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Table of Contents
PART I

ITEM 1. BUSINESS

This Report contains statements that constitutew#&rd-looking statementstvithin the meaning of Section 27A of the Securidiesand Section 21E of 1
Securities Exchange Act. These statements app@anumber of places in this Report and includeestegnts regarding our plans, beliefs or current exaons
including those plans, beliefs and expectationsusfofficers and directors with respect to, amonigeo things, future orders to be received from oustomer:
sales of products from inventory, future financiesults, liquidity and the continued growth of #lectricppowered vehicle industry. Important Risk Factorst
could cause actual results to differ from thosetamred in the forward-looking statements are lispedbw in Part I, Item 1A. Risk Factors .

Overview

UQM Technologies, Inc., (“UQM” or the “Companyi§ a developer and manufacturer of power densdy éificiency electric motors, generators and pt
electronic controllers for the automotive, commartiuck, bus , marinand military markets. Our primary focus is incomutdrg our advanced technology i
products for clean vehicles including propulsiosteyns for electric, hybrid electric, plig-hybrid electric and fuel cell electric vehiclést are expected
experience rapid growth over the next ten yearsw&fe incorporated in 1967 as a Colorado corparatiur headquarters and manufacturing facilityotate«
in Longmont, Colorado.

The global automotive market is experiencing sutigthchange driven by a number of factors inclgdimanging consumer preferences, global macoomi
and geopolitical developments, the high price of gasolimgreasing competition and additional governmenggulation and incentives. As a result of tl
factors, particularly carbon dioxide standards urdpe and the Corporate Average Fuel Economy (“CAREandards in the United States, automaker
developing and introducing, or planning to introeluadditional vehicle models with increasing levalglectrification, including serial and paralleibrid-electric
vehicles (“HEV”), plug-in hybrid electric vehicld§PHEV”) and all-electric vehicles (“EV”) and fuelell all-electric vehicles (“FCEV”)These vehicles off
improved energy equivalent gas mileage, lower djpgyaand repair costs and reduced or no tailpipesgons. The California Air Resources Board has
passed rules to require 15.4% of all new vehiotdd m California to be EVs, PHEVs or hydrogen faell powered vehicles by 2025. Currently, there tar
additional states that have or are expected totaHepzero emission vehicle (“ZEV”) portion of tleesilesand are considering adopting the remainder ofrtéi
rule. Further, governments around the globe hauacleed initiatives to subsidize the cost of devielgclean vehicles and the components used by
including motors and generators, batteries, andepamanagement systems. Government incentives hswdeen adopted to encourage the purchase of |
PHEVs, EVs and FCEVs by consumers in many developéidns around the world, including a $7,500 fatlieax credit in the United States and additiona
credits in various states for purchases of qualifyrehicles. Additionally, Europe and China havehcencentives and other incentives such as highpzow)
vehicles (“HOV”) lane access, preferred parking, licensing, etc. Ifitexnational Energy Agency has forecast thatlpezr million EVs and PHEVs will be (
the road worldwide by 2020 based on announcedrigleghicle country goals.

We make propulsion system products, generatorsedatéd auxiliary components for EVs HEVs, PHEVd &CEVs. We market our products in many segn
of the transportation sector including passengéicles and light trucks, commercial trucks and busdfroad vehicles including agricultural and constror
equipment, boats and military vehicles. We beliewe proprietary permanent magnet propulsion motai eotor control technology delivers exceptit
performance at a highly competitive cost. Our ppatproducts include propulsion motors and gemesatvith power ratings from 25 kilowatts to 220okilatts
auxiliary motors and electronic controls and DA2t6-converters. The principal attributes that weewel differentiate our proprietary products are paot size
high torque delivery, high power density (the ratfgpower output to weight) and high energy efiicg.

We believe we are wepesitioned to participate in the expanding worldsvidarket for clean vehicles. In addition to ourtfmbio of high performance produc
we have taken a number of steps over the lastaeyears to position the C ompany to meet the neédsrr automotive custo mers, including: 1) addiegio
executives from leading automobile and Tier 1 sigpplto the automobile industry; 2) adding addiiotechnical and manufacturing resources and chiyal3i)
designing, installing and qualifying volume prodantlines for our motors and generators and tretated electronic controllers; 4) establishing@bgl sourcin
capability; 5) enhancing our



logistics, production and administrative processesupport higher volumes of manufacturing operetic6) relocating our headquarters and manufag
operations into a 129,304 square foot, walkks facility with 15 adjacent acres for futurg@amnsion; 7) launching the next generation of oodpcts which ai
expected to have improved performance and effigieasmaller package size and a lower productiah @nd 8) pursuing the more rigorous TS 16949 qt
certification.

Our electric propulsion systems are powering aeldleet of all-electric Audi Al ¢ron development vehicles, dozens of which ared&ésted on the streets
Munich, Germany. Audi has logged over 50,000 kétens in its first phase of testing with the Alrentextendedange electric vehicles and has expa
testing of the vehicle in the NPE (National Platficof Electrification) in Germany in 2013. In additito these programs, we are supplying our elegtgpulsiot
systems and generators to other international eakers and entrepreneurial automobile developerpaats of their HEV, PHEV, EV and FCEV vehi
development programs.

We also supply electric propulsion systems to Praténc., a developer and manufacturer ofeddietric composite transit buses and Boulder Edgeloper ar
manufacturer of all-electric delivery trucks andriatility vehicles under multi-year supply agreertsee We also supply electric propulsion systemBléetric
Vehicles International (“EVI”) a developer and réacturer of all-electric medium-duty delivery tkscand Hino, a subsidiary of Toyota Motor Corpanatjfor
their allelectric city bus featuring its Poncho low floorsbplatform. Proterra has completed durability testf its vehicles at Altoona which simulate 50@
miles and 12 years of operation. Completion of édta testing is required by many municipalities vpliochase buses. Boulder EV is supplying deliverysva
FedEx and other customers. EVI is currently conmudea build of 100 all-electric delivery vans foP8 and delivery trucks for Frito Lay powered by UM
electric propulsion systems. EVI is also partidipgiin an initiative to deploy 500 fully electrieturn-tobase delivery trucks under an executive order &y
California Governor Brown directed towards achigvinidespread deployment of electric vehicles thhmug California. Hino expects to put more buse
service this year as new routes are establisheddperation with Japan’s Ministry of Land, Infragtture, Transport and Tourism.

We have signed a Memorandum of Understanding witiar Chinese company for the development and etiak of UQM? electric propulsion systems far
ew e nergy v ehicles ( “ NEV s”ih China. This agreement expands the global re&dQM, and represents the initial step in our sgtto penetrate t
Chinese market with our leading electric propulsmwoducts. Under the agreement, UQM and its Chased partner will work collaboratively to introe
UQM products into the Chinese market for use in NEVhe China State Council published its New Enéfghicles plan in July, 2012, setting a goal of 500
energyefficient and clean vehicles on the road in Chiga2B15, and five million vehicles by 2020. We also in discussions with several other pote
Chinese partners to supply our products for bdtklattric and hybrid-electric vehicles.

We have recently begun to deploy an array of owvdPBhase®ystems to the marine market in collaboration \R#Gen Nautics, a Florida based develop
electric and hybrid marine solutions to boat macufieers. ReGen Nautics use of our propulsion telclyy has allowed our systems to reach a wide re
audience, with international involvemerReGen Nautics has three outboard motors, the EET8Y) and E300 along with several combinations Ibefectric an
hybrid inboard combinations utilizing both the PoRlease Pro and the PowerPhase HD propulsion systems

In 2010, we entered into a ten year Supply Agreémith CODA Automotive (“CODA”") to supply UQM PowPhase Pré 100 kW electric propulsion syste
for CODA's all-electric fourdoor sedan. Shortly after our production launci2®1, CODA experienced delays in the commerciahdauof their vehicle ar
subsequently ceased production operations duentbrfg constraints. As a result of substantial wadety regarding COD/ ability to honor their obligations
us under the Supply Agreement, during the thirdtguaf fiscal year 2013, we recorded an allowaoceloubtful accounts for all trade accounts reable fron
CODA and booked a charge to earnings of $3.8 millioOn May 1, 2013 , CODA filed for reorganizationder the U.S. Bankruptcy Code. We il claims
against the CODA Bankruptcy Estatl@owever we expect to ultimately recover only a $mp@tcentage of the amount claimed. During thetfoquarter of fisci
year 2013, we recorded an additional charge afl$tillion representing our estimated cost of settling outit@npurchase obligations arising from the CC
program. The settlement of any such obligatiorsulgect to future negotiation and the timing anwant of any such payments to such suppliers ismoently
determinable, although we expect to settle thesential obligations within a one year periodAs of March 31, 2013, we believe we have recordié
impairments and liabilities that have or could @@s a result of the CODA Bankruptcy.



We have been awarded a $45.1 million grant “Gran”) from the U.S. Department of Energ*DOE" ) under the American Recovery and Reinvestmen
(“ARRA"). The period of the Grant is through January 12, 20h® objective of the Grant is to accelerate thmroercialization of products and the installa
of manufacturing infrastructure necessary for thplayment of electric vehicles, batteries and camepds in the United States. Capital expenditureafalities
tooling and manufacturing equipment and the qualifon and testing of products associated withl#humch of volume production qualify for 50 perc
reimbursement under the DOE program. Our abilitytibze funding from this Grant has allowed usattcelerate the production qualification of our pra
portfolio and install volume production lines arttier infrastructure , providing us with eadvantage over other motor manufactures and coroggetvho do nc
have access to such funds. Through March 31, 204 ®ave qualified for reimbursements under the OED&nt of $21.2 million, of which $19.6 millidmas bee
received.

We derive our revenue from two principal sourcésthe manufacture and sale of products engineeyagspand 2) funded contract research and develoj
services performed for strategic partners, custerard the U.S. government directed toward eitteeattivancement of our proprietary technology padfot the
application of our proprietary technology to cuséss’products. For the fiscal year ended March 31, 2@dt3) revenue declined 29 percent to $7,178
principally due to reductions in revenue from CODWatal revenue, after excluding CODA revenue, iasegl by 2(Qoercent over the comparable prior )
revenue. Net loss for the fiscal year increasefili®, 688,312, or $0.29 per common share , from2$4520 ,or $0.14 per common share last fiscal year.
include s CODA related impairment charges of $4,883, or $0.13 per common share.

Electrification of Vehicles

Potentially large markets are developing as a resuthe electrification of a wideange of vehicle platforms. Increased electrifmatis being pursued for
variety of application specific reasons, includidgy:changing consumer preferences; 2) global macomomic and gepelitical developments; 3) the high pr
of gasoline; 4) increasing competition; and 5) &ddal governmental regulation and incentives. R¥se reasons, additional governmental regulation
incentives has emerged as a significant factohen development and potential rate of growth of éhgerging vehicle electrification markets and isng
reinforced by rising crude oil prices and highes@ime and diesel prices. We expect this trend tdvgher fuel prices to continue for the foresdedbture
driven by tight supply levels, geopolitical turmail key oil producing countries and expected futa@eases in world demand, driven principally lsgaatin
consumption of fossil fuels by developing countsesh as China and India. The U.S. government dhagted new regulations extending fuel economy stafy
to medium- and heavguty trucks for the first time beginning with modgtar 2014. CAFE standards will increase the aeerfagl economy of ea
manufacturers passenger car and light truck model offering88® miles per gallon by 2016 and 54.5 miles pdlogay 2025. The California Air Resourt
Board has also passed rules to require 15.4% ofestl vehicles sold in California to be EVs, PHEVYsgdrogen fuel cell powered vehicles by 2025. Ently.
there are ten additional states that have or greated to adopt the ZEV portion of these rulesamedconsidering adopting the remainder of this née:

Other recent U.S. Government legislation provigegitives for the production and sale of envirortagnfriendly vehicles, including the Advanced heology
Vehicles Manufacturing Incentive Program and theefiman Recovery and Reinvestment Act of 2010. Aigldisting of some of the more notable provisiafi
this legislation includes:

« Federal and state tax credits for the purchasevif@amentally friendly vehicle

« Low cost loans to manufacturers and component gipplo purchase infrastructure and develop matwriag capacity for clean vehicles ¢
components used in these vehic

« Funding for government agencies to acquire envientaily friendly vehicle:

« Grants for the development of clean vehicles aadrciehicle component technology;

« Grants for the development o“smar” electric grid

The U.S. Government has a policy goal of one nmill@ectric vehicles on the road by 2015 and Presi@bama has announced a directive to goverr
agencies to ensure that by 2015, all new vehidleg purchase are alternatifteel vehicles, including hybrid and electric vebiel The Federal governm
operates more than 600,000 fleet vehicles.

There are similar programs in other countries adotine world. For example, Germany has a goal ofroition electric vehicles by 2020 and five millidsy
2030. China has announced a goal of 500,000 nevggnehicles by



2015 and five million by 2020 and has supported tiijective by allocating $100 billion Yuan (approately $15 billion USD) over ten years for investmir
core technologies related to all-electric and hy/letectric vehicles.

Numerous studies have been conducted over thedastal years indicating the potential for elecigbicles to capture significant market share dhemext five
to ten years. Table 1 summarizes the forecastsesgtstudies:

Pike Research| United States 2015 200 60 260
Deloitte . 2015 up to 50-80
Consulting United States | 5 uppto 301-800
BCG North America 2020 up to 1,35 up to 1,3%0 2,70
JD Poyver and Wor_ldwide and 2020 World: 1,300

JAssociates United State: US: 100

McKinsey & Worldwide 2020 up to 4,500 | up to 1,500 | up to 6,000
Company 2030 up to 22,00(| up to 7,00C | up to 29,00(

Source: UCLA Luskin School of Public Affairs, M@12

We believe that the trend toward increasing elécation of vehicles will continue at an accelethfgace providing a substantial opportunity for treac
commercial application of our products.

Technology

Our technology base includes a number of propsieiechnologies and patents related to brushlesagrent magnet motors, generators and power elé
controllers, together with software code to ingalitly manage the operation of our systems.

The operating characteristics of electric motorsvighicle propulsion are different from those ofrem@onventional industrial motors. Propulsion mstoieally
deliver high levels of torque efficiently at variabotational speeds and possess the ability tsitian from high torque to high speed over a retdy constar
power curve allowing, in sonmeases, the elimination of conventional transmissi@ur proprietary propulsion systems have beecifsgaly developed for the:
applications and deliver exceptional torque andh hijational speeds in a compact, energy effiaiesmthine.

The typical architecture of a UQRelectric machine (motor/generator) consists ofatostwinding employing a high pole count configioat which allows fa
high copper utilization (minimizing energy loss aoaist), and a rotor that contains powerful rarehegpermanent magnets. Commutation of the mach
accomplished electronically by sensing the positibrthe rotor in relation to the stator and ingggintly pulsing electrical energy into the statoctsthat th
electric field generated by the stator interactthhie magnetic field of the rotor, producing rimaal motion (motor operation). Conversely, the l&@ggpion of

rotational motion by an external force resultshia generation of electrical power (generator opETat UQM * machines can be operated in either a forwa
reverse direction of rotation and either in motoigenerator mode and can dynamically change froemroade of operation to another in millisecond resg
time. The design features inherent to the eleatrachine contribute to lower usage of copper, irod ather materials generally (due to smaller pae
dimensions), reducing manufacturing costs comptrembnventional machines of similar power. U@\machines have high operating efficiencies, highe
density (high power output to weight ratio) and eatly have smaller external dimensions and weighta given power output, improving packaging. T
attributes have allowed us to price our advancetbra@nd controls competitively with lesser perfmmgnconventional motors and controls, which we doediwill
accelerate the rate of commercialization of ountetogy.

Rareearth magnet pricing has been volatile over thethaee years, peaking in late 2011 before retrgagubstantially in 2012 and 2013. There are nfaciprs
that contribute to this volatility, and as a resoft future pricing uncertainty, UQM is pursuing advanced motor technology that eliminates east
elements. The technology incorporates permanegheta of an alternate chemistry, arranged in auenigay that maintains the high efficiency and prentance
benefits associated with the Companyproducts. A patent application has been subinttieprotect this innovation. UQM was also seldcted awarded ¢
million by the DOE in a competitive



solicitation to pursue this technology. This awamb announced in August 2011 and is a I-year technology development progre

Attributes of our microprocessor-based digital ppelectronic controllers include high power operat{up to 600 amps and 700 volts), fauradrant contr
(forward/reverse and motoring/generating), redusettching losses relative to conventional techngloadaptive switch timing control and controlleez
network (“CAN”) capability. As a result, UQN controllers have high operating efficiencies, higiwer density (high power output to weight ratio}l @enerall
have smaller external dimensions and weight favergpower output, improving packaging.

The UQM? embedded digital signal processor (“DSBbftware is the intelligence that coordinates titeraction between the motor/generator and coattait
well as interfacing with a vehicle controller. Seétre control algorithms are an important part afiatellectual property portfolio. One aspect o $oftware is

patented method of control referred to as Phaséngjishdvancement that enables UQ@Nhotors to deliver both high output torque at lovergting speeds a
high power at increasing operating speeds. We batended the capability of Phase Advance Contraidigg Adaptive Control techniques. These propmy
software algorithms alter the switching strategy dsnction of DC voltage, operating speed, ouwer and temperature to optimize system performancde
dynamically changing conditions. The result is ma@ixed output and efficiency that decreases fuesaoption in hybrid electric vehicles and increabesrang
of battery electric vehicles. Our software alsoiraftes the output per unit of voltage and curremiximizing the utilization of the onboard storecergy ani
other electrical devices by extracting power froubstantially the entire electrical cycle of the orfgenerator. The development and application eb¢
proprietary control algorithms have allowed us tmtihue increasing the power output and efficien€your systems. In addition, our controllers hage!
configurable functionality and increased data tnaission speeds and response times, improving \ebagbability. Included in this functionality is tiadility to
switch between torque and speed control dynamicalych is especially useful for parallel hybridedegenerator applications of our technology.

Desired propulsion attributes for automotive canefshigh torque to launch the vehicle from a stagestop, with a subsequent transition to high powethe
vehicle is accelerated to highway speeds. In thpnihaof conventional internal combustion enginewgred vehicles, the transition from high torquehigh
power is accomplished through multiple gear change$ormed by a mechanical transmission. U@Mystems, incorporating proprietary DSP soft\
technology, are suited as pr opulsion drives in BERHEVs and EV s due to their ability to poweredigle from a standingtop to highway speeds with redu
or no mechanical gear changes, thereby reduciefiminating the size, weight, complexity and costrulti-speed mechanical transmissions.

The ability to provide both high torque and higp tpeed creates additional advantages in militahycles. High torque at low speed translates ib&taxle an
grade climbing capability that is more challengingan offroad environment, while high speed enables purdagh and evasive maneuvers as well as c«
transport. Conventional propulsion systems meehitjie torque and high road speed requirements img astransmission and additional gearing beyoatl ke
for commercial vehicles.

We have also developed auxiliary electronic prositicat perform other functions on HEVs, PHEVs aWisE We currently manufacture proprietary DCBG-
converters that reduce the voltage level of a 280te 450 volt vehicle battery pack to 12 or 24ts@owering lower voltage devices onboard thesecles.

We have two U.S. patent applications pending rél&denew technology: one that covers rotor techmlior a permanent magnet electric machine andhat
that covers a brushless permanent magnet machisérgotion using low coercivity (non-ragarth) magnets. We are also performing researcllenelopmer
to continually improve the functionality of the miprocessor software we use to intelligently cdrgro motor/controller system.

The majority of our research and development dmwviare the result of projects contracted with &mtled by customers, for which we typically re
intellectual property rights in the resulting teology developed. Customer funded development gietivare recorded in our financial statements asrac
services revenue and the associated developmetst a@s shown as costs of contract services. Intgrianded research and development expenditure
charged to research and development expense wtiemed.

In recent years, we have focused our developmeivitees on the product validation of commerciabgucts and production engineering activities todoihe

cost of manufacture, as well as enhance the peafocenand capability of our systems, as opposeddit besearch in the field. We believe our futuieagh is
dependent, in part, on the continued advancemesuraechnology portfolio and our ability to comrmiatize our technology in additional
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product applications and markets, driven by custaane market demand. Accordingly, we expect tocsieiely invest in internally funded development jexis
to accomplish these objectives.

Markets for our Products

We believe that our technology and products ard-suiled for application in a widenge of vehicles as the trend toward electriftgattontinues to ga
momentum. In this regard, we have focused our tidteron several markets where we believe we cart efectively compete and which we expect will h
higher than average rates of growth and expansidmief description of each of these markets fobow

Passenger automobiles and light trucks - In past years, more than 50 million passenger anibiles and light trucks were sold worldwide of whitl to 1
million units were sold annually in the United ®&&tOver the last several years, a market has amclfor automobiles that are powered by hybridtet
powertrains. These vehicles have good performamck provide above average fuel economy comparedotventional automobiles. In addition, sev
automakers have introduced all-electric passengjgickes including Nissan, Ford, Mitsubishi, GM Fidbnda and Tesla.

We are also supplying UQ® electric propulsion systems to Audi for their téiset of A-1 e-tron all-electric passenger cavghjch are currently under test
locations across Europe.

In addition to established automakers, there ararigty of small entrepreneurial companies thatdeeeloping and have introduced or intend to intoedall-
electric, hybrid-electric or plug-in hybrid-eleatrcars. Most visible of these is Tesla, which idtreed an all-electric sports car and arelgktric passenger c
Although many of these entrepreneurial companiek fabstantial financial resources of establisheraobile manufacturers and/or significant autoria
industry experience, they are pursuing a varietgtidtegies to introduce these types of automobiteseither niche markets, such as for fleet usersighenc
luxury sports car buyers, or the consumer vehickeket generally. Should any of these companiesubeessful in commercializing their product offesng
could cause the growth rate of this market to @raét. These companies are generally using elemtritybrid electric powertrains that they have depec
themselves or have been developed by other entreymial companies.

Trucks, Buses and Recreational Vehicles - In 2012, according to ACT research an estima#2b,000 medium and heavy-duty mad trucks were sold in t
United States. The market for these vehicles isatterized by a large number of suppliers, a wadege of vehicle designs and configurations, deg@@wver an
performance levels and relatively low productionunees for each model. As a result, the typical Krdaus and other medium and healoty vehicle man
facturer have traditionally owourced many of these components and will likelgtiooe to do so for the components necessary wrigjetheir vehicles
Accordingly, we expect these manufacturers to msehproducts from suppliers who have developechtdaod ically advanced electric motogenerators ar
power electronic energy management controls thatbeaapplied to their vehicles. Recently, a suloseaf this market has begun to develop for medaduty
delivery trucks that operate on a weéfined route where average daily mileage requirgsnbave little variability. In this subsector, ckumanufacturers a
beginning to offer delivery trucks with custom dgséd battery capacity, whereby the delivery vehids only the battery content onboard that is rsergdc
achieve its route mileage plus a small incremeratdofitional energy for contingencies. For thesekisuthe optimized amount of energy stored in biageeduce
the cost of the batteries onboard an all-electrick to a point where the vehicle is nearly contpety priced, on a lifezycle cost basis, with a conventic
internal combustion powered delivery truck of tiang size. We believe this pricing parity will aezete the growth of this subsector in the near t&k®a ar
supplying electric propulsion systems to Electrihi¢les International, who has developed an atitetemediumeuty delivery truck. EVI recently announcec
order for 100 delivery trucks for UPS and an orflem Frito Lay for delivery trucks powered by UQRIelectric propulsion systems. EVI has launche
initiative to deploy 500 fully electric return-taabe delivery trucks over the next two years to lrelglement California’s Governor Brows'executive order

achieve widespread deployment of electric vehithesughout California. We are also supplying elegdropulsion systems to Boulder EV under a thrgea
supply agreement, who has developed aelefitric delivery truck. Boulder EV has announeeprogram to provide test fleet vehicles to FedEe. expect th
medium and heavgluty hybrid electric truck market to grow at anelecating rate as potential customers for thesé&h=hgain a greater understanding of
operational, environmental and economic advantages.

We are currently supplying an automotive qualifi#d-to-DC converter to Eaton Corporation which isdi®nboard medium and headyty hybrid trucks so
by Freightliner, International and Paccar, and ¥ferdor sale a DC-to-AC inverter to meet the growionboard and export power requirements of hytonicks.



Several truck manufacturers are also considerihgralectricall-based products that either enhance the utiliheirtvehicles, such as the ability to gene
large amounts of exportable electric power, or thay be necessary to meet regulatory mandates,asudresel engine emission standards and restisctic
emissions arising from diesel engine idling. Weintt to continue to aggressively pursue the com@ilération of our products for these and other aygpions it
the market for electric and hybrid trucks as it eges over the next several years.

We are also supplying propulsion systems for dtebuises being developed and produced by Protaderwa three - year supply agreement. Théo87Proterr.
composite body bus is being developed in both &elettric battery and plugr hybrid configuration. Proterra recently annouhdkat they increased th
production capacity to 400 buses per year at @000 square foot bus manufacturing facility ie@ville, South Carolina. Proterra also recentisnpleter
the rigorous Altoona vehicle durability and fiife testing program required to sell buses to mamynicipal transit operators. We also are providihegctric
propulsion systems for Hino’s electric city-bfisaturing their ‘Poncholow floor bus platform currently in service at thkmmura City and Tokyo Sky Tr
tourist locations in Japan. Hino expects to putenbuses in service this year as new routes arélisbted in cooperation with JapanMinistry of Land
Infrastructure, Transport and Tourism. Hino Bua subsidiary of Toyota Motor Corporation.

We are also executing a strategy to enter the karkehin China with a Chinabased partner. The market for electric buses im&ls expected to grc
substantially over the next several years, primatilven by incentives from the Chinese governmeNew reports indicate that China is now the warldrges
producer of vehicles and that its medium- and hehuty vehicle market is expected to be a key areaepfioyment activity for New Energy Vehicl
Commercial vehicles, such as truck and buses,sept@ much larger portion of the overall vehi@dgudation in China than they do in the U.S. andrtteber ¢
buses is expected to grow rapidly. China currelndly an aggressive 25 city demonstration prograrlie)'s, including electric and hybrid medium and\hea
duty vehicles. The Chinese government has recerflyessed greater openness to foreign collaboratiddEV technologies to help it meet its deploymgwels
which presents an opportunity for us to enter gutentially high growth marketWe are also in discussions with several otherrgiaieChinese partners
supply our products for both all-electric and hglkeiectric vehicles.

Off-road vehicles — We have also developed electric power productshieraircraft and aerospace market and the boatranithe market. In the boat marl
we have developed generators for onboard poweptiach in hybrid-electric boats as well as elecpriopulsion systems.The marine market is forecast edbe
a growing segment of electrified vehicles. Durthg year we saw increased activity and interettinvithe marine segment. Regen Nauties three UQI
based outboard motors, the E100, E180 and E30@ a¥ih several combinations of full electric andohy inboard combinations utilizing both the PoweaB
Pro and PowerPhase HD propulsion systems. They praaminently displayed our product at severalrh@gonal Boat shows including DusseldpMonaco an
Miami, and in a variety of boats including the eliéctric Mylne Bolt 18 yacht tender, the Bruce Rum all-electric motorboat, the Goldfish 23esion, Alib
Catamarans, Rhea Marine, Bering Yachts and GranédsBa

Military vehicles - The U.S. military purchases a wide-range of grouskicles each year, including combat vehicles sisctanks, selpropelled artillery an
armored personnel carriers, as well as a varietigbf, medium and heawguty trucks for convoy and supply operations andtie transport of fuel used on
battlefield. The military is particularly interesitén the electrification of vehicles because thehattes that these vehicles possess offer exaggitjmotential fc
the military to achieve its lontgrm objectives of developing a highly mobile, Etfighting force. Fuel economy improvements initaily vehicles transfer in
substantial savings in support infrastructure aadsportation costs associated with transportiegjtiuthe battlefield, which is typically thousanafsmiles fron
the United States. For example, if fuel economyrampments of 25 percent are achieved in the averagk, a corresponding amount of fuel does noehavor
transported and therefore a corresponding numbairgifines or tankers are not required in the praration process. Also, the availability of ontmbatectrica
power on military vehicles opens up new opportesitior the development of sophisticated surveibamietection and battlefield monitoring equipmemd ot
laser, microwave and electrical pulse weapon systénis estimated that the military purchases ayiprately 8,000 trucks per year and greater numéerisic
periods of armed conflict. As is the case with éadff-road equipment, these vehicles are produced itivela lower volumes, operate at higher power le!
have substantial technical complexity and therefardestantially higher product content and dolldu&gper vehicle. We have, over the last severalsydmee
working with a number of military contractors anehicle makers including DRS Technologies, AM GeheBAE Systems, Boeing, General Dynamics
others, on prototype hybrid electric vehicles, hatport power g enerators, electric auxiliaries &@toDC converters. Although this market has not
emerged, we believe that it may begin to soon,edrilly the availability of hybrid electric comporeiint the commercial truck market that operate rilar
power levels as those required by many militaryisleb.



Marketing Channels and Sales

Based on the global aspect of the electrificati@rket, we believe that opportunities exist on dgldasis and we have developed a strategy to ssldrarket
in all regions. These regions include North Ameridaia Pacific, Europe, and the Middle East. Weevel each region has opportunities that lie witttie
markets that we have identified as areas of statggwth for our company.

We have several sales channels where the marfisisised on the complexity of the product. Thesnnels consist of:

« Direct Sales to Original Equipment Manufactureé‘OEM”). In this environment, the account team works diyeatth designers and manufacturer:
particular applications within the Automotive, Ireftial and Commercial Truck and Bus marketplacsuply off-theshelf as well as custom desig
solutions to customer

« Tier 1 channels, where the account team engaggdienspof OEMSs. In this environment, we provide sylstems to the Tier 1 suppliers from a Ti
position. Our technology is integrated and validae a system and provided to the OEM as parteoTidr 1 solution

« Vehicle Integrator- This marketing channel is characterized by the ldgweent of a relationship with companies that penfoehicle developme
activities for automobile companies worldwide. Mafithese companies have substantial autonomyu@swehicle components at the earliest stac
a vehicle development program. As a result of oultinyear relationships supplying many of these comawi¢h our products, we have been ab
develop and foster within their organizations afiEmce in the performance characteristics, easgpplfication and durability of our products that
led to additional early stage placements of oudpets in automakers vehicle development progr:

« Conferences and Symposiums also provide marketiagreels for additional product offerin

U.S. Department of Energy Stimulus Grant

We have been awarded a $45.1 million Grant fromDI¥E under the American Recovery and Reinvestment Fhe Grant provides funds to facilitate
manufacture and deployment of electric drive velsicbatteries and electric drive vehicle componentse United States. Pursuant to the terms ofnan
Agreement, the DOE will reimburse 50 percent of lifgiag costs incurred for the purchase of fadd#j tooling and manufacturing equipment, anc
engineering expenditures related to product qealion and testing of our electric propulsion systeand other products. The period of the Granhrisugt
January 12, 2015.

The $45.1 million size of the Grant is based onebimated cost of a project to implement high r@umanufacturing operations provided in our appbecatc
the DOE under the Electric Drive Vehicle Batterygld@@omponent Manufacturing Initiative. Funding faradifying project costs is currently limited to $&2llion
until July 12, 2013, at which time we are requitegrovide the DOE with an updated total estimatest of the project along with evidence of firm coitment:
for our 50 percent share of the total estimated @bthe project in excess of our currently accémest share match of $32 million. If an extensiomodificatior
of this requirement has not occurred or all suctdfuhave not been secured, we must submit, bydateh a funding plan to obtain the remainder ohsuads
which is acceptable to the DOE, or the award matebeinated.

The Grant is also subject to our compliance wittiabe reporting requirements. As specified in thaekican Recovery and Reinvestment Act, we are redquc
use the Grant funds in a manner that maximizescjehtion and economic benefits. The American Regoaad Reinvestment Act and the Grant Agreel
impose minimum construction wages and labor statsdfar projects funded by the Grant and some sogn@strictions.

If we dispose ofissets acquired using Grant funding, we may beirstjto reimburse the DOE upon such sale dateeiffair value of the asset on the dat
disposition exceeds $5,000. The amount of any eeiafbursement shall be equal to 50 percent ofdhievélue of the asset on the date of disposition.

While we have exclusive patent ownership rights day technology developed with Grant funds, we recuired to grant the DOE a non-exclusive, non-
transferable, paid-up license to use such techgolog

The Grant has numerous benefits to the Companyitarghareholders including: 1) substantially redgcour cost of capital; 2) substantially mitigatitiee
financial risk of production qualification of ourgmucts and acquiring the facilities and equipmetessary to support volume production of our prtju3
substantially reducing our product



qualification and testing costs; and 4) improvimgduct margins on products manufactured on equipswssidized by the Grar

Through March 31, 2013, we have qualifiedfeimbursements under the DOE Grant of $21.2 millarwhich $19.6 has been received. Of the ammeodivec
$9.1 million was for capital assets and $10.5 orillwas reimbursements of product qualification tsting costs. We had an amount receivable th@DOE &
March 31, 2013 of $1.6 million .

The application of Grant funds to eligible cap#aabet purchases under the Grant as of March 33,i2@E follows:

Purchase Co:t Grant Funding Recorded Valu
Land $ 896,388 448,194 448,194
Building 9,906,73¢ 4,953,36¢ 4,953,36¢
Machinery and equipme 7,581,40¢ 3,790,704 3,790,704
$ 18,384,53: 9,192,26¢€ 9,192,26€

Manufacturing

It is our primary objective to become a major matiirer of electric motor, generator and other poglectronic products that incorporate our propri
technology and to supply these products to elediybrid electric and fuel cell electric vehicle mufacturers and/or their Tier 1 suppliers. To thigl, ir
December 2009, we acquiredld9,304 square foot facility on 15 acres togethigh W5 acres of adjacent vacant land in Longmomipfado to support o
expected growth in manufacturing operations. Weehastalled and qualified two semistomated production cells at this facility withveo shift productio

capacity of up to 40,000 units per year of our mtive 100 kW and 135 kW PowerPhase Petectric motor and motor controller. We expect dd additione
production capacity in this facility and are cutigrrompleting installation of additional capactty support heavy duty systems (truck and bus) thighability tc
handle future product variants that are expectdzteeleased in the future.

Over the last several years, we have establistprddaction engineering group with decades of mariufang design and production experience, much luth
is specific to the electric motor or automotive ustties. We have adopted the Advanced Product Qualanning (“APQP”)automotive procedures for f
development and volume production of our produdtée.are also upgrading our software systems andnemitpour internal processes in anticipation ofagh
in our production volumes.

We also have a production cell for the assemblpuwf larger frame size, higher power, lower volumet@type motors. The annual capacity of this cs
approximately 5,000 systems per shift per year.

We also manufacture a truck qualified DCRG- converter for Eaton Corporation as part of thgiorid electric power system for the heavy truckrket, as we
as for other electric and hybrid electric vehiclemafacturers. We have a dedicated manufacturindorghese systems.

In order to ensure our cost competitiveness, we falopted a manufacturing strategy for the near térdesigning all product components and thenciog
these parts with quality suppliers. Final assemt#gting, pacleut and shipping of the product are performed at@oiorado facility. We have establist
relationships with many high-quality, loeest suppliers, including a number of internatiooapanies. Future plans are to continue the dpxedat an
introduction of more advanced and automated matwiag systems which we believe will ensure our petitiveness in new and growing markets.

Our company is currently certified under the IS@B@000 quality standards. We are currently worldngyualifying our operations under the more difficT S
16949 standard for the automotive sector with fieation expected in calendar 2014.
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Product Development Activities

We are currently developing product variants of RmsverPhase HB electric propulsion system for the mediaty commercial truck and bus markets. Tl
product variants will offer specific characteristiequested by customers.

We are also working on the next generation of PBWvase Pr& products designed to be smaller, lighter weightrarenergy efficient and producible at lo

cost with equal or better performance than ourenirPowerPhase Pfisystems. Development targets include a reductidsOgfercent in the size of the mc
controller.

We are also pursuing an advanced motor technotagyeliminates rarearth elements. The technology incorporates pemtanagnets of an alternate chemi
arranged in a unique way that maintains performaecefits. A patent application has been submitiqatotect this innovation. We were awarded a $8aniby
the DOE in a competitive solicitation to pursuesttéchnology. This award was announced in Augukt 2(d is a three-year technology development progr

Our Opportunity

We have developed a range of products includingtrédepropulsion motors, generators, power eledtreontrollers and other power electronic produlgs we
believe are ideally suited to the growing marketselectric, hybrid electric and fuel cell electviehicles.

Our PowerPhase Pfdl00 kW and 1 BkW electric propulsion system and our PowerPha3e2B0 system, have been fully automotive qualifredommercie
quantities which we believe will provide substangeonomies of scale, permitting us to achieve petidn costs and pricing that will be difficult fothers wh
have not launched similar high volume productiodmpete with. We expect that this pricing and padcvailability advantage will allow us to furthexpani
the roster of automobile makers who select ourydsipn systems for their future vehicle programs.

In addition to the passenger automobile marketicleimakers of all types have been evaluating titergial of applying electric and hybrid electrichnology t
their vehicle platforms. Of these manufacturersdioma and heavyluty truck and bus builders and military manufaetsrhave been the most active, drive
the performance and fuel economy advantages alaifedm this technology. Alklectric have the added benefit of quiet operasiod emission free drivin
Hybrid electric commercial vehicles have excellpatformance, unlimited range and have the capghiditgenerate large amounts of onboard and exge
power. We believe that these industry developmsigsal the beginning of a potentially largeale deployment of electric propulsion and relakzttronit
products into markets beyond masarket passenger automobiles. Should these procemss/e broad customer acceptance, as we expactit, additiona
opportunities will likely develop over time for oabmpany. In addition to developing markets fasth vehicles in North America and Europe, Chirairren
five - year plan provides substantial incentivesngnufacturers of aectric and hybrid electric trucks and buses wischxpected to lead to substantial grc
in the number of such vehicles produced and pladedcommercial service over the next several years

In the past, we have supplied our electric propulsiystems and generators to small niche develgfezkectrically powered vehicles or as part ofhtezlogy
development and assessment programs by the U.®rrgoent, and larger commercial customers. Howewegr the last few years, we have supplied
propulsion systems to sevenalernational automotive manufacturers as parheirtelectric and hybrid electric vehicle developinactivities, including publicl
announced fleet build or vehicle development progravith Audi and Rolls Royce. Should any of thes®imakers elect to utilize our products in futurede
launches, it would have a material impact on oturkirate of growth.

We have invested substantial amounts of human res@und capital on establishing higher volume maetufing infrastructure to meet the potential piditun
requirements of our existing and future custom@ssthe markets for our customerdéan vehicles expand, we expect to make additiowaktments in suppc
of our strategy to aggressively introduce autonsotiertified products to satisfy our customers’ iegfuents.

We also expect to experience potentially rapid ghoiw our revenue coincident with the introductiainelectric products by our customers. In paratethes

activities in the automotive market, we expectdatmue to pursue additional production opportesitior our proprietary technology in existing maskeher:
the performance of our products can provide outotnsrs with a competitive advantage in the marttetg serve.
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Competition

All of the markets in which we operate are highgmpetitive and are characterized by rapid changestd technological advances that can render eg
technologies and products obsolete.

We develop advanced electric propulsion systemscamgponents which we hope to market to vehicle iBsigEquipment Manufacturers and their Tie
suppliers throughout the world for use in electhigbrid electric, plugn hybrid electric and fuel cell electric vehiclda. recent years, the market for hyt
electric automobiles has begun to emerge, led éynthoduction and market success of hybrid eleethicles manufactured by Toyota, Honda, Ford@edere
Motors and others. In the commercial vehicle makigtternational Truck and Engine Corporation, gédiner Trucks and Paccar offer hybrid electricdimen-
duty trucks, and Caterpillar, Inc. produces a ket engine/electric tracked bulldozer. As a resdtlitional vehicle makers in both on-road androéfd market
are expected to develop and introduce a varietyybfid electric and alelectric vehicles as market acceptance of thesileshcontinues to grow. We can
assure that we will be able to compete successfullijis market or any other market that now existsnay develop in the future. There are numeronspanie
developing products that do or soon will competthwiur systems. Some of these companies possesficsigtly greater financial, personnel and othesaurce
than we do, including established supply arrangésnand volume manufacturing operations. We beliewe principal competitors include Toyota, Hor
General Motors, Hitachi, Toshiba, Siemens, Delplainaher, Enova, Continental, Magna, Remy, and Bosch

Patents
We hold several groups or families of patents.

U.S. Patent No. 5,592,731 and U.S. Patent No. 58382elate to a stator for higiewer density electric motors and generators, amethod of constructing t
same. Corresponding applications have been filddsmued in several foreign countries.

U.S. Patent No. 5,677,605 discloses and claimsishligss motor and drive system using phase timingre&cement. Corresponding applications have béed
and issued in several foreign countries.

U.S. Patent No. 5,982,063 discloses and claimsemtrie motor having an internal brake. Correspogdipplications have been filed and issued in sévereigr
countries.

U.S. Patent No. 6,522,130 discloses and claimsthaddor controlling a brushless electric motor ingva rotor, and relates to an accurate methoddasin
rotor position and detecting rotational speed @véroad range of speeds. U.S. Patent No. 6,693s422elated U.S. patent entitled\tcurate Rotor Positic
Sensor and Method Using Magnet and Sensors Mouxdgtent to the Magnet and Motor ‘Corresponding applications have been filed andeidsa sever:
foreign countries.

In 2007, we filed patent applications for a statesign in the United States, Canada, and EuropeUT&. and Canadian applications have granted &isRater
No. 7,755,244 and CA 2,615,111, respectively. Tamgean application is currently pending.

In 2007, we filed patent applications for a pernmmaagnet rotor geometry for permanent magnetrietiotors in the United States, Canada, and Eurdipe
United States application issued as U.S. Paten?1$88,645. The Canadian application issued as 6252111. The European application is currentlydpgn

In November 2010, we filed a US patent applicafiona rotor for a permanent magnet electric machirigs application is pending. Corresponding p:
applications have been filed in Europe and Canada.

In addition, in 2012, we submitted a U.S. and aerlmational PCT application for a Brushless PM MdZonstruction Enabling Low Coercivity Magnets. $¢
applications are still pending .
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Trademarks

We have registered the letters "UQM" in the U.SeRaand Trademark Office. Counterpart applicatibage been filed in numerous countries throughloe
world, most of which have granted registrationsndicated them to be allowable. We own three Uiad&mark Registrations for "UQM" (International §da
for power transducers, Class 12 for utility landhieées, and Class 16 for publications). The fordiglemark registrations and applications inclu@gommarket
where we are doing business or establishing busicastacts.

We have also registered the trademark "POWERPHA@#h we use in conjunction with certain of our putsion systems. The trademark is registered i
European Community and several other foreign castr

Financial Information about Geographic Areas
The following summarizes total revenue by geograghea:

Fiscal Year Ended March 3

2013 2012 2011
United State: $ 5,695,62: 7,774,94¢ 6,544,48¢
Foreign Countrie 1,483,08¢ 2,368,51( 2,476,817
$ 7,178,70¢ 10,143,45¢ 9,021,302

Classification of geographic area is determinectdagpon the country where the purchase transaatigimated.

Backlog

We had unperformed service contracts from custgmeérich will provide future revenue upon completimtaling approximately $1.0 million at April 3002
versus $1.4 million at April 30, 2012. Our ordeckiag for products at April 30, 2013 was approxietat$2.8 million versus $11.5 million at April 38012
Certain orders are blanket purchase orders whietsabject to the issuance of subsequent releasesaditecting the number and timing of actual deies
Substantially all of the backlog amounts at Aprl, 2013 and 2012 are subject to amendment, moiiificaor cancellation. We expect to complete
unperformed service contracts over the next twentg-months and ship motor and controller backleglpets over the next twelve months.

Customers and Suppliers

We have historically derived significant revenuenfr a few key customers. Revenue from Electric Mekidnternational totaled $1,494,024, $41,388,
$269,022 for the fiscal years ended March 31 2@032 and 2011, respectively, which was 21 perdepgrcent and 3 percent of our consolidated tetamue
respectively.

Trade accounts receivable from Electric Vehiclednational were ®ercent and nil of consolidated total accountsivetde as of March 31, 2013 and 2(
respectively. Inventories consisting of raw matsriavork-in-progress and finished goods for thistomer totaled $152,987 and zero at March 3Q12 an
2012, respectively.

Revenue from Meggitt (Addison), Inc. totaled $818,7$747,924 and $626,966 for the fiscal years @mdarch 31, 2013, 2012 and 2011, respectively, h
was 11 percent, 7 percent and 7 percent of ourotidaged total revenue, respectively.

Trade accounts receivable from Meggitt (Addison};,. lwere 5 percent and 3 percent of consolidatid é@counts receivable as of March 31, 2013 ari®.
respectively. Inventories consisting of raw matseriaork-inprogress and finished goods for this customeredt&191,176 and $185,007 at March 31, 201:
2012, respectively.

Revenue from Audi totaled $728,000, $455,000 amd o the fiscal years ended March 31, 28, 2012 and 2011, respectively, which was 10 pérdepercer

and nil of our consolidated total revenue, respefiti Inventories consisting of raw materials, k#or-progress and finished goods for this customeredtaer
and $105,246 at March 31, 2013 and 2012, respéctive
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Revenue from CODA Automotive totaled $213,745 $3,328 and $1,301,224 for the fiscal years endedcMat, 2013, 2012 and 2011, respectively, whict
3 percent 43 percent and 14 percent of our coretelittotal revenue, respectively.

Trade accounts receivable from CODA were nil angh&Lent of consolidated total accounts receivablef March 31, 2013 and 2012, respectively. Duzidgt
we recorded a $ 3illion allowance for uncollectible trade accourgseivable from CODA, reducing the trade accouetgivable to nil. Inventories consist
of raw materials, work-iprogress and finished goods originally designated GODA but transferred to general inventory at thar31, 2013 totale
$8,291,423. Inventories for CODA were $8,048,99March 31, 2012Based on our projections, we believe we will fullylize our general inventory balan
for production over our planning horizon.

Principal raw materials and components purchasedshiyclude iron, steel, electronic components, metggand copper wire. Most of these items are alvle
from several suppliers. Certain components usedsbgre custom designs and if our current suppbielonger made them available to us, we could egpet
production delays.

During calendar year 2011 and 2012 we experienicgifisant price escalation in the cost of magneded in our motors, which contain the raseth elemen
neodymium and dysprosium. These price increases dréren primarily by changes in government polityChina, where our magnets are made. The pri
neodymium and dysprosium have decreased matefially their peak price in the summer of 2011 acaaydio data published by metfahges.com, but &
nevertheless, argill above the base line prices at the beginnihgatendar year 2011. We have not experienced @nyption in supply of magnets and ma
prices may continue to be volatile until mining cgg@®ns outside of China increase or restart.

U.S. Government Contracts

Revenue derived from contracts with agencies of . Government and from subcontracts with U.SveBument prime contractors totaled $1,078,
$684,489 and $1,112,307 for the fiscal years erdacth 31, 2013, 2012 and 2011, respectively, whiets 15percent, 7 percent and 12 percent of
consolidated total revenue, respectively. Accouetivable from governmefithded contracts represented 77 and 9 percentadfdocounts receivable as
March 31, 2013 and 2012, respectively.

Some of our busi ness with the U.S. Governmenperformed on a cost plus fixed fee basis. Thes&racts provide for reimbursement of costs, todkien
allocable and allowable under applicable regulati@nd payment of a fee. Certain other contradis thie U.S. Government provide for the reimbursenoé
costs on a 50 percent cost-sharing basis and ase-axceed billing rates negotiated between the U.S¥e@ment and us. Other U.S. Government busin
performed under firm fixed price contracts. On ‘tesisare” and “firm fixed pricetontracts, we can incur an actual loss in the pedoce thereof if incurre
costs exceed the contract amount. All of our U.8vgenment contracts are subject to modificationarcellation at the convenience of the Government.

We have a Grant for $45,145,534 with the DOE uitderAmerican Recovery and Reinvestment Act. ThexGueovides funds to facilitate the manufacture
deployment of electric drive vehicles, batteried afectric drive vehicle components in the Unit¢dt&s. Pursuant to the terms of the Assistanceehgeet, th
DOE will reimburse us for 50 percent of qualifyingsts incurred for the purchase of facilities, tapland manufacturing equipment, and for engingeratate:
to product qualification and testing of our elecpropulsion systems and other products. The pafidlde Grant is through January 12, 2015.

Funding for qualifying project costs incurred isremtly limited to $32.0 million until July 12, 281at which time we are required to provide the DDEIpdate
total estimated cost of the project along with ewick of firm commitments for our 50 percent shdréhe total estimated cost of the project in excafssul
currently accepted coshare match of $32.0 million. If an extension omdifioation of this requirement has not occurredabisuch funds have not been sect
we must submit by such date, a funding plan toinltee remainder of such funds, which is acceptabtbe DOE, or the award may be terminated.

If we dispose of assets acquired using Grant fugydive may be required to reimburse the DOE upoh sate date if the fair value of the asset on tte @
disposition exceeds $ 5,000. The amount of any seiaibursement shall be equal to 50 percent ofainealue of the asset on the date of disposition.

At March 31, 2013, we had received reimbursemewnis theDOE under the Grant totaling $19.6 million of whi#8.1 million was for capital assets and $
million was reimbursements of product qualificatenmd testing costs. We also had an amount receiaish the DOE at March 31, 2013 of $1 .6 million .
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The application of Grant funds to eligible cap#abet purchases under the Grant as of March 33,i2@E follows:

March 31, 201!

Purchase Cost Grant Funding Recorded Value
Land $ 896,388 448,194 448,194
Building 9,906,73€ 4,953,36¢ 4,953,36¢
Machinery and equipment 7,581,40¢ 3,790,704 3,790,704
$ 18,384,532 9,192,26€ 9,192,26€

We also have a $4.0 million program with the DOHEléwelop non-rarearth magnet electric motors for use in electrit laybrid vehicles. The DOE is providi
$3.0 million of funding for this three year prograand the Company is providing $1.0 million of cekare contribution. The objective of the progranto
identify and evaluate magnet materials and teclyyotbat can deliver performance comparable to ateearth magnet motors, broaden our product port
potentially lower magnet costs and limit our expesto price and supply concerns associated witbrgarth magnets. At March 31, 2013, we had rec
reimbursements from the DOE of $552,817.

Employee and Labor Relations

As of April 30, 2013, we had 67 total employeeswbbm 65 are full-time employeed/e have entered into employment agreements witbfsar officers. On
of these employment agreements is for Mr. Frendn,former Treasurer, Secretary and Chief Finan®ificer who is retiring at the end of May 2013.
French’'s employment agreement expired on Augus2@2®? ;however, the provisions of the expired agreemeltramain in effect until his retirement date.
remaining employment agreements expire on Augus2@15. We believe our relationship with employeas been generally satisfactory.

In addition to our fulltime staff, we from time to time engage the sewiooutside consultants and contract employeeseet peak workload or speciali:
program requirements. We do not anticipate anycditfy in locating additional qualified engineetschnicians and production workers, if so requitednee
expanded research and development or manufactopiegtions .

Available Information

We file annual, quarterly and current reports, gretatements and other information with the Seisriand Exchange Commission (“SECAnyone seekin
information about our business can receive coiesioFY2013 Annual Report on Form 10-K, Annual Bego Shareholders, Quarterly Reports on Forn@10-
Current Reports on Form18-all amendments to those reports and other dontsnéled with the SEC at the public referencetisacof the SEC at 100 F Stre
NE, Room 1580, Washington, D.C. 20549. These dontsnalso may be obtained, free of charge, by: ctinthour Investor Relations office byneail a
investor@ugm.com; by phone at (303) 682-4900; mgitio UQM Technologies, Inc., Investor Relationt2@ Specialty Place, Longmont, CO 8054B0; o
accessing our website at www.ugm.com. We make curuAl Report on Form 10-K, Quarterly Reports onnkdi0-Q, Current Reports on FormK8anc
amendments to those reports filed or furnishedyausto Section 13(a) or 15(d) of the Securitiestaxge Act of 1934, available on our website as su
reasonably practicable after we file or furnish thaterials electronically with the SEC. To obtaiy ®f this information, go to www.ugm.com, seletivesto
Relations”and select the form you would like to access. Oebsite also includes our Audit Committee Chartesy&nance Committee Charter and Coc
Business Conduct and Ethics as well as the proesdor reporting a violation of business ethicdnformation on our website does not constitute pathis
Annual Report.
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ITEM 1A. RISK FACTORS

We operate in a challenging and changing envirorintkeat involves numerous known and unknown risks @amcertainties that could materially affect
operations. The risks, uncertainties and otherdextet forth below may cause our actual resuksfqgumances or achievements to be materially difiefron
those expressed or implied by our forwéwdking statements. If any of these risks or eveotsir, our business, financial condition or resudf operations m
be adversely affected.

We have incurred significant losses and may contirauto do so.

We have incurred significant net losses as shovthearollowing tables:

Fiscal Year Ended March 31
2013 2012 2011

Net loss $ 10,688,31: $ 4,92852C $ 1,992,35¢
As of March 31, 2013, we had an accumulated deffc$91, 175,301 .

In the future, we plan to make additional investtaen product development, facilities and equipmemd other costs related to the commercializatioaut
products. As a result, we expect to continue tarimet losses at least through March 31, 2014 atehfially beyond .

Our operating losses, anticipated capital expendites and working capital requirements in the longetterm may exceed our current cash balances.

Our net loss for the fiscal year ended March 31,32@as $10, 688,312 versus a net loss for thel figzas ended March 31, 2012 and 2011 of $4,92862(¢
1,992,358, respectively . At March 31, 2013, aasttand shoterm investments totaled $4,527,899. We expectasses to continue through at least Marct
2014 and potentially beyond. Our existing cashueses, funding expected from our ARRA grant, proseleom the sale of our prior facility, togetherthvcas!
generated from reductions in our inventories of @d&hase Pro propulsion systems are expected taffi@ent to complete our business plan for ati¢hs nex
two years. Should those resources be insufficieatnay need to secure additional debt or equitdiftgy which may not be available on terms accepttbls, i
atall .

CODA has filed for bankruptcy protection and we maynot be able to recover any amounts due to us undeur Supply Agreement, including substantie
amounts due for accounts receivable, inventory pulases and guaranteed minimum payments.

We executed a tenyear Supply Agreement with CODA in July, 2009 whirovided a framework for CODA, or its manufactgripartner, to purchase from
electric propulsion systems for use in automokhitebe manufactured by CODA. On May 1, 2013, COMDédffor bankruptcy protection. Amounts due fi
CODA at March 31, 2013 totaled $3,838,092, all diickh had been reserved as uncollectible. In aditCODA is obligated under the Supply Agreemer
inventory purchases totaling approximately $ 8iflion and for a guaranteed minimum payment of $2 millilre to their failure to purchase at least 15
units. It is likely that we will recover only ansignificant amount of the balance owed to us utiteeiSupply Agreement, if any.

We entered into purchase contracts with our supplyase to support the CODA program, some of which araon-cancellable by their terms. Our actus
liability under these contracts may vary from our arrent estimates.

We have recorded a liability of $1,050,000 représgnthe amount we expect to pay to settle naneellable contracts with certain suppliers to @@DA
program that will not be fulfilled due to the bauftcy filing by CODA. The amount of this liabilitgpresents managementurrent estimate and may be sut
to further adjustment based on future negotiatimmBtigation. Settlements in excess of our esteseaor any upward revision in our settlement edgntaulc
result in a material change in our results of ofi@na and financial condition.
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If we do not satisfy the terms of our U.S. Departma of Energy grant, we may not receive the entire46.1 million grant we were awarded and may b
required to return amounts already paid to us underthe grant.

We have a $45.1 million Grant under the Americandvery and Reinvestment Act's Electric Drive VehiBlattery and Component Manufacturing Initiativéh
the U.S. Department of Energy. We have receivedifnof $19.6 million under this Grant as of Mai@h 2013. This Grant is subject to terms and cand
specified in the agreement between us and the D@Eare required to make a cash investment on ardolt-dollar matching basis to receive funds under
Grant. If we are unable to match the total amodinhe $45.1 million Grant with funding from ndfederal sources, we will be unable to take advantdighe
entire award, and could become ineligible for amnid participation in the program. The reimbursemoégualified costs under the award is curreritlyited tc
$32.0 million. On or before July 12, 2013, we aquired to provide to the DOE an updated totahest®d cost of the project along with firm commitrisett
fund our 50 percent share of the total estimatet! @bthe project above the $32.0 million of matchfunds we have previously received credit fowdf have nc
obtained an extension or modification of this reguient or all such funds have not been securednust submit, by such date, a funding plan to obitia¢
remainder of such funds, which is acceptable tdX®&, or the Grant may be terminated. In addittbe,award may be terminated at any time at the euenc:
of the government. Although we expect to satis® iquirements in the Grant, we cannot assureathef the requirements will be satisfied and toatcact wil
not be terminated prior to receiving all of theqeeds .

Our business depends, in part, on the expansion tife market for hybrid electric vehicles and the futire introduction and growth of a market for all-
electric vehicles .

Although our electric propulsion systems may bedisea wide variety of products, the market forcelie and hybrid vehicles is fairly new. At the peat time
batteries used to power electric motors have lnitie and require several hours to charge, andgihg stations for electric motors are not widelaitable
Electric and hybrid vehicles also tend to be pribégher than comparable gasolipewered vehicles. As a result, consumers may expegi concerns ab
driving range limitations, battery charging timedamgher purchase costs of electric or hybrid awtoites. If consumer preferences shift to vehiclesgred b
other alternative methods, or if concerns abouttralability of charging stations cannot be ovenep the market for alectric cars, and therefore our elec
propulsion systems, may be limited. In additior, electric propulsion systems are incorporatedusels used for mass transit in several U.S. cifigmssenge
traffic in these mass transit systems declinesomeqment funding to transportation districts deedi from current levels, demand for our producty alac
decrease.

The popularity of alternative fuel based vehicled &reen energy” initiatives are highly dependentmacroeconomic conditions, including oil prices and
overall health of the economy. When oil prices, failerest in and resources allocated to the dewedmt of advanced technology vehicles and propulsystem
may diminish. Downturns in the world economy magoahave a severe impact on the automotive industoying the demand for vehicles generally
reducing consumers' willingness to pay more foiremmentally friendly technology .

If our products do not achieve market acceptance,us business may not grow .

Although we believe our proprietary systems aréesufior a widerange of vehicle electrification applications, dusiness and financial plan relies heavily or
introduction of new products that have limited itegtin the marketplace. We have made substantistments in manufacturing facilities and equipn
production and application engineering, among othielgs, to increase our production capacity ireottd capitalize on the anticipated expansion imaled fo
electric propulsion systems and generators in thenaobile and light truck markets. We are not d¢erthat our existing products will achieve broadrked
acceptance, or that we will be able to develop pewducts or product enhancements that will achieead market acceptance .

Our revenue is highly concentrated among a small maber of customers.

A large percentage of our revenue is typically waifrom a small number of customers, and we expéctrend to continue.

Our customer arrangements generally are non-exelubave no longerm volume commitments and are often done on ehase order basis. We canno
certain that customers that have accounted foifigignt revenue in past periods will continue taghase our products. Accordingly, our revenue @sdilts o

operations may vary substantially from period tagik We are also subject to credit risk associatét the concentration of our accounts receivdiden oul
customers. If one or more of our significant custesnwere to cease doing business with us,
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significantly reduce or delay its purchases fronoufail to pay us on a timely basis, our businéasncial condition and results of operations ddog materially
adversely affected .

Our business relies on third parties, whose succesg cannot predict.

As a manufacturer of motors, generators, and othepoaent parts, our business model depends on thty abithird parties in our industry to developopuce
and market products that include or are compatiite our technology and then to sell these prodimtis the marketplace. Our ability to generate nes
depends significantly on the commercial successuoicustomers and partners. Failure of these fiartles to achieve significant sales of produateiporating
our products and fluctuations in the timing andumoé of such sales could have a material adversetefih our business, financial condition and resat
operations .

Our electric propulsion systems use rarearth minerals and unavailability or limited supply of these minerals could prevent us from manufactung our
products in production quantities or increase our osts.

Neodymium, a rarearth mineral, is a key ingredient used in the petidn of magnets that are a component of our eteptopulsion systems. We currer
source our magnets from China, and China has itetidés intent to retain more of this mineral fbetuse of Chinese companies, rather than expadttiSgnce
the beginning of calendar 2011, we have experieacgdnificant price escalation in the cost of metgnused in our motors, which contain the eagth elemen
neodymium and dysprosium. The price escalatiorrimagily due to changes in government policy in rzhiAlthough prices have decreased materially
peaking in the summer of 2011, they are neverthelil above the baseline prices at the begmmihcalendar year 2011. We have implemented a &t
surcharge for all of our customers to recover thessmlated costs. Although neodymium iron boronmatmare available from other sources, these atiee
sources are currently more costly. Reduced avétiabf neodymium from China could adversely affect ability to obtain magnets in sufficient quées, in ¢
timely manner, or at a commercially reasonable.dosthe event that China's actions cause us to aléernate sources of supply for magnets, it caaldse a
increase in our production costs, thereby reducingliminating our profit margin on electric propidn systems if we are unable to pass the incriease!
production costs on to our customelscreasing prices to our customers due to eseglatagnet costs may reduce demand for our motatsreake it difficult o
impossible to compete with other motor manufactirenose motors do not use rare-earth minerals.

Some of our contracts can be cancelled with littler no notice and could restrict our ability to commnercialize our technology.

Our contracts with government agencies are subjetite risk of termination at the convenience & tlontracting agency and in some cases grant "mialtch
rights to the government. Mardh-rights are the right of the United States gowsent or the applicable government agency, undetééhrcircumstances,
exercise a non-exclusive, royaftge, irrevocable worldwide license to any techgglaleveloped under contracts funded by the govemtrte facilitate
commercialization of technology developed with goweent funding. Marclin rights can be exercised if we fail to commeizeakhe developed technology. ~
exercise of march-in rights by the government oagency of the government could restrict our abibitcommercialize our technology.

Some of our orders for the future delivery of prodiare placed under blanket purchase orders whiéghbe cancelled by our customers at any time.afineun
payable to us, if any, upon cancellation by thetamer varies by customer. Accordingly, we may remognize as revenue all or any portion of the arhot
outstanding order backlog we have reported .

We face intense competition and may be unable to mpete successfully .

In developing electric motors for use in vehiclesl ather applications, we face competition fronyvMarge domestic and international companies, olioly the
world's largest automobile manufacturers. Manywfampetitors have far greater resources to appfgsearch and development efforts than we hancettee)
may independently develop motors that are techiwdtig more advanced than ours. These competitsrs leave much greater experience in and resouct
marketing their products. For these reasons, patentstomers may choose to purchase electric mdtom our competitors rather than from us. In &ddj the
U.S. government has awarded substantial financéadtg under the stimulus bill to several large canigs who compete with us. To the extent that sointiees:
competitors received awards under the stimulugrbdimounts greater than we have, this could adieimipact our ability to compete .
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Changes in environmental policies could hurt the mi&et for our products .

The market for electric and other alternative fusicles and equipment and the demand for our ptedare influenced, to a degree, by federal, statelocs
regulations relating to air quality, greenhouseegaand pollutants. These laws and regulations rhapge, which could result in transportation or pmen
manufacturers abandoning or delaying their intarestectric or hybrid electric vehicles or equiprthen addition, a failure by authorities to enfercurrent law
and regulations or to adopt additional environmidatas or regulations could limit the demand for puoducts.

Although many governments have identified as aiagmt priority the development of alternative egesources, governments may change their prisriiac
any change they make could materially affect ouemneie or the development of our products .

If we are unable to protect our patents and other progetary technology, we will be unable to prevent tird parties from using our technology, whict
would impair our competitiveness and ability to conmercialize our products. In addition, the cost of aforcing our proprietary rights may be expensive
and result in increased losses .

Our ability to compete effectively against other comiparin our industry will depend, in part, on ouiliépto protect our proprietary technology. Althgiu we
have attempted to safeguard and maintain our @y rights, we do not know whether we have beaewilb be successful in doing so. We have histdiy
pursued patent protection in the United Statesaalithited number of foreign countries where we @@ significant markets for our products exist dreve
potentially significant competitors have operatidihés possible that a substantial market couleettsp in a country where we have not received patestectiot
and under such circumstances our proprietary ptedwould not be afforded legal protection in thesarkets. Further, our competitors may independ
develop or patent technologies that are substhngéguivalent or superior to ours. We cannot assoae additional patents will be issued to us bthey art
issued, as to the scope of their protection. Patgranted may not provide meaningful protectionmfrcompetitors. Even if a competitor's products we
infringe patents owned by us, it would be costlyds to pursue our rights in an enforcement acttompuld divert funds and resources which otheengsuld b
used in our operations and we may not be successéuiforcing our intellectual property rights. dddition, effective patent, trademark, service madpyrigh
and trade secret protection may not be availablevery country where we may operate or sell oudpets in the future. If third parties assert tedbgy
infringement claims against us, the defense ofcthens could involve significant legal costs anduiee our management to divert time and attenttomfou
business operations. If we are unsuccessful imdéig any claims of infringement, we may be forteabtain licenses or to pay royalties to contitiese oL
technology. We may not be able to obtain any necgdienses on commercially reasonable terms all.alf we fail to obtain necessary licenses drentrights
or if these licenses are costly, our results ofrapens may suffer either from reductions in revesthrough our inability to serve customers or finoreases i
costs to license third-party technologies .

Useof our motors in vehicles could subject us to prodet liability claims or product recalls, and product liability insurance claims could cause an increa:
in our insurance rates or could exceed our insurarelimits, which could impair our financial condition, results of operations and liquidity .

The automotive industry experiences significantdpat liability claims. As a supplier of electricgmulsion systems or other products to vehicle OEMsfact
an inherent business risk of exposure to prodadtilify claims in the event that our products, be tequipment into which our products are incorat
malfunction and result in personal injury or deatte may be named in product liability claims evitiére is no evidence that our systems or compsresuse
an accident. Product liability claims could resualtsignificant losses as a result of expenses ieduin defending claims or the award of damages. Sdie ¢
systems and components for the transportation indestails a high risk of these claims, which niragrease as our production and sales increaselditian, we
may be required to participate in recalls involvitgse systems if any of our systems prove to fiectiee, or we may voluntarily initiate a recall orake
payments related to such claims as a result obvaiindustry or business practices or the needhintain good customer relationships.

We carry product liability insurance of $10 milli@movering most of our products. If we were to eigrage a large insured loss, it might exceed ouey

limits, or our insurance carriers could declinefucther cover us or raise our insurance rates tcceptable levels, any of which could impair omaficia
position and results of operations. Any produdiiligy claim brought against us also could haveatarial adverse effect on our reputation .
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We may be subject to warranty claims, and our prosion for warranty costs may not be sufficien.
We may be subject to warranty claims for defects gald defects in our products, and the risk of stlaims arising will increase as our production aate:
increase. In addition, in response to consumer ddmeehicle manufacturers have been providing, raagl continue to provide, increasingly longer waty

periods for their products. As a consequence, tihreseufacturers may require their suppliers, sualsaso provide correspondingly longer product wafties. A
a result, we could incur substantially greater waaty claims in the future .
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ITEM 1B. UNRESOLVED STAFF COMMENTS

None.

ITEM 2. PROPERTIES

We own our offices and manufacturing facilities dadieve these facilities to be well maintainedeguehtely insured and suitable for their presentiatehde:
uses. Information concerning our facilities as @rbh 31, 2013 is set forth in the table below:

Ownership ol
Location Square Fee  Expiration Date of Leas Use
Longmont, Colorad: 129,304 Own Manufacturing, laboratories and offic
Frederick, Coloradé" 28,000 Own Manufacturing, laboratories and offic
(1) This facility has been listed for sale andlassified on the company’s financial statementa asrrent asset
held for sale
ITEM 3. LEGAL PROCEEDINGS

Litigation

We are involved in various claims and legal actiarising in the ordinary course of business. Indp@ion of management, and based on current ave
information, the ultimate disposition of these regedtis not expected to have a material adverseteffeour financial position, results of operati@nsash flow.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable .
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Part 11
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RE LATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF
EQUITY SECURITIES

Our common stock trades on the NYSE MKT (formedyled NYSE Amex), Chicago, Pacific, Frankfurt, Bernd Stuttgart Stock Exchangasder the symb
UQM . The high and low trade prices, by fiscal demgras reported by the NYSE MKT Stock ExchangeHerlast two fiscal years are as follows:

2013 High Low
Fourth Quarte $ 0.8! $ 0.6¢
Third Quartel $ 1.4 $ 0.6¢
Second Quarte $ 1.8( $ 0.7:
First Quartel $ 1.5¢ $ 0.7(

2012 High Low
Fourth Quarte $ 1.9( $ 1.3
Third Quartel $ 2.1¢ $ 1.2¢
Second Quarte $ 2.4: $ 1.5
First Quarte! $ 3.1 $ 2.0:

On May 20 , 2013 the closing price of our commackst as reported on the NYSE MKT, was $ 0.83 gbmre and there were 565 holders of record of our
common stock.

We have not paid any cash dividends on our comramk since inception and we intend for the forebketuture to retain any earnings to finance tteaghn of

our business. Future dividend policy will be detmed by the Board of Directors based upon consieraf our earnings, capital needs and other fadtoe!
relevant.
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PERFORMANCE GRAPH 2

The following graph represents the yearly percemtelgange in the cumulative total return on the comrstock of UQM Technologies, Inc., the grou
companies comprising the S&P Electrical Equipmeadek, and those companies comprising the S&P 5@éxIfor the five year period from 2009 through 2013

COMPARISON OF 5-YEAR CUMULATIVE TOTAL RETURN*
Among UQM Technologies, Inc., The S&P 500 Index
And The S&P Electrical Components & Equipment Index

260 -
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3/08 3/09 3/10 311 312 313

—~8— UQM Technologies, Inc. — 4&— - S&P 500 ---©--- S&P Electrical Components & Equipment

3/08 3/09 3/10 3/11 3/12 3/13
UQM Technologies, Inc 100.00 97.04 249.11 176.33 87.57 43.79
S&P 500 100.00 61.91 92.72 107.23 116.39 132.64
S&P Electrical Components & Equipme 100.00 55.76 99.45 130.54 123.69 146.22

*$100 invested on 3/31/08 in stock or indeX, inahgdreinvestment of dividenc
Fiscal year ending March 3

2 The stock price performance graph depicted is'saliciting material,”is not deemed "filed" with the SEC, and is not éoificorporated by referer
into any filing of the Company under the Securites of 1933, as amended, or the Exchange Act, drehade before or after the date hereof and ergise o
any general incorporation contained in such filing.
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ITEM 6. SELECTED FINANCIAL DATA

The selected consolidated financial data presebédolw should be read in conjunction with our coitsded financial statements and related notes diec

elsewhere in this document.

UQM Technologies, Inc

Selected Consolidated Financial D

Years Ended March 3

2013 2012 2011 2010 2009

Contract services reven $ 1,268,55¢ 785,068 608,204 1,384,59¢ 2,717,241
Product sale $ 5,910,15¢ 9,358,38¢ 8,413,09¢ 7,307,354 6,011,06!
Loss before other incon

(expense $ (10,707,432 (4,953,336 (2,349,174 (4,201,091 (4,479,74
Net loss $ (10,688,312 (4,928,520 (1,992,358 (4,140,872 (4,402,01¢
Net loss per common she-

basic and dilute $ (0.29 (0.14 (0.06' (0.13 (0.17
Total assets $ 28,608,71¢ 39,655,601 41,803,92( 42,682,57: 12,422,83
Long-term obligations® $ 627,412 715,107 1,316,372 1,155,41€ 1,490,47.

Cash dividend declared per
common share

(1) Includes current portion of long-term obligat®
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ITEM7 . MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND
RESULTS OF OPERATIONS

This Report contains statements that constitutew#&od-looking statementstvithin the meaning of Section 27A of the Securifiesand Section 21E of 1
Securities Exchange Act. These statements app@anumber of places in this Report and includeestegnts regarding our plans, beliefs or current exatons
including those plans, beliefs and expectationsusfofficers and directors with respect to, amonigeo things, future orders to be received from oustomer:
sales of products from inventory, future financisults, liquidity and the continued growth of #lectric-powered vehicle industrymportant Risk Factors th
could cause actual results to differ from thosetamred in the forward-looking statements are listddbve in Part |, Item 1A. Risk Factors.

Introduction

We generate revenue from two principal activitigf: the sale of motors, generators and electrooitrols; and 2) research, development and applice
engineering services that are paid for by our eusts. The sources of engineering revenue typically from year to year and individual projects meayy
substantially in their periods of performance agdragate dollar value. Our product sales consibbti prototype low volume sales, which are gehesalld to :
broad range of customers, and annually recurrigbérivolume production.

Our electric propulsion systems are powering aeldleet of all-electric Audi Al ¢ron development vehicles, dozens of which aredh&ésted on the streets
Munich, Germany. Audi has logged over 50,000 kétens in its first phase of testing with the Alrentextendedange electric vehicles and has expa
testing of the vehicle in the NPE (National Platfioof Electrification) in Germany in 2013. In additito these programs, we are supplying our eleptgpulsior
systems and generators to sevethkr international automakers and entrepreneatitdmobile developers as part of their HEV, PHEV, dhd FCEV vehicl
development programs.

We supply electric propulsion systems to Protearajeveloper and manufacturer of elibctric composite transit buses and Boulder EVewelbper an
manufacturer of all-electric delivery trucks andriaitility trucks under multiear supply agreements. We also supply electipuision systems to Elect
Vehicles International (“EVI”), a developer and ro&acturer of all-electric medium-duty delivery thksc EVI is currently fulfilling an order from UP®1if 100 all-
electric delivery vans powered by our electric pisfpn systems. As a result, EVI accounted ford$4,024 or 21 percent of our consolidated totaénere fo
the fiscal year ended March 31, 2013. We are alpplging an automotive qualified DC-DE converter to Eaton Corporation, which is usedoamd mediur
and heavy-duty hybrid trucks sold by Freightliraternational and Paccar.

We have also signed a Memorandum of Understanditigasmajor Chinese company for the developmentraatketing of UQM®electric propulsion systet
for New Energy Vehicles (“NEVs”")n China. This agreement expands the global re&dhQM, and represents the initial step in our sfggtto penetrate t
Chinese market with our leading electric propulsgzoducts. Under the agreement, UQM and its Chased partner will work collaboratively to introg&
UQM products into the Chinese market for use in Nergy Vehicles. The China State Council publistetNew Energy Vehicles plan in July, 2012, sett
goal of 500,000 energy-efficient and clean vehicdleshe road in China by 2015, and five million ioddés by 2020. We are also in discussianith several othe
potential Chinese partners for both all-electrid agbrid-electric vehicles.

The marine market is forecast ed to be a growirgmeat of electrified vehicles.During the year we saw increased activity and @gewithin the marir
segment. Regen Nautibgs three UQM based outboard motors, the E100, BREOE300 along with several combinations of fléicic and hybrid inboa
combinations utilizing both the PowerPhase Pro RoderPhase HD propulsion systems. They have peotiindisplayed our product at several Internati
Boat shows including Dusseldorf , Monaco and Miaanid in a variety of boats including the all-electvlylne Bolt 18 yacht tender, the Bruce Runabdlit a
electric motorboat, the Goldfish 23 e-Fusion, Altatamarans, Rhea Marine, Bering Yachts and Gramt$
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In 2010, we entered into a ten year Supply Agre¢mith CODA Automotive (“CODA”") to supply UQM PowPhase Pré 100 kW electric propulsion syste
for CODA'’s all-electric fourdoor sedan. Shortly after our production launcl2@i1l, CODA experienced delays in the commerciahdhuof their vehicle ar
subsequently ceased production operations duenttirfg constraints. As a result of substantial uadaty regarding COD/S ability to honor their obligations
us under the Supply Agreement, during the thirdtgunaf fiscal year 2013, we recorded an allowaoceloubtful accounts for all trade accounts reable fron
CODA and booked a charge to earnings of $3.8 millioOn May 1, 2013 , CODA filed for reorganizationder the U.S. Bankruptcy Code. We Wilk claims
against the CODA Bankruptcy Estatlowever we expect to ultimately recover only a $ipaltcentage of the amount claimed. During thetfoquarter of fisci
year 2013, we recorded an additional charge afi$illion representing our estimated cost of settling outtenpurchase obligations arising from the CC
program. The settlement of any such obligatiorsulgect to future negotiation and the timing anant of any such payments to such suppliers isumaéently
determinable, although we expect to settle thesengial obligations within a one year periodAs of March 31, 2013, we believe we have recordié
impairments and liabilities that have or could @@s a result of the CODA Bankruptcy.

We have a $45.1 million Grant from the DOE under #merican Recovery and Reinvestment Act to acatlethe manufacturing and deployment of ele
vehicles, batteries and components in the UnitedeSt The Grant provides for a 50 percent shate by the Company. At present, the total amauaiiable
under the Grant is limited to & million, but will be increased to the extend wan demonstrate qualified project costs and firmmdments to fund our !
percent share of the total estimated costs of tiogeq above the $32.0 million of matching funds fehich we have previously received credit. Ca
expenditures for facilities, tooling and manufatgrequipment and the qualification and testingrafducts associated with the launch of volume petidn for
customers are eligible for reimbursement undelD®& program. We recorded reimbursements of $9.Romilinder the DOE Grant through March 31, 201:
capital assets acquired, which were recorded aduction in the cost basis of the assets acquitkedalso recorded reimbursements of product quatifio an:
testing costs under the Grant through March 313231$12.0 million. In April 2012, we amended thisntract to extend the period of performance by year:
to January 12, 2015 and to extend the date for dstrading our ability to provide additional cestaring funds until July 12, 2013. These amendmeititsllow
us additional time to automotive qualify and comaedize additional products and the next generatibour existing products for the expanding market
clean vehicles.

We are also pursuing an advanced motor technotmgyetiminates rarearth elements. The technology incorporates pemtanagnets of an alternate chemis
arranged in a unique way that maintains performdreeefits. A patent application has been submitteprotect this innovation. UQM was also selectad
awarded $3 million by the DOE in a competitive eitdition to pursue this technology. This 2011 awara three-year technology development program.

In May 2013, we entered into an agreement to sellformer facility located in Frederick, Coloradar fa sale price of $1,650,000. The carrying valfi¢he
facility was $1,621,257 and the sale transactiosstimated to generate cash proceeds , net afigetists of approximately $1,525,000. As a resulhefsal
transaction subsequent to the end of the fiscal yeae reduced the carrying value of the faciit March 31, 2013 to its realizable value.

We expect demand for our electric propulsion systemh generator products to be strong for the feadsle future as vehicle makers continue to focuthe
development and introduction of electric and hylaliectric vehicles as part of the evolution of ghebal automotive industry to provide a broadeestbn o
highly fuel efficient vehicles to consumers. Thanthnd is due, in part, to an expansion in the narball-electric and hybrid electric vehicle platforms Iy
developed for potential introduction in the passgratomobile market, the amount of governmenttgrand loans available to encourage the developare
introduction of clean vehicles, tax incentives torghasers of these vehicles, progressively mordleciyggng CAFE and global carbon dioxide emis:
regulations, and a desire on the part of the glab&motive industry to provide a broader selectibhighly fuel efficient vehicles.

Net loss for the fiscal year ended March 31, 20t3dased to $10,688,312, or $0.29 per common simacensolidated total revenue of $7,178,709, veasne
loss of $4,928,520, or $0.14 per common share oediinlated total revenue of $ 10,143,456the previous fiscal year. Revenue for the yaealined primaril
due to a reduction in revenue from CODA. R eveinoe CODA this fiscal year was $ 191,988rsus $4,313,728 last fiscal year. Total revenom fcustomel
other than CODA increased 20 % to $6,9 86,v@&us $5,829,728 last year. Net loss for thafigear ended March 31, 2013 included CODA relateatge
for uncollectible accounts receivable, duties, hase obligations and impairments of invent oryliloge$4,883,860.
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Our liquidity throughout the fiscal year was suffict to meet our operating requirements. At Marth 2013, we had cash and skterm investments totalii
$4,527,899. Net cash used in operating activittesttie fiscal year was $7,259,552 versus $11,4%74|a8t fiscal year due primarily to decreased itosy
purchases this fiscal year. Capital expenditurespfreimbursements from the DOE for the fiscalrysere $353,637 versus $645,603 last fiscal year.

Financial Condition

Cash and cash equivalents and skenr investments at March 31, 2013 were $4,527z8@Bworking capital (the excess of current assats current liabilities
was $16,011,344 compared with $12,120,849 and $3%0 7 , respectively, at March 31, 2012. The elese in cash and shoerm investments is primar
attributable to operating losses, higher levelseéntories, capital expenditures and lower leeglaccounts payable and other current liabilitiese decrease
working capital is primarily attributable to opedrat losses and capital expenditures on propertyegipment.

Accounts receivable decreased $2,716,722 to $3232t March 31, 2013 from $4,929,117 at March2BL,2. The decrease is primarily due to increadie
allowance for uncollectible account for all amoudtge from CODA totaling $3,838,092, partially offss higher levels of billings outstanding under @OE
Grant as of March 31, 2013. Many of our other curis are large welstablished companies of high credit quality. Gies are conducted through accept
of customer purchase orders or in some cases thrsugply agreements. For credit qualified custoneersstandard terms are net 30 days. For inteme
customers and customers without an adequate cegiliy, our typical terms are irrevocable lettecrddit or cash payment in advance of deliveryMarch 31
2013 and 2012, we had an allowance for uncolikxiccounts of $3,838,092 and $127,697, respégtive

Costs and estimated earnings on uncompleted ctsiraweased to $178,264 at March 31, 2013 verg8s3%6 at March 31, 2012. The increase is duest
favorable billing terms on certain contracts inqgass at March 31, 2013 versus March 31, 2012. Bstiirearnings on contracts in process increasggllis,29¢
or 38.1 percent of contracts in process of $1,38#& March 31, 2013, compared to estimated easrongcontracts in process of $380,713 or 24.0 pemf
contracts in process of $1,587,499 at March 31220ke increase in estimated earnings is attribetabhigher expected margin on certain contracigrocess :
March 31, 2013.

Inventories increased $434,313 to $10,998,461 ativial, 2013 compared to $10,564,148 at March 312 principally due to increased levels of raw miats
and finished goods inventories. Raw materials itmgnincreased $907,412 primarily reflecting invamgt purchases to support the EVI, BEV and Pro
production programs. Work-iprocess and finished goods inventories decrease®, @3/ and $119,192, respectively, reflecting desed levels of low volun
propulsion system builds in process at March 31320

Subsequent to the end of the fiscal year, we ahiaete a contract for the sale of our former fagifior $1,650,000. Net cash proceeds from the a@eexpecte
to be approximately $1,525,000. Accordingly, atr&fe31, 2013 we reduced the carrying value of #udify to its net realizable value.

Prepaid expenses and other current assets decreasi809,957 at March 31, 2013 from $556,592 atdWasl, 2012, primarily due to lower levels
prepayments on raw material inventories outstandirtbe end of the current fiscal year versus tie fiscal year end.

We invested $561,669 for the acquisition of properid equipment during the fiscal year before reirsements from the DOE Grant versus $2,132,593¢
the fiscal year ended March 31, 2012. The decrisgs@marily attributable to reduced renovationtsam our facility and decreased acquisitions eiifgment thi:
year compared to the prior fiscal year.

Patent costs decreased to $206,287 at March 38, @fihpared to $222,836 at March 31, 2012 due tesygic amortization of patent issuance costs he
impairment of a patent application during the yeartially offset by the costs associated withftlireg and pursuit of new patent applications.

Trademark costs decreased to $110,528 at MarcR03B, compared to $113,844 at March 31, 2012 dsgdiematic amortization of trademark issuance costs

Other assets decreased to $76,731 at March 31, 2668%$90,105 at March 31, 2012 due to lower lewalprepayments on capital equipment purck
outstanding at the end of the current fiscal yemsws the prior fiscal year end.
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Accounts payable decreased $1,739,316 to $61711areh 31, 2013 from $2,356,513 at March 31, 2@kEnarily due to decreased raw material purchéss
CODA.

Other current liabilities increased $270,334 td6$9,435 at March 31, 2013 from $2,329,101 at M&th2012. The increase is primarily attributablénighe
levels of accrued vendor settlement c@std accrued import duties offset by lower levelsioéarned revenue and accrued employee benefingapat Marc
31, 2013.

Shortterm deferred compensation under executive employagreements increased $371,993 to $524,000 ath\dr, 2013 versus $152,007 at March 31,

reflecting the reclassification of a retirement pa&yt obligation from longerm, partially offset by a severance payment nthdeng the first quarter this fisc
year. Longterm deferred compensation under executive employagreements decreased $459,688 to $103,412 ahN3ar 2013 from $563,100 at March
2012 reflecting the reclassification of a retiremnehligation to shorterm, partially offset by periodic accruals of figuseverance obligations under exect
employment agreements.

Billings in excess of costs and estimated earnmgysincompleted contracts decreased to zero at Makct2013 from $7,201 at March 31, 2012 reflec
decreased levels of billings on certain engineecimgracts in process at the end of the fiscal yeadvance of the performance of the associate# wersus th
prior fiscal year.

Common stock and additional paieapital increased to $366,641 and $115,573 @&pectively, at March 31, 2013 compared to $363:581 $114,371,106
March 31, 2012. The increase in common stock arditiadal paid-in capital was primarily attributable the expensing of non-cash shhesed paymer
associated with equity grants under our stock bamdisequity incentive plans and share issuancesruna employee stock purchase and bonus stock.plan

Results of Operations

Operations for the fiscal year ended March 31, 2@k8lted in a net loss of $10,688,312, or $0.2%cpemon share, including a charge of $4,883,86800t:
per common share related to CODA, compared to éoastof $4,928,520, or $0.14 per common share$ar@b2,358, or $0.06 per common share, for thual
years ended March 31, 2012 and 2011, respectiVhlyincrease in current year net loss is primattsibutable to impairment @mounts due from CODA unc
the Supply Agreement, higher levels of businessldgwnent, marketing, legal, recruiting and relamattosts partially offset by lower levels of nebguctior
engineering expenses.

Revenue from contract services increased $483¢@1881.6 percent, to $1,268,556 for the fiscal ye@ded March 31, 2013 versus $785,068 for the figea
ended March 31, 2012. The increase is primarilybattable to the application of additional enginegmresources on the DOE neoare earth program and ot
funded development programs. Revenue from conseawices increased to $785,068 for the fiscal geded March 31, 2012 compared to $608,204 forisica
year ended March 31, 2011. The increase is priynatitibutable to increased levels of customer &ehengineering activities.

Product sales this fiscal year decreased 37 petoe$$,910,153 compared to $9,358,388 for the ffigear ended March 31, 2012. The decrease is piyntare
to a reduction in product revenue from CODA. Pridavenue from CODA this fiscal year was $21,768sus $4, 262,908st fiscal year. Product sales for
fiscal year ended March 31, 2012 increased 11.&epéeto $9,358,388 compared to $8,413,098 forifmalfyear ended March 31, 2011. The increasérisapity
due to increased propulsion system shipments toApdtially offset by decreased levels of prototypepulsion system sales.

Gross profit margins on contract services incredsetB.6 percent this fiscal year compared to p@&ent for the fiscal year ended March 31, 201iPyarily
due to higher expected margins on certain contiagsocess at March 31, 2013. Gross profit margimsontract services for the fiscal year endedci&l
2012 increased to 36.3 percent compared to 11d@pefor the fiscal year ended March 31, 2011, arily due to higher expected margins on certairtreats ir
process at March 31, 2012. Gross profit marginproduct sales this fiscal year decreased to 2Gdepecompared to 28.8 percent for fiscal 2012. déeeas
is primarily due to a less favorable product m@coss profit margins on product sales for the fisemr ended March 31, 2012 increased to 28.8 pt
compared to 27.6 percent for fiscal 2011. The mseeis primarily due to a more favorable product, nmproved overhead absorption and lower manufang
burden arising from a change in the method of atiag costs associated with excess facility capacit

Research and development expenditures for thel figea ended March 31, 2013 were $96,905 comparek8¥,128 and $292,865 for the fiscal years e
March 31, 2012 and 2011, respectively. The in@éasesearch and
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development expenditures this fiscal year versus$ fscal year was primarily attributable to ined levels of co-sharing on government resee
programs. The decrease in research and develomxeanditures for the fiscal year ended March B122ompared to the prior fiscal year was primadiig tc
reduced levels of internally funded and cost-slgpprograms.

Production engineering costs were $4,921,970 fer fthcal year ended March 31, 2013 versus $6,084:861 $3,536,287 for the prior two fiscal ye
respectively. The decrease for the current fisealr ys attributable to higher than normal produgtlification and testing activities during the pritscal yea
associated with the launch of volume productionG@DA and the redeployment of certain engineer@spurces on funded development programs. Theaisk
for the fiscal year ended March 31, 2012 versiwsfigear 2011 is primarily attributable to increhssilization of engineering resources and the agfm of ou
production engineering group and its activitiespneparation for the launch of higher volume mantufdeg operations for CODA, development of our |
generation PowerPhase Frpropulsion systems for the passenger automobil&ehand increased product qualification and tesgictiyities on our PowerPh:
HD ® 220 system for the truck and bus markets

Reimbursement of costs under the DOE Grant wer20$4578 versus $3,794,324 and $3,988,655 for ehdheatwo prior fiscal years, respectively. Foe
current fiscal year reimbursements under the graame 85.4 percent of production engineering exparei compared to 63.1 percent for the prior figesir
reflecting an increase in the estimated reimbuesalierhead costs under the Grant. During thelfisgar ended March 31, 2011, the Company satisf@bus
conditions of the Grant allowing for the recognitiand reimbursement of all product qualificatiord aasting costs incurred between August 5, 200¢
September 30, 2010. As a result, during the figear ended March 31, 2011, we recorded reimbursesneér1,546,446 for product qualification and itey
costs incurred in the prior fiscal year. Excludihgs amount, reimbursements for the fiscal yearedndarch 31, 2012 increased $1,352,115 versus| 28
reflecting increased levels of reimbursable produtlification and testing costs.

Selling, general and administrative expenses thcaff year were $7,022,112 compared to $5,678,787$4,884,373 for the fiscal years ended March281;2
and 2011, respectively. The increase this yeattiigatable to higher levels of business developimerarketing, legal and recruiting and relocatiosts verst
the prior fiscal year. The increase for fiscal 20frsus 2011 is attributable to increases in paad benefits expenses associated with an expairsiou
administrative staff and executive team, higheelewf accounting fees, the establishment of awalhce for bad debts related to the Saab bankrtifitay anc
increased recruiting and general insurance costisibaoffset by decreases in non-cash equity Basempensation and marketing expenses.

Interest income decreased to $15,743 for the curfiscal year compared to $22,805 and $91,342 lfer fiscal years ended March 31, 2012 and :
respectively. The decrease for fiscal 2013 conthéwefiscal 2012 is attributable to lower yieldsddower levels of invested cash balances. Theedser fc
fiscal 2012 versus fiscal 2011 is attributableawér invested balances and lower yields durinditival year ended March 31, 2012.

Other income for the fiscal year ended March 31,32@as $3,377 versus $2,011 and $265,474 for siealfyears ended March 31, 2012 and 2011, resphc
The decrease for fiscal year 2013 and fiscal y@a2Zompared to fiscal 2011 is attributable to@very received from a bankruptcy proceeding dufisca
year 2011.

Liquidity and Capital Resources

Our cash balances and liquidity throughout theafisear ended March 31, 2013 were adequate to opegating needs. At March 31, 2013, we had cas
shortterm investments of $4,527,899 and working capifaé excess of current assets over current ligs)itof $16,011,344 compared to $12,120,84¢
$25,025,517 at March 31, 2012, respectively.

For the year ended March 31, 2013, net cash usegérating activities was $7,259,552 compared tocash used in operating activities of $11,414,48@
$2,284,396 for the years ended March 31, 2012 &dd,2espectively. The decrease in cash used iratipg activities for the current fiscal year comgahtc
fiscal 2012 is associated with decreased leveisvantory purchases partially offset by decreaseels of accounts payable at March 31, 2013. mboeease i
cash used in operating activities for the fiscahryended March 31, 2012 is primarily attributatdeiricreased levels of inventory and accounts retdd
principally associated with the launch of volumedrction for CODA and higher operating losses,ipiytoffset by higher levels of accounts payabie athe
current liabilities.

Net cash provided by investing activities for tisedl year ended March 31, 2013 was $114,556 cardparcash provided by investing activities of £4,74:

and $475,688 for the fiscal years ended March 8122nd 2011, respectively. The decrease in caslided in the fiscal year ended March 31, 2013 camexb tc
fiscal 2012 is due to
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decreased net maturities of sl-term investments, partially offset by a decreaséhéxamount of capital expenditures, net of reirmborents under our D(
Grant. The increase in cash provided in the figeal ended March 31, 2012 compared to fiscal 28 HLie to increased net maturities of stent investmen
and a decrease in the amount of capital expendijtaet of reimbursements under our DOE Grant.

Net cash provided by financing activities was $38,%or the fiscal year ended March 31, 2013 vecsish provided by financing activities of $48,584 aas|
used in financing activities of $52,140 for thecéibyears ended March 31, 2012 and 2011, respBctitiee decrease in cash provided in fiscal 2013u&fisce
2012 is attributable to higher levels of treasunck purchases in the current year. The increasmsh provided in fiscal 2012 versus fiscal 2GLprimarily
attributable decreased levels of treasury stockhages partially offset by lower levels of casteiets under our stock option and employee stockhasge plans.

We expect to fund our operations over the next jregmn existing cash and shdgrm investment balances, from proceeds receivad the sale of our form
facility, when the sale is completed, the reductdrinventories and from available bank financiifgany. Although we expect to manage our operatiamne
working capital requirements to minimize the futlegel of operating losses and working capital esamr working capital requirements may increasthé
future. If customer demand accelerates substantialir working capital requirements may also inseeaubstantially. In addition, our $45.1 million BE@ran
requires us to provide matching funds of 50 peroenall qualifying expenditures under the Grant.oAdlarch 31, 2013, we have received credit from EfOE
for matching funds of $32 million, and we have dfligation under our DOE Grant to demonstrate odlitghio provide additional matching funds of $1
million on or before July 12, 2013, unless extend&@ do not currently have sufficient funds to miseés$ potential future funding requirement. If we do
extend or modify this requirement or secure sucii$ywe must submit by such date, a funding plasbtain the remainder of such funds which is acatapttc
the DOE or the Grant may be terminated.

If our existing financial resources are not suéfiti to execute our business plan, including medtitgre funding requirements under the DOE Grarg,ma)
issue equity or debt securities in the future,alth we cannot assure that we will be able to seadditional capital should it be required to innpémt ou
current business plan. In the event financing aiitggapital to fund future growth is not availalole terms acceptable to us, or at all, we will ryodur strateg
to align our operations with then available finahagiesources. Based on our current level of operatiwe believe we have sufficient cash and dheont-
investments to fund our operations for at leasniie two years .

Contractual Obligations

The following table presents information about comtractual obligations and commitments as of M&th2013:

Payments due by Period

Less Than More than

Total 1 Year 2-3 Years 4-5Years 5 Years
Purchase obligatior $ 560,661 560,661 - - -
Executive employment agreeme(®) 627,412 524,000 - - 103,412
Total $ 1,188,073 1,084,661 - - 103,412

(1) Includes severance pay obligations under execetivployment agreements contingently payable upomaith’ notice by executive officers of the Company,fmttannual cash compensation
under the agreements.
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Off-Balance Sheet Arrangement
None.

Critical Accounting Policies

The preparation of financial statements and relaliedlosures in conformity with accounting prineiplgenerally accepted in the United States of Ate
requires management to make judgments, assumpéindsestimates that affect the dollar values redonte the consolidated financial statements
accompanying notes. Note 1 to the consolidatednfileh statements describes the significant accogngiolicies and methods used in preparation o
consolidated financial statements. Estimates aeel @sr, but not limited to, allowance for uncolibt¢ accounts receivables, costs to complete cctstrahe
recoverability of inventories and the fair valuefiofincial and londived assets. Actual results could differ mateyidtbm these estimates. The following crit
accounting policies are impacted significantly bgggments, assumptions and estimates used in ptiepavéthe consolidated financial statements.

Accounts Receivable

Our trade accounts receivable are subject to cris#tis associated with the financial condition of austomers and their liquidity. We evaluate aitomer
periodically to assess their financial conditiord diguidity and set appropriate credit limits basad this analysis. As a result, the collectabibifyaccount
receivable may change due to changing general edormnditions and factors associated with eacloeousr’s particular business. Because substantially
our customers are large welbtablished companies with excellent credit woebs we have not historically established a restnveotentially uncollectibl
trade accounts receivable . However, during theafigear ended March 31, 201%e established an allowance for bad debts of $977 grincipally due to t
bankruptcy filing of Saab and we further increasiesl allowance by $ 3,710,395 in the third quarfefiszal year 2013 due to uncertainty regarding GO
ability to meet its financial obligations to us. ®fay 1, 2013, CODA filed for reorganization undeetU.S. Bankruptcy Codén light of current econom
conditions we may need to maintain an allowanceb&at debts in the future. It is also reasonablsibes, that future events or changes in circumstances «
cause the realizable value of our trade accountsvable to decline materially, resulting in maélosses.

Inventories

We maintain raw material inventories of electratdenponents, motor parts and other materials to mgetxpected manufacturing needs for proprietaogyct:
and for products manufactured to the design spatifins of our customers. Some of these compomesiyshecome obsolete or impaired due to bulk pussha
excess of customer requirements. Accordingly, weogieally assesses our raw material inventory gotential impairment of value based on then avk
information, expectations and estimates and estabtipairment reserves for estimated declineserr¢hlizable value of our inventories. At March 3Q13, w
had $8,291,423 of inventory originally purchasednanufactured for CODA that is now available folesa other customers. The actual realizable vafuis
inventory and our inventories generally, may diffeaterially from these estimates based on futuomroences. It is reasonably possible that futurentsso
changes in circumsta nces could cause the reaizallie of our inventories to decline materialbsulting in additional material impairment losseDuring the
fiscal years ended March 31, 2013, 2012 and 20&lrecorded inventory impairments of $8,928, $89,and $10,160, respectively.

Percenta ge of Completion Revenue Recognition on Long-term Contracts: Costs and Estimated Earningsin Excess of Billingson Uncompleted Contracts

We recognize revenue on development projects fubgiezlir customers using the percentageasfipletion method. Under this method, contractiseswrevenu
is based on the percentage that costs incurredtéotstar to managemenbest estimate of the total costs to be incuwezbtnplete the project. Many of th
contracts involve the application of our technolagycustomers’ products and other applications wémanding specification&stimated costs for each proj
are developed by our engineering staff based ugmogression of technical tasks required to atfaénproject's objectives. These estimates typid¢adiiude th:
number of hours of work required by each categdryessonnel, the cost of subcontracts, materialscamponents, as well as costs for consultantgpanjdc
relate d travelThese estimated costs are reviewed throughoutrthegp and revised quarterly, if necessary, to eately reflect our best estimate of the remai
costs necessary to complete the project . Managgsrbest estimates have sometimes been adverselgtedpay unexpected technical challenges reqt
additional analysis and redesign, failure of efmtt components to operate in accordance with naatwfers published performance specifications, peebe(
prototype failures requiring the purchase of addgi parts , changes in actual overhead costs yestimated overhead cosisd a variety of other factors t
may cause unforeseen delays and additional cogtgelasonably likely that estimated project cestsomplete the projects in process at Ma rct2813 could
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changemateriallyin the futureand any modification of managem’s currentestimate of total project costs to be incurred doabult in material changes in t
profitability of affected projects or result in reaial losses on any affected projects.

Fair Value Measurements and Asset | mpairment

Some of our assets and liabilities may be subgeabhtlysis as to whether the asset or liabilityuthbe marked to fair value and some assets maydleated fc
potential impairment in value. The determinationfaif value for those assets that do not have gupt&ces in active markets is highly judgmentale3e
estimates and judgments may include fair valuerdetations based upon the extrapolation of quotézkg for similar assets and liabilities in actoseinactive
markets, for observable items other than the asd@bility itself, for observable items by coraéibn or other statistical analysis, or from ouswasptions abo
the assumptions market participants would use nirngran asset or liability when no observable readata is available. Similarly, management evekiabt
tangible and intangible assets for potential impaints in value. In conducting this evaluation, ngg@maent may rely on a number of factors to valu&igattec
future cash flows including operating results, bass plans and present value techniques. Ratesaisatiie and discount cash flows may include agsiome
about interest rates and the cost of capital afirst ;n time. There are inherent uncertaintiestegldo these factors and managensejutigment in applying the
to the analysis of asset impairment. Changes inctlye foregoing estimates and assumptions orag#in market conditions could result in a maketiang:
in the value of an asset or liability resultingaimaterial adverse change in our operating results.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

Market risk is the potential loss arising from abeechanges in market rates and prices, such eigtiocurrency exchange and interest rates. One aoamp o
interest rate risk involves the short term investhed excess cash in short term, investment gradedstbearing securities. If there are changes in inteeges
those changes would affect the investment incomeave on these investments and, therefore, impactash flows and results of operations. We douse
financial instruments to any degree to manage thiske and do not hold or issue financial instrutadaor trading purposes. All of our product sakesd relate
receivables are payable in U.S. dollars.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors and Shareholders
UQM Technologies, Inc.

We have audited the accompanying consolidated balaheets of UQM Technologies, Inc. (a Coloradopaation) and subsidiaries (
“Company”) as of March 31, 2013 and 2012, and tHated consolidated statements of operations, sblers’equity, and cash flows for each
the three years in the period ended March 31, 20hgse financial statements are the responsibiftthe Company management. O
responsibility is to express an opinion on thesarftial statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighauiBo(United States). Those stand.
require that we plan and perform the audit to ebtaasonable assurance about whether the finastateinents are free of material misstatement
Company is not required to have, nor were we ergjdgeperform an audit of its internal control ovferancial reporting. Our audits includ
consideration of internal control over financigboeting as a basis for designing audit procedurasdre appropriate in the circumstances, butar
the purpose of expressing an opinion on the effepiss of the Comparsyinternal control over financial reporting. Accimgly, we express no su
opinion. An audit also includes examining, on & tessis, evidence supporting the amounts and disads in the financial statements, assessir
accounting principles used and significant estimateade by management, as well as evaluating thelb¥imancial statement presentation.
believe that our audits provide a reasonable asizur opinion.

In our opinion, the consolidated financial statetaereferred to above present fairly, in all materizspects, the financial position of UC
Technologies, Inc. and subsidiaries as of Marchi2®13 and 2012, and the results of their operatomstheir cash flows for each of the three y
in the period ended March 31, 2013 in conformityhvaccounting principles generally accepted inUnéed States of America.

/s/ GRANT THORNTON LLP

Denver, Colorado
May 23, 2013
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UQM TECHNOLOGIES, INC. AND SUBSIDIARIES
Consolidated Balance Sheets

March 31, 201:

Assets
Current asset:
Cash and cash equivalents
Shor-term investment
Accounts receivable, n
Costs and estimated earnings in excess of billimgs
uncompleted contrac
Inventories
Facility held for sale
Prepaid expenses and other current a:
Total current asset

Property and equipment, at cc
Land
Building
Machinery and equipme

Less accumulated depreciation
Net property and equipme

Patent costs, net of accumulated amortization 46&®5 and $816,259
Trademark costs, net of accumulated amortizatidd6d{230 and $59,7+
Other asset

Total assets

See accompanying notes to consolidated financitérsents.
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March 31, 2012

4,527,89¢ 11,637,94(
- 482,909
2,212,39¢ 4,929,117
178,264 78,376
10,998,461 10,564,14¢
1,525,00C 1,621,257
309,957 556,592
19,751,97¢ 29,870,33¢
1,683,33( 1,683,33(
4,516,301 4,484,49:
7,771,362 7,868,481
13,970,99¢ 14,036,304
(5,507,801 (4,677,827
8,463,19¢ 9,358,477
206,287 222,836
110,528 113,844
76,731 90,105
28,608,71¢ 39,655,601
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UQM TECHNOLOGIES, INC. AND SUBSIDIARIES
Consolidated Balance Sheets, Continued

Liabilities and Stockholders’ Equity
Current liabilities:

Accounts payable
Other current liabilitie:
Shor-term deferred compensation under executive employ
agreements
Billings in excess of costs and estimated earnam
uncompleted contrac
Total current liabilities

Long-term deferred compensation under executived@mpent agreements
Total liabilities
Commitments and contingenci
Stockholders’ equity:
Common stock, $0.01 par value, 50,000,000 st
authorized; 36,664,097 and 36,356,177 sh
issued and outstanding
Additional paic-in capital

Accumulated deficit
Total stockholder equity

Total liabilities and stockholders’ equity

See accompanying notes to consolidated financsents.

March 31, 201:

March 31, 2012

$ 617,197 2,356,51:
2,599,43¢ 2,329,101

524,00C 152,007

- 7,201

3,740,63: 4,844,827

103,412 563,10C

3,844,04¢ 5,407,92z

366,641 363,562

115,573,33: 114,371,10¢

(91,175,301 (80,486,98¢

24,764,671 34,247,67¢

$ 28,608,71¢ 39,655,601
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Revenue
Contract services
Product sale

Operating costs and expenses:
Costs of contract servic
Costs of product sale
Research and development
Production engineerin
Reimbursement of costs under DOE gi
Selling, general and administrative
Impairment of asse’
Loss (gain) on disposal of lo-lived asse

Loss before other incon

Other income
Interest incom
Other

Net loss

Net loss per common she- basic and dilute
Weighted average number of shares

of common stock outstandil-

basic and diluted

UQM TECHNOLOGIES, INC. AND SUBSIDIARIES

Consolidated Statements of Operations

Year Ended
March 31, 2013

Year Ended
March 31, 2012

Year Ended
March 31, 2011

$ 1,268,55¢ 785,068 608,204
5,910,15° 9,358,38¢ 8,413,09¢
7,178,70¢ 10,143,45¢ 9,021,30z

715,228 499,813 541,214

4,333,008 6,663,64¢ 6,087,38¢

96,905 37,128 292,865

4,921,97C 6,014,86¢ 3,536,287

(4,205,678 (3,794,324 (3,988,655

7,022,112 5,678,797 4,884,377

4,980,117 - -

22,485 (3,138 17,007

17,886,141 15,096,79: 11,370,47¢
(10,707,432 (4,953,33€ (2,349,174

15,743 22,805 91,342

3,377 2,011 265,474

19,120 24,816 356,816

$ (10,688,312 (4,928,520 (1,992,358
$ (0.29; (014 (0.06;
36,564,95: 36,301,64: 36,070,36¢

See accompanying notes to consolidated financsents.
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Balances at April 1, 201

Issuance of common stock unt
employee stock purchase pl
Purchase of treasury sto
Issuance of common stock upon exer
of employee optior
Issuance of common stock unt
stock bonus pla
Compensation expense frc
employee and director sto
option and common stock grai

Net loss
Balances at March 31, 20

Issuance of common stock unt
employee stock purchase pl
Purchase of treasury sto
Issuance of common stock unt
stock bonus pla
Compensation expense frc
employee and director sto
option and common stock grat

Net loss
Balances at March 31, 20

Issuance of common stock unc
employee stock purchase pl

Purchase of treasury sto

Issuance of common stock unt
stock bonus pla

Compensation expense frc
employee and director sto
option and common stock grai

Net loss
Balances at March 31, 20

UQM TECHNOLOGIES, INC. AND SUBSIDIARIES
Consolidated Statements of Stockholders’ Equity

Number of
common Additional
shares Common paic-in Accumulatec
issued stock capital deficit
35,946,73¢$ 359,467 112,211,22° (73,566,111
9,828 98 22,397 -
(55,045 (550, (143,201 -
31,966 320 68,796 -
279,806 2,798 334,37% -
- - 897,455 -
R - - (1,992,358
36,213,29: % 362,133 113,391,04¢ (75,558,46<
41,158 412 60,548 -
(6,191 (62) (12,314 -
107,917 1,079 167,545 -
- - 764,278 -
- - - (4,928,52C
36,356,177% 363,562 114,371,10¢ (80,486,98¢
85,550 855 74,530 -
(41,321 (413, (40,017 -
263,691 2,637 145,115 -
- - 1,022,597 -
R - - (10,688,312
36,664,097% 366,641 115,573,33: (91,175,301

See accompanying notes to consolidated financsents.
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Total
stockholder

equity
39,004,58:

22,495
(143,751
69,116

337,173

897,455

(1,992,358
38,194,71:

60,960
(12,376

168,624

764,278
(4,928,520

34,247,67¢
75,385

(40,430

147,752

1,022,597

(10,688,312
24,764,671
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UQM TECHNOLOGIES, INC. AND SUBSIDIARIES

Cash flows from operating activitie
Net loss
Adjustments to reconcile net loss to net cash us
operating activities
Depreciation and amortizatic
Non-cash equity based compensai
Impairment of asse’
Loss (gain) on disposal of lo-lived asset:
Impairment of lon-lived asset:
Impairment of inventorie
Change in operating assets and liabilit
Accounts receivable and costs and estimated ear
in excess of billings on uncompleted contre
Inventories
Prepaid expenses and other current a:
Accounts payable and other current liabilit
Billings in excess of costs and estimated earnanc
uncompleted contrac
Deferred compensation under execu
employment agreemer
Net cash used in operating activit

Cash flows from investing activitie
Purchases of shiterm investment
Maturities of sho-term investment
Increase(decreasein other loni-term asset
Acquisition of property and equipme
Property and equipment reimbursements received Ba&
under gran
Increase in patent and trademark ¢
Cash proceeds from the sale of equipn
Net cash provided by investing activit

See accompanying notes to consolidated financitérsents.

Consolidated Statements of Cash Flows

Year Endec
March 31, 201!

Year Endec
March 31, 201:

Year Endec
March 31, 201:

(10,688,312 (4,928,520 (1,992,358
1,252,83¢ 1,178,95¢ 864,572
1,170,34¢ 932,902 1,234,62¢
4,980,117 - -
22,485 (3,138 17,007

- 27,845 -
8,928 10,169 10,160
(1,199,701 (1,978,510 (1,139,033
(1,796,309 (8,360,876 (932,275
135,758 (189,438 (226,869
(1,050,805 2,506,261 (245,358
(7,201 (8,525 (35,826
(87,695 (601,265 160,95€
(7,259,552 (11,414,137 (2,284,396
(245,950 (7,369,698 (20,435,612
728,85¢ 15,219,312 24,570,97¢
(583, (61,855 1,412
(561,669 (2,132,593 (7,388,288
208,032 1,486,99( 3,735,71¢
(14,158 (21,240 (9,520
25 3,825 1,004
114 55€ 7,124,741 475,68¢




UQM TECHNOLOGIES, INC. AND SUBSIDIARIES

Consolidated Statements of Cash Flows, Continued

Cash flows from financing activitie

Issuance of common stock upon exercise of emplstgesk options

Issuance of common stock under employee stock peecplar
Purchase of treasury stock
Net cash provided by (used in) financing activi

Decrease in cash and cash equival
Cash and cash equivalents at beginning of pe
Cash and cash equivalents at end of pe

Non-cash investing and financing transactions:

Year Endec
March 31, 201!

Year Endec
March 31, 201:

Year Endec
March 31, 201:

. . 69,116
75,385 60,960 22,495
(40,430 (12,376 (143,751
34,955 48,584 (52,140
(7,110,041 (4,240,812 (1,860,848
11,637,94( 15,878,75: 17,739,60(
4,527,89¢ 11,637,94( 15,878,75:

During the year ended March 31, 2(, we reclassified a facility with a gross value of%,793 and accumulated depreciation of $1,024

to facility held for sale.

See accompanying notes to consolidated financitérsents.
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UQM TECHNOLOGIES, INC. AND SUBSIDIARIES

Notes to Consolidated Financial Statements

(1) Summary of Significant Accounting Policies

@)

(b

~

©

(d)

Description of Business

UQM Technologies, Inc. and our wholbywned subsidiaries are engaged in the researchlapenent and manufacture of permanent magnet iel@ctitor:
and the electronic controls for such motors. Ouilifg is located in Longmont, Colorado. Our reveria derived primarily from product sales to custos
in the automotive, commercial truck, bus, marind amlitary markets, and from contract research and developsemices. We are impacted by o
factors such as the continued receipt of contriaate industrial and governmental parties, our abiid protect and maintain the proprietary naturew
technology, continued product and technologicabades and our ability together with our partnerg,ammercialize our products and technology.

Principles of Consolidation

The consolidated financial statements include ttmants of UQM Technologies, Inc. and those ofnadljority-owned or controlled subsidiaries.
intercompany accounts and transactions have baemated in consolidation.

Cash and Cash Equivalents and Short-term Irestments

We consider cash on hand and investments withralighaturities of three months or less to be cagh @ash equivalents. Investments with ori¢
maturities of greater than three months and lesms ¢ime year from the balance sheet date are otaisas short-term.

We limit our cash and cash equivalents and investsne high quality financial institutions in order minimize our credit riskVe maintain cash and c:
equivalent balances with financial institutionsttiexceed federally insured limits. We have not eigmeed any losses related to these balance
management believes our credit risk to be minimal.

Investments

We have an investment policy approved by the Badr®irectors that governs the quality, acceptabiihd dollar concentration of our investme
Investments are comprised of marketable securéie$ consist primarily of commercial paper, assekbd and mortgagkacked notes and be
certificates of deposits with original maturitiesybbnd three monthsAll marketable securities and corporate bondshafd in our name at three me
financial institutions that hold custody of the @stments. All of our investments are heldstaturity investments as we have the positive inget ability
to hold until maturity. These securities are reedrdt amortized cost.

The amortized cost and unrealized gain or lossiofrivestments at March 31, 201 3 and March 31,2®ere:

March 31, 201: March 31, 201.

Amortized Cos Gain (Loss) Amortized Cos Gain (Loss)

Shor-term investments
Commercial paper, corporate and foreign bonds $ - - 482,90¢ 11,626
- - 482,90¢ 11,626

Long-term investments
Certificates of deposit (included in other ass 62,436 - 61,855 -
$ 62,436 - 544,764 11,626
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(e)

®

)

(h)

0}

UQM TECHNOLOGIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements , Coatin

The time to maturity of held-to-maturity securitigsre:

March 31, 201: March 31, 201:
Three to six month $ - 432,985
Six months to one yei - 49,924
Over one yea 62,436 61,855
$ 62,436 544,764

Accounts Receivables

We extend unsecured credit to most of our custorfiedisving a review of the customerBhancial condition and credit history. Our sales aonducte
through acceptance of customer purchase orders swme cases through supply agreements. For cpedlified customers our standard terms are n
days. For international customers without an adeqgaedit rating, our typical terms are irrevocdeler of credit or cash payment in advance oivegy.
We establish an allowance for uncollectabEounts based upon a number of factors includiegléngth of time trade receivables are past cha
customers ability to pay its obligation to us, the conditiof the general economy, estimates of credit figdtprical trends and other information. We w
off accounts receivable when they become uncadtilectigainst our allowance for uncollectible acceurteivable. At March 31, 2013 and 2012, we h:
allowance for uncollectible accounts receivabl& & ,8 38 , 092 and $ 127,697espectively. Accounts receivable are deemedcetpast due when th
have not been paid by their contractual due dates.

Inventories

Inventories are stated at the lower of cost or earkost is determined by the first-in, fimit method. We charge directly to expense slow npwil
obsolete inventory items during the period we as#as value of such inventory to be impaired. lrerftscal years ended March 31, 2013, 2012 and,
we impaired inventory of $ 8,928 , $ 10,169 an®#.&0 , respectively.

Property and Equipment

Property and equipment are stated at cost, untessaigset was acquired, in part, with DOE Grant uiinl which case it is stated at cost net of |
reimbursements. Depreciation is computed usingtifzéght-line method over the estimated usefulsligéthe assets, which range from three to yiears
except for buildings, which are depreciated oveb 8@ars. Maintenance and repairs are charged to semenincurred. Depreciation expense for the
years ended March 31, 2013, 2012 and 2011 waslB8,822 , $ 1,139,821 and $ 817,033 , respectivehd,wageported in operating costs and expe
on the Consolidated Statement s of Operations.

Patent and Trademark Costs

Patent and trademark costs consist primarily odllegpenses, and represent those costs incurred fiyr the filing of patent and trademark applicas
Amortization of patent and trademark costs is caegwsing the straight-line method over the esthatseful life of the asset, typically lyBars fo
patents, and 40 years for trademarks. Amortizatigpense for the fiscal years ended March 31, 22@32 and 2011 was $ 34,022 , $ 39,13hd ¢
47,539 , respectively.

Impairment of Long-Lived Assets
We periodically evaluate whether circumstancesvents have affected the recoverability of Idivgd assets including intangible assets with &énisefu
lives. The assessment of possible impairment isdas our ability to recover the carrying valuehe# asset or groups of assets from expected faast

flows (undiscounted and without interest chargasrated by management. If expected future castsflare less than the carrying value, an impair
loss is recognized to adjust the asset to fairevakidetermined by expected discounted futureftash.
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UQM TECHNOLOGIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements , Coatin

(i) Product Warranties

Our warranty policy generally provides three monthghree years of coverage depending on the ptotlde record a liability for estimated warra
obligations at the date products are sold. Thenaeséid cost of warranty coverage is based on ourbbistorical experience with our current produm
similar products. For new products, the requireseree is based on historical experience of sinpladucts until sufficient historical data has t
collected on the new product. Adjustments are naadeew information becomes available.

(k) Revenue and Cost Recognition

We manufacture proprietary products and other przdiRevenue from sales of products are generatiggnized at the time title to the goods anc
benefits and risks of ownership passes to the mestavhich is typically when products are shippesiobon the terms of the customer purchase agreement

Revenue relating to longrm fixed price contracts is recognized usingpgbecentage of completion method. Under the pergenté completion methc
contract revenues and related costs are recogiiasdd on the percentage that costs incurred to histe to total estimated costs. Changes it
performance, estimated profitability and final cawct settlements may result in revisions to costrawenue, and are recognized in the period in hwtkie
revisions are determined. Contract costs inclubldiedct materials, subcontract and labor costsa@hdr indirect costs. Selling, general and adrtritise
costs are charged to expense as incurred. Atrtfeediloss on a contract becomes known, the emtioeiat of the estimated loss is accrued.

The aggregate of costs incurred and estimatedregmecognized on uncompleted contracts in exdesdated billings is shown as a current asset
billings on uncompleted contracts in excess ofcosturred and estimated earnings is shown asrartuiability.

() Government Grants

The Company recognizes government grants whenpitolsable that the Company will comply with the ditions attached to the grant arrangemen
the grant will be received. Government grants ecegnized in the consolidated statements of opesin a systematic basis over the periods in wthie
Company recognizes the related costs for whichgtheernment grant is intended to compensate. Spalyfi when government grants are relate
reimbursements for cost of revenues or operatipgm@ses, the government grants are recognizedetuation of the related expense in the consolic
statements of operations. For government grangsetito reimbursements of capital expendituresgthvernment grants are recognized as a reduct
the basis of the asset and recognized in the ddased statements of operations over the estimasedul life of the depreciable asset as red
depreciation expense.

The Company records government grants receivaliteeiconsolidated balance sheets in accounts edaeiv
(m) Income Taxes

The Company accounts for income taxes under thet @sel liability method. Deferred tax assets amtbilities are recognized for the future
consequences attributable to differences betweefirthncial statement carrying amounts of existisgets and liabilities and their respective taxshars
operating loss and tax credit cafprwards. Deferred tax assets and liabilities asasnred using enacted tax rates expected to appdyxable income
the years in which those temporary differenceseaxgected to be recovered or settled. The valuaifodeferred tax assets may be reduced if fi
realization is not assured. The effect of a chandex rates on deferred tax assets and liabiliiescognized in income tax expense or beneftiénperiol
that includes the enactment date. The Company mepired net operating losses and research andiogiavent credits carrying forward into current y:
that date from the tax year 199 9 and 2001, reseéet As such, all federal tax returns from 1983he present are subject to audit.

(n) Research and Development

Costs of researching and developing new technolmgsignificantly altering existing technology, a®pensed as incurred.
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UQM TECHNOLOGIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements , Coatin

(o) Loss Per Common Share

Basic earnings per share is computed by dividimgrime or loss available to common stockholders ywkighted average number of common st
outstanding during the periods presented. Diluteghiags per share is computed by dividing incomdoss available to common stockholders b
outstanding and potentially dilutive shares during periods presented, unless the effect is amtiil. At March 31, 2013, 2012 and 2011, 358,85% an
167,680 and 62,199 shares of common stock issueddb yet earned, respectively under the S tockuBdPlan were being held by the Company. Fi
scal years 2013, 2012 and 2011, 18,036 , zer@at8d! sharewere potentially includable in the calculation @fited loss per share under the trea
stock method but were not included, because t@dwosild be antidilutive. At March 31, 2013, 201122011, options to purchase 4,282,003,254,90!
and 2,971,251 shares of common stock, respectiwalie outstanding. For the fiscal years ended Maig2013, 2012 and 2011, options for 2,872,257
3,201,569 and 1,032,2%hares were not included in the computation ofteliluoss per share because the option exercise\wes greater than the aver
market price of the common stock. In-the-moneyanyst determined under the treasury stock methattuire 109,628 , 2,834 and 363,3bfires ¢
common stock for the fiscal years ended March 81322012 and 2011, respectively, were potentiatijudable in the calculation of diluted loss pkais
but were not, because to do so would be antidéutiv

(p) Use of Estimates

The preparation of financial statements in conftymiith accounting principles generally acceptethia United States of America requires manageno
make estimates and assumptions that affect thetegpamounts of assets and liabilities and disctosfi contingent assets and liabilities at the ddtihe
financial statements and the reported amountsveiwge and expenses during the reporting periodigheesults could differ from those estimates.

(2) Stock-Based Compensation

Stock Option Plans

As of March 31, 201 3, we had 1,100,000 shafe®mmon stock authorized and 14,354 share®wimon stoclavailable for future grant to employe
consultants and key suppliers under our 2012 Ednitgntive Plan (“2012 Plan”). The term of the 2(@2an is teryears. Under the 2012 Plan, the exe
price of each option is set at the fair value & dommon stock on the date of grant and the maxiteum of the option is tepears from the date of gra
Options granted to employees generally vest ratabdy a threeyear period. The maximum number of underlying shainat may be granted to an emplc
under the Plan in any calendar year is 500,000fefares under the Plan are available foiss+ance at any time prior to expiration of thenAla 2022
Options granted under the Plan to employees retfu@r@ption holder to abide by certain Companyqgedi, which restrict their ability to sell the umigéng
common stock. Prior to the adoption of the 20121 Phee issued stock options under our 2002 Equitgtive Plan. Forfeitures under the 2002 Equitgimive
Plan may not be re-issued.

NonEmployee Director Stock Option Plan

In February 1994, our Board of Directors ratifie§tack Option Plan for Non-Employee Directors (‘&itors’ Plan”)pursuant to which Directors may elec
receive stock options in lieu of cash compensdiortheir services as directors. As of March 31120we hadl,000,000 shares of common stock autho
and 217,900 shares of common stock availabléutore grant under the Directors’ Plan. Option tenrange from three to tgrears from the date of gra
Option exercise prices are equal to the fair vaifithe common shares on the date of grant. Optipasted under the plan generally vest immedie
Forfeitures under the Directors’ Plan are availdbtee-issuance at a future date.
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UQM TECHNOLOGIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements , Coatin

Stock Purchase Plan

We have established a Stock Purchase Plan undehwligible employees may contribute up to pemcent of their compensation to purchase sharesi
common stock at 85 percent of the fair market valuspecified dates. At March 31, 2013 , we had @@ shares of common stock authorized aBidD,07:
shares of common stock available for issuance utméeStock Purchase Plan. During the years endedhvEi, 2013, 2012 and 2010, respectively, 85,550
41,158 and 9,828 shares of common stock were issudel the Stock Purchase Plan. Cash received barsthe purchasef shares under the Stock Purct
Plan for the years ended March 31, 201 3, 20128d4d, was $ 75,385, $ 60,960 and $ 22,485pectively.

Stock Bonus Plan

We have a Stock Bonus Plan administered by thedBofaDirectors. As of March 31, 2013 , we had 1,994 shares of common stock authorized threde
were 495, 504hares of common stock available for future gramtew the Stock Bonus Plan. Under the Stock Bonas,Rhares of common stock may
granted to employees, key consultants, and direettio are not employees as additional compenstdioservices rendered. Vesting requirements fontg
under the Stock Bonus Plan, if any, are determbethe Board of Directors at the time of grant. fEneere 454,866 , 213,398 and 243,8Méres grantt
under the Stock Bonus Plan during the years endadhivB1, 2013, 2012 and 2011, respectively.

We use the straight-line attribution method to ggpe shardsased compensation costs over the requisite sepeided of the award. Options granted b
generally expire ten years from the grant dateiddptgranted to existing and newly hired employgeserally vest over a thregear period from the date
the grant. The exercise price of options is equ#hé market price of our common stock (definethasclosing price reported by the NYSE MKT) on tlate o
grant.

We use the Black-Scholes-Merton option pricing nidde estimating the fair value of stock option ads Total shar&ased compensation expense an
classification of these expenses for the last tfiseal years were as follows:

Year Endec Year Endec Year Endec
March 31, 201: March 31, 201. March 31, 201:
Costs of contract servic $ 19,898 21,592 90,189
Costs of product sal¢ 42,313 98,807 105,714
Research and developm 2,998 1,110 15,892
Production engineering 146,317 193,474 100,802
Selling, general and administrative 958,823 617,918 922,031
$ 1,170,34¢ 932,902 1,234,62¢

Share-based compensation capitalized in inventergssinsignificant as of March 31, 2013, 2012 a6d1.

We adjust shareased compensation on a quarterly basis for changée estimate of expected equity award forfetuvased on actual forfeiture experie
The effect of adjusting the forfeiture rate for edpense amortization is recognized in the perimdforfeiture estimate is changed. The effect ofefture
adjustments during the years ended March 31, 20012 and 2011 was insignificant.

All options/shares granted under the DirectorshRlee fully vested on the date of grant.
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UQM TECHNOLOGIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements , Coatin

A summary of the status of non-vested shares uhée2012 Plan and its predecessor plan as of MarcB01 3, 2012 and 2011 , and changes duringeae
ended March 31, 201 3, 2012 and 2011 are presbeted:

Year Endec Year Endec Year Endec
March 31, 201! March 31, 201: March 31, 201:
Weighted- Weighted- Weighted-
Shares Average Shares Average Shares Average
Under Grant Date Under Grant Date Under Grant Date
Option Fair Value Option Fair Value Option Fair Value
Non-vested at April . 668,722 $ 1.69 475,934 % 1.73 338,747% 1.93
Grantec 25,000 % 0.71 - $ - -$ -
Vested -$ - -$ 5 - % -
Forfeited (2,518 % 1.61 (3,610 % 1.79 (1,832% 1.61
Non-vested at June & 691,204$ 1.65 472,324$% 1.73 336,915 $ 1.94
Grantec 1,075,00C $ 0.89 389,58¢ $ 1.68 510,132 % 1.37
Vested (543,557 $ 1.32 (149,126 $ 1.41 (297,594 $ 1.21
Forfeited (16,985 $ 1.89 931'$ 1.61 -$ -
Non-vested at September 1,205,662 $ 0.88 711,85t $ 1.77 549,453 $ 1.80
Grantec - $ - 25,000% 1.12 -$ -
Vested (25,740 $ 2.38 (64,435 $ 2.38 (64,435 $ 2.38
Forfeited (19,307 $ 0.89 (1,985 $ 1.61 (7,119 % 1.58
Non-vested at December : 1,160,61t$ 0.84 670,435 $ 1.69 477,89¢ $ 1.73
Grantec -$ - -$ - -$ -
Vested -$ - -$ - -$ -
Forfeited (7,787 % 1.65 (1,713 $ 1.61 (1,965 $ 1.45
Non-vested at March 3 1,152,82¢ ¢ 0.84 668,722 ¢ 1.69 475,934¢ 1.73

As of March 31, 201 3, there was $ 636,178&¢tdl unrecognized compensation costs relatedottk siptions granted under the 2012 Plan and itdguessc
plan. The unrecognized compensation cost is expéatbe recognized over a weighted-average peffi@d sonths. The total fair value of stock options
vested during the years ended March 31, 201 3, 2682011 wa s $ 781,116, $ 363,238 and $ 512,#Xpectively.
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UQM TECHNOLOGIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements , Coatin

A summary of the non-vested shares under the Rockis Plan as of March 31, 201 3, 2012 and 2011chadges during the years ended March 31,301
2012 and 2011 are presented below:

Year Endec Year Endec Year Endec
March 31, 2013 March 31, 2012 March 31, 2011
Weighter- Weighter- Weighter-
Shares Avegrage Shares Avegrage Shares Avgrage

Under Grant Date Under Grant Date Under Grant Date

Contraci Fair Value Contraci Fair Value Contraci Fair Value
Non-vested at April . 167,680 $ 2.44 62,199 % 2.50 98,929 % 2.97
Grantec -$ - -3 - - $ -
Vested (47,004 $ 2.49 -$ = -$ =
Forfeited - $ - - $ - - $ -
Non-vested at June & 120,676 $ 2.42 62,199 % 2.50 98,929 % 2.97
Grantec 440,934 % 0.87 213,39¢€$ 2.34 235,173 % 2.51
Vested (202,755 $ 1.17 (107,917 $ 2.28 (139,767 $ 2.57
Forfeited -$ - - $ - - $ -
Non-vested at September 358,855 % 1.22 167,68C $ 2.44 194,335 $ 2.70
Grantec 13,932 % 0.88 - $ - 7,903 $ 1.92
Vested (13,932 % 0.88 -$ - (140,039 $ 2.74
Forfeited -$ - - $ - - $ -
Non-vested at December : 358,855% 1.22 167,68C $ 2.44 62,199 $ 2.50
Granted -$ - -$ - - $ -
Vested =163 = - $ . - $ -
Forfeited - $ - -3 - -3 -
Non-vested at March 31 358,855 ¢ 1.22 167,68C ¢ 2.44 62,199 ¢ 250

As of March 31, 201 3, there was $ 291,493otal unrecognized compensation costs relatecbtomon stock granted under our Stock Bonus Plae
unrecognized compensation cost is expected todugnézed over a weighted-average period ofridhths. The total fair value of common stock grdniede
the Stock Bonus Plan that vested during the yeatsd&March 31, 2013, 2012 and 2011 was $ 367,2305,%45 and $ 743,454 , respectively.

During the years ended March 31, 2013, 2012, arid 2fptions to acquire 1,418,792 , 569,710 and%&® share®f common stock, respectively, w
granted under our 2012 Plan, 2002 Equity Incerfilan and DirectorsPlan. The weighted average estimated values of@meland director stock opti
grants, as well as the weighted average assumpliahsiere used in calculating such values dutiegyears ended March 31, 2013, 2012 and 2011, hveeses
on estimates at the date of grant as follows :

Year Ended M ch 31,

2013 2012 2011
Weighted average estimat
fair value of gran $ 0.87 per option $ 2.29 per option $ 1.33 per option
Expected life (in year) 6.3 years 5.8 years 4.1 years
Risk free interest rai 1.30 % 2.59 % 1.56 %
Expected volatility 72.80 % 73.96 % 73.46 %
Expected dividend yiel 0.00 % 0.00 % 0.00 %

Expected volatility is based on historical vol&iliThe expected life of options granted is basetiistorical experience.
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Additional information with respect to stock optiantivity during the year ended March 31, 2013 urde 2012 Plan and its predecessor plan is aswell

Outstanding at April 1, 201
Grantec

Exercisec

Forfeited

Outstanding at June 30, 2012
Granted

Exercisec

Forfeited

Outstanding at September 30, 2(
Grantec

Exercised

Forfeited

Outstanding at December 31, 2(
Grantec

Exercisec

Forfeited

Outstanding at March 31, 20
Exercisable at March 31, 20

Vested and expected to vest at March 31, 2013

Weighter-
Weighte- Average
Shares Average Remaining Aggregate
Under Exercise Contractua Intrinsic
Option Price Life Value
2,782,45¢€ $ 2.81 4.0 years -
25,000 $ 1.03
= $ = o
(2,518 $ 2.40
2,804,93¢ $ 2.80 3.8 years -
1,075,00C $ 0.89
= $ = 5
(16,985 $ 2.73
3,862,952 $ 2.27 5.2 year: 293,50C
- $ -
2 $ 2 =
81,892 $ 3.43
3,781,061 $ 2.24 5.0 years -
- $ -
= $ = o
(211,943 $ 2.74
3,569,11¢ $ 2.21 5.0 years -
2,416,291 $ 2.69 3.2 year: -
3,512,10¢ $ 2.23 4.9 years -
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Additional information with respect to stock optiaativity during the year ended March 31, 2012 wrde 20 12 Plan is as follows:

Outstanding at April 1, 201
Grantec

Exercisec

Forfeited

Outstanding at June 30, 2011
Granted

Exercisec

Forfeited

Outstanding at September 30, 2(
Granted

Exercised

Forfeited

Outstanding at December 31, 2(
Grantec

Exercised

Forfeited

Outstanding at March 31, 20
Exercisable at March 31, 20

Vested and expected to vest at March 31, 2012

Weighter-
Weighte- Average
Shares Average Remaining Aggregate
Under Exercise Contractua Intrinsic
Option Price Life Value
2,630,491 $ 3.00 3.7 year: 959,001
- $ -
= $ = 5
6,309 $ 3.08
2,624,182 $ 3.00 3.5 year: 39,661
389,588 $ 2.40
= $ = o
35,931 $ 3.54
2,977,83¢ $ 2.92 4.1 years -
25,000 $ 2.10
- $ - -
(1,985 $ 2.40
3,000,85¢ $ 291 3.9 years -
- $ -
= $ = 5
(218,398 $ 4.14
2,782,45¢€ $ 2.81 4.0 years -
2,113,734 $ 2.87 2.7 years -
2,755,22¢ $ 2.82 3.9 years -
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Additional information with respect to stock optiaativity during the year ended March 31, 2011 wrde 2012 Plan is as follows:

Outstanding at April 1, 201
Granted

Exercised

Forfeited

Outstanding at June 30, 2010
Grantec

Exercisec

Forfeited

Outstanding at September 30, 2(
Grantec

Exercised

Forfeited

Outstanding at December 31, 2(
Granted

Exercisec

Forfeited

Outstanding at March 31, 20
Exercisable at March 31, 2011

Vested and expected to vest at March 31, 2

Weighter-
Weighted- Average
Shares Average Remaining Aggregate
Under Exercise Contractual Intrinsic
Option Price Life Value
2,377,07% $ 3.45 3.9 years 2,509,15¢
- $ -
(2,000 $ 3.57 600
(3,166 $ 3.57
2,372,90¢ $ 3.45 3.7 years 1,264,43¢
510,132 $ 2.52
- $ - -
(6,334 $ 3.59
2,876,707 $ 3.28 4.0 years 328,687
- $ -
= $ = 5
(7,119 $ 2.37
2,869,58¢ $ 3.29 3.7 years 74,736
- $ -
(30,966 $ 2.12 35,590
(208,131 $ 7.07
2,630,491 $ 3.00 3.7 years 959,001
_ 2,154,557 $ 2.99 3.2 years 759,243
2,612,913 $ 3.00 3.7 years 950,395
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Additional information with respect to stock optiaativity during the year ended March 31, 2013 urmale Directors’ Plan is as follows:

Outstanding at April 1, 201
Grantec

Exercisec

Forfeited

Outstanding at June 30, 2012
Grantec

Exercisec

Forfeited

Outstanding at September 30, 2(
Granted

Exercised

Forfeited

Outstanding at December 31, 2(
Grantec

Exercised

Forfeited

Outstanding at March 31, 20
Exercisable at March 31, 20

Vested and expected to vest at March 31, 2013

Weighter-
Weighter- Average
Shares Average Remaining Aggregate
Under Exercise Contractua Intrinsic
Option Price Life Value
445,754 $ 2.59 3.3 years -
- $ R
- $ - -
- $ -
445,754 $ 2.59 3.1 years -
282,051 $ 0.79
- $ - -
(51,949 $ 2.18
675,85€ $ 1.87 3.5 years 104,359
36,741 $ 0.88
- $ - -
(23,076 $ 3.40
689,521 $ 1.76 3.5 years -
- $ R
- $ - -
(6,944 $ 1.95
682,577 $ 1.76 3.2 years -
682,577 $ 1.76 3.2 years -
682,577 $ 1.76 3.2 years -
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Additional information with respect to stock optiaativity during the year ended March 31, 2012 wrde Directors’ Plan is as follows:

Outstanding at April 1, 201
Grantec

Exercised

Forfeited

Outstanding at June 30, 2011
Grantec

Exercisec

Forfeited

Outstanding at September 30, 2011
Granted

Exercisec

Forfeited

Outstanding at December 31, 2(
Granted

Exercised

Forfeited

Outstanding at March 31, 20
Exercisable at March 31, 2012

Vested and expected to vest at March 31, 2

UQM TECHNOLOGIES, INC. AND SUBSIDIARIES
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Weighted-
Weighter- Average
Shares Average Remaininc Aggregate
Under Exercise Contractual Intrinsic
Option Price Life Value
329,78€ $ 2.86 3.1 years 129,642
. $ R
- $ - -
- $ -
329,78€ $ 2.86 2.9 years 9,734
155,122 $ 2.04
- $ - -
(25,996 $ 2.33
458,912 $ 2.61 3.7 years -
- $ -
- $ - -
(13,158 $ 3.40
445,754 $ 2.59 3.6 years -
. $ R
- $ - -
- $ -
445,754 $ 2.59 3.3 years -
445,754 $ 2.59 3.3 years -
445,754 $ 2.59 3.3 year: -
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Additional information with respect to stock optiaativity during the year ended March 31, 20Indler our Directors’ Plan is as follows:

Outstanding at April 1, 201
Granted

Exercisec

Forfeited

Outstanding at June 30, 2010
Grantec

Exercisec

Forfeited

Outstanding at September 30, 2(
Grantec

Exercised

Forfeited

Outstanding at December 31, 2(
Granted

Exercisec

Forfeited

Outstanding at March 31, 20
Exercisable at March 31, 2011

Vested and expected to vest at March 31, 2

UQM TECHNOLOGIES, INC. AND SUBSIDIARIES
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Weighted-
Weighter- Average
Shares Average Remaininc Aggregate
Under Exercise Contractual Intrinsic
Option Price Life Value
256,653 $ 3.15 2.6 years $ 303,651
. $ R
- $ - $ -
(977 $ 7.63
255,67€ $ 3.13 2.4 years $ 143,003
100,13€ $ 2.63
- $ - $ -
(24,039 $ 3.57
331,773 $ 2.96 3.3 years $ 45,771
19,697 $ 1.92
- $ - $ -
(21,684 $ 3.40
329,78€ $ 2.86 3.4 years $ 14,384
. $ R
- $ - $ -
- $ -
329,78€ $ 2.86 3.1 year: $ 129,642
329,786 $ 2.86 3.1 years $ 129,642
329,78€ $ 2.86 3.1 year: $ 129,642

Cash received by us upon the exercise of stockmpfor the years ended March 31, 2013, 2012 ahdl @@s zero, zero and $ 69,116 , respectivéig. T

source of shares of common stock issuable upoexékeise of stock options is from authorized are/jously unissued common shares.
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Costs and Estimated Earnings in Excess of Billingsn Uncompleted Contracts and Billings in Excess @osts and Estimated Earnings on Uncomplete
Contracts

At March 31, 201 3 and March 31, 2012, the esgéuhgieriod to complete contracts in process ranged bne to twenty-one months and one tontemths
respectively. We expect to collect all related amts receivable arising there from within sixtyyd of billing.

The following summarizes contracts in process:

March 31, 201! March 31, 201:
Costs incurred on uncompleted contr: $ 838,246 1,206,78¢
Estimated earnings 515,299 380,713
1,353,54¢ 1,587,49¢
Less billings to dat (1,175,281 (1,516,324
$ 178,264 71,175
Included in the accompanying balance sheets asifsil
Costs and estimated earnings in excess of bil
on uncompleted contrac $ 178,264 78,376
Billings in excess of costs and estimated earn
on uncompleted contracts - (7,201
$ 178,264 71,175
Inventories
Inventories consist of:
March 31, 201! March 31, 201:
Raw material $ 8,097,342 7,189,93(
Work-in-process 356,696 710,603
Finished product 2,544,42° 2,663,61¢
$ 10,998,461 10,564,14¢

Our raw material inventory is subject to obsoleseesind potential impairment due to bulk purchasexcess of customers’ requirements. We periogicall
assess our inventories for recovery of carryingeddased on available information, expectationsestichates, and adjust inventory carrying valughéo
lower of cost or market for estimated declineshia tealizable value.

Government Grants

We have a $ 45,145,534 grant (the “Grant”) with th&. Department of Energy (‘“DOEYnder the American Recovery and Reinvestment Aloe Gran
provides funds to facilitate the manufacture anplagment of electric drive vehicles, batteries atelctric drive vehicle components in the Unitedt&t
Pursuant to the terms of the Agreement, the DOEreiinburse us for 5@ercent of qualifying costs for the purchase oflitas, tooling and manufacturii
equipment, and for engineering related to produetiification and testing of our electric propulsisystems and other products. The period of the tGs
through January 12, 2015. We recognize governmeanitg when it is probable that the Company will pymwith the conditions attached to the g
arrangement and the grant will be received.

Funding for qualifying project costs incurred igtialy limited to $ 32.0million until we provide the DOE with an updatedatioestimated cost of the proj

along with evidence of firm commitments for our@cent share of the total estimated cost of thggpr no later than July 12, 2013. If all such fsildve nc
been secured, we must
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submit, by such date, a funding plan to obtain rémainder of such funds, which is acceptable toDRE. In the event we do not satisfy the foreg
contingency, the Grant may be terminated. In aoldithe Grant may be terminated at any time at®mwenience of the government.

The Grant is also subject to our compliance witttade reporting requirements. The American Recowerg Reinvestment Act imposes minimum constru
wages and labor standards for projects funded &yGtant. If we dispose of assets acquired usingitGumding, we may be required to reimburse the
upon such sale date if the fair value of the assdhe date of disposition exceeds $ 5,000 . Theuatof any such reimbursement shall be equal tpesfen
of the fair value of the asset on the date of diitfum.

While UQM has exclusive patent ownership rights day technology developed with Grant funds, werarpiired to grant the DOE a non-exclusive, non-
transferable, paid-up license to use such techgolog

At March 31, 2013, we had received reimbursemetis fthe DOE under the Grant totaling approximatly9.6million and had grant funds receivable
approximately $ 1.6 million.

The application of grant funds to eligible cap#abet purchases under the Grant as of March 33,&@iMarch 31, 2012 are as follows:

March 31, 201:

Purchase Co:

GrantFunding

Recorded Valui

Land 896,388 448,194 448,194
Building 9,906,73¢€ 4,953,36¢ 4,953,36¢
Machinery and equipme 7,581,40¢ 3,790,70¢ 3,790,70¢

18,384,53: 9,192,26¢ 9,192,26¢

March 31, 2012

Purchase Co:

Grant Funding

Recorded Valui

Land 896,388 448,194 448,194
Building 9,865,371 4,932,68¢ 4,932,68¢
Machinery and equipme 7,163,597 3,581,79¢ 3,581,79¢

17,925,35¢ 8,962,67¢ 8,962,67¢

Impairment of Long-Lived Assets

During the fiscal year ended March 31, 201 3, 20dnd 201 1 , we recorded total impairment chaajeszero , $ 27,845 and zeroespectively for t+

impairment of long-lived assets.

Impairments for the fiscal year ended March 31,26a&nsist solely of capitalized costs, principd#igal fees, associated with the preparation aibfibi
patent applications that were subsequently abamtdddecause no patents were issued, none of theset @plication costs were amortized prior tor

impairment.

Patents and Trademarks

Patents owned by the Company, had a gross carayimmgint of $ 1,052,082 and $ 1,039,095 , accumukateattization of $ 845,795 and $ 816,25d a ne
carrying amount of $ 206,287 and $ 222,836 , atchl&1, 2013 and 2012, respectively . Trademarksedvlny the Company had a gross carrying amotifit
174,758 and $ 173,587 , accumulated amortizatich@®4,230 and $ 59,743 , and a net carrying vali$e1d 0,528 and $ 113,844 March 31, 2013 and 20:
respectively. Patents and trademarks are amortirec straight-line basis over the estimated uskfell of the asset. The weightederage period

amortization is 13 years for patents, and 40s/&artrademarks.
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Estimated future amortization of these intangilslsess by fiscal year is as follows:

Patent:

2014 $ 33,593
2015 22,290
2016 17,823
2017 17,823
2018 17,385
Thereaftel 97,373

$ 206,287

(8) Other Current Liabilities

Other current liabilities consist of:

Accrued payroll and employee benefits

Accrued personal property and real estate taxes
Accrued warranty costs

Unearned revenue

Accrued royaltie:

Accrued import dutie

Accrued vendor settlemer

Other

(9) Income Taxes

Trademark:

4,487
4,487
4,487
4,487
4,487
88,093

110,528

March 31, 201!

March 31, 201:

174,135 206,91¢
264,814 229,47C
77,393 154,97¢
71,442 1,705,71¢
48,336 31,493
813,740 -
1,050,00C -
99,575 526
2,599,43E 2,329,101

Income tax benefit attributable to loss from operat differed from the amounts computed by applyheU.S. federal income tax rate of(3¥cent as a res

of the following:

Computed "expected" tax bene

Increase (decrease) in taxes resulting fr
Adjustment of expiring net operating Ic
carry-forwards

Increase (decrease) in valuation allowance
net deferred tax asse

Other, ne

Income tax benef

Year Endec Year Endec Year Endec
March 31, 201! March 31, 201: March 31, 201:
$ (3,634,026 (1,675,697 (677,402
1,364,05¢ 382,741 1,035,83¢
2,295,702 1,222,257 (530,092
(25,731 70,699 171,661
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The tax effects of temporary difference that gige to significant portion s of the net deferred aaset are presented below:

March 31, 201: March 31, 201:

Deferred tax asset

Research and development credit c-forwards $ 4,073 $ 4,073
Net operating loss cal-forwards 22,998,447 21,182,83¢
Deferred compensatic 242,84C 275,15€
Property and equipme 297,144 294,62€
Intangible asset 64,994 55,067
Stock Compensatic 847,06¢ 722,03¢
Other 757,382 382,452
Total deferred tax asse 25,211,94¢ 22,916,247
Less valuation allowanc (25,211,94¢ (22,916,247

Net deferred tax assets, net of valuation allow: $ o -

As of March 31, 2013 and March 31, 2012, respelstivee had net operating loss (“NOL") carry-forwardf approximately $ 67.3 million and $ 62nillion
for U.S. income tax purposes that expire in varydngpunts through 2033. Approxim ately $ 5.3 mitliof the net operating loss caffigrwards are attributak
to stock options, the benefit of which will be dted to additional paidn capital if realized. However, due to the proers of Section 382 of the Inter
Revenue Code, the utilization of a portion of th&k8Ls may be limited. Future ownership changes ur8krtion 382 could occur that would resul
additional Section 382 limitations, which couldther restrict the use of NOLs. In addition, anyt®ec382 limitation could reduce our ability foriligation tc
zero if we fail to satisfy the continuity of busgseenterprise requirement for the two-year perddiding an ownership change.

The valuation allowance for deferred tax asset$ @5.2 million and $ 22.9 milliomt March 31, 2013 and 2012, respectively, relatascipally to the
uncertainty of the utilization of certain deferretk assets, primarily net operating loss carry &ods in various tax jurisdictions. The Company oardlly
assesses both positive and negative evidencedamlae whether it is more-likely-thamst that the deferred tax assets can be realizedtprtheir expiratior
Based on the Company’s assessment it has deterthieekkferred tax assets are not currently redézab

We have not recorded any potential liability forcartain tax positions taken on our tax returns.
We may, from time to time, be assessed interegépalties by major tax jurisdictions, although aogh assessments historically have been minimal and
immaterial to our financial results. Penaltiesr@®rded in selling, general and administrativeeeses and interest paid or received is recordeddrest
expense or interest income, respectively, in thesalidated statements of operations.

(10) Significant Customers
We have historically derived significant revenuenfra few key customers. Revenue from Electric Mehitnternational totaled $ 1,494,024 , $ 41,38®i
$269,022 for the fiscal years ended March 31 2@D32 and 2011, respectively, which was 21 percergercent and Percent of our consolidated tc
revenue, respectively.
Trade accounts receivable from Electric Vehiclednational were 3 percent and ofl consolidated total accounts receivable as ofck&1, 2013 and 201
respectively. | nventories consisting of raw mateti work-in-progress and finished goods for thistomer totaled $ 152,987 and zero at March3813 an
2012, respectively.

Revenue from Meggitt (Addison), Inc. totaled $ 81/ , $ 747,924 and $626,9%86 the fiscal years ended March 31, 2013, 2012241d,, respectively, whi
was 11 perce nt, 7 percent and 7 percent of owsatioiated total revenue, respectively.
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Trade accounts receivable from Meggitt (Addisony,. were 5 percent and 3 percentofisolidated total accounts receivable as of M&ich2013 and 201
respectively. | nventories consisting of raw maissiwork-in-progress and finished goods for thistamer totaled $ 191,176 and $ 185,007 at Margl2(®1:
and 2012, respectively.

Revenue from Audi totaled $ 728,000, $455,000 ard for the fiscal years ended March 31, 2103, 21?2011 , respectively, which was 10 percerk ,
percent and nil of our consolidated total revemaspectively. | nventories consisting of raw maitsti work-in-progress and finished goods this custome
totaled zero and $105,246 at March 31, 2013 &i@ 2respectively.

Revenue from CODA Automotive totaled $213,745, $8,328 and $1,301,224 for the fiscal years endertival, 2013, 2012 and 2011, respectively, w
was 3 percent, 43 percent and 14 percent of owgotiolated total revenue, respectively.

Trade accounts receivable from CODA were nil and pmrcent of consolidated total accounts receivatde ok March 31, 2013 and 20
respectively Inventories consisting of raw materaénd finished goods originally designated for GORut transferred to general inventory at March 211:
were $ 8,291,423 . Inventories for CODA were $18,099 at March 31, 2012.

Revenue derived from contracts with agencies otil& Government and from subcontracts with U.SveBument prime contractors totaled $ 1,078,939 ,
684,489 and $ 1,112,307 for the fiscal yeadedrMarch 31, 2013, 2012 and 2011, respectivelyciwivas 15 percent, 7 percent and 12 percehbur

consolidated total revenue , respectively. Actsueceivable from government-funded contractsasgmted 77 and Yercent of total accounts receivable
of March 31, 2013 and 2012, respectively.

(11) FairValue of Financial Instruments
The carrying amounts of cash and cash equivalastunts receivable and accounts payapleroximate fair value because of the short matuftthes
instruments. The carrying value of investmentfiésamortized cost of the investments which appratesfair value. See Note 1(d) .

(12) Fair Value Measurements

Liabilities measured at fair value on a recurrirgib as of March 31, 2013 are summarized below:

Fair Value at Reporting Date Using
Quoted Price

In Active Significant
Markets Other Significant
For Identical Observable Unobservable
Liabilities Inputs Inputs
Total 1)('-eve' (Level 2) (Level 3)
Deferred compensation unc
executive employment agreeme(®) $ 627,412 - - 627,412

Note (1) $524,000 included in current liabilitiesca$103,412 included in long term liabilities orr @ensolidated balance sheet as of March 31, 2
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Liabilities measured at fair value on a recurrigib as of March 31, 2012 are summarized below:

Fair Value at Reporting Date Using

Quoted
Prices
In Active Significant
Markets Other Significant
For
Identical Observable Unobservable
Liabilities Inputs Inputs
Total 1)('-eve' (Level 2) (Level 3)
Deferred compensation unc
executive employment agreeme®) $ 715,107 - - 715,107

Note (1) $152,007 included in current liabilitiesca$563,100 included in long term liabilities orr @ensolidated balance sheet as of March 31, 2

Deferred compensation under executive employmergeagents represents the future compensation paitgrpiayable under the retirement and volur
termination provisions of executive employment agrents. The value of the Level 3 liability in tleedigoing table was determined using a discountst
flow model with a discount rate of 14 percent basedhe expected cost of capital for the Company.

A summary of the liability measured at fair valuearecurring basis using significant unobservaipeats (Level 3) follows:

Fair Value Measurements Using Significant
Unobservable Inputs (Level 3) for the
Fiscal Year Ende

March 31, 201: March 31, 201:
Deferred Deferred
Compensatiol Compensatiol
On Executive On Executive
Employment Employment
Agreements Agreements
Balance at beginning of peric $ 715,107 $ 1,316,372
Transfers into Level - -
Transfers out of Level - -
Total gains or losses (realized and unrealiz
Included in earning 64,312 137,935
Included in other comprehensive inco - -
Settlement: (152,007 (739,200
Balance at the end of peri $ 627,412 $ 715,107
Loss for the period included in earnir
attributable to the Level 3 liability st
held at the end of the peri $ 64,312 $ 137,935

(1 3) 401(k) Employee Benefit Plan

We have established a 401(k) Savings Plan (“40H¢ PJ under which eligible employees may contribupeto 15percent of their compensation. Employ
over the age of 18 are eligible immediately upae b participate in the 401K Plan. At the direatinf the participants, contributions are investedévere
investment options offered by the 401K Plan. Werentty match 33 percent of participantintributions, subject to certain limitations. Taéesatchin

contributions vest ratably over a three -year geridMatching contributions to the 401K Plan wer#4$,311 , $ 135,825, and $ 96,07%r the years end
March 31, 201 3, 201 2, and 201 1, respectively.
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(14) Segments

Effective April 1, 2011, the Company merged its W@wned subsidiary UQM Power Products, Inc. into U@&thnologies, Inc. As a result of this mer
the operations of each of these entities are ngelomanaged or reported upon to management sdpaeatd accordingly, the Company is no longer pnéeg
segment information in its financial statements.

During the fiscal year ended March 31, 2011, we tveal reportablesegments: technology and power products. Thesatadp® segments were strate
business units that offered different products sexiices. They were managed separately becausebeattess required different business strategike
technology segment encompassed our technddaggd operations including core research to advamcéchnology, application and production engiimg
and product development and job shop productigoratotype components. The power products segmenngpassed the manufacture and sale of motoi
electronic controllers. Salaries of the executifficers and corporate general and administrativeease were allocated to each segment annually lwa
factors established at the beginning of the figealr. The percentages allocated to the technolegment and power products segment for the fiscal gede
March 31, 2011 were 76 percent and 24 percent .

Intersegment sales or transfers, which were elitethapon consolidation, were $ 767,935 for the pealed March 31, 2011.

The Company leased office, production and laboyaspace in a building owned by a whotiysned subsidiary of the Company. During the figer ende
March 31, 2011, this wholly-owned subsidiary’s @igms were included as part of the former Powed&ctssegment. Intercompany lease payments
based on a negotiated rate for the square footzge®d and were $298,593 for the year ended Mat¢cR011, and were eliminated upon consolidation.

The following table summarizes significant finan@gatement information after deducting intersegirediminations of each of the reportable segmentst
and for the year ended March 31, 2011:

Technology Power Products Total
Revenue $ 5,884,48¢ 3,136,81¢€ 9,021,302
Interest income $ 89,343 1,999 91,342
Interest expense $ - - i
Depreciation and amortization $ (462,312 (402,260 (864,572
Impairment of inventories $ (3,924 (6,236 (10,160
Segment loss $ (1,015,085 (977,273 (1,992,358
Total assets $ 29,474,98¢ 12,328,931 41,803,92(
Expenditures for long-lived segment assets $ (1,297,816 (6,099,992 (7,397,808
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(15) Commitments and Contingencies

Employment Agreements

The Company has entered into employment agreemaithitsill of its officers. Subsequent to the endhf fiscal year, the Company entered into an enmpéoy
agreement with David Rosenthal, the Company’s neaglpointed Treasurer, Secretary and Chief Finar@ffiter , who succeeded Mr. French whc
retiring. Messrs. Ridenour, Rosenthal, Lutz, Sfeheind Mitchell have agreed to serve in their @nésapacity for a term expiring on August 31, 20THhe
aggregate future base salary payable to the exeaofficers, excluding Mr. French, over their reniag terms is $ 2,3 18 , 333n addition, we have record
a liability of $ 627,412 and $ 715,1@f March 31, 2013 and March 31, 2012, respectivelyresenting the potential future compensatiorapiyunder tr
retirement and voluntary termination provisionghaf employment agreements of the Company'’s cuaféioers.

The employment agreements provide for severanca@atg under the conditions and for the amountsfigen the agreements.

Under the terms of Mr. French’s employment agredntenwill receive a retirement payment of $ 520,8firty days after his retirement date.

L ease Commitments

At March 31, 2013, there were no operating leases.

Rental expense for the years ended March 31, ZW2 and 2011, respectively, was zero, zerdba3@ 938 .

Litigation

We are involved in various claims and legal actiarising in the ordinary course of business. Indp@ion of management, and based on current &ke

information, the ultimate disposition of these reettis not expected to have a material adversetedfe our financial position, results of operatiarscasl
flow.
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(1 6) Interim Financial Data (Unaudited)

Fiscal year 201
Sales

Gross profit
Net loss

Net loss per common share basic and dilt

Fiscal year 201.
Sales

Gross profit
Net loss

Net loss per common share basic and dilu

Fiscal year 201
Sales

Gross profit
Net loss

Net loss per common share basic and dilt

(1 7) Valuation and Qualifying Accounts

Year ended March 31,20:

Accrued warranty co¢

Allowance for doubtful accour- deductec
from accounts receivab

Year ended March 31,20:
Accrued warranty co¢

Allowance for doubtful accour- deductec
from accounts receivab

Year ended March 31,20:
Accrued warranty cot

UQM TECHNOLOGIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements , Coatin

Quarters Ende

June 3( September 3  December 3: March 31
$ 2,396,42¢ 1,196,104 1,928,07(C 1,658,107
$ 930,48¢ 463,891 276,594 459,508
$ (1,287,434 (2,563,548 (4,555,033 (2,282,297
$ (0.04; (0.07; (0.12 (0.06
Quarters Ende
June 3( September 3  December 3: March 31
$ 1,315,06C 2,334,22¢ 2,719,32¢ 3,774,85(C
$ 587,89E 1,020,541 578,52¢ 793,03C
$ (1,043,543 (1,586,185 (846,416 (1,452,37€
$ (0.03; (0.04; (0.03 (0.04
Quarters Ende
June 3( September 3  December 3. March 31
$ 2,555,32¢ 2,027,55¢ 2,090,47¢ 2,347,94¢
$ 964,072 226,608 439,834 762,188
$ (486,870 (377,793 (932,520 (195,175
$ (0.01; (0.01; (0.03 (0.01;
Additions
Balance a Charged tc Charged tc
Beginning Costs anc Other Balar
of Year Expense: Accounts Deductions End o
$ 154,978 58,676 136,261(A)
$ 127,697 3,838,092 127,697 4
$ 89,463 196,815 131,30C(A)
$ = 127,697
$ 75,903 142,598 129,038A)

Note (A) Represents actual warranty payments fds waeturned under warrant
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UQM TECHNOLOGIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements , Coatin

(18) Subsequent Event

The Company has listed its former facility in Frede Colorado for sale with a commercial real tstaroker. The facility has been reclassified as a cu
asset and the Company has discontinued depregithérasset pending its sale.

In May 2013, the Company entered into an agreerntesetll the facility held for sale for a sale pricE$ 1,650,000 The carrying value of the facility w

$1,621,257 and the sale transaction is estimategknerate cash proceeds, net of selling costs mbzaimately $ 1,525,000 . As a result of the pagdiale
transaction, the Company reduced the carrying vafitiee facility to $ 1,525,000 at March 31, 2013.
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ITEM 9. CHANGE IN AND DISAGREEMENTS WITH INDEPENDENT ACCOUN TANTS ON
ACCOUNTING AND FINANCIAL DISCLOSURE

None.

ITEM9A . CONTROLS AND PROCEDURES
Controls Evaluation

We conducted an evaluation of the effectiveneshefiesign and operation of our disclosure conatprocedures as of March 31, 2013 under thenasmn anc
with the participation of management, including @hief Executive Officer (“CEQ”) and Chief Finant@fficer (“CFO”).

Based on their evaluation as of March 31, 2013,@kE© and CFO have concluded that our disclosuréralerand procedures (as defined in Rules 13@) an
15d-15(e) under the Securities Exchange Act of 1934 nasnded) were effective to ensure that the infaomaequired to be disclosed by our managemetttéd
reports that it files or submits under the Seasittxchange Act of 1934 is (i) recorded, processemmarized and reported within the time periodiied in the
SEC's rules and forms, and (ii) accumulated and comeated to our management, including our CEO and GBQ@jlow timely decisions regarding requi
disclosure.

Management Report on Internal Control Over Financid Reporting

Our management is responsible for all aspectsebtisiness, including the preparation of the catsteld financial statements in this annual regdenagemer
prepared the consolidated financial statementsguatcounting principles generally accepted in theétdd States. Management has also prepared the
information in this annual report and is resporesibl its accuracy and consistency with the codatdid financial statements.

Management is responsible for establishing and taiaing an adequate system of internal control dwemncial reporting, including safeguarding of etssagain:
unauthorized acquisition, use or disposition. Hyistem is designed to provide reasonable assutarmanagement and the board of directors regaifiegaratio
of reliable published financial statements and gadieding of our assets. This system is supportél wiitten policies and procedures and containsreehitoring
mechanisms. Appropriate actions are taken by manegeto correct deficiencies as they are identifiélll internal control systems have inherent lirtidas
including the possibility of circumvention and ornding of controls, and, therefore, can provideyordasonable assurance as to the reliability afrfomal stateme
preparation and such asset safeguarding.

Management has assessed the effectiveness of teanah control over financial reporting as of Magh 2013. In making this assessment, it used tierie
described in “Internal Control-Integrated Framewdssued by the Committee of Sponsoring Organiretiof the Treadway Commission (“COSOBgased on th
assessment, management has concluded that, asrcf Bl 2013, our internal control over financiaporting is effective. Management reviewed the Itesof its
assessment with the Audit Committee of our BoarDiodctors who oversees the financial reportingcpss.

The consolidated financial statements have beeitealioly the independent registered public accogritim, Grant Thornton LLP .

Changes in Internal Control Over Financial Reporting

There were no changes to our internal control émancial reporting (as defined in Rules 13a-15¢ijl 15d15(f) under the Exchange Act) that occurred duthm
fiscal year ended March 31, 2013 that have malg@adfected, or are reasonably likely to materiaffect, our internal control over financial repogt

May 21, 2013

Eric R. Ridenou David I. Rosenthe
President and Chief Executive Offic Treasurer, Secretary a
Chief Financial Office
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ITEM9B . OTHER INFORMATION

Compensatory Arrangements of Certain Officers

On May 21, 2013 , the compensation and benefitsnttiee of the Company’s Board of Directors completts annual review of the Compasyéxecutiv
compensation. The Company’s Board of Directorsewed the committes’recommendations, and approved the following chamg base salary for each of
following named executive officers:

Amendment to the Employment Agreement of Eric RdeRour - The Company’ President and Chief Executive Officer, Eric RddRiour, is a party to
employment agreement with the Company, incorporbyetference from the Company’s Current Reporfform 8-K filed May 1, 2013 as Exhibit 10.Zhe Boar
of Directors approved an increase in Mr. Ridensoarinual base salary to $447,000 effective May@63. Mr. Ridenour, will continue to receive an auttmaiance
of $9,720 per year.

Amendment to Employment Agreement of Jon Lutz - Twmnpanys Vice President of Engineering, Jon Lutz, is a&yp#&y an employment agreement with
Company, incorporated by reference from the ComsaByrrent Report on Form 8-K filed May 1, 2048 Exhibit 10.3. The Board of Directors approve
increase in Mr. L utz’s annual base salary to $200 effective May 16, 20 13 . Mr. Lutz, will contie to receive an auto allowance of $9,720 per year.

Employment Agreement with Adrian Schaffer - The @amy’s Vice President of Sales and Business Developmehitan Schaffer, is a party to an employn
agreement with the Company, incorporated by referérom the Company’s Current Report on Form 8-teddMay 1, 2013 as Exhibit 10.4'he Board of Directo
approved an increase in Mr. Schaf fer's annual bak®y to $208,000 effective May 16, 201@r. Schaffer, will continue to receive an auttmaiance of $9,720 p
year.

Employmen t Agreement with Joe Mitchell - The Comya Vice President of Operations, Joe Mitchédla party to an employment agreement with they@my
incorporated by reference from the Company’s CariReport on Form 8-K dated May 1, 2013 as ExhiBi61 The Board of Directorspproved an increase in
Mitchell's annual base salary to $205,000 effecMeey 16, 2013. Mr. Mitchell , will continue to rege an auto allowance of $9,720 per year.

Employmen t Agreement with David Rosenthal - ThenBany’'s Treasurer, Secretary and Chief Financiit@f, David Rosenthalis a party to an employme
agreement with the Company, incorporated by referérom the Company’s Current Report on Form 8-teddMay 1, 2013 as Exhibit 10.The Board of Directo
a pproved an annual base salary of $235,000 folRdsenthal effective on his initial hire date ofyM 2013. Mr. Rosenthal will alseceive an auto allowance
$9,720 per year.
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PART IlI
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE
Additional information required by Item 10 is inporated by reference from and contained under ¢laelihgs “Election of Directors”, “Management” “Sect 16
(a) Beneficial Ownership Reporting Compliance” d@bde of Ethics” in our Definitive Proxy Statemeior the Annual Meeting of Shareholdets’ be hel
August 7,201 3.
ITEM11. EXECUTIVE COMPENSATION
The information required by Item 11 is incorporabsdreference from and contained under the headixgscutive Compensation”Option Grants during Fisc
Year 201 3 ,” “Aggregate Option Exercises Duringsdal Year 201 3 ,” “Option Values at the End of chls Year 201 3 ,” Directol

Compensation,” “Compensation discussion and AiglysCompensation and Benefits Committee Repaafitl “Compensation Committee Interlocka” out
definitive Proxy Statement for the Annual Meetirfd@shareholders’ to be held August 7 , 201 3.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER
ITEM12. MATTERS

The information required by Item 12 is incorporabsdreference from and contained under the hed@egurity Ownership of Certain Owners and Managefnen
and “Equity Compensation Plan Information” in oefiditive Proxy Statement for the Annual MeetingSifareholders’ to be held August 7 , 201 3.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE

The information required by Item 13 is incorporatadreference from and contained under the headiiggain Relationships and Related Transactionsiut
definitive Proxy Statement for the Annual Meetirfigshareholders’ to be held August 7, 201 3.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES.

The information required by Item 14 is incorporabgtreference from and contained under the hedéRagjfication of Selection of Independent Auditoig”our
definitive Proxy Statement for the annual meetihghareholders to be held August 7, 201 3.
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PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) 1. Financial Statemen
UQM Technologies, Inc. (included in Part |
Reportof Independent Registered Public Accounting F
Consolidated Balance Sheets, March 31, 2013 andhvat, 2012
Consolidated Statements of Operations for the YEaded March 31, 2013, 2012, and 2(C

Consolidated Statements of Stockholders’ #qigr the Years Ended March 31, 2013, 2012, and
2011.

Consolidated Statements of Cash Flows for the Yeaded March 31, 2013, 2012, and 2(
Notes to Consolidated Financial Stateme

2. Financial Statement Schedul

Valuation and Qualifying Accounts. See note 1 thwConsolidated Financial Statements above.
3. Exhibits:

3.1 Restated Atrticles of Incorporation. Reference islento Exhibit 3.2 of our Annual Report on Fa
1C-K for the year ended October 31, 1993 (N-10869), which is incorporated herein by referel

3.2 Bylaws. Reference is made to Exhibit 3.1 of our AainReport on Form -K for the year ende
March 31, 2005 (No.-10869)), which is incorporated herein by referel

3.3 Amendment to the Bylaws. Reference is made to Ebx®ib of our current report on Forn-K filed
February 14, 2011 (No-10869), which is incorporated herein by referer

4.1 Specimen Stock Certificate. Reference is made tolib3.1 of our Registration Statement on Fc
10 dated February 27, 1980 (N~10869), which is incorporated herein by referel

10.1 Assistance Agreement between the Company and heDDE/NETL.Reference is made to Exhil
10.1 of our Current Report on Form 8-K filed on uany 20, 2011 (No. 1-10869), which is
incorporated herein by referen

10.2 Modification Number One to the Assistance Agreembatween the Company and the L
DOE/NETL. Reference is made to Exhibit 10.1 of Gurrent Report on Form 8-K, filed on May 17,
2011 (No. -10869), which is incorporated herein by referel

10.3 Modification Number Two to the Assistance Agreemémstween the Company and the U.S.
DOE/NETL. Reference is made to Exhibit 10.1 of ourrent report on Form 8-K, filed on June 28,
2010 (No. -10869), which is incorporated herein by referei

10.4 Modification Number Three to the Assistance Agreetmbetween the Company and the U.S.
DOE/NETL. Reference is made to Exhibit 10.1 of ourrent report on Form 8-K, filed August 26,
2010 (No. -10869), which is incorporated herein by referel

10.5 Modification Number Four to the Assistance Agreembstween the Company and the L

DOE/NETL. Reference is made to Exhibit 10.1 of ourrent report on Form 8-K, filed September 9,
2010 (No. -10869), which is incorporated herein by referel
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10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

Modification Number Six to the Assistance Agreemdmtween the Company and the L
DOE/NETL. Reference is made to Exhibit 10.1 of ourrent report on Form 8-K, filed June 29,
2011 (No. -10869), which is incorporated herein by referel

Modification Number Seven to the Assistance Agresmimetween the Company and the L
DOE/NETL. Reference is made to Exhibit 10.1 of ourrent report on Form 8-K, filed April 17,
2012 (No. -10869), which is incorporated herein by referel

Supply Agreement with CODA Automotive. Referencemiade to Exhibit 99.1 of our Quarterly
Report on Form 10-Q, filed October 28, 2010 (Nal0B69), which is incorporated herein by
reference

Amendment to the Supply Agreement with CODA Autowet. Reference is made to Exhibit 10.1
of our Form 1-Q, filed October 27, 2011, which is incorporatedeie by reference

UQM Technologies, Inc. Employee Stock Purchase.PtaReference is made to Exhibit 4.1 to the
Company’s Registration Statement on Form S-8 (188-B54705) filed on February 5, 2011, which
is incorporated herein by referenc

Stock Bonus Plan. ** Reference is made to ExhiBi2lof our Current Report on Forr-K filed on
August 12, 2005 (No. 1-10869), which is incorpodaterein by reference.

Amendment to UQM Technologies, Inc. Stock BonusiRlated May 9, 2012. ** Reference is made
to Exhibit 10.22 of our F orm 10-K filed May 24, 28 which is incorporated herein by reference.

UQM Technologies, Inc. Outside Director Stock OptiBlan amended November 2, 2011. **
Reference is made to Exhibit 10.21 of our F ornKlfiled May 24, 2012, which is incorporated
herein by reference.

UQM Technologies, Inc. 2012 Equity Incentive Plaopted April 11, 2012.** Reference is made to
Exhibit 10.19 of our Form 10-K filed May 24, 20Mhich is incorporated herein by reference.

Form of Incentive Stock Option Agreement. ** Refate is made to Exhibit 10.6 of our Anni
Report on Form 10-K, filed on May 22, 2009 (No. d8€9), which is incorporated herein by
reference.

Form of Nor-Qualified Stock Option Agreement. ** Reference iadwa to Exhibit 10.7 of our Annu
Report on Form 10-K, filed on May 22, 2009 (No. A8&9), which is incorporated herein by
reference.

Form of Restricted Stock Agreement, amended Ma&3022. Reference is made to Exhibit 10.2(
our Form 1+K filed May 24, 2012, which is incorporated herbinreference.

Amended employment agreement with Eric. R Ridertated April 30, 2013.** Reference is me
to Exhibit 10.2 of our current report on Form 8-#led May 1, 2013 (No. 1-10869), which is
incorporated herein by referen

Amended Restricted Stock Agreement with Mr. Ridendated October 20, 2010.** Reference
made to Exhibit 10.1 to our current report on F@AK filed October 22, 2010 (No. 1-10869), which
is incorporated herein by referenc

AmendedE mploymentA greement with Donald A. French dated August 13,0201Reference it
made to Exhibit 10.1 to our current report on F@iK, filed on August 18, 2011 (No. 1-10869),
which is incorporated herein by referen

Employment agreement with David |. Rosenthal. *féence is made to Exhibit 10.1 to our cun
report on Form -K, filed on May 1, 2013 (No.-10869), which is incorporated herein by refere

Amended employment agreement with Jon Lutz datedl &9, 2013.** Reference is made

Exhibit 10.3 to our current report on Form 8-Keéll on May 1, 2013 (No. 1-10869), which is
incorporated herein by referen:
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10.23

10.24

10.25

231
311

31.2

32.1

Amended employment agreement with Adrian Schaff¢ed April 30, 2013.** Reference is made to
Exhibit 10.4 of our current report on Form 8-K,efill May 1, 2013 (No. 1-10869), which is
incorporated herein by referen:

Amended Employment Agreement with Joseph Mitchated April 30, 2013.** Reference is ma
to Exhibit 10.1 of our current report on Form 8fed May 1, 2 01 3 (No. 1-10869), which is
incorporated herein by reference.

Separation Agreement and R elease with Ron BurtdeddMay 2, 2012. Reference is made to
Exhibit 10.23 of ourF orm 1(-K filed May 24, 2012, which is incorporated herbinreference

Subsidiaries of the Company. Reference is madextobit 21.1 of our Form 1K filed May 24,
2012, which is incorporated herein by referei

Consent of Grant Thornton LLP.
Certification of the Chief Executive Officer pursido Section 302 of the Sarba-Oxley Act of
2002.

Certification of the Chief Financial Officer pursuato Section 302 of the Sarba-Oxley Act of
2002.

Certification Pursuant to 18 U.S.C. Section 1350adopted pursuant to section 906 of the Sar-
Oxley Act 2002,

*confidential treatment request has been grar

** management contract or compensation p
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, UQM Techgis, Inc. has duly caused this Annual Report @mn
10-K to be signed on its behalf by the undersigtieeteunto duly authorized, in Longmont, Coloraddite 215tday of May, 201 3.

UQM TECHNOLOGIES, INC.,
a Colorado Corporation

By: /slERICR. RIDENOUR
Eric R. Ridenou
President an
Chief Executive Office

Pursuant to the requirements of the Securities &xgh Act of 1934, this Annual Report on FormKLBas been signed below by the following personbeimalf o
UQM Technologies, Inc., in the capacities indiceaed on the date indicated.

Signature Title Date

/sl WILLIAM G. R ANKIN C_hairman of the Board « May 21, 2013
William G. Rankin Directors

/sl ERICR. RIDENOUR President and Chief Executi May 21, 2013
Eric R. Ridenour Officer

/s DAVID |. R OSENTHAL Treasurer and Secretary (Principal May 21 , 2013
David |. Rosenthal Financial and Accounting Officer)

/s/ D ONALD A. FRENCH Director May 21, 2013

Donal d A. French

/sl STEPHENJ. R QY Director May 21, 2013
Stephen J. Roy

s/ JOSEPH P . SELLINGER Director May 21, 2013
Joseph P. Sellinger

/sl JOHN E. S ZTYKIEL Director May 21, 2013
John E. Sztykiel

/s DONALD W. VANLANDINGHAM Director May 21, 2013
Donald W. Vanlandingham
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTIN®GRM

We have issued our report dated May 23 , 2013, igpect to the financial statements includedén th
Annual Report of UQM Technologies, Inc. on FormKlL@er the year ended March 31, 2013. We hereby
consent to the incorporation by reference of sgbrt in Registration Statements of UQM Technolsgiec.

on Form S-3 (File No. 333-160913) and on Forngs(Sile No. 033-34612, File No. 033-81430, File No.
033-92288, File No. 333-101371, File No. 333-12975le No. 333-164705, File No. 333-168999, File. No
333-169000, File No. 333-183786, File No. 333-18#hd File No. 333-183796).

/sl GRANT THORNTON LLP

Denver, Colorado
May 23, 2013



Exhibit 31.1
Certification

I, Eric R. Ridenour , certify that:

1. I have reviewed thiAnnualReport on Form 1- K of UQM Technologies, Inc

2. Based on my knowledge, this Report does not comtaynuntrue statement of material fact or omitttdesa material fact necessary to n
the statements made, in light of the circumstanoeer which such statements were made, not mislgadth respect to the period cove
by this Report

3. Based on my knowledge, the financial statementd, aher financial information included in this Repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, angtfie periods presented in this Rep

4. The regisiran’s other certifying officeand | are responsible for establishing and maimtgidisclosure controls and procedures (as de
in Exchange Act Rules 13a-15(e) and 15d-15(e))iateainal control over financial reporting (as definin Exchange Act Rules 13&(f)
and 15-15(f)) for the registrant and we ha

a.

Designed such disclosure controls and proceduresawsed such disclosure controls and procedurée tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsubsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this Report is being pregk

Designed such internal control over financial réipgr or caused such internal control over finah@porting to be designed un
our supervision, to provide reasonable assurangarding the reliability of financial reporting artlde preparation of financ
statements for external purposes in accordancegeitlerally accepted accounting princip

Evaluated the effectiveness of the registsadisclosure controls and procedures and presentbs Report our conclusions ab
the effectiveness of the disclosure controls aratemures, as of the end of the period covered isyRbport based on st
evaluation; ant

Disclosed in this Report any change in thestegt's internal control over financial reportitigat occurred during the registrant’
most recent fiscal quarter (the registrarfburth fiscal quarter in the case of an annupbrg that has materially affected, o
reasonably likely to materially affect, the regast’ s internal control over financial reporting; &

5. The registran’s other certifying officeland | have disclosed, based on our most recentai@h of internal control over financ
reporting, to the registrant’s auditors and theitacommittee of the registraist’board of directors (or persons performing theiveden
functions):

a.

All significant deficiencies and material weaknessethe design or operation of internal contra¢rofimancial reporting which &
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpratcial information; an

b. Any fraud, whether or not material, that inwesvmanagement or other employees who have a samiifiole in the registramst’
internal controls over financial reportir
Date: May?21,2013 /sl ERIC R R IDENOUR

Eric R. Ridenour
President and Chief Executive Office



Exhibit 31.2
Certification

I, David |. Rosenthal, certify that:
1. I have reviewed thiAnnual Report on Form 1-K of UQM Technologies, Inc

2. Based on my knowledge, this Report does not comtaynuntrue statement of material fact or omitttdesa material fact necessary to n
the statements made, in light of the circumstanoeer which such statements were made, not mislgadth respect to the period cove
by this Report

3. Based on my knowledge, the financial statementd, aher financial information included in this Repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, angtfie periods presented in this Rep

4. The regisiran’s other certifying officeand | are responsible for establishing and maimtgidisclosure controls and procedures (as de
in Exchange Act Rules 13a-15(e) and 15d-15(e))iateainal control over financial reporting (as definin Exchange Act Rules 13&(f)
and 15-15(f)) for the registrant and we ha

a. Designed such disclosure controls and proceduresaused such disclosure controls and procedurég tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsubsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this Report is being pregk

b. Designed such internal control over financial réipgr; or caused such internal control over finah@@gorting to be designed un
our supervision, to provide reasonable assurangarding the reliability of financial reporting artlde preparation of financ
statements for external purposes in accordancegeitlerally accepted accounting princip

c. Evaluated the effectiveness of the registsagitsclosure controls and procedures and preséntbis Report our conclusions ab
the effectiveness of the disclosure controls aratemures, as of the end of the period covered isyRbport based on st
evaluation; ant

d. Disclosed in this Report any change in thestegt's internal control over financial reportitigat occurred during the registrant’
most recent fiscal quarter (the registrarfburth fiscal quarter in the case of an annupbrg that has materially affected, o
reasonably likely to materially affect, the regast’ s internal control over financial reporting; &

5. The registran’s other certifying officeland | have disclosed, based on our most recentai@h of internal control over financ
reporting, to the registrant’s auditors and theitacommittee of the registraist’board of directors (or persons performing theiveden
functions):

a. All significant deficiencies and material weaknessethe design or operation of internal contraérofimancial reporting which &
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpratcial information; an

b. Any fraud, whether or not material, that inwesvmanagement or other employees who have a samiifiole in the registramst’
internal controls over financial reportir

Date: May?21,2013 /sID AVID |. R OSENTHAL
David |. Rosentha
Treasurer, Secretary a
Chief Financial Officet




Exhibit 32.1

CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350 AS ADOPTED
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of UQM Tectowiks, Inc. (the “Company”) on Form 10- K for thenaal period ended March 31, 2 01
3 as filed with the Securities and Exchange Cossion on the date hereof (the “Report”), the urigaesi Chief Executive Officer and Chief
Financial Officer of the Company hereby certifyrquant to 18 U.S.C. Section 1350, as adopted potrso&ection 906 of the Sarbanes-Oxley
Act of 2002 that: 1) the Report fully complies ihe requirements of Section 13(a) or 15(d) ofSkeurities Exchange Act of 1934, and 2) the
information contained in the R eport fairly presenin all material respects, the financial conditand results of operations of the Company as

of and for the periods covered in the report .

/sl ERICR R IDENOUR
Eric R. Ridenour
President and Chief Executive Offic

/siDAVID |. R OSENTHAL

David |. Rosentha
Treasurer, Secretary and Chief Financial Off

Date: May 21,2013



