69) (11€) (14¢)

Income (loss) before income taxes (340) 1,28: 1,39t 2,592
Income tax expense 957 1,122 2,12¢ 2,12¢
Net income (loss) $ 1,297 $ 16C $ (733 $ 467
Net income (loss) per share

Basic $ (0.05) $ 0.01 $ (0.05 ¢ 0.0z

Diluted $ (0.05) ¢ 0.01 % (0.05 ¢ 0.0z
Weighted average number of common shares usedripute
net income (loss) per share

Basic 26,577 25,84¢ 26,48 25,76¢

Diluted 26,577 26,46 26,48 26,38t

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

Three Months Ended December 31, Six Months Ended December 31,
2014 2013 2014 2013
Net income (loss) $ 1,297 $ 16C $ (739 $ 467
Foreign currency translation adjustment, net of tax (98) (5) (14¢€) 49
Total comprehensive income (loss) $ (1,399 ¢ 158§ (879 $ 51€

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

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited, in thousands)

Six Months Ended December 31,

Cash flows from operating activities

Net income (loss)

Adjustments to reconcile net income (loss) to rehcprovided by operating activities:

Depreciation
Amortization

Allowance for doubtful accounts
Share-based compensation expense
Deferred income taxes, net
(Gain) loss on disposal of property and equipment
Government grant via forgiven loan
Changes in assets and liabilities:

Accounts receivable

Inventories

Other current and long-term assets

Accounts payable
Income taxes payable

Accrued and other liabilities
Net cash provided by operating activities
Cash flows from investing activities
Purchases of property and equipment
Proceeds from sale of property and equipment
Restricted cash released (placed)
Net cash used in investing activities
Cash flows from financing activities
Proceeds from exercise of stock options and ESPP
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 conedliitzancial statements.
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2014 2013
(739 $ 467
13,91: 13,74¢
13¢ 20C
— (369)
2,37¢ 1,31¢
(174) 497
36 (120)
(250) —
9,83( (341)
(3,422) 5,57:
307 (292)
(6,940) (5,961)
(502) (287)
471 607
15,05: 15,04:
(6,93¢) (3,289
— 244
40 @
(6,89¢) (3,040)
1,75¢ 93C
(6,429) (2,149
(551) (667)
(5,221) (1,880
(74) 6
2,85¢ 10,12:
117,78¢ 92,40¢
120,64 $ 102,53
$ 567: $ 1,80¢
$ 3B $ 41




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

Basis of Preparation

The accompanying unaudited condensed consolidetaddial statements have been prepared in accadaitit accounting principles
generally accepted in the United States (“U.S. GAA®r interim financial information and with th@structions to Article 10 of Securities
and Exchange Commission Regulation S-X, as amefdesy. do not include all information and footnotesessary for a fair presentation of
financial position, results of operations and cislvs in conformity with U.S. GAAP for complete fimcial statements. These condensed
consolidated financial statements should be readmjunction with the consolidated financial sta¢eits and related notes contained in the
Company’s Annual Report on Form 10-K for the fispadr ended June 30, 2014 . All significant intempany balances and transactions have
been eliminated in consolidation. In the opiniomatnagement, all adjustments (consisting of norewalrring adjustments and accruals)
considered necessary for a fair presentation ofdbelts of operations for the period presentec:lien included in the interim periods.
Operating results for the three and six months @fzkcember 31, 2014 are not necessarily indicatitke results that may be expected for
the fiscal year ending June 30, 2015 . The condkosesolidated balance sheet at June 30, 2014ii&ddrom the audited financial
statements included in the Company’s Annual Repofform 10-K for the fiscal year ended June 304201

Use of Estimates

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

Fair Value of Financial I nstruments

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

Comprehensive | ncome (L 0ss)

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




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

(Unaudited)

Recent Accounting Pronouncements

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

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

2. Net Income (Loss) Per Share

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

Three Months Ended December 31, Six Months Ended December 31,
2014 2013 2014 2013
(in thousands, except per share data)
Numerator:
Net income (loss) $ 1,297 $ 16C $ (7339 $ 467

Denominator:

Basic:

Weighted average number of common shares usedrtpute

basic net income per share 26,577 25,84¢ 26,48 25,76¢
Diluted:

Weighted average number of common shares usedrtpute

basic net income per share 26,57 25,84¢ 26,48 25,76¢

Effect of potentially dilutive securities:

Stock options, RSUs and ESPP shares — 61€ — 62C
Weighted average number of common shares usedripute
diluted net income per share 26,57, 26,46: 26,48 26,38t
Net income (loss) per share:

Basic $ (0.05) $ 0.01 $ (0.09 $ 0.0z
Diluted $ (0.0 $ 001 % (0.09 % 0.0z




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

(Unaudited)

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

Three Months Ended December 31, Six Months Ended December 31,
2014 2013 2014 2013
(in thousands)
Employee stock options and RSUs 3,694 2,70( 3,75¢ 2,74
ESPP to purchase common shares 462 302 441 304
Total potential dilutive securities 4,15¢ 3,00z 4,19¢ 3,04¢




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

(Unaudited)

3. Concentration of Credit Risk and Significant Cusomers

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

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

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

Three Months Ended December 31, Six Months Ended December 31,

Percentage of revenue 2014 2013 2014 2013
Customer A 24.2% 22. % 24.2% 21.6%
Customer B 37.1% 42.2% 38.4% 43.2%
Customer C 11.5% 13.(% 12.2% 12.2%

December 31, June 30,
Percentage of accounts receivable 2014 2014
Customer A 22.6% 23.1%
Customer B 19.6% 30.5%
Customer C 21.% 17.2%
4. Balance Sheet Components
Accounts receivable:

December 31, June 30,

2014 2014
(in thousands)

Accounts receivable $ 43,20¢ $ 51,12¢
Less: Allowance for price adjustments (16,479 (14,567)
Less: Allowance for doubtful accounts (30 (30
Accounts receivable, net $ 26,70 § 36,53¢
Inventories:

December 31, June 30,

2014 2014
(in thousands)

Raw materials $ 18,94: $ 18,99¢
Work in-process 34,46¢ 36,00:
Finished goods 16,574 11,56:

$ 69,98: $ 66,56(







ALPHA AND OMEGA SEMICONDUCTOR LIMITED

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

Property, plant and equipment, net:

Land

Building

Manufacturing machinery and equipment
Equipment and tooling

Computer equipment and software
Office furniture and equipment
Leasehold improvements

Less: Accumulated depreciation

Equipment and construction in progress

Property, plant and equipment, net

Other long-term assets:

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

Accrued liabilities:

Accrued compensation and benefit
Accrued vacation

Accrued bonuses

Warranty accrual

Stock rotation accrual

Accrued professional fees

ESPP payable

Customer deposits

Accrued inventory

Accrued facilities related expenses
Other accrued expenses

(Unaudited)

December 31, June 30,
2014 2014
(in thousands)
495 $ 4,95(
4,247 4,10¢
168,13: 161,35-
10,82: 10,48¢
20,36( 19,31¢
1,60¢ 1,64:
25,721 25,15«
235,83¢ 227,01
(128,400 (114,65
107,43¢ 112,35¢
11,16: 10,90(
118,60 $ 123,25¢
December 31, June 30,
2014 2014
(in thousands)
1,23¢ $ 1,43¢
10C 10C
432 42¢
1,771 $ 1,96:
December 31, June 30,
2014 2014
(in thousands)
5337 $ 4,87¢
1,66¢ 1,777
2,17( 1,87:
1,18¢ 1,34¢
1,66: 1,64¢
1,094 1,001
34t 328
56 104
672 59C
1,60z 1,352
2,76¢€ 2,48¢

18,55¢ $ 17,37¢







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

(Unaudited)

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

Six Months Ended December 31,

2014 2013
(in thousands)
Beginning balance $ 1,34¢ % 1,42¢
Additions 91C 1,23¢
Utilization (1,069) (1,179
$ 1,18¢ $ 1,49¢

Ending balance

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

Six Months Ended December 31,

2014 2013
(in thousands)
Beginning balance $ 1,648 % 1,572
Additions 2,82( 2,33:
Utilization (2,807) (2,429
Ending balance $ 1,66: $ 1,48(

Other Long-term liabilities:

December 31, June 30,
2014 2014
(in thousands)
Deferred rent $ 1,05C $ 1,14:
Customer deposit 3 —
$ 1,05 $ 1,14:

5. Debt

On May 11, 2012, the Company entered into a loaeeagent with a financial institution that provideterm loan of $20.0 million for
general purposes and a $10.0 million non-revoleirgglit line for the purchase of equipment. Bothtdren loan and equipment line will be
fully repayable in May 2015. The borrowings maynbade in the form of either Eurodollar loans or BRs¢e loans. Eurodollar loans accrue
interest based on an adjusted London Interbankr€@ffRate ("LIBOR") as defined in the agreements @umargin of 1.00% to 1.75% . Base
Rate loans accrue interest at the highest of &lethder's Prime Rate, (b) the Federal Funds Ra$e0Opb% and (c) the Eurodollar Rate (for a
one-month interest period) plus 1% ; plus a maodir0.5% to 0.25% . The applicable margins for bBtimodollar loans and Base Rate loans
will vary from time to time in the foregoing rangleased on the cash and cash equivalent balancetamead by the Company and its
subsidiaries with the lender. In May 2013, the pqént credit line expired and there was no outstanlalance. As of December 31, 2014
and June 30, 2014, the outstanding balances détheloan were $7.1 million and $13.6 million ,pestively.

The obligations under the loan agreement are sedyrsubstantially all assets of two subsidiariethe Company, including, but not
limited to, certain real property and related astmtated at the Oregon fab. In addition, the Cargzand certain subsidiaries of the Company
have agreed to guarantee full repayment and peafioceof the obligations under the loan agreemdr@.ldan agreement contains customary
restrictive covenants and includes certain findrawaenants that require the Company to maintaia oonsolidated basis specified financial
ratios including total liabilities to tangible n&brth, fixed charge coverage and current asseatartent liabilities. As of December 31, 2014 ,
the Company was in compliance with these covenants.
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)

During July 2012, the Company entered into a Iggneement with the State of Oregon for an amou®0o3 million . The loan was
required to be used for training new and re-trgreristing employees of the Oregon fab. The loae laoccompound annual interest rate of
5.0% and was to be repaid in April 2014 if the rieggl conditions were not met. In September 201e State of Oregon forgave the
outstanding balance in full as we had satisfiecctiraitions. The $0.3 millioloan forgiven was recorded as a reduction of colsgods sol
in our condensed consolidated statements of operati

6. Shareholders' Equity and Share-based Compensatio

Share Repurchase

On May 8, 2014, our Board of Directors approvedetactivate the share repurchase program which vigisally authorized on Octobi
22, 2010 for a total amount of $25.0 million . TBeard authorized management to repurchase, subjeeersight by the Board, our
common shares up to the remaining balance of thgram, or $22.7 million . The repurchases may bderfrom the open market or through
privately negotiated transactions. Open marketnemses will be made pursuant to a pre-establi$b8-1 trading plan with specified
amount of shares and price for the repurchasesaiffeeint and timing of any repurchases will depemd aumber of factors, including but
not limited to, the trading price, volume and a&hility of our common shares, applicable legal iexaents, our business and financial
conditions and general market environment. The Goy@mccounts for treasury stock under the costadetBhares repurchased are
accounted for as treasury shares and the totab€ssiares repurchased is recorded as a redudtgiraoeholders' equity. From time to time,
treasury shares may be reissued as part of the &vorigpstock-based compensation programs. Gains-mswance of treasury stock are
credited to additional paid-in capital; losses@rarged to additional paid-in capital to offset tie¢ gains, if any, from previous sales or re-
issuance of treasury stock. Any remaining balari¢dbenlosses are charged to retained earnings.

During the six months ended December 31, 2014Ctivapany did notepurchase any shares under the share repurclagamr Sinci
the inception of the program in 2010, the Compapurchased an aggregate of 361,364 shares frooptremarket for a total cost of $3.2
million , at an average price of $8.82 per shafe.repurchased shares have been retired. Of th8@6tepurchased shares, 24,150 shares
with a weighted average repurchase price of $18e8Zhare, were reissued at an average price @ $2r share for option exercises and
vested RSU.

Stock Options

The following table summarizes the Company's stiation activities for the six months ended Decen8igr2014 :

Weighted
Average
Number of Exercise Price Aggregate
Shares Per Share Intrinsic Value
Outstanding at June 30, 2014 3,238,78 % 10.2¢ $ 3,258,60
Granted 10,00 $ 9.07
Exercised (163,73) $ 597 $ 585,44
Canceled or forfeited (41,650 $ 13.6¢
Outstanding at December 31, 2014 3,043,400 ¢ 1047 $ 2,139,76!

Information with respect to stock options outstagdand exercisable at December 31, 2014 is asasilo

Options Outstanding Options Vested and Exercisable
Weighted-
Average
Remaining Weighted- Weighted-
Number Contractual Life Average Number Average
Outstanding (years) Exercise Price Exercisable Exercise Price
Total options outstanding 3,043,40: 551 $ 10.47 2,161,74.  $ 11.3¢
Options vested and expected to vest 2,963,10: 542 $ 10.5¢

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

(Unaudited)

The fair value of stock options granted were edthat the date of grant using the Black-Scholgé®pwaluation model for the six
months ended December 31, 2014 with the followimigivted average assumptions:

Six Months Ended December 31,

2014
Volatility rate 41.9%
Risk-free interest rate 1.7% - 1.8%
Expected term 5.5 years
Dividend yield 0%

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

Restricted Stock Units (" RSU")

The following table summarizes the Company's RSiviéies for the six months ended December 31, 2014

Weighted Average

Number of Weighted Average Remaining
Restricted Stock Grant Date Fair Recognition Aggregate Intrinsic
Units Value Per Share Period (Years) Value

Nonvested at June 30, 2014 656,37 $ 8.4(C 1.77 $ 6,084,58
Granted 78,64: $ 9.1¢
Vested (75,429 $ 9.1¢
Forfeited (31,250 $ 8.57

Nonvested at December 31, 2014 628,34. $ 8.4C 152 $ 5,560,83!

RSUs vested and expected to vest 555,61 143 $ 4,917,17

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

Employee Share Purchase Plan (" ESPP")

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

Six Months Ended December 31,

2014
Volatility rate 50%
Risk-free interest rate 0.1% - 0.5%
Expected term 1.3 years
Dividend yield 0%

Share-based Compensation Expense

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

(Unaudited)
Three Months Ended December 31, Six Months Ended December 31,
2014 2013 2014 2013
(in thousands) (in thousands)

Cost of goods sold $ 174 $ 14z $ 328 $ 33¢
Research and development 29¢ (32 49¢ 263
Selling, general and administrative 81C (5) 1,552 713
$ 1277 $ 108 % 2,37¢  $ 1,314

Total unrecognized stock-based compensation exmseéDecember 31, 2014 was $4.1 million , whigtiides estimated forfeitures
and is expected to be recognized over a weightedage period of 1.4 years.

7. Income Taxes

The Company recognized income tax expense of appately $1.0 million and $1.1 million for the threeonths ended December 31,
2014 and 2013, respectively. The Company recodrimmme tax expense of approximately $2.1 milkowl $2.1 million for the six months
ended December 31, 2014 and 2013, respectivetyestimated effective tax rate for the three moatided December 31, 2014 was 281.5%
compared to 87.5% for the three months ended Deee81 2013 . The estimate effective tax rate w5526 and 82.0% for the six months
ended December 31, 2014 and 2013, respectivety effbctive tax rate for the three and the six memeinded December 31, 2014 was higher
than the effective tax rate for the same periotiylaar primarily due to the changes in the mixarféngs in various geographic jurisdictions
between the two periods.

The Company files its income tax returns in thetethiStates and in various foreign jurisdictionse Téx years 2001 to 2014 remain
open to examination by U.S. federal and state téixagities. The tax years 2005 to 2014 remain dpexxamination by foreign tax
authorities.

The Company's income tax returns are subject tmaaions by the Internal Revenue Service and dtheauthorities in various
jurisdictions. In accordance with the guidancelmaccounting for uncertainty in income taxes,Gbenpany regularly assesses the likelih
of adverse outcomes resulting from these examinatio determine the adequacy of its provisionrioome taxes. These assessments can
require considerable estimates and judgments. Asoémber 31, 2014 , the gross amount of unrecedniax benefits was approximately
$7.0 million , of which $4.9 million , if recognidewould reduce the effective income tax rate turfes periods. If the Company's estimate of
income tax liabilities proves to be less than thienate assessment, then a further charge to egpeasld be required. If events occur and
payment of these amounts ultimately proves to becessary, the reversal of the liabilities wouklitein tax benefits being recognized in
period when the Company determines the liabildiesno longer necessary. The Company does notatécany material changes to its
uncertain tax positions during the next twelve rhant
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)

8. Segment and Geographic Information

The Company is organized as, and operates in, pe@ting segment: the design, development and wpplower semiconductor
products for computing, consumer electronics, comation and industrial applications. The chief igbieg decision-maker is the Chief
Executive Officer. The financial information preseshto the Company's Chief Executive Officer issoronsolidated basis, accompanied by

information about revenue by customer and geogeagggiion, for purposes of evaluating financial perfance and allocating resources. The

Company has one business segment, and there asgmznt managers who are held accountable fortapesaoperating results and plans
for products or components below the consolidateétlevel. Accordingly, the Company reports asragk operating segment.

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

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

Three Months Ended December 31, Six Months Ended December 31,
2014 2013 2014 2013
(in thousands) (in thousands)
Hong Kong $ 70,27¢ % 64,22¢ $ 145,52' % 135,48!
China 8,82 10,15¢ 19,78( 21,04¢
South Korea 524 745 1,167 1,54z
United States 881 42t 1,56¢ 89¢
Other countries 822 71C 1,51¢ 1,41:
$ 81,32t $ 76,26 % 169,54! % 160,38t
The following is a summary of revenue by produgtety
Three Months Ended December 31, Six Months Ended December 3:
2014 2013 2014 2013
(in thousands) (in thousands)
Power discrete $ 61,20 $ 58,94¢ $ 126,09: $ 124,09:
Power IC 16,10¢ 13,22¢ % 35,26 $ 26,83¢
Packaging and testing services 4,01¢ 4,09 $ 8,18¢ $ 9,451
$ 81,32t $ 76,26 % 169,54! % 160,38t¢
Long-lived assets, net consisting of property, ptard equipment, by geographical area are as fellow
December 31, June 30,
2014 2014
(in thousands)
China $ 76,11¢ % 80,73¢
United States 41,98¢ 42,10¢
Other Countries 494 412
$ 118,600 $ 123,25¢
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)

9. Commitments and Contingencies

Purchase Commitments

As of December 31, 2014 and June 30, 2014 , thep@oynhad approximately $21.7 million and $34.5 imnill, respectively, of
outstanding purchase commitments primarily for pases of semiconductor raw materials, wafers, gpants and packaging and testing
services, and approximately $9.9 million and $4ilion , respectively, of capital commitments féwetpurchase of property and equipment.

Contingencies and I ndemnities

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

The Company is a party to a variety of agreemdvasit has contracted with various third partiassBant to these agreements, the
Company may be obligated to indemnify another partyuch an agreement with respect to certain nsaffgpically, these obligations arise
in the context of contracts entered into by the @any, under which the Company customarily agredé®kd the other party harmless against
losses arising from a breach of representationsanenants related to such matters as title tasssél, certain intellectual property rights,
specified environmental matters and certain inctaxes. In these circumstances, payment by the Caoyripa&ustomarily conditioned on the
other party making a claim pursuant to the procesispecified in the particular contract, which paures typically allow the Company to
challenge the other party's claim. Further, the famy's obligations under these agreements mayriiedi in time and/or amount, and in
some instances, the Company may have recoursesagf@ind parties for certain payments made by darthese agreements. The Company
has not historically paid or recorded any matenidemnifications and no accrual has been made e¢ber 31, 2014 and June 30, 2014 .

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

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

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

Overview

We are a designer, developer and global suppliarbybad portfolio of power semiconductors. Ourtfadio of power semiconductors
includes over 1,400 products, and has grown rapuitly the introduction of over 150 new productsidgrthe fiscal year 2014, and over 195
and 240 new products in the fiscal years 2013 &1@ 2respectively. During the six months ended Desar 31, 2014 , we introduced an
additional 45 new products. Our teams of scienéists engineers have developed extensive intellegtaperties and technical knowledge
that encompass major aspects of power semicondigtbich we believe enables us to introduce aneéldpvinnovative products to address
the increasingly complex power requirements of aded electronics. We have an extensive patentghiorthat consists of 472 patents and
200 patent applications in the United States d3eafember 31, 2014 . We differentiate ourselvesggrating our expertise in technology,
design and advanced packaging to optimize proderébpnance and cost. Our portfolio of products etsdigh-volume applications,
including personal computers, flat panel TVs, LEghting, smart phones, battery packs, consumeirahgtrial motor controls and power
supplies for TVs, computers, servers and teleconirations equipment.

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

During the second quarter of fiscal year of 2018 launched new generation EZBuck(TM) regulator theamally enhanced package.
The device offers a low on-resistance power stagethermally enhanced 3mm x 3mm DFN package, alpwooler power conversion for a
variety of consumer electronics applications s.&h@D TVs, set-top-boxes, as well as DVD playerd aatorders. We also introduced new
40V 0.99mOhm MOSFET in a DFN5x6 package. The deigite address a wide range of applications inclggirimary-side and secondary-
side switching in telecom and industrial DC/DC certers, secondarside synchronous rectification in DC/DC and AC/Déheerters, as we
as POL modules for telecom systems. During thediusirter of fiscal year of 2015, we rolled out niamily of 25-V and 30-V high
performance MOSFETSs in compact 3 x 3mm DFN packafesse devices are ideally suited for a varieth 6{DC step-down conversion
solutions for personal computing, gaming, servamsl, telecom/datacom applications. We also enhathesBZPower(TM) smart load switch
portfolio with rapid turn-off fault protection armirrent monitoring. The device has an operatingtimpltage range from 5-V to 16-V and is
capable of supplying up to 6A of continuous curréntow on-resistance of 23min a thermally enhanced 3mm x 3mm DFN package make
the AOZ1363 optimal for space-constrained applicetithat require circuit protection such as thestamotebook PCs, hot swap supplies and
micro servers.

Factors affecting our performance
Our performance is affected by several key faciaduding the following:
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The global, regional economic and PC market condgi Because our products primarily serve consumetreleic applications, a
deterioration of the global and regional econonoicditions could materially affect our revenue aesutts of operations. In particular,
because a significant amount of our revenue isvddrirom sales of products in the personal comgutiRC") markets, such as notebooks,
motherboards and notebook battery packs, a signifidecline or downturn in the PC markets can lzavmterial adverse effect on our
revenue and results of operations. Our revenur the PC markets accounted for approximately 4@ané046.0% of our total revenue for
three months ended December 31, 2014 and 201Beatieely, and 47.0% and 45.6% for the six montiteel December 31, 2014 and 2013
respectively. Since the beginning of calendar Y8413, we have experienced a significant globalidecéh the PC markets due to continued
growth of demand in tablets and smart phones, wadiel economic conditions and the industry inventmyrection which had and may
continue to have a material negative impact orddraand for our products, revenue, factory utilaatigross margin, our ability to resell
excess inventory, and other performance measures.

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

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

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

Product introductions and customers' product regmentsOur success depends on our ability to introducdymts on a timely basis
that meet or are compatible with our customer<tifipations and performance requirements. Bothdiagttimeliness of product introductions
and conformance to customers' requirements, arertant in securing design wins with our custom#és. have introduced new mid- and
high-voltage products as part of our businessegsato diversify our product portfolios and penttnaew markets such as the power supply
and industrial markets. As we accelerate the deweémt of new technology platforms, we expect tegase the pace at which we introduce
new products and obtain design wins. Our failurmmtmduce new products on a timely basis that mestomers' specifications and
performance requirements and our inability to curgito expand our serviceable markets could adyeaffect our financial performance,
including loss of market share with customers.

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

Revenue

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

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

Cost of goods sold

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

Operating expenses

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

Research and development expeng2gr research and development expenses consisniyirof salaries, bonuses, benefits, share-
based compensation expense, expenses associdtatewiproduct prototypes, travel expenses, feesrfgineering services provided by
outside contractors and consultants, amortizatioftware and design tools, depreciation of eq@phand overhead costs for research and
development personnel. We continue to invest iretbging new technologies and products utilizing own fabrication and packaging
facilities as it is critical to our longerm success. We also evaluate appropriate investenels and stay focused on new product intradoe
to improve our competitiveness. We expect thatresearch and development expenses will fluctuata fime to time.

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

Income tax expense

We are subject to income taxes in various jurigoist. Significant judgment and estimates are requin determining our worldwide
income tax expense. The calculation of tax liakgiinvolves dealing with uncertainties in the &milon of complex tax regulations of
different jurisdictions globally. We establish agals for potential liabilities and contingencies&a on a more likely than not threshold to the
recognition and de-recognition of uncertain taxifass. If the recognition threshold is met, thekgable accounting guidance permits us to
recognize a tax benefit measured at the largesuatod tax benefit that is more
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likely than not to be realized upon settlement wittaxing authority. If the actual tax outcome wéls exposures is different from the amounts
that were initially recorded, the differences witipact the income tax and deferred tax provisiorthé period in which such determination is
made. Changes in the location of taxable incomes]loould result in significant changes in our meaax expense.

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

Results of Operations

The following tables set forth statements of opere, also expressed as a percentage of revenubgfthree and six months ended
December 31, 2014 and 2013 . Our historical restdiltperations are not necessarily indicative efriésults for any future period.

Three Months Ended December 31, Six Months Ended December 31,
2014 2013 2014 2013 2014 2013 2014 2013
(in thousands) (% of revenue) (in thousands) (% of revenue)

Revenue $ 81,32¢ $76,26¢ 100.C % 100.(% $ 169,54! $ 160,38t 100.C % 100.C %
Cost of goods sold 66,08¢ 62,64¢ 81.2% 82.1% 136,14: 129,61t 80.2% 80.§ %

Gross profit 15,24: 13,61¢ 18.7% 17.€% 33,40: 30,77( 19.7% 19.2 %
Operating expenses

Research and development 6,43( 4,972 7.€% 6.5 % 13,22¢ 11,81¢ 7.€% 7.4%

Selling, general and

administrative 9,13t 7,30¢ 11.2% 9.€% 18,73¢ 16,24¢ 11.1% 10.1%

Total operating expenses 15,56¢ 12,28: 19.1% 16.1% 31,96¢ 28,06¢ 18.€ % 17.5%

Operating income (loss) (329 1,33¢ (0.9% 1.8% 1,43 2,70z 0.€% 1.7%
Interest income and other, net 26 14 — % — % 74 38 — % — %
Interest expense (43) (69) — % (0.1)% (11€) (14€) (0.)% (0.1)%

Income (loss) before income

taxes (340 1,28 (0.9% 1.7% 1,39¢ 2,592 0.€% 1.€%
Income tax expense 957 1,12¢ 1.2% 1.5% 2,12¢ 2,12¢ 1.2% 1.2%
Net income (loss) $ (1,297 $ 16C (1.6% 02% $ (739 $ 467 (0.9% 0.2%

Share-based compensation expense (reversal) waatalll as follow:

Three Months Ended December 31, Six Months Ended December 31,
2014 2013 2014 2013 2014 2013 2014 2013
(in thousands) (% of revenue) (in thousands) (% of revenue)

Cost of goods sold $ 174 $ 14z 0.2% 02% $ 328 % 33¢ 0.2% 0.2%
Research and development 298 (32 0.4% — % 49¢ 263 0.2% 0.2%
Selling, general and

administrative 81C 5) 1.C% — % 1,552 71z 0.9% 0.4%
Total $ 1277 $ 10t 1.€% 02% $ 2,37¢ % 1,31« 1.4% 0.8%
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Revenue

The following is a summary of revenue by produgtety

Three Months Ended December 31, Six Months Ended December 31,
2014 2013 Change 2014 2013 Change
(in thousands) (in thousands) (in percentage) (in thousands) thou(g;nds) (in percentage)
Power discrete $ 61,200 $ 58,94t $ 2,25i 38% $ 126,09 $ 124,090 $ 2,00¢ 1.€%
Power IC 16,10¢ 13,22¢ 2,88: 21.£% 35,26¢ 26,83¢ 8,427 31.4%
Packaging and testing services 4,01¢ 4,09: (77) (1.9% 8,18¢ 9,45’ (1,277 (13.9%
$ 81,32t $ 76,26 $ 5,06: 6.6% $ 169,54! $ 160,38t $ 9,15¢ 57%

Total revenue was $81.3 million for the three marehded December 31, 2014 , an increase of $5libmilor 6.6% , as compared to
$76.3 million for the same period last year. Theréase consisted of $2.3 million and $ 2.9 miliiocrease in sales of power discrete product
and sales of power IC products, respectively, gifytoffset by a $ 0.1 milliomlecrease in sales of packaging and testing servibesincreas
in power discrete and power IC products was prilpatie to a 10.0% increase in unit shipments, arallesser extent, a shift in product mix,
partially offset by a 2.6% decrease in averagénggefirice as compared to the same period of last yminly due to selling price erosion in
computing and consumer markets. The revenue ofgggalf and testing services for the three months@mecember 31, 2014 and 2013
remained flat.

Total revenue was $169.5 million for the six morghsled December 31, 2014 , an increase of $9.Bmijllor 5.7% , as compared to
$160.4 million for the same period last year. Ti@éase consisted of $2.0 million and $8.4 millimcrease in sales of power discrete product
and sales of power IC products, partially offselfy1.3 million decrease in sales of packagingtasting services. The increase in power
discrete and power IC products was primarily dua 1®2.1% increase in unit shipments, partiallyetftsy a 4.6% decrease in average selling
price as compared to the same period of last yeamlyndue to selling price erosion in the computimygl consumer markets and to a lesser
extent, a shift in product mix. The decrease irerexe of packaging and testing services for thenginths ended December 31, 2014 as
compared to the same period last year was primduig/to reduced demand as a result of the declPihgnarkets.

Cost of goods sold and gross profit

Three Months Ended December 31, Six Months Ended December 31,
2014 2013 Change 2014 2013 Change
(i (i

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

Cost of goods sold $ 66,08¢ $ 62,64t $ 3,44( 5.5% $ 136,14 $ 129,61t $ 6,527 5.0%
Percentage of revenue 81.2% 82.1% 80.2% 80.8%

Gross profit $ 15,24 $ 13,61¢ $ 1,62¢ 11.€% $ 33,40: $ 30,77( $ 2,632 8.6%
Percentage of revenue 18.1% 17.% 19.7% 19.2%

Cost of goods sold was $66.1 million for the thmeenths ended December 31, 2014 , an increase 4hdiBion , or 5.5%, as compare
to $62.6 million for the same period last yearmatily due to increased unit shipments. The in@eeas partially offset by the overall
manufacturing cost reduction due to improved factdilization and continued cost control effortscasnpared to the same period last year.
Gross margin increased slightly by 0.8 percentagetpo 18.7% for the three months ended DecembgeP314 as compared to 17.9% for the
same period last year. The slight increase in graagin was primarily due to higher factory utiliven and continued cost reduction efforts
during the three months ended December 31, 204&dialty offset by decreased average selling ppigearily due to price erosion during the
three months ended December 31, 2014 .

Cost of goods sold was $136.1 million for the siantihs ended December 31, 2014 , an increase ofdiBién , or 5.0% , as compared
to $129.6 million for the same period last yeamnarrily due to increased unit shipments and rawenitpricing. The increase was partially
offset by the overall manufacturing cost reductioie to improved factory utilization and continuedtccontrol efforts as compared to the
same period last year. Gross margin increasedtlsligh 0.5 percentage point to 19.7% for the sixuhs ended December 31, 2014 as
compared to 19.2% for the same period last year.slight increase in gross margin was primarily ttukigher factory utilization and
continued cost reduction efforts during the six therended December
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31, 2014 , partially offset by decreased averallimgerice primarily due to price erosion durirttetsix months ended December 31, 2014 .

Research and development expenses

Three Months Ended December 31, Six Months Ended December 31,
2014 2013 Change 2014 2013 Change
(in
(in thousands) (in thousands) (in percentage) (in thousands) thousands)  (in percentage)
Research and development $ 643( $ 4972 $ 1,45¢ 29.% $ 13,22« $ 11,81¢ $ 1,40 11.9%

Research and development expenses were $6.4 nidlidhe three months ended December 31, 2014aaase of $1.5 million, or
29.3%, as compared to $5.0 million for the saméopdast year. The increase was primarily attribieao a $1.0 million increase in product
prototyping engineering expenses, a $0.3 milliamease in share-based compensation expense astafesdecrease in cancellations of
stock options and awards in the current quarternedisas a $0.2 million increase in employee conspéion expenses and benefits, mainly
to lower number of days of Company shut downs dypittie current quarter as part of its cost contrehsures as compared to prior year same
period.

Research and development expenses were $13.2mfdliche six months ended December 31, 2014, eease of $1.4 million, or
11.9%, as compared to $11.8 million for the sanmr@@ddast year. The increase was primarily attréltale to a $1.2 million increase in product
prototyping engineering expenses, a $0.2 milliaméase in share-based compensation expense astafesdecrease in cancellations of
stock options and awards in the current period).2 hillion increase in employee compensation aklits mainly due to lower number of
days of Company shut downs during the current geampart of its cost control measures, partidiiyed by a $0.2 million decrease in
depreciation and amortization expense as a rekulteased fully depreciated assets. We continwevaluate and invest resources in
developing new technologies and products utilizingown fabrication and packaging facilities. Weeet our research and development
expenses to continue to fluctuate from time to time

Selling, general and administrative expenses

Three Months Ended December 31, Six Months Ended December 31,
2014 2013 Change 2014 2013 Change
(in
(in thousands) (in thousands) (in percentage) (in thousands) thousands) (in percentage)
Selling, general and administrativ$ 9,13t $ 7,30¢ $ 1,82¢ 25.(% $ 18,73¢ $ 16,24¢ $ 2,49 15.2%

Selling, general and administrative expenses werk &illion for the three months ended December2814 , an increase of $1.8
million , or 25.0% , as compared to $7.3 milliom foe same period last year. The increase was plyndaie to a $0.8 million increase in
employee compensation and benefits mainly as 4t igfdlower number of days of Company shut downd mxcreased headcount during the
current quarter, a $0.8 million increase in shaasell compensation expense primarily as a resaltietrease in cancellations of stock
options and awards, as well as a $0.1 million iaseein consulting expenses due to increased comgsalttivities.

Selling, general and administrative expenses w&ge7dmillion for the six months ended DecemberZil4 , an increase of $2.5
million , or 15.3% , as compared to $16.2 millian the same period last year. The increase wasaphndue to a $1.0 million increase in
employee compensation and benefits mainly as 4t i@slower number of days of Company shut downd emereased headcount during the
current period, a $0.8 million increase in shareeldlacompensation expense primarily as a resultleteease in cancellations of stock options
and awards, a $0.2 million increase in consultixgeases due to increased consulting activitiesdutie current period, as well as a $0.4
million in recovery of doubtful accounts in the saperiod of last year as a result of continuedreffocollection from a service customer.

I nterest income and expenses

Interest income was primarily related to interesthed from cash and cash equivalents. The incirasterest income during the three
and six months ended December 31, 2014 as comfuated same periods last year was primarily dubedncrease in average cash balar
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Interest expense was primarily related to bankdwainmgs. The decrease in interest expenses duranthtee and six months ended
December 31, 2014 was primarily due to a decraabarik borrowings related to the $20.0 million tdosin obtained in May 2012 for

working capital of our Oregon fab.
I ncome tax expense

Three Months Ended December 31, Six Months Ended December 31,

2014 2013 Change 2014 2013 Change
(in
(in thousands) (in thousands) (in percentage) (in thousands) thousands)  (in percentage)
Income tax expense $ 957 $ 1,12¢ $ (166) 14.9% $ 2,128 $ 2,12t $ 3 0.1%

We recognized income tax expense of approximatel§ fillion and $1.1 million for the three monthsled December 31, 2014 and
2013, respectively. The effective tax rate was.2%land 87.5% for the three months ended Decentheé?4 and 2013 , respectively. Our
effective tax rate for the three months ended Déezril, 2014 was higher than that for same peridasbyear primarily due to the changes

in the mix of earnings in various geographic juididns between the two periods.
We recognized income tax expense of approximat2ly fhillion and $2.1 million for the six months emtiDecember 31, 2014 and

2013, respectively. The effective tax rate was.3%Rand 82.0% for the six months ended Decembe2@l4 and 2013 , respectively. Our
effective tax rate for the six months ended Decearlhe2014 was higher than that for same periddsifyear primarily due to the changes in

the mix of earnings in various geographic jurisidics between the two periods.
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Liquidity and Capital Resources

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

On May 11, 2012, we entered into a loan agreeméhtanfinancial institution that provides a ternatoof $20.0 million for general
purposes and a $10.0 million noewolving credit line for the purchase of equipmdtth the term loan and equipment credit line wdlfully
repayable in May 2015. The borrowings may be madké form of either Eurodollar loans or Base Radéms. Eurodollar loans accrue
interest based on an adjusted London Interbank Gff¢e ("LIBOR") as defined in the agreement, @lusargin of 1.00% to 1.75%. Base
Rate loans accrue interest at the highest of élethder's Prime Rate, (b) the Federal Funds Ra$e0pb% and (c) the Eurodollar Rate (for a
one-month interest period) plus 1%; plus a margi®®% to 0.25%. The applicable margins for botimdglollar loans and Base Rate loans
will vary from time to time in the foregoing rangleased on the cash and cash equivalent balancatimead by us and our subsidiaries with
the lender. In May 2013, the equipment credit 8mpired and there was no outstanding balance. As=oémber 31, 2014 , the outstanding
balance of the term loan was $7.1 million .

The obligations under the term loan are securesbbgtantially all assets of two of our subsidigriesluding but not limited to, certain
real property and related assets located at thgd@riab. In addition, we and certain of our sulsids have agreed to guarantee full
repayment and performance of the obligations utitefoan agreement. The loan agreement contaiiemasy restrictive covenants and
certain financial covenants that require us to ta&non a consolidated basis specified financitbsancluding total liabilities to tangible net
worth, fixed charge coverage and current assetartent liabilities. As of December 31, 2014 , werevin compliance with these covenants.

During July 2012, the Company entered into a lggne@ment with the State of Oregon for an amou®0d8 million . The loan was
required to be used for training new and re-trajreristing employees of the Oregon fab. The loae laoccompound annual interest rate of
5.0% and was to be repaid in April 2014 if the riegg conditions were not met. In September 201¢ State of Oregon forgave the
outstanding balance in full as we had satisfiedcthalitions. The $0.3 million loan forgiven wasoeted as a reduction of costs of goods
in our condensed consolidated statements of operati

On May 8, 2014, our Board of Directors approvedetactivate the share repurchase program which vigisally authorized on Octob
22, 2010 for a total amount of $25.0 million. TBeard authorized management to repurchase, subjegersight by the Board, our comm
shares up to the remaining balance of the progoai$22.7 million. The repurchases may be made fimropen market or through privately
negotiated transactions. Open market repurchasklseninade pursuant to a pre-established 10b5dlnygplan with specified amount of
shares and price for the repurchases. The amodrttraimg of any repurchases will depend on a nunolbéactors, including but not limited
to, the trading price, volume and availability efr@ommon shares, applicable legal requirementshesiness and financial conditions and
general market environment. There is no guarahtgeany repurchases will be made or that suchrcépses would enhance the value of our
shares. During the six months ended December@H4,2ve did not repurchase any shares under thie sfgurchase program. Since the
inception of the program in 2010, we repurchasedggregate of 361,364 shares from the open mavkettbtal cost of $3.2 million, at an
average price of $8.82 per share. Shares repurtia@seccounted for as treasury shares and tHetstaof shares repurchased is recorded as
a reduction of shareholders' equity.

We believe that our current cash and cash equitsadard cash flows from operations will be suffitisnmeet our anticipated cash
needs, including working capital and capital expeemds, for at least the next twelve months. Inltdmg-term, we may require additional
capital due to changing business conditions orrdtitare developments, including any investmentaaguisitions we may decide to pursue.
If our cash is insufficient to meet our needs, wayrseek to raise capital through equity or delatrfoing. The sale of additional equity
securities could result in dilution to our sharetesk. The incurrence of indebtedness would resultdreased debt service obligations and
may include operating and financial covenantswwaild restrict our operations. We cannot be ceitta@t any financing will be available in
the amounts we need or on terms acceptable tbatsali.
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Cash and cash equivalents

As of December 31, 2014 and 2013, we had $120l&ménd $102.5 million of cash and cash equivaler@spectively. Our cash and
cash equivalents primarily consisted of cash ordteard short-term bank deposits with original maiesiof three months or less.

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

Six Months Ended December 31,

2014 2013
(in thousands)
Net cash provided by operating activities $ 15,05: $ 15,04:
Net cash used in investing activities (6,899 (3,040
Net cash used in financing activities (5,22)) (1,880
Effect of exchange rate changes on cash and casbagmnts (74) 6
Net increase in cash and cash equivalents $ 2,85¢ % 10,12:

Cash flows from operating activities

Net cash provided by operating activities of $1rhillion for the six months ended December 31, 2fsulted primarily from net loss
$0.7 million , non-cash charges of $16.0 milliand net change in assets and liabilities usingas of $0.3 million . The non-cash charges
of $16.0 million included $14.1 million of depreti@n and amortization expenses and $2.4 millioshafre-based compensation expense,
partially offset by $0.3 million of forgiveness thfe loan from the State of Oregon during the peaiod $0.2 million of net deferred income
taxes. The net change in assets and liabilitiegguset cash of $0.3 million was primarily due %8 million decrease in accounts receivable
due to the timing of billings and collection of pagnts, a $0.3 million decrease in other currentland term assets primarily due to decrease
in advance payments to vendors, and a $0.5 miltiorease in accrued and other liabilities, pastiaffset by a $3.4 million increase in
inventories to meet market demand, a $6.9 millieardase in accounts payable primarily due to timingayment, as well as a $0.5 million
decrease in income taxes payable.

Net cash provided by operating activities of $Ifibion for the six months ended December 31, 265ilted primarily from net
income of $0.5 million, non-cash charges of $15ilian and net change in assets and liabilitiesgsiet cash of $0.7 million. The non-cash
charges of $15.3 million included $13.9 milliond#preciation and amortization expenses, $1.3 milhibshare-based compensation expense
and $0.5 million of net deferred income taxes,iplytoffset by $0.4 million of allowance for dodbt accounts, and $0.1 million of gain on
disposal of property and equipment during the pkeridie net change in assets and liabilities usetgash of $0.7 million was primarily due
to a $0.3 million increase in accounts receivable @ the timing of billings and collection of pagnis, a $6.0 million decrease in accounts
payable primarily due to decrease in inventory pase and timing of payment, a $0.3 million decréasecome taxes payable, and a $0.3
million increase in other current and long termegsgrimarily due to increase in advance paymentendors, partially offset by $5.6 million
decrease in inventories as we reduced our invergtand $0.6 million increase in accrued and othbilities.

Cash flows from investing activities

Net cash used in investing activities of $6.9 roiilfor the six months ended December 31, 2044 primarily attributable to purchase
property and equipment of $6.9 million to increase in-house production capacity.

Net cash used in investing activities of $3.0 roiilfor the six months ended December 31, 2013 wasagly attributable to purchase

property and equipment of $3.3 million to increase in-house production capacity, partially offegt$0.2 million proceeds from sale of
property and equipment during the period.
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Cash flows from financing activities

Net cash used in financing activities of $5.2 raillifor the six months ended December 31, 2014 wasagly attributable to $6.4
million of repayment of our borrowings and $0.61mil in payment of capital lease obligations, glyioffset by $1.8 million of proceeds
from exercise of stock options and issuance ofeshander the ESPP.

Net cash used in financing activities of $1.9 naillifor the six months ended December 31, 2013 wasaply attributable to $2.1
million of repayment of our borrowings and $0.7lrait in payment of capital lease obligations, plioffset by $0.9 million of proceeds
from exercise of stock options and issuance ofeshander the ESPP.

Capital expenditures

Capital expenditures were $6.9 million and $3.3iamlfor the six months ended December 31, 201428018, respectively. Our capit
expenditures primarily consisted of the purchasgsaperty and equipment.

Capital expenditures for the six months ended Déesrl, 2014 primarily consisted of purchases ofgent for our packaging and
testing services, the Oregon fab as well as foragigg our operational and financial systems. @Gapitpenditures for the six months ended
December 31, 2013 primarily consisted of purchasegjuipment for our packaging and testing servasewell as for upgrading our
operational and financial systems.

Commitments

As of December 31, 2014 and June 30, 2014 , waapptbximately $21.7 million and $34.5 million , pestively, of outstanding
purchase commitments primarily for purchases ofisenductor raw materials, wafers, spare parts @u#tgging and testing services.

As of December 31, 2014 and June 30, 2014 , weahptbximately $9.9 million and $4.6 million , respieely, of capital commitments
for the purchase of property and equipment.

Off-Balance Sheet Arrangements

As of December 31, 2014 , we had no material oféilige sheet arrangements as defined in Regulatlb3@(a)(4)(ii) arrangements.

Recent Accounting Pronouncements
SeeNote 1of the Notes to the Condensed Consolidated Fine8tadements contained in this Quarterly Reporfform 10-Q for a

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

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

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

Our management, with the participation of our Cligécutive Officer and Chief Financial Officer, &yated the effectiveness of our
disclosure controls and procedures (as defineduiedRl3a-15(e) and 15d-15(e) under the Securitiebdhge Act of 1934, as amended, (the
“Exchange Act")), as of the end of the period ca@ekby this report. Based on that evaluation, thiefxecutive Officer and Chief Financial
Officer concluded that our disclosure controls pracedures as of December 31, 2014 have been ddsignl are functioning effectively to
provide reasonable assurance that the informagiguired to be disclosed in the reports that wedfileubmit under the Exchange Act is
recorded, processed, summarized and reported mvtithitime periods specified in the SEC's rulesfands, and that such information is
accumulated and communicated to our managemehiding our Chief Executive Officer and Chief FingicOfficer, or persons performing
similar functions, as appropriate to allow timebBcésions regarding required disclosure.

Changes in Internal Control Over Financial Reporting

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

There were no significant changes in our interoat®l over financial reporting during the threentits ended December 31 2014 that
have materially affected, or are reasonably likelynaterially affect, our internal control overdimcial reporting.

Limitation on Effectiveness of Controls

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

ITEM 1. LEGAL PROCEEDINGS

We are currently not a party to any material lggakeedings. We have in the past, and may from tintiene in the future, become
involved in legal proceedings arising from the nateourse of business activities. The semiconduntlustry is characterized by frequent
claims and litigation, including claims regardinatgnt and other intellectual property rights ad aglimproper hiring practices. Irrespective
of the validity of such claims, we could incur sfigant costs in the defense thereof or could sudféverse effects on its operations.
ITEM 1A. RISK FACTORS

Item 1A of Part | of our Annual Report on Form 1(fédf the year ended June 30, 2014, filed with tB€ $n August 29, 2014, contains

risk factors identified by the Company. There hbgen no material changes to the risk factors weiqusly disclosed. Our operations could
also be affected by additional factors that arepmesently known to us or by factors that we cufyeconsider immaterial to our business.

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

On May 8, 2014, our Board of Directors approvedetactivate the share repurchase program which vigisally authorized on Octobr
22, 2010 for a total amount of $25.0 million. TBeard authorized management to repurchase, subjeeersight by the Board, our comm
shares up to the remaining balance of the progoai$22.7 million. The repurchases may be made fimmopen market or through privately
negotiated transactions. Open market repurchasklseninade pursuant to a pre-established 10b5dInygplan with specified amount of
shares and price for the repurchases. The amadrtiraing of any repurchases will depend on a nurobéactors, including but not limited
to, the trading price, volume and availability efr@ommon shares, applicable legal requirementshesiness and financial conditions and
general market environment. There is no guarahtgeany repurchases will be made or that suchrcépses would enhance the value of our
shares. During the six months ended December@H4,2ve did not repurchase any shares under tite sburchase program.
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 Supplement to Distribution Agreement dated as bf 4id, 2010 between the Registration and Frontethiielogy

Corporation.

10.2 Supplement to Distribution Agreement dated as bf 2id, 2010 between the Registration and Promagetiinic
' Co., Ltd.

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

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

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

39 2 Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdtio8e906 of
' the Sarbanes-Oxley Act of 2002.

101.INS XBRL Instance

101.SCH XBRL Taxonomy Extension Schema

101.CAL XBRL Taxonomy Extension Calculation

101.DEF XBRL Taxonomy Extension Definition

101.LAB XBRL Taxonomy Extension Labels

101.PRE XBRL Taxonomy Extension Presentation
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SIGNATURES

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

February 6, 2015

ALPHA AND OMEGA SEMICONDUCTOR LIMITED

By: /s/ YIFAN LIANG
Yifan Liang
Chief Financial Officer and Corporate Secretary
(Principal Financial Officer)
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Exhibit 10.1
SUPPLEMENT TO DISTRIBUTION AGREEMENT

This is a SUPPLEMENT to the NON-EXCLUSIVE DISTRIBOR AGREEMENT dated July 27, 20{@he
Agreement”) betweeALPHA & OMEGA SEMICONDUCTOR (HONG KONG) LIMITED  (the “AOS” or
“Company”) andFRONTEK TECHNOLOGY CORPORATION (the “Distributor”). All expressions not defined
here shall have the same meaning as they have iigleement. Except to the extent modified by upplement, all
provisions of the Agreement shall remain in effétthe event of any conflict or inconsistency beéw the terms and
conditions of this SUPPLEMENT and the Agreemerg,tdrms of this SUPPLEMENT shall prevail. The priagree
that the follows supplement to the Agreement:

Foreign Corrupt Practices Act (“FCPA"):

1. Distributor understands that the FCPA aneéoémti-corruption laws apply to AOS and agreesaimply with the
FCPA and other applicable anti-corruption lawsanmection with its sales of AOS Products.

2. Distributor agrees that during the term @ #thgreement and in connection with any sale of AD&ducts, it will
not make, promise, offer, or authorize any payneemtansfer of anything of value, directly or iretitly, to any
government official for the purpose of (i) influeng such official to take any action or decisiort@omit to take any
action, in his or her official capacity, (ii) indimg such official to use his or her influence watlyovernment or
instrumentality to affect any act or decision o tiovernment or instrumentality, or (iii) secureugy improper
advantage as prohibited by the FCPA.

3. Distributor agrees to ensure that its empgyeonsultants, agents and representatives at@afamth the FCPA
and its prohibitions, and will not make, promiseaathorize any payments or transfers to any govemmwifficial that
would violate the FCPA or any other applicable -&otiruption law.

4. Distributor agrees to review AOS’s Code okBess Conduct and Ethics and agrees not to emgage conduct
that violates AOS’s Code of Business Conduct amicEtor any applicable laws, including the FCPAeadevant anti-
corruption laws.

5. Distributor agrees that, if he/she has reasdrelieve or know of, any violations of the FCBAother applicable
anti-corruption laws or AOS’s Code of Business Qatdn connection with the sale of AGroduct and/or service
he/she shall immediately notify AOS.

ALPHA & OMEGA SEMICONDUCTOR FRONTEK TECHNOLOGY

(HONG KONG) LIMITED CORPORATION

Signature: Signature

Title: Title: __

Date: Date;__



Exhibit 10.2
SUPPLEMENT TO DISTRIBUTION AGREEMENT

This is a SUPPLEMENT to the NON-EXCLUSIVE DISTRIBOR AGREEMENT dated July 27, 20{@he
Agreement”) betweeALPHA & OMEGA SEMICONDUCTOR (HONG KONG) LIMITED  (the “AOS” or
“Company”) andPROMATE ELECTRONIC CO., LTD (the “Distributor”). All expressions not definedrieeshall
have the same meaning as they have in the AgreeBerept to the extent modified by this Supplemealprovision:
of the Agreement shall remain in effect. In theréva any conflict or inconsistency between thengilnd conditions
of this SUPPLEMENT and the Agreement, the termthisf SUPPLEMENT shall prevail. The parties agres the
follows supplement to the Agreement:

Foreign Corrupt Practices Act (“FCPA"):

1. Distributor understands that the FCPA aneéoémti-corruption laws apply to AOS and agreesaimply with the
FCPA and other applicable anti-corruption lawsanmection with its sales of AOS Products.

2. Distributor agrees that during the term @ #thgreement and in connection with any sale of AD&ducts, it will
not make, promise, offer, or authorize any payneemtansfer of anything of value, directly or iretitly, to any
government official for the purpose of (i) influeng such official to take any action or decisiornt@omit to take any
action, in his or her official capacity, (ii) indimg such official to use his or her influence watlyovernment or
instrumentality to affect any act or decision o tiovernment or instrumentality, or (iii) securgugy improper
advantage as prohibited by the FCPA.

3. Distributor agrees to ensure that its empgyeonsultants, agents and representatives at@afamth the FCPA
and its prohibitions, and will not make, promiseaathorize any payments or transfers to any govemmwifficial that
would violate the FCPA or any other applicable -&otiruption law.

4. Distributor agrees to review AOS’s Code obBess Conduct and Ethics and agrees not to emgage conduct
that violates AOS’s Code of Business Conduct amicEtor any applicable laws, including the FCPAeadevant anti-
corruption laws.

5. Distributor agrees that, if he/she has reasdrelieve or know of, any violations of the FCBAother applicable
anti-corruption laws or AOS’s Code of Business Qatdn connection with the sale of AGroduct and/or service
he/she shall immediately notify AOS.

ALPHA & OMEGA SEMICONDUCTOR PROMATE ELECTRONIC CO., LTD

(HONG KONG) LIMITED

Signature: Signature

Title: Title: __

Date: Date;__



Exhibit 31.1

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

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

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

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

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

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

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

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

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

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

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

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

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

Date: February 6, 2015

/sl Mike F. Chang

Mike F. Chang
Chief Executive Officer




Exhibit 31.2

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

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

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

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

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

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

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

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

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

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

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

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

Date: February 6, 2015

/sl Yifan Liang

Yifan Liang Chief Financial Officer and Corporate
Secretary




Exhibit 32.1

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

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

a. the Quarterly Report of the Company on Forn@Q1for the fiscal quarter ended December 31, 204 '[Report"), fully complies
with the requirements of Section 13(a) or 15(dhef Securities Exchange Act of 1934, as amendet; an

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

Date: February 6, 2015

/sl Mike F. Chang

Mike F. Chang
Chief Executive Officer




Exhibit 32.2

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

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

a. the Quarterly Report of the Company on Forn@Q1for the fiscal quarter ended December 31, 204 '[Report"), fully complies
with the requirements of Section 13(a) or 15(dhef Securities Exchange Act of 1934, as amendet; an

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

Date: February 6, 2015

/sl Yifan Liang

Yifan Liang
Chief Financial Officer and Corporate Secretary




