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AMSC Stockholders,

Fiscal 2013 marked a year of progress for AMSC. We reduced
our operating expenses and net loss and decreased our cash
burn, even on flat revenue. We stabilized our cash position
and reduced our burn from operations by 71% in fiscal

2013 as compared with fiscal 2012. In fact, our cash balance
changed by less than $1 million in fiscal 2013. Additionally,

in the fourth quarter of fiscal 2013, we generated positive
operating cash flows for the first time since 2010. This was
mostly from working capital. As a result, we are focused on
positioning the company for future growth.

Our revenues for fiscal 2013 were $84.1 million, compared
to $87.4 million in fiscal 2012. Wind revenues grew by 26%
in fiscal 2013 compared with fiscal 2012, but this growth was
offset by lower Grid revenue in fiscal 2013. Grid sales were
impacted by macro factors in our primary D-VAR markets,
with the largest impact coming from Australia. We reduced
our net loss from $66.1 million, or $1.25 per share in fiscal
2012 to $56.3 million, or $0.90 per share in fiscal 2013.

In fiscal 2013, we continued to put the pieces into place

that we expect will lead to revenue growth in 2015 and
beyond. We announced that we will consolidate our
Middleton, Wisconsin facility into our Devens, Massachusetts
facility, enabling us to have the vast majority of our Gridtec
employees under one roof. We believe the expansion and
diversification of our Gridtec product line is essential to the
continued growth of the Company and we believe that our
consolidation will accelerate product development.

During fiscal 2013, we invested further time and resources
into our ship protection degaussing system for the U.S. Navy.
We completed the qualification testing of our HTS degaussing
system. We also continued to work with Inox Wind in India

to further its ambitions in the growing Indian wind market.
Despite a difficult year for the Indian wind market, we helped
Inox to increase its market share from 2% to 13%. And,
finally, we are continuing to invest in the relationships that
we believe will produce an order for our Resilient Electric
Grid — or REG — system. The REG system enables us to add
value to the urban electrical infrastructure by providing
protection against the calamitous effects that follow the loss
of critical substation facilities in urban areas. We believe our
future competition isn’t copper cables — it is the iron and steel
in substations and the rising cost of urban real estate. We
believe that the REG system is representative of the future
potential of AMSC.

In June 2014, we announced that we secured a new $40
million electrical control systems order from Inox. In addition,
we have identified two other discrete business events that we
expect to occur in the remainder of fiscal 2014. These two
other events are to a) Win an order for the Resilient Electric
Grid system; and b) Secure a contract for the ship protection
degaussing system from the U.S. Navy. Combined with our
efforts in fiscal 2013, we believe that these events, in addition
to the Inox order, are key catalysts to position the company
towards our objective of driving future revenue growth to a
level which would sustain positive cash flows.

If successful in winning these orders, we expect the REG and
ship protection degaussing system orders to be the building
blocks to further diversify our Gridtec Solutions offering.

We believe these two new product introductions are key to
generating sustainable positive cash flows from one of our
core technologies — namely superconductors.

While a positive outcome in our litigation with our former
customer, Sinovel Wind Group Co., Ltd, is not required for the
health and survival of our business, | will provide an update
on movement in the litigation that occurred in fiscal 2013.
Our litigation continued to slowly wind its way through the
Chinese court systems. We are awaiting further developments
in our arbitration case. Our copyright infringement cases were
appealed to China’s Supreme People’s Court on jurisdictional
matters originally raised by Sinovel. The Supreme People’s
Court found in AMSC's favor in both cases, which sent the
cases back to the courts in which they were originally filed.
We await our first hearing date in both of those cases.
Similarly, in the trade secret case, Sinovel filed a motion to
dismiss, also based on jurisdictional matters similar to the
other copyright cases. This case is currently with the Beijing
Higher People’s Court and we are awaiting a decision.

In the United States, in June 2013, following an investigation
by the FBI, the Department of Justice charged Sinovel, two of
its employees, and a former AMSC employee with the theft
of AMSC's proprietary software code and the use of that
intellectual property in four 1.5 megawatt Sinovel turbines
that are installed in Massachusetts.

I'm proud that we have not let our litigation with our former
customer define us. We've demonstrated that through hard
work, resilience, and the dedication of our employees, a
company can recover. Today, we have a more diversified
business, a streamlined cost structure and solid growth
prospects. We have the people, the products, and most
importantly, the passion to pursue our vision of powering
the world with cleaner, smarter ... better energy.

I look forward to reporting to you again following the
completion of fiscal 2014.

Sincerely,

Daniel P. McGahn
President and Chief Executive Officer

This letter contains forward-looking statements within the meaning of
Section 21E of the Securities Exchange Act of 1934, as amended, including
statements regarding: our expectations with respect to revenue growth and
our growth prospects; our belief that the expansion and diversification of our
Gridtec product line is essential to our continued growth, our belief that our
consolidation will accelerate product development; our projection that our
future competition will result from iron and steel in substations and the rising
cost of urban real estate; our belief that our REG system is representative of
our future potential, and our expectations regarding REG and degaussing
system orders and the impact of such orders on the diversification of our
Gridtec Solutions offering, revenue growth and cash flows. There are a
number of important factors that could cause actual results to differ materially
from those indicated by such forward-looking statements, including but not
limited to the important factors discussed under the caption “Risk Factors” in
Part 1. Item 1A of our Form 10-K for the fiscal year ended March 31, 2014,
which are included in this Annual Report. The forward-looking statements
contained in this letter represent management’s estimates as of the date of
this letter. While we may elect to update such forward-looking statements

at some point in the future, we disclaim any obligation to do so, even if
subsequent events cause our views to change. These forward-looking
statements should not be relied upon as representing our views as of

any date subsequent to the date of this letter.
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This Annual Report on Form 10-K contains forward-looking statements within the meaning of Section 21E of the Securities Exchange Act of 1934, as amended (the

“Exchange Act”). For this purpose, any statements contained herein that relate to future events or conditions, including without limitation, the statements in Part I, “Item 1A. Risk
Factors” and in Part II under “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations” and located elsewhere herein regarding
industry prospects or our prospective results of operations or financial position, may be deemed to be forward-looking statements. Without limiting the foregoing, the words
“believes,” “anticipates,” “plans,” “expects,” and similar expressions are intended to identify forward-looking statements. Such forward-looking statements represent
management’s current expectations and are inherently uncertain. There are a number of important factors that could materially impact the value of our common stock or cause
actual results to differ materially from those indicated by such forward-looking statements. Such factors include: We have a history of operating losses, which may continue in the
future. Our operating results may fluctuate significantly from quarter to quarter and may fall below expectations in any particular fiscal quarter; We have a history of negative
operating cash flows, and we may require additional financing in the future, which may not be available to us; Our Term Loans include certain covenants and other events of
default. Should we not comply with these covenants or incur an event of default, we may be required to repay our obligation in cash, which could have an adverse effect on our
liquidity; We may be required to issue performance bonds or provide letters of credit, which restricts our ability to access any cash used as collateral for the bonds or letters of
credit; Changes in exchange rates could adversely affect our results from operations, If we fail to maintain proper and effective internal controls over financial reporting, our
ability to produce accurate and timely financial statements could be impaired and may lead investors and other users to lose confidence in our financial data; Our success in
addressing the wind energy market is dependent on the manufacturers that license our designs, Our success is dependent upon attracting and retaining qualified personnel and
our inability to do so could significantly damage our business and prospects; We may not realize all of the sales expected from our backlog of orders and contracts; Our financial
condition may have an adverse effect on our customer and supplier relationships; Failure to successfully execute the consolidation of our Grid manufacturing operations or
achieve expected savings could adversely impact our financial performance; Our business and operations would be adversely impacted in the event of a failure or security breach
of our information technology infrastructure; We may not be able to launch operations at our newly leased manufacturing facility in Romania, and, if we are able to do so, we may
have manufacturing quality issues, which would negatively affect our revenues and financial position; We rely upon third-party suppliers for the components and subassemblies of
many of our Wind and Grid products, making us vulnerable to supply shortages and price fluctuations, which could harm our business;, Many of our revenue opportunities are
dependent upon subcontractors and other business collaborators; If we fail to implement our business strategy successfully, our financial performance could be harmed; Problems
with product quality or product performance may cause us to incur warranty expenses and may damage our market reputation and prevent us from achieving increased sales and
market share; New regulations related to conflict-free minerals may force us to incur significant additional expenses; Our contracts with the U.S. government are subject to audit,
modification or termination by the U.S. government and include certain other provisions in favor of the government. The continued funding of such contracts remains subject to
annual congressional appropriation which, if not approved, could reduce our revenue and lower or eliminate our profit; Many of our customers outside of the United States are,
either directly or indirectly, related to governmental entities, and we could be adversely affected by violations of the United States Foreign Corrupt Practices Act and similar
worldwide anti-bribery laws outside the United States; We have limited experience in marketing and selling our superconductor products and system-level solutions, and our
failure to effectively market and sell our products and solutions could lower our revenue and cash flow; We may acquire additional complementary businesses or technologies,
which may require us to incur substantial costs for which we may never realize the anticipated benefits; Our success depends upon the commercial use of high temperature
superconductor (HTS) products, which is currently limited, and a widespread commercial market for our products may not develop; Growth of the wind energy market depends
largely on the availability and size of government subsidies and economic incentives, We have operations in and depend on sales in emerging markets, including China and India,
and global conditions could negatively affect our operating results or limit our ability to expand our operations outside of these countries. Changes in China’s or India’s political,
social, regulatory and economic environment may affect our financial performance; Our products face intense competition, which could limit our ability to acquire or retain
customers; Our international operations are subject to risks that we do not face in the United States, which could have an adverse effect on our operating results; Adverse changes
in domestic and global economic conditions could adversely affect our operating results; We may be unable to adequately prevent disclosure of trade secrets and other proprietary
information; Our patents may not provide meaningful protection for our technology, which could result in us losing some or all of our market position; There are a number of
technological challenges that must be successfully addressed before our superconductor products can gain widespread commercial acceptance, and our inability to address such
technological challenges could adversely affect our ability to acquire customers for our products; We have not manufactured our Amperium wire in commercial quantities, and a
failure to manufacture our Amperium wire in commercial quantities at acceptable cost and quality levels would substantially limit our future revenue and profit potential; Third
parties have or may acquire patents that cover the materials, processes and technologies we use or may use in the future to manufacture our Amperium products, and our success
depends on our ability to license such patents or other proprietary rights; Our technology and products could infringe intellectual property rights of others, which may require
costly litigation and, if we are not successful, could cause us to pay substantial damages and disrupt our business; We have filed a demand for arbitration and other lawsuits
against our former largest customer, Sinovel, regarding amounts we contend are overdue. We cannot be certain as to the outcome of these proceedings;, We have been named as a
party in various legal proceedings, and we may be named in additional litigation, all of which will require significant management time and attention, result in significant legal
expenses and may result in an unfavorable outcome, which could have a material adverse effect on our business, operating results and financial condition; Our common stock has
experienced, and may continue to experience, significant market price and volume fluctuations, which may prevent our stockholders from selling our common stock at a profit and
could lead to costly litigation against us that could divert our management’s attention. These and the important factors discussed under the caption “Risk Factors” in Part 1.
Item 14 of this Form 10-K for the fiscal year ended March 31, 2014, among others, could cause actual results to differ materially from those indicated by forward-looking
statements made herein and presented elsewhere by management from time to time. Any such forward-looking statements represent management’s estimates as of the date of this
Annual Report on Form 10-K. While we may elect to update such forward-looking statements at some point in the future, we disclaim any obligation to do so, even if subsequent
events cause our views to change. These forward-looking statements should not be relied upon as representing our views as of any date subsequent to the date of this Annual
Report on Form 10-K.
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PART I

Item 1. BUSINESS
Overview

American Superconductor Corporation (“AMSC®”) was founded on April 9, 1987. We are a leading provider of megawatt-scale
solutions that lower the cost of wind power and enhance the performance of the power grid. In the wind power market, we enable
manufacturers to field highly competitive wind turbines through our advanced power electronics products, engineering, and support
services. In the power grid market, we enable electric utilities and renewable energy project developers to connect, transmit and
distribute power through our transmission planning services and power electronics and superconductor-based products. Our wind and
power grid products and services provide exceptional reliability, security, efficiency, and affordability to our customers.

Our company has designed wind turbines for or licensed wind turbine designs to more than 10 wind turbine manufacturing
customers including Beijing INGCHENG New Energy (“JCNE”) in China, Inox Wind Limited (“Inox”) in India, and Hyundai Heavy
Industries (“HHI”) in South Korea. We have also served over 100 customers in the grid market since our inception, including
American Electric Power and Long Island Power Authority in the United States, EDF Group in France, Korean Electric Power
Corporation in Korea and Ergon Energy in Australia. We serve customers globally through a localized sales and field service presence
in our core target markets.

Our wind and power grid solutions help to improve energy efficiency, alleviate power grid capacity constraints and increase the
adoption of renewable energy generation. Demand for our solutions is driven by the growing needs for renewable sources of
electricity, such as wind and solar energy, and for modernized smart grids that improve power reliability, security and quality.
Concerns about these factors have led to increased spending by corporations as well as supportive government regulations and
initiatives on local, state and national levels, including renewable portfolio standards, tax incentives and international treaties. We
estimate that today’s total addressable global market for our wind and grid solutions is approximately $5.0 billion.

We segment our operations into two market-facing business units: Wind and Grid. We believe this market-centric structure
enables us to more effectively anticipate and meet the needs of wind turbine manufacturers, power generation project developers and
electric utilities.

e Wind. Through our Windtec Solutions™, our Wind business segment enables manufacturers to field wind turbines with
exceptional power output, reliability and affordability. We supply advanced power electronics and control systems,
license our highly engineered wind turbine designs, and provide extensive customer support services to wind turbine
manufacturers. Our design portfolio includes a broad range of drive trains and power ratings of 2 megawatts (“MW”) and
higher. We provide a broad range of power electronics and software-based control systems that are highly integrated and
redesigned for optimized performance, efficiency, and grid compatibility.

e Grid. Through our Gridtec Solutions™, our Grid business segment enables electric utilities and renewable energy project
developers to connect, transmit and distribute power with exceptional efficiency, reliability, security and affordability. We
provide transmission planning services that allow us to identify power grid congestion, poor power quality and other risks,
which help us determine how our solutions can improve network performance. These services often lead to sales of grid
interconnection solutions for wind farms and solar power plants, power quality systems and transmission and distribution
cable systems.

Our fiscal year begins on April 1 and ends on March 31. When we refer to a particular fiscal year, we are referring to the fiscal
year beginning on April 1 of that same year. For example, fiscal 2013 refers to the fiscal year beginning on April 1, 2013. Other fiscal
years follow similarly.

Competitive strengths
We believe our competitive strengths position us well to execute on our growth plans in the markets we serve.

e Unique Solutions for the Wind and Grid Markets. We believe we are the only company in the world that provides wind
turbine manufacturers with an integrated approach of wind turbine design and engineering, customer support services and
power electronics and control systems. We also believe we are the only company in the world that is able to provide
transmission planning services, grid interconnection and voltage control systems as well as superconductor-based
transmission and distribution systems for power grid operators. This unique scope of supply provides us with greater
insight into our customers’ evolving needs and greater cross-selling opportunities.



Strategy

Differentiated Technologies. Our PowerModule™ power converters are based on proprietary software and hardware
combinations and are used in a broad array of applications, including our D-VAR® grid interconnection and voltage
control systems, as well as our wind turbine electrical control systems. Our proprietary Amperium superconductor wire
was engineered to allow us to tailor the product via laminations to meet the electrical and mechanical performance
requirements of widely varying end-use applications, including power cables and fault current limiters for the Grid
market.

Highly Scalable, Low-Cost Manufacturing Platform. We can increase the production of our proprietary power electronics
and superconductor technologies at costs that we believe are low relative to our competitors. Our proprietary
manufacturing technique for Amperium wires is modular in nature, which allows us to expand manufacturing capacity at a
relatively low incremental cost.

Robust Patent Position and Engineering Expertise. As of March 31, 2014, we owned more than 415 patents and patent
applications worldwide (including international counterparts to U.S. patents), and had rights through exclusive and non-
exclusive licenses to more than 280 additional patents and patent applications worldwide. We believe our technology and
manufacturing knowledge base, customer and product expertise and patent portfolio provide a strong competitive position.

Building on these competitive strengths, we plan to focus on driving revenue growth and enhancing our operating results
through the objectives defined below.

Provide Solutions from Power Generation to Delivery. From the generation source to the consumer, we focus on
providing best-in-class engineering, support services, technologies and solutions that make the world’s power supplies
smarter, cleaner and stronger.

Focus on “Megawatt-Scale” Power Offerings. Our research, product development and sales efforts focus on megawatt-
scale offerings ranging from designs of and power electronics for large wind turbine platforms to systems that stabilize
power flows, integrate renewable power into the grid and carry power to and from transmission and distribution
substations.

Pursue Emerging Overseas Markets and Serve Key Markets Locally. We focus our sales efforts on overseas markets that
are investing aggressively in renewable energy and power grid projects, and we have been particularly successful in
targeting key Asian markets, including China, India and South Korea. As part of our strategy, we serve our key target
markets with local sales and field service personnel, which enables us to understand market dynamics and more
effectively anticipate customer needs while also reducing response time. We currently serve target markets such as
Australia, Brazil, China, India, and South Korea, and plan to expand locally into other markets in Eastern Europe, Africa
and South America.

Product Innovation. We have a strong record of developing unique solutions for megawatt-scale power applications and
will continue our focus on investing in innovation. Recently, our product development efforts have included our Resilient
Electric Grid (“REG”) system for the electricity grid.

Pursue Targeted Strategic Alliances. We will continue to pursue strategic business relationships that complement our
product portfolio and increase our rate of growth. We have built strategic alliances and close corporate relationships with
many industry leaders (including LS Cable, Nexans, Siemens and Vestas) to develop and commercialize our products.

Market opportunities

Our solutions address two substantial global demands:

the demand for renewable sources of electricity, and

the demand for modernized, smart power grid infrastructure that alleviates capacity constraints and improves electricity
reliability, security, and efficiency.

Wind market overview

According to MAKE Consulting (“MAKE”), more than 34,000 MW’s of wind generation capacity were added worldwide in
2013, as compared to nearly 47,000 MW in 2012. Despite the decrease from 2012 to 2013, MAKE believes the industry will resume
growth in 2014, expecting more than 48,000 MW to be installed in 2014, with further growth in 2015.



Several factors are expected to drive the future growth in the wind power market, including substantial government incentives
and mandates that have been established globally, technological improvements, turbine cost reductions, the development of the
offshore wind market and increasing cost competitiveness with existing power generation technologies. Technological advances,
declining turbine production cost and increasing prices for some fossil fuels continue to increase the competitiveness of wind versus
traditional power generation technologies.

The vast majority of the wind power capacity installed worldwide to date is onshore. In the future, industry analysts anticipate
rapid growth in the offshore wind market due to its advantages in terms of both wind patterns and real estate availability. MAKE
forecasts a compound annual growth rate (“CAGR”) of 28.3% from 2013 to 2020 with 45 gigawatts (“GW”) of new offshore capacity
added globally, led by the UK and China.

Our solutions for the wind market

We address the challenges of the wind power market by designing and engineering wind turbines, providing extensive support
services to wind turbine manufacturers and manufacturing and selling critical components for wind turbines.

e  FElectrical Control Systems. We provide full electrical control systems or a subset of those systems (“core electrical
components”) to manufacturers of wind turbines designed by us. Our electrical control systems regulate voltage, control
power flows and maximize wind turbine efficiency, among other functions. To date, we have shipped enough core
electrical components and complete electrical control systems to power 15,000 MW of wind power. We believe our
electrical control systems represent approximately 10% of a wind turbine’s bill of materials. We believe that our
addressable market for electrical control systems was approximately $3.0 billion annually in 2013.

o  Wind Turbine Designs. We design and develop entire state-of-the-art onshore and offshore wind turbines with power
ratings of 2 MW’s and higher for manufacturers who are in the business of producing wind turbines or who plan to enter
the business of manufacturing wind turbines. These customers typically pay us licensing fees for wind turbine designs and
purchase from us the core electrical components or complete electrical control systems needed to operate the wind
turbines.

o Customer Support Services. We provide extensive customer support services to wind turbine manufacturers. These
services range from providing designs for customers’ wind turbine manufacturing plants to establishing and localizing
their supply chains and training their employees on proper wind turbine installation and maintenance. We believe these
services enable customers to accelerate their entry into the wind turbine manufacturing market and lower the cost of their
wind turbine platforms.

Our approach to the wind energy markets allows our customers to use our world-class turbine engineering capabilities while
minimizing their research and development costs. These services and our advanced electrical control systems provide our customers
with the ability to produce standardized or next-generation wind turbines at scale for their local market or the global market quickly
and cost-effectively. Our team of highly experienced engineers’ works with clients to customize turbine designs specifically tailored to
local markets while providing ongoing access to field services support and future technological advances. We have designed wind
turbines for or have licensed wind turbines to more than 10 wind turbine manufacturers in Europe and Asia.

Grid market overview

Until the early part of the previous decade, transmission grid investment in the United States experienced a prolonged decline
caused by uncertainty regarding the ownership of and return on transmission grid investments. This period of underinvestment
resulted in an increasing number of grid disturbances and blackouts. A study conducted by researchers at Lawrence Berkeley National
Laboratory found that electric power outages and blackouts, whether caused by equipment failures or larger events, such as Hurricane
Sandy, cost the United States approximately $80.0 billion annually. These events and statistics have prompted broad recognition
worldwide of the need to modernize and enhance the reliability and security of power grids. An increasing number of nations,
including China, South Korea and the United States, are promoting the adoption of new smart grid technologies and programs to
enhance grid capacity, efficiency and reliability.

Power grid operators worldwide face various challenges, including:

e  Stability. Power grid operators are confronting power quality and stability issues arising from intermittent renewable
energy sources and from the capacity limitations of transmission and overhead distribution lines and underground cables.

e  Reliability. Traditional transmission lines and cables often reach their reliable voltage stability limit well below their
thermal threshold. Driving more power through a power grid when some lines and cables are operating above their
voltage stability limit during times of peak demand can cause either unacceptably low voltage in the power grid (a
brownout) or risk of a sudden, uncontrollable voltage collapse (a blackout).
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Capacity. The traditional way to increase power grid capacity without losing voltage stability is to install more overhead
power lines and underground cables. However, permitting new transmission and distribution lines can take 10 years or
more due to various public policy issues, such as environmental, aesthetic and health concerns. In urban and metropolitan
areas, installing additional conventional underground copper cables is similarly challenging, since many existing
underground corridors carrying power distribution cables are already filled to their physical capacity and cannot
accommodate any additional conventional cables. In addition, adding new conduits requires excavation to expand existing
corridors or create new corridors, which are costly and disruptive undertakings.

Efficiency. Most overhead lines and underground cables use traditional conductors such as copper and aluminum, which
lose power due to electrical resistance. At transmission voltage, electrical losses average about 7% in the United States
and other developed nations, but can exceed 20% in some locations due to the distance of the line, quality of conductor,
and the power grid’s architecture and characteristics, among other factors.

Security. Catastrophic equipment failures caused by aging equipment, physical and cyber threats, and weather related
disasters can leave entire sections of an urban environment without power for hours or days. It can be difficult to recover
from extended power outages in urban load centers, worsening situations where the personal safety of residents and the
economic health of business are threatened.

Our solutions for the grid market

We address these challenges in the Grid market by providing services and solutions designed to increase the power grid’s
capacity, reliability, security and efficiency. Our sales process begins with our transmission planning services. Our group of
experienced transmission planners works with power grid operators, renewable energy developers, and industrial system operators to
identify power grid constraints and determine how our solutions might improve network performance. These services often lead to
sales of grid interconnection solutions for wind farms and solar power plants, power quality systems for utilities and heavy industrial
operations and transmission and distribution cable systems. Our transmission planners work with our customers on the following

solutions:

Superconductor Wire and Applications. Conventional conductors of electricity, such as aluminum and copper wire, lose
energy due to resistance. Using a compound of yttrium barium copper oxide (“YBCO”), we manufacture and provide
high-temperature superconductor (“HTS”) wire that can conduct many times more electricity than conventional
conductors with no power loss. According to a report by industry research group, Amadee, the market for HTS products is
nearly $400.0 million today and is expected to grow to over $2.0 billion by 2019. This wire can be incorporated into a
variety of applications that we market, including:

O Resilient Electric Grid Systems. Our REG systems provide protection against the calamitous effects that
follow the loss of critical substation facilities in urban areas. The REG system provides electric utilities the
ability to interconnect nearby substations, enabling them to share transmission connections and excess
station capacity, while controlling the high fault currents that naturally result from such interconnections.
The key component to the REG system is a breakthrough cable system that combines very high power
handling capacity with fault current limiting characteristics; both features attributable to our proprietary HTS
wire.

O Standalone Fault Current Limiters. Used in substations, superconductor fault current limiters (“SFCLs”) act
as surge protectors for the power grid. SFCLs can help protect the grid by reducing the destructive nature of
faults, extending the life of existing substation equipment and allowing utilities to defer or eliminate
equipment replacements or upgrades. We have collaborated with industry leader Nexans to successfully
develop and offer superconductor fault current limiters for medium voltage alternating current (“AC”)
networks.

o Degaussing Ship Protection System. Degaussing systems reduce a Naval ship’s magnetic signature, making
it much more difficult for a mine to detect and damage a ship. Traditionally made of heavy copper wire,
degaussing is required on all Navy combat ships. Our HTS advanced degaussing system is lightweight,
compact, and often outperforms its conventional counterpart. The HTS system is estimated to enable a 50 to
80 percent reduction in total degaussing system weight, offering significant potential for fuel savings or
options to add different payloads.



o  FACTS Systems. Flexible alternating current transmission system — or FACTS — is a system that consists of power
electronics and other static components used for controlling power flow and voltage in the AC transmission system.
FACTS products aim to increase controllability and power transfer ability of a network, which allows more effective
utilization of existing assets and reduces the need for new transmission lines, and facilities to increase electricity
availability. Our FACTS products include:

o D-VAR" Systems. The power that flows through AC networks comprises both real power, measured in watts,
and reactive power, measured in Volt Amp Reactive (“VARSs”). In simple terms, reactive power is required
to support voltage in the power network. D-VAR systems can provide the reactive power needed to stabilize
voltage on the grid. These systems also can be used to connect wind farms and solar power plants to the
power grid seamlessly as well as to protect certain industrial facilities against voltage swells and sags. In a
January 2011 report, a research firm, GlobalData, estimated that the global market for FACTS systems such
as D-VAR was nearly $1.5 billion in 2010 and that this market would increase to approximately $2.0 billion
by 2020.

o D-SVC Systems. Our D-SVC systems are a cost-effective solution that allow large industrial loads to operate
on the AC power system while minimizing the impacts of voltage sags and flicker problems, and also
provides dynamic, distribution level voltage regulation and power factor control solutions for utilities. Our
D-SVC system automatically applies VARs on a cycle-by-cycle basis to maintain steady line voltages
adjacent to large inductive loads such as motors, welders, arc furnaces and pipeline pumping stations.

Core Technologies
Superconductors

Our second generation (“2G”) HTS wire technology helps us address the smart grid infrastructure market opportunity by
providing components and solutions designed to increase the power grid’s capacity, reliability, security and efficiency. Our wire,
known as Amperium wire, conducts electricity with zero resistance below about -297 degrees Fahrenheit. Additionally, our 2G wire
has the ability to switch to a resistive state whenever a fault current exceeds a predetermined value. This characteristic is a key
enabler to our REG system. The technology can be used in many applications including electricity transmission cables,
superconducting generators, voltage regulators and degaussing systems for naval vessels. Superconductor power cables, which are a
class of high-capacity, environmentally-benign and easy-to-install transmission and distribution cables, address power grid capacity
issues by increasing the thermal limit of existing or new corridors. Superconductor power cables are cylindrically shaped systems
consisting of HTS wires (which conduct electricity) surrounded by electrical insulation encased in a metal or polymeric jacket.

Currently, power cables are made primarily using copper wires. Power cables incorporating our Amperium wire are able to
carry up to 10 times the electrical current of copper cables of the same diameter. These cable systems also bring efficiency advantages.
Traditional cable systems heat up due to the electrical resistance of copper, causing electrical losses. Electrical losses at transmission
voltage average about 7% in the United States and other developed nations, but can exceed 20% in some locations due to the distance
of the line and the power grid’s architecture and characteristics, among other factors. Conversely, HTS materials can carry direct
current (“DC”) with 100% efficiency and AC with nearly 100% efficiency when they are cooled below a critical temperature. As a
result, AC HTS power cables lose significantly less power to resistive heating than copper cables, and DC HTS power cables have no
energy losses due to resistive heating.

PowerModule Power Converters

Our family of PowerModule power electronic converters incorporates power semiconductor devices that switch, control and
move large amounts of power faster and with far less disruption than the electromechanical switches historically used. While today
our PowerModule systems are used primarily in wind and power grid applications, they also have been incorporated into electric
motor drives, distributed and dispersed generation devices (micro-turbines, fuel cells and photovoltaics), power quality solutions,
batteries and flywheel-based uninterruptible power supplies.

Our wind turbine electrical control systems and our D-VAR systems incorporate our PowerModule technology.

Customers

We have designed wind turbines for or licensed wind turbine designs to more than 10 wind turbine manufacturing customers
including JCNE in China, Inox in India, and HHI in South Korea. We have also served over 100 customers in the grid market since
our inception, including American Electric Power and Long Island Power Authority in the United States, EDF Group in France,
Korean Electric Power Corporation in Korea and Ergon Energy in Australia. We serve customers globally through a localized sales
and field service presence in our core target markets.



Facilities and manufacturing
Our primary facilities and their primary functions are as follows:
e Devens, Massachusetts — Corporate headquarters and superconductors research, development and manufacturing
e New Berlin, Wisconsin — Power electronics and controls research and development
e Middleton, Wisconsin — D-VAR system manufacturing
e Klagenfurt, Austria— Wind turbine engineering
e  Suzhou, China — PowerModule power converter manufacturing for the Chinese market

e Timisoara, Romania — PowerModule power converter manufacturing for all other markets

Our global footprint also includes sales and field service offices in Australia, Brazil, Germany, India, South Korea, and the
United Kingdom.

We recently announced the consolidation of our Grid manufacturing operations in Middleton, WI into our Devens, MA facility
and the downsizing of our operations in China.

Sales and marketing

Our strategy is to serve customers locally in our core target markets through a direct sales force operating out of sales offices
worldwide. The sales force also leverages business development staff for our various offerings as well as our team of wind turbine
engineers and power grid transmission planners, all of whom help to ensure that we have an in-depth understanding of customer needs
and provide cost-effective solutions for those needs.

In fiscal 2013, two customers, Inox and JCNE, accounted for approximately 31% and 18%, respectively, of our total revenues.
In fiscal 2012, Inox and JCNE, accounted for approximately 19% and 13%, respectively, of our total revenues. In fiscal 2011, Inox
and Doosan Heavy Industries, accounted for approximately 18% and 11%, respectively, of our total revenues.

The portion of total revenue recognized from customers located outside the United States was 87%, 85% and 72% for fiscal
2013, 2012 and 2011, respectively. Of the revenue recognized from customers outside the United States, we recognized 34%, 24% and
31% from customers in China in fiscal 2013, 2012 and 2011, respectively, and we recognized 36%, 23% and 26% from customers in
India for fiscal 2013, 2012 and 2011, respectively. For additional financial information, see the notes to consolidated financial
statements included herein, including Note 17, “Business Segment and Geographic Information,” regarding our business segments.

Our foreign operations, particularly our operations in China, India and other emerging markets, expose us to a variety of risks.
With respect to China, our financial performance may be affected by China’s political, social, and regulatory and economic
environment, including the role of the Chinese government in the Chinese economy, Chinese policies toward economic liberalization,
and laws and policies affecting foreign companies, currency exchange rates and other matters. For a discussion of additional risks
associated with our foreign operations, see Item 1A, “Risk Factors — We have operations in and depend on sales in emerging markets,
including China and India, and global conditions could negatively affect our operating results or limit our ability to expand our
operations outside of these countries. Changes in China’s or India’s political, social, regulatory and economic environment may affect
our financial performance.”

Backlog

We had backlog at March 31, 2014 of approximately $34.7 million from government and commercial customers, compared to
$84.7 million at March 31, 2013. Current backlog represents the value of contracts and purchase orders received for which delivery is
expected during the next twelve months based on contractually agreed-upon terms. The year over year decrease in backlog is driven
primarily by shipments during fiscal 2013 of Wind backlog under longer-term contracts and a slow-down in D-VAR bookings.

Competition

We face competition in various aspects of our technology and product development. We believe that competitive performance in
the marketplace depends upon several factors, including technical innovation, range of products and services, product quality and
reliability, customer service and technical support.



Wind

We face competition from companies offering power electronic converters for use in applications for which we expect to sell
our PowerModule products. These companies include ABB, Semikron, Vacon and Xantrex (a subsidiary of Schneider Electric).

We face competition from companies offering various types of wind turbine electrical system components, which include ABB,
General Electric, Guotong Electric, Ingeteam, Mita-Teknik and Woodward. We also face indirect competition in the wind energy
market from global manufacturers of wind turbines, such as Gamesa, General Electric, Suzlon and Vestas.

We face competition for the supply of wind turbine engineering design services from design engineering firms such as GL
Garrad Hassan, and from licensors of wind turbine systems such as Aerodyn and AventisEnergy.

Grid

We face competition from other companies offering FACTS systems similar to our D-VAR solutions. These include static var
compensators (“SVCs”) from ABB, Alstom, AREVA, Mitsubishi Electric and Siemens; adaptive VAR compensators and
STATCOMSs produced by ABB, Siemens, and S&C Electric; Dynamic voltage restorers (“DVRs”) produced by companies such as
ABB and S&C Electric; and flywheels and battery-based uninterruptable power supply (“UPS”) systems offered by various companies
around the world.

We face competition both from suppliers of traditional wires made from materials such as copper and from companies who are
developing HTS wires. We also face competition for our Amperium wire from a number of companies in the United States and abroad
who are developing 2G HTS wire technology. These include Innova, MetOx, Superconductor Technologies and Superpower (a
subsidiary of Furukawa) in the United States; Fujikura, Showa and Sumitomo in Japan; SUNAM in South Korea; and Bruker, evico
GmbH and Nexans in Europe. Certain companies, including evico GmbH, Nexans, Showa and Sumitomo Electric, have been focusing
their research programs more recently on the development of 2G HTS wire made by the same or similar processes we have chosen to
use to manufacture our Amperium wire.

Many of our competitors have substantially greater financial resources, research and development, manufacturing and marketing
capabilities than we do. In addition, as our target markets develop, other large industrial companies may enter these fields and
compete with us.

Patents, licenses and trade secrets
Patent Background

An important part of our business strategy is to develop a strong worldwide patent position in all of our technology areas. Our
intellectual property (“IP”) portfolio includes both patents we own and patents we license from others. We devote substantial
resources to building a strong patent position, and we believe that we have significantly strengthened our position in the past several
years. As of March 31, 2014, we owned (either solely or jointly) 100 U.S. patents and 14 U.S. patent applications on file. We also hold
licenses from third parties covering more than 105 issued U.S. patents and patent applications. Together with the international
counterparts of each of these patents and patent applications, we own more than 415 patents and patent applications worldwide, and
have rights through exclusive and non-exclusive licenses to more than 280 additional patents and patent applications. We believe that
our current patent position, together with our expected ability to obtain licenses from other parties to the extent necessary, will provide
us with sufficient proprietary rights to develop and sell our products. However, for the reasons described below, we cannot assure you
that this will be the case.

Despite the strength of our patent position, a number of U.S. and foreign patents and patent applications of third parties relate to
our current products, to products we are developing, or to technology we are now using in the development or production of our
products. We may need to acquire licenses to those patents, contest the scope or validity of those patents, or design around patented
processes or applications as necessary. If companies holding patents or patent applications that we need to license are competitors, we
believe the strength of our patent portfolio will significantly improve our ability to enter into license or cross-license arrangements
with these companies. We have already successfully negotiated cross-licenses with several competitors. We may be required to obtain
licenses to some patents and patent applications held by companies or other institutions, such as national laboratories or universities,
not directly competing with us. Those organizations may not be interested in cross-licensing or, if willing to grant licenses, may
charge unreasonable royalties. We have successfully obtained licenses related to HTS wire from a number of such organizations with
royalties we consider reasonable. Based on historical experience, we expect that we will be able to obtain other necessary licenses on
commercially reasonable terms. However, we cannot assure you that we will be able to obtain all necessary licenses from competitors
on commercially reasonable terms, or at all.
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Failure to obtain all necessary patents, licenses and other IP rights upon reasonable terms could significantly reduce the scope of
our business and have a material adverse effect on our results of operations. We do not now know the likelihood of successfully
contesting the scope or validity of patents held by others. In any event, we could incur substantial costs in challenging the patents of
other companies. Moreover, third parties could challenge some of our patents or patent applications, and we could incur substantial
costs in defending the scope and validity of our own patents or patent applications whether or not a challenge is ultimately successful.

There are no patents that we own or license expiring during fiscal 2014 that we consider material to our business or
competitiveness.

Wind and Grid Patents

We have received patents and filed a significant number of additional patent applications on power quality and reliability
systems, including our D-VAR system. Our products are covered by more than 70 patents and patents pending worldwide on both our
systems and power converter products. The patents and applications focus on inventions that significantly improve product
performance and reduce product costs, thereby providing a competitive advantage. One invention of note allows for a reduction in the
number of power inverters required in the system by optimally running the inverters in overload mode, thereby significantly reducing
overall system costs. Another important invention uses inverters to offset transients due to capacitor bank switching, which provides
improved system performance.

Under our Windtec Solutions™ brand, we design a variety of wind turbine systems and license these designs, including
expertise and patent rights, to third parties for an upfront fee. Our wind turbine designs are covered by more than 50 patents and
patents pending worldwide on wind turbine technology. We have patent coverage on the unique design features of our blade pitch
control system, which ensures optimal aerodynamic flow conditions on the turbine blades and improves system efficiency and
performance. The pitch system includes a patented SafetyLOCK™ feature that causes the blades to rotate to a feathered position to
prevent the rotor blades from spinning during a fault.

We recognize the importance of IP protection in China and believe that China is steadily moving toward recognizing and acting
in accordance with international norms for IP. As such, we have incorporated China in our patent strategy for all of our various
products. Nevertheless, we recognize that the risk of IP piracy is still higher in China than in most other industrialized countries, and
so we are careful to limit the technology we provide through our product sales and other expansion plans in China. While we take the
steps necessary to ensure the safety of our IP, we cannot assure you that these measures will be fully successful. For example, see Part
I, Item 3, “Legal Proceedings,” for more information regarding legal proceedings that we have undertaken against Sinovel Wind
Group Co., Ltd (“Sinovel”) alleging the illegal use of our intellectual property.

HTS Patents

Since the discovery of high temperature superconductors in 1986, rapid technical advances have characterized the HTS industry,
which in turn have resulted in a large number of patents, including overlapping patents, relating to superconductivity. As a result, the
patent situation in the field of HTS technology and products is unusually complex. We have obtained licenses to patents and patent
applications covering some HTS materials. We have acquired exclusive rights (through 2017) to a fundamental U.S. patent (U.S.
8,060,169 B1) covering 2G and similar HTS wire and applications. However, we may have to obtain additional licenses to HTS
materials.

We are focusing on the production of our Amperium wire, and we intend to continue to maintain a leadership position in 2G
HTS wire through a combination of patents, licenses and proprietary expertise. In addition to our owned patents and patent
applications in 2G HTS wire, we have obtained licenses from (i) MIT for the MOD process we use to deposit the YBCO layer,
(ii) Alcatel-Lucent on the YBCO material, and (iii) the University of Tennessee/Battelle for the RABIiTS® process we use for the
substrate and buffer layers for this technology. If alternative processes become more promising in the future, we also expect to seek to
develop a proprietary position in these alternative processes.

We have a significant number of patents and patents pending covering applications of HTS wire, such as HTS fault current
limiting technology including our fault current limiting cable and HTS rotating machines. Since the superconductor rotating machine
and the fault current limiting cable applications are relatively new, we are building a particularly strong patent position in these areas.
At present, we believe we have the world’s broadest and most fundamental patent position in superconductor rotating machines
technology. We have also filed a series of patents on our concept for our proprietary fault current limiting technology. However, there
can be no assurance that that these patents will be sufficient to assure our freedom of action in these fields without further licensing
from others. See Part I, Item 1A, “Risk Factors,” for more information regarding the status of the commercialization of our Amperium
wire products.
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Trade Secrets

Some of the important technology used in our operations and products is not covered by any patent or patent application owned
by or licensed to us. However, we take steps to maintain the confidentiality of this technology by requiring all employees and all
consultants to sign confidentiality agreements and by limiting access to confidential information. We cannot assure you that these
measures will prevent the unauthorized disclosure or use of that information. For example, see Part I, Item 3, “Legal Proceedings,” for
more information regarding legal proceedings that we have initiated against Sinovel alleging the illegal use of our intellectual
property. In addition, we cannot assure you that others, including our competitors, will not independently develop the same or
comparable technology that is one of our trade secrets.

Employees

As of March 31, 2014, we employed 269 persons. None of our employees are represented by a labor union. Retaining our key
employees is important for achieving our goals, and we are committed to developing a working environment that motivates and
rewards our employees.

In response to the abrupt change in our business due to the situation with Sinovel, since May 2011 we have undertaken several
restructuring actions over the past several years in order to reorganize global operations streamline various functions of the business
and reduce our global workforce to match the demand for our products. Most recently we announced the consolidation of our Grid
manufacturing operations in Middleton, WI into our Devens, MA facility and the downsizing of our operations in China. During this
time, we have reduced our global workforce by approximately 68%.

Available information

We file reports, proxy statements and other documents with the Securities and Exchange Commission (the “SEC”). You may
read and copy any document we file at the SEC Headquarters at Office of Investor Education and Assistance, 100 F Street, NE,
Washington, D.C. 20549. You should call 1-800-SEC-0330 for more information on the public reference room. Our SEC filings are
also available to you on the SEC’s Internet site at www.sec.gov.

Our internet address is www.amsc.com. We are not including the information contained in our website as part of, or
incorporating it by reference into, this document. We make available, free of charge, through our web site our annual reports on Form
10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to these reports filed or furnished pursuant to
Section 13(a) or 15(d) of the Exchange Act, as soon as reasonably practicable after we electronically file such materials with, or
furnish such materials to, the SEC.

We intend to disclose on our website any amendments to, or waivers of, our Code of Business Conduct and Ethics that are
required to be disclosed pursuant to the SEC or Nasdaq rules.

EXECUTIVE OFFICERS OF THE REGISTRANT

The table and biographical summaries set forth below contain information with respect to our executive officers as of the date of
this filing:

Name Age Position

Daniel P. McGahn ..........ccccccovvvvevevinnenn, 42 President, Chief Executive Officer and Director

David A. Henry ......cccoevvevvecieeieceenenen, 52 Executive Vice President, Chief Financial Officer and Treasurer
James F. Maguire ...........ccoevvvevvenneennnne. 58 Executive Vice President, Operations

Daniel P. McGahn joined us in December 2006 and has been chief executive officer and a member of our board of directors
since June 2011. He previously served as president and chief operating officer from December 2009 to June 2011, as senior vice
president and general manager of our AMSC Superconductors business unit from April 2008 until December 2009, as vice president
of our AMSC Superconductors business unit from March 2007 to April 2008 and as vice president of strategic planning and
development from December 2006 to March 2007. From 2003 to 2006, Mr. McGahn served as executive vice president and chief
marketing officer of Konarka Technologies.
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David A. Henry joined us in July 2007 and has been Executive Vice President, Chief Financial Officer, and Treasurer since May
2014, and previously served as Senior Vice President, Chief Financial Officer, and Treasurer from July 2007 to May 2014. He
previously served as chief financial officer of AMIS Holdings, Inc., the parent company of AMI Semiconductor, from April 2004 to
July 2007. For the previous seven years, Mr. Henry worked at Fairchild Semiconductor International as vice president finance,
worldwide operations from November 2002 to April 2004 and as corporate controller from March 1997 to November 2002. He was
appointed vice president, corporate controller at Fairchild Semiconductor International in August 1999.

James F. Maguire joined us in 1997 and has been executive vice president, operations since May 2013 and is responsible for
overseeing AMSC’s Wind and Grid business units as well as AMSC’s global supply chain. He previously served as executive vice
president, Gridtec Solutions from August 2011 to May 2013, as senior vice president, projects and engineering, from April 2010 to
August 2011 and vice president, superconductor projects, from March 2007 to April 2010. Prior to joining AMSC, Mr. Maguire was
founder and president of Applied Engineering Technologies, Ltd., a cryogenics product-based company.
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Ttem 1A. RISK FACTORS
Risks Related to Our Financial Performance

We have a history of operating losses, which may continue in the future. Our operating results may fluctuate significantly from
quarter to quarter and may fall below expectations in any particular fiscal quarter.

We have recorded net losses in each of the last three fiscal years, including a net loss of $56.3 million for the fiscal year ended
March 31, 2014, and we are unlikely to be profitable in fiscal 2014. We cannot be certain that we will regain profitability in the future.

There is currently substantial uncertainty in our business, which makes it difficult to evaluate our business and future prospects.
In addition, our operating results historically have been difficult to predict and have at times fluctuated from quarter to quarter due to a
variety of factors, many of which are outside of our control. As a result of all of these factors, comparing our operating results on a
period-to-period basis may not be meaningful, and you should not rely on our past results as an indication of our future performance.
If our revenue or operating results fall below the expectations of investors or any securities analysts that follow our company in any
period, the trading price of our common stock would likely decline.

Our operating expenses do not always vary directly with revenue and may be difficult to adjust in the short term. As a result, if
revenue for a particular quarter is below our expectations, we may not be able to proportionately reduce operating expenses for that
quarter, and therefore such a revenue shortfall would have a disproportionate effect on our operating results for that quarter.

We have a history of negative operating cash flows, and we may require additional financing in the future, which may not be
available to us.

As of March 31, 2014, we had approximately $49.4 million of cash, cash equivalents, and restricted cash and during the fiscal
year ended March 31, 2014, we used $13.3 million in cash for our operating activities. We have experienced substantial net losses,
including a net loss of $56.3 million for the fiscal year ended March 31, 2014. During the past several years, we have reduced our
global workforce by approximately 68%. We plan to continue to closely monitor our expenses and if required, will further reduce
operating costs and capital spending to enhance liquidity.

On June 5, 2012, we entered into a $10.0 million senior secured term loan, or Term Loan. On November 15, 2013, we amended
our Term Loan and entered into a new term loan, or the New Term Loan, to increase the total borrowing capacity to $15.0 million.
We refer to the Term Loan and New Term Loan collectively as the Term Loans. In addition, we entered into an At Market Issuance
Sales Agreement, or ATM, with MLV, for up to $30.0 million in gross proceeds. As of March 31, 2014, we have received net
proceeds, including sales commissions and offering expenses, of $7.5 million from sales of approximately 4.9 million shares of our
common stock at an average sales price of $1.62 per share. Additional sales under the ATM may be made from time to time at our
discretion, which could result in additional dilution to our stockholders. Our liquidity is highly dependent on our ability to profitably
grow our revenues, fund monthly obligations under the Term Loans and sell shares of our common stock under the ATM, as required.
In the event that additional liquidity is required, there can be no assurance that such financing would be available or, if available, that
such financing could be obtained upon terms acceptable to us.

Our Term Loans include certain covenants and other events of default. Should we not comply with these covenants or incur an
event of default, we may be required to repay our obligation in cash, which could have an adverse effect on our liquidity.

Our Term Loans include certain financial and administrative covenants, including a requirement to maintain a minimum
unrestricted U.S. cash balance equal to a minimum threshold of $15.0 million. The minimum threshold decreases by $2.5 million for
every $5.0 million of proceeds under the ATM or other equity offering to a minimum of $7.5 million or outstanding principal under
the Term Loans, whichever is lower. As of March 31, 2014, the minimum threshold was $12.5 million.

If we fail to stay in compliance with our covenants or suffer some other event of default under the Term Loans, we may be
required to repay the outstanding principal. Should this occur, our liquidity would be adversely impacted.
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We may be required to issue performance bonds or provide letters of credit, which restricts our ability to access any cash used as
collateral for the bonds or letters of credit.

While we have been required to provide performance bonds in the form of surety bonds or other forms of security and letters of
credit in the past, the size of the bonds and letters of credit was not material. In recent years, we have entered into contracts that
require us to post bonds of significant magnitude and some of our suppliers have asked us to provide letters of credit. In many
instances, we have been required to deposit cash in escrow accounts as collateral for these instruments, which is unavailable to us for
general use for significant periods of time. Should we be unable to obtain performance bonds or letters of credit in the future,
significant future potential revenue could become unavailable to us. Further, should our working capital situation deteriorate, we
would not be able to access the restricted cash to meet working capital requirements.

Changes in exchange rates could adversely affect our results from operations.

Currency exchange rate fluctuations could have an adverse effect on our revenues and results of operations, and we could
experience losses with respect to hedging activities. In fiscal 2013, 87% of our revenues were recognized from sales outside the
United States. Unfavorable currency fluctuations could require us to increase prices to foreign customers, which could result in lower
revenues from such customers. Alternatively, if we do not adjust the prices for our products in response to unfavorable currency
fluctuations, our results of operations could be adversely affected. In addition, most sales made by our foreign subsidiaries are
denominated in the currency of the country in which these products are sold, and the currency they receive in payment for such sales
could be less valuable at the time of receipt as a result of exchange rate fluctuations. From time to time, we enter into derivative
instruments, including forward foreign exchange contracts and currency options to reduce currency exposure arising from
intercompany sales of inventory and exposures arising from the sale of products denominated in one currency while costs are
denominated in another. However, we cannot be certain that our efforts will be adequate to protect us against significant currency
fluctuations or that such efforts will not expose us to additional exchange rate risks.

If we fail to maintain proper and effective internal controls over financial reporting, our ability to produce accurate and timely
financial statements could be impaired and may lead investors and other users to lose confidence in our financial data.

Maintaining effective internal controls over financial reporting is necessary for us to produce reliable financial statements.

We note that a system of procedures and controls, no matter how well conceived and operated, can provide only reasonable, not
absolute, assurance that the objectives of the control system are met. Because of the inherent limitations in all systems of procedures
and controls, no evaluation can provide absolute assurance that all control issues, including instances of fraud, if any, have been
detected. These inherent limitations include the realities that judgments in decision-making can be faulty, and breakdowns can occur
because of simple errors or mistakes. Additionally, procedures and controls can be circumvented by the individual acts of some
persons, by collusion of two or more people, or by management override. The design of any system of procedures and controls also is
based, in part, upon certain assumptions about the likelihood of future events, and there can be no assurance that any design will
succeed in achieving its stated goals under all potential future conditions. Over time, our systems of procedures and controls, as we
further develop and enhance them, may become inadequate because of changes in conditions, or the degree of compliance with the
policies or procedures may deteriorate. Because of the inherent limitations in a cost-effective system of procedures and controls,
misstatements due to errors or fraud may occur and not be detected. Such misstatements could be material and require a restatement of
our financial statements.

If we are unable to maintain effective internal controls, we may not have adequate, accurate or timely financial information, and
we may be unable to meet our reporting obligations or comply with the requirements of the SEC or the Sarbanes-Oxley Act of 2002,
which could result in the imposition of sanctions, including the inability of registered broker dealers to make a market in our common
stock, or investigation by regulatory authorities. Any such action or other negative results caused by our inability to meet our reporting
requirements or comply with legal and regulatory requirements or by disclosure of an accounting, reporting or control issue could
adversely affect the trading price of our securities and our business. Significant deficiencies or material weaknesses in our internal
control over financial reporting could also reduce our ability to obtain financing or could increase the cost of any financing we obtain.

Risks Related to Our Operations
Our success in addressing the wind energy market is dependent on the manufacturers that license our designs.

Because an important element of our strategy for addressing the wind energy market involves the license of our wind turbine
designs to manufacturers of those systems, the financial benefits to us from our products for the wind energy market are dependent on
the success of these manufacturers in selling wind turbines based on our designs. We may not be able to enter into marketing or
distribution arrangements with third parties on financially acceptable terms, or at all, and third parties may not be successful in selling
our products or applications incorporating our products.
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Our success is dependent upon attracting and retaining qualified personnel and our inability to do so could significantly
damage our business and prospects.

We have attracted a highly skilled management team and specialized workforce, including scientists, engineers, researchers,
manufacturing, marketing and sales professionals. If we were to lose the services of any of our executive officers or key employees,
our business could be materially and adversely impacted.

Hiring and retaining good personnel for our business is challenging, and highly qualified technical personnel are likely to
remain a limited resource for the foreseeable future despite current economic conditions and high unemployment levels. We may not
be able to hire the necessary personnel to implement our business strategy, including the consolidation of our Grid manufacturing
operations in Middleton, Wisconsin into our Devens, Massachusetts facility. In addition, we may need to provide higher
compensation or more training to our personnel than we currently anticipate. Moreover, any officer or employee can terminate his or
her relationship with us at any time.

Over the past several years, we have reduced our global workforce by approximately 68% in order to lower expenses,
reorganize our global operations, and streamline various functions of the business, to match the demand for our products. Employee
retention may be a particularly challenging issue following reductions in workforce and organizational changes since we also must
continue to motivate employees and keep them focused on our strategies and goals. If we lose any key personnel, we may not be able
to find qualified individuals to replace them, and our business, results of operations and financial condition could be materially
adversely affected.

We may not realize all of the sales expected from our backlog of orders and contracts.

We cannot assure you that we will realize the revenue we expect to generate from our backlog in the periods we expect to
realize such revenue, or at all.

In addition, the backlog of orders, if realized, may not result in profitable revenue. Backlog represents the value of contracts and
purchase orders received for which delivery is expected in the next twelve months. Our customers have the right under some
circumstances and with some penalties or consequences to terminate, reduce or defer firm orders that we have in backlog. In addition,
our government contracts are subject to the risks described below. If our customers terminate, reduce or defer firm orders, we may be
protected from certain costs and losses, but our sales will nevertheless be adversely affected and we may not generate the revenue we
expect.

Although we strive to maintain ongoing relationships with our customers, there is an ongoing risk that they may cancel orders or
reschedule orders due to fluctuations in their business needs or purchasing budgets.

Our financial condition may have an adverse effect on our customer and supplier relationships.

Our relationships with our customers and suppliers are predicated on the belief that we will continue to operate. Our customers,
particularly in the utility industry, are generally risk averse and may not enter into sales contracts with us if there is uncertainty
regarding our ability to continue operating through the term of our warranty obligation. This has had and may continue to have an
adverse effect on our ability to grow our revenues. In addition, current and future suppliers may be less likely to grant us credit,
resulting in a negative impact on our working capital and cash flows.

Failure to successfully execute the consolidation of our Grid manufacturing operations or achieve expected savings could
adversely impact our financial performance.

As part of our effort to streamline various functions of our business, we are in the process of consolidating our Grid
manufacturing operations in Middleton, Wisconsin into our Devens, Massachusetts facility. If the consolidation is successful, we
expect that our D-VAR" systems will be produced exclusively in Devens, Massachusetts. Moving production to a different plant
involves risks, including the inability to commence manufacturing within the cost and timeframe estimated, supply product to
customers when expected and hire a sufficient number of qualified personnel to handle production demands. Failure to successfully
implement this consolidation could adversely affect our ability to meet customer demand for D-VAR® systems and could increase the
cost of production versus projections, both of which could adversely impact our operating and financial results. Further, expenses and
cost inefficiencies associated with the consolidation of manufacturing operations, including severance costs and loss of trained
employees with knowledge of our business and operations could exceed expectations and negatively impact our financial results. In
addition, consolidation is expected to result in restructuring charges that adversely affect our results of operations and financial
condition.
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Our business and operations would be adversely impacted in the event of a failure or security breach of our information
technology infrastructure.

We rely upon the capacity, reliability, and security of our information technology hardware and software infrastructure and our
ability to expand and update this infrastructure in response to our changing needs. We are constantly updating our information
technology infrastructure. Any failure to manage, expand, and update our information technology infrastructure or any failure in the
operation of this infrastructure could harm our business.

Despite our implementation of security measures, our systems are vulnerable to damages from computer viruses, natural
disasters, unauthorized access and other similar disruptions. Our business is also subject to break-ins, sabotage, and intentional acts of
vandalism by third parties as well as employees. Our significant business activities in China may increase our risks to such breaches.
For example, a former employee of our Austrian subsidiary pled guilty in September 2011 to charges of economic espionage and
fraudulent manipulation of data. The evidence presented during the trial showed that this former employee was contracted by Sinovel
through an intermediary while employed by us and improperly obtained and transferred to Sinovel portions of our wind turbine
control software source code developed for Sinovel’s 1.5MW wind turbines. Moreover, the evidence shows that this former employee
illegally used source code to develop, for Sinovel, a software modification to circumvent the encryption and remove technical
protection measures on the PM3000 power converters in 1.5SMW wind turbines in the field. Any system failure, accident, or security
breach could result in disruptions to our operations. To the extent that any disruption or security breach results in a loss or damage to
our data, or inappropriate disclosure of confidential information, it could harm our business. In addition, we may be required to incur
significant costs to protect against damage caused by these disruptions or security breaches in the future.

We may not be able to launch operations at our newly leased manufacturing facility in Romania, and, if we are able to do so, we
may have manufacturing quality issues, which would negatively affect our revenues and financial position.

We have leased a manufacturing facility in Timisoara, Romania, where we plan to manufacture wind turbine electrical control
systems for all other markets apart from the Chinese market. The establishment of a new manufacturing facility entails a number of
risks, including the risk that we may not be able to commence manufacturing due to unforeseen events such as a shortage in cash flow,
construction issues, the inability to obtain necessary permits or inability to hire qualified personnel. Even if we are able to commence
manufacturing at our Romanian facility, we may not be able to do so within the cost and timeframe we anticipate and without
impacting operating efficiency. Additionally, we cannot guarantee that the employees we hire to work in our Romanian plant will be
able to produce a product that meets our customers’ quality standards. If we experience delays or increased costs, cannot produce a
high quality product, or other unforeseen events occur, our business, financial condition and results of operations could be adversely
affected.

We rely upon third-party suppliers for the components and subassemblies of many of our Wind and Grid products, making us
vulnerable to supply shortages and price fluctuations, which could harm our business.

Many of our components and subassemblies are currently manufactured for us by a limited number of qualified suppliers. Any
interruption in the supply of components or subassemblies, or our inability to obtain substitute components or subassemblies from
alternate sources at acceptable prices in a timely manner, could impair our ability to meet the demand of our customers, which would
have an adverse effect on our business and operating results.

We are producing certain Wind products in our manufacturing facility in China. In order to minimize costs and time to market,
we have and will continue to identify local suppliers that meet our quality standards to produce certain of our subassemblies and
components. These efforts may not be successful. In addition, any event which negatively impacts our supply, including, among
others, wars, terrorist activities, natural disasters and outbreaks of infectious disease, could delay or suspend shipments of products or
the release of new products or could result in the delivery of inferior products. Our revenues from the affected products would decline
or we could incur losses until such time as we are able to restore our production processes or put in place alternative contract
manufacturers or suppliers. Even though we carry business interruption insurance policies, we may suffer losses as a result of business
interruptions that exceed the coverage available under our insurance policies.

Many of our revenue opportunities are dependent upon subcontractors and other business collaborators.

Many of the revenue opportunities for our business involve projects, such as the installation of superconductor cables in power
grids and electrical system hardware in wind turbines, in which we collaborate with other companies, including suppliers of cryogenic
systems, manufacturers of electric power cables and manufacturers of wind turbines. As a result, most of our current and planned
revenue-generating projects involve business collaborators on whose performance our revenue is dependent. If these business partners
fail to deliver their products or perform their obligations on a timely basis or fail to generate sufficient demand for the systems they
manufacture, our revenue from the project may be delayed or decreased, and we may not be successful in selling our products.
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If we fail to implement our business strategy successfully, our financial performance could be harmed.

Our future financial performance and success are dependent in large part upon our ability to implement our business strategy
successfully. Our business strategy envisions several initiatives, including driving revenue growth and enhancing operating results by
increasing customer adoption of our products by targeting high-growth segments with commercial products, pursuing overseas
markets, anticipating customer needs in the development of system-level solutions, strengthening our technology leadership while
lowering cost and pursuing targeted strategic alliances. We may not be able to implement our business strategy successfully or achieve
the anticipated benefits of our business plan. If we are unable to do so, our long-term growth and profitability may be adversely
affected. Even if we are able to implement some or all of the initiatives of our business plan successfully, our operating results may
not improve to the extent we anticipate, or at all. In addition, to the extent we have misjudged the nature and extent of industry trends
or our competition, we may have difficulty in achieving our strategic objectives. Any failure to implement our business strategy
successfully may adversely affect our business, financial condition and results of operations. In addition, we may decide to alter or
discontinue certain aspects of our business strategy at any time.

Our ability to implement our business strategy could also be affected by a number of factors beyond our control, such as
increased competition, legal developments, government regulation, general economic conditions or increased operating costs or
expenses.

Problems with product quality or product performance may cause us to incur warranty expenses and may damage our market
reputation and prevent us from achieving increased sales and market share.

Consistent with customary practice in our industry, we warrant our products and/or services to be free from defects in material
and workmanship under normal use and service. We generally provide a one- to three-year warranty on our products, commencing
upon installation. A provision is recorded upon revenue recognition to cost of revenues for estimated warranty expense based on
historical experience. The possibility of future product failures or issues related to services we provided could cause us to incur
substantial expenses to repair or replace defective products or re-perform such services. Furthermore, widespread product failures may
damage our market reputation and reduce our market share and cause sales to decline.

New regulations related to conflict-free minerals may force us to incur significant additional expenses.

The Dodd-Frank Wall Street Reform and Consumer Protection Act contains provisions to improve transparency and
accountability concerning the supply of minerals originating from the conflict zones of the Democratic Republic of Congo, or DRC,
and adjoining countries. As a result, in August 2012 the SEC established new annual disclosure and reporting requirements for those
companies who use “conflict” minerals mined from the DRC and adjoining countries in their products. These new requirements
require on-going due diligence efforts and could affect the sourcing and availability of minerals used in the manufacture of our
products. As a result, we may not be able to obtain materials at competitive prices and there may be significant additional costs
associated with completing the due diligence procedures that satisfy the new regulation. In addition, as our supply chain is complex,
we may face reputational challenges with our customers and other stakeholders if we are unable to sufficiently verify the origins of all
minerals used in our products through the due diligence procedures that we implement, and we may incur additional costs as a result
of changes to product, processes or sources of supply as a consequence of these new requirements.

Our contracts with the U.S. government are subject to audit, modification or termination by the U.S. government and include
certain other provisions in favor of the government. The continued funding of such contracts remains subject to annual
congressional appropriation which, if not approved, could reduce our revenue and lower or eliminate our profit.

As a company that contracts with the U.S. government, we are subject to financial audits and other reviews by the U.S.
government of our costs and performance, accounting and general business practices relating to these contracts. Based on the results
of these audits, the U.S. government may adjust our contract-related costs and fees. We cannot be certain that adjustments arising from
government audits and reviews would not have a material adverse effect on our results of operations.

Our U.S. government contracts customarily contain other provisions that give the government substantial rights and remedies,
many of which are not typically found in commercial contracts, including provisions that allow the government to:
e obtain certain rights to the intellectual property that we develop under the contract;

e decline to award future contracts if actual or apparent organizational conflicts of interest are discovered, or to impose
organizational conflict mitigation measures as a condition of eligibility for an award,;

e suspend or debar us from doing business with the government or a specific government agency; and

e pursue criminal or civil remedies under the False Claims Act, False Statements Act and similar remedy provisions unique
to government contracting.
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All of our U.S. government contracts can be terminated by the U.S. government for its convenience. Termination-for-
convenience provisions provide only for our recovery of costs incurred or committed, and for settlement of expenses and profit on
work completed prior to termination. In addition to the right of the U.S. government to terminate its contracts with us, U.S.
government contracts are conditioned upon the continuing approval by the U.S. Congress of the necessary spending to honor such
contracts. Congress often appropriates funds for a program on a fiscal-year basis even though contract performance may take more
than one year. Consequently, at the beginning of many major governmental programs, contracts often may not be fully funded, and
additional monies are then committed to the contract only if, as and when appropriations are made by the U.S. Congress for future
fiscal years. We cannot be certain that our U.S. government contracts will not be terminated or suspended in the future. The U.S.
government’s termination of, or failure to fully fund, one or more of our contracts would have a negative impact on our operating
results and financial condition. Further, in the event that any of our government contracts are terminated for cause, it could affect our
ability to obtain future government contracts which could, in turn, seriously harm our ability to develop our technologies and products.

Many of our customers outside of the United States are, either directly or indirectly, related to governmental entities, and we
could be adversely affected by violations of the United States Foreign Corrupt Practices Act and similar worldwide anti-bribery
laws outside the United States.

The U.S. Foreign Corrupt Practices Act and similar worldwide anti-bribery laws in non-U.S. jurisdictions generally prohibit
companies and their intermediaries from making improper payments to non-U.S. officials for the purpose of obtaining or retaining
business. Many of our customers outside of the United States are, either directly or indirectly, related to governmental entities and are
therefore subject to such anti-bribery laws. Our policies mandate compliance with these anti-bribery laws. We operate in many parts
of the world that have experienced governmental corruption to some degree, and in certain circumstances strict compliance with anti-
bribery laws may conflict with local customs and practices. Our internal control policies and procedures may not always protect us
from reckless or criminal acts committed by our employees or agents. Violations of these laws, or allegations of such violations, could
disrupt our business and result in a material adverse effect on our business, results of operations and financial condition.

We have limited experience in marketing and selling our superconductor products and system-level solutions, and our failure to
effectively market and sell our products and solutions could lower our revenue and cash flow.

To date, we have limited experience marketing and selling our superconductor products and system-level solutions, and there
are few people who have significant experience marketing or selling superconductor products and system-level solutions. Once our
products and solutions are ready for widespread commercial use, we will have to develop a marketing and sales organization that will
effectively demonstrate the advantages of our products over both more traditional products and competing superconductor products or
other technologies. We may not be successful in our efforts to market this new technology, and we may not be able to establish an
effective sales and distribution organization.

We may decide to enter into arrangements with third parties for the marketing or distribution of our products, including
arrangements in which our products, such as Amperium wire, are included as a component of a larger product, such as a power cable
system. By entering into marketing and sales alliances, the financial benefits to us of commercializing our products are dependent on
the efforts of others.

We may acquire additional complementary businesses or technologies, which may require us to incur substantial costs for
which we may never realize the anticipated benefits.

Our prior acquisitions required substantial integration and management efforts. As a result of any acquisition we pursue,
management’s attention and resources may be diverted from our other businesses. An acquisition may also involve the payment of a
significant purchase price, which could reduce our cash position or dilute our stockholders, and require significant transaction-related
expenses.

Achieving the benefits of any acquisition involves additional risks, including:

e difficulty assimilating acquired operations, technologies and personnel;

e inability to retain management and other key personnel of the acquired business;

e changes in management or other key personnel that may harm relationships with the acquired business’s customers and
employees;

e unforeseen liabilities of the acquired business;
e diversion of management’s and employees’ attention from other business matters as a result of the integration process;
e mistaken assumptions about volumes, revenue and costs, including synergies;
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e limitations on rights to indemnity from the seller;
e mistaken assumptions about the overall costs of equity or debt used to finance the acquisition; and

e unforeseen difficulties operating in new product areas, with new customers, or in new geographic areas.

We cannot assure you that we will realize any of the anticipated benefits of any acquisition, and if we fail to realize these
anticipated benefits, our operating performance could suffer.

Risks Related to Our Markets

Our success depends upon the commercial use of high temperature superconductor (HTS) products, which is currently limited,
and a widespread commercial market for our products may not develop.

To date, there has been no widespread commercial use of HTS products. Even if the technological hurdles currently limiting
commercial uses of HTS products are overcome, it is uncertain whether a robust commercial market for those new and unproven
products will ever develop. To date, many projects to install superconductor cables and products in power grids have been funded or
subsidized by the governmental authorities. If this funding is curtailed, grid operators may not continue to use superconductor cables
and products in their projects.

In addition, we believe in-grid demonstrations of superconductor power cables are necessary to convince utilities and power grid
operators of the benefits of this technology. Even if a project is funded, completion of projects can be delayed as a result of other
factors.

It is possible that the market demands we currently anticipate for our Amperium products will not develop and that they will
never achieve widespread commercial acceptance. In such event, we would not be able to implement our strategy, and our profits
could be reduced or eliminated.

Growth of the wind energy market depends largely on the availability and size of government subsidies and economic
incentives.

At present, the cost of wind energy exceeds the cost of conventional power generation in many locations around the world.
Various governments have used different policy initiatives to encourage or accelerate the development and adoption of wind energy
and other renewable energy sources. Renewable energy policies are in place in the European Union, certain countries in Asia,
including China, India, Japan and South Korea, and many of the states in Australia and the United States. Examples of government-
sponsored financial incentives include capital cost rebates, feed-in tariffs, tax credits, net metering and other incentives to end-users,
distributors, system integrators and manufacturers of wind energy products to promote the use of wind energy and to reduce
dependency on other forms of energy. Governments may decide to reduce or eliminate these economic incentives for political,
financial or other reasons. Reductions in, or eliminations of, government subsidies and economic incentives before the wind energy
industry reaches a sufficient scale to be cost-effective in a non-subsidized marketplace could reduce demand for our products and
adversely affect our business prospects and results of operations.

We have operations in and depend on sales in emerging markets, including China and India, and global conditions could
negatively affect our operating results or limit our ability to expand our operations outside of these countries. Changes in
China’s or India’s political, social, regulatory and economic environment may affect our financial performance.

We have operations in China and India and, in recent years, a significant portion of our total revenues has been derived from
customers in China and India. Our financial performance depends upon our ability to carry on our operations and market our products
in these countries, as well as other emerging markets around the world. We are, and will continue to be, subject to financial, political,
economic and business risks in connection with our operations and sales in these emerging markets. In addition to the business risks
inherent in developing and servicing these markets, economic conditions may be more volatile, legal and regulatory systems less
developed and predictable, and the possibility of various types of adverse governmental action more pronounced in emerging markets.
In addition, inflation, fluctuations in currency and interest rates, competitive factors, civil unrest and labor problems could affect our
revenues, expenses and results of operations. Our operations could also be adversely affected by acts of war, terrorism or the threat of
any of these events as well as government actions such as controls on imports, exports and prices, tariffs, new forms of taxation, or
changes in fiscal regimes and increased government regulation in the countries in which we operate or service customers. Unexpected
or uncontrollable events or circumstances in any of these markets could have a material adverse effect on our financial results and
cash flows.
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With respect to China in particular, our financial performance may be affected by changes in China’s political, social, regulatory
and economic environment. For example, new grid interconnection standards are being imposed in China, which has slowed the wind
turbine installation growth rate at least temporarily. Such changes mean the Chinese wind market will be subject to substantial
uncertainty, which may cause our customers to delay or cancel orders.

The role of the Chinese central and local governments in the Chinese economy is significant. For example, the economy of the
People’s Republic of China differs from the economies of most developed countries in many respects, including the:

e higher level of government involvement;

e carly stage of development of the market-oriented sector of the economy;
e rapid growth rate;

e higher level of control over foreign exchange; and

e government influence over the allocation of resources.

Chinese policies toward economic liberalization, and laws and policies affecting foreign companies, currency exchange rates
and other matters could change, resulting in greater restrictions on our ability to do business in China. Any imposition of surcharges or
any increase in Chinese tax rates could hurt our operating results. The Chinese government could revoke, terminate or suspend our
license for national security and similar reasons without compensation to us. If the government of China were to take any of these
actions, we would be prevented from conducting all or part of our business. Any failure on our part to comply with governmental
regulations could result in the loss of our ability to market our products in China.

With respect to our activities in all emerging markets, we may be impacted by issues with managing foreign sales operations,
including long payment cycles, potential difficulties in accounts receivable collection and, especially from significant customers,
fluctuations in the timing and amount of orders. The adverse effect of any of these issues on our business could be increased due to the
concentration of our business with a small number of customers. For instance, the Chinese government has, in the past, restricted
lending from banks to companies in China as a means to fight inflation, resulting in a limitation of access to credit. Problems with
collections from, or sales to, any one of those customers could reduce our revenue and harm our financial performance. Operations in
foreign countries including China also expose us to risks relating to difficulties in enforcing our proprietary rights, currency
fluctuations and adverse or deteriorating economic conditions. If we experience problems with obtaining registrations, compliance
with foreign country or applicable U.S. laws, or if we experience difficulties in payments or intellectual property matters in foreign
jurisdictions, or if significant political, economic or regulatory changes occur, our results of operations would be adversely affected.

Our products face intense competition, which could limit our ability to acquire or retain customers.

The markets for our products are intensely competitive and many of our competitors have substantially greater financial
resources, research and development, manufacturing and marketing capabilities than we do. In addition, as our target markets develop,
other large industrial companies may enter these fields and compete with us.

Our Wind business faces competition for the supply of wind turbine engineering design services from design engineering firms
such as GL Garrad Hassan, and from licensors of wind turbine systems such as Aerodyn, and AventisEnergy.

Our Wind business also faces competition from companies offering power electronic converters for use in applications for
which we expect to sell our PowerModule products. These companies include ABB, Semikron, Vacon and Xantrex (a subsidiary of
Schneider Electric).

Finally, our Wind business faces competition from companies offering wind turbine electrical system components, including
ABB, Guotong Electric, Ingeteam, Mita-Teknik, and Woodward. We also face indirect competition in the wind energy market from
global manufacturers of wind energy systems, such as Gamesa, General Electric, Suzlon and Vestas.

Our Grid business faces competition from companies offering FACTS systems similar to our D-VAR and SVC solutions. These
include SVCs from ABB, Alstom, AREVA, Mitsubishi Electric and Siemens; adaptive VAR compensators and STATCOMSs produced
by S&C Electric; dynamic voltage restorers produced by companies such as ABB and S&C Electric; and flywheels and battery-based
UPS systems offered by various companies around the world.

Our Grid business also faces competition both from suppliers of traditional wires made from materials such as copper and from
companies who are developing HTS wires.
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Finally, our Grid business faces competition for our Amperium wire from a number of companies in the United States and
abroad who are developing 2G HTS wire technology. These include Innova, MetOx, Superconductor Technologies and Superpower (a
subsidiary of Furukawa) in the United States; Fujikura, Showa and Sumitomo in Japan; SUNAM in South Korea; and Bruker, evico
GmbH and Nexans in Europe. Certain companies, including evico GmbH, Nexans, Showa and Sumitomo Electric, have been focusing
their research programs more recently on the development of 2G HTS wire made by the same or similar processes we have chosen to
use to manufacture our Amperium wire.

As the HTS wire, superconductor electric motors and generators, and power electronic systems markets develop, other large
industrial companies may enter those fields and compete with us. If we are unable to compete successfully, it may harm our business,
which in turn may limit our ability to acquire or retain customers.

Our international operations are subject to risks that we do not face in the United States, which could have an adverse effect on
our operating results.

In recent years, a substantial majority of our consolidated revenues were recognized from customers outside of the United
States. For example, 87% of our revenues in fiscal 2013 and 85% of our revenues in fiscal 2012 were recognized from sales outside
the United States. Our international operations are subject to a variety of risks that we do not face in the United States, including:

e potentially longer payment cycles for sales in foreign countries and difficulties in collecting accounts receivable;

e (difficulties in staffing and managing our foreign offices and the increased travel, infrastructure and legal compliance costs
associated with multiple international locations;

e additional withholding taxes or other taxes on our foreign income and repatriated cash, and tariffs or other restrictions on
foreign trade or investment, including export duties and quotas, trade and employment restrictions;

e imposition of, or unexpected adverse changes in, foreign laws or regulatory requirements;
e increased exposure to foreign currency exchange rate risk;
e reduced protection for intellectual property rights in some countries; and

e political unrest, war or acts of terrorism.

Our overall success in international markets depends, in part, upon our ability to succeed in differing legal, regulatory,
economic, social and political conditions. We may not be successful in developing and implementing policies and strategies that will
be effective in managing these risks in each country where we do business or conduct operations. Our failure to manage these risks
successfully could harm our international operations and reduce our international sales, thus lowering our total revenue and reducing
or eliminating our profits.

Adverse changes in domestic and global economic conditions could adversely affect our operating results.

We have become increasingly subject to the risks arising from adverse changes in domestic and global economic conditions.
The state of both the domestic and global economies is uncertain due to the difficulty in obtaining credit, weak economic recovery,
and financial market volatility. If credit continues to be difficult to obtain, some customers may delay or reduce purchases. This could
result in reductions in sales of our products, longer sales cycles, slower adoption of new technologies, increased accounts receivable
and inventory write-offs and increased price competition. Any of these events would likely harm our business, results of operations
and financial condition.

Risks Related to Our Technologies
We may be unable to adequately prevent disclosure of trade secrets and other proprietary information.

We rely on trade secrets to protect our proprietary technologies, especially where we do not believe patent protection is
appropriate or obtainable. However, trade secrets are difficult to protect. We rely, in part, on confidentiality agreements with our
employees, contractors, consultants, outside scientific collaborators and other advisors to protect our trade secrets and other
proprietary information. These agreements may not effectively prevent disclosure of confidential information and may not provide an
adequate remedy in the event of unauthorized disclosure of confidential information. In addition, others may independently discover
our trade secrets or independently develop processes or products that are similar or identical to our trade secrets and courts outside the
United States may be less willing to protect trade secrets. Costly and time-consuming litigation could be necessary to enforce and
determine the scope of our proprietary rights, and failure to obtain or maintain trade secret protection could adversely affect our
competitive business position.
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For example, based, in part, upon evidence obtained through an internal investigation and a criminal investigation conducted by
Austrian authorities regarding the actions of a former employee of our Austrian subsidiary, we believe that Sinovel illegally obtained
and used our intellectual property in violation of civil and criminal intellectual property laws. In July 2011, a former employee of our
Austrian subsidiary was arrested in Austria on charges of economic espionage and fraudulent manipulation of data. In September
2011, the former employee pled guilty to the charges, and was imprisoned. On September 13, 2011, we commenced a series of legal
actions in China against Sinovel and other parties alleging the illegal use of our intellectual property. We cannot provide any
assurance as to the outcome of these legal actions. This or future litigation with Sinovel could result in substantial costs and divert
management’s attention and resources, which could have an adverse effect on our business, operating results and financial condition.
In addition, such proceedings may make it more difficult to finance our operations. If we are unsuccessful in this litigation and fail to
maintain adequate protection of this intellectual property, our competitive business position would be adversely affected. For more
information about these legal proceedings, see Part I, Item 3, “Legal Proceedings.”

Our patents may not provide meaningful protection for our technology, which could result in us losing some or all of our
market position.

We own or have licensing rights under many patents and pending patent applications. However, the patents that we own or
license may not provide us with meaningful protection of our technologies and may not prevent our competitors from using similar
technologies, for a variety of reasons, such as:

o the patent applications that we or our licensors file may not result in patents being issued;
e any patents issued may be challenged by third parties; and

e others may independently develop similar technologies not protected by our patents or design around the patented aspects
of any technologies we develop.

Moreover, we could incur substantial litigation costs in defending the validity of or enforcing our own patents. We also rely on
trade secrets and proprietary know-how to protect our intellectual property. However, our non-disclosure agreements and other
safeguards may not provide meaningful protection for our trade secrets and other proprietary information. If the patents that we own
or license or our trade secrets and proprietary know-how fail to protect our technologies, our market position may be adversely
affected.

There are a number of technological challenges that must be successfully addressed before our superconductor products can
gain widespread commercial acceptance, and our inability to address such technological challenges could adversely affect our
ability to acquire customers for our products.

Many of our superconductor products are in the early stages of commercialization, while others are still under development.
There are a number of technological challenges that we must successfully address to complete our development and
commercialization efforts for superconductor products. We also believe that several years of further demonstration in the cable, fault
current limiter and marine industries may be necessary before a substantial commercial market could develop. We will also need to
improve the performance and reduce the cost of our Amperium wire to expand the number of commercial applications for it. We may
be unable to meet such technological challenges or to sufficiently improve the performance and reduce the costs of our Amperium
wire. Delays in development, as a result of technological challenges or other factors, may result in the introduction or commercial
acceptance of our superconductor products later than anticipated.

We have not manufactured our Amperium wire in commercial quantities, and a failure to manufacture our Amperium wire in
commercial quantities at acceptable cost and quality levels would substantially limit our future revenue and profit potential.

We are continuing to develop commercial-scale manufacturing processes for our Amperium wire, which are complex and
challenging. In order to be able to offer our wire at pricing that we believe will be commercially competitive, we estimate that we will
need to have production capacity of millions of meters annually. We may not be able to manufacture satisfactory commercial
quantities of Amperium wire of consistent quality with an acceptable yield and cost. Failure to successfully scale up manufacturing of
our Amperium wire would result in a significant limitation of our ability to achieve broad market acceptance of our HTS products and
of our future revenue and profit potential.
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Third parties have or may acquire patents that cover the materials, processes and technologies we use or may use in the future
to manufacture our Amperium products, and our success depends on our ability to license such patents or other proprietary
rights.

We expect that some or all of the HTS materials, processes and technologies we use in designing and manufacturing our
products are or will become covered by patents issued to other parties, including our competitors. The owners of these patents may
refuse to grant licenses to us, or may be willing to do so only on terms that we find commercially unreasonable. If we are unable to
obtain these licenses, we may have to contest the validity or scope of those patents or re-engineer our products to avoid infringement
claims by the owners of these patents. It is possible that we will not be successful in contesting the validity or scope of a patent, or that
we will not prevail in a patent infringement claim brought against us. Even if we are successful in such a proceeding, we could incur
substantial costs and diversion of management resources in prosecuting or defending such a proceeding.

Our technology and products could infringe intellectual property rights of others, which may require costly litigation and, if we
are not successful, could cause us to pay substantial damages and disrupt our business.

In recent years, there has been significant litigation involving patents and other intellectual property rights in many technology-
related industries. There may be patents or patent applications in the United States or other countries that are pertinent to our products
or business of which we are not aware. The technology that we incorporate into and use to develop and manufacture our current and
future products, including the technologies we license, may be subject to claims that they infringe the patents or proprietary rights of
others. The success of our business will also depend on our ability to develop new technologies without infringing or misappropriating
the proprietary rights of others. Third parties may allege that we infringe patents, trademarks or copyrights, or that we misappropriated
trade secrets. These allegations could result in significant costs and diversion of the attention of management. If a successful claim
were brought against us and we are found to infringe a third party’s intellectual property rights, we could be required to pay
substantial damages, including treble damages if it is determined that we have willfully infringed such rights, or be enjoined from
using the technology deemed to be infringing or using, making or selling products deemed to be infringing. If we have supplied
infringing products or technology to third parties, we may be obligated to indemnify these third parties for damages they may be
required to pay to the patent holder and for any losses they may sustain as a result of the infringement. In addition, we may need to
attempt to license the intellectual property right from such third party or spend time and money to design around or avoid the
intellectual property. Any such license may not be available on reasonable terms, or at all. An adverse determination may subject us to
significant liabilities and/or disrupt our business.

Risks Related to Our Legal Matters

We have filed a demand for arbitration and other lawsuits against our former largest customer, Sinovel, regarding amounts we
contend are overdue. We cannot be certain as to the outcome of these proceedings.

On March 31, 2011, Sinovel refused to accept contracted scheduled shipments with a revenue value of approximately $65.2
million. In addition, as of March 31, 2011, we had approximately $62.0 million of receivables (excluding value-added tax)
outstanding from Sinovel. We have not received payment from Sinovel for these outstanding receivables that are now past due, nor
have we been notified as to when, if ever, they will accept contracted shipments that were scheduled for delivery after March 31,
2011. No payment has been received from Sinovel since early March 2011. Because Sinovel did not give us notice that it intended to
delay deliveries as required under the contracts, we believe that these actions constitute material breaches of our contracts.
Additionally, we believe that Sinovel illegally obtained and used our intellectual property in violation of civil and criminal intellectual
property laws.

On September 13, 2011, we filed a claim for arbitration against Sinovel in Beijing, China to compel Sinovel to pay us for past
product shipments and to accept all contracted but not yet delivered core electrical components and spare parts under all existing
contracts with us. In addition, we have filed civil complaints in China against Sinovel alleging the illegal use of our intellectual
property. Sinovel has filed counterclaims against us with the Beijing Arbitration Commission for breach of the same contracts under
which we filed our original arbitration claim. Sinovel claims, among other things, that the goods supplied by us do not conform to the
standards specified in the contracts and has claimed net damages in the amount of approximately RMB 1.2 billion ($190.0 million).
Sinovel also filed a claim with the Beijing Arbitration Commission against us for breach of the same contracts under which we filed
our original arbitration claim. Sinovel claimed, among other things, that the goods supplied by us do not conform to the standards
specified in the contracts and claimed damages in the amount of approximately RMB 105.0 million ($17.0 million). As the legal
proceedings continue, we and Sinovel may identify additional amounts in dispute. We cannot provide any assurance as to the outcome
of these legal actions or that, if we prevail, we ultimately will be able to collect any amounts awarded. Moreover, these legal
proceedings could result in the incurrence of significant legal and related expenses, which may not be recoverable depending on the
outcome of the litigation. An award by the arbitration panel or court in favor of Sinovel and/or the incurrence of significant legal fees
that are not recoverable could adversely impact our operating results. For more information about these legal proceedings, see Part I,
Item 3, “Legal Proceedings.”
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We have been named as a party in various legal proceedings, and we may be named in additional litigation, all of which will
require significant management time and attention, result in significant legal expenses and may result in an unfavorable
outcome, which could have a material adverse effect on our business, operating results and financial condition.

We are and may become subject to various legal proceedings and claims that arise in or outside the ordinary course of business.
Certain current lawsuits and pending proceedings are described under Part I, Item 3. “Legal Proceedings.”

The results of these lawsuits and future legal proceedings cannot be predicted with certainty. Also, our insurance coverage may
be insufficient, our assets may be insufficient to cover any amounts that exceed our insurance coverage, and we may have to pay
damage awards or otherwise may enter into settlement arrangements in connection with such claims. Any such payments or settlement
arrangements in current or future litigation could have a material adverse effect on our business, operating results or financial
condition. Even if the plaintiffs’ claims are not successful, current future litigation could result in substantial costs and significantly
and adversely impact our reputation and divert management’s attention and resources, which could have a material adverse effect on
our business, operating results or financial condition. In addition, such lawsuits may make it more difficult to finance our operations.

Risks Related to Our Common Stock

Our common stock has experienced, and may continue to experience, significant market price and volume fluctuations, which
may prevent our stockholders from selling our common stock at a profit and could lead to costly litigation against us that could
divert our management’s attention.

The market price of our common stock has historically experienced significant volatility and may continue to experience such
volatility in the future. Factors such as our financial performance, technological achievements by us and our competitors, the
establishment of development or strategic relationships with other companies, strategic acquisitions, new customer orders and
contracts, our exposure to, and the disruption in our relationship with Sinovel, and our introduction of commercial products may have
a significant effect on the market price of our common stock. The stock market in general, and the stock of high technology
companies, in particular, have, in recent years, experienced extreme price and volume fluctuations, which are often unrelated to the
performance or condition of particular companies. Such broad market fluctuations could adversely affect the market price of our
common stock. Due to these factors, the price of our common stock may decline and investors may be unable to resell their shares of
our common stock for a profit. Following periods of volatility in the market price of a particular company’s securities, securities class
action litigation has often been brought against that company. In the past, we have been subject to a number of class action lawsuits
which were filed against us on behalf of certain purchasers of our common stock. If we become subject to additional litigation of this
kind in the future, it could result in additional substantial litigation costs, a damages award against us and the further diversion of our
management’s attention.

Item 1B. UNRESOLVED STAFF COMMENTS
Not applicable.

Item 2. PROPERTIES

Our corporate headquarters and Amperium wire manufacturing operations are located in a 355,000-square-foot facility owned
by us and located in Devens, Massachusetts.

We also occupy leased facilities located in Middleton and New Berlin, Wisconsin; Suzhou, China; Klagenfurt, Austria; and
Timisoara, Romania with a combined total of approximately 316,000 square feet of space. These leases have varying expiration dates
through September 2017 which can generally be terminated at our request after a six month advance notice. Our other locations focus
primarily on applications engineering, sales and/or field service and do not have significant leases or physical presence. We believe all
of these facilities are well-maintained and suitable for their intended uses.
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The following table summarizes information regarding our significant leased and owned properties, as of March 31, 2014:

Location Supporting Square footage Owned/Leased
United States

Devens, Massachusetts ..........cccceeveeeeevenienennnnn. Corporate & Grid Segments 355,000 Owned

Middleton, WiSCONSIN ........ccceeeeevuveeeecreeeeereeeennee. Grid Segment 35,400 Leased

New Berlin, Wisconsin.............ccoeceeeevveeeeenenenn. Wind & Grid Segments 50,000 Leased
China

SUZNOU ..o Wind Segment 166,000 Leased
Austria

KIagenfurt .......cccvevvereerieiecie e Wind Segment 32,000 Leased
Romania

TIMISOATA ...veeeveeieeiieciiecie ettt Wind Segment 33,000 Leased

Item 3. LEGAL PROCEEDINGS

Between April 6, 2011 and May 12, 2011, seven putative securities class action complaints were filed against us and two of our
officers in the United States District Court for the District of Massachusetts (the “Court”); one complaint additionally asserted claims against
the underwriters who participated in our November 12, 2010 securities offering. On June 7, 2011, the Court consolidated these actions under
the caption Lenartz v. American Superconductor Corporation, et al., Docket No. 1:11-cv-10582-WGY. On August 31, 2011, Lead Plaintiff,
the Plumbers and Pipefitters National Pension Fund, filed a consolidated amended complaint against us, our officers and directors, and the
underwriters who participated in our November 12, 2010 securities offering, asserting claims under sections 10(b) and 20(a) of the Securities
Exchange Act of 1934 (the “Exchange Act”) and Rule 10b-5 promulgated under the Exchange Act, as well as under sections 11, 12(a)(2) and
15 of the Securities Act of 1933, as amended (the “Securities Act”). The complaint alleged that during the relevant class period, we and our
officers omitted to state material facts and made materially false and misleading statements relating to, among other things, our projected and
recognized revenues and earnings, as well as our relationship with Sinovel that artificially inflated the value of our stock price. The complaint
further alleged that our November 12, 2010 securities offering contained untrue statements of material facts and omitted to state material facts
required to be stated therein. The plaintiffs sought unspecified damages, rescindment of our November 12, 2010 securities offering, and an
award of costs and expenses, including attorney’s fees. All defendants moved to dismiss the consolidated amended complaint. On
December 16, 2011, the Court issued a summary order declining to dismiss the Securities Act claims against us and our officers, and taking
under advisement the motion to dismiss the Exchange Act claims against us and our officers and the motion to dismiss the Securities Act
claims made against the underwriters. On July 26, 2012, the Court dismissed the Exchange Act claims against us and our officers and denied
the motion to dismiss the Securities Act claims made against the underwriters. On November 19, 2013, we entered into a Stipulation and
Agreement of Settlement (the “Stipulation”), which resolved the claims asserted against us, certain of our current and former officers and
directors, and the underwriters. The terms of the Stipulation provide, among other things, a settlement payment by us of $10.0 million, $8.2
million of which will be funded by our insurers and $1.8 million of which is expected to be paid through the issuance of 944,882 shares of
our common stock (the “Settlement Shares™). The terms of the Stipulation were subject to approval by the Court following notice to all class
members. By order entered May 5, 2014, the Court approved the terms of the Stipulation and issued a final judgment dismissing this class
action litigation. The effective date of the settlement is expected to be June 5, 2014. In the event that the value of the Settlement Shares (as
calculated under the Stipulation) decreases as of the effective date of the settlement, we are required to make a cash payment for the
difference in value. As of March 31, 2013, we have established a reserve for the anticipated cost to settle this class action litigation. The
issuance of the Settlement Shares is expected to be exempt from registration pursuant to Section 3(a)(10) of the Securities Act of 1933, as
amended. Based on our assessment of the probable losses on this claim, we have recorded a loss contingency of $1.8 million as of March 31,
2014.
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Between May 4, 2011 and June 17, 2011, four putative shareholder derivative complaints were filed against us (as a nominal
defendant) and certain of our directors in the Court. On July 5, 2011, the Court consolidated three of these actions, and that matter was
captioned In re American Superconductor Corporation Derivative Litigation, Docket No. 1:11-cv-10784-WGY. On June 1, 2011, the
plaintiff in the fourth action, Marlborough Family Revocable Trust v. Yurek, et al., moved to voluntarily dismiss its complaint and refiled its
complaint in Superior Court for the Commonwealth of Massachusetts, Middlesex County. On September 7, 2011, the Marlborough action
and another putative shareholder derivative complaint filed in Superior Court for the Commonwealth of Massachusetts were
consolidated. That consolidated matter was captioned In re American Superconductor Corporation Shareholder Derivative Litigation,
Docket No. 11-1961. On January 12, 2012, an additional shareholder derivative complaint was filed in the Court of Chancery for the State of
Delaware. That matter was captioned Krasnoff'v. Budhraja, et al., Docket No. 7171. The allegations of the derivative complaints mirrored the
allegations made in the putative class action complaints described above. The plaintiffs purported to assert claims against the director
defendants for breach of fiduciary duty, abuse of control, gross mismanagement, unjust enrichment and corporate waste. On February 4,
2014, we entered into a Stipulation and Agreement of Settlement (the “Derivative Stipulation™) to settle In re American
Superconductor Corporation Derivative Litigation, In re American Superconductor Corporation Shareholder Derivative Litigation,
and Krasnoff v. Budhraja, et al., (together, the “Derivative Actions”). The Derivative Actions named certain current and former
directors and officers as defendants. The current and former directors and officers named as individual defendants have denied
expressly and continue to deny each and all of the claims and contentions alleged against them, and neither the individual defendants
nor we have admitted any fault, wrongdoing or concession of liability in connection with the terms of the Derivative Stipulation. The
Derivative Stipulation provides for, among other things, (a) a release of all claims relating to the Derivative Actions for us, the
individual defendants, who are all current or former officers and directors, and the plaintiffs; (b) a requirement that we pay to
plaintiffs’ counsel approximately $0.5 million for fees and expenses, which will be fully funded by our insurers; and (c) certain
additions to our corporate governance policies, many of which have already been implemented. The terms of the Derivative
Stipulation were subject to approval by the Court following notice to stockholders. By order entered May 8, 2014, the Court approved
the terms of the Derivative Stipulation and issued a final judgment dismissing In re American Superconductor Corporation Derivative
Litigation. Pursuant to the terms of the stipulation, we and the plaintiffs subsequently jointly sought and obtained dismissal of /n re
American Superconductor Corporation Shareholder Derivative Litigation, and Krasnoff v. Budhraja, et al. The effective date of the
settlement is expected to be June 10, 2014. Based on our assessment that the probable losses on this claim are insignificant, no loss
contingency was recorded.

On September 13, 2011, we commenced a series of legal actions in China against Sinovel. Our Chinese subsidiary, Suzhou AMSC
Superconductor Co. Ltd., filed a claim for arbitration with the Beijing Arbitration Commission in accordance with the terms of our supply
contracts with Sinovel. The case is captioned (2011) Jing Zhong An Zi No. 0963. On March 31, 2011, Sinovel refused to accept contracted
shipments of 1.5 MW and 3 MW wind turbine core electrical components and spare parts that we were prepared to deliver. We allege that
these actions constitute material breaches of our contracts because Sinovel did not give us notice that it intended to delay deliveries as
required under the contracts. Moreover, we allege that Sinovel has refused to pay past due amounts for prior shipments of core electrical
components and spare parts. We are seeking compensation for past product shipments and retention (including interest) in the amount of
approximately RMB 485.0 million ($76.0 million) due to Sinovel’s breaches of our contracts. We are also seeking specific performance of
our existing contracts as well as reimbursement of all costs and reasonable expenses with respect to the arbitration. The value of the
undelivered components under the existing contracts, including the deliveries refused by Sinovel in March 2011, amounts to approximately
RMB 4.6 billion ($720.0 million).

On October 8, 2011, Sinovel filed with the Beijing Arbitration Commission an application under the caption (2011) Jing Zhong
An Zi No. 0963, for a counterclaim against us for breach of the same contracts under which we filed our original arbitration claim.
Sinovel claimed, among other things, that the goods supplied by us do not conform to the standards specified in the contracts and
claimed damages in the amount of approximately RMB 370.0 million ($58.0 million). On October 17, 2011, Sinovel filed with the
Beijing Arbitration Commission a request for change of counterclaim to increase its damage claim to approximately RMB 1.0 billion
($157.0 million). On December 22, 2011, Sinovel filed with the Beijing Arbitration Commission an additional request for change of
counterclaim to increase its damages claim to approximately RMB 1.2 billion ($190.0 million). On February 27, 2012, Sinovel filed
with the Beijing Arbitration Commission an application under the caption (2012) Jing Zhong An Zi No. 0157, against us for breach of
the same contracts under which we filed our original arbitration claim. Sinovel claimed, among other things, that the goods supplied
by us do not conform to the standards specified in the contracts and claimed damages in the amount of approximately RMB
105.0 million ($17.0 million). We believe that Sinovel’s claims are without merit and we intend to defend these actions vigorously.
Since the proceedings in this matter are in relatively early stages, we cannot reasonably estimate possible losses or range of losses at
this time.
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We also submitted a civil action application to the Beijing No. 1 Intermediate People’s Court under the caption (2011) Yi Zhong
Min Chu Zi No. 15524, against Sinovel for software copyright infringement on September 13, 2011. The application alleges Sinovel’s
unauthorized use of portions of our wind turbine control software source code developed for Sinovel’s 1.5MW wind turbines and the
binary code, or upper layer, of our software for the PM3000 power converters in 1.5MW wind turbines. In July 2011, a former
employee of our Austrian subsidiary was arrested in Austria on charges of economic espionage and fraudulent manipulation of data. In
September 2011, the former employee pled guilty to the charges, and was imprisoned. As a result of our internal investigation and a
criminal investigation conducted by Austrian authorities, we believe that this former employee was contracted by Sinovel through an
intermediary while employed by us and improperly obtained and transferred to Sinovel portions of our wind turbine control software
source code developed for Sinovel’s 1.SMW wind turbines. Moreover, we believe the former employee illegally used source code to
develop for Sinovel a software modification to circumvent the encryption and remove technical protection measures on the PM3000
power converters in 1.5MW wind turbines in the field. We are seeking a cease and desist order with respect to the unauthorized
copying, installation and use of our software, monetary damages of approximately RMB 38.0 million ($6.0 million) for our economic
losses and reimbursement of all costs and reasonable expenses. The Beijing No. 1 Intermediate People’s Court accepted the case,
which was necessary in order for the case to proceed. In November 2011, Sinovel filed a motion to remove this case from the Beijing
No. 1 Intermediate People’s Court and to transfer the matter to the Beijing Arbitration Commission. On February 14, 2012, the court
denied Sinovel’s motion to remove the case. On February 21, 2012, Sinovel filed an appeal of the Beijing No. 1 Intermediate People’s
Court decision to the Beijing Higher People’s Court. On April 25, 2012, the Beijing Higher People’s Court issued a final Civil Ruling
which supports the Beijing No.1 Intermediate People’s Court’s civil ruling and rejected Sinovel’s appeal. Sinovel filed an appeal of
the Beijing Higher People’s Court’s decision with China’s Supreme People’s Court. A hearing regarding this appeal was held at the
Chinese Supreme People’s Court on October 26, 2012. On November 23, 2012, China’s Supreme People’s Court issued a Civil
Ruling, holding that (1) it will conduct a re-trial of Sinovel’s appeal, and (2) the lower court’s decision will be stayed pending the re-
trial. China’s Supreme People’s Court conducted a re-trial of Sinovel’s appeal on May 29, 2013. On January 26, 2014, the Supreme
People's Court ruled to uphold the Beijing Higher People's Court ruling that the dispute shall be heard by the court. AMSC will now
await a hearing date from the Beijing No. 1 Intermediate People's Court.

We submitted a civil action application to the Beijing Higher People’s Court against Sinovel and certain of its employees for
trade secret infringement on September 13, 2011 under the caption (2011) Gao Min Chu Zi No. 4193. The application alleges the
defendants’ unauthorized use of portions of our wind turbine control software source code developed for Sinovel’s 1.5MW wind
turbines as described above with respect to the Copyright Action. We are seeking monetary damages of RMB 2.9 billion ($453.0
million) for the trade secret infringement as well as reimbursement of all costs and reasonable expenses. The Beijing Higher People’s
Court has accepted the case, which was necessary in order for the case to proceed. On December 22, 2011 the Beijing Higher People’s
Court transferred the case to the Beijing No. 1 Intermediate People’s Court under the caption (2011) Gao Min Chu Zi No. 4193. On
June 7, 2012, we received an Acceptance Notice from the Beijing No.1 Intermediate People’s Court under the caption (2012) Yi
Zhong Min Chu Zi No.6833. In August 2012, Sinovel filed a motion to remove this case from the Beijing No. 1 Intermediate People’s
Court and transfer the matter to the Beijing Arbitration Commission. On February 24, 2014, the Beijing No.1 Intermediate People’s
Court denied Sinovel’s motion to remove the case. On March 13, 2014, Sinovel filed an appeal of the Beijing No. 1 Intermediate
People’s Court decision to the Beijing Higher People’s Court. We are currently awaiting the final decision from the Beijing Higher
People’s Court regarding the jurisdiction opposition issue.
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On September 16, 2011, we filed a civil copyright infringement complaint in the Hainan Province No. 1 Intermediate People’s
Court against Dalian Guotong Electric Co. Ltd. (“Guotong”), a supplier of power converter products to Sinovel, and Huaneng Hainan
Power, Inc. (“Huaneng”), a wind farm operator that has purchased Sinovel wind turbines containing Guotong power converter
products. The case is captioned (2011) Hainan Yi Zhong Min Chu Zi No. 62. The application alleges that our PM1000 converters in
certain Sinovel wind turbines have been replaced by converters produced by Guotong. Because the Guotong converters are being used
in wind turbines containing our wind turbine control software, we believe that our copyrighted software is being infringed. We are
seeking a cease and desist order with respect to the unauthorized use of our software, monetary damages of RMB 1.2 million ($0.2
million) for our economic losses (with respect to Guotong only) and reimbursement of all costs and reasonable expenses. The court
has accepted the case, which was necessary in order for the case to proceed. In addition, upon the request of the defendant Huaneng,
Sinovel has been added by the court to this case as a defendant and Huaneng has been released from this case. In December 2011,
Sinovel filed a jurisdiction opposition motion requesting dismissal by the Hainan Province No. 1 Intermediate People’s Court, saying
the case should be governed by the Beijing Arbitration Commission. On February 3, 2012, we received the Civil Ruling from the
court, which granted Sinovel’s motion, and dismissed the entire case. We appealed the court’s ruling to the Hainan Higher Court,
which on April 5, 2012 upheld the decision of the Hainan Province No. 1 Intermediate People’s Court. On April 9, 2012, we filed an
appeal of the Hainan Higher Court’s decision with China’s Supreme People’s Court. China’s Supreme People’s Court accepted the
appeal on May 23, 2012. The case is captioned, (2012) Min Shen Zi No. 630. On December 20, 2012, China’s Supreme People’s
Court issued a Civil ruling, holding that (1) it will conduct a re-trial of our appeal and (2) the lower court’s decision will be stayed
pending the re-trial. China’s Supreme People’s Court conducted a re-trial of our appeal on May 29, 2013. On January 26, 2014, the
Supreme People's Court revoked Hainan No. 1 Intermediate People’s Court and Hainan Higher People’s Court’s rulings and ruled that
the case shall be heard by the Hainan No. 1 Intermediate People’s Court. The Hainan No. 1 Intermediate People’s Court accepted the
case under the caption (2014) Hainan Yi Zhong Min Chu Zi No. 1.

Ghodawat Energy Pvt Ltd (“Ghodawat”), a company registered in India carrying on the business of wind power development,
lodged a Request for Arbitration with the Secretariat of the ICC International Court of Arbitration (the “ICC Court”) on May 12, 2011
and named AMSC Windtec GmbH (“AMSC Austria”) as the Respondent. Under the Request for Arbitration, Ghodawat alleges that
AMSC Austria breached an agreement dated March 19, 2008 pursuant to which AMSC Austria granted a license to Ghodawat to
manufacture, use, sell, market, erect, commission and maintain certain wind turbines using its technical information and wind turbine
design (the “License Agreement”). Under the Request for Arbitration, Ghodawat’s claims in this arbitration amount to approximately
€18.0 million ($24.0 million). AMSC Austria filed an Answer to Request for Arbitration and Counterclaim, in which AMSC Austria
denied Ghodawat’s claims in their entirety. AMSC Austria has also submitted counterclaims under the License Agreement against
Ghodawat in the amount of approximately €6.0 million ($9.0 million). Ghodawat has filed a Reply to Answer to Request for
Arbitration and Counterclaim in which it denies AMSC Austria’s counterclaims. On June 3, 2013, the final oral submission hearing
was conducted. The final award is pending and the ICC Court has extended the time limit for the Tribunal to render a final award on a
number of occasions. We expect that the award will be issued in 2014; however, we cannot assure you that the issuance of the award
will not be delayed. We have recorded a loss contingency based on our assessment of probable losses on this claim; however, this
amount is immaterial to our consolidated financial statements.

Item 4. MINE SAFETY DISCLOSURES
Not Applicable.
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PART II

Item S. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Market Information

Our common stock has been listed on the NASDAQ Global Select Market under the symbol “AMSC” since 1991. The
following table sets forth the high and low sales price per share of our common stock as reported on the NASDAQ Global Select

Market for the two most recent fiscal years:

Common Stock

Price
High Low

Fiscal year ended March 31, 2014:

FAISE QUATTET ......ioeceeetie ettt ettt ettt ettt et et ettt ettt e s eteebe s etees et et s et essetsesessetsese s essesessessesesseseas $ 3.06 § 2.12
SECONA QUATLET ....evvetieiieiiieieeiee ettt et e e te st e steesteesteestesseesseesseesseessessseseessaessaassesssesseesssesseesseenseesseans 3.06 2.28
TRILA QUATTET ..ottt ettt ettt et e e taeets e ts e beesbeesseessessaesreeseesseenseenseessesssesssessenseas 2.42 1.37
FOUITN QUATTET ... oottt ettt et b e e b e s bt e s bt e be e b e esaeeaeeeasesreesbeesseessesssesseeseeas 2.68 1.43
Fiscal year ended March 31, 2013:

FAISE QUATTET ....ocveeetieieteeteete ettt ettt ettt ettt et et e et e eteeteeteeseess e s e eseeseeseeaeeseessensesseesesssereessensensensens $ 488 § 3.47
SECONA QUATLET ..eevvieiiiieeiieeiieeieeetee et e st e ettt esteestteestbeessseesseessseesaeesseenseeansaeenseeanseesnseeessseenssesnsseensses 4.96 3.53
TRILA QUATTET ..ottt ettt ettt et e et eete e ta e beesbeesbeesseesaesaeeseesseenseenseessesssesssessenseas 4.18 2.40
FOUITN QUATTET ... eotiiiicieci ettt ettt e a e s bt este e beesbeesaeeaeeeaeesteesseesseessesssesseenseas 3.34 2.57
Holders

The number of holders of record of our common stock on June 2, 2014 was 410.

Dividend Policy

We have never paid cash dividends on our common stock. We currently intend to retain earnings, if any, to fund the
development and growth of our business and do not anticipate paying cash dividends for the foreseeable future. Payment of future
cash dividends, if any, will be at the discretion of our board of directors after taking into account various factors, including our
financial condition, operating results, current and anticipated cash needs and plans for expansion. The Term Loan with Hercules
Technology Growth Capital, Inc. which are discussed further in Item 7, “Management’s Discussion and Analysis of Financial
Condition and Results of Operations”, prohibit us from paying cash dividends. Prior to its exchange on March 2, 2014, our unsecured,
senior convertible note (the “Exchanged Note”) with Capital Ventures International (“CVI”) also prohibited us from paying cash
dividends.

Stock Performance Graph

The following graph compares the cumulative total stockholder return on our common stock from March 31, 2009 to March 31,
2014 with the cumulative total return of (i) the Russell 2000 Index and (ii) the S&P 500 Index. This graph assumes the investment of
$100.00 on March 31, 2009 in our common stock, the Russell 2000 Index and the S&P 500 Index, and assumes any dividends are
reinvested. Measurement points are March 31, 2010; March 31, 2011; March 31, 2012; March 31, 2013; and March 31, 2014.
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COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN
Among American Superconductor Corporation, the Russell 2000 Index
and the S&P 500 Index
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Item 6. SELECTED FINANCIAL DATA

The following selected financial data reflects the results of operations and balance sheet data for the fiscal years ended
March 31, 2010 to 2014. The information set forth below is not necessarily indicative of results of future operations and should be
read in conjunction with Item 7, “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” and the
consolidated financial statements and notes thereto included in Item 8, “Financial Statements and Supplementary Data,” of this Form
10-K, in order to understand further the factors that may affect the comparability of the financial data presented below.

Fiscal year ended March 31,
2014 2013 2012 2011 2010

(In thousands, except per share data)

REVENUES ..o $ 84,117 § 87,419 § 76,543 § 286,603 § 315,955
Net (10SS) INCOME ......evereeriieeieiieieieiee e (56,258) (66,131) (136,827) (186,284) 16,248
Net (loss) income per common share — basic..... (0.90) (1.25) (2.69) (3.95) 0.37
Net (loss) income per common share — diluted...... (0.90) (1.25) (2.69) (3.95) 0.36
TOtal ASSELS...ceeeeieieieeieee et 168,509 216,754 255,056 441,209 400,184
Working capital.........cccoevevieiieiiinienieieeieeeee 35,459 40,428 57,248 174,625 158,234
Cash, cash equivalents, marketable securities

and restricted cash........cooovvvveeeiiiiiiiieieeein, 49,421 50,199 66,209 245,475 155,118
Stockholders’ equity .......ccccevererereeeneeieienien 112,259 125,118 164,879 292,855 280,965

Included in the net loss for the fiscal year ended March 31, 2014 was stock-based compensation expense of $10.7 million,
restructuring and impairment charges of $3.0 million, a prepaid VAT reserve of $1.4 million, non-cash interest expense of $7.7
million, a loss on extinguishment of debt of $5.2 million and a gain from the change in fair value of warrant and derivatives of $1.9
million. Included in the net loss for the fiscal year ended March 31, 2013 was stock-based compensation expense of $8.1 million,
restructuring and impairment charges of $7.9 million, a loss contingency of $1.8 million, non-cash interest expense of $12.4 million as
well as gains from the change in fair value of warrant and derivatives and recoveries of adverse purchase commitments of $7.6 million
and $7.8 million, respectively. Included in the net loss for the fiscal year ended March 31, 2012 was stock-based compensation
expense of $9.9 million, a write-off of an advance payment to The Switch Engineering OY (“The Switch™) of $20.6 million,
restructuring and impairment charges of $9.2 million, expense of patent costs of $4.9 million, and Sinovel legal expenses of
$5.8 million. Net loss for the fiscal year ended March 31, 2011 included $13.4 million in employee stock-based compensation
expense. Also included in net loss for the fiscal year ended March 31, 2011 were charges primarily attributable to events surroundings
our largest customer, Sinovel, a manufacturer of wind energy systems in China, including an increase in the provision for excess and
obsolete inventory of $63.9 million, loss on adverse purchase commitments of $38.8 million, impairment of goodwill and certain other
long-lived assets of $50.0 million and a write-off of prepaid value-added taxes of $5.9 million. Sinovel refused to accept scheduled
shipments on March 31, 2011. As a result of subsequent legal actions, we determined that the customer relationship with Sinovel
would no longer continue. This impacted the valuation of assets, including inventory and goodwill, as well as the accrual of losses on
adverse purchase commitments associated with the purchase of materials to support the manufacture of product for Sinovel. See
Item 3, “Legal Proceedings”, for further discussion of the Sinovel matter.

32



Item 7. MANAGEMENT DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

Executive Overview

American Superconductor Corporation was founded on April 9, 1987. We are a leading provider of megawatt-scale solutions
that lower the cost of wind power and enhance the performance of the power grid. In the wind power market, we enable manufacturers
to field highly competitive wind turbines through our advanced power electronics products, engineering, and support services. In the
power grid market, we enable electric utilities and renewable energy project developers to connect, transmit and distribute power
through our transmission planning services and power electronics and superconductor-based products. Our wind and power grid
products and services provide exceptional reliability, security, efficiency and affordability to our customers.

Our wind and power grid solutions help to improve energy efficiency, alleviate power grid capacity constraints and increase the
adoption of renewable energy generation. Demand for our solutions is driven by the growing needs for renewable sources of
electricity, such as wind and solar energy, and for modernized smart grids that improve power reliability, security and quality.
Concerns about these factors have led to increased spending by corporations as well as supportive government regulations and
initiatives on local, state, national and global levels, including renewable portfolio standards, tax incentives and international treaties.

We manufacture products using two proprietary core technologies: PowerModule programmable power electronic converters
and our Amperium high temperature superconductor (“HTS”) wires. These technologies and our system-level solutions are protected
by a broad and deep intellectual property portfolio consisting of hundreds of patents and licenses worldwide.

We operate our business under two market-facing business units: Wind and Grid. We believe this market-centric structure
enables us to more effectively anticipate and meet the needs of wind turbine manufacturers, power generation project developers and
electric utilities.

e  Wind. Through our Windtec Solutions, our Wind business segment enables manufacturers to field wind turbines with
exceptional power output, reliability and affordability. We supply advanced power electronics and control systems,
license our highly engineered wind turbine designs, and provide extensive customer support services to wind turbine
manufacturers. Our design portfolio includes a broad range of drive trains and power ratings of 2 megawatts (“MW”) and
higher. We provide a broad range of power electronics and software-based control systems that are highly integrated and
redesigned for optimized performance, efficiency, and grid compatibility.

e  Grid. Through our Gridtec Solutions, our Grid business segment enables electric utilities and renewable energy project
developers to connect, transmit and distribute power with exceptional efficiency, reliability, security and affordability.
The sale process is enabled by transmission planning services that allow us to identify power grid congestion, poor power
quality and other risks, which help us determine how our solutions can improve network performance. These services
often lead to sales of grid interconnection solutions for wind farms and solar power plants, power quality systems and
transmission and distribution cable systems.

Our fiscal year begins on April 1 and ends on March 31. When we refer to a particular fiscal year, we are referring to the fiscal
year beginning on April 1 of that same year. For example, fiscal 2013 refers to the fiscal year beginning on April 1, 2013. Other fiscal
years follow similarly.

On April 4, 2012, we completed a private placement of a $25.0 million senior convertible note (the “Initial Note) with Capital
Ventures International (“CVI”), an affiliate of Heights Capital Management. On December 20, 2012, we entered into an Amendment
and Exchange Agreement (the “Amendment”) with CVI, pursuant to which we exchanged the Initial Note for a new unsecured, senior
convertible note (the “Exchanged Note”), which had the same principal amount and accrued interest as the Initial Note at the time of
the exchange. On October 9, 2013, we entered into a Second Amendment and Warrant Exchange Agreement (the “Second
Amendment”) with CVI which (i) waived certain provisions of the Amended Purchase Agreement, (ii) amended certain provisions of
the Exchanged Note, and (iii) exchanged the warrant for a new warrant (the “Exchanged Warrant”), with a reduced exercise price of
$2.61 per share of common stock. Other than the reduced exercise price, the Exchanged Warrant has the same terms and conditions as
the original warrant. On March 2, 2014, we entered into an Exchange Agreement with CVI, pursuant to which we exchanged the
entire Exchanged Note for approximately 6.6 million shares of common stock and extinguished the debt. On June 5, 2012, we entered
into a $10.0 million Loan and Security Agreement (“Term Loan”) with Hercules Technology Growth Capital, Inc. (“Hercules”). On
November 15, 2013, we amended the Term Loan with Hercules and entered into a new term loan (“New Term Loan”), borrowing an
additional $10.0 million. In addition, on November 15, 2013, we entered into an At Market Sales Arrangement (“ATM”) under which
we may, at our discretion, sell up to $30.0 million of shares of our common stock (before expenses) through our sales agent, MLV &
Co. LLC (“MLV™). See Liquidity and Capital Resources below for further discussion of these financing arrangements.
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We have experienced recurring operating losses and as of March 31, 2014, had an accumulated deficit of $856.4 million. In
addition, we have experienced recurring negative operating cash flows. At March 31, 2014, we had cash and cash equivalents of $43.1
million, which compares to cash used in operations of $13.3 million for the year ended March 31, 2014. As of March 31, 2014, there
was approximately $22.1 million of availability under our ATM arrangement. Sales of common stock under the ATM may be made
from time to time, at our discretion, in order to enhance liquidity. In addition, we are actively seeking to sell our minority investments
in Tres Amigas and Blade Dynamics and have engaged a financial advisor to assist with that effort. There can be no assurance that we
will be able to sell one or both of these investments on commercially reasonable terms or at all.

In response to the Sinovel situation discussed below and challenging market conditions, particularly in the wind power market,
from April 1, 2011 through the date of this filing, we have reduced our global workforce by approximately 68%. In addition, we plan
to consolidate certain of our office locations. These workforce reductions and planned office consolidations are expected to lower
operating costs and enhance liquidity.

Our cash requirements depend on numerous factors, including the successful completion of our product development activities,
ability to commercialize our Resilient Electric Grid (“REG”) and degaussing system solutions, rate of customer and market adoption
of our products, collecting receivables according to established terms, and the continued availability of U.S. government funding
during the product development phase in our Superconductors business. Significant deviations to our business plan with regard to
these factors, which are important drivers to our business, could have a material adverse effect on our operating performance, financial
condition, and future business prospects. We expect to pursue the expansion of our operations through internal growth, diversification
of our customer base, and potential strategic alliances. See below for a discussion of liquidity and capital resources.

In fiscal year 2013, two customers, Inox Wind Limited (“Inox”) and Beijing INGCHENG New Energy (“JCNE”), accounted
for approximately 31% and 18%, respectively, of our total revenues. In fiscal year 2012, Inox and JCNE, accounted for approximately
19% and 13%, respectively, of our total revenues. In fiscal year 2011, Inox and Doosan Heavy Industries, accounted for
approximately 18% and 11%, respectively, of our total revenues.

On March 31, 2011, Sinovel Wind Group Co., Ltd. (“Sinovel”) refused to accept contracted scheduled shipments with a
revenue value of approximately $65.2 million. In addition, as of March 31, 2011, we had approximately $62.0 million of receivables
(excluding value-added tax) outstanding from Sinovel. As of the date of this filing, we have not received payment from Sinovel for
these outstanding receivables that are now past due, nor have we been notified as to when, if ever, they will accept contracted
shipments that were scheduled for delivery after March 31, 2011. No payment has been received from Sinovel since early March
2011. Because Sinovel did not give us notice that it intended to delay deliveries as required under the contracts, we believe that these
actions constitute material breaches of our contracts. Additionally, we believe that Sinovel illegally obtained and used our intellectual
property in violation of civil and criminal intellectual property laws.

On September 13, 2011, we commenced a series of legal actions in China against Sinovel. We filed a claim for arbitration in
Beijing, China to compel Sinovel to pay us for past product shipments and to accept all contracted but not yet delivered core electrical
components and spare parts under all existing contracts with us. The arbitration claim was filed with the Beijing Arbitration
Commission in accordance with the terms of our supply contracts with Sinovel. We also filed civil and criminal complaints against
Sinovel.

We cannot provide any assurance as to the outcome of these legal actions. We are now operating our business under the

assumption that Sinovel will not be a customer. For more information about these legal proceedings, see Part I, Item 3, “Legal
Proceedings.”
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Results of Operations
Fiscal Years Ended March 31, 2014 and March 31, 2013
Revenues

Total revenues decreased by 4% to $84.1 million in fiscal 2013 from $87.4 million in fiscal 2012. Our revenues are summarized
as follows (in thousands):

Fiscal Years Ended
March 31,
2014 2013
Revenues:
WINA ettt et e e et e ta e e te e e etb e e ta e eetbe e taeeeteeeetaeentaeeetaeentaeeeaaeenes $ 55,608 $ 44231
GITIA ettt et e et e et e e e bt e e te e e bee e bee e bee e ba e e bee e bae e tae e tbeeataeentaeeaaeetaeentaeanns 28,509 43,188
TOTAL oo e e e e e e e e e e e e e e e e e e e e e e e e e e e e e ee e e $ 84,117 § 87,419

Revenues in our Wind business unit consist of revenues from wind turbine electrical systems and core components, wind turbine
license and development contracts, service contracts and consulting arrangements. Our Wind business unit accounted for 66% of total
revenues in fiscal 2013 and 51% in fiscal 2012. Revenues in the Wind business unit increased 26% to $55.6 million in fiscal 2013
from $44.2 million in fiscal 2012. The increase in Wind business unit revenues was driven primarily by higher revenues from Inox
and JCNE, partially offset by lower revenues from certain Korean customers.

Revenues in our Grid business unit consist of revenues from our FACTS products including, D-VAR and D-SVC product sales,
HTS wire sales, revenues under government-sponsored electric utility projects, and other prototype development contracts. We also
engineer, install and commission our products on a turnkey-basis for some customers. The Grid business unit accounted for 34% of
total revenues in fiscal 2013 and 49% in fiscal 2012. Grid revenue decreased 34% to $28.5 million in fiscal 2013 from $43.2 million in
fiscal 2012. The decrease in revenues was primarily due to lower D-VAR system revenues in existing markets such as United
Kingdom and Australia partially offset by higher revenues from customers in emerging markets such as South Africa.

Revenues from Project HYDRA represented 7% and 5% of our Grid business unit’s revenue for fiscal 2013 and 2012,
respectively. Project HYDRA is a project with Consolidated Edison, Inc. which is being partially funded by the Department of
Homeland Security (“DHS”). DHS has committed to invest up to a total of $29.0 million in the development of our REG system. REG
systems are designed to utilize customized Amperium® HTS wires, and ancillary controls to deliver more power through the grid
while also being able to suppress power surges that can disrupt service. On July 8, 2013, DHS committed the final $8.6 million in
funding on Project HYDRA. DHS has committed 100% of the total expected funding for this project as of March 31, 2014.
Consolidated Edison and Southwire Company are our subcontractors on this project.

Cost of Revenues and Gross Margin

Cost of revenues increased by 1% to $72.9 million in fiscal 2013, compared to $71.9 million in fiscal 2012. Gross margin
decreased to 13.4% in fiscal 2013 from 17.7% in fiscal 2012. The decrease in gross margin in fiscal 2013 was driven primarily by
recoveries of adverse purchase commitments in fiscal 2012, partially offset by the realization of benefits from cost reduction activities
undertaken in fiscal 2013 and fiscal 2012.
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Operating Expenses
Research and development

A portion of our R&D expenditures related to externally funded development contracts has been classified as cost of revenues
(rather than as R&D expenses). Additionally, a portion of R&D expenses was offset by cost-sharing funding. Our R&D expenditures
are summarized as follows (in thousands):

Fiscal Years Ended
March 31,
2014 2013
R&D expenses per consolidated statements 0f OPETatioNS.........coeeerererierieienieneneneeeneeeeeeeereeens $ 12,173 ' $ 15,325
R&D expenditures reclassified as COSt Of TEVENUES ........cceevvieiirieriieiieie ettt 10,387 13,226
R&D expenditures offset by cost-sharing funding...........ccceceeeierierieciiicienieee e 292 194
Aggregated R&D EXPEIISES ......couiruiruieuiiiiiiitenient ettt ettt ettt st sb sttt et st b sb e e bbbt et et eaneeen $ 22,852 $ 28,745

R&D expenses (exclusive of amounts classified as cost of revenues and amounts offset by cost-sharing funding) decreased by
21% to $12.2 million, or 14% of revenue, for fiscal 2013 from $15.3 million, or 18% of revenue, for fiscal 2012. The decrease in
R&D expenses was primarily due to decreased headcount and related labor spending as a result of restructuring activities undertaken
in fiscal 2013 and fiscal 2012. The decrease in R&D expenditures reclassified to cost of revenue was primarily driven by a reduction
in related spending required to support license and development for our Wind customers. Aggregated R&D expenses, which include
amounts classified as cost of revenues and amounts offset by cost-sharing funding, decreased 21% to $22.9 million, or 27% of
revenue, for fiscal 2013, compared to $28.7 million, or 33% of revenue, for fiscal 2012. The decrease in fiscal 2013 was driven
primarily by the net impact of the factors described above.

We present aggregated R&D, which is a measure (a “non-GAAP measure”) not calculated in accordance with generally
accepted accounting principles in the United States of America (“GAAP”), because we believe it provides useful information on our
aggregate R&D spending and because R&D expenses as reported on the consolidated statements of operations have been, and may in
the future be, subject to significant fluctuations solely as a result of changes in the level of externally-funded contract development
work, resulting in significant changes in the amount of the cost recorded as costs of revenues rather than as R&D expenses, as
discussed above.

Selling, general, and administrative

SG&A expenses decreased by 25% to $37.2 million, or 44% of revenue, in fiscal 2013 from $49.7 million, or 57% of revenue,
in fiscal 2012. Fiscal 2012 SG&A expenses included approximately $0.7 million in legal expenses related to the issue with Sinovel
and $1.8 million for a contingent liability to settle the class action shareholder lawsuit. The decrease in SG&A expenses in fiscal 2013
was primarily due to the benefit from cost reduction activities in fiscal 2013 and fiscal 2012, as well as the aforementioned charges in
fiscal 2012.

Amortization of acquisition related intangibles

We recorded $0.3 million in fiscal 2013 and $0.3 million in fiscal 2012 in amortization expense related to our core technology
and know-how, and trade names and trademark intangible assets.

Restructuring and impairments

As part of our efforts to re-size the business and reduce costs, we recorded restructuring and impairment charges of $3.0 million
in fiscal 2013, compared to $7.9 million in fiscal 2012. For fiscal 2013, this primarily consists of employee severance costs of $1.7
million and an impairment charge of $1.3 million for our minority investment in Blade Dynamics. For fiscal 2012, these amounts
consist primarily of a long-lived asset impairment charge of $5.0 million, employee severance and benefit costs of $2.5 million and
facility exit costs of $0.4 million.

36



Operating loss

Our operating loss is summarized as follows (in thousands):

Fiscal Years Ended
March 31,
2014 2013

Operating loss:

WIIIA ettt sttt b e bbbt b et b e bt bt s et e bbbt bt et et aen $ (5,213) $ (16,098)

L€ 5 T« H OO OO O OSSOSO PSPPSRSOt (22,523) (23,815)

Unallocated COTPOTAte EXPEINSES . ....cuverrrerreerrerrerrerererseesseesesseesseesseessesssesseesseessesssesssesseessesssesseesses (13,693) (17,828)
7Y OO $ (41,429) § (57,741)

Wind generated an operating loss of $5.2 million in fiscal 2013 compared to an operating loss of $16.1 million in fiscal 2012.
The decrease in operating loss for fiscal 2013 was primarily attributable to higher revenues, including revenues recognized upon
payment from certain Chinese customers for which costs were previously recognized in a prior year, and the benefit of our cost
reduction efforts described above.

Grid operating loss decreased to $22.5 million in fiscal 2013 from $23.8 million in fiscal 2012. The decrease in operating loss
for fiscal 2013 is primarily attributed to the benefits from our cost reduction efforts described above partially offset by lower revenues.

Unallocated corporate expenses in fiscal 2013 included restructuring and impairment charges of $3.0 million, and $10.7 million
in stock-based compensation expense. Unallocated corporate expenses in fiscal 2012 included restructuring and impairment charges of
$7.9 million, $8.1 million in stock-based compensation expense and a loss contingency of $1.8 million related to the class action
shareholder lawsuit.

Change in fair value of derivatives and warrants

The change in fair value of derivatives and warrants resulted in gains of $1.9 million in fiscal 2013 and $7.6 million in fiscal
2012. The gains were driven by mark-to-market adjustments due primarily to our lower stock price on the derivative liabilities and a
reduction in the principal outstanding on the convertible note with CVI due to payments to the note holder in shares of common stock.

Loss on Extinguishment of debt

We recorded a $5.2 million loss in fiscal 2013 related to extinguishment of our Exchanged Note with CVI for approximately 6.6
million shares of common stock.

Interest (expense) income, net

Interest expense, net was $9.7 million in fiscal 2013 compared to $14.9 million for fiscal 2012. The decrease in interest expense,
net was primarily driven by lower non cash interest expense due to the conversion of the remaining outstanding balance on the
Exchanged Note into common stock on March 2, 2014 at a discount. Since this transaction extinguished the debt, the impact, a charge
of $5.2 million, is recorded as a loss on extinguishment of debt as opposed to non-cash interest expense for previous payments made
under the note in shares of common stock issued at a discount.

Other expense, net

Other expense, net was $1.0 million in fiscal 2013, compared to $1.3 million in fiscal 2012. The decrease in other expense, net
was due primarily to lower minority interest due to accounting for our investment in Blade Dynamics under the cost method in fiscal
2013, compared to the equity method in fiscal 2012, partially offset by a net foreign exchange loss in fiscal 2013, compared to a net
gain in fiscal 2012.
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Income Taxes

We recorded income tax expense of $0.9 million in fiscal 2013, compared to a benefit of $0.3 million in fiscal 2012. The
increase in income tax expense was driven primarily by a refund of Chinese income taxes of $0.9 million in fiscal 2012. Certain asset
write-offs in our foreign jurisdictions are considered permanent differences and are not tax deductible. Other asset write-offs, such as
inventory and prepaid value-added taxes in China in fiscal 2010, are not currently deductible and result in deferred tax assets. Due to
uncertainty around the realization of these deferred tax assets, they have been fully reserved as of the end of the fiscal years ended
March 31, 2013 and March 31, 2014.

Please refer to the “Risk Factors” section in Part I, Item 1A, for a discussion of certain factors that may affect our future results
of operations and financial condition.

Fiscal Years Ended March 31, 2013 and March 31, 2012
Revenues

Total revenues increased by 14% to $87.4 million in fiscal 2012 from $76.5 million in fiscal 2011. Our revenues are
summarized as follows (in thousands):

Fiscal Years Ended
March 31,
2013 2012
Revenues:
WINA Lottt ettt et ettt et e e te e b e e b e eraeeraeere e ae e beenbeesbeetaenteebeenbeenbeeneennes $ 44231 $ 44,642
[ 15 1« USRS PRPR 43,188 31,901
TOMAL .ttt ettt ettt e e et e e te e ettt e et e e e b e e tb et b e ta e te e beerbeerbeereeereeebeebeenbeenbeerseeraenreeteas $ 87,419 § 76,543

Our Wind business unit accounted for 51% of total revenues in fiscal year 2012 and 58% in fiscal year 2011. Revenues in the
Wind business unit decreased 1% to $44.2 million in fiscal 2012 from $44.6 million in fiscal 2011. The decrease in Wind business
unit revenues was driven primarily by lower revenues from certain customers in Korea and China partially offset by higher revenues
from Inox and JCNE.

The Grid business unit accounted for 49% of total revenues in fiscal year 2012 and 42% in fiscal year 2011. Grid revenue
increased 35% to $43.2 million in fiscal 2012 from $31.9 million in fiscal 2011. The increase in revenues was primarily due to higher
D-VAR system revenues in the United Kingdom and Australia. Revenues from significant Grid government-funded contracts are
summarized as follows (in thousands):

Revenue earned Revenue earned for the Year Ended

Expected total through March 31,
Project name contract value March 31, 2013 2013 2012
HYDRA . $ 29,043 $ 14,519 $ 2,361 $ 1,606
LIPA Tand IL..ccooiiiiiiieieeeeeeeeeeeee e 40,141 40,141 163 1,577
DOE-FCL....c.oooiiiiiiiiiiiiiiiciccceeeee e 7,898 7,536 287 696
TOAL. .ttt $ 77,082 $ 62,196 § 2,811 $ 3,879

These significant projects represented 7% and 12% of our Grid business unit’s revenue for fiscal 2012 and 2011, respectively.

On January 7, 2013, DHS committed an additional $1.6 million in funding on Project HYDRA. Of the total $29.0 million in
funding expected from DHS, it had committed funding of $20.5 million to us as of March 31, 2013. Consolidated Edison and
Southwire Company are our subcontractors on this project.

LIPA 11 is a project to install an HTS power cable using our Amperium wire for the Long Island Power Authority. This contract

was completed during fiscal 2012. DOE-FCL is a project to develop and demonstrate a transmission voltage SuperLimiter fault
current limiter (“FCL”). The contract is near completion and we do not anticipate fully reaching the expected total contract value.
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Cost of Revenues and Gross Margin

Cost of revenues decreased by 13% to $71.9 million in fiscal 2012, compared to $82.9 million in fiscal 2011. Gross margin
increased to 17.7% in fiscal 2012 from (8.3)% in fiscal 2011. The increase in gross margin in fiscal 2012 was driven primarily by
recoveries of adverse purchase commitments and the realization of benefits from cost reduction activities undertaken in fiscal 2011
and fiscal 2012.

Operating Expenses
Research and development

A portion of our R&D expenditures related to externally funded development contracts has been classified as cost of revenues
(rather than as R&D expenses). Additionally, a portion of R&D expenses was offset by cost-sharing funding. Our R&D expenditures
are summarized as follows (in thousands):

Fiscal Years Ended
March 31,
2013 2012
R&D expenses per consolidated statements 0f OPErations...........c.ccvievvieeeeeerieerieeieeeeeeere e ere e $ 15,325  $ 27,271
R&D expenditures reclassified as COSt Of TEVENUES ........cceevvieiiiieriieiieiicieeteecre et 13,226 12,002
R&D expenditures offset by cost-sharing funding............cccooeiiiiiiiiiiieeee e 194 164
Aggregated RED EXPEISES ... .ueeueiiiiitieieeie ettt ettt ee ettt et et e st eseeesaeeste e et et e eneesae e te e teeneeeneennean $ 28,745  $ 39,437

R&D expenses (exclusive of amounts classified as cost of revenues and amounts offset by cost-sharing funding) decreased by
44% to $15.3 million, or 18% of revenue, for fiscal 2012 from $27.3 million, or 36% of revenue, for fiscal 2011. The decrease in
R&D expenses was primarily due to decreased headcount and related labor spending as a result of restructuring activities undertaken
in fiscal 2011 and fiscal 2012. The increase in R&D expenditures reclassified to cost of revenue was primarily driven by an additional
funded project development in Austria for a large-scale wind turbine and increased engineering effort to lower the cost of our
electrical control systems product. Aggregated R&D expenses, which include amounts classified as cost of revenues and amounts
offset by cost-sharing funding, decreased 27% to $28.7 million, or 33% of revenue, for fiscal 2012, compared to $39.4 million, or 52%
of revenue, for fiscal 2011. The decrease in fiscal 2012 was driven primarily by the net impact of the factors described above.

Selling, general, and administrative

SG&A expenses decreased by 31% to $49.7 million, or 57% of revenue, in fiscal 2012 from $72.1 million, or 94% of revenue,
in fiscal 2011. Fiscal 2012 SG&A expenses included approximately $0.7 million in legal expenses related to the issue with Sinovel
and $1.8 million for a contingent liability to settle the class action shareholder lawsuit. Fiscal 2011 SG&A expenses included
approximately $5.8 million in legal expenses related to the issue with Sinovel, a $4.9 million expense of patent costs as a result of
changing our accounting policy for legal costs to defend and maintain our patents and $2.1 million in severance costs for our former
Chief Executive Officer. The decrease in SG&A expenses was primarily related to the aforementioned items in fiscal 2011 as well as
realization of benefits from cost reduction activities undertaken in fiscal 2011 and fiscal 2012.

Amortization of acquisition related intangibles

We recorded $0.3 million in fiscal 2012 and $1.0 million in fiscal 2011 in amortization expense related to our core technology
and know-how, and trade names and trademark intangible assets. The lower amortization in fiscal 2012 was driven by certain
intangibles becoming fully amortized and impaired in fiscal 2011.

Write-off of advance payment

In October 2011, we terminated our previously planned acquisition of The Switch due to adverse market conditions for a
financing required to fund the acquisition. As a result, The Switch retained a $20.6 million advance payment as a break-up fee, and we
recorded a write-off of the advance payment during the year ended March 31, 2012.
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Restructuring and impairments

As part of our effort to re-size the business and reduce costs, we recorded restructuring and impairment charges of $7.9 million
in fiscal 2012, compared to $9.2 million in fiscal 2011. For fiscal 2012, these amounts consist primarily of a long-lived asset
impairment charge of $5.0 million, employee severance and benefit costs of $2.5 million and facility exit costs of $0.4 million. For
fiscal 2011, these amounts primarily consisted of employee severance and benefit costs of $5.3 million, impairment charges of $1.7
million on long-lived assets for which there was no remaining future economic benefit as of March 31, 2012 and facility exit costs of
$2.2 million related to the remaining lease commitments and certain asset impairments on the leased space in our Klagenfurt and
Middleton locations.

Operating loss

Our operating loss is summarized as follows (in thousands):

Fiscal Years Ended
March 31,
2013 2012

Operating loss:

WAIA ettt ettt h ettt e bttt b e bt bt et en e et et e bt eee bt st en s et e tenneeaeens $ (16,098) $ (62,217)

L 55 1« OO OSSR OTRRURRUPRRPROION (23,815) (29,645)

Unallocated COrpOrate EXPEISES ... .couerueeruieereeeetiertieteeteestesteesteeseeseesneesseesseenseeneesseenseenseensesneens (17,828) (44,577)
] USSR $ (57,741) § (136,439)

Wind generated an operating loss of $16.1 million in fiscal 2012 compared to an operating loss of $62.2 million in fiscal 2011.
The decrease in operating loss for fiscal 2012 was primarily attributable to the cost reduction efforts described above, as well as a
decrease in Sinovel litigation expenses and executive severance costs incurred in fiscal 2011.

Grid operating loss decreased to $23.8 million in fiscal 2012 from $29.6 million in fiscal 2011. The decrease in operating loss
for fiscal 2012 is primarily attributed to the cost reduction efforts described above, and higher revenues.

Unallocated corporate expenses in fiscal 2012 included restructuring and impairment charges of $7.9 million, $8.1 million in
stock-based compensation expense and a loss contingency of $1.8 million related to the class action shareholder lawsuit. Unallocated
corporate expenses in fiscal 2011 included the write-off of the advanced payment to The Switch of $20.6 million, restructuring and
impairment charges of $9.2 million, and expense of patent costs of $4.9 million related to changing our accounting policy for legal
costs to defend and maintain our patents, as well as $9.9 million in stock-based compensation expense.

Change in fair value of derivatives and warrants

The change in fair value of derivatives and warrants resulted in a $7.6 million gain in fiscal 2012, and was driven by mark-to-
market adjustments on these liabilities created through the debt arrangements entered into during fiscal 2012. The mark-to-market gain
was driven primarily by our lower stock price during fiscal 2012, which is a key valuation variable.

Interest (expense) income, net

Interest expense, net was $14.9 million in fiscal 2012 compared to interest income, net of $0.2 million in fiscal 2011. The
increase in interest expense, net was driven by debt arrangements entered into during fiscal 2012.

Other (expense) income, net

Other expense, net was $1.3 million in fiscal 2012, compared to other income, net of $0.7 million in fiscal 2011. The increase in
other expense, net was due primarily to lower foreign exchange gains in fiscal 2012, compared to fiscal 2011. The primary
components of other income (expense), net in fiscal 2012 include net foreign currency translation gains of $0.5 million, offset by
aggregate losses on minority investments in Blade Dynamics and Tres Amigas of $2.2 million.
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Income Taxes

We recorded an income tax benefit of $0.3 million in fiscal 2012, compared to income tax expense of $1.4 million in fiscal
2011. The decrease in income tax expense was driven primarily by a refund of Chinese income taxes of $0.9 million in fiscal 2012 and
$0.8 million reduction of foreign income taxes in Austria. Certain asset write-offs in our foreign jurisdictions are considered
permanent differences and are not tax deductible. Other asset write-offs, such as inventory and prepaid value-added taxes in China in
fiscal 2010, are not currently deductible and result in deferred tax assets. Due to uncertainty around the realization of these deferred
tax assets, they have been fully reserved as of fiscal years ended March 31, 2012 and March 31, 2013.

Non-GAAP Measures

Generally, a non-GAAP financial measure is a numerical measure of a company’s performance, financial position or cash flow
that either excludes or includes amounts that are not normally excluded or included in the most directly comparable measure
calculated and presented in accordance with GAAP. The non-GAAP measures included in this Form 10-K, however, should be
considered in addition to, and not as a substitute for, or superior to, the comparable measure prepared in accordance with GAAP.

We define non-GAAP net loss as net loss before adverse purchase commitment (recoveries) losses, net, stock-based
compensation, amortization of acquisition-related intangibles, restructuring and impairment charges, changes in fair value of
derivatives and warrants, non-cash interest expense, and the other non-cash or unusual items indicated in the table below. We believe
non-GAAP net loss assists management and investors in comparing our performance across reporting periods on a consistent basis by
excluding these non-cash or non-recurring charges that we do not believe are indicative of our core operating performance. We also
regard non-GAAP net loss as a useful measure of operating performance which more closely aligns net loss with cash used
in/provided by continuing operations. In addition, we use non-GAAP net loss as a factor in evaluating management’s performance
when determining incentive compensation and to evaluate the effectiveness of our business strategies. A reconciliation of non-GAAP
to GAAP net loss is set forth in the table below (in thousands, except per share data):

Year ended March 31,
2014 2013 2012
INEE LOSS ettt bbbttt b et et ettt ae b $ (56,258) § (66,131) § (136,827)
Adverse purchase commitment (recoveries) l0SSes, Net.......ceccvervvereereeeeeneenieenenns - (7,768) (1,299)
Stock-based COMPENSALION .........ccverrieriieiiiieriesterteete et e sreesreebeeeaessaesseeseessesnnes 10,696 8,138 9,864
Amortization of acquisition-related intangibles............cccocevveriivieiiieniecieieeees 287 324 972
Restructuring and impairment Charges...........coceeuerierienieninieniereneeeee e 2,998 7,922 9,188
EXECULIVE SEVETANCE ....vvvieeeieiieiieeieee ettt eeeeatee et e e e e et e e e e e e eeaatareeeeeeesnntareeeeeas - - 2,066
SINOVE] TIHIZALION ....eeeeiieiiieee ettt 18 691 5,846
Contingency for shareholder 1awsuit............ccooiiiiiiiiiiieeeeeee e - 1,800 -
Consumption of zero cost-basis INVENLOTY ........cccceeeiririeieieiereese e eeeeeeeeneas (4,308) (2,111) (794)
Prepaid VAT IESCIVE...ccoviiiieeieieiecieesie ettt ettt ettt teeaeesbeesaesreesreereenns 1,426 - -
PAtEINE COSES..uuuiiiiiiiiiitiieie ettt e ettt e e e e e e e e e e e s eeaareeeeeeseeaaaaeeeeeeaan - - 4917
Change in fair value of derivatives and Warrants ............ccceeceveeeveereeneenesceseeeeene (1,872) (7,556) -
Write-off of advance payment ...........ccooeevieiiiiinieeeeee e - - 20,551
Loss on extinguishment of debt ..........cccoooiiiiriiiiiiiee e 5,197 - -
NON-CaSh INTETESt EXPEINSE.....eveeeieeieieeiieetiesteeieeteeteesseestee et eeeseesaeesteeteeneeeneesneens 7,713 12,426 -
NON-GAAP NELLOSS ...veeviceeeeeteeeeeeeeeee ettt ettt ene e eas e erens $ (34,103) $ (52,265) $ (85,516)
NON-GAAP 10SS PEI SNATE .......ovvieiieiietieieieteisiete ettt eseeas $ (0.54) $ (0.98) $ (1.68)
Weighted average shares outstanding - basic and diluted............cccccevieiinieninenn. 62,622 53,070 50,842

We generated non-GAAP net loss of $34.1 million, or $0.54 per share, for fiscal 2013, compared to $52.3 million, or $0.98 per
share, for fiscal 2012, and a non-GAAP net loss of $85.5 million, or $1.68 per share, for fiscal 2011. The decrease in non-GAAP net
loss in fiscal 2013 over 2012 was primarily related to the benefits from cost reductions initiated in fiscal 2012 and fiscal 2013 that
were realized in fiscal 2013. The decrease in non-GAAP net loss in fiscal 2012 over 2011 was primarily related to benefits from cost
reductions initiated in fiscal 2012 and fiscal 2011 that were realized in fiscal 2012.
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Liquidity and Capital Resources

At March 31, 2014, we had cash, cash equivalents, and restricted cash of $49.4 million, compared to $50.2 million at March 31,
2013, a decrease of $0.8 million. Our cash, cash equivalents, and restricted cash are summarized as follows (in thousands):

March 31, March 31,
2014 2013
Cash and cash @QUIVAIENTS.........c..ccuiiiiiiiiecieet ettt ettt ste e steeae e e e aeesaeesteesbeesseessesssessseseeas $ 43,114 $ 39,243
RESIIICIEA CASN ..cceieiieiee ettt ettt e e et e e e e e et a et e e e e eesanaaareeeeeesensanaeeeeas 6,307 10,956
Total cash, cash equivalents, and restricted cash ...........occcoiiiiiiiiiiiieeee e $ 49421 $ 50,199

As of March 31, 2014, we had approximately $18.7 million of cash, cash equivalents, and restricted cash in foreign bank
accounts.

The decrease in total cash and cash equivalents, and restricted cash was due primarily to cash used in operations, partially offset
by the proceeds from our financings in fiscal 2013. See further discussions below.

For fiscal 2013, net cash used in operating activities was $13.3 million, compared to $45.3 million in fiscal 2012. The decrease
was primarily driven by a lower net loss and cash generated by working capital in fiscal 2013 compared to cash used for working
capital in fiscal 2012. We plan to closely monitor our expenses and, if required, expect to further reduce operating costs and capital
spending to enhance liquidity.

For fiscal 2013, net cash provided by investing activities was $4.0 million, compared to $7.4 million in fiscal 2012. The
decrease in net cash provided by investing activities was driven primarily by a decrease in proceeds from the maturity of marketable
securities of $5.3 million, partially offset by a decrease in capital expenditures of $1.2 million from the prior year.

For fiscal 2013, cash provided by financing activities was $12.8 million, compared to $31.2 million in fiscal 2012. The decrease
in cash provided by financing activities is primarily due to the net proceeds received from our debt arrangements in fiscal 2012 and
increase in repayment under these debt arrangements in fiscal 2013, partially offset by net proceeds received from the New Term Loan
and from sales under the ATM in fiscal 2013.

At March 31, 2014 and 2013, we had $2.9 million and $6.1 million, respectively, of restricted cash included in current assets,
and $3.4 million and $4.8 million of restricted cash included in long-term assets as of March 31, 2014 and 2013, respectively. These
amounts included in restricted cash primarily represent deposits to secure surety bonds and letters of credit for various supply
contracts. These deposits are held in interest bearing accounts.

On May 16, 2012, we entered into an agreement with one of our suppliers to settle certain of our adverse purchase
commitments. The agreement was amended on November 6, 2012 (as amended, the “Settlement Agreement”). In conjunction with the
Settlement Agreement, we agreed to pay the supplier approximately €2.2 million (the “Settlement Amount”). Under the Settlement
Agreement, we had the option, at our sole discretion, to pay the settlement amount in cash, shares of our common stock, or a
combination of cash and common stock. Accordingly, during the three months ended December 31, 2012, we issued 765,301 shares of
our common stock to the supplier and filed a registration statement on Form S-3 to register the supplier’s resale of such shares of
common stock under the terms of the Settlement Agreement. If the net proceeds from the supplier’s resale of the shares of common
stock during a specified period plus any other cash payments made by us subsequent to the date of the Settlement Agreement were less
than the Settlement Amount, we agreed to make an additional payment equal to the shortfall in cash to the supplier no later than
December 31, 2012. As of December 31, 2012, we paid $0.8 million as a result of such a shortfall.

On April 4, 2012, we entered into a Securities Purchase Agreement with Capital Ventures International (“CVI”), an affiliate of
Heights Capital Management (the “Purchase Agreement”) and completed a private placement of a $25.0 million 7% senior convertible
note (the “Initial Note™). After fees and expenses, the net proceeds were $23.2 million. The Initial Note had an initial conversion price
of $4.85 per share, representing a premium of approximately 20% over our closing price on April 3, 2012. The Initial Note was
payable in monthly installments beginning four months from issuance and ending on October 4, 2014. Monthly payments were
payable in cash or shares of our common stock at our option, subject to certain trading volume, stock price and other conditions. CVI
could also elect to defer receipt of monthly installment payments at its option. Any deferred installment payments would continue to
accrue interest. We registered 10,262,311 shares of our common stock which may be used as payment for principal and interest in lieu
of cash for resale under the Securities Act as required under a Registration Rights Agreement with CVI.
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On December 20, 2012, we entered into an Amendment and Exchange Agreement, (the “Amendment”) with CVI, which
amended the Purchase Agreement. Pursuant to the Amendment, the Company and CVI exchanged the Initial Note for a new
unsecured, senior convertible note, (the “Exchanged Note”). Among the amendments entered into as part of the Exchanged Note was
a reduction in the conversion price from $4.85 per share of our common stock to $3.19 per share of our common stock, subject to
certain price based and other anti-dilution adjustments.

On October 9, 2013, we entered into a Second Amendment and Warrant Exchange Agreement (the “Second Amendment”) with
CVL The Second Amendment further amended the Securities Purchase Agreement, as amended by the First Amendment and
Exchange Agreement dated December 20, 2012 (collectively, the “Amended Purchase Agreement”), that we previously entered into
with CVL

Pursuant to the Second Amendment, we and/or CVI (i) waived certain provisions of the Amended Purchase Agreement, and
(i1) amended certain provisions of the Exchanged Note, specifically,

e CVI waived its rights under the Amended Purchase Agreement to participate in (i) specific types of offerings that may be
conducted by the Company with respect to our currently effective Registration Statement on Form S-3 (Registration
No. 333-191153), and (ii) the issuance of shares of common stock in connection with any settlement of currently
outstanding litigation involving us;

o we and CVI amended the Exchanged Note:

e to increase the period during which CVI is allowed to accelerate payment in shares of common stock at the then
current installment date conversion price from such installment date until the trading day before the next
installment notice due date to the entire period from such installment date until the trading day before the next
installment date;

e to increase the aggregate outstanding principal amount under the definition of “permitted senior indebtedness”
from $10 million to $15 million; and

e we and CVI exchanged the Original Warrant for a new Warrant with a reduced exercise price of $2.61 per share of
common stock.

On March 2, 2014, we entered into an Exchange Agreement with CVI, pursuant to which we exchanged the Exchange Note for
approximately 6.6 million shares of our common stock and extinguished the debt.

On June 5, 2012, we entered into a Term Loan with Hercules Technology Growth Capital, Inc., under which we borrowed $10.0
million. After the closing fees and expenses, the net proceeds were $9.7 million. The Term Loan bears an interest rate equal to 11%
plus the percentage, if any, in which the prime rate as reported by The Wall Street Journal exceeds 3.75%. We made interest only
payments from July 1, 2012 through October 31, 2012, after which we began paying the Term Loan in equal monthly installments
ending on December 1, 2014.

On November 15, 2013, we amended the Term Loan with Hercules and entered into the New Term Loan (collectively with the
Term Loan, the “Term Loans”), borrowing an additional $10.0 million. After closing fees and expenses, we received net proceeds of
$9.8 million. The New Term Loan also bears the same interest rate as the Term Loan. We made interest-only payments from
December 1, 2013 to May 31, 2014. If we achieved certain revenue targets for the six-month period ending March 31, 2014, interest
only payments would continue through August 31, 2014. We did not achieve the revenue required to extend this interest only period.
Beginning June 1, 2014, we will repay the New Term Loan in equal monthly installments ending on November 1, 2016.

The Term Loans are secured by substantially all of our existing and future assets, including a mortgage on real property owned
by our wholly owned subsidiary, ASC Devens LLC, and located at 64 Jackson Road, Devens, Massachusetts. The Term Loans contain
certain covenants that restrict our ability to, among other things, incur or assume certain debt, merge or consolidate, materially change
the nature of our business, make certain investments, acquire or dispose of certain assets, make guaranties or grant liens on its assets,
make certain loans, advances or investments, declare dividends or make distributions or enter into transactions with affiliates. In
addition, the Term Loans contain a covenant which requires us to maintain a minimum unrestricted cash balance (“Minimum
Threshold”) in the United States of at least $15.0 million at the inception of the New Term Loan. The Minimum Threshold will be
reduced by $2.5 million for every $5.0 million of net proceeds from the sale of our common stock after November 15, 2013, including
those under the ATM, to an amount not lower than $7.5 million or the outstanding combined principal balances of the Term Loans,
whichever is lower. As of March 31, 2014, the Minimum Threshold was $12.5 million. The events of default under the Term Loans
include, but are not limited to, failure to pay amounts due, breaches of covenants, bankruptcy events, cross defaults under other
material indebtedness and the occurrence of a material adverse effect and/or change in control. In the case of a continuing event of
default, the lender may, among other remedies, declare due all unpaid principal amounts outstanding and any accrued but unpaid
interest and foreclose on all collateral granted to the lender as security under the Term Loans.
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We believe we are in and expect to remain in compliance with the covenants and restrictions under the Term Loans as of the
date of this Annual Report on Form 10-K. If we fail to stay in compliance with our covenants or experience some other event of
default, we may be forced to repay the outstanding principal on the Term Loans.

On November 15, 2013, we entered into an ATM arrangement, pursuant to which, we may, at our discretion, sell up to $30.0
million our common stock through our sales agent, MLV. Sales of common stock made under the ATM are made on the NASDAQ
Global Market under our previously filed and currently effective Registration Statement on Form S-3 (File No. 333-191153) by means
of ordinary brokers’ transactions at market prices. Additionally, under the terms of the ATM, we may also sell shares of our common
stock through MLV, on the NASDAQ Global Market or otherwise, at negotiated prices or at prices related to the prevailing market
price. Under the terms of the ATM, MLV may not engage in any proprietary trading or trading as principal for MLV’s own account.
MLYV uses its commercially reasonable efforts to sell our common stock from time to time, based upon the our instructions (including
any price, time or size limits or other customary parameters or conditions we may impose). We pay MLV a commission of up to 3%
of the gross proceeds from the sale of shares of our common stock under the ATM. We have also agreed to provide MLV with
customary indemnification rights. The offering of common stock pursuant to the ATM will terminate upon the earlier of the sale of all
of the common stock subject to the ATM and the termination of the ATM by us or MLV. Either party may terminate the ATM its sole
discretion at any time upon written notice to the other party. During the year ended March 31, 2014, we received net proceeds of $7.5
million, including sales commissions and offering expenses, from sales of approximately 4.9 million shares of our common stock at an
average sales price of approximately $1.62 per share under the ATM. During the three months ended March 31, 2014, we received net
proceeds of $4.1 million for sales of approximately 2.5 million shares of our common stock at an average sales price of approximately
$1.74 per share.

We have experienced recurring operating losses and as of March 31, 2014, had an accumulated deficit of $856.4 million. In
addition, we have experienced recurring negative operating cash flows. At March 31, 2014 we had cash and cash equivalents of $43.1
million, which compares to cash used in operations of $13.3 million for the year ended March 31, 2014. As of March 31, 2014, there
was approximately $22.1 million of availability under our ATM arrangement. Sales of common stock under the ATM may be made
from time to time, at our discretion, in order to enhance liquidity. In addition, we are actively seeking to sell our minority investments
in Tres Amigas and Blade Dynamics and have engaged a financial advisor to assist with that effort. There can be no assurance that we
will be able to sell one or both of these investments on commercially reasonable terms or at all.

We believe we have sufficient available liquidity to fund our operations, capital expenditures and scheduled cash payments
under our debt obligations through June 30, 2015. Our liquidity is highly dependent on our ability to increase revenues, control our
operating costs, our ability to utilize the ATM to raise additional capital at our discretion, and our ability to maintain compliance with
the covenants and restrictions on our debt obligations (or obtain waivers from our lender in the event of non-compliance).

Our cash requirements depend on numerous factors, including the successful completion of our product development activities,
ability to commercialize our REG and degaussing system solutions, rate of customer and market adoption of our products, collecting
receivables according to established terms, and the continued availability of U.S. government funding during the product development
phase in our Superconductors business. Significant deviations to our business plan with regard to these factors, which are important
drivers to our business, could have a material adverse effect on our operating performance, financial condition, and future business
prospects. We expect to pursue the expansion of our operations through internal growth, diversification of our customer base, and
potential strategic alliances.

Legal Proceedings

We are involved in legal and administrative proceedings and claims of various types. See Part I, Item 3, “Legal Proceedings,”
for additional information. We record a liability in our consolidated financial statements for these matters when a loss is known or
considered probable and the amount can be reasonably estimated. We review these estimates each accounting period as additional
information is known and adjust the loss provision when appropriate. If a matter is both probable to result in liability and the amounts
of loss can be reasonably estimated, we estimate and disclose the possible loss or range of loss. If the loss is not probable or cannot be
reasonably estimated, a liability is not recorded in our consolidated financial statements.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangements, as defined under SEC rules, such as relationships with unconsolidated
entities or financial partnerships, which are often referred to as structured finance or special purpose entities, established for the
purpose of facilitating transactions that are not required to be reflected on our balance sheet except as discussed below.

We occasionally enter into construction contracts that include a performance bond. As these contracts progress, we continually
assess the probability of a payout from the performance bond. Should we determine that such a payout is probable, we would record a
liability.
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In addition, we have various contractual arrangements in which minimum quantities of goods or services have been committed
to be purchased on an annual basis.

Contractual Obligations

Contractual obligations represent future cash commitments and liabilities under agreements with third parties. Operating leases
include minimum payments under leases for our facilities and certain equipment; see Item 2, “Properties,” for more information.
Purchase commitments represent enforceable and legally binding agreements with suppliers to purchase goods or services. As of
March 31, 2014, we are committed to make the following payments under contractual obligations (in thousands):

Payments Due by Period

Less than More than
Total 1 year 1-3 Years 3-5 Years 5 Years
Non-cancellable purchase commitments............. 10,120 $ 9,816 $ 304§ - 3 -
Senior Term Loan .........cooovvvvviiiiiiiiiiiiiieeeeeenes 13,462 6,795 6,667
Operating leases (rent) ........cccceeeeeveereeneereeneenne. 4,325 1,647 1,686 614 378
Operating leases (other) ..........cccceevevenieneeenne. 292 117 155 20 -
Total contractual obligations.................cceueeeee.e. $ 28,199 $ 18375 $ 8812 $ 634 $ 378

Recent Accounting Pronouncements

In January 2013, the FASB issued Accounting Standards Update No. 2013-01, Balance Sheet (Topic 210): Clarifying the Scope
of Disclosures about Offsetting Assets and Liabilities (ASU 2013-01). The main objective in developing this update is to address
implementation issues about the scope of Accounting Standards Update No. 2011-11, Balance Sheet (Topic 210): Disclosures about
Offsetting Assets and Liabilities. The update requires entities to disclose information about offsetting and related arrangements of
financial instruments and derivative instruments. ASU 2013-01 is effective for our first quarter of fiscal 2014. We are currently
evaluating the impact of adopting ASU 2013-01, and do not believe there will be a significant impact on our consolidated results of
operations, financial condition, or cash flows.

In March 2013, the FASB issued Accounting Standards Update No. 2013-05, Foreign Currency Matters (Topic 830): Parent’s
Accounting for the Cumulative Translation Adjustment upon Derecognition of Certain Subsidiaries or Groups of Assets within a
Foreign Entity or of an Investment in a Foreign Entity (ASU 2013-05). The objective of the amendments in this update is to resolve
the diversity in practice about whether Subtopic 810-10, Consolidation — Overall, or Subtopic 830-30, Foreign Currency Matters —
Translation of Financial Statements, applies to the release of the cumulative translation adjustment into net income when a parent
either sells a part or all of its investment in a foreign entity or no longer holds a controlling financial interest in a subsidiary or group
of assets that is a nonprofit activity or a business (other than a sale of in substance real estate or conveyance of oil and gas mineral
rights) within a foreign entity. In addition, the amendments in this update resolve the diversity in practice for the treatment of business
combinations achieved in involving a foreign entity. ASU 2013-05 is effective for fiscal years and interim periods beginning after
December 15, 2013. We adopted ASU 2013-05 in the fourth quarter of fiscal 2013, and there were no significant effects on our
consolidated results of operations, financial condition, or cash flows.

In June 2013, the FASB issued ASU 2013-07, Liquidation Basis of Accounting, to require entities to begin preparing financial
statements on a liquidation basis when liquidation is imminent. The guidance requires liquidation accounting when liquidation is
imminent, unless an entity is outside the scope of the guidance or it is following a liquidation plan established at its inception. The
guidance says liquidation is imminent when either, the party or parties with the authority to approve a liquidation plan do so or other
forces (e.g., involuntary bankruptcy) impose a plan for liquidation, and the likelihood that the entity will return from liquidation is
remote. The guidance also requires entities using the liquidation basis of accounting to measure their assets at the amount they expect
to collect upon sale and liabilities are not remeasured to reflect any anticipation that the entity will be legally released from the
obligation. ASU 2013-07 is effective for annual periods beginning after December 15, 2013. We are currently evaluating the impact of
adopting ASU 2013-07, but currently do not believe there will be an impact on our consolidated results of operations, financial
condition, or cash flows.
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In September 2013, the FASB issued ASU 2013-11, Income Taxes (Topic 740): Presentation of an Unrecognized Tax Benefit
When a Net Operating Loss Carryforward, a Similar Tax Loss, or a Tax Credit Carryforward Exists. The guidance states that an
unrecognized tax benefit, or a portion of an unrecognized tax benefit, should be presented in the financial statements as a reduction to
a deferred tax asset for a net operating loss carryforward, a similar tax loss, or a tax credit carryforward, except as follows. To the
extent a net operating loss carryforward, a similar tax loss, or a tax credit carryforward is not available at the reporting date under the
tax law of the applicable jurisdiction to settle any additional income taxes that would result from the disallowance of a tax position or
the tax law of the applicable jurisdiction does not require the entity to use, and the entity does not intend to use, the deferred tax asset
for such purpose, the unrecognized tax benefit should be presented in the financial statements as a liability and should not be
combined with deferred tax assets. This ASU applies to all entities that have unrecognized tax benefits when a net operating loss
carryforward, a similar tax loss, or a tax credit carryforward exists at the reporting date. The amendments in this ASU are effective for
fiscal years, and interim periods within those years, beginning after December 15, 2013. We are currently evaluating the impact of
adopting ASU 2013-11, but currently do not believe there will be an impact on our consolidated results of operations, financial
condition, or cash flow.

In May 2014, the FASB and the International Accounting Standards Board (IASB) issued, ASU Revenue from Contracts with
Customers 2014-09 (Topic 606)., The guidance substantially converges final standards on revenue recognition between the FASB and
IASB providing a framework on addressing revenue recognition issues and, upon its effective date, replaces almost all exiting revenue
recognition guidance, including industry-specific guidance, in current U.S. generally accepted accounting principles. The ASU is
effective for annual reporting periods beginning after December 15, 2016. We are currently evaluating the impact of adopting ASU
2014-09 to determine the impact, if any, it may have on our current practices.

We do not believe that other recently issued accounting pronouncements will have a material impact on our financial statements.

Critical Accounting Policies and Estimates

The preparation of consolidated financial statements requires that we make estimates and judgments that affect the reported
amounts of assets, liabilities, revenue and expenses, and related disclosure of contingent assets and liabilities. We base our estimates
on historical experience and various other assumptions that are believed to be reasonable under the circumstances, the results of which
form the basis for making judgments about the carrying values of assets and liabilities that are not readily apparent from other sources.
Actual results may differ under different assumptions or conditions. Our accounting policies that involve the most significant
judgments and estimates are as follows:

e Revenue recognition;

e Accounts receivable;

e Inventory;

e  Valuation of long-lived assets;
e Income taxes;

e Stock-based compensation;

e Contingencies;

e  Product warranty;

e Debt; and

e  Fair value of financial instruments

Revenue recognition

We recognize revenue for product sales upon customer acceptance, which can occur at the time of delivery, installation, or post-
installation, where applicable, provided persuasive evidence of an arrangement exists, delivery has occurred, the sales price is fixed or
determinable and collectability is reasonably assured. Existing customers are subject to ongoing credit evaluations based on payment
history and other factors. If it is determined that collectability is not reasonably assured, revenue is recognized on a cash basis of
accounting. Certain of our contracts involve retention amounts which are contingent upon meeting certain performance requirements
through the expiration of the contract warranty periods. For contractual arrangements that involve retention, we recognize revenue for
these amounts upon the expiration of the warranty period, meeting the performance requirements and when collection of the fee is
reasonably assured.
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During fiscal 2010, we determined that a cash basis of accounting was appropriate for certain of our customers in China, except
Sinovel, after June 30, 2010 and for Sinovel, after September 30, 2010. Under this method of accounting, cash is applied first against
accounts receivable balances, then costs of shipments (inventory and value-added taxes) before recognizing any gross margin.
Payments of $3.7 million were received from these customers during the fiscal year ended March 31, 2014, for past shipments and
recorded as revenue. We had previously recognized revenues for those customers based on the receipt of shipments but prior to the
receipt of payment for such shipments.

For certain arrangements, such as prototype development contracts and certain product sales, we record revenues using the
percentage-of-completion method, measured by the relationship of costs incurred to total estimated contract costs. Percentage-of-
completion revenue recognition accounting is predominantly used on certain turnkey power systems installations for electric utilities
and long-term prototype development contracts with the U.S. government. We follow this method since reasonably dependable
estimates of the revenues and costs applicable to various stages of a contract can be made. However, the ability to reliably estimate
total costs at completion is challenging, especially on long-term prototype development contracts, and could result in future changes in
contract estimates. For contracts where reasonably dependable estimates of the revenues and costs cannot be made, we follow the
completed-contract method.

We enter into sales arrangements that may provide for multiple deliverables to a customer. Sales of certain products may include
extended warranty and support or service packages, and at times include performance bonds. As these contracts progress, we
continually assesses the probability of a payout from the performance bond. Should we determine that such a payout is likely; we
would record a liability. We would reduce revenue to the extent a liability is recorded. In addition, we enter into licensing
arrangements that include training services.

Deliverables are separated into more than one unit of accounting when (1) the delivered element(s) have value to the customer
on a stand-alone basis, and (2) delivery of the undelivered element(s) is probable and substantially in our control. In general, revenues
are separated between the different product shipments which have stand-alone value, and the various services to be provided. Revenue
for product shipments is recognized in accordance with our policy for product sales, while revenues for the services are recognized
over the period of performance. We have determined that the licenses have no standalone value to the customer and are not separable
from training services as we can only fully transfer the technology knowhow through the training component. Accordingly, we
account for these arrangements as a single unit of accounting, and recognize revenue over the period of its performance and
milestones that have been achieved. Costs for these arrangements are expensed as incurred. We identify all goods and/or services that
are to be delivered separately under a sales arrangement and allocate revenue to each deliverable based on the element’s fair value as
determined by vendor-specific objective evidence (“VSOE”), which is the price charged when that element is sold separately, or third-
party evidence (“TPE”). When VSOE and TPE are unavailable, fair value is based on our best estimate of selling price utilizing a cost
plus reasonable margin consistent with how we have set pricing historically for similar products and services. When our estimates are
used to determine fair value, we make our estimates using reasonable and objective evidence to determine the price. We review VSOE
and TPE at least annually. If we conclude we are unable to establish fair values for one or more undelivered elements within a
multiple-element arrangement using VSOE then we use TPE or the best estimate of the selling price for that unit of accounting, being
the price at which the vendor would transact if the unit of accounting were sold by the vendor regularly on a standalone basis.

We have elected to record taxes collected from customers on a net basis and do not include tax amounts in revenue or costs of
revenue.

Customer deposits received in advance of revenue recognition are recorded as deferred revenue until customer acceptance is

received. Deferred revenue also represents the amount billed to and/or collected from commercial and government customers on
contracts which permit billings to occur in advance of contract performance/revenue recognition.
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Accounts Receivable

Accounts receivable consist of amounts owed by commercial companies and government agencies. Accounts receivable are
stated net of allowances for doubtful accounts. Our accounts receivable relate principally to a limited number of customers. As of
March 31, 2014, three customers, Inox, CG Power Solutions UK Ltd., and JCNE, accounted for approximately 20%, 14% and 13%,
respectively, of our total receivable balance. As of March 31, 2013, three customers, Inox, CG Power Solutions UK Ltd., and HHI,
accounted for approximately 41%, 17% and 11%, respectively, of our total receivable balance. Changes in the financial condition or
operations of our customers may result in delayed payments or non-payments which would adversely impact our cash flows from
operating activities and/or our results of operations. As such we may require collateral, advanced payment or other security based
upon the customer history and/or creditworthiness. In determining the allowance for doubtful accounts, we evaluate the collectability
of accounts receivable based primarily on the probability of recoverability based on historical collection and write-off experience, the
age of past due receivables, specific customer circumstances, and current economic trends. If the financial condition of our customers
were to deteriorate, resulting in an impairment of their ability to make payment, additional allowances may be required. Failure to
accurately estimate the losses for doubtful accounts and ensure that payments are received on a timely basis could have a material
adverse effect on our business, financial condition, results of operations, and cash flows.

Inventory

Inventories include material, direct labor and related manufacturing overhead, and are stated at the lower of cost or market
determined on a first-in, first-out basis. We record inventory when we take delivery and title to the product according to the terms of
each supply contract.

Program costs may be deferred and recorded as inventory on contracts on which costs are incurred in excess of approved
contractual amounts and/or funding, if future recovery of the costs is deemed probable.

At each balance sheet date, we evaluate our ending inventories for excess quantities and obsolescence. Inventories that
management considers excess or obsolete are reserved. Management considers forecasted demand in relation to the inventory on hand,
competitiveness of product offerings, market conditions and product life cycles when determining excess and obsolescence and net
realizable value adjustments. Once inventory is written down and a new cost basis is established, it is not written back up if demand
increases.

We recorded inventory reserves of $0.3 million during fiscal 2013 and $2.2 million during fiscal 2012, respectively, based on
evaluating our ending inventories for excess quantities and obsolescence. We recorded an inventory reserve of approximately $63.9
million during fiscal 2010 based on our evaluation of forecasted demand in relation to the inventory on hand and market conditions
surrounding our products as a result of the assumption that Sinovel and certain other customers in China would fail to meet their
contractual obligations and demand that was previously forecasted would fail to materialize. If, in any period, we are able to sell
inventories that were not valued or that had been reserved in a previous period, related revenues would be recorded without any
offsetting charge to cost of revenues, resulting in a net benefit to its gross margin in that period. In fiscal 2013 and 2012, $4.3 million
and $2.1 million, respectively, were recognized as a net benefit to gross margin for inventory previously reserved in fiscal year 2010.

Valuation of long-lived assets

We periodically evaluate our long-lived assets, consisting principally of fixed and amortizable intangible assets for potential
impairment. In accordance with the applicable accounting guidance for the treatment of long-lived assets, we review the carrying
value of our long-lived assets or asset group that is held and used, including intangible assets subject to amortization, for impairment
whenever events and circumstances indicate that the carrying value of the assets may not be recoverable. Under the held and used
approach, the asset or asset group to be tested for impairment should represent the lowest level for which identifiable cash flows are
largely independent of the cash flows of other groups of assets and liabilities. The determination of our asset groups involves a
significant amount of judgment, assumptions, and estimates. We have three asset groups under our two segments, PSNA, Windtec and
Superconductor based on the fact that the individual subsidiary companies that support each reporting unit are dependent on one
another such that the lowest level of largely independent cash flows is the reporting unit level. We evaluate our long-lived assets
whenever events or circumstances suggest that the carrying amount of an asset or group of assets may not be recoverable from the
estimated undiscounted future cash flows.

Our judgments regarding the existence of impairment indicators are based on market and operational performance. Indicators of
potential impairment include:

e asignificant change in the manner in which an asset group is used;

e asignificant decrease in the market value of an asset group;
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e identification of other impaired assets within a reporting unit;
e asignificant adverse change in its business or the industry in which it is sold;

e a current period operating cash flow loss combined with a history of operating or cash flow losses or a projection or
forecast that demonstrates continuing losses associated with the asset group; and

e significant advances in our technologies that require changes in our manufacturing process.

In fiscal 2013, 2012 and 2011, in response to challenging liquidity and market conditions we entered into and completed certain
restructuring activities, approved by the Board of Directors, in order to reduce costs and align our strategic priorities. Since the
restructuring actions impacted all of our operations, we concluded that there were indicators of potential impairment of our long-lived
assets in each of these fiscal years and we therefore conducted assessments of the recoverability of these assets by comparing the
carrying value of the assets to the pre-tax undiscounted cash flows estimated to be generated by those assets over their remaining book
useful lives. Based on the calculations performed by management, the sum of the undiscounted cash flows forecasted to be generated
by certain assets were less than the carrying value of those assets. Therefore, there were indications that certain of our assets were
impaired and, as a result, we performed additional analysis. An evaluation of the level of impairment was made by comparing the
implied fair value of those definite long-lived tangible and intangible assets of its reporting units against their carrying values.

The fair values of the impacted property and equipment were based on what we could reasonably expect to sell each asset from
the perspective of a market participant. The determination of the fair value of its property and equipment includes estimates and
judgments regarding the marketability and ultimate sales price of individual assets. We utilized market data and approximations from
comparable analyses to arrive at the estimated fair values of the impacted property and equipment. The fair values of amortizable
intangible assets related to completed technology and trade names were determined using primarily the relief-from-royalty method
over the estimated economic lives of those assets from the perspective of a market participant. During fiscal 2013, we determined that
the fair values of these assets were greater than or equal to their carrying values and no impairment charge was recorded. During fiscal
2012 and 2011, we determined that certain of our corporate assets and Grid segment property, plant and equipment were impaired as
their carrying values exceeded their fair values. We determined the long-lived assets of our Wind segment were not impaired.
Accordingly, for the year ended March 31, 2013 we recorded an impairment charge on certain of our corporate assets and for the years
ended March 31, 2013 and March 31, 2012 we recorded impairment charges on certain of our Grid segment property, plant and
equipment. For the years ended March 31, 2013 and 2012, these charges totaled $5.0 million and $1.7 million, respectively.

Income taxes

Our provision for income taxes is composed of a current and a deferred portion. The current income tax provision is calculated
as the estimated taxes payable or refundable on tax returns for the current year. The deferred income tax provision is calculated for the
estimated future tax effects attributable to temporary differences and carryforwards using expected tax rates in effect in the years
during which the differences are expected to reverse.

We regularly assess our ability to realize our deferred tax assets. Assessments of the realization of deferred tax assets require
that management consider all available evidence, both positive and negative, and make significant judgments about many factors,
including the amount and likelihood of future taxable income. Based on all the available evidence, we have recorded valuation
allowances to reduce our deferred tax assets to the amount that is more likely than not to be realizable due to the taxable losses that
have been incurred since our inception and uncertainty around our future profitability.

Accounting for income taxes requires a two-step approach to recognizing and measuring uncertain tax positions. The first step is
to evaluate the tax position for recognition by determining if, based on the technical merits, it is more likely than not that the position
will be sustained upon audit, including resolution of related appeals or litigation processes, if any. The second step is to measure the
tax benefit as the largest amount that is more than 50% likely of being realized upon ultimate settlement. We reevaluate these
uncertain tax positions on a quarterly basis. This evaluation is based on factors including, but not limited to, changes in facts or
circumstances, changes in tax law, effectively settled issues under audit and new audit activity. Any changes in these factors could
result in the recognition of a tax benefit or an additional charge to the tax provision. We include interest and penalties related to gross
unrecognized tax benefits within the provision for income taxes. (See Note 11, “Income Taxes,” of our consolidated financial
statements for further information regarding our income tax assumptions and expenses.)
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We evaluate our permanent reinvestment assertions with respect to foreign earnings at each reporting period. We have not
recorded a deferred tax asset for the temporary difference associated with the excess of the tax basis over the book basis in our
Austrian subsidiary as the future tax benefit is not expected to reverse in the foreseeable future. We have recorded a deferred tax
liability as of March 31, 2014 for the undistributed earnings of our remaining foreign subsidiaries for which we can no longer assert
are permanently reinvested. The total amount of undistributed earnings available to be repatriated at March 31, 2014 was $1.5 million
resulting in the recording of a $0.5 million net deferred federal and state income tax liability. (See Note 11, “Income Taxes,” of our
consolidated financial statements for the results of this assessment.)

Stock-based compensation

We measure compensation cost arising from the grant of share-based payments to employees at fair value and recognize such
cost over the period during which the employee is required to provide service in exchange for the award, usually the vesting period.
Total stock-based compensation expense recognized during the fiscal years ended March 31, 2014, 2013, and 2012 was $10.7 million,
$8.1 million, and $9.9 million, respectively. For awards with service conditions only, we recognize compensation cost on a straight-
line basis over the requisite service/vesting period. For awards with performance conditions, accruals of compensation cost are made
based on the probable outcome of the performance conditions. The cumulative effect of changes in the probability outcomes are
recorded in the period in which the changes occur.

Determining the appropriate fair value model and calculating the fair value of share-based payment awards requires the input of
highly subjective assumptions, including the expected life of the share-based payment awards and stock price volatility. Management
determined that expected volatility rates should be estimated based on historical and implied volatilities of our common stock. The
expected term represents the average time that the options that vest are expected to be outstanding based on the vesting provisions and
our historical exercise, cancellation and expiration patterns. The assumptions used in calculating the fair value of share-based payment
awards represent management’s best estimates, but these estimates involve inherent uncertainties and the application of management
judgment. As a result, if circumstances change and we use different assumptions, our stock-based compensation expense could be
materially different in the future. In addition, we are required to estimate an expected forfeiture rate and only recognize expense for
those shares expected to vest. If our actual forfeiture rate is materially different from our estimate, the stock-based compensation
expense could be significantly different from what we have recorded in the current period. (See Note 12, “Stockholders’ Equity,” of
our consolidated financial statements for further information regarding our stock-based compensation assumptions and expenses.)

Contingencies

From time to time, we are involved in legal and administrative proceedings and claims of various types. We record a liability in
our consolidated financial statements for these matters when a loss is known or considered probable and the amount can be reasonably
estimated. We review these estimates each accounting period as additional information is known and adjust the loss provision when
appropriate. If the loss is not probable or cannot be reasonably estimated, a liability is not recorded in our consolidated financial
statements. If, with respect to a matter, it is not both probable to result in liability and the amount of loss cannot be reasonably
estimated, an estimate of possible loss or range of loss shall be disclosed unless such an estimate cannot be made. We do not recognize
gain contingencies until they are realized. Legal costs incurred in connection with loss contingencies are expensed as incurred. During
the fiscal year ended March 31, 2013, we recorded a loss contingency of $1.8 million. (See Note 13, “Commitments and
Contingencies”, of our consolidated financial statements for further information).

Product Warranty

Warranty obligations are incurred in connection with the sale of our products. We generally provide a one to three year warranty
on our products, commencing upon installation. The costs incurred to provide for these warranty obligations are estimated and
recorded as an accrued liability at the time of sale. Future warranty costs are estimated based on historical performance rates and
related costs to repair given products. The accounting estimate related to product warranty involves judgment in determining future
estimated warranty costs. Should actual performance rates or repair costs differ from estimates, revision to the estimated warranty
liability would be required.
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Debt

For debt arrangements, we consider any embedded equity-linked components and account for the fair value of any embedded
warrants and derivatives. We elect not to use the fair value option for recording debt arrangements and elect to record the debt at the
stated value of the loan agreement on the date of issuance. Any other elements present are reviewed to determine if they are embedded
derivatives requiring bifurcation and requiring valuation under the fair value option. Derivatives and warrants, which meet the
condition to satisfy an obligation by issuing a variable number of equity shares, are recorded at fair value. The carrying value assigned
to the host instrument will be the difference between the previous carrying value of the host instrument and the fair value of the
warrants and derivatives. There is no immediate gain/loss from the initial recognition and measurement if the embedded derivative is
accounted for separately from its host contract. There is an offsetting debt discount or premium as a result of the fair value assigned to
the warrants and derivatives, as well as any debt issuance costs, which is amortized under the effective interest method over the term
of the loan. Each reporting period, fair value is assessed for the warrants and derivatives with the change in value being recorded as
other income/loss. (See Note 9, “Debt,” and Note 10, “Warrants and Derivative Liabilities,” of our consolidated financial statements
for a full discussion regarding the activity and financial impact for our debt, warrants and derivative liabilities.)

Fair Value of Financial Instruments

Our financial instruments consist principally of cash and cash equivalents, accounts receivable, accounts payable, accrued
expenses, derivatives, warrants, the Exchanged Note (prior to its exchange on March 2, 2014) and Term Loans. The estimated fair
values have been determined through information obtained from market sources and management estimates. The carrying amounts of
these instruments approximate fair value as of March 31, 2014. We had identified all of the derivatives associated with the Exchanged
Note which included holder change of control redemption rights, issuer optional redemption rights, sale redemption rights and a
feature to convert the Exchanged Note into equity at the holder’s option. The derivative liability was subject to revaluation at each
balance sheet date, and any change in fair value was recorded as a change in fair value in other income (expense) until the earlier of
their exercise or expiration of the derivatives associated with the Exchanged Note. We relied on assumptions in a lattice model to
determine the fair value of the derivative liability. We had appropriately valued the derivative liability within Level 3 of the valuation
hierarchy. Warrants were issued in conjunction with the Exchanged Note and Term Loans. These warrants are subject to revaluation at
each balance sheet date, and any change in fair value will be recorded as a change in fair value in other income (expense) until the
earlier of the warrants’ exercise or expiration. We rely on assumptions used in a lattice model to determine the fair value of the
warrants. We have appropriately valued the warrants within Level 3 of the valuation hierarchy.

51



Item 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We face exposure to financial market risks, including adverse movements in foreign currency exchange rates and changes in
interest rates. These exposures may change over time as our business practices evolve and could have a material adverse impact on our
financial results.

Cash and cash equivalents

Our exposure to market risk through financial instruments, such as investments in marketable securities, is limited to interest
rate risk and is not material. Our investments in marketable securities consist primarily of government-backed securities and
commercial paper and are designed, in order of priority, to preserve principal, provide liquidity, and maximize income. Investments
are monitored to limit exposure to mortgage-backed securities and similar instruments responsible for the recent turmoil in the credit
markets. Interest rates are variable and fluctuate with current market conditions. We do not believe that a 10% change in interest rates
would have a material impact on our financial position or results of operations.

Foreign currency exchange risk

The functional currency of each of our foreign subsidiaries is the U.S. dollar, except for AMSC Austria, for which the local
currency (Euro) is the functional currency, and AMSC China, for which the local currency (Renminbi) is the functional currency. The
assets and liabilities of AMSC Austria and AMSC China are translated into U.S. dollars at the exchange rate in effect at the balance
sheet date and income and expense items are translated at average rates for the period. Cumulative translation adjustments are
excluded from net income (loss) and shown as a separate component of stockholders’ equity.

We face exposure to movements in foreign currency exchange rates whenever we, or any of our subsidiaries, enter into
transactions with third parties that are denominated in currencies other than our functional currency. Intercompany transactions
between entities that use different functional currencies also expose us to foreign currency risk. Gross margins of products we
manufacture in the U.S and sell in currencies other than the U.S. dollar are also affected by foreign currency exchange rate
movements. In addition, a portion of our earnings is generated by our foreign subsidiaries, whose functional currencies are other than
the U.S. dollar, and our revenues and earnings could be materially impacted by movements in foreign currency exchange rates upon
the translation of the earnings of such subsidiaries into the U.S. dollar. If the functional currency for AMSC Austria and AMSC China
were to fluctuate by 10% the net effect would be immaterial to our consolidated financial statements.

Foreign currency transaction gains (losses), are included in net income and were ($0.1) million, $1.0 million and $3.1 million
for the fiscal years ended March 31, 2014, 2013 and 2012, respectively.
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Item 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders of
American Superconductor Corporation

We have audited the accompanying consolidated balance sheet of American Superconductor Corporation and subsidiaries (the
“Company”) as of March 31, 2014, and the related consolidated statements of operations, comprehensive loss, stockholders’ equity
and cash flows for the year then ended, and the financial statement schedule of American Superconductor Corporation and
subsidiaries listed in Item 15 for the year ended March 31, 2014. We also have audited the Company’s internal control over financial
reporting as of March 31, 2014, based on criteria established in Internal Control — Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission in 1992. The Company’s management is responsible for these financial
statements and financial statement schedule, for maintaining effective internal control over these financial reporting, and for its
assessment of the effectiveness of internal control over financial reporting included in the accompanying Management’s Report on
Internal Control over Financial Reporting. Our responsibility is to express an opinion on these financial statements and an opinion on
the Company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of
material misstatement and whether effective internal control over financial reporting was maintained in all material respects. Our audit
of the financial statements included examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements, assessing the accounting principles used and significant estimates made by management, and evaluating the overall
financial statement presentation. Our audit of internal control over financial reporting included obtaining an understanding of internal
control over financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk. Our audit also included performing such other procedures as we
considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles. A company's internal control over financial reporting includes those policies and procedures that (a) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
company; (b) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in
accordance with authorizations of management and directors of the company; and (¢) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the company's assets that could have a material effect
on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections
of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of
American Superconductor Corporation and its subsidiaries as of March 31, 2014, and the results of their operations and their cash
flows for the year then ended, in conformity with accounting principles generally accepted in the United States of America, and in our
opinion, the related financial statement schedule, when considered in relation to the basic consolidated financial statements taken as a
whole, presents fairly in all material respects the information set forth therein. Also in our opinion, American Superconductor
Corporation and its subsidiaries maintained, in all material respects, effective internal control over financial reporting as of March 31,
2014, based on criteria established in Internal Control — Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission in 1992.

/s/ McGladrey, LLP

Boston, Massachusetts
June 5,2014
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders of
American Superconductor Corporation

In our opinion, the accompanying consolidated balance sheet and the related consolidated statements of operations, of comprehensive
(loss) income, of stockholders’ equity and of cash flows present fairly, in all material respects, the financial position of American
Superconductor Corporation and its subsidiaries at March 31, 2013, and the results of their operations and their cash flows for each of
the two years in the period ended March 31, 2013 in conformity with accounting principles generally accepted in the United States of
America. In addition, in our opinion, the 2013 and 2012 information presented in the financial statement schedule listed in the index
appearing under Item 15(a)(2) presents fairly, in all material respects, the information set forth therein when read in conjunction with
the related consolidated financial statements. These financial statements and financial statement schedule are the responsibility of the
Company’s management. Our responsibility is to express an opinion on these financial statements and financial statement schedule
based on our audits. We conducted our audits of these statements in accordance with the standards of the Public Company
Accounting Oversight Board (United States). Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and significant
estimates made by management, and evaluating the overall financial statement presentation. We believe that our audits provide a
reasonable basis for our opinion.

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As
described in Note 1 to the financial statements, the Company has experienced recurring losses from operations and negative operating
cash flows and the uncertainty of financing or other alternative liquidity sources that raise substantial doubt about its ability to
continue as a going concern. Management’s plans in regard to these matters are also described in Note 1. The financial statements do
not include any adjustments that might result from the outcome of this uncertainty.

/s/ PricewaterhouseCoopers LLP

Boston, Massachusetts
June 14, 2013
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AMERICAN SUPERCONDUCTOR CORPORATION

CONSOLIDATED BALANCE SHEETS
(In thousands, except share and per share data)

March 31, March 31,

2014 2013
ASSETS
Current assets:
Cash and cash eqUIVAIENES.............c.ciiiviuiiieicceeeteeeee ettt et eses $ 43,114  $ 39,243
ACCOUNTS TECEIVADIE, TMET ......oiieiiiieeiiee ettt e et e e e e e e et e e e eeaaeeeeeaeeeeeeraeeeennes 7,556 18,864
LB TNS) 1170 ) 2SR 20,694 33,473
Prepaid expenses and Other CUITENT ASSELS.........c.evcierieriieriieieeieseeie et eee st te e sseesreesseenseenneens 9,004 22,469
] g (11T o7 1) o W 2,913 6,136
TOtALl CUITENE ASSEES....uvvieeiereeeeeereeeeetee e e et eeeeeeeeeeeeeeeeeteeeeeesaeeseeneeeeeaeeeeenseeeeeenneeseenseeeennseeeeennnees 83,281 120,185
Property, plant and eqUIPMENt, NET...........cceiierierieiie ettt er e reeste e be s e esaeeraeesaeees 64,574 74,626
INEANZIDIES, NMET.....iiiiiiiieiiciect ettt st e st te e e et e saeeese e se e s e esbeesbeesaessaessaesseensesssenens 1,995 2,749
RESITICTEA CASI ..ottt e e et e s et e e e eat et e e et eesenteeessaneeesenneeas 3,394 4,820
DEFEITEA TAX ASSEES ..vvviiiieiie ettt ettt et e e et e e e e e e seaa e e e s e teeeseaaeeessaaeeessteeessaeseesenteeesanneeessneeas 7,724 5,354
(1 415 T TL 1 - ORI 7,541 9,020
TOLAL @SSELS .ottt et et e ettt eeeae e e e et e et e et eeee e ee e e eeeeeeseeeneeeneeesesneseesseeeseeeneseesneenneenneann $ 168,509 §$ 216,754
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable and acCrued EXPENSES .......eecveeeveriieiieriieriierieeteeee e stesseesseeseesesaesreesseesseeseenns $ 21,764 $ 31,578
Note payable, current portion, net of discount of $555 as of March 31, 2014 and $458 as of
IMATCR 31, 2013 .ottt ettt et et ettt e te et e et et e eteeeteereeteeraeereeerean 6,240 4,158
Convertible note, current portion, net of discount of $4,289 as of March 31, 2013 .........c..cocuo....e. - 4,610
DeErivatiVe HADIIITIES .......coouviieieieee et e e e et e e e et e e e e e e e enaeeeentneeeeenneeeeenneeeenn 2,601 4,162
DETEITEA TEVEIUE ... e e e e e e e e e e e e e eaaeeeeetreeeeenneeeeenneeeenn 9,456 29,805
Deferred tax HADIIITIES ..........oeeeeeeeeeeee et eee e e et e et e e e e e e e eaeeeeentreeeeeaneeeeenneeeenn 7,761 5,444
Total CUITENt HADIIITIES ....veeeieieiieceieeee et e et e e et e e e eaaeeeeenaeeeeennnees 47,822 79,757
Note payable, net of discount of $287 as of March 31, 2014 and $95 as of March 31, 2013.......... 6,380 3,367
Convertible note, net of discount of $600 as of March 31, 2013 .........ccoeiviiiiieeiiecieceeeeee e - 5,881
DETEITEA TEVEIUE ...veeiiiiiiiiiiiieee et e e e e e e e e e e e et aaeeeeeeseeaaareeeeeesennssareeeeas 990 1,340
OtNET THADIIIEIES ...ttt ettt ettt et e e et e e e e ete e eaaeeeteeeateeenseeenseeenseeeareeenseeennes 1,058 1,291
TOtAl ADIIILIES ....veeeeeeeeeeeeeeee et ettt e e e et e e e e e e e eaaee e e eaaeeeeenneeeeenneas 56,250 91,636
Commitments and contingencies (Note 13)
Stockholders' equity:
Common stock, $0.01 par value, 150,000,000 shares authorized; 78,929,903 and 60,300,466
shares issued and outstanding at March 31, 2014 and 2013, respectively .......cceevveveerieriiecveneennnnns 789 603
Additional paid-in CAPILAL ......c.eecvirieiieiieiieeie ettt ettt re et e e e e beerae st e aeebeesbeenaesseenseenaenees 966,390 923,847
Treasury stock, at cost, 57,046 shares at March 31, 2014 .........ccooveviieiiiienieieeeeeeeere e (370) (313)
Accumulated other coMpPrehensive INCOME ..........cceceerrieriieiieieeeeseere et se e eae e seeesaeese e 1,839 1,112
AcCCUMUIAEd AETICTE......eiicviiiiii ettt e e e e e e eaee e eteeeeaeeeeaeeeeaneeans (856,389) (800,131)
Total StoCKNOIAETS' EQUILY .....eouieeieieieieee ettt sttt 112,259 125,118
Total liabilities and stockholders' €qUItY ........cceoeeierieriee et $ 168,509 $ 216,754

The accompanying notes are an integral part of the consolidated financial statements.
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AMERICAN SUPERCONDUCTOR CORPORATION
CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands, except per share data)

Year ended March 31,
2014 2013 2012

REVETIUES - ettt e e et e et eeene e e e st esae e et eeee e e e et eeneeeneeenesnenaeen $ 84,117 $ 87,419 § 76,543
Cost and operating expenses:

COSt OF TEVEIIUES ......veeeeeeeie et e et e e et e e eeaneeeeenneeeeenneeeeenes 72,858 71,937 82,882

Research and develoOpmeNnt...........ocvvevuieiercieiieniee et 12,173 15,325 27,271

Selling, general and adMINISratiVe .........c.eevierieeiieiieriere e 37,230 49,652 72,118

Restructuring and iMPairments ............ceecveeeveeruerierieneesieeseeeeeseesseeseesessesnesnees 2,998 7,922 9,188

Write-off of advance payment ...........ccceveveriierieriice e - - 20,551

Amortization of acquisition related intangibles ...........c.ccccevieriieciieienienieeiesiennn 287 324 972

Total OPETAtiNg CXPEINSES....vieuvieeririerrierieeteeteeteesteesseesesseseesseesseessesssesseesseessenns 125,546 145,160 212,982

OPEIALING L0SS ..euvviiieiieiiiie ettt ettt et et e et stesae s e e bt esseessesseesseesseessesssesssessees (41,429) (57,741) (136,439)
Change in fair value of derivatives and Warrants ............c..oceeverreeceeecieneenreecneseennnns 1,872 7,556 -
Loss on extinguishment of debt ..........ccoooiiiiiiiiiiiiieeee e (5,197) - -
Interest (EXPense) INCOME, NEL.......cccuiereeeruirereeeiiieeieeeieeereeereesseessreesseessseessseenssens (9,661) (14,948) 243
Other (eXPEeNnSe) INCOME, NEL .......ecveerreerieieeeeieeteeteeeeseesteereereeeesseesreesseessesssesaeas (991) (1,262) 738
Loss before income tax (Denefit) EXPense.......ccuviuirvereerreerieeeeeeeseenreereereseeeseeenes (55,406) (66,395) (135,458)
Income tax (DeNEfit) EXPEINSE ......eeueerrieiieieeiieitierteeie ettt ettt et e e eneesaeas 852 (264) 1,369
INEL LOSS ettt ettt ettt ettt et et et e e b e teete st ent e st en b e s et e be st eteeneenseneenean $ (56,258) $ (66,131) § (136,827)
Net 10SS Per COMMON SNATE ......ccveervierieieiieieeriesie e eteeeeesteesseebeesessseseaesaeesseenseenns

BaaSIC. ettt ettt bbbttt $ (0.90) $ (1.25) $ (2.69)

DHIULEA. ..ottt sttt ettt e bbb et e et e st st enteneesennen $ (0.90) $ (1.25) $ (2.69)
Weighted average number of common shares outstanding

BaaSIC ettt ettt b et 62,622 53,070 50,842

DHIULEA. ..ttt ettt s e ettt eee et nne 62,622 53,070 50,842

The accompanying notes are an integral part of the consolidated financial statements.
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AMERICAN SUPERCONDUCTOR CORPORATION

CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(In thousands)

Year ended March 31,
2014 2013 2012

INEL LOSS ettt ettt ettt ettt ettt et et et et e te et e et e e st ena e b e teese st eneentenbenseseseenea $ (56,258) $ (66,131) $ (136,827)
Other comprehensive (loss) income, net of tax:

Foreign currency translation (10SS€S) ZaiNS.........cccvreverieriierierierieneeee e 727 (887) (1,790)

Unrealized 10SSES 0N INVESLMENTS........ceviereieiieiereieiieieeieseeesieeie e seeseee e eee e - (28) -
Total other comprehensive (loss) income, net 0f taX .......c.ccceevveveieienienieecieeieeeene 727 915) (1,790)
COMPIENENSIVE L0SS ...vvvvivieietiieiietiieeete ettt se v s s ae s easeseanas $ (55,531) $ (67,046) §  (138,617)

The accompanying notes are an integral part of the consolidated financial statements.
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AMERICAN SUPERCONDUCTOR CORPORATION
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

Balance at March 31,2011 ........c..ccooevveveenrennnn.
Exercise of stock options.............cceeeervevreenene
Issuance of common stock — ESPP ..................
Issuance of common stock -

restricted shares ..........ccoeveevevvevievieieieniennn.
Stock-based compensation expense...............
Issuance of stock for calendar 2011 401(k)

Contingent consideration.............c..ceceruerruenene
Treasury stock, at Cost.........cevevrrrerirerieeiennne
Cumulative translation adjustment.................
INEELOSS .vviieeiieieieieteee e
Balance at March 31, 2012.......ccccccevvvvvvinrennne
Exercise of stock options............ccceveverveervennns
Issuance of common stock — ESPP ..................
Issuance of common stock - restricted
ShATES ...ooviieeiieeiee e
Stock-based compensation expense...............
Issuance of stock for calendar 2012 401(k)

Issuance of common stock to settle
Labilities ...c.ooveevierireceecrecieceeeeeeere e
Treasury stock, at Cost.........cceevrrrerereriereienne
Net unrealized losses on investments.............
Cumulative translation adjustment
NEt10SS oo
Balance at March 31, 2013 .......ccccooveviiieiiennne
Issuance of common stock — ESPP ..................
Issuance of common stock - restricted
SNATES .....veeevieeeeeeeee e
Stock-based compensation expense...............
Issuance of stock for calendar 2013 401 (k)

Issuance of common stock to settle
HabIlities ....eeveeeeieeeeeeeeeecee e
Treasury stock, at Cost........ccoveverernenineinene
Cumulative translation adjustment.................
NEL1OSS e
Balance at March 31, 2014........ccccoevvveevevennnee.

(In thousands)

Common Stock Additional Accumulated Other Total
Number Par Paid-in  Treasury Comprehensive Accumulated Stockholders'
of Shares Value Capital Stock Income (Loss) Deficit Equity

50,719 § 507$ 885,704 $ -3 3,817 $ (597,173)$ 292,855
3 - 24 - - - 24
89 1 303 - - - 304
698 7 (7) - - - -
i - 9,864 - . - 9,864
127 1 719 - - - 720
350 4 4) - - - -

- - - 271) - - 271)

- - - - (1,790) - (1,790)

- - - - - (136,827) (136,827)
51,986 $ 5208 896,603 $ (271)$ 2,027 $ (734,000)$ 164,879
- - 2 - - - 2
100 1 289 - - - 290
2,463 25 1,594 - - - 1,619
- - 8,138 - - - 8,138
158 2 537 - - - 539
5,593 55 16,684 16,739

- - - 42) - - 42)

- - - - (28) - (28)

- - - - (887) - (887)

- - - - - (66,131) (66,131)
60,300 § 6038 923,847 $ (313)$ 1,112 § (800,131)$ 125,118
100 1 167 - - - 168
1,780 18 484 - - - 502
- - 10,696 - - - 10,696
208 2 423 - - - 425
4,873 49 7,409 - - - 7,458
11,669 116 23,364 23,480

- - - (57) - - (57)
- - - - 727 - 727

- - - - - (56,258) (56,258)
78,930 § 7898% 966,390 $ (370)$ 1,839 § (856,389)% 112,259

The accompanying notes are an integral part of the consolidated financial statements.
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AMERICAN SUPERCONDUCTOR CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

Cash flows from operating activities:

Net1oss .vverevineeiennne.

Adjustments to reconcile net loss to net cash used in operations:
Depreciation and amoOTrtiZAtION ..........ceevereeriereeeeriesiesteeeesesteesesseseesesseesessesssesseeseenes

Stock-based compensation expense

Write-off of advanced payment to The SWItCh .........ccccoviiiiiiiniiiiiiiiieeeee

Patent costs...............

Restructuring charges, net 0f PAYMENTS .......cceviiierieierieeieierieese et
Impairment of long-lived and intangible assets ............cocoerererieeiiinineeeeeee e
Provision for excess and 0bsolete INVENLOTY .......cc.eeeeviereerieriieiienieeiescete et
Adverse purchase commitment 10SS€s (TECOVETIES), NEL......ceverueeieriirierierieiereeeeneeeenee

Prepaid VAT reserve

Loss on minority interest iNVEStMENTS ..........ccveeruiriirierieieieieieneee et
Change in fair value of derivatives and Warrants...........ceeceeveeeerereenienenienenceneseeneee
Loss on extinguishment of debt..........c.cocviviniiiiiininicccee e
NON-CASH INEETESt EXPEIISE ...evvvevreerieiieriieienieeeesieeetesteeteetesteesaesseeseesesseensesseessesseessessesseens
Other NON-CASN TEEIMS ....cuvveuiieiiieierietcie ettt eneas

Changes in operating

asset and liability accounts:

ACCOUNES TECRIVADIC ......viiiviiiiiiciieceiie ettt ettt ettt e ve e e tbeereesaveebeeeaneereeenns

Inventory...............

Prepaid expenses and other current assets

Accounts payable and accrued expenses.......

Deferred revenue...

Net cash used in OPerating ACtIVILICS ... ..ueruierverierieriieieieseeieste e steeeeteeaeseseeesesseesaensens

Cash flows from investing activities:
Purchase of property, plant and eqUIPMENt...........cceeiererierienieieneeteeeee e
Proceeds from the sale of property, plant and equipment ..........c.ccccoceeerereeceniencnenenenens
Proceeds from the maturity of marketable SECUrities ...........coceverieriecircnicnenicicincnenenee
Change in reStricted CASH .......iiviieieeieieciicee e ee

Purchase of intangibl
Purchase of minority

€ ASSEES ittt eeetiiiie ettt ettt e e e ettt e e e e eet b e e e eeetaaaeeaaes
INVESTIMCIIES L.eiiiiiiiiiee et e et e ettt e ettt e e ettt e e eteeeeeaae e e eeareeeereeeeeaneeas

Advanced payment for planned acquisition.....
Change N OthET @SSELS......cueeveriirierieeierieeieieeeeie st e e et eaesteeste st essesseesaesseessessessseseaseenee
Net cash provided by inVeSting aCtIVILIES. ....ccuerverieriiriieieriieiesieetere et

Cash flows from financing activities:

Employee taxes paid

related to net settlement of equity awards..........cceceeeereerieniecienienne

Proceeds from the issuance of debt, net of eXPenses.........ccvevveeierieeeerienieciene e

Repayment of debt...

Proceeds from public equity offering, net..........coceeverieiieninieniieeeeee e

Proceeds from exerci

se of employee stock options and ESPP............ccccooeviiniiiinnnnnne.

Net cash provided by financing aCtiVIties .........cceeeveruieierierieiierieiesieeeeieee e e eeeseeseeeens

Effect of exchange rate ¢

hanges on cash and cash equivalents.............cccoeererieirenenenecnnns

Net increase (decrease) in cash and cash equivalents ...........occeceveirieninienineenenceeeeeen

Cash and cash equivalents at beginning of year

Cash and cash equivalents at €nd 0f YEaT........cccccveriiriieiierieierieeeeeee e

Supplemental schedule of cash flow information:
Cash paid for income taxes, net of Tefunds ...........cccocvenincniiinininnccceee

Issuance of common
Cash paid for interest

stock to settle 1HabilitieS.......ccvvievveeeriieieecieece e

Year ended March 31,

2014 2013 2012
(56,258) $ (66,131) $ (136,827)
10,615 13,054 15,455
10,696 8,138 9,864

- - 20,551
- - 4,917
167 902 2,798
1,265 4,984 1,715
316 2,230 4,357
- (7,768) (1,299)
1,426 - -
1,008 2,231 2,407
(1,872) (7,556) -
5,197 - -
7,713 12,426 -
1,813 2,427 771
11,379 (751) (4,820)
13,043 (6,457) (7,528)
12,512 8,887 1,685
(10,861) (21,864) (64,148)
(21,426) 9,977 9,060
(13,267) (45,271) (141,042)
(278) (1,430) (10,895)
54 136 -
- 5,276 110,117
4,669 3,678 (9,093)
- - (4,227)
- - (1,800)
- - (20,551)
(436) (307) (214)
4,009 7,353 63,337
(57) 42) 271)
9,842 32,895 4,682
(4,615) (1,923) (4,682)
7,458 - -
168 291 328
12,796 31,221 57
333 (339) 144
3,871 (7,036) (77,504)
39,243 46,279 123,783
43,114  $ 39,243 $ 46,279
864 § 311) $ 13,357
24,407 18,896 720
990 787 -

The accompanying notes are an integral part of the consolidated financial statements.
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AMERICAN SUPERCONDUCTOR CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Nature of the Business and Operations and Liquidity
Nature of the Business and Operations

American Superconductor Corporation (“AMSC” or the “Company”’) was founded on April 9, 1987. The Company is a leading
provider of megawatt-scale solutions that lower the cost of wind power and enhance the performance of the power grid. In the wind
power market, the Company enables manufacturers to field wind turbines through its advanced engineering, support services and
power electronics products. In the power grid market, the Company enables electric utilities and renewable energy project developers
to connect, transmit and distribute power through its transmission planning services and power electronics and superconductor-based
products. The Company’s wind and power grid products and services provide exceptional reliability, security, efficiency and
affordability to its customers.

The Company’s consolidated financial statements for the year ended March 31, 2014, were prepared on a going concern basis in
accordance with United States generally accepted accounting principles (“GAAP”). The going concern basis of presentation assumes
that the Company will continue operations and will be able to realize its assets and discharge its liabilities and commitments in the
normal course of business.

Liquidity
The Company has experienced recurring operating losses and as of March 31, 2014 and 2013, the Company had an accumulated
deficit of $856.4 million and $800.1 million, respectively. In addition, the Company has experienced recurring negative operating cash
flows. At March 31, 2014, the Company had cash and cash equivalents of $43.1 million which compares to cash used in operations of

$13.3 million for the year ended March 31, 2014. At March 31, 2013, the Company had cash and cash equivalents of $39.2 million
which compares to cash used in operations of $45.3 million for the year ended March 31, 2013.

From April 1, 2011 through the date of this filing, the Company reduced its global workforce by approximately 68%. The
Company is currently in the process of consolidating certain business operations to reduce facility costs. As of March 31, 2014, the
Company had a global workforce of approximately 269 persons. The Company plans to closely monitor its expenses and if required,
expects to further reduce operating costs and capital spending to enhance liquidity.

On April 4, 2012, the Company completed a private placement of $25.0 million aggregate principal amount of a 7% senior
unsecured convertible note (the “Initial Note”) with Capital Ventures International (“CVI”). On December 20, 2012, the Company
agreed to exchange the Initial Note for a new unsecured, senior convertible note (the “Exchanged Note”), which had the same
principal amount and accrued interest as the Initial Note at the time of the exchange. On March 2, 2014, the Company entered into an
Exchange Agreement with CVI, pursuant to which the Company exchanged the Exchanged Note for approximately 6.6 million shares
of common stock and extinguished the debt. (See Note 9, “Debt”, for further information regarding these debt arrangements,
including the covenants, restrictions and events of default under the agreements.)

On June 5, 2012, the Company entered into a Loan and Security Agreement (the “Term Loan”), under which the Company
borrowed $10.0 million. The Term Loan contains certain covenants and restrictions including, among others, a requirement to
maintain a minimum unrestricted cash balance in the U.S. equal to the remaining principal balance. On November 15, 2013, the
Company entered into an amendment of the Term Loan (the “New Term Loan”, and collectively with the Term Loan, the “Term
Loans”) under which the Company borrowed an additional $10.0 million. The Term Loans contain certain covenants and restrictions.
(See Note 9, “Debt”, for further information regarding these debt arrangements, including the covenants, restrictions and events of
default under the agreements.) The Company believes that it is in compliance with the covenants and restrictions included in the
agreements governing these debt arrangements as of the date of this Annual Report on Form 10-K.

On November 15, 2013, the Company entered into an At-Market Sales Arrangement (“ATM”) under which the Company may,
at its discretion, sell up to $30.0 million of shares of its common stock (before expenses) through its sales agent, MLV & Co. LLC.
During the year ended March 31, 2014, the Company received net proceeds of $7.5 million, including sales and commissions and
offering expenses, from sales of approximately 4.9 million shares of its common stock at an average sales price of approximately
$1.62 per share. During the three months ended March 31, 2014, the Company received net proceeds of $4.1 million from sales of
approximately 2.5 million shares of its common stock at an average sales price of approximately $1.74 per share under the ATM. (See
Note 12, “Stockholders’ Equity”, for further information regarding the ATM.) As of March 31, 2014, there was approximately $22.1
million of availability under the Company’s ATM (see further discussion below).
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Sales of common stock under the ATM may be made from time to time, at the Company’s discretion, in order to enhance
liquidity. In addition, the Company is actively seeking to sell its minority investments in Tres Amigas and Blade Dynamics and has
engaged a financial advisor to assist with that effort. (See Note 15, “Minority Investments”, for further information about such
investments.) There can be no assurance that the Company will be able to sell one or both of these investments on commercially
reasonable terms or at all.

The Company believes it has sufficient available liquidity to fund its operations, capital expenditures and scheduled cash
payments under its debt obligations through June 30, 2015. The Company’s liquidity is highly dependent on its ability to increase
revenues, control its operating costs, its ability to utilize the ATM to raise additional capital as required, at its discretion, and its ability
to maintain compliance with the covenants and restrictions on its debt obligations (or obtain waivers from its lender in the event of
non-compliance). There can be no assurance that the Company will be able to continue to utilize the ATM.

2. Summary of Significant Accounting Policies
Basis of Consolidation

The consolidated financial statements include the accounts of the Company and its wholly-owned subsidiaries. All significant
intercompany balances and transactions are eliminated. Certain reclassifications of prior years’ amounts have been made to conform to
the current year presentation. These reclassifications had no effect on net income, cash flows from operating activities or stockholders’
equity.

Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting principles of the United States of
America, (“GAAP”) requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities,
disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenue and expenses
during the reporting period. The Company bases its estimates on historical experience and various other factors believed to be
reasonable under the circumstances, the results of which form the basis for making judgments about the carrying value of assets and
liabilities that are not readily apparent from other sources. On an ongoing basis, the Company evaluates its estimates, including those
related to revenue recognition, collectability of receivables, realizability of inventory, goodwill and intangible assets, warranty
provisions, stock-based compensation, valuation of warrant and derivative liabilities, tax reserves, and deferred tax assets. Provisions
for depreciation are based on their estimated useful lives using the straight-line method. Some of these estimates can be subjective and
complex and, consequently, actual results may differ from these estimates under different assumptions or conditions. While for any
given estimate or assumption made by the Company’s management there may be other estimates or assumptions that are reasonable,
the Company believes that, given the current facts and circumstances, it is unlikely that applying any such other reasonable estimate or
assumption would materially impact the financial statements.

Cash Equivalents

Cash equivalents consist of highly liquid instruments with maturities of three months or less that are regarded as high quality,
low risk investments and are measured using such inputs as quoted prices, and are classified within Level 1 of the valuation hierarchy.
Cash equivalents consist principally of certificates of deposits and money market accounts.

Accounts Receivable

Accounts receivable consist of amounts owed by commercial companies and government agencies. Accounts receivable are
stated net of allowances for doubtful accounts. The Company’s accounts receivable relate principally to a limited number of
customers. As of March 31, 2014, three customers, Inox Wind Limited (“Inox”), CG Power Solutions UK Ltd. (“CGPS”), and Beijing
JINGCHENG New Energy Co., Ltd. (“JCNE”), accounted for approximately 20%, 14% and 13%, respectively, of its total receivable
balance. As of March 31, 2013, three customers, Inox, CGPS, and Hyundai Heavy Industries Co. Ltd. (“HHI”), accounted for
approximately 41%, 17% and 11%, respectively, of its total receivable balance. Changes in the financial condition or operations of its
customers may result in delayed payments or non-payments which would adversely impact its cash flows from operating activities
and/or its results of operations. As such the Company may require collateral, advanced payment or other security based upon the
customer history and/or creditworthiness. In determining the allowance for doubtful accounts, the Company evaluates the
collectability of accounts receivable based primarily on the probability of recoverability based on historical collection and write-off
experience, the age of past due receivables, specific customer circumstances, and current economic trends. If the financial condition of
the Company’s customers were to deteriorate, resulting in an impairment of their ability to make payment, additional allowances may
be required. Failure to accurately estimate the losses for doubtful accounts and ensure that payments are received on a timely basis
could have a material adverse effect on the Company’s business, financial condition, results of operations, and cash flows.
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Inventory

Inventories include material, direct labor and related manufacturing overhead, and are stated at the lower of cost or market
determined on a first-in, first-out basis. The Company records inventory when it takes delivery and title to the product according to the
terms of each supply contract.

Program costs may be deferred and recorded as inventory on contracts on which costs are incurred in excess of approved
contractual amounts and/or funding, if future recovery of the costs is deemed probable.

At each balance sheet date, the Company evaluates its ending inventories for excess quantities and obsolescence. Inventories
that management considers excess or obsolete are reserved. Management considers forecasted demand in relation to the inventory on
hand, competitiveness of product offerings, market conditions and product life cycles when determining excess and obsolescence and
net realizable value adjustments. Once inventory is written down and a new cost basis is established, it is not written back up if
demand increases.

For the year ended March 31, 2014, the Company recorded an inventory reserve of approximately $0.3 million based on
evaluating its ending inventory on hand for excess quantities and obsolescence. The Company recorded an inventory reserve of
approximately $2.2 million during the year ended March 31, 2013, based on its evaluation of forecasted demand in relation to the
inventory on hand and market conditions surrounding its products as a result of the assumption that Sinovel and certain other
customers in China will fail to meet their contractual obligations and demand that was previously forecasted will fail to materialize.
The Company first recorded a benefit to cost of revenues related to the sale or usage of inventories reserved in a prior period during
the year ended March 31, 2012. For the years ended March 31, 2014, 2013, and 2012, the Company recorded benefits of $4.3 million,
$2.1 million, and $0.8 million respectively.

Property, Plant and Equipment

Property, plant and equipment are carried at cost less accumulated depreciation and amortization. The Company accounts for
depreciation and amortization using the straight-line method to allocate the cost of property, plant and equipment over their estimated
useful lives as follows:

Asset Classification Estimated Useful Life in Years
Building 40
Process upgrades to the building 10-40
Machinery and equipment 3-10
Furniture and fixtures 3-5
Leasehold improvements Shorter of the estimated useful life or the remaining lease term

Expenditures for maintenance and repairs are expensed as incurred. Upon retirement or other disposition of assets, the costs and
related accumulated depreciation are eliminated from the accounts and the resulting gain or loss is reflected in operating expenses.

Valuation of Long-Lived Assets

The Company periodically evaluates its long-lived assets, consisting principally of fixed assets and amortizable intangible assets
for potential impairment. In accordance with the applicable accounting guidance for the treatment of long-lived assets, the Company
reviews the carrying value of its long-lived assets or asset group that is held and used, including intangible assets subject to
amortization, for impairment whenever events and circumstances indicate that the carrying value of the assets may not be recoverable.
Under the held and used approach, the asset or asset group to be tested for impairment should represent the lowest level for which
identifiable cash flows are largely independent of the cash flows of other groups of assets and liabilities. The Company evaluates its
long-lived assets whenever events or circumstances suggest that the carrying amount of an asset or group of assets may not be
recoverable from the estimated undiscounted future cash flows.
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In fiscal 2013, 2012 and 2011, in response to challenging liquidity and market conditions, the Company entered into and
completed certain restructuring activities, approved by the Board of Directors, in order to reduce costs and align its strategic priorities.
Since the restructuring action impacted all of its operations, management concluded that there were indicators of potential impairment
of its long-lived assets in each of those fiscal years and the Company therefore conducted assessments of the recoverability of these
assets by comparing its carrying value of the assets to the pre-tax undiscounted cash flows estimated to be generated by those assets
over their remaining book useful lives. Based on the calculations performed by management, the sum of the undiscounted cash flows
forecasted to be generated by certain assets were less than the carrying value of those assets. Therefore, there were indications that
certain of its assets were impaired and, as a result, the Company performed additional analysis. An evaluation of the level of
impairment was made by comparing the implied fair value of those definite long-lived tangible and intangible assets of each reporting
unit against their carrying values.

The fair values of the impacted property and equipment were based on what the Company could reasonably expect to sell each
asset from the perspective of a market participant. The determination of the fair value of its property and equipment includes estimates
and judgments regarding the marketability and ultimate sales price of individual assets. The Company utilized market data and
approximations from comparable analyses to arrive at the estimated fair values of the impacted property and equipment. The fair
values of amortization intangible assets related to completed technology and trade names were determined using primarily the relief-
from-royalty method over the estimated economic lives of those assets from the perspective of a market participant. During fiscal
2013, the Company determined that the fair values of those assets were greater than or equal to their carrying values and no
impairment charge was recorded. During fiscal 2012 and 2011, management determined that certain of its corporate assets and Grid
segment property, plant and equipment were impaired as their carrying values exceeded their fair values. The Company determined
the long-lived assets of its Wind segment were not impaired. Accordingly, for the year ended March 31, 2013, the Company recorded
an impairment charge on certain of its corporate assets and for the years ended March 31, 2013 and March 31, 2012, the Company
recorded impairment charges on certain of its Grid segment property, plant and equipment. For the years ended March 31, 2013 and
2012, these charges totaled $5.0 million and $1.7 million, respectively.

Equity Method Investments

The Company uses the equity method of accounting for investments in entities in which it has an ownership interest, but does
not exercise a controlling interest in the operating and financial policies of an investee. Under this method, an investment is carried at
the acquisition cost, plus the Company’s equity in undistributed earnings or losses since acquisition.

The Company periodically tests its investments for potential impairment whenever events and circumstances indicate that the
carrying value of its investments may not be recoverable. During the year ended March 31, 2014, the Company recorded an
impairment charge of $1.3 million on its investment in Blade Dynamics Ltd. (See Note 15, “Minority Investments”, for further
discussion.)

Revenue Recognition

The Company recognizes revenue for product sales upon customer acceptance, which can occur at the time of delivery,
installation or post-installation, provided persuasive evidence of an arrangement exists, delivery has occurred, the sales price is fixed
or determinable and the collectability is reasonably assured. Existing customers are subject to ongoing credit evaluations based on
payment history and other factors. If it is determined during the arrangement that collectability is not reasonably assured, revenue is
recognized on a cash basis of accounting. Certain of the Company’s contracts involve retention amounts which are contingent upon
meeting certain performance requirements through the expiration of the contract warranty periods. For contractual arrangements that
involve retention, the Company recognizes revenue for these amounts upon the expiration of the warranty period, meeting the
performance requirements and when collection of the fee is reasonably assured.

During the year ended March 31, 2011, the Company determined that revenues from certain of its customers in China could not
be recorded for shipments made according to the delivery terms, as the fee was not fixed or determinable or collectability was not
reasonably assured. For these customers, the Company is utilizing a cash basis of accounting with cash applied first against accounts
receivable balances, then costs of shipments (inventory and value added taxes) before recognizing any gross margin. Payments of $3.7
million, $3.4 million, and $5.2 million, were received from these customers during the years ended March 31, 2014, 2013, and 2012,
respectively, for past shipments and recorded as revenue.
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For certain arrangements, such as contracts to perform research and development, prototype development contracts and certain
product sales, the Company records revenues using the percentage-of-completion method, measured by the relationship of costs
incurred to total estimated contract costs. Percentage-of-completion revenue recognition accounting is predominantly used on long-
term prototype development contracts with the U.S. government and certain commercial turnkey contracts. The Company follows this
method since reasonably dependable estimates of the revenues and costs applicable to various stages of a contract can be made.
However, the ability to reliably estimate total costs at completion is challenging, especially on long-term prototype development
contracts, and could result in future changes in contract estimates. For contracts where reasonably dependable estimates of the
revenues and costs cannot be made, the Company follows the completed-contract method.

The Company enters into sales arrangements that may provide for multiple deliverables to a customer. Sales of certain products
may include extended warranty and support or service packages, and at times include performance bonds. As these contracts progress,
the Company continually assesses the probability of a payout from the performance bond. Should the Company determine that such a
payout is likely; the Company would record a liability. The Company would reduce revenue to the extent a liability is recorded. In
addition, the Company enters into licensing arrangements that include training services.

Deliverables are separated into more than one unit of accounting when (1) the delivered element(s) have value to the customer
on a stand-alone basis, and (2) delivery of the undelivered element(s) is probable and substantially in the control of the Company. In
general, revenues are separated between the different product shipments which have stand-alone value, and the various services to be
provided. Revenue for product shipments is recognized in accordance with the Company’s policy for product sales, while revenues for
the services are recognized over the period of performance. The Company has determined that the licenses have no standalone value
to the customer and are not separable from training services as the Company can only fully transfer the technology knowhow through
the training component. Accordingly, the Company accounts for these arrangements as a single unit of accounting, and recognizes
revenue over the period of the Company’s performance and milestones that have been achieved. Costs for these arrangements are
expensed as incurred. The Company identifies all goods and/or services that are to be delivered separately under a sales arrangement
and allocates revenue to each deliverable based on the element’s fair value as determined by vendor-specific objective evidence
(“VSOE”), which is the price charged when that element is sold separately, or third-party evidence (“TPE”). When VSOE and TPE
are unavailable, fair value is based on the Company’s best estimate of selling price utilizing a cost plus reasonable margin consistent
with how the Company has set pricing historically for similar products and services. When the Company’s estimates are used to
determine fair value, management makes its estimates using reasonable and objective evidence to determine the price. The Company
reviews VSOE and TPE at least annually. If the Company concludes it is unable to establish fair values for one or more undelivered
elements within a multiple-element arrangement using VSOE then the Company uses TPE or the best estimate of the selling price for
that unit of accounting, being the price at which the vendor would transact if the unit of accounting were sold by the vendor regularly
on a standalone basis.

The Company has elected to record taxes collected from customers on a net basis and does not include tax amounts in revenue
or costs of revenue.

Customer deposits received in advance of revenue recognition are recorded as deferred revenue until customer acceptance is
received. Deferred revenue also represents the amount billed to and/or collected from commercial and government customers on
contracts which permit billings to occur in advance of contract performance/revenue recognition.

Product Warranty

Warranty obligations are incurred in connection with the sale of the Company’s products. The Company generally provides a
one to three year warranty on its products, commencing upon installation. The costs incurred to provide for these warranty obligations
are estimated and recorded as an accrued liability at the time of sale. Future warranty costs are estimated based on historical
performance rates and related costs to repair given products. The accounting estimate related to product warranty involves judgment in
determining future estimated warranty costs. Should actual performance rates or repair costs differ from estimates, revision to the
estimated warranty liability would be required.

Research and Development Costs

Research and development costs are expensed as incurred.
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Income Taxes

The Company’s provision for income taxes is composed of a current and a deferred portion. The current income tax provision is
calculated as the estimated taxes payable or refundable on tax returns for the current year. The deferred income tax provision is
calculated for the estimated future tax effects attributable to temporary differences and carry-forwards using expected tax rates in
effect in the years during which the differences are expected to reverse.

Deferred income taxes are recognized for the tax consequences in future years of differences between the tax bases of assets and
liabilities and their financial reporting amounts at each fiscal year end based on enacted tax laws and statutory tax rates applicable to
the periods in which the differences are expected to affect taxable income. Valuation allowances are established when necessary to
reduce net deferred tax assets to the amount expected to be realized. The Company has provided a valuation allowance against its U.S.
and foreign deferred income tax assets since the Company believes that it is more likely than not that these deferred tax assets are not
currently realizable due to uncertainty around profitability in the future.

Accounting for income taxes requires a two-step approach to recognizing and measuring uncertain tax positions. The first step is
to evaluate the tax position for recognition by determining if, based on the technical merits, it is more likely than not that the position
will be sustained upon audit, including resolution of related appeals or litigation processes, if any. The second step is to measure the
tax benefit as the largest amount that is more than 50% likely of being realized upon ultimate settlement. The Company reevaluates
these uncertain tax positions on a quarterly basis. This evaluation is based on factors including, but not limited to, changes in facts or
circumstances, changes in tax law, effectively settled issues under audit and new audit activity. Any changes in these factors could
result in the recognition of a tax benefit or an additional charge to the tax provision. The Company includes interest and penalties
related to gross unrecognized tax benefits within the provision for income taxes.

The Company evaluates its permanent reinvestment assertions with respect to foreign earnings at each reporting period. The
Company has not recorded a deferred tax asset for the temporary difference associated with the excess of the tax basis over its book
basis in its Austrian subsidiary as the future tax benefit is not expected to reverse in the foreseeable future. The Company has recorded
a deferred tax liability as of March 31, 2014 for the undistributed earnings of its remaining foreign subsidiaries for which it can no
longer assert are permanently reinvested. The total amount of undistributed earnings available to be repatriated at March 31, 2014 was
$1.5 million resulting in the recording of a $0.5 million net deferred federal and state income tax liability.

Stock-Based Compensation

The Company accounts for stock-based payment transactions using a fair value-based method and recognizes the related
expense in the results of operations.

Stock-based compensation is estimated at the grant date based on the fair value of the award and is recognized as expense over
the requisite service period of the award. The fair value of restricted stock awards is determined by reference to the fair market value
of the Company’s common stock on the date of grant. The Company uses the Black-Scholes option pricing model to estimate the fair
value of awards with service and performance conditions. For awards with service conditions only, the Company recognizes
compensation cost on a straight-line basis over the requisite service/vesting period. For awards with performance conditions, accruals
of compensation cost are made based on the probable outcome of the performance conditions. The cumulative effect of changes in the
probability outcomes are recorded in the period in which the changes occur.

Determining the appropriate fair value model and related assumptions requires judgment, including estimating stock price
volatilities of the Company’s common stock and expected terms. The expected volatility rates are estimated based on historical and
implied volatilities of the Company’s common stock. The expected term represents the average time that the options that vest are
expected to be outstanding based on the vesting provisions and the Company’s historical exercise, cancellation and expiration
patterns.

The Company estimates pre-vesting forfeitures when recognizing compensation expense based on historical and forward-
looking factors. Changes in estimated forfeiture rates and differences between estimated forfeiture rates and actual experience may
result in significant, unanticipated increases or decreases in stock-based compensation expense from period to period. The termination
of employment of certain employees who hold large numbers of stock-based awards may also have a significant, unanticipated impact
on forfeiture experience and, therefore, on stock-based compensation expense. The Company will update these assumptions on at least
an annual basis and on an interim basis if significant changes to the assumptions are warranted.
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Computation of Net Loss per Common Share

Basic net loss per share (“EPS”) is computed by dividing net loss by the weighted-average number of common shares
outstanding for the period. Diluted EPS is computed by dividing the net loss by the weighted-average number of common shares and
dilutive common equivalent shares outstanding during the period, calculated using the treasury stock method. Common equivalent
shares include the effect of restricted stock, exercise of stock options and warrants and contingently issuable shares. For the years
ended March 31, 2014, 2013, and 2012, common equivalent shares of 6,431,584, 10,725,840, and 2,290,416, respectively, were not
included in the calculation of diluted EPS as they were considered antidilutive. The following table reconciles the numerators and
denominators of the EPS calculation for the years ended March 31, 2014, 2013, and 2012 (in thousands except per share amounts):

Year ended March 31,
2014 2013 2012

Numerator:

N 108ttt ettt ettt b et b ettt be bt et eae e neenes $ (56,258) § (66,131) § (136,827)
Denominator:

Weighted-average shares of common stock outstanding............cceceeeeveerenennnne. 64,111 53,537 51,144

Weighted-average shares subject to repurchase ...........cocoeeeeeeeeienieienieseseeee, (1,489) (467) (302)

Shares used in per-share calculation — basiC.........cecceevveiieiiinienieeeeeeeeeen 62,622 53,070 50,842

Shares used in per-share calculation — diluted..........cccoooeeieriinieiieieeee 62,622 53,070 50,842
Net 10SS PETr SNATE —— DASIC ....vuvevvvrieiceiiirrieeie ettt $ (0.90) $ (1.25) $ (2.69)
Net loss per share — diluted .........c.cooevieiiiiieiiicecece e $ (0.90) § (1.25) § (2.69)

Foreign Currency Translation

The functional currency of all the Company’s foreign subsidiaries is the U.S. dollar, except for AMSC Austria, for which the
local currency (Euro) is the functional currency, and AMSC China, for which the local currency (Renminbi) is the functional currency.
The assets and liabilities of AMSC Austria and AMSC China are translated into U.S. dollars at the exchange rate in effect at the
balance sheet date and income and expense items are translated at average rates for the period. Cumulative translation adjustments are
excluded from net loss and shown as a separate component of stockholders’ equity. Net foreign currency transaction gains (losses) are
included in net loss and were ($0.1) million, $1.0 million, and $3.1 million for the years ended March 31, 2014, 2013 and 2012,
respectively. The Company has no restrictions on the foreign exchange activities of its foreign subsidiaries, including the payment of
dividends and other distributions.

Risks and Uncertainties

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenues and expenses during the reporting period. Actual results could materially differ from
those estimates and would impact future results of operations and cash flows.

The Company invests its available cash with high-credit, quality financial instruments and invests primarily in investment-grade
marketable securities, including, but not limited to, government obligations, money market funds and corporate debt instruments.

Several of the Company’s government contracts are being funded incrementally, and as such, are subject to the future
authorization, appropriation, and availability of government funding. The Company has a history of successfully obtaining financing
under incrementally-funded contracts with the U.S. government and it expects to continue to receive additional contract modifications
in the year ending March 31, 2014 and beyond as incremental funding is authorized and appropriated by the government.
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Contingencies

From time to time, the Company may be involved in legal and administrative proceedings and claims of various types. The
Company records a liability in its consolidated financial statements for these matters when a loss is known or considered probable and
the amount can be reasonably estimated. Management reviews these estimates in each accounting period as additional information is
known and adjusts the loss provision when appropriate. If the loss is not probable or cannot be reasonably estimated, a liability is not
recorded in the consolidated financial statements. If, with respect to a matter, it is not both probable to result in liability and the
amount of loss cannot be reasonably estimated, an estimate of possible loss or range of loss is disclosed unless such an estimate cannot
be made. The Company does not recognize gain contingencies until they are realized. Legal costs incurred in connection with loss
contingencies are expensed as incurred. The Company recorded a loss contingency of $1.8 million for the year ended March 31, 2013.
(See Note 13, “Commitments and Contingencies,” for further information regarding the Company’s pending litigation.)

Debt

For debt arrangements, the Company considers any embedded equity-linked components and accounts for the fair value of any
embedded warrants and derivatives. The Company elects not to use the fair value option for recording debt arrangements and elects to
record the debt at the stated value of the loan agreement on the date of issuance. Any other elements present are reviewed to determine
if they are embedded derivatives requiring bifurcation and requiring valuation under the fair value option. Derivatives and warrants,
which meet the condition to satisfy an obligation by issuing a variable number of equity shares, are recorded at fair value. The
carrying value assigned to the host instrument will be the difference between the previous carrying value of the host instrument and
the fair value of the warrants and derivatives. There is no immediate gain/loss from the initial recognition and measurement if the
embedded derivative is accounted for separately from its host contract. There is an offsetting debt discount or premium as a result of
the fair value assigned to the warrants and derivatives, as well as any debt issuance costs, which is amortized under the effective
interest method over the term of the loan. Each reporting period, fair value is assessed for the warrants and derivatives with the change
in value being recorded as other income/loss. (See Note 9, “Debt,” and Note 10, “Warrants and Derivative Liabilities,” for a full
discussion regarding the activity and financial impact for the Company’s debt, warrants and derivative liabilities.)

Disclosure of Fair Value of Financial Instruments

The Company’s financial instruments consist principally of cash and cash equivalents, accounts receivable, accounts payable,
accrued expenses, warrants to purchase shares of common stock, derivatives, a senior convertible note and senior secured term loan.
The carrying amounts of these instruments approximate fair value at March 31, 2014 and 2013. The estimated fair values have been
determined through information obtained from market sources and management estimates.

3. Fair Value Disclosures
Fair Value Hierarchy

A valuation hierarchy for disclosure of the inputs to valuation used to measure fair value has been established. This hierarchy
prioritizes the inputs into three broad levels as follows:

Level 1 - Inputs are unadjusted quoted prices in active markets for identical assets or liabilities that the Company has the
ability to access at the measurement date.

Level 2 - Inputs include quoted prices for similar assets and liabilities in active markets, quoted prices for identical or
similar assets or liabilities in markets that are not active, inputs other than quoted prices that are observable for
the asset or liability, and inputs that are derived principally from or corroborated by observable market data by
correlation or other means (market corroborated inputs).

Level 3 - Unobservable inputs that reflect the Company’s assumptions that market participants would use in pricing the
asset or liability. The Company develops these inputs based on the best information available, including its own
data.

The Company provides a gross presentation of activity within the Level 3 measurement roll-forward and details of transfers in
and out of Level 1 and 2 measurements. A change in the hierarchy of an investment from its current level is reflected in the period
during which the pricing methodology of such investment changes. Disclosure of the transfer of securities from Level 1 to Level 2 or
Level 3 is made in the event that the related security is significant to total cash and investments. The Company did not have any
transfers of assets and liabilities between Level 1 and Level 3 of the fair value measurement hierarchy during the years ended
March 31, 2014 and 2013.
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A financial asset’s or liability’s classification within the hierarchy is determined based on the lowest level input that is
significant to the fair value measurement.

The following table provides the assets and liabilities carried at fair value, measured as of March 31, 2014 and 2013 (in
thousands):

Total Quoted Prices in  Significant Other Significant
Observable
Carrying Active Markets Inputs Unobservable Inputs
Value (Level 1) (Level 2) (Level 3)
March 31, 2014:
Assets:
Cash €qUIVALENTS ..........ccoovevieeeerieeeeeeeeeeeeeeee e $ 17,675 $ 17,675 $ -3 -
Derivative liabilities:
W ALTANES ..ot ettt eaeeee et et et eneeeeeeeeneseeenes $ 2,601 $ - - 2,601
Total Quoted Prices in  Significant Other Significant
Observable
Carrying Active Markets Inputs Unobservable Inputs
Value (Level 1) (Level 2) (Level 3)
March 31, 2013:
Assets:
Cash eqUIVAIENLS .......ccevveieiiieiietiieeeteeee e $ 18,649 $ 18,649 § - 8 -
Derivative liabilities:
Derivative Hability .........cccoeeeiieeeeeeeeereeeee e $ 529 $ -3 -3 529
WALTANES ..ottt eeeeeeee et et ee et e eeeeeeseseeeteeeeeeenens $ 3,633 $ - 8 - 3 3,633

The table below reflects the activity for the Company’s major classes of liabilities measured at fair value for the years ended
March 31, 2014 and 2013 (in thousands):

Derivative
Liability Warrants
ADPTIL 1, 2003 1ottt ettt ettt ettt e et e et et e et e e b e e tbestt e b e e b e erbeenaeeaeesheenbeenseenseesbeesaeraes $ 529 § 3,633
Warrant issuance with Senior Secured Term Loan ............ccoeevviiiiiieiiiiieieeecee e - 315
Mark to market adjUSTMENT .........cccviiiiiieiiei ettt ste et et s aeesae e beesbeessessseessasseesaes (525) (1,347)
Extinguishment of derivative Hability .......c..cciiierierieiiicie ettt re e eeaesreenees 4 -
Balance at March 31, 2014......cuoouiieeeeeeeee ettt et et ettt ea et eae e e eaeeneesneas $ - $ 2,601
Derivative
Liability Warrants
ADPTIL 1, 2002 ettt ettt et e ettt et e s e b e b e beebeeR e e st entententenseseeteese st esteneensennans $ - 3 -
Valuation of original derivative Hability ..........cccooieiiiiiiiiiee e 3,779 -
Warrant issuance with Senior Convertible NOLE .........cc..ooeevviiiiiieeeeeeeee e - 7,018
Warrant issuance with Senior Secured Term Loan ..........c.ccoeecviiiiiiiiieiiicceccee e - 380
Valuation of derivative liability attributable to modification...........cccccvevuieeierierierieie e 542 -
Mark to market adjUSTMENT ..........ccviiiiiiieieie ettt ettt ettt et e s e eaaeeseenees (3,792) (3,765)
Balance at March 31, 2013 .. .ot e e e et e e et e e e eere e e e enre e e eareeeenes $ 529 §$ 3,633

The following table provides the assets and liabilities measured at fair value on a non-recurring basis, as of March 31, 2014 (in
thousands):

Total Quoted Prices in Significant Other Significant
Observable
Carrying Active Markets Inputs Unobservable Inputs
Value (Level 1) (Level 2) (Level 3)
March 31, 2014:
ASSCES! .ttt ettt st sttt et st
Investment in unconsolidated entity — Blade Dynamics.................. $ 3,690 $ $ $ 3,690



Valuation Techniques
Cash Equivalents

Cash equivalents consist of highly liquid instruments with maturities of three months or less that are regarded as high quality,
low risk investments and are measured using such inputs as quoted prices, and are classified within Level 1 of the valuation hierarchy.
Cash equivalents consist principally of money market accounts.

Derivative Liability

The Company had identified all of the derivatives (“Derivative Liability”’) associated with the extinguished Exchanged Note
which include holder change of control redemption rights, issuer optional redemption rights, sale redemption rights and a feature to
convert the Exchanged Note into equity at the holder’s option. The Derivative Liability was subject to revaluation at each balance
sheet date, and any change in fair value was recorded as a change in fair value in other income (expense) until its expiration. The
Company relied on assumptions in a lattice model to determine the fair value of Derivative Liability. The Company had appropriately
valued the Derivative Liability within Level 3 of the valuation hierarchy. (See Note 9, “Debt,” for discussion on the Exchanged Note,
Derivative Liability and valuation assumptions used.)

Warrants

Warrants were issued in conjunction with the Initial Note and the Term Loan. (See Note 9, “Debt,” for additional information on
warrants.) These warrants are subject to revaluation at each balance sheet date, and any change in fair value will be recorded as a
change in fair value in other income (expense) until the earlier of their exercise or expiration.

The Company relies on various assumptions in a lattice model to determine the fair value of warrants. The Company has
appropriately valued the warrants within Level 3 of the valuation hierarchy. (See Note 10, “Warrants and Derivative Liabilities,” for a
discussion of the warrants and the valuation assumptions used.)

Minority Investment

The Company accounts for the minority investment in Blade Dynamics on a cost basis (See Note 15, “Minority
Investments™). During the year ended March 31, 2014, the Company determined that as a result of its efforts to sell its investment in
Blade Dynamics, certain indicators of impairment existed which required the Company to perform further analysis. Based on analysis
which included potential sale scenarios of the investment, the Company recorded an impairment charge of approximately $1.3 million
and reported the investment at its estimated fair value in the fourth quarter ended March 31, 2014.

4. Accounts Receivable

Accounts receivable at March 31, 2014 and 2013 consisted of the following (in thousands):

March 31, March 31,
2014 2013
Accounts receivable (DIHIEA) ......ccveiiuiieiieiiieeiece et e e e e b e e eb e e aae e $ 6,113 § 17,222
Accounts receivable (UNDILIEA) .....ccc.eeioviieiieiiieeie ettt e e et e e te e b e e reeesebeeseneenes 1,459 1,642
Less: Allowance for doubtful @CCOUNTS........cc.ieriiriiiiieiiei et nnees (16) -
ACCOUNTS TECEIVADLE, TET .....oiiiieeeiieieiiee e e ee e e e e e et e e e etneeeeeaaeeeennaeeeenneas $ 7,556 % 18,864

As of March 31, 2014, three customers, Inox, CGPS, and JCNE, accounted for approximately 20%, 14% and 13%, respectively,
of the Company’s total receivable balance. As of March 31, 2013, three customers, Inox, CGPS, and HHI, accounted for
approximately 41%, 17% and 11%, respectively, of the Company’s total receivable balance.
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5. Inventory

Inventory at March 31, 2014 and 2013 consisted of the following (in thousands):

March 31, March 31,
2014 2013
RAW TALETIALS ..ottt et e e e e e e et e e e e ee e e e st e st esaeeeat e eeeaseeneeaneeeseeenesneareeeneeaneeanes $ 3304 $ 5,966
W OTK N PIOCESS ettt ettt ettt et et et e et esaaesseesseeseenseenseeseesseenseenseensenssensaenseensennsesnnes 4,047 3,427
LT T 11T e 0 To T LSRR 10,275 21,655
Deferred PrOram COSS ....couiiiiiieiieriertertt et eteete et te st et e e ebesaestessee st e st enseenseensesssesseesseessesseenseenses 3,068 2,425
NEL IIVEIITOTY ©..vivietivieieteeteeeete st et ete ettt ete et eeeete st eaeebe st eseebesseseebe st eseebessessssessesasseseessssessesssseseesessessesensns $ 20,694 $ 33,473

For the year ended March 31, 2014, the Company recorded an inventory write-down of approximately $0.3 million based on
evaluating its ending inventory on hand for excess quantities and obsolescence. For the year ended March 31, 2013, the Company
recorded an inventory write-down of approximately $2.2 million based on its evaluation of forecasted demand in relation to the
inventory on hand and market conditions surrounding its products as a result of the assumption that Sinovel and certain other
customers in China will fail to meet their contractual obligations under existing supply agreements and demand that was previously
forecasted will fail to materialize.

Deferred program costs as of March 31, 2014 and 2013 primarily represent costs incurred on programs accounted for under
contract accounting where revenue and costs will be recognized when the Company completes the development programs.

6. Property, Plant and Equipment

The cost and accumulated depreciation of property and equipment at March 31, 2014 and 2013 are as follows (in thousands):

March 31,
2014 2013
1 T OSSP URPRURRRSRUSRRO $ 3,643 8§ 3,643
Construction in Progress — EQUIPITIEIIL. ....c.eeuietirtirtiertteteeteetestesttestee et etesatesaeestee et enteeneeeseesseesseenseas 117 14,505
BUIIAINES 1.ttt ettt et e b e ae e st ea e et et e eb e e bt e bt eaeeneen s e teen e te bt et ebe et ennenean 34,341 34,398
EqQuipment and SOfIWAIE..........cccuiiiiiiiiicciecie ettt ettt sttt et e e aeeeaseete e teebeessesssessseaeas 83,861 71,116
FUINITUIE QN FIXEUIES ..eeiiiiiieeeeeeeeee ettt e e e ettt e e e e e et a e e e e e e eesnataaeeeeeeessnasseeeeesssnnnanaeeeeas 1,353 1,626
Leasehold IMPIOVEIMENLS .........ociiiuiiiiieiieieet ettt ettt et e et e st e seee et et e et e eneeeseesseeseenseeneenseennean 5211 5,556
Property, plant and eqUIPMENt, SrOSS .....ceouirierieriieieete et eee st et ee st et et ete et e eneeesee s st eseenteeneeeseenneas 128,526 130,844
Less accumulated depreCiation ...........eeoueeierierieeie ettt ettt e ee et seee s e e e neeeneeens (63,952) (56,218)
Property, plant and eqUIPMEnt, NET...........ccoeiiiiieiiieeee ettt ettt e seenneas $ 64,574 $ 74,626

Depreciation expense was $9.9 million, $12.1 million, and $12.9 million, for the years ended March 31, 2014, 2013, and 2012,
respectively. (See Note 16, “Restructuring and Impairments,” for additional information regarding the effect the Company’s
restructuring plan had on property, plant and equipment.)
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7. Intangible Assets

Intangible assets at March 31, 2014 and 2013 consisted of the following (in thousands):

2014 2013
Gross Accumulated Net Book Gross Accumulated Net Book Estimated
Amount Amortization Value Amount Amortization Value Useful Life
Licenses........cccceeverevennns $ 4473 $ (2,962) $ 1,511 § 5349 $ (3,366) $ 1,983 7
Trade names and
trademarks................ 1,250 (1,250) - 1,165 (1,040) 125 7
Core technology and
KNOW-ROW ..o 5,736 (5,252) 484 5,453 (4,812) 641 5-10
Intangible assets............... $ 11,459 $ (9,464) $ 1,995 $ 11,967 $ (9,218) $ 2,749

The Company recorded intangible amortization expense of $0.8 million, $0.9 million, and $2.6 million for the years ended
March 31, 2014, 2013, and 2012, respectively. During the fourth quarter of the year ended March 31, 2012, the Company elected to
change its accounting policy for legal costs to defend and maintain its patents. Historically, the Company capitalized these costs and
amortized them over the useful lives of the patents. At that time, the Company determined a change to expense these costs as incurred
is preferable, and elected to make that change by expensing the remaining unamortized patent costs of $4.9 million during the year

ended March 31, 2012.

Expected future amortization expense related to intangible assets is as follows (in thousands):

For the years ended March 31, Total
20 LS et h b h e h et e e et bbbt e h e eht et et e bt eh e eh e eh e ek £ e a e ea et e eh e bt eh e eb e en e en b et e teebeeheebeentennenten $ 573
2016 ettt b h e a ettt h e bt bt e a e eh s et et bt eh e eh e eh e eh £ ea e ea b et e ekt bt eh e eh e eaten b et e teebeeheebeentennenten 568
2017 ettt b bt h ettt eh e bt bt e a e eht et et e bt eh e bt eheeh £ e a e ea b et ekt e bt eh e eh e eaten s e tenteebeeheebeene e nenten 553
2018 ettt bt bt h bt a e a et et eh e bt eh e e h e ehtea s et e bt Sh e eh e eh e ek £ e a e ea b et e ekt e bt eh e ebeen e en s e benteebeeheebeentennenten 301
g 0] 71 ST $ 1,995
The geographic composition of intangible assets is as follows (in thousands):
March 31,

2014 2013
Intangible asSets DY SEOGIAPNY: ...cc.iiviieiieiieiieiieit ettt sttt e e e e e st e teente st e enaesnaesneenees
S et bbbt h et ettt h e bt h et a ettt h e s h e bbbttt ettt be bt bttt enten $ 1,995 $ 2,624
BUTODE ..t ettt et st e et e bt st s b e e e bt b et e bt e e b e e e ate e bee e aeeenee - 125
TOLAL ..ttt ettt b e bbbt h e bt h e e bt b e h et et be bt bt et eaneten $ 1,995 $ 2,749

The business segment composition of intangible assets is as follows (in thousands):
March 31,

2014 2013
Intangible assets by business segments:
WD, ..ttt ettt b sttt s bttt bRt b et et s e Rt b et et s e s en s eb et et b es et eseseneesesens $ -3 152
GITIA ettt b e b bt e a et et et b e bt bt aeea et a bt sh e bt bt ea bbb be bt ebe et enten 1,995 2,597
TOTAL .ottt et ettt e et e et ettt et e et e et e e ateea e et e et e et e st e et e eat e tteteeae et e eneenaean $ 1,995 § 2,749
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8. Accounts Payable and Accrued Expenses

Accounts payable and accrued expenses consisted of the following (in thousands):

March 31,
2014 2013
ACCOUNES PAYADIE ..ottt ettt ettt et ettt s et esese st e st e s et essss st ese s esess s esesn s esees $ 1,749 $ 7,146
Accrued INVENTOTIES IN-TIANSIE.....c.eiiiuiieerieiitieetieiteeeteesreeeteestbeeeteeestreeeaeeeteeeseseseeesseesareessseessseessneenes 212 779
Accrued miSCElIlANCOUS EXPEISES .....ccueerureriieeieteriiestieteeteettesseesseesessesseesseesseenseassesseesseenseensesssesseessees 6,076 9,172
ACCTUEA OULSIAE SEIVICES....veeiiurieeeieeeeeeeteeeeeeeee e e eeee e e et e e e et e e e eeaeeeeeeaaeeeeeateeeeeaeeesetreeeensreeeennneeeeereeeann 3,716 2,251
Accrued SUDCONIACLOr PIOZIAM COSES ....vvivieririereiertieteeteeteeseesseesseesesneesseesseesseenseensesssenseensessesseesses 290 2,442
ACCIUCA COMPEISATION ....eeuvieitieiiesieestiesteeteetesetestteteesteestesseeseesseessesssesseesseenseansesseesseenseenseensesssenseenses 5,939 5,506
INCOME tAXES PAYADIC ...oeviiieiieiieit ettt ettt st e st e se e st enseeneeeseenseenseenseessennaenseesenn 173 133
Accrued adverse purchase COMMITIMENLS ...........ceruierieertierieeieriesteeteeteseeseteseeeseeeseensessaesseenseesesnsessens 402 1,440
ACCIUCA WAITANLY .....eevvieivieereeiieetieteeie et e ste st e st ebeesteeseeeteesseesseesseessasssesseesseassesssesssesssesseesseessenssenseesens 3,207 2,709
TOLAL ..ttt ettt et ettt e et e te e et e et e e ete e bt te et e etbeetbeeteeeaeeteenae et e eateeaeeeteereenreeareeareereeares $ 21,764 $ 31,578

Product Warranty

The Company generally provides a one to three year warranty on its products, commencing upon installation. A provision is
recorded upon revenue recognition to cost of revenues for estimated warranty expense based on historical experience. The following is
a summary of accrued warranty activity (in thousands):

For the years ended

March 31,
2014 2013
Balance at beginning of PEIiOd .........coovevieuirieeiiiiieieteeee ettt ettt st eb et $ 2,709 $ 5,896
Change in accruals for warranties during the period ...........cccceeeerierieriesiieie e 1,717 1,371
Settlements dUring the PEriod ..........cevieriieiiiiiiieieieie ettt et sreesaeeseessesseenseens (1,219) (4,558)
Balance at nd Of PEIiOq.......ccuieiiiiiiieiierieeie ettt sttt b e et e e aaesteeste e b e esbeesbeessenseeraes $ 3,207 $ 2,709

9. Debt
Senior Convertible Note

On April 4, 2012, the Company entered into a Securities Purchase Agreement with CVI, an affiliate of Heights Capital
Management (the “Purchase Agreement”) and completed a private placement of (the “Initial Note”), a 7% unsecured senior
convertible note. After fees and expenses, the net proceeds of the Initial Note were $23.2 million. The Initial Note had an initial
conversion price of $4.85 per share, representing a premium of approximately 20% over AMSC’s closing price on April 3, 2012. The
Initial Note was payable in monthly installments beginning four months from issuance and ending on October 4, 2014. Monthly
payments were payable in cash or the Company’s common stock at the option of the Company, subject to certain trading volume,
stock price and other conditions. CVI could have also elected to defer receipt of monthly installment payments at its option. Any
deferred installment payments would have continued to accrue interest. The Company registered 10,262,311 shares of common stock
which may be used as payment for principal and interest in lieu of cash for resale under the Securities Act as required under a
Registration Rights Agreement with CVL.

The Company accounted for the Initial Note as an instrument that has the characteristics of a debt host contract containing
several embedded derivative features that would require bifurcation and separate accounting as a derivative instrument pursuant to the
provisions of ASC 815. The Company elected not to use the fair value option for the aggregate amount of the Initial Note and
recorded the liability at its stated value on the date of issuance with no changes in fair value reported in subsequent periods.

The Company identified the following derivatives associated with the Initial Note: holder change of control redemption rights;
issuer optional redemption rights; sale redemption rights and a feature to convert the Initial Note into equity at the holder’s option. The
Company valued these derivatives at $3.8 million upon issuance of the Initial Note. (See Note 10, “Warrants and Derivative
Liabilities,” for additional information regarding derivative liabilities.)
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In conjunction with the Initial Note, CVI received a warrant to purchase approximately 3.1 million additional shares of common
stock exercisable at a strike price of $5.45 per share, subject to adjustment, until October 4, 2017. Due to certain adjustment provisions
within the warrant, it qualified for liability accounting and had a fair value of $7.0 million upon issuance. The Company recorded the
value as a debt discount and a warrant liability. (See Note 10, “Warrants and Derivative Liabilities,” for additional information
regarding the warrant.)

The process of valuing financial and derivative instruments utilizes facts and circumstances as of the measurement date as well
as certain inputs, assumptions, and judgments that may affect the estimated fair value of the instruments. Upon issuance of the Initial
Note, the Company determined the initial carrying value of the Initial Note to be $25.0 million. In addition, the Company also
incurred $1.8 million of legal and origination costs, which have been recorded as a discount on the Initial Note.

On December 20, 2012, the Company entered into an Amendment and Exchange Agreement, (the “Amendment”) with CVI,
which amended the Purchase Agreement. Pursuant to the Amendment, the Company and CVI exchanged the Initial Note for the
Exchanged Note. At the time of the exchange, the Exchanged Note had the same principal amount and accrued interest as the Initial
Note. The Exchanged Note was convertible into the Company’s common stock and had the same scheduled monthly installment
payments as the Initial Note. The Exchanged Note provided the Company with additional flexibility to make monthly installment
payments in shares of the Company’s common stock. The Company retained the ability to repay the Exchanged Note in cash.
Specifically, the amendments to the Exchanged Note:

e Allowed the Company to convert, subject to the satisfaction of certain conditions set forth in the Exchanged Note, (a) at
least $2.5 million of the approximately $5.3 million installment amount payable with respect to the January 2013
installment date (including approximately $4.2 million of deferred installment amounts from the period September 4,
2012 to December 3, 2012) into shares of the Company’s common stock (on December 21, 2012 the Company converted
$3.8 million in deferred installment amount principal and interest and issued 1,715,443 shares of common stock), and
(b) the balance of the January 2013 installment amount in equal amounts on each of the February and March 2013
installment dates;

e Reduced the price failure equity condition with respect to a particular date of determination from $2.50 to $1.00;

e Reduced the aggregate daily dollar trading volume equity condition required for at least 25 of the 30 consecutive trading
days immediately preceding a date of determination from $1,500,000 to $850,000 per trading day. In addition, if the
aggregate daily dollar trading volume was between $50,000 and $850,000, the Company could have still converted into
common stock a portion of an installment amount payable with respect to an installment date equal to the quotient of
(x) the aggregate daily dollar trading volume, divided by (y) $850,000;

e Increased CVI’s beneficial ownership limitation under the Exchanged Note from 4.99% to 9.99%; and

e Reduced the conversion price, from $4.85 per share of the Company’s common stock to $3.19 per share of the Company’s
common stock, subject to certain price-based and other anti-dilution adjustments.

The Company assessed the changes in the Exchanged Note and accounted for it as a modification of the Initial Note. Therefore,
the Company determined the incremental value of the derivative instruments, as a result of the Exchanged Note, as having a reduced
conversion price. As a result of the re-valuation, the Company recorded a $0.5 million increase in the value of the derivative liability
and additional debt discount. At the modification date, the value of the derivative liability was $1.5 million. The total debt discount,
including the embedded derivatives in the Initial Note, the incremental value of embedded derivatives in the Exchanged Note, warrant
and legal and origination costs of $13.1 million was amortized into interest expense over the term of the Exchanged Note using the
effective interest method. Under this method, interest expense was recognized each period until the debt instruments reached maturity.
Given that the maturity of the Exchanged Note was accelerated due to prepayment, the amortization was accelerated.

On October 9, 2013, the Company entered into a Second Amendment and Warrant Exchange Agreement (the “Second
Amendment”) with CVI. The Second Amendment further amended the Securities Purchase Agreement, as amended by the First
Amendment (collectively, the “Amended Purchase Agreement”), that the Company previously entered into with CVI.

Pursuant to the Second Amendment, the Company and/or CVI waived certain provisions of the Amended Purchase Agreement
and amended certain provisions of the Exchanged Note, specifically:

e CVI waived its rights under the Amended Purchase Agreement to participate in (i) specific types of offerings that may be
conducted by the Company with respect to the Company’s currently effective Registration Statement on Form S-3
(Registration No. 333-191153), and (ii) the issuance of shares of common stock in connection with any settlement of
currently outstanding litigation involving the Company;
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e the Company and CVI amended the Exchanged Note:

® to increase the period during which CVI is allowed to accelerate payment in shares of common stock at the
then current installment date conversion price from such installment date until the trading day before the
next installment notice due date to the entire period from such installment date until the trading day before
the next installment date;

® to increase the aggregate outstanding principal amount under the definition of “permitted senior
indebtedness” from $10.0 million to $15.0 million; and

e the Company and CVI exchanged the warrant (the “Original Warrant”) for a new warrant (the “Exchanged Warrant”) with
a reduced exercise price of $2.61 per share of common stock.

The Company assessed the changes to the Exchanged Note included in the Second Amendment and accounted for it as a modification of
the Exchanged Note. Therefore, the Company determined the incremental value of the derivative instruments, as a result of the Second
Amendment, specifically the Exchanged Warrant. See Note 10 “Warrants and Derivative Liabilities” for discussion of the valuation of the
Exchanged Warrant.

During the years ended March 31, 2014 and 2013, the Company recorded non-cash interest expense for amortization of the debt
discount related to the convertible notes of $4.1 million and $8.2 million respectively.

Provided certain equity conditions were met, the Company could elect to repay principal and interest in shares of the Company’s
common stock. If the Company elected to make a payment in shares of the Company’s common stock, the number of shares issued was
determined by dividing the amount of such payment by 85% of the lessor of the average volume-weighted average price (“VWAP”) of the 10
consecutive days immediately preceding the payment date or the VWAP price on the day preceding the payment date (the “Market Price”).
The Company recorded the difference between the closing price of its common stock on the day preceding the payment date and the Market
Price as a discount on the fair value of its shares. During the year ended March 31, 2014, the Company recorded $2.9 million of non-cash
interest expense related to installment payments made by issuing the Company’s common stock at a discount, compared to $3.6 million during
the year ended March 31, 2013.

On March 2, 2014, the Company entered into an Exchange Agreement with CVI, pursuant to which the Company exchanged the
Exchanged Note for approximately 6.6 million shares of common stock and extinguished the debt. As a result of this transaction, the Company
recorded a loss on the extinguishment of debt of $5.2 million during the three months ended March 31, 2014.

Senior Secured Term Loan

On June 5, 2012, the Company entered into a Term Loan with Hercules Technology Growth Capital, Inc. (“Hercules”), under which the
Company borrowed $10.0 million. After the closing fees and expenses, the net proceeds to the Company were $9.7 million. The Term Loan
bears an interest rate equal to 11% plus the percentage, if any, by which the prime rate as reported by The Wall Street Journal exceeds 3.75%.
The Company made interest-only payments from July 1, 2012 through October 31, 2012, after which the Company repays the loan in equal
monthly installments ending on December 1, 2014. The Term Loan is secured by substantially all of the Company’s existing and future assets,
including a mortgage on real property owned by the Company’s wholly-owned subsidiary, ASC Devens LLC, and located at 64 Jackson Road,
Devens, Massachusetts. In addition, Hercules received a warrant to purchase 139,276 shares of common stock, exercisable at an initial strike
price of $3.59 per share, subject to adjustment, until December 5, 2017. Due to certain adjustment provisions within the warrant, it qualified for
liability accounting and the fair value of $0.4 million was recorded upon issuance, which the Company recorded as a debt discount and a
warrant liability. (See Note 10, “Warrants and Derivative Liabilities,” for a discussion on warrants and the valuation assumptions used.) The
Company will pay an end of term fee of $0.5 million upon the earlier of maturity or prepayment of the loan. The Company accrued this as of
the year ended March 31, 2013 and recorded a corresponding amount into the debt discount. In addition, the Company incurred $0.3 million of
legal and origination costs in the year ended March 31, 2013, which were recorded as a debt discount. The total debt discount including the
warrant, end of term fee and legal and origination costs of $1.2 million is being amortized into interest expense over the term of the Term Loan
using the effective interest method. Under this method, interest expense is recognized each period until the debt instrument reaches maturity. If
the maturity of the Term Loan is accelerated because of prepayment, then the amortization will be accelerated. During the years ended
March 31, 2014 and 2013, the Company recorded non-cash interest expense for amortization of the debt discount related to the Term Loan of
$0.5 million and $0.6 million, respectively.
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On November 15, 2013, the Company amended the Term Loan with Hercules and entered into a New Term Loan, borrowing an
additional $10.0 million. After closing fees and expenses, the net proceeds to the Company for the New Term Loan were $9.8 million.
The New Term Loan also bears the same interest rate as the Term Loan. The Company is making interest-only payments from
December 1, 2013 to May 31, 2014. If the Company achieved certain revenue targets for the six-month period ending March 31, 2014,
interest only payments would continue through August 31, 2014. The Company did not achieve the revenue required to extend the
interest-only period. Beginning June 1, 2014, the Company will repay the New Term Loan in equal monthly installments ending on
November 1, 2016. Hercules received a warrant (the “Second Warrant™) to purchase 256,410 shares of common stock, exercisable at
an initial strike price of $1.95 per share, subject to adjustment, until May 15, 2019. In addition, the exercise price of the First Warrant
was reduced to $1.95 per share. (See Note 10, “Warrants and Derivative Liabilities,” for a discussion on both warrants and the
valuation assumptions used.) The Company will pay an end of term fee of $0.5 million upon the earlier of maturity or prepayment of
the New Term Loan. The Company has accrued the end of term fee and recorded a corresponding amount into the debt discount. The
New Term Loan includes a mandatory prepayment feature which allows Hercules the right to use any of the Company’s net proceeds
from specified asset dispositions greater than $1.0 million in a calendar year to pay off any outstanding accrued interest and principal
balance on the New Term Loan. The Company determined the fair value to be de-minimis for this feature. In addition, the Company
incurred $0.2 million of legal and origination costs in the year ended March 31, 2014, which have been recorded as a debt discount.
The total debt discount including the Second Warrant, end of term fee and legal and origination costs of $1.0 million is being
amortized into interest expense over the term of the New Term Loan using the effective interest method. If the maturity of either of the
term loans is accelerated because of prepayment, then the amortization will be accelerated. During the year ended March 31, 2014, the
Company recorded non-cash interest expense for amortization of the debt discount related to the New Term Loan of $0.2 million.

The Term Loans are secured by substantially all of the Company’s existing and future assets, including a mortgage on real
property owned by the Company’s wholly-owned subsidiary, ASC Devens LLC, and located at 64 Jackson Road, Devens,
Massachusetts. The Term Loans contain certain covenants that restrict the Company’s ability to, among other things, incur or assume
certain debt, merge or consolidate, materially change the nature of the Company’s business, make certain investments, acquire or
dispose of certain assets, make guaranties or grant liens on its assets, make certain loans, advances or investments, declare dividends
or make distributions or enter into transactions with affiliates. In addition, there is a covenant that requires the Company to maintain a
minimum unrestricted cash balance (“Minimum Threshold”) in the United States of at least $15.0 million at the inception of the New
Term Loan. The Minimum Threshold amount is reduced by $2.5 million for every $5.0 million of net proceeds from the sale of its
common stock after November 15, 2013, including those under the ATM, to an amount not lower than $7.5 million or the outstanding
combined principal balances of the Term Loans, whichever is lower. As of March 31, 2014, the Minimum Threshold was $12.5
million. The events of default under the Term Loans include, but are not limited to, failure to pay amounts due, breaches of
covenants, bankruptcy events, cross defaults under other material indebtedness and the occurrence of a material adverse effect and/or
change in control. In the case of a continuing event of default, Hercules may, among other remedies, declare due all unpaid principal
amounts outstanding and any accrued but unpaid interest and foreclose on all collateral granted to Hercules as security under the Term
Loans.

Although the Company believes that it is in and expects to remain in compliance with the covenants and restrictions under the
Term Loans as of the date of this Annual Report on Form 10-K, there can be no assurance that the Company will continue to be in
compliance.

Interest expense on the Exchanged Note and Term Loans for the years ended March 31, 2014 and 2013 was $9.7 million and
$14.9 million respectively, which included $7.7 million and $12.4 million, of non-cash interest expense related to the amortization of
the debt discount on the Exchanged Note and Term Loans and payment of the Exchanged Note in Company common stock at a
discount, respectively.
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10. Warrants and Derivative Liabilities

On April 4, 2012, the Company entered into the Purchase Agreement for the Initial Note and on December 20, 2012, the
Company entered into the First Amendment pursuant to which it exchanged the Initial Note for the Exchanged Note (See Note 9,
“Debt” for further discussion). The Initial Note included a warrant to purchase 3,094,060 shares of the Company’s common stock. The
warrant is exercisable at any time on or after the date that is six months after the issuance of the warrant and entitles CVI to purchase
shares of the Company’s common stock for a period of five years from the initial date the warrant becomes exercisable at a price equal
to $5.45 per share, subject to certain price-based and other anti-dilution adjustments. On October 9, 2013, the Company entered into
the Second Amendment with CVI. Pursuant to the Second Amendment, the Company exchanged the Original Warrant for the
Exchanged Warrant, with a reduced exercise price of $2.61 per share of common stock. Other than the reduced exercise price, the
Exchanged Warrant has the same terms and conditions as the Original Warrant. The Company recorded a charge of approximately
$1.0 million for the increase in fair value of the Exchanged Warrant resulting from the Second Amendment on the warrant liability
during the three months ending December 31, 2013. As a result of the sales of common stock under the ATM (See Note 12,
“Stockholders’ Equity”, for further discussion of the ATM) during the year ended March 31, 2014, the exercise price of the
Exchanged Warrant was reduced to $2.58 per share. The Exchanged Warrant may not be exercised if, after giving effect to the
conversion, CVI together with its affiliates would beneficially own in excess of 4.99% of the Company’s common stock. This
percentage may be raised to any other percentage not in excess of 9.99% at the option of CVI, upon at least 61-days prior notice to the
Company, or lowered to any other percentage, at the option of CVI, at any time.

The Company calculated the fair value of the derivative liabilities and warrants utilizing an integrated lattice model. The lattice
model is an option pricing model that involves the construction of a binomial tree to show the different paths that the underlying asset
may take over the option’s life. A lattice model can take into account expected changes in various parameters such as volatility over
the life of the options, providing more accurate estimates of option prices than the Black-Scholes model.

The Company accounts for the warrant as a liability due to certain adjustment provisions within the warrant, which requires that
it be recorded at fair value. The warrant is subject to revaluation at each balance sheet date and any change in fair value will be
recorded as a change in fair value in other income (expense) until the earlier of expiration or its exercise at which time the warrant
liability will be reclassified to equity.
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Following is a summary of the key assumptions used to calculate the fair value of the warrant:

Post- Pre-
modification modification

March 31, December 31, October 9, October 9, September 30, June 30,
Fiscal Year 13 2014 2013 2013 2013 2013 2013
Risk-free interest rate................... 1.11% 1.17% 1.05% 1.05% 1.02% 1.13%
Expected annual dividend yield .. —% —% —% —% —% —%
Expected volatility ............ccc....... 81.0% 75.6% 71.5% 71.5% 72.0% 71.9%
Term (Years)....occeeeeeeeereeneeenennnes 3.51 3.76 3.99 3.99 4.01 4.27
Fair value .......c.ccoooovveevveieeien, $ 2.2 million  $ 2.2 million $ 3.2 million  $ 2.2 million $ 2.5 million  $ 3.0 million

March 31, December 31, September 30, June 30, April 4,
Fiscal Year 12 2013 2012 2012 2012 2012
Risk-free interest rate................... 0.67% 0.75% 0.63% 0.77% 1.19%
Expected annual dividend yield .. —% —% —% —% —%
Expected volatility ...................... 71.7% 80.6% 80.9% 80.8% 80.0%
Term (Years).....ccoevveeververeeenenne. 4.51 4.76 5.01 5.28 5.50
Fair value ........ccoooevvevereceenn, $ 3.4 million  $ 4.4 million $ 7.1 million  $ 8.6 million $ 7.0 million

The Company recorded gains for the change in the fair value of the CVI warrant, including the impact of the modification of
$1.2 million and $3.6 million to change in fair value of derivatives and warrants in the years ended March 31, 2014 and 2013
respectively.

Convertible Note Derivative Liability

The Company determined certain embedded derivatives issued with the Initial Note required accounting as a liability, which
requires they be accounted for as a standalone liability subject to revaluation at each balance sheet date with changes in fair value
recorded as change in fair value of derivatives and warrants until the earlier of exercise or expiration.

The terms of the December 2012 debt modification with CVI reduced the conversion price of the Initial Note from $4.85 per
share to $3.19 per share in the Exchanged Note. As a result the Company revalued these derivatives pre- and post-modification and
recorded the difference of $0.5 million as a debt discount and a derivative liability. (See Note 9, “Debt,” for further discussion.) As a
result of the sales of common stock under the ATM (See Note 12, “Stockholders’ Equity”, for further discussion of the ATM) during
the year ended March 31, 2014, the conversion price of the Exchanged Note was reduced to $3.10 per share.

On March 2, 2014, the Company executed an agreement to extinguish the Exchanged Note in exchange for approximately 6.6
million shares of AMSC common stock, par value $0.01 per share, in full satisfaction of all amounts owed including any accrued
interest. In addition, the Company extinguished the remaining value for the derivative liability identified with the Exchanged Note and
any unamortized debt discount. (See Note 9, “Debt” for further discussion)
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Following is a summary of the key assumptions used to value the convertible notes derivative feature:

March 31, December 31, September 30, June 30,

Fiscal Year 13 2014 2013 2013 2013
Principal outstanding

(000'S)...cceverrerranenne $ — 3 10,411 $ 10,411  § 14,389
Stock price........cc......... N/A $ 1.64 $ 234 $ 2.64
Percentage volume

condition met........... — % 87.2% 80.2% 87.5%
Expected volatility ....... —% 68.6% 66.3% 65.8%
Risk free rate................ — % 0.12% 0.10% 0.21%
Bond yield ................... — % 16.5% 15.5% 16.7%
Recovery rate............... —% 35.0% 35.0% 37.0%
Redeemable ................. N/A yes yes yes
Total time (years)......... — 0.75 1.00 1.26
Dilution effect.............. N/A yes yes yes
Fair value ................. $ — 3 — $02million $ 0.5 million
Fair value as a

percent of par ....... 0.02% 0.7% 3.3%

Post- Pre-
modification modification
March 31, December 31, December 20, December 20, September 30, June 30, April 4,

Fiscal Year 12 2013 2012 2012 2012 2012 2012 2012
Principal outstanding

(000'S)...cveveererennnen $ 15,380 $ 20,944 $ 20,944 $ 24,074 $ 24,074 $ 25,000 $ 25,000
Stock price........cc......... $ 2,67 $ 262 $ 295 % 295 $ 415 % 468 $ 3.97
Percentage volume

condition met........... 80.5% 94.5% 94.9% 28.6% 51.0% 75.2% 85.9%
Expected volatility ....... 66.9% 73.5% 72.5% 72.5% 70.0% 71.0% 75.0%
Risk free rate................ 0.20% 0.23% 0.25% 0.25% 0.23% 0.33% 0.44%
Bond yield ................... 16.5% 16.5% 16.5% 16.5% 15.0% 16.0% 15.0%
Recovery rate............... 30.0% 30.0% 30.0% 30.0% 30.0% 30.0% 30.0%
Redeemable ................. yes yes yes yes yes yes yes
Total time (years)......... 1.51 1.76 1.79 1.79 2.01 2.28 2.50
Dilution effect.............. yes yes yes yes yes yes yes
Fair value ................. $ 0.5 million $ 1.0 million $ 1.5 million $ 0.9 million $ 2.8 million $ 4.5 million $ 3.8 million
Fair value as a

percent of par ....... 3.4% 4.9% 7.1% 3.9% 11.4% 17.9% 15.1%

Based on historical volume-weighted average price (“VWAP”) of the Company’s common stock as well as the historic average
dollar trading volume of the Company’s common stock, the percentage volume condition is the probability that the Company will
convert monthly installment payments into the Company’s common stock. The expected volatility rate was estimated based on an
equal weighting of the historical volatility of the Company’s common stock and the implied volatility of the Company’s traded
options. To determine the risk-free interest rate, an interpolated rate was used based on the one, two and three-year United States
Treasury rates. The bond yield was estimated using comparable corporate debt and yield information. The recovery rate of the
Exchanged Note was estimated by reviewing historical corporate debt that went into default. The bond is redeemable by the Company
at any point after the one-year anniversary of the grant date provided certain provisions within the note. The total time is based on the
actual 30-month contractual terms. It was determined that there is a dilution effect based on the Company’s ability to make payments
in shares of common stock.

The Company recorded gains from the change in the fair value of the derivative liabilities of $0.5 million and $3.8 million to
changes in fair value of derivatives and warrants in the years ended March 31, 2014 and 2013, respectively.
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Senior Secured Term Loan — First Warrant

On June 5, 2012, the Company entered into the Loan and Security Agreement with Hercules. (See Note 9, “Debt,” for additional
information regarding the Loan and Security Agreement.) In conjunction with this agreement, the Company issued the First Warrant
to purchase 139,276 shares of the Company’s common stock. The First Warrant is exercisable at any time after its issuance and
expires on December 5, 2017, at a price equal to $3.59 per share subject to certain price-based and other anti-dilution adjustments. The
exercise price was reduced to $1.95 per share in conjunction with entering into the New Term Loan.

The Company accounts for the warrant as a liability due to certain provisions within the warrant, which requires that it be
recorded at fair value. The warrant is subject to revaluation at each balance sheet date and any change in fair value will be recorded as
changes in fair value of derivatives and warrants until the earlier of expiration or its exercise at which time the warrant liability will be
reclassified to equity.

Following is a summary of the key assumptions used to calculate the fair value of the warrant:

Post- Pre-
modification modification

March 31, December 31, November 15, November 15, September 30, June 30,
Fiscal Year 13 2014 2013 2013 2013 2013 2013
Risk-free interest rate.................... 1.18% 1.24% 1.00% 1.00% 1.09% 1.20%
Expected annual dividend yield .... —% —% —% —% —% —%
Expected volatility ..........ccceevvennene 80.73% 74.79% 72.64% 72.64% 72.10% 72.30%
Term (Years)......ccceeeevverververenenne 3.68 3.93 4.05 4.05 4.18 4.43
Fair value ........ccooeevvveeecierenne. $0.1 million  $0.1 million $0.1 million $ 0.1 million $ 0.2 million $ 0.2 million

March 31, December 31, September 30, June 30, June 5,
Fiscal Year 12 2013 2012 2012 2012 2012
Risk-free interest rate.................... 0.70% 0.75% 0.64% 0.80% 0.77%
Expected annual dividend yield .... —% —% —% —% —%
Expected volatility .........cccceeunnee. 72.01% 80.14% 81.18% 80.32% 79.99%
Term (Years)....cccceevevevereereeneenne. 4.68 4.93 5.18 5.44 5.50
Fair value ......c.ccoovvevvvecieicrenn. $0.2 million  $0.2million $ 0.4 million $ 0.5 million $ 0.4 million

The Company prepared its estimates for the assumptions used to determine the fair value of the warrants issued in conjunction
with both the Convertible Note and Term Loan utilizing the respective terms of the warrants with similar inputs, as described above.

The Company recorded gains from the change in the fair value of the Hercules warrant of $0.1 million and $0.2 million during
the years ended March 31, 2014 and 2013, respectively.

Senior Secured Term Loan — Second Warrant

On November 15, 2013, the Company amended the Loan and Security Agreement with Hercules and entered into the New Term
Loan. (See Note 9, “Debt,” for additional information regarding the New Term Loan.) In conjunction with this agreement, the
Company issued the Second Warrant to purchase 256,410 shares of the Company’s common stock. The Second Warrant is exercisable
at any time after its issuance and expires on May 15, 2019, at a price equal to $1.95 per share subject to certain price-based and other
anti-dilution adjustments.
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The Company accounts for the Second Warrant as a liability due to certain provisions within the warrant, which requires that it
be recorded at fair value. The Second Warrant is subject to revaluation at each balance sheet date and any change in fair value will be
recorded as changes in fair value of derivatives and warrants until the earlier of expiration or its exercise at which time the warrant
liability will be reclassified to equity.

Following is a summary of the key assumptions used to calculate the fair value of the Second Warrant:

New Issuance

March 31, December 31, November 15,
Fiscal Year 13 2014 2013 2013
RiISK-TIE€ INEEIESE TALE .....ooveeeeviieiee ettt eee et et e e et e e et e et eeeteeeeteeeeaeeeeneean 1.76% 1.89% 1.55%
Expected annual dividend yield .........ccccoeoviniiiniiniininiinincnenceneecseeecees —% —% —%
EXpected VOLAtIIILY ..c.coevviiriiriiiriiniciriertcertee sttt ettt 79.73% 80.37% 76.97%
TEIT (JEALS) ...veveetienteetieie ettt sttt ettt ettt e bttt et st e s bt e sbe e bt et e st e saeenbeenbeenteenneas 5.12 5.37 5.49
FAIT VALUC ..ottt ettt ettt et eeaeeenans $ 0.3 million $ 0.3 million $ 0.3 million

The Company recorded no change in the fair value of the Second Warrant during the year ended March 31, 2014.

The Company prepared its estimates for the assumptions used to determine the fair value of the warrants issued in conjunction
with both the Exchanged Note and Term Loans utilizing the respective terms of the warrants with similar inputs, as described above.

11. Income Taxes

Income (loss) before income taxes for the years ended March 31, 2014, 2013, and 2012 are provided in the table as follows (in
thousands):

For the years ended March 31,

2014 2013 2012
Income (loss) before income tax expense:
S ettt ettt $ (91,558) § (66,975) §  (107,301)
FOT@IZN 1.ttt 36,152 580 (28,157)
TOLAL ...ttt $ (55,406) $ (66,395) §  (135,458)

The components of income tax expense (benefit) attributable to continuing operations consist of the following (in thousands):

For the years ended March 31,

2014 2013 2012

L3134 (<) 3| USSR

FEAETAL ..ttt s bbbttt b bbb sesets $ 287 $ 94 $ -
STALE ..ottt ettt et e h ettt st s eae e - - -
FOT@IGN ...ttt et e st e sae e st s nteeneesseenseenseensens 614 (438) 1,369
TOtAL CUITENL. ....eeteeiieiieieeie ettt ettt tesae s taesate st enseesseenaessaenseenseensens 901 (344) 1,369
DIETRITEA ...ttt s b ettt sttt eaee

FOACTAL ...ttt et sttt b e b e s e ereenraens (49) 93 -
STALE ..ttt ettt et b e bttt ettt sbe e - - -
FOT@IGN ...ttt ettt ettt e b e et e s taesbe e beesbeesteesaessaesseenseessens - 13) -
TOtal dEferTed......eocvieiieiecie ettt enaeenaen (49) 80 -
Income tax (BENefit) EXPENSE ......cveiviveuiiieeeticeeeeeee ettt ettt eneaeas $ 852 3§ 264) § 1,369
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The reconciliation between the statutory federal income tax rate and the Company’s effective income tax rate is shown below.

For the years ended March 31,

2014 2013 2012
Statutory federal iNCOME taX TALE ......eecueriierieriieiieie e (34)% (34)% (34)%
State income taxes, net of federal benefit..........c.ccoeveeeiiiiiiieciiiieeeeee s - 3) 2)
Deemed divIdend .........ccoeieiiiiieiiee e 1 2 3
Foreign income tax rate differential............cccoooveriiiiiioiiniienieeeeeeeee e (6) (2) 3
StOCK OPLIONS. ....vieeeiieeiieie ettt ettt ettt e e st e et ettt e eseesse e seenseensesnsesnnesseenseenns 2 2) 1
NONAEAUCHDIE EXPEINSES.....ecuveeeieiieriieiieieeieeieetesiteste et eteeresaessaesseesseeseensesnnesseenes 1 1 -
Research and development taX Credit..........oovvierierieieriiesie e - 1) 1)
Deferred WarTants...........cccueiierierieenie ettt eae e sreesae e snaeesaesseeseenseennens (1) - -
INEETEST EXPEIISE...ceuveieuiieiiieeiie ettt ettt ettt et sttt et e st e st e s aae e sabeesabeesebeesaneens 5 7 -
Extinguishment of debt.........cceooiiiiiriiiieiceeeee e 3 - -
Valuation allOWAanCe...........coeiiiiiiiieieeee et 30 32 31
Effective INCOME taX TALE ......ooverieriiiiiriiiiiitieiieeet ettt 1% -% 1%

The following is a summary of the principal components of the Company’s deferred tax assets and liabilities (in thousands):

For the years ended March 31,

2014 2013
Deferred tax assets:
Net operating 10Ss CArTYLOrWATAS .......c.eocviiierierieiieiiee ettt sttt et etesnaesseesseeseensesneas $ 260,254 § 239,040
Research and development and other tax credit carryforwards...........ccoeeververeeneecienieneee e 10,613 10,112
ACCTUALS AN TESEIVES......vvvieieeeeeeeceeee ettt eee e e e e e eett e e e et e e et e eeeaeeeeeseeeeeeteeeeessseeeeenresennneseensreeeenes 36,214 35,490
Fixed assets and intangible @SSELS .........ceiveruieriiriieiierieie et sie sttt eteeeee st e e enbessaesseenseensesnnesnnesneeseenes 2,855 4,101
OERCT .ttt b bt b et a et et b e e bt e bt e bt bt ettt h e bt bbbt b e bt et eat et eaees 19,594 18,292
GIOSS AETEITEA TAX ASSEES....iiueeiiiieiieeeteee et et e e et e e e e e et e e et e e e eetaeeeeeaaeeeeasaeeeearaaeesensaesesnnaneeeennees 329,530 307,035
Valuation AllOWANCE.........ccieriiiiieiietectierte ettt et e ea e st e steesbeesseesbeessessaebeesseessesssesseessesssesseesseensennns (282,824) (261,961)
TOtal AETEITEA TAX ASSELS.....eivveieieeeieeeeeeie ettt ee ettt eee e e e et e e et e e eaaeeeeeaaeeeeeseeeeesnaeeesensaeesetaeesenneeas 46,706 45,074
Deferred tax liabilities:
INtErCOMPANY AEDL.......eiiiiiiiiiie ettt st sbe et st saee e e e (36,102) (35,185)
ORI .ttt ettt ettt bttt eh e st e i et e e e he et e eh e eat e Rt et et e be ekt ebeeheebeeneeneene et entetenean (10,641) (9,979)
Total deferred tax HaDIIItIES ....c..ccviiiiiiiieecieei ettt ettt teesteesbeerneereesaeesre e (46,743) (45,164)
Net deferred tax HADIIITIES .......c.eecvieiieiictiecteere ettt ettt sttt e sbe e et e ste e be e b e esbeessesreebeessesssesseas $ 37) $ (90)

The Company has provided a full valuation allowance against its net deferred income tax assets since it is more likely than not
that its deferred tax assets are not currently realizable due to the net operating losses incurred by the Company since its inception and
net operating losses forecasted in the future. The Company has recorded a deferred tax asset of approximately $13.9 million reflecting
the benefit of deductions from the exercise of stock options. This deferred tax asset has been fully reserved since it is more likely than
not that the tax benefit from the exercise of stock options will not be realized. The tax benefit will be recorded as a credit to additional
paid-in capital if realized.

At March 31, 2014, the Company had aggregate net operating loss carryforwards in the U.S. for federal and state income tax
purposes of approximately $718.0 million and $269.0 million, respectively, which expire in the years ending March 31, 2015 through
2034. Included in the U.S. net operating loss is $3.7 million of acquired losses from Power Quality Systems, Inc. and $52.4 million
from excess tax deductions from stock option exercised in the years ending March 31, 2006 through 2014. Pursuant to the guidance on
accounting for stock-based compensation, the deferred tax asset relating to excess tax benefits from these exercises was not
recognized for financial statement purposes. The future benefit from these deductions will be recorded as a credit to additional paid-in
capital when realized. Research and development and other tax credit carryforwards amounting to approximately $8.2 million and
$2.4 million are available to offset federal and state income taxes, respectively, and will expire in the years ending March 31, 2015
through 2034.
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At March 31, 2014, the Company had aggregate net operating loss carryforwards for its Austrian subsidiary, AMSC Austria
GmbH, of approximately $70.0 million which can be carried forward indefinitely subject to certain annual limitations. At March 31,
2014, the Company had aggregate net operating loss carryforwards for its Chinese operation of approximately $28.0 million, which
expire in the years ending March 31, 2017 and 2019. Also the Company had immaterial amounts of current and net operating loss
carryforwards for its other foreign operations which can be carried forward indefinitely.

Section 382 of the U.S. Internal Revenue Code of 1986, as amended (the “IRC”), provides limits on the extent to which a
corporation that has undergone an ownership change (as defined) can utilize any NOL and general business tax credit carryforwards it
may have. The Company performed a study through February 25, 2010 to determine whether Section 382 could limit the use of its
carryforwards in this manner. After completing this study, the Company has concluded that the limitation will not have a material
impact on its ability to utilize its net operating loss carryforwards. If there was a material ownership change subsequent to the study it
could limit the ability to utilize its net operating loss carryforwards.

The Company has not recorded a deferred tax asset for the temporary difference associated with the excess of its tax basis over
the book basis in its Austrian subsidiary as the future tax benefit is not expected to reverse in the foreseeable future.

The Company has recorded a deferred tax liability as of March 31, 2014 for the undistributed earnings of its remaining foreign
subsidiaries for which it can no longer assert are permanently reinvested. The total amount of undistributed earnings available to be
repatriated at March 31, 2014 was $1.5 million resulting in the recording of a $0.5 million net deferred federal and state income tax
liability.

Accounting for income taxes requires a two-step approach to recognizing and measuring uncertain tax positions. The first step is
to evaluate the tax position for recognition by determining if, based on the technical merits, it is more likely than not that the position
will be sustained upon audit, including resolution of related appeals or litigation processes, if any. The second step is to measure the
tax benefit as the largest amount that is more than 50% likely of being realized upon ultimate settlement. The Company reevaluates
these uncertain tax positions on a quarterly basis. This evaluation is based on factors including, but not limited to, changes in facts or
circumstances, changes in tax law, effectively settled issues under audit and new audit activity. Any changes in these factors could
result in the recognition of a tax benefit or an additional charge to the tax provision. The Company has gross unrecognized tax benefits
of approximately $1.1 million at both March 31, 2014 and 2013. These amounts represent the amount of unrecognized tax benefits
that, if recognized, would result in a reduction of the Company’s effective tax rate.

During the quarter ended September 30, 2011, the Company concluded a tax audit for the period January 1, 2006 through
March 31, 2008 with its foreign subsidiary in Austria. The results of the audit concluded that previously deducted amounts for certain

trade-mark and management fees related to corporate affairs charges would no longer be tax deductible.

A tabular roll-forward of the Company’s uncertainties in income tax provision liability is presented below (in thousands):

Balance at MArch 31, 200 2......oouiiieieeeie ettt ettt e e e et e e ae e e et e e ta e e et e e easeeat e e taeeeateeteeeateeteeeaeeeteeeaeeanee $ 1,061
INCIEASE FOI TAX POSILIONS ...vvevvieiiiieieiiieiieeteeteetesttesteeeteeteesteesseesbeessesseesseessasssesseesseessesssesssesssasseesseessanssenssenseessesnsesssenses -
Balance at MArch 31, 2003 ..ottt et et e e et e e e e e e et e e aa e e et e e easeeate e taeeeateetteeateeteeeaeeeteesaeeanes $ 1,061
INCTEASE TOT tAX POSTLIONS ...vveeuiiieiieeiieeieeeteeeteeetteesteestte e tteeteesteeesseesaseessseesssaaasaeessseenseeessseensseensseesseesseenssesnsseenseesnes -
Balance at MArCh 31, 2004 . ... e ettt e et e e e e et e e e e et e e e e et e e et e et e st e e eaeeseteeeeaeeaans $ 1,061

The Company accounts for interest and penalties related to uncertain tax positions as part of its provision for federal and state
income taxes. Any unrecognized tax benefits, if recognized, would favorably affect its effective tax rate in any future period. The
Company does not expect that the amounts of unrecognized benefits will change significantly within the next 12 months. Interest and
penalties were recorded beginning in the year ended March 31, 2011 through March 31, 2014, but were immaterial amounts.

The Company conducts business globally and, as a result, its subsidiaries file income tax returns in the U.S. federal jurisdiction
and various state and foreign jurisdictions. Major tax jurisdictions include the U.S., China and Austria. All U.S. income tax filings for
years ending March 31, 1995 through 2014 remain open and subject to examination and all years from the year ended March 31, 2007
through 2014 remain open and subject to examination in Austria. Tax filings in China for calendar years 2008 through 2013 will
remain open and subject to examination.
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12. Stockholders’ Equity
Stock-Based Compensation
The components of employee stock-based compensation for the years ended March 31, 2014, 2013 and 2012 were as follows (in

thousands):

For the Years Ended March 31,

2014 2013 2012
SEOCK OPTIONS ...ttt ettt ettt ettt ettt et ete et et ete et e e ete et e e ete et easeteeteseereesens $ 2,730 $ 3380 §$ 6,177
Restricted stock and StOCK aWardS...........coovveeiiiiiiiiiieee e 7,936 4,698 3,633
Employee stock purchase plan..........o.cooceeeeieieieniiiese e 30 51 54
Total stock-based compensation EXPENSE ..........ccevevevieererieeerereeieereeerereeeeeseessesenns $ 10,696 $ 8,138 §$ 9,864

The estimated fair value of the Company’s stock-based awards, less expected annual forfeitures, is amortized over the awards’
service period. The total unrecognized compensation cost for unvested outstanding stock options was $2.0 million and $3.5 million for
the years ended March 31, 2014 and 2013, respectively. This expense will be recognized over a weighted-average expense period of
approximately 1.5 years. The total unrecognized compensation cost for unvested outstanding restricted stock was $1.8 million and
$5.8 million for the years ended March 31, 2014 and 2013, respectively. This expense will be recognized over a weighted-average
expense period of approximately 0.6 years.

The following table summarizes employee stock-based compensation expense by financial statement line item for the years
ended March 31, 2014, 2013 and 2012 (in thousands):

2014 2013 2012
COSE OF TEVEIIUES ... ettt e s e st e et e e e ee e e e e e e eeaeeeaean $ 1,002 $ 726 % 1,121
Research and develoOpment...........ccueevieuieiiieiieieiieceee ettt eaeens 2,751 2,456 2,562
Selling, general and admMINIStrAtIVE ...........cooueriiiiirerieire et 6,943 4,956 6,181
01 | TSRO $ 10,696 $ 8,138 $ 9,864

The following table summarizes the information concerning currently outstanding and exercisable employee and non-employee
options:

Weighted-
Weighted- Average
Average Remaining Aggregate
Options/ Exercise Contractual Intrinsic Value
Shares Price Term (thousands)
Outstanding at March 31, 2013 ......cooiiiiiieieeeeee e, 2,671,194 $ 13.77
Granted at fair VAIUE..........oooiivieiieiiii e 830,765 2.48
2 3 (0 11T ST SRR - -
Cancelled/forfeited........cccviriiiriierieecii e (560,121) 11.93
Outstanding at March 31, 2014 ........ccoiiieieeeeeeee e 2,941,838 $ 10.93 6.7 $ -
Exercisable at March 31, 2014 .........ccoevieiieieeieeeeee e 1,484,288 $ 15.22 50 § -
Fully vested and expected to vest at March 31, 2014........................ 2,836,755 $ 11.15 6.6 $ -

The weighted-average grant-date fair value of stock option awards granted during the years ended March 31, 2014, 2013 and
2012 was $1.62 per share, $2.56 per share, and $6.02 per share, respectively. Intrinsic value represents the amount by which the
market price of the common stock exceeds the exercise price of the options. Given the decline in the Company’s stock price,
exercisable options as of March 31, 2014 and 2013 had no intrinsic value. The aggregate intrinsic value of exercisable options at
March 31, 2012 was minimal. Given the decline in the Company’s stock price, the aggregate intrinsic value of options exercised at
March 31, 2014, 2013 and 2012 was minimal.
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The weighted average assumptions used in the Black-Scholes valuation model for stock options granted during the years ended
March 31, 2014, 2013, and 2012 are as follows:

For the Years Ended March 31,

2014 2013 2012
Expected VOIAtility.......coeeerieieieieieieseree e 75.1% 72.0% 70.0%
RiSk-free INtEIESt TALE ......eevvieiieiiiieeiiee ettt et 1.7% 0.9% 1.8%
EXPected 1ife (FEAIS) ... ueiuieieeieiie ettt ettt 5.9 5.9 5.9
Dividend YICld ......ccueeoieeoiieieiieiee et None None None

The expected volatility rate was estimated based on an equal weighting of the historical volatility of the Company’s common
stock and the implied volatility of the Company’s traded options. The expected term was estimated based on an analysis of the
Company’s historical experience of exercise, cancellation, and expiration patterns. The risk-free interest rate is based on the average
of the five and seven year U.S. Treasury rates.

The following table summarizes the employee and non-employee restricted stock activity for the year ended March 31, 2014:

Weighted Intrinsic
Average Aggregate
Grant Date Value
Shares Fair Value (thousands)
Outstanding at March 31, 2013 .......coooiiiiieeeeeeeeeee e 2,404,825 $ 4.58
(2201 T USSR PTSUTRR 1,945,610 2.30
5T T« USSR (1,740,959) 3.91
FOTTRILEA ..ottt sttt e s e seenseenseas (194,112) 3.54
Outstanding at March 31, 2014 .......ccoooiiiiieieieieeee et 2415364 § 334 $ 3,889

The total fair value of restricted stock that was granted during the years ended March 31, 2014, 2013 and 2012 was $4.5 million,
which includes $0.5 million for bonus and severance, $10.6 million, which includes $1.6 million for bonus and severance, and $5.6
million, respectively. The total fair value of restricted stock that vested during the years ended March 31, 2014, 2013 and 2012 was
$3.7 million, which includes $0.5 million of bonus and severance, $3.4 million, which includes $1.6 million for bonus and severance,
and $4.1 million, respectively.

The restricted stock granted during the years ended March 31, 2014, 2013 and 2012 includes approximately 402,015, 1,422,127
and 109,211 shares, respectively, of performance-based restricted stock, which would vest upon achievement of certain financial
performance measurements. Included in the table above are 8,000 shares of restricted stock units outstanding.

The remaining shares granted vest upon the passage of time. For awards that vest upon the passage of time, expense is being
recorded over the vesting period.

Stock-Based Compensation Plans

As of March 31, 2014, the Company had two active stock plans: the 2007 Stock Incentive Plan (the “2007 Plan”) and the 2007
Director Stock Option Plan (the “2007 Director Plan”). The 2007 Plan replaced the Company’s 2004 Stock Incentive Plan upon the
approval by the Company’s stockholders on August 3, 2007. The 2007 Director Plan replaced the Second Amended and Restated
1997 Director Stock Option Plan, which expired pursuant to its terms on May 2, 2007.

The 2007 Plan provides for the grant of incentive stock options intended to qualify under Section 422 of the Internal Revenue
Code of 1986, as amended, nonstatutory stock options, stock appreciation rights, restricted stock, restricted stock units and other
stock-based awards. In the case of options, the exercise price shall be equal to at least the fair market value of the common stock, as
determined by the Board of Directors, on the date of grant. The contractual life of options is generally 10 years. Options generally vest
over a 3-5 year period while restricted stock generally vests over a 2-5 year period.
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As of March 31, 2014, the 2007 Director Plan provided for the grant of nonstatutory stock options and stock awards to members
of the Board of Directors who are not also employees of the Company (outside directors). Under the terms of the 2007 Director Plan
as of March 31, 2014, each outside director was granted an option to purchase 10,000 shares of common stock upon his or her initial
election to the Board with an exercise price equal to the fair market value of the Company’s common stock on the date of the grant.
These options vest in equal annual installments over a two-year period. In addition, as of March 31, 2014, each outside director was
granted an award of 3,000 shares of common stock three business days following each annual meeting of stockholders, provided that
such outside director had served as a director for at least one year. Under the terms of the 2007 Director Plan effective April 1, 2014,
each outside director is granted an option to purchase shares of common stock with an aggregate grant date value equal to $40,000
upon his or her initial election to the Board with an exercise price equal to the fair market value of the Company’s common stock on
the date of the grant. These options vest in equal annual installments over a two-year period. In addition, effective April 1, 2014, each
outside director is granted an award of shares of common stock with an aggregate grant date value equal to $40,000 three business
days following the last day of each fiscal year, subject to proration for any partial fiscal year of service.

As of March 31, 2014, the 2007 Plan had 2,879,559 shares and the 2007 Director Plan had 159,000 shares available for future
issuance.

Employee Stock Purchase Plan

The Company has an employee stock purchase plan (ESPP) which provides employees with the opportunity to purchase shares
of common stock at a price equal to the market value of the common stock at the end of the offering period, less a 15% purchase
discount. The Company recognized compensation expense of $0.1 million for each of the years ended March 31, 2014, 2013, and
2012, respectively, related to the ESPP. The Company issued 99,963 shares of common stock related to the ESPP during the year
ended March 31, 2014. As of March 31, 2014, the ESPP had 239,306 shares available for future issuance.

ATM Arrangement

On November 15, 2013, the Company entered into an ATM arrangement, pursuant to which, the Company may, at its
discretion, sell up to $30.0 million of the Company’s common stock through its sales agent, MLV & Co. LLC (“MLV”). Sales of
common stock made under the ATM are made on The NASDAQ Global Market under the Company’s previously filed and currently
effective Registration Statement on Form S-3 (File No. 333-191153) by means of ordinary brokers’ transactions at market prices.
Additionally, under the terms of the ATM, the Company may also sell shares of its common stock through MLV, on The NASDAQ
Global Market or otherwise, at negotiated prices or at prices related to the prevailing market price. Under the terms of the ATM, MLV
may not engage in any proprietary trading or trading as principal for MLV’s own account. MLV uses its commercially reasonable
efforts to sell the Company’s common stock from time to time, based upon the Company’s instructions (including any price, time or
size limits or other customary parameters or conditions the Company may impose). The Company pays MLV a commission of up to
3% of the gross proceeds from the sale of shares of its common stock under the ATM. The Company has also agreed to provide MLV
with customary indemnification rights. The offering of common stock pursuant to the ATM will terminate upon the earlier of the sale
of all of the common stock subject to the ATM or the termination of the ATM by the Company or MLV. Either party may terminate
the ATM at its sole discretion at any time upon written notice to the other party.

During the year ended March 31, 2014, the Company received net proceeds of $7.5 million, including sales commissions and
offering expenses, from sales of approximately 4.9 million shares of its common stock at an average sales price of approximately
$1.62 per share under the ATM. During the three months ended March 31, 2014, the Company received net proceeds of $4.1 million
from sales of approximately 2.5 million shares of its common stock at an average sales price of approximately $1.74 per share.

13. Commitments and Contingencies
Commitments
Purchase Commitments

The Company periodically enters into non-cancelable purchase contracts in order to ensure the availability of materials to
support production of its products. Purchase commitments represent enforceable and legally binding agreements with suppliers to
purchase goods or services. The Company periodically assesses the need to provide for impairment on these purchase contracts and
record a loss on purchase commitments when required. As of March 31, 2014 and 2013, the Company recorded a liability for adverse
purchase commitments of $0.4 million and $1.4 million, respectively. During the year ended March 31, 2013, the Company adjusted
its accrual for adverse purchase commitments by $7.8 million, due primarily to settlements with vendors.
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Lease Commitments

Operating leases include minimum payments under leases for the Company’s facilities and certain equipment; see Item 2,
“Properties.” The Company’s primary leased facilities are located in Middleton and New Berlin, Wisconsin; Suzhou and Beijing,
China; Klagenfurt, Austria; and Timisoara, Romania with a combined total of approximately 316,000 square feet of space. These
leases have varying expiration dates through March 2021 which can generally be terminated at the Company’s request after a six
month advance notice. The Company leases other locations which focus primarily on applications engineering, sales and/or field
service and do not have significant leases or physical presence.

Minimum future lease commitments at March 31, 2014 were as follows (in thousands):

For the years ended March 31, Total
0L et bbbttt e h e eb e bt bttt ea et e h et e bt bt e bt et e et ea s e bt e bt e bt et e bt ebtesbe e bt e bt enteeateene $ 1,764
20T0 ettt et e a e bt eb e bt bt et e et bt e bt e bt et et ea e e et eh e e bt e bt et et e eat e ebeesbeenaee bt ente e 1,166
2017 ettt bt bttt e e e h e bbbt e bt e a et bt e bt e e bt e bt et ea bt eh b eh e e bt e bt et e e et sbeesbeenbe e bt enaeeate et 674
20T ettt h bttt a e bt eha e bt bt et e a e e bt e bt e e bt e bt et ea e e et e eh e e bt e bt et e e st eheesbeenbe e bt enteeate e 423
20T ettt e h e bbbt ettt e b e bt e h e e bt et e e a bt e et bt e bt et et e bt ebeesbeenae e bt enteeateeae 211
TRET@ATTET ...ttt ettt s bttt e b e e st es et e s e beeaeeb e eaees e eatea s e b e ek e ebeeeeebeentent et e tebeeaeebeeneennennens 378
0] 71 O ROTTTRTRRN $ 4,616

Rent expense under the operating leases mentioned above was as follows (in thousands):

For the years ended
March 31,
2014 2013 2012
RENE EXPEIISE .....vvveeeteeteeeete ettt ete et ete et et ete et et eteeteeeteesesseteesesseseeseseeseetessetessenseseas $ 2,152 $ 2,437 $ 3,336

Legal Contingencies

From time to time, the Company is involved in legal and administrative proceedings and claims of various types. The Company
records a liability in its consolidated financial statements for these matters when a loss is known or considered probable and the
amount can be reasonably estimated. The Company reviews these estimates each accounting period as additional information is
known and adjusts the loss provision when appropriate. If a matter is both probable to result in a liability and the amounts of loss can
be reasonably estimated, the Company estimates and discloses the possible loss or range of loss. If the loss is not probable or cannot
be reasonably estimated, a liability is not recorded in its consolidated financial statements.
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Between April 6, 2011 and May 12, 2011, seven putative securities class action complaints were filed against the Company and
two of its officers in the United States District Court for the District of Massachusetts (the “Court”); one complaint additionally
asserted claims against the underwriters who participated in its November 12, 2010 securities offering. On June 7, 2011, Court
consolidated these actions under the caption Lenartz v. American Superconductor Corporation, et al., Docket No. 1:11-cv-10582-
WGY. On August 31, 2011, Lead Plaintiff, the Plumbers and Pipefitters National Pension Fund, filed a consolidated amended
complaint against the Company, its officers and directors, and the underwriters who participated in its November 12, 2010 securities
offering, asserting claims under sections 10(b) and 20(a) of the Securities Exchange Act of 1934 (the “Exchange Act”) and Rule 10b-5
promulgated under the Exchange Act, as well as under sections 11, 12(a)(2) and 15 of the Securities Act of 1933, as amended (the
“Securities Act”). The complaint alleged that during the relevant class period, the Company and its officers omitted to state material
facts and made materially false and misleading statements relating to, among other things, its projected and recognized revenues and
earnings, as well as its relationship with Sinovel Wind Group Co., Ltd. (“Sinovel”) that artificially inflated the value of the Company’s
stock price. The complaint further alleged that the Company’s November 12, 2010 securities offering contained untrue statements of
material facts and omitted to state material facts required to be stated therein. The plaintiffs seek unspecified damages, rescindment of
the Company’s November 12, 2010 securities offering, and an award of costs and expenses, including attorney’s fees. All defendants
moved to dismiss the consolidated amended complaint. On December 16, 2011, the Court issued a summary order declining to dismiss
the Securities Act claims against the Company and its officers, and taking under advisement the motion to dismiss the Exchange Act
claims against the Company and its officers and the motion to dismiss the Securities Act claims made against the underwriters. On
July 26, 2012, the Court dismissed the Exchange Act claims against the Company and its officers and denied the motion to dismiss the
Securities Act claims made against the underwriters. On November 19, 2013, the Company entered into a Stipulation and Agreement of
Settlement (the “Stipulation”), which resolved the claims asserted against them, certain of its current and former officers and directors, and
the underwriters. The terms of the Stipulation provide, among other things, a settlement payment by the Company of $10.0 million, $8.2
million of which will be funded by its insurers and $1.8 million of which is expected to be paid through the issuance of 944,882 shares of its
common stock (the “Settlement Shares™). The terms of the Stipulation were subject to approval by the Court following notice to all class
members. By order entered May 5, 2014, the Court approved the terms of the Stipulation and issued a final judgment dismissing this class
action litigation. The effective date of the settlement is expected to be June 5, 2014. In the event that the value of the Settlement Shares (as
calculated under the Stipulation) decreases as of the effective date of the settlement, the Company will be required to make a cash payment
for the difference in value. As of March 31, 2013, the Company had established a reserve for the anticipated cost to settle this class action
litigation. The issuance of the Settlement Shares is expected to be exempt from registration pursuant to Section 3(a)(10) of the Securities Act
of 1933. Based on the Company’s assessment of the probable losses on this claim, the Company has recorded a loss contingency of
$1.8 million as of March 31, 2014.

Between May 4, 2011 and June 17, 2011, four putative shareholder derivative complaints were filed against the Company (as a nominal
defendant) and certain of its directors in the Court. On July 5, 2011, the Court consolidated three of these actions, and that matter was captioned
In re American Superconductor Corporation Derivative Litigation, Docket No. 1:11-cv-10784-WGY. On June 1, 2011, the plaintiff in the
fourth action, Marlborough Family Revocable Trust v. Yurek, et al., moved to voluntarily dismiss its complaint and refiled its complaint in
Superior Court for the Commonwealth of Massachusetts, Middlesex County. On September 7, 2011, the Marlborough action and another
putative shareholder derivative complaint filed in Superior Court for the Commonwealth of Massachusetts were consolidated. That
consolidated matter was captioned In re American Superconductor Corporation Shareholder Derivative Litigation, Docket No. 11-1961. On
January 12, 2012, an additional shareholder derivative complaint was filed in the Court of Chancery for the State of Delaware. That matter was
captioned Krasnoff' v. Budhraja, et al., Docket No. 7171. The allegations of the derivative complaints mirrored the allegations made in the
putative class action complaints described above. The plaintiffs purported to assert claims against the director defendants for breach of
fiduciary duty, abuse of control, gross mismanagement, unjust enrichment and corporate waste. On February 4, 2014, the Company entered
into a Stipulation and Agreement of Settlement (the “Derivative Stipulation”) to settle In re American Superconductor Corporation
Derivative Litigation, In re American Superconductor Corporation Shareholder Derivative Litigation, and Krasnoff v. Budhraja, et
al., (together, the “Derivative Actions”). The Derivative Actions named certain current and former directors and officers as
defendants. The current and former directors and officers named as individual defendants have denied expressly and continue to deny
each and all of the claims and contentions alleged against them, and neither the individual defendants nor management has admitted
any fault, wrongdoing or concession of liability in connection with the terms of the Derivative Stipulation. The Derivative Stipulation
provides for, among other things, (a) a release of all claims relating to the Derivative Actions for the Company, the individual
defendants, who are all current or former officers and directors, and the plaintiffs; (b) a requirement that the Company pay to
plaintiffs’ counsel approximately $0.5 million for fees and expenses, which will be fully funded by its insurers; and (c) certain
additions to its corporate governance policies, many of which have already been implemented. The terms of the Derivative Stipulation
were subject to approval by the Court following notice to stockholders. By order entered May 8, 2014, the Court approved the terms
of the Derivative Stipulation and issued a final judgment dismissing In re American Superconductor Corporation Derivative
Litigation. Pursuant to the terms of the stipulation, the Company and the plaintiffs subsequently jointly sought and obtained dismissal
of In re American Superconductor Corporation Shareholder Derivative Litigation, and Krasnoff v. Budhraja, et al. The effective date
of the settlement is expected to be June 10, 2014. Based on the Company’s assessment that the probable losses on this claim are
insignificant, no loss contingency was recorded.
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On September 13, 2011, the Company commenced a series of legal actions in China against Sinovel. The Company’s Chinese
subsidiary, Suzhou AMSC Superconductor Co. Ltd., filed a claim for arbitration with the Beijing Arbitration Commission in
accordance with the terms of the Company’s supply contracts with Sinovel. The case is captioned (2011) Jing Zhong An Zi No. 0963.
On March 31, 2011, Sinovel refused to accept contracted shipments of 1.5 MW and 3 MW wind turbine core electrical components
and spare parts that the Company was prepared to deliver. The Company alleges that these actions constitute material breaches of its
contracts because Sinovel did not give it notice that it intended to delay deliveries as required under the contracts. Moreover, the
Company alleges that Sinovel has refused to pay past due amounts for prior shipments of core electrical components and spare parts.
The Company is seeking compensation for past product shipments and retention (including interest) in the amount of approximately
RMB 485.0 million ($76.0 million) due to Sinovel’s breaches of its contracts. The Company is also seeking specific performance of
its existing contracts as well as reimbursement of all costs and reasonable expenses with respect to the arbitration. The value of the
undelivered components under the existing contracts, including the deliveries refused by Sinovel in March 2011, amounts to
approximately RMB 4.6 billion ($720.0 million).

On October 8, 2011, Sinovel filed with the Beijing Arbitration Commission an application under the caption (2011) Jing Zhong
An Zi No. 0963, for a counterclaim against the Company for breach of the same contracts under which the Company filed its original
arbitration claim. Sinovel claimed, among other things, that the goods supplied by the Company do not conform to the standards
specified in the contracts and claimed damages in the amount of approximately RMB 370.0 million ($58.0 million). On October 17,
2011, Sinovel filed with the Beijing Arbitration Commission a request for change of counterclaim to increase its damage claim to
approximately RMB 1.0 billion ($157.0 million). On December 22, 2011, Sinovel filed with the Beijing Arbitration Commission an
additional request for change of counterclaim to increase its damages claim to approximately RMB 1.2 billion ($190.0 million). On
February 27, 2012, Sinovel filed with the Beijing Arbitration Commission an application under the caption (2012) Jing Zhong An Zi
No. 0157, against the Company for breach of the same contracts under which the Company filed its original arbitration claim. Sinovel
claimed, among other things, that the goods supplied by the Company do not conform to the standards specified in the contracts and
claimed damages in the amount of approximately RMB 105.0 million ($17.0 million). The Company believes that Sinovel’s claims
are without merit and it intends to defend these actions vigorously. Since the proceedings in this matter are in relatively early stages,
the Company cannot reasonably estimate possible losses or range of losses at this time.
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The Company also submitted a civil action application to the Beijing No. 1 Intermediate People’s Court under the caption
(2011) Yi Zhong Min Chu Zi No. 15524, against Sinovel for software copyright infringement on September 13, 2011. The application
alleges Sinovel’s unauthorized use of portions of the Company’s wind turbine control software source code developed for Sinovel’s
1.5MW wind turbines and the binary code, or upper layer, of the Company’s software for the PM3000 power converters in 1.5 MW
wind turbines. In July 2011, a former employee of the Company’s Austrian subsidiary was arrested in Austria on charges of economic
espionage and fraudulent manipulation of data. In September 2011, the former employee pled guilty to the charges, and was
imprisoned. As a result of the Company’s internal investigation and a criminal investigation conducted by Austrian authorities, the
Company believes that this former employee was contracted by Sinovel through an intermediary while employed by the Company and
improperly obtained and transferred to Sinovel portions of its wind turbine control software source code developed for Sinovel’s
1.SMW wind turbines. Moreover, the Company believes the former employee illegally used source code to develop for Sinovel a
software modification to circumvent the encryption and remove technical protection measures on the Company’s PM3000 power
converters in 1.5SMW wind turbines in the field. The Company is seeking a cease and desist order with respect to the unauthorized
copying, installation and use of its software, monetary damages of approximately RMB 38.0 million ($6.0 million) for its economic
losses and reimbursement of all costs and reasonable expenses. The Beijing No. 1 Intermediate People’s Court accepted the case,
which was necessary in order for the case to proceed. In November 2011, Sinovel filed a motion to remove this case from the Beijing
No. 1 Intermediate People’s Court and transfer the matter to the Beijing Arbitration Commission. On February 14, 2012, the court
denied Sinovel’s motion to remove the case. On February 21, 2012, Sinovel filed an appeal of the Beijing No. 1 Intermediate People’s
Court decision to the Beijing Higher People’s Court. On April 25, 2012, the Beijing Higher People’s Court issued a final Civil Ruling
which supports the Beijing No.1 Intermediate People’s Court’s civil ruling and rejected Sinovel’s appeal. Sinovel filed an appeal of
the Beijing Higher People’s Court’s decision with China’s Supreme People’s Court. A hearing regarding this appeal was held at the
Chinese Supreme People’s Court on October 26, 2012. On November 23, 2012, China’s Supreme People’s Court issued a Civil
Ruling, holding that (1) it will conduct a re-trial of Sinovel’s appeal, and (2) the lower court’s decision will be stayed pending the re-
trial. China’s Supreme People’s Court conducted a re-trial of Sinovel’s appeal on May 29, 2013. On January 26, 2014, the Supreme
People's Court ruled to uphold the Beijing Higher People's Court ruling that the dispute shall be heard by the court. The Company will
now await a hearing date from the Beijing No. 1 Intermediate People's Court.

The Company submitted a civil action application to the Beijing Higher People’s Court against Sinovel and certain of its
employees for trade secret infringement on September 13, 2011 under the caption (2011) Gao Min Chu Zi No. 4193. The application
alleges the defendants’ unauthorized use of portions of the Company’s wind turbine control software source code developed for
Sinovel’s 1.5MW wind turbines as described above with respect to the Copyright Action. The Company is seeking monetary damages
of RMB 2.9 billion ($453.0 million) for the trade secret infringement as well as reimbursement of all costs and reasonable expenses.
The Beijing Higher People’s Court accepted the case, which was necessary in order for the case to proceed. On December 22, 2011,
the Beijing Higher People’s Court transferred the case to the Beijing No. 1 Intermediate People’s Court under the caption (2011) Gao
Min Chu Zi No. 4193. On June 7, 2012, the Company received an Acceptance Notice from the Beijing No.1 Intermediate People’s
Court under the caption (2012) Yi Zhong Min Chu Zi No.6833. In August 2012, Sinovel filed a motion to remove this case from the
Beijing No. 1 Intermediate People’s Court and transfer the matter to the Beijing Arbitration Commission. On February 24, 2014, the
Beijing No.1 Intermediate People’s Court denied Sinovel’s motion to remove the case. On March 13, 2014, Sinovel filed an appeal of
the Beijing No. 1 Intermediate People’s Court decision to the Beijing Higher People’s Court. The Company is currently awaiting the
final decision from the Beijing Higher People’s Court regarding the jurisdiction opposition issue.

89



On September 16, 2011, the Company filed a civil copyright infringement complaint in the Hainan Province No. 1 Intermediate
People’s Court against Dalian Guotong Electric Co. Ltd. (“Guotong”), a supplier of power converter products to Sinovel, and
Huaneng Hainan Power, Inc. (“Huaneng”), a wind farm operator that has purchased Sinovel wind turbines containing Guotong power
converter products. The case is captioned (2011) Hainan Yi Zhong Min Chu Zi No. 62. The application alleges that the Company’s
PM1000 converters in certain Sinovel wind turbines have been replaced by converters produced by Guotong. Because the Guotong
converters are being used in wind turbines containing the Company’s wind turbine control software, the Company believes that its
copyrighted software is being infringed. The Company is seeking a cease and desist order with respect to the unauthorized use of its
software, monetary damages of RMB 1.2 million ($0.2 million) for its economic losses (with respect to Guotong only) and
reimbursement of all costs and reasonable expenses. The court has accepted the case, which was necessary in order for the case to
proceed. In addition, upon the request of the defendant Huaneng, Sinovel has been added by the court to this case as a defendant and
Huaneng has been released from this case. In December 2011, Sinovel filed a jurisdiction opposition motion requesting dismissal by
the Hainan Province No. 1 Intermediate People’s Court, saying the case should be governed by the Beijing Arbitration Commission.
On February 3, 2012, the Company received the Civil Ruling from the court, which granted Sinovel’s motion, and dismissed the entire
case. The Company appealed the court’s ruling to the Hainan Higher Court, which on April 5, 2012 upheld the decision of the Hainan
Province No. | Intermediate People’s Court. On April 9, 2012, the Company filed an appeal of the Hainan Higher Court’s decision
with China’s Supreme People’s Court. China’s Supreme People’s Court accepted the appeal on May 23, 2012. The case is captioned,
(2012) Min Shen Zi No. 630. On December 20, 2012, China’s Supreme People’s Court issued a Civil ruling, holding that (1) it will
conduct a re-trial of the Company’s appeal and (2) the lower court’s decision will be stayed pending the re-trial. China’s Supreme
People’s Court conducted a re-trial of the Company’s appeal on May 29, 2013. On January 26, 2014, the Supreme People's Court
revoked Hainan No. 1 Intermediate People’s Court and Hainan Higher People’s Court’s rulings and ruled that the case shall be heard
by the Hainan No. 1 Intermediate People’s Court. The Hainan No. 1 Intermediate People’s Court accepted the case under the caption
(2014) Hainan Yi Zhong Min Chu Zi No. 1.

Ghodawat Energy Pvt Ltd (“Ghodawat”), a company registered in India carrying on the business of wind power development,
lodged a Request for Arbitration with the Secretariat of the ICC International Court of Arbitration (the “ICC Court”) on May 12, 2011
and named AMSC Windtec GmbH (“AMSC Austria”) as the Respondent. Under the Request for Arbitration, Ghodawat alleges that
AMSC Austria breached an agreement dated March 19, 2008 pursuant to which AMSC Austria granted a license to Ghodawat to
manufacture, use, sell, market, erect, commission and maintain certain wind turbines using its technical information and wind turbine
design (the “License Agreement”). Under the Request for Arbitration, Ghodawat’s claims in this arbitration amount to approximately
€18.0 million ($24.0 million). AMSC Austria filed an Answer to Request for Arbitration and Counterclaim, in which AMSC Austria
denied Ghodawat’s claims in their entirety. AMSC Austria has also submitted counterclaims under the License Agreement against
Ghodawat in the amount of approximately €6.0 million ($9.0 million). Ghodawat has filed a Reply to Answer to Request for
Arbitration and Counterclaim in which it denies AMSC Austria’s counterclaims. On June 3, 2013, the final oral submission hearing
was conducted. The final award is pending and the ICC Court has extended the time limit for the Tribunal to render a final award on a
number of occasions. The Company expects that the award will be issued in 2014; however, it cannot assure you that the issuance of
the award will not be delayed. The Company had recorded a loss contingency based on its assessment of probable losses on this claim;
however, this amount is immaterial to its consolidated financial statements.

Other

The Company enters into long-term construction contracts with customers that require the Company to obtain performance
bonds. The Company is required to deposit an amount equivalent to some or all the face amount of the performance bonds into an
escrow account until the termination of the bond. When the performance conditions are met, amounts deposited as collateral for the
performance bonds are returned to the Company. In addition, the Company has various contractual arrangements in which minimum
quantities of goods or services have been committed to be purchased on an annual basis.

At March 31,2014 and 2013, the Company had $2.9 million and $6.1 million, respectively, of restricted cash included in current
assets, and $3.4 million and $4.8 million, respectively, of restricted cash included in long-term assets. These amounts included in
restricted cash represent deposits to secure letters of credit for various supply contracts. These deposits are held in interest bearing
accounts.

The Company had an unused, unsecured line of credit consisting of €2.7 million (approximately $3.7 million) in Austria as of
March 31, 2014.
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14. Employee Benefit Plans

The Company has implemented a defined contribution plan (the “Plan”) under Section 401(k) of the Internal Revenue Code.
Any contributions made by the Company to the Plan are discretionary. The Company has a stock match program under which the
Company matched, in the form of Company common stock, 50% of the first 6% of eligible contributions. The Company recorded
expense of $0.4 million, $0.5 million, and $0.7 million, for the years ended March 31, 2014, 2013, and 2012, respectively, and
recorded corresponding charges to additional paid-in capital related to this program.

15. Minority Investments
Investment in Tres Amigas LLC

The Company made an investment in Tres Amigas LLC, a Delaware limited liability company (“Tres Amigas”), focused on
providing the first common interconnection of America’s three power grids to help the country achieve its renewable energy goals and
facilitate the smooth, reliable and efficient transfer of green power from region to region. The Company’s original investment in Tres
Amigas was $5.4 million. As of March 31, 2014, the Company holds a 26% ownership interest in Tres Amigas.

The Company has determined that Tres Amigas is a variable interest entity (“VIE”) and that the Company is not the primary
beneficiary of the VIE. Therefore, the Company has not consolidated Tres Amigas as of March 31, 2014. The investment is carried at
acquisition cost, plus the Company’s equity in undistributed earnings or losses. The Company’s maximum exposure to loss is limited
to the Company’s recorded investment in this VIE. The Company’s investment in Tres Amigas is included in other assets on the
consolidated balance sheet and the equity in undistributed losses of Tres Amigas is included in other income, net, on the consolidated
statements of operations.

The net investment activity for the year ended March 31, 2014 is as follows (in thousands):

Balance at APIil 1, 2003 ..ottt ettt ettt ettt et e et e et eeteeteeaeeat et et et e eteeteeteeaeete et et et et e eteeteetsereensera et enre e $ 2,853
MINOTItY INEEIESE 1N NEE TOSSES -..neiuiiiiitietieie ettt ettt sttt e et et e st e s e et e te st ese et enseebeseeebeeaeeseeneeneensenseneas (1,008)
Balance at MArch 31, 2014 ... ... .o ettt e et e et e et e et e et e et e et e st e et e st e et eeseaeeenaeean $ 1,845

Investment in Blade Dynamics Ltd.

The Company has (through its Austrian subsidiary), a minority ownership position in Blade Dynamics Ltd. (“Blade
Dynamics”), a designer and manufacturer of advanced wind turbine blades based on proprietary materials and structural technologies.
The Company’s original investment was for $8.0 million in cash. As of March 31, 2014, the Company holds a 19% ownership interest
in Blade Dynamics.

The investment is carried at the acquisition cost, plus the Company’s equity in undistributed earnings or losses, through
December 1, 2012, the date which the company no longer reports undistributed earnings or losses. The Company’s investment in
Blade Dynamics is included in other assets on the consolidated balance sheet and the equity in undistributed losses of Blade Dynamics
is included in other income, net, on the unaudited condensed consolidated statements of operations.

During the year ended March 31, 2014, the Company determined that as a result of its efforts to sell its investment in Blade
Dynamics, certain indicators of impairment existed which required the Company to perform further analysis. As a result of this

analysis, the Company recorded an impairment charge of approximately $1.3 million.

The net investment activity for the year ended March 31, 2014 is as follows (in thousands):

Balance at APTil 1, 2013 ..ottt ettt ettt ettt et et et e eteeteese e st esbess e b e ebeeteeteeaeetsertesb e b e b e beereeteereensessensenbenns $ 4,611
Net foreign eXChange rate IMPACT .........couiiiuiiiiiie ettt ettt et et e bt e bt et e sateseeesbe e bt enteeseesbeenbens 344
B33 001111 1 LA (1,265)

Balance at MArch 31, 2004 ... .o ettt e et e ettt e et e et e et e et e st e et e st e et e e s e e enaaeinn $ 3,690
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16. Restructuring and Impairments
Restructuring

The Company accounts for charges resulting from operational restructuring actions in accordance with ASC Topic 420, Exit or
Disposal Cost Obligations (“ASC 420) and ASC Topic 712, Compensation — Nonretirement Postemployment Benefits (“ASC 712”).
In accounting for these obligations, the Company is required to make assumptions related to the amounts of employee severance,
benefits, and related costs and the time period over which leased facilities will remain vacant, sublease terms, sublease rates and
discount rates. Estimates and assumptions are based on the best information available at the time the obligation arises. These estimates
are reviewed and revised as facts and circumstances dictate; changes in these estimates could have a material effect on the amount
accrued on the consolidated balance sheet.

During the years ended March 31, 2014, 2013 and 2012, the Company initiated restructuring activities, approved by the Board
of Directors, in order to reorganize global operations, streamline various functions of the business, and reduce its global workforce to
better reflect the demand for its products. Most recently, during the year ended March 31, 2014, the Company undertook a plan to
consolidate its Grid manufacturing activities in its Devens, Massachusetts facility and close its facility in Middleton, Wisconsin. In
addition, the Company is establishing a new Wind manufacturing facility in Romania and as a result reduced the headcount in its
operation in China to a level necessary to support demand from its Chinese customers. From April 1, 2011 through March 31, 2014,
the Company has reduced its global workforce by approximately 68% and as a result, the Company incurred costs associated with the
workforce reduction consisting of severance pay, outplacement services, medical benefits, and other related benefits. For the years
ended March 31, 2014, 2013, and 2012, the Company recorded employee severance and benefit costs of $1.7 million, $2.5 million,
and $5.3 million, respectively. Remaining unpaid charges are expected to be paid through December 2014. In addition, during the year
ended March 31, 2013, the Company consolidated certain of its business operations to reduce overall facility costs. The Beijing and
Klagenfurt office consolidations were accounted for in accordance with ASC 420. The consolidation plan entailed vacating
approximately 8,200 square feet of occupied space in Beijing China, and approximately 4,000 square feet of occupied space in
Klagenfurt, Austria. The Company recorded a liability of $0.4 million as of March 31, 2013, associated with the fair value of the
remaining lease payments as of the cease-use date and related office furniture and equipment. Fair value was determined based upon
the discounted present value of remaining lease rentals for the space no longer occupied, considering future estimated potential
sublease income.

The following table presents restructuring charges and cash payments (in thousands):

Severance pay Facility
and benefits exit costs Total
Accrued restructuring balance at April 1, 2012 .....cocvoviivveriirieieiieieeeeeeeeeveeenes $ 680 $ 294 § 974
Charges 10 OPETALIONS ......coueiuiiriiertieiieie ettt ettt te st et et s e st e sbe et et seeesbeenaeens 2,501 436 2,937
CaASH PAYIMIENIS .....eeieiieieie ettt ettt eat et et st st beebeebe et enee e e besaeeeeenes (3,036) (676) (3,712)
Accrued restructuring balance at March 31, 2013 .......ccocooveviieieieiecieeeeeceees $ 145 § 54§ 199
Charges 10 OPETALIONS .......cueiueeruieieiete et eieet et et e teeeee st e bt eteeee st e seeeseeeneeeneeeneenneans 1,710 23 1,733
(0713 1 0 T: 4 111 11U PTSRR (836) (37) (873)
Non-cash/miscellaneous redUCtiONS ..........ccuveeeuieeriiierieeie e e e e (175) (39) (215)
Accrued restructuring balance at March 31, 2014 .......c.ocovviiieiiieieieeceeeeee $ 844 § 0 $ 844

In addition, during the year ended March 31, 2012, the Company also consolidated certain of its business operations to reduce
overall facility costs. The consolidation plan entailed vacating approximately 8,937 square feet of occupied space in Klagenfurt,
Austria, approximately 33,000 square feet of unoccupied space in Middleton, WI and approximately 3,300 square feet of occupied
space in Nuremburg, Germany. The facility closures were accounted for in accordance with ASC 420. With respect to the Klagenfurt
location, the Company recorded a liability equal to the fair value of the remaining lease payments as of the cease-use date. Fair value
was determined based upon the discounted present value of remaining lease rentals for the space no longer occupied, considering
future estimated potential sublease income. With respect to the Middleton location the Company settled with its landlord a final lease
payment. As a result, the Company recorded facility exit costs of $0.3 million related to the remaining lease commitments on the
leased space in Klagenfurt and Middleton locations. These charges were paid through March 2013. All restructuring charges discussed
above are included within restructuring and impairments in the Company’s consolidated statements of operations. The Company
includes accrued restructuring within accounts payable and accrued expenses in the consolidated balance sheets.
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Impairments

The Company periodically evaluates its long-lived assets consisting principally of fixed assets and amortizable intangible assets
for potential impairment. In accordance with the applicable accounting guidance for the treatment of long-lived assets, the Company
reviews the carrying value of its long-lived assets or asset group that is held and used, including intangible assets subject to
amortization, for impairment whenever events and circumstances indicate that the carrying value of the assets may not be recoverable.
Under the held and used approach, the asset or asset group to be tested for impairment should represent the lowest level for which
identifiable cash flows are largely independent of the cash flows of other groups of assets and liabilities. The Company evaluates its
long-lived assets whenever events or circumstances suggest that the carrying amount of an asset or group of assets may not be
recoverable from the estimated undiscounted future cash flows.

In fiscal 2013, 2012 and 2011, in response to challenging liquidity and market conditions, the Company entered into and
completed certain restructuring activities, approved by the Board of Directors, in order to reduce costs and align its strategic priorities.
Since the restructuring action impacted all of its operations, management concluded that there were indicators of potential impairment
of its long-lived assets in each of those fiscal years and it therefore conducted assessments of the recoverability of these assets by
comparing its carrying value of the assets to the pre-tax undiscounted cash flows estimated to be generated by those assets over their
remaining book useful lives. Based on the calculations performed by management, the sum of the undiscounted cash flows forecasted
to be generated by certain assets were less than the carrying value of those assets. Therefore, there were indications that certain of its
assets were impaired and, as a result, the Company performed additional analysis. An evaluation of the level of impairment was made
by comparing the implied fair value of those definite long-lived tangible and intangible assets of each reporting unit against their
carrying values.

The fair values of the impacted property and equipment were based on what the Company could reasonably expect to sell each
asset from the perspective of a market participant. The determination of the fair value of its property and equipment includes estimates
and judgments regarding the marketability and ultimate sales price of individual assets. The Company utilized market data and
approximations from comparable analyses to arrive at the estimated fair values of the impacted property and equipment. The fair
values of amortization intangible assets related to completed technology and trade names were determined using primarily the relief-
from-royalty method over the estimated economic lives of those assets from the perspective of a market participant. During fiscal
2013, the Company determined that the fair values of those assets were greater than or equal to their carrying values and no
impairment charge was recorded. During fiscal 2012 and 2011, management determined that certain of its corporate assets and Grid
segment property, plant and equipment were impaired as their carrying values exceeded their fair values. The Company determined
the long-lived assets of its Wind segment were not impaired. Accordingly, for the year ended March 31, 2013, the Company recorded
an impairment charge on certain of its corporate assets and for the years ended March 31, 2013 and March 31, 2012, the Company
recorded impairment charges on certain of its Grid segment property, plant and equipment. For the years ended March 31, 2013 and
2012, these charges totaled $5.0 million and $1.7 million, respectively.

17. Business Segment and Geographic Information

The Company reports its financial results in two reportable business segments: Wind and Grid.

Through its Windtec Solutions, the Wind business segment enables manufacturers to field wind turbines with highly
competitive power output, reliability and affordability. The Company supplies advanced power electronics and control systems,
licenses its highly engineered wind turbine designs, and provides extensive customer support services to wind turbine manufactures.
Its design portfolio includes a broad range of drive trains and power ratings of 2 MW’s and higher. It provides a broad range of power
electronics and software-based control systems that are highly integrated and designed for optimized performance, efficiency, and grid
compatibility.

Through its Gridtec Solutions, the Grid business segment enables electric utilities and renewable energy project developers to
connect, transmit and distribute power with highly competitive efficiency, reliability and affordability. The Company provides
transmission planning services that allow it to identify power grid congestion, poor power quality and other risks, which help the
Company determine how its solutions can improve network performance. These services often lead to sales of grid interconnection
solutions for wind farms and solar power plants, power quality systems and transmission and distribution cable systems.
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The operating results for the two business segments are as follows (in thousands):

For the Years Ended March 31,

2014 2013 2012
Revenues:
WINA Lttt bbbt $ 55,608 $ 44231 § 44,642
GITEA -ttt ettt sttt ettt 28,509 43,188 31,901
TOLAL ..ttt bbbttt e $ 84,117 $ 87,419 $ 76,543
2014 2013 2012
Operating loss:
WA ettt ettt et et b e neene et nes $ (5,213) § (16,098) $ (62,217)
L€ 55 T« OSSOSO UR U (22,523) (23,815) (29,645)
Unallocated COrporate EXPENSES. .......ccvirerrreerreereererreesreesreesseasesseesseesseessesseans (13,693) (17,828) (44,577)
7Y USRS $ (41,429) $ (57,741) $ (136,439)
Total business segments assets are as follows (in thousands):
March 31, March 31,
2014 2013
WIIIA. -ttt ettt b e bttt eh e et e s et et e e bt e bt eb e eaeeh e e aeen s et et e ebeeheebeeneeneeneeneent et enean $ 36,701 $ 67,111
L 55 T« OO 54,342 72,800
COTPOTALE ASSELS ..eeuvvieereererierireestteerteestteesteestteessteessseessseeseeasseanseeessseesseasssesnsesanssesnsessssseesseessseessseensees 77,466 76,843
7Y OO USROS $ 168,509 § 216,754

The accounting policies of the business segments are the same as those for the consolidated Company. The Company’s business
segments have been determined in accordance with the Company’s internal management structure, which is organized based on
operating activities. The Company evaluates performance based upon several factors, of which the primary financial measures are
segment revenues and segment operating (loss) income. The disaggregated financial results of the segments reflect allocation of
certain functional expense categories consistent with the basis and manner in which Company management internally disaggregates
financial information for the purpose of assisting in making internal operating decisions. In addition, certain corporate expenses which
the Company does not believe are specifically attributable or allocable to either of the two business segments have been excluded from
the segment operating income.

Unallocated corporate expenses primarily consist of stock-based compensation expense of $10.7 million and $8.1 million, and
$9.9 million for the years ended March 31, 2014, 2013 and 2012, respectively, and restructuring and impairment charges of $3.0
million, $7.9 million, and $9.2 million for the years ended March 31, 2014, 2013, and 2012, respectively. For the year ended
March 31, 2013, unallocated corporate expenses also included a loss contingency of $1.8 million, also for the year ended March 31,
2012, unallocated corporate expenses included $20.6 million for the write-off of an advanced payment to The Switch.

Geographic information about revenue, based on shipments to customers by region, is as follows (in thousands):

For the Years Ended March 31,

2014 2013 2012
U S ettt ettt e et e te e e be e etaeebe e eraeebeeebeeereeens $ 11,013 $ 13,197 $ 21,347
CANAAA ...oveiiiieceee e ettt e te e ete e e te e ebeeereeereeeareeas 3,312 1,663 1,219
BUTODE ..ottt et ettt et e e e s eebe e sbaeebeeen 7,453 14,709 2,868
CRNA .ottt e et e e e et e e eae e e e e e e taeeeteeeeaeeeteeeeaeeeeneeens 24,748 17,906 16,929
KOTEA. ... e e e e et e e e et e eaee e eae e et e e etaeeeteeeeateeetreeeteeeeneeens 6,429 10,945 12,486
TIAIA Lo et e e ete e eaeeetreeereeeaneens 26,384 17,062 14,212
AUSITALIA ...ttt ettt e et e et e et e et e e e e e e e ereeeneeearens 4,779 11,937 7,482
TOTAL ..ottt et e e e e e et e e e et e e tteeete e e aaeeeteeeeteeereeans $ 84,117 $ 87,419 § 76,543

In the year ended March 31, 2014, 2013 and 2012, 87%, 85%, and 72% of the Company’s revenues, respectively, were
recognized from sales outside the United States. The Company maintains operations in Austria, China and the United States and sales
and service support centers around the world.
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In the year ended March 31, 2014, two customers, Inox Wind Limited (“Inox”) and Beijing JINGCHENG New Energy
(“JCNE”), accounted for approximately 31% and 18%, respectively, of the Company’s total revenues. In the year ended March 31,
2013, Inox and JCNE, accounted for approximately 19% and 13%, respectively, of the Company’s total revenues. In the year ended
March 31, 2012, Inox and Doosan Heavy Industries, accounted for approximately 18% and 11%, respectively, of the Company’s total

revenuces.

Geographic information about property, plant and equipment associated with particular regions is as follows (in thousands):

March 31,
2014 2013
INOTER ATNIETICA ..ttt ettt et e et et e et e e e e et e e st e et eeaesaesatesatenaeeseseeenseeeeeaesaeanes $ 62,426 $ 71,127
BIUTODE .. ettt ettt e et e et e st e et e et eeatee e bt e e ate e bbe e bt e enbaeebaeenbaeenneeanes 1,232 1,941
J AN T o 163 § i (oS RRRRRRI 916 1,558
TOTAL ...ttt ettt e et e et ea e ettt e eaeeeteeeaeeetreeeeaeeeteeereeereeereeeanas $ 64,574 $ 74,626

18. Quarterly Financial Data (Unaudited)

(In thousands, except per share amount)
Three Months Ended

TOtal TEVENUE ....oveveeieiiciieicicice e
OPErating 10SS ......eeveeeieriieiieie e
INELLOSS et
Net loss per common share—basic...........ccceevervrerennnns
Net loss per common share—diluted ..............ccoeeueeneenn.

(In thousands, except per share amount)
Three Months Ended

TOtal TEVENUE ....ovevieiiieiieieeeee e
OPErating 10SS ...c.vevvervieriieriieie ettt
INEE LOSS et
Net loss per common share—Dbasic...........cceevveveerennennn.
Net loss per common share—diluted ..............cceeueenenne.

19. Subsequent Events

For the year ended March 31, 2014:

June 30, September 30, December 31, March 31,
2013 2013 2013 2014
$ 23,086 $ 24,181 $ 20,563 $ 16,287
(8,850) (11,028) (6,675) (14,876)
(10,513) (14,623) (8,417) (22,705)
(0.18) (0.24) (0.14) (0.33)
(0.18) (0.24) (0.14) (0.33)
For the year ended March 31, 2013:
June 30, September 30, December 31, March 31,
2012 2012 2012 2013
$ 28,716  $ 20,867 $ 17,417 $ 20,419
(6,128) (14,970) (20,616) (16,027)
(10,275) (15,949) (20,135) (19,773)
(0.20) (0.31) (0.38) (0.35)
(0.20) (0.31) (0.38) (0.35)

The Company has performed an evaluation of subsequent events through the time of filing this Annual Report on Form 10-K
with the SEC, and has determined that there are no such events that are required to be disclosed.

20. Recent Accounting Pronouncements

In January 2013, the FASB issued Accounting Standards Update No. 2013-01, Balance Sheet (Topic 210): Clarifying the Scope
of Disclosures about Offsetting Assets and Liabilities (ASU 2013-01). The main objective in developing this update is to address
implementation issues about the scope of Accounting Standards Update No. 2011-11, Balance Sheet (Topic 210): Disclosures about
Offsetting Assets and Liabilities. The update requires entities to disclose information about offsetting and related arrangements of
financial instruments and derivative instruments. ASU 2013-01 is effective for the Company’s first quarter of fiscal 2014. The
Company is currently evaluating the impact of adopting ASU 2013-01, and does not believe there will be a significant impact on its
consolidated results of operations, financial condition, or cash flows.
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In March 2013, the FASB issued Accounting Standards Update No. 2013-05, Foreign Currency Matters (Topic 830): Parent’s
Accounting for the Cumulative Translation Adjustment upon Derecognition of Certain Subsidiaries or Groups of Assets within a
Foreign Entity or of an Investment in a Foreign Entity (ASU 2013-05). The objective of the amendments in this update is to resolve
the diversity in practice about whether Subtopic 810-10, Consolidation — Overall, or Subtopic 830-30, Foreign Currency Matters —
Translation of Financial Statements, applies to the release of the cumulative translation adjustment into net income when a parent
either sells a part or all of its investment in a foreign entity or no longer holds a controlling financial interest in a subsidiary or group
of assets that is a nonprofit activity or a business (other than a sale of in substance real estate or conveyance of oil and gas mineral
rights) within a foreign entity. In addition, the amendments in this update resolve the diversity in practice for the treatment of business
combinations achieved in involving a foreign entity. ASU 2013-05 is effective for fiscal years and interim periods beginning after
December 15, 2013. The Company adopted ASU 2013-05 in the fourth quarter of fiscal 2013, and there were no significant effects on
its consolidated results of operations, financial condition, or cash flows.

In June 2013, the FASB issued ASU 2013-07, Liquidation Basis of Accounting, to require entities to begin preparing financial
statements on a liquidation basis when liquidation is imminent. The guidance requires liquidation accounting when liquidation is
imminent, unless an entity is outside the scope of the guidance or it is following a liquidation plan established at its inception. The
guidance says liquidation is imminent when either, the party or parties with the authority to approve a liquidation plan do so or other
forces (e.g., involuntary bankruptcy) impose a plan for liquidation, and the likelihood that the entity will return from liquidation is
remote. The guidance also requires entities using the liquidation basis of accounting to measure their assets at the amount they expect
to collect upon sale and liabilities are not remeasured to reflect any anticipation that the entity will be legally released from the
obligation. ASU 2013-07 is effective for annual periods beginning after December 15, 2013. The Company is currently evaluating the
impact of adopting ASU 2013-07, but currently does not believe there will be an impact on its consolidated results of operations,
financial condition, or cash flows.

In September 2013, the FASB issued ASU 2013-11, Income Taxes (Topic 740): Presentation of an Unrecognized Tax Benefit
When a Net Operating Loss Carryforward, a Similar Tax Loss, or a Tax Credit Carryforward Exists. The guidance states that an
unrecognized tax benefit, or a portion of an unrecognized tax benefit, should be presented in the financial statements as a reduction to
a deferred tax asset for a net operating loss carryforward, a similar tax loss, or a tax credit carryforward, except as follows. To the
extent a net operating loss carryforward, a similar tax loss, or a tax credit carryforward is not available at the reporting date under the
tax law of the applicable jurisdiction to settle any additional income taxes that would result from the disallowance of a tax position or
the tax law of the applicable jurisdiction does not require the entity to use, and the entity does not intend to use, the deferred tax asset
for such purpose, the unrecognized tax benefit should be presented in the financial statements as a liability and should not be
combined with deferred tax assets. This ASU applies to all entities that have unrecognized tax benefits when a net operating loss
carryforward, a similar tax loss, or a tax credit carryforward exists at the reporting date. The amendments in this ASU are effective for
fiscal years, and interim periods within those years, beginning after December 15, 2013. The Company is currently evaluating the
impact of adopting ASU 2013-11, but currently does not believe there will be an impact on its consolidated results of operations,
financial condition, or cash flow.

In May 2014, the FASB and the International Accounting Standards Board (IASB) issued, ASU Revenue from Contracts with
Customers 2014-09 (Topic 606)., The guidance substantially converges final standards on revenue recognition between the FASB and
IASB providing a framework on addressing revenue recognition issues and, upon its effective date, replaces almost all exiting revenue
recognition guidance, including industry-specific guidance, in current U.S. generally accepted accounting principles. The ASU is
effective for annual reporting periods beginning after December 15, 2016. The Company is currently evaluating the impact of
adopting ASU 2014-09 to determine the impact, if any, it may have on its current practices.

The Company does not believe that other recently issued accounting pronouncements will have a material impact on its financial
statements.
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Item 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

On August 15, 2013, the Audit Committee of our Board of Directors (the “Audit Committee”) dismissed
PricewaterhouseCoopers LLP (“PwC”) as the Company’s independent registered public accounting firm effective immediately.
Contemporaneous with the determination to dismiss PwC, the Audit Committee engaged McGladrey LLP (“McGladrey”) as our
independent registered public accounting firm for the fiscal year ending March 31, 2014, also effective immediately.

The reports of PwC on the financial statements of the Company for the fiscal years ended March 31, 2013 and March 31, 2012
did not contain any adverse opinion or disclaimer of opinion and were not qualified or modified as to uncertainty, audit scope or
accounting principles, except that the report of PwC on the Company’s audited financial statements contained in its Annual Report on
Form 10-K for the fiscal year ended March 31, 2013 included an explanatory paragraph regarding the Company’s ability to continue
as a going concern.

During the fiscal years ended March 31, 2013 and March 31, 2012, and the subsequent interim period through August 15, 2013,
there were no (a) “disagreements” as that term is defined in Item 304(a)(1)(iv) of Regulation S-K, between the Company and PwC on
any matter of accounting principles or practices, financial statement disclosure, or auditing scope or procedure, which disagreements
that, if not resolved to PwC’s satisfaction, would have caused PwC to make reference to the subject matter of the disagreement in their
reports on the financial statements for such years; or (b) “reportable events” as that term is defined in Item 304(a)(1)(v) of Regulation
S-K.

The Company provided PwC with a copy of the disclosures included in its Current Report on Form 8-K filed on August 21,
2013 (the “Current Report”) and requested from PwC a letter addressed to the Securities and Exchange Commission indicating
whether it agrees with the statements made in the Current Report. A copy of PwC’s letter dated August 21, 2013 was attached as
Exhibit 16.1 to the Current Report.

During the fiscal years ended March 31, 2013 and March 31, 2012, and the subsequent interim period through August 15, 2013,
neither the Company nor anyone acting on its behalf had consulted with McGladrey regarding (i) the application of accounting
principles to a specific completed or contemplated transaction, 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 the Company that McGladrey concluded was an
important factor considered by the Company in reaching a decision as to any accounting, auditing or financial reporting issue, or (ii)
any matter that was either the subject of a “disagreement” or “reportable event” as those terms are defined in Item 304(a)(1) of
Regulation S-K.

Item 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, evaluated the effectiveness
of our disclosure controls and procedures as of March 31, 2014. The term “disclosure controls and procedures,” as defined in Rules
13a-15(e) and 15d-15(e) under the Exchange Act, means controls and other procedures of a company that are designed to ensure that
information required to be disclosed by a company in the reports that it files or submits under the Exchange Act is recorded,
processed, summarized and reported, within the time periods specified in the SEC’s rules and forms. Disclosure controls and
procedures include, without limitation, controls and procedures designed to ensure that information required to be disclosed by a
company in the reports that it files or submits under the Exchange Act is accumulated and communicated to the company’s
management, including its principal executive and principal financial officers, as appropriate, to allow timely decisions regarding
required disclosure. Management recognizes that any controls and procedures, no matter how well designed and operated, can provide
only reasonable assurance of achieving their objectives and management necessarily applies its judgment in evaluating the cost-benefit
relationship of possible controls and procedures. Based on that evaluation of our disclosure controls and procedures as of March 31,
2014, our Chief Executive Officer and Chief Financial Officer concluded that, as of such date, our disclosure controls and procedures
were effective at the reasonable assurance level.
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Management’s Report on Internal Control over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over our financial reporting. Internal
control over financial reporting is defined in Rules 13a—15(f) and 15d-15(f) under the Exchange Act as a process designed by, or
under the supervision of, a company’s chief executive officer and chief financial officer, and effected by the board of directors,
management and other personnel, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles, and includes those policies and
procedures that:

(1) Pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of assets;

(2) Provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements
in accordance with generally accepted accounting principles, and that receipts and expenditures are being made only in
accordance with authorizations of management and directors; and

(3) Provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition

of assets that could have a material effect on the financial statements.

Under the supervision and with the participation of our management, including our chief executive officer and chief financial
officer, an evaluation was conducted of the effectiveness of our internal control over financial reporting based on the Committee of
Sponsoring Organizations of the Treadway Commission’s Internal Control — Integrated Framework (1992 Edition). Based on this
evaluation, management concluded that our internal control over financial reporting was effective as of March 31, 2014.

The effectiveness of our internal control over financial reporting as of March 31, 2014 has been audited by McGladrey LLP, an
independent registered public accounting firm, as stated in their report which is included herein.

Changes in Internal Control over Financial Reporting

There was no change in our internal control over financial reporting during the quarter ended March 31, 2014 that has materially
affected, or is reasonably likely to materially affect, our internal control over financial reporting.

Item 9B. OTHER INFORMATION

None.
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PART III

Item 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

The response to this item is contained in part under the caption “Executive Officers” in Part I of this Annual Report on Form 10-
K, and in part in our Proxy Statement for the Annual Meeting of Stockholders for the fiscal year ended March 31, 2014 (the “2014
Proxy Statement”) in the sections “Corporate Governance — Members of the Board,” “Other Matters — Section 16(a) Beneficial
Ownership Reporting Compliance,” “Corporate Governance — Code of Business Conduct and Ethics,” “Corporate Governance —
Board Committees” and “Corporate Governance — Board Committees — Audit Committee,” “Corporate Governance — Director
Nomination Process”, “Corporate Governance — Board Determination of Independence”, which sections are incorporated herein by
reference.

Item 11. EXECUTIVE COMPENSATION

The sections of the 2014 Proxy Statement titled “Information About Executive and Director Compensation,” “Information
About Executive and Director Compensation — Compensation Committee Interlocks and Insider Participation” and “Information
About Executive and Director Compensation — Compensation Committee Report™ are incorporated herein by reference.

Item 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The sections of the 2014 Proxy Statement titled “Stock Ownership of Certain Beneficial Owners and Management” and
“Information about Executive Officer and Director Compensation — Securities Authorized for Issuance Under our Equity
Compensation Plans” are incorporated herein by reference.

Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The sections of the 2014 Proxy Statement titled “Certain Relationships and Related Transactions” and “Corporate
Governance —Board Determination of Independence” and “Corporate Governance — Board Committees” are incorporated herein by
reference.

Item 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The section of the 2014 Proxy Statement titled “Ratification of Selection of Registered Independent Public Accounting Firm
(Proposal 4)” is incorporated herein by reference.
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PART IV

Item 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
(a) Document filed as part of this Annual Report on Form 10-K:

1. Financial Statements

The following financial statements of American Superconductor Corporation, supplemental information and report of
independent registered public accounting firm required by this item are included in Item 8, “Financial Statements and Supplementary
Data,” in this Form 10-K:

Reports of Independent Registered Public ACCOUNTING FilM........cccoiiiiiiiiieiiieieitieieeie ettt sreesbe s e eeeseesaesseesaeenas 53
Consolidated Balance Sheets at March 31, 2014 and 2013 .....ooovviiiiiiieieie ettt e e e e e e e e eaaeeeseaeeeseaneeas 55
Consolidated Statements of Operations for the years ended March 31, 2014, 2013 and 2012.......ccccovveeerieriiecienieneereeie e 56
Consolidated Statements of Comprehensive Loss for the years ended March 31, 2014, 2013 and 2012 .......ccooeveeeeevvenieecvennenee. 57
Consolidated Statements of Stockholders’ Equity for the years ended March 31, 2014, 2013 and 2012........ccccoceverenencncncnnene. 58
Consolidated Statements of Cash Flows for the years ended March 31, 2014, 2013 and 2012........cccovveviieiieienieeeeeeee e 59
Notes to the Consolidated FInancial StatemMENTS ............ooeiiiiiiiieie ettt e e et e e e e e e e et e e e eteeeeeeaaeeeeeaneeeeeneeeeans 60

2. Financial Statement Schedules

See “Schedule II — Valuation and Qualifying Accounts” for the fiscal years ended March 31, 2014, 2013 and 2012. All other
schedules are omitted because they are not applicable, not required or the required information is shown in the consolidated financial
statements or notes thereto.

3. Exhibits Required by Item 601 of Regulation S-K under the Exchange Act.
See (b) Exhibits.
(b) Exhibits

The list of Exhibits filed as a part of this Annual Report on Form 10-K is set forth on the Exhibit Index immediately preceding
such Exhibits, and is incorporated herein by reference.
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American Superconductor Corporation

Schedule IT — Valuation and Qualifying Accounts
(In thousands)

Balance, Recoveries Balance,
Beginning of and Other End of
Year Additions ‘Write-offs Adjustments Year
Allowance for doubtful accounts receivable:
Fiscal year ended March 31,2014 ........cccceveiennnenn. $ - 16 - -5 16
Fiscal year ended March 31,2013 .......ccccvvvverivennnen. $ 52 - (52) -$ -
Fiscal year ended March 31,2012 .......ccccvvvveverennnnen. $ 683 6 (631) ©6)$ 52
Balance, Recoveries Balance,
Beginning of and Other End of
Year Additions Write-offs Adjustments Year
Deferred tax asset valuation allowance:
Fiscal year ended March 31,2014 ........cccceeienreennee. $ 261,961 26,649 (5,786) -$ 282,824
Fiscal year ended March 31,2013 .......ccooceeiiernnenen. $ 252,302 21,333 (11,674) -8 261,961
Fiscal year ended March 31,2012 ......cccoocveivernnennen. $ 220,596 41,709 (10,003) -8 252,302

101



SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized.

AMERICAN SUPERCONDUCTOR CORPORATION

By: /s/ DANIEL P. MCGAHN
Daniel P. McGahn
President,
Chief Executive Officer, and Director

Date: June 5, 2014

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons
on behalf of the registrant and in the capacities and on the dates indicated.

Name Title Date

/s/ DANIEL P. MCGAHN President, Chief Executive Officer, and June 5, 2014
Daniel P. McGahn Director (Principal Executive Officer)

/s/ DAVID A. HENRY Executive Vice President and Chief June 5, 2014
David A. Henry Financial Officer (Principal Financial

and Accounting Officer)
/s/ JoHN W. WooD, JRr. Chairman of the Board June 5, 2014
John W. Wood, Jr.
/s/ VIKRAM S. BUDHRAJA Director June 5, 2014

Vikram S. Budhraja

/s/ RICHARD DROUIN Director June 5, 2014

Richard Drouin

/s/ PAMELA F. LENEHAN. Director June 5, 2014

Pamela F. Lenehan

/s/ DavID R. OLIVER, JR. Director June 5, 2014
David R. Oliver, Jr.

/s/ JOHN B. VANDER SANDE Director June 5, 2014
John B. Vander Sande




EXHIBIT INDEX

Incorporated by Reference

Exhibit Filing Filed
Number Exhibit Description Form File No. Exhibit Date Herewith
3.1 Restated Certificate of Incorporation of the S-3 333-191153 3.1 9/13/13
Registrant, as amended.
32 Amended and Restated By-Laws of the Registrant. S-3 333-191153 3.2 9/13/13
4.1 Exchanged Note dated as of December 20, 2012 10-Q 000-19672 4.1 2/11/13
between the Registrant and Capital Ventures
International.
4.2 Series A-2 Warrant, dated as of October 9, 2013, 10-Q 000-19672 4.1 11/12/13
between the Registrant and Capital Ventures
International.
4.3 Warrant Agreement, dated as of November 15, 2013, 8-K 000-19672 4.1 11/18/13

between the Registrant and Hercules Technology
Growth Capital, Inc.

4.4 First Amendment to Warrant Agreement, dated as of 8-K 000-19672 4.2 11/18/13
November 15, 2013, by and between the Registrant
and Hercules Technology Growth Capital, Inc.

10.1+ Amended and Restated 1996 Stock Incentive Plan. 10-K 000-19672 10.21 6/27/01

10.2+ Form of incentive stock option agreement under 10-K 000-19672 10.3 5/28/09
Amended and Restated 1996 Stock Incentive Plan.

10.3+ Form of non-statutory stock option agreement under 10-K 000-19672 10.4 5/28/09
Amended and Restated 1996 Stock Incentive Plan.

10.4+ Second Amended and Restated 1997 Director Stock 10-Q 000-19672 10.8 2/5/09
Option Plan, as amended.

10.5+ Form of Stock Option Agreement under Second 10-Q 000-19672 10.4 11/9/04

Amended and Restated 1997 Director Stock Option
Plan, as amended.

10.6+ 2004 Stock Incentive Plan, as amended. 10-Q 000-19672 10.9 2/5/09

10.7+ Form of incentive stock option agreement under 2004 10-Q 000-19672 10.1 11/9/04
Stock Incentive Plan, as amended.

10.8+ Form of non-statutory stock option agreement under 10-Q 000-19672 10.2 11/9/04
2004 Stock Incentive Plan, as amended.

10.9+ Form of restricted stock agreement under 2004 Stock 10-Q 000-19672 10.3 11/9/04
Incentive Plan, as amended.

10.10+ 2007 Stock Incentive Plan, as amended. 8-K 000-19672 10.1 7/27/12

10.11+ Form of Incentive Stock Option Agreement under 8-K 000-19672 10.2 8/7/07
2007 Stock Incentive Plan, as amended.

10.12+ Form of Non-statutory Stock Option Agreement 8-K 000-19672 10.3 8/7/07
under 2007 Stock Option Plan, as amended.

10.13+ Form of Restricted Stock Agreement Regarding 8-K 000-19672 10.4 8/7/07

Awards to Executive Officers under 2007 Stock
Option Plan, as amended.

10.14+ Form of Restricted Stock Agreement Regarding 8-K 000-19672 10.5 8/7/07
Awards to Employees, under 2007 Stock Option
Plan, as amended.
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performance-based awards to executive officers and
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of April 1, 2014)
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Under 2007 Director Stock Plan (Amended and
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Form of Employee Nondisclosure and Developments
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Exchange Agreement, dated as of March 2, 2014, by
and between the Registrant and Capital Ventures
International.

Loan and Security Agreement, by and between
Registrant and Hercules Technology Growth Capital,
Inc., dated as of June 5, 2012.

First Amendment to Loan and Security Agreement,
by and between Registrant and Hercules Technology
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Limited Waiver, dated as of June 11, 2013, between
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Warrant Agreement, dated as of June 5, 2012,
between the Registrant and Hercules Technology
Growth Capital, Inc.

Mortgage and Security Agreement, dated as of July
31, 2012, by and between ASC Devens LLC and
Hercules Technology Growth Capital, Inc.

First Modification to Mortgage and Security
Agreement, dated as of November 15, 2013, by and
between ASC Devens LLC and Hercules Technology
Growth Capital, Inc.

Environmental Indemnity Agreement, dated as of
July 31, 2012, made by the Registrant and ASC
Devens LLC in favor of Hercules Technology
Growth Capital, Inc.

Supply Contract, effective as of February 8, 2013, by
and between the Registrant and Inox Wind Limited.

At Market Issuance Sales Agreement, dated as of
November 15, 2013, by and between the Registrant
and MLV & Co. LLC.

Letter from PricewaterhouseCoopers LLP to the
Securities and Exchange Commission dated August
21,2013.

Subsidiaries.
Consent of PricewaterhouseCoopers LLP.
Consent of McGladrey LLP

Chief Executive Officer — Certification pursuant to
Rule 13a-14(a) or Rule 15d-14(a) of the Securities
Exchange Act of 1934, as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

Chief Financial Officer — Certification pursuant to
Rule 13a-14(a) or Rule 15d-14(a) of the Securities
Exchange Act of 1934, as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.
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8-K

10-Q

10-Q

10-Q

8-K

8-K

8-K

000-19672

000-19672

000-19672

000-19672

000-19672

000-19672

000-19672

000-19672

000-19672

000-19672

000-19672

10.1

10.1

10.1

10.50

10.2

10.3

10.3

10.4

10.1

10.2

16.1

3/3/14

6/6/12

11/18/13

6/14/13

6/6/12

11/6/12

2/6/14

11/6/12

2/14/13

11/18/13

8/21/2013



Incorporated by Reference

Exhibit Filing Filed
Number Exhibit Description Form File No. Exhibit Date Herewith
32.1 Chief Executive Officer — Certification pursuant to ok

Rule13a-14(b) or Rule 15d-14(b) of the Securities
Exchange Act of 1934 and 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.

32.2 Chief Financial Officer — Certification pursuant to ok
Rule 13a-14(b) or Rule 15d-14(b) of the Securities
Exchange Act of 1934 and 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.

101.INS  XBRL Instance Document.***
101.SCH XBRL Taxonomy Extension Schema Document.***

101.CAL XBRL Taxonomy Calculation Linkbase
Document.***

101.DEF
XBRL Taxonomy Definition Linkbase

Document. ***
101.LAB XBRL Taxonomy Label Linkbase Document.***

101.PRE  XBRL Taxonomy Presentation Linkbase
Document.***

+ Confidential treatment previously requested and granted with respect to certain portions, which portions were omitted and filed
separately with the Commission.

+ Management contract or compensatory plan or arrangement required to be filed as an Exhibit to this Form 10-K.
**  Furnished herewith.

**%  Submitted electronically herewith.









Corporate Management and Directors

Management Team

Daniel P. McGahn

President and Chief Executive Officer

David Henry

Executive Vice President, Chief Financial Officer and Treasurer

James Maguire
Executive Vice President, Operations

Board of Directors

Vikram Budhraja

President, Electric Power Group, LLC

Richard Drouin, O.C., Q.C.
Counsel, McCarthy Tétrault LLP
Former Chief Executive Officer, Hydro-Québec

Pamela Lenehan
President, Ridge Hill Consulting

Daniel P. McGahn

President and Chief Executive Officer

David Oliver, Jr.

Rear Admiral, U.S. Navy (Retired)

Chief Operating Officer, European Aeronautic Defense
and Space Company North America (EADS NA) (Retired)

John Vander Sande, Ph.D.

Founder (AMSC) and Cecil and Ida Green
Distinguished Professor, emeritus
Massachusetts Institute of Technology

John Wood, Jr.
Chairman
Former Chief Executive Officer, Analogic Corporation



AMSC

64 Jackson Road
Devens, MA 01434-4020
Phone: 978-842-3000
Fax: 978-842-3024

Transfer Agent and Registrar
American Stock Transfer & Trust Company
59 Maiden Lane Plaza Level

New York, NY 10038

800-937-5449

The transfer agent is responsible for handling shareholder
guestions about changes of ownership or the name in which
shares are held. As of June 9, 2014 there were 409 holders of
record of AMSC common stock.

Common Stock Listing
Nasdaq Global Select Market
Symbol: AMSC

Legal Counsel

Latham & Watkins LLP

John Hancock Tower, 20th Floor
200 Clarendon St

Boston, MA 02116

Independent Auditors
McGladrey, LLC

80 City Square

Boston, MA 02129

Form 10-K

The text of the company’s annual report on form 10-K for the
fiscal year ended March 31, 2014 (excluding exhibits), as filed
with the Securities and Exchange Commission, is included herein.

Smarter, cleaner

be‘Her ev\ert\‘)y

Any statements in this annual report about future expectations, plans and prospects for the company,
including our expectations regarding the future financial performance of the company and other statements
containing the words “believes,” “anticipates,” “plans,” “expects,” “will” and similar expressions, constitute

forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995.
There are a number of important factors that could materially impact the value of our common stock or
cause actual results to differ materially from those indicated by such forward-looking statements. Please
refer to the “Risk Factors” section of the company’s annual report on Form 10-K, included as part of this
annual report, for a discussion of such factors.
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