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 September 30, 2013

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 o f Oct®be?013: 25,706,052.




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 First Quarter Ended September 30, 2013
TABLE OF CONTENTS

Page
FINANCIAL INFORMATION
Financial Statements:
Condensed Consolidated Balance Sheets as of Segt@n2013 and June 30, 2013 (Unaudited)

Condensed Consolidated Statements of Operatioribdorhree Months Ended September 30, 2013 and
September 30, 2012 (Unaudited)

Condensed Consolidated Statements of Comprehensiovme for the Three Months Ended September 30,
2013 and September 30, 2012 (Unaudited)

Condensed Consolidated Statements of Cash Flovikdorhree Months Ended September 30, 2013 and
September 30, 2012 (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

Signatures

I~ I~

N

NN NITTS

NS R3S 5 S
~ 1o 1o 1o 1o 1o 101 1ot




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

September 30, June 30,
2013 2013
ASSETS
Current assets:
Cash and cash equivalents $ 95,99¢ $ 92,40¢
Restricted cash 24t 204
Accounts receivable, net 40,94¢ 38,29¢
Inventories 68,42: 68,33¢
Deferred income tax assets 1,59¢ 3,03(
Other current assets 4,042 3,57¢
Total current assets 211,25: 205,85!
Property, plant and equipment, net 132,97¢ 138,11:
Intangible assets, net 392 49¢
Goodwill 26¢ 26¢
Deferred income tax assets 10,68t 10,82:
Other long-term assets 844 767
Total assets $ 356,41¢ $ 356,32:
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Short term debt $ 3,107 $ 3,821
Accounts payable 32,78¢ 31,73¢
Accrued liabilities 15,51¢ 14,57:
Income taxes payable 1,21¢ 1,472
Deferred margin 62% 622
Capital leases 934 1,267
Total current liabilities 54,18¢ 53,49
Long-term debt 12,857 13,57:
Income taxes payable - long term 3,49¢ 3,692
Deferred income tax liabilities 1,421 2,61
Capital leases - long term 19t 19t
Deferred rent 1,26¢ 1,30¢
Total liabilities 73,421 74,87(
Commitments and contingencies (Note 9)
Shareholders' equity:
Preferred shares, par value $0.002 per share:

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

Authorized: 50,000 shares; Issued and outstan@®§24 shares and 25,698 shares at September 30,

2013 and 25,882 shares and 25,656 shares at Jupel®) 52 51
Treasury shares at cost; 226 shares at Septempb20B®and June 30, 2013 (2,050 (2,059
Additional paid-in capital 169,53: 168,35:
Accumulated other comprehensive income 1,011 957
Retained earnings 114,44 114,14!

Total shareholders’ equity 282,99: 281,45:
Total liabilities and shareholders’ equity $ 356,41¢ $ 356,32:

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

Three Months Ended Septembe

2013 2012

Revenue $ 84,12. % 95,7
Cost of goods sold 66,97( 70,z

Gross profit 17,15 25,k
Operating expenses

Research and development 6,84 6,¢
Selling, general and administrative 8,94( 8,1

Total operating expenses 15,781 15,7
Operating income 1,36¢ 9,¢
Interest income 24
Interest expense (79 (

Income before income taxes 1,30¢ 9,7
Income tax expense 1,00z 1,6
Net income $ 307 $ 7,¢
Net income per share

Basic $ 0.01 $ 0

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

Basic 25,68 25,(

Diluted 26,30¢ 25,¢

See accompanying notes to these condensed conedliittzancial statements.
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Unaudited, in thousands)

Three Months Ended September 30,

2013 2012
Net income $ 307 % 7,94:
Other comprehensive income, net of tax
Foreign currency translation adjustment 54 3C
Total comprehensive income $ 361 $ 7,972

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

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited, in thousands)

Cash flows from operating activities
Net income

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

Depreciation
Amortization
Share-based compensation expense
Deferred income taxes, net
(Gain) loss on disposal of property and equipment
Changes in working capital:
Accounts receivable
Inventories
Other current and long-term assets
Accounts payable
Income taxes payable
Accrued and other liabilities
Net cash provided by operating activities
Cash flows from investing activities
Purchases of property and equipment
Proceeds from sale of property and equipment
Restricted cash placed
Net cash used in investing activities
Cash flows from financing activities
Proceeds from exercise of stock options
Proceeds from borrowings
Repayments of borrowings
Principal payments on capital leases
Net cash used in financing activities
Effect of exchange rate changes on cash and cashueglents
Net increase in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

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

Three Months Ended September 30,

2013 2012
307 7,94z
6,92 7,18(
10z 14z
1,20¢ 1,441
37¢ 31¢
(74) 51
(2,65)) 9,47:
(83) (5,279)
(541) 2,78¢
712 1,46¢
(451) 45¢
904 (2,36
6,74( 23,61
(1,579) (10,24
194 —
(42) (3
(1,426) (10,246
23 37¢€
— 25C
(1,429) (715)
(339 (250)
(1,739 (339)
14 7
3,58¢ 13,03:
92,40 82,16t
95,99 95,19
2,157 3,96:

See accompanying notes to these condensed conedliittzancial statements.






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 J3Me2013 . All significant intercompany balanced &nransactions have been eliminated in
consolidation. In the opinion of management, ajusiinents (consisting of normal recurring adjusttaemd accruals) considered necessary for a
fair presentation of the results of operationstiier period presented have been included in thermigeriod. Operating results for tileee month
ended September 30, 2013 are not necessarily thaic# the results that may be expected for otherim periods or the fiscal year ending
June 30, 2014 . The condensed consolidated battweet at June 30, 2013 is derived from the aufiitadcial statements included in the
Company’s Annual Report on Form 10-K for the fispadr ended June 30, 2013 .

Use of Estimates

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

Fair Value of Financial Instruments

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

Comprehensive | ncome

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

(Unaudited)

Recent Accounting Pronouncements

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

2. Net Income Per Share

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

Three Months Ended September 30,
2013 2012

(in thousands, except per share data)

Numerator:
Net income $ 307 % 7,94:

Denominator:

Basic:
Weighted average number of common shares usedrtpute basic net income per share 25,68¢ 25,03¢
Diluted:
Weighted average number of common shares usedripute basic net income per share 25,68¢ 25,03¢
Effect of potentially dilutive securities:
Stock options, RSUs and ESPP shares 62¢ 84¢€
Weighted average number of common shares useditpute diluted net income per share 26,30¢ 25,88
Net income per share:
Basic $ 0.01 $ 0.3z2
Diluted $ 0.01 $ 0.31

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

Three Months Ended September 30,

2013 2012
(in thousands)
Employee stock options and RSUs 2,78:% 2,694
ESPP to purchase common shares 307 31¢
Total potential dilutive securities 3,09( 3,01(




ALPHA AND OMEGA SEMICONDUCTOR LIMITED

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)

3. Concentration of Credit Risk and Significant Cusomers

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

credit from certain customers.

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

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

consolidated amounts:

Percentage of revenue
Customer A
Customer B
Customer C

Percentage of accounts receivable
Customer A
Customer B
Customer C

4. Balance Sheet Components

Accounts receivable:

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

Accounts receivable, net

I nventories:

Raw materials
Work in-process
Finished goods

Three Months Ended September 30,

2013 2012
20.6% 23.6%
44.2% 41.5%
11.8% 13.7%

September 30, June 30,

2013 2013
20.5% 33.&%
37.&% 22.6%
17.%% 19.9%

September 30, June 30,
2013 2013
(in thousands)
$ 54,54 $ 52,20:
(13,56¢) (13,157)
(30) (752)
$ 40,94¢ $ 38,29¢
September 30, June 30,
2013 2013
(in thousands)
$ 20,22: $ 17,24¢
38,23( 38,61¢
9,96¢ 12,47:
$ 68,42: $ 68,33¢







ALPHA AND OMEGA SEMICONDUCTOR LIMITED

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

Property, plant and equipment:

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)

September 30, June 30,
2013 2013
(in thousands)
495( $ 4,95(
4,10¢ 4,10¢
157,96: 156,95¢
10,38’ 10,35¢
16,36¢ 16,14(
1,56¢ 1,55¢
24,22¢ 24,06¢
219,56! 218,13
(94,127) (87,180
125,44. 130,95
7,53¢ 7,15¢
132,97t % 138,11:
September 30, June 30,
2013 2013
(in thousands)
265 % 77
10C 10C
67 91
412 49¢
844 % 767
September 30, June 30,
2013 2013
(in thousands)
297¢ % 3,07¢
2,31t 2,07¢
902 88C
1,361 1,42¢
1,59 1,572
78€ 91¢
891 35¢
10¢ 12:
4,57¢ 4,14(
15,51¢ % 14,57:




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

(Unaudited)

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

Three Months Ended September 30,

2013 2012

(in thousands)
Beginning balance $ 1,42¢ $ 1,55¢
Additions 28t 11¢€
Utilization (352 (119
Ending balance $ 1,361 $ 1,561

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

Three Months Ended September 30,

2013 2012

(in thousands)
Beginning balance $ 157: $ 2,03
Additions 1,34¢ 1,61¢
Utilization (1,329 (1,872
Ending balance $ 1591 § 1,77¢

5. 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-revoleirgglit line for the purchase of equipment. Bothtéren loan and equipment line will be fully
repayable in May 2015. The borrowings may be madhe form of either Eurodollar loans or Base Raéms. Eurodollar loans accrue interest
based on an adjusted London Interbank Offered RatBOR") as defined in the agreement, plus a mangil.00% to 1.75% . Base Rate loans
accrue interest at the highest of (a) the lenditae Rate, (b) the Federal Funds Rate plus 0.5%@rthe Eurodollar Rate (for a one-month
interest period) plus 1% ; plus a margin of -0.590.25% . The applicable margins for both Euroddtians and Base Rate loans will vary from
time to time in the foregoing ranges based on #sh @nd cash equivalent balances maintained bydhmpany and its subsidiaries with the len
In May 2013, the equipment credit line expired #mete was no outstanding balance. As of Septenthe2®.3 , the outstanding balance of the
term loan was $15.7 million . Of the $15.7 milliterm loan, $2.9 million was included as short-telebt as of September 30, 2013 .

The obligations under the term loan are secureslbgtantially all assets of two subsidiaries of@eenpany, including, but not limited to,
certain real property and related assets locatdteaDregon fab. In addition, the Company and sedabsidiaries of the Company have agreed to
guarantee full repayment and performance of thiggatibns under the loan agreement. The loan agneetoatains 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 September 30, 2013 , the Company was in
compliance with these covenants.

Two of the Company's subsidiaries in China had lkéwg lines of credit that allow each of the sulisites to draw down, from time to time,
up to 80% of the accounts receivable balance df subsidiary, with an aggregated maximum amouRMB 95 million (equivalent of $15.5
million based on the currency exchange rate agpfegnber 30, 2013 ) to finance the subsidiary'kingrcapital with a maximum of 120 -day
repayment term. The interest rate on each draw d@ariad and was indexed to the published LIBORgpetum. The Company did not renew
these two lines of credit which expired in Septen#tff 3. As of September 30, 2013 , there was nstamding balance under these two revolving
lines of credit.

During July 2012, the Company entered into a Iggreement 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 companumahl interest rate of 5.0% and is to be
repaid in April 2014. The State may forgive therl@ad unpaid interest if certain conditions pridyar¢lating to hiring targets are met and it is
more likely than not that the Company will meetshdiring




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

(Unaudited)

targets. As of September 30, 2013 , the outstartaitence and accrued interest of the loan, includstort term debt, was $265,500 .

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

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

During the three months ended September 30, 20E3Company did not repurchase any shares underalgeam. During the three months
ended September 30, 2013, the Company reissuesh2i6s, with weighted average repurchase cogt383 per share, upon vesting of certain
restricted stock units ("RSU").

As of September 30, 2013 , the Company repurchasedigregate of 241,770 shares for a total cds2.@f million , at an average
repurchase price of $9.40 per share since incepfittee program. Of the 241,770 repurchased sh26850 shares with a weighted average
repurchase price of $13.80 per share were reissiel average price of $4.05 per share for optienceses and vested RSUs.

Stock Options

The following table summarizes the Company's stition activities for the three months ended Septwm30, 2013 :

Weighted
Average
Number of Exercise Price Aggregate
Shares Per Share Intrinsic Value
Outstanding at June 30, 2013 3,693,85 $ 10.2¢  $ 3,144,501
Granted — —
Exercised (27,750 0.8: 195,60t
Canceled or forfeited (1,025 4.6€
Outstanding at September 30, 2013 3,565,07" ¢ 1032 $ 3,569,02

Information with respect to stock options outstagdhnd exercisable at September 30, 2013 is assill

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 3,565,07! 521 $ 10.32 2,79457. $ 9.97
Options vested and expected to vest 3,514,23 517 $ 10.3(

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

(Unaudited)

Restricted Stock Units (" RSU")

The following table summarizes the Company's RStities for the three months ended September 8032

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

Nonvested at June 30, 2013 549,55. $ 9.5(C 1.87 $ 4,198,58!

Granted 26,80¢ 7.6t

Vested (20,84") 9.4¢

Forfeited (23,050 9.6€
Nonvested at September 30, 2013 532,460 $ 9.4C 169 $ 4,477,98!
RSUs vested and expected to vest 481,10 162 $ 4,046,12;

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

Share-based Compensation Expense

T he total share-based compensation expense retastolck options, Employee Share Purchase Plan Skt Rescribed above, recognized
in the condensed consolidated statements of opesatdr the periods presented was as follows:

Three Months Ended September 30,

2013 2012
(in thousands)
Cost of goods sold $ 19€¢ $ 19¢
Research and development 29t 398
Selling, general and administrative 71€ 85C
$ 1,20¢ % 1,441

Total unrecognized stock-based compensation expenseSeptember 30, 2013 was $4.5 million , wivickudes estimated forfeitures and
is expected to be recognized over a weighted-aeguagod of 1.3 years.

7. Income Taxes

The Company recognized income tax expense of appabely $1.0 million and $1.8 million for the threonths ended September 30, 2013
and 2012 , respectively. The estimated effectixeate was 76.5% and 18.6% for the three montheaSeptember 30, 2013 and 2012,
respectively. The effective tax rate for the thmenths ended September 30, 20&3 higher than that for same period of last yeangrily due tc
the changes in the mix of earnings in various gauigic jurisdictions between the two periods.

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

The Company's income tax returns are subject tmaredions 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 examinatiddstermine the adequacy of its provision for medaxes. These assessments can require
considerable estimates and judgments. As of SemteBth) 2013 , the gross amount of unrecognizethéaefits was approximately $7.6 million .
If the Company's estimate of income tax liabilifgeves to be less than the ultimate assessmentatlfurther 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
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being recognized in the period when the Compangrdehes the liabilities are no longer necessarg. Chmpany does not anticipate any material
changes to its uncertain tax positions during # twelve months .

8. 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, communicaéind industrial applications. The chief operatingisien-maker is the Chief Executive
Officer. The financial information presented to bempany's Chief Executive Officer is on a consatkdl 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 segmengenaméo are held accountable for operations, tipgreesults and plans for products or
components below the consolidated unit level. Adimly, 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 a global presencenueviey geographical location is not
necessarily representative of the geographicaiiliigion of sales to end user markets.

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

Three Months Ended September 30,

2013 2012
(in thousands)

Hong Kong $ 71,25¢ $ 74,627
China 10,89: 17,62¢
South Korea 797 2,26¢
United States 473 345
Other countries 703 894

$ 84,12: $ 95,76:

The following is a summary of revenue by produgiety

Three Months Ended September 30,

2013 2012
(in thousands)
Power discrete $ 65,14 $ 75,504
Power IC 13,61 14,53
Packaging and testing services 5,36¢ 5,72¢
$ 84,12: % 95,76!
Long-lived assets, consisting of property, plart aguipment by geographical area are as follows:
September 30, June 30,
2013 2013
(in thousands)
China $ 89,94, $ 93,66
United States 42,57 43,94¢
Other countries 464 502
$ 132,97t % 138,11:
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)

9. Commitments and Contingencies

Purchase Commitments

As of September 30, 2013 and June 30, 2013, thep@oy had approximately $18.9 million and $25.8iamil, respectively, of outstanding
purchase commitments primarily for purchases ofisenductor raw materials, wafers, spare parts aoitgging and testing services; and
approximately $1.9 million and $0.4 million , resfieely, of capital commitments for the purchaseriperty and equipment.

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, become involved in legal proceedings agisiom the normal course of business activitie®e $&miconductor industry is characterized by
frequent claims and litigation, including claimgaeding patent and other intellectual propertytsgts well as improper hiring practices.
Irrespective of the validity of such claims, then@any could incur significant costs in the defetieeeof or could suffer adverse effects on its
operations.

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

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

Except for the historical information contained &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, 2013 , fikgtlh the Securities and Exchange
Commission on August 30, 2013.

Overview

We are a designer, developer and global suppliarbsbad portfolio of power semiconductors. Outtfiotio of power semiconductors
includes over 1,300 products, and has grown rapuitly the introduction of over 195 new productsidgrthe fiscal year 2013, and over 240 and
190 new products in the fiscal years 2012 and 2@khectively. During the three months ended Semer®0, 2013 , we introduced an additional
57 new products. Our teams of scientists and eegirgave developed extensive intellectual propedis technical knowledge that encompass
major aspects of power semiconductors, which wiewelenables us to introduce and develop innovatigducts to address the increasingly
complex power requirements of advanced electroMiesshave an extensive patent portfolio that cossisB51 patents and 201 patent applica
in the United States as of September 30, 2013 d¥i&rentiate ourselves by integrating our expertistechnology, design and advanced
packaging to optimize product performance and c€ast.portfolio of products targets higtlume applications, including personal computéas,
panel TVs, LED lighting, smart phones, battery gadonsumer and industrial motor controls and pameplies for TVs, computers, servers and
telecommunications equipment.

Our business model leverages global resourcesidimg research and development and manufacturititgitunited States and Asia. Our
sales and technical support teams are localizedviaral growing markets. We operate a 200mm wateidation facility located in Hillsboro,
Oregon, ("the Oregon fab") which is critical fortesaccelerate proprietary technology developnmeaw product introduction and improve our
financial performance in the long run. For examplesalendar year 2012, we were able to triplenin@ber of new technology platforms released
as compared to prior years. These platforms hdowed us to develop a new generation of low voltsl§@gSFET products, our Gen 5 AlphaM(
and introduce AlphaMOSII high voltage technology aew medium voltage products. To meet the mar&etathd for the more mature high
volume products, we also utilize the wafer manufacy capacity of selected third party foundriest &ssembly and test, we primarily rely upon
our in-house facilities in China. We believe ouhiouse packaging and testing capability providewitlsa competitive advantage in proprietary
packaging technology, product quality, cost andectime.

Factors affecting our performance

Our performance is affected by several key faciodduding the following:

The global, regional economic and PC market cond&i Because our products primarily serve consumetreleic applications, a
deterioration of the global and regional econonoicditions could materially affect our revenue a@suits of operations. In particular, because a
significant amount of our revenue is derived frates of products in the personal computing ("PCdJkats, such as notebooks, motherboards
and notebook battery packs, a significant declindoovnturn in the PC markets can have a materisse effect on our revenue and results of
operations. Our revenue from the PC markets ad¢ediufor approximately 45.2% and 53.4% of our toé&kenue for the three months ended
September 30, 2013 and 2012, respectively. Sirecbebinning of calendar year 2013, we have expegba significant global decline in the PC
markets due to continued growth of demand in tatdet smartphones, worldwide economic conditiomist@ industry inventory correction
which had and may continue to have a material nggahpact on the demand for our products, revefagory utilization, gross margin, our
ability to resell excess inventory, and other pemfance measures.
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In response to this trend, we have been executidgaee continuing to execute strategies to diveif product portfolio and penetrate into
other market segments, such as the consumer, coication and industrial market segments, which wiele would mitigate and eventually
overcome the reduced demand resulting from therdeglPC markets. As we develop and sell new prtsdiiat serve more diversified markets,
we expect that sales based on the PC marketpersentage of the total revenue, will continuedolithe. However, if the rate of decline in the
markets is faster than we expected, or if we casnotessfully diversify or introduce new product&éep pace with the declining PC markets
may not be able to alleviate its negative impattictv will adversely affect our results of operaton

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

facilities, pricing of wafers from other foundriaad semiconductor raw materials, which may flua@dedm time to time largely due to the market
demand and supply. Capacity utilization affectsgnoss margin because we have certain fixed esstsciated with our in-house packaging and
testing facilities and our Oregon fab. If we anable to utilize the capacity of our in-house mawtiring facilities at a desired level, our gross
margin may be adversely affected. In addition,aetinuing decline of the PC markets as discuabede has led to a reduced level of capacity
utilization at our manufacturing facilities in tpast, including the quarter ended September 3@B.2GMe are not able to mitigate the negative
impact of the declining PC markets, we may notlide o improve our factory utilization or offseetincreasing manufacturing costs, which cc
have a material adverse effect on our gross margin.

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

Product introductions and customers' product regmentsOur success depends on our ability to introducdymts on a timely basis that
meet or are compatible with our customers' spetifios and performance requirements. Both factiongliness of product introductions and
conformance to customers' requirements, are equatigrtant in securing design wins with our custosn®ecently we have introduced new mid-
and high-voltage products as part of our busingategy to diversify our product portfolios and peate into new markets such as the
telecommunications and industrial markets. As weerate the development of new technology platsomre expect to increase the pace at
which we introduce new products and obtain designswOur failure to introduce products on a timie#gsis that meet customers' specifications
and performance requirements and our inabilityotatioue to expand our serviceable markets coulémsely affect our financial performance,
including loss of market share with customers.

In addition, our financial performance may deciinee experience significant product compatibilisgues. We recorded a non-cash, non-
recurring inventory valuation charge in the amafr$67.7 million during the third quarter of fisc2013, and approximately $5.7 million of which
was attributable to newly developed products faktep PC applications for a major OEM because thesgucts were not compatible with its
particular applications. While we have fully resed this issue with the OEM, similar product conitgifity issues may arise with other product:
OEMs, and the solutions we implemented may notulbig éffective in preventing future occurrences.

Distributor ordering patterns and seasonalitQur distributors place purchase orders with usetan 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, inolydlobal and regional economic conditions as waelthe PC market conditions, revenue
generated from new products, changes in distribaiering patterns in response to channel inveradjystments and end customer demand for
our products and fluctuations in consumer purclpasierns prior to major holiday seasons. In repenibds, broad fluctuations in the
semiconductor markets and the global and regiac@l@mic conditions, in particular the decline of /C market conditions, have had a more
significant impact on our results of operationsitbaasonality.
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Principal line items of statements of operations

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

Revenue

We generate revenue primarily from the sale of paeeniconductors, consisting of power discretespvder ICs. Historically, a majority
of our revenue was derived from power discrete petsland a smaller amount was derived from powegrt@ucts. Because our products
typically have three-year to five-year life cyclése rate of new product introduction is an impoti@river of revenue growth over time. We
believe that expanding the breadth of our prododfglio is important to our business prospectsaose it provides us with an opportunity to
increase our total bill-ofraterials within an electronic system and to addties power requirements of additional electropstesms. In addition,
small percentage of our total revenue is genefaggaroviding packaging and testing services tadtiparties through one of our subsidiaries.

Our product revenue includes the effect of thevestted stock rotation returns and price adjustmibiatswe expect to provide to our
distributors. Stock rotation returns are governgddmntract and are limited to a specified percemtaighe monetary value of products purchased
by the distributor during a specified period. At diiscretion or upon our direct negotiations whk briginal design manufacturers ("ODMs") or
original equipment manufacturers ("OEMs"), we mbgceto 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 ssjglcial pricing. We estimate the price adjustments
for inventory at the distributors based on factreh 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, astlagsociated with yield improvements,
capacity utilization, warranty and inventory res=vAs the volume of sales increases, we expetbégsods sold to increase. We have recently
implemented a process to improve our factory capadilization rates by transferring more wafer guotion to our Oregon fab and reducing our
reliance on outside foundries. While our utilizatiates cannot be immune to the market conditiomsgoal is to make them less vulnerable to
market fluctuations. We believe our market divécation strategy and product growth will drive héglvolume of manufacturing which will
improve our factory utilization rates and gross givain the long run.

Operating expenses

Our operating expenses consist of research andogewent, selling, general and administrative expsngVe expect that our total operating
expenses will generally increase over time dueutdbelief that our business will continue to gré¥awever, our operating expenses as a
percentage of revenue may fluctuate from periqoetiod.

Research and development expengast research and development expenses consistndyiraf 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 saftveand design tools, depreciation of equipmenteavedhead costs for research and development
personnel. As we continue to invest significanbtgses in developing new technologies and prodwasexpect 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 prontatsis, occupancy costs, travel expenses, expezlatasd to sales and marketing activities,
amortization of software, depreciation of equipmemiintenance costs and other expenses for garatadministrative functions as well as costs
for outside professional services, including legaklit and accounting services. We expect oumggliieneral 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 applicabl@anting guidance permits us to recognize a tax
benefit measured at the largest amount of
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tax benefit that is more likely than not to be izad upon settlement with a taxing authority. K @ictual tax outcome of such exposures is diffi
from the amounts that were initially recorded, diféeerences will impact the income tax and defeti@dprovisions in the period in which such
determination is made. Changes in the locatiomxdle income (loss) could result in significarareges in our income tax expense.

We record a valuation allowance against deferreéssets 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 sgiass or other factors. If our assumptions
and consequently our estimates change in the fuhealeferred tax assets may increase or decreasidtjing in corresponding changes in income
tax expense. Our effective tax rate is highly dejeem upon the geographic distribution of our woittevprofits or losses, the tax laws and
regulations in each geographical region where we loperations, the availability of tax credits aadry-forwards and the effectiveness of our tax
planning strategies.
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Results of Operations

The following tables set forth statements of operest, also expressed as a percentage of revenubefthree months ended September 30,
2013 and 2012 . Our historical results of operatiare not necessarily indicative of the resultsafor future period.

Three Months Ended September 30,

2013 2012 2013 2012
(in thousands) (% of revenue)
Revenue $ 84,12 $ 95,76! 100.C % 100.C%
Cost of goods sold 66,97( 70,22¢ 79.€ % 73.2%
Gross profit 17,15: 25,53 20.4% 26.1%
Operating expenses
Research and development 6,841 6,93: 8.1% 7.2%
Selling, general and administrative 8,94( 8,781 10.€% 9.2%
Total operating expenses 15,781 15,71« 18.7% 16.4%
Operating income 1,36¢ 9,81¢ 1.7% 10.2%
Interest income 24 17 — % — %
Interest expense (79) (82 (0.2)% (0.1)%
Income before income taxes 1,30¢ 9,754 1.€% 10.2%
Income tax expense 1,00z 1,81z 1.2% 1.8%
Net income $ 307 $ 7,942 0.4% 8.3%
Share-based compensation expense was allocatetioas f
Three Months Ended September 30,
2013 2012 2013 2012
(in thousands) (% of revenue)
Cost of goods sold $ 19¢ $ 19¢ 0.2% 0.2%
Research and development 29t 39: 0.4% 0.4%
Selling, general and administrative 71€ 85( 0.€% 0.€%
Total $ 1,20¢ $ 1,441 1.5% 1.5%
Revenue
The following is a summary of revenue by produgiety
Three Months Ended September 30,
2013 2012 Change
(in thousands) (in thousands) (in percentage)
Power discrete $ 65,14 $ 75,504 (10,359 (13.9)%
Power IC 13,61: 14,53 (919 (6.9)%
Packaging and testing services 5,36¢ 5,72¢ (362) (6.9)%
$ 84,12: $ 95,76! (11,640 (12.29%

Total revenue was $84.1 million for the three merghded September 30, 2013, a decrease of $1lidhmbr 12.2% , as compared to
$95.8 million for the same period last year. Therdase was primarily due to the decrease in s&gs04 million , $0.9 million , an80.4 million
of power discrete, power IC products and packagimdjtesting services, respectively. The decreasal@s of power discrete and power IC

products was mainly a result of a 4.0% decreasmiinshipments, and a 8.5% decline in averagengefirices as compared to the same period of

last year, mainly due to selling price erosionhie t
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computing and consumer markets and to a lessanteztshift in product mix as a result of reducedhdnd for our products related to PC
applications. The decrease in revenue of packamidgesting services for the three months endeteB8dyer 30, 2013 as compared to the same
period last year was primarily due to reduced detramresult of the declining PC markets.

Cost of goods sold and gross profit

Three Months Ended September 30,

2013 2012 Change
(in thousands) (in thousands) (in percentage)
Cost of goods sold $ 66,97( $ 70,22¢  $ (3,259 (4.6)%
Percentage of revenue 79.6% 73.2%
Gross profit $ 17,15 $ 25,531 $ (8,382 (32.9%
Percentage of revenue 20.48% 26.71%

Cost of goods sold was $67.0 million for the thmeanths ended September 30, 2013 , a decrease3ofrfiBon , or 4.6% , as compared to
$70.2 million for the same period last year, priilyaas a result of decreased unit shipments. Tloeedse was partially offset by the impact of
reduced raw material pricing during the three memhded September 30, 2013 . Gross margin decrba$:8% percentage points to 20.4% for
the three months ended September 30, 2013 as cedniea6.7% for the same period of last year. Tdwahse in gross margin was primarily due
to lower factory utilization as well as reducedrage selling prices, mainly due to the continuimgér demand in the declining PC markets.

Research and development expenses

Three Months Ended September 30,
2013 2012 Change

(in thousands) (in thousands) (in percentage)

Research and development $ 6,847 $ 6,93: $ (86€) (1.2%

Research and development expenses were $6.8 nfdliche three months ended September 30, 20H&¢ase of $0.1 million, or 1.2% ,
as compared to $6.9 million for the same periotlyjaar. The decrease was primarily attributable 0.5 million decrease in product prototyping
engineering expenses and a $0.1 million decreasieare-based compensation primarily due to lesk stptions and awards granted during the
three months ended September 30, 2013, partidietby a $0.5 million increase in employee compé&as and benefits primarily due to incre
in headcount and performance bonus. We continuesést significant resources in developing new tetbgies 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

Three Months Ended September 30,
2013 2012 Change

(in thousands) (in thousands) (in percentage)

Selling, general and administrative $ 8,94( $ 8,781 $ 15¢ 1.8%

Selling, general and administrative expenses wei@ ®illion for the three months ended SeptembePB8@3 , an increase of $0.2 million,
or 1.8% , as compared to $8.8 million for the samiod last year. The increase was primarily dug $0.8 million increase in employee
compensation and benefits as a result of reducédrpence bonus during the same period last yeae$0.3 million increase in business tax
primarily due to a business tax refund of a subsjdin China during the same period of last yeartiglly offset by a $0.2 million decrease in
depreciation and amortization expenses primarily tbuess fixed assets acquired during currentpaiod quarters, a $0.4 million in recovery of
doubtful account as a result of continued effortafiection from a service customer, a $0.3 milldecrease in audit and tax fees due to reduced
related consulting services as well as a $0.1oniliecrease in share based compensation primaglyadless grants of share options and other
equity awards during the three months ended Semesth 2013.

19




Table of Contents

I nterest income and expenses

Interest income was primarily related to intereshed from cash and cash equivalents. The incieasterest income during the three
months ended September 30, 2013 as compared sartie period last year was primarily due to higherage interest rate.

Interest expense was primarily related to bankdwaimgs. The decrease in interest expenses durenthtee months ended September 30,
2013was primarily due to a decrease in bank borrowmgsly related to the $20.0 million term loan ohtad in May 2012 for working capital
our Oregon fab.

Income tax expense

Three Months Ended September 30,
2013 2012 Change

(in thousands) (in thousands) (in percentage)

Income tax expense $ 1,00: $ 1,81: $ (810) (44.7%

We recognized income tax expense of approximatel§y fillion and $1.8 million for the three montheled September 30, 2013 and 2012
respectively. The effective tax rate was 76.5% Hh@% for the three months ended September 30, 20d2012 , respectively. Our effective tax
rate for the three months ended September 30, @&sdigher than that for same period of last yeiangrily due to the changes in the mix of
earnings in various geographic jurisdictions betwte two periods.
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Liquidity and Capital Resources

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

On May 11, 2012, we entered into a loan agreeméhtanfinancial institution that provides a ternatoof $20.0 milliorfor general purpose
and a $10.0 million non-revolving credit line ftvetpurchase of equipment. Both the term loan angbetgnt credit line will be fully repayable in
May 2015. The borrowings may be made in the forraitbfer Eurodollar loans or Base Rate loans. Edladi@ans accrue interest based on an
adjusted London Interbank Offer Rate ("LIBOR") &fided in the agreement, plus a margin of 1.00%76% . Base Rate loans accrue interest a
the highest of (a) the lender's Prime Rate, (bfFtderal Funds Rate plus 0.5% and (c) the Eurad@lige (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 egntivelances maintained by us and our subsidiaiteghe lender. In May 2013, the equipm
credit line expired and there was no outstandidgrize. As of September 30, 2013, the outstanditanioe of the term loan was $15.7 million .

The obligations under the term loan are secureslbgtantially all assets of two of our subsidiariesluding but not limited to, certain real
property and related assets located at the Oregorirf addition, we and certain of our subsidiahiage agreed to guarantee full repayment and
performance of the obligations under the loan agez#. The loan agreement contains customary reéggricovenants and includes certain
financial covenants that require us to maintaira@onsolidated basis specified financial ratiotuidiog total liabilities to tangible net worth, &éx
charge coverage and current assets to curreniitleiAs of September 30, 2013, we were in coamgle with these covenants.

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 $15.5 million based on the
currency exchange rate as of September 30, 2@l 8n@ance the subsidiary's working capital with aximum of 120-day repayment term. The
interest rate on each draw down varied and waxeadl® the published LIBOR per annum. These lingéred in September 2013. As of
September 30, 2013, there was no outstanding calamder these two revolving lines of credit.

During July 2012, we entered into a loan agreemthtthe State of Oregon for an amount of $0.3iomll The loan is required to be used
for training new and réraining existing employees of the Oregon fab. Idaam bears a compound annual interest rate of &uid4s to be repaid
April 2014. The State may forgive the loan and udaterest if certain conditions primarily relagito hiring targets are met and it is more likely
than not that we will meet those hiring targets.oASeptember 30, 2013 , the outstanding balandeecrued interest of the loan, included in
short term debt, was $0.3 million .

On October 22, 2010, our board of directors autfedria $25.0 million share repurchase program. Utlierepurchase 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 months ended September 30, 204 2@h2, we did not repurchase any shares frompba market under the program. As of
September 30, 2013, we repurchased an aggrega#d af70 shares from the open market for a totstl @o$2.3 million, at an average price of
$9.40 per share since inception of the programreéSha&purchased are accounted for as treasuryssiradethe total cost of shares repurchased is
recorded as a reduction of shareholders' equityat/September 30, 2013, of the 241,770 repurdrssres, 16,050 shares with a weighted
average repurchase price of $13.80 per share,newsseied at an average price of $4.05 per shampfen 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 teeraipital 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 September 30, 2013 and June 30, 2013, w&®ad million and $92.4 millioof cash and cash equivalents, respectively. Our aa¢
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:

Three Months Ended September 30,

2013 2012
(in thousands)
Net cash provided by operating activities $ 6,74C $ 23,61(
Net cash used in investing activities (1,426 (10,249
Net cash used in financing activities (1,739 (339)
Effect of exchange rate changes on cash and caslaénts 14 7
Net increase in cash and cash equivalents $ 3,58¢ $ 13,03:

Cash flows from operating activities

Net cash provided by operating activities of $6ilfiom for the three months ended September 3032@%ulted primarily from net income
of $0.3 million , non-cash charges of $8.5 millamd net change in working capital using net cas$2dt million . The non-cash charges of $8.5
million included (a) $7.0 million of depreciatiom@&amortization expenses, (b) $1.2 million of sHaaeed compensation expense and (c) $0.4
million of net deferred income taxes, partiallys#t by $0.1 million of gain on disposal of propeatyd equipment during the quarter. The net
change in working capital using net cash of $2.ligniwas primarily due to a (i) $2.7 million inase in accounts receivable due to the timing of
billings and collection of payments, (ii) $0.5 rath increase in other current and long term ags@tzarily due to increase in advance payments to
vendors, (iii) $0.5 million decrease in income wpayable and (iv) $0.1 million increase in invei@® as we built up our inventories to meet
market demand, partially offset by (a) $0.7 millionrease in accounts payable primarily due togase in inventory purchase and timing of
payment, and (b) $0.9 million increase in accruedl @her liabilities primarily related to employeentributions to ESPP.

Net cash provided by operating activities of $28iBion for the three months ended September 3@22@sulted primarily from net income
of $7.9 million, non-cash charges of $9.1 milliardanet change in working capital providing net cas##6.6 million. The non-cash charges of
$9.1 million included $7.3 million of depreciatiamd amortization expenses, $1.4 million of shaedaompensation expense, $0.3 million of
net deferred income taxes and $0.1 million losdisposal of property and equipment. The net chamg@rking capital providing net cash of
$6.6 million was primarily due to a (i) $9.5 miliialecrease in accounts receivable due to the tiofibglings and collection of payments; (ii)
$2.8 million decrease in other current and longitassets primarily due to decrease in advance pagrt@suppliers; (iii) $1.5 million increase in
accounts payable primarily due to increase in itmgrpurchase and timing of payment, and (iv) $@itlion increase in income taxes payable;
partially offset by $5.3 million increase in inveries as we built up our inventories for the Orefgmramp up and $2.4 million decrease in
accrued and other liabilities primarily relatedpterformance bonuses.

Cash flows from investing activities

Net cash used in investing activities of $1.4 millfor the three months ended September 30, 20§3vimarily attributable to purchase of
property and equipment of $1.6 million to increase in-house production capacity, partially offegt$0.2 million proceeds from sale of property
and equipment during the quarter.

Net cash used in investing activities of $10.2 ignillfor the three months ended September 30, 2@K2pnmarily attributable to purchase of
property and equipment to increase our in-housdymtion capacity.
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Cash flows from financing activities

Net cash used in financing activities of $1.7 raillifor the three months ended September 30, 20%3vimarily attributable to $1.4 million
of net repayment of our borrowings and $0.3 milliopayment of capital lease obligations.

Net cash used in financing activities of $0.3 millifor the three months ended September 30, 20%2rimarily attributable to $0.5 million
of net repayment of our borrowings and $0.3 milliopayment of capital lease obligations; partiatfset by a $0.4 million of proceeds from
exercise of stock options.

Capital expenditures

Capital expenditures were $1.6 million and $10.Rioni for the three months ended September 30, 20132012 , respectively. Our capital
expenditures primarily consisted of the purchasgsaperty and equipment. As we have been builtiregfoundation for our wafer manufactur
and new technology development capability undefabdite business model since the acquisitiorhef®regon fab in January 2012, we will be
focusing on new product development and factorization going forward.

Capital expenditures for the three months endedeBeyer 30, 2013 primarily consisted of purchasesgofpment for our packaging and
testing services as well as for upgrading our djmral and financial systems. Capital expenditdioeshe three months ended September 30, :
primarily consisted of purchases of equipmentlier ®regon fab.

Commitments

As of September 30, 2013 and June 30, 2013 , waybximately $18.9 million and $25.8 million spectively, of outstanding purchase
commitments primarily for purchases of semicondud@ materials and wafers.

As of September 30, 2013 and June 30, 2013 , wappbximately $1.9 million and $0.4 million , respively, of capital commitments for
the purchase of property and equipment.

Off-Balance Sheet Arrangements

As of September 30, 2013 , we had no material affiice sheet arrangements as defined in Reguiatl303(a)(4)(ii) arrangements.
Recent Accounting Pronouncements
SeeNote 1of the Notes to the Condensed Consolidated Finb8taéements contained in this Quarterly Reporform 10-Q for a full

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

There have been no material changes in the maskstpreviously disclosed in Part Il, ltem 7A, "Qiitative and Qualitative Disclosures
About Market Risk," of our Annual Report on FormKdor the year ended June 30, 2013, filed with $EC on August 30, 2013.

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

Our management, with the participation of our Cliirécutive Officer and Chief Financial Officer, &vated the effectiveness of our
disclosure controls and procedures (as definedulasR13a-15(e) and 15d-15(e) under the Securittehdhge Act of 1934, as amended, (the
“Exchange Act")), as of the end of the period c@ekby this report. Based on that evaluation, thief@Executive Officer and Chief Financial
Officer concluded that our disclosure controls pratedures as of September 30, 2013 have beemddsagd are functioning effectively to
provide reasonable assurance that the informagiquired to be disclosed in the reports that wedfilsubmit under the Exchange Act is recorded,
processed, summarized and reported, within the pieni@ds specified in the SEC's rules and formd,that such information is accumulated and
communicated to our management, including our Ciiefcutive Officer and Chief Financial Officer, persons performing similar functions, as
appropriate to allow timely decisions regardinguieed disclosure.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control éwmancial reporting during the three months endedt&mber 30, 2013 that have materially
affected, or are reasonably likely to materiallieef, our internal control over financial reporting

Limitation on Effectiveness of Controls

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

ITEM 1. LEGAL PROCEEDINGS

We are currently not a party to any material lggateedings. We have in the past, and may from tintiene in the future, become involved
in legal proceedings arising from the normal cowfseusiness activities. The semiconductor induistigharacterized by frequent claims and
litigation, including claims regarding patent 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

Item 1A of Part | of our Annual Report on Form 1(fdf€ the year ended June 30, 2013, filed with tB€ $n August 30, 2013, contains risk
factors identified by AOS. There have been no neltehanges to the risk factors we previously diset. Our operations could also be affected
by additional factors that are not presently kndavos or by factors that we currently consider irterial to our business.

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

During the three months ended September 30, 2@&3made no sale of unregistered securities anéparchase of shares under the $25.0
million share repurchase program authorized byboard of director on October 22, 2010.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

Not applicable.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
ITEM 5. OTHER INFORMATION

Not applicable.
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ITEM 6. EXHIBITS

10.1
311
31.2
32.1

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

Form of Director's Share Option Agreementeuride Automatic Grant Program

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

Certification of Chief Financial Officer pursuait $ecurities Exchange Act Rules 13a-14(a) and 15d-
14(a), as adopted pursuant to Section 302 of thea8as-Oxley Act of 2002.

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

Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuant to
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
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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.

November 6, 201

ALPHA AND OMEGA SEMICONDUCTOR LIMITED

By: Isl MARY L. DOTZ
Mary L. Dotz
Chief Financial Officer
(Principal Financial Officer)
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Exhibit 10.1

Director Annual Grant

ALPHA AND OMEGA SEMICONDUCTOR LIMITED

SHARE OPTION AGREEMENT

RECITALS

A. The Company has implemented an automatic optiontgneogram under the Plan pursuant to w
eligible nonemployee members of the Board will automaticallgeree special option grants at periodic intervalsr
their period of Board service in order to providels individuals with a meaningful incentive to dooe to serve
members of the Board.

B. Optionee is an eligible noemployee Board member, and this Agreement is egdcptirsuant to, and
intended to carry out the purposes of, the Plaroimection with the automatic grant of an optio®fionee.

C. All capitalized terms in this Agreement shall halwe meaning assigned to them in the attached Append
NOW, THEREFORE , it is hereby agreed as follows:

1. Grant of Option . The Company hereby grants to Optionee, as ofaifamt Date, a Noistatuton
Option to purchase up to the number of Option Shamegecified in the Grant Notice. The Option Shaskall be
purchasable from time to time during the optiomtepecified in Paragraph 2 at the Exercise P

2. Option Term . This option shall have a term of ten (10) yeaessured from the Grant Date and ¢
accordingly expire at the close of business orEk@ration Date, unless sooner terminated in acmed with Paragra,
5or6.

3. Limited Transferability . This option, together with the Option Shares niyrihe period prior f
exercise, shall be neither transferable nor asbignay Optionee other than by will or the laws wheritance followin
Optionee’s death and may be exercised, during Opéis lifetime, only by Optionee.

4. Exercisability/Vesting .

(@) This option shall be immediately exercisable foy an all of the Option Shares, whethe
not the Option Shares are at the time vested iardaace with the Vesting Schedule, and shall rersaiaxercisable un
the Expiration Date or sooner termination of theaypterm under Paragraph 5 or 6.




(b) Optionee shall, in accordance with the Vesting 8aleeset forth in the Grant Notice, ves
the Option Shares in one or more installments bigeor her period of Board service. The Option kahall, howeve
be subject to accelerated vesting pursuant tortnvgions of Paragraph 5 or 6, but in no eventlsdral additional Optio
Shares vest following Optionee’s cessation of serais a Board member.

5. Cessation of Board Service Should Optione&’ service as a Board member cease while this ¢
remains outstanding, then the option term speciiredaragraph 2 shall terminate (and this optioallstease to
outstanding) prior to the Expiration Date in ac@rcke with the following provisions:

(@ Should Optionee cease to serve as a Board membeanfo reason while this option
outstanding, then the period during which this @ptmay be exercised shall be reduced to a twel2gnibnth perio
measured from the date of such cessation of Baaxdce, but in no event shall this option be exsable at any time afi
the Expiration Date. During such limited periodeakrcisability, Optionee (or the person or perdonshom this option
transferred pursuant to a permitted transfer udeagraph 3) may not exercise this option in tlgreagate for more thi
the number of Option Shares (if any) in which Opée is vested on the date of his or her cessatiBoard service. Upc
the _eatrlierof (i) the expiration of such twelve (1&)enth period or (i) the specified Expiration Dathe option sha
terminate and cease to be exercisable with respeaty vested Option Shares for which the optionria been exercise

(b) Should Optionee cease service as a Board membreabgn of death or Permanent Disab
then any Option Shares at the time subject todbi®n but not otherwise vested shall vest in $allthat this option m:
be exercised for any or all of the Option Sharefitg vested shares of Common Stock at any timer o the_earlieof
() the expiration of the twelve (12)-month periowasured from the date of Optioreeeessation of Board service or
the specified Expiration Date, whereupon this apsball terminate and cease to be outstanding.

(c) Upon Optionees cessation of Board service for any reason otiem tdeath or Perman
Disability, this option shall immediately terminaiad cease to be outstanding with respect to adyak®ption Shares
which Optionee is not otherwise at that time vegtedccordance with the normal Vesting Schedultherspecial vestir
acceleration provisions of Paragraph 6 below.

6. Change in Control.

(@) In the event of a Change in Control effected du@mionee$ period of Board service, &
Option Shares at the time subject to this optionnmt otherwise vested shall automatically vesthea this option sha
immediately prior to the effective date for thata@lge in Control, become exercisable for all of@ption Shares as fu
vested shares and may be exercised for any of #ibse vested shares. Immediately following thesconmation of tr
Change in Control, this option shall terminate agdse to be outstanding, except to the extent




assumed by the successor corporation or its pasmpany or otherwise continued in effect pursuarthe terms of tf
Change in Control transaction.

(b) If this option is assumed in connection with a Gfem Control or otherwise continuec
effect, then this option shall be appropriatelyuatgd, immediately after such Change in Controggply to the numb
and class of securities which would have been Hsu@ Optionee in consummation of such Changednt®@l| had th
option been exercised immediately prior to suchri@ean Control, and appropriate adjustments shgdl be made to tl
Exercise Price, providethe aggregate Exercise Price shall remain the sdmehe extent the actual holders of
Companys outstanding Common Shares receive cash consatefatr their Common Shares in consummation o
Change in Control, the successor corporation nmagonnection with the assumption of this optiorgsditute one or mo
sharesf its own common stock with a fair market valueligglent to the cash consideration paid per ComSioare il
such Change in Control transaction.

7. Adjustment in Option Shares . In the event of any of the following transactioaecting th:
outstanding Common Shares as a class without timep@ay's receipt of consideration: any share split, slvalend
spin-off transaction, extraordinary distribution (whetlre cash, securities or other property), recapadion, combinatio
of shares, exchange of shares or other similasai@ion affecting the Common Shares without the @aow’s receipt ¢
consideration or in the event of a substantial cédo to the value of the outstanding Common Shases result of a spin-
off transaction or extraordinary distribution, thequitable adjustments shall be made to (i) the taimber and/or class
securities subject to this option and (ii) the Exss Price. The adjustments shall be made by tae Rtiministrator i
such manner as the Plan Administrator deems apgptepn order to reflect such change, and thosaesaajents shall t
final, binding and conclusive.

8. Shareholder Rights. The holder of this option shall not have any shalder rights with respect
the Option Shares until such person shall havecesest the option, paid the Exercise Price and becatnolder of reco
of the purchased shares.

9. Manner of Exercising Option .

(@) In order to exercise this option with respect tooalany part of the Option Shares for wt
this option is at the time exercisable, Optionee oy other person or persons exercising the optionst take th
following actions:

() Execute and deliver to the Company a Notice of &gerfor the Option Shares
which the option is exercised in such form as pitediby the Company or comply with such other praoesl a
the Company may establish for notifying the Compahthe exercise of this option for one or morei@pShares

(i) Pay the aggregate Exercise Price for the purchakades in one or more of
following forms:




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

(B) in Common Shares held by Optionee (or any othesqgueror persor
exercising the option) for the requisite period essary to avoid a charge to the Compargarnings fc
financial reporting purposes and valued at Fairkda¥alue on the Exercise Date, or

(C) to the extent the option is exercised for vestetlddBShares, through a spe:
sale and remittance procedure pursuant to whiclo@gx (or any other person or persons exercisie
option) shall concurrently provide irrevocable mstions (a) to a brokerage firfmeasonably satisfactc
to the Company for administering such procedureompliance with any applicable pre-clearance or pre
notification requirementdp effect the immediate sale of the purchased shame remit to the Compal
out of the sale proceeds available on the settlentate, sufficient funds to cover the aggregater&ise
Price payable for the purchased shares plus alicapfe Federal, state and local income and empéoy
taxes required to be withheld by the Company bgaoraf such exercise and (b) to the Company toet
the certificates for the purchased shares diréctsuch brokerage firm in order to complete the.sal

(i) Furnish to the Company appropriate documentatiat the person or persc
exercising the option (if other than Optionee) htheeright to exercise this option.

(b) Except to the extent the sale and remittance proeed utilized in connection with the opt
exercise, payment of the Exercise Price must acaagnthe Notice of Exercise delivered to the Compiangonnectio
with the option exercise.

(c) As soon after the Exercise Date as practical, tbenfiany shall issue to or on behal
Optionee (or any other person or persons exercigirsgoption) a certificate for the purchased Opt&hares, with tt
appropriate legends affixed thereto. To the exéanyt such Option Shares are unvested, the ceréfidar those Optic
Shares shall be endorsed with an appropriate legeittbncing the Company’repurchase rights and may be hel
escrow with the Company until such shares vest.

(d) In no event may this option be exercised for aagtfonal shares.

10. Compliance with Laws and Regulations

(@) The exercise of this option and the issuance ofhgon Shares upon such exercise she
subject to compliance by the Company and Optionige all applicable requirements of law relatingréte and with a
applicable regulations of any stock exchange orclwkiie Common Shares may be listed for tradindgpatitne of suc
exercise and issuance.




(b)  The inability of the Company to obtain approvalnfrany regulatory body having autho
deemed by the Company to be necessary to the lasguance and sale of any Common Shares pursudmistoptior
shall relieve the Company of any liability with pest to the nomssuance or sale of the Common Shares as to whal
approval shall not have been obtained. The Comgawever, shall use its best efforts to obtairsatlh approvals.

11. Successors and AssignsExcept to the extent otherwise provided in Paplgr3 or 6, the provisio
of this Agreement shall inure to the benefit ofddre binding upon, the Company and its successuisaasigns ar
Optionee, Optionee’s assigns and the legal repratdess, heirs and legatees of Optionee’s estate.

12. Notices. Any notice required to be given or delivered be tCompany under the terms of
Agreement shall be in writing and addressed toGbmpany at its principal corporate offices. Anyioetrequired to k
given or delivered to Optionee shall be in writengd addressed to Optionee at the most current ssltiren indicated f
Optionee on the Company’s employee records or $walilelivered electronically to Optionee through Bompanyg
electronic mail system. All notices shall be deera#fdctive upon personal delivery or through thempany’s electroni
mail system or upon deposit in the U.S. mail, pgstarepaid and properly addressed to the partg twlified.

13. Construction . This Agreement and the option evidenced herebynaade and granted pursuar
the Plan and are in all respects limited by angestibo the terms of the Plan.

14. Governing Law . The interpretation, performance and enforceménthis Agreement shall |
governed by the laws of the State of Californigheitt resort to that State’s conflict-of-laws rules.




APPENDIX

The following definitions shall be in effect undee Agreement:
A. Agreementshall mean this Share Option Agreement.
B. Board shall mean the Company’s Board of Directors.

C. Change in Control shall mean a change in ownership or control oiGbenpany effected through any of
following transactions:

(1) a merger, consolidation or other reorganizationraygd by the Compang’
shareholders, unlesgcurities representing more than fifty percen®4p0f the total combined voting power of
voting securities of the successor corporationirareediately thereafter beneficially owned, direablyindirectly
and in substantially the same proportion, by tha@es who beneficially owned the Compangutstanding votir
securities immediately prior to such transactian, o

(i)  a shareholdeapproved sale, transfer or other disposition obalsubstantially all ¢
the Company’s assets in liquidation or dissoluttbthe Company, or

(i) the acquisition, directly or indirectly by any pemnsor related group of persons (o
than the Company or a person that directly or eadly controls, is controlled by, or is under commumntrol with
the Company), of beneficial ownership (within theaning of Rule 13&-of the 1934 Act) of securities posses
more than fifty percent (50%) of the total combinveding power of the Compars/outstanding securities purst
to a tender or exchange offer made directly toaGbmpany’s shareholders.

D. Codeshall mean the Internal Revenue Code of 1986, anded.

E. Common Sharesshall mean the Company’s common shares.

F. Company shall mean Alpha and Omega Semiconductor Limiteshrapany incorporated and existing ur
the laws of the Islands of Bermuda, and any suocessporation to all or substantially all of thesats or voting stock
Alpha and Omega Semiconductor Limited which shalhppropriate action assume this option.

G. Exercise Dateshall mean the date on which the option shall hasen exercised in accordance \
Paragraph 9 of the Agreement.

H. Exercise Priceshall mean the exercise price payable per Opti@neSas specified in the Grant Notice.
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I.  Expiration Date shall mean the date on which the option expirespasified in the Grant Notice.

J.  Eair Market Value per Common Share on any relevant date shall bemdieied in accordance with t
following provisions:

(i) If the Common Shares are at the time traded orNtémszlag Global or Global Sel
Market, then the Fair Market Value shall be thesiclg selling price of the Common Share on the datpiestior
as the price is reported by the Financial Indu&egulatory Authority for that particular Stock Excige an
published in_The Wall Street Journalf there is no closing selling price for the CoommShares on the date
question, then the Fair Market Value shall be tlosing selling price on the last preceding datevitich sucl
guotation exists.

(i)  If the Common Shares are at the time listed onctngr Stock Exchange, then the |
Market Value shall be the closing selling priceted Common Share on the date in question on thek &xchang
determined by the Plan Administrator to be the priymarket for the Common Shares, as such prioffigally
quoted in the composite tape of transactions oh suchange and published_in The Wall Street Jourhahere i
no closing selling price for the Common Sharestandate in question, then the Fair Market Valudl dlethe
closing selling price on the last preceding dateafbich such quotation exists.

K. Grant Date shall mean the date of grant of the option as §pddn the Grant Notice.

L. Grant Notice shall mean the Notice of Grant of Share Option agmnying the Agreement, pursuan
which Optionee has been informed of the basic texiise option evidenced hereby.

M. 1934 Actshall mean the Securities Exchange Act of 1934nasnded.

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

O. Option Sharesshall mean the number of Common shares subjebetoyition.

P. Optioneeshall mean the person to whom the option is graasespecified in the Grant Notice.

Q. Permanent Disability shall mean the inability of Optionee to perform bisher usual duties as a membe
the Board by reason of any medically determinablgsizal or mental impairment which is expecteddsuit in death ¢
has lasted or can be expected to last for a canimperiod of twelve (12) months or more.
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R. Plan shall mean the Company’s 2009 Share Option/Shauaige Plan.

S. Plan Administrator shall mean the Board or any committee of the Bagnith has been authorized
administer one or more elements of the Plan.

T. Stock Exchangeshall mean the American Stock Exchange, the Na&laljal or Global Select Market, 1
New York Stock Exchange, the Stock Exchange of H&agg Limited or any internationally recognizeddtexchang
(as determined by the Plan Administrator).

U. Vesting Scheduleshall mean the vesting schedule specified in tre@Xotice, pursuant to which the Opi
Shares will vest in one or more installments ovpti@ees period of Board service, subject to acceleraticaccordanc
with the provisions of the Agreement.

A-3



Exhibit 31.1

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

I, Mike F. Chang, certify that:

1.
2.

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

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

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

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

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

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

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

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

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

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

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

Date: November 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 FofvQlof Alpha and Omega Semiconductor Limited (thgiseant")

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

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

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

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

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

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

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

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

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

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

Date: November 6, 2013

/sl Mary L. Dotz

Mary L. Dotz
Chief Financial Officer and Corporate Secretary




Exhibit 32.1

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

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

a. the Quarterly Report of the Company on Forn@Q1for the fiscal quarter ended September 30, 20%8"Report™), fully complies with
the requirements of Section 13(a) or 15(d) of teeuities Exchange 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: November 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@Q1for the fiscal quarter ended September 30, 20%8"Report™), fully complies with
the requirements of Section 13(a) or 15(d) of teeuities Exchange 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: November 6, 2013

/s/ Mary L. Dotz

Mary L. Dotz
Chief Financial Officer and Corporate Secretary




