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64 Jackson Road, Devens, MA 01434
(Address of Principal Executive Offices) (Zip Code)
Registrant s telephone number, including area code: (978) 842-3000

Not Applicable

(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 2.02 Results of Operations and Financial Condition.

As reported in its Report on Form 8-K dated April 4, 2012, the Company entered into a Securities Purchase Agreement and issued $25M of 7%
senior convertible notes and approximately 3.1 million warrants to an institutional investor. In conjunction with the Company s preparation to file
a registration statement registering the common stock underlying these securities issued, the Company is herein providing updated audited
consolidated financial statements for the three years ended March 31, 2011.

The discussion regarding the Company s liquidity in Note 1 to the audited consolidated financial statements filed herewith as Exhibit 99.1 has
been updated from its original presentation in the Company s Annual Report on Form 10-K filed on September 22, 2011 and such financial

statements have been updated for additional disclosure in Note 18, titled Subsequent Event Private Placement of 7% Senior Convertible Notes .
The report of our independent auditors has been updated to include an emphasis of matter paragraph.

No other changes or modifications have been made to these financial statements.

The Company is also updating the information previously included in the section titled Management s Discussion and Analysis of Financial
Condition and Results of Operations Liquidity and Capital Resources in the Company s Quarterly Report on Form 10-Q filed on February 9,
2012 with the information contained in Exhibit 99.2 filed herewith.

Item 8.01. Other Events.

The Company is updating the description of its capital stock that was contained in the registration statement on Form 8-A (File No. 000-19672)
filed with the Securities and Exchange Commission on November 5, 1991 and the Current Report on Form 8-K (File No. 000-19672) filed with
the Securities and Exchange Commission on November 8, 2010. To the extent the following description is inconsistent with prior filings, it
modifies and supersedes those filings.
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DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock is intended as a summary only. This description is based upon, and is qualified by reference to,
our certificate of incorporation, our by-laws and applicable provisions of Delaware corporation law.

Our authorized capital stock consists of 150,000,000 shares of common stock, $.01 par value per share.
Common Stock

Annual Meeting. Annual meetings of our stockholders are held on the date designated in accordance with our by-laws. Written notice must be
mailed to each stockholder entitled to vote not less than ten nor more than 60 days before the date of the meeting. The presence in person or by
proxy of the holders of a majority of our issued and outstanding shares entitled to vote at such meeting constitutes a quorum for the transaction
of business at meetings of the stockholders. Except as may be otherwise provided by applicable law, our restated certificate of incorporation or
our by-laws, all elections shall be decided by a plurality of the votes cast by stockholders entitled to vote in the election. All other matters shall
be decided by a majority of the votes cast by stockholders entitled to vote thereon at a duly held meeting of stockholders at which a quorum is
present.

Voting Rights. Each holder of common stock is entitled to one vote for each share of stock held on all matters to be voted upon by stockholders.

Dividends. The holders of common stock are entitled to receive dividends when and if declared by the board of directors out of legally available
funds, subject to any preferential dividend rights of holders of any preferred stock then outstanding.

Liguidation and Dissolution. If we are liquidated or dissolved, the holders of the common stock will be entitled to share in our assets available
for distribution to stockholders in proportion to the amount of common stock they own. The amount available for common stockholders is
calculated after payment of creditors and of any preferential liquidation rights of any preferred stock then outstanding.

Other Rights. The holders of our common stock have no right to:

convert the stock into any other security;

have the stock redeemed;

purchase additional stock; or

maintain their proportionate ownership interest.
The common stock does not have cumulative voting rights. Holders of shares of our common stock are not required to make additional capital
contributions.

Transfer Agent and Registrar. American Stock Transfer & Trust Company is the transfer agent and registrar for the common stock.
Provisions of Our By-laws and Delaware Law That May Have Anti-Takeover Effects

Special Meeting of Stockholders. Our by-laws provide that special meetings of the stockholders may be called for any purpose by our board of
directors, the chairman of the board or directors or the president, but such special meetings may not be called by any other person or persons.

Advance Notice Procedures. Our by-laws contain advance notice procedures for stockholders to make nominations of candidates for election as
directors or to bring other business before the annual meeting of stockholders. Our by-laws provide that a stockholder must notify us in writing
of any stockholder nomination of a director or any business to be brought before an annual meeting by a stockholder not earlier than the 90™ day
and not later than the 120% day prior to the first anniversary of the preceding year s annual meeting; provided, that if the date of the annual
meeting is advanced by more than 20 days, or delayed by more than 60 days, from such anniversary date, notice by the stockholder to be timely
must be so delivered not earlier than the 120" day prior to the date of such annual meeting and not later than the later of (x) the 90% day prior to
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the date of such meeting and (y) the 10" day following the day on which notice of such special meeting was mailed or the day on which public
disclosure of the date of such annual meeting, whichever occurs first.

Delaware Business Combination Statute. We are subject to Section 203 of the General Corporation Law of the State of Delaware. Section 203
restricts some types of transactions and business combinations between a corporation and a 15% stockholder. A 15% stockholder is generally
considered by Section 203 to be a person owning 15% or more of the corporation s outstanding voting stock. Section 203 refers to a 15%
stockholder as an interested stockholder. Section 203 restricts these
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transactions for a period of three years from the date the stockholder acquires 15% or more of our outstanding voting stock. With some
exceptions, unless the transaction is approved by the board of directors and the holders of at least two-thirds of the outstanding voting stock of
the corporation, Section 203 prohibits significant business transactions such as:

a merger with, disposition of significant assets to or receipt of disproportionate financial benefits by the interested stockholder, and

any other transaction that would increase the interested stockholder s proportionate ownership of any class or series of our capital
stock.
The shares held by the interested stockholder are not counted as outstanding when calculating the two-thirds of the outstanding voting stock
needed for approval.

The prohibition against these transactions does not apply if:

prior to the time that any stockholder became an interested stockholder, the board of directors approved either the business
combination or the transaction in which such stockholder acquired 15% or more of our outstanding voting stock, or

the interested stockholder owns at least 85% of our outstanding voting stock as a result of a transaction in which such stockholder
acquired 15% or more of our outstanding voting stock. Shares held by persons who are both directors and officers or by some types
of employee stock plans are not counted as outstanding when making this calculation.
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Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
3.1 Restated Certificate of Incorporation, as amended (1)
32 Amended and Restated By-laws, as amended (2)
23.1 Consent of PricewaterhouseCoopers LLP
99.1 Financial Statements and Financial Statement Schedule of American Superconductor Corporation
Report of Independent Registered Public Accounting Firm
Consolidated Balance Sheets as of March 31, 2011 and 2010
Consolidated Statements of Operations for each of the three years in the period ended March 31, 2011
Consolidated Statements of Stockholders Equity and Comprehensive Income for each of the three years in the period ended
March 31, 2011
Consolidated Statements of Cash Flows for each of the three years in the period ended March 31, 2011
Notes to Consolidated Financial Statements
Schedule II  Valuation and Qualifying Accounts for each of the three years in the period ended March 31, 2011
99.2 Update to Management s Discussion and Analysis of Financial Condition and Results of Operations for the Three and Nine
Months Ended December 31, 2011
101.INS XBRL Instance Document™**

101.SCH XBRL Taxonomy Extension Schema Document®*
101.CAL XBRL Taxonomy Calculation Linkbase Document™**
101.LAB XBRL Taxonomy Label Linkbase Document™**
101.PRE XBRL Taxonomy Presentation Linkbase Document**

101.DEF XBRL Taxonomy Definition Linkbase Document**

*#  Submitted electronically herewith.

(1) Incorporated by reference to Exhibit 3.1 to the Quarterly Report on Form 10-Q filed with the Commission on February 9, 2012 (File
No. 000-19672).

(2) Incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K filed with the Commission on January 30, 2008 (File
No. 000-19672).
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

AMERICAN SUPERCONDUCTOR CORPORATION

Date: April 13,2012 By: /s/ David A. Henry
David A. Henry

Senior Vice President and Chief Financial Officer



