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ITEM 1. BUSINESS

This Report contains statements that constitutewéod-looking statements” within the meaning of tBet27A of the Securities Act and Section
21E of the Securities Exchange Act. These cousidadtements regarding our plans, beliefs or currexptectations; including those plans, beliefs
and expectations of our officers and directors wéhpect to, among other things, new product dewveémts, future orders to be received from
our customers, sales of products from inventorgyréufinancial results, liquidity and the continugdowth of the electric-powered vehicle
industry. Important Risk Factors that could causéual results to differ from those contained in tbevard-looking statements are listed below
in Part I, Item 1A. Risk Factors .

Overview

UQM Technologies, Inc., (“UQM”, “Company”, “we”, ‘@”, or “us”) develops, manufactures and sells podense, high efficiency electric
motors, generators and power electronic controftarthe commercial truck, bus, automobile, magnd military markets. Our primary focus is
incorporating our advanced technology as propulsigstems for electric, hybrid electric, plug-in higbelectric and fuel cell electric vehicles,
delivering the heart of the electric vehicle.

We believe our proprietary permanent magnet proguisiotor and motor control technology deliverseptonal performance at a competitive
cost. Our principal products include propulsion anstand gene rators with power ratings from 5 Ovkiltts to 250 kilowatts, auxiliary motors
and electronic controls and DC-to-DC converters ptincipal attributes that we believe differergiaur proprietary products are compact size,
high torque delivery, high power density (the raifopower output to weight), design and manufactfrentegrated motor/controller systems,
and superior energy efficiency with full systenimgs as high as 95%

We have assembled a management team with sigrtifeegrerience in the automotive and electric prapuolsnarket segments with critical
experience in state of the art design and highityyadoduction. We obtained ISO/ TS 16949 cexdifion in March 2014, the highest level of
quality certification in the automotive supplierdirstry and are pursuing 1ISO 14000 certificationviammental management and systems
performance) . We have an approximately 130,000izs@ f oo t combined headquarters and manufagtd&cility located in Longmont,
Colorado. We were incorporated in 1967 as a Cdorarporation.

The Market

The electrified vehicle market is an emerging mavkéh high growth potential being driven by sevdestors. In the commercial truck and bus
market, the drivers for growth include the demandZero tailpipe emissions from full electric vdbi or during the electric only range for

hybrids, improved operating costs due to a moreiefft power train on a gas equivalent basis addaed maintenance costs for the powertrain
system and other systems , such as improved bifgkeMoreover, there is community support for deabuses and trucks operating in

congested areas, along with government incentimdsrequirements to purchase electric and hybridclesh In the automotive market, these
same growth drivers exist , as well as tremendoansumer acceptance of electric vehicles due to &heiellent performance, quiet operation,
zero or reduced tailpipe emissions and improvedatipg cost. In addition, significant Corporate Aage Fuel Economy (“CAFE”) standards in

the United States are expected to accelerate fugthetrification of the fleet . The major impedint¢o electrification of vehicles has been total
vehicle cost, of which a substantial part is dught® cost of batteries. Battery cost has decreesesiderably and is projected to continue to
improve. Government incentives have helped toetfiisese early additional costs and generate theneand momentum that should further
reduce these incremental costs through scale edgeaom

Many studies have been conducted indicating therpiad for electric vehicles to capture significanairket share over the next several
years. For example, in 2013, The Internationalrgnégency forecasted that 6 million electric véégwill be on the road by 2020, as shown
in the chart below:
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We believe that the trend toward increasing eliécation of vehicles will continue at an accelethpace providing a substantial opportunity for
the broad commercial application of our products.

Governments around the world have implemented filahincentives to promote the sales of electribicdes. For example, the U.S. federal
government currently offers a $7,500 federal taeditrfor the purchase of an electric passengercieshand there are additional tax credits and
other benefits such as HOV lane access in vari@tisssfor purchasers of qualifying vehicles. Inn@hthe country’s National Development and
Reform Commission and three other ministries jgiathnounced in September 2013, a new round of Nesvdy Vehicle supportive policies
for the years 2013 - 2015. Various levels of goment subsidies for electric vehicles were annodintceluding subsidies for pure electric
buses of RMB 500,000 each (approximately $80,08k@xtric trucks of RMB 150,000 each (approximate®#,000) and plug-in electric and
fuel cell passenger vehicles of RMB 60,000 eaclpr@pmately $9,600). In Europe, a majority of Eopean Union member states provide tax
incentives for electrically chargeable vehicleShe government of India announced in January 20a8spfor financial incentives of up to
approximately $2,500 per electric automobile.

We believe that the major drivers increasing treeteffication of the vehicle fleet coupled with tgevernment subsidies offered world-wide
provide a substantial opportunity for the broad owtial application of our products.

Business Strategy

We are focused primarily on the transportation raekwith a strong emphasis on the commercial tamtkbus space, followed by automotive
and then marine, military and other. We have degyeddwo basic frame size propulsion systems: threeF@hasé€ Pro for passenger car, light
commercial applications, light duty marine and offghter duty applications and the PowerPHase id8ubp of products for heavier commer
cial bus and truck applications and heavier dutyimesand other HD applications. We also utilizesth products, customized versions of these
products and all new custom solutions in these etafo meet various customer requirements. Weigeawotor and controller systems for
full-electric, hybrid electric, plug-in hybrid arfidel cell applications. We also provide unis &uxiliary systems, including motor and
controller systems for the aircraft and fuel céllc@ampressor markets.

We sell to the following markets:

« Commercial Trucks, Vans and Shutt- In 2012, according to ACT research, an estimateég/0® medium and hea-duty or-roac
trucks were sold in the United States, and thisketas expected to grow. We supply propulsioneyst to Boulder EV, a develo)
and manufacturer of all-electric delivery truckslavork utility vehicles , under a mulfiear supply agreement. We also supply ele
propulsion systems to Electric Vehicles Internaglo(fEVI”), a developer and manufacturer of all-ehc mediumeuty deliven
trucks , under a multi-year supply agreement. BE\dIso developing a range extended electric vehicl
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(“REEV") for PG&E to convert their truck fleet from gasoliergines to electric. During fiscal year 2014, ammounced that Zen
Motors, LLC selected UQM as the sole supplier ofipdrain systems for their shuttle var

Passenger Buses- Electric and hybripassenger buses can have large positive impadtseaenvironment and many municipali
around the world are demanding more of these wehioh the road. For examplee supply electric propulsion systems to Prot
Inc., a developer and manufacturer of all-electaenposite transit buses , under a thyear supply agreement. We also pro
electric propulsion systems for Hino Bus, a sulasidof Toyota Motor Corporation, for their electdity-buses. In January 2014,
announced that PT Sarimas Ahmadi Pratama of Jakad@anesia is using our motors and controllersfeir all-electric 17passengt
bus. We have signed a Memorandum of Understamnitigone major Chinese company for the developraedtmarketing of UQM
electric propulsion systems for New Energy VehidlesChina. In addition, we are in discussions with other ptténChines
customers to supply our products for both all-ele@nd hybridelectric vehicles, and we have shipped a small murabelectric motc
and controller systems into China for prototypéitesin buses

Automobiles— Government mandates for fuel economy and clearraissions are accelerating the demand for eleptagseng:
cars. In the United States, for example, CAFEddans will increase the average fuel economy oh eaanufactureg passenger ¢
and light truck model offerings to 35.5 miles peallgn by 2016 and 54.5 miles per gallon by 2025 Wave provideclectric
propulsion systems to many original equipment mactufers (“OEMs”) over time, including Saab, Audblls Royce and otherdor
testing and product developme.

Marine — The marine market is a new and growing markettfer@ompany In January 2014, Research and Markets announct
marine electric vehicles are now a rapidly growmgrket due to new capability, affordability andittgtion banning or restrictii
internal combustion engines. Their research folrad the market for electric water craft, includittgose on and under wates,
expected tancrease rapidly from $2.6 billion to $6.3 billiam2023. In addition, there is a market for electutboard motors that w
more than triple in value as high power pure electersions become increasingly viablM/e are seeing demand for electric solut
for both the clean and quiet operation affordedfldlyelectric and hybrid electric solutions. Wepgly Re Gen Nautic with UQN
motors and controllers used in a variety of apgiies and for a variety of customers. ReGNautic has several versions of ele
outboard motors utilizing our propulsion systemsl aiso full electric and hybrid inboard solutionslizing our propulsiol
systems. We believe the marine market will becavgrg segment of electrified vehicle

Military - The U.S. military purchases a w-range of ground vehicles each year, including camvehicles such as tanks, ¢
propelled artillery and armored personnel carriassyvell as a variety of light, medium and hedwyy trucks for convoy and supj
operations and for the transport of fuel used enthttlefield. We have in the past worked withuanber of military contractors a
vehicle makers on prototype hybrid electric veldclrigh export power generators, and electric &uigk. There are a number
initiatives to reduce the carbon footprint of naitiy bases that may drive additional efforts in #risa Although this market has not
emerged, we believe that it may, driven by thelatbdity of hybrid electric components in the cormeial truck market that operate
similar power levels as those required by manytamilivehicles

Other— We supply an automotive qualified DC-to-DC comeeto Eaton, which is used in medium and heavy-tiybrid trucks . We
sell electric mo tors for fuel cell compresstwsRoush for various applications. We also prowdeall motors and controllers
aircraft HVAC usage to AirComn

Our business strategy is also comprised of thewviatig:

Highly gualified and experienced managemeWe have a management team with significant expegiém the automotive indus
and the requirements for high quality productioograms and very deep technical knowledge of th@nastd controller busines

State of the art manufacturing facil- Our headquarters and manufacturing plant are lddaten approximatey 1 30,000squar:
foot facility with fifteen adjacent acres for fueiexpansion. We have designed, installed andfigahliolume production lines for ¢
motors and their related electronic controll




« Manufacturing capacit- We currentlyhave the capacity to build 56,000 motor/contradigstems annually, which is sufficient to i
demands of our current and future customers fofdteseeable futur

o Highest production guality standardsOur Company was recently certified under the ISK3 16949 standards, the highest lev
automotivequality standards in the industr

o Leading edge technolog- Our technology base includes a number of propsietachnologies and patents related to brus
permanent magnet motors, generators and powerra@i@ctcontrollers, together with software code mtelligently manage t
operation of our systems. We continue to launckt generation products to achieve improved perfoiceaand efficiency, small
package sizes and lower production cc

Products

We offer a full range motors and controllers foeattic, hybrid electric, plug-in hybrid electric afuel cell electric commercial trucks, vans,
buses and automobiles. Our current core eleatoigytsion products are:

« PowerPhase HF220: Designed for medium arheavy duty trucks and bust
« PowerPhase HB-250: This product is designed for trucks and buses.

« PowerPhase H[*-950T : Also designed for heavy duty trucks and budeis, product delivers especially high torque perfamat
compared to the PowerPhase ©220 and 25C

« PowerPhase P£100: Designed for smaller passenger vehic
. PowerPhase P135: The PP 135 offers slightly higher performanaefassenger vehiclt¢han our PowerPhase F* 100.
« Auxiliary Motor Systems Multiple products are offered for compressomnpuand fan applications, including a family

motor/controller systems for fuel cell air compi@ss a n integrated motor/controller for aircrafta@nditioning compressors, and a n
integrated motor/controller for aircraft air condliting condenser fan

« We offer variations of the above motors in custoonfigurations as well as custom hybrid solutionsindividual custome
specifications

We also sell four types of DC to DC converters.&tkW and 2.2 kW levels, each available at twoedéht voltage output ranges.

Product Development Activities

We continue to develop new variations of our pradineup to meet the expanding customer requiresnant! work on custom solutions for
new prospective customers meeting their preciseifsgmions. We are also developing the next getien of PowerPhase Pfo products
designed to be smaller, lighter weight, more enefficient and producible at lower cost with eqoalbetter performance than our current
PowerPhase Pr6 systems. Development targets in@dudabstantial size reduction of the motor corgrollAdopting new generation

components and control strategies are also eleréttiiss development. Target applications incladéomotive and | ight commercial truck and
bus markets.

We are also pursuing an advanced motor design e&mdw that eliminates the need for rare-earth efemén the magnets. The technology
incorporates permanent magnets of an alternateistigmarranged in a unique way that maintainsgrerince benefits. A patent application
has been submitted to protect this innovation. \Aieeka $4.0 million program with the Department néfgy (‘DOE”) to develop non-rare-earth
magnet electric motors for use in electric and tykehicles. The DOE is providing $3.0 million afrfding for this program and the Company
is providing $1.0 million of cost-share contributio This award was announced in August 2011 aralmulti-year technology development
program.



Competition

All of the markets in which we operate are hightmpetitive and are characterized by rapid changestd technological advances that can
render existing technologies and products obsoMte.believe our competitors are large automoti#vi®, Tier 1 suppliers to OEMs, Chinese
electric motor manufacturers offering lower costi@ps, and numerous other competitors in nearlyyeragion of the world

As a result, additional vehicle makers in both oae and off-road markets are expected to develdpraroduce a variety of hybrid electric and
all-electric vehicles as market acceptance of thebécles continues to grow. We cannot assureviieavill be able to compete successfully in
this market or any other market that now existsay develop in the future. There are numerous carepaleveloping products that do or soon
will compete with our systems. Some of these corngsapossess significantly greater financial, pemsbrand other resources than we do,
including established supply arrangements, voluraaufacturing operations and access to governmiectahtive programs.

Customers and Suppliers

We derive our revenue from two principal sourcgsh# sale of products designed, engineered andfiargtnred by us primarily to OEMs, Tier
1 suppliers of OEMs, and vehicle integrators; afpdubded contract research and development seryieg®rmed for strategic partners,
customers and the U.S. government directed towitihérethe advancement of our proprietary technolpgstfolio or the application of our
proprietary technology to customers’ products.

Our business is subject to revenue fluctuation dase the buying cycles of our customers. Spedifistomers that reach 10% or more of
revenues in any given fiscal quarter or year wiloavary depending on these buying cycles. Inafisear ending March 31, 2014, EVI
accounted for 10% of our total revenues , and ectdgrwith the U.S. Government accounted for 12%uwof total revenues . Any loss of
business with th e s e customer s could have aialadeverse effect on our business, financial @@mmand results of operation.

Principal raw materials and components purchasaashyclude iron, steel, electronic component®-earth magnets and copper wire. Most of
these items are available from several supplieestalh components used by us are custom designg and current supplier no longer made

them available to us, we could experience prodoaays.

We can experience significant price fluctuatiorttia cost of magnets used in our motors, which cotitee rare-earth elements neodymium and
dysprosium and are primarily sourced from China. Méee not experienced any disruption in supply afgnets and magnet prices may
continue to be volatile until mining operationssidé of China increase or restart.

Financial Information about Geographic Areas

The following summarizes total revenue by geograghea:

Fiscal Year Ended March 3

2014 2013 2012
United State: $ 5,694,142  $ 5,695,625 $ 7,774,94¢
Foreign Countrie 1,352,05¢ 1,483,08¢ 2,368,51(
$ 7,046,20C $ 7,178,70¢ $ 10,143,45¢

Classification of geographic area is determinec@tagpon the country where the purchase transastigimated.
U.S. Government Contracts
We have a Grant from the DOE under the AmericanoReny and Reinvestment Act for reimbursements up tmaximum of $32.4

million. The Grant provides funds to facilitateetianufacture and deployment of electric drive elekj batteries and electric drive vehicle
components in the United States. Under the tefrosoGrant



Agreement, the DOE will reimburse us 50 percentgoélifying costs incurred for the purchase of féies, tooling and manufacturir
equipment, and for engineering expenditures relatguioduct qualification and testing of our elecpropulsion systems and other products.

The DOE conducted a thorough audit of our Grangmm during fiscal year 2014. They concluded thatwere in compliance with the
requirements of the grant award and they are asintinto fund the program. The period of the Giiarthrough January 12, 2015. The Grant
may be terminated at any time at the convenientiesoDOE.

As of March 31, 2014, we had received cumulativenbersements from the DOE of $24.4 million and Hadds receivable of $0.6
million. The continuation of the funding from th&rant through the duration of the program is e$sieio our cash flow needs.

We also have a $4.0 million program with the DOEiéwelop non-rare-earth magnet electric motorsi$erin electric and hybrid vehicles. The
DOE is providing $3.0 million of funding for thibitee-year program and the Company is providing #filllon of cost-share contribution. The
objective of the program is to identify and evaduatagnet materials and technology that can defiegiormance comparable to our rare-earth
magnet motors, broaden our product portfolio, pidéiy lower magnet costs and limit our exposurept@e and supply concerns associated
with rare-earth magnets. At March 31, 2014, weeaéived reimbursements from the DOE under thagnam of $ 1.0 million.

Backlog

Our order backlog for products at April 30, 2014svapproximately $ 2.3 million versus $ 2.8 milliah April 30, 2013. Certain orders are
blanket purchase orders which are subject to theaizce of subsequent release orders directingutider and timing of actual deliveries. We
had backlog of service contracts from customerschvivill provide future revenue upon completiontaling approximately $ 0.4 million at
April 30, 2014 versus $1.0 million at April 30, 201Substantially all of the backlog amounts at ABO, 2014 and 2013 are subject to
amendment, modification or cancellation. We expeship motor and controller backlog products dhernext twelve months and complete all
service contracts in backlog over the next twentg-months.

Intellectual Property
We have numerous patents in the United Statesraoithér countries to protect our intellectual prye

We determine if our intellectual property shouldhaadled as a trade secret or submitted to thetpapplication process by deciding whether a
technology successfully passes through three ei@tugates. The first gate is an assessment ofhehehe expected breadth of the patent
would offer a high level of protection or whethewill serve as an educational tool for competitoBaised upon a patent and literature search, if
the expected coverage is broad, the evaluation sntw/éhe second gate, which is an assessmentrisfgament detection. This is a review of
whether or not it will be possible to detect patefiingement if a competitor were to adopt thehtemlogy. Difficulty in detection reduces the
value of a patent and will lead us to handle tlvhrielogy as a trade secret rather than a patdr. |86t gate is an assessment of whether the
technology will have value for many years or whethe technology is a stepping stone to a diffetedtinology. The patent process is a multi-
year endeavor from the initial disclosure to thenged patent, which leads to the importance ofghte. A technology that is expected to have
value for five or more years will pass the finategand the patent application process will thenroemce.

We also implement measures to protect our intelgiroperty, including the guarding of source codmdisclosure of control techniques, and
protection of product design details, drawings dadumentation.

Trademarks

We have registered the letters "UQM" in the U.SeRand Trademark Office. Counterpart applicatioage been filed in numerous countries
throughout the world, most of which have grantegisteations or indicated them to be allowable. Wiendhree U.S. Trademark Registrations
for "UQM" (International Class 7 for power transdus, Class 12 for utility land vehicles, and Cla6dor publications). The foreign trademark
registrations and applications include major markétere we are doing business or establishing essicontacts.

We have also registered the trademark "POWERPHA®#h we use in conjunction with certain of our putsion systems. The trademark is
registered in the European Community and sevehalrdoreign countries .
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Employee and Labor Relations

As of April 30, 2014, we had 60 total employeesyiom 59 are full-time employees. We have entenéal émployment agreements with our
five officers. The employment agreements expireAargust 31, 2015. We believe our relationship wétmployees has been generally
satisfactory.

In addition to our full-time staff, we from time tome engage the services of outside consultaritsantract employees to meet peak workload
or specialized program requirements. We do notimatie any difficulty in locating additional quadifi engineers, technicians and production
workers, if so required, to meet expanded reseamdhdevelopment or manufacturing operations .

Available Information

We file annual, quarterly and current reports, gretatements and other information with the Seiesriand Exchange Commission (“SEC”).
Anyone seeking information about our business eaeive copies of our Fiscal Year 2014 Annual Reparform 10-K, Annual Report to
Shareholders, Quarterly Reports on Form 10-Q, @uiReports on Form 8-K, all amendments to thoserts@nd other documents, filed with
the SEC at the public reference section of the SE000 F Street, NE, Room 1580, Washington, D.G420 These documents also may be
obtained, free of charge, by: contacting our Inme&elations office by e-mail at investor@ugm.cdm;phone at (303) 682-4900; writing to
UQM Technologies, Inc., Investor Relations, 412@@&gity Place, Longmont, CO 80504-5400; or accessilr website at www.ugm.com. We
make our Annual Report on Form 10-K, Quarterly Repon Form 10-Q, Current Reports on Form 8-K ameérzdments to those reports filed
or furnished pursuant to Section 13(a) or 15(d}hef Securities Exchange Act of 1934, available an website as soon as reasonably
practicable after we file or furnish the materialectronically with the SEC. To obtain any of thiformation, go to www.ugm.com, select
“Investor Relations” and select the form you wolike to access. Our website also includes our AGdinmittee Charter and Code of Business
Conduct and Ethics as well as the procedures firtiag a violation of business ethics . Inforroaton our website does not constitute part of
this Annual Report.
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ITEM 1A. RISK FACTORS

We operate in a challenging and changing envirortrtteat involves numerous known and unknown risklsuatertainties that could materially
affect our operations. The risks, uncertainties attter factors set forth below may cause our actesiilts, performances or achievements to be
materially different from those expressed or ingpli®y our forward-looking statements. If any of thesks or events occur, our business,
financial condition or results o f operations mag d&dversely affected.

We have incurred significant losses and may contirauto do so.

We have incurred significant net losses as shovthérollowing tables:

Fiscal Year Ended March 31
2014 2013 2012

Net loss $ 2,773,24¢  $ 10,688,31: $ 4,928,52(
As of March 31, 201 4 , we had an accumulated llefic9 3, 948,545 .

In the future, we plan to make additional investtaeim product development, facilities and equipmentl other costs related to the
commercialization of our products. As a result,expect to continue to incur net losses for thesfeeable future .

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

Our net loss for the fiscal year ended March 31L42@as $2, 773,244 versus a net loss for the figeals ended March 31, 2013 and 2012 of
$10,688,312 and $4,928,520, respectively. At M&th2014, our cash and short-term investmentset$10,310,141. We expect our losses to
continue for the foreseeable future . Our existingh resources, funding expected from our DOE Ghaatigh early 2015 , together with cash
generated from reductions in our inventories of &dtase Pro propulsion systems, are expectedgaffigient to complete our business plan
for at least the next several years. Should theseurces be insufficient, we may need to securigi@ual debt or equity funding, which may not
be available on terms acceptable to us, if at all .

Our business depends, in part, on the expansion tife market for all-electric and hybrid electric vehcles .

Although our electric propulsion systems may bedusea wide variety of products, the market forcaie and hybrid vehicles is fairly new. At
the present time, batteries used to power elegtdtors have limited life and require several hdorsharge, and charging stations for electric
motors are not widely available. Electric and hgtbrehicles also tend to be priced higher than coatyp@ gasoline-powered vehicles. As a
result, consumers may experience concerns abadmgltiange limitations, battery charging time amghler purchase costs of electric or hybrid
vehicles. If consumer preferences shift to vehipesered by other alternative methods, or if cons@bout the availability of charging stations
cannot be overcome, the market for all-electricicleb, and therefore our electric propulsion systemay be limited. In addition, our electric
propulsion systems are incorporated in buses usednéss transit in several U.S. cities. If passertgffic in these mass transit systems
declines or government funding to transportatistriits declines from current levels, demand fargeducts may also decrease.

The popularity of alternative fuel based vehicled &reen energy” initiatives are highly dependemimacro-economic conditions, including oil
prices and the overall health of the economy. Wtikprices fall, interest in and resources allodatethe development of advanced technology
vehicles and propulsion systems may diminish. Dowrg in the world economy may also have a sevepadton the automotive industry,
slowing the demand for vehicles generally and reduconsumers' willingness to pay more for envirentally friendly technology .

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

Although we believe our proprietary systems aréesufor a wide-range of vehicle electrification Bpgtions, our business and financial plan
relies heavily on the introduction of new produtiat have limited testing in the
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marketplace. We have made substantial investmemsnufacturing facilities and equipment, produt@md application engineering, amc

other things, to increase our production capaaityrder to capitalize on the anticipated expansiatemand for electric propulsion systems and
generators in the commercial truck, bus and autdmabarkets. We are not certain that our existimgdpcts will achieve broad market
acceptance, or that we will be able to develop pewducts or product enhancements that will achiead market acceptance .

Our sales cycle is inherently long .

We must go through lengthy processes to achievelyugontracts with our customers. Our products tmeenform to the technical
specifications of the customer and meet designirements of the electric vehicle. Typically prgfoe testing is required to ensure consistent
system performance on an ongoing basis. These stepoften take many months to multiple yeard detiisions are made on whether or not
to take a vehicle to production. We may spend idenable financial and human resources over amdgt period of time and not end up with
a completed supply contract. Failure to securemel production levels within a reasonable periotiné could have an adverse effect on our
results of operations and our liquidity.

CODA Automotive filed for bankruptcy protection on May 1, 2013 and it is unlikely we will be able to @cover more than insignificant
amounts due to us under our Supply Agreement, inclling substantial amounts due for accounts receivab) inventory purchases and
guaranteed minimum payments.

We executed a ten-year Supply Agreement with CODAuly, 2009 which provided a framework for CODA,its manufacturing partner, to
purchase from us electric propulsion systems ferimgutomobiles to be manufactured by CODA. Oy Ma2013, CODA filed for bankruptcy

protection. Amounts due from CODA at March 31, £Qataled $3,838,092, all of which had been writtéhas uncollectible. In addition,

CODA is obligated under the Supply Agreement fareimtory purchases totaling approximately $8.2 milland for a guaranteed minimum
payment of $2 million due to their failure to puaske at least 15,000 units. It is likely that wd wvécover only an insignificant amount of the
balance owed to us under the Supply Agreementyif a

We carry a large inventory balance originally acquied for CODA and may not be able to sell this invetory .

At March 31, 2014, we had aged inventory of $7.9ioni of PowerPhase Prb systems on our books ailyiracquired for now-bankrupt
CODA. We believe the PowerPhase Pro systengls sized for many medium-duty truck, marine, gaggr vehicle and stationary power
applications, and this inventory is now for saleotber customers. While we believe that theretinoes to be a strong market for these
products, a change in market conditions or techgyolmlvancements could make this inventory obsotetiesing a material adverse effect on our
results of operations.

We entered into purchase contracts with our supplypase to support the CODA program, some of which areon-cancellable by their
terms. Our actual liability under these contractsmay vary from our current estimates.

We have recorded a liability as of March 31, 2018%74,974 representing the amount we expect ta@agttle non-cancellable contracts with
certain suppliers to the CODA program that will bet fulfilled due to the bankruptcy filing by CODAhis liability is lower than the original
amount we recorded of $1,050,000 as of March 31326 a result of negotiations and settlementseaehed with some vendors during fiscal
year 2014. The amount of this liability represemi@nagement’s current estimate and may be sulgefttrther adjustment based on future
negotiations or litigation. Settlements in exceS®ur estimates or any upward revision in ourleetent estimate could result in a material
change in our results of operations and finan@abdion.

If we do not satisfy the terms of our DOE Grant, wanay not receive the remaining $8.0 million undethe grant we were awarded.

We have a $32.4 million Grant under the Americarcd®ery and Reinvestment Act's Electric Drive Vehidattery and Component
Manufacturing Initiative with the U.S. Departmeffittmergy. We have received funding of $24.4 milliorder this Grant as of March 31, 2014.
This Grant is subject to terms and conditions djgetin the agreement between us and the DOE. Weegired to spend on a dollar-for-dollar
matching basis in order to receive funds under @rnt. If we are unable to match the total amairthe $32.4 million Grant with funding
from non-Federal sources, we will be unable to tdkeantage of the entire award, and could becosiwible for continued participation in the
program. The award may be terminated at any tinieeatonvenience of the government.
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Although we expect to satisfy the requirementha®rant, we cannot assure that all of the requreswill be satisfied and the contract \
not be terminated prior to receiving all of theqeeds .

All funding from our DOE Grant will cease as of Jaruary 12, 2015 when the Grant expires.

We believe that we have adequate cash resources st the next two years. However, if antiggaevenues are not realized and other cash
resources are unavailable, the loss of the DOEtGuading could significantly impact our ability Bustain operations.

The reduction or elimination of government subsidie and economic incentives for alternative energy ¢anologies, including our electric
vehicle motor technology , could reduce demand fasur products and services, lead to a reduction inw revenues and adversely impact
our operating results.

We believe that the near-term growth of alternatareergy technologies, including our electric vehichotor technology, relies on the
availability and size of government and economiceittives both in the United States and in othemtr@s. Many of these government
incentives expire, phase out over time, exhausttlveated funding, require renewal by the applieauthority, and/or could be reduced or
discontinued for other reasons. The reduction, irltion, or expiration of government subsidies @aednomic incentives may result in the
diminished demand from our customers and could miadifeand adversely affect our future operatingulés.

We are subject to risks inherent in international @erations.

Since we market our products both inside and oeitti¢ United States, our success depends in pamup ability to secure international
customers and our ability to manufacture produts meet foreign regulatory and commercial requénets in target markets. In addition, we
are subject to tariff regulations and requirementsexport licenses. We can face numerous challerig our international growth plans,
including unexpected changes in regulatory requeres) potential conflicts or disputes that coustmeay have to deal with, fluctuations in
currency exchange rates, longer accounts receivatldrements and collections, difficulties in mgimg international operations, potentially
adverse tax consequences, restrictions on repatriaf earnings and the burdens of complying withide variety of international laws. Any of
these factors could adversely affect our resultgpefations and financial condition.

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-exelusave no long-term volume commitments and aenafone on a purchase order basis.
We cannot be certain that customers that have ateduor significant revenue in past periods wilintinue to purchase our products.
Accordingly, our revenue and results of operatiors vary substantially from period to period. We atso subject to credit risk associated
with the concentration of our accounts receivaldenfour customers. If one or more of our significamstomers were to cease doing business
with us, significantly reduce or delay its purclaf®m us or fail to pay us on a timely basis, business, financial condition and results of
operations could be materially adversely affected .

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

As a manufacturer of motors, generators, and abeponent parts, our business model depends aabitliy of third parties in our industry to
develop, produce and market products that includer® compatible with our technology and then tbteese products into the marketplace.
Our ability to generate revenue depends signifigam the commercial success of our customers anthgrs. Failure of these third parties to
achieve significant sales of products incorporating products and fluctuations in the timing anduwte of such sales could have a material
adverse effect on our business, financial condiiod results of operations .

Our electric propulsion systems use rare-earth minals and unavailability or limited supply of theseminerals could prevent us from
manufacturing our products in production quantities or increase our costs.

Neodymium and dysprosium, rare-earth minerals,kase elements used in the production of magnets dmatcomponents of our electric
propulsion systems. We currently source our magnets China, and China has indicated
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its intent to retain more of this mineral for Chinge, rather than exporting it. During calendarry2@l1, we experienced significant pr
escalation in the cost of magnets used in our mofdris price escalation was primarily due to reaeth government policy in China. Rare-earth
prices have decreased substantially since peakitigeisummer of 2011, and are now approachingdkeline prices (defined as the beginning
of calendar year 2011). We have implemented a ntasumeharge process to recover these additionds dosthe event of another price
escalation. Although rare-earth magnets are avaifabm other sources, these alternative soureeswarently more costly. Reduced availability
of neodymium and dysprosium from China could addgraffect our ability to obtain magnets in suffiot quantities, in a timely manner, or at a
commercially reasonable cost. In the event than&hiactions cause us to seek alternate sourcesppfy for magnets, it could cause an
increase in our product costs, thereby reducinglioninating our profit margin on electric propulsieystems if we are unable to pass the
increase on to our customers . Increasing pricesit@ustomers due to escalating magnet costs etayce demand for our motors and make it
difficult or impossible to compete with other motaanufacturers whose motors do not use rare-eanérats.

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

Our contracts with government agencies are sulbjetite risk of termination at the convenience @& tontracting agency and in some cases
grant "march-in" rights to the government. Marctrights are the right of the United States goveminee the applicable government agency,
under limited circumstances, to exercise a nonuskek, royalty-free, irrevocable worldwide license any technology developed under
contracts funded by the government to facilitatmewrcialization of technology developed with goveemt funding. March-in rights can be
exercised if we fail to commercialize the develogedhnology. The exercise of march-in rights by gowvernment or an agency of the
government could restrict our ability to commeri@ealour technology.

Some of our orders for the future delivery of pratduare placed under blanket purchase orders whighbe cancelled by our customers at any
time. The amount payable to us, if any, upon cédaiteh by the customer varies by customer. Accalyinwe may not recognize as revenue all
or any portion of the amount of outstanding ordeeibog 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 fromyviarge domestic and international
companies, including the world's largest automoimisnufacturers. Many of our competitors have faatgr resources to apply to research and
development efforts than we have, and they maypiedéently develop motors that are technologicallyrenadvanced than ours. These
competitors also have much greater experiencedrresources for marketing their products. For thieasons, potential customers may choose
to purchase electric motors from our competitotkeathan from us. In addition, the U.S. governnieag awarded substantial financial grants
under the stimulus bill to several large compamie compete with us. To the extent that some cfelmmpetitors received awards under the
stimulus bill in amounts greater than we have, tbisld adversely impact our ability to compete .

Changes in environmental policies could hurt the mi&et for our products .

The market for electric and other alternative feshicles and equipment and the demand for our pisdare influenced, to a degree, by federal,
state and local regulations relating to air qualiyeenhouse gases and pollutants. These lawsegaotations may change, which could result in
transportation or equipment manufacturers abandamirelaying their interest in electric or hybeiectric vehicles or equipment. In addition, a
failure by authorities to enforce current laws aggulations or to adopt additional environmentaldar regulations could limit the demand for

our products.

Although many governments have identified as aisoggmt priority the development of alternative eme sources, governments may change
their priorities, and any change they make coultenelly affect our revenue or the developmentwf products .

If we are unable to protect our patents and other poprietary technology, we will be unable to preventthird parties from using our

technology, which would impair our competitivenessand ability to commercialize our products. In addifon, the cost of enforcing our
proprietary rights may be expensive and result inncreased losses .
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Our ability to compete effectively against other comiparin our industry will depend, in part, on ouilioto protect our proprietar

technology. Although we have attempted to safegaad maintain our proprietary rights, we do notwnehether we have been or will be
successful in doing so. We have historically pudspatent protection in the United States and adidnhumber of foreign countries where we
believe significant markets for our products existwhere potentially significant competitors haygertions. It is possible that a substantial
market could develop in a country where we havereceived patent protection and under such circamests our proprietary products would
not be afforded legal protection in these marké&tstther, our competitors may independently deveboppatent technologies that are
substantially equivalent or superior to ours. Wenca assure that additional patents will be issoeds or, if they are issued, as to the scope of
their protection. Patents granted may not providammngful protection from competitors. Even if amgetitor's products were to infringe
patents owned by us, it would be costly for usugspe our rights in an enforcement action, it walileert funds and resources which otherwise
could be used in our operations and we may notuseessful in enforcing our intellectual propertghts. In addition, effective patent,
trademark, service mark, copyright and trade sgmatction may not be available in every counthere we may operate or sell our products
in the future. If third parties assert technologffingement claims against us, the defense of idiens could involve significant legal costs and
require our management to divert time and attenfrom our business operations. If we are unsucukssf defending any claims of
infringement, we may be forced to obtain licensesoopay royalties to continue to use our technpldye may not be able to obtain any
necessary licenses on commercially reasonable w@riausall. If we fail to obtain necessary license®ther rights, or if these licenses are costly,
our results of operations may suffer either fromucations in revenues through our inability to secustomers or from increases in costs to
license third-party technologies . Finally, pasemay not deter third parties from attemptingeweerse engineer our products and discovering
our intellectual property.

We rely, in part, on contractual provisions to proect our trade secrets and proprietary knowledge, th adequacy of which may not be
sufficient.

Confidentiality agreements to which we are partyrha breached, and we may not have adequate resriediany breach. Our trade secrets
may also be known without breach of such agreementsiay be independently developed by competit@rsr inability to maintain the
proprietary nature of our technology and processefd allow our competitors to limit or eliminateyacompetitive advantages we may have.

Use of our motors in vehicles could subject us tarpduct liability claims or product recalls, and product liability insurance claims could
cause an increase in our insurance rates or couldkeeed our insurance limits, which could impair ourfinancial condition, results of
operations and liquidity .

The automotive industry experiences significantpiai liability claims. As a supplier of electricgpulsion systems or other products to vehicle
OEMSs, we face an inherent business risk of exposuproduct liability claims in the event that qanoducts, or the equipment into which our
products are incorporated, malfunction and resuftérsonal injury or death. We may be named in yrbtability claims even if there is no
evidence that our systems or components causedcafeat. Product liability claims could result ilysificant losses as a result of expenses
incurred in defending claims or the award of darsadée sale of systems and components for thepoatagion industry entails a high risk of
these claims, which may increase as our produetizhsales increase. In addition, we may be requirguarticipate in recalls involving these
systems if any of our systems prove to be defectiveve may voluntarily initiate a recall or makayments related to such claims as a result of
various industry or business practices or the ne@daintain good customer relationships.

We carry product liability insurance of $10 milliorovering most of our products. If we were toengnce a large insured loss, it might exceed
our coverage limits, or our insurance carriers @alécline to further cover us or raise our insuearates to unacceptable levels, any of which
could impair our financial position and resultsopferations. Any product liability claim brought &gt us also could have a material adverse
effect on our reputation .

We may be subject to warranty claims, and our proion for warranty costs may not be sufficient .

We may be subject to warranty claims for defectaltaged defects in our products, and the riskuzhsclaims arising will increase as our
production and sales increase. In addition, inagese to consumer demand, vehicle manufacturers lese providing, and may continue to
provide, increasingly longer warranty periods foeit products. As a consequence, these manufastor@y require their suppliers, such as us,
to provide correspondingly longer product warraties a result, we could incur substantially great@rranty claims in the future .

Our future success will depend on our ability to d@ract and retain qualified management and technicapersonnel.
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Our future success is substantially dependent enctintinued services and on the performance ofesecutive officers and other key
management, engineering, manufacturing and opgratinsonnel. The loss of the services of any ekexufficer, or other key management,
engineering, manufacturing and operating persomoelld materially adversely affect our businesst &hility to achieve our growth plans will
also depend on our ability to attract and retaufitazhal qualified management and technical persgrand we do not know whether we will be
able to be successful in these regards. Our ibabdiattract and retain additional qualified magmgnt and technical personnel, or the departure
of key employees, could materially and adversefgcafour growth plans and, therefore, our busir@espects, results of operations and
financial condition.

Our stock price has been and could remain volatile.

The market price for our common stock has beenraag continue to be volatile and subject to extrgariee and volume fluctuations in
response to market and other factors, includindahewing, some of which are beyond our control:

» failure to meet growth expectations;

» variations in our quarterly operating results frthra expectations of investors;

» downward changes in general market conditions;

« announcements of new products or services by aupettors;

« announcements by our competitors of significantigitions, strategic partnerships, joint venturesapital commitments;
» additions or departures of key personnel;

» investor perception of our industry or our prospgect

» insider selling or buying;

» demand for our common stock; and

» general technological or economic trends.

In the past, following periods of volatility in thmarket price of their stock, many companies haaenlthe subjects of securities class action
litigation. If we became involved in securitiesag$ action litigation in the future, it could resid substantial costs and diversion of

management’s attention and resources and could dxarstock price, business prospects, results efadipns and financial condition.

The maintenance and security of our information syems are critical to our operations.

We rely on our information systems to be functignat all times, and that the data in those systsmgotected and secure from viruses, illegal

access and any other form of unauthorized useul&hur information systems be compromised in aay,vour business operations could be
severely impacted.
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ITEM 1B. UNRESOLVED STAFF COMMENTS

None.

ITEM 2. PROPERTIES

We own our offices and manufacturing facilit y delieve the facilit y to be well maintained, adeglainsured and suitable for its present and
intended uses. Information concerning our facilitsyof March 31, 201 4 is set forth in the tablewe

Ownership o
Location Square Fee Expiration Date of Leas Use
Longmont, Colorado 129,304 Own Manufacturing, laboratories and effic

ITEM 3. LEGAL PROCEEDINGS
Litigation

We are involved in various claims and legal actiarising in the ordinary course of business. In dp&ion of management, and based on
current available information, the ultimate dispiosi of these matters is not expected to have anaatdverse effect on our financial position,
results of operations or cash 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 and Chicagek Exchange under the symbol UQM . The high landtrade prices, by fiscal
quarter, as reported by the NYSE MKT Stock Exchdpgéhe last two fiscal years are as follows:

2014 High Low
Fourth Quarte $ 3.4! $ 1.5¢
Third Quartel $ 2.4¢ $ 1.4(
Second Quarte $ 2.2( $ 1.0(
First Quartel $ 1.5! $ 0.6¢

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(

On May 27 , 201 4 the closing price of our commtatls as reported on the NYSE MKT , was $ 2.29 gtere and there were 568 holders
of record of our common stock.

We have not paid any cash dividends on our comrtmek since inception and we intend for the forebleéuture to retain any earnings to

finance the growth of our business. Future dividpoticy will be determined by our Board of Direcdtobased upon consideration of our
earnings, capital needs and other factors thenaete
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PERFORMANCE GRAPH

The following graph represents the yearly percentdgange in the cumulative total return on the comstock of UQM Technologies, Inc., the
group of companies comprising the S&P Electricalifment Index, and those companies comprising & S0 Index for the five year period
from March 31, 2009 through March 31, 201 4 :

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

$330
$300
$270
$240
$210
$180
$150
$120
$90 @
$60
$30
%0 s s s s -

3/09 3110 311 312 313 314

—+&— UQM Technologies, Inc — #— S&P 500 ---8--- 3&P Electrical Components & Equipment

3/09 3/10 3/11 3/12 3/13 3/14
UQM Technologies, Inc 100.00 256.71 181.71 90.24 45.12 160.98
S&P 500 100.00 149.77 173.20 187.99 214.24 261.06
S&P Electrical Components & Equipme 100.00 178.35 234.11 221.82 262.24 328.22

*$100 invested on 3/31/09 in stock or index, inahgdreinvestment of dividenc
Fiscal year ending March 3

2 The stock price performance graph depicted is“soliciting material,” is not deemed "filed" witthe SEC, and is not to be
incorporated by reference into any filing of then@mny under the Securities Act of 1933, as amendlethe Exchange Act, whether made
before or after the date hereof and irrespectivengfgeneral incorporation contained in such filing
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ITEM 6. SELECTED FINANCIAL DATA

The selected consolidated financial data preselméalv should be read in conjunction with our coitedked financial statements and related
notes included elsewhere in this document.

UQM Technologies, Inc
Selected Consolidated Financial D

Years Ended March 31,

2014 2013 2012 2011 2010
Product sale $ 6,136,305 $ 5,910,15¢ $ 9,358,38¢ $ 8,413,09¢ $ 7,307,352
Contract services reven $ 909,895 $ 1,268,55€ $ 785,06¢ $ 608,204 $ 1,384,59¢
Loss before other incon

(expense $ (2,782,503 $ (10,707,432 $ (4,953,33¢ $ (2,349,174 $ (4,201,091
Net loss $ (2,773,244 $ (10,688,312 $ (4,928,52C $  (1,992,35¢ $ (4,140,872
Net loss per common she-

basic and dilute $ (0.07 $ (0.29' $ 0.14 $ (0.06 $ (0.13
Total asset $ 29,835,13: $ 28,608,71¢ $ 39,655,601 $  41,803,92( $ 42,682,57¢
Long-term obligations * $ 182,10C $ 627,412 $ 715,107 $ 1,316,372 $ 1,155,41¢€

Cash dividend declared per
common share - - = - -

(1) Includes current portion of long-term obligat®
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ITEM 7 . MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

This Report contains statements that constitutewéod-looking statements” within the meaning of tBet27A of the Securities Act and Section
21E of the Securities Exchange Act. These cousidatements regarding our plans, beliefs or currexptectations; including those plans, beliefs
and expectations of our officers and directors wéhpect to, among other things, new product dewveémts, future orders to be received from
our customers, sales of products from inventorgyréufinancial results, liquidity and the continugdowth of the electric-powered vehicle
industry. Important Risk Factors that could caustual results to differ from those contained in foevard-looking statements are listed above
in Part I, ltem 1A. Risk Factors.

Introduction

UQM Technologies, Inc., (“UQM”, “Company”, “we”, ‘", or “us”) is a developer and manufacturer ofveo dense, high efficiency electric
motors, generators and power electronic controftarhe commercial truck, bus, automotive, magne military markets. We generate revenue
from two principal activities: 1) the sale of maipgenerators and electronic controls; and 2) reBedevelopment and application engineering
contract services. Our product sales consist ofi@inrecurring volume production, prototype lowwme sales, and revenues derived from the
sale of refurbished and serviced products. Thecesunf engineering revenue typically vary from yeayear and individual projects may vary
substantially in their periods of performance agdragate dollar value.

We have invested considerable financial and hureaaurces into the development of our technologyraadufacturing operations. We have
developed and production-validated a full rang@rofducts for use in full-electric, hybrid electrug-in-hybrid and fuel cell applications for

the commercial bus and truck, automotive, marirg raflitary markets. These products are all higHficeent permanent magnet designs and
feature outstanding performance, package size aightvvalued by our customers. Our production céiigb and capacity are sufficient to

meet the demands of our current and future cus®ifoerthe foreseeable future. We have recently lweetified as an ISO/TS 16949 quality
supplier , which is the highest level of qualitpredards in the automotive industry. We have a gemant team with significant experience in
the automotive industry and the requirements fghhjuality production programs and very deep texdinknowledge of the motor and

controller business. This team has the ability badkground to grow the business to significantighkr levels, and we believe we have
adequate cash balances to fund our operations fieast the next two years.

Our most important strategic initiative going fondlias to develop customer relationships that leatbhger-term supply contracts. Volume
production is the key to our ongoing operationse &k driving business development in the followirays:

« We have created a walkfined, structured process to target potentiaioousrs of vehicle electric motor technology in twenmercie
truck/van and shuttles, passenger buses, automotasine, military and other targeted markets lmimestically and internationall

« We have developed a customer pipeline where idedtiiotential customers are synergistic and sti@atiegnature for longetern
growth potential

« We are building long term quantifiable and sustaieaelationships within the identified target metk

« We provide service and support to our customens fodot and test activities through commissioninggesses and then ultimatelh
volume production operation:

« We improve our purchasing and manufacturing prasess develop competitive costs to ensure thapdaing to customers is marl
competitive.

« We provide customized solutions to meet specificetequirements that some customers require.

« We participate in trade show events globally to destrate our products and engage with users dfrielecotor technology
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« We actively involve all functional groups withinefCompany to support the requests of our custor

We believe that the successful execution of thesigittes will lead us to secure volume productmmmmitments from customers, so that our
operations will become cash flow positive and udtiety profitable.

The Department of Energy grant that was awarded tim 2010 will expire on January 12, 2015. Sitheebeginning of the grant program, we
have billed a total of $25.0 million and been reirged a total of $24.4 million in matching fundsotigh March 31, 2014. These cumulative
reimbursements have allowed us to achieve manystailes to support our business development effoatswe believe will lead to volume
production opportunities. First, we were able étbcate our headquarters and production operatmrs approximate 130,000 square foot
facility with fifteen adjacent acres of land fortdve expansion. Within this modern facility, wereable to develop and install manufacturing
capacity and infrastructure to build and test datesof-the-art traction motors and controllersthwéurrent capacity to produce up to 56,000
systems annually, and ultimately to achieve theacip targets defined in our agreement with the DOEhroughout the program, the DOE
grant supported product validation and releaseities for both passenger vehicle and heavy duiyktand bus platforms. In addition, the grant
assisted us in implementing all of the requiredcpsses and systems to certify our facility to tB®/TS 16949 quality standard that is a
requirement to be a supplier to the automotive strgu

The funding from the DOE grant has brought us position of strength with regards to product vaiiola and manufacturing capabilities. This,
in addition to the business development activitieplace and the cash reserves we have to fundgbeations for at least the next two years,
makes us optimistic about the future of the Company

In February 2014, we closed a $5.3 million offerofgstock and stock purchase warrants with netgeds of $4.9 million. While we believed
that our pre-financing cash balances at that tireeevgufficient to fund the Company’s operationsdpproximately two years, we decided to
raise additional capital in anticipation of futunerking capital needs. Specifically, a future dyppontract with a customer in China could
require us to establish a joint venture relatiopstrid/or invest in a local manufacturing preserfsieould we secure a production agreement with
a large customer, there will be ramp-up costs requio meet the needs of higher volume operatid¥ig, therefore, believed it was prudent to
raise additional capital in advance of these tyegowth scenarios , at a time when capital waslable at reasonable costs to the Company .

Financial Condition

Cash and cash equivalents and short-term invessraéMarch 31, 2014 were $10,310,141 and workipiaavas $20,052,18 7 compared with
$4,527,899 and $16,011,344, respectively, at M&ch2013. The increase in cash and short-term imesgs is primarily attributable to the
proceeds from a follow-on offering of our commoncst and warrants , which resulted in net proceddd4® million , and lower levels of
accounts receivable and inventories, offset by atpey losses, capital expenditures and lower lewélaccounts payable and other current
liabilities. The increase in working capital ismparily attributable to proceeds from the follow-offering of our common stock, partially offset
by operating losses and capital expenditures opgptp and equipment.

Accounts receivable decreased $1,251,976 to $98@ulMarch 31, 2014 from $2,212,395 at March 31,0 he decrease is primarily due to
cash receipts from the DOE under the Grant. Owssale conducted through acceptance of customehgse orders or in some cases through
supply agreements. For credit qualified customersr,standard terms are net 30 days. For intemeatioustomers and customers without an
adequate credit rating or history, our typical tetame irrevocable letter of credit or cash paynireatlvance of delivery. At March 31, 2014 and
2013, we had an allowance for uncollectible accoonzero and $3,838,092, respectively.

Costs and estimated earnings on uncompleted ctstirareased to $341,255 at March 31, 2014 verdus8,864 at March 31, 2013. The
increase is due to timing of billings on certaimtacts in process at March 31, 2014 versus Matcl2@13. Estimated earnings on contracts in
process increased to $670,596, or 30 percent dfamts in process of $2,219,909 at March 31, 2Qicdmpared to estimated earnings on
contracts in process of $515,299 or 38 percenbaofracts in process of $1,353,545 at March 31, 20h8 increase in estimated earnings is
attributable to higher levels of funded engineeigogtracts in process, partially offset by lowepeosted margin on certain contracts in process
at March 31, 2014.

Inventories decreased $944,039 to $10,054,422 athvEi, 2014 compared to $10,998,461 at March @13 2reflecting increased shipments of
PowerPhase Pfo and PowerPhase®’HD propulsion systems
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Prepaid expenses and other current assets decrtea$263,988 at March 31, 2014 from $309,957 atdde81, 2013, primarily due to low
levels of prepayments on software licenses outstgrat the end of the current fiscal year versesthior fiscal year end.

We invested $ 377,224 for the acquisition of prgpand equipment during the fiscal year ended M&th2014 before reimbursements from
the DOE Grant versus $561,669 during the fiscat yaaled March 31, 2013. The de crease in capifsreditures is primarily attributable to
decreased levels of investments in production eneip during the current fiscal year. Cash reiméments for capital assets under the Grant
during the fiscal years ended March 31, 2014 anctMa1, 2013 were $ 215,754 and $208,032, resmdytiv

Patent costs increased to $227,015 at March 34 @@hpared to $206,287 at March 31, 2013 primaitly to capitalized costs associated with
a new patent application partially offset by theoatization of patent issuance costs.

Trademark costs decreased to $107,123 at Marcl2@¥4 compared to $110,528 at March 31, 2013 dutagcamortization of trademark
issuance costs.

Other assets decreased to $2,997 at March 31, f2@14$76,731 at March 31, 2013 due to lower lewélng-term investments at the end of
the current fiscal year versus the prior fiscalryerad.

Accounts payable decreased $230,90 4 to $386,2%&rzh 31, 2014 from $617,197 at March 31, 20XBnarily due to the timing of vendor
payments.

Other current liabilities decreased $1,107,690 #0491,745 at March 31, 2014 from $2,599,435 atdl&@1, 2013. The decrease is primarily
attributable to reduced levels of accrued impottedy accrued vendor settlements, customer depositsiccrued payroll and employee benefits,
partially offset by higher levels of accrued watyacosts at March 31, 2014.

Short-term deferred compensation under executivel®ment agreements was zero at March 31, 201 guse$524,000 at March 31, 2013,
reflecting a retirement payment to a former officesde in December 2013. Long-term deferred congtiemsunder executive employment
agreements was $1 82,100 at March 31, 201 4 v&Hl3,412 at March 31, 2013, reflecting periodicraals of future severance obligations
under executive employment agreements.

Common stock and additional paid-in capital inceeb® $397,778 and $121,325,762, respectively, acM31, 2014 compared to $366,641
and $115,573,331 at March 31, 2013. The increasesmmmon stock and additional paid-in capital wenienarily attributable to shares issued
under a follow-on offering in February, 2014 , siwmissued under the Employee Stock Purchase RiatherStock Bonus Plan, and the periodic
expensing of non-cash share-based payments agsbwiitih grants under our Equity Incentive Plan Stmtk Bonus Plan.

Results of Operations
Revenue

Total revenue for the fiscal year ended March 342was $7,046,200 compared to $7,178,709 and 43336 for the fiscal years ended
March 31, 2013 and 2012, respectively.

Product sales this fiscal year increased 4 petoe$®,136,305 compared to $5,910,153 for the figeat ended March 31, 2013. The increase is
primarily due to increased shipments of PowerPl#3¢e” and PowerPhase Pfo propulsion systems, pariéiet by decreased levels of
PowerPhase Selett propulsion systems. Produdt fal¢he fiscal year ended March 31, 2013 decrte83epercent to $5,910,153 compared
to $9,358,388 for the fiscal year ended March B1,22 The decrease was primarily due to a reduatigmoduct revenue from CODA. Product
revenue from CODA for the fiscal year ended MarthZ013 was $21,762 versus $4,262,909 for thelfis= ended March 31, 2012.

Revenue from contract services decreased $35808&8 percent, to $909,895 for the fiscal year endarch 31, 2014 versus $1,268,556 for
the fiscal year ended March 31, 2013. This wasedrivy a change in mix of contracts in process dutie current fiscal year and by a change in
our cumulative estimate of reimbursable rates uad=yst-reimbursement type contract which resutieldecrease in contract services revenue
recognized during the fiscal year ended March ®42of $79,400. Revenue from contract serviceseamxd $483,488, or 6 2 percent, to
$1,268,556 for the fiscal year ended March 31, 2043us $785,068 for the fiscal year ended March2B12. The increase is primarily
attributable to the application of additional eregring resources on the DOE non-rare earth prograhother funded development programs.
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Gross Profit Margir

Gross profit margins on product sales this fisenyjincreased to 41 percent compared to 27 pefeefiscal 2013. The in crease is primarily

due to favorable changes in product mix and rammagis during the prior fiscal year associated whih launch of our PowerPhase HD

®. Gross profit margins on product sales for tisedi year ended March 31, 2013 decreased to 2&mecompared to 2 9 percent for fiscal

2012. The decrease is primarily due to a less &hterproduct mix and ramp-up costs associatedthdtiaunch of our PowerPhase FD . Gross
profit margins on contract services decreased tpet8ent this fiscal year compared to 4 4 percenttfe fiscal year ended March 31, 2013,
reflecting a change in the mix of contracts in psxcin the current fiscal year and the change ircomulative estimate of reimbursable rates
noted above. Gross profit margins on contract sesvior the fiscal year ended March 31, 2013 irswedo 4 4 percent this fiscal year compared
to 36 percent for the fiscal year ended March 1,22 primarily due to higher expected margins ora@® contracts in process at March 31,
2013.

Costs and Expenses

Research and development expenditures for thd fisea ended March 31, 2014 were $219,887 compar§86,905 and $37,128 for the fiscal
years ended March 31, 2013 and 2012, respectividlg. increase in research and development expeeslitor the fiscal years ended March 31,
2014 and 2013 was primarily attributable to incegblevels of cost-sharing on government reseamegrams.

Production engineering costs were $ 4,644,646Herfiscal year ended March 31, 2014 versus $4,921z%d $6,014,868 for the prior two
fiscal years, respectively. The decrease for theentifiscal year is attributable to decreasedlfewéproduct qualification and testing activities
during the current fiscal year. The decrease ffier fiscal year ended March 31, 2013 versus thalfigear ended March 31, 2012 was
attributable to higher than normal product quadifion and testing activities during fiscal year 2(dssociated with the launch of volume
production for CODA and the redeployment of certigineering resources on funded development pregra

Reimbursement of costs under the DOE Grant were6$53853 versus $4,205,678 and $3,794,324 for eé¢he two prior fiscal years,
respectively. During the current fiscal year, wemged our cumulative estimate of reimbursablesrateler the Grant which resulted in an
increase in our reimbursement recorded for the g&&058,000. Excluding this adjustment, reimbarsets recorded during the current fiscal
year were 5 7 percent of production engineeringegfiures versus 85 percent for the fiscal yeaeeémdarch 31, 2013, reflecting a decrease in
our estimated reimbursable overhead costs. Fofishal year ended March 31, 2013, reimbursementieuuthe grant were 85 percent of
production engineering expenditures compared tped8ent for the fiscal year ended March 31, 20&flecting an increase in the estimated
reimbursable overhead costs under the Grant.

Selling, general and administrative expenses tbisff year were $5,14 3,864 compared to $7,022ahti2$5,678,797 for the fiscal years ended
March 31, 2013 and 2012, respectively. The decréasdiscal year is attributable to cost reductéforts implemented in the fourth quarter of
fiscal year 2013. The increase for fiscal year®0&rsus 2012 is attributable to higher levels udibess development, marketing, legal and
recruiting and relocation costs versus the priexdi year.

Other

Recovery of i mpair ed assets was $868,475 fofiskal year ended March 31, 2014 compared to impexit of assets of $4,980,117 and zero
for the fiscal years ended March 31, 2013 and 2fdshectively. During the fiscal year ended Maddh 2014, we recorded a reduction to our
accrued import duties liability of $726,640 as suteof the ruling from the Department of Commeifeat significantly reduced the amount of

duties owed , and we reduced the carrying valubefccrued vendor settlement liability by $141,88% to settlements with certain vendors
during the year which were below the originalfyimated amounts. D uring the fiscal year endedchl&i, 2013 , we recorded a reserve for

impairments as a result of the CODA bankruptcy .

Interest income decreased to $1,787 for the cufigrdl year compared to $15,743 and $22,805 feffidtal years ended March 31, 2013 and
2012, respectively. The decrease this fiscal yeesus fiscal year 2013 is attributable to loweele of invested cash balances. The decrease
for fiscal 2013 compared to fiscal 2012 is attréhlé to lower yields and lower levels of investaditbalances.

Other income for the fiscal year ended March 3142@as $7,472 versus $3,377 and $2,011 for thelfigears ended March 31, 2013 and

2012, respectively. The increase for fiscal yeat42@8ompared to fiscal year 2013 and 2012 is atalide to a recovery received from a
bankruptcy proceeding during fiscal year 2014.
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Net Loss

As a result, net loss for the fiscal year endedda8l, 2014 was $2, 773 , 244 , or $0.0 7 per comsi@mre, compared to a net loss of
$10,688,312, or $0.29 per common share, and $4228r $0.14 per common share, for the fiscal yeaded March 31, 2013 and 2012,
respectively.

Liquidity and Capital Resources

Our cash balances and liquidity throughout theafigear ended March 31, 2014 were adequate to opeeating needs. In February, 2014, we
completed a follow-on offering consisting of 2,864 shares of our common stock, and common stohpse warrants to purchase 1,432,436
shares of our common stock. The warrants have arcier price of $2.1275 per whole share of comntocksand are exercisable on or after

August 6, 2014 and on or before August 5, 2018addition, the placement agent was issued wartarpsirchase 57,297 shares of common
stock, on substantially the same terms as the wigrissued to the purchasers. Cash proceeds, oéedhg costs, were $4,911,933. At March

31, 2014, we had cash and short-term investmer#é@B810,141 and working capital of $20,052,18 mpared to $4,527,899 and $16,011,344
at March 31, 2013, respectively.

For the year ended March 31, 2014, net cash usegenating activities was $ 622,732 compared tocash used in operating activities of
$7,259,552 and $11,414,137 for the years endedhVEic2013 and 2012, respectively. The decreasash used in operating activities for the
current fiscal year versus fiscal 2013 is primadlye to decreased net losses, significantly drivedower operating costs as a result of a
reduction in force and other strategic cost redusti decreased levels of inventory purchases aockaied levels of accounts receivable,
partially offset by decreases in accounts payatdedeferred compensation under executive employagmeiements. The decrease in cash used
in operating activities for fiscal 2013 comparedfitral 2012 is associated with decreased levelswantory purchases partially offset by
decreased levels of accounts payable at March@B 2

Net cash provided by investing activities for tligcél year ended March 31, 2014 was $ 1,348,248aced to cash provided by investing
activities of $114,556 and $7,124,741 for the fisemrs ended March 31, 2013 and 2012, respectivihe increase for the current fiscal year
versus fiscal 2013 was primarily due to cash prds€eom the sale of our former Frederick, Colordaaility, partially offset by decreased
levels of net short-term investment maturities uerthe prior fiscal year and increased levels ofcapital expenditures. The decrease in cash
provided in the fiscal year ended March 31, 2013 pmared to fiscal 2012 is due to decreased net itiasuof short-term investments, partially
offset by a decrease in the amount of capital edipenes, net of reimbursements under our DOE Grant

Net cash provided by financing activities was $8,897 for the fiscal year ended March 31, 2014ugcash provided by financing activities of
$34,955 and $48,584 for the fiscal years ended Maic 2013 and 2012, respectively. The increasmsh provided in the current fiscal year
was primarily attributable to the completion ofaldw-on offering which resulted in net cash prateef $4.9 million. The decrease in cash
provided in fiscal 2013 versus fiscal 2012 is htttable to higher levels of treasury stock purchakeing the fiscal year ended March 31, 2013.

We expect to fund our operations over the next frean existing cash and short-term investment kanthe reduction of inventories and from
bank financing, if a vailable . Although we expéztmanage our operations and working capital regquénts to minimize the future level of
operating losses and working capital usage, oukiwgrcapital requirements may increase in the &ituf customer demand accelerates
substantially, our working capital requirements naigo increase substantially. In addition, our 83gillion DOE Grant requires us to provide
matching funds of 50 percent on all qualifying exglieures under the Grant. As of March 31, 2014, §@%ion had been expended under the
Grant.
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If our existing financial resources are not suéfiti to execute our business plan, including medtihge funding requirements under the DOE
Grant, we may issue equity or debt securities énftiture, although we cannot assure that we wilitide to secure additional capital should it be
required to implement our current business planthia event financing or equity capital to fund fetwgrowth is not available on terms
acceptable to us, or at all, we will modify ouraségy to align our operations with then availabharficial resources. Based on our current level
of operations, we believe we have sufficient caghshort-term investments to fund our operationsfdeast the next two years.

Contractual Obligations
The following table presents information about comntractual obligations and commitments as of M&th201 4 :

Payments due by Period

Less Than More than

Total 1 Year 2- 3 Years 4-5 Years 5 Years
Purchase obligatior $ 268,27¢ $ 268,279 $ - $ - $ -
Executive employment agreeme® 182,10C - - - 182,100
Total $ 450,37¢ $ 268,279 $ - $ - $ 182,100

(1) Includes severance pay obligations under execetivployment agreements contingently payable upomenth’ notice by executive officers of the Company,rmitannual
cash compensation under the agreements.

Off-Balance Sheet Arrangements
We have no off-balance sheet arrangements.

Critical Accounting Policies and Estimates

The preparation of financial statements and reldiedosures in conformity with accounting prineiplgenerally accepted in the United States
of America requires management to make judgmerstsmaptions and estimates that affect the dollanegkeported in the consolidated
financial statements and accompanying notes. Natedlur consolidated financial statements describessignificant accounting policies and
methods used in preparation of the consolidateainfiral statements. Estimates are used for, butimdged to, allowance for uncollectible
accounts receivables, costs to complete contrisiecoverability of inventories and the fair \alof financial and long-lived assets. Actual
results could differ materially from these estinsat&he following critical accounting policies ammpacted significantly by judgments,
assumptions and estimates used in preparatiore afahsolidated financial statements.

Inventories

We maintain raw material inventories of electrooitnponents, motor parts and other materials to mgeexpected manufacturing needs for
proprietary products and for products manufacturedhe design specifications of our customers. Sofmthese components may become
obsolete or impaired due to bulk purchases in exoesustomer requirements. Accordingly, we pedallly assesses our raw material inventory
for potential impairment of value based on thenlake information, expectations and estimatesesteblish impairment reserves for estimated
declines in the realizable value of our inventori@a May 1, 2013, the date CODA filed for bankrypprotection, we had approximately $8.2
million of PowerPhase Pfo inventory originally poased or manufactured for CODA. As of March 31,2&.9 million of PowerPhase Pto
inventory was still on hand. We believe the P®tase Pr6 system is right sized for many mediump-glutk, marine, passenger vehicle and
stationary power applications, and this inventerymaw being sold to other customers . It is reaslyrossible that future events or changes in
circumstances could cause the realizable valuaoihwentories to decline materially, resultingaisiditional material
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impairment losses. During the fiscal years endedichl 31, 2014, 2013 and 2012, we recorded inventopairments of $5,047, $8,928 a
$10,169, respectively.

Accounts Receivable

Our trade accounts receivable are subject to cristit associated with the financial condition af sustomers and their liquidity. We evaluate
all customers periodically to assess their findnmiadition and liquidity and set appropriate ctduinits based on this analysis. As a result, the
collectability of accounts receivable may change ttu changing general economic conditions and facégsociated with each customer's
particular business. D uring the fiscal year endedch 31, 2013, we established an allowance fordeduds of $3,838,092, principally due to the
bankruptcy filing of CODA. At March 31, 2014, tlaecounts receivable balance due from CODA and skeciated allowance for bad debts
has been written off. In light of current economanditions , we may need to maintain an allowaiecebad debts in the future. It is also

reasonably possible that future events or changegéumstances could cause the realizable vall@pfrade accounts receivable to decline
materially, resulting in material losses.

Percentage of Completion Revenue Recognition on Long-term Contracts: Costs and Estimated Earnings in Excess of Billings on
Uncompleted Contracts

We recognize revenue on development projects furmedur customers using the percentage-of-compieti@thod. Under this method,
contract services revenue is based on the pereetitag costs incurred to date bear to managembass estimate of the total costs to be
incurred to complete the project. Many of thesetramts involve the application of our technologyctstomers’ products and other applications
with demanding specifications. Estimated costsefach project are developed by our engineering b&géd upon a progression of technical
tasks required to attain the project's objectivBisese estimates typically include the number afrb®f work required by each category of
personnel, the cost of subcontracts, materialscantponents, as well as costs for consultants amjdgirrelated travel. These estimated costs
are reviewed throughout the project and revisedtgry, if necessary, to accurately reflect ourtkestimate of the remaining costs necessary to
complete the project. Management's best estimat@e Isometimes been adversely impacted by unexpéetédical challenges requiring
additional analysis and redesign, failure of elmtit components to operate in accordance with naetwfers published performance
specifications, unexpected prototype failures néagithe purchase of additional parts, changescinah overhead costs versus estimated
overhead costs and a variety of other factorsriet cause unforeseen delays and additional cossstdasonably likely that estimated project
costs to complete the projects in process at Mat¢t2014 could change materially in the future, ang modification of management'’s current
estimate of total project costs to be incurred doabult in material changes in the profitabilifyadfected projects or result in material losses on
any affected projects.

Fair Value Measurements and Asset | mpairment

Some of our assets and liabilities may be subgeenglysis as to whether the asset or liabilityuthdbe marked to fair value and some assets
may be evaluated for potential impairment in valliee determination of fair value for those asshtt tlo not have quoted prices in active
markets is highly judgmental. These estimates addments may include fair value determinations thageon the extrapolation of quoted
prices for similar assets and liabilities in activeinactive markets, for observable items othantthe asset or liability itself, for observable
items by correlation or other statistical analysisfrom our assumptions about the assumptions eb@dticipants would use in valuing an asset
or liability when no observable market data is E@de. Similarly, management evaluates both taegdnd intangible assets for potential
impairments in value. In conducting this evaluatiommnagement may rely on a number of factors taevanticipated future cash flows
including operating results, business plans andemtevalue techniques. Rates used to value andutiscash flows may include assumptions
about interest rates and the cost of capital atist in time. There are inherent uncertaintiesteglao these factors and management'’s judgment
in applying them to the analysis of asset impairm&@ianges in any of the foregoing estimates amsdragtions or a change in market
conditions could result in a material change invaleie of an asset or liability resulting in a nieteadverse 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 acbeechanges in market rates and prices, such egtiocurrency exchange and interest rates.

One component of interest rate risk involves thartsterm investment of excess cash in short temredtment grade interest-bearing securities.
If there are changes in interest rates, those @sawguld
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affect the investment income we earn on these imass and, therefore, impact our cash flows ardlt® of operation, although we expe:
that the impact would be immaterial . We do not fisancial instruments to any degree to manageethisks and do not hold or issue financial
instruments for trading pur poses. All of our prodsales and related receivables are payable inddlfrs.
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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 balsineets of UQM Technologies, Inc. (a Coloradpaation) and subsidiaries (the
“Company”) as of March 31, 2014 and 2013, and #iated consolidated statements of operations, Btdd&rs’ equity, and cash flows
for each of the three years in the period endedcM&1, 2014. These financial statements are thgonssbility of the Company’s
management. Our responsibility is to express aniopion these financial statements based on outsaud

We conducted our audits in accordance with thedstais of the Public Company Accounting Oversighaf8o(United States). Those
standards require that we plan and perform thet doddbtain reasonable assurance about whethefirthecial statements are free of
material misstatement. We were not engaged to parém audit of the Company'’s internal control ofieancial reporting. Our audits
included consideration of internal control overaficial reporting as a basis for designing audic@dares that are appropriate in the
circumstances, but not for the purpose of exprgsaim opinion on the effectiveness of the Compaimnternal control over financial
reporting. Accordingly, we express no such opinién.audit also includes examining, on a test basigjence supporting the amounts
and disclosures in the financial statements, asge#ise accounting principles used and significastimates made by management, as
well as evaluating the overall financial statemenesentation. We believe that our audits providessonable basis for our opinion.

In our opinion, the consolidated financial statetremferred to above present fairly, in all materéspects, the financial position of
UQM Technologies, Inc. and subsidiaries as of M&th2014 and 2013, and the results of their ofmeratand their cash flows for each
of the three years in the period ended March 3142 conformity with accounting principles gerraccepted in the United States of
America.

/sl GRANT THORNTON LLP

Denver, Colorado
May 29 , 2014
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UQM TECHNOLOGIES, INC. AND SUBSIDIARIES

Consolidated Balance Sheets

Assets
Current assets:
Cash and cash equivalents
Short-term investments
Accounts receivable, net of allowance for doubdittounts of zero and
$3,838,092 , respectively
Costs and estimated earnings in excess of billimgs
uncompleted contracts
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 depreciati
Net property and equipme

Patent costs, net of accumulated amortizatic$878,707and$845,79E,
respectively
Trademark costs, net of accumulated amortizatic$68,718and$64,23C,
respectively
Other asset
Total asset

See accompanying notes to consolidated financitérsents.
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March 31, 201«

March 31, 201!

$ 10,247,11z 4,527,89¢
63,029 -

960,41¢ 2,212,39¢

341,258 178,264

10,054,42: 10,998,461

- 1,525,00C

263,988 309,957

21,930,22¢ 19,751,97¢

1,683,33( 1,683,33(

4,516,301 4,516,301

7,706,06¢€ 7,771,362

13,905,691 13,970,99¢

(6,337,924 (5,507,801

7,567,77¢ 8,463,19:

227,015 206,287

107,123 110,528

2,997 76,731

$ 29,835,13¢ 28,608,71¢




Table of Contents

UQM TECHNOLOGIES, INC. AND SUBSIDIARIES
Consolidated Balance Sheets, Continued

Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payabl
Other current liabilitie:
Shor-term deferred compensation under executive employ
agreement
Total current liabilities

Long-term deferred compensation under executive employagreement
Total liabilities
Commitments and contingenci

Stockholder’ equity:

Common stock, $0.01 par value, 50,000,000 st
authorized39,777,767and36,664,09ishares
issued and outstanding, respectiv

Additional paic-in capital

Accumulated defici

Total stockholder equity

Total liabilities and stockholde' equity

See accompanying notes to consolidated financitérsents.
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March 31, 201!

386,293 617,197
1,491,74F 2,599,43¢

: 524,000

1,878,03¢ 3,740,632
182,10C 103,412
2,060,13¢ 3,844,04¢
397,778 366,641
121,325,76: 115,573,33
(93,948,54¢ (91,175,301
27,774,99¢ 24,764,671
29,835,13: 28,608, 71¢
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UQM TECHNOLOGIES, INC. AND SUBSIDIARIES

Consolidated Statements of Operations

Revenue
Product sale
Contract service

Operating costs and expens
Costs of product sale
Costs of contract servic
Research and developm
Production engineerin
Reimbursement of costs under DOE gi
Selling, general and administrati
(Recovery) impairment of ass¢
(Gain) loss on disposal of lo-lived asset:

Loss before other incomn
Other income
Interest incomi
Other
Net loss
Net loss per common she- basic and dilute
Weighted average number of shg

of common stock outstandit-
basic and dilute:

See accompanying notes to consolidated financrsents.

Year Endec
March 31, 2014

Year Endec
March 31, 2013

Year Endec
March 31, 2012

$ 6,136,30¢ 5,910,15° 9,358,38¢
909,895 1,268,55¢ 785,068

7,046,20( 7,178,70¢ 10,143,45¢

3,609,02¢ 4,333,00¢ 6,663,64¢

743,068 715,225 499,813

219,887 96,905 37,128

4,644,64¢ 4,921,97( 6,014,86¢

(3,625,853 (4,205,67¢ (3,794,324

5,143,864 7,022,112 5,678,797

(868,475 4,980,117 -

(37,462 22,485 (3,138

9,828,70¢ 17,886,141 15,096,79:

(2,782,503 (10,707,432 (4,953,336

1,787 15,743 22,805

7,472 3,377 2,011

9,259 19,120 24,816

$ (2,773,244  $ (10,688,312 (4,928,52C
$ 007 8 (0.29, .14
37,253,06¢ 36,564,95: 36,301,64:
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Balances at April 1, 2011

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 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

Issuance of common stock in foll-on
offering, net of offering cost

Issuance of common stock unt
stock bonus pla

Issuance of common stock upon exer:
of employee option

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

Net loss
Balances at March 31, 20

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

Number of
common Additional Total
shares Common paid-in Accumulated stockholders’
issued stock capital deficit equity
36,213,29: $ 362,132 $ 113,391,04¢ $ (75,558,46¢ $ 38,194,71¢
41,158 412 60,548 - 60,960
(6,191 (62) (12,314 - (12,376
107,917 1,079 167,545 - 168,624
- - 764,278 - 764,278
- - - (4,928,52C (4,928,520
36,356,171 363,562 $ 114,371,10¢ $ (80,486,98¢ $ 34,247,67¢
85,550 855 74,530 - 75,385
(41,321 (413 (40,017 - (40,430
263,691 2,637 145,115 - 147,752
- - 1,022,597 - 1,022,597
- - - (10,688,312 (10,688,312
36,664,097 366,641 $ 115,573,33. $ (91,175,301 $ 24,764,671
62,421 624 60,065 - 60,689
2,864,872 28,649 4,883,284 - 4,911,93:
166,231 1,663 34,836 - 36,499
20,146 201 20,874 - 21,075
- - 753,372 - 753,372
- - - (2,773,244 (2,773,244
39,777,761 $ 397,77€ $ 121,325,76: $ (93,948,545 $ 27,774,99¢

See accompanying notes to consolidated financitérsents.
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UQM TECHNOLOGIES, INC. AND SUBSIDIARIES
Consolidated Statements of Cash Flows

Year Ended Year Ended Year Ended
March 31, 201« March 31, 201: March 31, 201

Cash flows from operating activities:
Net loss $ (2,773,244 $ (10,688,312 $ (4,928,52C
Adjustments to reconcile net loss to net cash used
operating activities:

Depreciation and amortization 1,136,021 1,252,83¢ 1,178,95¢
Non-cash equity based compensation 789,871 1,170,34¢ 932,902
(Recovery) impairment of assets (868,475 4,980,117 -
(Gain) loss on disposal of long-lived assets (37,462 22,485 (3,138
Impairment of long-lived assets - - 27,845
Impairment of inventories 5,047 8,928 10,169

Change in operating assets and liabilities:
Accounts receivable and costs and estimated ea

in excess of billings on uncompleted contr: 1,055,98( (1,199,701 (1,978,51C
Inventories 938,992 (1,796,30¢ (8,360,876
Prepaid expenses and other current a: 45,969 135,758 (189,438
Accounts payable and other current liabilit (470,119 (1,050,80¢ 2,506,261
Billings in excess of costs and estimated earnamc
uncompleted contrac - (7,201 (8,525
Deferred compensation under execu
employment agreemer (445,312 (87,695 (601,265
Net cash used in operating activities (622,732 (7,259,552 (11,414,137

Cash flows from investing activities:
Purchases of short-term investments (593 (245,950 (7,369,698

Maturities of short-term investments 728,858 15,219,312
Increase in other long-term assets - (583 (61,855
Acquisition of property and equipment (377,224 (561,669 (2,132,593

Property and equipment reimbursements received BQr&
under grant 215,754 208,032 1,486,99(C
Increase in patent and trademark costs (54,721 (14,158 (21,240
Cash proceeds from the sale of building and equipme 1,565,032 25 3,825
Net cash provided by investing activities 1,348,24¢ 114,556 7,124,741

See accompanying notes to consolidated finana#sents
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UQM TECHNOLOGIES, INC. AND SUBSIDIARIES

Consolidated Statements of Cash Flows, Continued

Cash flows from financing activities:
Issuance of common stock upon exercise of emplstgek options
Issuance of common stock under employee stock peecplar
Issuance of common stock in foll-on offering,
net of offering cost
Purchase of treasury sto
Net cash provided by financing activities

Increase (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

See accompanying notes to consolidated financrsents.
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Year Ended
March 31, 201«

Year Ended
March 31, 201:

Year Ended
March 31, 201

21,075 - =
60,689 75,385 60,960

4,911,93¢ - .

- (40,430 (12,376

4,993,697 34,955 48,584
5,719,217 (7,110,041 (4,240,812
4,527,89¢ 11,637,94( 15,878,75:

$ 10,247,112 $ 4,527,89¢ $ 11,637,94(
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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 wholly-owned sulmigis are engaged in the research,
development and manufacture of permanent magnetrielenotors and the electronic controls for sucbtars. Our facility is located in
Longmont, Colorado. Our revenue is derived prilyafidbm product sales to customers in the commetnigk, bus, automotive, marine and
military markets, and from contract research andetiment services. We are impacted by other factach as the continued receipt of
contracts from industrial and governmental part@s, ability to protect and maintain the proprigtaature of our technology, continued
product and technological advances and our abitiigether with our partners, to commercialize praducts and technology.

Principles of Consolidation

The consolidated financial statements include tbeoants of UQM Technologies, Inc. and those of ma#ijority-owned or controlled
subsidiaries. All intercompany accounts and tratimas have been eliminated in consolidation.

Cash and Cash Equivalents and Short-term Irestments

We consider cash on hand and investments withraiignaturities of three months or less to be cashcash equivalents. Investments with
original maturities of greater than three monthd lass than one year from the balance sheet dadamsified as short-term.

We limit our cash and cash equivalents and investsn® high quality financial institutions in order minimize our credit risk. We maintain
cash and cash equivalent balances with financsititions that exceed federally insured limits. W¥e not experienced any losses related to
these balances and management believes our dstdio e minimal.

Investments
We have an
investment policy approved by the Board of Direstibrat governs the quality, acceptability and dalancentration of our investments. Under
the policy, we may i nvest in marketable secwsitiensist ing primarily of commercial paper, agstked and mortgage-backed notes and
bank certificates of deposits with original matest beyond three months . All marketable securities held in our name at t wo major
financial institutions that hold custody of the @stiments. All of our investments are held-to-matunvestments as we have the positive
intent and ability to hold until maturity. Thesecagties are recorded at amortized cost.

The amortized cost and unrealized gain or lossiofrivestments at March 31, 201 4 and March 31,2®ere:

March 31, 201« March 31, 201!
Amortized Cost Gain (Loss) Amortized Cost Gain (Loss)
Shor-term investments
Certificate of deposit $ 63,029 $ - $ - $ -
63,029 - - -
Long-term investments
Certificate of deposit (included in other ass - - 62,436 -
$ 63,029 $ -8 62,436 $ -
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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 months $ - $ -
Six months to one year 63,029 -
Over one year - 62,436
$ 63,029 $ 62,436

(e) Accounts Receivables

We extend unsecured credit to m any of our custsrff@iowing a review of the customers’ financialndition and credit history. Our
sales are conducted through acceptance of custoanehase orders or in some cases through suppbemgnts. For credit qualified
customers , our standard terms are net 30 daysinf@mational customers without an adequate cnedihg, our typical terms are
irrevocable letter of credit or cash payment inatbe of delivery. We establish an allowance forollactable accounts based upon a
number of factors including the length of time tackceivables are past due, the customer’s aliditpay its obligation to us, the
condition of the general economy, estimates ofitrexk, historical trends and other informationeWrite off accounts receivable when
they become uncollectible against our allowancealtambtful accounts receivable. At March 31, 20hd 201 3, we had an allowance for
doubtful accounts receivable of zero and $ 3@&B, respectively. The following representsvig under our allowance for doubtful
accounts receivable for the fiscal years ended Maig 2014, 2013 and 2012:

Additions
Balance a Charged t¢  Charged tc
Beginning Costs anc Other Balance a
of Year Expense: Accounts Deductions End of Yeal
Year ended March 3. 2014
Allowance for doubtful accour- deductec
from accounts receivab $ 3,838,092 - - 3,838,092 $ -
Year ended March 3. 2013
Allowance for doubtful accour- deductec
from accounts receivab $ 127,697 3,838,09z - 127,697 $ 3,838,092
Year ended March 3; 2012
Allowance for doubtful accour- deductec -
from accounts receivab $ - 127,697 - $ 127,697

(f) Inventories

Inventories are stated at the lower of cost or etarkost is determined by the first-in, first-ouétimod. We charge directly to expense
slow moving or obsolete inventory items during gieeiod we assess the value of such inventory impaired. For the fiscal years ended
March 31, 201 4, 201 3 and 201 2 , we impaireénmory of $ 5,047 , $ 8,928 and $ 10,16 9, respsgt

(g) Property and Equipment
Property and equipment are stated at cost, urlesasset was acquired, in part, with U.S. DepartmieBnergy (“ DOE ") g rant funds,
in which case it is stated at cost net of DOE reirmbments. Depreciation is computed using thegstidine method over the estimated

useful lives of the assets, which range from thioefive years, except for buildings, which are @mmted over 27.5 years. Maintenance
and repairs are charged to expense as incurrede€apon expense for the fiscal years ended Maict201 4 , 201 3 and 201 2 was
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Notes to Consolidated Financial Statements , Coatin

$1,098,622,%$1, 218812 and $ 1,139,82Ekpewtively , and was reported in operating costs expenses on the Consolidated
Statement s of Operations.

(h) Patent and Trademark Costs

Patent and trademark costs consist primarily oéllexxpenses, and represent those costs incurrags Bgr the filing of patent and
trademark applications. Amortization of patent aratlemark costs is computed using the straightrie¢hod over the estimated useful
life of the asset, typically 1 3 years for patemtsd 40 years for trademarks. Amortization expdosé¢he fiscal years ended March 31,
201 4,201 3 and 201 2 was $ 3 7,399, $ 34,622 $ 39,137 , respectively.

(i) Impairment of Long-Lived Assets

We periodically evaluate whether circumstancesvents have affected the recoverability of longdivassets including intangible assets
with finite useful lives. The assessment of possibipairment is based on our ability to recoverdheying value of the asset or groups
of assets from expected future cash flows (undisemland without interest charges) estimated byagement. If expected future cash
flows are less than the carrying value, an impaitness is recognized to adjust the asset to falues as determined by expected
discounted future cash flows.

() Product Warranties

Our warranty policy generally provides three montihighree years of coverage depending on the ptodde record a liability for
estimated warranty obligations at the date prodamtssold. The estimated cost of warranty coveisdgmsed on our actual historical
experience with our current products or similarduats. For new products, the required reserve sedan historical experience of
similar products until sufficient historical datashbeen collected on the new product. Adjustmaetsnade as new information becomes
available. The following is a summary of warrantyity for the fiscal years ended March 31, 202d13 and 2012:

Additions
Balance a Charged tc Charged tc
Beginning Costs anc Other Balance a
of Year Expense: Accounts Deductions End of Yeal

Year ended March 3. 2014
Accrued warranty co $ 77,393 164,567 - 66,2990 ¢ 175,661
Year ended March 3. 2013
Accrued warranty cos $ 154,978 58,676 - 136,261M $ 77,393

Year ended March 3. 2012
Accrued warranty co: $ 89,463 196,815 - 131,30CA  $ 154,978
Note (A) Represents actual warranty payments faswaturned under warrant

(k) Revenue and Cost Recognition

Revenue from sales of products is generally re@aghat the time title to the goods and the benafitsrisks of ownership passes to the
customer , which is typically when products argpbi based on the terms of the customer purchaseragnt.

Revenue relating to long-term fixed price contrastsecognized using the percentage of completiethod. Under the percentage of
completion method, contract revenues and relatsts are recognized based on the percentage thatinoarred to date bear to total
estimated costs. Changes in job performance, estimarofitability and final contract settlementsynr@sult in revisions to cost and
revenue, and are recognized in the period in wihielrevisions are determined. Contract costs irchitdirect materials, subcontract and
labor costs and other indirect costs. Selling, cdrend administrative costs are charged to expassacurred. At the time a loss on a
contract becomes known, the entire amount of thimated loss is accrued.
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The aggregate of costs incurred and estimatedregrmecognized on uncompleted contracts in excessated billings is shown as a
current asset, and billings on uncompleted cordriacexcess of costs incurred and estimated earisnghown as a current liability.

Government Grants

The Company recognizes revenue and cost reimburderfrem government grants when it is probable thatCompany will comply
with the conditions attached to the grant arrangeraad the grant proceeds will be received. Goventrgrants are recognized in the C
onsolidated S tatements of O perations on a sysiebsis over the periods in which the Companypge&zes the related costs for which
the government grant is intended to compensateif8fadly, when government grants are related tmbeirsements for cost of revenues
or operating expenses, the government grants eogimezed as a reduction of the related expenskeirCtonsolidated S tatements of O
perations . For government grants related to reisgiments of capital expenditures, the governmearttgrare recognized as a reduction
of the basis of the asset and recognized in theslimlated S tatements of O perations over thenagtid useful life of the depreciable
asset as reduced depreciation expense.

The Company records government grants receivaliteei€ onsolidated B alance S heets in accountsvaile.

(m) Income Taxes

The Company accounts for income taxes under thet assl liability method. Deferred tax assets aabilities are recognized for the
future tax consequences attributable to differeteween the financial statement carrying amouhexisting assets and liabilities and
their respective tax basis and operating loss ardtedit carry-forwards. Deferred tax assets #atullities are measured using enacted
tax rates expected to apply to taxable incomeery#ars in which those temporary differences apeebed to be recovered or settled. The
valuation of deferred tax assets may be reduckdife realization is not assured. The effect ohange in tax rates on deferred tax assets
and liabilities is recognized in income tax expeaséenefit in the period that includes the enactnadate . The Company has unexpired
net operating losses and research and developmestitsccarrying forward into current years thatedbm the tax year 199 9 and 2001,
respectively. As such, all federal tax returns fro®9 9 to the present are subject to audit.

Research and Development

Costs of researching and developing new technolmgsignificantly altering existing technology, aepensed as incurred.
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(o) Loss Per Common Share

Basic loss per share is computed by dividing lossilaut able to common stockholders by the weidhaé®erage number of common
shares outstanding during the periods presentdateDilos s per share is computed by dividing bésibut able to common stockholders
by all outstanding and potentially dilutive shadesing the periods presented, unless the effemttiglilutive. At March 31, 201 4, 201 3
and 201 2, 640,979 and 358,855 and 167 , 68@es of common stock issued but not yet vestespectively under the S tock Bonus
P lan , were being held by the Company. For fi segrs 201 4 , 201 3 and 201 2, 267, 911 ,, 821 and 16,487 shares were
potentially includable in the calculation of dildtéoss per share under the treasury stock methbdédne not included, because to do so
would be antidilutive. At March 31, 2014 , 2011812201 2 , options to purchase 3,342,627 , 40®32and 3,254,905 shares of common
stock, respectively, and warrants to purchase 17839, zero and zero shares of common stockecéisply, were outstanding. For the
fiscal years ended March 31, 201 4 , 201 3 and20bptions and warrants for 3,371,161, 2,87225d 3,201,569 shares were not
included in the computation of diluted loss perrehizecause the option exercise price was greaerttie average market price of the
common stock. In-the-money options and warranterdéned under the treasury stock method to acqiée, 104 , zero and 2,834
shares of common stock for the fiscal years endaccM31, 201 4 , 201 3 and 201 2 , respectivelyewetentially includable in the
calculation of diluted loss per share but were betause to do so would be antidilutive.

(p) Use of Estimates

The preparation of financial statements in conftymiith accounting principles generally acceptedttie United States of America
requires management to make estimates and assamsitiat affect the reported amounts of assets iabditles and disclosure of
contingent assets and liabilities at the date ef fthancial statements and the reported amountgwnue and expenses during the
reporting period. Actual results could differ frahose estimates.

(2) Costs and Estimated Earnings in Excess @&llings on Uncompleted Contracts and Billings in Ecess of Costs and Estimated
Earnings on Uncompleted Contracts

At March 31, 2014 and March 31, 2013, the estimgedod to complete contracts in process rangeah fooe to ten months and one to
twenty-one m onths, respectively. We expect ttecohll accounts receivable arising from thesetremts within sixty days of billing.
The following summarizes contracts in process:

March 31, 201- March 31, 201!
Costs incurred on uncompleted contr: $ 1,549,312 $ 838,24¢€
Estimated earnings 670,596 515,29¢
2,219,90¢ 1,353,54%
Less billings to dat (1,878,654 (1,175,281
Costs and estimated earnings in excess of bil
on uncompleted contracts $ 341,255 $ 178,264
(3) Inventories
Inventories consist of:
March 31, 201¢ March 31, 201

Raw materials $ 7,5637,18¢ $ 8,097,342
Work-in-process 84,178 356,696
Finished products 2,433,05¢ 2,544,42°
$ 10,054,42: $ 10,998,461
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Our inventor ies are subject to obsolescencepartential impairment due to bulk purchases in exagfscustomers’ requirements. We
periodically assess our inventories for recoverycafrying value based on available information, eetations and estimates, and adjust
inventory carrying values to the lower of cost arket for estimated declines in the realizable @alu
(4) Impairment of Long-Lived Assets

During the fiscal year s ended March 31, 2014, 28182012, we recorded total impairment chargeeaf , zero and 27,845 , respectively
for the impairment of long-lived assets.

Impairments for the fiscal year ended March 31, 20donsist solely of capitalized legal fees asdediavith the preparation and filing of
patent applications that were subsequently abamtd@erause no patents were issued, none of théset @gplication costs were amortized
prior to their impairment.

(5) Facility Held for Sale

We had listed our former facility in Frederick, Grmdo for sale with a commercial real estate bralseof March 31, 2013. The facility was
reclassified as a current asset and we had disc@utidepreciating the asset pending the sale dfutitding.

On June 6, 2013, we closed on the sale the buildTitig sales price was $1,650,000 and net proceeds$1,565,032 .

(6) Patents and Trademarks
Patents owned by the Company had a gross carryimgiiat of $ 1,105,722 and $ 1,052,082 , accumulatedrtization of $ 878,707 and $
845,795 , and a net carrying amount of $ 227,015 %r206,287 , at March 31, 2 014 and 2013, respgti Trademarks owned by the
Company had a gross carrying amount of $ 175,841$ah74,758 , accumulated amortization of $ 68a18 $ 64,230 , and a net carrying
value of $ 107,123 and $ 110,528 at March 31, 20ard 2013, respectively. Patents and trademaekaraortized on a straight-line basis
over the estimated useful life of the asset. Thighted-average period of amortization is 13 y&arpatents, and 40 years for trademarks.

Estimated future amortization of these intangilslsets by fiscal year is as follows:

Patent:s Trademark:

2015 $ 20,430 $ 4,487
2016 15,466 4,487
2017 15,466 4,487
2018 15,028 4,487
2019 11,486 4,487
Thereaftel 149,139 84,688

$ 227,015 $ 107,123

(7) Government Grant

We have a grant (the “Grant”) with the DOE undex fimerican Recovery and Reinvestment Act for reirséments up to a maximum of
$32.4 million. The Grant provides funds to factiéahe manufacture and deployment of electric dviekicles, batteries and electric drive
vehicle components in the United States. Pursuettitet terms of the Agreement, the DOE will reimleuns for 50 percent of qualifying costs
for the purchase of facilities, tooling and mantfising equipment, and for engineering related todpct qualification and testing of our
electric propulsion systems. The period of the Gmathrough January 12, 2015. We recognize goventrgrant reimbursements when it is
probable that the Company will comply with the cibiotis attached to the grant arrangement and thet groceeds will be received.

The Grant is also subject to our compliance withtade reporting requirements. The American Recowvamg Reinvestment Act imposes
minimum construction wages and labor standardprigiects funded by the Grant. If we
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dispose of assets acquired using Grant fundingnese be required to reimburse the DOE upon suchdsakeif the fair value of the asset on
the date of disposition exceeds $ 5,000 . The atwfuany such reimbursement shall be equal to 56epe of the fair value of the asset on the
date of disposition.

While UQM has exclusive patent ownership rightsday technology developed with Grant funds, weracgiired to grant the DOE a non-
exclusive, non-transferable, paid-up license tosussh technology.

During the second quarter of the current fiscarye@ changed our cumulative estimate of reimbuesedies under the Grant which resulted
in an increase in our reimbursement of costs rexbfdr the fiscal year ended March 31, 2014 of $0G3 .

At March 31, 2014, we had received reimbursementa the DOE under the Grant totaling approxima$eR4.4 million and had grant funds
receivable of approximately $ 0.6 million.

The application of grant funds to the recorded eaitieligible capital asset purchases under thatGrs of March 31, 2014 and March 31,
2013 are as follows:

March 31, 201«

Purchase Co: Grant Funding Recorded Valur
Land $ 896,388 $ 448,194 $ 448,194
Building 9,906,73¢ 4,953,36¢ 4,953,36¢
Machinery and equipme 7,946,91( 3,973,45¢ 3,973,45¢
$ 18,750,03¢ $ 9,375,017 $ 9,375,017

March 31, 201!

Purchase Co: Grant Funding Recorded Valur

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¢€

(8) Other Current Liabilities

Other current liabilities consist of:

March 31, 201¢ March 31, 201
Accrued payroll and employee bene $ 164,334 $ 174,13E
Accrued personal property and real estate taxes 227,022 264,814
Accrued warranty costs 175,661 77,393
Unearned revenue 5,416 71,442
Accrued royalties 48,336 48,336
Accrued import duties 87,100 813,74C
Accrued vendor settlements 774,974 1,050,00¢
Other 8,902 99,575

$ 1,491,74% $ 2,599,43¢

(9 ) Commitments and Contingencies

Employment Agreements
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The Company has entered into employment agreemaitftsll of its officers. Messrs. Ridenour, Roseithutz, Schaffer and Mitchell have
agreed to serve in their present capacity for i@ texpiring on August 31, 2015. The aggregateréubase salary payable to the executive
officers over their remaining terms is $1,608,2%0 addition, we have recorded a liability of $ 1B and $ 627,412 at March 31, 2014 and
March 31, 2013, respectively, representing the miiste future compensation payable under the ret@mand voluntary termination
provisions of the employment agreements of the Gmyig current officers.
The employment agreements provide for severanca@atg under the conditions and for the amountsfsgea the agreements.
Lease Commitments
At March 31, 2014, there were no operating leaséstlzere was no rental expense during the yearesdeddrch 31, 2014, 2013 and 2012.
Litigation
We are involved in various claims and legal actiarising in the ordinary course of business. Indpaion of management, and based on
current available information, the ultimate dispiosi of these matters is not expected to have anmahtadverse effect on our financial
position, results of operations or cash flow.
(10 ) Fair Value of Financial Instruments
The carrying amounts of cash and cash equivalentxjunts receivable and accounts payable approxifaatvalue because of the short
maturity of these instruments. The carrying valb@éeestments is the amortized cost of the investievhich approximates fair value. See
Note 1(d).
(1 1) Fair Value Measurements

Liabilities measured at fair value on a recurrirgib as of March 31, 2014 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 (Level 1) (Level 2) (Level 3)
Deferred compensation under
executive employment agreemefits $ 182,100 - -$ 182,100

Note (1) Included in current liabilities on our cswlidated balance sheet as of March 31, 2(

Liabilities measured at fair value on a recurriagib 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 Unobservablt
Liabilities Inputs Inputs
Total (Level 1) (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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Deferred compensation under executive employmergteagents represents the future compensation paitgrgayable under the retirement
and voluntary termination provisions of executivepboyment agreements. The value of the Level 3iliigkin the foregoing table was
determined using a discounted cash flow model. Sigeificant unobservable input used in the cakmtais a discount rate of 14 percent,
which is based on the expected cost of capitatferCompany. A 1 percent change in this discoat& would result in approximately a
$2,500 change in the recorded value of the lighélg of March 31, 2014.

A summary of the liability measured at fair valuearecurring basis using significant unobservaipets (Level 3) follows:
Fair Value Measurements Using Signific
Unobservable Inputs (Level 3) for t
Fiscal Year Ended March 3

2014 2013
Deferred Deferred
Compensatiol Compensatiol
On Executive On Executive
Employment Employment
Agreements Agreements
Balance at beginning of peric 627,412 715,107
Transfers into Level - -
Transfers out of Level - -
Total gains or losses (realized and unrealiz
Included in earning 78,688 64,312
Included in other comprehensive inco - -
Settlement: (524,000 (152,007
Balance at the end of peri 182,100 627,412
Loss for the period included in earnings
attributable to the Level 3 liability still
78,688 64,312

held at the end of the peri

(12) Stockholders’ Equity

In February, 2014, we completed a follow-on offgriconsisting of 2,864,872 shares of our commonkstand common stock purchase
warrants to purchase 1,432,436 shares of our constook. The warrants have an exercise price of2§& ber whole share of common stock
and are exercisable on or after August 6, 2014andr before August 5, 2018. In addition , thecptaent agent was issued warrants to
purchase 57,297 shares of common stock, on suladharthe same terms as the warrants issued tgtinehasers. Cash proceeds, net of
offering costs, were $4,911,933 . The fair valu¢hefwarrants at the time of issuance was $1,832,94d was recorded as additional paid-in
capital. This fair value was determined using titeecB-Scholes option pricing model with the follogiassumptions: a term of four and a half
years, risk-free interest rate of 1.5% , volatilify78.3% , and dividend yield of zero . Warrantsatquire 1,489,733 and zero shares of our
common stock were outstanding at March 31, 2014281483, respectively.

(13) Stock-Based Compensation

Stock Option Plans

As of March 31, 2014, we had 1,100,000 shares wincon stock authorized and 14,870 shares of commaeok available for future grant to
employees and consultants under our 2012 Equignitinee Plan (“Plan”). The term of the 2012 Plareis years. Under the 2012 Plan, the
exercise price of each option is set at the fdevaf the common stock on the date of grant ardriaximum term of the option is ten years
from the date of grant. Options granted to empleygnerally have a ten year term and vest rataledy @ three -year period. The maximum
number of options that may be granted to an employeler the Plan in any calendar year is 500,080rap Forfeitures under the Plan are
available for re-issuance at any time prior to eagin of the Plan in 2022. Options
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granted under the Plan to employees require theropblder to abide by certain Company policiesjchirestrict their ability to sell the
underlying common stock. Prior to the adoptionhaf 2012 Plan, we issued stock options under ou2 Befiity Incentive Plan. Forfeitures
under the 2002 Equity Incentive Plan may not bissaed.

We also have a Stock Option Plan for Non-Employ&edbors (“Directors Plan”) pursuant to which Ditexs may elect to receive stock

options in lieu of cash compensation for their &mw as directors. As of March 31, 2014, we had@ @O0 shares of common stock

authorized and 224,173 shares of common stockadlaifor future grant under the Directors Plan.i@pterms range from three to ten years
from the date of grant. Option exercise priceseayeal to the fair value of the common shares ordéte of grant. Options granted under the
plan vest immediately. Forfeitures under the DexPlan are available for re-issuance at a fudate.

Stock Bonus Plan

We have a Stock Bonus Plan (“Stock Plan”) admirgsteby the Board of Directors. As of March 31, 20i# had 1,954,994 shares of
common stock authorized and there were 47,149 sttireommon stock available for future grant unither Stock Plan. Under the Stock
Plan, shares of common stock may be granted tooygs, key consultants, and directors who arempt@ees as additional compensation

for services rendered. Vesting requirements fontgrander the Stock Plan, if any, are determinethbyBoard of Directors at the time of
grant.

Stock Purchase Plan

We have established a Stock Purchase Plan undeh whgible employees may contribute up to 10 paroé their compensation to purchase
shares of our common stock at 85 percent of thienfarket value at specified dates. At March 31,42@ve had 700,000 shares of common
stock authorized and 307,650 shares of common stemikable for issuance under the Stock Purchase Pl

ShareBased Compensation Expense

We use the straight-line attribution method to tgipe share-based compensation costs over thesitegservice period of the award. The
exercise price of options is equal to the marketepof our common stock (defined as the closingepreported by the NYSE MKT) on the

date of grant. We adjust share-based compensatienquarterly basis for changes to the estimatxpécted equity award forfeitures based
on actual forfeiture experience. The effect oliatipg the forfeiture rate for all expense amottirais recognized in the period the forfeiture
estimate is changed. The effect of forfeiture adjesnts during the years ended March 31, 2014, 26832012 was insignificant.

We use the Black-Scholes-Merton option pricing nhidde estimating the fair value of stock option ad& The expected volatility and the
expected life of options granted are based on figstioexperience, and the risk free interest ratetitained from the U.S. Department of the
Treasury daily yield curve rates. The weighted agerestimated values of employee and director siptikn grants, as well as the weighted

average assumptions that were used in calculaticly #alues during the years ended March 31, 200¥43 2and 2012, were based on estimates
at the date of grant as follows:

Year Ended March 3:

2014 2013 2012
Weighted average estimat
fair value of gran $ 0.68per option $ 0.56per option $ 1.46per option
Expected life (in years 4.8years 6.3years 5.8years
Risk free interest rat 2.30% 1.30% 2.59%
Expected volatility 73.91% 72.80% 73.96%
Expected dividend yiel 0.00% 0.00% 0.00%
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Total share-based compensation expense and tiséficktion of these expenses for the last thremfigears were as follows:
Year Ended March 31,

2014 2013 2012
Costs of contract servic: $ 18,738 $ 19,898 $ 21,592
Costs of product sale 40,559 42,313 98,807
Research and development 8,981 2,998 1,110
Production engineering 140,811 146,317 193,474
Selling, general and administrati 580,782 958,823 617,919
$ 789,871 $ 1,170,34¢  $ 932,902

Stock Option Plans Activity

Additional information with respect to stock optiaativity during the year ended March 31, 2014 urmde Stock Option Plans is as follows:

Weighter-
Weighter- Average

Shares Average Remaining Aggregate

Under Exercise Contractua Intrinsic

Option Price Life Value
Outstanding at April 1, 201 4,251,69¢ $ 2.14 4.7 years $ -
Grantec 89,340 $ 111
Exercisec (20,146 $ 1.05 $ 27,462
Forfeited (990,314 $ 2.62
Outstanding at March 31, 20 3,330,57¢ $ 1.98 4.8 years $ 2,931,88¢
Exercisable at March 31, 20 2,634,58¢ $ 2.21 3.9 years $ 1,848,784
Vested and expected to vest at March 31, © 3,306,33¢ ¢ 1.98 4.8 year: $ 2,891,654

Additional information with respect to stock optiaativity during the year ended March 31, 2013 urmmde Stock Option Plans is as follows:
Weighted-
Weighted- Average

Shares Average Remaining Aggregate

Under Exercise Contractual Intrinsic

Option Price Life Value
Outstanding at April 1, 2012 3,228,21C $ 2.78 3.9 years $ =
Granted 1,418,792 $ 0.87
Exercised - $ - $ -
Forfeited (395,307 $ 2.83
Outstanding at March 31, 2013 4,251,69% $ 2.14 4.7 years $ -
Exercisable at March 31, 2013 3,098,86¢ $ 2.48 3.2 years $ -
Vested and expected to vest at March 31, 2013 4,194,68¢ ¢ 2.15 4.7 year: $ -
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Additional information with respect to stock optiaativity during the year ended March 31, 2012 urmde Stock Option Plans is as follows:

Weighter-
Weighter- Average
Shares Average Remaininc Aggregate
Under Exercise Contractua Intrinsic
Option Price Life Value
Outstanding at April 1, 201 2,960,271 $ 2.99 3.7 year: $ 1,109,521
Grantec 569,71C $ 2.29
Exercisec - $ - $ -
Forfeited (301,777 $ 3.84
Outstanding at March 31, 20 3,228,21C $ 2.78 3.9 years $ -
Exercisable at March 31, 20 2,559,48¢ ¢ 2.82 2.8 years $ -
Vested and expected to vest at March 31, & 3,200,98: $ 2.78 3.8 year: $ -

The weighted-average grant date fair value of ogtigranted during the years ended March 31, 20043 2and 2012 was $0.68, $0.56 and
$1.46, respectively.

As of March 31, 2014, there was $271,804 of totakuoognized compensation costs related to stodkrepgranted under our Stock Option
Plans. The unrecognized compensation cost is eeghéotbe recognized over a weighted-average pefiddurteen months. The total fair
value of stock options that vested during the yeaded March 31, 2014, 2013 and 2012 was $493%8RB,916 and $513,236, respectively.

Cash received by us upon the exercise of stoclomgptior the years ended March 31, 2014, 2013 ad@ 2as $21,075, zero and zero,

respectively. The source of shares of common sigmikable upon the exercise of stock options is fawuthorized and previously unissued
common shares.
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Stock Bonus Plan Activity

Activity with respect to non-vested shares under $ttock Bonus Plan as of March 31, 2014, 2013 &i@ 2nd changes during the years
ended March 31, 2014, 2013 and 2012 are presented:b

Year Ended March 31,

2014 2013 2012

Shares MA%'SP;SS Shares \A/i?,gggeg Shares MA%'SP;SS

Under Grant Date Under Grant Date Under Grant Date

Contract Fair Value Contract Fair Value Contract Fair Value
Non-vested at April . 358,855% 1.22 167,680% 2.44 62,199% 2.50
Grantec 452,195% 1.18 454,866%$ 0.87 213,398% 2.34
Vested (166,231% 1.34 (263,691% 1.39 (107,917% 2.28
Forfeited (3,840% 1.25 -$ - -$ -
Non-vested at March 31 640,97%% 1.17 358,855¢ 1.22 167,680% 2.44

As of March 31, 2014, there was $490,759 of torakaoognized compensation costs related to comnuoak sfranted under our Stock Bonus
Plan. The unrecognized compensation cost at MatcH2014 is expected to be recognized over a waigaverage period of twenty-two
months.

Stock Purchase Plan Activity

During the years ended March 31, 2014, 2013 an@,20& issued 62,421, 85,550 and 41,158 shareshnuhom stock, respectively, under the
Stock Purchase Plan. Cash received by us upoputehase of shares under the Stock Purchase Ridhefyears ended March 31, 2014,
2013 and 2012 was $60,689, $75,385 and $60,96fctxgely.

(1 4) Significant Customers

We have historically derived significant revenuenfra few key customers. The following table summeirevenue and percent of total
revenue from significant customers for the fisadns ended March 31, 2014, 2013 and 2012:

Fiscal Year Ended March 31,
2014 2013 2012

Customer A $ 880,145 12%  $ 1,078,93( 15% $ 684,489 7%
Customer E $ 727,682 10% @ $ 1,494,024 21% $ 41,388 - %
Customer C $ 615,081 9% $ 816,779 1% $ 747,924 7%
Customer C $ 50,050 1%  $ 728,00C 10% $ 455,00C 4%
Customer E $ - -% 0 $ 191,983 3% $ 4,313,72¢ 43%

The following table summarizes accounts receiveibi@ significant customers as of March 31, 2014 2043:

March 31, 2014 March 31, 201
Customer A 71% 77%
Customer B 20 30
Customer C 10% 504
Customer C - % - %
Customer E - % - %
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(15) Income Taxes

Income tax benefit attributable to loss from operst differed from the amounts computed by applyhyU.S. federal income tax rate of 34
percent as a result of the following:

Year Endec Year Endec Year Endec
March 31, 201+ March 31, 201! March 31, 201:
Computed "expected" tax bene $ (942,903 $ (3,634,026 $ (1,675,697
Increase (decrease) in taxes resulting fr
Adjustment of expiring net operating Ic
carry-forwards - 1,364,05% 382,741
Increase (decrease) in valuation allowance
net deferred tax asse 875,01€ 2,295,702 1,222,257
Other, ne 67,887 (25,731 70,699
Income tax benef $ - 8 - 8 -

The tax effects of temporary difference that gige to significant portion s of the net deferredaaset 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 24,328,10! 22,998,447
Deferred compensatic 75,384 242,840
Property and equipme 108,314 297,144
Intangible asset - 64,994
Stock Compensatic 952,978 847,069
Other 666,505 757,382
Total deferred tax asse 26,135,35¢ 25,211,94¢
Deferred tax liabilities
Intangible asset 48,390 -
Total deferred tax liabilitie 48,390 -
Net deferred tax asse 26,086,96¢ 25,211,94¢
Less valuation allowanc (26,086,96% (25,211,94¢
Deferred tax assets, net of valuation allowe $ = $ =

As of March 31, 20 14 and March 31, 2013, respebtjwe had net operating loss (“NOL”") carry-fonaarof approximately $ 70.9 million

and $ 67.3 million for U.S. income tax purposes #epire in varying amounts through 2034 . Approxamely $ 5.3 millio n of the net

operating loss carry-forwards are attributablettzls options, the benefit of which will be creditewsl additional paid-in capital if realized.

However, due to the provisions of Section 382 efltiternal Revenue Code, the utilization of a portf these NOLs may be limited. Future
ownership changes under Section 382 could occtitbhiald result in additional Section 382 limitat&mwhich could further restrict the use of
NOLs. In addition, any Section 382 limitation couketluce our ability for utilization to zero if waeif to satisfy the continuity of business
enterprise requirement for the two-year periodofelhg an ownership change.

The valuation allowance for deferred tax asset$ @6.1 million and $ 25.2 million at March 31, 20&4d 2013, respectively, relates

principally to the uncertainty of the utilizatiorf deferred tax assets in various tax jurisdictionse Company continually assesses both
positive and negative evidence to determine whettiemore-likely-than-
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not that the deferred tax assets can be realizedtprtheir expiration. Based on the Company’sasment it has determined the deferred tax
assets are not currently realizable.

We have not recorded any potential liability forcartain tax positions taken on our tax returns.
We may, from time to time, be assessed interegenalties by major tax jurisdictions, although aogh assessments historically have been

minimal and immaterial to our financial resultsnBiées are recorded in selling, general and adimative expenses and interest paid or
received is recorded in interest expense or irtt@resme, respectively, in the consolidated statemef operations.

(16) 401(k) Employee Benefit Plan

We have established a 401(k) Savings Plan (“401&nh P) under which eligible employees may contribuge to 15 percent of their
compensation. Employees over the age of 18 arélelignmediately upon hire to participate in thel¥OPlan. At the direction of the
participants, contributions are invested in sevenatstment options offered by the 401K Plan. Werenitly match 33 percent of participants’
contributions, subject to certain limitations. Téesatching contributions vest ratably over a thyear period . Matching contributions to the
401K Plan were $ 132,471, $ 149,311, and $ 135,8@ the years ended March 31, 201 4, 201r@l,201 2 , respectively.

(1 7) Interim Financial Data (Unaudited)

Quarters Ende

June 3( September 3 December 3: March 31
Fiscal year 201.
Sales $ 1,948,511 $ 2,041,95¢ $ 2,040,24¢ 3% 1,015,482
Gross profit $ 662,242 $ 848,563 $ 832,886 $ 350,413
Net loss $ (916,354 % (412,269 $ (65,913 $ (1,378,708
Net loss per common share basic and dilt $ 0.02 3 0.01 $ 0.00 $ (0.04;

Quarters Ende

June 3( September 3 December 3: March 31
Fiscal year 201
Sales $ 2,396,42¢ $ 1,196,102 $ 1,928,07C $ 1,658,107
Gross profit $ 930,488 $ 463,891 $ 276,594 $ 459,505
Net loss $ (1,287,434 $ (2,563,548 $ (4,555,033 $ (2,282,297
Net loss per common share basic and dilt $ (0.04 s 0.07 $ 012, $ (0.06;
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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 effectivenesb@fesign and operation of our disclosure continots procedures as of March 31, 201 4 under
the supervision and with the participation of mamagnt, including our Chief Executive Officer (“CEQInd Chief Financial Officer (“CFO”).

Based on their evaluation as of March 31, 2014 GEO and CFO have concluded that our disclosom&rals and procedures (as defined in Rules
13a-15(e) and 15d-15(e) under the Securities Exgghaict of 1934, as amended) were effective to ensat the information required to be
disclosed by our management in the reports tHéest or submits under the Securities ExchangeoAd934 is (i) recorded, processed, summarized
and reported within the time periods specifiedna $EC'’s rules and forms, and (ii) accumulated @mmunicated to our management, including
our CEO and CFO, to allow timely decisions regagdiequired disclosure.

Management Report on Internal Control Over Financid Reporting

Our management is responsible for all aspectseobtisiness, including the preparation of the caaatad financial statements in this annual report.
Management prepared the consolidated financiaérsts using accounting principles generally aeckpt the United States. Management has
also prepared the other information in this anmeplort and is responsible for its accuracy and istericy with the consolidated financial
statements.

Management is responsible for establishing and taiaing an adequate system of internal control éwemncial reporting, including safeguarding

of assets against unauthorized acquisition, usksppsition. This system is designed to providseeable assurance to management and the board
of directors regarding preparation of reliable psh#d financial statements and safeguarding ofassets. This system is supported with written
policies and procedures and contains self-monigonechanisms. Appropriate actions are taken by geamant to correct deficiencies as they are
identified. All internal control systems have indet limitations, including the possibility of cinmwention and overriding of controls, and,
therefore, can provide only reasonable assurantethe reliability of financial statement prepawatand such asset safeguarding.

Management has assessed the effectiveness oftetmahcontrol over financial reporting as of Magh 201 4 . In making this assessment, it used
the criteria described in “Internal Control-Intetgdh Framework” issued by the Committee of Spongoi®rganizations of the Treadway
Commission (“COSQ”). Based on this assessment, geament has concluded that, as of March 31, 20Dur jnternal control over financial
reporting is effective. Management reviewed theiltesof its assessment with the Audit Committeeoof Board of Directors who oversees the
financial reporting process.

Changes in Internal Control Over Financial Reporting

There were no changes to our internal control divancial reporting (as defined in Rules 13a-15fjd 15d-15(f) under the Exchange Act) that
occurred during the fiscal year ended March 31,2@at have materially affected, or are reasonkiliodyy to materially affect, our internal control
over financial reporting.

May 29, 201 4
Eric R. Ridenou David |. Rosenthe
President and Chief Executive Offic Treasurer, Secretary a

Chief Financial Office
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ITEM 9B .

None.

OTHER INFORMATION
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PART Ill
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE
Additional information required by Item 10 is inporated by reference from and contained under tredihgs “Election of Directors”,
“Management” “Section 16(a) Beneficial OwnershippBeing Compliance” and “Code of Ethics” in our Defive Proxy Statement for the
Annual Meeting of Shareholders’ to be held Augusst 201 4 .
ITEM11. EXECUTIVE COMPENSATION
The information required by Item 11 is incorporatedreference from and contained under the headifgscutive Compensation”, “Option
Grants during Fiscal Year 201 4 ,” “Aggregate Optiexercises During Fiscal Year 201 4 ,” “Option Wad at the End of Fiscal Year 201 4 "

“Director Compensation,” “Compensation discussenmd Analysis,” “Compensation and Benefits CommitReport,” and “Compensation
Committee Interlocks” in our definitive Proxy Statent for the Annual Meeting of Shareholders’ tche& August 13, 201 4 .

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED

STOCKHOLDER MATTERS

The information required by Item 12 is incorporasdreference from and contained under the hedtBegurity Ownership of Certain Owners
and Management” and “Equity Compensation Plan iédion” in our definitive Proxy Statement for therual Meeting of Shareholders’ to be
held August 13, 201 4 .

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE

The information required by Item 13 is incorporat®dreference from and contained under the headiBGgstain Relationships and Related
Transactions” in our definitive Proxy Statementtioe Annual Meeting of Shareholders’ to be held ésidl3 , 201 4 .

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
Auditors” in our definitive Proxy Statement for thanual meeting of shareholders to be held Augsist2D1 4 .
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

@)

3.1
3.2

4.1

4.2

10.1

10.2

10.3

10.4

10.5

1.

Financial Statemen
UQM Technologies, Inc. (included in Part |
Report of Independent Registered Public Accourfing.

Consolidated Balance Sheets, March 31, 2014 andhvat, 2013
Consolidated Statements of Operations for the YEaded March 31, 2014, 2013, and 2

Consolidated Statements of Stockhol’ Equity for the Years Ended March 31, 2014, 2013]
2012.

Consolidated Statements of Cash Flows for the Yeaded March 31, 2014, 2013, and 2(
Notes to Consolidated Financial Stateme

Financial Statement Schedul

Valuation and Qualifying Accounts. Snote 1(e)to theConsolidated Financial Statements ab«
Exhibits:

Restated Articles of Incorporatic

Bylaws, as amende.

Specimen Stock Certificate. Reference is made tobib3.1 of our Registration Statement on Fc
10 dated February 27, 1980 (N+-10869), which is incorporated herein by referel

Form of Common Stock Purchase Warrant. Referencaie to Exhibit 4.1 of our current report
Form &K, filed February 5, 2014 (No-10869), which is incorporated herein by referel

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

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

Modification Number Two to the Assistance Agreeméstween 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

Modification Number Three to the Assistance Agreetmbeetween 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

Modification Number Four to the Assistance Agreembetween the Company and the U.S.

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 referei
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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 Agreemiestiveen the Company and the U.S. DOE/NE
Reference is made to Exhibit 10.1 of our currepbreon Form 8-K, filed June 29, 2011 (No. 1-10869)
which is incorporated herein by referen

Modification Number Seven to the Assistance Agregmbetween the Company and the U
DOE/NETL. Reference is made to Exhibit 10.1 of ourrent report on Form 8-K, filed April 17, 2012
(No. 1-10869), which is incorporated herein by referel

Modification N umb er Nine to the Assistance Agreement between the Company thedU.S.
DOE/NETL. Reference is made to Exhibit 10.1 of ourrent report on Form 8-K, filed December 6,
2013(No. 1-10869), which is incorporated herein by referel

UQM Technologies, Inc. Employee Stock Purchase.PtaiReference is made to Exhibit 4.1 to f
Company’s Registration Statement on Form S-8 (N8-B54705) filed on February 5, 2011, which is
incorporated herein by referenc

Stock Bonus Plan. ** Reference is made to Exhili21of our Current Report on Form 8-K filed on
August 12, 2005 (No. 1-10869), which is incorpoddterein by reference.

Amendment to UQM Technologies, Inc. Stock BonusiPlated May 9, 2012. ** Reference is made to
Exhibit 10.22 of our Form 10-K filed May 24, 20Mhich is incorporated herein by reference.

UQM Technologies, Inc. Outside Director Stock OptRlan amended November 2, 2011. ** Reference
is made to Exhibit 10.21 of our Form 10-K filed M&¢#, 2012, which is incorporated herein by
reference.

UQM Technologies, Inc. 2012 Equity Incentive Platopted 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. ** Refare is made to Exhibit 10.6 of our Annual Report
on Form 1K, filed on May 22, 2009 (No.-10869), which is incorporated herein by referer

Form of Non-Qualified Stock Option Agreement. ** fRence is made to Exhibit 10.7 of our Annual
Report on Form 1-K, filed on May 22, 2009 (No.-10869), which is incorporated herein by referer

Form of Restricted Stock Agreement, amended Ma3032. ** Reference is made to Exhibit 10.2C
our Form 1K filed May 24, 2012, which is incorporated herbinreference.

Amended employment agreement with Eric. R Riderdated April 30, 2013.** Reference is made
Exhibit 10.2 of our current report on Form 8-Kefil May 1, 2013 (No. 1-10869), which is incorporated
herein by referenci

Amended Restricted Stock Agreement with Mr. Ridergated October 20, 2010.** Reference is m
to Exhibit 10.1 to our current report on Form 8-ed October 22, 2010 (No. 1-10869), which is
incorporated herein by referenc

Amended Employment Agreement with Donald A. Fredated August 13, 2010.** Reference is made
to Exhibit 10.1 to our current report on Form 8ffed on August 18, 2011 (No. 1-10869), which is
incorporated herein by referen:

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

Amended employment agreement with Jon Lutz dated &, 2013.** Reference is made to Exhibit
10.3 to our current report on Form 8-K, filed onyMa 2013 (No. 1-10869), which is incorporated irere
by reference

Amended employment agreement with Adrian Schafteed April 30, 2013.** Reference is made to

Exhibit 10.4 of our current report on Form 8-Kefil May 1, 2013 (No. 1-10869), which is incorporated
herein by referenci
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10.23

10.24

23.1
311

31.2

32.1

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

At Market Issuance Sales Agreement between the @oyand HC Wainright dated February
2014. Reference is made to Exhibit 1.1 of our eurreport on Form 8-K, filed February 5, 2014
(No. 1-10869), which is incorporated herein by referel

Subsidiaries of the Compan

Consent of Grant Thornton LL|

Certification of the Chief Executive Officer pursitido Section 302 of the Sarbanes-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

** 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 Tedbgies, Inc. has duly caused this Annual
Report on Form 10-K to be signed on its behalfh®y undersigned, thereunto duly authorized, in LamgmColorado on the 29  day of May,
2014.

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 Form 104§ been signed below by the following
persons on behalf of UQM Technologies, Inc., indhpacities indicated and on the date indicated.

Signature Title Date

/s DONALD W. VANLANDINGHAM Chairman of the Board of May 28 , 201 4
Donald W. Vanlandingham Directors

/slERICR. RIDENOUR President and Chief Executi May 29, 2014
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/sIDAVID 1. R OSENTHAL Treasurer and Secretary (Princi  May 29, 2014
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/sl STEPHENJ. R OY Director May 28 , 201 4

Stephen J. Roy

s/ JOSEPHP . SELLINGER Director May 28, 2014
Joseph P. Sellinger

/sl JOHNE. S ZTYKIEL Director May 28, 2014
John E. Sztykiel
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EXHIBIT 3.1

RESTATED
ARTICLES OF INCORPORATION
OF

UQM TECHNOLOGIES, INC.
(as further amended January 24, 2001)

The undersigned corporation, incorporated Decemb£®67 under the laws of Colorado, hereby addets t
following restated articles of incorporation andtifies that such restated articles of incorpomratimly restate and
integrate and do not further amend the provisidrite@corporation’s articles of incorporation asetefore amended
or supplemented, that there is no discrepancy legtwach articles of incorporation with such amenusier
supplements and the provisions of the restatedestiand that the restated articles of incorpomnagupersede the
original articles of incorporation and all amendnsesnd supplements thereto:

ARTICLE |

Name
The name of the corporation is UQM Technologies, In

ARTICLE Il
The corporation shall have perpetual existence.

ARTICLE Il
The nature of the business of the corporation hedbjects and purposes to be transacted, proranted
carried on by it are:

1. To own, design, manufacture and distribute fibesgland fiberglass products and all related an~-
related businesses; to buy, sell, lease, or otkerdispose of, and to operate, conduct, furnishipeand manage
factories, wholesale and retail outlets, and gdlye@ado and perform everything necessary foryag out the
aforesaid purpose

2. To locate, purchase, lease or otherwise acquientsmand lands believed to be valuable for carrgint
the foregoing purposes, and to acquire leaseholother interest therein, and to develop and opesaine; also to
purchase, lease, build, construct, remodel andatpenanufacturing plants, distribution plants aieand wholesal e
outlets, storage and warehouse facilities, andagalyall other buildings, structures and works neagsor useful it



carrying on all or any part of the business ofdbeporation; and to acquire, own, hold, use andaipeany other kin
of real property deemed necessary in and abohtgmess

3. To purchase or otherwise acquire, own, hold, mairdad use any and all machinery, equipm
appliances, tools, automotive equipment, automshiteicks and transportation facilities, as mayléemed necessary
or useful in carrying on the business of the camfion, or any part therec

4, To make and enter into contracts with other persfinmss, associations or corporations, or with .
state, government or agency thereof, for any aréwful purposes, in carrying on all or any pdittee business of tt
corporation

5. To borrow money and to make, issue, negotiate alided its promissory notes, debentures, bonds
other securities or evidence of indebtedness, asédure payment thereof by mortgage, pledge her @ncumbrance
upon all or any part of its property and ass

6. To purchase or otherwise acquire the propertiesaardts of any other person, firm or corporatiah
the business and goodwill thereof, when such aitguiss deemed advisable, and to pay therefoashgor its stock,
notes, debentures or bonds; and in any such trémsac assume and undertake or guarantee payrhany@art or
all Of'thg indebtedness or other obligation ofpleeson, firm or corporation whose properties arglrimss are so
acquire

7. To purchase or otherwise acquire, and to investatd, own and dispose of, the stock, bonds, n
debentures and other obligations or securitiee$fy any person, firm, association or corporatég the bonds or
other evidences of the obligations of any goverrnstate, territory or province, or of any cityucay or other
governmental subdivision thereof; and to guaraptganent of dividends on, or of the principal ofirterest on, any
stocks, bonds, notes, debentures or other sesunitiebligations of any person, firm, associatiogarporation in
which this corporation has an interest as stocldrolcteditor or otherwisi

8. To purchase or otherwise acquire shares of itsaapital stock, and to hold, sell, exchange, pleatt
otherwise dispose of or retire the same; provittedl this corporation shall not use any of its fuadproperty for the
purpose of its own shares when such use would @sanpairment of the capital of this corporatiand provided,
that the shares of its own stock belonging to ¢hiporation shall not be voted directly or inditeethile so owned

9. To apply for, register and obtain patentrademarks, trade names and copyrights and to aseobi
otherwise acquire rights and licenses under patamted or held by others; and to grant licensesyrat to sell or
otherwise dispose of, patents and patent rigledemarks or trade names obtained by this corpat:

10.  To carry on any other lawful business which mayieemed related or tributary to the business of
corporation

11.  To conduct business and to have offices and plafcessiness, and to acquire, own and dispos
property of all kinds in the State of Colorado amdther states and
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territories, districts, dependencies or coloniethefUnited States, and in any foreign countryjesttiio complianci
with the laws thereof; and generally to have aret@ge all the powers now or hereafter conferrethbygeneral
corporation laws of the State of Colorado whetherai herein specifically mentione

The foregoing clauses shall be construed as bg#tistand powers, and the foregoing enumeratigrowafers
shall not be deemed to limit or restrict in any mamthe general powers of this corporation; angptivposes, objects
and powers specified in each of the paragraphsi®ftrticle Il shall not be limited or restrictdxy reference to or
inference from the terms of any other paragraphebah shall be regarded as independent objectslapdses.

ARTICLE IV
The authorized capital stock of the corporatioB0€£00,000 shares of common stock of the par vafl$e01
per share. The capital stock, after the amouthe@subscription price has been paid in, shalbeaubject to
assessment to pay the debts of the corporation.

Any stock of the corporation may be issued for nypipeoperty, services rendered, labor done, cashras
for the company, or for any other assets of vatuacicordance with the action of the Board of Doestwhose
judgment as to value received in return therefatldfe conclusive and said stock when issued dleafililly paid and
non-assessable.

ARTICLE V
Cumulative voting in the election of directors $mait be permitted.

ARTICLE VI
The governing Board of this corporation shall bewn as Directors, and the number of Directors nmasnf
time to time be increased or decreased in such enashall be provided by the By-Laws of this @oation,
provided that the number of Directors shall notdxuced to less than three ( 3).

In furtherance, and not in limitation of the poweosferred by statute, the Board of Directors igregsly
authorized:

To manage and govern the corporation by majoritg wbd members present at any regular or specialingeat
which such a quorum shall be present.

To make, alter or amend the By-Laws of the corponat any regular or special meeting.

To fix the amount to be reserved as working capit@r and above its capital stock paid in, to artitecand
cause to be executed mortgages and liens upoeahand personal property of this corporation.

To designate one or more committees, each comntitteensist of two or more of the Directors of the
corporation, which, to the extent provided in thesBlution or in the By-Laws of
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the Corporation, shall have and may exercise theepoof the Board of Directors in the managemenhefusines
and affairs of the corporation. Such committeeanmittees shall have such name or names as nstated in the
By-Laws of the corporation or as may be determiineh time to time by resolution adopted by the Bbaf
Directors.

To provide for and carry into execution withoutiastby the stockholders a plan for any and alhef t
following purposes:

1. The issue and sale, or purchase and sale, ofgitatock whether authorized or hereafter autteat]
to any of its employees, including officers andedtors and those actively engaged in the condutiedbusiness of
such corporation or of any subsidiary thereof, faaryy corporation or association in which, or ie thelfare of which,
such corporation shall have an interest or to stérufor their benefit, upon such terms and camustas may be
determined by the Board of Directors and incorpdah such plan, including, but without limitingetigenerality of
the foregoing, the payment for such stock in imstahts or at one time, with or without the rightvmte thereo n
pending payment therefore in full, and for aidimgassisting any such employees and said other pemsgaying for
such stock by contributions, compensations forisesy or otherwise

2. The participation by all or any of its employeegliuding officers and directors and those acti
engaged in the conduct of its business, in thetprof the corporate enterprise or of any branctiision thereof, or
in any plan for pension or retirement privilegesiolly or in part at the expense of such corporatmnsuch terms and
conditions as may be determined by the Board cédars and incorporated in such pl

3. The furnishing to all or any of its employees, utlihg officers and directors and those activelyagyeg
in the conduct of its business, w holly or in prthe expense of such corporation, of medicalicerife, disability,
or unemployment insurance, education, housingabkaaid recreation service or other similar aids serdices on suc
terms and conditions as may be determined by ttaedBaf Directors

If any such plan is financed in part at the expefsany employee or other said persons, then, soghioyee
or other persons shall have the right to elect ldredr not to become a member of such plan arsliads expended by
the corporation in the formulation, adoption andyiag out of any such plan or plans pursuant tapswagraphs 1, 2
or 3 above, shall be regarded as part of the catjpor's legitimate expenses.

The Board of Directors shall have the power antiaitly to sell, lease or exchange in part, andtleas all,
the property and assets of the corporation upoh ®rms and conditions as the Board of Directosrdexpedient
and for the best interests of the corporation withmte or consent of the stockholders.

The Board of Directors shall have power and auth@t any meeting to sell, lease or exchange ahef
property and assets of the corporation, includisgoodwill and its corporate franchises, upon gecms and
conditions as its Board of Directors deem expedaaat for the best interests of the corporationyidied such sale
shallt?edauthorized or ratified by the affirmatix@te of stockholders holding stock entitling thearekercise at least
two-thirds of



the voting power at a stockhold’ meeting called for that purpose, or when authoredtified by the writtel
consent of the holders of at least two-thirds efibting stock issued and outstanding.

The Board of Directors may adopt such By-Laws ay tieem advisable to indemnify officers and directd
the corporation to the extent permitted by the @alo Statutes.

ARTICLE VII
Meetings of stockholders may be held at such tinteace as the By-Laws shall provide. At all nregt of
shareholders, one-third (1/3) of all shares euwtittevote shall constitute a quorum.

ARTICLE VI
No stockholder in the corporation shall have theeprptive right to subscribe to any or all additiassues of
stock and/or other securities of any or all claggedhis corporation or securities convertible istock or carrying
stock purchase warrants, options or privileges.

ARTICLE IX
To the fullest extent permitted by the Coloradof@woation Code, as the same exists or may herdadter
amended, a director of the corporation shall ndidise to the corporation or its shareholdersnfiametary damages
for breach of fiduciary duty as a director. Anpeal or modification of this Article by the sharéders of the
corporation shall be prospective only and shallathersely affect any right or protection of a dice of the
corporation existing at the time of such repeahodification.
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BYLAWS
OF

UQM TECHNOLOGIES, INC.

ARTICLE |
Offices

Section 1.01 Business OfficesThe corporation may have such offices, eithehiwior outside
Colorado , as the board of directors may from timgéme determine or as the business of the cotiporanay require.

Section 1.02 Reqistered OfficeThe registered office of the corporation recgig the
Colorado Corporation Code to be maintained in Galorshall be as set forth in the articles of inocaion, unless
changed as provided by law.

ARTICLE I
Shareholders

Section 2.01 Annual Meeting An annual meeting of the shareholders shalldieé dn such date
as may be determined by the board of directorthiipurpose of electing directors and for the tatisn of such
other business as may come before the meetindur&#d hold an annual meeting as required by thgkavs shall
not invalidate any action taken by the board oédtiors or officers of the corporation.

Section 2.02 Special MeetingsSpecial meetings of the shareholders, for amggse or
purposes, unless otherwise prescribed by statutge b@ called by the chairman of the board, thef @xecutive
officer or the board of directors, and shall bdezhby the president at the request of the holdenet less than one-
tenth of all the outstanding shares of the corpamagntitled to vote at the meeting.

Section 2.03 Place of MeetingEach meeting of the shareholders shall be heddeh place,
either within or outside Colorado, as may be destiggh in the notice of meeting, or, if no placeeésignated in the
notice, at the principal office of the corporatibm Colorado, or if the principal office is natdated in Colorado, at
the registered office of the corporation in Colarad
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Section 2.04 Notice of MeetingsExcept as otherwise required by law, writterigeobf each
meeting of the shareholders stating the placeaddyhour of the meeting and, in the case of a apeweting, the
purpose or purposes for which the meeting is calledl be given, either personally (including detiw by private
courier), by electronic transmission or by firsisd mail, to each shareholder of record entitletbte of such
meeting, not less than ten nor more than 60 dafgsdthe date of the meeting, except that if thbvauzed shares of
the corporation are to be increased, at least $6 datice shall be given, and if the sale, leaseh@&nge or other
disposition of all or substantially all of the peoty and assets of the corporation not in the usndlregular course of
business is to be voted on, at least 20 days nshialt be given. Such notice shall be deemed @iV, if personally
delivered, when delivered to the shareholder, iélegtronic transmission, when given in accordamitie applicable
law, and if mailed, when deposited in the Uniteat&t mail, addressed to the shareholder at higsslds it appears
on the stock transfer books of the corporationhpitstage thereon prepaid, but if three successitiees mailed to
the last-known address of any shareholder of reamrdeturned as undeliverable no further noticesuth shareholder
shall be necessary until another address for duatesolder is made known to the corporation. nifeeting is
adjourned to another time or place, notice neededgiven if the time and place thereof are annedmat the meeting,
unless the adjournment is for more than 30 daykafter the adjournment a new record date is fpipcither of
which case notice of the adjourned meeting shaffiben to each shareholder of record entitled te a the meeting
in accordance with the foregoing provisions of Bétion 2.04.

Section 2.05 Waiver of Notice Whenever notice is required by law, the articies
incorporation or these bylaws to be given to ararsholder, a waiver thereof in writing signed bg ghareholder
entitled to such notice, whether before, at orrdfte time stated therein, shall be equivalenhéogiving of such
notice. By attending a meeting, a shareholdewéayes objection to lack of notice or defectiveioebof such meeting
unless the shareholder, at the beginning of thdinggebjects to the holding of meeting or the sacting of business
at the meeting, and (b) waives objection to comatiten at such meeting of a particular matter nithiw the purpose
or purposes described in the notice of such meeitihgss the shareholder objects to consideringtter when it is
presented.

Section 2.06 Closing of Transfer Books or FixingRécord Date For the purpose of
determining shareholders entitled to notice ofoovdte at any meeting of the shareholders or ajpuatiment thereof,
or shareholders entitled to receive payment ofdiviglend, or in order to make a determination arsholders for any
other proper purpose, the board of directors mayige that the stock transfer books shall be cldsedny stated
period not exceeding 70 days. In lieu of closimg $tock transfer books the board of directors fixap advance a
date as the record date for any such determinafishareholders, such date in any case to be na than 70 days
prior to the date on which the particular acti@quiring such determination of shareholders, isetdaken. If the
stock transfer books shall be closed or a recote fileed for the purpose of determining sharehadsatitled to notice
of or to vote at a meeting of the shareholdersh fwoks shall be closed for at least, or such tesball be fixed not
less than, ten days immediately preceding suchinge€80 days if the authorized stock is to be iaseal, 20 days if
the sale, lease, exchange or other dispositiofi of aubstantially all of the property and ass#tthe corporation not
in the usual and regular course of business ig twolisidered). If the stock transfer books aresnatiosed or no
record date is so fixed, the date
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on which notice of the meeting is mailed or theedat which the resolution of the board of directigslaring the
dividend is adopted, as the case may be, shalleoeetord date for such determination of sharehsld&/hen a
determination of shareholders entitled to votengtraeeting of the shareholders has been made esi@don this
Section, such determination shall apply to any aajment thereof except where the determinatiorbbas made
through the closing of the stock transfer books thedstated period of the closing has expired.wibstanding the
foregoing provisions of this Section, the recortedar determining shareholders entitled to tak@éaavithout a
meeting as provided in Section 2.13 below shathieedate specified in such Section.

Section 2.07 Voting List The officer or agent having charge of the stimaksfer books for
shares of the corporation shall make, at leasti#gs before each meeting of the shareholders, aleterrecord of the
shareholders entitled to vote at such meeting praa@ijpurnment thereof, arranged in alphabeticatqrdith the
address of and the number of shares held by damha period of ten days before such meeting réfdsrd shall be
kept on file at the principal office of the corptioa, whether within or outside Colorado, and shallsubject to
inspection by any shareholder for any purpose geentathe meeting at any time during usual busihesss. Such
record shall also be produced and kept open dirtteeand place of the meeting and shall be sulyettte inspection
of any shareholder for any purpose germane to #ting during the whole time of the meeting. Thgioal stock
transfer books shall be prima facie evidence aghito are the shareholders entitled to examine sewdrd or transfer
books or to vote at any meeting of the sharehalders

Section 2.08 Proxies At any meeting of the shareholders, a sharehohds vote by proxy
executed in writing by the shareholder or his dalyhorized attorney-in-fact. Such proxy shall itedfwith the
secretary of the corporation before or at the trilhe meeting. No proxy shall be valid after elevnonths from the
date of its execution, unless otherwise provideithéproxy.

Section 2.09 Quorum and Manner of Actindt all meetings of shareholders, one-third & th
outstanding shares of the corporation entitledotie vrepresented in person or by proxy, shall domsta quorum. If a
quorum is present, the affirmative vote of a m&joof the shares represented at the meeting aittedrtb vote on the
subject matter shall be the act of the sharehaqldetsss the vote of a greater proportion or nunobeoting by classes
is otherwise required by the laws of Colorado,dheles of incorporation or these bylaws. In #fisence of a
quorum, a majority of the shares so representedadmurn the meeting from time to time for a pend to exceed
sixty days at any one adjournment. At any suchwded meeting, at which a quorum shall be presergpresented,
any business may be transacted which might have toeesacted at the original meeting. Abstenteoms broker
votes and broker nonvotes (only when accompanidurdiyer votes with respect to at least one mattdreameeting)
are considered present and entitled to vote fqugmes of establishing a quorum for the transaatfdrusiness at a
meeting of stockholders. A “broker vote” occursenta broker votes the shares on any matter pursueither (i) the
voting instructions and authority received fromdlient who is the beneficial owner of the shane@ipthe broker’'s
discretionary authority to vote the shares underagbplicable rules and regulations of the NYSE Ameather
national securities exchange governing the votirtharity of brokers. A “broker nonvote” occurs wha broker has
not received voting instructions from its clientavis the beneficial owner of the shares and
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the broker is barred from exercising its discredigrauthority to vote the shares under the apgdicabes and
regulations of the NYSE Amex or other securitiesh@nge governing the voting authority of brokers.

Section 2.10 Extraordinary MattersNotwithstanding the provisions of Section 2.0@
following actions shall require the affirmative eatr concurrence of two-thirds of all of the outsliag shares of the
corporation (or of each class if class voting guieed by the laws of Colorado or the articlesrmforporation) entitled
to vote thereon: (a) adopting an amendment or dments to the articles of incorporation, (b) lemdmoney to,
guaranteeing the obligations of or otherwise asgjstny of the directors of the corporation or ny ather corporation
the majority of whose voting capital stock is owrgdthe corporation, (c) authorizing the sale, ée@xchange or
other disposition of all or substantially all okthroperty and assets of the corporation, with itdroumt its goodwill, not
in the usual and regular course of business, (gicajng a plan of merger, consolidation or exchathge is required
to be approved by the shareholders, (e) adoptieg@ution submitted by the board of directorsissalve the
corporation, and (f) adopting a resolution subrditig the board of directors to revoke voluntarnsdigtion
proceedings.

Section 2.11 Voting of SharesSubject to the provisions of Section 2.06, eadistanding share
of record, regardless of class, is entitled toante, and each outstanding fractional share ofrceisoentitled to a
corresponding fractional vote, on each matter sttbthio a vote of the shareholders either at ainge#tereof or
pursuant to Section 2.13, except to the extentttieavoting rights of the shares of any class ass#s are limited or
denied by the articles of incorporation as permitig the Colorado Corporation Code. For the avuidaf doubt,
abstentions and broker nonvotes will not be couatedotes cast. In the election of directors eachrd holder of
stock entitled to vote at such election shall hidneeright to vote the number of shares owned byfoinas many
persons as there are directors to be elected canehbse election he has the right to vote. Cutivdavoting shall not
be allowed.

Section 2.12 Voting of Shares by Certain Holders

@ Shares Held or Controlled by the Corporatibleither treasury shares nor shares
held by another corporation if a majority of theuss entitled to vote for the election of directoisuch other
corporation is held by this corporation, shall lséed at any meeting or counted in determining ot humber of
outstanding shares at any given time.

(b) Shares Held by Another Corporation. Sharesdatg in the name of another
corporation may be voted by such officer, agemiroxy as the bylaws of such corporation may presoor, in the
absence of such provision, as the board of direcbsuch corporation may determine.

(c) Shares Held by More Than One Person. Shamadisg of record in the names of
two or more persons, whether fiduciaries, membgesgartnership, joint tenants, tenants in comnt@mants by the
entirety or otherwise, or if two or more personsehthe same fiduciary relationship respecting #raesshares, voting
with respect to the shares shall have the follovafigcts: (i) if only one person votes, his actds all; (ii) if two or
more persons vote, the act of the majority so gotiimds all; (iii) if two or more persons vote, libe
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vote is evenly split on any particular matter, etagtion may vote the shares in question propoalignor any person
voting the shares of a beneficiary, if any, maylapp any court of competent jurisdiction in Coldeato appoint an
additional person to act with the persons so vdtiregshares, in which case the shares shall bd asteetermined by
a majority of such persons; and (iv) if a tenarechiéld in unequal interests, a majority or eveit &pl the purposes of
subparagraph (iii) shall be a majority or eventsplinterest. The foregoing effects of voting knat be applicable if
the secretary of the corporation is given writtetice of alternative voting provisions and is fistmed with a copy of
the instrument or order wherein the alternativeéngpprovisions are stated.

(d) Shares Held in Trust or by a Personal Reptateea. Shares held by an
administrator, executor, guardian, conservatortioeropersonal representative may be voted by hitheren person or
by proxy, without a transfer of such shares inwrfame. Shares standing in the name of a trusigdomvoted by
him, either in person or by proxy, but no trusteallsbe entitled to vote shares held by him withettansfer of such
shares into his name.

(e) Shares Held by a Receiver. Shares standitigginame of a receiver may be voted
by such receiver and shares held by or under thizal®f a receiver may be voted by such receivitnout the
transfer thereof into his name if authority so toislcontained in an appropriate order of the cbunivhich such
receiver was appointed.

4] Pledged Shares. A shareholder whose shargdexiged shall be entitled to vote such
shares until the shares have been transferredhietoame of the pledgee, and thereafter the plestggdebe entitled to
vote the shares so transferred.

(9) Redeemable Shares Called for Redemption. Realde shares that have been called
for redemption shall not be entitled to vote on amatter and shall not be deemed outstanding sbarasd after the
date on which written notice of redemption has bmeiled to shareholders and a sum sufficient teeedsuch shares
has been deposited with a bank or trust compartyiwévocable instruction and authority to pay tkdemption price
to the holders of the shares upon surrender dficatés therefor.

Section 2.13 Action Without a Meeting. Any acti@yuired or permitted to be taken at a
meeting of the shareholders may be taken witheoéating, without prior notice and without a vofeg iconsent in
writing, setting forth the action so taken, shaldigned by all of the shareholders entitled t@ waith respect to the
subject matter thereof. Such consent (which masidreed in counterparts) shall have the same famceeffect as a
unanimous vote of the shareholders and may bedstateuch in any document. Unless the consenifisgex
different effective date, action taken without agtiveg pursuant to a consent in writing as providerkin shall be
effective when all shareholders entitled to voteehsigned the consent. The record date for detémmshareholders
entitled to take action without a meeting is thiedhe first shareholder signs the consent. Allsemts signed
pursuant to this Section 2.13 shall be delivereth¢osecretary of the corporation for inclusionhia minutes or for
filing with the corporate records.
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Section 2.14 Conduct of MeetingsThe chairman of the annual or any special mgetfrthe
shareholders shall be the chairman of the boatteik is one, or, if there is not one or in hiseatze, the vice
chairman of the corporation (or in his absence,@argon designated by the board of directors),ssréad until a
different person is elected by a majority of tharsls present at the meeting and entitled to vataat meeting.

The chairman of the meeting shall appoint one arenpersons to act as inspectors of election at the
meeting.

Meetings of shareholders shall be conducted inrdecme with the following rules:

@) The chairman of the meeting shall have absalutikority over matters of procedure
and there shall be no appeal from the ruling ofctherman. The chairman, in his absolute discnetiay conduct the
meeting in accordance with the rules of parliamsnpaocedure or otherwise.

(b) If disorder should arise that prevents contiimmeof the legitimate business of the
meeting, the chairman may quit the chair and ancetime adjournment of the meeting and upon hiogwdhe
meeting is immediately adjourned.

(c) The chairman may ask or require that anyone iwnot a bona fide shareholder or
proxy leave the meeting.

(d) A resolution or motion shall be consideredviote only if proposed in accordance
with the provisions of Section 2.14(e) (if the niegtis an annual meeting) and only if proposed khareholder or a
duly authorized proxy and seconded by an individua is a shareholder or a duly authorized protyeiothan the
individual who proposed the resolution or motion.

(e) At any annual meeting of shareholders only sweh business shall be conducted,
and only such proposals shall be acted upon, dishstve been properly brought before the meetifgr any new
business proposed by management to be properlghrbefore the annual meeting, such new business finst be
approved by the board of directors, either directlyhrough its approval by proxy solicitation nrédés related thereto,
and must be stated in writing and filed with therséary of the corporation at least five days betbe date of the
annual meeting, and all business so stated, prdmos:filed shall be considered at the annual mgeti

Any shareholder may make any other proposal atinelal meeting and the same may be discussed and
considered, but unless properly brought beforenbeting such proposal shall not be acted uporeanteting. For a
proposal to be properly brought before an annuatimg by a shareholder, the shareholder must hiaea gmely
notice thereof in writing to the secretary of tleeporation. To be timely, a shareholder's notieestnbe delivered to or
mailed and received at the principal executiveceffiof the corporation not less than 60 days noertian 90 days
prior to the meeting; provided, however, that ia #vent that less than 40 days notice or prioripaldclosure of the
date of the meeting is given or made to the shddelhsy notice by the shareholder to be timely nbesso received not
later than the
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close of business on the tenth day following the @awhich such notice of the date of the annuadting was mailed
or such public disclosure was made.

A shareholder's notice to the secretary shallah fas to each matter the shareholder propodanip
before the annual meeting (i) a brief descriptibthe proposal desired to be brought before thaialhmeeting and the
reasons for conducting such business at the anmeeting, (ii) the name and address, as they apete
corporation's books, of the shareholder proposirt) usiness, (i) the class and number of shafrfse corporation
which are beneficially owned by the shareholded, @) any financial interest of the shareholdesirch proposal.

Notwithstanding anything in the bylaws to the cangr no business shall be conducted at an annual
meeting except in accordance with the procedurtgfosh in this Section 2.14(e). The chairman mfaamnual meeting
shall, if the facts warrant, determine and dedarine meeting that new business or any share pabpeas not
properly brought before the meeting in accordanitie tlie provisions of this Section 2.14(e), anthé chairman
should so determine, the chairman shall so detietee meeting and any such business or proposagiraperly
brought before the meeting shall not be acted @bdine meeting.

This provision shall not prevent the consideratiod approval or disapproval at the annual meeting o
reports of officers, directors and committees,ibuwtonnection with such reports no new businest Baacted upon
at such annual meeting unless stated and file@m@srhprovided.

4] Nomination of persons to stand for electiomay annual or special shareholders
meeting may be made at any time prior to the Jdecion by the board of directors or a committethetboard of
directors. Other than as provided in the immedigieeceding sentence, no such nominations shahiertained
unless written notice of such proposed nominatismeceived by the secretary of the corporatigrif {for an annual
meeting, not less than 90 days in advance of ttettat corresponds to the date that the corpaoratiyoxy statement
was first mailed or released to shareholders imeotion with the previous year's annual meetinghafreholders,
except that if no annual meeting was held in tlewipus year or the date for the annual meetingbbas changed by
more than 30 calendar days from the date of theqare year's annual meeting, such written noticdl suffice if
received not less than 30 days prior to such mgedind (i) if for any other shareholders meetimgf, less than seven
days after notice of such meeting is first giv&uch written notice shall provide the name andadgsch nominee
and complete account of the business experieneaalf nominee during the past five years, inclutliegpresent
occupation and business activities of the nomiegandless of whether compensation in any form wieateas
received for such activities or experience.]
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ARTICLE 1l
Board of Directors

Section 3.01 General Powerdhe business and affairs of the corporationl $leamanaged by
its board of directors, except as otherwise pravidethe Colorado Corporation Code, the articlemobrporation or
these bylaws.

Section 3.02 Number, Tenure and Qualificatiornthe number of directors of the corporation
shall be as fixed from time to time by resolutidrttee board of directors or shareholders, but innstance shall there
be fewer directors than the minimum required by. l&xcept as provided in Sections 2.01 and 3.08¢ctbrs shall be
elected at each annual meeting of the shareholdigrsh director shall hold office until the nexhaal meeting of the
shareholders and thereafter until his successdirtehae been elected and qualified, or until hidieadeath,
resignation or removal. Directors must be at leggitteen years old but need not be residents lofr&io or
shareholders of the corporation.

Section 3.03 ResignationAny director may resign at any time by givingtten notice to the
chairman of the board, the president or the bohdirectors. A director's resignation shall takieet at the time
specified in the notice and, unless otherwise $ipelciherein, the acceptance of such resignatiaii abt be necessary
to make it effective.

Section 3.04 Removal At a meeting called expressly for that purpdise entire board of
directors or any lesser number may be removed, avithithout cause, by a vote of the holders of gonitg of shares
then entitled to vote at an election of directers;ept that if the holders of shares of any cldstazk are entitled to
elect one or more directors by the provisions efatticles of incorporation, the provisions of t8isction 3.04 shall
apply, with respect to the removal of a directodivectors so elected by such class, to the voteeoholders of the
outstanding shares of that class and not to theafathe outstanding shares as a whole. Any regtuat the
authorized number of directors shall not have ffeceof shortening the term of any incumbent dioecinless such
director is also removed from office in accordandth this Section 3.04.

Section 3.05 VacanciesUnless otherwise required in the articles obiporation, any vacancy
occurring in the board of directors, other thanarexies due to an increase in the number of dirgctoay be filled by
the affirmative vote of a majority of the remainidigectors though less than a quorum, or by thienadtive vote of
two directors if there are only two directors reniag, or by a sole remaining director, or by tharsholders if there
are no directors remaining. A director electefilt@a vacancy shall be elected for the unexpiredrt of his
predecessor in office. Any directorship to beefillby reason of an increase in the number of directhall be filled by
the affirmative vote of a majority of the directdhen in office or by the shareholders, and a thireso chosen shall
hold office for the term specified in Section 3dlve.

Section 3.06 Reqular MeetingsA regular meeting of the board of directors khalheld
immediately after and at the same place as theahnmeeting of the shareholders, or as soon thereadtconveniently
may be, at the time and place, either within osiolg
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Colorado, determined by the board, for the purpdsdecting officers and for the transaction oftsather business as
may come before the meeting. Failure to hold snebting, however, shall not invalidate any actelen by any
officer then or thereafter in office. The boarddioectors may provide, by resolution, the time alate, either within
or outside Colorado , for the holding of additioredular meetings without other notice than susbltion.

Section 3.07 Special MeetingsSpecial meetings of the board of directors magdlled by or at
the request of the chairman of the board, the geasior any two directors. The person or persatisogized to call
special meetings of the board of directors mayfiy convenient place, either within or outside Cado , as the place
for holding any special meeting of the board caligdhem.

Section 3.08 Meetings by Telephoné&inless otherwise provided by the articles of
incorporation, one or more members of the boardirettors may participate in a meeting of the bdaraneans of
conference telephone or similar communicationsggant by which all persons patrticipating in the timgecan hear
each other at the same time. Such participatiall sbnstitute presence in person at the meeting.

Section 3.09 Notice of MeetingsNotice of each meeting of the board of directescept those
regular meetings for which notice is not requirsi@ting the place, day and hour of the meeting bleagiven to each
director at least five days prior thereto by thelimg of written notice by first class, certified cegistered mail, or at
least two days prior thereto by personal delivargl(ding delivery by private courier) of writtemtice or by
telephone, telegram, telex, cablegram or otherdaimethod, except that in the case of a meetirgetbeld pursuant
to Section 3.08 notice may be given by telephoreeday prior thereto. The method of notice needorahe same to
each director. Notice shall be deemed to be givteen deposited in the United States mail, with agstthereon
prepaid, addressed to the director at his busimesssidence address, when delivered or communidatthe director
or when the telegram, telex, cablegram or othenfof notice is personally delivered to the direaciodelivered to the
last address of the director furnished by him dbrporation for such purpose. Neither the bssine be transacted
at nor the purpose of any meeting of the boardrefttbrs need be specified in the notice or wadferotice of such
meeting unless otherwise required by statute.

Section 3.10 Waiver of Notice Whenever notice is required by law, the articies
incorporation or these bylaws to be given to thheaors, a waiver thereof in writing signed by tiector entitled to
such notice, whether before, at or after the titated therein, shall be equivalent to the givinguwsh notice. By
attending or participating in a meeting, a direstaives any required notice of such meeting unksthe beginning
of the meeting, he objects to the holding of theting or the transacting of business at the meeting

Section 3.11 Presumption of Asseri director of the corporation who is presena ameeting
of the board of directors at which action on anspooate matter is taken shall be presumed to hssenged to the
action taken unless he objects at the beginninbeomeeting to the holding of the meeting or thasacting of
business at the meeting, contemporaneously reginegthis dissent to the action taken be enteréldeminutes of
such meeting or gives written notice of his disgerthe presiding officer of such meeting befose it
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adjournment or to the secretary of the corporatiomediately after adjournment of such meeting. figbt of dissent
as to a specific action taken at a meeting of therdbis not available to a director who votes wofaof such action.

Section 3.12 Quorum and Manner of Actingxcept as otherwise may be required by law, the
articles of incorporation or these bylaws, a méjoof the number of directors fixed in accordandthuwhese bylaws,
present in person, shall constitute a quorum fertthnsaction of business at any meeting of thedbafedirectors, and
the vote of a majority of the directors preserd ateeting at which a quorum is present shall bathef the board of
directors. If less than such majority is preséra mneeting, a majority of the directors preseny mdjourn the meeting
from time to time without further notice other tham announcement at the meeting, until a quorurh lsba
present. No director may vote or act by proxy @ver of attorney at any meeting of directors.

Section 3.13 Action Without a MeetingAny action required or permitted to be taken at
meeting of the directors may be taken without atingewithout prior notice and without a vote, itansent in
writing, setting forth the action so taken, shaldigned by all of the directors. Such consenidlwimay be signed in
counterparts) shall have the same force and eifeatunanimous vote of the directors and may bedsés such in any
document. Unless the consent specifies a diffarfattive date, action taken without a meetingspant to a consent
in writing as provided herein is effective whenditiectors have signed the consent. All consdgtsesd pursuant to
this Section 3.13 shall be delivered to the sepratfithe corporation for inclusion in the minutasfor filing with the
corporate records.

Section 3.14 Executive and Other Committe@he board of directors, by resolution adopted by
a majority of the full board, may designate fromaay its members an executive committee and oneoog wther
committees, each of which, to the extent provigethe resolution establishing such committee, state and may
exercise all of the authority of the board of dices in the management of the business and affaitee corporation,
except that no such committee shall have the poweuthority to (a) declare dividends or distribas, (b) approve,
recommend or submit to the shareholders actiopsaposals required by law to be approved by theetiwdders, (c)
fill vacancies on the board of directors or any agttee thereof, including any committee authoribgdhis Section
3.14, (d) amend the bylaws, (e) approve a planarfyer not requiring shareholder approval, (f) redearned or
capital surplus, (g) authorize or approve the rawiiipn of shares of the corporation, unless pansto a general
formula or method specified by the board of dirextor (h) authorize or approve the issuance @ aflor any
contract to issue or sell, shares of the corpanatistock or designate the terms of a series &F#ss of shares. The
delegation of authority to any committee shall op¢rate to relieve the board of directors or anynbver of the board
from any responsibility imposed by law. Subjecthe foregoing, the board of directors may prowdeh powers,
limitations and procedures for such committeehadbard deems advisable. To the extent the lwdalidectors does
not establish other procedures, each committe¢ lshaoverned by the procedures set forth in Sest®06 (except as
they relate to an annual meeting) and 3.07 thr@ug8 as if the committee were the board of direxctdach
committee shall keep regular minutes of its mestimghich shall be reported to the board of directeinen required
and submitted to the secretary of the corporatorinfclusion in the corporate records.
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Section 3.15 CompensatiorBy resolution of the board of directors, notwitmding any
personal interest of a director in such actionirectbr may be paid his expenses, if any, of atiend at each meeting
of the board of directors and each meeting of amgroittee of the board of which he is a member aagl be paid a
fixed sum for attendance at each such meetingstatad salary, or both a fixed sum and a stateglysaNo such
payment shall preclude any director from servirgdbrporation in any other capacity and receivioigpgensation
therefor.

ARTICLE IV
Officers

Section 4.01 Number and Qualificationd he officers of the corporation shall consistof
chairman of the board, a president, a secretangaaurer and such other officers, including onmore vice-
presidents and a controller, as may from timerteetbe elected or appointed by the board. In addithe board of
directors or the chairman of the board may eleepmoint such assistant and other subordinateeofiéncluding
assistant vice-presidents, assistant secretarieasmistant treasurers, as it or he shall deenssaigeor
appropriate. Any number of offices may be heldh®sysame person, except that no person may sirgoltaty hold
the offices of president and secretary. All off&cenust be at least eighteen years old.

Section 4.02 Election and Term of OfficdExcept as provided in Sections 4.01 and 4.@6, th
officers of the corporation shall be elected byhbard of directors annually at the first meetifighe board held after
each annual meeting of the shareholders as prouidsdction 3.06. If the election of officers dhait be held as
provided herein, such election shall be held as soereafter as conveniently may be. Each offitail hold office
until his successor shall have been duly electeédshall have qualified, or until the expirationto$ term in office if
elected or appointed for a specified period of tioreuntil his earlier death, resignation or remova

Section 4.03 CompensationOfficers shall receive such compensation foirthervices as may
be authorized or ratified by the board of directamd no officer shall be prevented from receivingipensation by
reason of the fact that he is also a director efdbrporation. Election or appointment as an effghall not of itself
create a contract or other right to compensatioséovices performed as such officer.

Section 4.04 ResignationAny officer may resign at any time, subject iy aights or
obligations under any existing contracts betweeroffficer and the corporation, by giving writtertice to the
chairman of the board, the president or the bofdirectors. An officer's resignation shall takéeet at the time
specified in such notice, and unless otherwiseifipddherein, the acceptance of such resignatiat g0t be
necessary to make it effective.

Section 4.05 Removal Any officer may be removed at any time by tharddoof directors, or, in
the case of assistant and other subordinate d$fibgrthe board of directors or the chairman ofiibard or the
president (whether or not such officer was appditethe chairman of the board or the presidengneler in its or
his judgment, as the case may be, the best inteséttte corporation will be served thereby, buthstemoval shall be
without
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prejudice to the contract rights, if any, of thego® so removed. Election or appointment of aiteiffshall not in
itself create contract rights.

Section 4.06 VacanciesA vacancy in any office, however occurring, nteyfilled by the board
of directors, or, if such office may be filled byetchairman of the board or the president as peolvid Section 4.01,
by the chairman of the board or the presidenttiferunexpired portion of the term.

Section 4.07 Authority and Duties. The officerdted corporation shall have the authority and
shall exercise the powers and perform the dutiesied below and as may be additionally specifigdhe chairman
of the board, the board of directors or these bylgamd in all cases where the duties of any officemot prescribed
by the bylaws or the board of directors, such effighall follow the orders and instructions of ¢thairman of the
board), except that in any event each officer ghadrcise such powers and perform such duties gbmeequired by
law:

(a) Chairman of the Board The chairman of the board shall be elected faomong the
directors. Subject to the direction and supervisibthe board of directors, he shall (i) presitalbmeetings of the
corporation's shareholders and board of directord;(ii) perform such other duties as may be assigo him from
time to time by the board of directors.

(b) Chief Executive Officer The chief executive officer of the corporatisaobject to
the direction and supervision of the board of does; shall (i) have primary authority with respezall matters
regarding corporate policy; (ii) supervise and colrthe business of the corporation, its officand amployees and
(i) perform such other duties as may be assigngdm from time to time by the board of directors.

(c) President The president shall be the chief operating effiaf the
corporation. Subject to the direction and sup@misf the board of directors, he shall (i) supsevihe day to day
operations of the corporation; and (ii) performather duties incident to the office of presidemd as from time to
time may be assigned to him by the chief execudffieer or by the board of directors.

(d) Vice-Presidents and VieEhairman. The vice-president, if any (or if there is more
than one then each vice-president), and vice-claairiif any, shall assist the president and shatbp®e such duties as
may be assigned to him by the president, the clzairofi the board or the board of directors. The-gcesident, if
there is one (or if there is more than one, thervibe-president designated by the board of dirsectwr if there be no
such designation then the vice-presidents in asfitireir election), and vice-chairman, shall, a& thquest of the
president, or in his absence or inability or refeisact, perform the duties of the president, when so acting have all
of the powers of and be subject to all of the retstns upon the president. Assistant vice pregilaf any, shall have
such powers and perform such duties as may benasktg them by the chairman of the board or bybtherd of
directors.

(e) Secretary The secretary shall: (i) keep the minutes efgloceedings of the
shareholders, the board of directors and any caimesitof the board; (ii) see that all notices afg diven in
accordance with the provisions of these bylawssaeguired by
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law; (iii) be custodian of the corporate recordd ahthe seal of the corporation; (iv) keep atd¢beporation's
registered office or principal place of businesthimior outside Colorado a record containing theesand addresses
of all shareholders and the number and class eésleeld by each, unless such a record shall beakéipe office of
the corporation's transfer agent or registrarh@se general charge of the stock books of the catipn, unless the
corporation has a transfer agent; and (vi) in ganeerform all duties incident to the office otestary and such other
duties as from time to time may be assigned toliyirthe president, the chairman of the board obtieed of

directors. Assistant secretaries, if any, shalehthe same duties and powers, subject to supamisi the secretary.

Treasurer The treasurer shall: (i) be the principal ficiah officer of the corporation
and have the care and custody of all its fundsyrtés, evidences of indebtedness and other patgoaperty and
deposit the same in accordance with the instrustadrthe board of directors; (ii) receive and gigeeipts and
acquittances for moneys paid in on account of trparation, and pay out of the funds on hand #8,payrolls and
other just debts of the corporation of whateveuretipon maturity; (i) unless there is a congnlbe the principal
accounting officer of the corporation and as sudsgribe and maintain the methods and systemscofiating to be
followed, keep complete books and records of ac;quapare and file all local, state and federalr&durns, prescribe
and maintain an adequate system of internal andipaepare and furnish to the chairman of the baadithe board of
directors statements of account showing the fireposition of the corporation and the resultd®bperations; (iv)
upon request of the board, make such reportsa®tay be required at any time; and (v) perfornothkér duties
incident to the office of treasurer and such othdres as from time to time may be assigned tothirthe president,
the chairman of the board or the board of directdtssistant treasurers, if any, shall have theespawers and duties,
subject to the supervision by the treasurer.

Section 4.08 Surety BondsThe board of directors may require any officeagent of the
corporation to execute to the corporation a borglith sums and with such sureties as shall béegatisy to the
board, conditioned upon the faithful performancdisfduties and for the restoration to the corponadf all books,
papers, vouchers, money and other property of weaténd in his possession or under his controbbging to the
corporation.

ARTICLE V
Stock

Section 5.01 Issuance of Share®he issuance or sale by the corporation of &ayes of its
authorized capital stock of any class, includirgsury shares, shall be made only upon authonizh{idhe board of
directors, except as otherwise may be providedy INo shares shall be issued until full consiti@nehas been
received therefor. Every issuance of shares bbealecorded on the books maintained for such perpgor on behalf
of the corporation.

Section 5.02 Stock Certificates; Uncertificated®ha The shares of stock of the corporation
shall be represented by certificates, except tiebbard of directors may authorize the issuaneapftlass or series
of stock of the corporation without certificates as
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provided by law. If shares are represented byfipates, such certificates shall be signed inrthme of the
corporation by the chairman or vice-chairman offibard of directors or by the president or a vigesjglent and by
the treasurer or an assistant treasurer or byeitretsiry or an assistant secretary and sealedhvetbeal of the
corporation or with a facsimile thereof. The sigmas of the corporation's officers on any cerifecmay also be
facsimiles if the certificate is countersigned blyamsfer agent or registered by a registrar. aseany officer who has
signed or whose facsimile signature has been plaged such certificate shall have ceased to be sfficer before
such certificate is issued, it may be issued byctirporation with the same effect as if he weréhafticer at the date
of its issue. Certificates of stock shall be iststorm consistent with law as shall be prescribgthe board of
directors.

Section 5.03 Consideration for ShareShares shall be issued for such consideratipresged
in dollars (but not less than the par value thgrasfshall be fixed from time to time by the boafd
directors. Treasury shares shall be disposedrauith consideration expressed in dollars as mdixée from time to
time by the board. Such consideration may corisisthole or in part, of money, other property,dénte or
intangible, or labor or services actually perfornfi@dthe corporation, but neither the promissortenaf a subscriber or
direct purchaser of shares from the corporationttm® unsecured or nonnegotiable promissory nossmgfother
person, nor future services shall constitute payraepart payment for shares.

Section 5.04 Lost Certificatesln case of the alleged loss, destruction or latigin of a
certificate of stock the board of directors mayedirthe issuance of a new certificate in lieu tbEtgon such terms
and conditions in conformity with law as it may geebe. The board of directors may in its discretiequire a bond
in such form and amount and with such surety ey determine before issuing a new certificate.

Section 5.05 Transfer of Share&Jpon presentation and surrender to the corgorati to the
corporation’s transfer agent of a certificate otktduly endorsed or accompanied by proper evidefisaccession,
assignment or authority to transfer, payment ofratisfer taxes, if any, and the satisfaction gof @iner requirements
of law, including inquiry into and discharge of aayverse claims of which the corporation has nptlee corporation
or the transfer agent shall issue a new certifitatbe person entitled thereto, cancel the oltfaate and record the
transfer on the books maintained for such purpgser lon behalf of the corporation. No transfesbéres shall be
effective until it has been entered on such bodkse corporation or the corporation's transfer ageay require a
signature guaranty or other reasonable evidend¢@ttyasignature is genuine and effective beforeingaiiny
transfer. Transfers of uncertificated shares di@lhade in accordance with applicable provisidiave.

Section 5.06 Holders of RecardThe corporation shall be entitled to treat thilar of record of
any share of stock as the holder in fact therewf,accordingly shall not be bound to recognize emyitable or other
claim to or interest in such share on the partngf@ther person whether or not it shall have expogther notice
thereof, except as may be required by the lawsotdrado.

Section 5.07 Shares Held for Account of Anothdthe board of directors, in the manner
provided by the Colorado Corporation Code, may adqmocedure whereby a
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shareholder of the corporation may certify in vagtito the corporation that all or a portion of #ares registered in
the name of such shareholder are held for the at@dwa specified person or persons. Upon redsifthe corporation
of a certification complying with such procedutes persons specified in the certification shaltlbemed, for the
purpose or purposes set forth therein, to be thder®of record of the number of shares specifigplace of the
shareholder making the certification.

Section 5.08 Transfer Agents, Reqistrars and Paygents. The board of directors may at its
discretion appoint one or more transfer agentsstregs or agents for making payment upon any déssock, bond,
debenture or other security of the corporationchSagents and registrars may be located eithemagthoutside
Colorado. They shall have such rights and dutiesshall be entitled to such compensation as magheed.

ARTICLE VI
Indemnification

Section 6.01 Definitions For purposes of this Article, the following tesrshall have the
meanings set forth below:

@ Code The term "Code" means the Colorado CorporatiodeCas it exists on the
date of the adoption of this Article and as it na@yeafter be amended from time to time, but inctee of any
amendment, only to the extent that the amendmeniifsethe corporation to provide broader indemaaificn rights
than the Colorado Corporation Code permitted thipamation to provide at the date of the adoptiothef Article and
prior to the amendment.

(b) Corporation The term "corporation" means the corporation, @mdddition to the
resulting or surviving corporation, any domestidareign predecessor entity of the corporation meager,
consolidation or other transaction in which thedgeessor's existence ceased upon consummatioa wétisaction.

(c) Expenses The term "expenses” means the actual and relalgomepenses (including
but not limited to expenses of investigation angparation and fees and disbursements of counselyatants or other
experts) incurred by a party in connection withrecpeding.

(d) Liability . The term "liability" means the obligation to payudgment, settlement,
penalty, fine (including an excise tax assessel rgispect to an employee benefit plan) or experaeried with
respect to a proceeding.

(e) Party. The term "party" means any individual who wasgor is threatened to be
made, a named defendant or respondent in a proxgbdireason of the fact that he is or was a direcfficer or
employee of the corporation, or a member of théc®fbf the Chairman, and any individual who, wiildirector,
officer or employee or member of the Office of @leairman of the corporation is or was serving atrdguest of the
corporation as a director, officer, partner, trasemployee, fiduciary or agent of any other fanedg domestic
corporation or of any partnership, joint venturast, other enterprise or employee benefit plan.
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A party shall be considered to be serving an engadyenefit plan at the corporation's request iflniges to the
corporation also impose duties on or otherwiseliresgervices by him to the plan or to participantsr beneficiaries
of the plan.

4] Proceeding The term "proceeding” means any threatened,ipgma completed
action, suit or proceeding, or any appeal therghether civil, criminal, administrative, arbitragiwr investigative
(including an action by or in the right of the coration), and whether formal or informal.

Section 6.02 Right to IndemnificationThe corporation shall indemnify any party to a
proceeding against liability incurred in, relatitegor as a result of the proceeding to the fukbesént permitted by law
(including without limitation in circumstances irhigh, in the absence of this Section 6.02, indeicatibn would be
(a) discretionary under the Code or (b) limitedobject to particular standards of conduct undeiGbde).

Section 6.03 Advancement of Expensds the event of any proceeding in which a paty
involved or which may give rise to a right of indeification under this Article, following written guiest to the
corporation by the party, the corporation shall pathe party, to the fullest extent permitted &y I(including without
limitation in circumstances in which, in the absen€ this Section 6.02, advancement of expensefivieu(a)
discretionary under the Code or (b) limited or sgbjo particular standards of conduct under théeacamounts to
cover expenses incurred by the party in, relatingrtas a result of such proceeding in advancts difnial disposition.

Section 6.04 Burden of Proofif under applicable law the entitlement of atpdo be
indemnified or advanced expenses hereunder depgatswhether a standard of conduct has been neehuttien of
proof of establishing that the party did not ach@tordance with such standard shall rest witlctéimporation. A party
shall be presumed to have acted in accordanceswith standard and to be entitled to indemnificadiothe
advancement of expenses (as the case may be),urdsssl upon a preponderance of the evidenceglittsh
determined that the party has not met such stand2udh determination and any evaluation as teg¢hgonableness of
amounts claimed by a party shall be made by thedbafedirectors of the corporation or such othedyoor persons as
may be permitted by the Code. Subject to any asgimitation of the Code, if so requested by thgyp such
determination and evaluation as to the reasonasdenfethe amounts claimed by the party shall beenigd
independent counsel who is selected by the patyaaproved by the corporation (which approval shellbe
unreasonably withheld). For purposes of this Agtianless otherwise expressly stated, the terioimaf any
proceeding by judgment, order, settlement (whethtr or without court approval) or conviction, goen a plea of
nolo contendere or its equivalent, shall not cregdeesumption that a party did not meet any padicstandard of
conduct or have any particular belief or that arthas determined that indemnification is not p&enli by applicable
law.

Section 6.05 Notification and Defense of ClairRromptly after receipt by a party of notice of
the commencement of any proceeding, the party,shalclaim in respect thereof is to be made agjaime corporation
under this Article, notify the corporation in wrig of the commencement thereof; provided, howehat,delay in so
notifying the corporation shall not constitute awea or release by the party of any rights under frticle. With
respect to
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any such proceeding: (a) the corporation shaéiri#led to participate therein at its own experfbgany counsel
representing the party to be indemnified in conipectvith the defense or settlement thereof shattdensel mutually
agreeable to the party and to the corporation;(enthe corporation shall have the right, at iti@p to assume and
control the defense or settlement thereof, withnselisatisfactory to the party. If the corporamsumes the defense
of the proceeding, the party shall have the rigtgrhploy its own counsel, but the fees and expeoisasch counsel
incurred after notice from the corporation of issamption of the defense of such proceeding skall bhe expense of
the party unless (i) the employment of such couhaslbeen specifically authorized by the corponafi)) the party
shall have reasonably concluded that there maydomfiict of interest between the corporation amel party in the
conduct of the defense of such proceeding, ortfig)corporation shall not in fact have employednsel to assume
the defense of such proceeding. Notwithstandiegdhegoing, if an insurance carrier has suppliegctbrs' and
officers' liability insurance covering a proceedant is entitled to retain counsel for the defesfssuch proceeding,
then the insurance carrier shall retain counsebtwluct the defense of such proceeding unlessattig gnd the
corporation concur in writing that the insurancerieg's doing so is undesirable. The corporatiwadlsot be liable
under this Article for any amounts paid in settletnaf any proceeding effected without its writtemnsent. The
corporation shall not settle any proceeding in mmanner that would impose any penalty or limitationa party
without the party's written consent. Consent poaposed settlement of any proceeding shall naibeasonably
withheld by either the corporation or the party.

Section 6.06 EnforcementThe right to indemnification and advancemengxgenses granted
by this Article shall be enforceable in any codrtompetent jurisdiction if the corporation deniks claim, in whole
or in part, or if no disposition of such claim isde within 90 days after the written request faieimnification or
advancement of expenses is received. If succassfole or in part in such suit, the party's exges incurred in
bringing and prosecuting such claim shall alsodid py the corporation. Whether or not the pagy met any
applicable standard of conduct, the court in swihnsay order indemnification or the advancemenrgxgenses as the
court deems proper (subject to any express liritadf the Code). Further, the corporation shalemnify a party
from and against any and all expenses and, if stgdéy the party, shall (within ten business dd#ysuch request)
advance such expenses to the party, which arerettbry the party in connection with any claim atskagainst or
suit brought by the party for recovery under amgctiors' and officers' liability insurance policiaaintained by the
corporation, regardless of whether the party isioesssful in whole or in part in such claim or suit

Section 6.07 Proceedings by a Parffhe corporation shall indemnify or advance eggsrto a
party in connection with any proceeding (or paeréof) initiated by the party only if such proceegl{or part thereof)
was authorized by the board of directors of theparation.

Section 6.08 Subrogationin the event of any payment under this Artithes corporation shall
be subrogated to the extent of such payment wf #fle rights of recovery of the indemnified pamyho shall execute
all papers and do everything that may be necessaysure such rights of subrogation to the cotmora
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Section 6.09 Other Paymentds he corporation shall not be liable under thiticde to make any
payment in connection with any proceeding againgtwlving a party to the extent the party haseotvise actually
received payment (under any insurance policy, ageee¢ or otherwise) of the amounts otherwise indéabie
hereunder. A party shall repay to the corporatimnamount of any payment the corporation makéisetigarty under
this Article in connection with any proceeding aggior involving the party, to the extent the pdrég otherwise
actually received payment (under any insurancepoéigreement or otherwise) of such amount.

Section 6.10 InsuranceSo long as any party who is or was an officedicector of the
corporation may be subject to any possible procgebly reason of the fact that he is or was aneffir director of
the corporation (or is or was serving in any onenore of the other capacities covered by this Agtituring his tenure
as officer or director), if the corporation maimsian insurance policy or policies providing diogstand officers'
liability insurance, such officer or director shiaél covered by such policy or policies in accoréanith its or their
terms to the maximum extent of the coverage appkcep any then current officer or director of tteeporation, or the
corporation shall purchase and maintain in effecttie benefit of such officer or director one armvalid, binding
and enforceable policy or policies of directors] afficers' liability insurance providing, in akkspects, coverage at
least comparable to that provided to any then atioHicer or director at the corporation.

Section 6.11 Other Rights and Remediékhe rights to indemnification and advancement of
expenses provided in this Article shall be in addito any other rights to which a party may havbereafter acquire
under any law, provision of the articles of incaiq@n, any other or further provision of thesedws, vote of the
shareholders or directors, agreement or otherwige. corporation shall have the right, but shatlb®obligated, to
indemnify or advance expenses to any agent ofdhgocation not otherwise covered by this Articleagctordance with
and to the fullest extent permitted by the Code.

Section 6.12 Applicability; Effect The rights to indemnification and advancemerdqfenses
provided in this Article shall be applicable tosot omissions that occurred prior to the adopbibthis Article, shall
continue as to any party during the period suctymarves in any one or more of the capacities remvby this
Article, shall continue thereafter so long as thetypmay be subject to any possible proceedingbgon of the fact
that he served in any one or more of the capadtesred by this Article, and shall inure to theéf@ of the estate
and personal representatives of each such pefsonrepeal or modification of this Article or of wi$ection or
provision hereof shall not affect any rights origations then existing. All rights to indemnifi@at under this Article
shall be deemed to be provided by a contract betwheecorporation and each party covered hereby.

Section 6.13 Severability If any provision of this Article shall be held Ibe invalid, illegal or
unenforceable for any reason whatsoever (a) thdityallegality and enforceability of the remainipgovisions of this
Article (including without limitation, all portionsf any Sections of this Article containing anyIsyzovision held to
be invalid, illegal or unenforceable, that are thetmselves invalid, illegal or unenforceable) shall in any way be
affected or impaired thereby, and (b) to the fuliegent possible, the provisions of this Artidlec{uding, without
limitation, all portions of any Section of this Adfe containing any

18



such provision held to be invalid, illegal or unertieable, that are not themselves invalid, illegainenforceable)
shall be construed so as to give effect to thentrd€this Article that each party covered herebgrititled to the fullest
protection permitted by law.

ARTICLE VII
Miscellaneous

Section 7.01 Voting of Securities by the Corpanati Unless otherwise provided by resolution
of the board of directors, on behalf of the corfiorathe chairman of the board or the presidertherice-chairman or
any vice-president shall attend in person or bysstutte appointed by him, or shall execute wriftestruments
appointing a proxy or proxies to represent the a@fion at, all meetings of the shareholders of athgr corporation,
association or other entity in which the corponatimlds any stock or other securities, and may eearitten waivers
of notice with respect to any such meetings. Asath meetings and otherwise, the president ovagypresident, in
person or by substitute or proxy as aforesaid, nods the stock or other securities so held by tdrparation and may
execute written consents and any other instrumeitisrespect to such stock or securities and mayase any and all
rights and powers incident to the ownership of séittk or securities, subject, however, to theimsions, if any, of
the board of directors.

Section 7.02 Seal The corporate seal of the corporation shalhbsuch form as adopted by the
board of directors, and any officer of the corporamay, when and as required, affix or impressstied, or a
facsimile thereof, to or on any instrument or doeatrof the corporation.

Section 7.03 Fiscal YearThe fiscal year of the corporation shall be staldished by the board
of directors.

Section 7.04 AmendmentsThe directors may amend or repeal these bylaless the articles
of incorporation reserve such power exclusivelth®shareholders in whole or in part or the shddehs, in
amending or repealing a particular bylaw provisipmovide expressly that the directors may not anwmépeal such
bylaw. The shareholders may amend or repeal tteavisyeven though the bylaws may also be amendespealed by
the directors.

(END)
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EXHIBIT 21.1

THE SUBSIDIARIES OF THE REGISTRANT

Name State of Incorporatio

UQM Properties, Inc Colorada




EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTIN&GRM

We have issued our report dated May 29 , 2014, rgpect to the consolidated financial statemerndsided
in the Annual Report of UQM Technologies, Inc. Form 10-K for the year ended March 31, 2014. We
hereby consent to the incorporation by referencgaf report in the Registration Statements of UQM

Technologies, Inc. on Form S-3 ( File No. 333-1983@nd on Forms S-8 (File No. 333-129251, Fite N
333-168999, File No. 333-169000, File No. 333-183#le No. 333-183788, and File No. 333-183796).

/sl GRANT THORNTON LLP

Denver, Colorado
May 29 , 2014



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 29, 201 4 /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 29, 201 4 /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
4 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 29,2014



