UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(MARK ONE)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended December 31, 2012

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

Commission file number 001-34717

Alpha and Omega Semiconductor Limited

(Exact name of Registrant as Specified in its Chagr)

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

Offices including Zip Code)
(408) 830-9742

(Registrant's Telephone Number, Including Area Codp

Indicate by check mark whether the registrant €k filed all reports required to be filed by Secti® or 15(d) of the Securities Exchange Act of4L88ring
the preceding 12 months, (or for such shorter getat the registrant was required to file suctorts), and (2) has been subject to such filing irequents for the
past 90 days. YedX] No O

Indicate by check mark whether the registrant ndsnétted electronically and posted on its corpov&b site, if any, every Interactive Data File riegd to
be submitted and posted pursuant to Rule 405 ofilgggn S-T (8§ 232.405 of this chapter) during piieceding 12 months (or for such shorter periotittie
registrant was required to submit and post suek)fil Yes No O

Indicate by check mark whether the registrantlaz@e accelerated filer, an accelerated filer, maccelerated filer or smaller reporting comparge S
definitions of “large accelerated filer,” “accelegd filer” and “smaller reporting company” in Rulb-2 of the Exchange Act. (Check one):

Large accelerated fileid Accelerated filer Non-accelerated filerd Smaller reporting company
(Do not check if a smaller reporting company)

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the BExge Act). YesO No
Number of common shares outstanding as of Januarg( 3: 25,429,722.




Part I.
Item 1.

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

Alpha and Omega Semiconductor Limited
Form 10-Q
Fiscal Second Quarter Ended December 31, 2012
TABLE OF CONTENTS

Page
FINANCIAL INFORMATION

Financial Statements:
Condensed Consolidated Balance Sheets as of Dec&hki2012 and June 30, 2012 (Unaudited)

Condensed Consolidated Statements of Income forhihee and Six Months Ended December 31, 2012 and
December 31, 2011 (Unaudited)

Condensed Consolidated Statements of Comprehensiome for the Three and Six Months Ended
December 31, 2012 and December 31, 2011 (Unaudited)

Condensed Consolidated Statements of Cash Flovikdd®ix Months Ended December 31, 2012 and
December 31, 2011 (Unaudited)

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

OTHER INFORMATION

Legal Proceedings

Risk Factors

Unregqistered Sales of Equity Securities and Uderoteeds
Defaults Upon Senior Securities

Mine Safety Disclosures

Other Information

Exhibits

I~ I~

N

N |5 11~

B INNRNIS IS
o lNINIKRKNIe e




Table of Contents

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

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

December 31, June 30,
2012 2012
ASSETS
Current assets:
Cash and cash equivalents $ 91,86¢ 82,16¢
Restricted cash 361 23€
Accounts receivable, net 42,96° 38,85(
Inventories 71,48t 65,77¢
Deferred income tax assets 2,83t 2,78¢
Other current assets 3,752 3,96:
Total current assets 213,26 193,78:
Property, plant and equipment, net 151,16( 158,54
Intangible assets, net 742 1,02¢
Goodwill 26¢ 26¢
Deferred income tax assets 10,427 10,06:
Other long-term assets 83t 2,47¢
Total assets $ 376,70( 366,15’
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Short term debt $ 2,851 3,571
Accounts payable 32,98t 35,64¢
Accrued liabilities 19,18 21,02¢
Income taxes payable 2,45( 2,34¢
Deferred margin 46€ 36€
Capital leases 96C 961
Total current liabilities 58,901 63,91¢
Long term debt 15,25( 16,42¢
Income taxes payable - long term 3,62¢ 3,50¢
Deferred income tax liabilities 1,62z 587
Capital leases - long term 60¢€ 1,08t
Deferred rent 1,33¢ 1,23t
Total liabilities 81,34¢ 86,76¢
Commitments and contingencies (Note 10)
Shareholders' equity:
Preferred shares, par value $0.002 per share:

Authorized: 10,000 shares; Issued and outstandimge at December 31, 2012 and June 30, 2012 — —
Common shares, par value $0.002 per share:

Authorized: 50,000 shares; Issued and outstan@®@25 shares and 25,396 shares at December 31,

2012 and 25,167 shares and 24,938 shares at Jupe13 51 50
Treasury shares at cost; 229 shares at Decemb2032,and June 30, 2012 (2,106 (2,109
Additional paid-in capital 164,94" 160,60:
Accumulated other comprehensive income 1,027 972
Retained earnings 131,43: 119,87¢

Total shareholders’ equity 295,35! 279,39




Total liabilities and shareholders’ equity $ 376,70 $ 366,15’

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

Three Months Ended December 3. Six Months Ended Decembe
2012 2011 2012 2011
Revenue $ 89,44¢ $ 80,71! $ 185,20¢ $ 164,
Cost of goods sold 68,85¢ 62,44( 139,08: 125,
Gross profit 20,59« 18,27: 46,127 38,
Operating expenses
Research and development 6,86¢ 8,10¢ 13,79¢ 16,
Selling, general and administrative 8,83¢ 7,83: 17,61¢ 17,
Total operating expenses 15,70¢ 15,94: 31,41¢ 33,
Operating income 4,89( 2,33: 14,70¢ 5,
Interest income 2C 25 37
Interest expense (207) (44) (189 [
Income before income taxes 4,80: 2,31 14,557 5,
Income tax expense 1,08¢ 83¢ 2,891 1,¢
Net income $ 3,71¢ % 147¢ % 11,66( $ 3.t
Net income per share attributable to common shéder®
Basic $ 0.1t % 0.0¢6 $ 0.4 $ 0
Diluted $ 014 % 0.0¢6 $ 0.4t % 0
Weighted average number of common shares usedripute net
income per share
Basic 25,29 24,53¢ 25,16 24
Diluted 26,10: 25,42 25,99:. 25!

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

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Unaudited, in thousands)

Three Months Ended December 31,

Six Months Ended December 31,

2012 2011 2012 2011
Net income $ 3,71¢ % 1,47¢  $ 11,66( 3,61:
Other comprehensive income, net of tax
Foreign currency translation adjustment 25 3€ 55 25
Total comprehensive income $ 374: $ 151C $ 11,71t 3,63¢

See accompanying notes to these condensed conedliittzancial statements.




Table of Contents

ALPHA AND OMEGA SEMICONDUCTOR LIMITED

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited, in thousands)

Cash flows from operating activities
Net income
Adjustments to reconcile net income to net caskigeal by operating activities:
Depreciation
Amortization
Allowance for doubtful accounts
Share-based compensation expense
Deferred income taxes, net
Loss on disposal of property and equipment
Changes in working capital:
Accounts receivable
Inventories
Other current and long term assets
Accounts payable
Income taxes payable
Accrued and other liabilities
Net cash provided by operating activities

Cash flows from investing activities
Purchases of property and equipment
Restricted cash placed
Investment in a privately held company

Net cash used in investing activities

Cash flows from financing activities
Proceeds from exercise of stock options and ESPP
Payment for repurchase of common shares
Proceeds from borrowings
Repayments of borrowings
Principal payments on capital leases
Net cash provided by (used in) financing activities

Effect of exchange rate changes on cash and cashueglents
Net increase in cash and cash equivalents

Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

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

See accompanying notes to these condensed conedlfittancial statements.
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Six Months Ended December 31,

2012 2011
$ 11,66( $ 3,61:
14,49¢ 11,50:
28¢€ 28¢
— 18¢
2,35¢ 2,67¢
624 12¢
51 2
(4,117 7,51¢
(5,710 19,11¢
1,85( 2,027
2,49¢ (21,79
21¢ (762)
(1,547) (1,729)
$ 22,66¢ $ 22,76
(12,53) (21,88
(125) (25)
— (100)
$ (12,650 $ (22,009
2,051 93¢
(5 (1,579
25¢ 14,70(
(2,149 (4,000
(47¢) (291)
$ (326) $ 9,76¢
12 27
9,69¢ 10,55:
82,16¢ 86,70¢
$ 91,86: $ 97,26(
$ 314 $ 8,267




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

(Unaudited)

1. The Company and Significant Accounting Policies

The Company

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

Basis of Preparation

The accompanying unaudited condensed consolidetadcdal statements have been prepared in accardeitit accounting principles
generally accepted in the United States (“U.S. GAA® interim financial information and with thastructions to Article 10 of Securities and
Exchange Commission RegulatiorXSas amended. They do not include all informatiod footnotes necessary for a fair presentatidimaficial
position, results of operations and cash flowsaonfarmity with U.S. GAAP for complete financial s#anents. These condensed consolidated
financial statements should be read in conjunatiith the consolidated financial statements andedlaotes contained in the Company’s Annual
Report on Form 10-K for the fiscal year ended J3Me2012 . All significant intercompany balanced &nransactions have been eliminated in
consolidation. In the opinion of management, ajusiinents (consisting of normal recurring adjusttaemd accruals) considered necessary for a
fair presentation of the results of operationstiier period presented have been included in thermigeriod. Operating results for the three and
months ended December 31, 2012 are not necessulitative of the results that may be expectedtber interim periods or the fiscal year
ending June 30, 2013 . The condensed consolidaladde sheet at June 30, 2012 is derived fromutigeal financial statements included in the
Company’s Annual Report on Form 10-K for the fispadr ended June 30, 2012 .

Use of Estimates

The preparation of financial statements in conftymiith U.S. GAAP requires the Company to makeneates, judgments and assumptions
that affect the reported amounts of assets, lt&slirevenue and expenses. To the extent theraatezial differences between these estimates an
actual results, the Company's consolidated findsta@ements will be affected. On an ongoing bakes Company evaluates the estimates,
judgments and assumptions, including those relatstbck rotation returns, price adjustments, invBnreserves, warranty accrual, income ta
share-based compensation, and useful lives forepypplant and equipment and intangible assets.

Fair Value of Financial I nstruments

The fair value of cash equivalents are based oaraghble market prices and have been categorizeehiel 1 in the fair value hierarchy.
Cash equivalents consist primarily of short termkodeposits. The carrying values of financial iastents such as cash and cash equivalents,
accounts receivable and accounts payable approxitmair carrying values due to their short-termuriies. The carrying value of the company's
debt is considered a reasonable estimate of faiewahich is estimated by considering the currates available to the Company for debt of the
same remaining maturities, structure and termbefiebts.

Comprehensive | ncome (L 0ss)

Comprehensive income (loss) is defined as the ahangquity of a business enterprise during a gdram transactions and other events
and circumstances from non-owner sources. The Coyigpaccumulated other comprehensive income cendistumulative foreign currency
translation adjustments. Total comprehensive incfloss) is presented in the condensed consoliddsements of comprehensive income.

Recent Accounting Pronouncements

In June 2011, the Financial Accounting Standardsr@dthe “FASB”) issued the Accounting Standardslaip ("ASU") 2011-05,
Comprehensive Income: Presentation of Comprehetsbaene. The new guidance requires the presentation of cehgpisive income, the
components of net income and the components of otreprehensive income either in a single
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)

continuous statement of comprehensive income twanseparate but consecutive statements. The nelargte also requires presentation of
adjustments for items that are reclassified froheotomprehensive income to net income in therste where the components of net income
and the components of other comprehensive incomprasented. In December 2011, the FASB issuethandment to this guidance to defer the
requirement to present such reclassification adjests. The guidance is effective for fiscal yeard imterim periods within those fiscal years,
beginning after December 15, 2011.

Effective July 1, 2012, the Company retrospectialppted this new guidance by presenting total celrgnsive income and the
components of net income and other comprehensogaria in two separate but consecutive statemenésadbption of this guidance resulted ¢
in a change in how the Company presents other amepsive income in the condensed consolidateddiabstatements and did not have any
impact on its results of operations, financial posi or cash flows.

2. Net Income Per Share

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

Three Months Ended December 31, Six Months Ended December 31,
2012 2011 2012 2011
(in thousands, except per share data)
Numerator:
Net income $ 3,71t $ 1,47¢ % 11,66( $ 3,61¢

Denominator:

Basic:

Weighted average number of common shares usedripute

basic net income per share 25,29: 24,53¢ 25,16¢ 24,52¢
Diluted:

Weighted average number of common shares usedripute

basic net income per share 25,29: 24,53¢ 25,16¢ 24,52¢

Effect of potentially dilutive securities:

Stock options, RSUs and ESPP shares 80¢ 88t 827 98¢
Weighted average number of common shares usedripute
diluted net income per share 26,10: 25,42; 25,99; 25,51°
Net income per share attributable to common shéders

Basic $ 0.1t % 0.0¢ $ 0.4¢ $ 0.1¢f
Diluted $ 012 % 0.0¢ $ 0.4t % 0.14

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

Three Months Ended December 31, Six Months Ended December 31,
2012 2011 2012 2011
(in thousands)
Employee stock options and RSUs 2,841 3,02¢ 2,76¢ 2,79
ESPP to purchase common shares 187 88¢ 251 44%
Total potential dilutive securities 3,02¢ 3,91% 3,01¢ 3,24(




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

(Unaudited)

3. Concentration of Credit Risk and Significant Cusomers

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

Credit sales, which are mainly on credit terms@f®360 days , are only made to customers who theg€ompany's credit standards, while
sales to new customers or customers with low cratlitgs are usually made on an advance paymeist Bé®e Company considers its financial
assets to be of good credit quality because itgigyibutors and direct customers have lataading business relationships with the Compant
the Company has not experienced any significandedd writeeffs of accounts receivable in the past. The Comgéosely monitors the aging
accounts receivable from its distributors and dioestomers, and regularly reviews their finanpiaditions, when available.

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

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

Percentage of revenue 2012 2011 2012 2011
Customer A 24.2% 23.1% 23.9% 20.2%
Customer B 43.8% 40.5% 42.6% 42.1%
Customer C 11.2% 14.8% 12.5% 14.€%
December 31, June 30,
Percentage of accounts receivable 2012 2012
Customer A 26.%% 34.1%
Customer B 37.% 23.6%
Customer C 15.(% 20.2%
4. Balance Sheet Components
Accounts receivable;
December 31, June 30,
2012 2012
(in thousands)
Accounts receivable $ 62,91: $ 55,85¢
Less: Allowance for price adjustments (19,199 (16,25¢)
Less: Allowance for doubtful accounts (752) (752)
Accounts receivable, net $ 4296 $ 38,85(
I nventories:
December 31, June 30,
2012 2012
(in thousands)
Raw materials $ 23817 $ 27,85¢
Work in-process 36,93: 28,18¢
Finished goods 10,73¢ 9,73¢
$ 71,48¢ % 65,77¢







ALPHA AND OMEGA SEMICONDUCTOR LIMITED

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

Property, plant and egquipment:

Land

Building

Manufacturing machinery and equipment
Equipment and tooling

Computer equipment and software
Office furniture and equipment
Leasehold improvements

Less accumulated depreciation

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

Other long term assets:

Prepayments for property and equipment
Investment in a privately held company
Deferred debt issuance cost

Office leases deposits

Accrued liabilities:

Accrued salaries and wages
Accrued vacation

Accrued bonuses

Warranty accrual

Stock rotation accrual
Accrued professional fees
ESPP payable

Customer deposits

Other accrued expenses

(Unaudited)

December 31, June 30,
2012 2012
(in thousands)
495( $ 4,95(
4,10¢ 4,077
158,68! 152,30°
9,854 9,91(
15,70¢ 14,91
1,561 1,63(
22,94 22,46:
217,80: 210,24¢
(76,84 (63,119
140,96: 147,13¢
10,19¢ 11,40¢
151,160 % 158,54
December 31, June 30,
2012 2012
(in thousands)
64 $ 1,63:
10C 10C
14¢ 204
52€ 53¢
83t $ 2,47¢F
December 31, June 30,
2012 2012
(in thousands)
3911 $ 3,41¢
1,84( 2,23
2,74¢ 4,25¢
1,67: 1,55¢€
1,76 2,03z
60€ 687
332 31s
291 17¢
6,02( 6,351
19,18 $ 21,02¢




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

(Unaudited)

Warranty accrual, included in accrued liabilitissas follows:

Six Months Ended December 31,

2012 2011

(in thousands)
Beginning balance $ 155¢ $ 664
Additions 738 43¢
Utilization (616) (329)
Ending balance $ 1,672 $ 78C

Stock rotation accrual, included in accrued lidieis is as follows:

Six Months Ended December 31,

2012 2011

(in thousands)
Beginning balance $ 2,032 $ 1,88(
Additions 3,25¢ 2,90¢
Utilization (3,519 (3,095)
Ending balance $ 1767 $ 1,691

5. Acquisition of Wafer Fabrication Facility

On January 31, 2012, the Company completed thasitign of certain assets, including land, buildingachinery and equipment and
inventories, associated with a wafer fabricatiarilif located in Hillsboro, Oregon (the "Oregorbfafrom Integrated Device Technology, Inc,
("IDT"), for a purchase price of $26.3 million imsh plus certain assumed liabilities of $0.5 milli@he Company applied the related cash de
of $5.0 million made during fiscal 2011 to the fhase price.

The acquisition was accounted for as a businesdioation and the financial results of operationthefacquired facility were included in
the Company's consolidated statements of inconme fr@ date of acquisition. In connection with teguisition, the Company incurred certain
acquisition related expenses of approximately $@lon , which were recorded in general and adstnaitive expenses in the Company's
condensed consolidated statements of income feal f2012.

The allocation of the total purchase consideratib®26.3 million based on the estimated fair valag®f the acquisition date, is summarized
in the following table (in thousands):

Land $ 4,95(
Building 3,90(
Machinery and equipment 15,56¢
Inventories 2,15¢
Accrued liabilities (512)
Goodwill 26¢
Total purchase consideration $ 26,33(

Of the total purchase price paid at the time oLi&ition, approximately $0.3 million has been adited to goodwill. Goodwill represents the
excess of the purchase price of an acquired bismes the fair value of the underlying net tangjiiésets and is deductible for tax purposes.
Among the factors that contributed to a purchagzpn excess of the fair value of the net tangdssets were the synergies in improved product
research and development as well as product toehkeéd time and production operations that caleweraged to enable the Company to buil
enterprise value greater than the sum of its péhs.Company is depreciating on a straight-linesoéhe building over an estimated useful life of
20 years and the machinery and equipment overtanated useful life of 3 to 7 years .
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)

The Company considered the additional proformamageand earnings disclosure as not practical glvemssets acquired had been and will
continue to be used primarily as a captive fabidcafacility. Due to the lack of independently stargiated standalone historical financial
statements of the acquired assets, retrospectpleation requires significant estimates of theiated revenues, costs and expenses for the
proforma financial information disclosure. It ispssible to distinguish objectively information abthose estimates that would provide evidence
of circumstances that existed on the dates at wthimbe amounts would be recognized, measuredsdioded under retrospective application, or
such information would have been available wherfitiencial statements for that prior period wesied. Furthermore, the wafers produced by
the Oregon fab for the Company are different froose of IDT and the Company does not intend toicoatto produce such wafers. Therefore,
the retroactive proforma financial information waudot provide meaningful information for investors.

6. Debt

On May 11, 2012, the Company entered into a loaeesgent with a financial institution that provideterm loan of $20.0 million for
general purposes and a $10.0 million non-revoleireglit line for the purchase of equipment. Bothtéren loan and equipment line will mature in
May 2015. The borrowings may be made in the forraitbfer Eurodollar loans or Base Rate loans. Edlado@ans accrue interest based on an
adjusted London Interbank Offered Rate ("LIBOR"Ya$ined in the agreement, plus a margin of 1.00%75% . Base Rate loans accrue interest
at the highest of (a) the lender's Prime Rateth@)-ederal Funds Rate plus 0.5% and (c) the EliandRate (for a one-month interest period) plus
1% ; plus a margin of -0.5% to 0.25% . The applieabargins for both Eurodollar loans and Base Retes will vary from time to time in the
foregoing ranges based on the cash and cash eguiiveElances maintained by the Company and itsdiabies with the lender. As of
December 31, 2012, the outstanding balance dktine loan and the equipment line was $17.9 mildad $0 , respectively.

The obligations under the loan agreement are sedyrsubstantially all assets of twabsidiaries of the Company, including, but nofitéa
to, certain real property and related assets Idcat¢he Oregon fab. In addition, the Company arthin subsidiaries of the Company have agreed
to guarantee full repayment and performance obtifigations under the loan agreement. The loaneaigeat contains customary restrictive
covenants and includes certain financial coveniduatisrequire the Company to maintain on a constdiibasis specified financial ratios including
total liabilities to tangible net worth, fixed clggr coverage and current assets to current liasiliths of December 31, 2012 , the Company was in
compliance with these covenants.

Two of the Company's subsidiaries in China hadlkéwg lines of credit that allow each of the suligités to draw down, from time to time,
up to 80% of the accounts receivable balance df subsidiary, with an aggregated maximum amouRMB 95 million (equivalent of $15.2
million based on the currency exchange rate aseckbiber 31, 2012 ) to finance the subsidiary's ingrkapital with a maximum of 120 -day
repayment term. The interest rate on each draw d@ned and was indexed to the published LIBORgwgtum. These lines expired in August
2012 and were renewed in November 2012 with subialigrnthe same terms except the aggregated maxiavaitable amount of these two lines
of credit increased from RMB 80 million to RMB 95lion . As of December 31, 2012 , there was nastaniding balance for these lines of credit.

During July 2012, the Company entered into a Iggre@ment with the State of Oregon for an amou®260,000 The loan is required to |
used for training new and re-training existing emypkes of the Oregon Fab. The loan bears a compamumehl interest rate of 5.0% and is to be
repaid in April 2014. The State may forgive therl@and unpaid interest if certain conditions pridyarelating to hiring targets are met. As of
December 31, 2012, the outstanding balance dbdrewas $250,000 .
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)

7. Shareholders' Equity and Share-based Compensatio
Shares Repurchase

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

During the three and six months ended Decembe2(@®2, the Company repurchased 600 shares with veeigiverage repurchase price of
$7.48 per share under the program. During the thnelesix months ended December 31, 2012, the Comigsured 1,200 and 1,400 shares,
respectively, with weighted average repurchaseaf$13.80 per share, upon vesting of certainimstt stock units ("RSU").

As of December 31, 2012 , the Company repurchasedjgregate of 241,770 shares for a total cos2 & ®illion, at an average repurchi
price of $9.40 per share since inception of thgmm. Of the 241,770 repurchased shares, 13,208sshith a weighted average repurchase price
of $13.80 per share were issued at an averageqfrie®92 per share for option exercises and veR&ids.

Stock Options

The following table summarizes the Company's stition activities for the six months ended Decen8ier2012 :

Weighted
Average
Number of Exercise Price Aggregate
Shares Per Share Intrinsic Value
Outstanding at June 30, 2012 4,214,65. $ 10.0C $ 6,758,64!
Granted 30,00( 7.97
Exercised (287,877 4.2¢ 1,264,88.
Canceled or forfeited (391,79) 12.7:
Outstanding at December 31, 2012 3,564.98 g 10.18  $ 4,464,24:

Information with respect to stock options outstagdand exercisable at December 31, 2012 is asifsilo

Options Outstanding Options Vested and Exercisable
Weighted-Average
Remaining
Number Contractual Life Weighted-Average Number Weighted-Average
Outstanding (years) Exercise Price Exercisable Exercise Price
Total options outstanding 3,564,98. 554 $ 10.1¢ 2,704,19. % 9.41
Options vested and expected to vest 3,497,16. 549 $ 10.1¢

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

11




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

(Unaudited)

The fair value of stock options granted were edithat the date of grant using the Black-Schol¢®opaluation for the six months ended

December 31, 2012 with the following weighted agerassumptions:

Six Months Ended December 31,

2012
Volatility rate 49%
Risk-free interest rate 0.7%
Expected term 5.5 years
Dividend yield 0%
Restricted Stock Units (" RSU")
The following table summarizes the Company's RStidies for the six months ended December 31, 2012
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, 2012 449,37 $ 10.3: 226 $ 4,111,80!
Granted 99,00( 8.7C
Vested (69,38() 10.0¢
Forfeited (18,25() 10.6¢
Nonvested at December 31, 2012 460,74¢ $ 10.4( 2.08 $ 3,870,28:
RSUs vested and expected to vest 404,59 199 $ 3,398,60.

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

Employee Share Purchase Plan

The Employee Share Purchase Plan (the "ESPP") stalslished in May 2010 upon the completion of tleenBany's initial public offering.

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

Six Months Ended December 31,

2012
Volatility rate 50%
Risk-free interest rate 0.1% - 0.3%
Expected term 1.3 years
Dividend yield 0%

T he total share-based compensation expense retastolck options, ESPP and RSUs described abovegmied in the condensed
consolidated statements of income for the periodsemted 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,
2012 2011 2012 2011
(in thousands) (in thousands)
Cost of goods sold $ 141 % 13¢ % 33¢ % 214
Research and development 27¢ 37z 671 631
Selling, general and administrative 494 94¢ 1,34¢ 1,83(
$ 91z % 145 $ 235 % 2,67¢

Total unrecognized stock-based compensation expenstDecember 31, 2012 was $5.7 millijavhich includes estimated forfeitures an
expected to be recognized over a weighted-averagedoof 1.5 years.

8. Income Taxes

The Company recognized income tax expense of appabely $1.1 million and $0.8 million for the threeonths ended December 31, 2012
and 2011 , respectively. The Company recognizeohngctax expense of approximately $2.9 million ahd$nillion for the six months ended
December 31, 2012 and 2011 , respectively. Thenatgd effective tax rate was 22.6% and 36.3% #thhee months ended December 31, 2012
and 2011 , respectively. The estimated effectixedte was 19.9% and 30.9% for the six months emds@mber 31, 2012 and 2011 ,
respectively. The effective tax rate for the thaed six months ended December 31, 2848 lower than that for same period of last yesngrily
due to the changes in the mix of earnings in varigepgraphic jurisdictions between the two periods.

The Company files its income tax returns in thetebhiStates and in various foreign jurisdictionse Téx years 2001 to 2012 remain open to
examination by U.S. federal and state tax auttesrifl he tax years 2005 to 2012 remain open to exdioin by foreign tax authorities.

The Company's income tax returns are subject tmeraions by the Internal Revenue Service and dtheauthorities in various
jurisdictions. In accordance with the guidancel@dccounting for uncertainty in income taxes,Gbenpany regularly assesses the likelihoo
adverse outcomes resulting from these examinatimdstermine the adequacy of its provision for medaxes. These assessments can require
considerable estimates and judgments. As of DeceBihe2012 , the gross amount of unrecognized ¢aefits was approximately $7.2 million .

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

9. Segment and Geographic Information

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

The Company sells its products primarily to digitdrs in the Asia Pacific region, who in turn gakse products to end customers. Because
the Company's distributors sell their productsrtd eustomers which may have global presence, reveygeographical location is not
necessarily representative of the geographicaiiliigion of sales to end user markets.

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

2012 2011 2012 2011
(in thousands) (in thousands)
Hong Kong $ 71,25. $ 63,200 $ 145,87 $ 128,05¢
China 15,33¢ 14,59 32,96 29,21«
South Korea 1,392 1,70¢ 3,66( 4,16¢
United States 31: 36¢€ 65€ 767
Other countries 1,15¢ 84z 2,05( 1,957
$ 89,44¢ $ 80,71! $ 185,20¢ $ 164,16:

The following is a summary of revenue by produgiety

Three Months Ended December 31,

Six Months Ended December 31,

2012 2011 2012 2011
(in thousands) (in thousands)
Power discrete $ 70,80 $ 62,49: $ 146,30 $ 126,20!
Power IC 12,93¢ 12,967 27,46, 26,28(
Packaging and testing services 5,711 5,25¢ 11,437 11,67¢
$ 89,44¢ $ 80,71: $ 185,20¢ $ 164,16:
Long-lived assets, consisting of property, plart aguipment by geographical area are as follows:
December 31, June 30,
2012 2012
(in thousands)
China $ 10459 $ 111,43.
United States 45,99( 46,73(
Other countries 578 381
$ 151,16( $ 158,54
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)

10. Commitments and Contingencies

Purchase Commitments

As of December 31, 2012 and June 30, 2012 , threp@ay had approximately $30.9 million and $43.3iamil, respectively, of outstanding
purchase commitments primarily for purchases ofisenductor raw materials, wafers, spare parts aoitgging and testing services; and
approximately $0.5 million and $2.6 million of cemicommitments for the purchase of property andpmgent, respectively.

Contingencies and I ndemnities

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

The Company is a party to a variety of agreeménasit contracted with various third parties. Parstuto these agreements, the Company
may be obligated to indemnify another party to saiclagreement with respect to certain matters.CBylgi these obligations arise in the conte:
contracts entered into by the Company, under wtiehCompany customarily agrees to hold the othey p@rmless against losses arising from a
breach of representations and covenants relateactomatters as title to assets sold, certairléctell property rights, specified environmental
matters and certain income taxes. In these ciramss, payment by the Company is customarily cioméiti on the other party making a claim
pursuant to the procedures specified in the padati@ontract, which procedures typically allow thempany to challenge the other party's claim.
Further, the Company's obligations under theseeageats may be limited in time and/or amount, argbime instances, the Company may have
recourse against third parties for certain paymeratde by it under these agreements. The Companydtdsstorically paid or recorded any
material indemnifications and no accrual has beadarat December 31, 2012 and June 30, 2012 .

The Company has agreed to indemnify its directotsa@ertain employees as permitted by law and patgoats bye-laws, and has entered
into indemnification agreements with its directarsl executive officers. The Company has not recbad@bility associated with these
indemnification arrangements, as it historicallg nat incurred any material costs associated with sndemnification obligations. Costs
associated with such indemnification obligationg/rhe mitigated by insurance coverage that it maistdnowever, such insurance may not cover
any, or may cover only a portion of, the amounes@ompany may be required to pay. In additionQbmpany may not be able to maintain such
insurance coverage in the future.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Except for the historical information contained &ier, the matters addressed in this Item 2 constitisirward-looking
statements” within the meaning of Section 27A efSkcurities Act of 1933, as amended, and SecliBroPthe Securities Exchange Act of 1934,
as amended. Such forwalalbking statements are subject to a variety ofsialkd uncertainties, including those discussedvbeloder the headir
“Risk Factors” and elsewhere in this Quarterly Refpon Form 10-Q, that could cause actual resultglifer materially from those anticipated by
the Company’s management. The Private Securitieggation Reform Act of 1995 (the “Act”) providesrtan “safe harbor” provisions for
forward-looking statements. All forward-looking statememtede in this Quarterly Report on Form 10-Q are madrsuant to the Act. The
Company undertakes no obligation to publicly retettge results of any revisions to its forward-lowkstatements that may be made to reflect
events or circumstances after the date hereof oeflect the occurrence of unexpected events. Witlescontext otherwise requires, the words
“AOS,” the “Company,” “we,” “us” and “our” refer to Alpha and Omega Semiconductor Limited and itsididges.

This management’s discussion should be read inucatipn with the management’s discussion includettié Company’s Annual Report on
Form 1(-K for the fiscal year ended June 30, 2012 , fikétlh the Securities and Exchange
Commission on August 31, 2012.

Overview

We are a designer, developer and global suppliarbwbad portfolio of power semiconductors. Ouitfietio of power semiconductors is
extensive, with over 1,000 products, and has gnapidly with the introduction of over 240 new pratiiduring the fiscal year ended June 30,
2012, and over 190 and 140 new products in thalfigars 2011 and 2010, respectively. During thersinths ended December 31, 2012 , we
introduced an additional 116 new products. Our teafrscientists and engineers have developed ex¢eimsellectual properties and technical
knowledge that encompass major aspects of powedcseductors, which we believe, would enable usitmduce innovative products to address
the increasingly complex power requirements of aded electronics. We have an extensive patentgbiorthat consists of 289 patents and 206
patent applications in the United States as of Bez 31, 2012 . We differentiate ourselves by irgtigg our expertise in technology, design and
advanced packaging to optimize product performamcecost. Our portfolio of products targets higthuwee applications, including portable
computers, flat panel TVs, LED lighting, smart pesnbattery packs, consumer and industrial motetrats and power supplies for TVs,
computers, servers and telecommunications equipment

Our business model leverages global resourcesidimg) research and development expertise in thee@itates and Asia, cost-effective
semiconductor manufacturing in the United Statek/Asia and localized sales and technical suppaéueral fast-growing electronics hubs. Our
core research and development team, based inigMabiey, California and Hillsboro, Oregon, is coemented by our design center in Taiwan
and process, and packaging and testing engine@ima. In January 2012, we completed the acqoisif a 200mm wafer fabrication facility
located in Hillsboro, Oregon, (the "Oregon fab9rfr Integrated Device Technology, Inc ("IDT"). Givélre highly unique nature of discrete po
technology, this acquisition was critical for usattcelerate proprietary technology developmengdpg new product introduction, reduce
manufacturing costs and improve our long-term fai@rperformance. To meet market demand, we akogat wafer manufacturing requirements
to in-house capacity for newer products and sediettied-party foundries for more mature high volupreducts. Since the acquisition, we have
created our next generation of low voltage MOSFEXdpcts, our Gen 5 AlphaMOS, developed a new tdolggglatform, AlphalGBT and
introduced AlphaMOSII high voltage technology amivimedium voltage products at the Oregon fab. Aaltdlly, we have made significant
progress in ramping up production at our Oregorsfabe the acquisition. For assembly and test, nmegpily rely upon our in-house facilities in
China. In addition, we utilize subcontracting parsfor industry standard packages. We believeémshouse packaging and testing capability
provides us with a competitive advantage in pragnepackaging technology, product quality, cost aales cycle time. Our in-house packaging
capability, together with the Oregon fab, positiento drive towards technology leadership in a thmaage of power semiconductors.

Factors affecting our performance
Our performance is affected by several key faciaduding the following:

Global and regional economic conditionBecause our products primarily serve consumetreleic applications, a deterioration of the
global and regional economic conditions could nmallgraffect our revenue and results of operatidtts. example, we experienced a general
slowdown of global and regional economic conditigreticularly in our core computing and consumerkats, in the first three quarters of the
fiscal year 2012, which adversely affected our ltesaf operations for
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the year. While we observed a gradual improvenretiie quarters ended June 30,2012 and Septemb201®, we expect the decline of
consumer personal computing ("PC") markets to lzaawegative impact on our business, financial caomt and results of operations. See the
discussion underThe PC industry below.

Erosion of average selling pric&rosion of average selling prices of establishedipcts is typical in our industry. Consistent vittis
historical trend, we expect that average sellinggsrof our established products will continue éclthe in the future. However, as a normal co
of business, we seek to offset the effect of dedimverage selling prices by introducing new aigghér value products, expanding existing
products for new applications and new customers raducing manufacturing cost of existing products.

Distributor ordering patterns and seasonalit@Qur distributors place purchase orders with wsetan their forecasts of end customer
demand, and this demand may vary significantly ddjpey on the sales outlooks and market and econcomditions of end customers. Because
these forecasts may not be accurate, channel mwyeimeld at our distributors may fluctuate sigrafitly, which in turn may prompt distributors to
make significant adjustments to their purchasergrglaced with us. As a result, our revenue andating results may fluctuate significantly from
quarter to quarter. In addition, because our pri=daie used in consumer electronics products,em@niue is subject to seasonality. Our sales
seasonality is affected by numerous factors, inofyidlobal and regional economic conditions, reeegenerated from new products, changes in
distributor ordering patterns in response to chaimventory adjustments and end customer demanduoproducts and fluctuations in consumer
purchase patterns prior to major holiday season®dent periods, broad fluctuations in the sendactor markets and the global and regional
economic conditions have had a more significantichjpn our results of operations than seasonality.

Product introductions and customers' specificatimn market diversificationrOur success depends on our ability to introducdymts on a
timely basis that meet our customers' specificati@oth factors, timeliness of product introducti@nd conformance to customers' requirements,
are equally important in securing design wins witin customers. Recently we have introduced new amd-high-voltage products as part of our
business strategy to diversify our product port®land penetrate into new markets such as thetetaanications and industrial markets. Our
failure to introduce products on a timely basig thaet customers' specifications and our inakititgontinue to expand our serviceable markets
could adversely affect our financial performance.

Manufacturing costsOur gross margin may be affected by our manufagyucosts, including utilization of our own manufaag facilities,
pricing of wafers purchased from other foundried semiconductor raw materials, which may fluctdeden time to time largely due to the mar
demand and supply. Capacity utilization affectsgraiss margin because we have certain fixed cestscated with our in-house packaging and
testing facilities and our Oregon fab. If we aralbile to utilize the capacity of our in-house mantu’eng facilities at a desirable level, our gross
margin may be adversely affected.

The PC industry A significant amount of our revenue is deriveghfrsales of products in the PC markets, such &baoks, motherboards
and notebook battery packs. Our revenue from @GenBrkets accounted for approximately 52.3% anfl%2f our total revenue for the three .
six months ended December 31, 2012, respectivélg.ifcreasing popularity of smaller, mobile compgtievices such as tablets and
smartphones with touch interfaces is rapidly chagdine PC markets both in the United States amdriationally. Decrease in the rate of growth
of or decline in the PC markets, due to continueahvth of demands in tablets, worldwide economicditons and/or industry inventory
correction, could have a negative impact on theasehfor our products, revenue, factory utilizatigrgss margin and other performance
measures. Furthermore, we have been executinggiatto diversify our product portfolio and peatgrinto other market segments, which we
believe would mitigate and eventually overcomertfticed demand resulting from the declining PC etarkHowever, if the rate of decline in
PC markets is faster than we expected, or if waabsuccessfully diversify or introduce new produtct keep pace with the declining PC marl
we may not be able alleviate its negative impabictvwill then adversely affect our results of cgtems.

Principal line items of statements of income

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

Revenue

We generate revenue primarily from the sale of paeeniconductors, consisting of power discretespovder ICs. Historically, a majority
of our revenue was derived from power discrete petsland a small amount was derived from powerrt@yrcts. Because our products typically
have three-year to five-year life cycles, the mtaew product introduction is an important drieérevenue growth over time. We believe that
expanding the breadth of our product portfoliamportant to
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our business prospects, because it provides usawitipportunity to increase our total bill-of-mas within an electronic system and to address
the power requirements of additional electronideys. In addition, a small percentage of our tateénue is generated by providing packaging
and testing services to third-parties through drneuo subsidiaries.

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

Cost of goods sold

Our cost of goods sold primarily consists of cestsociated with semiconductor wafers, packagingestihg, personnel, including share-
based compensation expense, overhead attributablaniufacturing, operations and procurement, asts @ssociated with yield improvements,
capacity utilization, warranty and inventory res=vAs the volume of sales increases, we expetbégsods sold to increase.

Operating expenses

Our operating expenses consist of research andogewent and selling, general and administrativeeegps. We expect that our total
operating expenses will generally increase ovee tilme to our belief that our business will contitmigrow. However, our operating expenses
percentage of revenue may fluctuate from periqoetiod.

Research and development expengast research and development expenses consisnyiraf salaries, bonuses, benefits, share-based
compensation expense, expenses associated withroewct prototypes, travel expenses, fees for emging services provided by outside
contractors and consultants, amortization of softveand design tools, depreciation of equipmentawsdhead costs for research and development
personnel. As we continue to invest significanoteses in developing new technologies and produesexpect our research and development
expenses to increase.

Selling, general and administrative expens@sir selling, general and administrative expensesist primarily of salaries, bonuses, bene
share-based compensation expense, product prongaisis, occupancy costs, travel expenses, expsexlag=d to sales and marketing activities,
amortization of software, depreciation of equipmemtintenance costs and other expenses for gearatadministrative functions as well as costs
for outside professional services, including legaklit and accounting services. We expect oumgglieneral and administrative expenses to
increase as we expand our business.

Income tax expense

We are subject to income taxes in various jurigghst Significant judgment and estimates are reqlim determining our worldwide incor
tax expense. The calculation of tax liabilitiesdtwes dealing with uncertainties in the applicatidrtomplex tax regulations of different
jurisdictions globally. We establish accruals fotgntial liabilities and contingencies based onazentikely than not threshold to the recognit
and de-recognition of uncertain tax positionsh# tecognition threshold is met, the applicable@anting guidance permits us to recognize a tax
benefit measured at the largest amount of tax ighat is more than likely to be realized uportleetent. If the actual tax outcome of such
exposures is different from the amounts that weit&lly recorded, the differences will impact timeome tax and deferred tax provisions in the
period in which such determination is made. Chamgése location of taxable income (loss) couldufem significant changes in our income tax
expense.

We record a valuation allowance against deferrecsaets if it is more likely than not that a pmmtof the deferred tax assets will not be
realized, based on historical profitability and estimate of future taxable income in a particjdasdiction. Our judgments regarding future
taxable income may change due to changes in meokelitions, changes in tax laws, tax planning sgrigis or other factors. If our assumptions
and consequently our estimates change in the fuheeleferred tax assets may increase or decregsdtjng in corresponding changes in income
tax expense. Our effective tax rate is highly dejeen upon the geographic distribution of our woittevprofits or losses, the tax laws and
regulations in each geographical region where we logerations, the availability of tax credits aagry-forwards and the effectiveness of our tax
planning strategies.
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Results of Operations

The following tables set forth statements of incpaiso expressed as a percentage of revenue gftinbe and six months ended December 31,
2012 and 2011 . Our historical results of operatiare not necessarily indicative of the resultsafor future period.

Three Months Ended December 31,

Six Months Ended December 31,

2012 2011 2012 2011 2012 2011 2012 2011
(in thousands) (% of revenue) (in thousands) (% of revenue)
Revenue $ 89,44¢ $ 80,71 100.C% 100.(% $ 185,20¢ $ 164,16: 100.(% 100.C %
Cost of goods sold 68,85 62,44( 77.(% 77.2% 139,08: 125,31: 75.1% 76.2%
Gross profit 20,59« 18,27: 23.L% 22.% 46,12° 38,85( 24.% 23.7%
Operating expenses
Research and development 6,86¢ 8,10¢ 7.7% 10.(% 13,79¢ 16,50: 7.5% 10.1%
Selling, general and administrative  8,83¢ 7,83 9.2% 9.7% 17,61¢ 17,11¢ 9.5% 10.4%
Total operating expenses 15,70¢ 15,94: 17.€% 19.7% 31,41¢ 33,61¢ 17.(% 20.5%
Operating income 4,89( 2,33 55% 2.5% 14,70¢ 5,23 7.9% 3.2%
Interest income 2C 25 — % —% 37 64 —% — %
Interest expense (207) (44) (0.1)% —% (189 (71) —% — %
Income before income taxes 4,80: 2,31 54% 2.% 14,55 5,22t 7.% 3.2%
Income tax expense 1,08¢ 83¢ 12% 1.1% 2,89i 1,61z 1.€% 1.C%
Net income $ 3,71 $ 1,47¢ 4.2% 1.8% $ 11,66( $ 3,61: 6.2% 2.2%
Share-based compensation expense was allocatetioas f
Three Months Ended December 31, Six Months Ended December 31,
2012 2011 2012 2011 2012 2011 2012 2011
(in thousands) (% of revenue) (in thousands) (% of revenue)
Cost of goods sold $ 141 $ 13¢ 0.2% 0.2% $ 33¢ $ 214 0.2% 0.1%
Research and development 27¢ 37z 0.2% 0.5% 671 631 0.4% 0.4%
Selling, general and administrativ 494 94¢ 0.€% 1.2% 1,344 1,83( 0.7% 1.1%
Total $ 91t $ 1,45¢ 1.1% 1% $ 235 % 2,67¢ 1.5% 1.€%
Revenue
The following is a summary of revenue by produgiety
Three Months Ended December 31, Six Months Ended December 31,
2012 2011 Change 2012 2011 Change
(in thousands) (in thousands) (in percentage) (in thousands) (in thousands) (in percentage)
Power discrete $ 70,80: $ 62,49 $ 8,31 13.:% $ 146,30 $ 126,200 $ 20,10( 15.€%
Power IC 12,93¢ 12,96" (32) (0.2% 27,46 26,28( 1,187 4.5%
Packaging and testing services 5,711 5,25¢ 45¢ 8.7% 11,437 11,67¢ (239 (2.0%
$ 89,44t $ 80,71: $ 8,73 10.&6% $ 18520¢ $ 164,16. $ 21,04¢ 12.¢%

Total revenue was $89.4 million for the three merghded December 31, 2012 , an increase of $8idmilor 10.8% , as compared to
$80.7 million for the same period last year. Theréase was primarily due to an increase of $8.Bomiin sales of power discrete products while
sales of power IC products remained flat. The iaseein sales of power discrete products was maindgult of a 21.0% increase in unit
shipments, partially offset by a 6.3% decline iet@ge selling prices as compared to the same pefriagt year, mainly due to a shift in product

mix and, to the less extent, selling price ero$ion
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the computing and consumer markets. Revenues kapamg and testing services for the three montkde@®ecember 31, 2012creased by $0.
million as compared to the same period last year.

Total revenue was $185.2 million for the six morghsled December 31, 2012, an increase of $21li@mijlor 12.8% , as compared to
$164.2 million for the same period last year. Tieréase consisted of $20.1 million and $1.2 millimrease in sales of power discrete and power
IC products, respectively, primarily as a resulad0.5% increase in unit shipments, partiallyeiffsy a 5.2% decrease in average selling price as
compared to the same period of last year mainlytdeshift in product mix and, to the less extsetling price erosion in the computing and
consumer markets. The increase of total revenugpasiglly offset by a $0.2 million decrease in lgaging and testing services due to softened
demand.

Cost of goods sold and gross profit

Three Months Ended December 31, Six Months Ended December 31,
2012 2011 Change 2012 2011 Change
(in thousands) (in thousands)  (in percentage) (in thousands) (in thousands) (in percentage)
Cost of goods sold $ 6885: $ 6244 $ 6,41 10.3% $ 139,08: $ 12531 $ 13,77: 11.(%
Percentage of revenue 77.(% 77.2% 75.1% 76.2%
Gross profit $ 2059 $ 1827 $ 2,321 127% $ 46,120 $ 3885( $ 7,271 18.7%
Percentage of revenue 23.(% 22.€% 24.%% 23.1%

Cost of goods sold was $68.9 million for the thme@nths ended December 31, 2012, an increase #hdilion , or 10.3% as compare
to $62.4 million for the same period last yearmaiily as a result of increased unit shipmentss&margin increased by 0.4 percentage point to
23.0% for the three months ended December 31, 20tPmpared to 22.6% for the same period of least yide increase in gross margin was
primarily due to tighter factory expense contrall amproved factory utilization as compared to thme period last year.

Cost of goods sold was $139.1 million for the sintihs ended December 31, 2012, an increase d $diBion , or 11.0% , as compared to
$125.3 million for the same period of last yeamarily as a result of increased unit shipments s&roargin increased by 1.2 percentage point to
24.9% for the six months ended December 31, 2@%Zpmpared to 23.7% for the same period last ¥é&rincrease in gross margin was
primarily due to tighter factory expense contrall amproved factory utilization as compared to tame period last year. We expect our gross
margin to continue to fluctuate in the future assult of variations in our product mix, factoryligation, semiconductor wafer and raw material
pricing, manufacturing labor cost and general enuo@onditions.

Research and development expenses

Three Months Ended December 31, Six Months Ended December 31,
2012 2011 Change 2012 2011 Change
(in thousands) (inthousands)  (in percentage) (in thousands) (inthousands)  (in percentage)
Research and development $ 6,866 $ 8,106 $ (1,247 (15.9% $ 13,79¢ $ 16,50: $ (2,709 (16.9)%

Research and development expenses were $6.9 nfdlicthe three months ended December 31, 2012¢ieedse of $1.2 million , or 15.3%
as compared to $8.1 million for the same periotlyjaar. The decrease was primarily attributable $1.8 million decrease in product prototyping
and engineering expenses, of which $1.5 million weteted to engineering wafers expenses incurredglthe three months ended December 31,
2011 under the then new foundry agreement with [THE decrease was partially offset by a $0.7 mmilliicrease in employee compensation and
benefits primarily due to increase in headcount@erormance bonuses.

Research and development expenses were $13.8mfdlidhe six months ended December 31, 2012 ceedse of $2.7 million , or 16.4% ,
as compared to $16.5 million for the same peristiyfaar. The decrease was primarily attributabke $8.3 million decrease in product
prototyping engineering expenses, mainly relateshigineering wafers expenses incurred during thensinths ended December 31, 2011 under
the then new foundry agreement with IDT. The desgemas partially offset by a $0.6 million increasemployee compensation and benefits
primarily due to increase in headcount. We contitoui@vest significant resources in developing neghnologies and new products utilizing our
own fabrication and packaging facilities. Howewge, expect that our research and development exp&ribdluctuate from time to time.

Selling, general and administrative expenses
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Three Months Ended December 31, Six Months Ended December 31,
2012 2011 Change 2012 2011 Change
(in thousands) (in thousands) ~ (in percentage) (in thousands) (in thousands) ~ (in percentage)
Selling, general and administrativé 8,83¢ $ 7,83: $ 1,00¢ 12.¢% $ 17,61¢ $ 17,11¢ % 50z 2.9%

Selling, general and administrative expenses w@:@ ®illion for the three months ended Decembei2B12 , an increase of $1.0 million ,
or 12.8% , as compared to $7.8 million for the sam®od last year. The increase was primarily dua $1.2 million increase in employee
compensation and benefits due to increase in heatland performance bonuses, a $0.1 million inerégaslepreciation and amortization
expenses primarily due to fixed assets acquireshgaurrent and prior quarters, and a $0.3 millimrease in business tax primarily due to a
business tax refund of a subsidiary in China dutiregsame period last year, partially offset by &$nillion decrease in share based
compensation due to the reduction of grants asasealcreased cancellations of stock options aner @quity awards, and a $0.1 million decrease
in bad debt expenses.

Selling, general and administrative expenses w&reSmillion for the six months ended December28,2 , an increase of $0.5 milligor
2.9% , as compared to $17.1 million for the sam@pdast year. The increase was primarily due $4 & million increase in employee
compensation and benefits due to increase in heatlemd performance bonuses and a $0.3 millioreas® in depreciation and amortization
expenses primarily due to fixed assets acquireshghe six months ended December 31, 2012, paroéfket by a $0.5 million decrease in share
based compensation due to the reduction of granisels as increased cancellations of stock optmsother equity awards, a $0.6 million
decrease in accounting, Sarbanes-Oxley compliamte@nsulting fees as the related compliance dgiesvilecreased, a $0.2 million decrease in
business taxes primarily due to a business taxideddi a subsidiary in China during the six monthdesl December 31, 2012, and a $0.2 million
decrease in bad debt expenses.

I nterest income and expenses

Interest income was primarily related to intereshed from cash and cash equivalents. The decireagerest income during the three and
six months ended December 31, 2012 as comparéeé watne periods last year was primarily due tol@wverage interest rate.

Interest expense was primarily related to bankdwairigs. The increase in interest expenses durieghitee and six months ended
December 31, 2012 was primarily due to an incrgabank borrowings, including the $20.0 millionrrefoan obtained in May 2012 for working
capital purposes as compared to the same perisidgear.

Income tax expense

Three Months Ended December 31, Six Months Ended December 31,
2012 2011 Change 2012 2011 Change
(in thousands) (in thousands)  (in percentage) (in thousands) (in thousands) ~ (in percentage)
Income tax expense $ 1,08 % 83¢ $ 24¢€ 29.2% $ 2,897 $ 161: $ 1,28t 79.7%

We recognized income tax expense of approximately fillion and $0.8 million for the three monthsded December 31, 2012 and 2011 ,
respectively. The effective tax rate was 22.6% 258% for the three months ended December 31, @0d2011 , respectively. Our effective tax
rate for the three months ended December 31, 2@kdawer than that for the same period last yaargrily due to changes in the mix of
earnings in various geographic jurisdictions betwte two periods.

We recognized income tax expense of approxima2§ sillion and $1.6 million for the six months emtdDecember 31, 2012 and 2011 ,
respectively. The effective tax rate was 19.9% 20@% for the six months ended December 31, 20d26a1 , respectively. Our effective tax
rate for the six months ended December 31, 2012aovar than that for the same period last year arilydue to changes in the mix of earnings
in various geographic jurisdictions between the pgdods.
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Liquidity and Capital Resources

Our principal need for liquidity and capital resoes is to maintain working capital sufficient tgport our operations and to make capital
expenditures to finance the growth of our busin€ssrently, we primarily financed our operationsotigh funds generated from operations and
borrowings under our revolving lines of credit dathm loans.

On May 11, 2012, we entered into a loan agreeméhtanfinancial institution that provides a ternatoof $20.0 million for general purpos
and a $10.0 million non-revolving credit line ftvetpurchase of equipment. Both the term loan anghetent line will mature in May 2015. The
borrowings may be made in the form of either Euladdoans or Base Rate loans. Eurodollar loansugcinterest based on an adjusted London
Interbank Offer Rate ("LIBOR") as defined in thaegment, plus a margin of 1.00% to 1.75%. Base IRates accrue interest at the highest of (a)
the lender's Prime Rate, (b) the Federal Funds ta$e0.5% and (c) the Eurodollar Rate (for a orwath interest period) plus 1%; plus a margin
of -0.5% to 0.25%. The applicable margins for bBtimodollar loans and Base Rate loans will vary ftome to time in the foregoing ranges based
on the cash and cash equivalent balances mainthined and our subsidiaries with the lender. ABefember 31, 2012 , the outstanding balance
of the term loan and the equipment line was $17lBomand $0, respectively.

The obligations under the loan agreement are sedyrsubstantially all assets of two of our sulzsids, including certain real property and
related assets located at the Oregon fab. In additve and certain of our subsidiaries have agi@gdarantee full repayment and performance of
the obligations under the loan agreement. The é&mgeement contains customary restrictive coveramrdsncludes certain financial covenants
require us to maintain on a consolidated basisifipedinancial ratios including total liabilitie® tangible net worth, fixed charge coverage and
current assets to current liabilities. As of Decentdl, 2012 , we were in compliance with these oawés.

Two of our subsidiaries in China had revolving ire# credit that allow each of the subsidiariedrieav down, from time to time, up to 80%
of the accounts receivable of such subsidiary, aitlaggregated maximum amount of RMB 95 millioru{ealent of $15.2 million based on the
currency exchange rate as of December 31, 201fnance the subsidiary's working capital with axmaum of 120-day repayment term. The
interest rate on each draw down varied and indéxétae published LIBOR per annum. These lines expin August 2012 and were renewed in
November 2012 with substantially the same termggixihe aggregated maximum available amount oéttves lines of credit increased frc
RMB 80 million to RMB 95 million. As of December 32012 , there was no outstanding balance undse thve revolving lines of credit.

During July 2012, we entered into a loan agreemahtthe State of Oregon for an amount of $0.3iomill The loan is required to be used
for training new and réraining existing employees of the Oregon fab. e bears a compound annual interest rate of 2ud4ds to be repaid
April 2014. The State may forgive the loan and udjr@erest if certain conditions primarily relagimo hiring targets are met. As of December 31,
2012 , the outstanding balance of the loan inclyidiccrued interest was $0.3 million .

On October 22, 2010, our board of directors autfedria $25.0 million share repurchase program. Utliierepurchase program we may,
from time to time, repurchase shares from the oparket or in privately negotiated transactionsjestttto supervision and oversight by the bo
During the three and six months ended Decembe2@Il2 , the Company repurchased 600 shares witthtegigaverage repurchase price of $7.48
per share under the program. As of December 312 2@/ repurchased an aggregate of 241,770 sharagtie open market for a total cost of
$2.3 million, at an average price of $9.40 per shsince inception of the program. Shares repuechare accounted for as treasury shares and th
total cost of shares repurchased is recorded edustion of shareholders' equity. As at DecemhefB12 , of the 241,770 repurchased shares,
13,200 shares with a weighted average repurchasegfr$13.80 per share, were reissued at an awgnace of $4.92 per share for option
exercises and vested RSUs.

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

As of December 31, 2012 and June 30, 2012, we 8a®$nillion and $82.2 millioof cash and cash equivalents, respectively. Our and
cash equivalents primarily consisted of cash ordlzard short-term bank deposits with original maieesiof three months or less.

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

Six Months Ended December 31,

2012 2011
(in thousands)
Net cash provided by operating activities $ 22,66¢ $ 22,76¢
Net cash used in investing activities (12,65¢) (22,009
Net cash provided by (used in) financing activities (32€) 9,76~
Effect of exchange rate changes on cash and caslaénts 12 27
Net increase in cash and cash equivalents $ 9,69¢ $ 10,55:

Cash flows from operating activities

Net cash provided by operating activities of $2®illion for the six months ended December 31, 2@&&lted primarily from net income of
$11.7 million , non-cash charges of $17.8 milliowl aet decrease in working capital of $6.8 millidrhe non-cash charges of $17.8 million
included (a) $14.8 million of depreciation and atimation expenses, (b) $2.4 million of share-basaupensation expense, (c) $0.6 million of net
deferred income taxes and (d) $0.1 million losslieposal of property and equipment. The net deergaworking capital of $6.8 million was
primarily due to a (i) $4.1 million increase in acats receivable due to the timing of billings aotlection of payments; (ii) $5.7 million increase
in inventories as we build up our inventories fog Oregon fab ramp up and (iii) $1.5 million deseea accrued and other liabilities primarily
related to performance bonuses, partially offsepdy1.9 million decrease in other current andglterm assets primarily due to decrease in
advance payments to suppliers; (y) $2.5 milliorréase in accounts payable primarily due to increaseentory purchase and timing of
payment, and (z) $0.2 million increase in incomesapayable.

Net cash provided by operating activities of $28iBion for the six months ended December 31, 2@&Kllted primarily from net income of
$3.6 million , non-cash charges of $14.8 millioml et increase in working capital of $4.4 milliofhe non-cash charges of $14.8 million
included (a) $11.8 million of depreciation and atization expenses, (b) $2.7 million of share-basmtdpensation expense, (c) $0.2 million of
allowance for doubtful accounts and (d) $0.1 millaf net deferred income taxes. The net increassmiking capital of $4.4 millionvas primarily
due to a (i) $7.5 million decrease in accountsivad®e due to the timing of billings and collectiohpayments; (ii) $19.1 million decrease in
inventories as we reduced our inventories in respado changes in market condition; and (iii) $2illion decrease in other current and long term
assets primarily due to decrease in advance pagrtestppliers; partially offset by a (x) $21.8lioit decrease in accounts payable primarily due
to reduced inventory purchase and timing of paymght$1.7 million decrease in accrued and ottailities primarily related to performance
bonuses, and (z) $0.8 million decrease in incomestpayable.

Cash flows from investing activities

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

Net cash used in investing activities of $22.0 ianillfor the six months ended December 31, 201 1psiasarily attributable to $21.9 million
for purchase of property and equipment to increasen-house production capacity and $0.1 millielated to the investment in a privately held
company.

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

Net cash provided by financing activities of $9.Blion for the six months ended December 31, 20%5% ywrimarily attributable to $10.7
million of net proceeds from our revolving linesasédit and $0.9 million of proceeds from exer@$stock options and ESPP, partially offset by
$1.6 million for repurchase of our common sharedeurthe share repurchase program and $0.3 miliggayment of capital lease obligations.

Capital expenditures

Capital expenditures were $12.5 million and $21iian for the six months ended December 31, 20d@ 2011 , respectively. Our capital
expenditures primarily consisted of the purchasgsaperty and equipment. Capital expendituregHersix months ended December 31, 2012
primarily consisted of purchases of equipment lier ©regon fab. Following the acquisition of the@n fab, we expect to use a combination of
in-house capacity and third party foundries tos$atbur wafer manufacturing requirements.

Capital expenditures for the six months ended Déesr81, 2011 primarily consisted of purchases ckpging and testing equipment for
our two in-house packaging facilities and purchagensigned equipment to a third-party foundmgilléwing the acquisition of APM in
December 2010, we relied primarily on our in-hocapacities for packaging and testing our produatsexpect to continue to do so in the future.

Commitments

As of December 31, 2012 and June 30, 2012 , waappbximately $30.9 million and $43.3 million , pestively, of outstanding purchase
commitments primarily for purchases of semicondurdev materials and wafers.

As of December 31, 2012 and June 30, 2012 , waapprbximately $0.5 million and $2.6 million , respeely, of capital commitments for
the purchase of property and equipment.

Off-Balance Sheet Arrangements

As of December 31, 2012 , we had no material offutige sheet arrangements as defined in RegulatioB@3(a)(4)(ii) arrangements.

Recent Accounting Pronouncements

SeeNote 1of the Notes to the Condensed Consolidated Finb8taéements contained in this Quarterly Reporfform 10-Q for a full
description of recent accounting pronouncementduyding the expected dates of adoption and estoreffects on results of operations and
financial condition, which is incorporated hereinreference.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

In addition to the below commodity price risk dzslire, Part Il, Item 7A, "Quantitative and QualiatDisclosures About Market Risk," of
our Annual Report on Form 10-K for the year end&teJ30, 2012 contains market risks identified ley@ompany. There have been no material
changes in the market risks we previously disclosed

Commodity Price Risk

We are subject to risk from fluctuating market paof certain commodity raw materials, particulgdyd, that are used in our manufactu
process and incorporated into our end productspiagofor such commaodities may from time-to-timedme restricted, or general market factors
and conditions may affect the pricing of such cordities. Over the past few years, the price of goddeased significantly and certain of our
supply chain partners assess surcharges to contpdosthe rising commodity prices. We have beemveating some of our products to use
copper wires instead of gold wires. Our resultsgérations may be materially and adversely affeifte@ have difficulty obtaining these raw
materials, the quality of available raw materiad¢ediorates, or there are significant price charigethese raw materials. For periods in which the
prices of these raw materials are rising, we mayrzble to pass on the increased cost to our cessowhich would result in decreased margins
for the products in which they are used. Dependimghe extent of the difference between marketepaitd our carrying cost, this write-down
could have a material adverse effect on our netiegs. We also may need to record losses
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for adverse purchase commitments for these materigderiods of declining prices. We do not emtéo formal hedging arrangements to mitigate
against commaodity risk.

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

Our management, with the participation of our Cliigécutive Officer and our Chief Financial Offickgs evaluated the effectiveness of our
disclosure controls and procedures (as definedila B3a-15(e) of the Exchange Act) as of the enti@period covered by this report. Our
disclosure controls and procedures are designeddore that information required to be discloseedésrded, processed, summarized and rep
within the time periods specified in the rules émans of the Securities and Exchange CommissioBC'$ and that such information is
accumulated and communicated to management, imgjutlie Chief Executive Officer and Chief Financficer, as appropriate, to allow timely
decisions regarding required disclosure. Basedhisrevvaluation, our Chief Executive Officer and €Httinancial Officer concluded that, as of
December 31, 2012, our disclosure controls andguhares were effective.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control éwancial reporting during the three months endeddmber 31, 2012 that have materially
affected, or are reasonably likely to materiallieef, our internal control over financial reporting

Limitation on Effectiveness of Controls

It should be noted that any system of controlspadter how well designed and operated, can pramidie reasonable, and not absolute,
assurance that the objectives of the system areTihetdesign of any control system is based, ity ppon the benefits of the control system
relative to its costs. Control systems can be ainented by the individual acts of some persongdbysion of two or more people, or by
management override of the control. In additiorerdime, controls may become inadequate becaudeaoiges in conditions, or the degree of
compliance with the policies and procedures magraetate. In addition, the design of any contrdtsyn is based in part upon certain assumg
about the likelihood of future events.
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PART II. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

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

ITEM 1A. RISK FACTORS

In addition to the risk factors below, Item 1A afrPl of our Annual Report on Form 10-K for the yeaded June 30, 2012, filed with the
SEC on August 31, 2012, contains risk factors ifiedtby the Company. Except for the risk factoeddw, there have been no material changes tc
the risk factors we previously disclosed. Our opens could also be affected by additional factbet are not presently known to us or by factors
that we currently consider immaterial to our busge

The decline of personal computing (“PC”) markets ma have a material adverse effect on our results @perations, and our efforts to
diversify our products may not be sufficient to mitgate the declining PC markets.

A significant amount of our revenue is derived freafes of products in the PC markets such as notsbmotherboards and notebook
battery packs. Our revenue from the PC marketsieted for approximately 52.3% and 52.9% of owaltodvenue for the three and six months
ended December 31, 2012, respectively. The inarggmpularity of smaller, mobile computing devisegh as tablets and smartphones with
touch interfaces is rapidly changing the PC marketh in the United States and abroad. Recentiyexperienced a significant reduction in the
demand for our products due to the declining PCketay particularly from our distributors and cusesmin Taiwan, which have negatively
impacted our revenue and profitability.

As part of our growth strategy to diversify our guat portfolio, we have been developing new teobgiels and products designed to
penetrate into other markets and applicationsudinb power supplies, smartphones, tablets, flaep&Vs, and industrial motor controls. We
believe that this diversification strategy wouldigate the reduced demand due to the declining B&ets. However, there is no guarantee that
these diversification efforts will be successfualaddition, our new products may have long desighsales cycles, therefore if the rate of decline
in the PC markets is faster than we expected, aurifdiversification efforts fail to keep pace witte declining PC markets, we may not be able to
alleviate its negative impact on our results ofrapiens.

The disclosure requirements under the new “conflictninerals” provisions of the Dodd-Frank Act could ncrease our costs and limit the
supply of certain metals used in our products andféect our reputation with customers and shareholdes.

Under the Dodd-Frank Wall Street Reform and ConsuPnetection Act of 2010, as amended, or the Dodude Act, the SEC adopted new
disclosure requirements for public companies usértain minerals and metals, known as “conflictenats”, in their products. Under these rules,
we are required to perform due diligence and dislaur efforts to prevent the sourcing of such lezirhinerals from the Democratic Republic of
Congo or adjoining countries. These conflict mateare commonly used in the manufacture of semdigctor devices. As a result of these new
regulations, we expect to incur additional costsamply with the disclosure requirements, includiogts related to determining the source of any
of the conflict minerals used in our products. S&heew requirements could also adversely affecsdbiecing, availability and pricing of such
minerals as used in the manufacture of our progdaats the pool of suppliers who provide "confligtd" metals may be limited. As a result, we
may not be able to obtain materials for our proslutisufficient quantities or at competitive pricesaddition, since our supply chain is complex,
we may not be able to sufficiently verify the onigiof all metals used in our products and confirat they are “conflict free,” which
may adversely affect our reputations with our cons and shareholders.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

The following table sets forth the share repurchakeging the three months ended December 31, 2012.

Total Total Number of Share  Approximate Maximum Dollar
Number of Purchased as Part of Value of Shares that May Yet Be
Shares Average Price  Publicly Announced Purchased Under the Plans or
Period Purchased Paid per Share Plans or Programs (1) Programs (1)

October 1 to October 31, 2012 60C $ 7.4¢ 60C

November 1 to November 30, 2012 0 $ 0.0C 0

December 1 to December 31, 2012 0 $ 0.0C 0

Total repurchased during the three months ended

December 31, 2012 60C $ 7.4¢ 60C $ 22,728,00

(1) Our board of directors authorized a $25.0 willshare repurchase program on October 22, 201dkridhis repurchase program and subject to
supervision and oversight by our board of directots management may, from time to time, repurclshsees from the open market or in
privately negotiated transactions.
ITEM 3. DEFAULTS UPON SENIOR SECURITIES

Not applicable.
ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION

Not applicable.

27




Table of Contents

ITEM 6. EXHIBITS

31.1
31.2
32.1*
32.2*

101.INS**
101.SCH**
101.CAL**
101.DEF**
101.LAB**
101.PRE**

Certification of Chief Executive Officer puest to Securities Exchange Act Rules 13a-14(a)l&d
14(a), as adopted pursuant to Section 302 of theaBas-Oxley Act of 2002.

Certification of Chief Financial Officer puemnt to Securities Exchange Act Rules 13a-14(a)l&iad
14(a), as adopted pursuant to Section 302 of thea8as-Oxley Act of 2002.

Certification of Chief Executive Officer muant to 18 U.S.C. Section 1350, as adopted pursman
Section 906 of the Sarbanes-Oxley Act of 2002.

Certification of Chief Financial Officer paurant to 18 U.S.C. Section 1350, as adopted pursman
Section 906 of the Sarbanes-Oxley Act of 2002.

XBRL Instance

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

XBRL Taxonomy Extension Presentation

* This exhibit shall not be deemed “filed” for puges of Section 18 of the Securities Exchange At984, as amended ("the "Exchange Act") or
otherwise subject to the liabilities of that Sectinor shall it be deemed incorporated by referémeay filings under the Securities Act of 1933,
as amended (the "Securities Act") or the Exchangte whether made before or after the date herediragspective of any general incorporation

language in any filings.

** XBRL information is furnished and not filed orgart of a registration statement or prospectupimposes of sections 11 or 12 of the Securities
Act, is deemed not filed for purposes of sectioroflthe Exchange Act, and otherwise is not suligtibility under these sections.
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SIGNATURES

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

February 6, 2013

ALPHA AND OMEGA SEMICONDUCTOR LIMITED

By: Isl MARY L. DOTZ
Mary L. Dotz
Chief Financial Officer
(Principal Financial Officer)
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Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT T O
SECURITIES EXCHANGE ACT RULES 13a-14(a) and 15d-144), AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Mike F. Chang, certify that:

1.
2.

| have reviewed this Quarterly Report on Fofiflof Alpha and Omega Semiconductor Limited (thgisgant™)

Based on my knowledge, this report does notatom@ny untrue statement of a material fact ortémstate a material fact necessary to
make the statements made, in light of the circuntgtsiunder which such statements were made, nigtadisg with respect to the
period covered by this report;

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

The registrant's other certifying officer(sgdrare responsible for establishing and maintgimiisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))2nd internal control over financial reportirg @defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd have:

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

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

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

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

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

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

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

Da te: February 6, 2013

/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, Mary L. Dotz, certify that:

1.
2.

| have reviewed this Quarterly Report on Fofiflof Alpha and Omega Semiconductor Limited (thgisgant™)

Based on my knowledge, this report does notatom@ny untrue statement of a material fact ortémstate a material fact necessary to
make the statements made, in light of the circuntgtsiunder which such statements were made, nigtadisg with respect to the
period covered by this report;

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

The registrant's other certifying officer(sgdrare responsible for establishing and maintgimiisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))2nd internal control over financial reportirg @defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd have:

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

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

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

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

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

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

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

Date: February 6, 2013

/s/ Mary L. Dotz

Mary L. Dotz
Chief Financial Officer




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'iifgefor the purposes of 18 U.S.C.
Section 1350, as adopted pursuant to Section 90&darbanes-Oxley Act of 2002, that, to the bésty knowledge,

a. the Quarterly Report of the Company on Forn@Q1f@r the fiscal quarter ended December 31, Z82 "Report"), fully complies with tt
requirements of Section 13(a) or 15(d) of the S&earExchange Act of 1934, as amended; and

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

Date: February 6, 2013

/sl Mike F. Chang

Mike F. Chang
Chief Executive Officer




Exhibit 32.2

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

I, Mary L. Dotz, chief financial officer of Alphanal Omega Semiconductor Limited (the "Company")tifyefor the purposes of 18 U.S.C.
Section 1350, as adopted pursuant to Section 9@&dbarbanes-Oxley Act of 2002, that, to the bésty knowledge,

a. the Quarterly Report of the Company on Forn@Q1f@r the fiscal quarter ended December 31, 2812 "Report”), fully complies with tt
requirements of Section 13(a) or 15(d) of the S&earExchange Act of 1934, as amended; and

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

D ate: February 6, 2013

/s/ Mary L. Dotz

Mary L. Dotz
Chief Financial Officer




