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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 cousiddtements 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, ltem 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 highityuaioduction. We are ISO/TS 16949 certified, thighest level of quality certification in the
automotive supplier industry, and 1SO 14001 cexifithe highest environmental standards. We havaparoximately 130,000 square foot
combined headquarters and manufacturing facilitptied in Longmont, Colorado. We were incorporatetd67 as a Colorado corporation.

The Market

The global electrified vehicle market is an emeggmarket with high growth potential being driven $gveral factors. In China the market is
driven by strong government pressure to deal withgtaggering pollution that is choking citizengtgymajor cities. The government has a
number of initiatives to encourage electric vehitlarket growth including mandates for purchaseNe Energy Vehicles by municipalities,
incentives and other tools. We are seeing strargaad for electric buses across several citiesregidns. We are also seeing demand for
electric delivery vans, and trucks, and taxi fleétsother global markets, including the Unitedt&sathe drivers for growth in the commercial
truck and bus market include the demand for zetpiga emissions from full electric vehicles or thg the electric only range for hybrids,
improved operating costs due to a more efficientgrtrain on a gas equivalent basis and reducedtemgince costs for the powertrain system
and other systems, such as improved brake lifereMer, there is community support for cleaner bus®l trucks operating in congested areas,
along with government incentives and requiremeatpurchase electric and hybrid vehicles. In theoraotive market, these same growth
drivers exist, as well as tremendous consumer éameep of electric vehicles due to their excellesfgrmance, quiet operation, zero or reduced
tailpipe emissions and improved operating costaddition, significant Corporate Average Fuel EcogdfiCAFE”") standards in the United
States are expected to accelerate further eleettifin of the fleet. The major impediment to eliéictition of vehicles has been total vehicle cost,
of which a substantial part is due to the cost aftdries. Battery cost has decreased consideraidy i® projected to continue to
improve. Government incentives have helped toetfiisese early additional costs and generate themeoand momentum that should further
reduce these incremental costs through scale edesom



Many studies have been conducted indicating therpiad for electric vehicles to capture significanairket share over the next sewt
years. For example, in 201 5, The InternationsrBy Agency forecasted that 6 million electric iels will be on the road by 2020, as shown
in the chart below:
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Governments around the world have implemented firgdiincentives to promote the sales of electribisles. For example, the U.S. federal
government currently offers a $7,500 federal taeditrfor the purchase of an electric passengerciestand 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 (approximati®4,000) 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 passengéicles , with Norway providing the most generouskaae of subsidies totaling almost EUR
17,000 (approximately $19,000) .

We believe that the trend toward increasing elécation of vehicles coupled with the governmenbsidies offered world-wide provide a
substantial opportunity for the broad commerciglli@ation 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 deyeldwo basic frame size propulsion systems: threeF@hasé€ Pro for passenger car, light
commercial applications, light duty marine and offghter duty applications and the PowerPHase id8ulp of products for heavier
commercial bus and truck applications and heavigéy tharine and other HD applications. We alsazagtithese products, customized versions
of these products and all new custom solutionbése markets to meet various customer requiremé&ésprovide motor and controller
systems for full-electric, hybrid electric, plugdiybrid and fuel cell applications. We also previghits for non-automotive markets including
the energy management market, auxiliary systems amador and controller systems for aircraft. Wéve recently expanded into the fuel cell
business by a ssuming the complete fuel cell airmessor business from Roush Performance Produatidress that market directly .

We sell to the following markets:

o Commercial Trucks, Vans and Shuttles We supply electric propulsion systems to ElecVehicles International (“EVI"),a
developer and manufacturer of all-electric mediurtydlelivery trucks, under a multi-year supplgreement. EVI is also developin
range extended electric vehicle (‘REEVM®y PG&E to convert their truck fleet from gasoliergines to electric. We are also the
supplier of powertrain systems to Zenith Motors{Lfor their electric shuttle van




« Passenger Bust — Electric and hybricpassenger buses can have large positive impadtecenvironment and many municipali
around the world are demanding more of these wehich the road. For examplee supply electric propulsion systems to Prot
Inc., a developer and manufacturer of all-eleatdenposite transit buses , under a mufgéar supply agreement. We also pro
electric propulsion systems for Hino Bus, a sulasidof Toyota Motor Corporation, for their electdity-buses.PT Sarimas Ahma
Pratama of Jakarta, Indonesia is using our moto eontrollers for their all-electric 17-passendmrs. We have signed
Memorandum of Understanding with one major Chinesmpany for the development and marketing of UQalectric propulsio
systems for New Energy Vehicles in Chindn addition, we are in discussions with other ptitggrChinese customers to supply
products for both all-electric and hybridectric vehicles, and we have shipped a small murabelectric motor and controller syste
into China for prototype testing in bus

« Mining vehicles- In January 2015, we announced a -term supply agreement with the KESHI Group, a Céeénmarket leader tt
manufactures vehicles for the mining industry innm@hKESHI will manufacture under license explospwnof electric mining vehicls
using UQM’s designs and parts supplied by UQM to Keshi. Tilgs phase is for the vehicles that move the é@ah the mines. W
are also under discussions for additional usagehervehicles that move the people in and out efrtines and other poten
applications

« Marine — The marine market is a new and growing markettferGompany In January 2014, Research and Markets announct
marine electric vehicles are now a rapidly growingrket due to new capability, affordability anditation banning or restrictii
internal combustion engines. Their research folrad the market for electric water craft, includitigose on and under wates,
expected tancrease rapidly from $2.6 billion to $6.3 billiam2023. In addition, there is a market for eliectutboard 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 affordedilyelectric and hybrid electric solutions. Wepply Re Gen Nautic with UQN
motors and controllers used in a variety of applices and for a variety of customers. ReGNautic has several versions of ele
outboard motors utilizing our propulsion systemsd adso full electric and hybrid inboard solutionslizing our propulsiol
systems. We believe the marine market will becavgrg segment of electrified vehicle

o Fuel Cell Compressors In February 2015, we announced that the Companyd be expanding into the fuel cell busine$his fue
cell compressor is an integral component of hydnqgawered fuel cell vehicles designed for lightydatitomotive and commercial
applications for 75kW to 150kW fuel cell stacks.e Will commence production in July 20:

« Military - The U.S. military purchases a wide-range of gtbuehicles each year, including combat vehiclesh sag tanks, self
propelled artillery and armored personnel carriassyell as a variety of light, medium and hedwy 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 &wds. 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 thelabdity of electric components in the commerciaick market that operate at sim
power levels as those required by many militaryicieb.

o Automobiles— Government mandates for fuel economy and cleamraissions are accelerating the demand for elepa&sengt
cars. In the United States, for example, CAF Bddads will increase the average fuel economy ol @aanufactures passenger ¢
and light truck model offerings to 35.5 miles peallgn by 2016 and 54.5 miles per gallon by 2025% Kéve in the past provic
electric propulsion systems to many original eqéptrmanufacturersOEMs”) for testing and product developme

« Other— We supply an automotive qualified [-to-DC converter whictcan beused in medium and hee-duty hybrid trucks. We
provide small motors and controllers for aircrafVAC usage to AirCommWe also supply systems to a customer in the e
management market for a stationary applicatiorefectric motors

Our business strategy is also comprised of theviatig:

« Highly qualified and experienced managemeie have a management team with significant expeeiém the automotive indus
and the requirements for high quality productioograms and very deep technical knowledge of th@nastd controller busines

3



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

« Manufacturing capacit—- We currently have the capacity to build motor/coligr systems, in quantities sufficient to meet dads o
our current and future customers for the foresesfidlire.

« Highest production quality standardsOur Company is certified under the IS@S 16949 standards, the highest level of autom
quality standards in the industand ISO 14001, the highest environmental stanc.

« Leading edge technolog— Our technology base includes a number of propsietachnologies and patents related to brus
permanent magnet motors, generators and powerra@iectcontrollers, together with software code tteiligently 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 cifuel cell electric commercial trucks, vans,
buses and automobiles. Our current core eleatopytsion products are:

« PowerPhase HE220: Designed for medium arheavy duty trucks and bust
- PowerPhase HB-950T: A high torque version designed for heavy duticls and buses that require additional torque dueghe

GVW or more challenging hilly terrain, this produdlivers especially high torque performance comegdo the PowerPhase HD
220.

« PowerPhase HB-250: A high voltage version designed for buses andiome and heavy duty trucks .

« PowerPhase P£100: Designed for passenger vehicles and light dutyktarozan applications

. PowerPhase Pfe135: The PP 135 offers higher performance for thge@ieations that require it versus our PowerPhasé R00 .
« Auxiliary Motor Systems Multiple products are offered for compressompuand 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

« Custom Solutions We offer variations of the above motors in custoonfigurations as well as custom hybrid solutionsmee
individual customer specification

o R340 and R410 Fuel Cell Compressor Motor and Cetrdssembly: These fuel cell compressors are used in hydrpgerered fue
cell vehicles

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 expanding customer requirementsveork on custom solutions for new
prospective customers meeting their precise spatifins. We are also developing the next generafi¢®owerPhase Pfo products designed to
be smaller, lighter weight, more energy efficiend @roducible at lower cost with equal or bettefgrenance than our current PowerPhase®Pro
systems. This development effort is expected te takre than two years. Development targets inciusiebstantial size reduction of the motor
controller. Adopting new generation components aadtrol strategies are also elements of this dgweént. Target applications include
automotive and | ight commercial truck and bus retrk



We are also pursuing an advanced motor design e&miy that eliminates the need for rare-earth efémén the magnets. The technology
incorporates permanent magnets of an alternateistrgmarranged 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 aramulti-year technology development
program.

Competition

All of the markets in which we operate are highbmpetitive and are characterized by rapid changesta technological advances that ¢ ould
render existing technologies and products obsgleléhough we are not currently aware of any subbaaces that could render our current
product portfolio obsolete . We believe our coriipet are large automotive OEMSs, Tier 1 suppliessGEMs, Chinese electric motor
manufacturers offering lower cost options, and mome other competitors in nearly every region efworld

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 thesécles continues to grow. We cannot assureviieatvill 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 conigzapossess significantly greater financial, pemsbrand other resources than we do,
including established supply arrangements, voluraaufacturing operations and access to governmiectttive programs.

Customers and Suppliers

We derive our revenue from two principal sourcggh# sale of products designed, engineered andfaxanred by us primarily to OEMs, Tier
1 suppliers of OEMs, and vehicle integrators; apdudded contract research and development seryieeg®rmed for strategic partners,
customers and the U.S. government directed towitihdrethe 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 wibavary depending on these buying cycles. Inafisear ending March 31, 201 5, three
customers individually comprised 10 % or more of tial revenues . Any loss of business with th @ customer s could have a material
adverse effect on our business, financial condgiod results of operation.

Principal raw materials and components purchasagshyclude iron, steel, electronic components-earth magnets and copper wire. Most of
these items are available from several supplieestal 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 fluctuatioritia cost of magnets used in our motors, which cotitee rare-earth elements neodymium and
dysprosium and are primarily sourced from China. Né&e not experienced any disruption in supply afgnets and magnet prices may
continue to be volatile until mining operationsside of China increase or restart.



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

Fiscal Year Ended March 3

2015 2014 2013
United State: $ 3,442,05C $ 5,694,144 $ 5,695,62¢
Foreign Countrie 573,694 1,352,05€ 1,483,08¢
$ 4,015,744  $ 7,046,20C $ 7,178,70¢

Classification of geographic area is determinectdagpon the country where the purchase transaatigimated.
U.S. Government Contracts

We had a Grant from the DOE under the American Regoand Reinvestment Act. The Grant provided futadfacilitate the manufacture and
deployment of electric drive vehicles, batteriesl atectric drive vehicle components in the Unitedt&. Under the terms of our Grant
Agreement, the DOE reimbursed us 50 percent ofifgireg costs incurred for the purchase of facilti¢ooling and manufacturing equipment,
and for engineering expenditures related to produetification and testing of our electric propalsisystems and other products. The Grant
ended on January 12, 2015.

As of March 31, 2015, we had received cumulativ@berrsements from the DOE of $ 27.1 million and hadunds receivable.

We also have a $4.0 million program with the DOEléwelop non-rare-earth magnet electric motorsi$erin electric and hybrid vehicles. The
DOE is providing $3.0 million of funding for thibitee-year program and the Company is providing #fililon 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, pidéy lower magnet costs and limit our exposurept@e and supply concerns associated
with rare-earth magnets. At March 31, 2015, we teived reimbursements from the DOE under thagiam of $ 1.9 million. In January
2015, we announced that were granted a U.S. patent for our electriclaratid electric vehicle motor design using non-reaeth magnets.

Backlog

Our order backlog for products at April 30, 201 &swapproximately $ 1.8 million versus $ 2. 3 milliat April 30, 201 4 . Certain orders are
blanket purchase orders which are subject to thearsce of subsequent release orders directingutider and timing of actual deliveries. We
had backlog of service contracts from customerschvivill provide future revenue upon completiontaling approximately $ 1.2 million at
April 30, 201 5 versus $ 0 . 4 million at April 3201 4 . Substantially all of the backlog amouritéril 30, 201 5 and 201 4 are subject to
amendment, modification or cancellation. We expeship motor and controller backlog products dhernext twelve months and complete all
service contra cts in backlog over the next thirtemnths.

Intellectual Property
We have numerous patents in the United Statesreoithér 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 tlohrielogy 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 the granted patent, wHedds to the importance of this gate. A technplibit is expected to have value for five
more years will pass the final gate and the patpplication process will then commence.

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.SeRband 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 transdug, Class 12 for utility land vehicles, and Clador publications). The foreign trademark
registrations and applications include major markdtere 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 sevehairdoreign countries .

Employee and Labor Relations

As of April 30, 201 5, we had 58 total employegfswhom 56 are full-time employees. We have enténémlemployment agreements with our
executive officers . The employment agreementsrexgn August 31, 2015. We believe our relatiopshith employees has been generally
satisfactory.

In addition to our full-time staff, we from time tone engage the services of outside consultaritscantract employees to meet peak workload
or specialized program requirements. We do notigatie any difficulty in locating additional quadifi engineers, technicians and production
workers, if so required, to meet expanded resemndhdevelopment 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 earive copies of our Fiscal Year 201 5 Annual ReporForm 10-K, Quarterly Reports on
Form 10-Q, Current Reports on Form 8-K, all amenuséo those reports and other documents, fileti #ie SEC at the public reference
section of the SEC at 100 F Street, NE, Room 1588shington, D.C. 20549. These documents also magbt@ned, free of charge, by:
contacting our Investor Relations office by e-natilinvestor@ugm.com; by phone at (303) 682-490@ingrto UQM Technologies, Inc.,
Investor Relations, 4120 Specialty Place, Longm6, 80504-5400; or accessing our website at www.cgm. We make our Annual Report
on Form 10-K, Quarterly Reports on Form 10-Q, GuiriReports on Form 8-K and amendments to thosetsefiled or furnished pursuant to
Section 13(a) or 15(d) of the Securities Exchangeoh 1934, available on our website as soon asoresbly practicable after we file or furnish
the materials electronically with the SEC. To obtany of this information, go to www.ugm.com, séféavestor Relations” and select the form
you would like to access. Our website also includes Audit Committee Charter and Code of Businessddct and Ethics as well as the
procedures for reporting a violation of businessost. Information on our website does not contipart 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 inpli®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 shovthearollowing tables:

Fiscal Year Ended March 31
2015 2014 2013

Net loss $ 5,988,53C $ 2,773,24¢  $ 10,688,31:
As of March 31, 201 5, we had an accumulated defi¢9 9,937,075 .

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 31, 20vas $ 5,988,530 versus a net loss for thelfy@zas ended March 31, 201 4 and 201 3 of $
2,773,244 and $ 10,688,312 , respectively. At M&th201 5 , our cash and short-term investmerddet $ 6,585,703 . We expect our losses
to continue for the foreseeable future . Our existtash resources, together with cash generated feauctions in our inventories of
PowerPhase Pro propulsion systems, are expectedofficient to complete our business plan fdeast the next twelve months . Should those
resources be insufficient, we may need to secudéiadal debt or equity funding, which may not beaidable 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 elegtators 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 coafpa gasoline-powered vehicles. As a
result, consumers may experience concerns abatmgltiange limitations, battery charging time amghler purchase costs of electric or hybrid
vehicles. If consumer preferences shift to vehiplesered by other alternative methods, or if consabout 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 wsaddss transit in several U.S. cities. If passetrgéfic in these mass transit systems declines
or government funding to transportation distriatslthes from current levels, demand for our prosimeay 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. Wiikprices fall, interest in and resources allodatethe development of advanced technology
vehicles and propulsion systems may diminish. Wenoapredict how and the extent to which the resaibistantial decrease of oil prices will
affect the domestic interest in electric and hylwethicles. Downturns in the world economy may dlave a severe impact on the automotive
industry, slowing the demand for vehicles generalig reducing consumers' willingness to pay marefeironmentally friendly technology.



If our products do not achieve market acceptance,us 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 our introduction of new produthst have limited testing in the marketplace. Weehanade substantial investments in
manufacturing facilities and equipment, productior application engineering, among other thinggdoease our production capacity in order
to capitalize on the anticipated expansion in deifan electric propulsion systems and generatoteéncommercial truck, bus and automobile
markets. We are not certain that our existing pctglwill achieve broad market acceptance, or tfeatmilt be able to develop new products or
product enhancements that will achieve broad masetptance .

Our sales cycle is inherently long .

We must go through lengthy processes to achievghsugontracts with our customers. Our products tmeenform to the technical
specifications of the customer and meet designirements of the electric vehicle. Typically prgtoé 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 periotié 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. Ory Ma2013, CODA filed for bankruptcy
protection. Amounts due from CODA at March 31, ZBiotaled $3,838,092, all of which had been wmittéf as uncollectible. In addition,
CODA wa s obligated under the Supply Agreemenirfeentory purchases totaling approximately $8.2iamland for a guaranteed minimum
payment of $2 million due to their failure to puasie at least 15,000 units. It is likely that wdl wéicover 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, 201 5, we had aged inventory of $Tnilfion of PowerPhase Pro systems on our boolgiraily acquired for now-bankrupt
CODA. We believe the PowerPhase Pro systenghs sized for many medium-duty truck, marine, pagr 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 areaon-cancellable by their
terms. Our actual liability under these contractsmay vary from our current estimates.

We have recorded a liability as of March 31, 204f $774,974 representing the amount we expectydgaettle non-cancellable contracts with
certain suppliers to the CODA program that will betfulfilled 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.

All funding from our DOE Grant ended as of January 12, 2015 when the Grant expire d .
Funds from the DOE Grant were very useful in sufipgrour growth initiatives and reducing our lossesr the past several years. We believe

that we have adequate cash resources for at leasteixt twelve months . However, if anticipatederaies are not realized and other cash
resources are unavailable, the end of the DOE Guading could significantly impact our ability sustain operations.



The reduction or elimination of government subsidis and economic incentives for alternative energy ¢enologies, including ourelectric
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 appliesuthority, 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 miadlfeand adversely affect our future operatingulés.

We are subject to risks inherent in international gerations.

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 requeérs) 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 repatriat 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 watifrom 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 witintinue to purchase our products.
Accordingly, our revenue and results of operatiores 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 signifigaon the commercial success of our customers anthgrs. Failure of these third parties to
achieve significant sales of products incorporatig 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 guantities 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 its intentetain more of this mineral for China use,
rather than exporting it. During calendar year 2Gbi example, we experienced significant pricea&st®n in the cost of magnets used in our
motors. This price escalation was primarily dueare-earth government policy in China. Rare-earitep have decreased substantially since
peaking in the summer of 2011, and are now appiogctme baseline prices (defined as the beginningatendar year 2011). We have
implemented a magnet surcharge process to rechgse additional costs in the event of another msmalation. Although rare-earth magnets
are available from other sources, these alternativeces are currently more costly. Reduced avktijabf neodymium and dysprosium from
China could adversely affect our ability to obtaiagnets in sufficient quantities, in a timely mamiee at a commercially reasonable cost. In the
event that China's actions cause us to seek akeswairces of supply for magnets, it could causénarease in our product costs, thereby
reducing or eliminating our profit margin on elécipropulsion systems if we are unable to passnitrease

10



on to our customel. Increasing prices to our customers due to esoglatagnet costs may reduce demand for our motatsreake it difficult
or impossible to compete with other motor manuf@siwhose motors do not use rare-earth minerals.

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 suljetiie risk of termination at the convenience @& tiontracting agency and in some cases
grant "march-in" rights to the government. Marckrights are the right of the United States goveminoe the applicable government agency,
under limited circumstances, to exercise a nonusket, royalty-free, irrevocable worldwide license any technology developed under
contracts funded by the government to facilitatsewrcialization 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 commerig@lour 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 automoimsnufacturers. Many of our competitors have faatgr resources to apply to research and
development efforts than we have, and they maypeddently develop motors that are technologicallyenadvanced 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 competitotseiathan from us.

Changes in environmental policies could hurt the m&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 hybeieéctric 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 addiion, the cost of enforcing our
proprietary rights may be expensive and result innicreased losses .

Our ability to compete effectively against othempanies in our industry will depend, in part, orr @bility to protect our proprietary
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 circamaests our proprietary products would
not be afforded legal protection in these marké&tsither, our competitors may independently devedoppatent 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 anpetitor'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 sgurgection may not be available in
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every country where we may operate or sell ouryetslin the future. If third parties assert tecbgglinfringement claims against us, -

defense of the claims could involve significantdlegosts and require our management to divert inteattention from our business operations.
If we are unsuccessful in defending any claimsnéfiigement, we may be forced to obtain licensetoguay royalties to continue to use our
technology. We may not be able to obtain any necgdicenses on commercially reasonable terms ailatf we fail to obtain necessary
licenses or other rights, or if these licensescaggly, our results of operations may suffer eifh@m reductions in revenues through our inability
to serve customers or from increases in costsémdie third-party technologies . Finally, patenéy not deter third parties from attempting to
reverse engineer our products and discoveringriueliéctual 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@sr 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 significantdpud liability claims. As a supplier of electricamulsion 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 causedcaeat. 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 produetimhsales increase. In addition, we may be requirgehirticipate 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 @¢algécline 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 prosion 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 feeit products. As a consequence, these manufastor@y require their suppliers, such as us,
to provide correspondingly longer product warrasties 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.

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 retaiditezhal qualified management and technical persgrand we do not know whether we will be
able to be successful in these regards. Our ibabdliattract 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.
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The market price for our common stock has beenraag continue to be volatile and subject to extrgriee and volume fluctuations
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 thearket price of their stock, many companies haaentthe 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 syms 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&mur 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, adelainsured and suitable for its present and
intended uses. Information concerning our facilitsyof March 31, 201 5 is set forth in the tablewe

Ownership ol
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 anadtdverse 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:

2015 High Low
Fourth Quarte $ 1.3 $ 0.7:
Third Quartel $ 1.4 $ 0.7¢
Second Quarte $ 2.3( $ 1.1¢
First Quartel $ 2.9t $ 1.7:

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¢

On May 26 , 201 5 the closing price of our commtatls as reported on the NYSE MKT , was $ 1.00r gtere and there were 559 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, 20 1 0 through March 31,201 5:

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

$250 -
$200 A
3150 |
$100
$50
30 : - : - ;
3/10 311 312 3/13 3/14 315
—&— UQM Technologies, Inc. — ¢— - S&P 500 ---g--- S&P Electrical Components & Equipment
3/10 3/11 3/12 3/13 3/14 3/15
UQM Technologies, Inc. 100.00 70.78 35.15 17.58 62.71 26.13
S&P 500 100.00 115.65 125.52 143.05 174.31 196.51
S&P Electrical Components & Equipment 100.00 131.26 124.37 147.03 184.03 170.31

*$100 invested on 3/31/10 in stock or index, including reinvestment of
dividends

Fiscal year ending March 31.

1 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

16



Table of Contents
ITEM 6. SELECTED FINANCIAL DATA

The selected consolidated financial data preseméémlv 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,

2015 2014 2013 2012 2011
Product sale $ 3,218,61€¢ $ 6,136,305 $ 5,910,15¢ $ 9,358,38¢ $ 8,413,09¢
Contract services reven $ 797,128 $ 909,895 $ 1,268,55¢ $ 785,068 $ 608,204
Loss before other incon

(expense $ (6,859,891 $ (2,782,503 $ (10,707,432 $  (4,953,33€ $ (2,349,174
Net loss $ (5,988,53C $ (2,773,244 $ (10,688,312 $  (4,928,52C $ (1,992,358
Net loss per common she-

basic and dilute $ (0.15 $ 0.07 $ (0.29 $ (0.14 $ (0.06'
Total asset $ 24,801,99: $ 29,835,13: $ 28,608,71¢ $ 39,655,601 $ 41,803,92(
Long-term obligations $ 445,024 $ 182,10C $ 627,412 $ 715,107 $ 1,316,372

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 constitutewésd-looking statements” within the meaning of tBet27A of the Securities Act and Section
21E of the Securities Exchange Act. These cousiddtements regarding our plans, beliefs or currexptectations; including those plans, beliefs
and expectations of our officers and directors wéhpect to, among other things, new product deveémts, 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 is a developer and manufacturer of power dehggy efficiency electric motors, generators andvg@oelectronic controllers for the
commercial truck, bus, automotive, marine and arjitmarkets. We generate revenue from two princidivities: 1) the sale of motors,
generators and electronic controls; and 2) reseatetelopment and application engineering contsacvices. Our product sales consist of
annually recurring volume production, prototype lealume sales, and revenues derived from the dakfurbished and serviced products. The
sources of engineering revenue typically vary frpear to year and individual projects may vary sailly in their periods of performance
and aggregate 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 electrgug-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 céiieb and capacity are sufficient to
meet the demands of our current and future cus®foetthe foreseeable future. We are certifiedra$SO/TS 16949 quality supplier, which is
the highest level of quality standards in the auttive industry, and we are ISO 14001 certified, timgethe highest environmental
standards. We have a management team with signifexperience in the automotive industry and éggirements for high quality production
programs and very deep technical knowledge of tb®mand controller business. This team has thH&yahnd background to grow the business
to significantly higher levels, and we believe vaxé adequate cash balances to fund our operations least the next tw elve months .

Our most important strategic initiative going fondias to develop customer relationships that leatbhger-term supply contracts. Volume
production is the key to our ongoing operationse & 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.

In February 2015, we announced the signing of ayéamcooperative production and supply agreement wighktBSHI GROUP in Changzhou,

China. KESHI is a major manufacturer of vehiclesdig the mining industry in China. Under the symgdreement, UQM will supply the core

component parts and KESHI will source the uniqupl@sion-proof components and perform final assenanig test in Changzhou under a
license agreement with UQM. The relationship betwtee two companies is exclusive for explosion pystems in China. Production is
expected to begin in fiscal year 2015 and will raover the next few years. We worked with KESHI feore than one year to develop their
explosion-proof component requirement which leath&osigning of the long-term agreement.

In February 2015, we announced that we had achiéhath Certification on our PowerPhase MD 250 elepropulsion system that meets the
Chinese General Specifications for electrical maehiand controllers for electric vehicles. The R&lase HD 250 is optimized for transit bus
and commercial vehicle applications, and the dedtifon enables us to supply this system to vehicdsufacturers throughout China. The
testing, conducted over a three month period atChiea Automotive Technology & Research Center ianjin, included extensive system
performance analysis for power and torque, enviemal examinations including vibration, salt spead sealing performance and electrical
testing.

In February 2015, we announcadiusiness relationship with Power Plaza Co. ladSouth Korean electric vehicle manufacturer, wvide
PowerPhase Prfo 100 electric motor and controllstesys for the rapidly growing Korean 1-ton truck E¥rket. Power Plaza is working with
the Seoul city government and other key partnera program to convert 1-ton diesel trucks — whightae primary commercial truck used in
Seoul — to electric vehicles. One of the key padnn the program is the South Korean conglometdtevhich has a total fleet of 18,000 1-ton
vehicles used for short-haul delivery, and is exihg electrifying a portion of their fleet.

In February 2015, we also announced expansiortiietéuel cell business by taking over the fuel celnpressor module business from another
company. These compressor modules are an integnapanent of hydrogen powered fuel cell vehicles. Weviously provided
motor/controller components to customers who manufad fuel cell compressors. We believe that ogredtise in manufacturing electric
motor and controller systems makes this a natutahnsion of our existing product lines. We furthetieve that our revenue and gross profits
will be improved over time as a result of this aidali to our business.

In November 2014, we signed a long-term supply egemnt to provide electric power systems for indalsémd commercial applications to an
energy management company. UQM PowerPhase eleuttirs and controllers will be incorporated witksthartner’s proprietary technology
to create new solutions to address the needs @flatsal customer base in a wide range of large stréii and commercial facilities. Pilot
shipments are expected to begin in calendar 20ll6wied by a second purchase order for 500 unite aertification is complete and follow-on
customer orders are received. These initial pradetnits are expected to available to start shigj late calendar year 2015.

The Department of Energy grant that was awardes ia 2010 expired on January 12, 2015. Sincédginning of the grant program, we were
reimbursed a total of $ 27.1 million through Mag&h 2015. These cumulative reimbursements haveedl us to achieve many milestones to
support our business development efforts that wieMge will lead to volume production opportunitieBirst, we were able to relocate our
headquarters and production operations to an appate 130,000 square foot facility with fifteen acgnt acres of land for future expansion.
Within this modern facility, we were able to develand install manufacturing capacity and infragtices to build and test our state-of-the-art
traction motors and controllers. We have inste#ldlexible manufacturing footprint that allowstasbuild both the large and smaller frame size
motors and controllers at production capacity Iewnsistent with the growth targets of our curaed potential customers. Throughout the
program, the DOE grant supported product validasind release activities for both passenger vehioteheavy duty truck and bus platforms.
In addition, the grant assisted us in implemenéfigof the required processes and systems to gantif facility to the ISO/TS 16949 quality
standard that is a requirement to be a suppligré@utomotive industry.

With the expiration of the Grant, we launched aadleployed resources from production engineeritigiies to several new internally funded
projects aimed at developing and significantly ioying our product portfolio. This led to a signditt increase in research and development
expenditures in the fourth quarter of fiscal ye@1% and we expect those resources to continuee tdeployed on similar research and
development activities in the future.
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The funding from the DOE grant brought us to a tpasiof strength with regards to product validatamd manufacturing capabilities. This, in
addition to the business development activitieglate and the cash reserves we have to fund thatapes for at least the next twelve months,
makes us optimistic about the future of the Company

Financial Condition

C ash and cash equivalents and short-term invessna¢rMarch 31, 201 5 were $ 6,585,703 and workimgjtal was $ 15,605,555 compared
with $ 10,310,141 and $ 20,052,187 , respectiwaiylarch 31, 201 4 . The de crease in cash and-&ar investments and working capital is
primarily attributable to operating losses .

A ccounts receivable de creased $ 438,002 to $1%22t March 31, 201 5 from $960,419 at March 81, 2. The de crease is primarily due to
a reduction in billings outstanding under our DOEai@ . Our sales are conducted through acceptadnoastomer purchase orders or in some
cases through supply agreements. For credit gecldustomers , our standard terms are net 30 Baysnternational customers and customers
without an adequate credit rating or history, gynidal terms are irrevocable letter of credit osftgayment in advance of delivery. At March
31, 201 5 and 201 4, we had an allowance for lextddle accounts of zero, respectively.

O ther receivable increased to $855,000 at Mar¢H26815 from zero at March 31, 2014 resulting fromsurance proceeds due and recorded
under a key-man life insurance policy following theath of one of our executives in the fourth cereof fiscal year 2015 .

Costs and estimated earnings on uncompleted ctmttaccreased to $ 49,917 at March 31, 201 5 vé& 844,255 at March 31, 201 4 . The de
crease is due to timing of billings on certain caats in process at March 31, 201 5 versus MarcR2@1L 4 .

Inventories decreased $ 700,369 to $ 9,354,053aatiM31, 201 5 compared to $ 10,054,422 at Mar¢h2B81 4 , reflecting ship ments of
PowerPhase Pfo and PowerPhase®’HD propulsion systems

Prepaid expenses and other current assets in dren$@6 6,448 at March 31, 201 5 from $ 263,98Blatch 31, 201 4 , primarily due to high
er levels of prepayments on software licenses auding at the end of the current fiscal year vetisegrior fiscal year end.

We invested $ 558,755 for the acquisition of prgpand equipment during the fiscal year ended M&th201 5 before reimbursements from
the DOE Grant versus $ 377,224 during the fiscal yaded March 31, 201 4 . The in crease in cagiaénditures is primarily attributable to

in creased levels of investments in production aeint during the current fiscal year. Cash reirsbuonents for capital assets under the Grant
during the fiscal years ended March 31, 201 5 aadch31, 201 4 were $ 3 71,140 and $ 215,754 ectisply.

Patent costs increased to $ 239,043 at March 3152bmpared to $ 227,015 at March 31, 201 4 pifyndue to capitalized costs associated
with a new patent application partially offset g tamortization of capitalized patent costs.

Trademark costs decreased to $10 2,823 at MarcB(15 compared to $ 107,123 at March 31, 201 4tddbe amortization of capitalized
trademark costs.

Other assets decreased to zero at March 31, 2@hb6% 2,997 at March 31, 201 4 due to lower leeél®ng-term investments at the end of the
current fiscal year versus the prior fiscal yeat.en

Accounts payable in creased $ 12,275 to $3 98,668ech 31, 2015 from $ 386,293 at March 31, 2QJpAmarily due to the timing of vendor
payments.

Other current liabilities in creased $ 53,226 tb, $44,971 at March 31, 201 5 from $ 1,491,745 atdl 31, 201 4 . The in crease is primarily
attributable to increased levels of customer depasid accrued payroll and employee benefits atiat, 201 5 .

Other | ong-term liabilities increased $262,92454315,024 at March 31, 2015 from $182,100 at Marth2®14 due to a license fee received

from a customer under a ten-year cooperation agreeand periodic accruals of future severance atiigs under executive employment
agreements .
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Common stock and additional p-in capital increased to400,00Cand $121866,061, respectively, at March 31, 2656 compared to 397,778
and $121,325,762 at March 31, 201 4 . The increiasesmmon stock and additional paid-in capitalevprimarily attributable to the issuance
of shares under the Employee Stock Purchase PthanStock Bonus Plan, and the periodic expensfngpn-cash share-based payments
associated with grants under our Equity Incentikee Rnd Stock Bonus Plan.

Results of Operations
Revenue

Product sales this fiscal year de creased 4 8 petoé 3,218,616 compared to $ 6,136,305 for igmaf year ended March 31, 201 4, reflecting
a slow domestic market resulting in reduced ordiens our customers. Product sales for the fiscalr ysnded March 31, 201 4 in creased 4
percent to $ 6,136,305 compared to $ 5,910,158ofiscal year ended March 31, 201 3. The aseeas primarily due to increased shipments
of PowerPhase HD and PowerPhase®Pro propulsioansyspartially offset by decreased levels of Powase Select propulsion systems.

Revenue from contract services decreased $ 11231672 percent, to $ 797,128 for the fiscal yeategl March 31, 201 5 versus $ 909,895 for
the fiscal year ended March 31, 201 4 . This wagedrby a change in mix of contracts in processnduthe current fiscal year and by decreased
levels of customer funded research activities, tvivary from period to period . Revenue from cactrservices decreased $358,661, or 28
percent, to $909,895 for the fiscal year ended WM&, 2014 versus $1,268,556 for the fiscal yededrMarch 31, 2013. This was driven by a
change in mix of contracts in process during tedi year ended March 31, 2014 and by a changeriownulative estimate of reimbursable
rates under a cost-reimbursement type contracthaieisulted in a decrease in contract services tevegcognized during t he fiscal year ended
March 31, 2014 of $79,400.

Gross Profit Margin

Gross profit margins on product sales this fisegryde creased to 35 percent compared to 41 pdordisical 201 4 . The de crease is primarily
due to decreased overhead absorption as a redoltvef volumes shipped during the current fiscaryeGross profit margins on product sales
for the fiscal year ended March 31, 201 4 in seelato 41 percent compared to 27 percent for fi3@al3 . The increase is primarily due to
favorable changes in product mix and ramp-up astig the fiscal year ended March 31, 2013 astetiaith the launch of our PowerPhase
HD © propulsion system . Gross profit margins on mmttservices decreased to nil this fiscal yearpgamed to 18 percent for the fiscal year
ended March 31, 201 4, reflecting a change inttheof contracts in process in the current fisagdly Gross profit margins on contract services
for the fiscal year ended March 31, 2014 decre&sd® percent compared to 44 percent for the figeal ended March 31, 2013, reflecting a
change in the mix of contracts in process and lfaage in our cumulative estimate of reimbursaltiesraoted above.

Costs and Expenses

Research and development expenditures for thel figza ended March 31, 2015 were $1,131,159 condpar&219,887 and $96,905 for the
fiscal years ended March 31, 2014 and 2013, reispéct Coincident with the contractual end of th©PB Grant on January 12, 2015, we
launched and re-deployed resources to several nmnally funded projects aimed at developing aigthiicantly improving our product
portfolio. This led to the significant increaser@search and development expenditures for thel figea ended March 31, 2015. The increase in
research and development expenditures for thel figaa ended March 31, 2014 was primarily attribléao increased levels of cost-sharing
government research programs.

Production engineering costs were $3,406,923 ffifital year ended March 31, 2015 versus $4,6646d $4,921,970 for the prior two fiscal
years, respectively. With the expiration of thea@r we re-deployed resources from production es@ging activities to several new internally
funded research and development activities, whédhtd a significant reduction in production engiireg costs for the current fiscal year. The
decrease for the fiscal year ended March 31, 2Gistattributable to decreased levels of productifipation and testing activities.

Reimbursement of costs under the DOE Grant were9®11109 versus $ 3,625,853 and $ 4,205,678 fdn e&c¢he two prior fiscal years,
respectively. The decrease for the current fisgcattributable to the expiration of the Grant whaxcurred during the fourth quarter of the fiscal
year. During the fiscal year ended March 31, 20l changed our cumulative estimate of rei mhnleseates under the Grant which resulted
in an increase in our reimbursement recorded ferytrar of $958,000. Excluding this adjustmeninteirsements recorded during the current
fiscal year were 57 percent of production engimggexpenditures versus 85 percent for the fiscat ymded March 31, 2013, reflecting a
decrease in our estimated reimbursable overheasl cos
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Selling, general and administrative expenses thislfyear were $:337,795compared to 5,143,864and $7,022,11zfor the fiscal years ende
March 31, 201 4 and 201 3, respectively. The @ase this fiscal year is attributable to higherkegng and business development expenses .
The decrease for the fiscal year ended March 314 29 attributable to cost reduction efforts impéered in the fourth quarter of fiscal year
2014.

Other

Recovery of i mpair ed assets was zero for thelfigear ended March 31, 201 5 compared to regaMeassets of $ 868,475 and impairment
of assets of $4,980,117 for the fiscal years emdarth 31, 201 4 and 201 3, respectively. Durimgfiscal year ended March 31, 201 4, we
recorded a reduction to our accrued import dutigkility of $726,640 as a result of the ruling fratime Department of Commerce that
significantly reduced the amount of duties owedd we reduced the carrying value of the accruedimesettlement liability by $141,835, due

to settlements with certain vendors during the yeetich were below the originally estimated amesuillt uring the fiscal year ended March 31,
201 3, we recorded a reserve for impairmentsrasult of the CODA bankruptcy .

Interest income in creased to $ 12,306 for theemtiffiscal year compared to $ 1,787 and $ 15, 748h#ofiscal years ended March 31, 201 4 and
201 3, respectively. The in crease this fiscalryeersus fiscal year 201 4 is attributable to bighields on invested cash balances. The
decrease for fiscal 201 4 compared to fiscal 2&l&adtributable to lower yields and lower levelsrofested cash balances.

Other income for the fiscal year en ded March ®L5was $ 859,055 versus $ 7,472 and $ 3,377 édfigbal years ended March 31, 201 4 and
201 3, respectively. The increase for fiscal y&@t 5 compared to fiscal year 201 4 and 201 3tigatable to insurance proceeds recorded
under a key-man life insurance policy following theath of one of our executives in the fourth cereof fiscal year 2015 .

Net Loss

As a result, net loss for the fiscal year endedde81, 201 5 was $ 5,988,530 , or $0. 15 per comsiame, compared to a net loss of $
2,773,244, or $0.07 per common share, and $ 1B688pr $0.29 per common share, for the fiscaly/eaded March 31, 201 4 and 201 3,
respectively.

Liquidity and Capital Resources

Our cash balances and liquidity throughout theafigear ended March 31, 201 5 were adequate to opeeating needs. At March 31, 201 5,
we had cash and short-term investments of $ 6,685and working capital of $ 15,605,555 compare® t00,310,141 and $ 20,052,187 at
March 31, 201 4, respectively.

For the year ended March 31, 201 5, net cashinsggerating activities was $ 3, 363,094 compacedet cash used in operating activities of $
622,732 and $ 7,259,552 for the years ended Matcl2@®L 4 and 201 3, respectively. The in creasméh used in operating activities for the
current fiscal year versus fiscal 201 4 is prityattributable to increased net losses due teetogroduct sales revenue during the current fiscal
year and an adjustment recorded last year to auulkative estimate of reimbursable rates under trenGwvhich resulted in a one-time pick-up
of $958,000. These changes were partially offseddnreased levels of inventory and decreased le¥@gsts and estimated earnings in excess
of billings on uncompleted contracts. The decréaseash used in operating activities for fiscall 2Dcompared to fiscal 201 3 is associated
with decreased net losses, significantly driveridwer operating costs as a result of a reductiofoine and other strategic cost reductions,
decreased levels of inventory purchases and dextdasels of accounts receivable, partially offsgtdecreases in accounts payable and
deferred compensation u nder executive employngneeaents.

Net cash used in investing activities for the figear ended March 31, 201 5 was $ 153,127 comparedsh provided by investing activities of
$ 1,348,248 and $ 114,556 for the fiscal years @di@rch 31, 201 4 and 201 3, respectively. Thangk for the current fiscal year is primarily
due to higher levels of net investments in propary equipment during the current year, and pracéeun the sale of our former facility
during fiscal 2014. The increase in cash providedHe fiscal year ended March 31, 2014 versusffid@l 3 was primarily due to cash proceeds
from the sale of our former facility, partially s#t by decreased levels of net short-term investmerurities versus the prior fiscal year and
increased levels of net capital expenditures.

Net cash used in financing activities was $ 145,f8&he fiscal year ended March 31, 201 5 verashgrovided by financing activities of

$4,993,697 and $34,955 for the fiscal years endattM31, 201 4 and 201 3, respectively. The chamgash provided in the current fiscal
year was primarily attributable to the completidradollow-on offering
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which resulted in net cash proceeds of $4.9 milduring the prior fiscal year. The increase in cpsdvided in fiscal year 2014 was primar
attributable to proceeds from the follow-on offerin

W e expect to fund our operations over the next jien existing cash and short-term investment fzda, the reduction of inventories and
from bank financing, if available. Although we exp& manage our operations and working capitalireqnents 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 rasp increase substantially.

If our existing financial resources are not suffittito execute our business plan, we may issuéyeguilebt securities in the future, although we
cannot assure that we will be able to secure anhditicapital should it be required to implement cunrent business plan. In the event financing
or equity capital to fund future growth is not dahle on terms acceptable to us, or at all, we middify our strategy to align our operations
with then available financial resources. Based wnooirrent level of operations, we believe we hswiicient cash and short-term investments
to fund our operations for at least the next twehanths.

Contractual Obligations
The following table presents information about comtractual obligations and commitments as of M&th201 5 :

Payments due by Period

Less Than More than

Total 1 Year 2-3Years 4-5Years 5 Years
Purchase obligatior $ 329,675 $ 329,675 $ - % - $ =
Executive employment agreeme® 268,357 - - - 268,357
Total $ 598,032 $ 329,675 $ - $ - $ 268,357

(1) Includes severance pay obligations under execetivployment agreements contingently payable upomenth’ notice by executive officers of the Company,rmitannual
cash compensation under the agreements . Thilésted in other long-term liabilities in the accpamying Consolidated Balance Sheets because noteiexare expected to
retire within the next twelve months.

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 judgmerstsraptions and estimates that affect the dollanegkeported in the consolidated
financial statements and accompanying notes. Ndtedlur 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 contriesiecoverability 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 ahsolidated 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 thenilabte information, expectations and estimates esthblish impairment reserves as
appropriate .

As of March 31, 2015, we had approximately $7.7liamlof PowerPhase Pro inventory originally puradw®r manufactured for a former

customer who subsequently filed for bankruptcy gection. We evaluate PowerPhase Pro inventory seghafaom our other inventory to
determine whether the inventory is impaired. Wesgdered the
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following factors in our evaluation the need for a reserof the PowerPhase P inventory as of March 31, 2015, 2014 and 2(

« Demand from customers who had purchased the systtha past and the prospects for future purchi

« Potential demand fo r the system from identifiestamers who were considering purchasing the sydiahhad not yet done so.
« The potential to identify additional customerstloe system who were not currently engaged wittCthimpany in the sales cyc

« Our ability to sell this inventory as is or withlpmminor modifications

«  Our ability to sell the systems at prices aboveiouentory cost.

« The risk of technical obsolescence for the systeen the expected selling peric

We believe the PowerPhase Pro system is right $radany medium-duty truck, marine, passengeraletsind stationary power applications,
and this inventory is now being sold to other costs. We have analyzed sales forecasts of cumenpatential customers for this product and
believe that there is sufficient market demanddnseme the balance of the PowerPhase”Pro inveotiorgntly on hand. We continue to sell
this product at selling prices in excess of inventmst and believe that we will be able to dorsthie future.

During the fiscal years ended March 31, 2015, 242013, we recorded inventory impairments footgszence other than PowerPhase®Pro
inventory of $44,451, $5,047and $8,928, respegtivel

It is reasonably possible that future events ongha in circumstances could cause the realizalile \ed our inventories to decline materially,
resulting in material impairment losses.

Accounts R eceivable

Our trade accounts receivable are subject to cristlit associated with the financial condition af customers and their liquidity. We evaluate
all customers periodically to assess their findnmiadition and liquidity and set appropriate ctduiits based on this analysis. As a result, the
collectability of accounts receivable may change ttu changing general economic conditions and facaégsociated with each customer’s
particular business. D uring the fiscal year endedich 31, 2013, we established an allowance fordeduds of $3,838,092, principally due to the
bankruptcy filing of CODA. At March 31, 201 5 laccounts receivable balance due from CODA an@dsbeciated allowance for bad debts
ha d been written off. In light of current econonsonditions , we may need to maintain an allowaiocebad 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 technologyctsstomers’ products and other applications
with demanding specifications. Estimated costsefach project are developed by our engineering b&ged upon a progression of technical
tasks required to attain the project's objectivEsese 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 elmut components to operate in accordance with naatwfers published performance
specifications, unexpected prototype failures neéagithe 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 Maict201 5 could change materially in the futurel any modification of management’s current
estimate of total project costs to be incurred daabult 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 subgetnglysis as to whether the asset or liabilityuhdve marked to fair value and some assets
may be evaluated for potential impairment in valtige determination of fair value for
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those assets that do not have quoted prices imeantarkets is highly judgmental. These estimateb jadgments may include fair val
determinations based upon the extrapolation ofegliptices for similar assets and liabilities iniacbr inactive markets, for observable items
other than the asset or liability itself, for obssle items by correlation or other statistical lgsia, or from our assumptions about the
assumptions market participants would use in vglain asset or liability when no observable marleta ds available. Similarly, management
evaluates both tangible and intangible assetsdtamnpial impairments in value. In conducting thisleation, management may rely on a number
of factors to value anticipated future cash flongluding operating results, business plans andepteslue technigues. Rates used to value and
discount cash flows may include assumptions abdetést rates and the cost of capital at a poititia. There are inherent uncertainties related
to these factors and management’s judgment in agaptitem to the analysis of asset impairment. Caarig any of the foregoing estimates and
assumptions or a change in market conditions caddlt in a material change in the value of antamskability resulting in a material adverse
change in our operating results.

Table of Contents

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 tenrestment grade interest-bearing securities.
If there are changes in interest rates, those @sawguld affect the investment income we earn eselinvestments and, therefore, impact our
cash flows and results of operations , althouglexyect that the impact would be immaterial . Wendbuse financial instruments to any degree
to manage these risks and do not hold or issuadiahinstruments for trading pur poses. All of guoduct sales and related receivables are
payable in U.S. dollars.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors and Shareholders
UQM Technologies, Inc.

We have audited the accompanying consolidated balaheets of UQM Technologies, Inc. (a Coloradpaation) and subsidiaries (the
“Company”) as of March 31, 2015 and 2014, and tlated consolidated statements of operations, Btdd&rs ' equity, and cash flows for
each of the three years in the period ended Matc¢l2@15. These financial statements are the refiplitysof the Company’s management.
Our responsibility is to express an opinion on ¢hsancial statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversightuBlo(United States). Those
standards require that we plan and perform thet anidibtain reasonable assurance about whethdintinecial statements are free of material
misstatement. We were not engaged to perform ait afithe Company’s internal control over financi@porting. Our audits included
consideration of internal control over financigboeting as a basis for designing audit procedurasare appropriate in the circumstances, but
not for the purpose of expressing an opinion orefifiectiveness of the Company'’s internal contnegr financial reporting. Accordingly, we
express no such opinion. An audit also includesréxiag, on a test basis, evidence supporting theusnts and disclosures in the financial
statements, assessing the accounting principlesarse significant estimates made by managememighss evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the consolidated financial statetaaeferred to above present fairly, in all materspects, the financial position of UQM Technaésy
Inc. and subsidiaries as of March 31, 2015 and 2844 the results of their operations and theih dksvs for each of the three years in the perindes
March 31, 2015, in conformity with accounting pijles generally accepted in the United States oéAca.

/sl GRANT THORNTON LLP
Denver, Colorado

May 28, 2015
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UQM TECHNOLOGIES, INC. AND SUBSIDIARIES

March 31, 2015 March 31, 2014
Assets
Current asset:
Cash and cash equivalel $ 6,585,70: $ 10,247,111z
Shor-term investment - 63,029
Accounts receivabl 522,417 960,418
Other receivabl 855,00C -
Costs and estimated earnings in excess of biltm
uncompleted contrac 49,917 341,255
Inventories 9,354,05¢ 10,054,42:
Prepaid expenses and other current a: 266,448 263,988
Total current asset 17,633,53¢ 21,930,22¢
Property and equipment, at cc
Land 1,683,33( 1,683,33(
Building 4,516,301 4,516,301
Machinery and equipme 7,037,200 7,706,06€
13,236,831 13,905,691
Less accumulated depreciati (6,410,242 (6,337,924
Net property and equipme 6,826,58¢ 7,567,77¢
Patent costs, net of accumulated amortizatic$895,227and$878,707,
respectively 239,043 227,015
Trademark costs, net of accumulated amortizatic$73,018and$68,718,
respectively 102,823 107,123
Other asset - 2,997
Total asset $ 24,801,99: $ 29,835,13:

See accompanying notes to consolidated financitérsents.
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UQM TECHNOLOGIES, INC. AND SUBSIDIARIES
Consolidated Balance Sheets, Continued

March 31, 201! March 31, 201«
Liabilities and Stockholders' Equity
Current liabilities:
Accounts payabl $ 398,568 $ 386,293
Other current liabilitie: 1,544,971 1,491,74¢
Billings in excess of costs and estimated earnam
uncompleted contrac 84,444 -
Total current liabilities 2,027,98: 1,878,03¢
Other lon¢-term liabilities 445,024 182,100
Total liabilities 2,473,007 2,060,13¢
Commitments and contingenci
Stockholder’ equity:
Common stock, ‘0.01par value50,000,00(shares
authorized39,999,98«and39,777,76ishares
issued and outstanding, respectiv 400,00C 397,778
Additional paic-in capital 121,866,06: 121,325,76:
Accumulated defici (99,937,07¢ (93,948,54¢
Total stockholder equity 22,328,98¢ 27,774,99¢
Total liabilities and stockholde’ equity $ 24,801,99: $ 29,835,13:

See accompanying notes to consolidated financitérsents.

29



Table of Contents

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 financsents.

Year Ended

Year Ended

Year Ended

March 31, 201!

March 31, 201«

March 31, 201:

$ 3,218,61¢ 6,136,30¢ 5,910,15¢
797,128 909,89E 1,268,55€

4,015,744 7,046,20( 7,178,70¢

2,101,61C 3,609,02¢ 4,333,00%

798,038 743,068 715,225

1,131,15¢ 219,887 96,905

3,406,92¢ 4,644,64¢ 4,921,97C

(1,901,109 (3,625,853 (4,205,678

5,337,79¢ 5,143,86¢ 7,022,112

- (868,475 4,980,117

1,219 (37,462 22,485

10,875,63¢ 9,828,70: 17,886,141
(6,859,891 (2,782,503 (10,707,432

12,306 1,787 15,743

859,055 7,472 3,377

871,361 9,259 19,120

$ (5,988,530 (2,773,244 (10,688,312
$ (0.15; (0.07, (0.29;
39,940,79¢ 37,253,06¢ 36,564,952
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Balances at April 1, 2012

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 unc
employee stock purchase pl

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

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

Issuance of common stock unt
employee stock purchase pl
Issuance of common stock unt
stock bonus pla
Issuance of common stock upon exer:
of employee option
Retirement of vested shai
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

36,356,177 $ 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 $ 397,778 121,325,76: $ (93,948,545 $ 27,774,99¢
12,052 120 21,935 - 22,055
288,051 2,881 29,563 - 32,444
5,053 50 4,447 - 4,497
(82,939 (829 (170,911 - (171,740
- - 655,265 - 655,265
- - - (5,988,53C (5,988,530
39,999,98¢ $ 400,00C $ 121,866,06: $ (99,937,07% $ 22,328,98¢

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

Consolidated Statements of Cash Flows

Cash flows from operating activities:
Net loss
Adjustments to reconcile net loss to net cash used
operating activities:

Depreciation and amortization

Non-cash equity based compensation

(Recovery) impairment of assets

(Gain) loss on disposal of long-lived assets

Impairment of inventories

Change in operating assets and liabilities:
Accounts receivable
Other receivabl
Costs and estimated earnings on uncompleted cts
Inventories
Prepaid expenses and other current a:
Accounts payable and other current liabilit
Billings in excess of costs and estimated earnam

uncompleted contrac
Other lon¢-term liabilities
Net cash used in operating activities

Cash flows from investing activities:
Purchases of short-term investments
Maturities of short-term investments
Increase in other long-term assets
Acquisition of property and equipment
Property and equipment reimbursements received Bar&
under grant
Increase in patent and trademark costs
Cash proceeds from the sale of building and equipme
Net cash (used in) provided by investing activities

See accompanying notes to consolidated finana#sents

Year Ended
March 31, 201!

Year Ended
March 31, 201«

Year Ended
March 31, 201:

$ (5,988,53C $ (2,773,244 $ (10,688,312
1,061,312 1,136,021 1,252,83¢
687,70¢ 789,871 1,170,34¢

- (868,475 4,980,117

1,219 (37,462 22,485
44,451 5,047 8,928
328,08C 1,218,971 (1,099,813
(855,000 - -
291,33¢€ (162,991 (99,888
655,91€ 938,992 (1,796,308
(2,460 45,969 135,758
65,501 (470,119 (1,050,805
84,444 - (7,201
262,924 (445,312 (87,695
(3,363,094 (622,732 (7,259,552
- (593, (245,950

63,029 - 728,85¢

- - (583,
(558,755 (377,224 (561,669
371,14C 215,754 208,032
(28,541 (54,721 (14,158

- 1,565,032 25
(153,127 1,348,24¢ 114,55€
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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 psecplar
Issuance of common stock in foll-on offering,
net of offering cost
Cash paid for retirement of vested sh:
Net cash (used in) 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:

4,497 21,075 -
22,055 60,689 75,385

: 4,911,937 -
(171,740 - (40,430
(145,188 4,993,697 34,955
(3,661,408 5,719,21% (7,110,041
10,247,11: 4,527,89¢ 11,637,94(
6,585,705 $ 10,247,11: $ 4,527,89¢
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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 permamegret electric motors and the electronic confalsuch motors. Our facility
is located in Longmont, Colorado. Our revenue isvéd primarily from product sales to customerghe commercial truck, bus,
automotive, marine and military markets, and froontcact research and development services. Wergracted by other factors
such as the continued receipt of contracts fromstréhal and governmental parties, our ability totpct and maintain the proprietary
nature of our technology, continued product antinetogical advances and our ability , together with partners, to commercialize
our products and technology.

Principles of Consolidation

The consolidated financial statements include tw@ants of UQM Technologies, Inc. and those ofradjority-owned or controlled
subsidiaries. All intercompany accounts and tratisas have been eliminated in consolidation.

Cash and Cash Equivalents and Short-term Irestments

We consider cash on hand and investments with nadiginaturities of three months or less to be cash @sh equivalents.
Investments with original maturities of greaterrthlaree months and less than one year from thetelsheet date are classified as
short-term.

We limit our cash and cash equivalents and investsrt® high quality financial institutions in order minimize our credit risk. We
maintain cash and cash equivalent balances witin€ial institutions that exceed federally insurietts. We have not experienced
any losses related to these balances and managketienes our credit risk to be minimal.

Investments
We have an investment policy approved by the Bo&idirectors that governs the quality, acceptap#ibd dollar concentration of
our investments. Under the policy, we may i niesharketable securities consist ing primarily ofranercial paper, asset-backed
and mortgage-backed notes and bank certificatdemdsits with original maturities beyond three rhsniAll marketable securities
are held in our name at t wo major financial ingtitns that hold custody of the investments. Alloof investments are held-to-
maturity investments as we have the positive inéit ability to hold until maturity. These secedtiare recorded at amortized cost.

We had n o investments outstanding as of Marci2815. The amortized cost and unrealized gain @& @wsour investments at
March 31, 2014 was $ 63,029 and zero , respeytivel
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(e)

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

Accounts Receivables

We extend unsecured credit to m any of our custsrf@owing a review of the customers’ financialndition and credit history. Our
sales are conducted through acceptance of custonnehase orders or in some cases through suppsemgnts. For credit qualified
customers , our standard terms are net 30 daysinknational 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 timade receivables are past due, the customer'syatilipay its obligation to us, the
condition of the general economy, estimates ofitrek, historical trends and other informationeWrite off accounts receivable when
they become uncollectible against our allowancedfmubtful accounts receivable. At both March 311 Z0and 201 4 , we had no an
allowance for doubtful accounts receivable. Théfeing represents activity under our allowancedoubtful accounts receivable for the
fiscal years ended March 31, 2015, 2014 and 2013 :

Additions
Balance a Charged t¢  Charged tc
Beginning Costs anc Other Balance a
of Year Expense: Accounts Deductions End of Yeat
Year ended March 31, 20:
Allowance for doubtful accour- deductec
from accounts receivab $ = = = - $ =
Year ended March 31, 20:
Allowance for doubtful accour- deductec
from accounts receivab $ 3,838,092 - - 3,838,092 $ -
Year ended March 31, 20:
Allowance for doubtful accour- deductec -
from accounts receivab $ 127,697 3,838,092 - 127,697 $ 3,838,092
(f) Inventories
Inventories are stated at the lower of cost or miarkost is determined by the first-in, first-ou¢tinod. We analyze slow-moving and
excess inventory on a periodic basis and w e chairgetly to expense obsolete inventory items dutire period we assess the value of
such inventory to be impaired. For the fiscal yearded March 31, 2015, 2014 and 2013 , we impainezhtory of $44 ,451 ,$5, 047
and $ 8, 928, respectively.
(g) Property and Equipment
Property and equipment are stated at cost, urflesasset was acquired, in part, with U.S. DepartmieBEnergy (“ DOE ") g rant funds,
in which case it is stated at cost net of DOE reirabments. Depreciation is computed using thegstrdine method over the estimated
useful lives of the assets, which range from thioefive years, except for buildings, which are @mted over 27.5 years. Maintenance
and repairs are charged to expense as incurrede€lagon expense for the fiscal years ended Madgt2015, 2014 and 2013 was $ 1, 0
40,499 ,%$ 1,09 8,622and $ 1, 218 ,8 1 Xpeetively , and was reported in operating costs expenses on the Consolidated
Statement s of Operations.
(h) Patent and Trademark Costs

(i)

Patent and trademark costs consist primarily oéllexxpenses, and represent those costs incurrags bgr the filing of patent and
trademark applications. Amortization of patent aradiemark 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 expdas¢he fiscal years ended March 31,
2015, 2014 and 2013 was $20,813,$37, 399 $ 34, 022, respectively.

Impairment of Long-Lived Assets
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UQM TECHNOLOGIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements , Coatin

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 (undisiemband 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 prodantssold. The estimated cost of warranty coversdegsed on our actual historical
experience with our current products or similarduas. 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, 202614 and 2013 :

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

Year ended March 31, 20:
Accrued warranty co: $ 175,661 73,678 - 64,419M ¢ 184,920
Year ended March 31, 20:
Accrued warranty cos $ 77,393 164,567 - 66,299 175,661

Year ended March 31, 20:

Accrued warranty co: $ 154,978 58,676 - 136,261  $ 77,393
Note (A) Represents actual warranty payments fas wovered under warran:

(k) Revenue and Cost Recognition

U

Revenue from sales of products is generally re@eghat 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 ttimated loss is accrued.

The aggregate of costs incurred and estimatedregrmecognized on uncompleted contracts in excesslaied billings is shown as a
current asset, and billings on uncompleted corgriacexcess of costs incurred and estimated earisnghown as a current liability.

Government Grants

The Company recognizes revenue and cost reimburgéerfrem 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 sysitebasis over the periods in which the Companpgeizes 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 eogmezed as a reduction of the related expendeein t
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UQM TECHNOLOGIES, INC. AND SUBSIDIARIES

Notes to Consolidated Financial Statements , Coatin
Consolidated Statements of Operations . For goventmrants related to reimbursements of capitatedijtures, the government grants
are recognized as a reduction of the basis of $setaand recognized in the Consolidated Stateneér@perations over the estimated
useful life of the depreciable asset as reducededigtion expense.
The Company records government grants receivaliteei€ onsolidated B alance S heets in account$vadale.

(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 differeteeeen 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 expeas®enefit in the period that includes the enaatntate. 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.

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

The following table sets forth the computation abiz and diluted net loss per share for the figeats ended March 31, 2015, 2014 and

2013:
Year Endec Year Endec Year Endec
March 31, 2015 March 31, 2014 March 31, 2013

Numerator:

Net loss $ (5,988,530 $ (2,773,244  $ (10,688,312
Denominator for basic and diluted net loss per comm

share:
Weighted average number of shares of common
stock outstanding - basic and diluted 39,940,79¢ 37,253,06¢ 36,564,952

Net loss per common she- basic and diluted $ 015 $ (0.07 $ (0.29

The following table sets forth the potential shawésommon stock that are not included in the datoon of diluted net loss per share
because to do so would be anti-dilutive as of titeaf each period presented:

March 31,
2015 2014 2013
Non-vested stock bonus plan sha 432,03¢ 640,979 358,855
Stock options outstandir 3,006,00¢ 3,342,627 4,282,001
Warrants to purchase common st 1,489,73¢ 1,489,73¢ -
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UQM TECHNOLOGIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements , Coatin

(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 amountgwfnue and expenses during the
reporting period. Actual results could differ frahose estimates.

(gq) New Accounting Pronouncements

In May 2014, the Financial Accounting StandardsrBd@FASB”) issued a new standard to achieve a isterst application of revenue

recognition within the U.S., resulting in a singkvenue model to be applied by reporting companreer U.S. generally accepted
accounting principles. Under the new model, recibgmiof revenue occurs when a customer obtaingabait promised goods or services
in an amount that reflects the consideration toctvithe entity expects to be entitled in exchangehose goods or services. In addition,
the new standard requires that reporting compafgedose the nature, amount, timing, and uncestafitevenue and cash flows arising
from contracts with customers. The new standawmffesctive for us beginning in the first quarterfisfcal year 2018; early adoption is

prohibited. The new standard is required to beiagpktrospectively to each prior reporting pendsented or retrospectively with the
cumulative effect of initially applying it recogréd at the date of initial application. We are ie firocess of determining the impact on
our financial statements.

In August 2014, the FASB issued guidance on detengiwhen and how to disclose going-concern unicgiga in the financial
statements. The new standard provides guidance@management's responsibility to evaluate whetiene is substantial doubt about
an entity's ability to continue as a going conaard to provide related footnote disclosures. Thve geidance applies to all entities and is
effective for annual periods ending after Decenitier2016, and interim periods thereafter, withyeadoption permitted. We expect the
new standard to increase the disclosures we proggirding our liquidity and cash obligations.

(2) Costs and Estimated Earnings in Excess ofliigs on Uncompleted Contracts and Billings in Exess of Costs and Estimated Earnings
on Uncompleted Contracts

At March 31, 201 5 and March 31, 201 4 , the edéahg@eriod to complete contracts in process rafrged one to t hirteen 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 contre $ 2,327,81¢€ $ 1,549,31%

Estimated earnings 626,075 670,59€

2,953,891 2,219,90¢

Less billings to date (2,988,418 (1,878,654

Contracts in proces $ (34,527 $ 341,255
Included in the accompanying balance sheets asifsil
Costs and estimated earnings in excess of billings

on uncompleted contracts $ 49,917 $ 341,255
Billings in excess of costs and estimated earnings

on uncompleted contracts (84,444 o

Contracts in process $ (34,527 $ 341,255
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(3) Inventories

Inventories consist of:

Raw materials
Work-in-process
Finished product

(4) Patents and Trademarks

Patents owned by the Company had a gross carryiogrt of $ 1,1 34, 270 and $ 1, 105, 722 , acdaimd amortization of $ 8 95, 227 and

$878, 707, and a net carrying amount of $ 2343 and $ 2 27, 015, at March 31, 201 5 and®0fespectively. Trademarks owned by
the Company had a gross carrying amount of $ 17584l $ 17 5, 841 , accumulated amortization 88$0 18 and $ 6 8, 718 , and a net
carrying value of $ 10 2, 823 and $ 1 07, 12Blatch 31, 201 5 and 201 4 , respectively. Patemdstaademarks are amortized on a straight-
line basis over the estimated useful life of theeas The weighted-average period of amortizatoohd years for patents, and 40 years for

trademarks.

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

March 31, 2015

March 31, 2014

$ 7,261,56¢ 7,537,18¢
25,842 84,178

2,066,64: 2,433,05¢

$ 9,354,05: 10,054,42:

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

2016
2017
2018
2019
2020
Thereaftel

(5) Government Grant

Patents Trademarks

14,867 $ 4,299

13,212 4,299

13,212 4,299

12,871 4,299

9,991 4,299

174,890 81,328

239,043 $ 102,823

We ha d a grant (the “Grant”) with the DOE undex &imerican Recovery and Reinvestment Act. The Guamtide d funds to facilitate the

manufacture and deployment of electric drive vasicbatteries and electric drive vehicle componentise United States. Under the terms of
the Agreement, the DOE reimburse d us for 50 peérmaequalifying costs for the purchase of facikti¢ooling and manufacturing equipment,
and for engineering related to product qualificatend testing of our electric propulsion systemd ather products . The Grant ended on

January 12, 2015.

The Grant wa s also subject to our compliance wétftain reporting requirements. The American Regoaed Reinvestment Act impose d
minimum construction wages and labor standardprojects funded by the Grant. If we dispose of ssaequired using Grant funding, we

may be required to reimburse the DOE upon suchdzdteif the fair value of the asset on the datdigfosition exceeds $ 5,000 . The amount
of any such reimbursement shall be equal to 50epe¢iaf the fair value of the asset on the dateggasition.

At March 31, 201 5, we had received reimbursemteais the DOE under the Grant totaling approximagP 7.1 million.

The application of grant funds to the recorded &alfieligible capital asset purchases under thatGs of March 31, 201 5 and March 31,

201 4 are as follows:
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UQM TECHNOLOGIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements , Coatin

March 31, 201¢

Purchase Cost Grant Funding Recorded Value
Land $ 896,388 $ 448,194 $ 448,194
Building 9,906,73¢ 4,953,36¢ 4,953,36¢
Machinery and equipment 8,462,961 4,231,48(C 4,231,481
$ 19,266,08¢ $ 9,633,042 $ 9,633,04:

March 31, 201«

Purchase Cost Grant Funding Recorded Value

Land $ 896,388 $ 448,194 $ 448,194
Building 9,906,73¢ 4,953,36¢ 4,953,36¢
Machinery and equipment 7,946,91( 3,973,45¢ 3,973,45¢

$ 18,750,03¢ $ 9,375,017 $ 9,375,017

(6) Other Current Liabilities

Other current liabilities consist of:

March 31, 2015 March 31, 2014
Accrued payroll and employee bene $ 183,245 $ 164,334
Accrued personal property and real estate t 208,162 227,022
Accrued warranty cos 184,92C 175,661
Unearned revent 37,000 5,416
Accrued royaltie: 48,336 48,336
Accrued import dutie 87,100 87,100
Accrued vendor settlemer 774,974 774,974
Other 21,234 8,902

$ 1,544,971 $ 1,491,74%

(7)) Commitments and Contingencies

Employment Agreements

The Company has entered into employment agreeméthtsive of its officers for a term expiring on fust 31, 2015. The aggregate future
base salary payable to the executive officers thair remaining terms is $533,750 . In addition,veee recorded a liability of $ 268,357 and
$ 182,100 at March 31, 201 5 and March 31, 20teépectively, representing the potential future gensation payable under the retirement
and voluntary termination provisions of the empleyrinagreements of the Company’s current officetge Value of the liability was
determined using a discounted cash flow model witliscount rate of 14 percent. A 1 percent changgis discount rate would result in
approximately a $ 1,700 change in the recordedevaiuhe liability as of March 31, 2015.

The employment agreements provide for severanca@atg under the conditions and for the amountsfigein the agreements.
Lease Commitments

At March 31, 201 5, there were no operating leasesthere was no rental expense during the yealesdeMarch 31, 201 5, 201 4 and 201
3.
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UQM TECHNOLOGIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements , Coatin

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.

( 8) Fair Value of Financial Instruments

The carrying amounts of cash and cash equivalentsjunts receivable and accounts payable approxifaatvalue because of the short
maturity of these instruments. The carrying valfimeestments is the amortized cost of the investse/hich approximates fair value.

(9) 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§& per whole share of common stock
and are exercisable on or after August 6, 2014 @andr before August 5, 2018. In addition, the plaent agent was issued warrants to
purchase 57,297 shares of common stock, on suladiarthe 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 theecB-Scholes option pricing model with the followiassumptions: a term of four and a half
years, risk-free interest rate of 1.5% , volatilitiy78.3% , and dividend yield of zero . Warradsatquire 1,489,733 shares of our common
stock were outstanding at both March 31, 201 524xid4 .

(1 0) Stock-Based Compensation

Stock Option Plans

As of March 31, 201 5, we had 2,100,000 sharesonfmon stock authorized and 723 , 002 sharesrofran stock available for future
grant to employees and consultants under our 2@l@\EIncentive Plan (“Plan”). The term of the 20Rlan is ten years. Under the 2012
Plan, the exercise price of each option is sdtafdir value of the common stock on the date ahgand the maximum term of the option is
ten years from the date of grant. Options grareehtployees generally have a ten year term andratedily over a three -year period. The
maximum number of options that may be granted teraployee under the Plan in any calendar yearGs080 options. Forfeitures under the
Plan are available for re-issuance at any timer poi@xpiration of the Plan in 2022. Options granteder the Plan to employees require the
option holder to abide by certain Company policiesich restrict their ability to sell the underlgitommon stock. Prior to the adoption of
the 2012 Plan, we issued stock options under od2 Hjuity Incentive Plan. Forfeitures under the28@uity Incentive Plan may not be re-
issued.

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 E®@w as directors. As of March 31, 2015 , we h&)@,000 shares of common stock
authorized and 2 39 , 841 shares of common stoalade for future grant under the Directors Pl@ption terms range from three to ten
years from the date of grant. Option exercise prae equal to the fair value of the common shanethe date of grant. Options granted
under the plan vest immediately. Forfeitures urnideDirectors Plan are available for re-issuaneefature date.

Stock Bonus Plan

We have a Stock Bonus Plan (“Stock Plan”) admirestéoy the Board of Directors. As of March 31, Z)1we had 2 , 2 54,994 shares of
common stock authorized and there were 252 , 28 shof common stock available for future granteurtde 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
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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 thierfarket value at specified dates. At March 311, 2Q we had 700,000 shares of common
stock authorized and 295 , 598 shares of commak steailable for issuance under the Stock PurcRése

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 closingereported 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 ofiating the forfeiture rate for all expense amotitwais recognized in the period the forfeiture
estimate is changed. The effect of forfeiture adjesnts during the years ended March 31, 2015, 2084013 was insignificant.

We use the Black-Scholes-Merton option pricing nidde estimating the fair value of stock option ad& The expected volatility and the
expected life of options granted are based on figsticexperience, 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 calculatioj galues during the years ended March 31, 202@®l,4 and 201 3 , were based on
estimates at the date of grant as follows:

Year Ended March 3:

2015 2014 2013
Weighted average estimat
fair value of gran $ 1.12per option $ 0.68per option $ 0.56per option
Expected life (in years 6.5years 4.8years 6.3years
Risk free interest rat 2.18% 2.30% 1.30%
Expected volatility 74.66% 73.91% 72.80%
Expected dividend yiel 0.00% 0.00% 0.00%

Total share-based compensation expense and tiséficktion of these expenses for the last thremfigears were as follows:
Year Ended March 3:

2015 2014 2013
Costs of contract servic $ 17,626 $ 18,738 $ 19,898
Costs of product sale 27,696 40,559 42,313
Research and developm 14,255 8,981 2,998
Production engineering 72,712 140,811 146,317
Selling, general and administrative 555,420 580,782 958,823
$ 687,708 $ 789,871 $ 1,170,34¢
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Stock Option Plans Activity

Additional information with respect to stock optiantivity during the year ended March 31, 201 Sarralir Stock Option Plans is as follows:

Outstanding at April 1, 201
Grantec

Exercisec

Forfeited and expire
Outstanding at March 31, 20
Exercisable at March 31, 20

Vested and expected to vest at March 31, ©

Additional information with respect to stock optiaativity during the year ended March 31, 201 4arralir Stock Option Plans is as follows:

Outstanding at April 1, 2013
Granted

Exercised

Forfeited and expired
Outstanding at March 31, 2014
Exercisable at March 31, 2014

Vested and expected to vest at March 31, 2014

Weighter-
Weighte- Average
Shares Average Remaininc Aggregate
Under Exercise Contractua Intrinsic
Option Price Life Value
3,330,57¢ $ 1.98 4.8 years $ 2,931,88t
369,287 $ 1.71
(5,053 $ 0.89 $ 6,720
(725,734 $ 2.60
2,969,07¢ $ 1.79 5.5 years $ 311,101
2,391,62¢ $ 191 4.6 years $ 251,329
2,948,641 ¢ 1.79 5.5 years $ 309,935
Weighted-
Weighted- Average
Shares Average Remaining Aggregate
Under Exercise Contractual Intrinsic
Option Price Life Value
4,251,69 $ 2.14 4.7 years $ =
89,340 $ 1.11
(20,146 $ 1.05 $ 27,462
(990,314 $ 2.62
3,330,57¢ $ 1.98 4.8 years $ 2,931,88¢
2,634,58¢ $ 221 3.9 years $ 1,848,784
3,306,33¢ 3 1.98 4.8 year: $ 2,891,654

Additional information with respect to stock optiaativity during the year ended March 31, 201 3arralr Stock Option Plans is as follows:
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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 - 3% - $ =
Forfeited and expired (395,307 $ 2.83
Outstanding at March 31, 2013 4,251,695 $ 2.14 4.7 years $ -
Exercisable at March 31, 2013 3,098,86¢ $ 2.48 3.2 year: $ -
Vested and expected to vest at March 31, 2013 4,194,68¢ ¢ 2.15 4.7 year: $ -

The weighted-average grant date fair value of otigranted during the years ended March 31, 2403 4 and 201 3was $1 .12, $0.68
and $ 0. 56 , respectively.

As of March 31, 201 5, there was $3 1 4 , 189tdltunrecognized compensation costs related tk siptions granted under our Stock
Option Plans. The unrecognized compensation castpscted to be recognized over a weighted-avegraged of f if teen months. The total
fair value of stock options that vested duringythars ended March 31, 201 5, 2014 and 201 3wa3g $375, $493,27 1and $885, 916,
respectively.

Cash received by us upon the exercise of stoclomgpfior the years ended March 31, 201 5, 201 42848 was $4 , 497 , $ 21,075 and
zero , respectively. The source of shares of comstook issuable upon the exercise of stock optisrfsom authorized and previously
unissued common shares.

Stock Bonus Plan Activity

Activity with respect to non-vested shares under3itock Bonus Plan as of March 31, 201 5, 201d4281 3 and changes during the years
ended March 31, 201 5, 201 4 and 201 3 are preddiow:

Year Ended March 3:

2015 2014 2013
Shares Vx\?/lgrhafgé Shares \A)gslgggé Shares Vx\?/lgrhafgé

Under Grant Date Under Grant Date Under Grant Date

Contract Fair Value Contract Fair Value Contract Fair Value
Non-vested at April 1 640,97S% 1.17 358,855% 1.22 167,680% 2.44
Granted 136,144% 1.71 452,195% 1.18 454,866% 0.87
Vested (303,862% 1.21 (166,231% 1.34 (263,691% 1.39
Forfeited (41,222% 1.28 (3,840% 1.25 -$ -
Non-vested at March 3 432,03¢% 1.26 640,979 1.17 358,855 1.22

As of March 31, 201 5, there was $335 , 331 ddltanrecognized compensation costs related to conmstuck granted under our Stock
Bonus Plan. The unrecognized compensation cddaath 31, 201 5 is expected to be recognized oweeighted-average period of sixteen
months.

Stock Purchase Plan Activity

During the years ended March 31, 201 5, 201 4281d3 , we issued 1 2, 052, 62, 421 and 8D ,8hares of common stock, respectively,
under the Stock Purchase Plan. Cash received bgarsthe purchase of shares under the
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Stock Purchase Plan for the years ended March(3152 201 4 and 201 3 was $22, 055, $609&®8d $75, 385, respectively.
(1 1) 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 fiseadns ended March 31, 201 5, 201 4 and 201 3 :

Fiscal Year Ended March 3

2015 2014 2013
Customer A $ 822,92¢ 20% $ 615,081 9% $ 816,77¢ 11%
Customer E $ 479,678  12% $ 880,14¢& 12% $ 1,078,93( 15%
Customer C $ 394,922 10% $ 727,683 10% $ 1,494,024 21%
Customer C $ - -% $ 50,050 1% $ 728,00C 10%

The following table summarizes accounts receivéiol® significant customers as of March 31, 201 8 201 4 :

March 31, 2015 March 31, 201
Customer A 24 % 10%
Customer E - % 71%
Customer C 20 20
Customer C 1% -%

(12) Income Taxes

Income tax benefit attributable to loss from operat differed from the amounts computed by applyhgU.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 $ (2,036,10C $ (942,903 $ (3,634,026
Increase (decrease) in taxes resulting fr
Adjustment of expiring net operating Ic
carry-forwards - - 1,364,05¢
Increase (decrease) in valuation allowance
net deferred tax asse¢ 2,489,01: 875,016 2,295,702
Other, ne (452,912 67,887 (25,731
Income tax expens $ - 3 - 3 =
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The tax effects of temporary difference that gige to significant portions of the net deferred aazet 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 car-forwards 26,742,13¢ 24,328,101
Deferred compensatic 104,55¢ 75,384
Property and equipme 131,44C 108,314
Stock Compensatic 993,21€ 952,978
Other 653,578 666,505
Total deferred tax asse 28,629,00( 26,135,35¢
Deferred tax liabilities
Intangible assel 53,023 48,390
Total deferred tax liabilitie 53,023 48,390
Net deferred tax asse 28,575,977 26,086,96¢
Less valuation allowanc (28,575,977 (26,086,96E
Deferred tax assets, net of valuation allowe $ - $ -

As of March 31, 2015 and March 31, 2014, respelgtivge had net operating loss (“NOL”) carry-forwardf approximately $ 77.4 million
and $ 70.9 million for U.S. income tax purposeg thepire in varying amounts through 2035. Approxieha$ 5.3 million of the net operating
loss carry-forwards are attributable to stock aptighe benefit of which will be credited to adulital paid-in capital if realized. However, due
to the provisions of Section 382 of the Internal&wie Code, the utilization of a portion of theseLld may be limited. Future ownership
changes under Section 382 could occur that wowsldltren additional Section 382 limitations, whicbutd further restrict the use of NOLs. In
addition, any Section 382 limitation could redueg ability for utilization to zero if we fail to siafy the continuity of business enterprise
requirement for the two-year period following anresship change.

The valuation allowance for deferred tax asset$ @8.6 million and $ 26.1 million at March 31,1%0and 2014, 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 wheithex more-likely-than-not that the deferred tassets can be realized prior to their
expiration. Based on the Company’'s assessmens iléi@rmined the deferred tax assets are not tyrrealizable.

We have not recorded any potential liability forcartain tax positions taken on our tax returns.

We may, from time to time, be assessed interegépalties by major tax jurisdictions, although aogh assessments historically have been
minimal and immaterial to our financial resultsnBiées are recorded in selling, general and adimative expenses and interest paid or
received is recorded in interest expense or intémesme, respectively, in the consolidated statemef operations.

(13) 401(k) Employee Benefit Plan

We have established a 401(k) Savings Plan (“401&n®lunder 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. Werently 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 $1 17,222 ,$132,47 1, atd$, 3 11, for the years ended March 31, 202(.,4 , and 201 3, respectively.
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(1 4) Interim Financial Data (Unaudited)
Quarters Ende

June 3( September 3 December 3: March 31
Fiscal year 201
Sales $ 1,019,546 $ 1,116,77¢ $ 835,635 $ 1,043,782
Gross profit $ 407,286 $ 399,631 $ 174,165 $ 135,014
Net loss $ (1,310,037 $ (2,990,714 % (1,371,465 $ (1,316,314
Net loss per common share basic and dilt $ (0.03 $ 0.05 $ 0.03 $ (0.04;

Quarters Ende

June 3( September 3 December 3: March 31
Fiscal year 201.
Sales $ 1,948,511 $ 2,041,95¢ $ 2,040,24¢ % 1,015,482
Gross profit $ 662,242 $ 848,562 $ 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 $ 0.01 $ - $ (0.04;
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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 5 under
the supervision and with the participation of masmagnt, including our Chief Executive Officer (“CEQInd Chief Financial Officer (“CFO”).

Based on their evaluation as of March 31, 201 & 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 tH#ést or submits under the Securities Exchangeohd934 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 Mag&h 201 5 . In making this assessment, it used
the criteria described in the 1992 “Internal Cohtntegrated Framework” issued by the Committe&pbnsoring Organizations of the Treadway
Commission (“COSQ”). Based on this assessment, geament has concluded that, as of March 31, 20b& 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 28,201 5
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 Il
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 2015
Annual Meeting of Shareholders.

ITEM 11. 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 discussemmd Analysis,” “Compensation and Benefits CommitReport,” and “Compensation
Committee Interlocks” in our definitive Proxy Statent for the 2015 Annual Meeting of Shareholders.

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 im&dion” in our definitive Proxy Statement for th@1® Annual Meeting of Shareholders.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE

The information required by Item 13 is incorporat®dreference from and contained under the headi@Ggstain Relationships and Related
Transactions” in our definitive Proxy Statementtloe 2015 Annual Meeting of Shareholders.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES.

The information required by Item 14 is incorporalgdreference from and contained under the heddagfication of Selection of Independent
Auditors” in our definitive Proxy Statement for tB815 A nnual M eeting of S hareholders.
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PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) 1. Financial Statemen
UQM Technologies, Inc. (included in Part |
Report of Independent Registered Public Accourfing.

Consolidated Balance Sheets, March 31,5 and March 31, 204 .
Consolidated Statements of Operations for the YEaded March 31, 2C5, 2014, and 2013.

Consolidated Statements of Stockhol’ Equity for the Years Ended March 31, 25, 2014, and
2013.

Consolidated Statements of Cash Flows for the Yeaded March 31, 2C5, 2014, and 2013.
Notes to Consolidated Financial Stateme

2. Financial Statement Schedul

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

3.1 Restated Articles of Incorporation . Refee is made to Exhibit 3.1 of our Annual Reportfrorm
1C-K filed May 30, 2014, which is incorporated herbinreference

3.2 Bylaws , as amended . Reference is nadehibit 3.2 of our Annual Report on Form 10-kefil
May 30, 2014, which is incorporated herein by refiee.

4.1 Specimen Stock Certificate. Reference is made tobib3.1 of our Registration Statement on Fc
10 dated February 27, 1980, which is incorporatzeih by reference

4.2 Form of Common Stock Purchase Warrant. Referencaie to Exhibit 4.1 of our current report
Form &K, filed February 5, 201, which is incorporated herein by referen

10.1 Assistance Agreement between the Company and theDE/NETL.Reference is made to Exhil
10.1 of our Current Report on Form 8-K filed onulany 20, 201 0, which is incorporated herein by
reference

10.2 Modification Number One to the Assistance Agreembatween the Company and the L

DOE/NETL. Reference is made to Exhibit 10.1 of Gurrent Report on Form 8-K, filed on May 17,
2010, which is incorporated herein by referer

10.3 Modification Number Two to the Assistance Agreemdétween the Company and the L
DOE/NETL. Reference is made to Exhibit 10.1 of ourrent report on Form 8-K, filed on June 28,
2010, which is incorporated herein by referei

10.4 Modification Number Three to the Assistance Agreembetween the Company and the L
DOE/NETL. Reference is made to Exhibit 10.1 of ourrent report on Form 8-K, filed August 26,
2010, which is incorporated herein by referei

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

DOE/NETL. Reference is made to Exhibit 10.1 of oument report on Form 8-K, filed September 9,
2010, which is incorporated herein by referei
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10.6

10.7

10.8

10.9

10.10

10.11

10. 12

1013

10.14

10.15

10.16

10.17

10.18

10.19

10.20

1021

10.22

Modification Number Six to the Assistance Agreemiegtiveen the Company and the U.S. DOE/NETL.
Reference is made to Exhibit 10.1 of our curremibreon Form 8-K, filed June 29, 2011, which is
incorporated herein by referen:

Modification Number Seven to the Assistance Agremmbetween the Company and the U.S.
DOE/NETL. Reference is made to Exhibit 10.1 of ourrent report on Form 8-K, filed April 17, 2012,
which is incorporated herein by referen

Modification N umb er Nine to the Assistance Agresmn between the Company and the U.S.
DOE/NETL. Reference is made to Exhibit 10.1 of ourrent report on Form 8-K, filed December 6,
2013, which is incorporated herein by referer

Amended anR estatec UQM Technologies, Inc. Employee Stock Purchase.PtaReference is mad

to Exhibit 4.1 to the Company’s Registration Stagatron Form S-8 (No. 333-164705) filed on February
5, 2010, which is incorporated herein by referen:

Stock Bonus Plan. ** Reference is made to Exhii21of our Current Report on Form 8-K filed on
August 12, 2005, which is incorporated herein Hgnence.

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

Amendment to UQM Technologies, Inc. Stock BonusnRddopted August 13, 2014.** Reference is
made to Appendix B of our Proxy Statement filedyJ@l 2014, which 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 -K filed May 24, 2012, which is incorporated herbinreference
Amendment to UQM Technologies, Inc. 2012 Equityeimive Plan adopted August 13, 2014
Reference is made to Appendix A of our Proxy Staterfiled July 2, 2014, which is incorporated herei
by reference

Form of Incentive Stock Option Agreement. ** Refare is made to Exhibit 10.6 of our Annual Report
on Form 1-K, filed on May 22, 20, which is incorporated herein by referen:

Form of Nor-Qualified Stock Option Agreement. ** Reference iada to Exhibit 10.7 of our Annu
Report on Form 1-K, filed on May 22, 208, which is incorporated herein by referen:

Form of Restricted Stock Agreement, amended Ma032. ** Reference is made to Exhibit 10.2C
our Form 1-K filed May 24, 2012, which is incorporated herbinreference.

Amended employment agreement with Eric. R Riderdaied April 30, 2013.** Reference is made
Exhibit 10.2 of our current report on Form 8-Kefil May 1, 2013, which is incorporated herein by
reference

Amended Restricted StoGrantAgreement with Mr. Ridenour dated October 20, 281Beference is
made to Exhibit 10.1 to our current report on F@iK filed October 22, 2010, which is incorporated
herein by reference

Employment A greement with David |. Rosenthal. *¢fBrence is made to Exhibit 10.1 to our current
report on Form -K, filed on May 1, 2013, which is incorporated herey reference

AmendedE mploymentA greement with Adrian Schaffer dated April 30, 201&eference is made 1

Exhibit 10.4 of our current report on Form 8-Kefll May 1, 2013, which is incorporated herein by
reference
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10.23 Amended Employment Agreement with Joseph Mitchated April 30, 2013.** Reference is ma
to Exhibit 10. 5 of our current report on Form 8fded May 1, 2013, which is incorporated herein
by reference.

21.1 Subsidiaries of the Compan

231 Consent of Grant Thornton LLI

311 Certification of the Chief Executive Officer pursitado Section 302 of the Sarba-Oxley Act of
2002.

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

321 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®yundersigned, thereunto duly authorized, in LamgmColorado on the 28  day of May,
2015.

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

/sl DONALD W. VANLANDINGHAM Chairman of the Board ( May 28,2015
Donald W. Vanlandingham Directors

/slERICR. RIDENOUR President and Chief Executi May 28, 2015
Eric R. Ridenour Officer

/sIDAVIDI. R OSENTHAL Treasurer and Secretary (Principal May 28 , 201 5
David I. Rosenthal Financial and Accounting Officer)

/sl STEPHENJ. R QY Director May 26, 2015

Stephen J. Roy

s/ JOSEPHP . SELLINGER Director May 26, 2015
Joseph P. Sellinger

/sl JOHNE. S ZTYKIEL Director May 27,2015
John E. Sztykiel
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EXHIBIT 21.1

THE SUBSIDIARIES OF THE REGISTRANT

Name State of Incorporatio

UQM Properties, Inc Colorada




EXHIBIT 2 3.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTIN®GRM

We have issued our report dated May 28, 2015, mipect to the consolidated financial statememtsded in
the Annual Report of UQM Technologies, Inc. onrRdi0-K for the year ended March 31, 2015. We hereb
consent to the incorporation by reference of sabrt in the Registration Statements &fQM Technologies,
Inc. on Form S-3 (File No. 333-193305) and on Fo8¥& (File No. 333-129251, File No. 333-168999¢ milo.
333-1690005 File No. 333-183786, File No. 333-183#dle No. 333-183796, File No. 333-198227, arld No.
333-198228).

/sl GRANT THORNTON LLP

Denver, Colorado
May 28, 2015



Exhibit 31.1
Certification

I, Eric R. Ridenour , certify that:

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

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 28,2015 /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 28,2015 /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
5 as filed with the Securities and Exchange Cassion on the date hereof (the “Report”), the uridaes! 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 28,2015



