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

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

September 30, June 30,
2014 2014
ASSETS
Current assets:
Cash and cash equivalents $ 117,83 $ 117,78t
Restricted cash 36€ 244
Accounts receivable, net 35,06¢ 36,53¢
Inventories 68,41( 66,56(
Deferred income tax assets 1,42 2,84
Other current assets 3,87: 3,81(
Total current assets 226,97: 227,77¢
Property, plant and equipment, net 120,89t 123,25
Intangible assets, net 66 22¢
Goodwill 26¢ 26¢
Deferred income tax assets - long term 10,93: 10,85¢
Other long-term assets 2,28¢ 1,96:
Total assets $ 361,42(  $ 364,34¢
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Short term debt $ 7851 $ 13,82:
Accounts payable 40,487 38,76(
Accrued liabilities 17,277 17,37¢
Income taxes payable 2,38¢ 1,93
Deferred margin 74E 66%
Capital leases 1,051 1,061
Total current liabilities 69,80: 73,61¢
Income taxes payable - long term 2,33¢€ 2,31¢
Deferred income tax liabilities 1,947 3,23¢
Capital leases - long term 77¢ 1,00¢
Other long term liabilities 1,09¢ 1,14:
Total liabilities 75,96: 81,31
Commitments and contingencies (Note 9)
Shareholders' equity:
Preferred shares, par value $0.002 per share:

Authorized: 10,000 shares, issued and outstandime at September 30, 2014 and June 30, 2014 — —
Common shares, par value $0.002 per share:

Authorized: 50,000 shares, issued and outstan@®@86 shares and 26,446 shares at September &

2014 and 26,644 shares and 26,304 shares at Juae13D 54 53
Treasury shares at cost, 340 shares at Septemb20B0and 340 shares at June 30, 2014 (2,889 (2,889
Additional paid-in capital 175,99( 174,08
Accumulated other comprehensive income 98t 1,03¢
Retained earnings 111,31¢ 110,75

Total shareholders’ equity 285,45t 283,03!
Total liabilities and shareholders’ equity $ 361,42 $ 364,34t

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

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

Revenue
Cost of goods sold
Gross profit
Operating expenses
Research and development
Selling, general and administrative
Total operating expenses
Operating income
Interest income and other, net
Interest expense
Income before income taxes
Income tax expense
Net income
Net income per share
Basic
Diluted

(Unaudited, in thousands except per share data)

Weighted average number of common shares usedripute net income per share

Basic
Diluted

Three Months Ended September 30,

2014 2013
88,21" 84,
70,05" 66,
18,16( 17,

6,79¢ 6,6
9,60¢ 8,¢
16,40 15,
1,76 1,5
48
(73) (
1,73t 1,2
1,171 1.0
564 z
0.0z 0
0.0z 0
26,38t 25.¢
27,00: 26,

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,

2014 2013
Net income $ 564 $ 307
Foreign currency translation adjustment (48) 54
Total comprehensive income $ 51€ § 361

See accompanying notes to these condensed conedlfiteancial statements.
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Cash flows from operating activities

Net income

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

Depreciation
Amortization

Allowance for doubtful accounts
Share-based compensation expense
Deferred income taxes, net

ALPHA AND OMEGA SEMICONDUCTOR LIMITED
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited, in thousands)

(Gain) loss on disposal of property and equipment

Government grant via forgiven loan
Changes in assets and liabilities:
Accounts receivable

Inventories

Other current and long-term assets
Accounts payable
Income taxes payable
Accrued and other liabilities
Net cash provided by operating activities
Cash flows from investing activities
Purchases of property and equipment
Proceeds from sale of property and equipment
Restricted cash placed
Net cash used in investing activities
Cash flows from financing activities
Proceeds from exercise of stock options
Repayments of borrowings
Principal payments on capital leases
Net cash used in financing activities

Effect of exchange rate changes on cash and caslur@lents

Net increase in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

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

4

Three Months Ended September 30,

2014
$ 564 307
6,95¢ 6,927
91 102
— (369)
1,10z 1,20¢
54 37¢
22 (74)
(250) —
1,46¢ (2,289
(1,849 (83)
(38%) (541)
(515) 712
472 (45])
(10%) 904
7,62¢ 6,74(
(2,34%) (1,579
— 194
(122) (42)
(2,467 (1,426)
85¢ 23
(5,719 (1,429
(237) (339)
(5,099 (1,739
(23) 14
46 3,58¢
117,78 92,40¢
$ 117,83 95,99¢
$ 5,59¢ 2,157
$ — 4

See accompanying notes to these condensed conedlfiteancial 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 J3Me2014 . 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 operationstifier period presented have been included in thanmgeriods. Operating results for the three
months ended September 30, 2014 are not necedsditgtive of the results that may be expectedHerfiscal year ending June 30, 2015 . The
condensed consolidated balance sheet at June BOj6erived from the audited financial statemémtiided in the Company’s Annual Report
on Form 10-K for the fiscal year ended June 304201

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, warrantyuagcincome taxes, share-based compensation,sefdl lives for property, plant and
equipment and intangible assets.

Fair Value of Financial Instruments

The fair value of cash equivalents are based oareghble 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 shiem maturities. The carrying value of the Comps
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 Income (Loss)

Comprehensive income (loss) is defined as the @hangquity of a business enterprise during a gdram transactions and other events
and circumstances from non-owner sources. The Coyigpaccumulated other comprehensive income (tms®ists of cumulative foreign
currency translation adjustments. Total comprelvenisicome (loss) is presented in the condensedtidaged statements of comprehensive
income (loss).




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

(Unaudited)

Recent Accounting Pronouncements

In May 2014, the FASB issued ASU No. 2014-09, Reesinom Contracts with Customers (“ASU 2014-09heTstandard provides
companies with a single model for use in accourfiingevenue arising from contracts with custon@erd supersedes current revenue recognition
guidance, including industry-specific revenue goima The core principle of the model is to recogmevenue when control of the goods or
services transfers to the customer, as opposexttgnizing revenue when the risks and rewardsferattsthe customer under the existing reve
guidance. ASU 2014-09 is effective for annual réipgrperiods beginning after December 15, 2016lyEadoption is not permitted. The guidance
permits companies to either apply the requiremesitespectively to all prior periods presentedapply the requirements in the year of adoption,
through a cumulative adjustment. The Company teénprocess of evaluating the impact of adoptioitoonsolidated financial statements.

2. Net Income Per Share
The following table presents the calculation ofibasd diluted net income per share:

Three Months Ended September 30,
2014 2013

(in thousands, except per share data)

Numerator:
Net income $ 564 $ 307

Denominator:

Basic:
Weighted average number of common shares usedrtpute basic net income per share 26,38¢ 25,68¢
Diluted:
Weighted average number of common shares usedripute basic net income per share 26,38¢ 25,68¢
Effect of potentially dilutive securities:
Stock options, RSUs and ESPP shares 61¢ 62%
Weighted average number of common shares usedripute diluted net income per share 27,007 26,30¢
Net income per share:
Basic $ 0.0z $ 0.01
Diluted $ 0.0z $ 0.01

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

Three Months Ended September 30,

2014 2013
(in thousands)
Employee stock options and RSUs 2,39: 2,78
ESPP to purchase common shares — 307
Total potential dilutive securities 2,39t 3,09C




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 trade
accounts receivable to be of good credit qualitsalbse its key distributors and direct customere thang-standing business relationships with the
Company and the Company has not experienced anisént 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:

Three Months Ended September 30,

Percentage of revenue 2014 2013
Customer A 24.1% 20.6%
Customer B 39.6% 44.2%
Customer C 12.% 11.8%
September 30, June 30,
Percentage of accounts receivable 2014 2014
Customer A 32.6% 23.1%
Customer B 15.6% 30.5%
Customer C 24.1% 17.4%

4. Balance Sheet Components
Accounts receivable:

September 30, June 30,
2014 2014

(in thousands)

Accounts receivable $ 50,65° $ 51,12¢
Less: Allowance for price adjustments (15,56)) (14,569
Less: Allowance for doubtful accounts (30 (30)
Accounts receivable, net $ 35,06t $ 36,53t
Inventories:
September 30, June 30,
2014 2014
(in thousands)

Raw materials $ 18,53¢ $ 18,99¢
Work in-process 38,64 36,00t
Finished goods 11,22¢ 11,56

$ 68,41( $ 66,56(




ALPHA AND OMEGA SEMICONDUCTOR LIMITED

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

Property, plant and equipment, net:

Land

Building

Manufacturing machinery and equipment
Equipment and tooling

Computer equipment and software
Office furniture and equipment
Leasehold improvements

Less: Accumulated depreciation

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

Other long-term assets.

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

Accrued liabilities:

Accrued compensation and benefit
Accrued vacation

Accrued bonuses

Warranty accrual

Stock rotation accrual

Accrued professional fees

ESPP payable

Customer deposits

Accrued inventory

Accrued facilities related expenses
Other accrued expenses

(Unaudited)

September 30, June 30,
2014 2014
(in thousands)
495( $ 4,95(
4,241 4,10¢
163,85¢ 161,35¢
10,64 10,48¢
19,68¢ 19,31¢
1,63¢ 1,64:
25,38¢ 25,15¢
230,40: 227,01.
(121,54 (114,65¢)
108,86( 112,35
12,03¢ 10,90(
120,89¢ $ 123,25
September 30, June 30,
2014 2014
(in thousands)
1,78- $ 1,43¢
10C 10C
401 42¢€
2,28 % 1,96:
September 30, June 30,
2014 2014
(in thousands)
3891 % 4,87¢
1,97¢ 1,777
1,94 1,87:
1,23( 1,34¢
1,607 1,64¢
1,17¢ 1,001
81C 328
10z 104
45C 59C
1,57(C 1,35¢
2,51¢ 2,48
17,270 $ 17,37¢







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

(Unaudited)

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

Three Months Ended September 30,

2014 2013
(in thousands)
Beginning balance $ 1,346 $ 1,42¢
Additions 53C 28t
Utilization (64¢6) (352)
Ending balance $ 123C $ 1,361

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

Three Months Ended September 30,

2014 2013
(in thousands)
Beginning balance $ 1,64t $ 1,57
Additions 1,29¢ 1,34¢
Utilization (1,339 (1,327
Ending balance $ 1600 $ 1,59
Other Long-term liabilities:
September 30, June 30,
2014 2014
(in thousands)
Deferred rent $ 1,09¢ $ 1,14
Customer deposit 3 —
$ 1,09¢ $ 1,14:

5. Debt

On May 11, 2012, the Company entered into a loaeesgent with a financial institution that provideserm loan of $20.0 million for
general purposes and a $10.0 million non-revoleirgglit line for the purchase of equipment. Bothtdren loan and equipment line will be fully
repayable in May 2015. The borrowings may be madbe form of either Eurodollar loans or Base Raéms. Eurodollar loans accrue interest
based on an adjusted London Interbank Offered RaBOR") as defined in the agreement, plus a mangi1.00% to 1.75% . Base Rate loans
accrue interest at the highest of (a) the lendkritae Rate, (b) the Federal Funds Rate plus 0.5%4@rthe Eurodollar Rate (for a one-month
interest period) plus 1% ; plus a margin of -0.520.25% . The applicable margins for both Euroddtdans and Base Rate loans will vary from
time to time in the foregoing ranges based on #sh @nd cash equivalent balances maintained bydhgpany and its subsidiaries with the len
In May 2013, the equipment credit line expired #mete was no outstanding balance. As of Septenthe2® 4and June 30, 2014, the outstanc
balances of the term loan were $7.9 million and.@13illion , respectively.

The obligations under the loan agreement are sedyrsubstantially all assets of twabsidiaries of the Company, including, but nofitéa
to, certain real property and related assets Idcat¢he Oregon fab. In addition, the Company arthin subsidiaries of the Company have agreed
to guarantee full repayment and performance obtifigations under the loan agreement. The loaneaigeat contains customary restrictive
covenants and includes certain financial coveniduatisrequire the Company to maintain on a constdiibasis specified financial ratios including
total liabilities to tangible net worth, fixed clggr coverage and current assets to current liasiliths of September 30, 2014 , the Company was in
compliance with these covenants.




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

(Unaudited)

During July 2012, the Company entered into a Iggre@ment with the State of Oregon for an amou®0d3 million . The loan was required
to be used for training new and re-training exgtmployees of the Oregon fab. The loan bore a cangbannual interest rate of 5.@d was tc
be repaid in April 2014 if the required conditiomere not met. In September 2014, the State of @réggave the outstanding balance in full as
we had satisfied the conditions. The $ 0.3 millimen forgiven was recorded as a reduction of aofsg@ods sold in our condensed consolidated
statements of operations. There was no outstaruditagnce of the loan as of September 30, 2014.

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

On October 22, 2010, the Company's Board of Dirscathorized a $25.0 millioshare repurchase program. Under this repurchaggegm
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 &astury stock under the cost method. Shares remadlzae 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 cieethtadditional 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.

On May 8, 2014, the Company's Board of Directoyzrayed to reactivate the share repurchase progitmawemaining balance of $22.7
million . The Board authorized management to repurchabgcuo oversight by the Board, our common shape® the remaining balance of
program, or $22.7 million . The repurchases magnade from the open market or through negotiateddti@nsactions and to date repurchases
have been made pursuant to a pre-established 10b8idg plan. Such 10b5-1 trading plan was expine8lugust 2014 and the Board intends to
review conditions from time to time to determineetlter it is appropriate to implement a new 10b&dihg plan or to conduct repurchases under
the program outside of a 10b5-1 trading plan.

During the three months ended September 30, 28&426mpany did not repurchased any shares underageam. As of September 30,
2014, the Company repurchased an aggregate of@b4lfares for a total cost of $ 3.2 million, abaerage repurchase price of $8.82 per share
since inception of the program. No repurchasedeshiaave been retired. Of the 361,364 repurchaseds21,65@hares with a weighted aver:
repurchase price of $13.81 per share, were reissLed average price of $3.00 per share for ogbi@ncises and vested RSU.

Stock Options

The following table summarizes the Company's stition activities for the three months ended Septwm30, 2014 :

Weighted
Average
Number of Exercise Price Aggregate
Shares Per Share Intrinsic Value
Outstanding at June 30, 2014 3,238,78. % 10.2¢ $ 3,258,60
Granted 10,00 $ 9.07
Exercised (128,23) $ 6.6 $ 392,48
Canceled or forfeited (17,489 $ 15.8%
Outstanding at September 30, 2014 3,103,06! ¢ 10.4C % 3,118,241

10




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

(Unaudited)

Information with respect to stock options outstagdand exercisable at September 30, 2014 is as\visill

Options Outstanding Options Vested and Exercisable
Weighted-Average
Remaining Weighted-Average Weighted-Average
Number Contractual Life Number
Outstanding (years) Exercise Price Exercisable Exercise Price
Total options outstanding 3,103,06 5.68 $ 10.4( 2,115,14° % 11.2¢
Options vested and expected to vest 3,005,76 557 $ 10.4¢

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

The fair value of stock options granted were editat the date of grant using the Black-Scholé®opaluation model for the three
months ended September 30, 2014 with the followiagghted average assumptions:

Three Months Ended September 30,

2014
Volatility rate 43.5%
Risk-free interest rate 1.7%
Expected term 5.5 years
Dividend yield 0%

Historically, the Company estimates its expectddtility based on that of the publicly traded stzapé industry peers over a period
equivalent to the expected term of the stock awgrdsted. Beginning in July 2015, the Company estes its expected volatility based on a
weighted average calculation of both the Comparoiatility of its publicly traded share prices sinigs IPO and that of the publicly traded shares
of industry peers over a period equivalent to tkgeeted term of the stock awards granted.

Restricted Stock Units (" RSU")
The following table summarizes the Company's RStiities for the three months ended September 8042

Weighted Average

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

Nonvested at June 30, 2014 656,37 $ 8.4C 1.77 $ 6,084,58
Granted 25,50C $ 9.4¢
Vested (19,679 $ 8.92
Forfeited (29,95(0) $ 8.41

Nonvested at September 30, 2014 632,25( % 8.4% 161 $ 5,943,15

RSUs vested and expected to vest 557,58: 152 $ 5,241,26

The fair value of RSU is estimated based on the&etarice of the Company's share on the date aitgra
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)

Employee Share Purchase Plan

The Employee Share Purchase Plan (the "ESPP") stalslished in May 2010 upon the completion of tleenBany's initial public offering.
The assumptions used to estimate the fair valuesrafmon shares issued under the ESPP were as $ollow

Three Months Ended September 30,

2014
Volatility rate 50%
Risk-free interest rate 0.1% - 0.4%
Expected term 1.3 years
Dividend yield 0%

Share-based Compensation Expense

T he total share-based compensation expense retastolck options, ESPP and RSUs described abovegmied in the condensed
consolidated statements of operations for the genwesented was as follows:

Three Months Ended September 30,

2014 2013
(in thousands)
Cost of goods sold $ 154 % 19¢
Research and development 20¢€ 29t
Selling, general and administrative 74z 71€
$ 1,102 $ 1,20¢

Total unrecognized stock-based compensation exmenseSeptember 30, 2014 was $4.7 million , witickudes estimated forfeitures and
is expected to be recognized over a weighted-aegoagod of 1.4 years.

7. Income Taxes

The Company recognized income tax expense of appabely $1.2 million and $1.0 million for the thre®onths ended September 30, 2014
and 2013, respectively. The estimated effectixedte for the three months ended September 3@, @@% 67.5% compared to 76.5% for the
three months ended September 30, 2013 . The e#deix rate for the three months ended Septemh&3@was lower than the effective tax r
for the same period last year primarily due todhanges in the mix of earnings in various geogaphisdictions between the two periods.

The Company files its income tax returns in thetebhiStates and in various foreign jurisdictionse Tdx years 2001 to 2014 remain open to
examination by U.S. federal and state tax autlesriflhe tax years 2005 to 2014 remain open to evaion 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) 2014 , the gross amount of unrecognizethéaefits was approximately $6.8 million ,
of which $4.8 million that, if recognized, woulddiece the effective income tax rate in future pesidtithe Company's estimate of income tax
liabilities proves to be less than the ultimateeasment, then a further charge to expense woulddugred. If events occur and the payment of
these amounts ultimately proves to be unnecesteryeversal of the liabilities would result in tagnefits being recognized in the period whei
Company determines the liabilities are no longeessary. The Company does not anticipate any rabtdranges to its uncertain tax positions
during the next twelve months .

12




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

(Unaudited)

8. Segment and Geographic Information

The Company is organized as, and operates in, peraiing segment: the design, development and sopplower semiconductor products
for computing, consumer electronics, communicasind industrial applications. The chief operatingisien-maker is the Chief Executive
Officer. The financial information presented to bempany's Chief Executive Officer is on a 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. Adiraly, 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,

2014 2013
(in thousands)

Hong Kong $ 75,247 $ 71,25¢
China 10,95° 10,89:
South Korea 63¢ 797
United States 68:< 473
Other countries 691 703

$ 88,217 $ 84,12:

The following is a summary of revenue by produgiety

Three Months Ended September 30,

2014 2013
(in thousands)
Power discrete $ 64,89. $ 65,14¢
Power IC 19,15¢ 13,61:
Packaging and testing services 4,17( 5,364
$ 88,217 $ 84,12

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

September 30, June 30,
2014 2014
(in thousands)
China $ 79,26: $ 80,73¢
United States 41,24* 42,10¢
Other Countries 392 412
$ 120,89¢ $ 123,25
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ALPHA AND OMEGA SEMICONDUCTOR LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)

9. Commitments and Contingencies

Purchase Commitments

As of September 30, 2014 and June 30, 2014 , thep@oy had approximately $20.6 million and $34.8iamil, respectively, of outstanding
purchase commitments primarily for purchases ofisenductor raw materials, wafers, spare parts aottgging and testing services, and
approximately $2.5 million and $4.6 million , resfieely, of capital commitments for the purchaseiperty and equipment.

Contingencies and I ndemnities

The Company is currently not a party to any pendiagerial legal proceedings. The Company has ip#s¢, and may from time to time in
the future, become involved in legal proceedingsirag from the normal course of business activiti@ae semiconductor industry is characteri
by frequent claims and litigation, including claimegarding patent and other intellectual propeghts as well as improper hiring practices.
Irrespective of the validity of such claims, then@many could incur significant costs in the defeofsguch claims and 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, 2014 and June 30, 2014 .

The Company has agreed to indemnify its directotsa@ertain employees as permitted by law and patgoats bye-laws, and has entered
into indemnification agreements with its directarsl executive officers. The Company has not recbad@bility associated with these
indemnification arrangements, as it historicallg nat incurred any material costs associated with sndemnification obligations. Costs
associated with such indemnification obligationg/rhe mitigated by insurance coverage that 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 bier, the matters addressed in this Item 2 constitistrward-looking statements” within
the meaning of Section 27A of the Securities At988, as amended, and Section 21E of the Sesufkehange Act of 1934, as amended. Such
forward-looking statements are subject to a variety dgiand uncertainties, including those discussedvbeinder the heading “Risk Factors”
and elsewhere in this Quarterly Report on Form 1,aHat could cause actual results to differ matdlyi&rom those anticipated by the Company’s
management. The Private Securities Litigation Raféct of 1995 (the “Act”) provides certain “safe tr” provisions for forward-looking
statements. All forward-looking statements madaisQuarterly Report on Form 1Q-are made pursuant to the Act. The Company unkiestac
obligation to publicly release the results of amyisions to its forwardeoking statements that may be made to reflectte\@rcircumstances aft
the date hereof or to reflect the occurrence ofxpeeted events. Unless the context otherwise regjuine words “AOS,” the “Company,” “we,”
“us” and “our” refer to Alpha and Omega SemicondoctLimited and its subsidiaries.

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, 2014 , filétth the Securities and Exchange Commission on ¢t2f)) 2014.

Overview

We are a designer, developer and global suppliarbwbad portfolio of power semiconductors. Outtfotio of power semiconductors
includes over 1,400 products, and has grown rapiitly the introduction of over 150 new productsidgrthe fiscal year 2014, and over 195 and
240 new products in the fiscal years 2013 and 2&shectively. During the three months ended Seper®0, 2014 , we introduced an additional
20 new products. Our teams of scientists and eegirteave developed extensive intellectual propedi®l technical knowledge that encompass
major aspects of power semiconductors, which wievelenables us to introduce and develop innovatigducts to address the increasingly
complex power requirements of advanced electrolisshave an extensive patent portfolio that cossit#t52 patents and 201 patent applica
in the United States as of September 30, 2014 di¥iérentiate ourselves by integrating our expertistechnology, design and advanced
packaging to optimize product performance and €st.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 wafeidation facility located in Hillsboro,
Oregon, or the Oregon fab, which is critical fortasiccelerate proprietary technology developmedtreew product introduction and to improve
our financial performance in the long run. For epeenduring the first quarter of fiscal year of Qe rolled out new family of 25-V and 30-V
high performance MOSFETSs in compact 3 x 3mm DFNcpges. These devices are ideally suited for atyaofeDC/DC step-down conversion
solutions for personal computing, gaming, servansl, telecom/datacom applications. We also enhahee8ZPower(TM) smart load switch
portfolio with rapid turn-off fault protection aralirrent monitoring. The device has an operatingtivpltage range from 5-V to 16-V and is
capable of supplying up to 6A of continuous curréntow on-resistance of 23min a thermally enhanced 3mm x 3mm DFN package stie
AOZ1363 optimal for space-constrained applicatitvas require circuit protection such as the latesébook PCs, hot swap supplies and micro
servers. To meet the market demand for more matghevolume products, we also utilize the wafer ofanturing capacity of selected third pe
foundries. For assembly and test, we primarily tadgn our inhouse facilities in China while utilizing selecteabcontracting partners for indus
standard packages. We believe our in-house padkagid testing capability provides us with a comjwetiadvantage in proprietary packaging
technology, product quality, cost and cycle time.

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

The global, regional economic and PC market condgi Because our products primarily serve consumetreleic applications, a
deterioration of the global and regional econonoicditions could materially affect our revenue aesuits of operations. In particular, because a
significant amount of our revenue is derived fratfes of products in the personal computing ("PCdJkats, such as notebooks, motherboards
and notebook battery packs, a significant declingoovnturn in the PC markets can have a materisae effect on our revenue and results of
operations. Our revenue from the PC markets acedun
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for approximately 47.3% and 45.2% of our total raye for the three months ended September 30, 2612@13 , respectively. Since the
beginning of calendar year 2013, we have expertacggnificant global decline in the PC markets tlucontinued growth of demand in tablets
and smart phones, worldwide economic conditionstaedndustry inventory correction which had and/roantinue to have a material negative
impact on the demand for our products, revenuéomaaitilization, gross margin, our ability to rdsexcess inventory, and other performance
measures.

In response to this trend, we have been executidgaee continuing to execute strategies to diveimif product portfolio and penetrate ot
market segments, such as the consumer, commumicatwindustrial market segments, which we beliedamitigate and eventually overcome
the reduced demand resulting from the decliningmtkets. As we develop and sell new products #raesmore diversified markets, we expect
that sales based on the PC markets, as a perceritégetotal revenue, will continue to decline wwer, if the rate of decline in the PC marke
faster than we expect, or if we cannot successtlillgrsify or introduce new products to keep padé the declining PC markets, we may not be
able to alleviate its negative impact, which widlarsely affect our results of operations.

Manufacturing costs Our gross margin may be affected by our manufaw costs, including utilization of our own maaafuring
facilities, pricing of wafers from other foundriaad semiconductor raw materials, which may fluetdedm 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,ahetinuing decline of the PC markets as discuasbede contributed to a reduced level of
capacity utilization at our manufacturing facilgtidf we are not able to mitigate the negative iobwd the declining PC markets, we may not be
able to improve our factory utilization or offsbetincreasing manufacturing costs, which could lzareterial adverse effect on our gross ma

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

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 impirissecuring design wins with our customers. \WWeehintroduced new mid- and higiitage
products as part of our business strategy to dfyesar product portfolios and penetrate new maslaich as the power supply and industrial
markets. As we accelerate the development of nelantdogy platforms, we expect to increase the pagehich we introduce new products and
obtain design wins. Our failure to introduce newdurcts on a timely basis that meet customers' figatdns and performance requirements and
our inability to continue to expand our serviceablkarkets could adversely affect our financial perfance, including loss of market share with
customers.

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 andatipg results may fluctuate significantly from
quarter to quarter. In addition, because our pridaie used in consumer electronics products,em@niue is subject to seasonality. Our sales
seasonality is affected by numerous factors, inolyidlobal 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@i@mic conditions, and in particular the declifithe PC market conditions, have had a n
significant impact on our results of operationsitbaasonality.

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 paseeniconductors, consisting of power discretespveer ICs. Historically, a majority
of our revenue was derived from power discrete petgland a smaller amount was derived from power
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IC products. Because our products typically haveetyear to five-year life cycles, the rate of raaduct introduction is an important driver of
revenue growth over time. We believe that expanttiegbreadth of our product portfolio is importémbur business prospects, because it
provides us with an opportunity to increase oualtbill-of-materials within an electronic systemdan address the power requirements of
additional electronic systems. In addition, a smpalcentage of our total revenue is generated ¢wiging packaging and testing services to third-
parties 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 governgddntract and are limited to a specified percentaghe monetary value of products purchased
by the distributor during a specified period. At discretion or upon our direct negotiations whk briginal design manufacturers ("ODMs") or
original equipment manufacturers ("OEMs"), we mbaceto grant special pricing that is below thecps at which we sold our products to the
distributors. We estimate for the price adjustmémtsnventory at the distributors based on facgush as distributor inventory levels, pre-
approved future distributor selling prices, distititr margins and demand for our products.

Cost of goods sold

Our cost of goods sold primarily consists of castsociated with semiconductor wafers, packagingestihg, personnel, including share-
based compensation expense, overhead attributablaniufacturing, operations and procurement, astlagsociated with yield improvements,
capacity utilization, warranty and inventory resvAs the volume of sales increases, we expetb€gsods sold to increase. We implement:
process to improve our factory capacity utilizatrates by transferring more wafer production to ©uegon fab and reducing our reliance on
outside foundries. While our utilization rates canbe immune to market conditions, our goal is tkensuch rates less vulnerable to market
fluctuations. We believe our market diversificatg&inategy and product growth will drive higher voles of manufacturing which will improve ¢
factory utilization rates and gross margin in thed run.

Operating expenses

Our operating expenses consist of research andogewent, selling, general and administrative expeng/e expect our operating expenses
as a percentage of revenue to fluctuate from padqeriod as we continue to exercise cost comiesures in response to the declining PC
markets as well as align our operating expensttoevenue level.

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 equipmenteavwadhead costs for research and development
personnel. We continue to invest in developing testinologies and products utilizing our own faltimmaand packaging facilities as it is critical
to our long-term success. We also evaluate ap@igpirivestment levels and stay focused on new ptaoduoductions to improve our
competitiveness. We expect that our research anelafament expenses will fluctuate from time to time

Selling, general and administrative expens@sir selling, general and administrative expensesist primarily of salaries, bonuses, bene
share-based compensation expense, product prongaisis, occupancy costs, travel expenses, expsexlag=d to sales and marketing activities,
amortization of software, depreciation of equipmemtintenance costs and other expenses for gaaratadministrative functions as well as costs
for outside professional services, including legaklit and accounting services. We expect oumgglieneral and administrative expenses to
fluctuate in the near future as we continue to @sercost control measures in response to theniteglPC markets.

Income tax expense

We are subject to income taxes in various juriggist. Significant judgment and estimates are reglim determining our worldwide incor
tax expense. The calculation of tax liabilitiesatwes dealing with uncertainties in the applicatidrtomplex tax regulations of different
jurisdictions globally. We establish accruals fotgmtial liabilities and contingencies based onaeentikely than not threshold to the recognit
and de-recognition of uncertain tax positionsh# tecognition threshold is met, the applicable@anting guidance permits us to recognize a tax
benefit measured at the largest amount of tax iethaf is more likely than not to be realized upattlement with a taxing authority. If the actual
tax outcome of such exposures is different fromaim®unts that were initially recorded, the diffexes will impact the income tax and deferrec
provisions in the period in which such determinai®made. Changes in the location of taxable ire€ioss) could result in significant change:
our income tax expense.
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We record a valuation allowance against deferrecsaets if it is more likely than not that a pmmtof the deferred tax assets will not be
realized, based on historical profitability and estimate of future taxable income in a particjdasdiction. Our judgments regarding future
taxable income may change due to changes in meokelitions, changes in tax laws, tax planning sgrigts or other factors. If our assumptions
and consequently our estimates change in the fuheeleferred tax assets may increase or decregsdtjng in corresponding changes in income
tax expense. Our effective tax rate is highly deleen upon the geographic distribution of our woittevprofits or losses, the tax laws and
regulations in each geographical region where we logerations, the availability of tax credits aagry-forwards and the effectiveness of our tax
planning strategies.

Results of Operations

The following tables set forth statements of operes, also expressed as a percentage of revenubefthree months ended September 30,
2014 and 2013 . Our historical results of operatiare not necessarily indicative of the resultsafor future period.

Three Months Ended September 30,

2014 2013 2014 2013
(in thousands) (% of revenue)
Revenue $ 88,217 $ 84,12: 100.C% 100.C%
Cost of goods sold 70,057 66,97( 79.4% 79.€%
Gross profit 18,16( 17,15 20.€% 20.£%
Operating expenses
Research and development 6,79¢ 6,841 7.7% 8.1%
Selling, general and administrative 9,60¢ 8,94( 10.€% 10.€%
Total operating expenses 16,40( 15,781 18.€% 18.7%
Operating income 1,76( 1,36¢ 2L% 1.7%
Interest income and other, net 48 24 0.1% — %
Interest expense (73 (79 (0.1)% (0.1)%
Income before income taxes 1,73¢ 1,30¢ 2L% 1.€%
Income tax expense 1,171 1,00z 1.2% 1.2%
Net income $ 564 $ 307 0.7% 0.4%

Share-based compensation expense was allocatetioas f

Three Months Ended September 30,

2014 2013 2014 2013
(in thousands) (% of revenue)
Cost of goods sold $ 154 % 19¢ 0.2% 0.2%
Research and development 20¢€ 29t 0.2% 0.4%
Selling, general and administrative 742 71¢ 0.8% 0.2%
Total $ 1,102 $ 1,20¢ 1.2% 1.5%
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Revenue

The following is a summary of revenue by produgiety

Three Months Ended September 30,

2014 2013 Change
(in thousands) (in thousands) (in percentage)
Power discrete $ 64,89 $ 65,14 $ (259) (0.9%
Power IC 19,15¢ 13,61 5,544 40.7%
Packaging and testing services 4,17( 5,36¢ (1,199 (22.9%
$ 88,217 $ 84,12 $ 4,09¢ 4.C%

Total revenue was $88.2 million for the three merghded September 30, 2014 , an increase of $#lidrmior 4.9% , as compared to $84.1
million for the same period last year. The increemesisted of $ 5.5 million increase in sales ofi@oIC products partially offset by$0.3 million
and $ 1.2 million decrease in sales of power disqueoduct and packaging and testing servicesn€hencrease in product revenue, including
power discrete and power IC products was primatilg to a 14.2% increase in unit shipments, partadfset by a 6.6% decrease in average
selling price as compared to the same period of/le mainly due to selling price erosion in tlenputing and consumer markets and to a lesser
extent, a shift in product mix. The decrease irenexe of packaging and testing services for theethmenths ended September 30, 2014 as
compared to the same period last year was primduidyto reduced demand as a result of the declP@gnarkets.

Cost of goods sold and gross profit

Three Months Ended September 30,

2014 2013 Change
(in thousands) (in thousands) (in percentage)
Cost of goods sold $ 70,057 % 66,97C $ 3,081 4.6%
Percentage of revenue 79.4% 79.6%
Gross profit $ 18,16( $ 17,15  $ 1,00¢ 5.9%
Percentage of revenue 20.6% 20.%%

Cost of goods sold was $70.1 million for the thmeanths ended September 30, 2014 , an increaseofi$lion , or 4.6% , as compared to
$67.0 million for the same period last year, prifyatue to increased unit shipments and raw mdtpriaing. The increase was patrtially offset by
the overall manufacturing cost reduction due tormapd factory utilization and continued cost cohéfforts as compared to the same period last
year. Gross margin slightly increased by 0.2 pesggnpoints to 20.6% for the three months endete8dger 30, 2014 as compared to 20.4% for
the same period last year. The slight increasedasgmargin was primarily due to higher factoryizdtion and continued cost reduction efforts
during the three months ended September 30, 26f5¢f by decreased average selling price primaltly to price erosion during the three months
ended September 30, 2014.

Research and development expenses

Three Months Ended September 30,
2014 2013 Change

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

Research and development $ 6,79¢ $ 6,847 $ (53 (0.7%

Research and development expenses remained dppaiximately $6.8 million for both the three man#nded September 30, 2014 and
2013, primarily attributable to a $0.3 million iase in product prototyping engineering expendésgtdy a $0.1 million decrease in deprecia
and amortization expense as a result of increaglddiepreciated assets, a $0.1 million decreasbane-based compensation expense primarily
due to increased cancellations of stock optionsaavaitds in the current quarter, as well as a $@llibmdecrease in consulting fees due to
reduced consulting activities. We continue to eatdu
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and invest resources in developing new technolagidsproducts utilizing our own fabrication and lgeging facilities. We expect our research
and development expenses to continue to fluctwate fime to time.

Selling, general and administrative expenses

Three Months Ended September 30,
2014 2013 Change

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

Selling, general and administrative $ 9,60, $ 8,94C % 664 7.%%

Selling, general and administrative expenses w@i@ ®illion for the three months ended SeptembePB8@4 , an increase of $0.7 million,
or 7.4% , as compared to $8.9 million for the samiod last year. The increase was primarily dug $0.3 million increase in employee
compensation and benefits mainly as a result aeased headcount during the current quarter eneei®ber 30, 2014, a $0.4 million in
recovery of doubtful accounts as a result of camtheffort in collection from a service customettia same period of last year as well as a $0.1
million increase in consulting expenses due togased consulting activities, partially offset b§tal million decrease in legal fee.

I nterest income and expenses

Interest income was primarily related to interesnhed from cash and cash equivalents. The incieasterest income during the three
months ended September 30, 2014 as compared sarte period last year was primarily due to thesiase in average cash balances.

Income tax expense

Three Months Ended September 30,
2014 2013 Change

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

Income tax expense $ 1,171 $ 1,002 $ 16¢ 16.9%

We recognized income tax expense of approximatelg illion and $1.0 million for the three montheled September 30, 2014 and 2013,
respectively. The effective tax rate was 67.5% &h&% for the three months ended September 30, 20d£2013 , respectively. Our effective tax
rate for the three months ended September 30, @&%4ower than that for same period of last yeenarily 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 tgoport our operations and to invest adequate
capital expenditures to fuel the growth of our hesk. Currently, we primarily financed our operadiand capital expenditures through funds
generated from operations.

On May 11, 2012, we entered into a loan agreeméhtaxfinancial institution that provides a ternafoof $20.0 million for general purpos
and a $10.0 million non-revolving credit line ftxetpurchase of equipment. Both the term loan angewent credit line will be fully repayable in
May 2015. The borrowings may be made in the forraitbfer Eurodollar loans or Base Rate loans. Edlado@ans accrue interest based on an
adjusted London Interbank Offer Rate ("LIBOR") &fided in the agreement, plus a margin of 1.00%76%. Base Rate loans accrue interest at
the highest of (a) the lender's Prime Rate, (bFéderal Funds Rate plus 0.5% and (c) the EuradRliée (for a one-month interest period) plus
1%; plus a margin of -0.5% to 0.25%. The applicabérgins for both Eurodollar loans and Base Ratadwill vary from time to time in the
foregoing ranges based on the cash and cash egptivelances maintained by us and our subsidiaiteshe lender. In May 2013, the equipm
credit line expired and there was no outstandingrize. As of September 30, 2014 , the outstandifanioe of the term loan was $7.9 million .

The obligations under the term loan are secureslibgtantially all assets of two of our subsidigriesluding but not limited to, certain real
property and related assets located at the Oreajorirf addition, we and certain of our subsidiahage agreed to guarantee full repayment and
performance of the obligations under the loan ages#. The loan agreement contains customary riggricovenants and includes certain
financial covenants that require us to maintaim@onsolidated basis specified financial ratiotuiding total liabilities to tangible net worth, éxl
charge coverage and current assets to currerlitlegiAs of September 30, 2014 , we were in coamgle with these covenants.

During July 2012, the Company entered into a Iggreement with the State of Oregon for an amou®0d3 million . The loan was required
to be used for training new and re-training exgtmployees of the Oregon fab. The loan bore a canmghannual interest rate of 5.@d was t¢
be repaid in April 2014 if the required conditiomere not met. In September 2014, the State of @réggave the outstanding balance in full as
we had satisfied the conditions. The $0.3 millioarl forgiven was recorded as a reduction of cdsieads sold in our condensed consolidated
statements of operations.

On May 8, 2014, our Board of Directors approvedegctivate the share repurchase program which vigisally authorized on October 22,
2010 for a total amount of $25.0 million. The Boarghorized management to repurchase, subjectisight by the Board, our common shares
up to the remaining balance of the program, or B2dllion. The repurchases may be made from the& oparket or through negotiated block
transactions and to date repurchases have beenpuesimnt to a pre-established 10b5-1 trading [Baoh 10b5-1 trading plan was expired in
August 2014 and the Board intends to review coolitifrom time to time to determine whether it iprapriate to implement a new 10b5-1
trading plan or to conduct repurchases under thgram outside of a 10b5-1 trading plan. The amaudttiming of any purchases will depend on
a number of factors, including but not limited b fprice and availability of our common sharegjitrg volume of our common shares, applicable
regulatory requirements, our business and finarcatlitions and general market environment, anckttseno guarantee that any repurchases will
be made or that such repurchases may enhanceltieeofaur shares. During the three months endgteS8der 30, 2014, we did not repurchase
any shares under the share repurchase prograroe tBiminception of the program in 2010, we repasel an aggregate of 361,364 shares from
the open market for a total cost of $3.2 millionaa average price of $8.82 per share. Sharesategmed are accounted for as treasury shares an
the total cost of shares repurchased is recordadeduction of shareholders' equity.

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 dg@mbmnts, including any investments or acquisitioesmay decide to pursue. If our cash is
insufficient to meet our needs, we may seek terapital through equity or debt financing. Thees#ladditional equity securities could result in
dilution to our shareholders. The incurrence otintgédness would result in increased debt serviigadions and may include operating and
financial covenants that would restrict our openadi We cannot be certain that any financing vélblvailable in the amounts we need or on terms
acceptable to us, if at all.
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Cash and cash equivalents

We had $117.8 million of cash and cash equivalastsf both September 30, 2014 and June 30, 20T4ca88hb and cash equivalents
primarily consisted of cash on hand and short-teamk deposits with original maturities of three m@nor less.

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

Three Months Ended September 30,

2014 2013
(in thousands)
Net cash provided by operating activities $ 7,62¢ $ 6,74(
Net cash used in investing activities (2,467) (1,42¢)
Net cash used in financing activities (5,097 (1,739
Effect of exchange rate changes on cash and casle&nts (23) 14
Net increase in cash and cash equivalents $ 46 $ 3,58¢

Cash flows from operating activities

Net cash provided by operating activities of $7iBiom for the three months ended September 3042@%ulted primarily from net income
of $0.6 million , non-cash charges of $8.0 millicend net change in assets and liabilities usingah of $0.9 million . The non-cash charges of
$8.0 million included (a) $7.0 million of depred@t and amortization expenses, (b) $1.1 milliosludre-based compensation expense and (c)
$0.1 millionof net deferred income taxes, partially offset By3#million of forgiveness of the loan from the t8taf Oregon during the period. T
net change in assets and liabilities using net 0&$0.9 million was primarily due to a (i) $1.8lhain increase in inventories as we increased our
inventories to meet market demand, (ii) $0.4 millincrease in other current and long term assetspty due to increase in advance paymen
vendors, (iii) $0.5 million decrease in accountgatde primarily due to timing of payment, and @0.1 million decrease in accrued and other
liabilities primarily related to employee contriris to ESPP, partially offset by (a) $1.5 millidecrease in accounts receivable due to the timing
of billings and collection of payments, and (b)3bfillion increase in income taxes payable.

Net cash provided by operating activities of $6illiom for the three months ended September 3032@%ulted primarily from net income
of $0.3 million, non-cash charges of $8.2 milliand net change in assets and liabilities usingast of $1.7 million. The non-cash charges of
$8.2 million included (a) $7.0 million of depred@t and amortization expenses, (b) $1.2 milliosludre-based compensation expense and (c)
$0.4 million of net deferred income taxes, panialfset by $0.4 million of allowance for doubt acmts and $0.1 million of gain on disposal of
property and equipment during the quarter. Theehahge in assets and liabilities using net cagiiof million was primarily due to a (i) $2.3
million increase in accounts receivable due tatitineng of billings and collection of payments, @P.5 million increase in other current and long
term assets primarily due to increase in advangmpats to vendors, (iii) $0.5 million decreaserindme taxes payable, and (iv) $0.1 million
increase in inventories as we built up our invae®to meet market demand, partially offset by@y million increase in accounts payable
primarily due to increase in inventory purchase timéhg of payment, and (b) $0.9 million increaseaccrued and other liabilities primarily
related to employee contributions to ESPP.

Cash flows from investing activities

Net cash used in investing activities of $2.5 milfor the three months ended September 30, 20%4vimarily attributable to purchase of
property and equipment of $2.3 million to increase in-house production capacity, partially offegt$0.1 million increase in restricted cash
during the period.

Net cash used in investing activities of $1.4 milfor 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.
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Cash flows from financing activities

Net cash used in financing activities of $5.1 raillifor the three months ended September 30, 20%4vimarily attributable to $5.7 million
of repayment of our borrowings and $0.2 milliorpeyment of capital lease obligations, partiallyseffby $0.9 million of proceeds from exercise
of stock options.

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.

Capital expenditures

Capital expenditures were $2.3 million and $1.6iorilfor the three months ended September 30, 20842013 , respectively. Our capital
expenditures primarily consisted of the purcha$gsaperty and equipment.

Capital expenditures for the three months endedeSgger 30, 2014 primarily consisted of purchasesgofpment for our packaging and
testing services, the Oregon fab as well as foragigg our operational and financial systems. Gapitpenditures for the three months ended
September 30, 2013 primarily consisted of purchageguipment for our packaging and testing ses/aewell as for upgrading our operational
and financial systems.

Commitments

As of September 30, 2014 and June 30, 2014 , wappebximately $20.6 million and $34.5 million spectively, of outstanding purchase
commitments primarily for purchases of semicondurdev materials and wafers.

As of September 30, 2014 and June 30, 2014 , wayppximately $2.5 million and $4.6 million , respively, of capital commitments for
the purchase of property and equipment.

Off-Balance Sheet Arrangements

As of September 30, 2014 , we had no material affiice sheet arrangements as defined in Reguiaik303(a)(4)(ii) arrangements.

Recent Accounting Pronouncements
SeeNote 1of the Notes to the Condensed Consolidated Finb8tadéements contained in this Quarterly Reporfform 10-Q for a

description of recent accounting pronouncementduding the expected dates of adoption and estoreffects 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, 2014 , filed with 8EC on August 29, 2014.

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, 2014 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, 2014 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 inguistcharacterized by frequent claims and
litigation, including claims regarding patent arttlar intellectual property rights as well as impphiring practices. Irrespective of the validify o
such claims, we could incur significant costs ie tlefense thereof or could suffer adverse effetissmperations.
ITEM 1A. RISK FACTORS

Item 1A of Part | of our Annual Report on Form 1(fdf€ the year ended June 30, 2014, filed with tB€ $n August 29, 2014, contains risk
factors identified by the Company. There have beematerial changes to the risk factors we preWodisclosed. Our operations could also be
affected by additional factors that are not prdgdatown to us or by factors that we currently ddes immaterial to our business.
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

On May 8, 2014, our Board of Directors approvedegctivate the share repurchase program which vigisally authorized on October 22,
2010 for a total amount of $25.0 million. The Boarghorized management to repurchase, subjectisight by the Board, our common shares
up to the remaining balance of the program, or B2dllion. The repurchases may be made from th@& oparket or through negotiated block
transactions and to date repurchases have beenpuesiant to a pre-established 10b5-1 trading [Baoh 10b5-1 trading plan was expired in
August 2014 and the Board intends to review coolitifrom time to time to determine whether it iprapriate to implement a new 10b5-1

trading plan or to conduct repurchases under thgram outside of a 10b5-1 trading plan. Duringttiree months ended September 30, 2014, we
did not repurchase any shares under the sharechegaa program.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

Not applicable.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION

Not applicable.
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ITEM 6. EXHIBITS

Certification of Chief Executive Officer pursuant$ecurities Exchange Act Rules 13a-14(a) and1gd), as adopte

811 pursuant to Section 302 of the Sarbanes-Oxley A2002.
312 Certification of Chief Financial Officer pursuat $ecurities Exchange Act Rules 13a-14(a) and ¥gd),las adopted
) pursuant to Section 302 of the Sarbanes-Oxley A2002.
Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiio8e906 of the
32.1
Sarbanes-Oxley Act of 2002.
392 Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiio8€06 of the
) Sarbanes-Oxley Act of 2002.
101.INS XBRL Instance
101.SCH XBRL Taxonomy Extension Schema
101.CAL XBRL Taxonomy Extension Calculation
101.DEF XBRL Taxonomy Extension Definition
101.LAB XBRL Taxonomy Extension Labels
101.PRE XBRL Taxonomy Extension Presentation
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SIGNATURES

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

November 7, 201

ALPHA AND OMEGA SEMICONDUCTOR LIMITED

By: /sl YIFAN LIANG
Yifan Liang
Chief Financial Officer and Corporate Secretary
(Principal Financial Officer)
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Exhibit 31.1

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

I, Mike F. Chang, certify that:

1.
2.

| have reviewed this Quarterly Report on 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 7, 2014

/sl Mike F. Chang

Mike F. Chang
Chief Executive Officer




Exhibit 31.2

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

I, Yifan Liang, 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 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 7, 2014

/sl Yifan Liang
Yifan Liang Chief Financial Officer and Corporate Secreti




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, 2011"'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 7, 2014

/sl Mike F. Chang

Mike F. Chang
Chief Executive Officer




Exhibit 32.2

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

I, Yifan Liang, chief financial officer of Alpha ahOmega Semiconductor Limited (the "Company"),ifyefor 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, 2011"'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 7, 2014

/s/  Yifan Liang

Yifan Liang
Chief Financial Officer and Corporate Secretary




