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Alpha and Omega Semiconductor Limited
Clarendon House, 2 Church Street, Hamilton HM 11, Bermuda

 

NOTICE OF 2023 ANNUAL GENERAL MEETING OF SHAREHOLDERS
TO BE HELD AT 8:00 A.M. ON NOVEMBER 10, 2023 TAIWAN LOCAL TIME

(AT 4:00 P.M. ON NOVEMBER 9, 2023 U.S. PACIFIC STANDARD TIME)

NOTICE IS HEREBY GIVEN that the 2023 Annual General Meeting of Shareholders (the “Annual Meeting”) of Alpha and Omega Semiconductor Limited,
a Bermuda exempted limited liability company (“we,” “our,” “us,” or the “Company”), will be held at 8:00 a.m. on Friday, November 10, 2023 Taiwan local time
(at 4:00 p.m. on Thursday, November 9, 2023, U.S. Pacific Standard Time), at the Illume Taipei Hotel, No. 100, Dun Hua N Rd., Songshan District, Taipei City,
Taiwan, or any other adjournments or postponements thereof, for the following purposes:

1.    To elect nine (9) nominees to serve as directors on the Board of Directors of the Company (the "Board") until the next annual general meeting of
shareholders or until their successors are duly elected and qualified;

2.    To approve, on an advisory basis, the compensation of the Company’s named executive officers, as described in this Proxy Statement;
3.    To approve, on an advisory basis, whether the advisory shareholder vote to approve the compensation of the Company’s named executive officers should

occur every year, once every two years or once every three years;
4.    To approve an amendment and restatement of the Company’s 2018 Omnibus Incentive Plan;
5.    To approve an amendment and restatement of the Company’s 2018 Employee Share Purchase Plan; and
6.    To approve and ratify the appointment of Baker Tilly US, LLP as the Company's independent registered public accounting firm, and to authorize the Board,

acting through our Audit Committee, to determine the remuneration of such accounting firm, for the fiscal year ending June 30, 2024.

Only holders of common shares of record at the close of business on September 15, 2023, which is the record date for the Annual Meeting, will be entitled to
vote at the Annual Meeting. Your vote is very important. Regardless of whether you plan to attend the Annual Meeting, it is important that your shares be
represented and voted at the Annual Meeting, and we hope you will vote as soon as possible. Voting over the Internet or by telephone, by written proxy or voting
instruction card will ensure your representation at the Annual Meeting regardless of whether you attend the Annual Meeting.

By order of the Board of Directors,

    
Mike F. Chang
Chairman of the Board of Directors
Dated September 25, 2023

 
Important Notice Regarding the Availability of Proxy Materials

For the Annual Meeting to be Held on November 10, Taiwan Local Time
(November 9, 2023 U.S. Pacific Standard Time)

The Proxy Statement, Proxy Card and Annual Report on Form 10-K for fiscal year 2023 are available at:
http://www.edocumentview.com/AOSL
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Alpha and Omega Semiconductor Limited
Clarendon House, 2 Church Street, Hamilton HM 11, Bermuda

PROXY STATEMENT
 

FOR THE 2023 ANNUAL GENERAL MEETING OF SHAREHOLDERS
TO BE HELD AT 8:00 A.M. ON NOVEMBER 10, 2023 TAIWAN LOCAL TIME

(AT 4:00 P.M. ON NOVEMBER 9, 2023 U.S. PACIFIC STANDARD TIME)
 

 
INFORMATION REGARDING THE ANNUAL GENERAL MEETING

 
General
 

This proxy statement (“Proxy Statement”) has information about the 2023 Annual General Meeting of Shareholders (the “Annual Meeting”) and was
prepared by our management for the Board of Directors (the “Board”) of Alpha and Omega Semiconductor Limited, an exempted limited liability company
organized under the laws of Bermuda (“we,” “our,” “us,” or the “Company”). Our Board’s recommendation for each proposal is described in this Proxy Statement
for which your vote is solicited.

In accordance with the “e-proxy” rules approved by the Securities and Exchange Commission (“SEC”) and in connection with the solicitation of proxies by
the Board, on or about September 25, 2023, we will send a Notice of Internet Availability of Proxy Materials (the “Notice”) and provide access to our proxy
materials (consisting of this proxy statement, our Annual Report on Form 10-K for the year ended June 30, 2023 and a form of proxy) over the internet to each
shareholder entitled to vote at the Annual Meeting. We will not mail a full set of proxy materials to shareholders unless such shareholders request such mailing at
http://www.edocumentview.com/AOSL. We intend to mail to requesting stockholders full sets of our proxy materials (consisting of this proxy statement, our
Annual Report on Form 10-K for the year ended June 30, 2023 and a form of proxy) within three to five days from the date of receipt of such request.

Our Board asks you to appoint Mr. Stephen C. Chang, our Chief Executive Officer, and Yifan Liang, our Chief Financial Officer and Corporate Secretary, as
your proxy holders to vote your shares at the Annual Meeting. You make this appointment by properly completing the enclosed proxy as described below. If
appointed by you, your shares represented by a properly completed proxy received by us will be voted at the Annual Meeting in the manner specified in the proxy
card or, if no instructions are marked on the proxy, your shares will be voted as described below. Although management does not know of any other matter to be
acted upon at the Annual Meeting, unless contrary instructions are given, shares represented by valid proxies will be voted by the persons named on the
accompanying proxy card in the manner the proxy holders deem appropriate for any other matters that may properly come before the Annual Meeting.

 
We maintain our registered office in Bermuda at Clarendon House, 2 Church Street, Hamilton HM 11, Bermuda. Our telephone number in the United States

is (408) 830-9742. The mailing address of our business offices in the United States is 475 Oakmead Parkway, Sunnyvale, CA 94085.
 
Record Date and Shares Outstanding
 

The record date for the Annual Meeting has been set as the close of business on September 15, 2023 (the “Record Date”). Only shareholders of record as of
such date will be entitled to notice of and to vote at the meeting. On the Record Date, there were 27,706,338 issued and outstanding common shares, par value
$0.002 per share (“common shares” or “shares”). Each issued common share is entitled to one vote on the proposals to be voted on at the Annual Meeting. Shares
held as of the Record Date include common shares that are held directly in your name as the shareholder of record and those shares held for you as a beneficial
owner through a broker, bank, trust or other nominee.
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QUESTIONS AND ANSWERS RELATING TO THE ANNUAL GENERAL MEETING

Why did I receive these materials?

Only our shareholders as of the close of business on September 15, 2023, which we refer to as the “Record Date,” are entitled to vote at the Annual Meeting,
which will be held at 8:00 a.m. on Friday, November 10, 2023 Taiwan local time (or 4:00 p.m. on Thursday, November 9, 2023, U.S. Pacific Standard Time), at
Illume Taipei Hotel, No. 100, Dun Hua N Rd., Songshan District, Taipei City, Taiwan. As a shareholder, you are invited to attend the Annual Meeting and are
requested to vote on the items of business described in the Proxy Statement. We distribute the Proxy Statement and related materials to our shareholders of record
on the Record Date.

The Proxy Statement provides notice of the Annual Meeting, describes the proposals presented for shareholder actions and includes information about the
proposals, information concerning our management, corporate governance, principal shareholders and other relevant information. The accompanying proxy card
also enables shareholders to vote on the matters without having to attend the Annual Meeting in person. 

What is a proxy?
 

A proxy is your legal designation of another person to vote on your behalf. By completing and returning the enclosed proxy card, you are providing each of
our Chief Executive Officer and the Chief Financial Officer with the authority to vote your shares in the manner you indicate on your proxy card.
 
What are the proposals to be considered at the Annual Meeting and what vote is required to approve each proposal?
 

The Board is submitting the following six (6) proposals for shareholder actions at the Annual Meeting:

• Proposal 1 - the election of nine (9) nominees to serve as directors on our Board until the next annual general meeting of shareholders or until their
successors are duly elected and qualified. The affirmative vote of a plurality of the votes cast at the Annual Meeting is required for the election of directors.
“Plurality” means that the individuals who receive the highest number of votes are elected as directors, up to the number of directors to be chosen at the
meeting. A properly executed proxy marked “withhold authority” with respect to the election of one or more directors will not be voted with respect to the
director or directors indicated, although it will be counted for purposes of determining whether there is a quorum. Broker non-votes will have no effect on
the outcome of the election of directors.

• Proposal 2 - the approval, on an advisory basis, the compensation of our named executive officers as described in the Proxy Statement, commonly known
as the “say-on-pay” vote. This proposal is deemed to be approved by shareholders if it receives the affirmative vote of holders of a majority of the votes
cast in person or represented by proxy and entitled to vote at the Annual Meeting. However, Proposal 2 represents only an advisory vote of shareholders
and is not binding on the Company, although our Board will consider results of the vote in setting the compensation of our named executive officers.
Abstentions and broker non-votes will have no effect on the outcome of this proposal.

• Proposal 3 - the approval, on an advisory basis, of whether the advisory shareholder vote to approve the compensation of the Company’s named executive
officers should occur every year, once every two years or once every three years. The choice receiving the highest number of votes cast will be considered
our shareholders’ preference for the frequency of the non-binding, advisory vote concerning executive compensation. This is also commonly known as the
“say-on-frequency” vote. However, Proposal 3 represents only an advisory vote of the shareholders and is not binding on the Company, although our
Board will consider results of the vote in setting the frequency of the "say-on-pay" vote. Abstentions and broker non-votes will have no effect on the
outcome of this proposal.

• Proposal 4 - the approval of the amendment and restatement of the Company’s 2018 Omnibus Incentive Plan. The affirmative vote of holders of a
majority of the votes cast in person or represented by proxy and entitled to vote at the Annual Meeting will be required to approve this proposal.
Abstentions and broker non-votes will have no effect on the outcome of this proposal.
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• Proposal 5 - the approval of the amendment and restatement of the Company’s 2018 Employee Share Purchase Plan. The affirmative vote of holders of a
majority of the votes cast in person or represented by proxy and entitled to vote at the Annual Meeting will be required to approve this proposal.
Abstentions and broker non-votes will have no effect on the outcome of this proposal.

• Proposal 6 - the approval and ratification of the appointment of Baker Tilly US, LLP (“Baker Tilly”) as our independent registered public accounting firm,
and the authorization for our Board, acting through our Audit Committee to determine the remuneration of the accounting firm, for the fiscal year ending
June 30, 2024. The affirmative vote of holders of a majority of the votes cast in person or represented by proxy and entitled to vote at the Annual Meeting
will be required to approve this proposal. Abstention will have no effect on the outcome of this proposal.

How are votes counted and how will a broker non-vote be treated and counted?

    If you are a “street name” holder or beneficial owner, you have the right to direct your broker, bank, trust or other nominee on how to vote your shares at the
Annual Meeting. The broker, bank, trust or other nominee that is the shareholder of record for your shares is obligated to provide you with a voting instruction card
for you to use for this purpose.  If you hold your shares in a brokerage account but you fail to return your voting instruction card to your broker, your shares may
constitute “broker non-votes.” Generally, broker non-votes occur on a matter when a broker is not permitted to vote on that matter without instructions from the
beneficial owner and instructions are not given.  If you are a beneficial owner and your broker, bank, trust or other nominee holds your shares in its name, it is not
permitted for the broker, bank, trust or other nominees to vote your shares on the election of directors (Proposal 1); the “say-on-pay” vote (“Proposal 2); the “say-
on-frequency” vote (Proposal 3), the approval of the amendment and restatement of the 2018 Omnibus Incentive Plan (Proposal 4); and the approval of the
amendment and restatement of the 2018 Employee Share Purchase Plan (Proposal 5). The broker, bank, trust or other nominees, however, are permitted to vote for
the approval and ratification of the appointment of Baker Tilly US, LLP (Proposal 6), therefore we do not expect any broker non-votes for Proposal 6. Broker non-
votes are counted for purposes of establishing a quorum. A properly executed proxy marked “abstain” with respect to Proposals 2, 3, 4, 5 will not be voted, although
they will be counted for purposes of determining whether there is a quorum. The effects of broker non-votes for each proposal is described in more detail in
response to the previous question above.

For Proposal 1 with respect to the election of directors, you may vote “FOR” all or some of the nominees or you may vote “WITHHELD” with respect to one
or more of the nominees.  You may not cumulate your votes for the election of directors. Broker non-votes do not have any effect on the outcome of the votes.

For Proposal 2 with respect to the “say-on-pay” vote, you may vote “FOR,” “AGAINST” or “ABSTAIN.” Abstentions and broker non-votes will have no
effect on the outcome of the votes.

For Proposal 3 with respect to the “say-on-frequency” vote, you may vote for “EVERY YEAR,” “EVERY TWO YEARS,” “EVERY THREE YEARS,” or
“ABSTAIN”. Abstentions will have no effect on the outcome of the votes.

For Proposal 4 with respect to the amendment and restatement of the 2018 Omnibus Incentive Plan, you may vote “FOR,” “AGAINST” or “ABSTAIN.”
Abstentions and broker non-votes will have no effect on the outcome of the votes.

For Proposal 5 with respect to the amendment and restatement of the 2018 Employee Share Purchase Plan, you may vote “FOR,” “AGAINST” or
“ABSTAIN.” Abstentions and broker non-votes will have no effect on the outcome of the votes.

For Proposal 6 with respect to the appointment and election of Baker Tilly as the Company’s independent registered public accounting firm, you may vote
“FOR,” “AGAINST” or “ABSTAIN.” Abstentions will have no effect on the outcome of the votes.
    
Who is entitled to vote at the Annual Meeting?
 

Only shareholders of record at the close of business on the Record Date are entitled to receive notice of and to participate and vote in the Annual Meeting.  If
you were a shareholder of record on the Record Date, you will be entitled to vote all of the shares that you held on that date at the Annual Meeting.
 
How many votes do I have?
 

You will be entitled to one vote for each outstanding share of our common shares you own as of the Record Date.  As of the Record Date, there were
27,706,338 shares of our common shares outstanding and eligible to vote at the Annual Meeting.
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What is the difference between a “shareholder of record” and a “street name” holder or a “beneficial owner”?
 

As the shareholder of record, you have the right to grant your voting proxy directly to our management or to vote in person at the Annual Meeting.  If your
shares are held in a brokerage, bank, trust or other nominee, you are considered the beneficial owner of shares held in “street name.” As the beneficial owner, you
have the right to direct your broker, bank, trust or nominee how to vote and are also invited to attend the Annual Meeting.
 
How can I vote my shares at the Annual Meeting?
 

If you are a shareholder of record, you may vote by mailing a completed proxy card or via the Internet. Instructions for voting via the Internet are described in
the proxy card attached to the Proxy Statement. To vote by mailing a proxy card, sign and return the enclosed proxy card in the enclosed prepaid and addressed
envelope and your shares will be voted at the Annual Meeting in the manner you directed. You may also vote in person at the Annual Meeting.

If you are a beneficial owner, your broker, bank, trust or nominee should have provided voting instructions for you to use in directing them how to vote your
shares. You may be eligible to vote your shares over the Internet rather than by mailing a completed voting instruction card provided by the broker, bank, trust or
nominee. Please check the voting instructions card provided by your bank or brokerage house for instructions. You may also vote in person at the Annual Meeting.
To do so, you must obtain a legal proxy from the broker, bank, trust or other nominee that holds your shares giving you the right to vote the shares. Please contact
that organization for instructions regarding obtaining a legal proxy.
 
Can I vote electronically through the Internet?
 

If you are a shareholder of record, you may vote electronically through the Internet at www.investorvote.com/aosl. The instructions are included in your
proxy card.

If your shares are held in “street name,” please check your proxy card or contact your broker, bank, trust or other nominee to determine whether you will be
able to vote electronically through the Internet and the deadline for such voting.
 
Can I change my vote after I return my proxy card?
 

Yes.  If you are a shareholder of record and submitted your proxy through the mail or Internet, you may revoke your proxy before the vote is taken at the
Annual Meeting by any of the following ways:

• granting a proxy through the Internet after the date of your original proxy and before the deadlines for voting included on your proxy card;

• submitting a later-dated proxy by mail before your earlier-dated proxy is voted at the Annual Meeting;

• giving written notice of the revocation of your proxy to our Corporate Secretary at the address shown above that is actually received by our Corporate
Secretary prior to the Annual Meeting; or

• voting in person at the Annual Meeting.

If you are a “street name” holder, you may change your vote by submitting new voting instructions to your broker, bank, trust or other nominee or, if you
have obtained a legal proxy from your broker, bank, trust or other nominee giving you the right to vote your shares, by attending the Annual Meeting and voting in
person. In either case, the powers of the proxy holders will be suspended if you attend the Annual Meeting in person and so request, although attendance at the
Annual Meeting will not by itself revoke a previously granted proxy.
 
How many shares must be present or represented to conduct business at the Annual Meeting?
 

The presence at the Annual Meeting of at least two shareholders, in person or by proxy and entitled to vote, representing not less than 50% of the aggregate
voting power of the Company's common shares issued and outstanding on the Record Date, will constitute a quorum, permitting the conduct of business at the
Annual Meeting.
 

Proxies received but marked as abstentions, votes withheld and broker non-votes (as described below) will be included in
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the calculation of the number of shares present at the Annual Meeting for quorum purposes.
 
Who can attend the Annual Meeting?

All shareholders of record as of the close of business on the Record Date may attend the meeting. To attend the Annual Meeting, please follow these
instructions:

• If you are a shareholder of record, bring proof of ownership of your shares and a form of identification; or

• If you are a “street name” holder, bring proof of ownership of your shares through your broker, bank, trust or nominee, and a form of identification. You
must have obtained a “legal proxy” from your broker, bank, trust or nominee to vote at the Annual Meeting.

What are the Board's recommendations?
 

Unless you give other instructions on your proxy card, the person named as proxy holder on the proxy card will vote in accordance with the recommendations
of the Board. After careful consideration, the Board recommends the following vote for proposals:
 

Proposals Recommendation of the Board

1 Election of Directors For all Nominees

2 Approval on an advisory basis of the compensation of our named
executive officers

For

3 Approval on an advisory basis on frequency of the advisory shareholder
vote on the compensation of our named executive officers

For Every Year

4 Approval of amendment and restatement of the Company’s 2018
Omnibus Incentive Plan

For

5 Approval of amendment and restatement of the Company’s 2018
Employee Stock Purchase Plan

For

6 Approval and ratification of the appointment of Baker Tilly as our
independent registered public accounting firm and authorization for the
Board, acting through our Audit Committee to determine its remuneration
for the fiscal year ending June 30, 2024

For

Will shareholders be asked to vote on any other matters?
 

To the knowledge of the Company and its management, shareholders will vote only on the matters described in the Proxy Statement. However, if any other
matters properly come before the Annual Meeting, the persons named as proxies for shareholders will vote on those matters in the manner they consider
appropriate.

What should I do if I receive more than one set of voting materials?

You may receive more than one set of voting materials, including multiple copies of the Proxy Statement and multiple proxy cards or voting instruction cards.
For example, if you hold your shares in more than one brokerage account, you may receive a separate voting instruction card for each brokerage account in which
you hold shares. If you are a shareholder of record and your shares are registered in more than one name, you will receive more than one proxy card. Please
complete, sign, date and return each proxy card and voting instruction card that you receive.
 
How can I find out the results of the voting at the 2023 Annual Meeting?
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Preliminary voting results will be announced at the Annual Meeting.  Final voting results will be disclosed in a Current Report on Form 8-K filed with the
Securities and Exchange Commission at the website, www.sec.gov, within four business days after the Annual Meeting.

Who bears the costs of proxy solicitation?

The Company will bear the entire cost of this solicitation of proxies, including the preparation, assembly, printing, and mailing of this Proxy Statement, the
proxy, and any additional solicitation materials that the Company may provide to shareholders. Copies of solicitation materials will be provided to brokerage firms,
fiduciaries and custodians holding shares in their names that are beneficially owned by others so that they may forward the solicitation materials to such beneficial
owners. The Company will reimburse the brokerage firms, fiduciaries and custodians holding shares in their names for reasonable expenses incurred by them in
sending solicitation materials to its beneficial shareholders. The solicitation of proxies will be made by various methods, including by mail, electronic mail,
telephone, facsimile, or personally by directors, officers and employees of the Company who will receive no extra compensation for such services.
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

    The Company's directors are elected annually to serve until the next annual general meeting of shareholders or until their successors are duly elected and
qualified. Upon recommendation from our Nominating and Corporate Governance Committee, our Board has nominated each of the nine (9) director nominees
named below for election to the Board at the Annual Meeting. Unless otherwise directed by shareholders, the proxy holders will vote all shares represented by
proxies held by them for the election of such nominees.
 
Director Nominees
 

Information concerning the director nominees as of September 15, 2023 is set forth below:

Name Age Position
Mike F. Chang, Ph.D. 78 Chairman of the Board and Executive Chairman
Lucas S. Chang, Ph.D. (2)(3) 68 Director
Stephen C. Chang 46 Director and Chief Executive Officer
Claudia Chen (1)(3) 58 Director
So-Yeon Jeong (2) 51 Director
Hanqing (Helen) Li (1) 46 Director

King Owyang, Ph.D. (2)(3) 77 Director
Michael L. Pfeiffer (1) 71 Director
Michael J. Salameh (1)(2)(4) 68 Director

(1) Member of the Audit Committee
(2) Member of the Compensation Committee
(3) Member of the Nominating and Corporate Governance Committee
(4) Lead Independent Director

Mike F. Chang, Ph.D., is the founder of our company and serves as our Executive Chairman and Chairman of the Board. Dr. Chang has extensive experience
in both technology development and business operations in the power semiconductor industry. Prior to establishing our company, Dr. Chang served as the Executive
Vice President at Siliconix Incorporated, a subsidiary of Vishay Intertechnology Inc., a global manufacturer and supplier of discrete and other power
semiconductors, or Siliconix, from 1998 to 2000. Dr. Chang also held various management positions at Siliconix from 1987 to 1998. Earlier in his career, Dr. Chang
focused on product research and development in various management positions at General Electric Company from 1974 to 1987. Dr. Chang received his B.S. in
electrical engineering from National Cheng Kung University, Taiwan, and M.S. and Ph.D. in electrical engineering from the University of Missouri. Dr. Chang’s
extensive technological expertise and business experiences in the power semiconductor industry and his knowledge of our operations, strategic objectives and key
relationships with partners and customers, provide our Board with valuable insights and in-depth understanding of our Company.

 
Lucas S. Chang, Ph.D., has been a director of our company since November 2016.  Since January 2018, Dr. Chang has been serving as Vice President,

General Counsel to United Microelectronics Corporation, a semiconductor manufacturing company listed on the New York Stock Exchange and Taipei Stock
Exchange.  From December 2016 to January 2018, Dr. Chang served as vice president, general counsel to Senhwa Biosciences, Inc., a drug development company
listed on the Taipei Stock Exchange. From February 2006 to September 2016, Dr. Chang was a senior partner at the global law firm Morgan, Lewis & Bockius LLP,
which is our principal outside counsel.  Dr. Chang’s legal practice at Morgan Lewis focused on general corporate, cross-border investment and M&A transactions,
and intellectual property.  Prior to that and from 1995 to 2006, Dr. Chang was a partner and an associate at several leading law firms, including Wilson Sonsini
Goodrich & Rosati, Heller Ehrman & McAuliffe, and Coudert Brothers.  From 1991 to 1995, he served as a staff attorney and a patent agent at IBM Intellectual
Property and Licensing Services.  From 1985 to 1991, he was a research staff member and technical team leader at IBM Research Division.  From 1983 to 1985,
Dr. Chang served as a Senior Development Scientist at Union Carbide Corporation.  Dr. Chang holds a B.S.E. in chemical engineering from National Taiwan
University; a Ph.D. in chemical engineering from the University of Washington, and a J.D. from Santa Clara University School of Law.  Dr. Chang’s extensive
experience and knowledge in legal, regulatory compliance, corporate governance, and intellectual property matters in the U.S. and Asia, as well as his scientific and
technical background in the semiconductor and computer industries, provide the Board with important expertise and skills in analyzing legal and business issues
affecting our operations.
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Stephen C. Chang has served as our Chief Executive Officer since March 2023 and as a director since November 2022. Mr. Chang previously served as the
Company’s President from January 2021 to February 2023. Prior to that, he served in various management positions in our company including Executive Vice
President of Product Line Management, Senior VP of Marketing, VP of the MOSFET Product Line, and Senior Director of Product Marketing. Mr. Chang has over
20 years of industry experience and leads our Product Line Marketing with various managerial responsibilities, including new product development, product
lifecycle management, business development, and business strategy. He received his B.A. in Electrical Engineering from University of California, Berkeley and
M.B.A. from Santa Clara University. Mr. Chang’s extensive experience in all aspects of our business, including marketing, operations and technology management,
as well as his deep knowledge and understanding of our day to day business operations, strategic directions, customer profile and industry trends, will enhance the
ability and expertise of our Board to provide oversight and management of our company.

Claudia Chen has been a director of our company since November 2019. Ms. Chen also serves as an advisor and consultant for both public and private
companies. Since December 2021, she serves as a Vice President of Finance at Avivalinks, Inc., a privately held company building advanced connectivity solutions
for next generation autonomous systems. From July 2018 to April 2019, Ms. Chen served as the Head of Finance and Acting President of Sonatus, Inc, a company
focusing on the development of in-vehicle and cloud platforms, where she also served as an advisor from May 2019 to July 2020. From 2008 to 2017, Ms. Chen
served as the head of finance department (2010 to 2017 as Vice President of Finance and 2008 to 2009 as Director of Finance) of Atoptech, Inc, an EDA software
company. Prior to that, Ms. Chen held various management positions at technology companies, including Director of Finance of Polaris Networks, Inc. from 2000
to 2005; Director of Finance of Transmedia Communications, Inc., which was acquired by Cisco Systems, Inc.; and Director of Finance of NeoParadigm Labs, Inc.
Ms. Chen holds a B.S. in Accounting from National Taiwan University, Taipei, Taiwan, and an M.S. in Taxation from the University of Illinois, Urbana. Ms. Chen’s
extensive skills and experience in the areas of financial and accounting matters, and her managerial expertise with respect to technology companies, will contribute
significantly to the Board’s ability to perform oversight and other responsibilities.

So-Yeon Jeong has been a director of our company since November 2021. From April 2020 to May 2022, she served as the Head of Investor Relations at
Magnachip Semiconductor Corporation based in Seoul, Korea, a designer and manufacturer of analog and mixed-signal semiconductor platform solutions. From
2011 to August 2020, she served as Consultant, Investor Relation for the Company. From 2007 to 2008, Ms. Jeong served as the Vice President of Investor
Relations and Marketing Communications of Photon Dynamics, Inc. (acquired by Orbotech, now a KLA company), a global supplier of array test and repair
equipment for LCD flat panel display manufacturers. From 2004 to 2007, Ms. Jeong served as the Head of Investor and Board Relations of Nextest Systems Corp.
(acquired by Teradyne), a leading manufacturer of automatic test equipment for semiconductor IC manufacturers. Ms. Jeong received her M.B.A. from Fuqua
School of Business, Duke University and B.A. from Ewha University, Seoul, Korea. Ms. Jeong’s extensive experience in public relations and ESG matters, as well
as her familiarity with communications issues in the semiconductor industry, provide important expertise and capabilities to the Board in the areas of marketing and
public communications.

Hanqing (Helen) Li has been a director of our company since November 2021. She has been a Managing Director and Head of China Investment Banking of
Needham & Company, LLC, a full-service investment banking and asset management firm since 2011, and she has been an independent board member of Kandou
Holding, S. A. since November 2022, an innovative leader in high-speed, energy efficient, chip-to-chip link solutions critical to the evolution of the electronics
industry. Prior to that, Ms. Li served as Strategic Sales Manager of TDK/Invensense, a leading provider of MEMS-based motion sensors. From October 2006 to
2008, Ms. Li served as the Senior Design Engineer of Marvell Technology Group, a global supplier of infrastructure semiconductor solutions designed to process,
move, store and secure data. From 2002 to October 2006, Ms. Li served as Design Engineer for Micron Technology, the largest memory device and solution
provider in the United States. Ms. Li received her M.B.A. from the MIT Sloan School of Management, MSEE from the University of Southern California, and B.A.
from Tsinghua University. Ms. Li’s substantial experience in the financial and investment banking sectors, particularly in capital markets and strategic transactions
of semiconductor industries in Asia, together with her knowledge of semiconductor technology and engineering processes, enhance the Board’s ability to oversee
business and financial strategies of the Company.

King Owyang, Ph.D., has been a director of our company since April 2013. He was the Chief Executive Officer and Executive Director of Computime
Group Limited, a Hong Kong listed company and a leading global provider of electronic control technologies from April 30, 2010 to October 1, 2020. Prior to
joining Computime, Dr. Owyang held various positions at Siliconix Inc., a U.S. semiconductor company, for over 21 years, including the President and Chief
Executive Officer. He was instrumental in leading Siliconix to become a highly profitable company with industry leading products. Under his leadership and
management, Siliconix established itself as the world leader in power switching and management products and its sales grew to a record level in 2008. Prior to
joining Siliconix, Dr.Owyang held various technical and managerial positions at General Electric Company, where he was responsible for developing many
enabling semiconductor technologies. Dr. Owyang is a recognized leader in the power semiconductor industry. He has published over 20 technical papers and has
been awarded more than 25 patents. Dr Owyang obtained his B.S. in Physics and his Ph.D in the field of Material Science in 1968 and 1974 respectively from the
Massachusetts Institute of Technology, USA. Dr. Owyang’s broad experience in the power semiconductor
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industry, including his background in leadership positions at major technology companies, as well as his knowledge in the technical and operational aspects of
semiconductor companies, provide the Board with an in-depth understanding of our business and operations.

Michael L. Pfeiffer has been a director of our company since January 2014. From 2008 to 2013, Mr. Pfeiffer served as a member of the board of directors of
BCD Semiconductor Manufacturing Limited, a company listed on NASDAQ until it was acquired in 2013. From 2009 to 2014, Mr. Pfeiffer served as a member of
the board of directors of Integrated Memory Logic, Ltd., a semiconductor company listed on the Taiwan Stock Exchange until it was acquired in 2014. From 2014
to 2016, Mr. Pfeiffer served on the board of directors of Razer, Inc., a computer peripherals company. Mr. Pfeiffer, who is a certified public accountant in California
and Oregon, worked for PricewaterhouseCoopers LLP for over 30 years, including 18 years as the engagement partner on the audits of the financial statements of
high technology companies in the Silicon Valley. Mr. Pfeiffer received an MBA from the University of Oregon and a BA from Eckerd College in Florida. Mr.
Pfeiffer’s extensive experience and expertise in the area of finance, accounting and auditing of publicly traded companies in the semiconductor industry, and his
knowledge and background in working with companies with international operations, make him a valuable member of our Board, particularly in its role of
exercising oversight and risk management of the Company’s accounting and financial reporting process.

Michael J. Salameh has been a director of our company since November 2013. Mr. Salameh co-founded PLX Technology, Inc., a semiconductor company
(PLXT), in May 1986 and served as its Chief Executive Officer until 2008. Mr. Salameh also served as a member of the Board of Directors of PLXT since its
inception until it was acquired in August 2014 by Avago Technology. PLXT was a NASDAQ-listed company from 1999 until it was acquired. During his tenure at
PLXT, Mr. Salameh personally participated in many of the key company functions including sales, marketing, engineering, accounting, and operations. Since 2015,
Mr. Salameh has served as a strategic advisor to Scaleflux Inc., a privately held enterprise storage company. From 2010 to 2020, Mr. Salameh served as a consultant
to the Chief Executive Officer and Board of Directors of Analogix Semiconductor, Inc., a privately held semiconductor company. From 1980 through 1986, Mr.
Salameh was employed in various marketing management positions with Hewlett-Packard Company. Mr. Salameh received a B.S. in Engineering and Applied
Science from Yale University and an M.B.A. from Harvard Business School. Mr. Salameh’s chief executive and marketing experience in the semiconductor
industry, and his knowledge of the semiconductor business landscape, including customers, markets, suppliers and competition, provide the Board with critical
understanding of our business and operations.

Recommendation of the Board
The Board of Directors recommends that shareholders vote FOR each of the above-mentioned nominees.

Executive Officers
The following table lists the names, ages and positions of our executive officers as of September 15, 2023. There are no family relationships between any

executive officer, except that Mr. Stephen C. Chang is a son of Dr. Mike F. Chang.

Name Age Position
Stephen C. Chang 46 Chief Executive Officer
Mike F. Chang, Ph.D. 78 Executive Chairman
Yifan Liang 59 Chief Financial Officer and Corporate Secretary
Wenjun Li, Ph.D. 53 Chief Operating Officer
Bing Xue, Ph.D. 59 Executive Vice President of Worldwide Sales and Business Development

The following sets forth the biographies of our executive officers except Mr. Stephen Chang and Dr. Mike F. Chang, whose biographies are set forth above
under “Director Nominee”.

Yifan Liang has been serving as our Chief Financial Officer since August 2014 and Corporate Secretary since November 2013. Mr. Liang was previously our
Interim Chief Financial Officer from November 2013 to August 2014, our chief accounting officer since October 2006, and as our Assistant Corporate Secretary
from November 2009 to November 2013. Mr. Liang joined our company in August 2004 as our Corporate Controller. Prior to joining us, Mr. Liang held various
positions at PricewaterhouseCoopers LLP, or PwC, from 1995 to 2004, including Audit Manager in PwC's San Jose office. Mr. Liang received his B.S. in
management information system from the People's University of China and M.A. in finance and accounting from the University of Alabama.

Wenjun. Li, Ph.D., has been serving as our Chief Operating Officer since August 2021. Prior to that, Dr. Li served in various management positions in our
Company since 2012, including Executive Vice President of World-Wide Manufacturing,
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Senior Vice President of World-Wide Manufacturing, Vice President of Front-End Operation, the director of Process Integration and Senior Manager of Process
Integration. Dr. Li holds a B.S. in Chemistry and a M.S. in Chemical Engineering from Taiyuan University of Technology, and a Ph.D. in Microelectronics & Solid-
State Electronics from the Research Institute of Micro-Nanometer Technology at Shanghai Jiao Tong University.

Bing Xue, Ph.D., has been serving as our Executive Vice President of Worldwide Sales and Business Development since January 2021. Prior to that, Dr. Xue
held various managerial positions in our company since 2003, including Senior Vice President of Global Sales, Vice President of Global Sales, Vice President of
Worldwide Manufacturing, and General Manager of China Operation. Prior to joining us, Dr. Xue served as the Director of Engineering in Dowslake Microsystems
Corporation from 2001 to 2003. Dr. Xue received his B.S. in Physics from Xiamen University, and Ph.D. in Physical Chemistry from University of Pennsylvania.
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BOARD OF DIRECTORS AND COMMITTEES OF THE BOARD

Board of Directors
 

Our Bye-laws provide that our Board shall consist of not less than two directors. Our Board of Directors currently has nine (9) directors and will continue to
have nine directors following the Annual Meeting assuming all director nominees are elected. Our Board is the decision-making body responsible for, among other
things, determining policies and guidelines for our business. Our Board also supervises our executive officers and monitors their implementation of policies and
guidelines established from time to time by our Board.
 

No shareholder has the contractual right to designate persons to be elected to our Board, and our Bye-laws provide that directors be elected upon a resolution
passed at a duly convened shareholders meeting, to hold office for such term as the shareholders may determine or until their successors are appointed or elected in
accordance with our Bye-laws. There is no age limit requirement for qualification to serve as a member of our Board. While share ownership is not a required
qualification for a director nominee, our Board has adopted stock ownership guidelines for executive officers and non-employee directors who are elected to serve
on the Board.

We have determined that each of our directors and director nominees, except for Dr. Mike F. Chang, our Executive Chairman and Mr. Stephen Chang, our
Chief Executive Officer, is an “independent director” under the current corporate governance rules of the NASDAQ Global Select Market and applicable rules and
regulations under the Securities Exchange Act of 1934, as amended (the “Exchange Act”).
 
Board Meetings and Committees; Annual Meeting Attendance
 

Our Board held five meetings during the fiscal year ended June 30, 2023, including regular scheduled meetings and special meetings called in connection
with reviewing time-sensitive matters. During the fiscal year ended June 30, 2023, each director attended or participated in more than 95 percent (95%) of the
aggregate of (i) the total number of meetings of the Board during the period for which he or she has been a director and (ii) the total number of meetings held by all
committees of the Board on which the director served during fiscal year 2023.  All of our Board members attended our 2022 annual general meeting of
shareholders.
 
Committees of the Board
 

We have three standing committees: an Audit Committee, a Compensation Committee, and a Nominating and Corporate Governance Committee. We believe
that the composition of these committees meets the criteria for independence, and the functioning of these committees complies with, the applicable requirements of
the Sarbanes-Oxley Act of 2002, as amended, the current rules of the NASDAQ Global Select Market and applicable SEC rules and regulations. The written
charters for our Audit Committee, Compensation Committee, and Nominating and Corporate Governance Committee are available at the Investor Relations section
of our website at http://investor.aosmd.com/. The contents of this website are not a part of the Proxy Statement. In addition, the Board may delegate certain
authorities and powers to a committee of the Board established from time to time in accordance with the Bye-laws of the Company and applicable laws.

Each committee has the composition and responsibilities described below:
 
Audit Committee
 

Our Audit Committee currently consists of Claudia Chen, Hanqing (Helen) Li, Michael L. Pfeiffer and Michael J. Salameh.  The Audit Committee is chaired
by Mr. Pfeiffer. Our Board of Directors has determined that Mr. Pfeiffer is an Audit Committee financial expert, as defined by the rules and regulations promulgated
by the SEC.  Our Audit Committee held seven meetings during fiscal year 2023. The Audit Committee's responsibilities include:

• assisting our Board in its oversight of the integrity of our financial statements, risk management and internal control over financial reporting;

• retaining and setting compensation of our independent registered public accounting firm (“independent auditors”), evaluating and monitoring its
performance, and as appropriate, discharging our independent auditors;

• reviewing and approving all audit and non-audit services of our independent auditors;

• reviewing and discussing with management and our independent auditors our financial statements included in public filings;
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• discussing with our independent auditors significant financial reporting issues in connection with the preparation of our financial statements;

• resolving any disagreements between management and our independent auditors regarding financial reporting;

• overseeing our disclosure controls and procedures; and

• reviewing and approving related party transactions.

Compensation Committee
 

Our Compensation Committee currently consists of Dr. Lucas S. Chang, Ms. So-Yeon Jeong, Dr. King Owyang and Michael J. Salameh. Our Compensation
Committee is currently chaired by Mr. Salameh.  Our Compensation Committee held eight meetings during fiscal year 2023 and executed two unanimous written
consents. The Compensation Committee's responsibilities include:

•  establishing compensation arrangements and incentive goals for executive officers;

• evaluating the performance of executive officers and awarding incentive compensation and adjusting compensation arrangements as appropriate;

• reviewing and recommending actions to the Board with respect to the compensation of all directors;

• administering our incentive and equity-based plans and programs and otherwise exercising the authority of the Board with respect to such plans and
programs; and

• reviewing and approving and, when appropriate, recommending to the Board for approval, any employment agreements and any severance arrangements
or plans, including any benefits to be provided in connection with a change in control, for the Chief Executive Officer and other executive officers.

The Compensation Committee is authorized to engage independent compensation consultants and other professionals to assist in the design, formulation,
analysis and implementation of compensation programs for the Company’s executive officers and other key employees. The Compensation Committee retained the
services of Compensia, Inc., a national compensation consulting firm ("Compensia") to provide advice and recommendations regarding the compensation of the
Company’s executive officers and other senior officers and the compensation of our non-employee directors for fiscal year 2023. Compensia did not perform any
services on behalf of management or the Company during that fiscal year.

The Compensation Committee has determined that Compensia is independent and that Compensia's work did not raise any conflict of interest. The
Compensation Committee made such determination primarily on the basis of the six factors for assessing independence and identifying potential conflicts of
interest that are set forth in Rule 10C-1(b)(4) under the Exchange Act.

Nominating and Corporate Governance Committee
 

Our Nominating and Corporate Governance Committee currently consists of Dr. Lucas S. Chang, Claudia Chen and Dr. King Owyang.  The Nominating and
Corporate Governance Committee is chaired by Dr. King Owyang. Our Nominating and Corporate Governance Committee held one meeting during fiscal year
2023 and executed one unanimous written consent during fiscal year 2023. The Nominating and Corporate Governance Committee's responsibilities include:

•  recommending to the board of directors the composition and operations of the board;

• identifying individuals qualified to serve as members of the board, and identifying and recommending that the board select the director nominees for the
next annual meeting of shareholders and fill vacancies on the board;

• recommending to the board the responsibilities of each board committee, the composition and operation of each board committee and the director
nominees for assignment to each board committee; and

• reviewing with the Board the Company’s management succession plans.
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Special Litigation Committee

During the fiscal year ended June 30, 2020, the Board established a Special Litigation Committee (“Special Litigation Committee”) consisting of three
independent directors for the purpose of managing and overseeing the ongoing government investigation relating to the Company’s compliance with export control
regulations Members of the Special Litigation Committee are Lucas S. Chang, Mike Salameh and Claudia Chen, and Dr. Lucas S. Chang serves as the Chairman of
the Special Litigation Committee.

Cybersecurity Subcommittee

The Audit Committee of the Board has established the Cybersecurity Subcommittee, the members of which are Claudia Chen, Michael L. Pfeiffer, and
Michael J. Salameh. Ms. Chen serves as the Chairperson of the Cybersecurity Subcommittee. The Cybersecurity Subcommittee was formed to:

• assess, safeguard and mitigate the Company’s key cybersecurity and information technology (“IT”) risks;

• ensure systems are adequate to protect against security breach and effectively safeguard the Company’s IT infrastructure, assets, intellectual property,
Company data;

• ensure integrity of security in the Company’s products and services that collect, process and/or handle confidential data;

• develop and monitor the integrity of the Company’s IT systems and controls; and

• respond to and manage cybersecurity threats, including data breach incidents.

The roles and responsibilities of the Cybersecurity Subcommittee shall be determined, from time to time, by the Audit Committee, which has the authority to
appoint all members of the Cybersecurity Subcommittee except the Chairperson, who shall be appointed by the Board. The Cybersecurity Subcommittee are given
the following responsibilities:

• Oversight of policies, procedures, plans, and execution intended to provide security, confidentiality, availability, and integrity of the information.

• Supervision of the quality and effectiveness of the Company’s policies and procedures with respect to its IT systems;

• Review and oversight on policies and procedures of the Company in preparation for responding to cybersecurity incidents.

• Management of risks related to IT systems and processes, including privacy, network security and data security, and any internal audits of such systems
and processes.

• Review and oversight of preparation of the Company’s public disclosures, including SEC filings, relating to the Company’s IT systems, including privacy,
network security, and data security.

Shareholders Communications Subcommittee

The Nominating and Corporate Governance Committee of the Board has established the Shareholders Communications Subcommittee, the members of which are
So-Yeon Jeong and Hanqing (Helen) Li. Ms. Jeong serves as the Chairperson of the Shareholders Communications Subcommittee. The Shareholders
Communications Subcommittee has the objectives to:

• Improve and enhance shareholders’ understanding and awareness of the Company’s business operations, strategic directions, and financial conditions;

• Enable effective communications with shareholders, investors community and other stakeholders of the Company regarding the goals, values, capabilities
and performance of the Company; and

• Develop consistent and effective investor relations strategies to increase and enhance shareholder value.

The Shareholders Communications Subcommittee have the following roles and responsibilities:
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• Review and consult with counsel and advisors for the Company regarding compliance with applicable laws, regulations and rules relating to corporate and
shareholders communications and Environmental, Social and Governance (ESG) matters;

• Assist the management and the Board with developing, updating and monitoring the Company’s corporate and shareholders communications policies,
strategies and procedures’

• Review, assess and recommend actions to the Nominating Committee and the management relating to the Company’s ESG capabilities, including public
disclosures, communications methods and strategies, including disclosures in annual proxy statement and Form 10-K, and to coordinate and provide
oversight of the management’s ESG and corporate responsibility actions.

• Coordinate and engage with shareholders and other stakeholders of the Company with respect matters affecting investor relations, including
communications with research analysts and major shareholders of the Company.

• Provide guidance and oversight with respect to the management and mitigation of risks of adverse actions taken by shareholders against the Company and
to develop strategies and procedures to minimize such risks.

Leadership Structure of the Board
 

Currently Dr. Mike Chang is our Executive Chairman and serves as Chairman of the Board, and Mr. Stephen Chang serves as our Chief Executive Officer
and a director. The Board believes this is the most optimal and effective leadership structure but continues to monitor and review such structure from time to time.
In March 2023, we completed a leadership transition plan approved by the Board, pursuant to which Mr. Stephen Chang became the Chief Executive Officer and
Dr. Mike Chang transitioned his role to Executive Chairman. As Executive Chairman, Dr. Mike Chang continues to be deeply involved in our company by focusing
more on strategic matters such as key relationships with critical partners and customers and technology development essential. Mr. Stephen Chang, who served as
our President prior to the transition, has taken on additional management responsibilities for all aspects of our business operations, including finance, human
resources, and legal compliance. The Board believes this new leadership structure will ensure that the Company achieves the next level of success as it pursues its
ambitious business and financial objectives.

Dr. Chang has extensive knowledge of the power semiconductor industry and an in-depth understanding of our strategic initiatives, which make him well
suited to set the agenda and lead the discussions at board meetings. He also facilitates communications between the Board and management by ensuring a regular
flow of information, thereby enhancing the Board's ability to make informed decisions on critical issues facing our company. In addition, the Board has appointed a
lead independent director, Mr. Michael J. Salameh. The lead independent director presides over all executive sessions of independent directors and coordinates
activities and communications between the management and independent directors. He also has the responsibility to serve as a liaison between independent
directors and the Chairman, communicate with major shareholders as appropriate, and review and approve scheduling of Board meetings and executive sessions.

To ensure a strong independent Board of Directors, seven (7) out of the total nine (9) members of our Board following the Annual Meeting will be
independent directors.  The Board holds executive sessions where only independent directors attend, and these executive sessions provide an effective method to
perform oversight and advisory functions of the Board.  In addition, our Audit, Compensation and Nominating and Corporate Governance Committees consist
solely of independent directors.  We believe that the Board leadership described above is the best structure to lead us in the achievement of our goals and objectives
and establishes an effective balance between management leadership and appropriate oversight by independent directors.
 
Oversight of Risk Management by the Board
 

One of the key functions of our Board is informed oversight of our risk management process. The Board administers this oversight function directly through
the Board as a whole, through standing committees and ad-hoc committees of the Board that address risks inherent in their respective areas of oversight, as well as
through our lead independent director. In particular, our Board is responsible for monitoring and assessing strategic and operational risk exposure, including risks
associated with acquisition of significant assets, changes in business models, major corporate transactions and market conditions in the semiconductor
industry.  Our Audit Committee has the responsibility to consider and discuss our major financial risk exposures and the steps our management has taken to monitor
and control these exposures, including guidelines and policies to govern the process by which risk assessment and management is undertaken. The Audit
Committee provides general oversight of our financial reporting, internal controls and audit functions. The Audit Committee also established the Cybersecurity
Subcommittee which provides oversight and management on cybersecurity risks and supervise the Company’s responses to cybersecurity incidents. The
Cybersecurity Committee reports to the Board on major cybersecurity issues and has various
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responsibilities in all IT related matters, including review of the quality and effectiveness of our policies and procedures with respect to our IP systems, as well as
compliance with applicable regulatory requirement relating to cybersecurity matters. Our Compensation Committee assesses and monitors whether any of our
compensation policies and programs has the potential to encourage excessive risk-taking. Our Nominating and Corporate Governance Committee monitors the
effectiveness of our corporate governance guidelines and is primarily responsible for assessing the risks associated with corporate governance practices, the
independence of our directors, and management succession plans. In addition, the Shareholders Communications Subcommittee of the Nominating and Corporate
Governance Committee have the responsibility to manage any risks relating to investors relationships and ESG matters. The Special Committee also assumes
certain responsibilities in managing and overseeing the Company’s responses to the government investigation and related securities class action litigation.

Nominations for Election of Directors
 
Director Qualifications
 

The Nominating and Corporate Governance Committee utilizes a variety of criteria to evaluate the qualifications and skills necessary to serve as members of
our Board. The Nominating and Corporate Governance Committee may assess character, judgment, diversity, business acumen, scientific expertise, familiarity with
issues affecting the semiconductor industry and other backgrounds and attributes that are needed to help strengthen and balance the Board. Other qualifications will
be determined on a case-by-case basis, depending on whether the Nominating and Corporate Governance Committee desires to fill a vacant seat or increase the size
of the Board to add new directors.  In addition, while the Nominating and Corporate Governance Committee does not prescribe specific diversity standards, the
Committee considers diversity in the context of the Board as a whole and takes into account the personal characteristics and experiences of current and prospective
directors, as well as other traits and attributes, that reflect a broad range of perspectives and diverse backgrounds in the Board's decision making process.

 
Identification and Evaluation of Nominees for Directors

 
The Nominating and Corporate Governance Committee utilizes a variety of methods for identifying and evaluating nominees for director. The Nominating

and Corporate Governance Committee assesses the appropriate size of the Board, and whether any vacancies on the Board are expected due to retirement or
otherwise.  In the event that vacancies are anticipated, or otherwise arise, the Nominating and Corporate Governance Committee considers various potential
candidates for director. In addition, the Board and the Nominating and Corporate Committee may form ad-hoc sub-committees to consider potential nominees and
their qualification. Candidates may come to the attention of the Nominating and Corporate Governance Committee through current members of the Board,
executive officers, professional search firms, shareholders or other persons. These candidates are evaluated at regular or special meetings of the Nominating and
Corporate Governance Committee, and may be considered at any point during the year. The Nominating and Corporate Governance Committee recommends the
director nominees to our Board for approval for election at each annual general meeting of shareholders. Under our Bye-Laws, any director appointed by our Board
is subject to re-election by shareholders at our next annual general meeting of shareholders. The nominees for election at this annual general meeting were
recommended and approved unanimously by members of our Nominating and Corporate Governance Committee and the Board, respectively.

 
A shareholder seeking to recommend a prospective nominee for the Nominating and Corporate Governance Committee's consideration should submit the

candidate's name and qualifications to our Corporate Secretary at our business office in the United States at 475 Oakmead Parkway, Sunnyvale, California
94085.  The Nominating and Corporate Governance Committee will consider a properly submitted shareholder nomination that meets the requirements under our
Bye-laws and applicable U.S. federal securities laws.  Our Bye-laws require, among other things, an advance written notice of the nomination in writing of not less
than sixty (60) nor more than one hundred and eighty (180) days from the date of the annual general meeting.  This notice must also include certain information
relating to the nominee and the nominating shareholders, as described in more detail below in “Future Shareholder Proposals and Nominations for the 2024 Annual
General Meeting.”
 
Shareholder Communication with our Board
 

Although we do not have a formal policy regarding communications with the Board of Directors, shareholders may communicate with the Board, including
the independent directors, by sending a letter to Alpha and Omega Semiconductor Limited, Board of Directors, c/o Investor Relations, Alpha and Omega
Semiconductor, Inc., 475 Oakmead Parkway, Sunnyvale, CA 94085.  Shareholders may also direct their submission to a particular member of the Board.
 
Code of Ethics
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Our Board has adopted the Code of Business Conduct and Ethics (the “Code”) that applies to members of senior management, including the Chief Executive
Officer, as well as all other employees of the Company.  Our Code of Business Conduct and Ethics is publicly available on our website at
https://investor.aosmd.com/corporate-governance/governance-documents/default.aspx. In the event that we make any amendments to or grant any waivers of, a
provision of the Code of Ethics that applies to the principal executive officer, principal financial officer, or principal accounting officer that requires disclosure
under applicable SEC rules, we intend to disclose such amendment or waiver and the reasons therefore, on our website at www.aosmd.com, in the Investors section.

Corporate Responsibilities on Environment, Social and Governance (ESG) Matters

Environment and Climate Change

We recognize that environmental responsibility plays an important part in the manufacturing of our products. The semiconductor production process,
including the semiconductor wafer manufacturing and packaging process, generates air emissions, liquid wastes, waste water and other industrial and hazardous
materials. We understand the impact our operations have on the environment, the community, as well as the health and safety of our employees, contractors, and
suppliers. Therefore, we are fully committed to environmentally sustainable business practices and to minimizing the environmental impact across our supply chain.
We expect our suppliers and vendors to adhere to the same environmental business practices.

For example, we have installed various types of pollution control equipment for the treatment of air emissions and liquid waste and equipment for recycling
and treatment of water in our packaging and testing facilities in China and wafer manufacturing facility in Oregon, USA. Waste generated at our manufacturing
facilities, including acid waste, alkaline waste, flammable waste, toxic waste, is collected and sorted for proper disposal. Our operations in China are subject to
regulation and periodic monitoring by China's State Environmental Protection Bureau, as well as local environmental protection authorities, including those under
the Shanghai Municipal Government, which may in some cases establish stricter standards than those imposed by the State Environmental Protection Bureau. Our
operation in Oregon is subject to Oregon Department of Environmental Quality regulations, Federal Environmental Protection Agency laws and regulations, and
local jurisdictional regulations. We have been in material compliance with all applicable environmental regulations and standards and have not had a material or
adverse effect on our results of operations from complying with these regulations.

We have implemented the International Organization for Standardization (“ISO”) 14001 environmental management system in our manufacturing facilities in
China and Oregon. We also require our subcontractors, including foundries and assembly houses, to meet ISO 14001 standards. We have adopted pollution control
measures for the effective maintenance of environmental protection standards consistent with the requirements applicable to the semiconductor industry in China
and the U.S. Our key suppliers are either ISO14001 or EMAS certified.

Climate change is identified as one of the greatest challenges facing nations, governments, businesses and citizens over future decades. Climate change has
implications for both human and natural systems and could lead to significant changes in resource use, production and economic activity. In response, we have been
recognized in accordance with ISO 14064-1 worldwide standard, which means that we develop and implement programs to limit greenhouse gas (GHG)
concentrations. Such GHS initiatives rely on the quantification, monitoring, reporting and verification of GHG emissions or removals.

We have also adopted a Green Policy, which aims to protect the environment through our efforts to become a green supplier. We are converting our products
to be compliant with the EU Directive regarding the Restriction of Hazardous Substances (“RoHS”), which requires that the products do not contain more than
agreed levels of toxic substance. Our manufacturing facilities in China also obtained QC080000 certification, which is an IECQ Certificate of Conformity
Hazardous Substance Process Management for European Directive 2002/95/EC requirements and a Certificate of Green Partner for Sony Green Partner Program.
We avoid using these restricted materials to the extent possible when we design our products.

As part of our broader business strategies, we continue to develop innovative, proprietary and cutting-edge technology to design and manufacture power
semiconductor products that meet the high standards of our customers. These standards include the achievement of specified power and electric efficiency of
various consumer products. We believe our advanced technology enables us to deliver products that saves energy and improves power efficiency of consumer
electronics, which has a positive impact on our environment.

Social and Human Rights

We are committed to protect, improve and promote the welfare of our employees, partners and communities. We strive to provide an environment in which
our employees can fully unleash their talents, and be treated with respect, care and dignity. We make great efforts to coach, train, and develop all our employees at
work so that they can grow their career at the Company while contributing to our business growth. We train our managers to become good stewards for our
employees, balancing the need for humanity while driving performance results. Our employees appreciate and value the strength of our people-oriented
environment and the benefits the workplace diversity brings. We commit to a fair and living wage for all employees. We offer
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competitive and fair compensation and benefits packages that include but are not limited to a combination of base salary, annual bonus, discretionary bonus for
outstanding achievements, ESPP, time-based and performance based long term equity compensation. The equity-related compensation programs are designed to
motivate and incentivize our employees and link their rewards to financial and other strategic business performance results and at the same time increase our
shareholder value. We are focused on employee engagement by providing various social and team-building events and opportunities, and we have an open-door
policy for all of our employees and encourage them to discuss with our management any concerns, issues and ideas relating to their work and careers. At our
manufacturing locations, we also conduct periodical employee satisfaction surveys to solicit employee feedback, upon which we perform deep dives to understand
the underlying needs to identify and implement improvement measures accordingly. These efforts contribute to enhanced employee engagement and morale.

The health and safety of our employees are of paramount importance to the Company. At each of our major locations, a site safety committee conducts routine
meetings to check and review effectiveness of our policies and guidelines, incidents and oversee the implementation of corrective actions to ensure a safe and
healthy work environment. We provided office workers with the necessary technology support and a monthly stipend for our Sunnyvale R&D site, which enabled
work-from-home arrangements of our employees that ensured continuity of our business operations. The COVID-19 global health emergency has ended, however,
COVID-19 and other respiratory diseases and virus remains a threat to the health and safety of employees. As such, we continue to monitor and follow requirements
and guidance related to COVID-19 prevention in the workplace published by the Occupational Safety and Health Administration. Our efforts include providing
COVID-19 hazard prevention training to employees regularly. In addition, we have policies and procedures in place to respond to COVID-19 infection in the
workplace including isolation requirements for employees infected with COVID-19 and close contact individuals. These policies and procedures help to ensure the
health and safety of our employees.

As a global citizen with compassion and mindful of the welfare of our community, we organized several donation drives where we matched employee
contributions, which raised more than $100,000 for a COVID-19 relief fund to support areas in need, including in China, the U.S. and India. In 2023, we organized
a donation drive which raised $40,000 for for recovery from the earthquakes in Turkey and Syria. We also strive to be a good community citizen and participate in
annual donations to the Second Harvest Foodbank and other select organizations. In areas of the U.S. where we operate businesses, we donated more than 10,000
KN 95 and N-95 masks to our neighborhood frontline workers in hospitals, fire departments, police departments, and grocery stores in 2020 during the height of the
COVID-19 pandemic.

We are also taking proactive actions to support our communities in which we conduct our business operations. We maintain a state-of-the-art and advanced
semiconductor manufacturing facility, named Jireh Semiconductor, in Hillsboro, Oregon, where we employed approximately 550 local residents as of July 31,
2023. Since 2012, we have invested more than $300 million to upgrade, improve and enhance this facility, which allowed us to provide high-paying jobs and long-
term careers to Oregon residents. In addition, we help lead the Hillsboro Advanced Manufacturing Group that provides several important programs for the
community. For example, we collaborate with the School District to develop an Educator Externship program, where teachers and counselors learn about career
opportunities in semiconductor manufacturing. We also sponsored the first Oregon-Manufacturing Youth Apprenticeship program, with three students being hired
for a two-year apprenticeship program. We participate in Manufacturing Day and other events that bring local high school students to tour our facility and learn
about the process and science behind semiconductor technology. In 2022, we contributed funds to help the City of Hillsboro’s effort to rebuild after a fire impacted
several small businesses in the city. We also continue to support the Career and College Pathways program where industry partners collaborate with the Hillsboro
School District to review curriculum and provide students opportunities to gain skills for post-secondary education and careers. In addition, as a member of the
State of Oregon's Higher Education Coordinating Commission Manufacturing Industry Consortium, we are actively involved in identifying and supporting
initiatives and strategies that enable the manufacturing industry to engage workforce, develop talents and align economic opportunity with local communities. We
believe these efforts demonstrate not only our commitment to support the growth of local communities, but also our ability to strengthen U.S. semiconductor
manufacturing, design and research, thereby fortifying our nation’s chip supply chains.

We treat all our employees with the utmost respect and dignity. We are committed to complying with labor standards and fair business practices everywhere
we do business, and our Board has adopted a Labor and Human Rights Policy that applies to employees, interns, suppliers, agents, representatives, consultant and
advisors. We recognize the value of having a diverse and inclusive workforce. We work diligently to uphold and maintain work environments that promote equal
opportunities and that are free of discrimination and harassment on the basis of protected classifications. These standards and expectations are communicated to our
employees and enforced through daily efforts at work by both management and employees. We also provide trainings to our employees to ensure that they comply
with our policies. Employees and management with direct responsibility for supply chain management are provided with specific training on human trafficking and
slavery. Employees failing to meet these expectations would be held to our internal accountability standards and procedures. We understand the value and potential
of each and every employee, which is why we actively train and develop the skills and capabilities of our employees so they may realize their full potentials and
have successful careers with our companies.

Governance

17



Our Code provides guidelines for our employees and members of the Board to exercise good judgment to ensure the safety and welfare of all personnel and to
maintain a cooperative, efficient, positive, harmonious and productive work environment and business organization. The Code covers policies related to
governance, ethics, and corporate social responsibility. It describes how we conduct business with integrity towards employees, customers, stockholders, suppliers,
and all other third parties. It sets forth what the Company values, what we prohibit as a company, and highlights programs and resources to help employees meet
these expectations. The Code can be found on our website (www.aosmd.com) in the investor relations section.

In summary, the Code addresses the following topics:
• Conflicts of Interest;
• Corporate Opportunities;
• Protecting the Company’s Confidential Information;
• Financial Matters and Disclosure Obligations;
• Use of Company’s Assets;
• Anti-Bribery and Corruption
• Anti-Discrimination or Harassment.

The Company is committed to fostering ongoing dialogue with all its stakeholders through multiple channels and offers employees, business partners and
other stakeholders an opportunity to report any suspected ethical issues or violations of the Code or law, and to do so anonymously (where permissible by law) or
with attribution. The Company makes every effort to investigate reported concerns appropriately, consistently, and in a timely manner, including promptly
responding to any concerns or reports of employee misconduct and inquiries from any government agency. Furthermore, during the fiscal year, the Company has
committed additional resources to improve and enhance its legal and regulatory compliance capabilities, including the hiring of additional staff attorneys;
implementing new corporate and compliance policies and procedures; and providing more training and educational opportunities to employees on compliance
matters.

Our Board has adopted the Corporate Governance Policy to establish a framework within which it will conduct its business. We also provide our directors
training on issues facing us and on subjects that would assist the directors in discharging their duties. In addition, the Board has adopted a share ownership
guideline for our executive officers and non-employee members of the Board, which align the interests of our management members with those of our shareholders.
The Corporate Governance Policy can be found on our website (www.aosmd.com) in the investor relations section. None of the material on our website is part of
this Proxy Statement or is incorporated by reference herein. In addition, we have recently established the Shareholders Communications Subcommittee that is
responsible for managing and providing oversight on ESG matters.

The Company and our Board are committed to a diverse, inclusive and equitable environment where all Board members, staff, volunteers and members feel
respected and valued regardless of gender, age, race, ethnicity, national origin, sexual orientation or identity, disability, or any other bias. The Board believes in the
benefits of having a Board composed of individuals with diverse skills, experience, backgrounds and perspectives as well as support for the mission of the
Company. For purposes of Board composition, diversity includes, but is not limited to, business and industry skills and experience, gender and ethnicity. All Board
appointments should collectively reflect the diverse nature of the business environment in which the Company operates and be made on merit, in the context of the
skills, experience, qualification and knowledge which the Board requires to be effective. The Board is committed to comply with all federal, state and local laws
and regulations regarding diversity of composition of the Board, including any diversity legislation enacted by state governments to the extent the Company is
subject to such legislation. For example, our Board meets the requirement for a minimum number of female directors and directors from underrepresented
communities as set forth in California diversity legislation, notwithstanding the fact that such legislation has been invalided by courts.

Our Shareholders Communications Subcommittee reviews, assesses, and recommends actions relating to our ESG capabilities and consults with our counsel
and advisors regarding compliance with applicable laws, regulations and rules relating to ESG matters. The Shareholders Communications Subcommittee reports
directly to the Board regarding ESG matters at least twice a year. The Shareholders Communications Subcommittee is also actively involved in reviewing analyzing
recent rules and regulations proposed and adopted by government agencies relating to ESG matters, including climate change disclosure requirements by the SEC.

Conflict Minerals

We are dedicated to ensuring that we use responsibly sourced minerals in both our supply chain as well as through our suppliers. The armed conflict and
human rights atrocities that proliferate and are funded by the exploitation of natural resources in the Democratic Republic of Congo and adjoining countries
(“DRC”) are unacceptable and any manufacture of product connected with this will not be tolerated.
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Commonly known conflict minerals are those such as tantalum, tin, tungsten, and gold. Conflict minerals originating from the DRC must not be included in
materials or products supplied to the Company. We are committed to ensuring an ethical and diverse supply chain that is focused on responsible mineral sourcing.
We require all of our suppliers who manufacture raw metal materials containing tantalum, tin, tungsten or gold to implement their own conflict mineral policies. All
such suppliers are required to undertake reasonable due diligence within their supply chains to ensure that the minerals are not being sourced from mines in conflict
areas. We support the traceability and transparency of such information so that our customers can be assured that the metals used in their products are not
contributing to any conflicts and come from sustainable sources.
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COMPENSATION OF NON-EMPLOYEE DIRECTORS

Our non-employee director compensation policy (as amended in February 2023 based on a recommendation and competitive data provided by Compensia to
better align with market) provides for the following cash and equity compensation:

Cash Retainer and Fees: Each non-employee director serving as a member of the Board at the beginning of the Company's fiscal year will receive an annual
retainer of $45,000 and the Lead Independent director will receive an additional retainer of $15,000. In addition, each non-employee director serving as the
chairperson of a committee of the Board will receive an additional retainer as follows: Audit Committee - $25,000; Compensation Committee - $15,000;
Nominating and Governance Committee - $15,000; Special Litigation Committee - $100,000 (reduced to $50,000 effective January 1, 2023); Shareholders
Communications Subcommittee - $10,000 and Cybersecurity Committee - $10,000. Each non-employee director serving as a member of a committee of the Board
will receive an additional retainer as follows: Audit Committee - $12,000; Compensation Committee - $7,500; Nominating and Governance Committee - $5,000;
and Special Litigation Committee - $25,000 (reduced to $12,500 effective January 1, 2023). Non-employee directors will not receive any additional compensation
for attending regular Board or committee meetings. However, with respect to special meetings of the Board or a committee, the Board shall determine whether such
meetings will be eligible for payment of special fees, and if so, each non-employee director will receive $2,000 for a meeting attended in person and $1,000 for a
meeting attended via teleconference.

Equity Grants: Each individual who is elected by the Company’s shareholders to serve as a non-employee director at the Company’s Annual Shareholders
Meeting (commencing with this year’s Annual Meeting) and each individual who is to continue to serve as a non-employee director following such meeting
whether or not that individual is standing for re-election at that meeting, will be granted on the date of such meeting, an award of restricted share units under the
2018 Omnibus Incentive Plan (the "Plan"). The number of shares subject to each such annual award will be determined by dividing $135,000 (increased to
$160,000 for grants on or after the date of this Annual Meeting) by the Average Per Share Price, up to a maximum of 10,000 shares. The Average Per Share Price
for an award means the average closing price per common share over the 90 day-period immediately prior to the date of grant of the award. The award will vest in
four (4) equal quarterly installments upon the non-employee director’s completion of each quarter of Board service following the grant date; provided, however,
that if the Company’s Annual Shareholders Meeting for the year following the year of grant occurs prior to the end of the one-year period measured from the grant
date, the last quarterly installment will become vested upon the date of such subsequent Annual Shareholders Meeting, provided, the Non-Employee Director
continues in Board service until such date. In the event a new non-employee director is elected or appointed to the Board on a date other than at the Company’s
Annual Shareholders Meeting, such individual will be granted on the date of such election or appointment, an award of restricted share units for a number of shares
determined by dividing $135,000 ($160,000 for grants after this Annual Meeting) as pro-rated based on the period from the date of appointment or election to the
anticipated date of the next Annual Shareholders Meeting by the Average Per Share Price (as determined based on the grant date of the award to such Non-
Employee Director), provided such individual has not previously been in the employ or service of the Company. The award shall vest on the same dates that the
annual grants made at the preceding Annual Shareholders Meeting vest with the number of shares vesting on each vesting date based on the period of service.

The awards (to the extent outstanding) will vest in full (i) upon the non-employee director’s termination of Board service by reason of death or permanent
disability (as defined in the Plan) and (ii) immediately prior to the consummation of a Change in Control (as defined in the Plan). Shares that vest under a restricted
share unit award will be issued on the earlier of (i) the date of the Annual Shareholders Meeting that is coincident with or next following the applicable vesting date
or (ii) the date of the non-employee director’s termination of Board service. Shares that vest upon a Change in Control will be issued as soon as practicable
following the Change in Control.

Reimbursements: All non-employee directors receive reimbursement from the Company for their reasonable expenses of travel (including airfare and ground
transportation) to and from meetings of the Board, and reasonable lodging and meal expenses.   

Director Compensation for Fiscal Year 2023
 

The following table sets forth certain information regarding the compensation of each individual who served as a non-employee member of our Board during
fiscal year 2023.
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Name Fees Earned or Paid
 in Cash ($)

Stock Awards
($)(1)

All Other Compensation ($) Total ($)

Lucas S. Chang 132,500 (2) 136,531 — 269,031
Claudia Chen 90,750 (2) 136,531 — 227,281
So-Yeon Jeong 56,053 136,531 — 192,584
Hanqing (Helen) Li

57,559 136,531 — 194,090
King Owyang 67,500 136,531 — 204,031
Michael L. Pfeiffer 70,000 136,531 — 206,531
Michael J. Salameh 105,750 (2) 136,531 — 242,281

(1)     The dollar value shown represents the grant date fair value of the awards determined in accordance with Financial Accounting Standards Board Accounting Standards Codification Topic 718 (“FASB
ASC Topic 718”). The valuation assumptions used in determining such amounts are described in Note 10 to the consolidated financial statements contained in our Annual Report on Form 10-K for
the fiscal year ended June 30, 2023, as filed with the Securities and Exchange Commission on August 29, 2023. No stock option was granted to any non-employee director in fiscal year 2023. As of
June 30, 2023, our non-employee directors held outstanding restricted share units granted for services on the Board as follows:

Name Number of Shares
Subject to RSUs

Lucas S. Chang 2,031 
Claudia Chen 2,031 
So-Yeon Jeong 2,031 
Hanqing (Helen) Li

2,031 
King Owyang 2,031 
Michael L. Pfeiffer 2,031 
Michael J. Salameh 2,031 

(2) Reflects the reduction in the additional retainer fees for the chairperson and members of the Special Litigation Committee that applied retroactively commencing on January 1, 2023.
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EXECUTIVE COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION
 

The Compensation Committee for fiscal year 2023 consisted of Dr. Lucas S. Chang, So-Yeon Jeong, Dr. King Owyang and Michael J. Salameh.  None of our
Compensation Committee members has been an officer or employee of us or our subsidiaries at any time. None of our executive officers serves on the board of
directors or compensation committee of any entity that has one or more executive officers serving as a member of our Board or our Compensation Committee.
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PROPOSAL NO. 2

ADVISORY VOTE ON THE COMPENSATION OF THE NAMED EXECUTIVE OFFICERS

Under the Dodd-Frank Wall Street Reform and Consumer Protection Act, or the Dodd-Frank Act, and Section 14A of the Exchange Act, our shareholders are
entitled to vote, on an advisory basis, to approve the compensation of our named executive officers as disclosed in this Proxy Statement in accordance with the rules
of the Securities and Exchange Commission.

We design our executive compensation program to implement our core objectives of attracting and retaining superior executive talent, ensuring executive
compensation is substantially dependent on our financial performance and provides incentives for the attainment of our key strategic business objectives and
aligning executives' incentives with the creation of shareholder value. The key elements of the compensation program that were in effect during the 2023 fiscal year
for the Company's named executive officers are described in detail in the Compensation Discussion and Analysis section of this Proxy Statement.

The vote on this resolution is not intended to address any specific element of compensation; rather the vote relates to the compensation of our named
executive officers, as described in this Proxy Statement in accordance with the compensation disclosure rules of the Securities and Exchange Commission.

Although this vote is advisory and the outcome is not binding on our Board, the annual views expressed by our shareholders, whether through this vote or
otherwise, are important to us. As a result, the Board and the Compensation Committee will carefully review the results of this vote, and they will consider these
results in making future decisions about our executive compensation programs and arrangements.

Resolution

The shareholders are being asked to approve by advisory vote the following resolution relating to the compensation of the named executive officers as
described in this Proxy Statement:

“Resolved that the Company's shareholders hereby approve the compensation paid to the Company's executive officers named in the Summary Compensation
Table of this Proxy Statement, as that compensation is disclosed pursuant to Item 402 of Regulation S-K, including the Compensation Discussion and Analysis, the
various compensation tables and the accompanying narrative discussion included in this Proxy Statement.”

Recommendation of the Board

The Board recommends that shareholders vote FOR the approval, on a non-binding, advisory basis, of the compensation of our named executive officers as
disclosed in this Proxy Statement pursuant to the Securities and Exchange Commission’s compensation disclosure rules.
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PROPOSAL NO. 3:
ADVISORY VOTE AS TO FREQUENCY OF THE ADVISORY

SHAREHOLDER VOTE ON EXECUTIVE COMPENSATION

As described in Proposal No. 2 above, our shareholders have the opportunity to cast an advisory vote to approve the compensation of our named executive
officers. Pursuant to Section 14A(a)(2) of the Exchange Act, the Company’s shareholders are also entitled to vote at the Annual Meeting on the frequency of the
shareholder vote to approve the compensation of our named executive officers. Under this Proposal No. 3, shareholders may vote to have the "say on pay” vote
every year, every two years, or every three years. Shareholders will also have the option to abstain from voting on the matter.

Our shareholders voted on a similar proposal in 2017 with the majority voting to hold the say on pay vote every year. Our Board and Compensation
Committee continue to believe that say on pay advisory votes should be conducted each year so that our shareholders may provide us with their direct input on our
compensation philosophy, policies and practices as disclosed in the proxy statement on a timely basis each year and the Board and the Compensation Committee
may have an opportunity to carefully evaluate and respond to shareholder input quickly and to implement appropriate and effective changes or modifications to the
Company’s executive compensation programs.

Shareholders may cast their advisory vote to conduct advisory votes on executive compensation “Every Year,” “Every Two Years,” “Every Three 3 Years,” or
“Abstain.”

Recommendation of the Board

The Board recommends that on Proposal No. 3 you vote for future advisory votes on executive compensation to occur “Every Year.”

The shareholder vote on the frequency of the “say-on-pay” vote to approve executive compensation is an advisory vote only; therefore, it is not binding on the
Company or the Board or the Compensation Committee. However, both the Board and the Compensation Committee value the opinions of the shareholders and
will consider the outcome of the vote when setting the frequency of the shareholder vote on executive compensation.

It is expected that the next say on pay frequency vote will occur at the 2029 annual meeting of shareholders.
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PROPOSAL NO. 4

APPROVAL OF AMENDMENT AND RESTATEMENT OF THE 2018 OMNIBUS INCENTIVE PLAN

We are asking our shareholders to approve an amendment and restatement of the Alpha & Omega Semiconductor Limited 2018 Omnibus Incentive Plan (the
“2018 Plan”), which would increase by 427,000 common shares the total number of common shares authorized for issuance under the 2018 Plan to our officers,
employees, non-employee directors, consultants and other independent advisors in our employ or service (or the employ or service of our affiliates) and add a one-
year minimum vesting period to equity awards under the 2018 Plan, subject to limited exceptions. If this proposal is approved, the total number of authorized shares
under the 2018 Plan will be increased by 427,000 shares to a total of 4,232,000 shares, and the total number of shares available for future grants under the 2018
Plan (i.e., after deducting shares subject to outstanding awards as of August 31, 2023), will be approximately 991,769 shares. The share reserve may be adjusted as
described in more detail in the section titled “Securities Subject to 2018 Plan” below.

The success of our business is dependent on our ability to motivate and retain our talented team to achieve important goals, and also to recruit top talent. We
compete for talent in an industry and in geographic regions (including the Silicon Valley) where equity incentive compensation programs play a pivotal role in
incentivizing and retaining key personnel. We believe that equity awards are a competitive necessity in our industry and are essential to recruiting and retaining the
highly qualified technical and other key employees essential to our long-term growth and financial success, as well as rewarding and motivating current employees.
Our number of employees continues to grow, and we believe that the ability to offer competitive equity compensation packages is important to our future success.

As of August 31, 2023, there were 564,769 common shares available for future grants under the 2018 Plan. Although the number of shares required for our
annual grants and other grants varies based on a number of factors, including our share price at the time of the grant and the size of individual grants awarded by
our Compensation Committee, we do not believe that we have sufficient shares available under the 2018 Plan for our annual grants and other grants in fiscal year
2024 (the majority of which will be made during the first quarter of calendar year 2024) and beyond. Therefore, on or about September 20, 2023, our Board, upon
the recommendation from the Compensation Committee of the Board, approved an increase in the total number of authorized shares under the 2018 Plan of 427,000
common shares, subject to shareholder approval at the Annual Meeting. The proposed amended and restated 2018 Plan has also been amended to add a one-year
minimum vesting period, subject to an allowable pool of up to five percent (5%) of the total number of shares available for issuance under the 2018 Plan as of the
date of the Annual Meeting (including the 427,000 new shares if this Proposal No. 4 is approved by the shareholders) and certain other exceptions described below.
Approval of this proposal is critical to sustaining our momentum as we build shareholder value. In this regard, our Board believes that if this proposal is not
approved, we may be at a disadvantage against our competitors for recruiting, retaining and motivating individuals critical to our success and we could be forced to
increase cash compensation to provide a market-competitive total compensation package necessary to attract, retain, and motivate the talent critical to our future
successes. These additional cash payments would, among other things, reduce resources available to meet our business needs and cause a loss of motivation by
employees to achieve superior performance over a longer period of time. Equity-based incentives, by contrast, directly align a portion of the compensation of our
service providers with the economic interests of our shareholders.

We are asking our shareholders to approve the amendment of the 2018 Plan in order to (i) meet Nasdaq listing requirements, (ii) allow incentive stock options
awarded under the 2018 Equity Incentive Plan to meet the requirements of the Internal Revenue Code of 1986, as amended, and the regulations promulgated
thereunder and (iii) conform to good corporate governance.

Plan Background

Our Board adopted the 2018 Plan on October 3, 2018 and our shareholders approved the 2018 Plan on November 8, 2018 (the “Plan Effective Date”). The
2018 Plan was amended in 2019, 2021 and 2022 to increase the share reserve by 800,000, 1,000,000 and 740,000 shares, respectively, and our shareholders
approved the amendments at the 2019 Annual Meeting, 2021Annual Meeting and 2022 Annual Meeting, respectively.

The 2018 Plan is the only discretionary plan under which new equity awards may be granted to our employees and other service providers. The 2018 Plan
serves as the successor to our 2009 Share Option/Share Issuance Plan (the “Predecessor Plan”) which terminated following adoption of the 2018 Plan; while no
further awards may be made under the Predecessor Plan, there are outstanding awards under the Predecessor Plan as described below.

Determination of Share Reserve Under 2018 Plan
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If this proposal is approved, the total number of authorized shares under the 2018 Plan (subject to adjustments described in the titled “Securities Subject to
2018 Plan” below) will be increased by 427,000 shares to a total of 4,232,000, and the total number of shares available for future grants under the 2018 Plan (i.e,
after deducting shares subject to outstanding awards as of August 31, 2023) will be approximately 991,769 shares. In determining the number of shares to be
authorized for issuance under the 2018 Plan, the Board considered a number of factors, including the number of shares remaining available for issuance under the
2018 Plan, our past share usage (burn rate), the number of shares needed for future awards and a dilution analysis.

Dilution Analysis

Our compensation philosophy reflects broad-based eligibility for equity awards. However, we recognize that equity awards dilute existing shareholders, and,
therefore, we are mindful to responsibly manage the growth of our equity compensation program. We are committed to effectively monitoring our equity
compensation share reserve relative to our industry and broader market norms to ensure that we maximize shareholders’ value by granting the appropriate number
of equity awards necessary to attract, reward, and retain employees, non-employee directors and consultants and other independent advisors.

As of August 31, 2023, 564,769 shares were available for future awards under the 2018 Plan. No awards may be granted under the Predecessor Plan. As
indicated in the table below, assuming shareholders approve the amendment of the 2018 Plan as set forth in this Proposal 4, we expect to have a total of 991,769
shares available for issuance under the 2018 Plan, based on the number of shares available for future issuance as of August 31, 2023.

The Company currently has awards outstanding under the 2018 Plan and the Predecessor Plan. As of August 31, 2023, there were 0 shares subject to
outstanding options and 2,944,173 shares subject to awards other than options under the 2018 Plan, and 319,375 shares subject to outstanding options and
1,100,500 shares subject to awards other than options under the Predecessor Plan, as described in the table below.

Plans as of
August 31, 2023

Shares Subject to
Outstanding Options (1)

Shares Subject to
Outstanding Full
Value Awards (2)

Shares Available for
Future Grant

Total
Aggregate Shares

2018 Plan —  2,944,173  564,769  3,508,942 
Predecessor Plan (3) 319,375  1,100,500  —  1,419,875 
Total (before amendment and
restatement of the 2018 Plan is
approved by the shareholders) 319,375  4,044,673  564,769  4,928,817 
Shares Available for Future Grant Upon
Approval of the amendment and
restatement of the 2018 Plan by the
shareholders (4) —  —  991,769  5,355,817 

(1) As of August 31, 2023, the 319,375 options outstanding had a weighted average exercise price per share of $7.53 and a weighted average life of 0.55 years.

(2) Consists of 1,409,959 shares subject to time-based restricted share units and 2,634,714 shares subject to performance-based restricted share units assuming
target performance (which may settle in a range of 0% to 100% of target depending on level of performance attained).

(3) No additional awards may be granted under the Predecessor Plan.

(4) The share reserve may be adjusted as described in more detail in the section titled “Securities Subject to 2018 Plan” below.

We note that the number of shares remaining available for future grant as described above differs from those reported below under “Equity Compensation Plan
Information,” because that table, required by SEC disclosure rules, is dated as of June 30, 2023, and therefore does not take into account vesting events and grants
between July 1, 2023 and August 31, 2023.
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Based on the Company’s common shares outstanding as of August 31, 2023, the additional 427,000 shares under the 2018 Plan represents an overhang of
approximately 1.3% of our fully diluted shares. The Company calculates “fully diluted shares” as the total number of shares outstanding, shares underlying
outstanding awards and shares available for issuance under future equity awards.

Our Board believes that the number of shares under the 2018 Plan (as proposed to be increased) represents a reasonable amount of potential equity dilution,
which will allow the Company to continue to grant equity awards which are an important component of our compensation program.

Burn Rate

In connection with our share-based compensation programs, we are committed to using equity incentive awards prudently and within reasonable limits.
Accordingly, we closely monitor our share award “burn rate” each year. Our annual burn rate is determined by dividing the number of our common shares subject
to time-based awards we grant, or vested in the case of performance-based restricted share units (“PSU”) and market-based restricted share units (“MSU”), in a
fiscal year by the weighted average number of our common shares outstanding for that fiscal year.

Fiscal Year Options Granted RSUs Granted PSUs/MSUs Vested

Total RSU
Granted or

Vested if
PSU/MSU

Weighted Average
Common Share

Outstanding Burn Rate
2023 —  714,080  206,132  920,212  27,552,230  3.3%
2022 —  597,381  151,199  748,580  26,764,193  2.8%
2021 —  722,873  148,211  871,084  25,786,131  3.4%

3-Year —  678,111  168,514  846,625  26,700,851  3.2%

The following table shows the number of common shares subject to PSUs and MSUs granted and vested in each fiscal year:

Number of PSUs Number of MSUs 1 Number of MSUs 2
Nonvested at June 30, 2020 342,775  1,290,000  — 
Granted 165,500  —  — 
Vested (148,211) —  — 
Forfeited (6,240) (50,000) — 
Nonvested at June 30, 2021 353,824  1,240,000  — 
Granted 194,000  —  1,022,000 
Vested (151,199) —  — 
Forfeited (7,250) (50,000) (6,000)
Nonvested at June 30, 2022 389,375  1,190,000  1,016,000 
Granted 264,214  — 
Vested (116,132) (90,000) — 
Forfeited (10,743) —  (8,000)
Nonvested at June 30, 2023 526,714  1,100,000  1,008,000 

1. Represents MSUs granted in July 2018
2. Represents MSUs granted in December 2021

The number of shares to be ultimately earned under the fiscal year 2023, 2022, 2021 PSUs is determined based on the level of attainment of predetermined
financial goals (not to exceed the target number of shares). Any shares earned based on performance vest in four equal annual installments after the end of the
performance period based on continued service.
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The number of shares to be ultimately earned under the fiscal year 2022 MSUs (as amended in September 2023) is determined based on the Company’s
achievement of specified stock prices and revenue thresholds during the performance period from January 1, 2022 to December 31, 2025. Any shares earned under
the 2022 MSUs vest in four equal annual installments commencing January 1, 2026.

The number of shares to be ultimately earned under the fiscal year 2019 MSUs is determined based on the Company’s achievement of specified stock prices
and revenue thresholds during the performance period from January 1, 2019 to December 31, 2022. Any shares earned under the 2019 MSUs vest in four equal
annual installments commencing January 1, 2023.

Based on our current equity award practices, our Board estimates that the authorized shares under the 2018 Plan (as proposed to be increased) may be
sufficient to provide us with an opportunity to grant equity awards for approximately 1 to 2 years, in amounts determined appropriate by our Compensation
Committee, which administers the 2018 Plan (as discussed below). This is only an estimate, and circumstances could cause the share reserve to be used more
quickly or more slowly. These circumstances include, but are not limited to, the future price of our common shares, the mix of options and full value awards
provided as long-term incentive compensation, grant amounts provided by our competitors, payout of performance-based awards in excess of target in the event of
superior performance, hiring activity, and promotions during the next few years.

Highlights of the 2018 Plan

The 2018 Plan contains a number of provisions that we believe are consistent with best practices in equity compensation and which protect the shareholders’
interests, as described below.

No evergreen authorization: The 2018 Plan does not have an evergreen provision, which would have permitted an increase in the share pool without further
shareholder approval.

No automatic vesting upon a change in control: The 2018 Plan allows for an acquiring corporation to assume outstanding awards, and if awards are
assumed, they will generally not accelerate on the change in control. If awards are not assumed, the vesting of such awards will be accelerated (with performance-
based awards vesting based on actual performance attainment as of the date of the change in control or on a pro-rated basis for time elapsed in the ongoing
performance period based on target level). The plan administrator also has the discretion to take alternative actions such as accelerating the vesting of outstanding
awards on a termination following a change in control or requiring that participants exchange outstanding awards for cash.

Prohibition on repricings: The 2018 Plan prohibits the repricing of options or share appreciation rights, the cancellation and replacement of options or share
appreciation rights with a grant with a lower exercise price, or a buyout of an underwater option or share appreciation right (except as permitted in a change in
control or in the case of a corporate transaction as described in the section titled “Changes in Capitalization” below).

Minimum vesting requirements: The 2018 Plan provides that awards granted under the 2018 Plan (other than cash-based awards) may vest no earlier than the
first anniversary of the grant date, subject to certain exceptions set forth in the 2018 Plan, as described below.

No discounted options or share appreciation rights: Options and share appreciation rights must have an exercise price or base price at or above fair market
value per share on the date of grant.

Limit on director pay: The maximum aggregate grant date fair value (computed as of the date of grant in accordance with applicable financial accounting
rules) of all awards made to a non-employee director under the 2018 Plan in a single calendar year, taken together with any cash payments (including the annual
retainer and any other compensation) paid to such non-employee director in respect of such calendar year, shall not exceed $750,000 ($1,000,000 in the initial year
of election or appointment) in total value.

No tax gross-ups: The 2018 Plan does not provide for any tax gross-ups.

No liberal change-in-control definition: The 2018 Plan defines change in control based on the consummation of the transaction rather than the announcement
or shareholder approval of the transaction.

Limitation on dividends and dividend equivalents: Any dividends or dividend equivalents payable in connection with an award will be subject to the same
restrictions as the underlying award and will not be paid until and unless such award vests.
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Administered by an independent committee: The 2018 Plan is administered by the Compensation Committee of our Board of Directors, which consists
entirely of independent directors. The Compensation Committee may delegate its authority to a subcommittee or officer, as described in more detail below.

Summary Description of 2018 Omnibus Incentive Plan

The principal terms and provisions of the amended and restated 2018 Plan are set forth below. The summary, however, is not intended to be a complete
description of all the terms of the 2018 Plan and is qualified in its entirety by reference to the complete text of the 2018 Plan, filed with this Proxy Statement as
Appendix A.

Types of Awards. The following types of awards may be granted under the 2018 Plan: options, share appreciation rights, share awards, restricted share units,
dividend equivalent rights and other share-based awards. The principal features of each type of award are described below.

Administration. The Compensation Committee has the exclusive authority to administer the 2018 Plan with respect to awards made to our executive officers
and non-employee directors and has the authority to make awards under the 2018 Plan to all other eligible individuals. However, our Board may at any time appoint
a secondary committee of one (1) or more members of the Board to have separate but concurrent authority with the Compensation Committee to make awards
under the 2018 Plan to individuals other than executive officers and non-employee directors. The Board or the Compensation Committee may also delegate
authority to administer the 2018 Plan with respect to individuals other than executive officers and non-employee directors to one or more officers of the Company.

The term “plan administrator,” as used in this summary, will mean our Compensation Committee, the Board, any secondary committee and any delegates
thereof, to the extent each such entity or person is acting within the scope of its administrative authority under the 2018 Plan.

Eligibility. Officers and employees, non-employee directors, as well as consultants and other independent advisors, in our employ or service or in the employ
or service of our affiliates (whether now existing or subsequently established) are eligible to participate in the 2018 Plan. As of August 31, 2023, approximately
2,466 employees (including 5 executive officers) and 7 non-employee directors were eligible to participate in the 2018 Plan. For purposes of the 2018 Plan, an
affiliate means a parent corporation or any entity in which the Company has an equity interest.

Securities Subject to 2018 Plan. Subject to the capitalization adjustments and the add back provisions related to outstanding awards, each as described below,
if this proposal is approved, an aggregate of up to 4,232,000 shares shall be reserved for issuance under the 2018 Plan.

Shares subject to outstanding awards under the 2018 Plan and awards granted under the Predecessor Plan that expire, are forfeited or cancelled or otherwise
terminate prior to the issuance of the shares subject to those awards or are settled in cash will be available for subsequent issuance under the 2018 Plan.

In addition, the following share counting procedures will apply in determining the number of common shares available from time to time for issuance under
the 2018 Plan:

• Should the exercise price of an option or any withholding taxes incurred in connection with the exercise of an option or share appreciation right granted
under the 2018 Plan be paid in common shares (whether through the withholding of a portion of the otherwise issuable shares or through tender of actual
outstanding shares), then in each such case, the tendered or withheld shares will not be added to the shares reserved for issuance under the 2018 Plan.

• Should common shares be withheld by us, or if shares are tendered by the participant, in each case in satisfaction of the withholding taxes incurred in
connection with the issuance, vesting or settlement of an award (other than an option or share appreciation right) granted under the 2018 Plan or the
Predecessor Plan, then in each case the number of shares so tendered or withheld will be added to the common shares available for issuance under the 2018
Plan.

• Upon the exercise of any share appreciation right granted under the 2018 Plan, the share reserve will be reduced by the gross number of shares subject to
the award.

If this proposal is approved, the maximum number of common shares which may be issued pursuant to options intended to qualify as incentive stock options
under the federal tax laws shall be limited to 4,232,000.
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The plan administrator may grant awards in assumption of, or in substitution for, outstanding awards previously granted by an entity acquired by the Company
or with which the Company combines. Such substitute awards will not reduce the common shares authorized for issuance under the 2018 Plan (but will count
against the aggregate number of incentive stock options available for awards, as described above). Additionally, subject to applicable stock exchange requirements,
if the acquired company’s equity plan has shares available, such shares may be available for grant under the 2018 Plan, which will not reduce (or be added back to)
the shares authorized for issuance under the 2018 Plan.

The common shares issuable under the 2018 Plan may be made available from our authorized but unissued common shares or from common shares that we
acquire, including shares purchased on the open market.

Participant Award Limits

The maximum number of common shares which may be issued pursuant to awards that are settled in shares and granted to any person under the 2018 Plan in
any fiscal year shall not exceed 800,000 shares.

In addition, the maximum aggregate grant date fair value (computed as of the date of grant in accordance with applicable financial accounting rules) of all
awards made to a non-employee director under the 2018 Plan in a single calendar year, taken together with any cash payments (including the annual retainer and
any other compensation) paid to such non-employee director in respect of such calendar year, shall not exceed $750,000 ($1,000,000 in the non-employee director’s
initial year of election or appointment) in total value.

Vesting Requirements

Awards granted under the 2018 Plan that are payable in shares may vest no earlier than the first anniversary of the grant date, provided that such minimum
vesting requirement will not apply to (i) awards with respect to a maximum of 5% of the total number of shares available for issuance under the 2018 Plan as of the
date of the Annual Meeting (including the 427,000 new shares if this Proposal No. 4 is approved by the shareholders), (ii) substitute awards, (iii) shares delivered in
lieu of fully vested cash-based obligations, and (iv) awards granted to non-employee directors that vest on the earlier of the one-year anniversary of the grant date
and the next annual shareholder’s meeting that is a last 50 weeks after the prior year’s annual meeting. The plan administrator may also provide for accelerated
vesting or exercisability of an award in connection with a participant’s retirement, death, or disability or in connection with or following a change in control.

Awards. The plan administrator has complete discretion to determine (a) which eligible individuals are to receive awards, (b) the type, size, terms and
conditions of the awards to be made, (c) the time or times when those awards are to be granted, (d) the number of shares or amount of payment subject to each such
award, (e) the time when the award is to become exercisable, (f) the status of any granted option as either an incentive stock option or a non-statutory option under
the federal tax laws, (g) the maximum term for which the award is to remain outstanding, (h) the vesting and issuance schedules applicable to the shares which are
the subject of the award, (i) the cash consideration (if any) payable per share subject to the award and the form of payment in which the award is to be settled and (j)
with respect to performance-based awards, the amount payable at one or more levels of attained performance, the payout schedule and the form of payment.

Share Options. Each granted option will have an exercise price per share determined by the plan administrator, but the exercise price will not be less than one
hundred percent (100%) of the fair market value of the option shares on the grant date. No granted option will have a term in excess of ten (10) years. The shares
subject to each option will generally vest in one or more installments over a specified period of service measured from the grant date or upon the achievement of
pre-established performance objectives. However, one or more options may be structured so that they will be immediately exercisable for any or all of the option
shares. The shares acquired under such immediately exercisable options will be subject to repurchase by us, at the lower of the exercise price paid per share or the
fair market value per share at the time of repurchase, if the optionee ceases service prior to vesting in those shares. Payment of the exercise price may be paid in one
or more of the following forms as determined by the plan administrator: cash, our common shares, through a cashless exercise procedure pursuant to which the
optionee effects a same-day exercise of the option and sale of the purchased shares through a broker in order to cover the exercise price for the purchased shares and
the applicable withholding taxes and/or through a net exercise procedure pursuant to which we withhold a number of shares otherwise issuable upon exercise of the
option having a value equal to the exercise price and applicable withholding taxes.

Upon cessation of service, the optionee will have a limited period of time in which to exercise his or her outstanding options to the extent exercisable for
vested shares. The plan administrator has complete discretion to extend the period following the optionee’s cessation of service during which his or her outstanding
options may be exercised, provide for
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continued vesting during the applicable post-service exercise period and/or accelerate the exercisability or vesting of options in whole or in part. Such discretion
may be exercised at any time while the options remain outstanding.

Share Appreciation Rights. The 2018 Plan allows the issuance of two types of share appreciation rights:

• Tandem share appreciation rights granted in conjunction with options, which provide the holders with the right to surrender the related option grant for an
appreciation distribution from us in an amount equal to the excess of (i) the fair market value of the vested common shares subject to the surrendered
option over (ii) the aggregate exercise price payable for those shares.

• Stand-alone share appreciation rights, which allow the holders to exercise those rights as to a specific number of our common shares and receive in
exchange an appreciation distribution from us in an amount equal to the excess of (i) the fair market value of the common shares as to which those rights
are exercised over (ii) the aggregate exercise price in effect for those shares. The exercise price per share may not be less than the fair market value per
underlying common share on the date the stand-alone share appreciation right is granted, and the right may not have a term in excess of ten (10) years.

The appreciation distribution on any exercised share appreciation right will be paid in (i) cash, (ii) our common shares or (iii) a combination of cash and our
common shares. Upon cessation of service with us, the holder of a share appreciation right will have a limited period of time in which to exercise that right to the
extent exercisable at that time. The plan administrator has complete discretion to extend the period following the holder’s cessation of service during which his or
her outstanding share appreciation rights may be exercised, provide for continued vesting during the applicable post-service exercise period and/or accelerate the
exercisability or vesting of share appreciation rights in whole or in part. Such discretion may be exercised at any time while the share appreciation rights remain
outstanding.

Repricing. The plan administrator may not implement any of the following repricing programs (except in the case of a corporate transaction as described in
the section titled “Changes in Capitalization” below): (i) the cancellation of outstanding options or share appreciation rights in return for new options or share
appreciation rights with a lower exercise price per share, (ii) the cancellation of outstanding options or share appreciation rights with exercise prices per share in
excess of the then current fair market value per common share for consideration payable in cash, other awards or our equity securities (except in the event of a
change in control) or (iii) the direct reduction of the exercise price in effect for outstanding options or share appreciation rights.

Share Awards and Restricted Share Units. Our common shares may be issued under the 2018 Plan subject to performance or service vesting requirements
established by the plan administrator or as a fully-vested bonus for past services without any cash outlay required of the recipient. Our common shares may also be
issued under the 2018 Plan pursuant to restricted share units, which entitle the recipients to receive those shares upon the attainment of designated performance
goals or the completion of a prescribed service period or upon the expiration of a designated time period following the vesting of those units, including (without
limitation), a deferred distribution date following the termination of the recipient’s service with us.

The plan administrator will have the discretionary authority to structure one or more such awards so that the common shares subject to those awards (or cash,
as applicable) will vest only upon the achievement of certain pre-established corporate performance goals which may be based on one or more of the following
criteria: (i) cash flow; (ii) earnings (including earnings before interest and taxes, earnings before taxes, earnings before interest, taxes, depreciation, amortization
and charges for share-based compensation, earnings before interest, taxes, depreciation and amortization, and net earnings); (iii) earnings per share; (iv) growth in
earnings or earnings per share; (v) share price; (vi) return on equity or average shareholder equity; (vii) total shareholder return or growth in total shareholder return
either directly or in relation to a comparative group; (viii) return on capital; (ix) return on assets or net assets; (x) invested capital, required rate of return on capital
or return on invested capital; (xi) revenue, growth in revenue or return on sales; (xii) income or net income; (xiii) operating income, net operating income or net
operating income after tax; (xiv) profit, operating profit or net operating profit; (xv) operating margin or gross margin; (xvi) return on operating revenue or return
on operating profit; (xvii) sales or bookings targets; (xviii) billings; (xix) expense or expense control and/or cost reductions; (xx) capital expenditure; (xxi)
improvement in or attainment of working capital levels; (xxii) market share or penetration; (xxiii) debt reduction or debt levels (xxiv) project and product measures;
(xxv) operation performance; (xxvi) systems and systems improvement; (xxvii) manufacturing; (xxviii) manufacturing efficiencies, improvement or variances;
(xxix) delivery performance; (xxx) product and technology development; (xxxi) manufacturing and operational achievements; (xxxii) capacity utilization or
milestones; (xxxiii) environmental goals or management; (xxxiv) market capitalization, (xxxv) application approvals, (xxxvi) litigation and regulatory resolution
goals, (xxxvii) implementation, completion or attainment of key projects, (xxviii) product sales or milestones, (xxxix) budget comparisons, (xl) growth in
shareholder value relative to the growth of a peer group or index; (xli) development and implementation of strategic plans and/or organizational restructuring goals;
(xlii) development and implementation of risk and crisis management programs; (xli)
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improvement in workforce diversity; (xlii) compliance requirements and compliance relief; (xliii) productivity goals; (xliv) workforce management and succession
planning goals; (xlv) economic value added (including typical adjustments consistently applied from generally accepted accounting principles required to determine
economic value added performance measures); ( xlvi) contract win, renewal or extension; (xlvii) design win; (xlviii) delivery and/or design schedule; (xlix)
development or milestones in new generation of products or technologies; (l) product technology or quality; (li) leadership metrics; recruiting and maintaining
personnel, employee retention, measures of customer satisfaction, employee satisfaction or staff development; (li) development or marketing collaborations,
formations of joint ventures or partnerships or the completion of other similar transactions intended to enhance the Company’s revenue or profitability or enhance
its customer base; (lii) merger and acquisitions; and (liii) other similar criteria consistent with the foregoing. In addition, such performance criteria may be based
upon the attainment of specified levels of the Company’s performance under one or more of the measures described above relative to the performance of other
entities and may also be based on the performance of any of the Company’s business units or divisions or any parent or subsidiary. Each applicable performance
goal may include a minimum threshold level of performance below which no award will be earned, levels of performance at which specified portions of an award
will be earned and a maximum level of performance at which an award will be fully earned. Each applicable performance goal may be structured at the time of the
award to provide for appropriate adjustment for one or more of the following items: (A) asset impairments or write-downs; (B) litigation or claim judgments or
settlements; (C) the effect of changes in tax law, accounting principles or other such laws or provisions affecting reported results; (D) accruals for reorganization
and restructuring programs; (E) the operations of any business acquired by the Company; (F) the divestiture of one or more business operations or the assets
thereof; (G) the effects of any corporate transaction, such as a merger, consolidation, separation (including spin-off or other distributions of stock or property by the
Company) or reorganization; (H) restructurings, discontinued operations, extraordinary items, and other unusual, infrequently occurring or non-recurring charges or
events; (I) acquisitions or divestitures; (J) change in the corporate structure or capital structure of the Company; (K) an event either not directly related to the
operations of the Company, parent, subsidiary, division, business segment or business unit or not within the reasonable control of management; (L) foreign
exchange gains and losses; (M) a change in the fiscal year of the Company; (N) the refinancing or repurchase of bank loans or debt securities; (O) unbudgeted
capital expenditures; (P) the issuance or repurchase of equity securities and other changes in the number of outstanding shares; (Q) conversion of some or all of
convertible securities to common stock; (R) any business interruption event; (S) the cumulative effects of tax or accounting changes in accordance with GAAP; (T)
the effect of changes in other laws or regulatory rules affecting reported results; and (U) any other adjustment consistent with the operation of the 2018 Plan. The
Compensation Committee may also grant awards that are based on performance goals other than those set forth above.

Should the participant cease to remain in service while holding one or more unvested shares or should the performance objectives not be attained with respect
to one or more such unvested shares, then those shares will be immediately subject to cancellation. Outstanding restricted share units will automatically terminate,
and no common shares will actually be issued in satisfaction of those awards, if the performance goals or service requirements established for such awards are not
attained. The plan administrator, however, will have the discretionary authority to issue common shares in satisfaction of one or more outstanding awards, or waive
the surrender and cancellation of one or more unvested common shares, as to which the designated performance goals or service requirements are not attained.

Dividend Equivalent Rights. The plan administrator may provide a participant as part of an award (other than options or share appreciation rights) with
dividends or dividend equivalents, payable in cash, common shares, or a combination of cash and common shares, on such terms as determined by the plan
administrator. However, any dividend or dividend equivalent will only be paid if the underlying award vests and will be subject to a risk of forfeiture to the same
extent as the underlying award.

Other Share-Based Awards. Under the 2018 Plan, the plan administrator may grant other types of awards that are denominated in common shares to anyone
eligible to participate in the 2018 Plan. The plan administrator will determine the terms and conditions of such awards.

New Plan Benefits

No awards have been granted that are contingent upon approval of this proposal by our shareholders at the Annual Meeting. Any awards following approval of
this proposal to participants shall be at the discretion of the plan administrator. Accordingly, the benefits or amounts that may be received by or allocated to each of
(i) the officers listed in the Summary Compensation Table, (ii) each of the nominees for election as a director, (iii) all non-employee directors as a group, (iv) all of
our present executive officers as a group, and (v) all of our employees, including all other current officers, as a group under the 2018 Plan are not determinable at
this time. However, pursuant to our non-employee director compensation policy described above, each individual who is elected to serve as a non-employee
director at the Annual Meeting will be granted on the date of such meeting, an award of restricted share units covering a number of shares determined by dividing
$160,000 by the average closing price per common share over the 90 day-period immediately prior to the date of grant of the award. For information with respect to
awards in the 2023 fiscal year to our named executive officers, see the “Executive Compensation- Grants of
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Plan-Based Awards 2023” section of this Proxy Statement and for information with respect to grants made in the 2023 fiscal year to our non-employee directors, see
the “Director Compensation for Fiscal Year 2023” section of this Proxy Statement.

General Provisions

Change in Control. In the event we should experience a change in control, the following provisions are in effect for all outstanding awards under the 2018
Plan, unless provided otherwise in an award agreement entered into with the participant:

• Each outstanding award may be assumed, substituted, replaced with a cash retention program that preserves the intrinsic value of the award and provides
for subsequent payout in accordance with the same vesting schedule applicable to the award or otherwise continued in effect by the successor corporation.

• To the extent an award is not so assumed, substituted, replaced or continued, the award will automatically accelerate in full (with vesting of performance-
based awards to be determined with reference to actual performance attained as of the change in control or on a pro-rated basis for time elapsed in the
ongoing performance period based on target level).

• The plan administrator has complete discretion to grant one or more awards which will vest in the event the individual’s service with us or the successor
entity is terminated within a designated period following a change in control transaction in which those awards are assumed or otherwise continued in
effect.

• Unless the plan administrator establishes a different definition for one or more awards, a change in control will be deemed to occur for purposes of the
2018 Plan in the event (a) we are acquired by merger or asset sale, (b) there occurs any transaction pursuant to which any person or group of related
persons becomes directly or indirectly the beneficial owner of securities possessing more than fifty percent (50%) of the total combined voting power of
our outstanding securities, or (c) there is a change in the majority of the Board effected through one or more contested elections for board membership.

Changes in Capitalization. In the event any change is made to the outstanding common shares by reason of any share split, share dividend, recapitalization,
combination of shares, exchange of shares, spin-off transaction, extra-ordinary distribution (whether in cash, securities or other property) or other change in
corporate structure effected without our receipt of consideration or should the value of our outstanding common shares be substantially reduced by reason of a spin-
off transaction or extraordinary dividend or distribution or should there occur any merger, consolidation, reincorporation or other reorganization, equitable
adjustments will be made to: (i) the maximum number and/or class of securities issuable under the 2018 Plan; (ii) the maximum number and/or class of securities
for which incentive options may be granted under the 2018 Plan; (iii) the maximum number and/or class of securities for which any one (1) person may be granted
common share-denominated awards under the 2018 Plan per fiscal year; and (iv) the number and/or class of securities and the exercise price per share in effect for
outstanding awards and the cash consideration (if any) payable per share. Such adjustments will be made in such manner as the plan administrator deems
appropriate.

Valuation. The fair market value per common share on any relevant date under the 2018 Plan is deemed to be equal to the closing selling price per share on
that date as determined on the NASDAQ Global Select Market. As of August 31, 2023, the fair market value of a common share determined on such basis was
$31.55 per share.

Shareholder Rights and Transferability. No optionee has any shareholder rights with respect to the option shares until such optionee has exercised the option
and paid the exercise price for the purchased shares. The holder of a share appreciation right will not have any shareholder rights with respect to the shares subject
to that right unless and until such person exercises the right and becomes the holder of record of any common shares distributed upon such exercise. Options are not
assignable or transferable other than by will or the laws of inheritance following optionee’s death, and during the optionee’s lifetime, the option may only be
exercised by the optionee. However, the plan administrator may structure one or more non-statutory options under the 2018 Plan so that those options will be
transferable during optionee’s lifetime to one or more members of the optionee’s family or to a trust established for the optionee and/or one or more such family
members or to the optionee’s former spouse, to the extent such transfer is in connection with the optionee’s estate plan or pursuant to a domestic relations order.
Stand-alone share appreciation rights will be subject to the same transferability restrictions applicable to non-statutory options.

A participant will have full shareholder rights with respect to any common shares issued to him or her under the 2018 Plan, whether or not his or her interest
in those shares is vested. A participant will not have any shareholder rights with respect to the common shares subject to restricted share units until that award vests
and the common shares are actually issued thereunder. However, dividend-equivalent units may be paid or credited, either in cash or in actual or phantom common
shares, on outstanding restricted share units, subject to such terms and conditions as the plan administrator may deem appropriate.
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Notwithstanding the foregoing, any dividends or dividend equivalents payable in connection with an award will be subject to the same restrictions as the underlying
award and will not be paid until and unless such award vests.

Withholding taxes. A participant shall be required to pay to the Company, and the Company shall have the right to withhold, from any cash, shares or other
securities or property issuable under any award or from any other compensation, any required withholding or any other applicable taxes or other amounts due in
respect of an award. The plan administrator may provide one or more holders of awards under the 2018 Plan with the right to have us withhold a portion of the
shares otherwise issuable to such individuals in satisfaction of the withholding taxes to which they become subject in connection with the issuance, exercise or
settlement of those awards. Alternatively, the plan administrator may allow such individuals to deliver previously acquired common shares in payment of such
withholding tax liability.

Deferral Programs. The plan administrator may structure one or more awards so that the participants may be provided with an election to defer the
compensation associated with those awards for federal income tax purposes.

The plan administrator may also implement a non-employee director retainer fee deferral program that allows the non-employee directors the opportunity to
elect to convert the Board and Board committee retainer fees to be earned for a year into restricted share units that defer the issuance of the common shares that vest
under those units until a permissible date or event under Internal Revenue Code Section 409A.

To the extent we maintain one or more separate non-qualified deferred compensation arrangements which allow the participants the opportunity to make
notional investments of their deferred account balances in common shares, the plan administrator may authorize the share reserve under the Plan to serve as the
source of any common shares that become payable under those deferred compensation arrangements.

Clawback / Forfeiture. All awards will be subject to any clawback, recoupment or other similar policy adopted by the Board, and any cash, common shares or
other property or amounts due, paid or issued to a participant will be subject to the terms of such policy.

Amendment and Termination. Our Board may amend or modify the 2018 Plan at any time subject to shareholder approval to the extent required under
applicable law or regulation or pursuant to the listing standards of the stock exchange on which our common shares are at the time primarily traded. Unless sooner
terminated by our Board, the 2018 Plan will terminate on the earliest of (i) the date immediately preceding the tenth anniversary of the Plan Effective Date, (ii) the
date on which all shares available for issuance under the 2018 Plan have been issued as fully-vested shares or (iii) the termination of all outstanding awards in
connection with certain changes in control or ownership.

Summary of Federal Income Tax Consequences

The following is a summary of the Federal income taxation treatment applicable to us and the participants who receive awards under the 2018 Plan.

Option Grants. Options granted under the 2018 Plan may be either incentive options, which satisfy the requirements of Section 422 of the Internal Revenue
Code, or non-statutory options, which are not intended to meet such requirements. The federal income tax treatment for the two types of options differs as follows:

Incentive Options. No taxable income is recognized by the optionee at the time of the option grant, and no taxable income is recognized for regular tax
purposes at the time the option is exercised, although taxable income may arise at that time for alternative minimum tax purposes. The optionee will recognize
taxable income in the year in which the purchased shares are sold or otherwise made the subject of certain other dispositions. For Federal tax purposes, dispositions
are divided into two categories: (i) qualifying, and (ii) disqualifying. A qualifying disposition occurs if the sale or other disposition is made more than two (2) years
after the date the option for the shares involved in such sale or disposition is granted and more than one (1) year after the date the option is exercised for those
shares. If the sale or disposition occurs before these two periods are satisfied, then a disqualifying disposition will result.

Upon a qualifying disposition, the optionee will recognize long-term capital gain in an amount equal to the excess of (i) the amount realized upon the sale or
other disposition of the purchased shares over (ii) the exercise price paid for the shares. If there is a disqualifying disposition of the shares, then the excess of (i) the
fair market value of those shares on the exercise date or (if less) the amount realized upon such sale or disposition over (ii) the exercise price paid for the shares will
be taxable as ordinary income to the optionee. Any additional gain or loss recognized upon the disposition will be a capital gain or loss.
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If the optionee makes a disqualifying disposition of the purchased shares, then we will be entitled to an income tax deduction, for the taxable year in which
such disposition occurs, equal to the amount of ordinary income recognized by the optionee as a result of the disposition. We will not be entitled to any income tax
deduction if the optionee makes a qualifying disposition of the shares.

Non-Statutory Options. No taxable income is recognized by an optionee upon the grant of a non-statutory option. The optionee will in general recognize
ordinary income, in the year in which the option is exercised, equal to the excess of the fair market value of the purchased shares on the exercise date over the
exercise price paid for the shares, and the optionee will be required to satisfy the tax withholding requirements applicable to such income. We will be entitled to an
income tax deduction equal to the amount of ordinary income recognized by the optionee with respect to the exercised non-statutory option subject to the limit on
deductibility of compensation under Section 162(m) of the Code as described below. The deduction will in general be allowed for our taxable year in which such
ordinary income is recognized by the optionee.

Share Appreciation Rights. No taxable income is recognized upon receipt of a share appreciation right. The holder will recognize ordinary income in the year
in which the share appreciation right is exercised, in an amount equal to the excess of the fair market value of the underlying shares on the exercise date over the
exercise price in effect for the exercised right, and the holder will be required to satisfy the tax withholding requirements applicable to such income. We will be
entitled to an income tax deduction equal to the amount of ordinary income recognized by the holder in connection with the exercise of the share appreciation right
subject to the limit on deductibility of compensation under Section 162(m) of the Code as described below. The deduction will be allowed for the taxable year in
which such ordinary income is recognized.

Share Awards. The recipient of unvested common shares issued under the 2018 Plan will not recognize any taxable income at the time those shares are issued
but will have to report as ordinary income, as and when those shares subsequently vest, an amount equal to the excess of (i) the fair market value of the shares on
the vesting date over (ii) the cash consideration (if any) paid for the shares. The recipient may, however, elect under Section 83(b) of the Internal Revenue Code to
include as ordinary income in the year the unvested shares are issued an amount equal to the excess of (i) the fair market value of those shares on the issue date over
(ii) the cash consideration (if any) paid for such shares. If the Section 83(b) election is made, the recipient will not recognize any additional income as and when the
shares subsequently vest. We will be entitled to an income tax deduction equal to the amount of ordinary income recognized by the recipient with respect to the
unvested shares subject to the limit on deductibility of compensation under Section 162(m) of the Code as described below. The deduction will in general be
allowed for our taxable year in which such ordinary income is recognized by the recipient.

Restricted Share Units. No taxable income is recognized upon receipt of restricted share units. The holder will recognize ordinary income in the year in which
the shares subject to the units are actually issued to the holder. The amount of that income will be equal to the fair market value of the shares on the date of
issuance, and the holder will be required to satisfy the tax withholding requirements applicable to such income. We will be entitled to an income tax deduction equal
to the amount of ordinary income recognized by the holder at the time the shares are issued subject to the limit on deductibility of compensation under Section
162(m) of the Code as described below. The deduction will be allowed for the taxable year in which such ordinary income is recognized.

Dividend Equivalent Rights. No taxable income is recognized upon receipt of a dividend equivalent right award. The holder will recognize ordinary income
in the year in which a dividend or distribution, whether in cash, securities or other property, is paid to the holder. The amount of that income will be equal to the fair
market value of the cash, securities or other property received, and the holder will be required to satisfy the tax withholding requirements applicable to such
income. We will be entitled to an income tax deduction equal to the amount of the ordinary income recognized by the holder of the dividend equivalent right award
at the time the dividend or distribution is paid to such holder. That deduction will be allowed for the taxable year in which such ordinary income is recognized.

Other Share-Based Award. In general, no taxable income is recognized upon receipt of other share-based awards. The holder will recognize ordinary income
in the year in which the share-based awards are actually settled, and the participant will be required to satisfy the tax withholding requirements applicable to such
income. We will be entitled to an income tax deduction equal to the amount of ordinary income recognized by the participant at the time of settlement subject to the
limit on deductibility of compensation under Section 162(m) of the Code as described below. The deduction will be allowed for the taxable year in which such
ordinary income is recognized.

Section 162(m) of the Code. Section 162(m) of the Code limits the deductibility for Federal income tax purposes of the compensation paid to certain
executive officers to $1 million in a taxable year with respect to each such officer.

As in prior years, while deductibility of executive compensation for federal income tax purposes is among the factors the Compensation Committee considers
when structuring our executive compensation arrangements, it is not the sole or primary
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factor considered. We retain the flexibility to authorize compensation that may not be deductible if we believe it is in the best interests of the Company.

Accounting Treatment. Pursuant to the accounting standards under FASB Accounting Standards Codification Topic 718, we will be required to determine the
grant date fair value of all share-based equity awards, including grants of share options, share appreciation rights, share awards, restricted share units and all other
share-based awards under the 2018 Plan. The total compensation cost of such equity awards will be amortized and charged to our reported earnings over the vesting
period.

Required Vote

Provided a quorum is present, the affirmative vote of holders of a majority of the votes cast in person or represented by proxy and entitled to vote at the
Annual Meeting will be required to approve the amendment and restatement of the 2018 Plan. Should such approval not be obtained, then the share reserve under
the 2018 Plan will not be increased. However, awards will continue to be made under the 2018 Plan until the date all the common shares currently reserved for
issuance thereunder have been issued or any earlier termination of the 2018 Plan.

Recommendation of the Board

The Board believes that Proposal 3 is in our best interests and in the best interests of our shareholders and recommends that shareholders vote FOR the
approval of the amendment and restatement of the 2018 Omnibus Incentive Plan.

Unless otherwise indicated thereon, the accompanying proxy will be voted FOR approval of the amendment and restatement of the 2018 Omnibus Incentive
Plan.
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PROPOSAL NO.5:

APPROVAL OF AMENDMENT AND RESTATEMENT OF THE 2018 EMPLOYEE SHARE PURCHASE PLAN

We are asking our shareholders to approve an amendment and restatement of the Alpha & Omega Semiconductor Limited 2018 Employee Share Purchase
Plan (the “Purchase Plan”), which would increase by 1,200,000 common shares the total number of common shares authorized for issuance under the Purchase
Plan. If this proposal is approved by our shareholders, the total shares available for issuance under the Purchase Plan would increase from 2,500,000 common
shares to 3,700,000 common shares. The share reserve may be adjusted as described in more detail in the section titled “Securities Subject to the Purchase Plan”
below.

As of August 31, 2023, there were 607,131 common shares available for issuance under the Purchase Plan. Our Board of Directors believes that the currently
available shares are insufficient to meet our future needs with respect to attracting, motivating and retaining employees in a competitive market for talent.
Therefore, on or about September 20, 2023, our Board of Directors approved the increase in shares to be issued under the Purchase Plan from 2,500,000 common
shares to 3,700,000 common shares, subject to shareholder approval at the Annual Meeting. In this regard, our Board of Directors believes that if this proposal is
not approved, we may be at a disadvantage against our competitors for recruiting, retaining and motivating employees and we could be forced to increase cash
compensation, thereby reducing resources available to meet our business needs.

We are asking our shareholders to approve the amendment of the Purchase Plan as required by the Internal Revenue Code.

Plan Background

Our Board of Directors adopted the Purchase Plan on October 3, 2018 and our shareholders approved the Purchase Plan on November 8, 2018 (the “Purchase
Plan Effective Date”). The Purchase Plan was amended in 2021 to increase the share reserve by 1,070,000 shares and our shareholders approved the amendment at
the 2021 Annual Meeting.

The Purchase Plan is designed to allow eligible employees of the Company and its participating parent and subsidiaries (whether now existing or subsequently
established or acquired) to purchase common shares at designated intervals at a discount through their accumulated payroll deductions or other contributions.

The Purchase Plan is intended to qualify as an employee share purchase plan under Section 423 of the Internal Revenue Code of 1986, as amended (“Section
423”). Favorable tax treatment is available for United States tax residents participating in a Section 423 plan. The Purchase Plan also authorizes the grant of rights
to purchase shares that do not qualify under Section 423 pursuant to offerings implemented by the plan administrator to achieve tax, securities law or other
compliance requirements and objectives in particular locations outside of the United States.

The following is a summary of the principal features of the amended Purchase Plan. The summary, however, is not intended to be a complete description of
the Purchase Plan and is qualified in its entirety by reference to the complete text of the Purchase Plan, filed with this Proxy Statement as Appendix B.

Administration

The Purchase Plan is administered by the Compensation Committee of the Board of Directors. Such committee, as plan administrator, has full authority to
adopt administrative rules and procedures and to interpret the provisions of the Purchase Plan.

Securities Subject to the Purchase Plan

If this proposal is approved, the number of common shares reserved for issuance under the Purchase Plan will be 3,700,000 shares, subject to adjustments
described below. The common shares issuable under the Purchase Plan may be made available from our authorized but unissued common shares or from common
shares repurchased by the Company, including shares repurchased on the open market.

In the event any change is made to the common shares by reason of any share split, share dividend, recapitalization, combination of shares, exchange of
shares, spin-off transaction, extraordinary distribution (whether in cash, securities or other property) or other change affecting the outstanding common shares as a
class without the our receipt of consideration, or should the value of the outstanding common shares be substantially reduced as a result of a spin-off transaction or
an extraordinary
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dividend or distribution, then equitable adjustments shall be made to (i) the maximum number and class of securities issuable under the Purchase Plan, (ii) the
maximum number and class of securities purchasable per participant on any one Purchase Date, (iii) the maximum number and class of securities purchasable in
total by all participants on any one Purchase Date and (iv) the number and class of securities and the price per share in effect under each outstanding purchase right.
The adjustments will be made in such manner as the plan administrator deems appropriate.

Offering Periods and Purchase Rights

Common shares are offered for purchase under the Purchase Plan through a series of successive offering periods which will be of such duration (not to exceed
27 months) as determined by the plan administrator. Unless otherwise specified by the plan administrator prior to the start of the applicable offering period, offering
periods will commence on May 15 and November 15 (or if such dates are not trading days, then the first trading day immediately following such dates) and will be
of a duration of approximately twenty-four (24) months. The initial offering period under the Purchase Plan commenced on November 15, 2018.

Each offering period will consist of one or more successive purchase intervals as determined by the plan administrator prior to the commencement of such
offering period. Until such time as otherwise determined by the plan administrator, each offering period will be comprised of four (4) purchase intervals; purchase
intervals will generally run from May 15 to November 14 each year and from November 15 each year to May 14 in the next year.

Should the fair market value per common share on any purchase date within an offering period be less than the fair market value per common share on the
start date of that offering period, then the individuals participating in that offering period will, immediately after the purchase of our common share on their behalf
on such purchase date, be transferred from that offering period and automatically enrolled in the new offering period commencing on the next business day
following such purchase date, provided the fair market value per share on the start date of that new offering period is lower than the fair market value per common
share on the start date of the offering period in which they were currently enrolled.

On the first day of each offering period, each participant will be granted a purchase right to acquire our common shares on the last day of the applicable
purchase interval within the offering period, subject to certain limitations described below.

Eligibility and Participation

All employees of the Company or any participating parent or subsidiary corporation (whether any such corporation is currently a parent or subsidiary or
subsequently acquired or is subsequently established at any time during the term of the Purchase Plan) will be eligible to participate in any offering period
implemented under the Purchase Plan. The Purchase Plan currently provides that an employee of the Company or a participating parent or subsidiary who is
employed on a basis under which he or she is regularly expected to work for more than twenty hours per week for more than five months per calendar year is
eligible to participate in an offering period under the Purchase Plan. However, the plan administrator may waive one or both of the service requirements.

To participate in a particular offering period, an eligible employee must complete and file the requisite enrollment forms during the enrollment period for that
offering period.

As of August 31, 2023, approximately 961 employees, including 4 executive officers, would have been eligible to participate in the Purchase Plan had it been
in effect on such date.

Contributions and Stock Purchases

Each participant may authorize contributions in any multiple of one percent up to a maximum of fifteen percent (or such other limit established by the plan
administrator) of the base salary or cash earnings (as established by the plan administrator for an offering period) paid to the participant for the offering period.

Participants contribute to the Purchase Plan through payroll deductions or, if permitted, through other means specified by the plan administrator. Currently,
contributions are permitted only through payroll deductions.

The accumulated contributions will automatically be applied to the acquisition of common shares on each purchase date (generally May 14 or November 14
each year). Accordingly, on each purchase date, each participant’s contributions accumulated for the purchase interval ending on that purchase date will
automatically be applied to the purchase of whole and fractional shares of common stock at the purchase price in effect for that purchase date. The first purchase
under the Purchase Plan was May 14, 2019.

Purchase Price
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The purchase price of the common shares acquired on each purchase date will not be less than eighty-five percent of the lower of the fair market value per
share of the common shares on the first day of the offering period or the fair market value on the purchase date for that offering period.

The fair market value per common share on any particular date under the Purchase Plan is deemed to be equal to the closing selling price per share on such
date on the NASDAQ Global Select Market (or if there is no closing price on such date, then the closing selling price per share on the last preceding date for which
such quotation exists). On August 31, 2023, the fair market value of a common share determined on such basis was $31.55 per share.

Special Limitations

The Purchase Plan imposes certain limitations upon a participant’s rights to acquire common shares, including the following limitations:

• Purchase rights granted to a participant may not permit such individual to purchase more than $25,000 worth of our common shares (valued at the time
each purchase right is granted) for each calendar year those purchase rights are outstanding at any time.

• Purchase rights may not be granted to any individual if such individual would, immediately after the grant, own or hold outstanding options or other rights
to purchase, shares possessing five percent (5%) or more of the total combined voting power or value of all classes of our outstanding shares or the
outstanding shares of any of the Company’s affiliates.

• No participant may purchase more than 875 common shares on any purchase date during any offering period and no more than 300,000 common shares
may be purchased by all participants on any purchase date during any offering period (in each case subject to adjustment as indicated above).

The plan administrator will have the discretionary authority to increase or decrease the per participant and aggregate limitation as of the start date of any new
offering period under the Purchase Plan, with the new limit to be in effect for that offering period. On August 12, 2021, the plan administrator approved an increase
in the maximum number of common shares purchasable in total by all participants in the Purchase Plan on any one purchase date within the particular offering
period from 200,000 shares to 300,000 shares.

Termination of Purchase Right

The participant may withdraw from the Purchase Plan at any time prior to the next scheduled purchase date, and his or her accumulated contributions for the
offering period in which that withdrawal occurs will at the participant’s election, either be applied to the purchase of shares on the next scheduled purchase date or
be refunded immediately.

The participant’s purchase right will immediately terminate upon his or her cessation of employment or loss of eligible employee status. Any contributions
which the participant may have made for the offering period in which such cessation of employment or loss of eligibility occurs will be refunded.

Shareholder Rights

No participant will have any shareholder rights with respect to the shares covered by his or her purchase rights until the shares are actually purchased on the
participant’s behalf and the participant has become a holder of record of the purchased shares. No adjustment will be made for dividends, distributions or other
rights for which the record date is prior to the date of such purchase.

Assignability

No purchase rights will be assignable or transferable by the participant, and the options will be exercisable only by the participant.

Change of Control

Should we be acquired by merger, or should there occur a sale of substantially all of our assets or of securities possessing more than fifty percent of the total
combined voting power of our outstanding securities, or should there occur certain changes in the majority of our board of directors, all outstanding purchase rights
will automatically be exercised immediately prior to the effective date of such change in control. The purchase price for any abbreviated offering period will be
based on the purchase price formula in effect for the offering period in which such change in control occurs.
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The limitation on the maximum number of shares purchasable by each participant (but not the limitation on all participants in the aggregate) on any one
purchase date will be applicable to any purchase date attributable to such change in control.

Share Pro-Ration

Should the total number of common shares to be purchased pursuant to outstanding purchase rights on any particular date exceed the number of shares then
available for issuance under the Purchase Plan, then the plan administrator will make a pro-rata allocation of the available shares on a uniform and
nondiscriminatory basis, and the contributions of each participant, to the extent in excess of the aggregate purchase price payable for the common shares pro-rated
to such individual, will be refunded.

Amendment and Termination

The Purchase Plan will terminate upon the earliest to occur of (i) the last business day in November 14, 2028, (ii) the date on which all shares available for
issuance thereunder are sold pursuant to exercised purchase rights or (iii) the date on which all purchase rights are exercised in connection with a change in control
or ownership, unless terminated earlier by the plan administrator.

The plan administrator may alter or amend the Purchase Plan at any time. In no event may the plan administrator effect either of the following amendments or
revisions to the Purchase Plan without the approval of the shareholders: (i) increase the number of shares of the common stock issuable under the Purchase Plan,
except for permissible adjustments in the event of certain changes in the Company’s capitalization or (ii) modify the class of corporations that may be designated
for participation in the Purchase Plan.

New Plan Benefits

The amendment to the Purchase Plan will not become effective unless it is approved by the shareholders at the 2018 annual meeting and no purchase rights
have been granted under the Purchase Plan that are contingent upon approval of this proposal by our shareholders at the Annual Meeting.

Summary of Federal Income Tax Consequences

The Purchase Plan is intended to be an “employee stock purchase plan” within the meaning of Section 423. Under a plan which so qualifies, no taxable
income will be recognized by a participant, and no deductions will be allowable to the company, upon either the grant or the exercise of the purchase rights. Taxable
income will not be recognized until there is a sale or other disposition of the shares acquired under the Purchase Plan or in the event the participant should die while
still owning the purchased shares.

If the participant sells or otherwise disposes of the purchased shares within two years after the start date of the offering period in which such shares were
acquired or within one year after the purchase date of those shares, then the participant will recognize ordinary income in the year of sale or disposition equal to the
amount by which the fair market value of the shares on the purchase date exceeded the purchase price paid for those shares, and the company will be entitled to an
income tax deduction, for the taxable year in which such sale or disposition occurs, equal in amount to such excess.

If the participant sells or disposes of the purchased shares more than two years after the start date of the offering period in which the shares were acquired and
more than one year after the purchase date of those shares, then the participant will recognize ordinary income in the year of sale or disposition equal to the lesser
of (i) the amount by which the fair market value of the shares on the sale or disposition date exceeded the purchase price paid for those shares or (ii) fifteen percent
(15%) of the fair market value of the shares on the start date of that offering period, and any additional gain upon the disposition will be taxed as a long-term capital
gain. The company will not be entitled to an income tax deduction with respect to such sale or disposition.

If the participant still owns the purchased shares at the time of death, then the participant will recognize ordinary income at such time equal to the lesser of (i)
the amount by which the fair market value of the shares on the date of death exceeds the purchase price or (ii) fifteen percent (15%) of the fair market value of the
shares on the start date of the offering period in which those shares were acquired.

Foreign Taxation

The income tax consequences to participants in the Purchase Plan who are resident outside the U.S. will vary by country. Generally, those participants will be
subject to taxation at the time the shares are purchased.

Summary of Accounting Treatment
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Pursuant to Accounting Standards Codification Topic 718 of the Financial Accounting Standards Board, the grant date fair value of each option granted will
be charged as a direct compensation expense to the Company’s reported earnings over the offering period to which that option pertains.

Required Vote

Provided a quorum is present, the affirmative vote of holders of a majority of the votes cast in person or represented by proxy and entitled to vote at the
Annual Meeting will be required to approve the amendment of the Purchase Plan. Should such approval not be obtained, then the share reserve under the Purchase
Plan will not be increased. However, awards will continue to be made under the Purchase Plan until the date all the common shares currently reserved for issuance
thereunder have been issued or any earlier termination of the Purchase Plan.

Recommendation of the Board of Directors

The Board believes that Proposal 5 is in our best interests and in the best interests of our shareholders and recommends that shareholders vote FOR
the approval of the amendment and restatement of the 2018 Employee Share Purchase Plan.

Unless otherwise indicated thereon, the accompanying proxy will be voted FOR approval of the amendment and restatement of the 2018 Employee Share
Purchase Plan.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis
 

This Compensation Discussion and Analysis section discusses the compensation policies and arrangements that were in effect for the fiscal year ended
June 30, 2023 for the individuals who served as our chief executive officers during the fiscal year, our chief financial officer and our two most highly paid executive
officers as determined under the rules of the SEC. Such individuals are referred to as our named executive officers. This discussion should be read together with
Summary Compensation Table and the other compensation tables and related disclosures that follow.

Fiscal Year 2023 Business and Financial Highlights

The Company is a designer, developer and global supplier of a broad portfolio of power semiconductors. The Company differentiates itself by integrating its
expertise in technology, design and advanced manufacturing and packaging to optimize product performance and cost. Its portfolio of products targets high-volume
applications, including personal computers, graphic cards, game consoles, flat panel TVs, home appliances, power tools, smart phones, battery packs, consumer and
industrial motor controls and power supplies for TVs, computers, servers and telecommunications equipment.

During the fiscal year ended June 30, 2023, the Company achieved several important financial, business and operational milestones, including the following:

• Developed over 60 new products and continued the diversification strategy by penetrating into and growing tier-1 customers and expanding our
serviceable available markets;

• Entered into a license agreement with a leading power semiconductor automotive supplier to license our proprietary SiC technology and to provide
engineering and development services for a total fee of $45 million and

• Successfully expanded our Oregon Fab for enhancement of the manufacturing capability.

During the fiscal year, the Board of Directors of the Company approved a leadership transition plan pursuant to which Mr. Stephen Chang became the Chief
Executive Officer and Dr. Mike Chang transitioned his role to Executive Chairman. Under this plan, Dr. Mike Chang continues to be deeply involved in our
company by focusing more on strategic matters such as key relationships with critical partners and customers and technology development essential. Mr. Stephen
Chang, who was serving as our President prior to the transition, has taken on additional management responsibilities for all aspects of our business operations,
including finance, human resources, and legal compliance. The Board believes this new leadership structure will ensure that the Company achieves the next level of
accomplishment and success as it pursues its ambitious business and financial objectives, and to create long-term value for its shareholders. The transition became
effective as of March 1, 2023.

Compensation Philosophy and Objectives
 

Our philosophy is to provide our named executive officers with compensation that will motivate and retain them, provide them with meaningful incentives to
achieve and exceed short-term and long-term corporate objectives set by our Compensation Committee, and align their long-term interests with those of our
shareholders.

Based on this philosophy, the compensation programs for our named executive officers are designed to achieve the following primary objectives:

• establish a compensation structure that is competitive enough to attract, retain and motivate outstanding executive talent;

• ensure that any cash incentive compensation programs for our named executive officers are aligned with our corporate strategies and business objectives
by tying the potential payouts under such programs to the achievement of key strategic, financial and operational goals; and

• utilize long-term equity awards to further link pay to performance, align interests between our named executive officers and shareholders and promote
retention.

Executive Compensation Practices
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We strive to maintain sound governance standards and compensation practices and have incorporated many best practices into our fiscal year 2023
compensation programs, including the following: 

WHAT WE DO

   Use performance-based annual and long-term incentives to align our
executive pay with performance    Maintain a clawback policy

   Make payouts under our annual bonus plan only if threshold Company
performance is met

   Hold an annual “say-on-pay” advisory vote

   Use multi-year vesting periods for our equity awards
   Maintain share ownership guidelines for our executive officers and Board
members

   Set challenging performance objectives for our performance-based equity
awards and annual bonus

   Maintain an independent compensation committee

   Include caps on individual payouts in short- and long-term incentive plans • Place a substantial majority of executive pay at risk

WHAT WE DON’T DO

X   Offer contracts with multi-year guaranteed salary or bonus increases
X  Offer guaranteed retirement benefits or non-qualified deferred
compensation plans

X   Provide tax gross-ups except in connection with certain perquisites        X   Provide excessive perquisites

X   Time the release of material non-public information to affect the value of
executive compensation

Impact of 2022 Say-on-Pay Vote
 

Each year, our Compensation Committee considers the outcome of the annual shareholder advisory vote when making decisions relating to the compensation
of our named executive officers and our executive compensation programs and policies. We held our last vote in 2022 and approximately 98.5% of the total votes
cast on such proposal were in favor of the compensation of the named executive officers, as that compensation was disclosed in the Compensation Discussion and
Analysis and the various compensation tables and narrative that appeared in the Company’s proxy statement dated October 13, 2022. Based on that high level of
shareholder approval, the Compensation Committee decided not to make any material changes to the Company’s compensation philosophies, policies and practices
for the fiscal year 2023 compensation of the named executive officers.

The Compensation Committee will continue to take into account future shareholder advisory votes on executive compensation and other relevant market
developments affecting executive officer compensation in order to determine whether any subsequent changes to the Company’s executive compensation programs
and policies would be warranted to reflect any shareholder concerns reflected in those advisory votes or to address market developments.

Compensation Decision-Making Process
 

The Compensation Committee meets on a regular schedule throughout the year to manage our compensation programs.  The Compensation Committee
reviews the principal components of compensation for our executive officers on an annual basis, typically at its first meeting in the calendar year.  As part of that
review process, the Compensation Committee reviews and may adjust the base salaries of our named executive officers.  The Compensation Committee also
establishes the cash bonus plan for the year and determines the cash bonuses payable to our named executive officers for the preceding year based on achievement
of the pre-specified performance goals for that prior year and grants equity awards to our named executive officers to ensure their interests are aligned with
shareholders and for retention.

In setting executive compensation, the Compensation Committee takes into account a number of factors, including the nature and scope of the named
executive officer's responsibilities, his or her individual performance level and contribution to the achievement of our corporate objectives, the experience level of
the executive, the recommendations of our Chief Executive Officer for each individual's compensation package (other than his own) and the compensation trends in
the industry.

Role of Compensation Consultant
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The Compensation Committee retained Compensia to advise the committee on the compensation for executive officers and other senior officers for fiscal year
2023. Compensia assisted the Compensation Committee to develop a peer group that represents companies that are comparable in business and/or size to the
Company and with which the Company competes for talent. Compensia and management recommended a revised peer group of companies to exclude from the
peer group used in fiscal year 2022 two companies that were acquired during the fiscal year and two companies that were based outside the United States and to
replace them with companies based in the Bay Area that together with the remaining companies in the prior peer group, would more accurately reflect companies
with which the Company competes for talent. Based on such recommended change, the Compensation Committee approved the peer group set forth below. The
peer group was used primarily in connection with a review of competitive compensation for our chief executive officers and chief financial officer.

Ambarella Impinj Power Integrations
Cohu Lattice Semiconductor Semtech
Diodes M/A-COM Technology Solution SiTime
Form Factor Maxlinear Systems SMART Global Holdings
Ichor Holdings, Ltd. Monolithic Power Systems Synaptics

In December 2022, Compensia provided the Compensation Committee with compensation data based on the peer group companies for our executive
chairman of the Board, our chief executive officer and our chief financial officer. With respect to all officers (other than our executive chairman of the Board),
Compensia provided Radford survey data for public companies with revenues in the range of $200 million to $1.5 billion supplemented by data from its own
database. Compensia also provided an analysis with respect to market positioning and the cost to bring the compensation of our executive officers to various levels
of market. A similar report was provided in 2022.

Our Compensation Committee reviewed and considered the 2022 Compensia report and analysis in connection with establishing base salary and bonus
potential for fiscal year 2023 and the December 2022 Compensia report and
analysis in connection with establishing equity awards for fiscal year 2023 but in both cases relied on its own judgment and experience in establishing and adjusting
executive compensation for fiscal year 2023.

For a discussion of the specific responsibilities of our Compensation Committee, see "Board of Directors and Committees of the Board - Committees of the
Board - Compensation Committee” above.

Role of Management

Our Chief Executive Officer, with input from our Vice President of Human Resources, provides our Compensation Committee with his recommendations as
to the base salary, cash bonus potential and long-term equity incentive award for each of our named executive officers other than himself based on that officer's
level of responsibility, individual performance and contribution to the attainment of our strategic corporate objectives and market data. Our Compensation
Committee takes the Chief Executive Officer's recommendations into consideration in setting named executive officer compensation, but retains complete
discretionary authority to make all compensation-related decisions for our named executive officers. Our Compensation Committee makes its compensation
decisions with respect to the Chief Executive Officer on the basis of relevant market data furnished by Compensia and its subjective assessment of his individual
performance and contributions to our overall corporate performance. Any decisions regarding our Chief Executive Officer's compensation are made without him
present. For fiscal year 2023, Dr. Mike Chang (who was serving as our chief executive officer until March 1, 2023) provided his recommendations to our
Compensation Committee regarding the compensation of our other named executive officers.

Compensation Structure
 

Elements of Compensation
 

We utilize three main components in structuring compensation programs for our named executive officers:

• Base salary, which is the only fixed compensation element in our executive compensation program and is primarily used to recruit and retain executive
talent and provide an element of economic security from year to year;

• Performance-based cash bonuses that are primarily designed to reward achievement of short-term financial and operational goals; and
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• Equity incentive awards designed to ensure long-term retention of our executive talent and align their interests with those of our shareholders.

We further align the interests of our executives and those of our shareholders and the long-term interests of the Company through our stock ownership
requirements.

 
We view each component of compensation as related but distinct. It is the practice of our Compensation Committee to allocate a substantial portion of each

named executive officer's total compensation to performance and long-term incentive compensation as a result of the philosophy described above. There is no pre-
established policy for the allocation of compensation between cash and non-cash components or between short-term and long-term components, and there are no
pre-established ratios between the compensation of our Chief Executive Officer and that of the other named executive officers. Instead, our Compensation
Committee determines the compensation of each named executive officer based on its review of the market data provided by Compensia, its subjective analysis of
that individual's performance and contribution to our financial performance, the individual’s relative criticality to the Company and the other factors identified in
the Compensation Decision-Making Process section above to determine the appropriate level and balance of total compensation.  We believe that this approach
allows us to tailor compensation for each named executive officer to attract, retain and motivate that executive officer within the parameters of our compensation
philosophy.
 
Base Salaries

 
Base salaries are set at levels that are intended to recognize the experience, skills, knowledge and responsibilities required of all our named executive

officers.  Each named executive officer's base salary level is typically reviewed on an annual basis and adjustments may be made to the individual's base salary on
the basis of his or her level of performance, the overall performance of the Company and the various compensation trends in our industry.

In February 2022, the Compensation Committee approved salary adjustments over the fiscal year 2021 salaries of 5% to 7% for each named executive officer
other than Mr. Stephen C. Chang and 25% for Mr. Stephen C. Chang in an effort to bring his base salary closer to the market for his position.
The base salaries for the named executive officers effective July 1, 2022 were as follows:

Named Executive Officer Annual Base Salary
Stephen C. Chang $ 440,000 
Mike F. Chang $ 490,000 
Yifan Liang $ 370,000 
Wenjun Li $ 342,000 
Bing Xue $ 350,000 

Mr. Stephen Chang’s salary was increased to $490,000 effective March 1, 2023 in connection with his promotion to the position of our Chief Executive
Officer.            

Performance-Based Bonuses
 

Our named executive officers are eligible to receive a bonus under our annual Executive Incentive Plan.  Each year, our Compensation Committee establishes
the performance objectives to be attained and the target bonuses payable based on the level of attainment of the specified goals.  The bonus is determined on a
calendar year basis with performance goals based on the Company’s annual operating plan which is established on a calendar year basis.

In February 2022, the Compensation Committee established the Executive Incentive Plan for calendar year 2022. The aggregate amount of the award was to
be determined based on the level of attainment of a range of non-GAAP earnings per share ("EPS") goal for calendar year 2022 from $3.90 at threshold bonus,
$4.20 at target bonus and $4.65 at maximum bonus. The revenue multiplier for calendar year 2022 revenue ranged from 0.8 at threshold revenue of $760 million,
1.0 at target revenue of $800 million and 1.1 at maximum revenue of $820 million. The specified minimum amount of each of EPS and revenue goals had to be
achieved before payment of an award under the plan was earned.

The Compensation Committee believes that the EPS and revenue goals are the appropriate criteria for our performance- based compensation because they
focus our executives on key goals for the success of our business. The
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revenue goal relates to the importance of growing the Company’s total revenues which is an important measure of success in our competitive industry and is helpful
in showing the marketplace that our business has the size and scale required to serve large customers. The EPS goal ties to our corporate emphasis on increasing
shareholder value through the improvement of the Company’s earnings per share. For these reasons, the same annual performance criteria are used for our
performance-based restricted share unit awards which have a 4-year service requirement for vesting thus requiring sustained performance to achieve meaningful
value from the awards and providing more retention value.

The actual aggregate amount of the award earned by a named executive officer for the year could range from $0 to the maximum amount established for that
officer (as a percentage of base salary at the time of payment as specified below) depending on the level of attainment of the performance goals. The amount of any
earned bonus award was payable in cash and/or our common shares as determined by the Compensation Committee.

The threshold, target and maximum bonuses payable to each of our named executive officers for calendar year 2022 based on level of attainment of the
performance goals were as follows:

Name Minimum
(% of Base Salary)

Target
(% of Base Salary)

Maximum
(% of Base Salary)

Stephen C. Chang 16 80 176
Mike F. Chang 20 100 220
Yifan Liang 14 70 143
Wenjun Li 14 70 143
Bing Xue 14 70 143

Based on the actual performance results of non-GAAP EPS of $4.16 and revenue of $794 million for calendar year 2022, the Compensation Committee
determined that bonuses at 84.2% of target payout were earned for calendar year 2022 and were paid in March 2023 in cash in the following amounts:

Named Executive Officer Performance Bonus Amount
Stephen C. Chang $ 296,384 
Mike F. Chang $ 412,580 
Yifan Liang $ 218,078 
Wenjun Li $ 201,575 
Bing Xue $ 206,290 

Equity Incentive Awards

Our equity award program is the primary vehicle for offering long-term incentives to our named executive officers and providing an inducement for long-term
retention. Equity compensation represents a significant component of the total compensation package we provide to each of our named executive officers. We
believe this weighting is appropriate because it aligns the interests of our named executive officers with those of our shareholders and focuses their attention on the
creation of shareholder value in the form of stock price appreciation. The Compensation Committee may use both options and restricted share units as part of the
Company’s long-term incentive program for named executive officers although in recent years, only restricted share units have been awarded to the named
executive officers. The Company believes that there are several advantages of using restricted share units including ongoing concerns over the dilutive effect of
option grants on the Company’s outstanding shares, the Company’s desire to have a more direct correlation between the compensation expense it must record for
financial accounting purposes and the actual value delivered to executive officers, and the fact that the incentive and retention value of a restricted share unit award
is less affected by market volatility than stock options.

In addition to time-based restricted share units that vest based on continued service, we also grant performance-based restricted share units that vest based on
the level of attainment of Company performance goals and continued service. The Compensation Committee believes that including performance-based restricted
share units as part of our equity-based compensation program strengthens focus on the Company’s financial performance and shareholder value creation and
performance-based restricted share units now generally represent 50% each executive officers’ equity awards. In 2019, the
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Compensation Committee added market performance restricted share units that vest based on our long-term stock price performance with a multiplier based on
revenue growth and therefore further focus our executives on long-term stock price appreciation.

Our Compensation Committee reviews our equity compensation program annually and may, at its discretion, grant additional equity awards to existing named
executive officers consistent with our named executive officer compensation objectives.  In determining the size of those additional grants, our Compensation
Committee typically takes into account the recommendations of our Chief Executive Officer, data provided by (and recommendation of) Compensia and its own
subjective assessment of the named executive officer’s performance and the retention value of his or her existing equity awards.

Any options granted to our employees, including executive officers, and to our directors are granted with a per share exercise price equal to the closing price
of our common shares on the date of grant as reported on the NASDAQ Global Select Market.

A subcommittee comprised of our Chief Executive Officer and Chief Financial Officer is authorized to grant options and restricted share unit awards to
existing and newly-hired employees, other than executive officers, within prescribed limits specified by position and location of the employee pursuant to authority
delegated to the subcommittee by the Board. These grants are generally made on the 15th day of each month.

The awards granted to our named executive officers in fiscal year 2023 and previously granted awards that vested in fiscal year 2023 are summarized below.
For more information concerning the awards we granted to our named executive officers in 2023, please see “Grants of Plan-Based Awards 2023” below.

February 2023 Grants: On February 22, 2023, the Compensation Committee authorized, effective as of March 15, 2023, the grant of restricted share units to
each of our named executive officers for the number of our common shares allocated between time-based restricted share units and performance-based restricted
share units as indicated below.

Named Executive Officer

Time-Based Restricted
Share Units

(Shares)

Performance -Based
Restricted Share Unit

 (Target Shares)
Stephen C. Chang 57,500  63,150 
Mike F. Chang 37,500  53,320 
 
Yifan Liang 17,500  21,455 
 
Wenjun Li 10,000  11,808 
   
Bing Xue 20,000  18,390 

Each time-based restricted share unit entitles the holder to receive one common share following vesting. Each such award will vest with respect to 25% of the
units annually upon the participant’s completion of each year of service over the four-year period measured from March 15, 2023. Each performance-based
restricted share unit award will vest based on the level of attainment of specified non-GAAP earnings per share and revenue goals over the period January 1, 2023
to December 31, 2023 and the participant’s continued service over a four-year period measured from March 15, 2023.

Vesting of March 2022 Grants: On February 24, 2022, the Compensation Committee authorized, effective as of March 15, 2022, the grant of restricted share
units to each of our named executive officers for the number of our common shares allocated between time-based restricted share units and performance-based
restricted share units as indicated below.
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Named Executive Officer

Time-Based Restricted
Share Units

(Shares)

Performance -Based
Restricted Share Unit

 (Target Shares)
Stephen C. Chang 25,000  25,000 

Mike F. Chang 70,000  70,000 
 
Yifan Liang 22,500  17,500 
 
Wenjun Li 8,000  8,000 
Bing Xue 15,000  15,000 

Each time-based restricted share unit entitles the holder to receive one common share following vesting. Each such award vests with respect to 25% of the
units annually upon the participant’s completion of each year of service over the four-year period measured from March 15, 2022. Accordingly, the time-based
award vested with respect to 25% of the units on March 15, 2023.

Each performance-based restricted share unit award was to vest based on the level of attainment of specified non-GAAP earnings per share and revenue goals
over the period January 1, 2022 to December 31, 2022 and the participant’s continued service over a four-year period measured from March 15, 2022. The
applicable performance conditions were (i) non-GAAP earnings per share of at least $3.90 per share as the qualifying criterion which if not met would lead to the
award vesting at 0% (regardless of level of attainment of revenues) and (ii) increase in the Company’s revenue over the threshold revenue of $760 million up to a
target revenue of $800 million with a range of payout based on actual increase in revenue and earnings per share. In February 2023, based on revenue and non-
GAAP earnings per share for the performance period of $794 million and of $4.16 per share, respectively, the Compensation Committee determined that the
performance-based restricted share unit awards were earned at 77.4% of target. Accordingly, 19.35% of the target units subject to the awards vested on March 15,
2023.

Performance Vesting of 2018 Market Performance Restricted Share Unit Grants: In 2018, the Compensation Committee approved a special grant of market
performance-based awards to provide significant long-term incentives to directly align the interests of the executive officers with those of shareholders and at the
same time to further enhance retention. Performance vesting was tied to share price performance over a 3-year period and revenue achieved in calendar year 2021
(subsequently amended to a 4-year share price performance period and revenue for calendar year 2022). The number of earned shares is then subject to a 4-year
service vesting commencing January 1, 2023. Accordingly, there is a 7-year combined performance and service vesting period applicable to each award.

The number of shares earned was to be determined upon completion of performance period based on the highest average price of the Company’s common
shares for any period of 20 consecutive trading days (“Average Company Price”) attained during the period January 1, 2019 to December 31, 2022, with $26.24 at
threshold performance (representing an increase of 83% from the Average Company Price on the grant date) to $45.00 at target performance (representing a 214%
increase from the Average Company Price on the grant date) and a multiplier based on the Company’s revenue for calendar year 2022 ranging from 0.5 at threshold
revenue of $550 million and 1 for target revenue of $600 million.

In February 2023, based on the Average Company Price of $45.237 during the performance period and revenue of $794 million for 2022, the Compensation
Committee determined that the market performance-based awards were earned at 100% of target.

The table below sets forth the target number of our common shares subject to the market performance-based restricted share units awarded to each of our
named executive officers. Each officer will vest in these shares in 4 equal installments upon completion of each year of service over the 4-year period measured
from January 1, 2023.

Named Executive Officer Market Performance -Based
Restricted Share Unit

(Target Shares)
Stephen C. Chang 90,000 
Mike F. Chang 180,000 
Yifan Liang 90,000 
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Wenjun Li 30,000 
Bing Xue 90,000 

Termination and Change in Control Benefits
 

We entered into an employment agreement with Mr. Stephen Chang who became our Chief Executive Officer effective March 1, 2023 which sets forth
certain terms and conditions governing his period of continued employment with us including certain benefits to which he would become entitled were his
employment to be terminated involuntarily. We had previously entered into an employment agreement with our Mr. Mike Chang who was our Chief Executive
Officer until March 1, 2023 (which was amended effective March 1, 2023 in connection with his transition to our Executive Chairman of the Board) which sets
forth certain terms and conditions governing his period of continued employment with us including certain benefits to which he would become entitled were his
employment to be terminated involuntarily. In addition, we have entered into retention agreements with each of Messrs. Liang, Li, and Xue pursuant to which such
officers are entitled to certain severance benefits upon an involuntary termination of employment. Mr. Stephen Chang’s employment agreement, Mr. Mike Chang’s
amended employment agreement, and the retention agreements for the other officers are summarized below in the section of this proxy entitled “Agreements
Regarding Employment, Change in Control and Termination of Employment”.

Pursuant to the terms of our equity plans, outstanding options and time-based restricted share unit awards held by our named executive officers and our other
employees will accelerate upon a change in control unless those options or awards are assumed, replaced or otherwise continued by the acquiring entity. The
performance-based restricted share unit awards (other than the market performance restricted share unit awards) will convert into the right to receive 50% of the
target number of shares or the actual number of shares based on level of attainment of performance goals depending on when the change in control occurs and will
be paid out at the time of the change in control unless those awards are assumed, replaced or otherwise continued by the acquiring entity. The performance qualified
shares under the market performance restricted share unit awards (for which the performance period is already completed) will be paid out at the time of the change
in control unless those awards are assumed, replaced or otherwise continued by the acquiring entity, Any awards that are assumed, replaced or otherwise continued
will continue to vest over the service period for the award subject to accelerated vesting of the market performance share unit awards upon the executive officer’s
involuntary termination within 18 months following the change in control (12 months for our named executive officers under their employment and retention
agreements with respect to awards other than the market performance restricted share unit awards). The Compensation Committee believes that accelerated vesting
under such a limited circumstance is appropriate because it protects a significant component of the named executive officer's total compensation in the event those
options and awards would otherwise terminate in the acquisition or upon a subsequent involuntary termination and allows our named executive officers to remain
focused on the Company's business without undue concern over this significant component of their compensation package should the Company become an
acquisition target in a transaction in which the outstanding equity awards would not be assumed or replaced or following which the named executive officer may be
terminated.

Our severance and change of control provisions for the named executive officers are discussed in more detail in "Potential Payments upon Termination or
Change in Control" below.

 
Benefits and Other Compensation

 
We maintain broad-based employee benefit plans, which are provided to all eligible employees, including our named executive officers.  These plans provide

group medical and dental coverage, life insurance, disability insurance, flexible spending accounts and a 401(k) savings program for our employees based in the
United States. We believe these benefits are consistent with the benefits offered by companies with which we compete for employees and are necessary to attract
and retain qualified employees.
  
Perquisites

 
We believe that cash and equity compensation are the key components needed to attract and retain our executive management.  As a result, we generally do

not provide any substantial perquisites to our named executive officers.

Mr. Xue is provided a Company vehicle for his use in connection with his sales activities and other Company business and his personal use. He receives a
payment of up to $10,000 each year to cover the taxes payable as a result of this benefit.

We also offer bonuses for patented inventions, authoring technical articles and making technical presentations at major symposiums; our named executive
officers are eligible to receive bonuses under these programs on the same basis as our
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other employees. In fiscal year 2023, we also provided mobile phones and reimbursement for fitness membership fees to our named executive officers.

Stock Ownership Guidelines

We have adopted stock ownership guidelines for our executive officers and the non-employee members of our Board. Under these guidelines, each executive
officer is required to own shares with a value equal to a specified multiple of his or her annual base salary and each non-employee member of our Board is required
to own shares with a value equal to a specified multiple of his or her annual cash retainer for services on the Board and standing committees of the Board as
follows:

  Position    Specified Multiple

   

Chief Executive Officer    Three times base salary

 
 

Other Executive Officer    One times base salary
 

Board Member Three times annual retainer

Shares that count towards satisfaction of the guidelines include shares beneficially owned by the individual or immediate family members, shares held in trust
for the benefit of the individual or immediate family members and deferred shares subject to vested restricted share units or performance share units and other
vested equity awards. Unvested restricted share units, unvested performance units or restricted shares, and unexercised stock options do not count towards
satisfaction of the guidelines.

Our executive officers and the non-employee members of our Board are required to meet these ownership requirements within five years of the later of (1)
May 3, 2018 (the date of adoption of the guidelines) or (2) becoming an executive officer or non-employee member of our Board, as applicable. The Compensation
Committee believes that this stock ownership aligns the financial interests of our executive officers with those of our shareholders.

The following table shows each named executive officer's and each Board member’s share ownership as of June 30, 2023:

Share Ownership ($) (1) Share Ownership Guideline ($) (2)
   Named Executive:
Stephen C. Chang 8,638,651  1,470,000 
Mike F. Chang 136,184,157  490,000 
Yifan Liang 4,615,624  370,000 
Wenjun Li 368,836  342,000 
Bing Xue 151,684  350,000 

   Board Members:
Lucas S. Chang 951,134  172,500 
Claudia Chen 659,772  186,000 
So-Yeon Jeong 198,079  157,500 
Hanqing (Helen) Li

198,079  171,000 
King Owyang 1,639,836  202,500 
Michael L. Pfeiffer 1,639,836  210,000 
Michael J. Salameh 1,543,666  261,000 

(1) This amount is calculated by multiplying (i) the sum of the Company’s common shares actually owned by (ii) $32.80, the closing selling price of the common shares on June 30, 2023.

(2) This amount is equal to three times the base salary in effect for Mr. Stephen Chang for the 2023 fiscal year, one times the base salary in effect for the other named executive officers for such year
and three times the annual retainer for the non-employee Board members for such year.

Clawback Policy

50



We have adopted the Executive Compensation Clawback Policy which applies to all equity and/or cash incentive plans, and allows the Company to recover
incentive compensation from current or former executive officers in the event that a financial statement used as the basis of calculating awards under an incentive
plan is required to be restated and the covered individual engaged in intentional misconduct which materially contributed to the need for such restatement. The
clawback will apply to incentive compensation that was awarded, vested and/or paid during the three-year period prior to the date the Company is required to
prepare the restatement with the amount of the clawback to be calculated as the portion of incentive compensation which exceeds what would have been paid with
the restatement. Pursuant to the new SEC rules and NASDAQ listing requirements that will become effective in October 2023, the Board of Directors intends to
adopt a new clawback policy applicable to executive officers that are consistent with the new requirements.

Risk Assessment
 

The Compensation Committee believes the various components of the total compensation package of our named executive officers, as discussed above, are
appropriately balanced so as to avoid any excessive risk taking by such individuals. Factors considered by the Compensation Committee include:

• Our executive compensation program reflects an appropriate mix of compensation elements and balances annual and long-term performance objectives
and cash and equity compensation.

• A significant portion of our executive compensation program is performance-based and aligned with the long-term interests of our shareholders.
• We use a combination of performance metrics that are consistent with our business objectives and correlate to long-term shareholder value.
• Our performance goals are set at levels that we believe are reasonable in light of past performance and market conditions.
• Long-term equity awards tied to the market price of our common shares represent a significant component of executive officer compensation and promote

a commonality of interest between the executive officers and our shareholders in increasing shareholder value.  
• The use of restricted share units which provide varying levels of compensation as the market price of the Company’s common shares fluctuates over time

mitigates the potential risk that stock options pose in encouraging risk taking in the short term and are less likely to contribute to excessive risk
taking.  Furthermore, our equity awards are comprised of time-based and performance-based awards that vest, if at all, over a period of years, and that
vesting element encourages the award recipients to focus on sustaining our long-term performance.

• Under the annual executive incentive bonus program, an individual target bonus amount is established for each named executive officer at each level of
potential goal attainment.  Accordingly, at all levels of performance goal attainment, there are limits in place for the potential bonus payout.  In addition, a
maximum bonus amount is established for each participant such that no participant may earn more than a fixed percentage of his base salary.

• Our share ownership guidelines require our named executive officers to hold a significant level of our common shares so that each executive has personal
wealth tied to the long-term success of the company and is thereby aligned with shareholders’ interest.

 
Accordingly, our overall compensation structure is not overly-weighted toward short-term incentives, and the Compensation Committee has taken what it

believes are reasonable steps to protect against the potential of disproportionately large short-term incentives that might encourage excessive risk taking.
  
Internal Revenue Code Section 162(m)

Section 162(m) of the Internal Revenue Code generally disallows a federal income tax deduction for publicly-traded companies such as the Company for
compensation paid to its named executive officers and certain other executive officers to the extent that such compensation exceeds one million dollars per officer
in any one year.

While the Compensation Committee considers tax deductibility as one of many factors in determining executive compensation, it may continue to provide one
or more named executive officers with the opportunity to earn incentive compensation, whether through cash incentive programs or equity incentive programs,
which may be in excess of the amount deductible by reason of Section 162(m) or other provisions of the Internal Revenue Code.
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Summary Compensation Table

The following table provides information regarding the compensation paid during our fiscal year ended June 30, 2023 to each of two individuals who
served as our principal executive officer, the individual who served as our principal financial officer and our two other executive officers with aggregate
compensation in excess of $100,000. We refer to these individuals as our named executive officers.

Name and Principal Position  Fiscal Year Salary ($) Bonus ($) (1)
Stock Awards ($)

(2)

Non-Equity Incentive
Plan Compensation

($) (3)

All Other
Compensation ($)

(4) Total ($)

Stephen C. Chang 2023 470,765  —  3,070,543  296,384  3,290  3,840,982 
Chief Executive Officer 2022 351,000  —  2,432,500  617,760  2,730  3,403,990 

2021 312,230  88,500  1,269,450  88,500  4,324  1,763,004 

Mike F. Chang 2023 508,062  —  2,311,369  412,580  3,050  3,235,061 
Executive Chairman and Former Chief
Executive Officer

2022 467,352  —  6,811,000  514,087  22,550  7,814,989 
2021 467,352  233,676  5,077,800  233,676  2,704  6,015,208 

               
Yifan Liang 2023 383,573  —  991,405  218,078  3,050  1,596,106 
Chief Financial Officer and Corporate
Secretary

2022 350,662  —  1,946,000  501,930  2,550  2,801,142 
2021 340,000  102,000  1,269,450  102,000  4,204  1,817,654 

               
Wenjun Li 2023 354,565  —  555,014  201,575  4,376  1,115,530 
Chief Operating Officer 2022 321,308  —  778,400  464,750  2,366  1,566,824 

2021 —  —  —  —  —  — 

Bing Xue 2023 362,665  —  977,026  206,290  23,056  1,569,037 
Executive Vice President of
Worldwide Sales and Business
Development

2022 327,000  —  1,568,700  476,610  28,574  2,400,884 

2021 305,981  88,500  1,088,100  88,500  6,304  1,577,385 

(1) The amount of the fiscal year 2023 and 2022 cash incentive compensation payable based on attainment of the corporate performance goals is reported in the Non-Equity Incentive Plan
Compensation column. For fiscal year 2021, the disclosed amount represents the portion of the annual cash incentive compensation paid at the discretion of the Compensation Committee
based on the strong financial performance and business accomplishments of the Company and the reduced bonus opportunity under the performance-based bonus plan for fiscal year 2021.

(2) The dollar value shown represents the grant date fair value of the award determined in accordance with FASB ASC Topic 718 without taking into account any estimated forfeitures related to
service vesting conditions. For assumptions used in determining such grant date fair value, see Note 10 to the consolidated financial statements contained in our Annual Report on Form 10-
K for the fiscal year ended June 30, 2023, as filed with the Securities Exchange Commission on August 29, 2023. For time-based restricted share unit awards, the grant date fair value was
determined using the closing share price of the Company’s common shares on the date of grant. For the performance-based restricted share unit awards, the grant-date fair value is calculated
based on the probable outcome of the attainment of the respective pre-established performance objectives as of the grant date at target attainment (which is the maximum level of
attainment).

 
(3) Amounts reported reflect the amount of the bonus earned under the annual performance-based bonus program plan.

(4) Amounts reported represent bonuses paid under our inventions, publication, long-service bonus, and presentation awards, personal use of Company vehicle and related tax payment and
other de minimus compensation.

Invention,
Publication and

Long-Service Bonus
($)

Personal Use of Company
Vehicle ($)

Tax Gross Up
Payments ($)

Phone and Fitness Fee
Reimbursement ($)(1)

Total ($)

Stephen C. Chang —  —  —  3,290  3,290 
Mike F. Chang —  —  —  3,050  3,050 
Yifan Liang —  —  —  3,050  3,050 
Wenjun Li 1,250  —  —  3,126  4,376 
Bing Xue 2,000  13,750  4,256  (2) 3,050  23,056 

(1) Represents the value of a mobile phone in the amount of $3,050 ($3,126 for Mr. Li) and $240 in fitness member fee reimbursement under the company's fitness
program for Mr. Stephen C. Chang.
(2) Represents a payment to Mr. Xue to cover taxes due on the taxable income imputed to Mr. Xue as a result of the use of the Company vehicle.
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Grants of Plan-Based Awards 2023
 

The following table sets forth information concerning each grant of an award made to our named executive officers during the fiscal year ended June 30, 2023
under our compensation plans.

Potential Payouts Under
Non-Equity Incentive Plan Awards (1)

Estimated Future Payouts
Under Equity Incentive Plan

Award (2) All Other
 RSUs

 Number of
 Securities
Underlying

 Awards (#) (3)

Grant Date Fair
 Value of

 Options and
 RSUs ($)(4)

Name Grant Date Approval
Date

Minimum ($) Target ($) Maximum ($)

Minimum Target
Stephen C.
Chang

N/A N/A 78,400  392,000  862,400  —  — 

3/15/2023 2/22/2023 —  —  —  15,787  63,150  1,607,168 
3/15/2023 2/22/2023 —  —  —  57,500  1,463,375 

Mike F. Chang N/A N/A 98,000  490,000  1,078,000  —  — 
  3/15/2023 2/22/2023 —  —  —  13,330  53,320  1,356,994 

3/15/2023 2/22/2023 —  —  —  37,500  954,375 
         
Yifan Liang N/A N/A 51,800  259,000  529,100  —  — 
  3/15/2023 2/22/2023 —  —  —  5,363  21,455  546,030 

3/15/2023 2/22/2023 —  —  —  17,500  445,375 
         
Wenjun Li N/A N/A 47,880  239,400  489,060  —  — 
  3/15/2023 2/22/2023 —  —  —  2,952  11,808  300,514 

3/15/2023 2/22/2023 —  —  —  10,000  254,500 

Bing Xue N/A N/A 49,000  245,000  500,500  —  — 
3/15/2023 2/22/2023 —  —  —  4,597  18,390  468,026 
3/15/2023 2/22/2023 —  —  —  20,000  509,000 

(1) Reflects potential payouts under the annual bonus program tied to attainment of Company performance goals. Awards were payable based on target or maximum performance. Based on the
actual level of attainment of performance goals, the bonus awards were earned at 84.2% of target. The earned amounts are reported in the Non-Equity Incentive Compensation column in the
Summary Compensation Table.

(2) Each named executive officer was granted a performance- based restricted share units award under our 2018 Omnibus Incentive Plan covering the target number of shares specified in the table
which represents the maximum number of shares that may be earned under the award. The number of shares to be ultimately earned under award is determined based on the level of
predetermined financial goals during the performance period from January 1, 2023 to December 31, 2023. The units earned based on performance vest in four equal annual installments over the
four-year period of service measured from March 15, 2023 subject to accelerated vesting in the event of a change in control of our company as further described in “Agreements Regarding
Employment, Change in Control and Termination of Employment” section below. The minimum number of shares that can be earned under the awards assumes that each goal is attained at or
higher than the threshold level; attainment of either goal at lower than the threshold will result in no payout.

(3) Each named executive officer was granted a time-based restricted share units award under our 2018 Omnibus Incentive Plan. The units vest in four equal annual installments over a four-year
period of service measured from March 15, 2023. Such units are also subject to accelerated vesting in the event of a change in control of our company as further described in “Agreements
Regarding Employment, Change in Control and Termination of Employment.”

(4) Reflects the grant-date fair value of the restricted share unit awards as calculated in accordance with FASB ASC Topic 718 without taking into account any estimated forfeitures related to service
vesting conditions. For assumptions used in determining such grant date fair value, see Note 10 to the consolidated financial statements contained in our Annual Report on Form 10-K for the
fiscal year ended June 30, 2023, as filed with the Securities Exchange Commission on August 29, 2023. For the performance-based restricted share unit awards, the grant-date fair value is
calculated based on the probable outcome of the attainment of the pre-established performance objectives as of the grant date at target attainment (which is the maximum level of attainment).
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Outstanding Equity Awards at June 30, 2023
 

The following table sets forth information regarding equity awards held by the named executive officers as of June 30, 2023.
                 

    Option Awards Stock Awards

 
 
 
 
 
Name

 
 
 
 
 
 

Number of
Securities

Underlying
Unexercised
Options (#)

Exercisable (1)

 
 
 
 
 
 

Number of
 Securities

 Underlying
 Unexercised
 Options (#)

Unexercisable

 
 
 
 
 
 

 
 
 

Option
Exercise
Price ($)

Option
Expiration

 Date

Number of
Units of

Stock That
Have Not
Vested (#)
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Equity Incentive
Awards Market

Value of
Units of Stock That
Have Not  Vested ($)

Stephen C. Chang —  —  —  —  3,000  (2) 98,400  63,150  (10) 2,071,320 
—  —  —  —  3,000  (3) 98,400  —  — 
—  —  —  —  8,750  (4) 287,000  —  — 
—  —  —  —  8,750  (5) 287,000  —  — 
—  —  —  —  18,750  (6) 615,000  —  — 
—  —  —  —  14,514  (7) 476,059  —  — 
—  —  —  —  57,500  (8) 1,886,000  —  — 
—  —  —  —  90,000  (9) 2,952,000  —  — 

Total —  —  —  —  204,264  6,699,859  63,150  2,071,320 

Mike F. Chang 180,000  —  7.44  3/16/2024 —  —  —  — 
—  —  —  —  17,500  (2) 574,000  53,320  (10) 1,748,896 
—  —  —  —  17,500  (3) 574,000  —  — 
—  —  —  —  35,000  (4) 1,148,000  —  — 
—  —  —  —  35,000  (5) 1,148,000  —  — 
—  —  —  —  52,500  (6) 1,722,000  —  — 
—  —  —  —  40,635  (7) 1,332,828  —  — 
—  —  —  —  37,500  (8) 1,230,000  —  — 
—  —  —  —  180,000  (9) 5,904,000  —  — 

Total 180,000  —  —  —  415,635  13,632,828  53,320  1,748,896 

Yifan Liang 70,000  —  7.44  3/16/2024 —  —  —  — 
  10,000  —  9.07  8/14/2024 —  —  —  — 

—  —  —  —  4,375  (2) 143,500  21,455  (10) 703,724 
—  —  —  —  4,375  (3) 143,500  —  — 
—  —  —  —  8,750  (4) 287,000  —  — 
—  —  —  —  8,750  (5) 287,000  —  — 
—  —  —  —  3,750  (6) 123,000  —  — 
—  —  —  —  13,125  (6) 430,500  —  — 
—  —  —  —  10,159  (7) 333,215  —  — 
—  —  —  —  17,500  (8) 574,000  —  — 
—  —  —  —  90,000  (9) 2,952,000  —  — 

Total 80,000  —  —  —  160,784  5,273,715  21,455  703,724 
             
Wenjun Li —  —  —  —  750  (2) 24,600  11,808  (10) 387,302 

—  —  —  —  500  (3) 16,400  —  — 
—  —  —  —  2,500  (4) 82,000  —  — 
—  —  —  —  2,500  (5) 82,000  —  — 
—  —  —  —  6,000  (6) 196,800  —  — 
—  —  —  —  4,644  (7) 152,323  —  — 
—  —  —  —  10,000  (8) 328,000  —  — 
—  —  —  —  30,000  (9) 984,000  —  — 

Total —  —  —  —  56,894  1,866,123  11,808  387,302 

Bing Xue —  —  —  —  3,000  (2) 98,400  18,390  (10) 603,192 
—  —  —  —  3,000  (3) 98,400  —  — 
—  —  —  —  7,500  (4) 246,000  —  — 
—  —  —  —  7,500  (5) 246,000  —  — 
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—  —  —  —  3,000  (11) 98,400  —  — 
—  —  —  —  11,250  (6) 369,000  —  — 
—  —  —  —  8,708  (7) 285,622  —  — 
—  —  —  —  20,000  (8) 656,000  —  — 
—  —  —  —  90,000  (9) 2,952,000  —  — 

Total —  —  —  —  153,958  5,049,822  18,390  603,192 

(1) Each stock option was granted pursuant to one of our equity incentive plans for employees and other service providers. Unless described otherwise in the footnotes below, each option becomes
exercisable over a five-year period, with 20% of the shares to become exercisable upon completion of one year of service measured from the vesting commencement date and the balance to become
exercisable in 48 successive equal monthly installments upon the completion of each additional month of service thereafter. Each option is fully vested.

(2) This restricted share unit award vests in a series of four (4) successive equal annual installments upon the individual’s completion of each year of service measured from the award date on March 16,
2020.

(3) This restricted share unit award represents a performance-based award that was granted in March 2020 and vests in a series of four (4) successive equal annual installments upon the individual’s
completion of each year of service measured from March 16, 2020 with the number of units based on the level of attainment of performance goals over the calendar year 2020. The performance
period for this award was completed on December 31, 2020, and the number of shares subject to the award is based on actual performance attainment at 100% of target.

(4) This restricted share unit award vests in a series of four (4) successive equal annual installments upon the individual’s completion of each year of service measured from the award date on March 15,
2021.

(5) This restricted share unit award represents a performance-based award that was granted in March 2021 and vests in a series of four (4) successive equal annual installments upon the individual’s
completion of each year of service measured from March 15, 2021 with the number of units based on the level of attainment of performance goals over the calendar year 2021. The performance
period for this award was completed on December 31, 2021, and the number of shares subject to the award is based on actual performance attainment at 100% of target.

(6) This restricted share unit award vests in a series of four (4) successive equal annual installments upon the individual’s completion of each year of service measured from the award date on March 15,
2022.

(7) This restricted share unit award represents a performance-based award that was granted in March 2022 and vests in a series of four (4) successive equal annual installments upon the individual’s
completion of each year of service measured from March 15, 2022 with the number of units based on the level of attainment of performance goals over the calendar year 2022. The performance
period for this award was completed on December 31, 2022, and the number of shares subject to the award is based on actual performance attainment at 77.4% of target.

(8) This restricted share unit award vests in a series of four (4) successive equal annual installments upon the individual’s completion of each year of service measured from the award date on March 15,
2023.

(9) This restricted share unit award represents the market performance restricted share unit award that was granted in June 2018 (as amended in August 2020) and vests in a series of four (4) successive
equal annual installments upon the individual’s completion of each year of service over the period commencing January 1, 2023 and ending December 31, 2026 with the number of units based on
level of attainment of the performance goals measured over the performance period commencing January 1, 2019 and ending December 31, 2022. The performance period for this award was
completed on December 31, 2022, and the number of shares subject to the award is based on actual performance attainment at 100% of target.

(10) This restricted share unit award represents a performance-based award that was granted in March 2023 and vests in a series of four (4) successive equal annual installments upon the individual’s
completion of each year of service measured from March 15, 2023 with the number of units based on the level of attainment of performance goals over the calendar year 2023. The reported number
and market value of the shares underlying those unvested units assumes attainment at target level .

(11) This restricted share unit award vests in a series of four (4) successive equal annual installments upon the individual’s completion of each year of service measured from the award date on August
12, 2021.

Option Exercises and Shares Vested
 
The following table provides information regarding option exercises and vesting of awards held by the named executive officers during the fiscal year ended

June 30, 2023.

Name

Number of
Shares Acquired on

Exercise (#)
Value Realized on

Exercise ($)

Number of
Shares Acquired on

Vesting (#)
Value Realized

 on Vesting ($)(1)

Stephen C. Chang —  —  28,087  714,814 

Mike F. Chang 56,400  1,212,916  113,545  2,889,720 
         
Yifan Liang 6,600  142,230  29,761  757,417 
         
Wenjun Li —  —  7,923  201,640 

Bing Xue —  —  23,402  613,971 

(1) The value realized is determined by multiplying (i) the fair market value per common share on the applicable vesting
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date by (ii) the number of shares which vested on such date.

Pension Benefits and Nonqualified Deferred Compensation
 

We do not provide a pension plan for our named executive officers, and none of our named executive officers participated in a nonqualified deferred
compensation plan during the fiscal year ended June 30, 2023.

Agreements Regarding Employment, Change in Control and Termination of Employment
 

Employment Agreement and Retention Agreements
 

We entered into an employment agreement with Mr. Stephen Chang effective March 1, 2023 in connection with his appointment as our Chief Executive
Officer. We had previously entered into an employment agreement with Dr. Mike F. Chang which was amended effective March 1, 2023 to reflect his new duties
and obligations in connection with his transition to our Executive Chairman.. We have also entered into retention agreements with each of Messrs. Liang, Li and
Xue. Mr. Liang’s agreement superseded his prior retention agreement.

Pursuant to his employment agreement, Mr. Stephen Chang is entitled to a base salary of $490,000 per year (effective March 1, 2023). His base salary is
subject to annual review and may be adjusted by our Compensation Committee at its discretion. In addition, Mr. Stephen Chang is eligible to receive a cash bonus
in an amount determined by our Compensation Committee based on attainment of specified performance goals. He is also entitled to participate in the benefit plans
generally available to our employees, such as group health care coverage and 401(k) plan participation.

Under the terms of his employment agreement, should Mr. Stephen Chang's employment be involuntarily terminated by us without cause or by him for good
reason at any time other than during the 12 months following a change in control of the Company, he will be entitled to receive (i) continued base salary for a
period of 12 months and (ii) continued health care coverage for himself and his eligible dependents for a period of 12 months. Should his employment be
involuntarily terminated by us without cause or by him for good reason within 12 months following a change in control of the Company, he will be entitled to
receive (i) continued base salary for a period of 24 months, (ii) 200% of his target bonus for the year of termination payable in 24 installments at the same time as
continued base salary payments, (iii) continued health care coverage for himself and his eligible dependents for a period of 24 months, and (iv) accelerated vesting
of his then unvested equity awards (other than the market performance share unit awards).

Pursuant to his employment agreement (as amended), Dr. Mike Chang is entitled to generally the same compensation and benefits as in effect under his
agreement prior to its amendment. He is entitled to a base salary of $490,000 per year (which was established by the Compensation Committee for fiscal year
2023). His base salary is subject to annual review and may be adjusted by our Compensation Committee at its. In addition, Dr. Chang is eligible to receive a cash
bonus in an amount determined by our Compensation Committee based on attainment of specified performance goals. He is also entitled to participate in the benefit
plans generally available to our employees, such as group health care coverage and 401(k) plan participation.

Under the terms of his amended employment agreement, should Dr. Mike Chang's employment be involuntarily terminated by us without cause or by him for
good reason at any time other than during the 12 months following a change in control of the Company, he will be entitled to receive (i) continued base salary for a
period of 12 months and (ii) continued health care coverage for himself and his eligible dependents for a period of 12 months. Should Dr. Chang's employment be
involuntarily terminated by us without cause or by him for good reason within 12 months following a change in control of the Company, he will be entitled to
receive (i) continued base salary for a period of 24 months, (ii) 200% of his target bonus for the year of termination payable in 24 installments at the same time as
continued base salary payments, (iii) continued health care coverage for himself and his eligible dependents for a period of 24 months, and (iv) accelerated vesting
of his then unvested equity awards (other than the market performance share unit awards).

Pursuant to the retention agreements, each of Messrs. Liang, Li and Xue is entitled to receive severance payments and benefits upon an involuntary
termination of his employment. Should the named executive officer's employment be involuntarily terminated by us without cause or by him for good reason at any
time other than during the 12 months following a change in control of the Company, he will be entitled to receive (i) continued base salary for a period of 6 months,
and (ii) continued health care coverage for himself and his eligible dependents for a period of 6 months. In the event that such involuntary termination occurs within
12 months following a change in control of the Company, then the named executive officer will be entitled to receive (i) continued base salary for a period of 6
months, (ii) 50% of his target bonus for the year of termination payable in 6 installments at the same time as continued base salary payments, (iii)
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continued health care coverage for himself and his eligible dependents for a period of 6 months and (iv), full vesting acceleration of his outstanding equity awards
(other than the market performance share unit awards).

 If any payment or benefit in connection with a change in control or the subsequent termination of a named executive officer's employment would be subject
to an excise tax under Section 280G of the Internal Revenue Code, then such payment of benefit will be reduced to the extent necessary to maximize his net after
tax benefits.

 As a condition to the severance payments and benefits, each named executive officer must deliver a general release of all claims against us and our affiliates.
In addition, severance benefits are conditioned on the executive's continued compliance with non-compete and non-solicitation restrictive covenants for the
severance period.

 For purposes of the employment agreements and the retention agreements with our named executive officers, the following definitions will be in effect:

A change in control will be deemed to occur upon (i) a merger, consolidation or other reorganization approved by our shareholders, unless our shareholders
continue to own more than fifty percent (50%) of the total combined voting power of the voting securities of the successor corporation; (ii) a sale of all or
substantially all of our assets; or (iii) the acquisition by any person or related group of persons of more than fifty percent (50%) of the total combined voting power
of our outstanding securities.

 A resignation for good reason will be deemed to occur should the individual resign from his employment with us for any of the following reasons during the
applicable change in control protection period: (i) a material diminution in his authorities, duties or responsibilities; (ii) a reduction in his base compensation; (iii) a
material relocation of his existing work site; or (iv) any material breach by us of any provision of any agreement we have with such individual.

An individual's employment will be deemed to have been terminated for cause if such termination occurs by reason of: (i) the commission of any act of fraud,
embezzlement or dishonesty by the individual or his conviction of a felony, (ii) any unauthorized use or disclosure by the individual of confidential information or
trade secrets of the Company (or any parent or subsidiary), (iii) any other misconduct by the individual adversely affecting the business or affairs of the Company in
a material manner, (iv) the individual's failure to cure any breach of his obligations under certain agreements with the Company, or (v) the individual's breach of any
of his fiduciary duties as an officer or director of the Company.

Potential Payments upon Termination or Change in Control

Below is a description of the potential payments and benefits that would be provided to our named executive officers upon termination of their employment or
a change in control under their employment or retention agreements and equity award agreements.

Restricted Share Unit Acceleration on Change in Control
 

The time-based restricted share unit awards granted to our named executive officers under our various equity plans will each vest on an accelerated basis as to
all the shares in the event those awards are not assumed, replaced or otherwise continued in connection with certain changes in control or ownership of the
Company. In the event of such changes, the performance-based restricted share unit awards will convert into (i) the right to receive 50% of the number of target
shares subject to the award in the event such change occurs prior to completion of the performance period and (ii) the right to receive the number of shares based on
actual performance if such change occurs after completion of the performance period, subject in each case to continued service requirements; such shares will vest
on an accelerated basis in the event those awards are not assumed, replaced or otherwise continued in connection with the change in control or ownership. Under
the market performance restricted share unit awards (with respect to which the performance period has already been completed), the performance qualified shares
will be paid out at the time of the change in control unless those awards are assumed, replaced or otherwise continued by the acquiring entity. Any awards that are
assumed, replaced or otherwise continued will continue to vest over the service period for the award subject to accelerated vesting upon the executive officer’s
involuntary termination within 12 months following the change in control (in accordance with the employment and retention agreements) and with respect to the
market performance restricted share unit awards, upon the executive officer’s termination by the Company other than for cause within 18 months following the
change in control.

The table below sets forth the intrinsic value of the restricted share unit awards held by each named executive officer that would accelerate (in accordance
with the terms of the equity plans or agreements governing those awards) upon a change in control or ownership in which those awards were not assumed or
replaced had such change in control or ownership occurred on June 30, 2023:
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Named Executive Officer
Intrinsic Value

of Accelerated RSUs (1)
Stephen C. Chang $ 7,735,519 
Mike F. Chang $ 14,507,276 
Yifan Liang $ 5,625,577 
Wenjun Li $ 2,059,774 
Bing Xue $ 5,351,418 

(1) Such value is determined by multiplying (A) the fair market value per common share on June 30, 2023 ($32.80 per share) by (B) the number of unvested shares that would vest on an accelerated
basis under such award.

Potential Payments upon Termination of Employment
 
Termination in Absence of Change in Control. The following table provides the total dollar value of the compensation that each named executive officer

would have been entitled to receive had his employment been terminated without cause or he had resigned for good reason on June 30, 2023 in the absence of a
change in control of the Company:

Named Executive Officer Cash Severance Health Benefits (1) Total
Stephen C. Chang $ 490,000  $ 26,775  $ 516,775 
Mike F. Chang $ 490,000  $ 23,057  $ 513,057 
Yifan Liang $ 185,000  $ 16,065  $ 201,065 
Wenjun Li $ 171,000  $ 16,065  $ 187,065 
Bing Xue $ 175,000  $ 16,065  $ 191,065 

(1) Represents the aggregate full premium payments that would be required to be paid on behalf of each named executive officer to provide continued health insurance coverage under
COBRA (based on the executive's health insurance coverage as of June 30, 2023) for the maximum period available to the executive.

Termination in Connection with Change in Control. The following table provides the total dollar value of the compensation that each named executive officer
would be entitled to receive if his employment was terminated without cause or he resigned for good reason on June 30, 2023 in connection with a change in
control of the Company in which the outstanding equity awards are assumed, replaced or otherwise continued.

Named Executive Officer Cash Severance
Health Benefits

(1) Bonus

Accelerated
 Vesting of
 Restricted

 Share units (2)(3) Total
Stephen C. Chang $ 980,000  $ 53,550  $ 784,000  $ 7,735,519  $ 9,553,069 

Mike F. Chang $ 980,000  $ 46,115  $ 980,000  $ 14,507,276  $ 16,513,391 
   
Yifan Liang $ 185,000  $ 16,065  $ 129,500  $ 5,625,577  $ 5,956,142 
   
Wenjun Li $ 171,000  $ 16,065  $ 119,700  $ 2,059,774  $ 2,366,539 

Bing Xue $ 175,000  $ 16,065  $ 122,500  $ 5,351,418  $ 5,664,983 

(1) Represents the aggregate full premium payments that would be required to be paid on behalf of each named executive officer to provide continued health insurance coverage
under COBRA (based on the executive's health insurance coverage as of June 30, 2023) for the maximum period available to the executive.

(2) Represents the value of restricted share units that would vest on an accelerated basis in connection with such termination. The value is determined by multiplying (A) the
number of unvested units that would vest on an accelerated basis under the award by (B) the fair market value per common share on June 30, 2023 ($32.80 per share).

(3) Includes the value of market performance share unit awards that accelerate only on a termination without cause.
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CEO Pay Ratio

We are required to disclose the median annual total compensation of our worldwide employees, the total compensation of our Chief Executive Officer and the ratio
of these two amounts.

For fiscal year ended June 30, 2023, we had two individuals who served as our Chief Executive Officers: Dr. Mike Chang served as our Chief Executive
Officer from July 1, 2022 to February 28, 2023, and Mr. Stephen Chang served as our Chief Executive Officer from March 1, 2023 to June 30, 2023. Because we
had two Chief Executive Officers during the fiscal year and pursuant to applicable SEC rules, we have elected to calculate the total annual compensation of Chief
Executive Officer for purposes of the pay ratio disclosure by combining the compensation provided to Dr. Mike Chang and Mr. Stephen Chang for the time each
person served as the Chief Executive Officer during the fiscal year.

Based on this calculation, the total annual compensation of Chief Executive Officer was $3,437,035, and the total annual compensation for our median
employee, located in China, was $20,893, resulting in a pay ratio of 165:1.

To help understand this disclosure, it is important to provide context to our operations and employee population. Of our total employee population of 2,443
employees based on 2022 data, only 744 employees (i.e. approximately 30%) are located in the U.S. and 70% are located outside the U.S., and 63% of our
employees work in China. The majority of the positions in China are hourly direct labor. The median employee is an hourly-paid factory worker at our
manufacturing facilities in China who in fiscal year 2023 earned the U.S. dollar equivalent of $20,893, which is competitive pay for this position in China but
significantly lower than the salary paid for a similar position in the U.S. Our ratio is thus impacted by our strategy to source our core manufacturing in China.

In light of the significant percentage of employees located outside of the U.S., and in the interest of providing additional disclosures that investors and shareholders
may find meaningful, we also conducted two supplemental pay ratio calculations based on the same methodology and assumptions used in calculating the pay ratio
for the median employee based on the entire employee population, as described below. For the first one, we compared Chief Executive Officer pay with
compensation of all our employees other than hourly direct labor employees in China (this alternate group was comprised of 1,577 employees worldwide, including
China) which resulted in a median employee with total U.S. dollar equivalent compensation of $83,577 and a pay ratio of 41:1. For the second calculation, we
included only our U.S. employees which resulted in a median employee with compensation equal to $113,677 and a pay ratio of 30:1.

There has been no significant change in our employee population or employee compensation arrangements for 2023 as compared to 2022 that we believe would
significantly impact the pay ratio disclosure. Accordingly, as permitted by Item 402(u) of Regulation S-K, we used the same median employee as identified for
2022 to determine the median of the annual total compensation of all employees for 2023. We used the following methodology and assumptions to identify the
median employee and calculate the annual total compensation of the median-paid employee for all three ratios presented herein:

• We selected June 23, 2022 as the date on which to determine our median employee. As of that date, we had approximately 2,443 employees, of which
approximately 1,699 were located outside the U.S.

• SEC regulations allow employers to identify the median based on a “consistently applied compensation measure” (CACM). We used (A) annualized base
salary plus (B) overtime pay plus (C) bonus or other incentive compensation for fiscal year ended June 30, 2022 as our CACM because these elements are
consistently available across all countries where we have employees. Base pay for hourly employees was calculated based on a reasonable estimate of
hours worked (including overtime) in fiscal 2022, and on salary levels for all remaining employees.

• We ranked this compensation measure for our employees from lowest to highest. This calculation was performed for all employees except our CEO, Dr.
Mike Chang, whether employed on full-time or part-time. We converted amounts paid in foreign currencies to the U.S. dollar based on the exchange rates
on June 23, 2022.

• As indicated above, we performed two additional calculations: one involved excluding our direct labor employees in China and the second one involved
including only our U.S. employees. We also elected to use the same median employee as identified for 2022 to determine the median of the annual total
compensation of such employees for 2023 for purposes of providing such two supplemental pay-ratio disclosures.

The pay ratio reported above is a reasonable estimate calculated in a manner consistent with SEC rules based on our internal records and the methodology described
above. Because the SEC rules for identifying the median compensated employee and calculating pay ratio allow companies to adopt a variety of methodologies,
apply certain exclusions, and make
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reasonable estimates and assumptions that reflect their employee populations and compensation practices, our pay ratio may not be comparable to the pay ratios
reported by other companies.
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COMPENSATION COMMITTEE REPORT
 

The information contained in the Compensation Committee Report shall not be deemed to be “soliciting material” or to be “filed” with the SEC, nor shall
such information be incorporated by reference into any future filing under the Securities Act of 1933, as amended, except to the extent that the company specifically
incorporates the information by reference in such filing.

 
The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis required by Item 402(b) of Regulation S-K with

management. Based on such review and discussions, the Compensation Committee has recommended to our Board that the Compensation Discussion and Analysis
be included in this Proxy Statement.
 
Respectfully submitted by the members of the Compensation Committee of our Board:

 
Mr. Michael J. Salameh, Chairman
Dr. Lucas S. Chang
Ms. So-Yeon Jeong
Dr. King Owyang
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PAY VERSUS PERFORMANCE

In accordance with Section 953(a) of the Dodd-Frank Wall Street and Consumer Protection Act and Item 402(v) of Regulation S-K, we are providing the
following information about the relationship between executive compensation actually paid (“CAP”) as calculated under applicable SEC rules to each of our chief
executive officers, also referred to as our principal executive officers (the “PEOs”) and our other named executive officers (the “Non-PEO NEOs”) and certain
measures of company performance for the fiscal years listed below.

In determining the CAP to our PEOs and the CAP to our Non-PEO NEOs, we are required to make various adjustments to the total compensation amounts
that have been reported in the Summary Compensation Table (“SCT”) for each such individual, as the SEC’s valuation methods for this section differ from those
required in the SCT. Information regarding the methodology for calculating CAP to our PEO(s) and the CAP to our non-PEO NEOs, including details regarding the
amounts that were deducted from, and added to, the SCT totals to arrive at the values presented for CAP, are provided in the footnotes to the table. A narrative
discussion of the relationship between CAP and the financial performance measures is also presented below. Note that for non-PEO NEOs, compensation is
reported as an average.

For information on our compensation philosophy, please see “Compensation Discussion and Analysis.” The compensation setting process for our NEOs as
described therein is done independently from the disclosure requirements shown in this section. Accordingly, the Compensation Committee did not consider the pay
versus performance disclosure below in making its pay decisions for any of the years shown.

Pay Versus Performance Table

Year Summary Compensation
Table Total for PEOs

Compensation Actually
Paid to PEOs

Average
Summary

Compensation
Table Total for

Non-PEO
NEOs (4)

Average
Compensation

Actually Paid to
Non-PEO NEOs

(5)

Value of Initial Fixed $100
(6)

Net Income ($
in thousands)

Company
Selected
Financial

Measure ($ in
thousands) (8)

Stephen C.
Chang (1)(2)

Mike F.
Chang (1)(2)

Stephen C.
Chang (1) (3)

Mike F.
Chang (1) (3)

Total
Shareholder

Return

Peer Group
Total

Shareholder
Return (7)

2023 3,840,982 3,235,061 4,297,765 2,409,988 1,426,891  1,394,101 301 184 12,364 691,321

2022 — 7,814,989 — 8,064,189 2,543,210  2,439,585 306 128 453,163 777,552

2021 — 6,015,208 — 11,307,686 1,425,320  2,559,442 279 168 58,116 656,902
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(1) Stephen C. Chang served as the Company’s PEO during fiscal year 2023 beginning as of March 1, 2023. Mike F. Chang served as the Company’s
PEO for the entirety of fiscal years 2021 and 2022, and during fiscal year 2023 until February 28, 2023.

(2) Represents the total compensation reported for each PEO for each corresponding year in the “Total” column of the Summary Compensation
Table.

(3) The dollar amounts reported in this column represent the amount of compensation actually paid to each of our PEOs for the applicable fiscal year,
computed in accordance with Item 402(v) of Regulation S-K, which do not reflect the compensation actually earned, realized, or received by our
PEOs in the applicable year. In accordance with the requirements of Item 402(v) of Regulation S-K, we have made certain adjustments to each
PEO’s total compensation, as reported in the Summary Compensation Table for each year, to determine the compensation actually paid, and a
reconciliation of such adjustments is set forth below under “Reconciliation of Summary Compensation Table Total to Compensation Actually
Paid for PEOs”

(4) Represents the average of the amounts reported for the Company’s Non-PEO NEOs as a group in the “Total” column of the Summary
Compensation Table in each applicable year. Mr. Ho resigned his position as the Chief Operating Officer effective January 1, 2021, therefore the
amount of his compensation in fiscal year 2021 included in the calculation herein reflects only his compensation earned from July 1, 2020 to
January 1, 2021. The Company’s Non-PEO NEOs for each year presented are as follows:

2021 2022 2023
Stephen C. Chang Stephen C. Chang Yifan Liang
Yifan Liang Yifan Liang Wenjun Li
Yueh-Se Ho Wenjun Li Bing Xue
Bing Xue Bing Xue

(5) The dollar amounts reported in this column is the average compensation actually paid for our Non-PEO NEOs in each applicable year, computed
in accordance with Item 402(v) of Regulation S-K. The dollar amounts do not reflect the actual amount of compensation earned by or paid to our
NEOs during the applicable year. In accordance with the requirements of Item 402(v) of Regulation S-K, we have made certain adjustment to the
average of the non-PEO NEO’s total compensation, as reported in the Summary Compensation Table for each applicable year, and a
reconciliation of such adjustment is set forth below under “Reconciliation to Average Summary Compensation Table Total to Average
Compensation Actually Paid for non-PEO NEOs”

(6) The amounts reported represent the cumulative total shareholder return (“TSR”) calculated in accordance with Item 201(e) of Regulation S-K,
assuming an initial fixed investment of $100, and that all dividends, if any, were reinvested.

(7) The Peer Group consists of the Philadelphia Semiconductor Index, an independently prepared index composed of the 30 largest U.S. companies
primarily involved in the design, distribution, manufacture, and sale of semiconductors.

(8) The metric in this column, the Company’s revenue in the Company’s audited financial statements, in our assessment, represents the most
important Company financial performance measure (that is not otherwise disclosed in this table) used to link Compensation Actually Paid to the
Company’s performance for our PEOs and non-PEO NEOs for all years presented. We believe revenue is the most important financial
performance measure because as a technology company, our ability to grow and expand our market is a critical element of our success, and our
investors and shareholders evaluate our success by the amount of sales we make to customers. Other key financial performance measures linked
to executive compensation are described in the section below titled “Financial Performance Measures”.

63



Reconciliation of Summary Compensation Table Total to Compensation Actually Paid for PEOs
Fiscal Year Fiscal Year Fiscal Year

2023 ($) 2022 ($) 2021 ($)
Stephen C. Chang Mike F. Chang Mike F. Chang Mike F. Chang

Summary Compensation Table Total 3,840,982  3,235,061  7,814,989  6,015,208 
Adjustments for Equity Awards

Grant Date Fair Value of Option and Stock Awards Granted in Fiscal Year (3,070,543) (2,311,369) (6,811,000) (5,077,800)
Fair Value at Fiscal Year-End of Outstanding and Unvested Option and Stock
Awards Granted in Fiscal Year 3,957,320  2,978,896  4,667,600  4,254,600 
Change in Fair Value of Outstanding and Unvested Option and Stock Awards
Granted in Prior Fiscal Years (30,653) (106,993) 553,125  3,219,150 
Change in Fair Value as of Vesting Date of Option and Stock Awards Granted
in Prior Fiscal Years For Which Applicable Vesting Conditions Were Satisfied
During Fiscal Year (211,003) (858,168) 1,839,475  2,896,528 
Fair Value as of Prior Fiscal Year-End of Option and Stock Awards Granted in
Prior Fiscal Years That Failed to Meet Applicable Vesting Conditions During
Fiscal Year (188,338) (527,439) —  — 
Compensation Actually Paid 4,297,765  2,409,988  8,064,189  11,307,686 
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Reconciliation of Average Summary Compensation Table Total to Average Compensation Actually Paid for non-PEO NEOs  
Fiscal Year Fiscal Year Fiscal Year

2023 ($) 2022 ($) 2021 ($)

Average of Summary Compensation Table Total 1,426,891  2,543,210  1,425,320 
Adjustments for Equity Awards (The information below represents the average adjustment for non-
PEO NEOs)

Grant Date Fair Value of Option and Stock Awards Granted in Fiscal Year (841,148) (1,681,400) (920,061)
Fair Value at Fiscal Year-End of Outstanding and Unvested Option and Stock Awards Granted in Fiscal
Year 1,084,073  1,166,900  771,648 
Change in Fair Value of Outstanding and Unvested Option and Stock Awards Granted in Prior Fiscal
Years (20,544) 99,470  682,850 
Fair Value at Vesting of Option and Stock Awards Granted in Fiscal Year That Vested During Fiscal
Year —  —  8,266 
Change in Fair Value as of Vesting Date of Option and Stock Awards Granted in Prior Fiscal Years For
Which Applicable Vesting Conditions Were Satisfied During Fiscal Year (153,442) 311,405  591,419 
Fair Value as of Prior Fiscal Year-End of Option and Stock Awards Granted in Prior Fiscal Years That
Failed to Meet Applicable Vesting Conditions During Fiscal Year (101,729) —  — 
Compensation Actually Paid 1,394,101  2,439,585  2,559,442 

Relationship Between Compensation Actually Paid and Performance
“Compensation Actually Paid”, as calculated in accordance with Item 402(v) of Regulation S-K, reflects adjusted values to unvested and vested equity awards

during the years presented based on year-end stock prices, various accounting valuation assumptions, and projected performance modifiers, but does not reflect
actual amounts paid out for those awards. “Compensation Actually Paid” generally fluctuates due to stock price achievement and varying levels of projected and
actual achievement of performance goals.

The following graphs show the relationship between “Compensation Actually Paid” to our PEO and other NEOs in the years presented and (1) TSR of both our
Common Stock and the Philadelphia Semiconductor Index, (2) our net income, and (3) our financial measurement.
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Financial Performance Measures

As described in further detail in this Compensation Discussion and Analysis, our executive compensation program incorporates various financial performance
measures. Such measures are used in both our long-term and short-term incentive awards and are selected with the objective of incentivizing our PEO and non-PEO
NEOs to increase the long-term value of our company for shareholders. The most important financial performance measures used in fiscal year 2023 to link
Compensation Actually Paid to our PEO and non-PEO NEOs to our financial performance are as follows (listed in no particular order of importance):

Revenue
EBITDA

Gross Margin
Non-GAAP Gross Margin
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EQUITY COMPENSATION PLAN INFORMATION
 

The following table provides information as of June 30, 2023 with respect to the Company’s common shares that may be issued under the Company’s
existing equity compensation plans. There are no outstanding options that the Company has assumed in connection with its acquisition of other companies, and
there are currently no assumed plans under which the Company can grant options.

    Column (A)     Column (B)     Column (C)  
    Number of           Number of  
    Securities to be           Securities  
    Issued Upon           Remaining Available  
    Exercise of      Weighted     for Future Issuance  
    Outstanding     Average     Under Equity  
    Options,      Exercise     Compensation Plans  
    Restricted Stock     Price of     (Excluding  
    Units and Other     Outstanding     Securities Reflected  
Plan Category   Rights     Options     in Column A)  
             
Equity Compensation Plans Approved by Stockholders
(1)   4,339,154 

(2)
  7.53 

(3)
  1,219,125 

(4)

                   
Equity Compensation Plans Not Approved by
Stockholders   —      N/A     —   
                   
Total   4,339,154      7.53      1,219,125   

 

(1) Consists of the 2009 Share Option/Share Issuance Plan (“the 2009 Plan”), 2018 Omnibus Incentive Plan ("the 2018 Plan") and the 2018 Employee Share Purchase Plan (“ESPP”).

(2) Includes 1,385,065 common shares subject to restricted share unit awards or RSUs and 2,108,000 common shares subject to market-based restricted share units or MSUs that will
entitle the holder to one share for each unit that vests over the holder’s period of continued service with the Company. The performance periods for the performance share unit
awards granted in 2020, 2021 and 2022 are complete, so actual performance has been used to determine the number of shares issuable under such awards upon completion of the
respective service periods. Amounts in this column exclude shares reserved for issuance under the ESPP.

(3) The weighted average exercise price does not take into account restricted share units, performance share units and market share units or purchase rights under the ESPP.

(4) Consists of shares available for future issuance under the 2018 Plan and the ESPP. As of June 30, 2023, 611,994 common shares were available for issuance under the 2018 Plan and
607,131 common shares were available for issuance under the ESPP. The 611,994 shares available for issuance under the 2018 Plan may be issued upon the exercise of options or
share appreciation rights, or those shares may be issued as share bonuses or pursuant to restricted share awards or RSUs which vest upon the attainment of prescribed performance
milestones or the completion of designated service periods. Under the ESPP, each eligible employee may purchase up to 875 common shares at semi-annual intervals on the 14th of
May and November each year at a purchase price per share equal to 85% of the lower of (i) the closing selling price per share on the employee’s entry date into the two-year
offering period in which that semi-annual purchase date occurs or (ii) the closing selling price per share on the semi-annual purchase date.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information with respect to the beneficial ownership of our common shares, as of September 15, 2023, by:
 

• each of our directors and executive officers named in the Summary Compensation Table of the Executive Compensation of this Proxy Statement;

• all current directors, director nominees and named executive officers as a group: and

• each person known to us to own beneficially more than 5% of our common shares.

The calculations in the shareholder table below are based on 27,706,338 common shares outstanding as of September 15, 2023. Beneficial ownership is
determined in accordance with the rules of the SEC. All common shares issuable upon exercise of outstanding options and vesting of restricted share units within 60
days following September 15, 2023 are deemed to be beneficially owned by the shareholder holding such options or units for the purpose of computing the number
of shares beneficially owned by such shareholder. They are not, however, deemed to be outstanding for the purpose of computing the percentage ownership of any
other shareholder.
 

Except as described in the footnotes below, we believe each shareholder has sole voting and investment power with respect to the common shares indicated
in the table as beneficially owned. Unless otherwise indicated in the footnotes below, the principal address of each of the shareholders below is: c/o Alpha and
Omega Semiconductor Incorporated, 475 Oakmead Parkway, Sunnyvale, California 94085.

Name
Number of Shares

Beneficially Owned
Percentage of

Outstanding Shares
Directors and Named Executive Officers:
Mike F. Chang (1) 4,251,956  15.3 %
Stephen Chang 263,374  *
Yifan Liang (2) 220,720  *
Wenjun Li 11,245  *
Bing Xue (3) 3,412  *
Lucas S. Chang (4) 30,013  *
Claudia Chen (5) 21,130  *
So-Yeon Jeong (6) 7,054  *
Hanqing (Helen) Li (7) 7,054  *
King Owyang (8) 51,010  *
Michael L. Pfeiffer (9) 57,885  *
Michael J. Salameh (10) 48,078  *
All Directors and Executive Officers as a group (11) 4,972,931  17.9 %

5% Shareholders:

Dimensional Fund Advisors LP. (12) 2,212,710  8.0 %
BlackRock, Inc. (13) 3,558,512  12.8 %
The Vanguard Group – 23-1945930 (14) 1,743,627  6.3 %

* Beneficially owns less than 1% of our outstanding common shares.
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(1) Includes 150,000 common shares subject to options exercisable within 60 days of September 15, 2023.

(2) Includes 80,000 common shares subject to options exercisable within 60 days of September 15, 2023.

(3) Includes 1,000 common shares subject to restricted share unit awards that will be issued within 60 days of September 15, 2023.

(4) Includes 1,015 common shares subject to restricted share unit awards that will be issued within 60 days of September 15, 2023.

(5) Includes 1,015 common shares subject to restricted share unit awards that will be issued within 60 days of September 15, 2023.

(6) Includes 1,015 common shares subject to restricted share unit awards that will be issued within 60 days of September 15, 2023.

(7) Includes 1,015 common shares subject to restricted share unit awards that will be issued within 60 days of September 15, 2023.

(8) Includes 1,015 common shares subject to restricted share unit awards that will be issued within 60 days of September 15, 2023.

(9) Includes 6,875 common shares subject to options exercisable within 60 days of September 15, 2023 and 1,015 common shares subject to restricted share unit awards that will be
issued within 60 days of September 15, 2023.
.

(10) Includes 1,015 common shares subject to restricted share unit awards that will be issued within 60 days of September 15, 2023.

(11) Includes 236,875 common shares subject to options exercisable within 60 days of September 15, 2023 and 8,105 common shares subject to restricted share unit awards that will be
issued within 60 days of September 15, 2023.

(12) According to Amendment No.4 to Schedule 13G/A filed on February 14, 2023, Dimensional Fund Advisors LP (“Dimensional”), an investment adviser registered under Section 203
of the Investment Advisors Act of 1940, as amended (“1940 Act”), furnishes investment advice to four investment companies registered under the 1940 Act, and serves as
investment manager or sub-adviser to certain other commingled funds, group trusts and separate accounts. Dimensional has the sole power to vote or direct the vote of an aggregate
of 2,179,067 common shares, and has the sole power to dispose or direct the disposition of an aggregate of 2,212,710 common shares. The principal business office of Dimensional
is Building One, 6300 Bee Cave Rd., Austin, Texas, 78746.

(13) According to a Schedule 13G/A filed on January 26, 2023, BlackRock, Inc. has the sole power to vote or direct the vote of an aggregate of 3,526,485 common shares, and has the
sole power to dispose or direct the disposition of an aggregate of 3,558,512 common shares. The principal business office of BlackRock, Inc. is 55 East 52nd Street, New York, NY
10055.

(14) According to a Schedule 13G filed on February 9, 2023, the Vanguard Group – 23-1945930 ("Vanguard”) has the shared power to vote or direct the vote of an aggregate of 58,143
common shares, the sole power to dispose or direct the disposition of an aggregate of 1,667,451 common shares, and the shared power to dispose or direct the disposition of an
aggregate of 76,176 common shares. The principal business office of Vanguard is 100 Vanguard Blvd., Malvern, PA 19355.

None of our existing shareholders has different voting rights from other shareholders. We are not aware of any arrangement that may, at a subsequent date,
result in a change of control of our company.
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DELINQUENT SECTION 16(a) REPORTS

Section 16(a) of the “Exchange Act” requires our directors and executive officers and persons who own more than ten percent of our common stock to file
with the SEC initial reports of ownership and reports of changes in ownership of common stock and our other equity securities. Our directors, executive officers
and greater than ten percent shareholders are required by SEC regulations to furnish us with copies of all Section 16(a) reports they file. To our knowledge, based
solely on a review of the copies of such reports furnished to us and written representations that no other reports were required, during the fiscal year ended June 30,
2023, all Section 16(a) filing requirements applicable to directors, executive officers and greater than ten percent beneficial owners were complied with by such
persons.

RELATED PARTY TRANSACTIONS

Mr. David Chang, a son of Dr. Mike Chang, our Executive Chairman and the brother of Mr. Stephen C. Chang, our Chief Executive Officer, received a total of
$145,098 as annual base salary for the fiscal year ended June 30, 2023. In addition, Mr. David Chang was awarded (i) cash bonus in the amount of $18,758 and (ii)
800 restricted share units which will vest annually in equal installments over a four-year period commencing on March 15, 2023 and subject to Mr. Chang's
continuing service during the four-year period.

Indemnification Arrangements
 

    We have entered into indemnification agreements with our directors and executive officers that provide our directors and executive officers with additional
protection regarding the scope of the indemnification set forth in our Bye-laws. Pursuant to these agreements, we will indemnify each such person (to the fullest
extent permitted by Bermuda law) against all costs and expenses, including expense advances, incurred in connection with any claim by reason or arising out of any
event or occurrence relating to the fact that such person is our director or executive officer or is serving at our request at another corporation or entity, or by reason
of any activity or inactivity while serving in such capacity. However, we are not obligated to indemnify our directors or executive officers under these agreements
if:

• indemnification is prohibited by our Bye-laws or applicable law;

• the action initiated by the person is not authorized by our Board; or

• a court determines that the person did not act in good faith and in a manner that such officer or director reasonably believed to be in or not opposed to the
best interests of the company.

Policies and Procedures
 

The Audit Committee of the Board is responsible for establishing policies and procedures for reviewing and approving all related party transactions as defined
under Securities and Exchange Commission rules and regulations. The Audit Committee also adopted the Related Party Transactions Policy (the “Policy”) that sets
forth the substantive and procedural requirements for approving related party transactions. The following provides a summary of the Policy.
 

The Policy provides that the Audit Committee is entrusted with the responsibility and authority to review “interested transaction,” the definition of which is
materially consistent with the definition of “related party transactions” under SEC rules (the “Interested Transaction”). The Audit Committee shall review the
material facts of all Interested Transactions that require the Audit Committee’s approval and either approve or disapprove of the entry into the Interested
Transaction.

    In determining whether to approve or ratify an Interested Transaction, the Audit Committee will take into account all factors that it deems appropriate, including
whether the Interested Transaction is negotiated or consummated on terms no less favorable to the Company than terms generally available or offered to an
unaffiliated third-party under the same or similar circumstances and the extent of the related party’s interest in the transaction. The Policy also provides that no
director shall participate in any discussion or approval of an Interested Transaction for which he or she is a related party, except that the director shall provide all
material information concerning the Interested Transaction to the Audit Committee

The Policy provides a list of Interested Transactions that are deemed to be pre-approved by the Audit Committee such that no separate approval will be
required by the Audit Committee, including:

• Employment of executive officer if the compensation is approved by the Compensation Committee;

70



• Compensation of directors that is consistent with the Company’s director compensation policies and required to be disclosed in the proxy statement;

• Transaction with another company where the related party’s relationship is an employee (other than executive officer or director) or a stockholder, if the
value of the transaction does not exceed the greater of $1,000,000 or 2% of such company’s annual revenue; and

• Certain charitable contributions if the aggregate amount does not exceed $1,000,000 or 2% of the organization’s annual revenue.
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REPORT OF THE AUDIT COMMITTEE
 
The following is the report of the Audit Committee with respect to our audited financial statements for the fiscal year ended June 30, 2023. The information

contained in this report shall not be deemed to be “soliciting material” or to be “filed” with the SEC, nor shall such information be incorporated by reference into
any future filing under the Securities Act of 1933, as amended, except to the extent that the company specifically incorporates the information by reference in such
filing.

 
The Audit Committee is comprised of four independent directors: Michael L. Pfeiffer, its Chairman, Claudia Chen, Hanqing (Helen) Li and Michael J.

Salameh. The purpose of the Audit Committee is to assist our Board in its general oversight of our financial reporting, internal controls and audit functions. The
Audit Committee is directly responsible for the appointment, retention, evaluation, compensation, oversight and termination of our independent registered public
accounting firm.

 
The Audit Committee reviews the results and scope of audit and other services provided by the independent auditors and reviews the accounting principles

and auditing practices and procedures to be used in our financial reporting process, including its systems of internal control, and in the preparation of consolidated
financial statements in accordance with generally accepted accounting principles. Our independent registered public accounting firm for the last fiscal year, Baker
Tilly US, LLP (“Baker Tilly”), was responsible for performing an independent audit of those financial statements. As more fully explained in the Audit Committee's
charter, the Audit Committee's responsibility is to provide oversight of and to review those processes. The Audit Committee does not conduct auditing or
accounting reviews or perform procedures and the Audit Committee relies on information and representations provided by management and the independent
auditors. The Audit Committee has relied on management's representation that the financial statements have been prepared with integrity and objectivity and in
conformity with accounting principles generally accepted in the United States and on the representations of the independent registered public accounting firm
included in their report on our financial statements.

 
The Audit Committee has reviewed and discussed the audited financial statements with our management. Management is responsible for maintaining

adequate internal control over financial reporting and for assessing the effectiveness of internal control over financial reporting. The Audit Committee was kept
apprised of the progress of management's assessment of our internal control over financial reporting and provided oversight to management during the process. In
connection with this oversight, the Audit Committee received periodic updates provided by management at meetings throughout the year. At the conclusion of the
process, management provided the Audit Committee with a report on the effectiveness of our internal control over financial reporting. The Audit Committee
reviewed this report of management and Item 9A, “Control and Procedures,” contained in our Annual Report on Form 10-K for the fiscal year ended June 30, 2023
filed with the SEC, as well as Baker Tilly's reports of independent registered public accounting firm (included in our Annual Report on Form 10-K) relating to its
audits of the consolidated financial statements and of internal control over financial reporting. The Audit Committee has reviewed with management and Baker
Tilly (a) matters related to the conduct of the audit of the consolidated financial statements by the independent registered public accounting firm and its audit of
internal control over financial reporting pursuant to Section 404 of the Sarbanes-Oxley Act of 2002, as amended and (b) the additional analyses undertaken and
procedures performed by us to support certifications by our Chief Executive Officer and Chief Financial Officer that are required by the SEC and the Sarbanes-
Oxley Act of 2002 to accompany our periodic filings with the SEC.

 
In addition, the Audit Committee has reviewed and discussed the audited financial statements with Baker Tilly, including such items set forth in Public

Company Accounting Oversight Board (PCAOB) Auditing Standard No. 16, Communications with Audit Committees or any successor standard. The Audit
Committee has received from the independent registered public accounting firm, BDO, the written disclosures and the letter required by the PCAOB, and the Audit
Committee has discussed with Baker Tilly the independence of the independent registered public accounting firm.

After review of all discussions and all written correspondence described above, as well as such other matters deemed relevant and appropriate by the Audit
Committee, the Audit Committee recommended to our Board that the audited financial statements for the last fiscal year be included in our Annual Report on
Form 10-K for the fiscal year ended June 30, 2023.

     
The Audit Committee

 
Michael L. Pfeiffer, Chairman
Claudia Chen
Hanqing (Helen) Li
Michael J. Salameh
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PROPOSAL NO. 6

Ratification of Appointment of Independent Registered Public Accounting Firm
 

The Audit Committee has selected Baker Tilly US, LLP (“Baker Tilly”) as our independent registered public accounting firm to conduct the audit for the fiscal
year ending June 30, 2024. Shareholders are asked to approve and ratify the appointment of Baker Tilly as our independent registered public accounting firm, and to
authorize our Board, acting through our Audit Committee, to determine the remuneration of such accounting firm.

Baker Tilly has served as the Company's independent registered public accounting firm for the fiscal year ended June 30, 2023. Baker Tilly has issued a
Report of Independent Registered Public Accounting Firm for the Company’s audited consolidated financial statements as of June 30, 2023 which appeared in the
Company’s annual report on Form 10-K filed with the SEC on August 29, 2023. Prior to the appointment of Baker Tilly, BDO USA, LLP (“BDO”) served as the
Company’s independent registered public accounting firm for the fiscal years ended June 30, 2022, 2021 and 2020.

During the two fiscal years ended June 30, 2022 and the subsequent interim period through October 10, 2022, neither the Company nor anyone acting on its
behalf has consulted with Baker Tilly with respect to (i) the application of accounting principles to a specified transaction, either completed or proposed, or the type
of audit opinion that might be rendered on the Company’s financial statements, and neither a written report nor oral advice was provided to us by Baker Tilly that
was an important factor considered by us in reaching a decision as to any accounting, auditing or financial reporting issue, or (ii) any other matter that was the
subject of a disagreement as defined in Item 304(a)(1)(iv) of Regulation S-K and the related instructions to Item 304 of Regulation S-K or a reportable event as
described in Item 304(a)(1)(v) of Regulation S-K.

On October 5, 2022, the Audit Committee notified BDO that BDO was dismissed as the Company’s independent registered public accounting firm. The
decision to dismiss BDO was approved by the Audit Committee.

The reports of BDO on the Company’s consolidated financial statements as of and for the fiscal years ended June 30, 2022 and 2021 did not contain an
adverse opinion or a disclaimer of opinion, and were not qualified or modified as to uncertainty, audit scope or accounting principle.

During fiscal years ended June 30, 2022 and 2021, and the subsequent interim period through October 5, 2022, there were no disagreements as described
under Item 304(a)(1)(iv) of Regulation S-K with BDO on any matter of accounting principles or practices, financial statement disclosure, or auditing scope or
procedure, which disagreements, if not resolved to BDO’s satisfaction, would have caused BDO to make reference to the subject matter thereof in connection with
its reports on the financial statements of the Company for such years. In addition, during the fiscal years ended June 30, 2022 and 2021 and the subsequent interim
period through October 5, 2022, there were no reportable events as described under Item 304(a)(1)(v) of Regulation S-K.

During the two most recent fiscal years, and in the subsequent interim periods through October 5, 2022, neither the
Company nor anyone acting on its behalf has consulted with BDO regarding either (i) the application of accounting principles
to a specified transaction, either completed or proposed; or the type of audit opinion that might be rendered on the Company's
financial statements, and either a written report was provided to the Company or oral advice was provided that BDO concluded
was an important factor considered by the Company in reaching a decision as to the accounting, auditing or financial reporting
issue; or (ii) any matter that was either the subject of disagreement (as defined in Item 304(a)(1)(iv) of Regulation S-K and the
related instructions to Item 304 of Regulation S-K) or a reportable event (as described in Item 304(a)(1)(v) of Regulation S-K).

Recommendation of the Board

The Board recommends that shareholders vote FOR the approval and ratification of the appointment of Baker Tilly as our independent registered public
accounting firm, and the authorization for our Board, acting through our Audit Committee, to determine the remuneration of the accounting firm, for fiscal year
ending June 30, 2024.
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PRINCIPAL ACCOUNTING FEES AND SERVICES
 

The following table presents the fees for professional services and other services rendered by Baker Tilly US, LLP and BDO USA, LLP for the fiscal years
ended June 30, 2023 and 2022, respectively (in thousands):

Accountant Year Audit Fees Audit Related Fees Tax Fees All Other Fees Total Fees
Baker Tilly US, LLP 2023 $ 1,467  $ —  $ —  $ —  $ 1,467 

BDO USA, LLP 2022 $ 1,601  $ —  $ —  $ —  $ 1,601 

Audit fees:  These fees generally relate to professional services rendered for the audits of our consolidated financial statements and internal control over
financial reporting, quarterly reviews, subsidiary or equity investment audits, consents, income tax provision reviews, and assistance with and review of documents
and reports filed with the SEC.

Audit Related Fees: These fees generally relate to assurance and other services related to the performance of the audit or review of financial statements or
that are traditionally performed by the independent registered public accounting firm, issuance of consents, internal control reviews, attest services that are not
required by statute or regulation, consultations concerning financial accounting and reporting standards, and financial audits of employee benefit plans. The
Company did not incur any audit related fees for either period.

Tax fees:  These fees generally relate primarily to tax compliance, including review and preparation of corporate and expatriate tax returns, assistance with
tax audits, review of the tax treatment for certain expenses, extra-territorial tax analysis, and tax due diligence relating to acquisitions.  They also include fees for
state and local tax planning and consultations with respect to various domestic and international tax matters. The Company did not incur any tax fees for both
periods.

Other Services fees:  These fees generally relate to fees for services other than the services reported in audit fees, audit-related fees, and tax fees. The
Company did not incur any such fees for both periods.
 

The Audit Committee pre-approves all audit and permissible non-audit services provided by the independent registered public accounting firm and the fees
for these services.  These services may include audit services, audit-related services, tax services and other services.
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FUTURE SHAREHOLDER PROPOSALS AND NOMINATIONS FOR
THE 2023 ANNUAL GENERAL MEETING

 
    Under Rule 14a-8 of the Exchange Act, for a shareholder proposal to be considered for inclusion in the proxy statement for the 2024 annual general meeting of
shareholders, we must have received the written proposal by such shareholder no later than May 28, 2024. Such proposals must comply with the other provisions of
Rule 14a-8 and additional applicable SEC rules regarding the inclusion of shareholder proposals in the proxy materials. In addition, the proxy solicited by the Board
of Directors for the Annual Meeting in 2024 will confer discretionary authority to vote on any shareholder proposal presented at that meeting, if we do not receive
notice of such proposal prior to September 10, 2024.

 
If you wish to bring a matter before an annual general meeting and the proposal is submitted outside the process of Rule 14a-8, you may use the procedures

set forth in the Bye-laws to make a shareholder proposal, including director nominations, not intended to be included in our proxy statement under Rule 14a-8 so
long as such proposal complies with our Bye-laws. Shareholder nominations and proposals may be voted on at an annual general meeting of shareholders only if
such nominations and proposals are submitted to us pursuant to written notice timely and accompanied by certain information. To be timely, a shareholder's written
notice must be received by us not less than 60 nor more than 180 days to the date set for the annual general meeting of shareholders (or if no such date is set, the
date that is not less than 60 nor more than 180 days prior to the anniversary of the previous year's annual general meeting of shareholders). The notice must contain
the information specified in Sections 59 and 60 of our Bye-laws with respect to the person to be nominated as director and include all material information on the
proposal, statement or resolution to be put to the meeting, together with details of shareholder submitting the proposal, statement or resolution and such other
information as may from time to time be specified by our Board. Under Section 60(4) of Bye-laws, the advance notice must include, but are not limited to, the
following information:

• the meeting at which the person nominated is proposed for election as a director;

• information relating to direct and indirect beneficial ownership of shares, including ownership of derivative instrument, by the shareholders and their
affiliates and associates acting in concert with the shareholders;

• any agreement, arrangement, relationship by the shareholders that may increase or decrease the voting power of the shareholders;

• a description of direct and indirect compensation, material monetary agreement and other related party transactions between the shareholders and their
affiliates and associated acting in concert therewith and the nominees;

• a signed questionnaire by the nominee regarding his or her background, qualifications and other representations;

• a written consent of the nominee to his being named in a proxy statement as a nominee and to serve as a Director, if elected; and

• any other information relating to such shareholder that would be required to be disclosed in the proxy statement under the Exchange Act;

In addition, the shareholder will be required to update and supplement, if necessary, the advance notice so the information is true and correct as of date of the
annual meeting and as of the date that is 10 business days from the meeting. Our Board will review proposals from eligible shareholders which it receives by that
date and will determine whether any such proposal has been received in accordance with the Bye-laws and whether any such proposal will be acted upon at the
annual general meeting of shareholders. All shareholder proposals and shareholder nominations should be mailed to Alpha and Omega Semiconductor Limited,
Board of Directors, c/o Investor Relations, Alpha and Omega Semiconductor, Inc. 475 Oakmead Parkway, Sunnyvale, CA 94085.

Moreover, Section 79 of the Companies Act 1981 of Bermuda, as amended, provides that shareholders representing either (i) 5% or greater of the total voting
rights of the shares eligible to vote at a general meeting of shareholders, or (ii) not less than 100 shareholders may propose any resolution which may properly be
moved at the next annual general meeting of shareholders. Upon timely receipt of notice, we shall, at the expense of such shareholder(s), give our other
shareholders entitled to receive notice of the next annual general meeting of shareholders notice of such proposed resolution. To be timely, the proposal requiring
notice of a resolution must be deposited at our registered office at least six weeks before the next annual general meeting of shareholders. Shareholders satisfying
the criteria of Section 79 may also require us to circulate a statement
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in respect of any matter to come before an annual general meeting of shareholders by notice deposited at our registered office not less than one week prior to the
annual general meeting of shareholders.
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OTHER MATTERS
 

The Board knows of no other business to be acted upon at the Annual Meeting. However, if any other matter shall properly come before the Annual Meeting,
the proxy holder named in the proxy accompanying this statement will have discretionary authority to vote all proxies in accordance with his best judgment.
 

By order of the Board of Directors,

Mike F. Chang
Chairman of the Board of Directors
Dated September 25, 2023
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APPENDIX A

ALPHA & OMEGA SEMICONDUCTOR LIMITED
2018 OMNIBUS INCENTIVE PLAN

(As amended and restated effective November 9, 2023)

ARTICLE I

GENERAL PROVISIONS

1.1    PURPOSE OF THE PLAN

This 2018 Omnibus Incentive Plan (the “Plan”) is intended to promote the interests of Alpha and Omega Semiconductor Limited,
a company incorporated and existing under the laws of the Islands of Bermuda, by providing eligible persons in the Company’s employ
or service with the opportunity to acquire a proprietary interest, or otherwise increase their proprietary interest, in the Company as an
incentive for them to continue in such employ or service.

The Plan serves as the successor to the Company’s 2009 Share Option/Share Issuance Plan (the “Predecessor Plan”), and no
further awards shall be made under the Predecessor Plan on or after the Plan Effective Date. All awards outstanding under the
Predecessor Plan on the Plan Effective Date shall remain outstanding under the Predecessor Plan and shall continue to be governed
solely by the terms of the documents evidencing such award, and no provision of the Plan shall be deemed to affect or otherwise modify
the rights or obligations of the holders of such awards.

Capitalized terms shall have the meanings assigned to such terms in the attached Appendix.

1.2    TYPES OF AWARDS

Awards may be made under the Plan in the form of (i) options, (ii) share appreciation rights, (iii) share awards, (iv) restricted
share units, (v) dividend equivalent rights and (vi) other share-based awards.

1.3    ADMINISTRATION OF THE PLAN

(a)    The Compensation Committee shall have sole and exclusive authority to administer the Plan with respect to
Section 16 Insiders. Administration of the Plan with respect to all other persons eligible to participate in the Plan may, at the Board’s
discretion, be vested in the Compensation Committee or a Secondary Board Committee, or the Board may retain the power to administer
those programs with respect to such persons. To the extent permitted by law, the Board or the Compensation Committee may delegate
any or all of its authority to administer the Plan with respect to one or more classes of eligible persons (other than Section 16 Insiders) to
one or more officers of the Company.

(b)    Members of the Compensation Committee or any Secondary Board Committee shall serve for such period of time as
the Board may determine and may be removed by the Board at any time. The Board may also at any time terminate the functions of any
Secondary Board Committee and reassume all powers and authority previously delegated to such committee.

(c)    Each Plan Administrator shall, within the scope of its administrative functions under the Plan, have full authority to
determine (i) which eligible persons are to receive Awards under the
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Plan, (ii) the type, size, terms and conditions of the Awards to be made to each Participant, (iii) the time or times when those Awards are
to be made, (iv) the number of shares or amount of payment to be covered by each such Award, (v) the time or times when the Award is
to become exercisable, (vi) the status of an option for U.S. federal tax purposes, (vii) the maximum term for which an Award is to
remain outstanding, (viii) the vesting and issuance schedules applicable to the shares which are the subject of the Award, (ix) the cash
consideration (if any) payable for those shares and the form (cash or Common Shares) in which the Award is to be settled, and (x) with
respect to performance-based Awards, the performance objectives for each such Award, the amounts payable at designated levels of
attained performance, any applicable service vesting requirements, and the payout schedule for each such Award.

(d)    Each Plan Administrator shall, within the scope of its administrative functions under the Plan, have full power and
authority (subject to the provisions of the Plan) to establish such rules and regulations as it may deem appropriate for proper
administration of the Plan and to make such determinations under, and issue such interpretations of, the provisions of the Plan and any
outstanding Awards thereunder as it may deem necessary or advisable. Decisions of the Plan Administrator within the scope of its
administrative functions under the Plan shall be final and binding on all parties who have an interest in the Plan under its jurisdiction or
any Award thereunder.

(e)    Service as a Plan Administrator by the members of the Compensation Committee or the Secondary Board
Committee shall constitute service as Board members, and the members of each such committee shall accordingly be entitled to full
indemnification and reimbursement as Board members for their service on such committee. No member of the Compensation
Committee or the Secondary Board Committee shall be liable for any act or omission made in good faith with respect to the Plan or any
Award thereunder.

1.4    ELIGIBILITY

(a)    The persons eligible to participate in the Plan are as follows:

(i)    Employees,

(ii)    Non-Employee Directors and non-employee members of the board of any Parent or Subsidiary, and

(iii)    consultants and other independent advisors who provide services to the Company (or any Parent or
Subsidiary).

1.5    SHARES SUBJECT TO THE PLAN

(a)    The shares issuable under the Plan shall be authorized but unissued or reacquired Common Shares, including shares
repurchased by the Company on the open market. The number of Common Shares reserved for issuance over the term of the Plan shall
be limited to Four Million Two Hundred Thirty-Two Thousand (4,232,000) shares, subject to adjustment pursuant to Section 1.5(e) and
Section 1.5(f).

(b)    Subject to adjustment pursuant to Section 1.5(f) , the maximum number of Common Shares that may be issued
pursuant to Incentive Options granted under the Plan shall be Four Million Two Hundred Thirty-Two Thousand (4,232,000).
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(c)    Subject to adjustment pursuant to Section 1.5(f), the maximum number of Common Shares for which Awards that
are settled in shares may be made to any person under the Plan in any fiscal year shall not exceed Eight Hundred Thousand (800,000)
shares in the aggregate.

(d)    The maximum aggregate number of Common Shares for which Awards may made to any Non-Employee Director
under the Plan in any calendar year, taken together with any cash retainer paid to such Non-Employee Director in respect of such
calendar year, shall not exceed $750,000 ($1,000,000 in the calendar year in which the Non-Employee Director is initially elected or
appointed to the Board) in total value (calculating the value of any such Awards based on the grant date fair value of such Awards for
financial reporting purposes and excluding, for this purpose, the value of any dividends or dividend equivalents paid on any Common
Shares or Awards).

(e)    Common Shares subject to outstanding Awards (including awards granted under the Predecessor Plan) shall be
available for subsequent award and issuance under the Plan to the extent those Awards expire, are forfeited or cancelled or terminate for
any reason prior to the issuance of the Common Shares subject to those Awards or are settled in cash. Upon the exercise of any share
appreciation right under the Plan, the share reserve shall be reduced by the gross number of shares as to which such right is exercised.
Should the exercise price of an option or any Withholding Taxes incurred in connection with the exercise of an option or share
appreciation right under the Plan be paid with Common Shares (whether through the withholding of a portion of the otherwise issuable
shares or through the tender of actual outstanding shares), then in each such case, the shares so tendered or withheld shall not be added
to the Common Shares available for grant under the Plan. If Common Shares otherwise issuable under the Plan are withheld by the
Company in satisfaction of the Withholding Taxes incurred in connection with the vesting or settlement of an Award (including an award
granted under the Predecessor Plan) other than an option or share appreciation right, then in each such case the Common Shares so
tendered or withheld shall be added back to the Common Shares available for issuance under the Plan.

(f)    Should any change be made to the Common Shares by reason of any share split, share dividend, recapitalization,
combination of shares, exchange of shares, spin-off transaction, extraordinary distribution (whether in cash, securities or other property)
or other change affecting the outstanding Common Shares as a class without the Company’s receipt of consideration, or should the value
of outstanding Common Shares be substantially reduced as a result of a spin-off transaction or an extraordinary dividend or distribution,
or should there occur any merger, consolidation, reincorporation or other reorganization, then equitable adjustments shall be made by the
Plan Administrator to (i) the maximum number and/or class of securities issuable under the Plan, (ii) the maximum number and/or class
of securities for which any one person may be granted Awards under the Plan in any fiscal year, (iii) the maximum number and/or class
of securities that may be issued pursuant to Incentive Options, (iv) the number and/or class of securities and the exercise or base price
per share in effect under each outstanding Award under the Plan (including awards under the Predecessor Plan) and the consideration (if
any) payable per share, and (v) the number and/or class of securities subject to cancellation or the Company’s outstanding repurchase
rights under the Plan and the repurchase price payable per share. The adjustments shall be made in such manner as the Plan
Administrator deems appropriate and such adjustments shall be final, binding and conclusive. In addition, in the event of a Change in
Control, the provisions of Section 2.7 shall apply.

(g)    Awards may, in the sole discretion of the Plan Administrator, be granted under the Plan in assumption of, or in
substitution for, outstanding awards previously granted by an entity directly or indirectly acquired by the Company or with which the
Company combines (“Substitute Awards”). Substitute Awards shall not be counted against the share limit (nor shall Substitute Awards be
added to the
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share limit as provided above); provided, that Substitute Awards issued in connection with the assumption of, or in substitution for,
outstanding options intended to qualify as Incentive Options within the meaning of Section 422 of the Code shall be counted against the
aggregate number of Common Shares available for Awards of Incentive Options under the Plan. Subject to applicable stock exchange
requirements, available shares under a shareholder approved plan of an entity directly or indirectly acquired by the Company or with
which the Company combines (as appropriately adjusted to reflect the acquisition or combination transaction) may be used for Awards
under the Plan and shall not reduce (or be added back to) the number of Common Shares available for issuance under the Plan.

(h)    Outstanding Awards granted pursuant to the Plan shall in no way affect the right of the Company to adjust,
reclassify, reorganize or otherwise change its capital or business structure or to merge, consolidate, dissolve, liquidate or sell or transfer
all or any part of its business or assets.

1.6    MINIMUM VESTING

Notwithstanding any other provision of the Plan to the contrary, Awards granted under the Plan that are payable in Common
Shares shall vest no earlier than the first anniversary of the date on which the Award was granted, provided that the foregoing minimum
vesting requirement does not apply to:

(a)    Awards with respect to a maximum of 5% of the number of Common Shares available for issuance under the Plan as
of the 2023 Annual Shareholders Meeting, taking into account the 2023 Share Increase (subject to shareholder approval at the 2023
Annual Shareholders Meeting), subject to adjustment under Section 1.5(f);

(b)    Substitute Awards;

(c)    Common Shares delivered in lieu of fully vested cash-based obligations; and

(d)    Awards granted to Non-Employee Directors that vest on the earlier of the one-year anniversary of the date on which
the Award was granted and the next annual meeting of shareholders that occurs at least 50 weeks after the prior year’s annual meeting of
shareholders.

Notwithstanding the foregoing minimum vesting requirement, the Plan Administrator may, in its discretion, provide for
accelerated vesting or exercisability of an Award, in connection with a Participant’s retirement, death, or disability or in connection with
or following a Change in Control, in the terms of an Award Agreement or otherwise.

ARTICLE 2

AWARDS

2.1    OPTIONS

(a)    Authority. The Plan Administrator shall have full power and authority, exercisable in its sole discretion, to grant
Incentive Options and Non-Statutory Options evidenced by an Award Agreement in the form approved by the Plan Administrator;
provided, however, that the terms of each such agreement shall not be inconsistent with the terms specified below. Each agreement
evidencing an Incentive Option shall, in addition, be subject to the provisions of Section 2.1(f) below.
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(b)    Exercise Price.

(i)    The exercise price per share shall be fixed by the Plan Administrator; provided, however, that such exercise
price shall not be less than one hundred percent (100%) of the Fair Market Value per Common Share on the grant date.

(ii)    The exercise price shall be payable in one or more of the following forms as determined by the Plan
Administrator and specified in the Award Agreement:

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

(B)    Common Shares (whether delivered in the form of actual share certificates or through attestation of
ownership) held for the requisite period (if any) necessary to avoid any resulting charge to the Company’s earnings for financial
reporting purposes and valued at Fair Market Value on the Exercise Date,

(C)    Common Shares otherwise issuable under the option but withheld by the Company in satisfaction of
the exercise price, with such withheld shares to be valued at Fair Market Value on the Exercise Date, or

(D)    to the extent the option is exercised for vested Common Shares, through a special sale and remittance
procedure pursuant to which the Participant shall concurrently provide instructions to (a) a brokerage firm (reasonably satisfactory to the
Company for purposes of administering such procedure in compliance with the Company’s pre-clearance/pre-notification policies) to
effect the immediate sale of the purchased shares and remit to the Company, out of the sale proceeds available on the settlement date,
sufficient funds to cover the aggregate exercise price payable for the purchased shares plus all applicable income and employment taxes
required to be withheld by the Company by reason of such exercise and (b) the Company to deliver the certificates for the
purchased shares directly to such brokerage firm on such settlement date in order to complete the sale.

Except to the extent such sale and remittance procedure is utilized, payment of the exercise price for the purchased shares must
be made on the Exercise Date.

(iii)    The Plan Administrator shall have the discretion (exercisable at any time) to permit the exercise price of an
outstanding option to be paid in one or more of the forms specified in Section 2.1(b)(ii).

(c)    Exercise and Term of Options. Each option shall be exercisable at such time or times, during such period and for
such number of shares as shall be determined by the Plan Administrator and set forth in the Award Agreement evidencing the option.
However, no option shall have a term in excess of ten (10) years measured from the option grant date.

(d)    Effect of Termination of Service.

(i)    The following provisions shall govern the exercise of any options that are outstanding at the time of the
Participant’s cessation of Service or death:

(A)    Any option outstanding at the time of the Participant’s cessation of Service for any reason shall
remain exercisable for such period of time thereafter as shall be determined by the Plan Administrator and set forth in the documents
evidencing the option, but no such option shall be exercisable after the expiration of the option term.
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(B)    Any option held by the Participant at the time of the Participant’s death and exercisable in whole or
in part at that time may be subsequently exercised by the personal representative of the Participant’s estate or by the person or persons to
whom the option is transferred pursuant to the Participant’s will or the laws of inheritance or by the Participant’s designated beneficiary
or beneficiaries of that option.

(C)    Should the Participant’s Service be terminated for Misconduct or should the Participant otherwise
engage in Misconduct while holding one or more outstanding options, then all of those options shall terminate immediately and cease to
be outstanding.

(D)    During the applicable post-Service exercise period, the option may not be exercised for more than
the number of vested shares for which the option is at the time exercisable. No additional shares shall vest under the option following
the Participant’s cessation of Service except to the extent (if any) specifically authorized by the Plan Administrator in its sole discretion
pursuant to an express written agreement with the Participant. Upon the expiration of the applicable exercise period or (if earlier) upon
the expiration of the option term, the option shall terminate and cease to be outstanding for any shares for which the option has not been
exercised.

(ii)    The Plan Administrator shall have complete discretion, exercisable either at the time an option is granted or
at any time while the option remains outstanding, to:

(A)    extend the period of time for which the option is to remain exercisable following the Participant’s
cessation of Service from the limited exercise period otherwise in effect for that option to such greater period of time as the Plan
Administrator shall deem appropriate, but in no event beyond the expiration of the option term;

(B)    include an automatic extension provision whereby the specified post-Service exercise period in effect
for any option shall automatically be extended by an additional period of time equal in duration to any interval within the specified post-
Service exercise period during which the exercise of that option or the immediate sale of the shares acquired under such option could not
be effected in compliance with applicable federal and state securities laws, but in no event shall such an extension result in the
continuation of such option beyond the expiration date of the term of that option; and/or

(C)    permit the option to be exercised, during the applicable post-Service exercise period, not only with
respect to the number of vested Common Shares for which such option is exercisable at the time of the Participant’s cessation of Service
but also with respect to one or more additional installments in which the Participant would have vested had the Participant continued in
Service.

(e)    Early Exercise. The Plan Administrator shall have the discretion to grant options which are exercisable for unvested
Common Shares. Should the Participant cease Service while holding unvested shares received upon such early exercise of an option, the
Company shall have the right to repurchase any or all of those unvested shares at a price per share equal to the lower of (i) the exercise
price paid per share or (ii) the Fair Market Value per Common Share at the time of repurchase. The terms upon which such repurchase
right shall be exercisable (including the period and procedure for exercise and the appropriate vesting schedule for the purchased shares)
shall be established by the Plan Administrator and set forth in the document evidencing such repurchase right.
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(f)    Incentive Options. The terms specified below shall be applicable to all Incentive Options. Except as modified by the
provisions of this Section 2.1(f), all the provisions of the Plan shall be applicable to Incentive Options. Options which are specifically
designated as Non-Statutory Options when issued under the Plan shall not be subject to the terms of this Section 2.1(f).

(i)    Eligibility. Incentive Options may only be granted to Employees.

(ii)    Dollar Limitation. The aggregate Fair Market Value of the Common Shares (determined as of the respective
date or dates of grant) for which one or more options granted to any Employee under the Plan (or any other option plan of the Company
or any Parent or Subsidiary) may for the first time become exercisable as Incentive Options during any one calendar year shall not
exceed the sum of One Hundred Thousand Dollars ($100,000).

To the extent the Employee holds two (2) or more such options which become exercisable for the first time
in the same calendar year, then for purposes of the foregoing limitations on the exercisability of those options as Incentive Options, such
options shall be deemed to become first exercisable in that calendar year on the basis of the chronological order in which they were
granted, except to the extent otherwise provided under applicable law or regulation.

(iii)    10% Shareholder. If any Employee to whom an Incentive Option is granted is a 10% Shareholder, then the
exercise price per share shall not be less than one hundred ten percent (110%) of the Fair Market Value per Common Share on the option
grant date, and the option term shall not exceed five (5) years measured from the option grant date.

2.2    SHARE APPRECIATION RIGHTS

(a)    Authority. The Plan Administrator shall have full power and authority, exercisable in its sole discretion, to grant
share appreciation rights evidenced by an Award Agreement in the form approved by the Plan Administrator; provided, however, that the
terms of each such agreement shall not be inconsistent with the terms specified below.

(b)    Types. Two types of share appreciation rights shall be authorized for issuance under this Section 2.2: (i) tandem
share appreciation rights (“Tandem Rights”) and (ii) stand-alone share appreciation rights (“Stand-alone Rights”).

(c)    Tandem Rights. The following terms and conditions shall govern the grant and exercise of Tandem Rights.

(i)    One or more Participants may be granted a Tandem Right, exercisable upon such terms and conditions as the
Plan Administrator may establish, to elect between the exercise of the underlying option for Common Shares or the surrender of that
option in exchange for a distribution from the Company in an amount equal to the excess of (i) the Fair Market Value (on the option
surrender date) of the number of shares in which the Participant is at the time vested under the surrendered option (or surrendered
portion thereof) over (ii) the aggregate exercise price payable for such vested shares.

(ii)    Any distribution to which the Participant becomes entitled upon the exercise of a Tandem Right may be
made in (i) Common Shares valued at Fair Market Value on the option surrender date, (ii) cash or (iii) a combination of cash and
Common Shares, as specified in the applicable Award Agreement.
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(d)    Stand-Alone Rights. The following terms and conditions shall govern the grant and exercise of Stand-alone Rights:

(i)    One or more Participants may be granted a Stand-alone Right not tied to any underlying option. The Stand-
alone Right shall relate to a specified number of Common Shares and shall be exercisable upon such terms and conditions as the Plan
Administrator may establish. In no event, however, may the Stand-alone Right have a maximum term in excess of ten (10) years
measured from the grant date.

(ii)    Upon exercise of the Stand-alone Right, the holder shall be entitled to receive a distribution from the
Company in an amount equal to the excess of (i) the aggregate Fair Market Value (on the exercise date) of the Common Shares
underlying the exercised right over (ii) the aggregate base price in effect for those shares.

(iii)    The number of Common Shares underlying each Stand-alone Right and the base price in effect for those
shares shall be determined by the Plan Administrator in its sole discretion at the time the Stand-alone Right is granted. In no event,
however, may the base price per share be less than the Fair Market Value per underlying Common Share on the grant date.

(iv)    The distribution with respect to an exercised Stand-alone Right may be made in (i) Common Shares valued
at Fair Market Value on the exercise date, (ii) cash or (iii) a combination of cash and Common Shares, as specified in the applicable
Award agreement.

(v)    The holder of a Stand-alone Right shall have no shareholder rights with respect to the shares subject to the
Stand-alone Right unless and until such person shall have exercised the Stand-alone Right and become a holder of record of the
Common Shares issued upon the exercise of such Stand-alone Right.

(e)    Post-Service Exercise. The provisions governing the exercise of Tandem and Stand-alone Rights following the
cessation of the Participant’s Service shall be substantially the same as those set forth in Section 2.1(d) for the options granted under the
Plan, and the Plan Administrator’s discretionary authority under Section 2.1(d)(ii) shall also extend to any outstanding Tandem Rights
and Stand-alone Appreciation Rights.

2.3    SHARE AWARDS

(a)    Authority. The Plan Administrator shall have full power and authority, exercisable in its sole discretion, to grant
share awards either as vested or unvested Common Shares, through direct and immediate issuances. Each share award shall be
evidenced by an Award Agreement in the form approved by the Plan Administrator; provided, however, that the terms of each such
agreement shall not be inconsistent with the terms specified below.

(b)    Consideration.

Common Shares may be issued under a share award for any of the following items of consideration which the
Plan Administrator may deem appropriate in each individual instance:

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

(ii)    past services rendered to the Company (or any Parent or Subsidiary); or
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(iii)    any other valid consideration under the Companies Act 1981 of Bermuda, as amended.

(c)    Vesting Provisions.

(i)    Share awards may, in the discretion of the Plan Administrator, be fully and immediately vested upon issuance
as a bonus for Service rendered or may vest in one or more installments over the Participant’s period of Service and/or upon the
attainment of specified performance objectives.

(ii)    The Plan Administrator shall also have the discretionary authority to structure one or more share awards so
that the Common Shares subject to those Awards shall vest upon the achievement of pre-established performance objectives based on
one or more Performance Goals and measured over the performance period specified by the Plan Administrator at the time of the grant
of the Award. The elements of the vesting schedule applicable to any share award shall be determined by the Plan Administrator and
incorporated into the Award Agreement.

(iii)    Should the Participant cease to remain in Service while holding one or more unvested Common Shares
issued under a share award or should the performance objectives not be attained with respect to one or more such unvested Common
Shares, then those shares shall be immediately surrendered to the Company for cancellation, and the Participant shall have no further
shareholder rights with respect to those shares. To the extent the surrendered shares were previously issued to the Participant for
consideration paid in cash or cash equivalent, the Company shall repay to the Participant the lower of (i) the cash consideration paid for
the surrendered shares or (ii) the Fair Market Value of those shares at the time of cancellation.

(iv)    The Plan Administrator may in its discretion waive the surrender and cancellation of one or more unvested
Common Shares which would otherwise occur upon the cessation of the Participant’s Service or the non-attainment of the performance
objectives applicable to those shares. Any such waiver shall result in the immediate vesting of the Participant’s interest in the Common
Shares as to which the waiver applies.

(v)    Any new, substituted or additional securities or other property (including money paid other than as a regular
cash dividend) which the Participant may have the right to receive with respect to the Participant’s unvested Common Shares by reason
of any share dividend, share split, recapitalization, combination of shares, exchange of shares, spin-off transaction, extraordinary
dividend or distribution or other change affecting the outstanding Common Shares as a class without the Company’s receipt of
consideration shall be issued subject to (i) the same vesting requirements applicable to the Participant’s unvested Common Shares and
(ii) such escrow arrangements as the Plan Administrator shall deem appropriate, unless and to the extent the Plan Administrator
determines at the time to vest and distribute such securities or other property. Equitable adjustments to reflect each such transaction shall
also be made by the Plan Administrator to the repurchase price payable per share by the Company for any unvested securities subject to
its existing repurchase rights under the Plan; provided the aggregate repurchase price shall in each instance remain the same.

2.4    RESTRICTED SHARE UNITS

(a)    Authority. The Plan Administrator shall have the full power and authority, exercisable in its sole discretion, to grant
restricted share units evidenced by an Award Agreement in the form approved by the Plan Administrator; provided, however, that the
terms of each such agreement shall not be inconsistent with the terms specified below.
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(b)    Terms. Each restricted share unit award shall entitle the Participant to receive the shares underlying that Award (or
an amount based on the value of the shares) upon vesting or upon the expiration of a designated time period following the vesting of the
Award. Payment of shares underlying a restricted share unit award may be deferred for a period specified by the Plan Administrator at
the time the restricted share unit award is initially granted or (to the extent permitted by the Plan Administrator) designated by the
Participant pursuant to a timely deferral election made in accordance with the requirements of Code Section 409A. Restricted share units
subject to performance vesting may also be structured so that the underlying shares are convertible into Common Shares (or a payment
based on the value of the shares), but the rate at which each share is to so convert shall be based on the attained level of performance for
each applicable performance objective.

(c)    Vesting Provisions.

(i)    Restricted share units may, in the discretion of the Plan Administrator, vest in one or more installments over
the Participant’s period of Service or upon the attainment of specified performance objectives.

(ii)    The Plan Administrator shall also have the discretionary authority to structure one or more restricted share
unit awards so that the Common Shares subject to those Awards shall vest (or vest and become issuable) upon the achievement of pre-
established performance objectives based on one or more Performance Goals and measured over the performance period specified by the
Plan Administrator at the time of the grant of the Award.

(iii)    Outstanding restricted share units shall automatically terminate without any payment if the performance
goals or Service requirements established for those Awards are not attained or satisfied. The Plan Administrator, however, shall have the
discretionary authority to make a payment under one or more outstanding Awards of restricted share units as to which the designated
performance goals or Service requirements have not been attained or satisfied.

(d)    Payment. Restricted share units that vest may be settled in (i) cash, (ii) Common Shares valued at Fair Market Value
on the payment date or (iii) a combination of cash and Common Shares, as determined by the Plan Administrator in its sole discretion
and set forth in the Award Agreement.

2.5    DIVIDEND EQUIVALENT RIGHTS

(a)    Authority. The Plan Administrator shall have full power and authority, exercisable in its sole discretion, to grant
dividend equivalent rights evidenced by an Award Agreement in the form approved by the Plan Administrator; provided however, that
the terms of each such agreement shall not be inconsistent with the terms specified below.

(b)    Terms. The dividend equivalent rights may be granted as stand-alone awards or in tandem with other Awards made
under the Plan, except dividend equivalent rights shall not be granted in connection with an option or share appreciation right. The term
of each dividend equivalent right award shall be established by the Plan Administrator at the time of grant, but no such award shall have
a term in excess of ten (10) years.

(c)    Entitlement. Each dividend equivalent right shall represent the right to receive the economic equivalent of each
dividend or distribution, whether in cash, securities or other property (other than Common Shares), which is made per issued and
outstanding Common Share during the term the
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dividend equivalent right remains outstanding. A special account on the books of the Company shall be maintained for each Participant
to whom a dividend equivalent right is granted, and that account shall be credited per dividend equivalent right with each such dividend
or distribution made per issued and outstanding Common Share during the term of that dividend equivalent right remains outstanding.

(d)    Timing of payment. Payment of the amounts credited to such book account shall not be made to the Participant
prior to the vesting of that Award (or the portion thereof to which the dividend equivalent right award relates) and shall accordingly be
subject to cancellation and forfeiture to the same extent as the underlying Award. Payment may be deferred for a period specified by the
Plan Administrator at the time the dividend equivalent right award is initially granted or (to the extent permitted by the Plan
Administrator) designated by the Participant pursuant to a timely deferral election made in accordance with the requirements of Code
Section 409A.

(e)    Form of payment. Payment of the amounts due with respect to dividend equivalent rights may be made in (i) cash,
(ii) Common Shares or (iii) a combination of cash and Common Shares, as determined by the Plan Administrator in its sole discretion
and set forth in the Award Agreement. If payment is to be made in the form of Common Shares, the number of Common Shares into
which the cash dividend or distribution amounts are to be converted for purposes of the Participant’s book account may be based on the
Fair Market Value per Common Share on the date of conversion, a prior date or an average of the Fair Market Value per Common Share
over a designated period, as determined by the Plan Administrator in its sole discretion.

2.6    OTHER SHARE-BASED AWARDS

The Plan Administrator may grant other Awards denominated in Common Shares (including performance shares or performance
units) under the Plan, alone or in tandem with other Awards, in such amounts as the Plan Administrator shall from time to time in its sole
discretion determine. Each Other Share-Based Award granted under the Plan shall be evidenced by an Award Agreement in the form
approved by the Plan Administrator. Each Other Share-Based Award so granted shall be subject to such conditions not inconsistent with
the Plan as may be reflected in the applicable Award Agreement.

2.7    EFFECT OF CHANGE IN CONTROL

(a)    In the event of a Change in Control, each outstanding Award, as determined by the Plan Administrator in its sole
discretion, may be (i) assumed by the successor corporation (or parent thereof), (ii) canceled and substituted with an Award granted by
the successor corporation (or parent thereof), (iii) otherwise continued in full force and effect pursuant to the terms of the Change in
Control transaction, or (iv) replaced with a cash retention program of the Company or any successor corporation (or parent thereof)
which preserves the spread existing on the unvested Award shares subject to the Award at the time of the Change in Control (the excess
of the Fair Market Value of those shares over the aggregate purchase price payable for such shares) and, subject to Section 2.7(c) below,
provides for subsequent payout of that spread in accordance with the same exercise/vesting schedule applicable to those unvested Award
shares.

(b)    To the extent an outstanding Award is not assumed, substituted, continued or replaced in accordance with
Section 2.7(a), such Award shall automatically vest in full immediately prior to the effective date of the Change in Control, unless the
acceleration of such Award is subject to other limitations imposed by the Plan Administrator at the time of the grant of the Award. The
Plan Administrator in its sole discretion shall have the authority to provide that to the extent any such Award, as so accelerated, remains
unexercised and outstanding on the effective date of the Change in Control,
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such Award shall terminate and cease to be outstanding. The holder of such Award shall become entitled to receive, upon consummation
of the Change in Control and subject to Section 2.7(c), a lump sum cash payment in an amount equal to the product of (i) number of
Common Shares subject to such Award and (ii) the excess of (a) the Fair Market Value per Common Share on the date of the Change in
Control over (b) the per share exercise price, base price or purchase price in effect for such Award. However, any such Award shall be
subject to cancellation and termination, without cash payment or other consideration due the Award holder, if the Fair Market Value per
Common Share on the date of such Change in Control is less than the per share exercise price, base price or purchase price in effect for
such Award. Notwithstanding the foregoing, if any Award is subject to a performance-vesting condition tied to the attainment of one or
more specified performance goals, and such Award is not to be so assumed, substituted, continued, or replaced, that Award shall vest
based on actual performance attainment as of the date of the Change in Control or on a pro-rated basis for time elapsed in the ongoing
performance period based on target level, immediately prior to the effective date of the actual Change in Control transaction, and the
Common Shares underlying the portion of the Award that vests on such accelerated basis shall be issued in accordance with the
applicable Award Agreement, unless such accelerated vesting is precluded by other limitations imposed in the Award Agreement.

(c)    The Plan Administrator shall have the authority to provide that any escrow, holdback, earn-out or similar provisions
in the definitive agreement effecting the Change in Control shall apply to any cash payment made pursuant to Section 2.7(a) or
Section 2.7(b) to the same extent and in the same manner as such provisions apply to a holder of a Common Shares.

(d)    Immediately following the consummation of the Change in Control, all outstanding Awards shall terminate and
cease to be outstanding, except to the extent assumed by the successor corporation (or parent thereof) or otherwise continued in full
force and effect pursuant to the terms of the Change in Control transaction.

(e)    In the event of any Change in Control, the Plan Administrator in its sole discretion may determine that all
outstanding repurchase or cancellation rights (i) are to be assigned to the successor corporation (or parent thereof) or otherwise
continued in full force and effect pursuant to the terms of the Change in Control transaction or (ii) are to be terminated and the Common
Shares subject to those terminated rights are to immediately vest in full, unless such accelerated vesting is precluded by limitations
imposed by the Plan Administrator at the time the right is issued.

(f)    Each Award which is assumed in connection with a Change in Control or otherwise continued in effect shall be
appropriately adjusted, immediately after such Change in Control, to apply to the number and class of securities into which the Common
Shares subject to that Award would have been converted in consummation of such Change in Control had those shares actually been
outstanding at that time. Appropriate adjustments to reflect such Change in Control shall also be made to (i) the exercise or base price or
cash consideration payable per share in effect under each outstanding Award, provided the aggregate exercise or base price or cash
consideration in effect for such securities shall remain the same, (ii) the maximum number and/or class of securities available for
issuance over the remaining term of the Plan, (iii) the maximum number and/or class of securities for which Incentive Options may be
granted under the Plan, (iv) the maximum number and/or class of securities for which any one person may be granted Awards under the
Plan per calendar year and (v) the number and/or class of securities subject to the Company’s outstanding repurchase rights under the
Plan and the repurchase price payable per share. To the extent the actual holders of the Company’s outstanding Common Shares receive
cash consideration for their Common Shares in consummation of the Change in Control, the successor corporation may, in connection
with the assumption or continuation of the outstanding Awards under the Plan and subject to
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the Plan Administrator’s approval, substitute, for the securities underlying those assumed Awards, one or more shares of its own
common stock with a fair market value equivalent to the cash consideration paid per Common Shares in such Change in Control
transaction.

(g)    The Plan Administrator shall have the discretion, exercisable either at the time an Award is granted or at any time
while an Award remains outstanding, to structure such Award so that the shares subject to such Award will automatically vest on an
accelerated basis should the Participant’s Service terminate by reason of an Involuntary Termination within a designated period
following the effective date of any Change in Control in which the Award is assumed or otherwise continued in effect and the repurchase
rights applicable to those shares do not otherwise terminate.

(h)    The portion of any Incentive Option accelerated in connection with a Change in Control shall remain exercisable as
an Incentive Option only to the extent the applicable One Hundred Thousand Dollar ($100,000) limitation is not exceeded. To the extent
such dollar limitation is exceeded, the accelerated portion of such option shall be exercisable as a Non-Statutory Option under the
Federal tax laws.

2.8    REPRICING PROGRAMS

The Plan Administrator shall not have the discretionary authority, except pursuant to Section 1.5(g), to (i) implement
cancellation/regrant programs pursuant to which outstanding options or share appreciation rights under the Plan are cancelled and new
options or share appreciation rights are granted in replacement with a lower exercise or base price per share, (ii) cancel outstanding
options or share appreciation rights under the Plan with exercise or base prices per share in excess of the then current Fair Market Value
per Common Share for consideration payable in cash or in equity securities of the Company (except in the case of a Change in Control)
or (iii) reduce the exercise or base price in effect for outstanding options or share appreciation rights under the Plan, in any case without
shareholder approval.

ARTICLE 3

MISCELLANEOUS

3.1    DEFERRED COMPENSATION

(a)    The Plan Administrator may, in its sole discretion, structure one or more Awards (other than options and share
appreciation rights) so that the Participants may be provided with an election to defer the compensation associated with those Awards for
federal income tax purposes. Any such deferral opportunity shall comply with all applicable requirements of Code Section 409A.

(b)    The Plan Administrator may implement a non-employee Board member retainer fee deferral program under the Plan
so as to allow the non-employee Board members the opportunity to elect, prior to the start of each calendar year, to convert the Board
and Board committee retainer fees to be earned for such year into restricted share units under the Plan that will defer the issuance of the
Common Shares that vest under those restricted share units until a permissible date or event under Code Section 409A. If such program
is implemented, the Plan Administrator shall have the authority to establish such rules and procedures as it deems appropriate for the
filing of such deferral elections and the designation of the permissible distribution events under Code Section 409A.
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(c)    To the extent the Company maintains one or more separate non-qualified deferred compensation arrangements
which allow the participants the opportunity to make notional investments of their deferred account balances in Common Shares, the
Plan Administrator may authorize the share reserve under the Plan to serve as the source of any Common Shares that become payable
under those deferred compensation arrangements. In such event, the share reserve under the Plan shall be reduced on a share-for-share
basis for each Common Shares issued under the Plan in settlement of the deferred compensation owed under those separate
arrangements.

3.2    TRANSFERABILITY OF AWARDS

The transferability of Awards granted under the Plan shall be governed by the following provisions:

(a)    Incentive Options. During the lifetime of the Participant, Incentive Options shall be exercisable only by the
Participant and shall not be assignable or transferable other than by will or the laws of inheritance following the Participant’s death.

(b)    Other Awards. All other Awards shall be subject to the same limitation on transfer as Incentive Options, except that
the Plan Administrator may structure one or more such Awards so that the Award may be assigned in whole or in part during the
Participant’s lifetime to one or more Family Members of the Participant or to a trust established exclusively for the Participant and/or
such Family Members, to the extent such assignment is in connection with the Participant’s estate plan or pursuant to a domestic
relations order. The assigned portion of an Award may only be exercised (if applicable) by the person or persons who acquire a
proprietary interest in the Award pursuant to the assignment. The terms applicable to the assigned portion of the Award shall be the same
as those in effect for the Award immediately prior to such assignment and shall be set forth in such documents issued to the assignee as
the Plan Administrator may deem appropriate.

(c)    Beneficiary Designation. Notwithstanding the foregoing, a Participant may, to the extent permitted by the Plan
Administrator, designate one or more persons as the beneficiary or beneficiaries of some or all of his or her outstanding Awards, and
those Awards shall, in accordance with such designation and to the extent valid under applicable law, automatically be transferred to
such beneficiary or beneficiaries upon the Participant’s death while holding those Awards. Such beneficiary or beneficiaries shall take
the transferred Awards subject to all the terms and conditions of the applicable agreement evidencing each such transferred Award,
including (without limitation) the limited time period during which the Award may be exercised (if applicable) following the
Participant’s death.

3.3    SHAREHOLDER RIGHTS

A Participant shall not have any of the rights of a shareholder (including the right to vote or receive dividends) with respect to
Common Shares covered by an Award until the Participant becomes the holder of record of such shares. A Participant may be granted
the right to receive dividend equivalents under Section 2.5 with respect to one or more outstanding Awards. However, any dividend or
dividend equivalent payable in connection with an unvested Award shall not be paid until and unless the underlying Award vests and
shall be subject to risk of forfeiture to the same extent as the underlying Award.

3.4    TAX WITHHOLDING

The Company’s obligation to deliver Common Shares, other securities or cash upon the exercise, issuance, vesting or settlement
of an Award under the Plan shall be subject to the satisfaction of all
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applicable Withholding Tax requirements. The Company (or any Parent or Subsidiary employing or retaining the Participant) shall have
the right and is hereby authorized to withhold, from any cash, Common Shares, other securities or other property issuable or deliverable
under any Award or from any compensation or other amounts owing to the Participant, the amount (in cash, Common Shares, other
securities or other property) of any required Withholding Taxes in respect of an Award and to take such other action as may be necessary
in the opinion of the Plan Administrator to satisfy all obligations for the payment of such Withholding Taxes. Without limiting the
generality of the foregoing, the Plan Administrator may, in its sole discretion, permit a Participant to satisfy the foregoing Withholding
Tax liability in whole or in part by (A) the delivery of Common Shares previously acquired by such individual (other than in connection
with the exercise, issuance, vesting or settlement triggering the Withholding Taxes) with an aggregate Fair Market Value equal to the
Withholding Taxes or having the Company withhold, from the Common Shares otherwise issuable upon the issuance, exercise, vesting
or settlement of such Award, a portion of those shares with an aggregate Fair Market Value at the time of delivery equal to the
Withholding Taxes, in each case at a withholding rate determined by the Plan Administrator but in no event to exceed the maximum
statutory rate applicable to the Participant.

3.5    SHARE ESCROW/LEGENDS

Unvested shares may, in the Plan Administrator’s discretion, be held in escrow by the Company until the Participant’s interest in
such shares vests or may be issued directly to the Participant with restrictive legends on the certificates evidencing those unvested
shares.

3.6    EFFECTIVE DATE AND TERM OF THE PLAN

(a)    The Plan became effective on the Plan Effective Date. The Plan was amended in 2019, 2021 and 2022 to increase
the share reserve and the Company’s shareholders approved the amendments at the 2019 Annual Shareholders Meeting, 2021 Annual
Shareholders Meeting and 2022 Annual Shareholders Meeting, respectively. The Plan was further amended by the Board on or about
September 20, 2023, subject to shareholder approval at the 2023 Annual Shareholders Meeting, to increase the share reserve by 427,000
shares (the “2023 Share Increase”).

(b)    The Plan shall terminate upon the earliest to occur of (i) the date immediately preceding the tenth anniversary of the
Plan Effective Date, (ii) the date on which all shares available for issuance under the Plan shall have been issued as fully vested shares,
(iii) the termination of all outstanding Awards in connection with a Change in Control, or (iii) the termination of the Plan by the Board.
Should the Plan terminate under subsection (i) above, then all Awards outstanding at that time shall continue to have force and effect in
accordance with the provisions of the documents evidencing those Awards.

3.7    TERMINATION AND AMENDMENT OF THE PLAN

(a)    The Board shall have complete and exclusive power and authority to terminate the Plan at any time. The Board shall
also have complete and exclusive power and authority to amend or modify the Plan in any or all respects, subject to shareholder
approval to the extent required under applicable law or regulation or pursuant to the listing standards of the Stock Exchange on which
the Common Shares are at the time primarily traded. However, no such amendment or modification shall adversely affect the rights and
obligations with respect to Awards at the time outstanding under the Plan unless the Participant consents to such amendment or
modification.
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(b)    The Compensation Committee shall have the discretionary authority to adopt and implement from time to time such
addenda or subplans to the Plan as it may deem necessary in order to bring the Plan into compliance with applicable laws and
regulations of any foreign jurisdictions in which Awards are to be made under the Plan and/or to obtain favorable tax treatment in those
foreign jurisdictions for the individuals to whom the Awards are made.

(c)    Awards may be made under the Plan that involve Common Shares in excess of the number of shares then available
for issuance under the Plan, provided no shares shall actually be issued pursuant to those Awards until the number of Common Shares
available for issuance under the Plan is sufficiently increased by shareholder approval of an amendment of the Plan authorizing such
increase. If such shareholder approval is not obtained within twelve (12) months after the date the first excess Award is made, then all
Awards granted on the basis of such excess shares shall terminate and cease to be outstanding.

3.8    USE OF PROCEEDS

Any cash proceeds received by the Company from the sale of Common Shares under the Plan shall be used for general corporate
purposes.

3.9    REGULATORY APPROVALS

(a)    The implementation of the Plan, the granting of any Award under the Plan and the issuance of any Common Shares
in connection with the issuance, exercise, vesting or settlement of any Award under the Plan shall be subject to the Company’s
procurement of all approvals and permits required by regulatory authorities having jurisdiction over the Plan, the Awards made under the
Plan and the Common Shares issuable pursuant to those Awards.

(b)    No Common Shares or other assets shall be issued or delivered under the Plan unless and until there shall have been
compliance with all applicable requirements of applicable securities laws, and all applicable listing requirements of any Stock Exchange
on which the Common Shares are then listed for trading.

3.10    NO EMPLOYMENT/SERVICE RIGHTS

Nothing in the Plan shall confer upon the Participant any right to continue in Service for any period of specific duration or
interfere with or otherwise restrict in any way the rights of the Company (or any Parent or Subsidiary employing or retaining such
person) or of the Participant, which rights are hereby expressly reserved by each, to terminate such person’s Service at any time for any
reason, with or without cause.

3.11    RECOUPMENT

Participants shall be subject to any clawback, recoupment or other similar policy adopted by the Board as in effect (and as
modified) from time to time and Awards and any cash, Common Shares or other property or amounts due, paid or issued to a Participant
shall be subject to the terms of such policy, as in effect (and as modified) from time to time.
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APPENDIX

The following definitions shall be in effect under the Plan:

(a)    Award shall mean any of the following awards authorized for issuance or grant under the Plan: options, share
appreciation rights, share awards, restricted share units, dividend equivalents and other share-based awards.

(b)    Award Agreement shall mean the written agreement(s) between the Company and the Participant evidencing a
particular Award made to that individual under the Plan, as such agreement(s) may be in effect from time to time.

(c)    Board shall mean the Company’s Board of Directors.

(d)    Change in Control shall, with respect to each Award made under the Plan, be defined in accordance with the
following provisions:

(i)    Change in Control shall have the meaning assigned to such term in the Award Agreement for the particular
Award or in any other agreement incorporated by reference into the Award Agreement for purposes of defining such term.

(ii)    In the absence of any other Change in Control definition in the Award Agreement (or in any other agreement
incorporated by reference into the Award Agreement), Change in Control shall mean a change in ownership or control of the Company
effected through any of the following transactions:

(A)    a merger, consolidation or other reorganization approved by the Company’s shareholders, unless
securities representing more than fifty percent (50%) of the total combined voting power of the voting securities of the successor
corporation are immediately thereafter beneficially owned, directly or indirectly and in substantially the same proportion, by the persons
who beneficially owned the Company’s outstanding voting securities immediately prior to such transaction,

(B)    a shareholder-approved sale, transfer or other disposition of all or substantially all of the Company’s
assets,

(C)    the acquisition, directly or indirectly by any person or related group of persons (other than the
Company or a person that directly or indirectly controls, is controlled by, or is under common control with, the Company), of beneficial
ownership (within the meaning of Rule 13d-3 of the 1934 Act) of securities possessing more than fifty percent (50%) of the total
combined voting power of the Company’s outstanding securities pursuant to a tender or exchange offer made directly to the Company’s
shareholders, or

(D)    a change in the composition of the Board over a period of twelve (12) consecutive months or less
such that a majority of the Board members ceases to be comprised of individuals who either (A) have been Board members continuously
since the beginning of such period (“Incumbent Directors”) or (B) have been elected or nominated for election as Board members during
such period by at least a majority of the Incumbent Directors who were still in office at the time the Board approved such election or
nomination; provided that any individual who becomes a Board member subsequent to the beginning of such period and whose election
or nomination was approved by two-thirds of the Board members then comprising the Incumbent Directors will be considered an
Incumbent Director.
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(e)    Code shall mean the U.S. Internal Revenue Code of 1986, as amended.

(f)    Common Share shall mean the Company’s Common Share.

(g)    Compensation Committee shall mean the Compensation Committee of the Board comprised of two (2) or more
non-employee Board members, each of whom is intended to qualify as a “non-employee director” (as defined in Rule 16b-3 under the
Exchange Act) and an “independent director” under the rules of any securities exchange or automated quotation system on which the
Common Shares are then listed, quoted or traded; provided that any action taken by the Compensation Committee shall be valid and
effective, whether or not one or more members of the Compensation Committee at the time of such action is later determined not to have
satisfied the requirements for membership set forth in this definition or otherwise provided in the charter of the Compensation
Committee.

(h)    Company shall mean Alpha and Omega Semiconductor Limited, a company incorporated and existing under the
laws of the Islands of Bermuda, and any successor to all or substantially all of the assets or voting stock of Alpha and Omega
Semiconductor Limited.

(i)    Employee shall mean an individual who is in the employ of the Company (or any Parent or Subsidiary, whether now
existing or subsequently established), subject to the control and direction of the employer entity as to both the work to be performed and
the manner and method of performance.

(j)    Exercise Date shall mean the date on which the Company shall have received written notice of the option exercise.

(k)    Fair Market Value per Common Share on any relevant date shall be determined in accordance with the following
provisions:

(i)    If the Common Shares are at the time traded on a Stock Exchange, then the Fair Market Value shall be the
closing selling price per Common Share at the close of regular hours trading (i.e., before after-hours trading begins) on date in question
on the Stock Exchange serving as the primary market for the Common Shares, as such price is reported by the National Association of
Securities Dealers (if primarily traded on the Nasdaq Global or Global Select Market) or as officially quoted in the composite tape of
transactions on any other Stock Exchange on which the Common Shares are then primarily traded. If there is no closing selling price for
the Common Shares on the date in question, then the Fair Market Value shall be the closing selling price on the last preceding date for
which such quotation exists.

(ii)    If the Common Shares are at the time quoted on a national or regional securities exchange or market system
(including over-the-counter markets and the Nasdaq Capital Market) determined by the Plan Administrator to be the primary market for
the Common Shares, then the Fair Market Value shall be the closing selling price per Common Share on the date in question, as such
price is officially reported by such exchange or market system. If there is no closing selling price for the Common Shares on the date in
question, then the Fair Market Value shall be the closing selling price of a Common Share on the last preceding date for which such
quotation exists.
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(l)    Family Member shall mean, with respect to a particular Participant, any child, stepchild, grandchild, parent,
stepparent, grandparent, spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law,
brother-in-law or sister-in-law.

(m)    Good Reason shall, with respect to each Award made under the Plan, be defined in accordance with the following
provisions:

(i)    Good Reason shall have the meaning assigned to such term in the Award Agreement for the particular Award
or in any other agreement incorporated by reference into the Award Agreement for purposes of defining such term.

(ii)    In the absence of any other Good Reason definition in the Award Agreement (or in any other agreement
incorporated by reference into the Award Agreement), Good Reason shall mean an individual’s voluntary resignation following one or
more of the following without the individual's consent; (A) a change in his or her position with the Company (or any Parent or
Subsidiary) which materially reduces his or her duties, responsibilities or authority, (B) a material diminution in the duties,
responsibilities or authority of the person to whom such individual reports, (C) a material reduction in such individual’s level of base
compensation, or (D) a material relocation of such individual’s place of employment, provided, however, that a resignation for Good
Reason may be effected only after (i) the individual provides written notice to the Company of the event or transaction constituting
grounds for such resignation within sixty (60) days after the occurrence of that event or transaction, (ii) the Company fails to take the
requisite remedial action with respect to such event or transaction within thirty (30) days after receipt of such notice, and (iii) the
individual resigns within thirty (30) days after the expiration of the Company’s cure period set forth in subsection (ii).

(n)    Incentive Option shall mean an option which satisfies the requirements of Code Section 422.

(o)    Involuntary Termination shall, with respect to each Award made under the Plan, be defined in accordance with the
following provisions:

(i)    Involuntary Termination shall have the meaning assigned to such term in the Award Agreement for the
particular Award or in any other agreement incorporated by reference into the Award Agreement for purposes of defining such term.

(ii)    In the absence of any other Involuntary Termination definition in the Award Agreement (or in any other
agreement incorporated by reference into the Award Agreement), Involuntary Termination shall mean such individual’s involuntary
dismissal or discharge by the Company (or any Parent or Subsidiary) for reasons other than Misconduct, or such individual’s voluntary
resignation for Good Reason.

(p)    Misconduct shall, with respect to each Award made under the Plan, be defined in accordance with the following
provisions:

(i)    Misconduct shall have the meaning assigned to such term in the Award Agreement for the particular Award or
in any other agreement incorporated by reference into the Award Agreement for purposes of defining such term.

(ii)    In the absence of any other Misconduct definition in the Award Agreement for a particular Award (or in any
other agreement incorporated by reference into the Award Agreement),
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Misconduct shall mean the commission of any act of fraud, embezzlement or dishonesty by the Participant, any unauthorized use or
disclosure by such person of confidential information or trade secrets of the Company (or any Parent or Subsidiary), or any other
intentional misconduct by such person adversely affecting the business or affairs of the Company (or any Parent or Subsidiary) in a
material manner. The foregoing definition shall not in any way preclude or restrict the right of the Company (or any Parent or
Subsidiary) to discharge or dismiss any Participant or other person in the Service of the Company (or any Parent or Subsidiary) for any
other acts or omissions, but such other acts or omissions shall not be deemed, for purposes of the Plan, to constitute grounds for
termination for Misconduct.

(q)    1934 Act shall mean the U.S. Securities Exchange Act of 1934, as amended.

(r)    Non-Employee Director shall mean a non-employee member of the Board.

(s)    Non-Statutory Option shall mean an option not an Incentive Option.

(t)    Parent shall mean any corporation (other than the Company) in an unbroken chain of corporations ending with the
Company, provided each corporation in the unbroken chain (other than the Company) owns, at the time of the determination, stock
possessing fifty percent (50%) or more of the total combined voting power of all classes of stock in one of the other corporations in such
chain.

(u)    Participant shall mean any person who is granted an Award under the Plan.

(v)    Performance Goals shall mean any of the following performance criteria upon which the vesting of one or more
Awards under the Plan may be based: (i) cash flow; (ii) earnings (including earnings before interest and taxes, earnings before taxes,
earnings before interest, taxes, depreciation, amortization and charges for share-based compensation, earnings before interest, taxes,
depreciation and amortization, and net earnings); (iii) earnings per share; (iv) growth in earnings or earnings per share; (v) share price;
(vi) return on equity or average shareholder equity; (vii) total shareholder return or growth in total shareholder return either directly or in
relation to a comparative group; (viii) return on capital; (ix) return on assets or net assets; (x) invested capital, required rate of return on
capital or return on invested capital; (xi) revenue, growth in revenue or return on sales; (xii) income or net income; (xiii) operating
income, net operating income or net operating income after tax; (xiv) profit, operating profit or net operating profit; (xv) operating
margin or gross margin; (xvi) return on operating revenue or return on operating profit; (xvii) sales or bookings targets; (xviii) billings;
(xix) expense or expense control and/or cost reductions; (xx) capital expenditure; (xxi) improvement in or attainment of working capital
levels; (xxii) market share or penetration; (xxiii) debt reduction or debt levels (xxiv) project and product measures; (xxv) operation
performance; (xxvi) systems and systems improvement; (xxvii) manufacturing; (xxviii) manufacturing efficiencies, improvement or
variances; (xxix) delivery performance; (xxx) product and technology development; (xxxi) manufacturing and operational
achievements; (xxxii) capacity utilization or milestones; (xxxiii) environmental goals or management; (xxxiv) market capitalization,
(xxxv) application approvals, (xxxvi) litigation and regulatory resolution goals, (xxxvii) implementation, completion or attainment of
key projects, (xxviii) product sales or milestones, (xxxix) budget comparisons, (xl) growth in shareholder value relative to the growth of
a peer group or index; (xli) development and implementation of strategic plans and/or organizational restructuring goals;
(xlii) development and implementation of risk and crisis management programs; (xli) improvement in workforce diversity; (xlii)
compliance requirements and compliance relief; (xliii) productivity goals; (xliv) workforce management and succession planning goals;
(xlv) economic value added (including typical adjustments consistently applied from generally accepted accounting principles required
to determine economic value added performance measures); (xlvi) contract win, renewal or extension; (xlvii) design win; (xlviii)
delivery and/or design schedule; (xlix) development or milestones in
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new generation of products or technologies; (l) product technology or quality; (li) leadership metrics; recruiting and maintaining
personnel, employee retention, measures of  customer satisfaction, employee satisfaction or staff development; (li) development or
marketing collaborations, formations of joint ventures or partnerships or the completion of other similar transactions intended to
enhance the Company’s revenue or profitability or enhance its customer base; (lii) merger and acquisitions; and (liii) other similar
criteria consistent with the foregoing. In addition, such performance criteria may be based upon the attainment of specified levels of the
Company’s performance under one or more of the measures described above relative to the performance of other entities and may also
be based on the performance of any of the Company’s business units or divisions or any Parent or Subsidiary. Any performance goals
that are financial metrics, may be determined in accordance with U.S. Generally Accepted Accounting Principles (“GAAP”) or non-
GAAP measures, in accordance with accounting principles established by the International Accounting Standards Board (“IASB
Principles”), or may be adjusted when established to include or exclude any items otherwise includable or excludable under GAAP or
under IASB Principles. Each applicable Performance Goal may include a minimum threshold level of performance below which no
Award will be earned, levels of performance at which specified portions of an Award will be earned and a maximum level of
performance at which an Award will be fully earned. Each applicable performance goal may be structured at the time of the Award to
provide for appropriate adjustment for one or more of the following items: (A) asset impairments or write-downs; (B) litigation or claim
judgments or settlements; (C) the effect of changes in tax law, accounting principles or other such laws or provisions affecting reported
results; (D) accruals for reorganization and restructuring programs; (E) the operations of any business acquired by the Company; (F) the
divestiture of one or more business operations or the assets thereof; (G) the effects of any corporate transaction, such as a merger,
consolidation, separation (including spin-off or other distributions of stock or property by the Company) or reorganization; (H)
restructurings, discontinued operations, extraordinary items, and other unusual, infrequently occurring or non-recurring charges or
events; (I) acquisitions or divestitures; (J) change in the corporate structure or capital structure of the Company; (K) an event either not
directly related to the operations of the Company, Parent, Subsidiary, division, business segment or business unit or not within the
reasonable control of management; (L) foreign exchange gains and losses; (M) a change in the fiscal year of the Company; (N) the
refinancing or repurchase of bank loans or debt securities; (O) unbudgeted capital expenditures; (P) the issuance or repurchase of equity
securities and other changes in the number of outstanding shares; (Q) conversion of some or all of convertible securities to common
stock; (R) any business interruption event; (S) the cumulative effects of tax or accounting changes in accordance with GAAP; (T) the
effect of changes in other laws or regulatory rules affecting reported results; and (U) any other adjustment consistent with the operation
of the Plan.

(w)    Plan shall mean the Company’s 2018 Equity Omnibus Plan, as set forth in this document.

(x)    Plan Administrator shall mean the particular entity, whether the Compensation Committee, the Board, the
Secondary Board Committee or any delegate of the Board or the Compensation Committee authorized to administer the Plan with
respect to one or more classes of eligible persons, to the extent such entity or delegate is carrying out its administrative functions under
the Plan with respect to the persons under its jurisdiction.

(y)    Plan Effective Date shall mean November 8, 2018, the date upon which the Plan was approved by the shareholders.

(z)    Predecessor Plan shall mean the Company’s 2009 Share Option/Share Issuance Plan.
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(aa)    Secondary Board Committee shall mean a committee of one or more Board members appointed by the Board to
administer the Plan with respect to eligible persons other than Section 16 Insiders.

(bb)    Section 16 Insider shall mean an officer or director of the Company as defined under Section 16 of the 1934 Act.

(cc)    Service shall, with respect to each Award made under the Plan, be defined in accordance with the following
provisions:

(i)    Service shall have the meaning assigned to such term in the Award Agreement for the particular Award or in
any other agreement incorporated by reference into the Award Agreement for purposes of defining such term.

(ii)    In the absence of any other definition of Service in the Award Agreement for a particular Award (or in any
other agreement incorporated by reference into the Award Agreement), Service shall mean the performance of services for the Company
(or any Parent or Subsidiary, whether now existing or subsequently established) by a person in the capacity of an Employee, a Non-
Employee Director or a consultant or independent advisor, except to the extent otherwise specifically provided in the documents
evidencing the option grant or share issuance. For purposes of this particular definition of Service, a Participant shall be deemed to cease
Service immediately upon the occurrence of the either of the following events: (i) the Participant no longer performs services in any of
the foregoing capacities for the Company or any Parent or Subsidiary or (ii) the entity for which the Participant is performing such
services ceases to remain a Parent or Subsidiary of the Company, even though the Participant may subsequently continue to perform
services for that entity.

(iii)    Service shall not be deemed to cease during a period of military leave, sick leave or other personal leave
approved by the Company; provided, however, that should such leave of absence exceed three (3) months, then for purposes of
determining the period within which an Incentive Option may be exercised as such under the federal tax laws, the Participant’s Service
shall be deemed to cease on the first day immediately following the expiration of such three (3)-month period, unless Participant is
provided with the right to return to Service following such leave either by statute or by written contract. Except to the extent otherwise
required by law or expressly authorized by the Plan Administrator or by the Company’s written policy on leaves of absence, no Service
credit shall be given for vesting purposes for any period the Participant is on a leave of absence.

(dd)    Stand-alone Rights shall have the meaning set forth in Section 2.2.

(ee)    Stock Exchange shall mean the American Stock Exchange, the NASDAQ Capital Market, NASDAQ Global or
Global Select Market or the New York Stock Exchange.

(ff)    Subsidiary shall mean any corporation, association, or other business entity, including a joint venture (in all cases
other than the Company) in an unbroken chain of corporations (or other associations or other entities) beginning with the Company,
provided each corporation (or other association or entity) (other than the last corporation, association or entity) in the unbroken chain
owns, at the time of the determination, any interest in one of the other corporations (or association or entity) in such chain, unless
otherwise provided in the Award Agreement. Notwithstanding the foregoing, with respect to any Incentive Option, “Subsidiary” shall
mean any corporation (other than the Company) in an unbroken chain of corporations beginning with the Company, provided each
corporation (other than the last corporation) in the unbroken chain owns, at the time of the determination, stock possessing fifty percent
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(50%) or more of the total combined voting power of all classes of stock in one of the other corporations in such chain.

(gg)    Tandem Rights shall have the meaning set forth in Section 2.2.

(hh)    10% Shareholder shall mean the owner of shares (as determined under Code Section 424(d)) possessing more
than ten percent (10%) of the total combined voting power of all classes of shares of the Company (or any Parent or Subsidiary).

(ii)    2023 Share Increase shall have the meaning set forth in Section 3.6.

(j)    Withholding Taxes shall mean the income tax, employment tax, social insurance, payroll tax, contributions,
payment on account obligations or other amounts required to be collected, withheld or accounted for in connection with the exercise,
issuance, vesting or settlement of an Award.
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APPENDIX B

ALPHA AND OMEGA SEMICONDUCTOR LIMITED

2018 EMPLOYEE SHARE PURCHASE PLAN

(As amended and restated effective November 9, 2023)

I. PURPOSE OF THE PLAN

This 2018 Employee Share Purchase Plan is intended to promote the interests of Alpha and Omega Semiconductor
Limited, a company incorporated and existing under the laws of the Islands of Bermuda, by providing eligible employees with the
opportunity to acquire a proprietary interest in the Company.

The Company intends that the Plan qualify as an “employee stock purchase plan” under Code Section 423 for one or
more specified offerings made under the Plan. The Company may, however, establish one or more offerings under the Plan that are not
designed to comply with the requirements of Code Section 423 but are intended to comply with the tax, securities and other compliance
requirements of, and obtain tax and other objectives in, the foreign jurisdictions in which those offerings are conducted in order to allow
participants in such offerings to purchase shares in a manner similar to the Plan. Such offerings shall be separate from any offering
designed to comply with the Code Section 423 requirements but may be conducted concurrently with any such offering.

The Plan shall serve as the successor to the Company’s Employee Share Purchase Plan (the “Predecessor Plan), and no
additional offerings will commence under the Predecessor Plan on or after the Effective Date. All outstanding offerings under the
Predecessor Plan, however, shall continue in effect in accordance with their terms, consistent with the Predecessor Plan.

Capitalized terms herein shall have the meanings assigned to such terms in the attached Appendix.

II.    ADMINISTRATION OF THE PLAN

The Plan Administrator shall have full authority to interpret and construe any provision of the Plan and to adopt such
rules and regulations for administering the Plan as it may deem necessary in order to comply with the requirements of Code Section 423
or other applicable law. Decisions of the Plan Administrator shall be final and binding on all parties having an interest in the Plan.

III.    SHARES SUBJECT TO PLAN

A.    The shares purchasable under the Plan shall be authorized but unissued or reacquired Common Shares, including
Common Shares purchased on the open market. Subject to Section III.B, the number of Common Shares reserved for issuance over the
term of the Plan shall not exceed Three Million Seven Hundred Thousand (3,700,000) shares.

B.       Should any change be made to the Common Shares by reason of any share split, share dividend, recapitalization,
combination of shares, exchange of shares, spin-off transaction, extraordinary distribution (whether in cash, securities or other property)
or other change affecting the outstanding Common Shares as a class without the Company’s receipt of consideration, or should the
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value of the outstanding Common Shares be substantially reduced as a result of a spin-off transaction or an extraordinary dividend or
distribution, then equitable adjustments shall be made to (i) the maximum number and class of securities issuable under the Plan, (ii) the
maximum number and class of securities purchasable per Participant on any one Purchase Date, (iii) the maximum number and class of
securities purchasable in total by all Participants on any one Purchase Date and (iv) the number and class of securities and the price per
share in effect under each outstanding purchase right. The adjustments shall be made in such manner as the Plan Administrator deems
appropriate in order to prevent the dilution or enlargement of benefits thereunder.

IV.    OFFERING PERIODS

A.    The Plan shall be implemented in one or more offerings. Offerings may be consecutive or overlapping. Each offering
shall be in such form and shall contain such terms and conditions as the Plan Administrator shall deem appropriate. The terms and
conditions of each offering may vary, and two or more offerings may run concurrently under the Plan, each with its own terms and
conditions. In addition, special offerings may be established with respect to entities that are acquired by the Company (or any subsidiary
of the Company) or under such other circumstances as the Plan Administrator deems appropriate. In no event, however, shall the terms
and conditions of any offering contravene the express limitations and restrictions of the Plan, and to the extent required by Code Section
423, the Participants in each separate offering shall have equal rights and privileges under that offering in accordance with the
requirements of Code Section 423(b)(5).

B.       Common Shares shall be offered for purchase under each offering through a series of overlapping offering periods
until such time as (i) the maximum number of Common Shares available for issuance under the Plan shall have been purchased or
(ii) the Plan shall have been sooner terminated.

C.    Each offering period shall be of such duration (not to exceed twenty-seven (27) months) as determined by the Plan
Administrator prior to the commencement date of such offering period. Until such time as otherwise determined by the Plan
Administrator, offering periods will commence on May 15 and November 15 (or if such dates are not Trading Days, then the first
Trading day immediately following such dates) and will be of a duration of approximately twenty-four (24) months.

D.        Each offering period shall consist of one or more successive Purchase Intervals as determined by the Plan
Administrator prior to the commencement of such offering period. Until such time as otherwise determined by the Plan Administrator,
Purchase Intervals will commence on May 15 and November 15 each year (or if such dates are not Trading Days, then the first Trading
Day immediately following such dates) and end on November 14 and May 14, respectively (or if such dates are not Trading Days, then
the immediately preceding Trading Day).

E.       Should the Fair Market Value per Common Share on any Purchase Date within a particular offering period be less
than the Fair Market Value per Common Share on the start date of that offering period, then the individuals participating in such offering
period shall, immediately after the purchase of Common Shares on their behalf on such Purchase Date, be transferred from that offering
period and automatically enrolled in the next offering period commencing on the next business day following such Purchase Date,
provided and only if the Fair Market Value per Common Share on the start date of that new offering period is lower than the Fair Market
Value per Common Share on the start date of the offering period in which they were currently enrolled.

F.    The terms and conditions of each offering period may vary, and two or more offerings periods may run concurrently
under the Plan, each with its own terms and conditions. In

B - 2



addition, special offering periods may be established with respect to entities that are acquired by the Company (or any subsidiary of the
Company) or under such other circumstances as the Plan Administrator deems appropriate. In no event, however, shall the terms and
conditions of any offering period contravene the express limitations and restrictions of the Plan, and to the extent required by Code
Section 423, the Participants in each separate offering shall have equal rights and privileges under that offering in accordance with the
requirements of Code Section 423(b)(5).

V.    ELIGIBILITY

A.    Purchase rights may be granted under the Plan only to Employees of the Company or an Affiliate. Unless otherwise
determined by the Plan Administrator for an offering, each individual who is an Eligible Employee on the start date of any offering
period under the Plan may enter that offering period on such start date. However, no Eligible Employee may participate in more than one
offering period at any one time.

B.    The date an individual enters an offering period shall be designated his or her Entry Date for purposes of that offering
period.

C.    Except as otherwise provided in Section IV.E above, an Eligible Employee must, in order to participate in the Plan
for a particular offering period, complete and timely submit the enrollment forms prescribed by the Plan Administrator (which may
include accessing the website designated by the Company and electronically completing and submitting the enrollment forms) and file
such forms with the Plan Administrator (or its designate) on or before his or her scheduled Entry Date. However, unless sooner enrolled
in the Plan in accordance with the foregoing, any Participant enrolled in any offering period outstanding under the Predecessor Plan on
the Effective Date shall automatically, following the completion of that offering period, be enrolled upon the same terms and conditions
in effect for that offering period, including the authorized rate of payroll deduction, on the start date of the first offering period under the
Plan thereafter that incorporates those same terms and conditions.

VI.    PAYROLL DEDUCTIONS

A.       The payroll deduction authorized by the Participant for purposes of acquiring Common Shares during an offering
period may be any multiple of one percent (1%) of the Cash Earnings or Base Salary (as determined by the Plan Administrator prior to
the start of the offering period) paid to the Participant during each Purchase Interval within that offering period, up to a maximum of
fifteen percent (15%). The deduction rate so authorized shall continue in effect throughout the offering period, except to the extent such
rate is changed in accordance with the following guidelines:

(i)    The Participant may, at any time during the offering period, reduce his or her rate of payroll deduction
to become effective as soon as possible after filing the appropriate form with the Plan Administrator. Unless otherwise
determined by the Plan Administrator for an offering, the Participant may not, however, effect more than one (1) such
reduction per Purchase Interval.

(ii)       The Participant may, prior to the commencement of any new Purchase Interval within the offering
period or prior to the start date of any new offering period, increase the rate of his or her payroll deduction by filing the
appropriate form with the Plan Administrator. The new rate (which may not exceed the maximum payroll deduction
percentage in effect for that offering period) shall become effective on the start
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date of the first Purchase Interval or first offering period (if earlier) following the filing of such form.

(iii)       The Participant may at any time reduce his or her rate of payroll deduction to 0%. Such reduction
shall become effective as soon as administratively practicable following the filing of the appropriate form with the Plan
Administrator. The Participant’s existing payroll deductions for the Purchase Interval in which such reduction occurs
shall be applied to the purchase of Common Shares on the next scheduled Purchase Date.

B.       Payroll deductions shall begin on the first pay day administratively feasible following the Participant’s Entry Date
and shall (unless sooner terminated by the Participant) continue through the pay day ending with or immediately prior to the last day of
that offering period. The amounts so collected shall be credited to the Participant’s book account under the Plan, but no interest shall be
paid on the balance from time to time outstanding in such account unless otherwise required by applicable law. The amounts collected
from the Participant shall not be required to be held in any segregated account or trust fund and may be commingled with the general
assets of the Company and used for general corporate purposes unless otherwise required by applicable law.

C.    Payroll deductions (together with any permitted contributions) shall automatically cease upon the termination of the
Participant’s purchase right in accordance with the provisions of the Plan.

D.       The Plan Administrator may permit Employees in one or more offerings to contribute to the Plan by means other
than payroll deductions.

E.    The Participant’s acquisition of Common Shares under the Plan on any Purchase Date shall neither limit nor require
the Participant’s acquisition of Common Shares on any subsequent Purchase Date, whether within the same or a different offering
period.

VII.    PURCHASE RIGHTS

A.    Grant of Purchase Rights. A Participant shall be granted a separate purchase right for each offering period in which
he or she is enrolled. The purchase right shall be granted on the Participant’s Entry Date and shall provide the Participant with the right
to purchase Common Shares, in a series of one or more successive installments during that offering period, upon the terms set forth
below.

Under no circumstances shall purchase rights be granted under the Plan to any Eligible Employee if such individual
would, immediately after the grant, own (within the meaning of Code Section 424(d)) or hold outstanding options or other rights to
purchase, shares possessing five percent (5%) or more of the total combined voting power or value of all classes of shares of the
Company or any Affiliate.

B.    Exercise of the Purchase Right. Each purchase right shall be automatically exercised on each successive Purchase
Date within the offering period, and Common Shares shall accordingly be purchased on behalf of each Participant on each such
Purchase Date. The purchase shall be effected by applying the Participant’s payroll deductions (or, to the extent applicable, his or her
lump sum contribution) for the Purchase Interval ending on such Purchase Date to the purchase of whole Common Shares at the
purchase price in effect for the Participant for that Purchase Date.
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C.    Purchase Price. The purchase price per share at which Common Shares will be purchased on the Participant’s behalf
on each Purchase Date within the particular offering period in which he or she is enrolled shall be determined by the Plan Administrator
and shall not be less than eighty-five percent (85%) of the lower of (i) the Fair Market Value per Common Share on the Participant’s
Entry Date or (ii) the Fair Market Value per Common Share on that Purchase Date. Unless such time as otherwise determined by the
Plan Administrator the purchase price per share on any Purchase Date shall be equal to eighty-five percent (85%) of the lower of (i) the
Fair Market Value per Common Share on the Participant’s Entry Date or (ii) the Fair Market Value per Common Share on that Purchase
Date.

D.       Number of Purchasable Shares. The number of Common Shares purchasable by a Participant on each Purchase
Date during the particular offering period in which he or she is enrolled shall be the number of whole shares obtained by dividing the
amount collected from the Participant through payroll deductions during the Purchase Interval ending with that Purchase Date (or, to the
extent applicable, his or her lump sum contributions) by the purchase price in effect for the Participant for that Purchase Date. However,
the maximum number of Common Shares purchasable per Participant on any one Purchase Date within such offering period shall not
exceed 875 shares and the maximum number of Common Shares purchasable in total by all Participants on any one Purchase Date
within such offering period shall not exceed 200,000 shares, with each such limitation subject to periodic adjustments in the event of
certain changes in the Company’s capitalization. The Plan Administrator shall have the discretionary authority, exercisable prior to the
start of any offering period under the Plan, to increase or decrease the limitations to be in effect for the number of shares purchasable per
Participant and in total by all Participants on each Purchase Date within that offering period.

E.        Excess Payroll Deductions. Any payroll deductions (or contributions) not applied to the purchase of Common
Shares on any Purchase Date because they are not sufficient to purchase a whole Common Share or by reason of the limitation on the
maximum number of shares purchasable per Participant or in total by all Participants on the Purchase Date shall be promptly refunded.

F.    Suspension of Payroll Deductions. In the event that a Participant is, by reason of the accrual limitations in Article
VIII, precluded from purchasing additional Common Shares on one or more Purchase Dates during the offering period in which he or
she is enrolled, then no further payroll deductions (or contributions) shall be collected from such Participant with respect to those
Purchase Dates. The suspension of such deductions (or contributions) shall not terminate the Participant’s purchase right for the offering
period in which he or she is enrolled, and payroll deductions (or, to the extent applicable, contributions) shall automatically resume on
behalf of such Participant once he or she is again able to purchase shares during that offering period in compliance with the accrual
limitations of Article VIII.

G.       Withdrawal from Offering Period. The following provisions shall govern the Participant’s withdrawal from an
offering period:

(i)    A Participant may withdraw from the offering period in which he or she is enrolled at any time prior
to the next scheduled Purchase Date by filing the appropriate form with the Plan Administrator (or its designate), and no
further payroll deductions (or contributions) shall be collected from the Participant with respect to that offering period.
Any payroll deductions (or contributions) collected during the Purchase Interval in which such withdrawal occurs shall,
at the Participant’s election, be immediately refunded or held for the purchase of shares on the next Purchase Date. If no
such election is made at the time of such withdrawal, then the payroll deductions (or contributions)
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collected from the Participant during the Purchase Interval in which such withdrawal occurs shall be refunded as soon as
possible.

(ii)        The Participant’s withdrawal from a particular offering period shall be irrevocable, and the
Participant may not subsequently rejoin that offering period at a later date. In order to resume participation in any
subsequent offering period, such individual must re-enroll in the Plan (by making a timely filing of the prescribed
enrollment forms) on or before his or her scheduled Entry Date into that offering period.

H.       Termination of Purchase Right. The following provisions shall govern the termination of outstanding purchase
rights:

(i)        Should the Participant cease to remain an Eligible Employee for any reason (including death,
disability or change in status) while his or her purchase right remains outstanding, then that purchase right shall
immediately terminate, and all of the Participant’s payroll deductions (or, to the extent applicable, his or her lump sum
contributions) for the Purchase Interval in which the purchase right so terminates shall be immediately refunded.

(ii)       However, should the Participant cease to remain in active service by reason of an approved unpaid
leave of absence, then the Participant shall have the right, exercisable up until the last business day of the Purchase
Interval in which such leave commences, to (a) withdraw all the payroll deductions (or contributions) collected to date on
his or her behalf for that Purchase Interval or (b) have such funds held for the purchase of shares on his or her behalf on
the next scheduled Purchase Date. Unless otherwise determined by the Plan Administrator for one or more offerings, in
no event, however, shall any further payroll deductions be collected on the Participant’s behalf during such leave. Upon
the Participant’s return to active service (x) within three (3) months following the commencement of such leave or (y)
prior to the expiration of any longer period for which such Participant has a right to reemployment with the Company (or
an Affiliate) provided by statute or contract, his or her payroll deductions under the Plan shall automatically resume (and
the Participant may resume contributions to the extent permitted) at the rate in effect at the time the leave began, unless
the Participant withdraws from the Plan prior to his or her return. Unless otherwise determined by the Plan Administrator
for one or more offerings, an individual who returns to active employment following a leave of absence that exceeds in
duration the applicable (x) or (y) time period will be treated as a new Employee for purposes of subsequent participation
in the Plan and must accordingly re-enroll in the Plan (by making a timely filing of the prescribed enrollment forms) on
or before his or her scheduled Entry Date into the offering period.

I.        Change in Control. Each outstanding purchase right shall automatically be exercised, immediately prior to the
effective date of any Change in Control, by applying the payroll deductions of each Participant (or, to the extent applicable, his or her
lump sum contributions) for the Purchase Interval in which such Change in Control occurs to the purchase of whole Common Shares at
the purchase price per share in effect for that Purchase Interval. However, any applicable limitation on the number of Common Shares
purchasable per Participant shall continue to apply to any such purchase, but not the limitation applicable to the maximum number of
Common Shares purchasable in total by all Participants on any one Purchase Date.
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The Company shall use its best efforts to provide at least ten (10) days’ prior written notice of the occurrence of any
Change in Control, and the Participants shall, following the receipt of such notice, have the right to terminate their outstanding purchase
rights prior to the effective date of the Change in Control.

J.    Proration of Purchase Rights. Should the total number of Common Shares to be purchased pursuant to outstanding
purchase rights on any particular date exceed the number of shares then available for issuance under the Plan, the Plan Administrator
shall make a pro-rata allocation of the available shares on a uniform and nondiscriminatory basis, and the payroll deductions of each
Participant, to the extent in excess of the aggregate purchase price payable for the Common Shares pro-rated to such individual, shall be
refunded.

K.    ESPP Brokerage Account. The Plan Administrator shall have the discretionary authority to require that the shares
purchased on behalf of each Participant be deposited directly into a brokerage account which the Company shall establish for the
Participant at a Company-designated brokerage firm. The account will be known as the ESPP Brokerage Account, and any shares
deposited in the Participant’s ESPP Broker Account must remain in that account until the earliest to occur of (i) the date those shares are
to be sold or transferred by gift, (ii) the date on which the requisite holding period necessary to avoid a disqualifying disposition of those
shares under the federal tax laws has been satisfied, or (iii) the date of the Participant’s death.

L.        Assignability. The purchase right shall be exercisable only by the Participant and shall not be assignable or
transferable by the Participant.

M.       Shareholder Rights. A Participant shall have no shareholder rights with respect to the shares subject to his or her
outstanding purchase right until the shares are purchased on the Participant’s behalf in accordance with the provisions of the Plan and
the Participant has become a holder of record of the purchased shares.

N.       Withholding Taxes. The Company’s obligation to deliver shares upon exercise of a purchase right under the Plan
shall be subject to the satisfaction of all income, employment and payroll taxes, social insurance, social security, national insurance and
other contributions, payment on account obligations or other payments required to be collected, withheld or accounted for in connection
with the purchase right. The Company or appropriate Affiliate may, but shall not be obligated to, withhold from any compensation or
other accounts payable to the Participant the amount necessary to satisfy such obligations.

VIII.    ACCRUAL LIMITATIONS

A.        No Participant shall be entitled to accrue rights to acquire Common Shares pursuant to any purchase right
outstanding under this Plan if and to the extent such accrual, when aggregated with (i) rights to purchase Common Shares accrued under
any other purchase right granted under this Plan and (ii) similar rights accrued under other employee share purchase plans (within the
meaning of Code Section 423) of the Company or any Affiliate, would otherwise permit such Participant to purchase more than Twenty-
Five Thousand Dollars ($25,000.00) worth of shares of the Company or any Affiliate (determined on the basis of the Fair Market Value
per share on the date or dates such rights are granted) for each calendar year such rights are at any time outstanding.

B.        For purposes of applying such accrual limitations to the purchase rights granted under the Plan, the following
provisions shall be in effect:
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(i)    The right to acquire Common Shares under each outstanding purchase right shall accrue in a series of
installments on each successive Purchase Date during the offering period in which such right remains outstanding.

(ii)    No right to acquire Common Shares under any outstanding purchase right shall accrue to the extent
the Participant has already accrued in the same calendar year the right to acquire Common Shares under one or more
other purchase rights at a rate equal to Twenty-Five Thousand Dollars ($25,000.00) worth of Common Shares
(determined on the basis of the Fair Market Value per share on the date or dates of grant) for each calendar year such
rights were at any time outstanding.

C.    If by reason of such accrual limitations, any purchase right of a Participant does not accrue for a particular Purchase
Interval, then the payroll deductions (or contributions) that the Participant made during that Purchase Interval with respect to such
purchase right shall be promptly refunded.

D.    In the event there is any conflict between the provisions of this Article and one or more provisions of the Plan or any
instrument issued thereunder, the provisions of this Article shall be controlling.

IX.    EFFECTIVE DATE AND TERM OF THE PLAN

A.    The Plan was adopted by the Board on October 3, 2018 and became effective on the Effective Date. The Plan was
amended in 2021 to increase the share reserve by 1,070,000 shares and the Company’s shareholders approved the amendment at the
2021 Annual Shareholders Meeting. The Plan was further amended by the Board on or about September 20, 2023, subject to shareholder
approval at the 2023 Annual Shareholders Meeting, to increase the share reserve by 1,200,000 shares.

B.    Unless sooner terminated by the Board, the Plan shall terminate upon the earliest of (i) November 14, 2028, (ii) the
date on which all shares available for issuance under the Plan shall have been sold pursuant to purchase rights exercised under the Plan
or (iii) the date on which all purchase rights are exercised in connection with a Change in Control. No further purchase rights shall be
granted or exercised, and no further payroll deductions (or contributions) shall be collected, under the Plan following such termination.

X.    AMENDMENT OF THE PLAN

A.    The Board may alter, amend, suspend or terminate the Plan at any time to become effective immediately following
the close of any Purchase Interval.

B.    In no event may the Board effect any of the following amendments or revisions to the Plan without the approval of
the Company’s shareholders: (i) increase the number of Common Shares issuable under the Plan, except for permissible adjustments in
the event of certain changes in the Company’s capitalization or (ii) modify the class of corporations that may be designated for
participation in the Plan.

XI.    GENERAL PROVISIONS

A.        All costs and expenses incurred in the administration of the Plan shall be paid by the Company; however, each
Participant shall bear all costs and expenses incurred by such individual in the sale or other disposition of any shares purchased under
the Plan.
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B.       Nothing in the Plan shall confer upon the Participant any right to continue in the employ of the Company or any
Affiliate for any period of specific duration or interfere with or otherwise restrict in any way the rights of the Company (or any Affiliate
employing such person) or of the Participant, which rights are hereby expressly reserved by each, to terminate such person’s
employment at any time for any reason, with or without cause.

C.       The provisions of the Plan shall be governed by the laws of the State of California without resort to that State’s
conflict-of-laws rules.
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APPENDIX

The following definitions shall be in effect under the Plan:

A.    Affiliate shall mean any parent or subsidiary corporation of the Company (as determined in accordance with Code
Section 424), whether now existing or subsequently established.

B.    Base Salary shall mean the regular base salary paid to a Participant by one or more Participating Companies during
such individual’s period of participation in one or more offering periods under the Plan. Base Salary shall be calculated before deduction
of (i) any income or employment tax withholdings or (ii) any contributions made by the Participant to any Code Section 401(k) salary
deferral plan or any Code Section 125 cafeteria benefit program now or hereafter established by the Company or any Affiliate. However,
Base Salary shall not include (i) any overtime payments, bonuses, commissions, profit-sharing distributions or other incentive-type
payments received during the Participant’s period of participation or (ii) any contributions made by the Company or any Affiliate on the
Participant’s behalf to any employee benefit or welfare plan now or hereafter established (other than Code Section 401(k) or Code
Section 125 contributions deducted from his or her Base Salary).

C.    Board shall mean the Company’s Board of Directors.

D.    Cash Earnings shall mean (i) the regular base salary paid to a Participant by one or more Participating Companies
during such individual’s period of participation in one or more offering periods under the Plan and (ii) any overtime payments, bonuses,
commissions, profit-sharing distributions and other incentive-type payments received during such period. Cash Earnings shall be
calculated before deduction of (A) any income or employment tax withholdings or (B) any contributions made by Participant to any
Code Section 401(k) salary deferral plan or Code Section 125 cafeteria benefit program now or hereafter established by the Company or
any Corporate Affiliate. Cash Earnings shall not include any contributions made on the Participant’s behalf by the Company or any
Corporate Affiliate to any employee benefit or welfare plan now or hereafter established (other than Code Section 401(k) or Code
Section 125 contributions deducted from such Cash Earnings). The Plan Administrator may make modifications to the definition of Cash
Earnings for one or more offerings as deemed appropriate.

E.        Change in Control shall mean a change in ownership or control of the Company effected through any of the
following transactions:

(i)        a merger, consolidation or other reorganization approved by the Company’s shareholders, unless
securities representing more than fifty percent (50%) of the total combined voting power of the voting securities of the
successor company are immediately thereafter beneficially owned, directly or indirectly and in substantially the same
proportion, by the persons who beneficially owned the Company’s outstanding voting securities immediately prior to
such transaction,

(ii)    a sale, transfer or other disposition of all or substantially all of the Company’s assets in liquidation or
dissolution of the Company,
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(iii)        the acquisition, directly or indirectly by any person or related group of persons (other than the
Company or a person that directly or indirectly controls, is controlled by, or is under common control with, the
Company), of beneficial ownership (within the meaning of Rule 13d-3 of the 1934 Act) of securities possessing more
than fifty percent (50%) of the total combined voting power of the Company’s outstanding securities pursuant to a tender
or exchange offer made directly to the Company’s shareholders, or

(iv)       a change in the composition of the Board over a period of twelve (12) consecutive months or less
such that a majority of the Board members ceases to be comprised of individuals who either (A) have been Board
members continuously since the beginning of such period (“Incumbent Directors”) or (B) have been elected or nominated
for election as Board members during such period by at least a majority of the Incumbent Directors who were still in
office at the time the Board approved such election or nomination; provided that any individual who becomes a Board
member subsequent to the beginning of such period and whose election or nomination was approved by two-thirds of the
Board members then comprising the Incumbent Directors will be considered an Incumbent Director.

F.    Code shall mean the Internal Revenue Code of 1986, as amended.

G.    Common Share shall mean the Company’s common share.

H.       Company shall mean Alpha and Omega Semiconductor Limited, a company incorporated and existing under the
laws of the Islands of Bermuda, and any corporate successor to all or substantially all of the assets or voting shares of Alpha and Omega
Semiconductor Limited that shall by appropriate action adopt the Plan.

I.    Effective Date shall mean the date upon which the Plan is approved by the shareholders.

J.    Eligible Employee shall mean any Employee who is employed by a Participating Company on a basis under which
he or she is regularly expected to render more than twenty (20) hours of service per week for more than five (5) months per calendar
year for earnings considered wages under Code Section 3401(a); provided, however, that the Plan Administrator may, prior to the start of
an offering period, waive one or both of the twenty (20) hours and five (5) month service requirements.

K.       Employee shall mean an individual who is in the employ of the Company (or any Affiliate), subject to the control
and direction of the employer entity as to both the work to be performed and the manner and method of performance.

L.    Entry Date shall mean the date an Eligible Employee first commences participating in the offering period in effect
under the Plan. The earliest Entry Date under the Plan shall be the Effective Time.

M.    Fair Market Value per Common Share on any relevant date shall be the closing selling price per Common Share at
the close of regular hours trading (i.e., before after-hours trading begins) on date on question on the Stock Exchange serving as the
primary market for the Common Share, as such price is reported by the National Association of Securities Dealers (if primarily traded
on the Nasdaq Global Select Market) or as officially quoted in the composite tape of transactions on any other Stock Exchange on which
the Common Share is then primarily traded. If there is no closing selling price
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for the Common Share on the date in question, then the Fair Market Value shall be the closing selling price on the last preceding date for
which such quotation exists.

N.    1933 Act shall mean the Securities Act of 1933, as amended.

O.    Participant shall mean any Eligible Employee of a Participating Company who is actively participating in the Plan.

P.    Participating Company shall mean the Company and such Affiliate or Affiliates as may be authorized from time to
time by the Board to extend the benefits of the Plan to their Eligible Employees.

Q.    Plan shall mean the Company’s 2018 Employee Share Purchase Plan, as set forth in this document.

R.        Plan Administrator shall mean the committee of two (2) or more Board members appointed by the Board to
administer the Plan.

S.    Purchase Date shall mean the last business day of each Purchase Interval.

T.    Purchase Interval shall mean each purchase interval within a particular offering period (as determined by the Plan
Administrator) at the end of which there shall be purchased Common Shares on behalf of each Participant.

U.    Stock Exchange shall mean the American Stock Exchange, the Nasdaq Global or Global Select Market or the New
York Stock Exchange.

V.    Trading Day shall mean the day on which the primary Stock Exchange on which the Common Shares are traded is
open for trading.
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