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ALPHA 2 OMEGA

SEMICONDUCTOR

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,

%Aﬁé/@

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



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)

TABLE OF CONTENTS

Information Regarding the Annual General Meeting

Questions and Answers Relating to the Annual General Meeting

Proposal No. 1: Election of Directors

Board of Directors and Committees of the Board
Compensation of Non-Employee Directors

Executive Compensation Committee Interlocks and Insider Participation

Proposal No. 2: Advisory Vote on the Compensation of the Named Executive Officers

Executive Compensation
Equity Compensation Plan Information
Security Ownership of Certain Beneficial Owners and Management

Related Party Transactions

Report of the Audit Committee

Proposal No. 6: Ratification of Appointment of Independent Registered Public Accounting Firm

Principal Accounting Fees and Services
Future Shareholder Proposals and Nominations for the 2024 Annual General Meeting
Other Matters

Appendix A - 2018 Omnibus Incentive Plan

Page

>

les]
'



ALPHA 2 OMEGA

SEMICONDUCTOR

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.



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.



* 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.



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



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:

» Ifyou are a shareholder of record, bring proof of ownership of your shares and a form of identification; or

* Ifyou 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 For
executive officers
3 Approval on an advisory basis on frequency of the advisory shareholder For Every Year

vote on the compensation of our named executive officers

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

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

6  Approval and ratification of the appointment of Baker Tilly as our For
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

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?



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 sharcholders. 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.



PROPOSALNO. 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

Hangqing (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.



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.

Hangqing (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



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,



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 