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ITEM 1. FINANCIAL STATEMENTS

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

PART I. FINANCIAL INFORMATION

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

ASSETS

LIABILITIES AND SHAREHOLDERS' EQUITY

Current liabilities:
Bank borrowings
Accounts payable
Accrued liabilities
Income taxes payable
Deferred margin

Capital leases - current portion
Total current liabilities
Income taxes payable - long term

Deferred income tax liabilities

Capital leases - long term portion

Deferred rent
Total liabilities

Commitments and contingencies (Note 10)

Shareholders' equity:

Preferred shares, par value $0.002 per share:
Authorized: 10,000 shares; Issued and outstandioige at December 31, 2011 and June 30, 2011
Common shares, par value $0.002 per share:

Authorized: 50,000 shares; Issued and outstan@h@28 shares and 24,587 shares at December 31 apd1
24,612 shares and 24,562 shares at June 30, 2011

Treasury shares at cost; 241 shares at Decemb20381,and 50 shares at June 30, 2011

Additional paid-in capital

Accumulated other comprehensive income

Retained earnings

Total shareholders’ equity

Total liabilities and shareholders’ equity

The accompanying notes are an integral part oktobeadensed consolidated financial statements.

December 31, June 30,
2011 2011
$ 97,26( % 86,70¢
79 54
34,80¢ 42,50:
46,13t 65,25!
1,824 1,77:
2,197 5,05¢
182,30( 201,34¢
131,08( 127,83¢
1,314 1,59¢
8,86¢ 9,04¢
8,16¢ 7,607
$ 331,72¢ $ 347,43¢
$ 10,70C $ —
35,29¢ 64,67¢
13,49¢ 15,12
1,54: 2,377
34C 49t
14 30¢€
61,39 82,97¢
3,15¢ 3,081
24 25
13C 13C
1,10¢ 973
65,80¢ 87,18¢
49 49
(2,267) (6993
156,61( 153,00
95¢ 934
110,56¢ 106,95¢
265,92( 260,25(
$ 331,72¢  $ 347,43¢
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(Unaudited, in thousands except per share data)

Three Months Ended Six Months Ended
December 31, December 31,
2011 2010 2011 2010
Revenue $ 80,71: $ 83,98: $ 164,16: $ 173,39¢
Cost of goods sold 62,44( 60,78¢ 125,31: 126,05¢
Gross profit 18,27: 23,19¢ 38,85( 47,34
Operating expenses:
Research and development 8,10¢ 6,60¢ 16,50z 12,86¢
Selling, general and administrative 7,83% 9,04( 17,11¢ 18,23¢
Total operating expenses 15,94 15,64¢ 33,61¢ 31,10¢

Operating income 2,33 7,54 5,232 16,23¢
Interest income 25 53 64 81
Interest expense (449 (63 (77) (209
Income on equity investment in APM — 882 — 1,76¢
Gain on equity interest in APM — 83¢ — 83¢
Income before income taxes 2,31: 9,25¢ 5,22t 18,81
Income tax expense 83¢ 564 1,612 1,32(
Net income $ 1,47¢ % 8,691 $ 361 $ 17,49:
Net income per share

Basic per share $ 0.06 $ 03¢ $ 0.1t % 0.7¢

Diluted per share $ 0.06 $ 03¢ $ 014 $ 0.7%
Weighted-average number of shares used in compnéhgcome per
share

Basic shares 24,53¢ 22,971 24,52¢ 22,54¢

Diluted shares 25,42 24,431 25,517 24,04¢

The accompanying notes are an integral part oktheadensed consolidated financial 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 cashkigeal by operating activities:

Depreciation

Amortization

Allowance for doubtful accounts

Share-based compensation expense

Income on equity investment in APM

Gain on equity interest in APM

Loss on disposal of property and equipment
Changes in working capital:

Accounts receivable

Inventories

Other current and long term assets

Deferred tax assets and liabilities

Accounts payable

Account payable to APM

Income taxes payable

Accrued and other liabilities

Net cash provided by operating activities

Cash flows from investing activities

Purchases of property and equipment
APM acquisition, net of cash acquired
Additional investment in APM before the APM acqticsi
Deposit for manufacturing capacity
Restricted cash released
Investment in a privately held company
Net cash used in investing activities

Cash flows from financing activities

Proceeds from exercise of share options
Payment for IPO related expenses
Payment for repurchase of common shares
Proceeds from bank borrowings
Repayments of bank borrowings
Principal payments on capital leases

Net cash provided by financing activities

Net increase (decrease) in cash and cash equivalent
Cash and cash equivalents at beginning of period
Exchange gains on cash and cash equivalents

Cash and cash equivalents at end of period

Six Months Ended December 31,

2011 2010
3,61 $ 17,49:
11,50+ 6,30(

28€ 131
185 —
2,67¢ 2,772
— (1,76¢)
— (836)

2 46
7,51¢ (5,259)
19,11¢ (4,55¢)
2,021 1,67C
12¢ (480)
(21,799 (1,769
— 1,271
(762) 1,20¢
(1,729 7,01¢
22,76¢ $ 23,23
(21,889 (20,660)
— (1,285)
— (1,83)
— (5,000
(25) 62¢
(100) —
(22,009 $ (28,149
93C 2,20¢
— (610)
(1,579 —
14,70( 10,57(
(4,000 (11,659
(291) (275)
9,768 $ 23¢
10,52¢ (4,672)
86,70¢ 119,00:
27 83
97,26( $ 114,41:




Supplemental disclosures of non cash investing atfithancing information:
Property and equipment purchased within accountalga and accrued liabilities $ (7,48¢) $ (4,36€)

The accompanying notes are an integral part oktheadensed consolidated financial statements.
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

1. The Company and Significant Accounting Policies

The Company

Alpha and Omega Semiconductor Limited and its sliadges (the “Company”, "AOS", "we" or "us") desigtevelop and supply a broad
range of power semiconductors. The Company's piarid products targets high-volume applicatiomgliiding portable computers, flat panel
TVs, smart phones, battery packs, portable medigeps, motor control and power supplies. The Comganducts its operations primarily in
the United States of America (“USA”), Hong Kong, &&al, China, Taiwan, Korea and Japan.

Basis of Preparatior

The accompanying unaudited condensed consolidateddial statements have been prepared in accagdaitic 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 Regulation S-X. They do ndughe all information and footnotes necessary ftaimpresentation of financial position,
results of operations and cash flows in conformitth U.S. GAAP for complete financial statementhe$e condensed consolidated financial
statements should be read in conjunction with tiresolidated financial statements and related rmiatined in the Compars/Annual Repol
on Form 10-K for the year ended June 30, 2011sighificant intercompany balances and transacti@mve been eliminated in consolidation.
In the opinion of management, all adjustments (ixing of normal recurring adjustments and acciuadsisidered necessary for a fair
presentation of the results of operations for thiégqal presented have been included in the intedriod. Operating results for the three and six
months ended December 31, 2011 are not necessgwalitative of the results that may be expectedftber interim periods or the year ending
June 30, 2012. The condensed consolidated bal&eet at June 30, 2011 is derived from the auditeth€ial statements included in the
Company’s Annual Report on Form 10-K for the yezded June 30, 2011.

Use of Estimates

The preparation of our consolidated financial stegsts in conformity with U.S. GAAP requires the Guany to make estimates,
judgments and assumptions that affect the repamsalints of assets, liabilities, revenue and exgeisethe extent there are mate
differences between these estimates and actudis;ethie Company's consolidated financial statemeiiit be affected. On an ongoing basis,
the Company evaluates the estimates, judgmentassuinptions including those related to revenuegr@tion, inventory reserves, warranty
reserve, income taxes, share-based compensatiamsafd lives for property and equipment and feamgible assets.

Recent Accounting Pronouncemen

In September 2011, the Financial Accounting Statsl&oard ("FASB") issued authoritative guidance Hilows entities to first assess
qualitatively whether it is necessary to perform two-step goodwill impairment test. If any entitylieves, as a result of its qualitative
assessment, that it is more likely than not thatf#lir value of a reporting unit is less than &srging amount, the quantitative tvetep goodwil
impairment test is required. An entity has the umlittonal option to bypass the qualitative assessraed proceed directly to performing the
first step of the goodwill impairment test. Thedpnce is effective for annual and interim goodimilpairment tests performed for fiscal years
beginning after December 15, 2011, with early adoppermitted. The Company does not expect thetamtopf these provisions to have a
significant effect on its consolidated financiatsments.

In June 2011, the FASB issued authoritative guiddhat amends the presentation requirements fopensive income in financial
statements. The guidance requires entities to tepanponents of comprehensive income either asgbarsingle continuous statement of
comprehensive income that would combine the comptsnaf net income and other comprehensive incomie, ® separate, but consecutive,
statement following the statement of income. Thielance is effective for interim and annual peribdginning after December 15, 2011 and is
to be applied retrospectively. The Company doesrpéct the adoption of these provisions to hasigrificant effect on its consolidated
financial statements.
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2. Concentration of Credit Risk and Significant Cusomers

The Company manages its credit risk associatedexiposure to distributors and direct customersugatanding trade receivables
through the application of credit approvals, crediings and other monitoring procedures. In sams&ices, the Company also obtains letters
of credit from certain customers.

Credit sales, which are mainly on credit terms®f@60 days, are only made to customers who rhee€ompany's credit policy, while
sales to new customers or customers with low cradlitgs are usually made on an advance paymeist Gdge Company's management
considers the Company's financial assets to bead gredit quality because its key distributors dimdct customers have long-standing
business relationships with the Company and theg2omy has not experienced any significant bad deitéwffs of trade receivables in the
past. The Company's management closely monitoragimg of receivables from its distributors andedircustomers, and regularly reviews
their financial positions, when available.

Summarized below are individual customers whoserreg or trade receivable balances were 10% or higha the respective total
consolidated amounts:

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

Percentage of revenue 2011 2010 2011 2010
Customer A 23.1% 36.% 20.2% 33.7%
Customer B 40.5 % 31.1% 42.1% 34.4L%
Customer C 14.8 % 12.9% 14.€% 12.(%

June 30,
Percentage of trade receivables December 31, 2011 2011
Customer A 29.4%% 28.5%
Customer B 22.% 32.1%
Customer C 23.5% 14.(%

3. Segment and Geographic Information

The Company is organized as, and operates in, pa@ting segment: design, development and markefipgwer semiconductor
products for computing, consumer electronics, comioation and industrial applications. The chief igieg decision-maker is the Chief
Executive Officer. The financial information preseshto the Company's Chief Executive Officer isaoconsolidated basis, accompanied by
information about revenue by customer and geogcagion, for purposes of evaluating financial parfance and allocating resources. The
Company has one business segment, and there aegm®nt managers who are held accountable fortogpesaoperating results and plans for
products or components below the consolidatedlem@. Accordingly, the Company reports as a sirmglerating segment.

The Company sells its products primarily to disitdrs in the Asia Pacific region, who in turn gbkse products to end customers.
Because the Company's distributors sell their petsdio end customers which may have global preseecenue by geographical location is
not necessarily representative of the geograpUisaiibution of sales to end user markets. Themageby geographical location in the
following tables is based on the country or regmmvhich the products were shipped:

Three Months Ended Six Months Ended
December 31, December 31,
2011 2010 2011 2010

(in thousands) (in thousands)
Hong Kong $ 63,200 $ 78,61: % 128,05¢ $ 164,47.
China 14,59: 1,84i 29,21« 1,84
Korea 1,70¢ 1,86¢ 4,164 3,98¢
United States 36€ 52¢ 767 1,22¢
Other countries 842 1,13( 1,957 1,871
$ 80,71 $ 83,98: $ 164,16. $ 173,39¢
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The following is a summary of revenue by produgtety

Power discrete
Power IC
Packaging and testing services

Three Months Ended

December 31,

Six Months Ended

December 31,

The location and net book value of the Companypgrty and equipment are as follows:

China
United States
Other countries

4. Balance Sheet Components

Accounts receivable

Accounts receivable
Less: Allowance for price adjustments
Less: Allowance for doubtful accounts

Accounts receivable, net

Inventories:

Raw materials
Work in-process
Finished goods

2011 2010 2011 2010
(in thousands) (in thousands)
62,49 $ 66,49 $ 126,20 $ 138,65(
12,967 15,64« 26,28( 32,90:
5,25¢ 1,84 11,67¢ 1,84
80,71: % 83,98: $ 164,16. $ 173,39¢
December 31, June 30,
2011 2011
(in thousands)
$ 118,69 $ 116,95!
11,97( 10,42¢
41¢ 45§
$ 131,08( $ 127,83¢
December 31, June 30,
2011 2011
(in thousands)
$ 53,26 $ 61,76¢
(18,247) (19,23%)
(215) (30)
$ 34,808 $ 42,50:
December 31, June 30,
2011 2011
(in thousands)
$ 28,66 $ 30,71
9,45¢ 20,51
8,01« 14,02¢
$ 46,13t % 65,25
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Property and equipment

Manufacturing machinery and equipment
Equipment and tooling

Computer equipment and software
Office furniture and equipment
Leasehold improvements

Less accumulated depreciation and amortization

Equipment and construction in progress

Other long term assets:

Prepayment for acquisition of wafer fabricationedss
Prepayments for property and equipment
Investment in a privately held company

Deposits on office leases

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

December 31, June 30,
2011 2011
(in thousands)
$ 114,800 $ 107,55!
9,78 9,23:
12,37 11,90¢
1,45:% 1,59
21,61¢ 15,94¢
160,03: 146,23¢
(49,947 (38,617
110,08! 107,62:
20,99¢ 20,21%
$ 131,08( $ 127,83¢
December 31, June 30,
2011 2011
(in thousands)
$ 5,000 $ 5,00(
2,53¢ 2,08¢
10C —
53¢ 521
$ 8,16¢ $ 7,607
December 31, June 30,
2011 2011
(in thousands)
$ 3,17¢ $ 2,322
1,221 1,38¢
1,67¢ 3,76(
78C 664
1,691 1,88(
424 1,101
25C 20¢
397 204
3,87¢ 3,60:

$ 13,49¢ $ 15,12¢
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A summary of the warranty accrual, which was ineldiéh accrued liabilities, is as follows:

Six Months Ended

December 31,

2011 2010
(in thousands)
Beginning balance $ 664 % 1,27t
Charged to costs 43¢ (119
Utilization (329 (369)
$ 78C $ 79¢

Ending balance

A summary of the stock rotation accrual, which weduded in accrued liabilities, is as follows:

Six Months Ended

December 31,

2011 2010
(in thousands)
Beginning balance $ 1,88( % 513
Charged to statement of income 2,90¢ 2,86(
Utilization (3,09%) (1,918
$ 1,691 $ 1,45¢

Ending balance

5. Bank Borrowings

As of December 31, 2011 , two of the Company'sididoges in China had revolving lines of creditttlaiow each of the subsidiaries to
draw down, from time to time, up to 80% of the Ioaka of such subsidiary's accounts receivable wittagimum amount of 40 million Chinese
Renminbi (RMB) (equivalent of $6,313,000 basedf@ndurrency exchange rate as of December 31, 2@l finance the subsidiary's accounts
receivable on a maximum of 12{&y repayment term. The interest rate on each drawdaries and indexes to the published Londorrihatek
Offered Rate per annum. As of December 31, 20hé tdtal outstanding balance for the lines of d¢radgregated $10,700,000. The effective
interest rate for the borrowings was in the ranig@.8% to 4.3% for the six months ended Decembef811 . There was no outstanding
borrowing balance at June 30, 2011.

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

On October 22, 2010, the Company's board of direcuathorized a $25.0 million share repurchaserpragUnder this repurchase
program the Company may, from time to time, repasehshares from the open market or in privatelytiegd transactions, subject to
supervision and oversight by the board. Duringsitenonths ended December 31, 2011 , the Compgycaieased 191,170 shares from the
open market for a total cost of $1,574,000, atwerage price of $8.23 per share. As of Decembe2@11 , the Company repurchased an
aggregate of 241,170 shares for a total cost @6#2000, at an average price of $9.40 per shasreShepurchased are accounted for as
treasury shares and the total cost of shares repsed is recorded as a reduction of shareholdgriye

8
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Share Options

A summary of the status of share options grantetuthe Company's 2000 Share Plan and 2009 Shaien€/ghare Issuance Plan and
changes during the six months ended December 31, &d 2010 is presented as follows:

Weighted Weighted Aggregate
Number of Average Average Grant Intrinsic Value
Options Exercise Price Date Fair Value at Date of
Outstanding Per Share Per Share Each Exercise
As of June 30, 2010 4,733,13. $ 8.7
Options granted 43,50( 11.81 $ 5.5¢
Options exercised (357,43) 3.8¢ $ 2,910,66:
Options cancelled or forfeited (63,569 12.c
As of December 31, 2010 4,355,63I 9.0¢
As of June 30, 2011 4,461,87! 9.5€
Options granted 37,50( 9.2¢ $ 4.47
Options exercised (98,579 2.7¢ $ 625,71!
Options cancelled or forfeited (90,879 11.€
As of December 31, 2011 4,309,92: 9.67

Information with respect to share options outstagdind share options exercisable at the end dfixhmonths ended December 31, 2011

is presented as follows:

Options Outstanding

Options Vested and Exercisable

Weighted-Average

Number Remaining Life Weighted-Average Number Weighted-Average
Outstanding (years) Exercise Price Outstanding Exercise Price
Total options outstanding 4,309,92: 5.67 $ 9.67 3,091,930 $ 8.2C
Options vested and expected to vest 4,203,11. 561 $ 9.5¢

Options expected to vest are the result of applttiegore-vesting forfeiture rate assumption toltotastanding options.

Share option exercises were settled with newlygdstommon shares. The weighted average fair valuis® options granted on the date
of grant were determined using the Black-Scholdg®opricing model. The significant inputs into thdel for the six months ended

December 31, 2011 and 2010 were as follows:

Volatility rate
Risk-free interest rate
Expected option life
Dividend yield

Six Months Ended

December 31,

2011 2010
49% 49%
0.88% 1.0% - 2.2%
5.5 years 5.5 years
0% 0%
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Restricted Stock Units (the "RSU"

A summary of the RSU activity under the 2009 Shaptions/Share Issuance Plan and changes dtimingix months ended December

2011 and 2010 is presented as follows:

Weighted Average

Outstanding at July 1, 2010
Awards granted

Awards released

Awards forfeited

Outstanding at December 31, 2010

Outstanding at July 1, 2011
Awards granted

Awards released

Awards forfeited

Outstanding at December 31, 2011

Ending RSU vested and expected to vest

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

160,80( $ 11.9¢

(4,000
156,80(
213,30(
169,20( $ 9.27
(30,96()
(17,200
334,34( 2.5¢4 2,444,02!
283,43: 2.42 2,071,87

The estimated fair value of RSU is based on theketarrice of the Company's stock on the grant date.

Employee Stock Purchase Plan (the “ESPP”)

The Employee Stock Purchase Plan was establishddyr2010 upon the completion of the Company'sahgublic offering. The fair
values of common shares to be issued under the B®&RPdetermined using the Black-Scholes pricingl@hoThe significant inputs into the

model were as follows:

Volatility rate
Risk-free interest rate
Expected term
Dividend yield

Six Months Ended

December 31,

2011 2010
50% 50%
0.1% - 0.3% 0.2% - 1.0%
1.3 years 1.3 years
0% 0%

The total shardyased compensation expenses, including the shdomgpthe ESPP and the RSU described above, rezambim the condens
consolidated statement of income are as follows:

Three Months Ended

December 31,

Six Months Ended
December 31,

2011 2010 2011 2010
(in thousands) (in thousands)
Cost of goods sold $ 132 % 15¢ $ 214 % 29¢
Research and development expenses 37z 331 631 71¢
Selling, general and administrative expenses 94¢€ 734 1,83( 1,75¢
$ 145 $ 1,222 % 2,678 % 2,772

Total unrecognized compensation expense from theegbptions, the RSU and the ESPP as of Decemb@021 was $6,936,000 including
estimated forfeitures, which is expected to be gatxed over a weighted-average period of 1.98 years
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7. Net Income Per Share

The following table presents the calculation ofibasd diluted net income per share attributableormmon shareholders:

Three Months Ended December 31, Six Months Ended December 31,
2011 2010 2011 2010
(in thousands, except per share data)
Numerator:
Net income - basic and diluted $ 1,47¢ 3 8,691 $ 361 % 17,49:

Denominator:

Basic:

Weighted average shares of common share used

computing basic net income per share 24,53¢ 22,97: 24,52¢ 22,54¢
Diluted:

Add weighted average effect of dilutive securities

Share options, RSU and ESPP 88t 1,46(C 98¢ 1,50z
Weighted average shares of common share used
computing diluted net income per share 25,42; 24,43 25,517 24,04¢
Net income per share:
Basic $ 0.06 $ 0.3t $ 0.1t $ 0.7¢
Diluted $ 0.06 $ 03¢ $ 01 % 0.7¢

The following potential dilutive securities are niotluded in the above calculation because thégcefvas anti-dilutive for the periods
indicated:

Three Months Ended December 31, Six Months Ended December 31,
2011 2010 2011 2010
(in thousands) (in thousands)
Share options to purchase common shares 61€ 1,614 77¢ 1,70C
ESPP to purchase common shares 88¢ 35¢ 44: 30¢
Total potential dilutive securities 1,504 1,97¢ 1,222 2,00¢

8. Comprehensive Income

The components of total comprehensive income afellasvs:

Three Months Ended December 31, Six Months Ended December 31,
2011 2010 2011 2010
(in thousands) (in thousands)
Net income $ 147¢ $ 8,691 $ 3,61: $ 17,49:
Other comprehensive income (loss):
Currency translation differences 36 82 25 19¢
Total comprehensive income $ 151C $ 8,77 $ 3,63t $ 17,68¢

9. Income Taxes

The Company recognized income tax expense of appately $839,000 and $564,000 for the three moatifted December 31, 2011
and 2010, respectively. The Company recognizedchirectax expense of approximately $1,612,000 and29]080 for the six months ended
December 31, 2011 and 2010, respectively. The atiineffective tax rate was 36.3%

11
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and 6.1% for the three months ended December 31, @3d 2010, respectively. The estimated effe¢tixeate was 30.9% and 7.0% for the
six months ended December 31, 2011 and 2010, riasplgc The effective tax rate for the three ardmionths ended December 31, 2011 was
higher than the effective tax rate for the three six months ended December 31, 2010 primarilytdwechange in the mix of earnings in
various geographic jurisdictions between the twaouks.

The Company files federal and state income taxmstin the United States and in various foreigisflictions. The tax years 2001 to 2
remain open to examination by U.S. federal anegtat authorities. The tax years 2005 to 2011 reropén to examination by material fore
tax authorities.

The Company is subject to ongoing tax examinatadraur tax returns by the Internal Revenue Seraing other tax authorities in vario
jurisdictions. The Company regularly assessesikieéiHood of adverse outcomes resulting from theseminations to determine the adequ
of its provision for income taxes. These assesssrEa require considerable estimates and judgmésitst December 31, 2011 , the gross
amount of unrecognized tax benefits was approxip& 646,000. If the estimates of income tax litibs proves to be less than the ultimate
assessment, then a further charge to expense Wweuleluired. If events occur and the payment cfefemounts ultimately proves to be
unnecessary, the reversal of the liabilities waekllt in tax benefits being recognized in thegekin which the Company determines the
liabilities are no longer necessary. The Compargsdmt anticipate any material changes to its ti@icetax positions during the next twelve
months.

10. Commitments and Contingencies

As of December 31 and June 30, 2011 , the Compadypproximately $23,037,000 and $22,014,000 aftantling purchase
commitments for purchases of semiconductor raw raddewafers and packaging and testing serviespeactively, and approximately
$1,784,000 and $5,170,000 capital commitmentshferpurchase of property and equipment, respectively

The Company is currently not a party to any makée@gal proceedings. The Company had in the pastnaay from time to time in the
future, become involved in legal proceedings aggmm the normal course of business activitie®e $amiconductor industry is characterized
by frequent claims and litigation, including claimegarding patent and other intellectual propdaghts as well as improper hiring practices.
Irrespective of the validity of such claims, then@many could incur significant costs in the defetiezeof or could suffer adverse effects on its
operations.

Guarantees

We indemnify our directors and certain employeegamitted by law, and have entered into indemaiftn agreements with our
directors and executive officers. We have not réedra liability associated with these indemnificatarrangements, as we historically have
incurred any material costs associated with sudarimification obligations. Costs associated witthsimdemnification obligations may be
mitigated by insurance coverage that we maintamwedver, such insurance may not cover any, or magroonly a portion of, the amounts we
may be required to pay. In addition, we may noaéble to maintain such insurance coverage in thedut

We also have indemnification clauses in varioudremts that we enter into in the normal courseusfibess, such as indemnifications in
favor of customers in respect of liabilities thegymncur as a result of purchasing our productsikhsuch products infringe the intellectual
property rights of a third party. We have not higtally paid out any material amounts related ®sthindemnifications, therefore, no accrual
has been made for these indemnifications.

11. Acquisitions of Wafer Fabrication Facility

On December 14, 2011 the Company entered into eagent to acquire certain assets, including laaiding, and equipment,
associated with a wafer fabrication facility loaate Hillsboro, Oregon from Integrated Device Teclugy, Inc, or IDT, for a purchase price of
$26.0 million plus certain assumed liability. Therfipany previously paid a cash deposit of $5 milliwhich was applied to the purchase pr
The purchase price is subject to adjustment basedhanges in the value of certain inventory utdize the maintenance and repair of the
equipment located at the facility. The acquisitieais completed on January 31, 2012.
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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 const“forward-looking

statements” within the meaning of Section 27A efSkcurities Act of 1933, as amended, and SectiBrofthe Securities Exchange Act of
1934, as amended. Such forward-looking statemeatsubject to a variety of risks and uncertaintiesjuding those discussed below under
the heading “Risk Factors” and elsewhere in thisa@arly Report on Form 1@, that could cause actual results to differ mathyifrom thos:
anticipated by the Company’s management. The Rri8aturities Litigation Reform Act of 1995 (the t’Aprovides certain “safe harbor”
provisions for forwar+looking statements. All forward-looking statememesde in this Quarterly Report on Form 10-Q are madrsuant to
the Act. The Company undertakes no obligation tdigly release the results of any revisions tddaisvard-looking statements that may be
made to reflect events or circumstances after dte tereof or to reflect the occurrence of unexgeetvents. Unless the context otherwise
requires, the words “AOS,” the “Company,” “we,” “usand “our” refer to Alpha and Omega Semiconductdmited and its subsidiaries.

This management’s discussion should be read irucatipn with the management’s discussion includetié Company’s
Annual Report on Form -K for the fiscal year ended June 30, 2011, presfipfiled with Securities and Exchange
Commission.

Overview

We are a designer, developer and global suppliarlwbad range of power semiconductors. We haveadtportfolio of power
semiconductors that we actively market and we seebkntinuously add to our product portfolio eaelary Our portfolio of power
semiconductors is extensive, with over 900 produstd has grown rapidly with the introduction 02020 new products each year during the
past three fiscal years. In addition, our patemtfplio has grown to include 211 patents and 198m& applications in the United States as of
December 31, 2011 . We seek to differentiate ouesdby integrating our expertise in device phygicscess technology, design and advanced
packaging to optimize product performance and €ast.portfolio of products targets high-volume aggiions, including portable computers,
flat panel TVs, smart phones, battery packs, ptatatedia players, motor control and power supplies.

Our transnational business model leverages gl@salurces, including leading research and developexgertise in the United States,
cost-effective semiconductor manufacturing in Aeia localized sales and technical support in séfestgrowing electronics hubs globally.
Our core research and development team, basetldarSValley, is complemented by our design ceméFaiwan and process, packaging and
testing engineers in China. We have recently ttemsid from a fabless to a “fab-lite” business motader this model, we allocate our wafer
manufacturing requirements to both in-house capacitl selected third-party foundries. We beliewa this model would allow us to
accelerate technology development, bring producisdrket faster, reduce manufacturing costs andawepour long-term financial
performance. As part of this business model, weredtinto an agreement on December 14, 2011 tdracprtain assets associated with a
200mm wafer fabrication facility located in Hillstmy Oregon from Integrated Device Technology, dDT, and the acquisition was
completed on January 31, 2012. We also deploy@pteiment our proprietary power discrete procesadseguipment at third-party foundries
to maximize the performance and quality of our piid. We primarily rely upon our two in-house fdigk in China for packaging and testing
our products. We believe our in-house packagingtesting capability provides us with a competitadvantage in proprietary packaging
technology, product quality, cost, flexibility angicle time.

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

Global and regional economic conditionBecause our products primarily serve consumelicgijpns, a deterioration of the global and
regional economic conditions could materially affear revenue and results of operations. In Jurdd 2@e began to experience a general slow
down of global economic conditions, particularlyoiar core computing and consumer markets, that adversely affected our results of
operations for the three and six months ended DbeeBil, 2011 . We cannot be certain as to how tbisgrend will continue and how much
negative impact it will have on our results of ggtems.

Distributor ordering patterns and seasonalit@ur distributors place purchase orders with wsetaon their forecasts of end customer
demand, and this demand may vary significantly ddjpey on the sales outlooks and market and econoomditions of end customers.
Because these forecasts may not be accurate, diavertory held at our distributors may fluctuaignificantly, which in turn may prompt
distributors to make significant adjustments tdrthberchase orders placed with us. As a resultrewenue and operating results may fluctuate
significantly from quarter to quarter. In additidrecause
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our products are used in consumer electronics gtedaur revenue is subject to seasonality. Owssstasonality is affected by a number of
factors, including global and regional economicditians, revenue generated from new products, admirgdistributor ordering patterns in
response to channel inventory adjustments and estdrmer demand for our products and fluctuatioromsumer purchase patterns prior to
major holiday seasons. However, in recent periodadfluctuations in the semiconductor marketsthedylobal and regional economic
conditions have had a more significant impact onresults of operations than seasonality.

Product introductions and customers' specificati@ur success depends on our ability to introducdymts on a timely basis that meet
our customers' specifications. Both factors, timeds of product introductions and conformance sbarners' requirements, are equally
important in securing design wins with our custosn@ur failure to introduce products on a timelgibahat meet customers' specifications
could adversely affect our financial performance.

Erosion of average selling pric&rosion of average selling prices of establishedipcts is typical in our industry. Consistent witiis
historical trend, we expect that average sellinggsrof our established products will continue églohe in the future. However, as a normal
course of business, we seek to offset the effedeolining average selling prices by reducing maatufring cost of existing products and
introducing new and higher value products.

Manufacturing costsOur gross margin may be affected by our manufaogucosts, including pricing of wafers and semicatduraw
materials, which may fluctuate from time to timegkely due to the market demand and supply. Capatiltgation may also affect our gross
margin because we have certain fixed costs assdoieth our in-house packaging and testing faesitilf we are unable to utilize the capacity
of our in-house manufacturing facilities at a daisie level, our gross margin may be adversely tdtec

On January 31, 2012, we completed the acquisitidheolDT fabrication facility as part of our stegfy to transition from a fabless to a
"fab-lite" business model. We expect the IDT wdédrication facility acquisition to accelerate daechnology and product development and
reduce our manufacturing costs, thereby improvimgleng-term financial performance. However, werently anticipate an initial ramp-up
period of two quarters following the acquisitiomrishg which, we expect our gross margin will be exdely affected by approximately 3%
initially as a result of this acquisition but gradly improve as we ramp up the production at thedlifg during subsequent quarters. On a long
term basis, we expect the “fab-lite” model will leaa positive impact on our gross margin by allowisgo develop high-value products more
quickly and in a more cost-effective manner.

Other factors that may affect comparability

APM acquisition:We held a 40.3% equity interest in Agape Packageuéeturing Ltd. (APM) at September 30, 2010. Welenan
additional equity investment of $1.8 million in APiM October 2010 resulting in a 43% equity inteiesAPM. The investment was accounted
for under the equity method of accounting througit&@nber 3, 2010, the date we acquired APM, and ABpkrating results were reflected in
our consolidated financial statements subsequeahttadate.

Change in accounting estimateuring the second quarter of our fiscal year 2@thn the completion of the APM acquisition, we
performed a review and assessment of the usefd ¥ certain of our property and equipment. Basethe results of our review, we revised
the estimated useful life of our manufacturing &mility equipment for depreciation purposes frompears to 8 years beginning December 1,
2010 on a prospective basis.

Principal line items of statements of income

The following describes the principal line items fegth in our condensed consolidated statemeniscaime:

Revenue

We generate revenue primarily from the sale of paseeniconductors, consisting of power discretespowder ICs. Historically, a
majority of our revenue was derived from power dise products and a small but growing amount waseld from power IC products.
Because our products typically have three to figarg life cycles, the rate of new product introdhrcts an important driver of revenue growth
over time. We believe that expanding the breadthuofproduct portfolio is important to our busin@ssspects, because it provides us with an
opportunity to increase our total bill-of-materialighin an electronic system and to address thegpaequirements of additional electronic
systems. In addition, a small percentage of o@l tetvenue is generated by providing packagingtesiihg services to third-parties through
APM, our subsidiary and in-house packaging facility

Our product revenue includes the effect of thenestied stock rotation returns and price adjustmigatiswe expect to
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provide to our distributors. Stock rotation retuams governed by contract and are limited to aiipdgercentage of the monetary value of
products purchased by the distributor during a ifipelcperiod. At our discretion or upon our diregtgotiations with ODMs or OEMs, we may
elect to grant special pricing that is below thiegs at which we sold our products to the distdbsitin these situations, we will grant price
adjustments to the distributors reflecting suclcidericing. We estimate the price adjustmentsrigentory at the distributors based on fac
such as distributor inventory levels, pre-approftgdre distributor selling prices, distributor marg and demand for our products.

Cost of goods sold

Our cost of goods sold primarily consists of castsociated with semiconductor wafers, packagingestéthg, manufacturing personnel,
including share-based compensation expense, owkdigdutable to manufacturing, operations anatprement, and costs associated with
yield improvements, capacity utilization, warraatyd inventory reserves. As the volume of salesa®®s, we expect cost of goods sol
increase in absolute dollar amount.

Operating expenses

Our operating expenses consist of research andagewent and selling, general and administrativeeesps. We expect that our total
operating expenses will generally increase in dalfaount over time due to our belief that our besgwill continue to grow. However, our
operating expenses as a percentage of revenueluctyate from period to period.

Research and development expeng&gr research and development expenses consisnlsiraf salaries, bonuses, benefits, share-based
compensation expense, expenses associated witpnoelwct prototypes, travel expenses, fees for emaging services provided by outside
contractors and consultants, amortization of sakveand design tools, depreciation of equipmentamahead costs for research and
development personnel. As we continue to investifiggnt resources in developing new technologras roducts, we expect our research and
development expenses to increase in dollar amount.

Selling, general and administrative expens@sir selling, general and administrative expensasist primarily of salaries, bonuses,
benefits, share-based compensation expense, pradumbtion costs, occupancy costs, travel expersgenses related to sales and marketing
activities, amortization of software, depreciatadrequipment, maintenance costs and other expdoisgeneral and administrative functions as
well as costs for outside professional serviceduiling legal, audit and accounting services. Wegeekour selling, general and administrative
expenses to increase in dollar amount as we expanilusiness.

Income on equity investment in API

We had a 40.3% equity interest in APM at Septer30e2010. We made an additional equity investméftid8 million in APM in
October 2010 and held a 43% equity interest in ARMr to the APM acquisition on December 3, 2010r @vestment in APM was accoun
for under the equity method of accounting for tleeiqd prior to December 3, 2010. Accordingly, weared income on equity investment in
APM in our statements of income prior to the APMjaisition. Since the acquisition, the results oM& operations are consolidated.

Income tax expens

We are subject to income taxes in various jurigolict. Significant judgment and estimates are reguim determining our worldwide
income tax expense. The calculation of tax liak#iinvolves dealing with uncertainties in the &sglon of complex tax regulations of
different jurisdictions globally. We establish agals for potential liabilities and contingencies®a on a more likely than not threshold to the
recognition and de-recognition of uncertain taxifpmss. If the recognition threshold is met, the@klgable accounting guidance permits us to
recognize a tax benefit measured at the largestianud tax benefit that is more than likely to lealized upon settlement. If the actual tax
outcome of such exposures is different from the ammthat were initially recorded, the differenaak impact the income tax and deferred tax
provisions in the period in which such determinati® made. Changes in the location of taxable ireeloss) could result in significant chan
in our income tax expense.

We record deferred tax assets to the extent tiammbre likely than not that we will be able tdiné them, based on historical
profitability and our estimate of future taxabledme in a particular jurisdiction. Our judgmentgasding future taxable income may change
due to changes in market conditions, changes ifatas, tax planning strategies or other factorsulf assumptions and consequently our
estimates change in the future, the deferred tsgtasnay increase or decrease, resulting in camelspg changes in income tax expense. Our
effective tax rate is highly dependent upon theggephic distribution of our worldwide profits ordses, the tax laws and regulations in each
geographical region where we have operations,\thiadility of tax credits and carry-forwards at teffectiveness of our tax planning
strategies.
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Operating results

Comparison of three and six months ended Decenthe2(® 1 to December 31, 2010

The following tables set forth statements of incoaiso expressed as a percentage of revenue gftinre and six months ended
December 31, 2011 and 2010 . Our historical residltperation are not necessarily indicative ofrémsults for any future period.

Revenue
Cost of goods sold
Gross profit

Operating expenses:

Research and development
Selling, general and administrative
Total operating expenses

Operating income
Interest income
Interest expense

Income on equity investment in APV
Gain on equity interest in APM
Income before income taxes

Income tax expense

Net income

Three Months Ended
December 31,

Six Months Ended
December 31,

2011 2010

2011 2010

2011 2010

2011 2010

(in thousands)

$ 80,71! $ 83,98:

62,44( 60,78¢

(% of revenue)
100.(% 100.C %
77.4% 72.4%

$164,16: $173,39¢
125,31.  126,05¢

100.(% 100.(%
76.5% 72.1%

18,27: 23,19¢

22.€% 27.€%

38,85( 47,341

23.7% 27.5%

8,10¢ 6,60¢ 10.0% 79%  16,50:  12,86¢ 10.1% 7.4%
7,83 9,04( 9.7% 10.7%  17,11¢  18,23¢ 10.£% 10.5 %
15,94  15,64¢ 19.7% 18.6%  33,61¢  31,10¢ 20.5% 17.6%
2,33: 7,547 2.9% 9.0% 523. 16,23 3.2% 9.4%
25 53 —% 0.1% 64 81 — % 0.1%
(44) (63) —% (0.1)% (71) (109) — % (0.1)%

— 882 —% 1.0% — 1,76¢ — % 1.C%

— 83€ —% 1.0% — 83€ — % 0.5%
2,31¢ 9,25¢ 2.9% 11.0% 522f 18,81 3.2% 10.6%
83¢ 564 1.1% 0.7% 1,61 1,32 1.0% 0.6%

$ 147¢ $ 8,69] 1.8% 10:% $ 3,61% $ 17,49 2.2% 10.1%

Share-based compensation expense was allocatetioaest

Cost of goods sold

Research and development expenses
Selling, general and administrative

expenses

Three Months Ended
December 31,

Six Months Ended

December 31,

2011 2010 2011 2010 2011 2010 2011 2010
(in thousands) (% of revenue) (in thousands) (% of revenue)
13 $ 15¢ 0.2% 02% $ 214 % 29¢€ 0.1% 0.2%
37z 331 0.5% 0.4% 631 71€ 0.4% 0.4%
94¢ 734 1.2% 0.9% 1,83( 1,75¢ 1.1% 1.C%
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Revenue

The following is a summary of revenue by produgtety

Three Months Ended Six Months Ended
December 31, December 31,
2011 2010 Change 2011 2010 Change

(in thousands) thou(g;nds) (in percentage) (in thousands) thou(ér;nds) (in percentage)

Power discrete $ 62,497 $ 66,49. $ (4,000 (6.0% $ 126,208 $ 138,65( $ (12,449 (9.0%
Power IC 12,96' 15,64« (2,677 (17.9% 26,28( 32,90: (6,622) (20.1)%
Packaging and testing servic 5,25t 1,841 3,40¢ 184.5% 11,67¢ 1,84 9,82¢ 532.2%
$ 80,71: $ 83,98. $ (3,269 (3.9% $ 164,160 $ 173,39¢ $ (9,23 (5.9%

Our revenue was $80.7 million for the three momthded December 31, 2014 decrease of $3.3 million, or 3.9%, from $84ilion for
the three months ended December 31, 2010 . Thea®ewas primarily a result of an 8.8% declineverage selling prices mainly due to a
shift in product mix and selling price erosion cadiby softened demand in the computing and consoragtets, offset by a 0.7% increase in
unit shipments and a $3.4 million increase in pgoigand testing services revenue. Revenue fronpawer IC products, which was also
affected by the market softness, decreased byr@i@n, or 17.1%, to $13.0 million for the threeomths ended December 31, 2Gidm $15.¢
million for the three months ended December 310201

Our revenue was $164.2 million for the six monthdexl December 31, 2014 decrease of $9.2 million, or 5.3%, from $1#8illion for
the six months ended December 31, 2010 . The deemeas primarily a result of a 13.0% decline inrage selling prices mainly due to a shift
in product mix and selling price erosion causeddiyened demand in the computing and consumer nsarddéset by a 2.1% increase in unit
shipments and a $9.8 million increase in packagimgjtesting services revenue. Revenue from our pivproducts, which was also affected
by the market softness, decreased by $6.6 milbo20.1%, to $26.3 million for the six months endsetember 31, 2011 from $32.9 million
for the six months ended December 31, 2010 .

Cost of goods sold and gross profit

Three Months Ended Six Months Ended
December 31, December 31,
2011 2010 Change 2011 2010 Change
(in

(in thousands) thousands) (in percentage) (in thousands) (in thousands) (in percentage)
Costofgoodssold $ 62,44( $ 60,78¢ $ 1,65¢ 27% $ 12531 $ 126,05¢ $ (747) (0.6)%

Percentage of reven 77.4L% 72.28% 76.2% 72. 1%
Gross profit $ 18,27 $ 2319 $ (4,929 (21.9% $ 3885( $ 47,347 $ (8,49) (17.9%

Percentage of reven 22.€% 27.€% 23.% 27.%

Cost of goods sold was $62.4 million for the thmeenths ended December 31, 2011 , increased byndilli@n, or 2.7%, from $60.8
million for the three months ended December 3102Qdrimarily as a result of low factory utilizatiand increase in raw material prices. Our
gross margin decreased by 5.0% to 22.6% for theethronths ended December 31, 2011 from 27.6% éothtiee months ended December 31,
2010 . This decrease was primarily due to sellirigeperosion, lower factory utilization during ttteee months ended December 31, 2011 as a
result of softened demand in the computing and uwmes markets. We expect that our gross marginaeittinue to fluctuate in the future as a
result of variations in our product mix, factoryligation, semiconductor wafer and raw materiatprgy, manufacturing labor cost and general
economic conditions. In addition, we expect oursgrmargin will be adversely affected by approxidya®8 during the initial ramp-up period
of two quarters following the acquisition of IDM&fer fabrication facility. However, we expect @ross margin to gradually improve as we
ramp up the production at the facility during suhsent quarters.

Cost of goods sold was $125.3 million for the sianths ended December 31, 2011 , a decrease ofrfiligh, or 0.6%, from $126.1
million for the six months ended December 31, 20ffmarily as a result of low factory utilizati@nd increase in raw material prices. Our
gross margin decreased by 3.6% to 23.7% for thensixths ended December 31, 2011 from 27.3% fosithenonths ended December 31,
2010 . This decrease was primarily due to therggfiirice erosion and lower factory
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utilization during the six months ended December2Bil1 as a result of softened demand in the cangpand consumer markets.

Research and development expen

Three Months Ended Six Months Ended
December 31, December 31,
2011 2010 Change 2011 2010 Change
(in thousands) (in thousands) (in percentage) (in thousands) (in thousands) (in percentage)
Research and development $ 8,10¢ $ 6,60¢ $  1,49¢ 22.1% $ 16,50 $ 12,86¢ $ 3,63¢ 28.2%

Research and development expenses were $8.1 nidlidhe three months ended December 31, 201Teased by $1.5 million, or
22.7%, from $6.6 million for the three months en@etember 31, 2010 . This increase was primariibatable to a $1.8 million increase in
product prototyping and engineering expenses assacwith qualifying IDT's fabrication facility aral$0.2 million increase in depreciation
and amortization expenses, partially offset by & $Qillion decrease in salaries and bonuses expense

Research and development expenses were $16.5mifilidhe six months ended December 31, 2011 eas=d by $3.6 million, or
28.2%, from $12.9 million for the six months end@ecember 31, 2010 . This increase was primarilbatiable to a $3.9 million increase in
product prototyping and engineering expenses assacivith qualifying IDT's fabrication facility aral$0.6 million increase in depreciation
and amortization expenses, partially offset by 8 $0illion decrease in salaries and bonuses expammta $0.1 million decrease in share-
based compensation expense.

Selling, general and administrative expens

Three Months Ended Six Months Ended
December 31, December 31,
2011 2010 Change 2011 2010 Change
(in (in
(in thousands) thousands)  (in percentage) (in thousands) thousands)  (in percentage)
Selling, general and
administrative expenses $ 7,837 $ 9,04C $ (1,207 (139% $ 17,11¢ $ 18,23¢ $ (1,129 (6.2)%

Selling, general and administrative expenses weéi@ fillion for the three months ended December2B11 , decreased by $1.2 million,
or 13.4%, from $9.0 million for the three monthsled December 31, 2010 . This decrease was prinduéyto a $0.5 million decrease in
salaries and bonuses expenses, a $0.4 milliondssiax refund from one of the Company's subsetian China and a $0.4 million decreas
audit and accounting fees related to the APM adiprisas we acquired APM in December 2010.

Selling, general and administrative expenses wirel$million for the six months ended DecemberZ11 , decreased by $1.1 million,
or 6.2%, from $18.2 million for the six months edd@ecember 31, 2010This decrease was primarily due to a $0.9 miliecrease in salari
and bonuses expenses, a $0.4 million businesgtand from one of the Company's subsidiaries im@laind a $0.6 million decrease in legal
fees related to the APM acquisition, as we acquitet¥ in December 2010.

Income on equity investment in API

Three Months Ended Six Months Ended
December 31, December 31,
2011 2010 Change 2011 2010 Change
(in (in
(in thousands) thousands)  (in percentage) (in thousands) thousands)  (in percentage)
Income on equity
investment in APM $ — 8 882 (882) (100.0% $ — $  1,76¢ (1,76¢) (100.0%

Our income on equity investment in APM was $0.9ionland $1.8 million for the three and six monémled
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December 31, 2010 , respectively. This amount sgred our share of APM's net income for the threksix months ended December 31,
2010 . APM's operating results were consolidatesblinfinancial statements after we acquired APND@cember 2010.

Income tax expens

Three Months Ended Six Months Ended
December 31, December 31,
2011 2010 Change 2011 2010 Change
(in (in
(in thousands) thousands)  (in percentage) (in thousands) thousands)  (in percentage)
Income tax expense $ 83¢ $ 564 27¢ 48.¢% $ 161z $ 1,32 297 22.1%

We recognized income tax expense of approximat@l8 sillion and $0.6 million for the three monthsled December 31, 2011 and
2010, respectively. The quarterly effective taxerabs 36.3% and 6.1% for the three months endedrbleer 31, 2011 and 2010, respectively.
Our effective tax rate for the three months endeddmnber 31, 2011 was higher than the effectiveatexfor the three months ended December
31, 2010 primarily due to a change in the mix ohésgs in various geographic jurisdictions betwésntwo periods.

We recognized income tax expense of approximatel§ illion and $1.3 million for the six months emntiDecember 31, 2011 and 2010,
respectively. The quarterly effective tax rate 889% and 7.0% for the six months ended Decemhe2(ill and 2010, respectively. Our
effective tax rate for the six months ended DecerBtie 2011 was higher than the effective tax ratetfe six months ended December 31,
2010 primarily due to a change in the mix of eagsiim various geographic jurisdictions betweentthe periods.

Liquidity and Capital Resources

Our principal need for liquidity and capital resces is to maintain working capital sufficient tgport our operations and to make capital
expenditures to finance the growth of our busin€esdate, we have primarily financed our operatitmeugh funds generated from operatic
borrowings under our former term loan and curremblving lines of credit, and proceeds from outiahipublic offering.

As of December 31, 2011wo of the Company's subsidiaries in China hagdlkeng lines of credit that allow each of the sidliaries to drav
down, from time to time, up to 80% of the balanEswxh subsidiary's accounts receivable with a mari amount of 40 million RMB
(equivalent of $6.3 million as of December 31, 2014 finance the subsidiary's accounts receivahla maximum of 12@ay repayment tern
The interest rate on each drawdown varies and gglexthe published London Interbank Offered Rateapnum. As of December 31, 2011 ,
the total outstanding balance for the lines of itragigregated $10.7 million. The effective intenege for the borrowings was in the range of
3.8% to 4.3% for the six months ended DecembeR@11 . There was no outstanding borrowing balahdere 30, 2011.

On October 22, 2010, our board of directors autlearia $25.0 million share repurchase program. Utlderrepurchase program
management may, from time to time, repurchase sHewen the open market or in privately negotiatesh$actions, subject to supervision
oversight by the board. As of December 31, 20i& repurchased an aggregate of 241,170 shamestti® open market for a total cost of §
million, at an average price of $9.40 per sharar&hrepurchased are accounted for as treasumysstiad the total cost of shares repurcha:s
recorded as a reduction of shareholders' equity.

We completed the acquisition of certain assetscéssal with a wafer fabrication facility of IDT qlanuary 31, 2012 and paid the
remaining $21.0 million toward to the $26.0 milliparchase price.

We believe that our current cash and cash equitsaéerd cash flows from operations will be suffitimnmeet our anticipated cash nee
including working capital and capital expenditures,at least the next twelve months. In the laegn, we may require additional capital du
changing business conditions or other future dgrakmts, including any investments or acquisitioesmay decide to pursue. If our cash is
insufficient to meet our needs, we may seek teraspital through equity or debt financing. Thees#ladditional equity securities could result
in dilution to our shareholders. The incurrencéndibtedness would result in increased debt sepbtigations and may include operating and
financial covenants that would restrict our openagi We cannot assure you that any financing wilhiailable 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, 2011 and June 30, 2011, we 8 ad$nillion and $86.7 million of cash and cashieglents, respectively. Our cash
and cash equivalents primarily consist of cashamdhand short-term bank deposits with original mités of three months or less.

The following table shows our net cash generatenh foperating activities, net cash used in invesdictiyities and net cash generated
from financing activities for the periods indicated

Six Months Ended December 31,

2011 2010
(in thousands)

Net cash provided by operating activities $ 22,76¢ $ 23,237

Net cash used in investing activities (22,009 (28,149

Net cash provided by financing activities 9,76¢ 23¢

Net increase (decrease) in cash and cash equisalent $ 10,52t $ (4,672

Cash flows from operating activities

Our net cash generated from operating activitieshfe six months ended December 31, 2@h% $22.8 million, which primarily consist
of $3.6 million net income, $14.5 million of nonstaitems including depreciation and amortizatiod siharebased compensation expense,
a $4.5 million net increase in working capital aoets. Our accounts receivable decreased by $7llBmiue to fewer shipments for the six
months ended December 31, 2011 . Our inventorieedsed by $19.1 million as part of our respongbdaoftened demand in the computing
and consumer markets. Related to the reductioheoiniventories, our accounts payable also decrdas8@1.8 million.

Our net cash generated from operating activitieshfe six months ended December 31, 2010 was $2ian, primarily due to our
strong operating results.

Cash flows from investing activities

Our net cash used in investing activities was $2@llon for the six months ended December 31, 20Which was primarily attributable
to $21.9 million in purchase of property and equémtnrmainly to expand our in-house production cdpaci

Our net cash used in investing activities was $28lfion for the six months ended December 31, 20d@ich was primarily attributable
to $20.6 million in purchases of property and equépt to expand our in-house packaging and testipgaity, a $5.0 million deposit for
manufacturing capacity, a $1.8 million investmenfAPM prior to the APM acquisition and $1.3 milliased, net of cash acquired, in the APM
acquisition.

Cash flows from financing activities

Our net cash generated from financing activitiegtie six months ended December 31, 2011 was $#liBrmwhich was primarily
attributable to $14.7 million of proceeds from oevolving lines of credit, partially offset by $4n@illion of repayments under the same
revolving lines of credit, and $1.6 million usedrépurchase our common shares under the sharehesarprogram.

Our net cash generated from financing activitiedtie six months ended December 31, 2010 was $@@0ythich was primarily
attributable to $10.6 million of proceeds from oevolving lines of credit and $2.2 million of prams from ESPP and share options exercise,
partially offset by $11.7 million repayments untlee same revolving lines of credit and $0.6 millinorpayments for our IPO costs.

Capital expenditures

Our capital expenditures were $21.9 million and.$24illion for the six months ended December 31,128nd 2010, respectively. Our
capital expenditures principally consisted of passs of property and equipment. Capital expenditimethe six months ended December 31,
2011 primarily consisted of purchases of packagimg) testing equipment for our two in-
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house manufacturing facilities and purchases oifpagent consigned to IDT. Prior to the acquisitidritee IDT fabrication facility, we utilized
third-party foundries for wafer fabrication, and our ¢apéxpenditures related to the wafer fabricatiomcpss was primarily for the purchase
certain specialized equipment that are consigneditahird-party foundries to support our productiequirement. On January 31, 2012, we
closed the IDT acquisition and paid the remaini@2g.® million toward to the purchase price of $2@ilion as we had previously paid IDT a
deposit of $5.0 million. Following the IDT acquisit, we expect to use a combination of in-houseaciyp and third party foundries for our
wafer manufacturing requirements. During the rampperiod of the IDT facility, we may incur additiaincosts and expenses relating to
integration of the wafer fabrication facility, ineling costs for additional personnel, raw materiadgiipment and other overhead expenses.

Commitments

As of December 31, 2011 and June 30, 2011 , wapptbximately $23.0 million and $22.0 million aftstanding purchase commitments for
purchases of semiconductor raw materials, wafelpackaging and testing services, respectively.

As of December 31, 2011 and June 30, 20d&# had approximately $1.8 million and $5.2 miiliof capital commitments for the purch
of property and equipment, respectively.

Off-Balance Sheet Arrangements

We indemnify our directors and certain employeegamitted by law, and have entered into indemaiftm agreements with our
directors and executive officers. We have not réedra liability associated with these indemnificatarrangements, as we historically have
incurred any material costs associated with sudarimification obligations. Costs associated witthsimdemnification obligations may be
mitigated by insurance coverage that we maintamwedver, such insurance may not cover any, or magroonly a portion of, the amounts we
may be required to pay. In addition, we may noable to maintain such insurance coverage in thedut

We also have indemnification clauses in varioudremts that we enter into in the normal courseusfibess, such as indemnifications in
favor of customers in respect of liabilities thegymncur as a result of purchasing our productsikhsuch products infringe the intellectual
property rights of a third party. We have not higtally paid out any material amounts related ®sthindemnifications, therefore, no accrual
has been made for these indemnifications.

Other than as set forth above, we are not currgratity to any material off-balance sheet arrangesnen

Recent Accounting Pronouncements

In September 2011, the Financial Accounting Staisl&oard ("FASB") issued authoritative guidance Hilows entities to first assess
qualitatively whether it is necessary to perform two-step goodwill impairment test. If any entitglieves, as a result of its qualitative
assessment, that it is more likely than not thatf#lir value of a reporting unit is less than &srging amount, the quantitative tvetep goodwil
impairment test is required. An entity has the umlittonal option to bypass the qualitative assessraed proceed directly to performing the
first step of the goodwill impairment test. Thedpnce is effective for annual and interim goodimilpairment tests performed for fiscal years
beginning after December 15, 2011, with early adoppermitted. We do not expect the adoption of¢hgrovisions to have a significant eff
on our consolidated financial statements.

In June 2011, the FASB issued authoritative guidahat amends the presentation requirements fopimnsive income in financial
statements. The guidance requires entities to repanponents of comprehensive income either asgparsingle continuous statement of
comprehensive income that would combine the commisnef net income and other comprehensive incomig, @ separate, but consecutive,
statement following the statement of income. Thielgnce is effective for interim and annual peribdginning after December 15, 2011 and is
to be applied retrospectively. We do not expecttheption of these provisions to have a signifiedfect on our consolidated financial
statements.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

There have been no material changes in the maskstpreviously disclosed in Part II, Item 7A, "Q@titative and Qualitative Disclosut
About Market Risk," of our Annual Report on Form-KGor the year ended June 30, 2011, filed with$f6C on September 9, 2011.

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

Our management, with the participation of our Cligécutive Officer and our Chief Financial Officegs evaluated the effectiveness of
our disclosure controls and procedures (as defim&ule 13a-15(e) of the Exchange Act) as of thet @fthe period covered by this report. Our
disclosure controls and procedures are designeddore that information required to be discloseedsrded, processed, summarized and
reported within the time periods specified in thkes and forms of the Securities and Exchange Cssiani ("SEC") and that such information
is accumulated and communicated to managemenudimg) the Chief Executive Officer and Chief Finadcfficer, as appropriate, to allow
timely decisions regarding required disclosure.dglasn this evaluation, our Chief Executive Offiaed Chief Financial Officer concluded tt
as of December 31, 2011 , our disclosure contmdsprocedures were effective.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control déiwancial reporting during the six months ended ®&sber 31, 2011hat have materiall
affected, or are reasonably likely to materiallfeef, our internal control over financial reporting

Limitation on Effectiveness of Controls

It should be noted that any system of controlsmatter how well designed and operated, can prowidie reasonable, and not absolute,
assurance that the objectives of the system areThetdesign of any control system is based, ity paon the benefits of the control system
relative to its costs. Control systems can be aingented by the individual acts of some persongdiysion of two or more people, or by
management override of the control. In additioreraume, controls may become inadequate becaudeamiges in conditions, or the degree of
compliance with the policies and procedures magritgtite. In addition, the design of any contrdteyn is based in part upon certain
assumptions about the likelihood of future events.

PART II. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

We are currently not a party to any material lggaceedings. We have in the past, and may from tintiene in the future, become
involved in legal proceedings arising from the nakeourse of business activities.

ITEM 1A. RISK FACTORS

We expect to incur significant capital expenditurasd fixed manufacturing costs in connection witheé acquisition of our new fabrication
facility, which may negatively impact our result$ operations, and the operation of our own fabriganh facility may subject us to addition:
risks.

On January 31, 2012, we completed the acquisiia@eidain assets associated with IDT's 200mm wiatetication facility located in
Hillsboro, Oregon. Following the acquisition of tH&T fabrication facility, we expect to incur sidigiant costs and expenses relating to the
integration and operation of our own wafer fabimafacility, including costs for additional perswei, raw materials, equipment and other
overhead expenses. In addition, semiconductor naatwring has historically required an upgradingmfcess technology from time to time to
remain competitive, as new and enhanced semicomdpicicesses are developed which permit smallere mificient and more powerful
semiconductor devices. Accordingly, we may havenéke substantial capital expenditures and inggtlificant production capacity at our in-
house fabrication facility to support new technadsgand increased production volume.

We expect our gross margin will be adversely affddiy approximately 3% during the initial rarap-period of two quarters following t
closing of the acquisition. We may not be ablegalize a sufficient return for our investment oa IBT assets, and failure to do so may have
an adverse effect on our financial condition arsiits of operations.

22




Table of Contents

The operation of our own fabrication facility maybgect us to additional risks. In order to mandgedapacity of the wafer fabrication
facility efficiently, we must perform a forecastlohg-term market demand and general economic tiondifor our products. Because market
conditions may vary significantly and unexpectediyr forecast may change significantly at any tiave we may not be able to make timely
adjustments to our fabrication capacity in respdnod@ese changes. During periods of continuedmeah market demand, we may not be able
to absorb the excess inventory and additional asgeciated with operating the facility at highepacity. Similarly, during periods of
unexpected increase in customer demand, we mayenable to ramp up production quickly to meet traesmands, which may lead to the loss
of significant revenue opportunities.

Furthermore, the manufacturing processes of adation facility are complex and subject to intetiops, and our experience in operat
a wafer facility has been limited to active colledstion with third-party foundries. We may experierproduction difficulties, including lower
manufacturing yields or products that do not mestas our customers' specifications, and problemrsinping production and installing new
equipment. These difficulties could result in deli delays, quality problems and lost revenue dpipities. Any significant quality problems
could also damage our reputation with our custorandscould take focus away from the developmemesf and enhanced products. These
could have a significant negative impact on ouatficial results.

We depend on other outside semiconductor foundtiesnanufacture our products and implement our fabation processes, and any failure
to maintain sufficient foundry capacity and contrahe cost of production could significantly delayipability to ship our products, damage
our relationships with customers, reduce our sake®l increase expenses.

We currently primarily use third-party foundries tbe fabrication of our wafers. We expect to cond to rely on third party foundries
following the initial ramp-up period of the new fatation facility. However, the allocation of ourafer production between in-house facility
and third-party foundries may fluctuate from tinotitme.

We place our purchase orders with foundries basezhtes forecasts for our products. If any thirdypfoundry does not provide
competitive pricing or is not able to meet our rieggh capacity for any reason, we may not be abtbtain the required capacity to manufac
our products timely or efficiently. If we cannot miain sufficient capacity or control pricing withur existing third-party foundries, we may
need to increase our own manufacturing capacity tl@re is no assurance that we can ramp up tleigtion of our in-house fabrication
facility timely to meet the increased demand. If, mee may need to seek alternative foundries, whiely not be available on commercially
reasonable terms, or at all. In addition, the pgeder qualifying a new foundry is time consumidificult and may not be successful,
particularly if we cannot integrate our proprietanpcess technology with the process used by thefoendry. Using a foundry with which we
have no established relationship could expose pstentially unfavorable pricing, unsatisfactoryatity or insufficient capacity allocation.

In addition, we rely on third-party foundries tdegftively implement our proprietary technology @rdcesses and also require their
cooperation in developing new fabrication proceséay failure to do so may impair our ability tatiaduce new products. In order to maintain
our profit margins and to meet our customer demasdneed to achieve acceptable production yieldsiarely delivery of silicon wafers. As
is common in the semiconductor industry, we hayeearnced, and may experience from time to timiicdlties achieving acceptable
production yields and timely delivery from thirdrpafoundry vendors. Minute impurities in a silicarafer can cause a substantial number of
wafers to be rejected or cause numerous dice aaferwo be defective. Low yields often occur durihg production of new products, the
migration of processes to smaller geometries oirtsi@llation and start up of new process techriekg

We face a number of other significant risks asgediavith outsourcing fabrication, including:
« limited control over delivery schedules, qualitgasnce and control and production c«

» discretion of foundries to reduce deliveriesisoon short notice, allocate capacity to otherausts that may be larger or have long-
term customer or preferential arrangements witimdies that we use;

« unavailability of, or potential delays in obtainiagcess to, key process technolog
« limited warranties on wafers or products suppledg

« damage to equipment and facilities, power outaggsipment or materials shortages that could linahofacturing yields and capac
at the foundries;

« potential unauthorized disclosure or misappropiatf intellectual property, including use of oaclinology by th
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foundries to make products for our competitors;
« financial difficulties and insolvency of foundriemnc
e acquisition of foundries by third parti

Any of the foregoing risks could delay shipmenbaf products, result in higher expenses and redumezhue, damage our relationships
with customers and otherwise adversely affect aigiress and operating results.

We have made and may continue to make strategicugitions of other companies, assets or businessed these acquisitions introduce
significant risks and uncertainties, including riskrelated to integrating the acquired assets or inesses, incurring additional deb
assuming contingent liabilities or diluting our esting shareholders.

In order to position ourselves to take advantaggrafvth opportunities, we have made, and may coatio make, strategic acquisitions,
mergers and alliances that involve significantgiakd uncertainties. Successful acquisitions drahaés in the semiconductor industry are
difficult to accomplish because they require, amotiger things, efficient integration and aligninigpooduct offerings and manufacturing
operations and coordination of sales and marketimbresearch and development efforts. The difieesilbf integration and alignment may be
increased by the necessity of coordinating geogcapi separated organizations, the complexityhef technologies being integrated and
aligned and the necessity of integrating persowitél disparate business backgrounds and combinfferent corporate cultures.

The integration of newly acquired assets or busieesvill also require a significant amount of tiarel attention from management. On
January 31, 2012, we completed the acquisitioredfiin assets associated with the IDT wafer fabdodacility located in Hillsboro, Oregon.
The integration of the new fabrication facility Wiquire significant internal and external cooation. The diversion of management attention
away from ongoing operations and key research amdldpment, marketing or sales efforts could adlgraffect ongoing operations and
business relationships. Moreover, even if we wéte # fully integrate the new wafer fabricatiorifdy successfully, there can be no
assurance that this integration will result in thalization of the full benefits of synergies, csavings, innovation and operational efficiencies
that may be possible from this integration or thase benefits will be achieved within a reasonabléod of time. Delays in integrating the
new fabrication facility, which could be causedfagtors outside of our control, could adverseleiffthe intended benefits of our business,
operating results, financial condition and stodkqar

In addition, we may also issue equity securitiegayp for future acquisitions or alliances, whiclulcbbe dilutive to existing shareholders.
We may also incur debt or assume contingent ligdslin connection with acquisitions and allianagkich could impose restrictions on our
business operations and harm our operating results.

If we are unable to introduce or develop new anchamced products that meet our customers' specificas in a timely manner, ou
operating results and competitive position would ermed.

Our future success will depend on our ability totamue to introduce, develop and distribute newdpads and product enhancements that
meet the specifications of our customers in a tnaeld cost-effective manner. Our customers are Ign@BMs and OEMs who are focused on
reducing their number of vendors that they usea Assult, our ability to introduce new productsidgpand to maintain an extensive product
portfolio is critical to developing and maintainisgccessful customer relationships. The developwfendr products is highly complex and «
products must conform to the specifications ordéads of our customers. We have, at times, expatedelays in completing the developrr
and introduction of new products and product enbarents. Successful product development and custaceceptance of our products depend
on a number of factors, including:

« timely introduction and completion of new desigand timely qualification and certification of quoducts for use in our end
customers' products;

« commercial acceptance and volume production optbducts into which our products will be incorpee
* market trends towards integration of discrete camepds into one devic
e our ability to adequate availability of foundry,ghaging and testing capac

e achievement of high manufacturing yie
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» availability, quality, price, performance, poweewnd size of our products relative to those ofammpetitors
e our customer service, application support capadsliand responsivene
» successful development and expansion of our relships with existing and potential customers;

« changes in technology, industry standards, estbmer requirements or end user preferences arabdily to anticipate those
changes.

We cannot guarantee that products which we receethgloped or may develop in the future will magttomers' specifications on a
timely basis or at all, or that we will be abledevelop products that will allow us to enter ineanmarkets. We expect to face new and
significant challenges in our effort to enter itih@se highly competitive markets in which we did Inave a presence historically. Even if we
able to develop new products that allow us to einterthese new markets initially, we may not biedb sustain the effort on a long term-basis
or establish sufficient market share to achievemmegul returns from our investment. Our failuredo so will adversely affect our business,
results of operations, financial condition and pexgs.

Except as set forth above there have been no raltbdanges to the risk factors we previously dsetbunder Item 1A of Part | of our
Annual Report on Form 10-K for the year ended BMhe2011, filed with the SEC on September 9, 20he risk factors set forth in our Form
10-K and Form 1@ are not the only risks we face. Our operationgdctalso be affected by additional factors thatrasepresently known to
or by factors that we currently consider immatetgabur business.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Our board of directors authorized a $25.0 millibare repurchase program on October 22, 2010. Uhiderepurchase program and
subject to supervision and oversight by our bodidirectors, our management may, from time to tinrepurchase shares from the open market
or in privately negotiated transactions. Sharesn@psed are accounted for as treasury sharesianotal cost of shares repurchased is
recorded as a reduction to shareholders' equity.fallowing table sets forth the share repurchaseer this program during the three months
ended December 31, 2011 .

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

October 1 to October 31, 2011 — % — —

November 1 to November 30, 2011 — % — —

December 1 to December 31, 2011 — % = =

Total repurchased during the three months

ended December 31, 2011 — 3 — — % 22,733,00

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

Not applicable.

ITEM 4. (REMOVED AND RESERVED)

ITEM 5. OTHER INFORMATION

Not applicable.
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ITEM 6. EXHIBITS

Asset Purchase Agreement dated December 14, 20d&dre Alpha and Omega Semiconductor
Limited, Jireh Semiconductor Incorporated and Iraéegd Device Technology, Inc. (incorporated by

10.1 reference to Exhibit 10.1 of Form 8-K filed on Detger 20, 2011).

Certification of Chief Executive Officer pursuant$ecurities Exchange Act Rules 13a-14(a) and 15d-
31.1 14(a), as adopted pursuant to Section 302 of tHeaBas-Oxley Act of 2002.

Certification of Chief Financial Officer pursuamt $ecurities Exchange Act Rules 13a-14(a) and 15d-
31.2 14(a), as adopted pursuant to Section 302 of theaBias-Oxley Act of 2002.

Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuant to
32.1* Section 906 of the Sarbanes-Oxley Act of 2002.

Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuant to
32.2* Section 906 of the Sarbanes-Oxley Act of 2002.

101.INS**  XBRL Instance

101.SCH** XBRL Taxonomy Extension Schema
101.CAL** XBRL Taxonomy Extension Calculation
101.DEF** XBRL Taxonomy Extension Definition
101.LAB** XBRL Taxonomy Extension Labels
101.PRE** XBRL Taxonomy Extension Presentation

* This exhibit shall not be deemed “filed” for purges of Section 18 of the Securities Exchange At984 or otherwise subject to the
liabilities of that Section, nor shall it be deemedorporated by reference in any filings under$eeurities Act of 1933 or the Securities
Exchange Act of 1934, whether made before or #fieidate hereof and irrespective of any generakrparation language in any filings.

** XBRL information is furnished and not filed orgart of a registration statement or prospectupfoposes of sections 11 or 12 of the

Securities Act of 1933, as amended, is deemediladtfbr purposes of section 18 of the Securitigstange Act of 1934, as amended, and
otherwise is not subject to liability under theset®ons.
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SIGNATURES

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

February 8, 2012

ALPHA AND OMEGA SEMICONDUCTOR LIMITED

By: Is/ EPHRAIM KWOK
Ephraim Kwok
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. | have reviewed this report on Form QGf Alpha and Omega Semiconductor Limi

2. Based on my knowledge, this report does not corajnuntrue statement of a material fact or omditéde a material fact necess
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to
the period covered by this report;

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

4, The registrant's other certifying officer(sydrare responsible for establishing and maintgmiisclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1B§d)) and internal control over financial repogti(as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

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

b. Designed such internal control over finanoggdarting, or caused such internal control overrfaial 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 ataroce with generally accepted accounting principles

C. Evaluated the effectiveness of the registralisslosure controls and procedures and presentgisi report our conclusions
about the effectiveness of the disclosure contintbprocedures, as of the end of the period coveyehis report based on
such evaluation; and

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

5. The registrant's other certifying officer(sfddrhave disclosed, based on our most recent etv@tuaf internal control over financial
reporting, to the registrant's auditors and thetaummmittee of the registrant's board of direct@rspersons performing the
equivalent functions):

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

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

Date: February [ ], 2012

/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, Ephraim Kwok, certify that:
1. | have reviewed this report on Form QGf Alpha and Omega Semiconductor Limi

2. Based on my knowledge, this report does not corajnuntrue statement of a material fact or omditéde a material fact necess
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to
the period covered by this report;

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

4, The registrant's other certifying officer(sydrare responsible for establishing and maintgmiisclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1B§d)) and internal control over financial repogti(as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

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

b. Designed such internal control over finanoggdarting, or caused such internal control overrfaial 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 ataroce with generally accepted accounting principles

C. Evaluated the effectiveness of the registralisslosure controls and procedures and presentgisi report our conclusions
about the effectiveness of the disclosure contintbprocedures, as of the end of the period covgyehis report based on
such evaluation; and

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

5. The registrant's other certifying officer(sfddrhave disclosed, based on our most recent etv@tuaf internal control over financial
reporting, to the registrant's auditors and thetaummmittee of the registrant's board of direct@spersons performing the
equivalent functions):

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

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

Date: February 8, 2012

/s/  Ephraim Kwok

Ephraim Kwok
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 Alphad Omega Semiconductor Limited (the "Company"i}ifgefor the purposes of 18 U.S.C.
Section 1350, as adopted pursuant to Section 9@G&darbanes-Oxley Act of 2002, that, to the bésty knowledge,

a. the Quarterly Report of the Company on FornQlfor the fiscal quarter ended December 31, 204 ‘Report™), fully complies with
the requirements of Section 13(a) or 15(d) of teeusities Exchange Act of 1934, as amended; and

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

Date: February [ ], 2012

/sl Mike F. Chang

Mike F. Chang
Chief Executive Officer




Exhibit 32.2

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

I, Ephraim Kwok, chief financial officer of Alphand Omega Semiconductor Limited (the "Company")tifsefor 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 FornQ1fer the fiscal quarter ended December 31, 204 '([Report"), fully complies with
the requirements of Section 13(a) or 15(d) of theuBities Exchange Act of 1934, as amended; and

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

Date: February 8, 2012

/sl Ephraim Kwok

Ephraim Kwok
Chief Financial Officer




