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This Report contains statements that constitutavded-looking statements" within the meaning of SectidA af the Securities Act and Section 21E of thenr@&xs Exchange Act. The
statements appear in a number of places in thisoRemd include statements regarding our plansjaiglor current expectations; including those plabsliefs and expectations of |
officers and directors with respect to, among ottténgs, orders to be received under our supplyeagrent with CODA Automotive, Inc. ("CODA Automdtime"CODA"), future
financial results and the continued growth of thectic-powered vehicle industry. Important Risk Factdrattcould cause actual results to differ from thosatained in the forward-
looking statements are listed below in Part I, It/ Risk Factors.

Overview

UQM Technologies, Inc., ("UQM" or the "Company")dsdeveloper and manufacturer of power dense, dfiifiency electric motors, generators and powectebnic controllers for tt
automotive, commercial truck, bus and military netsk Our primary focus is incorporating our advahtechnology into products for clean vehicles idahg propulsion systems i
electric, hybrid electric, plug: hybrid electric and fuel cell electric vehiclést are expected to experience rapid growth dvernext ten years. We were incorporated in 1963
Colorado corporation. Our headquarters and manurdagtfacility is located in Longmont, Colorado.

The global automotive market is experiencing suliithchange driven by a number of factors inclgdizhanging consumer preferences, global macro-eciznand gegqoolitical
developments, the high price of gasoline, incrapsmmpetition and additional governmental regutaiad incentives. As a result of these factordjqadarly, carbon dioxide standards
Europe and the Corporate Average Fuel Economy ('EABtandards in the United States, automakersl@reloping and introducing, or planning to introduadditional vehicle mod¢
with increasing levels of electrification includirsgrial and parallel hybrid-electric vehicles ("HB\Vplug-in hybrid electric vehicles ("PHEV") andl-&lectric vehicles ("EV"). The:
vehicles offer improved energy equivalent gas ngdégdower operating and repair costs and reducenb dailpipe emissions. The California Air Resosr&pard has also passed rule
require 15.4% of all new vehicles sold in Calif@mno be EVs, PHEVs or hydrogen fuel cell powerebisles by 2025. In addition, there are 10 additistates that are consider
adopting this new rule. Further, governments aroiinedglobe have launched initiatives to subsidiee ¢ost of developing clean vehicles and the comptsnused by them includi
motors and generators, batteries, and power maragesystems. Government incentives have also béepted to encourage the purchase of HEVs, PHEVsEMfslby consumers
many developed nations around the world, includirts,500 federal tax credit in the United States tamx credits in twelve states of up to $7,500dorchases of qualifying vehicli
Additionally, in Europe fifteen of twentgeven European Union member states provide taxtives for electrically chargeable vehicles andr@Hhhas a trial program to offer incenti
of up to 60,000 Yuan (approximately $9,500 USD)tfw private purchase of a new battery electridokeland 50,000 Yuan (approximately $7,900 USD)tfar purchase of PHEVs
five cities. Several automobile manufacturers hiadécated that they expect these factors to reésule growth of hybrid vehicle models to over 2@¥wvehicle sales in 2020 and «
international automaker has stated that it expattlectric vehicles to capture up to a 5% masketre by 2020.

We make propulsion system products, generatorsrelated auxiliary components for EVs HEVs and PHEW& market our products in many segments of thesportation sect
including passenger vehicles and light trucks, cemmial trucks and buses, affad vehicles including agricultural and constraiectequipment, boats and military vehicles. We belieu
proprietary permanent magnet propulsion motor antomcontrol technology delivers exceptional perfance at a highly competitive cost. Our principalducts include propulsit
motors and generators with power ratings from 28watts to 220 kilowatts, auxiliary motors and @tenic controls, DC-to-DC converters and DCAG- inverters that convert dire
current to usable alternating current. The princitibutes of our products that we believe diéfeiiate our proprietary products are compact $izgh torque delivery, high power den:
(the ratio of power output to weight) and high eyeefficiency.

We believe we are wi-positioned to participate in the expanding worldsvidarket for clean vehicles. In addition to ourtfudio of high performance products, we have takemumbe
of steps over the last several years to positiencitimpany to meet the needs of our automotive mes® including: 1) adding three executives frondieg automobile and Tier
suppliers to the automobile industry; 2) addingitoleal technical and manufacturing resources aaphbility; 3) designing, installing and qualifyimplume production lines for o
motors and generators and their related electronic

controllers; 4) establishing a global sourcing ddljtg; 5) enhancing our logistics, production aadministrative processes to support higher voluofesanufacturing operations;
relocating our headquarters and manufacturing ¢ipesainto a 129,304 square foot, wodldss facility with 15 adjacent acres for futur@@mxsion and 7) launching the next generatic
our products which are expected to have improvefbpaance and efficiency, a smaller package sizeaalower production cost.

In 2010 we entered into a ten year Supply Agreemaétht CODA Automotive ("CODA") to supply UQM PowehBse Pro® 100 kW electric propulsion systems foDB@ all-electric
four-door sedan. In October 2011 we launched volproeuction of this system and began providingesystto CODA. In March 2012 CODA began selling Itsedectric passenger «
to fleets and consumers in the State of Califotimiaugh its recently established dealer networkdate, CODA has established four dealers in Califoand has announced its inten
to establish a significant number of additionalldesaacross the United States by the end of catgreda 2012. CODA has also completed an agreemiémiGveat Wall Motors Compar
Baoding, China to co-develop an alkctric vehicle for worldwide distribution. Gretall was the fastest growing Chinese automobile ufesturer in 2011 with 487,000 vehicles s
Under this arrangement Great Wall and CODA intemdd-develop and introduce the most affordable EMhe market, comparable to enteyel internal combustion engine vehic
after incentives.

We also supply electric propulsion systems to Praténc., a developer and manufacturer c-electric composite transit buses and Electric MeBitnternational ("EVI") a developer &
manufacturer of all-electric mediuduty delivery trucks. Proterra recently completedatbility testing of its vehicles at Altoona. Corefibn of Altoona testing is required by mi
municipalities who purchase buses. EVI recentlyapelguilding 100 alklectric delivery vans for UPS that are expecteteglaced in service in calendar year 2012 anddwsved a
order from Frito Lay for delivery trucks powered BQM® electric propulsion systems. EVI also haslghed an initiative to deploy 500 fully electricumn-tobase delivery trucks ov
the next two years to help implement California €&wor Brown's executive order to achieve widespogaloyment of electric vehicles throughout Califer

Our electric propulsion systems are powering dewelent vehicles including the all-electric Audi Adtren test fleet vehicles, dozens of which begatingon the streets of Munic
Germany in the fall of 2011 and the Rolls RoyceHERz2ll-electric Phantom car. In addition to these prograhmes company is supplying its electric propulssystems and generator:
numerous other international automakers and emnepirial automobile developers as part of their HEMEV and EV vehicle development programs.

We have been awarded a $45.1 million grant (th@f\@y from the U.S. Department of Energy ("DOE"Hdenthe American Recovery and Reinvestment Act RAR). The period of th
Grant is through January 12, 2015. The objectivéhefGrant is to accelerate the commercializatibproducts and the installation of manufacturinfrastructure necessary for

deployment of electric vehicles, batteries and comepts in the United States. Capital expendituvesafilities, tooling and manufacturing equipment the qualification and testing
products associated with the launch of volume pectdn for CODA and other production intent custosmgualify for 50 percent reimbursement under theEDfogram. Our ability 1
utilize funding from this Grant has allowed us tzelerate the productionization of our product fadid and install volume production lines and otlrgrastructure providing us witk



significant advantage over other motor manufactarescompetitors who do not have access to suasfurhrough March 31, 2012 we have qualified fimkirsements under the Dt
Grant of $16.8 million.

We market internationally through: 1) Direct sae®riginal equipment manufacturers; 2) Tier 1 digop of OEMs; 3) Vehicle integrators; and 4) Tratews and symposium

We derive our revenue from two principal sourcgsthe manufacture and sale of products engineeyeasband 2) funded contract research and developsevices performed 1
strategic partners, customers and the U.S. governdirected toward either the advancement of oapietary technology portfolio or the applicatiohaur proprietary technology
customers' products. For the fiscal year ended Mat; 2012 total revenue rose 12 percent to $104563and our net loss for the fiscal year incredsef,928,520 or $0.14 per comn
share from $1,992,358 or $0.06 per common sharéidaal year.

Electrification of Vehicles

Potentially large markets are developing as a tesuhe electrification of a wideange of vehicle platforms. Increased electrifimatis being pursued for a variety of applicatiorafic
reasons including: 1) changing consumer preferer®eglobal macro-economic and gpolitical developments; 3) the high price of gaseji4) increasing competition; and 5) additit
governmental regulation and incentives. Of thessans, additional governmental regulations andnitiees has emerged as a significant factor in #neebpment and potential rate
growth of the emerging vehicle electrification metkand is being reinforced by rising crude oitesi and higher gasoline and diesel prices. We éxipisdrend toward higher fuel pric
to continue for the foreseeable future, drivenibiittsupply levels, geopolitical turmoil in key q@itoducing countries and expected future increase®rld demand, driven principally
escalating consumption of fossil fuels by develgpiountries such as China and India. The U.S. gornent has adopted new regulations extending fuei@uoy standards to medium-
and heavyduty trucks for the first time beginning with modelar 2014. CAFE standards will increase the awefagl economy of each manufacturer's passengemnchlight truck mod
offerings to be 35.5 miles per gallon by 2016 adds5miles per gallon by 2025. The California Airdearces Board has also passed rules to requir@1&f4ll new vehicles sold
California to be EVs, PHEVs or hydrogen fuel callygred vehicles by 2025. In addition, there aradditional states that are considering adoptingrieiv rule.

Other recent U.S. Government legislation provigegtives for the production and sale of environta@nfriendly vehicles, including the Advanced Teology Vehicles Manufacturii
Incentive Program and the American Recovery and\Rstment Act of 2010. A partial listing of sometioé more notable provisions of this legislatiodlimles:

e Federal and state tax credits for the purchasewf@mentally friendly vehicles;

e Low cost loans to manufacturers and component ggplo purchase infrastructure and develop matufiag capacity for clean
vehicles and components used in these vehicles;

e Funding for government agencies to acquire enviemtally friendly vehicles;
e Grants for the development of clean vehicles aadrchvehicle component technology; and
e Grants for the development of a "smart" electrid.gr

The U.S. Government has a policy goal of one mmiltectric vehicles on the road by 2015 and Presi@dama has announced a directive to governmemicéegs to ensure that by 2C
all new vehicles they purchase are alternative-fekicles, including hybrid and electric vehicl&he Federal government operates more than 600l€80viehicles.

There are similar programs in other countries adotie world. For example, Germany has a goal of milkon electric vehicles by 2020 and five millidny 2030 and China h
announced a goal of one million new energy vehibleg015 and five million by 2020 and has suppottesl objective by allocating $100 billion Yuan fapximately $15 billion USC
over ten years for investment in core technologgéated to all-electric and hybrid electric vehgle

Numerous studies have been conducted over thedastal years indicating the potential for electéthicles to capture significant market share dkiernext five to ten years. Tabl
summarizes the forecasts of these studies:

Table 1: Electrification Forecast - Unit Sales (teands)

Forecast Geography Forecast Year PHEV EV Combined
Pike Research United States 2015 200 60 260
Deloitte 2015 up to 50-80
United States
Consulting 2020 up to 300-800
BCG North America 2020 up to 1,350 up to 1,350 2,700
JD Power and Worldwide and World: 1,300
2020
Associates United States US: 100
McKinsey & 2020 up to 4,500 up to 1,500 up to 6,000
Worldwide
Company 2030 up to 22,000 up to 7,000 up to 29,000

Source: UCLA Luskin School of Public Affairs, M&@i2

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

Technology

Our technology base includes a number of propgetachnologies and patents related to brushlesageent magnet motors, generators and power eléctrontrollers, together wi
software code to intelligently manage the operatibour systems.

The operating characteristics of electric motonsviehicle propulsion are different from those ofm@onventional industrial motors. Propulsion mstiteally deliver high levels
torque efficiently at variable rotational speeds gwssess the ability to transition from high tedo high speed over a relatively constant powevecallowing, in many cases, -
elimination of conventional transmissions. Our piefry propulsion systems have been specificadlyetbped for these applications and deliver exoegptitorque and high rotatiol



speeds in a compact, energy efficient machine.

The typical architecture of a UQM@lectric machine (motor/generator) consists ofatostwinding employing a high pole count configimat which allows for high copper utilizati
(minimizing energy loss and cost), and a rotor tlaattains powerful rarearth permanent magnets. Commutation of the madsiaecomplished electronically by sensing the tpmsiol
the rotor in relation to the stator and intelliggrulsing electrical energy into the stator sulhttthe electric field generated by the statorradts with the magnetic field of the ro!
producing rotational motion (motor operation). Cersely, the application of rotational motion by external force results in the generation of eleatrpower (generator operatic
UQM® machines can be operated in either a forward aersevdirection of rotation and either in motor engrator mode and can dynamically change from oogenof operation
another in millisecond response time. The desigtufes inherent to the electric machine contritateower usage of copper, iron and other mategeiserally (due to smaller packi
dimensions), reducing manufacturing costs comptr@dnventional machines of similar power. UQM@&chines have high operating efficiencies, high grodensity (high power outy
to weight ratio) and generally have smaller extedi@ensions and weight for a given power outpuprioving packaging. These attributes have allonetbiprice our advanced mot
and controls competitively with lesser performirgneentional motors and controls, which we believiéaecelerate the rate of commercialization of teohnology.

Rareearth magnet pricing has been volatile over thetles years, peaking in late 2011 before retreasimgstantially in 2012. There are many factors toatribute to this volatility, ar
as a result of future pricing uncertainty, UQM igguing an advanced motor technology that elimmedecearth elements. The technology incorporates pernmtanagnets of an altern.
chemistry, arranged in a unique way that maintperformance benefits. A patent application has lsedmitted to protect this innovation. UQM was adstected and awarded $3 mill
by the DOE in a competitive solicitation to purshis technology. This award was announced in AugQ04tl and is a three-year technology developmegram.

Attributes of our microprocessor-based digital ppwkectronic controllers include high power opeyatiup to 600 amps and 700 volts), fquadrant control (forward/reverse i
motoring/generating), reduced switching lossestik&ao conventional technology, adaptive switahitig control and controller area network ("CAN")pedility. As a result, UQM®
controllers have high operating efficiencies, higgwer density (high power output to weight ratiojaenerally have smaller external dimensions aeidht for a given power outp
improving packaging.

The UQM®embedded digital signal processor ("DSP") softwaitle intelligence that coordinates the interacbetween the motor/generator and controller, dsasenterfacing with
vehicle controller. Software control algorithms areimportant part of the Company's intellectualparty portfolio. One aspect of the software isatepted method of control referrec
as Phase Timing Advancement that enables UQMsors to deliver both high output torque at loveigiing speeds and high power at increasing opegrafieeds. We have extendec
capability of Phase Advance Control by using AdaptControl techniques. These proprietary softwégerghms alter the switching strategy as a funcidd DC voltage, operating spe
output power and temperature to optimize systerfopaance under dynamically changing conditions. Témult is maximized output and efficiency thatréeses fuel consumption
hybrid electric vehicles and increases the randeattery electric vehicles. The Company's softvedse optimizes the output per unit of voltage andent, maximizing the utilization
the onboard stored energy and other electricalcésviby extracting power from substantially therenglectrical cycle of the motor/generator. Theadepment and application of th
proprietary control algorithms have allowed us ¢mtinue increasing the peak and continuous powgub@nd the efficiency of our systems. In additioar controllers now have u:
configurable functionality and increased data tnaission speeds and response times, improving \ebagability. Included in this functionality is thbility to switch between torque &
speed control dynamically, which is especially us&ir parallel hybrids and generator applicatiofisur technology.

Desired propulsion attributes consist of high ter¢ launch the vehicle from a standistgp, with a subsequent transition to high powehas/ehicle is accelerated to highway speec
the majority of conventional internal combustiorgiere powered vehicles, the transition from highyte to high power is accomplished through the mpleltgear changes performed t
mechanical transmission. UQM&stems, incorporating proprietary DSP softwaréretogy, are suited as propulsion drives in HEMJER's and EVs due to their ability to powe
vehicle from a standing-stop to highway speedsaitimechanical gear changes, thereby eliminatiagsithe, weight, complexity and cost of multi-spegethanical transmissions.

The ability to provide both high torque and higp &peed creates additional advantages in militehjcles. High torque at low speed translates ib&tarle and grade climbing capab
that is more challenging in an affad environment, while high speed enables purdagh and evasive maneuvers as well as convoypten€onventional propulsion systems mee
high torque and high road speed requirements mgusiransmission and additional gearing beyondused for commercial vehicles.

We have also developed auxiliary electronic prosliticat perform other functions on HEVs, PHEVs aiM$.BNe currently manufacture proprietary -to-DC converters that reduce
voltage level of vehicle battery packs with nominaltages of 250 volts to 450 volts to 12 or 24tvebquired to power lower voltage devices onbdlaede vehicles. We also offer a F
voltage DC-toAC inverter, which converts DC power stored in wlhbattery packs (250 volt to 450 volt) to highality 110/120 volt AC power. This device provide&\W of sinusoide
output (40 amps) with an efficiency of up to 93qeett. It powers devices that are typically plugged a standard wall outlet and its high power dyakill handle sensitive loac
including communication systems and power tools.

We have two U.S. patent applications pending: ¢wa¢ ¢overs rotor technology for a permanent magtesitric machine and another that covers a brust4é machine constructi
using low coercivity (non-rarearth) magnets. We are also performing researchdamdlopment to continually improve the functiotyaldf the microprocessor software we us
intelligently control our motor/controller system.

The majority of our research and development d@&wviare the result of projects contracted with famdied by customers, for which we typically retaitellectual property rights in t
resulting technology developed. Customer fundecklbgment activities are recorded in our financtatements as contract services revenue and theiatesb development costs
shown as costs of contract services. Internallgishresearch and development expenditures areethtygesearch and development expense when idcurre

In recent years, we have focused our research eelapment activities on the development of comméproducts and production engineering activit@eower the cost of manufactu
as well as enhance the performance and capabiliguo systems, as opposed to basic research iriglte We believe our future growth is dependent,part, on the continu
advancement of our technology portfolio and oulitgbio commercialize our technology in additiormbduct applications and markets. Accordingly, wpeet to selectively invest
internally funded development projects to acconhplieese objectives.

Markets for our Products

We believe that our technology and products aré-suited for application in a widexnge of vehicles as the trend toward electrifatontinues to gain momentum. In this regarc
have focused our attention on several markets wierkelieve we can most effectively compete ancciviare expect will have higher than average rategafith and expansion. A br
description of each of these markets follows:

Passenger automobiles and light trucks - In past years, more than 50 million passenger aniies and light trucks were sold worldwide of whitl to 17 million units were sc
annually in the United States. Over the last séwerars a market has developed for automobilesatepowered by hybrid electric powertrains. Thesleicles have good performal
and provide above average fuel economy comparembrwentional automobiles. Several automakers hatreduced alkelectric passenger vehicles including Nissan, Mitshi anc
CODA. The CODA all-electric passenger car is powdrg a UQM® electric propulsion system. In additiseveral automakers have announced plans to udeodllelectric vehicles i
2012 including Ford and Tesla.

We are also supplying UQ® electric propulsion systems to Audi for theirttéiset of A-1 e-tron all electric passenger candl & Rolls Royce for their Phantom elkctric concej
passenger vehicle.

In addition to established automakers, there ararigety of small entrepreneurial companies thatdseeloping and have introduced or intend to intoedall-electric, hybriglectric o
plug-in hybrid-electric cars. Most visible of thesempanies is our customer, CODA, which introduaedll-electric passenger vehicle in March of this yeahim State of California (s
also "the CODA Program" below), as well as Teslhjcl introduced an all-electric sports car and Isofeeintroduce an aBlectric passenger car this summer and Fisker Aotios
which introduced a plug-in hybrid sports car argbdiopes to introduce a plirghybrid passenger car at a future date. Althomgimy of these entrepreneurial companies lack st
financial resources of established automobile mectufers and/or significant automobile industry exignce, they are pursuing a variety of strategiesntroduce these types
automobiles into either niche markets, such a$idéet users or higlend luxury sports car buyers, or the consumer \ehiarket generally. Should any of these compamgesuccessful
commercializing their product offerings, it coulduse the growth rate of this market to accelefétese companies are generally using electric orithydlectric powertrains that th



have developed themselves or have been developethéyentrepreneurial companies.

Trucks, Buses and Recreational Vehicles - In 2011, approximately 320,000 medium and heawy-@n+oad trucks were sold in the United States. Thekatafor these vehicles
characterized by a large number of suppliers, @&wadge of vehicle designs and configurations, devgrswer and performance levels and relatively lsadpction volumes for ea
model. As a result, the typical truck, bus and pthedium and heavy-duty vehicle manufacturer heaitionally outsourced many of these components and will likelytiowe to do s
for the components necessary to electrify theiricleb. Accordingly, we expect these manufacturerpurchase products from suppliers who have deeelapchnologically advanc
electric motors; generators and power electronerggnmanagement controls that can be applied fo tbgicles. Recently, a subsector of this market begun to develop for medium-
duty delivery trucks that operate on a wddifined route where average daily mileage requirgsnbave little variability. In this subsector, dkumanufacturers are beginning to o
delivery trucks with custom designed battery cayaehereby the delivery vehicle has only the bgttntent onboard that is necessary to achievelt® mileage plus a small increm
of additional energy for contingencies. For theseks, the optimized amount of energy stored iteb&s reduces the cost of the batteries onboagdl-@tectric truck to a point where 1
vehicle is nearly competitively priced, on a lifgele cost basis, with a conventional internal castion powered delivery truck of the same size. Mébeve this pricing parity wi
accelerate the growth of this subsector in the texan. We are supplying electric propulsion systémglectric Vehicles International, who has depeld an all-electric mediurduty
delivery truck. EVI recently announced an order X060 delivery trucks for UPS and an order fromd-tity for delivery trucks powered by UQM@&ectric propulsion systems. EVI |
launched an initiative to deploy 500 fully electrieturn-tobase delivery trucks over the next two years t hielplement California's Governor Brown's executireler to achiev
widespread deployment of electric vehicles througi@alifornia. We expect the medium and hedwyy hybrid electric truck market to grow at anelecating rate as potential custon
for these vehicles gain a greater understandirigedf operational, environmental and economic athges.

We are currently supplying an automotive qualifie@-to-DC converter to Eaton Corporation which is usethoard medium and headyty hybrid trucks sold by Freightlin
International and Paccar and we offer for sale at®®C inverter to meet the growing onboard andoekpower requirements of hybrid trucks.

Several truck manufacturers are also considerihgratlectricallybased products that either enhance the utilitheif tvehicles, such as the ability to generatedangounts of exportat
electric power, or that may be necessary to megtlaéory mandates, such as diesel engine emissodards and restrictions on emissions arising fi@sel engine idling. We intend
continue to aggressively pursue the commerciatinatif our products for these and other applicatiortke market for electric and hybrid trucks asriterges over the next several years.

We are also supplying propulsion systems for dlettuses being developed and produced by ProfEne3'-foot Proterra composite body bus is being develdpeboth an alklectric
battery and plugn hybrid configuration. Proterra recently annouhd¢kat they increased their production capacit¢@0 buses per year at their 200,000 square footrtarsifacturin
facility in Greenville, South Carolina. Proterra@lrecently completed the rigorous Altoona vehitleability and fulllife testing program required to sell buses to manicipal trans
operators.

Off-road vehicles - We have also developed electric power productshi@ircraft and aerospace market and the boatranishe market. In the boat market, we have develggmeratol
for onboard power production in hybrédectric boats as well as electric propulsion systéWe are currently supplying electric propulssystems to ReGen Nautic for use in the Golt
23 all electric eFUSION boat. Goldfish plans to Idgpan additional 10 eFUSION boats this year ansl lans to use our PowerPhase Pro system as parhigher volume jet driy
propulsion system. We believe that the fuel efficie benefits of vehicle electrification can be izad in the boat and marine market. Although oeu®is primarily orroad application
we will continue to leverage our technology anddorets in these potentially large niche marketspgeodunities present themselves.

Military vehicles - The U.S. military purchases a wide-range of gtbuehicles each year including combat vehicles sisctanks, selfropelled artillery and armored personnel cart
as well as a variety of light, medium and healuyy trucks for convoy and supply operations andle transport of fuel used on the battlefielde Fhilitary is particularly interested in 1
electrification of vehicles because the attributest these vehicles possess offer exceptional patdar the military to achieve its longrm objectives of developing a highly mot
lethal fighting force. Fuel economy improvementsriilitary vehicles transfer into substantial sang support infrastructure and transportationastociated with transporting fue
the battlefield, which is typically thousands oflesifrom the United States. For example, if fuedremmy improvements of 25 percent are achievedeératrerage truck, a corresponc
amount of fuel does not have to be transportedtiaefore a corresponding number of airplanesrkteis are not required in the transportation pmcakso, the availability of onbos
electrical power on military vehicles opens up repportunities for the development of sophisticatedeillance, detection and battlefield monitoreguipment and for laser, microw:
and electrical pulse weapon systems. It is estidhdtat the military purchases approximately 8,00@Ks per year and greater numbers during perib@smoed conflict. As is the ca
with large offroad equipment, these vehicles are produced itivela lower volumes, operate at higher power lsyélave substantial technical complexity and tleeeefubstantial
higher product content and dollar value per vehitle have, over the last several years, been wgrkith a number of military contractors and vehiohakers including DR
Technologies, AM General, BAE Systems, Boeing, G&nBynamics and others, on prototype hybrid electehicles, high export power generators, eledigiliaries, DC-toBC
converters and DC-tAC inverters. Although this market has not yet egeel; we believe that it may begin to soon, drivgntte availability of hybrid electric components time
commercial truck market that operate at similar golevels as those required by many military vedscl

Marketing Channels and Sales

Based on the global aspect of the electrificatiarkat, UQM believes that opportunities exist onabgl basis and we have developed a strategy teesslanarkets in all regions. Th
regions include North America, Asia Pacific, Eurpaed the Middle East. We believe each region Ipperunities that lie within the markets that UQMIshidentified as areas of strate
growth for our company.

UQM engages in several sales channels where theeteatiffer based on the complexity of the prodiitiese channels consist of:

e Direct Sales to Original Equipment Manufacture®EM"). In this environment the account team workeatly with designers and manufacturers of
particular applications within the Automotive, Iredtial and Commercial Truck and Bus marketplacesupply off the shelf as well as custom
designed solutions to customers.

e Tier 1 channels, where the account team engagegiexgpof OEMSs. In this environment, UQM providasgssystems to the Tier 1 suppliers from a
Tier 2 position. UQM's technology is integrated aatidated as a system and provided to the OEMagsof the Tier 1 solution.

e Vehicle Integrators - This marketing channel isrelsterized by the development of a relationshignwibmpanies that perform vehicle development
activities for automobile companies worldwide. Maofythese companies have substantial autonomy uecsovehicle components at the earliest
stages of a vehicle development program. As atre$ulur multi-year relationships supplying manytbése companies with our products, we have
been able to develop and foster within their orgatidons a confidence in the performance charatitesjsease of application and durability of our
products that has led to additional early stageguteents of our products in automakers vehicle dgveént programs.

e Conferences and Symposiums also provide markeliagreels for additional product offerings.

CODA Automotive Program

We have a ten year Supply Agreement with CODA Audtive to supply UQM PowerPhase ® electric propulsion systems for their electric passenger sedan that was rec
introduced in California. The Supply Agreement pdes a framework for CODA or CODA's manufacturirggtpers to purchase 20,000 electric propulsioresystfrom us over the fii
two years of the program. Under the terms of thep8uAgreement, CODA or CODA's manufacturing partméll issue blanket purchase orders covering ttainual purcha:
requirements and issue thereunder noncancellableedereleases against the blanket order. Our Sufigreement with CODA also provides that if CODAits manufacturing partne
if any, do not collectively purchase 15,000 uniithm the first two years following the launch afogluction, they will be required to make specifayments to us. In September 2011
amended the Supply Agreement to permit the recoeemgodymium magnet costs above a benchmark stated in the amendme;



CODA Automotive has announced that to date it aéged over $300 million in capital to facilitateetbxecution of its business plan and is currenilgping an additional $150 million
equity capital. CODA has stated that it hopes tb1€000 to 14,000 vehicles in the first twelvemttes following the vehicle's introduction in Mar2B12.

The CODA allelectric sedan was developed by CODA's internahtefiengineers working with multiple external erggning partners, including Porsche Engineering. Viéfecle has
31kW hour battery pack and has a base price of2$B7after applying a $7,500 federal tax credit ar2,500 state tax credit from the State of Calitofor qualifying buyers. Oth
states offer tax credits of up to $7,500 per vehitlo date, CODA has selected four dealers in thte f California and announced its plan to sedesignificant number of additior
dealers across North America by the end of 2012 CBDA car is powered by a 100 kW UQM PowerPhas®Rilectric propulsion system, and carries an estichaghicle rang
between charges of 88 miles on the EPA test cyuleGODA reports ranges of up to 125 miles are aelile depending on individual driving habits. Theboard charger plugs intc
110V or 220V outlet and can charge for ardile commute in approximately two hours (full chaiig less than six hours) at 220V. CODA adverttbes the CODA sedan is backed t
three-year/36,000 mile warranty and an eight-y@&00 mile battery warranty.

The CODA electric sedan chassis will be assembteftested; incorporating the UQMg@wertrain on an assembly line operated by Harkafréil Automobile Industry Group Co., L
("Haifei"), a wholly owned subsidiary of Chang Aone of China's largest automobile manufacturensalRiehicle assembly and test is completed at CORAS. factory in Benici
California.

CODA has announced that the battery system folCB®A passenger car is being supplied by a jointwenbetween CODA Automotive and Tianjin Lishen tBgat Co. ("Lishen”,
Lishen is one of the world's largest manufactueéighium-ion cells.

In April 2012, CODA announced that it had signezbatract with Great Wall Motors Company ("Great WaBaoding, China, to co-develop an electric electric vehicle intended to
the most affordable EV on the market, comparableeritry level internal combustion engine vehicleterafncentives. Great Wall has approximately 42,@®@0ployees and sc
approximately 487,000 vehicles in 2011. The joiffioré will blend CODA's battery technology and kniedge of the U.S. market with the expertise of oh€hina's fastest growil
automotive producers. Under the arrangement, v&higill be subassembled in Great Wall's manufacturing facilite®aoding. Final assembly of vehicles destineddelivery in thi
U.S. will take place at CODA's facility in the U.S.

U.S. Department of Energy Stimulus Grant

We have been awarded a $45,145,534 Grant from @t @nder the American Recovery and Reinvestment B Grant provides funds to facilitate the mantufee and deployment
electric drive vehicles, batteries and electriwelnehicle components in the United States. Weaeeof seven component manufacturers selectedhfaward and the only small busin
under the component category. Pursuant to the tefrosir Grant Agreement, the DOE will reimburse g cent of qualifying costs incurred for the pusdhaf facilities, tooling ar
manufacturing equipment, and for engineering exjteres related to product qualification and testafgour electric propulsion systems and other petsluThe period of the Grant
through January 12, 2015.

The $45.1 million size of the Grant is based onesigmated cost of a project to implement high s@umanufacturing operations provided in our apfitcato the DOE under the Elect
Drive Vehicle Battery and Component Manufacturingiative. Funding for qualifying project costsdarrently limited to $32 million until July 12, 281at which time we are requirec
provide the DOE with an updated total estimated obghe project along with evidence of firm comménts for our 50 percent share of the total esdéhabst of the project in exces:
our currently accepted cost share match of $32anilllf an extension or modification of this recrirent has not occurred or all such funds have eet Isecured, we must submit
such date, a funding plan to obtain the remainéisuch funds, which is acceptable to the DOE, eratvard may be terminated.

The Grant is also subject to our compliance witttade reporting requirements. As specified in theeXican Recovery and Reinvestment Act, we are redud use the Grant funds i
manner that maximizes job creation and economiefitsn The American Recovery and Reinvestment At the Grant Agreement impose minimum constructiages and lab
standards for projects funded by the Grant and sswugcing restrictions.

If we dispose of assets acquired using Grant fugydire may be required to reimburse the DOE upoh safe date if the fair value of the asset on tite df disposition exceeds $5,C
The amount of any such reimbursement shall be équ#0 percent of the fair value of the asset endte of disposition.

While UQM has exclusive patent ownership rightsdoy technology developed with Grant funds, weraggiired to grant the DOE a r-exclusive, non-transferable, paig-license t
use such technology.

The Grant has numerous benefits to the Companyitarsthareholders including: 1) substantially redgcihe Company's cost of capital; 2) substantialifigating the financial risk
productionizing our products and acquiring the Ifties and equipment necessary to support volunoelystion of our products; 3) substantially reducig product qualification ai
testing costs; and 4) improving product marginpmducts manufactured on equipment subsidized é¥tiant.

At March 31, 2012, we had received reimbursements the DOE under the Grant totaling $16.5 millafrwhich $8.9 million was for capital assets ands$million was reimbursemer
of product qualification and testing costs. We diadl an amount receivable from the DOE at March2812 of $280,674 of which $37,774 represented lvaisement of capital as
purchases and $242,900 was reimbursements for girqdalification and testing costs incurred.

The application of Grant funds to eligible cap#abet purchases under the Grant as of March 32,i2G#s follows:

Purchase Cost Grant Funding Recorded Value

Land $ 896,388 448,194 448,194
Building 9,865,371 4,932,685 4,932,686
Machinery and Equipment 7,163,597 3,581,799 3,581,798

$ 17,925,356 8,962,678 8,962,678

Manufacturing

It is our primary objective to become a major mawatidirer of electric motor, generator and other paslectronic products that incorporate our proamgtechnology and to supply th:
products to electric, hybrid electric and fuel ad#ctric vehicle manufacturers and/or their Tieuppliers. To this end, in December 2009 we aeduir 129,304 square foot facility on
acres together with 15 acres of adjacent vacamt iarLongmont, Colorado to support our expectedmiinoin manufacturing operations. We have instabed qualified two semi-
automated production cells at this facility withveo shift production capacity of up to 40,000 unies year of our automotive 100 kW and 135 kW P&hkese Pro&lectric motor an
motor controller. We expect to add additional preithn capacity in this facility coincident with fute demand.

Over the last several years we have establisheddugtion engineering group with decades of manufay design and production experience, much athis specific to the electi



motor or automotive industries. We have adopteditieanced Product Quality Planning ("APQP") autom®procedures for the development and volume pridolu of our productanc
we are continuing to expand our production engingegroup coincident with the growth in our custarbase and the number of customer programs wevkeliél proceed to full sca
production. We are also upgrading our softwareesgstand enhancing our internal processes in aaticipof potentially rapid growth in our productigalumes.

We also have a production cell for the assemblgusflarger frame size, higher power, lower volumet@ype motors. The annual capacity of this cethpproximately 5,000 systems
shift per year.

We also manufacture a truck qualified -to-DC converter for Eaton Corporation as part of thgiorid electric power system for the heavy truckrket, as well as for other electric .
hybrid electric vehicle manufacturers. We have @icted manufacturing cell for these systems.

In order to ensure our cost competitiveness, we lalopted a manufacturing strategy for the near tdrdesigning all product components and thendpgrthese parts with qual
suppliers. Final assembly, testing, pack-out angpshg of the product are performed at our Colordaality. We have established relationships witlany high-quality, loweos
suppliers, including a number of international camigs. Future plans are to continue the developamahintroduction of more advanced and automatetufaaturing systems which
believe will ensure our competitiveness in new gralving markets.

Our company is currently certified under the IS@BQ000 quality standards. Over the next severalsyeie expect to qualify our operations under tloeendlifficult TS 16949 stande
for the automotive sector.

Product Development Activities

We recently completed the development of and intced at the Electric Vehicle Symposium in Los Aegebur productic-ready PowerPhase HDZ20 electric propulsion system for
mediumduty commercial truck and bus markets. This systepnesents the highest peak power of any systerhave developed at 220 kW (at 360 VDC) and is prideién highe
volumes and at lower cost than our earlier systanihfese markets which was rated at 200 kW peakepothis unit was designed with emphasis on thécévof the customer” and t
been very well received worldwide.

We are also working on the next generation of P&lvase Pi® products designed to be smaller, lighter weightrevenergy efficient and producible at lower costhvaqual or bett
performance than our current PowerPhase Pro® sgsteavelopment targets include a reduction of 58e# in the size of the motor controller.

We are also pursuing an advanced motor technoloatyeliminates ra-earth elements. The technology incorporates permtanagnets of an alternate chemistry, arrangedunigue
way that maintains performance benefits. A patpplieation has been submitted to protect this iration. UQM was also selected and awarded $3 miltpithe DOE in a competiti
solicitation to pursue this technology. This awas@ks announced in August 2011 and is a three-yelntdogy development program.

Our Opportunity

We have developed a range of products includingtrétepropulsion motors, generators, power eledtrapntrollers and other power electronic produbts we believe are ideally sui
to the growing markets for electric, hybrid electind fuel cell electric vehicles.

We believe that the recent launch of high volumeaufacturing of our PowerPhase ® 100 kW electric propulsion system for CODA Autonvetigives us a substantial "first mov
advantage as a Tier 1 supplier to the clean vehigeket. Specifically, the introduction of our punts that have been fully automotive qualified @menercial quantities will provic
substantial economies of scale, permitting us hoeae production costs and pricing that will befidiflt for others who have not launched similarthigolume production to compete w
We expect that this pricing and product availapiitivantage will allow us to further expand theteo®f automobile makers who select our propulsigstems for their future vehi
programs.

In addition to the passenger automobile marketiclelmakers of all types have been evaluating titergial of applying electric and hybrid electrézinology to their vehicle platforn
Of these manufacturers, medium and hedwty truck and bus builders and military manufaetarhave been the most active, driven by the pedoce and fuel economy advante
available from this technology, the need for laageounts of onboard and exportable power and neerdédtandards requiring fuel economy improvemehts0% to 20%. We belie'
that these industry developments signal the beginof a potentially large-scale deployment of elecpropulsion and related electronic products imarkets beyond massarke
passenger automobiles. Should these products esbedad customer acceptance, as we expect theyadilitional opportunities will likely develop ovéme for our company.

In the past, we have supplied our electric propulsiystems and generators to small niche develapeiectrically powered vehicles or as part ohteglogy development and assessr
programs by the U.S. government, and larger comialezastomers. However, over the last few yearshage supplied our propulsion systems to numerotegriational automoti
manufacturers as part of their electric and hyktettric vehicle development activities, includipgblicly announced fleet build or vehicle developmprograms with Audi, Saab &
Rolls Royce. Should any of these automakers etegtilize our products in future model launchesyauld have a material impact on our future ratgrofvth.

We have invested substantial amounts of human res@nd capital on establishing the manufacturirigastructure to meet CODA requirements as welthespotential productic
requirements of our other existing and future cuglis. As the markets for our customers' clean lehiexpand, we expect to make additional investsmensupport of our strategy
aggressively introduce automotive certified produotsatisfy our customers' requirements.

We also expect to experience potentially rapid ghow our revenue coincident with the introductminelectric products by our customers. In parabethese activities in the automot
market, we expect to continue to pursue additigmatiuction opportunities for our proprietary teclogy in existing markets where the performance wf products can provide ¢
customers with a competitive advantage in the martkeey serve.

Business Segments

At the beginning of this fiscal year, we merged winolly-owned subsidiary UQM Power Products, Inc. into UQ&thnologies, Inc. As a result of this merger, dperations of each
these entities are no longer managed or reported tqpmanagement separately, and accordingly, tinep@ny is no longer presenting segment informatiats financial statements.

In previous fiscal year we had two reportable segsigechnology and power products. These repatsdiments were strategic business units thaedfidifferent products and servic
They were managed separately because each bustgea®d different business strategies. The tedyysegment encompassed our technoloaged operations including core rese
to advance our technology, application and prodactingineering and product development and job shoguction of prototype components. The power pet&lsegment encompas
the manufacture and sale of motors and electranitrallers.

Competition



All of the markets in which we operate are highbmpetitive and are characterized by rapid changestd technological advances that can render ergisdchnologies and produ
obsolete.

We develop advanced electric propulsion systemscantbonents which we hope to market to vehicle iBaigequipment Manufacturers ("OEMs") and theirrTlesuppliers througha
the world for use in electric, hybrid electric, glin hybrid electric and fuel cell electric vehiclés.recent years, the market for hybrid electritoawobiles has begun to emerge, led b
introduction and market success of hybrid eleatehicles manufactured by Toyota, Honda, Ford ande@d Motors and others. In the commercial vehimslkets, International Tru
and Engine Corporation, Freightliner Trucks andcaaoffer hybrid electric medium-duty trucks andte2gillar, Inc. produces a bdkss engine/electric tracked bulldozer. As a re¢
additional vehicle makers in both on-road and ofier markets are expected to develop and introdweeiety of hybrid electric and adllectric vehicles as the market acceptance of
vehicles continues to grow. We cannot assure tleatwll be able to compete successfully in this nearsr any other market that now exists or may dgvéh the future. There ¢
numerous companies developing products that deam svill compete with our systems. Some of thesapanies possess significantly greater financiaisgenel and other resour:
than we do, including established supply arrangesnand volume manufacturing operations. We beliewe principal competitors include Toyota, Honda,n&ml Motors, Hitach
Toshiba, Siemens, Delphi, Danaher, Enova, Contitheltagna, Remy, and Bosch.

Patents
We hold several groups or families of pate

U.S. Patent No. 5,592,731 and U.S. Patent No. 53382relate to a stator for higiower density electric motors and generators, antetéhod of constructing the same. Correspor
applications have been filed and issued in se¥eraign countries.

U.S. Patent No. 5,677,605 discloses and claimsughbrss motor and drive system using phase timivgrecement. Corresponding applications have bded &ind issued in seve
foreign countries.

U.S. Patent No. 5,982,063 discloses and claimdemtrie motor having an internal brake. Correspagdipplications have been filed and issued in s¢Vereign countries.

U.S. Patent No. 6,522,130 discloses and claimstaaddor controlling a brushless electric motor ingva rotor, and relates to an accurate methoddosing rotor position and detect
rotational speed over a broad range of speeds.Ratent No. 6,693,422 is a related U.S. patentlehtiAccurate Rotor Position Sensor and Methochgdvlagnet and Sensors Mour
Adjacent to the Magnet and Motor". Correspondingliaptions have been filed and issued in severaido countries.

In 2007, we filed patent applications for a statesign in the United States, Canada, and Europe Ul8. and Canadian applications have granted @sRatent No. 7,755,244 and
2,615,111, respectively. The European applicasaurrently pending.

In 2007, we filed patent applications for a pernrameagnet rotor geometry for permanent magnet ridetiotors in the United States, Canada, and Eurbpe United States applicat
issued as U.S. Patent No. 7,598,645. The Canagjaitation issued as CA 2,615,111. The Europeaticgtion is currently pending.

In January 2010, we filed a U.S. patent applicaf@ma distributed generation power system havimgnéegrated electric utility meter and invertestgm, including the physical desi
placement and interconnection of the integratedtedeutility and inverter system. Correspondinggua. applications were filed in Europe and Canddeese patent applications w
abandoned in fiscal 2012, and we recorded an immgait charge of $27,845.

In November 2010, we filed a US patent applicafmma rotor for a permanent magnet electric machiiés application is pending. Corresponding paspplications have been filed
Europe and Canada.

In 2011 and 2012, we filed a U.S. and a PCT inténal application for a brushless PM machine awreston enabling low coercivity magnets. These ayapions are still pending.

Trademarks

We have registered the letters "UQM" in the U.SeRiand Trademark Office. Counterpart applicatioage been filed in numerous countries throughleeitviorld, most of which ha
granted registrations or indicated them to be alol@. We own three U.S. Trademark Registrations't®@M" (International Class 7 for power transduceE$ass 12 for utility lan
vehicles, and Class 16 for publications). The fgmérademark registrations and applications inclmdgor markets where we are doing business or ledtaty business contacts.

We have also registered the trademark "POWERPHASHh we use in conjunction with certain of our putsion systems. The trademark is registered irEtdm®pean Community a
several other foreign countries.

Financial Information about Geographic Areas

The following summarizes total revenue by geograpiéa:

Fiscal Year Ended March 31,

2012 2011 2010
United States 7,774,946 6,544,485 6,909,152
Foreign Countries 2,368,510 2,476,817 1,782,801

10,143,456 9,021,302 8,691,953

The geographic area revenue is derived from iscbapen the country the purchase transaction origgia.

Backlog



We had unperformed service contracts from custonvengch will provide future revenue upon completitmialing approximately $1.4 million at April 30p22 versus $0.3 million
April 30, 2011. Our order backlog for products airin30, 2012 was approximately $11.5 million vessB.4 million at April 30, 2011. Many orders asstied to us as blanket purct
orders subject to the issuance of subsequent eeteders which direct the number and timing of aktleliveries. Substantially all of the backlog amts at April 30, 2012 and 2011
subject to amendment, modification or cancellat\e. expect to complete all unperformed servicereats over the next ten months and ship motor antt@ller backlog products ov
the next twelve months.

Customers and Suppliers

We have historically derived significant revenuenfra few key customers. Revenue from CODA totak8%3,728, $1,301,224 and $573,250 for the fiseaty ended March 31, 20
2011 and 2010, respectively, representing 43 perddnpercent, and 7 percent of consolidated t@aénue, respectively. This customer also repregedl percent and 16 percen
consolidated total accounts receivable at Marci2812 and 2011, respectively. Inventories congisbiraw materials, work-iprocess and finished goods for CODA were 76 peraet
38 percent of consolidated total inventories atd¥ié81, 2012 and 2011, respectively.

Principal raw materials and components purchasedsbiyclude iron, steel, electronic components, meégand copper wire. Most of these items are @vailfrom several supplie
Certain components used by us are custom desighi$ amr current supplier no longer made them aldé to us, we could experience production delays.

Since the beginning of calendar year 2011 we haperénced significant price escalation in the afshagnets used in our motors, which contain #ne-earth elements neodymium
dysprosium. These price increases have been dprerarily by changes in government policy in Chiméhere our magnets are made. The price of neodynaiudhdysprosium ha
decreased materially from their peak price in timamer of 2011 according to data published by medajes.com, but are nevertheless, still well abbeebtise line prices at the begint
of calendar year 2011. We have not experiencecddamyption in supply. We may continue to experienckatile pricing over the next few years until rinig operations outside of Chi
increase or restart.

U.S. Government Contracts

Revenue derived from contracts with agencies ottl& Government and from subcontracts with U.SvéBoment prime contractors was $684,489, or 7 pemiour consolidated tor
revenue, for the year ended March 31, 2012, $130%2,or 12 percent of our consolidated total reeefar the year ended March 31, 2011, and $2,488¢8229 percent of o
consolidated total revenue for the year ended M&dcH010. Accounts receivable from governnfemided contracts represented 9 percent and 49rgevtéotal accounts receivable
of March 31, 2012 and 2011, respectively. Of thesmunts, revenue derived from subcontracts with @&heral LLC totaled $55,724, $792,508 and $1,8(7Bich represented
percent, 9 percent, and 21 percent of our congeliti®tal revenue for the fiscal years ended M&%t2012, 2011 and 2010, respectively. This custa@is® represented 2 percent an:
of consolidated total accounts receivable at M&th2012 and 2011, respectively. We had insignifiéGaventories consisting of raw materials, workpiocess and finished goods
AM General LLC at both March 31, 2012 and 2011.

Some of our business with the U.S. Government veafopned on a cost plus fixed fee basis. Theseractst provide for reimbursement of costs, to thiemxallocable and allowat
under applicable regulations, and payment of a@egtain other contracts with the U.S. Governmenvige for the reimbursement of costs on a 50 percestsharing basis and he
not-to-exceed billing rates negotiated betweerlit® Government and us. Other U.S. Government bssiis performed under firm fixed price contra€s."costshare" and "firm fixe
price" contracts, we can incur an actual loss enghrformance thereof if incurred costs exceedcctirgract amount. All of our U.S. Government cortisasre subject to modification
cancellation at the convenience of the Government.

We have a Grant for $45,145,534 with the DOE urniderAmerican Recovery and Reinvestment Act. ThenGpeovides funds to facilitate the manufacture degloyment of electr
drive vehicles, batteries and electric drive vahicbmponents in the United States. Pursuant tdetimes of the Assistance Agreement, the DOE wiliniirse us for 50 percent
qualifying costs incurred for the purchase of fée#, tooling and manufacturing equipment, and dagineering related to product qualification aesting of our electric propulsi
systems and other products. The period of the Gsahtough January 12, 2015.

Funding for qualifying project costs incurred igramtly limited to $32.0 million until July 12, 2@1at which time we are required to provide the DéPEipdated total estimated cost of
project along with evidence of firm commitments & 50 percent share of the total estimated cioteoproject in excess of our currently acceptest-share match of $32.0 million.
an extension or modification of this requiremens nat occurred or all such funds have not beenrsdcwe must submit by such date, a funding plaobtain the remainder of st
funds, which is acceptable to the DOE, or the awaagt be terminated.

If we dispose of assets acquired using Grant fugydire may be required to reimburse the DOE upoh sate date if the fair value of the asset on tite df disposition exceeds $5,C
The amount of any such reimbursement shall be équ#d percent of the fair value of the asset endéte of disposition.

At March 31, 2012 we had received reimbursements fthe DOE under the Grant totaling $16.5 millidrwhich $8.9 million was for capital assets andefmillion was reimbursemer
of product qualification and testing costs. We atsal an amount receivable from the DOE at March2812 of $280,674 of which $242,900 representeailvarsement for prodc
qualification and testing costs incurred. The aggilon of Grant funds to eligible capital assetchasses under the Grant as of March 31, 2012 isllasvé:

Purchase Cost Grant Funding Recorded Value

Land $ 896,388 448,194 448,194
Building 9,865,371 4,932,685 4,932,686
Machinery and Equipment 7,163,597 3,581,799 3,581,798

$ 17,925,356 8,962,678 8,962,678

The application of Grant funds to eligible cap#akets purchases under the Grant as of March 31,i2@s follows:

Purchase Cost Grant Funding Recorded Value
Land $ 896,388 448,194 448,194
Building 9,611,560 4,805,780 4,805,780

Machinery and Equipment 5,437,965 2,718,982 2,718,983




$ 15,945913 7,972,956 7,972,957

We also have a $4.0 million program with the DOEléwelop no-rareearth magnet electric motors for use in electrid ybrid vehicles. The DOE is providing $3.0 mitliof funding
for this three year program and the Company isidieg $1.0 million of cosshare contribution. The objective of the progranigentify and evaluate magnet materials andrteldyy
that can deliver performance comparable to ourearéh magnet motors, broaden our product portfplidentially lower magnet costs and limit our exyresto price and supply conce
associated with rare-earth magnets.

Employee and Labor Relations

As of April 30, 2012, we had 84 total employeeswbbm 82 are fulime employees. We have entered into employmerttacts with all of our executive officers. Two bfese contrac
expire on August 22, 2012, one agreement expiresugust 31, 2015, one agreement expires on NoveBMhe2014 and one expires on May 31, 2015. Nor@ipEmployees are cove
by a collective bargaining agreement. We believerelationship with employees has been generatigfaatory.

In addition to our fullime staff, we from time to time engage the sewviokoutside consultants and contract employeeseet peak workload or specialized program requirgsné/\e
do not anticipate any difficulty in locating additial qualified engineers, technicians and prodnctiorkers, if so required, to meet expanded rebeand development or manufactul
operations.

Available Information

We file annual, quarterly and current reports, pretatements and other information with the Seiesritnd Exchange Commission ("SEC"). Anyone seekifgrmation about ot
business can receive copies of our FY2012 AnnugbRen Form 10-K, Annual Report to Shareholdensai@rly Reports on Form 10-Q, Current Reports omF8K, all amendmen
to those reports and other documents, filed wi¢hSEC at the public reference section of the SEID@t Street, NE, Room 1580, Washington, D.C. 205#ese documents also ma
obtained, free of charge, by: contacting our InmeRelations office by e-mail at investor@ugm.cday;phone at (303) 682900; writing to UQM Technologies, Inc., InvestoelRions
4120 Specialty Place, Longmont, CO 80504-5400;coessing our website at www.ugm.com. We make outuahReport on Form 10-K, Quarterly Reports on FAi0H, Curren
Reports on Form & and amendments to those reports filed or furmdghgrsuant to Section 13(a) or 15(d) of the SeiesriExchange Act of 1934, available on our webagtesoon ¢
reasonably practicable after we file or furnish thaterials electronically with the SEC. To obtany ®f this information, go to www.ugm.com, selelitvestor Relations" and select
form you would like to access. Our website alsdudes our Audit Committee Charter, Governance CdtemiCharter and Code of Business Conduct and €#isievell as the procedu
for reporting a violation of business ethics. Imh@tion on our website does not constitute parhisf Annual Report.

ITEM 1A . RISK FACTORS
toc*

We operate in a changing environment that involwemerous known and unknown risks and uncertaititiescould materially affect our operations. Theks, uncertainties and ott
factors set forth below may cause our actual resylerformances or achievements to be materiaffgréint from those expressed or implied by our &d-looking statements. If any
these risks or events occur, our business, findieciadition or results of operations may be advbrsdfected.

We have incurred significant losses and may contireito do so.

We have incurred significant net losses as showherfollowing tables

Fiscal Year Ended March 31,

2012 2011 2010

Net loss $ 4928520 $ 1,992,358 $ 4,140,872

As of March 31, 2012 we had an accumulated dedfcfi80,486,989.

In the future, we plan to make additional investtaen product development, facilities and equipmemd other costs related to the commercializatioauo products. As a result, '
expect to continue to incur net losses at leastutliin March 31, 2013 and potentially beyond, alttotige level of our losses may decline as revenom® four Supply Agreement w
CODA increases.

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

Our net loss for the fiscal year ended March 31,22@as $4,928,520 versus a net loss for the fiseals ended March 31, 2011 and 2010 of $1,992,88%a,140,872 , respectivelyt
March 31, 2012, our cash and shiertm investments totaled $12,120,849. We expectasses to continue through at least March 31, 20iBpotentially beyond, although the leve
our losses may decline as revenue from our Suppgifedment with CODA increases. Our existing casbwees, together with funding expected from our AR&ant should k
sufficient to complete our business plan for asie¢he next eighteen months. Should those resobeeéssufficient, we may need to secure additiateddt or equity funding, which m
not be available on terms acceptable to us, iflat a

If we do not satisfy the terms of our U.S. Departmet of Energy grant, we may not receive all of the 46.1 million grant we were awarded and may be requed to return amounts
already paid to us under the grant.

We have a $45.1 million Grant under the Americaod®ery and Reinvestment Act's Electric Drive VehiBlattery and Component Manufacturing Initiativéhwthe U.S. Department
Energy. We have received funding of $16.5 milliower this Grant as of March 31, 2012. This Grargulject to terms and conditions specified in theeament between us and
DOE. We are required to make a cash investment awilar-for-dollar matching basis to receive funds under thian® If we are unable to match the total amourthef$45.1 milliol
Grant with funding from norfrederal sources, we will be unable to take advantdgthe entire award, and could become ineligfblecontinued participation in the program. *
reimbursement of qualified costs under the awaaliisently limited to $32.0 million. On or beforaly 12, 2013, we are required to provide to the DédEipdated total estimated cos
the project along with firm commitments to fund &fr percent share of the total estimated costeptbject above the $32.0 million of matching fumdshave previously received cre
for. If an extension or modification of this reqerinent has not occurred or all such funds have @et Isecured, we must submit, by such date, a fgrlan to obtain the remainder
such funds, which is acceptable to the DOE, orGhant may be terminated. In addition, the award iayerminated at any time at the convenience efgttvernment. Although v
expect to satisfy the requirement in the Grantcamnot assure that this requirement will be satiséind the contract will not be terminated prioreiceiving all of the proceed



CODA may not purchase from us all of the 20,000 stems provided for under its Supply Agreement

We have executed a Supply Agreement with CODA phatides a framework for CODA, or its manufacturipartner, to purchase from us 20,000 electric pdedp systems for use
automobiles to be manufactured by CODA during tiigal two-year term of the agreement. Under the terms ofapieement, CODA will issue blanket purchase ordexring thei
annual purchase requirements and specifying thiediraf delivery for such units, with a portion dfet delivery schedule considered to be "firm" andaamcellable. If CODA, or i
manufacturing partner, does not purchase at I€g60Q units under the CODA Supply Agreement, CODdyrbe required to make specific payments to us.eikample, if CODA i
unsuccessful in the development of its electrioanatbile, CODA would not be obligated to purchasgic propulsion systems from us, but CODA woltlert be obligated to make
payments specified in the contract to us. While¢hgpecific payments would cover much of our chpdats in preparing to supply electric propulsgystems to CODA, the payments
substantially less than the amount we would recivsales of systems under the Supply Agreemarddtition, CODA may not have adequate funds toevaady such payments to u:
may otherwise contest its obligation to pay, ané assult it is possible that we may never receivg such funds. CODA may also terminate the Supgiseement for any number
reasons.

We may experience challenges in launching productioof electric propulsion systems on the scale eniosed under the CODA Supply Agreement.

Although we have installed and qualified productimes and begun production on these lines, we havever produced electric propulsion systemshenstale necessary to fulfill ¢
obligations under the CODA Supply Agreement. We atay need to hire additional personnel as prodnatolumes for CODA increase. We may encounteiadiffies and challenges
rampingup our operations. If we are unable to successftlyease our production volumes coincident withD2G delivery requirements we could breach our Supgreement. If an
such difficulties are encountered during productamch it could have a material adverse effeabanfinancial condition and results of operations.

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

A large percentage of our revenue is typically i from a small number of customers, and we exfigsttrend to continue and intensify as productimder the CODA Supp
Agreement increases. CODA may become the soureesobstantial portion of our revenue in at leastribarterm. The magnitude of this revenue is dependenE@DA's ability tc
introduce and sell its passenger vehicle in comiaevolumes.

Our customer arrangements generally are non-exelubave no longerm volume commitments and are often done on ehase order basis. We cannot be certain that cessothe
have accounted for significant revenue in pastggesriwill continue to purchase our products. Acaagtli, our revenue and results of operations may gabstantially from period
period. We are also subject to credit risk assediatith the concentration of our accounts recediim our customers. If one or more of our sigaifit customers were to cease d
business with us, significantly reduce or delaypitschases from us or fail to pay us on a timelgidaour business, financial condition and resoft®perations could be materie
adversely affected.

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

As a manufacturer of motors, generators, and atherponent parts, our business model depends aability of third parties in our industry to develgmoduce and market products
include or are compatible with our technology almentto sell these products into the marketplace.aBility to generate revenue depends significaatithe commercial success of
customers and partners. Failure of these thirdgzard achieve significant sales of products inocaipng our products and fluctuations in the timamgl volume of such sales could ha
material adverse effect on our business, finar@ablition and results of operations.

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

Neodymium, a rar-earth mineral, is a key ingredient used in the petidn of magnets that are a component of our teptopulsion systems. We currently source our mesg fron
China, and China has indicated its intent to retagme of this mineral for the use of Chinese comgmmather than exporting it. Since the beginmihgalendar 2011 we have experier
a significant price escalation in the cost of magmsed in our motors, which contain the reaeth elements neodymium and dysprosium. The pdcalation is primarily due to chan
in government policy in China. Although prices haleereased materially since peaking in the summ20bl they are nevertheless, still well abovelthseline prices at the beginning
calendar year 2011. We have amended our supplgmgr with CODA to pass a substantial portion afinareased magnet purchase costs through to C@DHei form of a surchar
and have implemented a magnet surcharge for @upbther customers to recover these escalated. ddithough neodymium iron boron magnets are abbdlérom other sources, the
alternative sources are currently more costly. Redwavailability of neodymium from China could atsedy affect our ability to obtain magnets in scifint quantities, in a timely manr
or at a commercially reasonable cost. In the ettt China's actions cause us to seek alternateesoof supply for magnets, it could cause an as®an our production costs ther
reducing or eliminating our profit margin on elécpropulsion systems if we are unable to passrtwease in our production costs on to our custeniacreasing prices to our custon
due to escalating magnet costs may reduce demamblfamotors and make it difficult or impossible dompete with other motor manufacturers whose rsotior not use rareartt
minerals.

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

Our contracts with government agencies are sultjetiie risk of termination at the convenience @& tontracting agency and in some cases grant "ridfafghts to the governme
March-in rights are the right of the United Staggsrernment or the applicable government agencyewufiohited circumstances, to exercise a non-exekjsioyaltyfree, irrevocabl
worldwide license to any technology developed urdertracts funded by the government to facilitatenmercialization of technology developed with gaweent funding. Marclin
rights can be exercised if we fail to commerciatize developed technology. The exercise of manaiights by the government or an agency of theegoment could restrict our ability
commercialize our technology.

Some of our orders for the future delivery of produare placed under blanket purchase orders whahbe cancelled by our customers at any time.arheunt payable to us, if al
upon cancellation by the customer varies by custoAerordingly, we may not recognize as revenu@iiny portion of the amount of outstanding ofolecklog we have reported.

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

In developing electric motors for use in vehicles ather applications, we face competition fromyvarge domestic and international companies, gliolg the world's largest automot
manufacturers. Many of our competitors have faratgmeresources to apply to research and developeféorts than we have, and they may independerghelbp motors that &
technologically more advanced than ours. These etitops also have much greater experience in asaurees for marketing their products. For thessaes, potential customers n
choose to purchase electric motors from our cortgstrather than from us. In addition, the U.S.efament has awarded substantial financial granteuthe stimulus bill to seve
large companies who compete with us. To the extattsome of these competitors received awardsruhdestimulus bill in amounts greater than we haeeild adversely impact ¢
ability to compete.

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

Although our electric propulsion systems may bedusea wide variety of products, the market forcélie and hybrid vehicles is fairly new. At the peait time, batteries used to po
electric motors have limited life and require se¥érours to charge, and charging stations for Béentotors are not widely available. Electric anghd vehicles also tend to be prit
higher than comparable gasolipewered vehicles. As a result, consumers may expegi concerns about driving range limitations,dsgttharging time and higher purchase cos
electric or hybrid automobiles. If consumer prefees shift to vehicles powered by other alternatiathods, or if concerns about the availabilitgloérging stations cannot be overcc
the market for alklectric cars, and therefore our electric propmsigstems, may be limited. In addition, our elecpiiopulsion systems are incorporated in buses fosadass transit
several U.S. cities. If passenger traffic in thesess transit systems declines or government fundincgansportation districts declines from currkavels, demand for our products r
also decrease.

The popularity of alternative fuel based vehiclesl dgreen energy" initiatives are highly dependemtmacr-economic conditions, including oil prices and thesrall health of th



economy. When oil prices fall, interest in and reses allocated to the development of advancechtdaby vehicles and propulsion systems may diminBbwnturns in the wor
economy may also have a severe impact on the atit@madustry, slowing the demand for vehicles gaflg and reducing consumers' willingness to payerfor environmentall
friendly technology.

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

Although we believe our proprietary systems areéesufor a widerange of vehicle electrification applications, dwsiness and financial plan relies heavily on titeotluction of ne
products that have limited testing in the marketplawe are currently making substantial investmémtBuman resources, manufacturing facilities agdigment, production ai
application engineering, among other things, topgram our production capacity in order to capitabrethe anticipated expansion in demand for eleptpulsion systems and genere
in the automobile and light truck markets. Our saéelectric propulsion systems and generatothérautomobile and light truck markets to date hawmesisted of limited quantities
preproduction evaluation and field test units. ke r@ot certain that our existing products will até broad market acceptance, or that we will be abtevelop new products or proc
enhancements that will achieve broad market acnepta

Changes in environmental policies could hurt the miket for our products.

The market for electric and other alternative fugicles and equipment and the demand for our ptedare influenced, to a degree, by federal, statelocal regulations relating to
quality, greenhouse gases and pollutants. These daw regulations may change, which could resutainsportation or equipment manufacturers abamdooi delaying their interest
electric or hybrid electric vehicles or equipmentaddition, a failure by authorities to enforceremt laws and regulations or to adopt additiomaiimnmental laws or regulations co
limit the demand for our products.

Although many governments have identified as aifiggmt priority the development of alternative eme sources, governments may change their prisrig@d any change they m
could materially affect our revenue or the develeptrof our products.

If we are unable to protect our patents and other oprietary technology, we will be unable to preventthird parties from using our technology, which woud impair our
competitiveness and ability to commercialize our prducts. In addition, the cost of enforcing our propietary rights may be expensive and result in incrased losses.

Our ability to compete effectively against othemganies in our industry will depend, in part, om ahility to protect our proprietary technology tidugh we have attempted to safeg
and maintain our proprietary rights, we do not knehether we have been or will be successful in gl@io. We have historically pursued patent protectiothe United States ani
limited number of foreign countries where we bediesignificant markets for our products exist or vehgotentially significant competitors have opemasi. It is possible that a substar
market could develop in a country where we haveraceived patent protection and under such circamests our proprietary products would not be affdridgal protection in the
markets. Further, our competitors may independedglyelop or patent technologies that are substhnéquivalent or superior to ours. We cannot asghat additional patents will
issued to us or, if they are issued, as to theesodgheir protection. Patents granted may not igwneaningful protection from competitors. Everaitompetitor's products were
infringe patents owned by us, it would be costlyds to pursue our rights in an enforcement aciiowpuld divert funds and resources which otheengsuld be used in our operati
and we may not be successful in enforcing ourlextalal property rights. In addition, effective @at, trademark, service mark, copyright and trageet protection may not be availe
in every country where we may operate or sell gadpcts in the future. If third parties assert tealbgy infringement claims against us, the defesfdde claims could involve significe
legal costs and require our management to divext &nd attention from our business operations.elfane unsuccessful in defending any claims ofrigkiment, we may be forcec
obtain licenses or to pay royalties to continueide our technology. We may not be able to obtaynretessary licenses on commercially reasonabiester at all. If we fail to obta
necessary licenses or other rights, or if thesenBes are costly, our results of operations mafersafther from reductions in revenues through ioability to serve customers or fr¢
increases in costs to license third-party techriekg

Use of our motors in vehicles could subject us torpduct liability claims or product recalls, and product liability insurance claims could cause an inaase in our insurance rate
or could exceed our insurance limits, which couldnpair our financial condition, results of operations and liquidity.

The automotive industry experiences significandpiat liability claims. As a supplier of electricgpulsion systems or other products to vehicle OEMsface an inherent business ris
exposure to product liability claims in the evemttour products, or the equipment into which awdpcts are incorporated, malfunction and resuftérsonal injury or death. We may
named in product liability claims even if therenis evidence that our systems or components causedcdent. Product liability claims could resuitsignificant losses as a resul
expenses incurred in defending claims or the awadhmages. The sale of systems and componentisefdransportation industry entails a high risktefse claims, which may incre
as our production and sales increase. In additienmay be required to participate in recalls inirggvthese systems if any of our systems prove tddjective, or we may voluntar
initiate a recall or make payments related to stlalms as a result of various industry or busirgastices or the need to maintain good customatiosiships.

We carry product liability insurance of $10 milli@overing most of our products. If we were to eigreze a large insured loss, it might exceed ouerage limits, or our insurar
carriers could decline to further cover us or raigeinsurance rates to unacceptable levels, amyhath could impair our financial position and rkswf operations. Any product liabili
claim brought against us also could have a matadeérse effect on our reputation.

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

We may be subject to warranty claims for defectallmged defects in our products, and the riskushsclaims arising will increase as our productéonl sales increase. In addition
response to consumer demand, vehicle manufacthases been providing, and may continue to providerdasingly longer warranty periods for their praguAs a consequence, th
manufacturers may require their suppliers, sualsaso provide correspondingly longer product watiess. As a result, we could incur substantiallgader warranty claims in the future.

ITEM 1B. UNRESOLVED STAFF COMMENTS
toc *

None.

ITEM 2. PROPERTIES
toc*
We own our offices and manufacturing facilities dmelieve these facilities to be well maintainedequhtely insured and suitable for their present iatehded uses. Informati

concerning our facilities as of March 31, 2012asferth in the table below:

Ownership or

Location Square Feet  Expiration Date of Lease Use




Longmont, Colorado 129,304 own Manufacturing, laboratories and offices

Frederick, Coloradé" 28,000 Oown Manufacturing, laboratories and offices

(1) This facility has been listed for sale andl&ssified on the company's financial statements asrrent asset held for
sale

ITEM 3. LEGAL PROCEEDINGS
toc*
Litigation

We are involved in various claims and legal actiarising in the ordinary course of business. Indp&ion of management, and based on current dleilaformation, the ultima
disposition of these matters is not expected tefamaterial adverse effect on our financial posjtresults of operations or cash flow.

ITEM 4. MINE SAFETY DISCLOSURES

toc *
Not applicable
PART Il
toc *
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOC KHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES
toc*

Our common stock trades on the NYSE MKT (formeiyled NYSE Amex), Chicago, Pacific Stock, Frankfierlin and Stuttgart Stock Exchanges. The high law trade prices, t
fiscal quarter, as reported by the NYSE MKT Stoekliange for the last two fiscal years are as fattow

2012 High Low

Fourth Quarter $1.90 $1.37
Third Quarter $2.19 $1.28
Second Quarter $2.41 $1.54
First Quarter $3.15 $2.01
2011 High Low

Fourth Quarter $3.83 $2.22
Third Quarter $2.85 $1.89
Second Quarter $4.19 $2.06
First Quarter $4.64 $3.10

On May 21, 2012 the closing price of our commortlstas reported on the NYSE MKT, was $1.24 pereshad there were 641 holders of record of our comstock.

We have not paid any cash dividends on our comnmek since inception and we intend for the forebeeéuture to retain any earningsfinance the growth of our business. Fu
dividend policy will be determined by the BoardQifectors based upon consideration of our earnicgsital needs and other factors then relevant.



PERFORMANCE GRAPH 2

The following graph represents the yearly percentduange in the cumulative total return on the comstock of UQM Technologies, Inc., the group ofmpanies comprising the S¢
Electrical Equipment Index, and those companiesprimg the S&P 500 Index for the five year perfomm 2008 through 2012:

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

$160
$140
$120
5100
$80
$60
$40
$20 -
$0 - : - s ;
3/07 3/08 3/09 3/10 311 312
—+&— UQM Technologies, Inc. — o— S&P 500 ------ 5&P Electrical Components & Equipment
3/07 3/08 3/09 3/10 3/11 3/12
UQM Technologies, Inc. 100.00 41.12 39.90 102.43 72.51 36.01
S&P 500 100.00 94.92 58.77 88.02 101.79 110.48
S&P Electrical Components & Equipment 100.00 112.80 62.90 112.18 147.25 139.52

*$100 invested on 3/31/07 in stock or index, including reinvestment of dividends

Fiscal year ending March 31.

2The stock price performance graph depicted is soliciting material," is not deemed “filed" withelSEC, and is not to be incorporated by referenteany filing of the Compai
under the Securities Act of 1933, as amended,@E#thange Act, whether made before or after the liereof and irrespective of any general incorpamecontained in such filing.

ITEM 6. SELECTED FINANCIAL DATA

toc*

The selected consolidated financial data presdmémiv should be read in conjunction with our coitiikd financial statements and related notes dielielsewhere in this document.

UQM Technologies, Inc.

Selected Consolidated Financial Data

Yea&nsded March 31,

2012 2011 2010 2009 2008
Contract services revenue $ 785,068 608,204 1,384,599 2,717,246 2,591,939
Product sales $ 9,358,388 8,413,098 7,307,354 6,011,065 4,916,383
Loss before other income
(expense) $(4,953,336) (2,349,174) (4,201,091) (4,479,743) (4,995,242)
Net loss $(4,928,520) (1,992,358) (4,140,872) (4,402,019) (4,586,105)

Net loss per common share -

basic and diluted $ (0.19 (0.06) (0.13 (0.17) (0.18)



Total assets $ 39,655,601 41,803,920 42,682,573 12,422,832 16,402,546

Long-term obligationé! $ 715,107 1,316,372 1,155,416 1,490,472 1,520,798

Cash dividend declared per

common share $ - - - - -

(1) Includes current portion of long-term obligat&

ITEM 7 . MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
toc*

This Report contains statements that constitutevded-looking statements” within the meaning of SectibA af the Securities Act and Section 21E of ther@exs Exchange Act. The
statements appear in a number of places in thioRemd include statements regarding our plansjdfglor current expectations; including those plabeliefs and expectations of
officers and directors with respect to, among ottieéngs, orders to be received under our Supplye@agrent with CODA, future financial results and ¢batinued growth of the electric-
powered vehicle industry. Important Risk Factorattbould cause actual results to differ from thesetained in the forwar-looking statements are listed above in Part |, It Ris
Factors.

Introduction

We generate revenue from two principal activitiBsresearch, development and application engingesgnvices that are paid for by our customers;3ritie sale of motors, genera
and electronic controls. The sources of engineevgnue typically vary from year to year and indidal projects may vary substantially in their pels of performance and aggre(
dollar value. Our product sales consist of bothqiype low volume sales, which are generally sold broad range of customers, and annually reauhigher volume production. Duri
the fiscal year ended March 31, 2012 our produessacreased 11.2 percent to $9,358,388, driviengpily by an increase in demand for propulsionteiys.

In 2010, we entered into a ten year Supply Agre¢maéth CODA Automotive to supply our PowerPhase ®rb00 kW electric propulsion systems for CODA'sa#ctric fourdool
sedan. Our Supply Agreement with CODA also provitthes if CODA or its manufacturing partners, if amyp not collectively purchase 15,000 units wittiie first two years followin
the launch of production, they will be requireditake specific payments to us. In September 201amended the Supply Agreement to permit the recoeneodymium magnet co
above a benchmark price stated in the amendment.

In October 2011, we launched volume productiorhif system and began shipments to CODA. In Mard22CODA began selling its adllectric passenger car to fleets and const

in the State of California through its recentlyaddished dealer network. To date, CODA has estaddiive dealers in California and has announcethtention to establish an additio
40 dealers in 25 cities across the United Statehédend of calendar year 2012. CODA has also thceompleted an agreement with Great Wall Motoesnpany, Baoding, China to co-
develop an alklectric vehicle for worldwide distribution. Greéatall is one of China's fastest growing automobiknefacturers in 2011 with 487,000 vehicle sold. éhttlis arrangeme
Great Wall and CODA intend to co-develop and intielthe most affordable EV on the market, compartabentry-level internal combustion engine velsdéer incentives.

CODA has stated that it hopes to sell between T0&@ 14,000 vehicles in the first year followimgréduction of the vehicle. If CODA achieves ths@les objectives we expect
revenue from the sale of propulsion systems to C@Dé our working capital requirements to increasg¢enially.

We also supply electric propulsion systems to Pratea developer and manufacturer o-electric composite transit buses and Electric Vebi¢nternational ("EVI"), a developer ¢
manufacturer of all-electric medium-duty deliverudks. EVI recently announced that they have rexxkian order from UPS for 100 a&llectric delivery vans powered by our elec
propulsion systems, the majority of which are expeédo be delivered in calendar year 2012. We k@ supplying an automotive qualified DC& converter to Eaton Corporati
which is used onboard medium and heavy-duty hytouicks sold by Freightliner, International and Racc

Our electric propulsion systems are being use@éwersl development vehicles including the Audi Attan all-electric car and the Rolls Royce aliéctric 102EX Phantom car. In addit
to these programs, the Company is supplying itsteéepropulsion systems and generators to numenthes international automakers and entrepreneautmobile developers as par
their HEV, PHEV and EV vehicle development programs

We have a $45.1 million Grant from the DOE undexr &merican Recovery and Reinvestment Act to acatdethe manufacturing and deployment of electrisiales, batteries ai
components in the United States. The Grant providesa 50 percent coshare by the Company. Capital expenditures foiifiesi, tooling and manufacturing equipment and
qualification and testing of products associatethwhie launch of volume production for CODA, ProgéeEVI and other customers are eligible for reinsement under the DOE progri
We recorded reimbursements of $8.9 million under BOE Grant through March 31, 2012 for capital &saequired, which were recorded as a reductighencost basis of the ast
acquired. We also recorded reimbursements of ptoglualification and testing costs under the Granbiugh March 31, 2012 of $7.8 million. In April 2Dve amended this contrac
extend the period of performance by two years tmdey 12, 2015 and to extend the date for demdirggraur ability to provide additional cosharing funds until July 12, 2013. Th
amendments will allow us additional time to autoiwv®gualify and commercialize additional produatsi &he next generation of our existing productstlfierexpanding markets for cle
vehicles.

We are also pursuing an advanced motor technoloatyeliminates ra-earth elements. The technology incorporates permtanagnets of an alternate chemistry, arrangedunigue
way that maintains performance benefits. A patpplieation has been submitted to protect this irmtion. UQM was also selected and awarded $3 miltpithe DOE in a competiti
solicitation to pursue this technology. This awas@s announced in August 2011 and is a three-yelntdogy development program.

We have developed and recently introduced at Ete¥ihicle Symposium 26 a production qualified dnigher power version of our larger frame size motioe PowerPhase t® 22(
for the mediumduty truck and bus markets. This system produc@sk®2 of peak power (at 360 VDC) in a smaller moostceffective package. We have also begun workhemex
generation PowerPhase Prg@stem for the automotive market. The objectivéhaf program is to introduce a higher performarieetgc propulsion system that has increased efficy
over a broader operating range, a smaller packagesd reduced costs.

Our former facility in Frederick, Colorado is cuntly listed for sale with a commercial broker. Ageault, the carrying value of the facility has hetassified as a current asset and |
under the caption facility held for sale.

We expect demand for our electric propulsion sys& generator products to remain strong for theskeable future as vehicle makers continue tosfecuthe development
introduction of electric and hybrid electric veleislas part of the evolution of the global autonetivdustry to provide a broader selection of highigl efficient vehicles to consume
This demand is due, in part, to an expansion inntii@ber of allelectric and hybrid electric vehicle platforms lpideveloped for potential introduction in the pasge automobil
market, the amount of government grants and loaa#adble to encourage the development and intradinaif clean vehicles, tax incentives to purchaséthese vehicles, progressiv



more challenging CAFE and global carbon dioxidession regulations, and a desire on the part ofjthieal automotive industry to provide a broadeesgbn of highly fuel efficier
vehicles.

Product sales revenue for the fiscal year ended¢iViat, 2012 increased 11.2 percent to $9,358,38819¢58,413,098 last fiscal year. The increaseiisguily due to increased propuls
system shipments to CODA under our Supply Agreerparttally offset by decreased levels of prototppepulsion system sales.

Revenue from funded engineering activities for fiseal year ended March 31, 2012 increased to $B85yersus $608,204 last fiscal year. The incrémg®imarily attributable 1
increased levels of customer funded engineeringites.

Gross profit margins on product sales for the figear increased to 28.8 percent versus 27.6 petasnfiscal year, due to a more favorable produist, improved overhead absorpt
and lower manufacturing burden arising from a cleaingthe method of allocating costs associated esxttess facility capacity. Gross profit contribatidollars increased to $2,979,!
versus $2,392,703 last fiscal year.

Net loss for the fiscal year ended March 31, 2042dased to $4,928,520, or $0.14 per common shamsolidated total revenue of $10,143,456, veasnst loss of $1,992,358,
$0.06 per common share on consolidated total reven$9,021,302 for the previous fiscal year. Ti@eéase in current year net loss is primarily ladtiable to the reimbursement of p
period production engineering costs of $1,546,44the prior fiscal year under the DOE Grant whistréased the reimbursement percentage for tha figar to 113 percent versus
percent for the current fiscal year, a recoverynfi@ bankruptcy proceeding during the prior fisasduyof $265,474 and higher levels of selling, gahend administrative expenses du
the fiscal year ended March 31, 2012 due primaoilsecruiting costs and the addition of a Vice Riest of Sales and Business Development to ourugxecteam.

Our liquidity throughout the fiscal year was stifict to meet our operating requirements. At Marth2012, we had cash and shiemtm investments totaling $12,120,849. Net cask
in operating activities for the fiscal year was $tll#,137 versus $2,284,396 last fiscal year duegnily to planned increases in inventory leveloaisged with the launch of product
for CODA. Capital expenditures, net of reimbursetadrom the DOE for the fiscal year were $645,668us $3,652,569 last fiscal year.

Financial Condition

Cash and cash equivalents and skemfa investments at March 31, 2012 were $12,120:8#9 working capital (the excess of current assees current liabilities) was $25,025,%
compared with $24,211,275 and $27,413,664, respdgtiat March 31, 2011. The decrease in cash hod-®rm investments is primarily attributable to opieng losses, higher levels
inventories, accounts receivables and capital edipees partially offset by higher levels of acctapayable and other current liabilities. The daseein working capital is primar
attributable to operating losses and increaseddefether current liabilities which were partiabffset by higher levels of accounts receivables.

Accounts receivable increased $1,402,063 to $4]1972%t March 31, 2012 from $3,527,054 at March2®1L1. The increase is primarily attributable tohiglevels of billings under o
purchase and supply agreement with CODA. Substhnéith of our customers are large welstablished companies of high credit quality. Cales are conducted through acceptan
customer purchase orders or in some cases thraygysagreements. For credit qualified customersstandard terms are net 30 days. For internaticurstomers and customers with
an adequate credit rating our typical terms amvacable letter of credit or cash payment in adeavfcdelivery. During the year ended March 31, 204 customer Saab filed

bankruptcy protection. As a result, we had an adloge for bad debts of $127,697 at March 31, 20fa&senting approximately 90 percent of the amourtfdom Saab. No allowance
bad debts was deemed necessary at March 31, 2011.

Costs and estimated earnings on uncompleted ctsmtlacreased to $78,376 at March 31, 2012 vers2®, 15 at March 31, 2011. The decrease is due te fagorable billing terms ¢
certain contracts in process at March 31, 2012ugeiMarch 31, 2011. Estimated earnings on contriactgocess decreased to $380,713 or 24.0 perceobrifacts in process
$1,587,499 at March 31, 2012 compared to estimededings on contracts in process of $424,184 opérdent of contracts in process of $4,530,042 atckl 31, 2011. The decreas
estimated earnings is attributable to lower leeélinded engineering contracts in process paytiafiset by higher expected margin on certain @i in process at March 31, 2012.

Inventories increased $8,350,707 to $10,564,148aath 31, 2012 as compared to $2,213,441 at Mat¢t2@11 principally due to increased levels of raaterials and finished goc
inventories. Raw materials, work-process and finished goods inventory increased?$5346, $321,956 and $2,608,435, respectivelycyély due to the ramping up of production
CODA.

Prepaid expenses and other current assets incréaskib6,592 at March 31, 2012 from $367,154 atdWeB1, 2011 primarily due to higher levels of piygpants on raw mater
inventories outstanding at the end of the currisetf year versus the prior fiscal year end.

We invested $2,132,593 for the acquisition of propand equipment during the fiscal year beforentmirsements from the DOE Grant compared to $7,888¢ring the fiscal ye
ended March 31, 2011. The decrease in gross capitenditures is primarily attributable to reducedovation costs on our facility and decreased iatipns of equipment this ye
reflecting the completion of the installation ofraolume production lines during the prior fiscalay.

Patent costs decreased $41,255 to $222,836 at Nar2012 as compared to $264,091 at March 31, 80&1to systematic amortization of patent issuaosts and the impairment ¢
patent application during the year, partially offeg the costs associated with the filing and pitisunew patent applications.

Trademark costs decreased $4,487 to $113,844 ah\ddr, 2012 as compared to $118,331 at March 311, d0e to systematic amortization of trademarkasse costs.

Other assets decreased $133,259 to $90,105 at NMar@012 from $223,364 at March 31, 2011 due Wetdevels of prepayments on capital equipmentpases outstanding at the
of the current fiscal year versus the prior fiseedr end.

Accounts payable increased $983,110 to $2,356,6Mech 31, 2012 from $1,373,403 at March 31, 2@&imarily due to increased levels of inventory ghases offset by lower lev
of capital asset purchases and reduced outstandimiruction draws associated with the renovatfayuo facility at the end of the prior fiscal year.

Other current liabilities increased $1,425,3952¢8389,101 at March 31, 2012 from $903,706 at M&th2011. The increase is primarily attributableléderred revenue arising from
magnet purchase agreement with CODA and higheld@feustomer deposits outstanding at March 31220

Shortterm deferred compensation under executive employegreements decreased $587,193 to $152,007 ahMar 2012 versus $739,200 at March 31, 2011atéflg a retiremel
payment made to the Company's former CEO durindittstequarter of the fiscal year, partially offdst severance obligations due to our former Seviice President of Operations un
the terms of his employment agreement.

Billings in excess of costs and estimated earnorgsincompleted contracts decreased $8,525 to $a20harch 31, 2012 from $15,726 at March 31, 208flecting decreased levels
billings on certain engineering contracts in pracassthe end of the fiscal year ended March 31220 hdvance of the performance of the associata# wersus the prior fiscal year.

Long-term deferred compensation under executive emplaymgreements decreased $14,072 to $563,100 ahN3arc2012 from $577,172 at March 31, 2011 refterthe reduction «
estimated future severance obligations due to épadure of our Senior Vice President of Operatishih were partially offset by periodic accruafduture severance obligations un
executive employment agreements.

Common stock and additional pdiu-capital increased to $363,562 and $114,371,6d@ectively, at March 31, 2012 compared to $3&2Ad $113,391,049 at March 31, 2011.
increase in common stock and additional paid-iriteabpas primarily attributable to the expensingnoin-cash sharbased payments associated with equity grants umdestock bont
and equity incentive plans and share issuances eudemployee stock purchase plan and stock bplauns

Results of Operations



Operations for the fiscal year ended March 31, 28dgulted in a net loss of $4,928,520, or $0.I4cpenmon share, compared to a net loss of $1,982(3350.06 per common share,
$4,140,872, or $0.13 per common share, for theaffigears ended March 31, 2011 and 2010, respegtiVidle increase in current year net loss is prilpattributable to th
reimbursement of prior period production enginegiosts of $1,546,446 in the prior fiscal year urtde DOE Grant, a recovery from a bankruptcy pedégg during the prior fiscal ye
of $265,474 and higher levels of selling, general administrative expenses due primarily to regrgitosts and the addition of a Vice PresidentaldéSand Business Development to
executive team.

Revenue from contract services increased $176@629.1 percent, to $785,068 for the fiscal yeateghMarch 31, 2012 versus $608,204 for the fisear ynded March 31, 2011. ~
increase is primarily attributable to increasectlswof customer funded engineering activities. Rereefrom contract services decreased to $608,20théofiscal year ended March
2011 compared to $1,384,599 for the fiscal yearedndarch 31, 2010. The decrease is primarily attable to lower levels of funded development progaand the application
engineering resources from the contract servicespto support production engineering, low volumedpiction and internally funded research and deraknt activities.

Product sales this fiscal year increased 11.2 petoe$9,358,388 compared to $8,413,098 for theafigear ended March 31, 2011. The increase isgpifiyndue to increased propuls
system shipments to CODA under our Supply Agreerpartially offset by decreased levels of prototgpepulsion system sales. Product sales for thalfigear ended March 31, 2(
increased 15.1 percent to $8,413,098 compared,80%,:854 for the fiscal year ended March 31, 20k increase was primarily attributable to shipraesftpropulsion systems un
the CODA, Proterra and EVI supply agreements aihgints of propulsion systems under a fleet buittypam with Audi.

Gross profit margins on contract services incredse86.3 percent this fiscal year compared to Jefent for the fiscal year ended March 31, 20dmhamily due to higher expect
margins on certain contracts in process at Marct2812. Gross profit margins on contract servicesrehsed to 11.0 percent fiscal year ended MarcB@®Il1L compared to 35.5 perc
for the fiscal year ended March 31, 2010 due taiced overhead absorption and higher incurred ¢bats planned on certain engineering contracts acgss. Gross profit margins
product sales this fiscal year increased to 28:8gm compared to 27.6 percent for fiscal 2011. Feeease is primarily due to a more favorable pobdnix, improved overhei
absorption and lower manufacturing burden arisiognfa change in the method of allocating costscata with excess facility capacity. Gross prafiirgins on product sales for
fiscal year ended March 31, 2011 decreased to @t€ent compared to 30.5 percent for fiscal 20® Tecrease is primarily due to lower margins aappoduction units shipped
CODA.

Research and development expenditures for thel figea ended March 31, 2012 were $37,128 compar&?292,865 and $576,341 for the fiscal years emdacth 31, 2011 and 20!
respectively. The decrease in research and develupexpenditures for the fiscal year ended March2B12 compared to the prior fiscal year was prilpalue to reduced levels
internally funded and cosharing programs. The decrease in research andogevent expenditures for the fiscal year ended Ma&t, 2011 compared to the prior fiscal year
primarily due to reduced levels of internally fuddeograms.

Production engineering costs were $6,014,868 fefigtal year ended March 31, 2012 versus $3,536a28 $2,908,334 for the prior two fiscal yearse Tiicrease for the current fis
year versus fiscal year 2011 is primarily attritlléato the utilization of engineering resourcesrfrour contract services group, and expansion opthduction engineering group anc
activities in preparation for the launch of higwvefume manufacturing operations for CODA, developt& our next generation PowerPhase Ppw@pulsion systems for the passel
automobile market and increased product qualificatind testing activities on our PowerPhase HEX® system for the truck and bus markets. The a@serdor the fiscal year enc
March 31, 2011 versus fiscal 2010 was primarilyitaitable to the utilization of engineering resagdrom our contract services group, and exparafidine production engineering grc
and its activities in preparation for the launcthigher volume manufacturing operations for CODA.

Reimbursement of costs under the DOE Grant weré9@3324 versus $3,988,655 and zero for each ofvibeprior fiscal years, respectively. Last fisc&lay the Company satisfi
various conditions of the Grant allowing for theagnition and reimbursement of all product quadifion and testing costs incurred between Augug089 and September 30, 2010. /
result, during the fiscal year ended March 31, 2@&lrecorded reimbursements of $1,546,446 for produalification and testing costs incurred in fer fiscal year. Excluding tr
amount, reimbursements for the fiscal year endedccM&1, 2012 increased $1,352,115 versus the fisical year reflecting increased levels of reimlabte product qualification a
testing costs.

Selling, general and administrative expenses thisif year were $5,678,797 compared to $4,884,8@358,433,549 for the fiscal years ended Marct2B11 and 2010, respectively. -
increase this year is attributable to increasesalary and benefits expenses associated with aneim in our administrative staff and executivantehigher levels of accounting fees,
establishment of an allowance for bad debts relatede Saab bankruptcy filing and increased réogiand general insurance costs partially offsetiécreases in notash equity bas
compensation and marketing expenses. The increasisdal 2011 versus 2010 is primarily attributabd higher levels of annual cash and rash incentive compensation grants, ¢
arising from the recruitment and relocation of avr@hief Executive Officer and moving expenses aiséed with our relocation to a new facility.

Interest income decreased to $22,805 for the cufigral year compared to $91,342 and $64,916Heffiscal years ended March 31, 2011 and 2010ectisely. The decrease for fis
2012 versus fiscal 2011 is attributable to loweested balances and lower yields during the figeal ended March 31, 2012. The increase for fi28al versus fiscal 2010 is attribute
to higher yields on invested balances due to atgreaix of investments with a longer period to nnéyu

Interest expense was zero for the year ended MaircB012 compared to zero and $15,697 for thelfigears ended March 31, 2011 and 2010, respectiély decrease for fiscal 2(
and 2011 versus fiscal 2010 is due to the payoffiefmortgage on the company's former facility agthe fiscal year ended March 31, 2010.

Other income for the fiscal year ended March 31,22@as $2,011 versus $265,474 and $11,000 forishelfyears ended March 31, 2011 and 2010, reseéctiThe decrease this fis
year is attributable to a recovery received frobaakruptcy proceeding during the fiscal year erddedch 31, 2011

Liquidity and Capital Resources

Our cash balances and liquidity throughout theafisear ended March 31, 2012 were adequate to opeeaiting needs. At March 31, 2012, we had cashshodierm investments
$12,120,849 and working capital (the excess oferurassets over current liabilities) of $25,025,6ampared to $24,211,275 and $27,413,664 at MatcB®L1, respectively.

For the year ended March 31, 2012, net cash usegérating activities was $11,414,137 comparedetocash used in operating activities of $2,284,886 $2,428,007 for the ye
ended March 31, 2011 and 2010, respectively. Thee@se in cash used in operating activities tisisafi year is primarily attributable to increasedels of inventory and accoul
receivable principally associated with the laun¢hv@lume production for CODA and higher operatimgdes, partially offset by higher levels of acceupayable and other curr
liabilities. The decrease in cash used for the yeaied March 31, 2011 is primarily attributablddeer operating losses, offset by higher levelaafounts receivable and inventorie
the end of the fiscal year.

Net cash provided by investing activities for tise#l year ended March 31, 2012 was $7,124,741 acedpto cash provided by investing activities of$488 for the previous fiscal yt
and cash used in investing activities of $14,793 88 fiscal 2010. The increase in the fiscal yeaded March 31, 2012 is due to increased net niasinf shorterm investments anc
decrease in the amount of capital expenditurespfnetimbursements under our DOE Grant. The ineréasash provided by investing activities for §62011 versus fiscal 2010 is du
reimbursements received from the DOE under the tGhégher levels of investment maturities and rextlievels of capital expenditures.

Net cash provided by financing activities was $88,%or the fiscal year ended March 31, 2012 vecsish used in financing activities of $52,140 arghqgarovided by financing activiti
of $32,458,947 for the fiscal years ended March2B1,1 and 2010, respectively. The decrease inmasfided in fiscal 2012 versus fiscal 2010 anddberease in cash provided in fis
2011 versus fiscal 2010 and is primarily attriblgao the completion of a follow-on public offeriiy the third quarter of fiscal 2010 which resultec¢tash proceeds of $31,664,373.

We expect to fund our operations over the next jiean existing cash and sh-term investment balances and from available bamknfiing, if any. We may need to invest substag
greater financial resources during fiscal 2013 lo& ¢ommercialization of our products in the autdwemarket, including a significant increase in tamresources, and increa
expenditures for equipment, tooling and faciliti€bese capital requirements may be substantiadlyaed by funding available under our DOE Grant,clvlprovides reimbursement of
percent of qualified capital expenditures and pobdjwalification and testing costs. We expect oarking capital requirements to increase furthe€@DA achieves their annual vehi
sales target of 10,000 vehicles. We believe we Isaffécient cash resources to meet our workingteapéquirements, including those we expect toeafism higher production volum
for CODA, and to fund our operations for at le&st hext eighteen montt



We expect to manage our operations and workingtadaggquirements to minimize the future level oergting losses and working capital usage consistéhtthe execution of o
business plan, although it is possible that witiher than expected growth next year and beyondwotking capital requirements could consume a sutistl portion of our cash reser
at March 31, 2012. If our existing financial resmes are not sufficient to execute our business, pl@armay issue equity or debt securities in tharjtalthough we cannot assure tha
will be able to secure additional capital shoultétrequired to implement our current business.plathe event financing or equity capital to fulitire growth is not available on ter
acceptable to us, or at all, we will modify ouraségy to align our operation with then availableficial resources.

Contractual Obligations

The following table presents information about cantractual obligations and commitments as of M&th2012:

Payments due by

Period
Less Than More than
Total 1 Year 2-3Years 4-5Years 5 Years
Purchase obligations 15,050,500 15,050,500 - - -
Executive employment agreemefis 152,007 510,000 - 53,100
715,107
Total 15,202,507 510,000 - 53,100
15,765,607

(1) Includes severance pay obligations under exee@mployment agreements contingently payable spomonths' notice by five officers
of the company, but not annual cash compensatideuthe agreements.

Off-Balance Sheet Arrangements
None.
Critical Accounting Policies

The preparation of financial statements and reldisdosures in conformity with accounting prineiplgenerally accepted in the United States of Ataeequires management to m
judgments, assumptions and estimates that affeaidHar values reported in the consolidated fimgratatements and accompanying notes. Note letedhsolidated financial stateme
describes the significant accounting policies arethods used in preparation of the consolidatechéiizé statements. Estimates are used for, butimited to, allowance for doubti
accounts receivables, costs to complete contrestecoverability of inventories and the fair \alof financial and londived assets. Actual results could differ mateyidiom thes
estimates. The following critical accounting padgiare impacted significantly by judgments, assionptand estimates used in preparation of the didiased financial statements.

Accounts Receivable

Our trade accounts receivable are subject to crisllié associated with the financial condition of customers and their liquidity. We evaluate atomers periodically to assess t
financial condition and liquidity and set appropeiaredit limits based on this analysis. As a ieshie collectability of accounts receivable maypmge due to changing general econt
conditions and factors associated with each custsrmarticular business. Because substantiallgfadur customers are large welstablished companies with excellent credit woehs
we have not historically established a reserveptgentially uncollectible trade accounts receivablewever, during the fiscal year ended March 3, 2we established an allowance
bad debts of $127,697, principally due to the baptay filing of Saab. In light of current econontienditions we may need to maintain an allowanceéat debts in the future. It is a
reasonably possible, that future events or chaimgeiscumstances could cause the realizable valoaiotrade accounts receivable to decline matgrie¢sulting in material losses.

Inventories

We maintain raw material inventories of electroo@amponents, motor parts and other materials to rmeeexpected manufacturing needs for proprietandpcts and for produc
manufactured to the design specifications of owstamers. Some of these components may become thsolémpaired due to bulk purchases in excessusfomer requiremen
Accordingly, we periodically assesses our raw niat@rventory for potential impairment of value ledson then available information, expectations estdnates and establish impairm
reserves for estimated declines in the realizableiev of our inventories. The actual realizable gabf our inventories may differ materially from Heeestimates based on fu
occurrences. It is reasonably possible that futwents or changes in circumstances could causedfiezable value of our inventories to decline matly, resulting in additional mater
impairment losses. During the fiscal years endedca1, 2012, 2011 and 2010, we recorded inveritopairments of $10,169, $10,160 and $26,714, resby.

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

We recognize revenue on development projects furiedur customers using the percen-of-completion method. Under this method, contract isesvrevenue is based on
percentage that costs incurred to date bear to geament's best estimate of the total costs to beried to complete the project. Many of these catgrénvolve the application of ¢
technology to customers' products and other agpice with demanding specifications. Managemend'st lestimates have sometimes been adversely indpbgtanexpected techni
challenges requiring additional analysis and regptesfailure of electronic components to operateadgeordance with manufacturers published performapeeifications, unexpect
prototype failures requiring the purchase of addai parts and a variety of other factors that weyse unforeseen delays and additional costsréasonably possible that total cost
be incurred on any of the projects in process atchl&1, 2012 could be materially different from ragement's estimates, and any modification of managgs estimate of total proji
costs to be incurred could result in material clesng the profitability of affected projects orulisn material losses on any affected projects.

Fair Value Measurements and Asset | mpairment

Some of our assets and liabilities may be subgeanlysis as to whether the asset or liabilityusthde marked to fair value and some assets mayaleated for potential impairment
value. The determination of fair value for thoseeds that do not have quoted prices in active ntarisehighly judgmental. These estimates and juddsmenay include fair valt
determinations based upon the extrapolation ofegugtices for similar assets and liabilities iniaetor inactive markets, for observable items ottan the asset or liability itself, |
observable items by correlation or other statitticelysis, or from our assumptions about the agsioms market participants would use in valuingaaset or liability when no observa
market data is available. Similarly, managementuatas both tangible and intangible assets forrg@eimpairments in value. In conducting this exalon, management may rely ¢
number of factors to value anticipated future ddmlvs including operating results, business plamd present value techniques. Rates used to valieiaoount cash flows may inclt
assumptions about interest rates and the costpifatat a point in time. There are inherent uraiettes related to these factors and managemekgrjent in applying them to 1
analysis of asset impairment. Changes in any ofdhegoing estimates and assumptions or a chang®aiket conditions could result in a material crengthe value of an assel
liability resulting in a material adverse changeur operating results.



ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK
toc *

Market risk is the potential loss arising from acbeechanges in market rates and prices, such eigifiocurrency exchange and interest rates. One aoenp of interest rate risk invol
the short term investment of excess cash in sham,tinvestment grade interdsaring securities. If there are changes in inteess, those changes would affect the investimeome
we earn on these investments and, therefore, inpactash flows and results of operations. We douse financial instruments to any degree to manlagse risks and do not holc
issue financial instruments for trading purposdsofour product sales, and related receivablespayable in U.S. dollars.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
Report of Independent Registered Public Accountindrirm

toc*

Grant Thornton

Report of Iudepeudeut Registered
Public Accounting Firm

Boardof Directors anc
Shareholders of UQM Technologies, Inc.

We have audited the accompanying consolidated balsineets of UQM
Technologies, Inc. (a Colorado corporation) andsiliaries (collectively, the
"Company") as of March 31, 2012 and 2011, and ¢feted consolidated
statements of operations, shareholders' equitycaskl flows for each of the three
years in the period ended March 31, 2012. Thesafial statements are the
responsibility of the Company's management. Oysaesibility is to express an
opinion on these financial statements based omdits.

We conducted our audits in accordance with thedstais of the Public Company
Accounting Oversight Board (United States). Thdsedards require that we plan
and perform the audit to obtain reasonable assaraibout whether the financial
statements are free of material misstatemfmiaudit includes examining, on at
basis, evidence supporting the amounts and digessu the financial statements.
An audit also includes assessing the accountimgiptes used and significant
estimates made by management, as well as evaluhgrgyerall financial
statement presentation. We believe that our apditgide a reasonable basis for
our opinion.

In our opinion, the consolidated financial statetaerferred to above present
fairly, in all material respects, the financial gims of UQM Technologies, Inc.

and subsidiaries as of March 31, 2012 and 2011ttencesults of their operations
and their cash flows for each of the three yeathérperiod ended March 31, 20

in conformity with accounting principles generadlgcepted in the United States of
America.

We also have audited, in accordance with the stadsdz the Public Company
Accounting Oversight Board (United States), the @any's internal control over
financial reporting as of March 31, 2012, basediteria established imternal
Control - Integrated Frameworissued by the Committee of Sponsoring
Organizations of the Treadway Commission (CO%@Ad our report dated May -
2012 expressed an unqualified opinion.

/sl GRANT THORNTON LLF



Denver, Colorado

May 24, 2012

Grant Thornton LLP

U.S. member firm of Grant Thornton Internationad Lt

Grant Thornton

Report of Iudepeudent Registered
Public Accounting Firm

Board of Directors and
Shareholders of UQM Technologies, Inc.

We have audited UQM Technologies, Inc. (a Color@deporation) and
subsidiaries (collectively, the "Company") internahtrol over financial reporting
as of March 31, 2012, based on criteria establighétternal Control - Integrated
Fram ework issued by the Committee of Sponsoring Orgdiuas of the
Treadway Commission (COSO). The Company's managemegsponsible for
maintaining effective internal control over finaalcieporting and for its
assessment of the effectiveness of internal coatret financial reporting,
included in the accompanyimdanagement Report on Internal Control over
Financial Reporting Our responsibility is to express an opinion o @ompany's
internal control over financial reporting basedoam audit.

We conducted our audit in accordance with the statsdof the Public Company
Accounting Oversight Board (United States). Thdaedards require that we plan
and perform the audit to obtain reasonable assearaibout whether effective
internal control over financial reporting was mained in all material respects.
Our audit included obtaining an understanding tdrimal control over financial
reporting, assessing the risk that a material weskexists, testing and evaluating
the design and operating effectiveness of intezaatrol based on the assessed
risk, and performing such other procedures as wsidered necessary in the
circumstances. We believe that our audit providesaaonable basis for our
opinion.

A company's internal control over financial repogtis a process designed to
provide reasonable assurance regarding the réfyadilfinancial reporting and the
preparation of financial statements for externappses in accordance with
generally accepted accounting principles. A comfsimyernal control over
financial reporting includes those policies andcerdures that (1) pertain to the
maintenance of records that, in reasonable detailjrately and fairly reflect the
transactions and dispositions of the assets ofdhgany; (2) provide reasonable
assurance that transactions are recorded as ngcesparmit preparation of
financial statements in accordance with generalbepted accounting principles,
and that receipts and expenditures of the companipeing made only in
accordance with authorizations of management amredtdirs of the company; and
(3) provide reasonable assurance regarding pr@reatitimely detection of
unauthorized acquisition, use, or disposition ef tbmpany's assets that could
have a material effect on the financial stateme



Because of its inherent limitations, internal cohtiver financial reporting may n
prevent or detect misstatements. Also, projectareny evaluation of
effectiveness to future periods are subject taigiethat controls may become
inadequate because of changes in conditions, pthttbalegree of compliance with
the policies or procedures may deteriorate.

In our opinion, the Company maintained, in all mialaespects, effective internal
control over financial reporting as of March 31120based on criteria established
in Internal Control - Integrated Framewoiksued by COSO.

We also have audited, in accordance with the stadsdz the Public Company
Accounting Oversight Board (United States), thesotidated balance sheets of
UQM Technologies, Inc. and subsidiaries as of M&th2012 and 2011 and the
related consolidated statements of operationskistdders' equity and cash flows

for each of the three years in the period endedcMat, 2012, and our report de
May 24, 2012 expressed an unqualified opinion

/sl GRANT THORNTON LLP

Denver, Colorado

May 24, 2012

Grant Thornton LLP

U.S. member firm of Grant Thornton Internationad Lt

UQM TECHNOLOGIES, INC.

AND SUBSIDIARIES

Consolidated Balance Sheets
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March 31, 2012 March 31, 2011

Assets

Current assets:

Cash and cash equivalents $ 11,637,940 15,878,752
Short-term investments 482,909 8,332,523
Accounts receivable , net 4,929,117 3,527,054
Costs and estimated earnings in excess of billimygncompleted contracts 78,376 126,775
Inventories 10,564,148 2,213,441
Facility held for sale 1,621,257 -

Prepaid expenses and other current assets 556,592 367,154
Total current assets 29,870,339 30,445,699

Property and equipment, at cost:
Land 1,683,330 1,859,988

Building 4,484,493 6,822,850



Machinery and equipment 7,868,481 6,766,539

14,036,304 15,449,377
Less accumulated depreciation (4,677,827 (4,696,942)
Net property and equipment 9,358,477 10,752,435
Patent costs, net of accumulated amortization &6$%59 and $781,608 222,836 264,091
Trademark costs, net of accumulated amortizaticbdf 743 and $55,256 113,844 118,331
Other assets 90,105 223,364
Total assets $ 39,655,601 $ 41,803,920
See accompanying notes to consolidated financédsents.
(Continued)

UQM TECHNOLOGIES, INC.
AND SUBSIDIARIES

Consolidated Balance Sheets, Continued

March 31, 2012 March 31, 2011

Liabilities and Stockholders' Equity

Current liabilities:

Accounts payable $ 2,356,513 1,373,403
Other current liabilities 2,329,101 903,706
Short-term deferred compensation under executiyd@ment agreements 152,007 739,200
Billings in excess of costs and estimated earngmgencompleted contracts 7,201 15,726
Total current liabilities 4,844,822 3,032,035
Long-term deferred compensation under executivel@mgent agreements 563,100 577,172
Total liabilities 5,407,922 3,609,207

Commitments and contingencies

Stockholders' equity:
Common stock, $0.01 par value, 50,000,000 shartheazed;

36,356,177 and 36,213,293 shares issued asthnding 363,562 362,133



Additional paid-in capital 114,371,106

113,391,049

See accompanying notes to consolidated finan@sstents.

Accumulated deficit (80,486,989 (75.558,469)
Total stockholders' equity 34,247,679 38,194,713
Total liabilities and stockholders' equity $ 39,655,601 41,803,920
See accompanying notes to consolidated financédsents.
UQM TECHNOLOGIES, INC.
AND SUBSIDIARIES
Consolidated Statements of Operations
Year Ended Year Ended  Year Ended
March 31, 201 March 31, 201 March 31, 201
Revenue:
Contract services $ 785,068 608,204 1,384,599
Product sales 9,358,388 8,413,098 7,307,354
10,143,456 9,021,302 8,691,953
Operating costs and expenses:
Costs of contract services 499,813 541,214 892,649
Costs of product sales 6,663,648 6,087,385 5,082,171
Research and development 37,128 292,865 576,341
Production engineering 6,014,868 3,536,287 2,908,334
Reimbursement of costs under DOE grant (3,794,324) (3,988,655) -
Selling, general and administrative 5,678,797 4,884,373 3,433,549
Loss (gain) on disposal of assets (3,138 17,007 -
15,096,792 11,370,476 12,893,044
Loss before other income (expense) (4,953,336) (2,349,174) (4,201,091)
Other income (expense):
Interest income 22,805 91,342 64,916
Interest expense - - (15,697)
Other 2,011 265,474 11,000
24,816 356,816 60,219
Net loss $ (4.928.520 (1,992,358 (4,140,872
Net loss per common share-basic and diluted: $ (0.13 (0.06) (0.13)
Weighted average number of shares of common
stock outstanding - basic and diluted 36,301,642 36,070,364 30,720,368

toc*



UQM TECHNOLOGIES, INC.

AND SUBSIDIARIES

Consolidated Statements of Stockholders' Equity

Balances at April 1, 2009
Issuance of common stock in follow-on offering, n&bffering
costs
Issuance of common stock under employee stock peechlan
Purchase of treasury stock
Issuance of common stock upon exercise of emplopéens
Issuance of common stock upon exercise of warrants
Issuance of common stock under stock bonus plan
Compensation expense from employee and

director stock option and common stock grants

Net loss

Balances at March 31, 2010

Issuance of common stock under employee stock peechlan
Purchase of treasury stock
Issuance of common stock upon exercise of emplopéens
Issuance of common stock under stock bonus plan
Compensation expense from employee and

director stock option and common stock grants

Net loss

Balances at March 31, 2011

Issuance of common stock under employee stock paechlan
Purchase of treasury stock
Issuance of common stock under stock bonus plan
Compensation expense from employee and

director stock option and common stock grants

Net loss

Balances at March 31, 2012

See accompanying notes to consolidated finan@sstents.

UQM TECHNOLOGIES, INC.

AND SUBSIDIARIES

Consolidated Statements of Cash Flows

Cash flows from operating activities:

Number o
common

Additional

Total

shares Common  paidin Accumulatecstockholder:

issued stock capital

deficit  —€auly

26,727,694 $ 267,277 78,767,15¢ (69,425,239 9,609,192

8,625,00C 86,250 31,578,12%

61,362

613 106,000

(38,750 (388) (159,787
374,349 3,743 1,081,120

70,142

701 179,495

126,941 1,271 (1,271

- 660,393

- 31,664,373
- 106,613
- (160,175
- 1,084,863
- 180,196

- 660,393

- (4,140,872 (4,140,872

35,946,73¢  359,467112,211,227

9,828 98 22,397
(55,045 (550) (143,201
31,966 320 68,796

279,806 2,798 334,375

897,455

(73,566,111 39,004,588

- 22,495
- (143,751
- 69,116
- 337,173

- 897,455

- (1,992,358 (1,992,358

36,213,295 362,133113,391,04¢

(75,558,469 38,194,71%

41,158 412 60,548 - 60,960

(6,191 (62) (12,314 - (12,376

107,917 1,079 167,545 - 168,624

- - 764,278 - 764,278

- - - (4,928,520 (4,928,520

36.356.17 ¢ 363,562 11437110 g1 486,089 34,247,679
Year Ended Year Ended Year Ended

March 31, 2012

March 31, 2011

March 31, 2010

toc*

toc *



Net loss $ (4,928,520) (1,992,358) (4,140,872)
Adjustments to reconcile net loss to net cash used
operating activities:
Depreciation and amortization 1,178,958 864,572 603,095
Non-cash equity based compensation 932,902 1,234,628 660,393
Loss (gain) on disposal of assets (3,138) 17,007 -
Impairment of long-lived assets 27,845 - -
Impairment of inventories 10,169 10,160 26,714
Change in operating assets and liabilities:
Accounts receivable and costs and estimated earning
in excess of billings on uncompleted contracts (1,978,510) (2,139,033) (816,187)
Inventories (8,360,876) (932,275) (10,869)
Prepaid expenses and other current assets (189,438) (226,869) (22,517)
Other assets - - (9,037)
Accounts payable and other current liabilities 2,506,261 (245,358) 1,219,221
Billings in excess of costs and estimated
earnings on uncompleted contracts (8,525) (35,826) (19,815)
Deferred compensation under executive
employment agreements (601,265 160,956 81,867
Net cash used in operating activities (11,414,137 (2,284,399 (2,428,007
Cash flows from investing activities:
Purchases of short-term investments (7,369,698) (20,435,612) (12,412,670)
Maturities of short-term investments 15,219,312 24,570,973 3,295,154
Decrease (increase) in other long-term assets (61,855) 1,412 (1,664)
Acquisition of property and equipment (2,132,593) (7,388,288) (9,210,789)
Property and equipment reimbursements received
from DOE under grant 1,486,990 3,735,719 3,574,617
Increase in patent and trademark costs (21,240) (9,520) (37,987)
Cash proceeds from sale of equipment 3.825 1,004 -
Net cash provided by (used in) investing activities $ 7,124,741 475,688 (14,793,339
See accompanying notes to consolidated financigdstents.
(Continued)
UQM TECHNOLOGIES, INC.
AND SUBSIDIARIES
Consolidated Statements of Cash Flows, Continued
Year Ended Year Ended Year Ended

March 31, 2012 March 31, 2011  March 31, 2010




Cash flows from financing activities:

Repayment of debt $ - - (416,923)
Issuance of common stock in follow-on offering,

net of offering costs - - 31,664,373
Issuance of common stock upon exercise of

employee stock options - 69,116 1,084,863
Purchase of treasury stock (12,376) (143,751) (160,175)
Issuance of common stock upon exercise of warrants - - 180,196
Issuance of common stock under employee stock

purchase plan 60,960 22,495 106,613
Net cash provided by (used in) financing activities 48,584 (52,140 32,458,947
Increase (decrease) in cash and cash equivalents (4,240,812) (1,860,848) 15,237,601
Cash and cash equivalents at beginning of year 15,878,752 17,739,600 2,501,999
Cash and cash equivalents at end of year $ 11,637,940 15,878,752 17,739,600
Supplemental Cash Flow Information:
Interest paid in cash during the year $ - - 17,075

Non-cash investing and financing transactions:

During the year ended March 31, 2012 we reclasséiéacility with a gross value of $2,645,793 andwmulated
depreciation of $1,024,536 to facility held foresal

See accompanying notes to consolidated financédsents.

Notes to Consolidated Financial Statements

( 1) Summary of Significant Accounting Policies
(a) Description of Business

UQM Technologies, Inc. and our wholly-owned sulssidis are engaged in the research, developmenhandfacture of permanent magnet electric motors
and the electronic controls for such motors. Ouilifg is located in Longmont, Colorado. Our reveris derived primarily from product sales to custosnin

the automotive, industrial, and aerospace markatd, from contract research and development servikes are impacted by other factors such as the
continued receipt of contracts from industrial @odernmental parties, our ability to protect andntzan the proprietary nature of our technologyntaoued
product and technological advances and our aldigther with our partners, to commercialize owdpicts and technology.

(b) Principles of Consolidation

The consolidated financial statements include tbeoants of UQM Technologies, Inc. and those ofradljority-owned or controlled subsidiaries. All
intercompany accounts and transactions have beamated in consolidation.

(c) Cash and Cash Equivalents and Short-term Inv&ments

We consider cash on hand and investments with raiginaturities of three months or less to be cash @sh equivalents. Investments with original
maturities of greater than three months and lems ¢ime year from the balance sheet date are ébaba# short-term.

We limit our cash and cash equivalents and investsit® high quality financial institutions in ordeerminimize our credit risk.
(d) Investments

We have an investment policy approved by the Bazrdirectors that governs the quality, acceptapiind dollar concentration of our investments.
Investments are comprised of marketable securéed consist primarily of commercial paper, assekbd and mortgage-backed securities and bank
certificates of deposits with original maturitiesyond three months. All marketable securities &ld m our name at three major financial institn§avho
hold custody of the investments. All of our invesefits are he-to-maturity investments as we have the positive inggot ability to hold these securities ul

toc *



maturity. All investments are recorded at amortizest.

The amortized cost and unrealized gain or lossiofrovestments were:

March 31, 2012 March 31, 2011
Amortized Cost Gain (Loss) Amortized Cost  Gain (Loss)
Shortterm investments:
U.S. government and government agency
securities $ - - 795,451 (17,197)
Commercial paper, corporate and foreign bonds 482,909 11,626 7,227,820 (59,777)
Certificates of deposit - - 309,252 -
482,909 11,626 8,332,523 (76,974
Long-term investment:
Certificates of deposit (included in other assets) 61,855 - - -
$ 544,764 11,626 8,332,523 (76.974)
The time to maturity of held-to-maturity securitigsre:
March 31,
2012 2011
Three to six months $ 432,985 6,518,845
Six months to one year 49,924 1,813,678
Over one year 61,855 -

$ 544,764 8,332,523

(e) Accounts Receivable

We extend unsecured credit to most of our custorfaieving a review of the customers' financial ddon and credit history. Our sales are conducted
through acceptance of customer purchase ordens ssme cases through supply agreements. For aqediified customers our standard terms are net 30
days. For international customers without an adexjoeedit rating, our typical terms are irrevocalelger of credit or cash payment in advance oiveey.

We establish an allowance for doubtful accountethagpon a number of factors including the lengthirok trade receivables are past due, the custemer
ability to pay its obligation to us, the conditiohthe general economy, estimates of credit risgi¢ohical trends and other information. We writé afcounts
receivable when they become uncollectible againsatiowance for uncollectible accounts receivaBleMarch 31, 2012 and 2011, we had an allowance fo
uncollectible accounts receivable of $127,697 as,zrespectively. Accounts receivable are deerndubtpast due when they have not been paid by their
contractual due dates.

(f) Inventories

Inventories are stated at the lower of cost or miar€ost is determined by the first-in, first-ouetimod. We charge directly to expense slow moving or
obsolete inventory items during the period we as#®s value of such inventory to be impaired. lRerftscal years ended March 31, 2012, 2011 and,2040
impaired inventory of $10,169, $10,160 and $26,Tédpectively.

(g) Property and Equipment

Property and equipment are stated at cost, unfessdset was acquired, in part, with DOE Grant $utd which case it is stated at cost net of DOE
reimbursements. Depreciation is computed usingstteéght-line method over the estimated usefuldioé the assets, which range from three to fivegjea
except for buildings, which are depreciated oveb3/&ars. Maintenance and repairs are chargedpense as incurred. Depreciation expense for tiealfis
years ended March 31, 2012, 2011 and 2010 was $8AB $817,033 and $547,365, respectively.

(h) Patent and Trademark Costs

Patent and trademark costs consist primarily ofllexpenses, and represent those costs incurres figr the filing of patent and trademark applicas.
Amortization of patent and trademark costs is camgusing the straight-line method over the esegnhaiseful life of the asset, typically 17 yearsgatents,
and 40 years for trademarks. Amortization experwetlie fiscal years ended March 31, 2012, 2011 2080 was $39,137, $47,539, and $55,730,
respectively.

(i) Impairment of Long-Lived Assets

We periodically evaluate whether circumstancesvents have affected the recoverability of longivessets including intangible assets with finitefuls
lives. The assessment of possible impairment iedas our ability to recover the carrying valuettoé asset or groups of assets from expected faaske
flows (undiscounted and without interest chargesy®ated by management. If expected future castsflare less than the carrying value, an impairrioest
is recognized to adjust the asset to fair valugéedasrmined by expected discounted future cash flows

()) Product Warranties



Our warranty policy generally provides three monthshree years of coverage depending on the ptode record a liability for estimated warranty
obligations at the date products are sold. Thenestid cost of warranty coverage is based on owahbtstorical experience with our current produmts
similar products. For new products, the requirestree is based on historical experience of sinpfaducts until sufficient historical data has beefiected
on the new product. Adjustments are made as newnetion becomes available.

(k) Revenue and Cost Recognition

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

Revenue relating to long-term fixed price contrastsecognized using the percentage of completiethod. Under the percentage of completion method,
contract revenues and related costs are recogriasdd on the percentage that costs incurred to lksie to total estimated costs. Changes in job
performance, estimated profitability and final caet settlements may result in revisions to cost @venue, and are recognized in the period in hwttie
revisions are determined. Contract costs inclutiiedct materials, subcontract and labor costs @hér indirect costs. Selling, general and adrtriative
costs are charged to expense as incurred. Atrtfeeailoss on a contract becomes known, the emticziat of the estimated loss is accrued.

The aggregate of costs incurred and estimated regrmecognized on uncompleted contracts in excesslated billings is shown as a current asset, and
billings on uncompleted contracts in excess ofosturred and estimated earnings is shown asrarguiability.

() Government Grants

The Company recognizes government grants wherpitisable that the Company will comply with the ditions attached to the grant arrangement and the
grant will be received. Government grants are reizagl in the consolidated statements of operattons systematic basis over the periods in which the
Company recognizes the related costs for whichginernment grant is intended to compensate. Spelljfi when government grants are related to
reimbursements for cost of revenues or operatingreses, the government grants are recognized eduation of the related expense in the consolidated
statements of operations. For government grandseeito reimbursements of capital expendituresgtivernment grants are recognized as a reductitimeof
basis of the asset and recognized in the consetidstatements of operations over the estimatedilusfef of the depreciable asset as reduced degtieni
expense.

The Company records government grants receivaliteeiconsolidated balance sheets in accounts egaeiv

(m) Income Taxes

The Company accounts for income taxes under thet assdl liability method. Deferred tax assets aabilities are recognized for the future tax conseges
attributable to differences between the financiatesnent carrying amounts of existing assets afillilies and their respective tax basis and opegdbss
and tax credit carry-forwards. Deferred tax asaetbliabilities are measured using enacted tas tpected to apply to taxable income in the ymavehich
those temporary differences are expected to beveeed or settled. The valuation of deferred taxessmay be reduced if future realization is notisess.
The effect of a change in tax rates on deferrechtmets and liabilities is recognized in incomeetgense or benefit in the period that includesetectment
date. The Company has unexpired net operatingdaamse research and development credits carryingafor into current years that date from the tax year
1998 and 2001, respectively. As such, all fedevaréturns from 1998 to the present are subjefederal audit.

(n) Research and Development

Costs of researching and developing new technolmggignificantly altering existing technology, a®pensed as incurred.

(0) Loss per Common Share

Basic earnings per share is computed by dividirggrime or loss available to common stockholders leywkighted average number of common shares
outstanding during the periods presented. Dilutathiags per share is computed by dividing incomdoss available to common stockholders by all
outstanding and potentially dilutive shares durihg periods presented, unless the effect is antig. At March 31, 2012, 2011 and 2010, respebtive
issued but not yet earned common shares of 167623099, and 98,929 were being held in safekedpynitne Company. For the fiscal years 2012, 2011 and
2010, shares in the amount of zero, 8,794, and6@6j2spectively, were potentially includable il #alculation of diluted loss per share under teasury
stock method but were not included, because taodeaild be antidilutive. At March 31, 2012, 2011d&010, options to purchase 3,254,905, 2,971,281 an
2,637,875 shares of common stock, respectivelyeweitstanding. For the fiscal years ended March2812, 2011 and 2010, respectively, options for
3,201,569, 1,032,297, and 678,815 shares werendloidied in the computation of diluted loss per sHagcause the option exercise price was greatettiiea
average market price of the common stock. In-th@eyooptions determined under the treasury stockhaodeto acquire 2,834 shares, 363,356 shares and
612,807 shares of common stock for the fiscal yeaded March 31, 2012, 2011 and 2010, respectivedye potentially includable in the calculation of
diluted loss per share but were not included, bezaoi do so would be antidilutive.

(p) Use of Estimates

The preparation of financial statements in conftymiith accounting principles generally acceptedhie United States of America requires managentent t
make estimates and assumptions that affect theteebamounts of assets and liabilities and discsi contingent assets and liabilities at the aditthe
financial statements and the reported amountsvefiwge and expenses during the reporting periodighcesults could differ from those estimates.

( 2) Stock Based Compensation

Stock Option Plans

As of March 31, 2012, we had 260,004 shares of comstock available for future grant to employeesistitants and key suppliers under our 2002 Edoitgntive Plan
("Plan"). This Plan expired on April 2, 2012 by esms. We adopted a new plan, the 2012 Equitynitiee Plan on April 11, 2012 ("2012 Plan") and autked 1,300,000
shares of common stock which are available forreugrant to employees, consultants and key sugpketbject to ratification by the Company's shasgrs. The term of
the 2012 Plan is ten years. Under the 2012 Planexercise price of each option is set at thevi@ine of the common stock on the date of grantthadnaximum term of
the option is ten years from the date of grant.i@gstgranted to employees generally vest ratabfr avthree-year period. The maximum number of ogtihat may be
granted to an employee under the Plan in any cateyehr is 500,000 options. Forfeitures under tla@ Bre available for re-issuance at any time pgoogxpiration of the
Plan in 2022. Options granted under the Plan tol@yeps require the option holder to abide by cer@dmpany policies, which restrict their ability gell the underlying
common stock. Prior to the adoption of the 201 Plee issued stock options under our 2002 Equitemtive Plan. Forfeitures under the 2002 Equiteittive Plan may
not be re-issued.

Non-Employee Director Stock Option Plan

In February 1994, our Board of Directors ratifie8tack Option Plan for Non-Employee Directors (‘&itors Plan") pursuant to which Directors may elececeive stock
options in lieu of cash compensation for their Bey as directors. On November 2, 2011 the boadire€tors approved an amendment to the Directlans icreasing the
number of common stock available for future granbbB0,000 shares, subject to ratification by theapany's shareholders. As of March 31, 2012, wedd&J509 shares «



common stock available for future grant under tliee®@ors Plan. Option terms range from three toytesrs from the date of grant. Option exercisegsriare equal to the
fair value of the common shares on the date oftg@ptions granted under the plan generally veshéaiately. Forfeitures under the Directors Plana@ilable for re-
issuance at a future date.

Stock Purchase Plan

We have established a Stock Purchase Plan undehwligible employees may contribute up to 10 petroé their compensation to purchase shares otonmmon stock at
85 percent of the fair market value at specifiettslaAs of March 31, 2012 we had 455,621 share®wimon stock available for issuance under the Skagkhase Plan.
During the years ended March 31, 2012, 2011 an@®,2@kpectively, 41,158, 9,828 and 61,362 sharemwimon stock were issued under the Stock PurdPlase Cash
received by us upon the issuance of shares undeStick Purchase Plan for the years ended Marcl2@12, 2011 and 2010, was $60,960, $22,495 and,&186
respectively.

Stock Bonus Plan

We have a Stock Bonus Plan ("Stock Plan") admirestdy the Board of Directors. As of March 31, 2@i€re were 550,320 shares of common stock avaifablfuture

grant under the Stock Plan. On May 9, 2012, the®o#&Directors approved an amendment to the plareasing the number of shares available for fujuaet by 200,000
shares, subject to ratification by the company&edtolders. Under the Stock Plan, shares of constomk may be granted to employees, key consultantsdirectors who
are not employees as additional compensation feicgs rendered. Vesting requirements for grantieathe Stock Plan, if any, are determined by tbarB of Directors at
the time of grant. There were 213,398, 243,076,znd shares granted under the Stock Plan durengers ended March 31, 2012, 2011, and 2010, ctrsply.

We use the straight-line attribution method to gripe share-based compensation costs over thesiegservice period of the award. Options grantedsgenerally expire
ten years from the grant date. Options grantedittirg and newly hired employees generally vesravthree-year period from the date of the greimé exercise price of
options is equal to the market price of our commsimrtk (defined as the closing price reported byNN&E MKT) on the date of grant.

We use the Black-Scholes-Merton option pricing mddeestimating the fair value of stock option ads Total share-based compensation expense amthgsification of
these expenses for the last three fiscal years agefellows:

Year Ended Year Ended Year Ended

March 31, 2012 March 31, 2011 March 31, 2010

Cost of contract services $ 21,592 90,189 84,331
Cost of product sales 98,807 105,714 76,809
Research and development 1,110 15,892 29,606
Production engineering 193,474 100,802 103,669
Selling, general and administrative 617,919 922,031 365,978

$ 932,902 1,234,628 660,393

Share-based compensation capitalized in inventaréesinsignificant as of March 31, 2012 and 2011.

We adjust share-based compensation on a quar@slg for changes to the estimate of expected equigyd forfeitures based on actual forfeiture eigmee. The effect of
adjusting the forfeiture rate for all expense aization is recognized in the period the forfeitesgimate is changed. The effect of forfeiture adpesits during the years
ended March 31, 2012, 2011 and 2010 was insigmnifica

All options granted under the Non-Employee Dire@twck Option Plan are vested. A summary of theustaf non-vested shares under the 2002 EquityntiveePlan as of
March 31, 2012, 2011 and 2010, and changes durmgears ended March 31, 2012, 2011 and 2010 esemted below:

Year Ended Year Ended Year Ended
March 31, 2012 March 31, 2011 March 31, 2010
Weighted- Weighted- Weighted-
Shares Average Shares Average Shares Average

Under Grant Date Under Grant Date Under Grant Date

Option Fair Value Option Fair Value Option Fair Value

Non-vested at April 1 475,934 $1.73 338,747 $1.93 283,454 $1.40
Granted - $ - - $ - - $ -
Vested - $ - - $ - - $ -
Forfeited _(3.610 $1.79 _(1.832 $1.61 - $ -
Non-vested at June 30 472,324 $1.73 336,915 $1.94 283,454 $1.40
Granted 389,588 $1.68 510,132 $1.37 - $ -
Vested (149,126)  $1.41  (297,594)  $1.21  (128471)  $1.47
Forfeited _(931) $1.61 - $ - _(5.873) $1.58

Non-vested at September 30 711,855 $1.77 549,453 $1.80 149,110 $1.35



Granted 25,000 $1.12 - $ - 193,304 $2.38

Vested (64,435)  $2.38 (64,435)  $2.38 - $ -
Forfeited _(1,985) $1.61 _(7.119) $1.58 - $ -
Non-vested at December 31 670,435 $1.69 477,899 $1.73 342,414 $1.93
Granted - $ - - $ - - $ -
Vested - $ - - $ - (3,667) $1.78
Forfeited (1.713) $1.61 _(1.965) $1.45 - $ -
Non-vested at March 31 668,722 $ 1.69 475,934 $ 1.73 338,747 $ 1.93

As of March 31, 2012, there was $660,870 of totadlenognized compensation cost related to stoclooptgranted under our stock option plans. The wgrized
compensation cost is expected to be recognizedawaighted average period of 23 months. The fatavalue of stock options that vested during yiears ended March
31, 2012, 2011 and 2010 was $363,238, $512,72G184,945, respectively.

A summary of the non-vested shares under the Rodkis Plan as of March 31, 2012, 2011 and 2010chadges during the years ended March 31, 2012, a6d 2010
are presented below:

Year Ended Year Ended Year Ended
March 31, 2012 March 31, 2011 March 31, 2010
Weighted- Weighted- Weighted-
Shares Average Shares Average Shares Average

Under Grant Date Under Grant Date Under Grant Date

Contract Fair Value Contract Fair Value Contract Fair Value

Non-vested at April 1 62,199 $2.50 98,929 $2.97 225,870 $3.08
Granted - $ - - $ - - $ -
Vested - $ - - $ - - $ -
Forfeited - $ - - $ - - $ -
Non-vested at June 30 62,199 $2.50 98,929 $2.97 225,870 $3.08
Granted 213,398 $2.34 235,173 $2.51 - $ -
Vested (107,917)  $2.28  (139,767)  $2.57 (45,342)  $3.20
Forfeited - $ - - $ - - $ -
Non-vested at September 30 167,680 $2.44 194,335 $2.70 180,528 $3.05
Granted - $ - 7,903 $1.92 - $ -
Vested - $ - (140,039)  $2.74 (81,599)  $3.14
Forfeited - $ - - $ - - $ -
Non-vested at December 31 167,680 $2.44 62,199 $2.50 98,929 $2.97
Granted - $ - - $ - - $ -
Vested - $ - - $ - - $ -
Forfeited - $ - - $ - - $ -
Non-vested at March 31 167,680 $2.44 62,199 $2.50 98,929 $ 2.97

As of March 31, 2012 there was $288,786 of totaleoagnized compensation cost related to commork sjeented under our Stock Bonus Plan. The unreeegni
compensation cost is expected to be recognizedaweazighted average period of 25 months. The fatavalue of common stock granted under the S®ckus Plan that
vested during the years ended March 31, 2012, 26812010 was $245,745, $743,454, and $401,384ctgely.

During the years ended March 31, 2012, 2011 and® 2(lions to acquire 569,710, 629,965, and 2463¥0es of common stock, respectively, were graatetér our
2002 Equity Incentive and Non-Employee DirectorcBt@ption Plans. The weighted average estimataaegabf employee and director stock option grargsyell as the
weighted average assumptions that were used inlatiiy such values during the years ended Mar¢t2312, 2011 and 2010, were based on estimatég afate of grant
as follows:

Year Ended March 31,

2012 2011 2010



Weighted average estimated
fair value of grant

Expected life (in years)

Risk free interest rate

Expected volatility

Expected dividend yield

$ 2.29 per option
5.8 years
2.59%
73.96 %

0.0 %

$ 1.33 per option
4.1 years
1.56 %
73.46 %

0.0 %

$ 2.35 per option
3.2 years
2.18%
75.89 %

0.0 %

Expected volatility is based on historical volailiOptions granted to members of the board ofctlims and executives with option terms of less teanyears utilize the
simplified calculation of expected life describeg BAB 107 because we do not have sufficient histbréxperience for option grants with option terofidess than ten
years. The expected life of all other options gedris based on historical experience.

Additional information with respect to stock optiaativity during the year ended March 31, 2012 urade 2002 Equity Incentive Plan is as follows:

Weighted
Weighted Average

Shares Average Remaining Aggregate

Under Exercise Contractual Intrinsic

Option Price Life Value
Outstanding at April 1, 2011 2,630,491 $3.00 3.7 years $ 959,001
Granted - $ -
Exercised - $ - $ -

Forfeited (6.309 $3.08

Outstanding at June 30, 2011 2,624,182 $3.00 3.5 years $ 39,661
Granted 389,588 $2.40

Exercised - $ - $ -
Forfeited (35,931 $3.54

Outstanding at September 30, 2011 2,977,839 $2.92 4.1 years $ -
Granted 25,000 $2.10

Exercised - $ - $ -
Forfeited (1,985 $2.40

Outstanding at December 31, 2011 3,000,854 $291 3.9 years $ -
Granted - $ -

Exercised - $ - $ -
Forfeited (218,398 $4.14

Outstanding at March 31, 2012 2,782,456 $2.81 4.0 years $ -
Exercisable at March 31, 2012 2,113,734 $2.87 2.7 years $ -
Vested and expected to vest at March 31, 2012 2,755,229 $2.82 3.9 years $ -

Additional information with respect to stock optiaativity during the year ended March 31, 2011 urmde 2002 Equity Incentive Plan is as follows:

Weighted

Weighted Average



Shares Average Remaining Aggregate

Under Exercise Contractual Intrinsic
Option Price Life Value
Outstanding at April 1, 2010 2,377,075 $3.45 3.9 years $ 2,509,155
Granted - $ -
Exercised (1,000) $3.57 $ 600
Forfeited (3,166) $3.57
Outstanding at June 30, 2010 2,372,909 $3.45 3.7 years $ 1,264,435
Granted 510,132 $252
Exercised - $ - $ -
Forfeited (6,334 $3.59
Outstanding at September 30, 2010 2,876,707 $3.28 4.0 years $ 328,687
Granted - $ -
Exercised - $ - $ -
Forfeited (7,119) $2.37
Outstanding at December 31, 2010 2,869,588 $3.29 3.7 years $ 74,736
Granted - $ -
Exercised (30,966) $2.12 $ 35,590
Forfeited (208,131) $7.07
Outstanding at March 31, 2011 2,630,491 $3.00 3.7 years $ _ 959,001
Exercisable at March 31, 2011 2,154,557 $2.99 3.2 years $ 759,243
Vested and expected to vest at March 31, 2011 2,612,913 $3.00 3.7 years $ 950,395

Additional information with respect to stock optiaativity during the year ended March 31, 2010 urade 2002 Equity Incentive Plan is as follows:

Weighted

Weighted Average

Shares Average Remaining Aggregate
Under Exercise Contractual Intrinsic
Option Price Life Value
Outstanding at April 1, 2009 2,740,815 $3.66 47years $ -
Granted - $ -
Exercised - $ - $ -
Forfeited - $ -
Outstanding at June 30, 2009 2,740,815 $ 3.66 4.4years $ 341,705
Granted - $ -
Exercised (254,094) $2.71 $ 535,449
Forfeited (5,873 $2.66
Outstanding at September 30, 2009 2,480,848 $3.76 4.0years $5,803,280
Granted 193,304 $4.73

Exercised (79,009) $3.55 $ 722,353



Forfeited (667) $3.57

Outstanding at December 31, 2009 2,594,476 $3.84 3.9years $8,237,679
Granted - $ -

Exercised (21,444) $2.39 $ -
Forfeited (195,957) $8.75

Outstanding at March 31, 2010 2,377,075 $ 3.45 39years $ 2,509,155
Exercisable at March 31, 2010 2,038,328 $ 3.40 3.7years $ 2,257,051
Vested and expected to vest at March 31, 2010 2,362,503 $ 3.40 39vears $ 2,494,713

Additional information with respect to stock optiaativity during the year ended March 31, 2012 urodg non-employee director stock option plan iscdlsws:

Weighted

Weighted Average

Shares Average Remaining Aggregate
Under Exercise Contractual Intrinsic
Option Price Life Value
Outstanding at April 1, 2011 329,786 $2.86 3.1lyears $129,642
Granted - $ -
Exercised - $ - $ -
Forfeited - $ -
Outstanding at June 30, 2011 329,786 $2.86 29years $ 9,734
Granted 155,122 $2.04
Exercised - $ - $ -
Forfeited (25,996) $2.33
Outstanding at September 30, 2011 458,912 $2.61 3.7years $ -
Granted - $ -
Exercised - $ - $ -
Forfeited (13,158) $3.40
Outstanding at December 31, 2011 445,754 $2.59 36years $ -
Granted - $ -
Exercised - $ - $ -
Forfeited - $ -
Outstanding at March 31, 2012 445,754 $ 2.59 33years $ _ -

Exercisable at March 31, 2012 445,754 $ 2.59 33years $ _ -




Vested and expected to vest at March 31, 2012 445,754 $ 2.59 33years $ _ -

Additional information with respect to stock optiaativity during the year ended March 31, 2011 urodg non-employee director stock option plan iscdlsws:

Weighted

Weighted Average

Shares Average Remaining Aggregate
Under Exercise Contractual Intrinsic
Option Price Life Value
Outstanding at April 1, 2010 256,653 $3.15 2.6 years $ 303,651
Granted - $ -
Exercised - $ - $ -
Forfeited (977) $7.63
Outstanding at June 30, 2010 255,676 $3.13 2.4 years $ 143,003
Granted 100,136 $2.63
Exercised - $ - $ -
Forfeited (24,039) $3.57
Outstanding at September 30, 2010 331,773 $2.96 3.3 years $ 45,771
Granted 19,697 $1.92
Exercised - $ - $ -
Forfeited (21.,684) $3.40
Outstanding at December 31, 2010 329,786 $2.86 3.4 years $ 14,384
Granted - $ -
Exercised - $ - $ -
Forfeited - $ -
Outstanding at March 31, 2011 329,786 $ 2.86 3.1 years $ 129,642
Exercisable at March 31, 2011 329,786 $ 2.86 3.1 years $ 129,642
Vested and expected to vest at March 31, 2011 329,786 $ 2.86 3.1 years $ 129,642

Additional information with respect to stock optiaativity during the year ended March 31, 2010 urodg non-employee director stock option plan iscdlsws:

Weighted

Weighted Average

Shares Average Remaining  Aggregate
Under Exercise Contractual Intrinsic
Option Price Life Value
Outstanding at April 1, 2009 222,919 $2.77 2.7years $ -
Granted - $ -
Exercised - $ - $ -

Forfeited - $ -




Outstanding at June 30, 2009 222,919 $2.77 2.5 years $ 48,096

Granted - $ -

Exercised (19,802) $3.20 $ 13,861
Forfeited - $ -

Outstanding at September 30, 2009 203,117 $2.73 2.5 years $ 614,947
Granted 53,536 $4.73

Exercised - $ - $ -
Forfeited - $ -

Outstanding at December 31, 2009 256,653 $3.15 2.9 years $ 950,797
Granted - $ -

Exercised - $ - $ -
Forfeited - $ -

Outstanding at March 31, 2010 256,653 $ 3.15 2.6 years $ 303,651
Exercisable at March 31, 2010 256,653 $ 3.15 2.6 years $ 303,651
Vested and expected to vest at March 31, 2010 256,653 $ 3.15 2.6 years $ 303,651

Cash received by us upon the exercise of stoclopfior the years ended March 31, 2012, 2011 ad0 2@s zero, $69,116 and $1,084,863, respectilfély.source of
shares of common stock issuable upon the exerts®ack options is from authorized and previoustyssued common shares.

( 3) Costs and Estimated Earnings in Excess ofIBigs on Uncompleted Contracts and Billings in Exess of Costs and Estimated Earnings on Uncompleté&bntracts

At March 31, 2012, the estimated period to comptetgtracts in process ranged from one to ten moatitswe expect to collect substantially all releecounts receivable
arising therefrom within sixty days of billing.

The following summarizes contracts in process:

March 31, 2012 March 31, 2011

Costs incurred on uncompleted contracts $ 1,206,786 $ 4,105,858
Estimated earnings 380,713 424,184

1,587,499 4,530,042
Less billings to date (1,516,329 (4,418,993

$ 71,175 $ 111,049

Included in the accompanying balance sheets asfsil
Costs and estimated earnings in excess of billimgs
uncompleted contracts $ 78,376 $ 126,775

Billings in excess of costs and estimated earnamgs

uncompleted contracts (7,201) (15.726)

$ 71,175 $ _ 111,049

( 4) Inventories

Inventories consist of:



March 31, 2012 March 31, 2011

Raw materials $ 7,189,930 $1,769,614
Work-in-process 710,603 388,647
Finished products 2,663,615 55,180

$ 10,564,148 $ 2,213,441

Our raw material inventory is subject to obsoleseeand potential impairment due to bulk purchaseexcess of customers' requirements. We perioglieatess our
inventory for recovery of its carrying value basedavailable information, expectations and estisyaed adjust inventory carrying-value to the lowafcost or market for
estimated declines in the realizable value. Forfigeal years ended March 31, 2012, 2011 and 2@&0impaired obsolete inventory with a carrying eabf $10,169,

$10,160 and $26,714, respectively.

( 5) Government Grants

We have a $45,145,534 grant (the "Grant") withBI@E under the American Recovery and Reinvestment Ptee Grant provides funds to facilitate the mawctire and
deployment of electric drive vehicles, batteried atectric drive vehicle components in the Unit¢at&s. Pursuant to the terms of the AgreemenD®E will reimburse us
for 50 percent of qualifying costs for the purcha$éacilities, tooling and manufacturing equipmeautd for engineering related to product qualifiratand testing of our
electric propulsion systems and other products.péved of the Grant is through January 12, 2015.

We recognize government grants when it is probtifsiethe Company will comply with the conditionsaaghed to the grant arrangement and the granbwiteceived.

Funding for qualifying project costs incurred idigdly limited to $32.0 million until we providehe DOE with an updated total estimated cost optisgect along with
evidence of firm commitments for our 50 percentrstad the total estimated cost of the project nerlghan July 12, 2013. If all such funds havebesn secured, we must
submit, by such date, a funding plan to obtainrémeainder of such funds, which is acceptable td®&. In the event we do not satisfy the foregaingtingency, the
Grant may be terminated. In addition, the Grant imayerminated at any time at the convenienceeftvernment.

The Grant is also subject to our compliance wittiaie reporting requirements. The American Recow®rg Reinvestment Act imposes minimum constructvages and
labor standards for projects funded by the Grant.

If we dispose of assets acquired using Grant fugydire may be required to reimburse the DOE upoh sate date if the fair value of the asset on tite df disposition
exceeds $5,000. The amount of any such reimburgeshati be equal to 50 percent of the fair valuéhefasset on the date of disposition.

While UQM has exclusive patent ownership rightséoy technology developed with Grant funds, werageiired to grant the DOE a non-exclusive, nondferable, paid-
up license to use such technology.

In the fiscal year ended March 31, 2011, we recghreimbursements of $1,546,446 for certain emging costs incurred from August 5, 2009, througlréh 31, 2010
upon the satisfaction of certain conditions coredim the Grant.

At March 31, 2012 we had received reimbursemenis fihe DOE under the American Recovery and Reimest Act totaling $16,464,981 and had grant furteivable
of $280,674.

The application of grant funds to eligible cap#aket purchases under the DOE Grant as of Marc2032, and 2011 are as follows:

March 31, 2012

Purchase Cost Grant Funding Recorded Value

Land $ 896,388 448,194 448,194
Building 9,865,371 4,932,685 4,932,686
Machinery and Equipment 7,163,597 3,581,799 3,581,798

$ 17,925,356 8,962,678 8,962,678

March 31, 2011

Purchase Cost Grant Funding Recorded Value

Land $ 896,388 448,194 448,194
Building 9,611,560 4,805,780 4,805,780
Machinery and Equipment 5,437,965 2,718,982 2,718,983

$ 15,945,913 7,972,956 7,972,957




(6) Impairment of Long-Lived Assets

During the fiscal year ended March 31, 2012, 204d 2010, we recorded total impairment charges @{&m5, zero and zero, respectively for the impairnad long-lived
assets.

Impairments for the fiscal year ended March 31, 2@bnsist solely of capitalized costs, principaidgal fees, associated with the preparation andgfibf patent
applications that were subsequently abandoned.uBeaao patents were issued, none of these patelitajon costs were amortized prior to their intpznt.

( 7) Patents and Trademarks

Patents owned by the Company, had a gross carayiaunt of $1,039,095 and $1,045,699, accumulatesttaration of $816,259 and $781,608, and a netygggramount

of $222,836 and $264,091, at March 31, 2012 andL2@dspectively. Trademarks owned by the Company daross carrying amount of $173,587 and $173,587,
accumulated amortization of $59,743 and $55,258,anet carrying value of $113,844 and $118,33%ath 31, 2012 and 2011, respectively. Amortizatapense for
the years ended March 31, 2012, 2011 and 2010$82437, $47,539, and $55,730, respectively. Pai@md trademarks are amortized on a straight-lasshover the
estimated useful life of the asset, typically 1@ngefor patents, and 40 years for trademarks.

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

Patents Trademarks

2013 $ 35,022 4,487
2014 32,489 4,487
2015 23,766 4,487
2016 18,801 4,487
2017 18,801 4,487
Thereafter 93,957 91,409

$ 222,836 113,844

( 8) Other Current Liabilities

Other current liabilities consist of:

March 31, 2012 March 31, 2011

Accrued payroll and employee benefits $ 206,919 193,670
Accrued personal property and real estate taxes 229,470 223,714
Accrued warranty costs 154,978 89,463
Unearned revenue 1,705,715 219,751
Accrued royalties 31,493 71,398
Construction retainage - 97,756
Other 526 _ 7,954

$ 2,329,101 903,706

Under the terms of the Supply Agreement with CORA,amended, we are reimbursed by CODA for magnehpse costs above a baseline amount specifieldein t
Agreement. Magnet purchase costs above the basmioeint are recorded as unearned revenue at tieedfirpayment to the vendor. Unearned revenue aldodes
payments from customers in advance of shipmerieptrchased product.

( 9) Income Taxes

Income tax benefit attributable to loss from operat differed from the amounts computed by applyimg U.S. federal income tax rate of 34 percera assult of the
following:

Year Ended Year Ended Year Ended

March 31, 2012 March 31, 2011 March 31
2010




Computed "expected" tax benefit $(1,675,697) (677,402) (1,407,897)
Increase (decrease) in taxes resulting from:
Adjustment of expiring net operating loss

carry-forwards 382,741 1,035,833 447,958

Increase (decrease) in valuation allowance for

net deferred tax assets 1,222,257 (530,092) 812,511
Other, net 70,699 171,661 147,428
Income tax benefit $ - - -

The tax effects of temporary differences that gige to significant portions of the net deferrexldaset are presented below:

March 31, 2012 March 31, 2011
Deferred tax assets:
Research and development credit carry-forwards $ 4,073 48,517
Net operating loss carry-forwards 21,182,834 19,785,422
Deferred compensation 275,156 505,919
Property and equipment 294,626 284,071
Intangible assets 55,067 41,413
Stock compensation 722,039 875,329
Other 382,452 153,319
Total deferred tax assets 22,916,247 21,693,990
Deferred tax liabilities:
Intangible assets - -
Total deferred tax liabilities - -
Net deferred tax assets 22,916,247 21,693,990
Less valuation allowance (22,916,247 (21,693,990
Net deferred tax assets, net of valuation allowance $ - -

As of March 31, 2012, we had net operating lossyefarwards (NOL) of approximately $62.4 millionrft).S. income tax purposes that expire in varyimgpants through
2032. Approximately $5.3 million of the net openatiloss carry-forwards are attributable to stockams, the benefit of which will be credited to #dhal paid-in capital if
realized. However, due to the provisions of Sec868 of the Internal Revenue Code, the utilizatbra portion of these NOLs may be limited. Futuvenership changes
under Section 382 could occur that would resubidditional Section 382 limitations, which couldther restrict the use of NOLs. In addition, any t®er382 limitation
could reduce our ability for utilization to zerowf fail to satisfy the continuity of business eptése requirement for the two-year period follog/ian ownership change.

The valuation allowance for deferred tax asset$2%.9 million and $21.7 million at March 31, 2012da2011, respectively, relates principally to threertainty of the
utilization of certain deferred tax assets, prifyamnet operating loss carry forwards in various jtaisdictions. The Company continually assessel positive and negative
evidence to determine whether it is more-likelyrtheot that the deferred tax assets can be reapizied to their expiration. Based on the Compangseasment it has
determined the deferred tax assets are not cuyneggtlizable



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

We may, from time to time, be assessed interepenalties by major tax jurisdictions, although amgh assessments historically have been minimalrammterial to our
financial results. Penalties are recorded in sglligeneral and administrative expenses and int@@st or received is recorded in interest expensmterest income,
respectively, in the consolidated statements ofatfmns.

(10) Stockholders' Equity

In the fiscal year ended March 31, 2010 we comgletefollow-on offering of 8,625,000 shares of ownmnon stock. Cash proceeds, net of offering cosese
$31,664,373.

(11) Significant Customers

We have historically derived significant revenuenfra few key customers. Revenue from CODA totak®@%3,728, $1,301,224 and $573,250 for the fiseary ended
March 31, 2012, 2011 and 2010, respectively, whiab 43 percent, 14 percent, 7 percent of conselidatal revenue, respectively.

Trade accounts receivable from CODA were 61 peraedt16 percent of consolidated total accountsivabke as of March 31, 2012 and 2011, respectivielyentories
consisting of raw materials, work-in-progress anished goods for this customer totaled $8,048 299 $832,320 as of March 31, 2012 and 2011.

Revenue derived from contracts with agencies ofutfe Government and from subcontracts with U.SveBament prime contractors totaled $684,489, $1302 and
$2,488,321 for the years ended March 31, 2012, 20112010, respectively, which was 7 percent, I2que,, and 29 percent of total consolidated reverespectively.
Accounts receivable from government-funded con¢raepresented 9 percent and 49 percent of totauats receivable as of March 31, 2012 and 201pertively. Of
these amounts, revenue derived from subcontratts At General LLC totaled $55,724, $792,508, anB®Z,063 which represented 1 percent, 9 percedt2arpercent
of our consolidated total revenue for the fiscadrgeended March 31, 2012, 2011 and 2010, respBctilieis customer also represented 2 percent anaf notal accounts
receivable at March 31, 2012 and 2011, respectivelyentories consisting of raw materials, workpirocess and finished goods for AM General LLC &xdatero at both
March 31, 2012 and 2011.

(12) Fair Value of Financial Instruments

The following methods and assumptions were usedtimate the fair value of each class of finanicistruments:

Cash and cash equivalents, certificates of depasitounts receivable and accounts payable:

The carrying amounts approximate fair value becafisiee short maturity of these instruments.

Investments:

The carrying value of these instruments is the &mext cost of the investments which approximatésvidue. See Note 1(d).
(13) Fair Value Measurements

Liabilities measured at fair value on a recurriragib as of March 31, 2012 are summarized below:

Fair Value Measurements at Reporting Date Using

Quoted Prices

In Active Significant
Markets Other Significant
For Identical Observable  Unobservable
Liabilities Inputs Inputs
Total (Level 1) (Level 2) (Level 3)
Deferred Compensation under
8>)<ecutive employment agreements $715.107 ) ) $715.107

Note (1) $152,007 included in current liabilitiesda$563,100 included in long
term liabilities on our consolidated balance shagtof March 31, 2012.

Liabilities measured at fair value on a recurriragib as of March 31, 2011 are summarized below:

Fair Value Measurements at Reporting Date Using

Quoted Prices



In Active

Significant
Markets Other Significant
For Identical Observable Unobservable
Liabilities Inputs Inputs
Total (Level 1) (Level 2) (Level 3)
Deferred Compensation under
8>)<ecutive employment agreements $1,316,372 ) ) 1,316,372

Note (1) $739,200 included in current liabilitiesd$577,172 included in long term liabilities orrou
consolidated balance sheet as of March 31, 2011.

Deferred compensation under executive employmergeagents represents the future compensation paltgnpiayable under the retirement and voluntarynteation
provisions of executive employment agreements étsenote 16). The value of the Level 3 liabilitythe foregoing table was determined under thenmecapproach, using
inputs that are both unobservable and significatihé value of the obligation including changethie Company's credit worthiness and changes ingistteates.

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

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

Fiscal Year Ended

March 31, 2012 March 31, 2011

Deferred Deferred

Compensation ~ Compensation

On Executive On Executive

Employment Employment
Agreements Agreements
Balance at beginning of fiscal year $1,316,372 $ 1,155,416
Transfers into Level 3 - -
Transfers out of Level 3 - -
Total gains or losses (realized and unrealized):
Included in earnings 137,935 160,956
Included in other comprehensive income - -
Settlements (739,200 -
Balance at the end of fiscal year $ 715,107 $1,316,372

Loss for the period included in earnings attriblg¢ab

to the Level 3 liability still held at the end dfet period $ 137,935 $ 160,956

(14) 401(k) Employee Benefit Plan

We have established a 401(k) Savings Plan ("40H{'Plunder which eligible employees may contribupeto 15 percent of their compensation. Employees the age of
18 are eligible immediately upon hire to particgpat the 401K Plan. At the direction of the papanmts, contributions are invested in several inaest options offered by

the 401K Plan. We currently match 33 percent ofigigants' contributions, subject to certain linitas. These matching contributions vest ratablgr@vthree-year period.
Matching contributions to the 401K Plan were $1235,8596,074, and $84,262, for the years ended Mzt¢R012, 2011, and 2010, respectively.

(15) Segments

Effective April 1, 2011 the Company merged its wiralwned subsidiary UQM Power Products, Inc. intQM Technologies, Inc. As a result of this merger ¢iperations
of each of these entities are no longer manageeparted upon to management separately, and aogtydthe Company is no longer presenting segmeotmation in its



financial statements.

Last fiscal year we had two reportable segment$irtelogy and power products. These reportable setgmeere strategic business units that offerecufit products and
services. They were managed separately becauséesiciess required different business strategies.tdchnology segment encompassed our technolapdhmperations
including core research to advance our technolagplication and production engineering and prodiestelopment and job shop production of prototypmmonents. The
power products segment encompassed the manufaatutesale of motors and electronic controllers. i8zdaof the executive officers and corporate gdnaral
administrative expense were allocated to each segamaually based on factors established at thenbieg of the fiscal year. The percentages allatabethe technology
segment and power products segment for the fisgaisyended March 31, 2011 and March 31, 2010 wepeitent and 24 percent, and 82 percent and t8mein each
year.

Intersegment sales or transfers, which were elitethapon consolidation, were $767,935 and $522{@2the two years ended March 31, 2011 and 20HEpeively.

The Company leased office, production and laboyaspace in a building owned by a wholly-owned sdiasy of the Company. During the fiscal years enlfadch 31,
2011 and 2010, this wholly-owned subsidiary's ofena were included as part of the former PowerdBets segment. Intercompany lease payments wees s a
negotiated rate for the square footage occupiedvaeré $298,593 and $183,600 for the years endedtMat, 2011 and 2010, respectively, and were etiteih upon
consolidation.

The following table summarizes significant finana#atement information after deducting intersegnediminations of each of the reportable segmeastsfaand for the
year ended March 31, 2011:

Power

Technology Products Total

Revenue 5,884,486 3,136,816 9,021,302

Interest income 89,343 1,999 91,342

Interest expense

Depreciation and amortization (462,312)  (402,260) (864,572)

Impairment of inventories (3,924) (6,236) (10,160)
Segment loss (1,015,085) (977,273) (1,992,358)
Total assets 29,474,989 12,328,931 41,803,920

Expenditures for long-lived segment assets (1,297,816) (6,099,992) (7,397,808)

The following table summarizes significant finana#atement information after deducting intersegnediminations of each of the reportable segmeatsfaand for the
year ended March 31, 2010:

Power
Technology _Products Total
Revenue $ 6,236,177 2,455,776 8,691,953
Interest income $ 62,141 2,775 64,916
Interest expense $ - (15,697) (15,697)
Depreciation and amortization $ (389,725)  (213,370) (603,095)
Impairment of inventories $ (26,714) - (26,714)
Segment loss $ (3,681,599) (459,273) (4,140,872)
Total assets $ 34,214,998 8,467,575 42,682,573
Expenditures for long-lived segment assets $ (718,040) (8,530,736) (9,248,776)

(16) Commitments and Contingencies

Employment Agreements

The Company has entered into employment agreemétiitdviessrs. Ridenour, French, Burton, Lutz anda®eh. Subsequent to the end of the fiscal yeaiMag 1, 2012
the Company entered into an employment agreemeht Joiseph Mitchell, who succeeded Mr. Burton wHb tlee Company. Mr. Ridenour has agreed to serviisn
present capacity for a five year term expiring argAst 31, 2015. Messrs. French, and Lutz have ddoeserve in their present capacity for a termirexgp on August 22,
2012. Mr. Schaffer has agreed to serve in his ptesgpacity for a three year term expiring on Nokem30, 2014. Mr. Mitchell has agreed to serve &= Yresident of
Operations for a three year term expiring May 3112 Pursuant to the employment agreements, MeR&tenour, French, Lutz, Schaffer and Mitchell heteive ar



annual base salary of $425,000, $255,000, $199%#),000 and $200,000, respectively. Each exezuatiso receives an automobile allowance and majvwebonuses,
stock awards and stock options.

In accordance with the terms of Mr. Burton's empient agreement dated August 13, 2010, upon MroBlsteaving the employ of the Company, he receasedverance
payment of $152,007, representing one months' gageich year of service with the Company and higlepment agreement was terminated.

Mr. Ridenour's employment agreement provides thamiployment is terminated by the Company or thecative without cause during or after the termhef agreement,

Mr. Ridenour shall receive the greater of one yese pay or two months of base pay for each yeaewice as an officer. If Mr. Ridenour voluntartrminates his

employment and provides at least six months' nptieeshall receive six month's base pay. If theatkee does not provide at least six months' notieeshall receive two
months base salary, unless the Company is in dafader the agreement, which shall be considemdination by the Company without cause. If the exiee provides at

least six months' notice of his voluntary retiretnaiter attaining 60 years of age, executive stegiéive a total payment consisting of two monthsehzay for each year of
service as an officer up to a maximum total paynoé24 months base pay.

Mr. French's employment agreement provides thatriployment is terminated by the Company or the @te without cause during or after the term of #dggeement
upon attaining twenty years of service as an affioe upon retirement after attaining age 62 12, ¢fficer shall receive 24 months base salarthdfofficer voluntarily
terminates his employment after attaining twentgrgeof service as an officer and provides at Is&sinonths' notice, he shall receive one monthasbpay for each year
of service as an officer up to a maximum paymergdbmonths base pay. If the executive has lesstthamty years of service or does not provide attleex months' notice,
he shall receive three months base salary, urlesSampany is in default under the Agreement, whledl be considered termination by the Compankouit cause.

Messrs. Lutz, Schaffer and Mitchell's employmeneagents provide that if employment is terminatgdhe Company or the executive without cause duoingfter the
term of the agreement, the officer shall receivedheater of six months base pay or one month & pay for each year of service as an officetéfafficer voluntarily
terminates his employment and provides at leasisinths' notice, he shall receive six months base I the executive does not provide at leasnsdnths' notice, he shall
receive two months base salary, unless the Comisaiy default under the Agreement, which shall basidered termination by the Company without calfséhe
Executive provides at least six months' noticeisfioluntary retirement after attaining 62 1/2 yeaf age, executive shall receive a total paymensisting of one month
of base pay for each year of service as an offikes six months of base pay, up to a maximum fmsment of 24 months base pay.

Messrs. Ridenour, French, Lutz, Schaffer and Mitshemployment agreements provide that upon teaition by the Company following a hostile changeaftrol of the
Company, the officer shall receive twice the paytre on a termination by the Company. If an offidies during employment, his estate shall recttivee months base
pay. If the officer elects to retire at 60 yearsgeé in the case of Mr. Ridenour, or in the casédessrs. French, Lutz Schaffer and Mitchell atl62 years of age, or upon
attaining 20 years of service with the Company, dffecer shall be entitled to continue to partidipan the Company's group health insurance plath@tsame cost as
employees) until attaining age 65.

The employment agreements further provide thatGbenpany shall maintain at its expense, life insceanoverage on Messrs. Ridenour, French, Lutz, fiezhand
Mitchell payable to their designees in an amouniaétp three times the annual compensation payal#ach executive.

The aggregate future base salary payable to MeRsdenour, French, Burton, Lutz, and Schaffer uniiheir employment agreements over their remaingnrns is
$2,203,083. Future payments under Mr. Mitchell'playment agreement are not included because henafljoin the Company until June 1, 2012. The Camyplaas
recorded a liability of $715,107 representing tioéeptial future compensation payable to these diecofficers under the retirement and voluntamyrti@ation provisions
of their employment agreements.

L ease Commitments

At March 31, 2012 there were no operating leases.

Rental expense for the years ended March 31, 212, and 2010, respectively, was zero, $30,93882¢B27.
Litigation

We are involved in various claims and legal actiarising in the ordinary course of business. Indpmion of management, and based on current dlailaformation, the
ultimate disposition of these matters is not expetd have a material adverse effect on our fir@mpasition, results of operations or cash flow.

(17) Interim Financial Data (Unaudited)

&¥ters Ended
June 30 September 30 December 31 March 31
Fiscal year 2012
Sales $ 1,315,060 2,334,223 2,719,323 3,774,850
Gross profit $ 587,895 1,020,541 578,529 793,030
Net loss $(1,043,543) (1,586,185) (846,416) (1,452,376)
Net loss per common share basic and diluted: $(0.03) (0.04) (0.03) (0.04)

&ters Ended




June 30 September 30 December 31 March 31

Fiscal year 2011

Sales $ 2,555,324 2,027,558 2,090,474 2,347,946
Gross profit $ 964,072 226,609 439,834 762,188
Net loss $ (486,870) (377,793) (932,520) (195,175)
Net loss per common share basic and diluted: $(0.01) (0.01) (0.03) (0.01)
&ters Ended
June 30 September 30 December 31 March 31

Fiscal year 2010

Sales $2,129,319 2,270,542 2,007,214 2,284,878
Gross profit $ 604,161 817,816 642,391 652,765
Net loss $ (629,116) (496,037) (1,984,469) (1,031,250)
Net loss per common share basic and diluted: $(0.02) (0.02) (0.06) (0.03)

(18) Valuation and Qualifying Accounts

Additions

Balance at Charged to Charged to

Beginning Costsand to Other Balance at
. End of
of Year Expenses Accounts Deductions Year
Year ended March 31, 2012
Accrued warranty cost $ 89,463 196,815 - 131,300W 154,978
Allowance for doubtful accounts- deducted
from accounts receivable $ - 127,697 - - 127,697
Year ended March 31, 2011
Accrued warranty cost $ 75903 142,598 - 129,038A) 89,463
Year ended March 31, 2010
Accrued warranty cost $ 84,445 158,723 - 167,265A) 75,903

Note (A) Represents actual warranty payments fidswaturned under warranty.



ITEMO . CHANGE IN AND DISAGREEMENTS WITH INDEPENDENT ACCOUN TANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE

toc*

None.

ITEM9A . CONTROLS AND PROCEDURES

toc*
Controls Evaluation

We conducted an evaluation of the effectivenegbefiesign and operation of our disclosure contints procedures as of March 31, 2012 under thengsfmn and with the participatit
of management, including our Chief Executive Offi¢€EQ") and Chief Financial Officer ("CFO").

Based on their evaluation as of March 31, 2012,@&E0 and CFO have concluded that our disclosuréralsnand procedures (as defined in Rules 13a-1&td)15di5(e) under tt
Securities Exchange Act of 1934, as amended) wiéeetize to ensure that the information requirecbdisclosed by our management in the reportsitliges or submits under tl
Securities Exchange Act of 1934 is (i) recordedcpssed, summarized and reported within the timegeespecified in the SEC's rules and forms, @hd¢cumulated and communica
to our management, including our CEO and CFO,lawatimely decisions regarding required disclosure.

Management Report on Internal Control Over Financid Reporting

Our management is responsible for all aspects efhihsiness, including the preparation of the codatedd financial statements in this annual repblanagement prepared
consolidated financial statements using accourpimgciples generally accepted in the United Stakdsnagement has also prepared the other informatidghis annual report and
responsible for its accuracy and consistency vhighdonsolidated financial statements.

Management is responsible for establishing and taming an adequate system of internal control dumancial reporting, including safeguarding of etssagainst unauthoriz
acquisition, use or disposition. This system isighesd to provide reasonable assurance to managesnenthe board of directors regarding preparatioreliable published financi
statements and safeguarding of our assets. Thiemsyis supported with written policies and proceduand contains sefftonitoring mechanisms. Appropriate actions are rialy
management to correct deficiencies as they ardifibeh All internal control systems have inherdintitations, including the possibility of circumviéon and overriding of controls, ai
therefore, can provide only reasonable assurantethe reliability of financial statement prepawatand such asset safeguarding.

Management has assessed the effectiveness of teanah control over financial reporting as of Mafh 2012. In making this assessment, it used titeria described in "Intern
Controldntegrated Framework" issued by the Committee @frSpring Organizations of the Treadway Commissi@DSO"). Based on this assessment, managemenbhekided tha
as of March 31, 2012, our internal control oveafinial reporting is effective. Management reviewreziresults of its assessment with the Audit Conemibf our Board of Directors w
oversees the financial reporting process.

The consolidated financial statements have beeiteglidy the independent registered public accognfimm, Grant Thornton LLP, who independently assekthe effectiveness of
Company's internal control over financial reporti@ant Thornton LLP has issued its report on ffecgveness of our internal control over finanai@porting, which is included above
Part Il, Item 8 of this Form 10-K.

Changes in Internal Control Over Financial Reporting

There were no changes to our internal control dimancial reporting (as defined in Rules 13a-1%¢ff 15d15(f) under the Exchange Act) that occurred duthegquarter ended Mar
31, 2012 that have materially affected, or arearably likely to materially affect, our internalrtool over financial reporting.

May 23, 2012
Eric R. Ridenour Donald A. French
President and Chief Executive Officer Treasurer, Secretary and

Chief Financial Officer

ITEM 9B . OTHER INFORMATION
toc*
Compensatory Arrangements of Certain Officers

On May 22, 2012, the compensation and benefits dteemof the Company's Board of Directors complete@nnual review of the Company's executive camepon. The Compan'
Board of Directors reviewed the committee's recomulagions, and approved the following changes i Isatary for each of the following named executiffeers:

Amendment to the Employment Agreement of Eric RleRbur -The Company's President and Chief Executive Qffigec R. Ridenour, is a party to an employmeneagent with th
Company, incorporated by reference from the Comiga@urrent Report on Form K-filed August 24, 2010 as Exhibit 10.1. The BoafdDirectors approved an increase in
Ridenour's annual base salary to $436,000 effedizg 16, 2012. Mr. Ridenour, will continue to regeian auto allowance of $9,720 per year.

Amendment to Employment Agreement of Donald A. Erer The Company's Secretary, Treasurer and Chief Eiab©®fficer, Donald A. French, was a party to anpéoymen
agreement with the Company, incorporated by referdrom the Company's Current Report on Forid 8ated August 18, 2010 as Exhibit 10.1. The Baafriirectors approved i
increase in Mr. French's annual base salary to $262ffective May 16, 2012. Mr. French, will conte to receive an auto allowance of $9,720 per.year

On May 2, 2012 Mr. Burton, the Company's SenioreViRresident of Operations, left the employ of tlen@any. Pursuant to the terms of his employmergeagent dated August :
2010, Mr. Burton received a lur-sum payment of $152,007, representing one mondy$qs each year of service with the Company ascehiployment agreement was termina



Amendment to Employment Agreement of Jon Lufzhe Company's Vice President of Engineering, Jotz Lis a party to an employment agreement withGbmpany, incorporated
reference from the Company's Current Report on Féshdated August 18, 2010 as Exhibit 10.3. The rBoaf Directors approvedn increase in Mr. Lutz's annual base sala
$204,000 effective May 16, 2012. Mr. Lutz, will ¢drue to receive an auto allowance of $9,720 par.ye

Employment Agreement with Adrian Schaffehe Company's Vice President of Sales and Busibesglopment, Adrian Schaffer, is a party to an leyypent agreement with t
Company, incorporated by reference from the Comga@urrent Report on Form i8-dated November 4, 2011 as Exhibit 10.1. The Ba#r®irectors approved an increase in
Schaffer's annual base salary to $203,000 effeMizg 16, 2012. Mr. Schaffer, will continue to receian auto allowance of $9,720 per year.

Employment Agreement with Joe MitchellThe Company's Vice President of Operations, Joehdll, is a party to an employment agreement whth Company, incorporated
reference from the Company's Current Report on Rd#dated May 8, 2012 as Exhibit 10.1. The Board o&Etors approved an annual base salary to $20&066tive June 1, 201
Mr. Mitchell's start date. Mr. Mitchell will be gjible for an annual cash bonus with a target 1e¥@5% of base salary, and will be eligible for aahawards of stock options and bc
stock under the Company's equity compensation @aagarget fair value of 50% of base salary. Mitchell will also receive a onéme moving allowance of up to $50,000 and wil
reimbursed for other temporary living expenses @ased with his relocation to Colorado. The Boafd@ectors has approved the grant on June 1, 2012r. Mitchell of stock optior
to acquire 25,000 shares of the Company's comnumk sit an exercise price equal to the closing pofcie Company's common stock on the NYSE MKT lw grant date. The stc
options will be for a term of five years and wist ratably over a three year period. Mr. Mitcheéll also receive an annual automobile allowanc&®720.

PART llI

toc *

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE
toc*

Additional information required by Item 10 is inporated by reference from and contained under ¢laelings "Election of Directors", "Management" "$@ttl6(a) Beneficial Ownersk
Reporting Compliance" and "Code of Ethics" in owfibitive Proxy Statement for the Annual MeetingS#fareholders' to be held August 8, 2012.

ITEM 11. EXECUTIVE COMPENSATION
toc*

The information required by Item 11 is incorporalsdreference from and contained under the headiBgscutive Compensation”, "Option Grants duringci Year 2012," "Aggrege
Option Exercises During Fiscal Year 2012," "Optidalues at the End of Fiscal Year 2012," "Directayn@pensation,” "Compensation discussion and Analy%@ompensation ar
Benefits Committee Report," and "Compensation Cattemilnterlocks" in our definitive Proxy Statemémtthe Annual Meeting of Shareholders' to be halidust 8, 2012.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS
toc *

The information required by Item 12 is incorporateyl reference from and contained under the heati8egurity Ownership of Certain Owners and Managdimand "Equity
Compensation Plan Information" in our definitiveoRy Statement for the Annual Meeting of Sharehatierbe held August 8, 2012.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE
toc *

The information required by Item 13 is incorporabgdreference from and contained under the headiiggtain Relationships and Related Transactiomglur definitive Proxy Stateme
for the Annual Meeting of Shareholders' to be heldust 8, 2012.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES.
toc*

The information required by Item 14 is incorporated reference from and contained under the heatRagification of Selection of Independent Auditoris' our definitive Prox
Statement for the annual meeting of shareholdelg teeld August 8, 2012.

PART IV

toc *

ITEM 15 . EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

toc *

(a) 1. Financial Statements
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3.2

3.3
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3.

UQM Technologies, Inc. (included in Part II):

Reports of Independent Registered Public Accourfing.

Consolidated Balance Sheets, March 31, 2012 andhvii, 2011.

Consolidated Statements of Operations for the YEaded March 31, 2012, 2011, and 2010.

Consolidated Statements of Stockholders' EquityHferYears Ended March 31, 2012, 2011, and 2010.

Consolidated Statements of Cash Flows for the YEaded March 31, 2012, 2011, and 2010.

Notes to Consolidated Financial Statements.

Financial Statement Schedules:

Valuation and Qualifying Accounts. See note 1&h® €onsolidated Financial Statements above.

Exhibits:

Restated Articles of Incorporation. Reference isdenéo Exhibit 3.2 of our Annual Report on Form 10fdt the year
ended October 31, 1993 (No. 1-10869), which isfipamated herein by reference.

Bylaws. Reference is made to Exhibit 3.1 of our AainReport on Form 10-K for the year ended March28D5 (No. 1-
10869)), which is incorporated herein by reference.

Amendment to the Bylaws. Reference is made to ExBilb of our current report on Form 8-K filed

February 14, 2011 (No. 1-10869), which is incorpedzherein by reference.

Specimen Stock Certificate. Reference is made tolib3.1 of our Registration Statement on Fornmdafed February 27,
1980 (No. 1-10869), which is incorporated hereirrdfgrence.

UQM Technologies, Inc. Employee Stock Purchase.MRaference is made to Exhibit 4.1 to the CompaRgGgistration
Statement on Form S-8 (No. 333-164705) filed onr@ty 5, 2011, which is incorporated herein by nrexfiee.

Stock Bonus Plan. Reference is made to Exhibit #0dur Current Report on Form 8-K filed on Aug@g; 2005 (No. 1-
10869), which is incorporated herein by reference.

Form of Incentive Stock Option Agreement. Refereiscamade to Exhibit 10.6 of our Annual Report onrRd.0-K filed
on May 22, 2009 (No. 1-10869), which is incorpodaterein by reference.

Form of Non-Qualified Stock Option Agreement. Refere is made to Exhibit 10.7 of our Annual ReportForm 10-K
filed on May 22, 2009 (No. 1-10869), which is inpgorated herein by reference.

Assistance Agreement between the Company and tBeOE/NETL. Reference is made to Exhibit 10.1 of Gurrent
Report on Form 8-K filed on January 20, 2011 (Nd0869), which is incorporated herein by reference.

Modification Number One to the Assistance Agreemntsgtiveen the Company and the U.S. DOE/NETL. Reterés



made to Exhibit 10.1 of our Current Report on F@+K, filed on May 17, 2011 (No. 1-10869), whichiigorporated
herein by reference.

10.7 Modification Number Two to the Assistance Agreembetween the Company and the U.S. DOE/NETL.
Reference is made to Exhibit 10.1 of our currepbreon Form 8-K, filed on June 28, 2010 (No. 1-498
which is incorporated herein by reference.

10.8 Modification Number Three to the Assistance Agreeirigetween the Company and the U.S. DOE/NETL.
Reference is made to Exhibit 10.1 of our currepbreon Form 8-K, filed August 26, 2010 (No. 1-1036
which is incorporated herein by reference.

10.9 Modification Number Four to the Assistance Agreembetween the Company and the U.S. DOE/NETL.
Reference is made to Exhibit 10.1 of our currepbreon Form 8-K, filed September 9, 2010 (No. Ba%),
which is incorporated herein by reference.

10.10 Employment Agreement with Eric R. Ridenour datedyést 3, 2010. Reference is made to Exhibit 10.4unf
current report on Form 8-K, filed August 24, 20Nd( 1-10869), which is incorporated herein by refee.

10.11 Amended employment agreement with Donald A. Fretatied August 13, 2010. Reference is made to Exhibit
10.1 to our current report on Form 8-K, filed ongst 18, 2011 (No. 1-10869), which is incorporatedein
by reference.

10.12 Amended employment agreement with Jon Lutz dategusul3, 2010. Reference is made to Exhibit 10.3 to
our current report on Form 8-K, filed on August P®11 (No. 1-10869), which is incorporated hereyn b
reference.

10.13 Employment Agreement with Adrian Schaffer dateddbet 14, 2011. Reference is made to Exhibit 10 duof

current report on Form 8-K, filed November 4, 2@QMb. 1-10869), which is incorporated herein by refiee.

10.14 Employment Agreement with Joseph Mitchell dated May2012. Reference is made to Exhibit 10.1 of our
current report on Form 8-K, filed May 8, 2012 (Ne10869), which is incorporated herein by reference

10.15 At Market Issuance Sales Agreement between the @oynand Stifel Nicolaus & Company Incorporated date
September 15, 2010. Reference is made to Exhibilt d0our current report on Form 8-K, filed Septemt6,
2010 (No. 1-10869), which is incorporated hereirrdfgrence.

10.16 Amended Restricted Stock Agreement with Mr. Riderdated October 20, 2010. Reference is made tobExhi
10.1 to our current report on Form 8-K filed OctoB&, 2010 (No. 1-10869), which is incorporatedefirety
reference.

10.17 Supply Agreement with CODA Automotive*. Referenseniade to Exhibit 99.1 of our Quarterly Report on

Form 10-Q, filed October 28, 2010 (No. 1-10869)jaktis incorporated herein by reference.

10.18 Amendment to the Supply Agreement with CODA Autoiveit Reference is made to Exhibit 10.1 of our
Form 10-Q filed October 27, 2011, which is incoigted herein by reference.

10.19 UQM Technologies, Inc. 2012 Equity Incentive Plalopted April 11, 2012.
10.20 Form of Restricted Stock Agreement, amended M&092.
10.21 UQM Technologies, Inc. Outside Director Stock Optielan amended November 2, 2011.

10.22 UQM Technologies, Inc. Stock Bonus Plan amended 8)&012.



10.23

21.1

23.1

31.1

31.2

32.1

Separation Agreement and release with Ron Burtteddday 2, 2012.

Subsidiaries of the Company.

Consent of Grant Thornton LLP.

Certification of the Chief Executive Officer pursuido Section 302 of the Sarbanes-Oxley Act of 2002

Certification of the Chief Financial Officer pursudo Section 302 of the Sarbanes-Oxley Act of 2002

Certification Pursuant to 18 U.S.C. Section 13%0adopted pursuant to section 906 of the Sarbarkes@ct
2002.

*confidential treatment request has been granted.

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 ReporForm 10K to be signed on i
behalf by the undersigned, thereunto duly authdrireLongmont, Colorado on the #ay of May, 2012.

UQM TECHNOLOGIES, INC.,

a Colorado Corporation

By: /sIERICR.RIDENOUR

Eric R. Ridenour

President and

Chief Executive Officer

Pursuant to the requirements of the Securities &xgé Act of 1934, this Annual Report on FormKL@as been signed below by the following persondemalf of UQM Technologie
Inc., in the capacities indicated and on the dadé&cated.

Signature Title Date

/s!W ILLIAM G . R ANKIN Chairman of the Board of Directors May 23, 2012
William G. Rankin

/slERICR . R IDENOUR President and Chief Executive Officer May 23, 2012

Eric R. Ridenour

/s/D ONALD A . F RENCH Treasurer and Secretary (Principal Financial and y B8 2012




Donald A. French

IsISTEPHENJ. R OY

Stephen J. Roy

/s/JEROMEH . G RANRUD

Jerome H. Granrud

/s/D ONALD W .V ANLANDINGHAM

Donald W. Vanlandingham

s/ JOSEPHP . SELLINGER

Joseph P. Sellinger

Accounting Officer)

Director

Director

Director

Director

May 22, 2012

May 23, 2012

May 23, 2012

May 22, 2012



Exhibit 21.1

THE SUBSIDIARIES OF THE REGISTRANT

Name State of Incorporation

UQM Properties, Inc. Colorado



Exhibit 23.1

Consent of Independent Registered
Public Accounting Firm

We have issued our reports dated May 24, 204th respect to the consolidated financial staets and internal control over financial reportinguded ir
the Annual Report of UQM Technologies, Inc. andssdiaries on Form 10-K for the year ended March2R1,2 We hereby consent to the incorporatior
reference of said reports in the Registration &tatés of UQM Technologies, Inc. and subsidiarieorms S-3 (File No. 333-160913) and on Forms S-8
(File No. 033-34612, File No. 033-81430, File N832288, File No. 333-101371, File No. 333-12945[ No. 333-164705, File No. 333-168999 and
File No. 333-169000).

/sl GRANT THORNTON LLP

Denver, Colorado

May 24, 2012



Certification

I, Eric R. Ridenour, certify that:

1. | have reviewed this annual report on Form 10-KIQfM Technologies, Inc.;

2. Based on my knowledge, this Report does not comtaynuntrue statement of material fact or omittedesa material
fact necessary to make the statements made, indfgihe circumstances under which such statemeats made,
not misleading with respect to the period covengthis Report;

3. Based on my knowledge, the financial statementd, @her financial information included in this Repdairly
present in all material respects the financial @ results of operations and cash flows of bgistrant as of, and
for, the periods presented in this Report;

4. The registrant's other certifying officer and | aesponsible for establishing and maintaining disate controls and
procedures (as defined in Exchange Act Rules 13a)}Ehd 15d-15(e)) and internal control over finahreporting
(as defined in Exchange Act Rules 13a-15(f) and 15()) for the registrant and we have:

a.

Designed such disclosure controls and proceduresaused such disclosure controls and procedurée to
designed under our supervision, to ensure that rirehieformation relating to the registrant, incind its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during theriod in
which this Report is being prepared;

Designed such internal control over financial réipgr;, or caused such internal control over finah@gorting
to be designed under our supervision, to providesaorable assurance regarding the reliability odirfaial

reporting and the preparation of financial statetmefior external purposes in accordance with gelyeral

accepted accounting principles;

Evaluated the effectiveness of the registrant'slasire controls and procedures and presentedsrRiport
our conclusions about the effectiveness of thelaisce controls and procedures, as of the endeopériod
covered by this Report based on such evaluatiah; an

Disclosed in this Report any change in the regi$ganternal control over financial reporting thatcurred
during the registrant's most recent fiscal quattez registrant's fourth fiscal quarter in the cafan annual
report) that has materially affected, or is reabbnékely to materially affect, the registrantistérnal control
over financial reporting; and

5. The registrant's other certifying officer and | kadisclosed, based on our most recent evaluatiomtexfal control
over financial reporting, to the registrant's aoditand the audit committee of the registrant'sdoé directors (or
persons performing the equivalent functions):

All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial
reporting which are reasonably likely to adverszffect the registrant's ability to record, processnmarize
and report financial information; and

Any fraud, whether or not material, that involveamagement or other employees who have a significédet
in the registrant's internal controls over finahoggporting.

Date: May 23, 2012 /slERICR . RIDENOUR

Eric R. Ridenour

President and

Chief Executive Officer

Exhibit 31.1



Exhibit 31.2
Certification

I, Donald A. French, certify that:

1. I have reviewed this annual report on Form 10-KJ@M Technologies, Inc.;

2. Based on my knowledge, this Report does not comrtiaynuntrue statement of material fact or omittatesa material
fact necessary to make the statements made, indfgihe circumstances under which such statemeats made,
not misleading with respect to the period covengthiis Report;

3. Based on my knowledge, the financial statementd, @her financial information included in this Repdairly
present in all material respects the financial dom results of operations and cash flows of ibgistrant as of, and
for, the periods presented in this Report;

4. The registrant's other certifying officer and | aesponsible for establishing and maintaining disate controls and
procedures (as defined in Exchange Act Rules 13e)}Emnd 15d-15(e)) and internal control over finahceporting
(as defined in Exchange Act Rules 13a-15(f) and 15()) for the registrant and we have:

a. Designed such disclosure controls and proceduresawsed such disclosure controls and procedurée to
designed under our supervision, to ensure that riahieformation relating to the registrant, incind its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during theriod in
which this Report is being prepared;

b.  Designed such internal control over financial réipg; or caused such internal control over finahaorting
to be designed under our supervision, to providesaorable assurance regarding the reliability odirfaial
reporting and the preparation of financial statetmefor external purposes in accordance with gelyeral
accepted accounting principles;

c. Evaluated the effectiveness of the registrant'slalsire controls and procedures and presentedsirRiport
our conclusions about the effectiveness of thelalisce controls and procedures, as of the endeopériod
covered by this Report based on such evaluatiah; an

d. Disclosed in this Report any change in the regi$santernal control over financial reporting thatcurred
during the registrant's most recent fiscal quattee registrant's fourth fiscal quarter in the cafan annual
report) that has materially affected, or is reabbnéikely to materially affect, the registrantistérnal control
over financial reporting; and

5. The registrant's other certifying officer and | badisclosed, based on our most recent evaluatiamtexfal control
over financial reporting, to the registrant's aoditand the audit committee of the registrant'sdoé directors (or
persons performing the equivalent functions):

a.  All significant deficiencies and material weaknessethe design or operation of internal contrabiofimancial
reporting which are reasonably likely to adverszffect the registrant's ability to record, processnmarize
and report financial information; and

b.  Any fraud, whether or not material, that involveamagement or other employees who have a significaat
in the registrant's internal controls over finaho&porting.

Date: May 23, 2012 /s/ID ONALD A . F RENCH

Donald A. French
Treasurer, Secretary and

Chief Financial Officer



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 Teclogiks, Inc. (the "Company") on Form ¥Ofor the annual period ended March 31, 2012 a&slfivith the Securities and Excha
Commission on the date hereof (the "Report"), theeusigned Chief Executive Officer and Chief Firiah©fficer of the Company hereby certify, pursutmtl8 U.S.C. Section 1350,

adopted pursuant to Section 906 of the Sarb@nésy Act of 2002 that: 1) the Report fully complieith the requirements of Section 13(a) or 15@dhe Securities Exchange Act
1934, and 2) the information contained in the Refairly presents, in all material respects, th@aficial condition and results of operations of @mmpany as of and for the peri

covered in the Report.

/sIERICR . RIDENOUR

Eric R. Ridenour

President and Chief Executive Officer

/siD ONALD A . F RENCH

Donald A. French

Treasurer, Secretary and Chief Financial Officer

Dated: May 23, 2012
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UQM TECHNOLOGIES, INC.
2012 EQUITY INCENTIVE PLAN
ARTICLE |
INTRODUCTION

1.1 Establishment . UQM Technologies, Inc., a Colorado corporationeefifre April 11, 2012, hereby establishes the UQad¢Hhologies, Inc. 2012 Equ
Incentive Plan (the "Plan") for certain employeéthe Company (as defined in subsection 2.1(e))canthin consultants to the Company. The Plan s
the grant of incentive stock options within the mieg of Section 422 of the Internal Revenue Cod&d®6, as amended, and nquialified stock options
certain key employees of the Company and to cec@amsultants to the Company.

1.2 Purposes . The purposes of the Plan are to provide those whaelected for participation in the Plan with atldeentives to continue in the lomerr
service of the Company and to create in such peraomore direct interest in the future succeshefdperations of the Company by relating incel
compensation to increases in shareholder valughaothe income of those participating in the Plrmore closely aligned with the income of
Company's shareholders. The Plan is also designeobvide a financial incentive that will help tGempany attract, retain and motivate the most fied
employees and consultants.

1.3 Effective Date . The initial effective date of the Plan is April 12012. No Option shall be exercisable by any irdiial who is or who may be cove
by Section 162(m) of the Internal Revenue Code @861 as amended, until the Plan is approved byCibmpany's shareholders. The Plan and
amendments to the Plan shall be approved the Caonspsimareholders to the extent and in the manrar approval is required by applicable law or
rules of the exchange or other market on whichGbmpany's stock is traded.

ARTICLE Il
DEFINITIONS
2.1Definitions . The following terms shall have the meanings sehfbelow:

(a) " Affiliated Corporation” means any corporation or other entity that is iaffld with UQM through stock ownership or otherwés®l is
designated as an "Affiliated Corporation” by theaBf) provided, however, that for purposes of Inwen®ptions granted pursuant to the Plan,
an "Affiliated Corporation” means any parent or Sdfary of the Company as defined in Code sect®h dnd further provided that, to the
extent required under Code section 409A, an "Affdld Corporation” shall include only an entity ihigh the Company possesses at least 20%
of the total combined voting power of the entitylgstanding voting securities or such other thrieslbbanership percentage permitted under
Code section 409A.

(b) " Board" means the Board of Directors of UQ



(c) " Code" means the Internal Revenue Code of 1986, as itbm@amended from time to time.

(d) " Committee” means a committee consisting of members of thedBeoho are empowered hereunder to take actionsiadministration of
the Plan. The Committee may designate one or mdyeosnmittees to (i) consist solely of persons wéiisfy the applicable requirements of
any stock exchange or national market system ortwtiie shares of Stock may be listed, (ii) considely of persons who qualify as an
"outside director" within the meaning of Code sewtil62(m), and (iii) consist solely of persons wihalify as a "non-employee director"
within the meaning of Rule 16b-3 promulgated untter Exchange Act. Except as provided in Section h@ Committee shall select
Participants from Eligible Employees and EligiblerSultants of the Company and shall determine th&o@s to be granted pursuant to the
Plan and the terms and conditions thereof.

(e)" Company" means UQM Technologies, Inc. and the Affiliated iZoations.
(f) " Disabled" or " Disability" shall have the meaning given to such terms in Ged&on 22(e)(3).
(g) " Effective Date" means the effective date of the Plan, April 11,2Qfe date the Plan was approved by the Board.

(h) " Eligible Consultants® means those consultants to the Company who aremietsl, by the Committee, to be individuals whoserises
are important to the Company and who are eligibleeteive Non-Qualified Options under the Plan.

(i) " Eligible Employees’ means those employees (including, without limitatiofficers and directors who are also employeéf)@Company

or any subsidiary or division thereof, upon whaségjment, initiative and efforts the Company iswaili become, largely dependent for the

successful conduct of its business. For purposeheofPlan, an employee is any individual who presidervices to the Company or any
subsidiary or division thereof as a common law eaygé and whose remuneration is subject to the wiidiig of federal income tax pursuant

to Code section 3401. Employee shall not includeiadividual (A) who provides services to the Compar any subsidiary or division thereof

under an agreement, contract, or any other arragigiepursuant to which the individual is initialljassified as an independent contractor or
(B) whose remuneration for services has not beeatdd initially as subject to the withholding ofléeal income tax pursuant to Code

section 3401 even if the individual is subsequergbtassified as a common law employee as a refaltfinal decree of a court of competent
jurisdiction or the settlement of an administratbrgudicial proceeding. Leased employees shalbedreated as employees under this Plan.

() " Exchange Act" shall mean the Securities Exchange Act of 1934,raay be amended from time to time.

(k) "Fair Market Value" means, as of a given date, (i) the closing prica 8hare on the principal stock exchange on whidres are then
trading, if any (or as reported on any compositkeinthat includes such principal exchange) on slath, or if Shares were not traded on such
date, then on the next preceding date on whichdetoccurred; or (ii) if the Stock is not tradedasnexchange but is quoted on Nasdaq or a
successor quotation system, the mean betweendbiaglrepresentative bid and asked prices for thekSn such date as reported by Nasdaq
or such successor quotation system; or (iii) if &iteck is not publicly traded on an exchange artdjooted on Nasdaq or a successor quotation
system, the Fair Market Value of a Share shalldterthined by the Committee using a method thabrisistent with the requirements of Code
section 409A. If, upon exercise of an Option, tlxereise price is paid by a broker's transactioprasided in subsection 7.2(g)(ii)(D), Fair
Market Value, for purposes of the exercise, shalihe price at which the Stock is sold by the broke

() " Incentive Option" means an Option designated as such and grantedondance with Code section 422.

(m) " Non-Qualified Option" means any Option other than an Incentive Option.

(n) " Option" means a right to purchase Stock at a stated ondarprice for a specified period of time. Optiomarged under the Plan shall be
either Incentive Options or Non-Qualified Options.

(0) " Option Agreement” shall have the meaning given to such term in Sedti@ hereof.
(p) " Option Holder" means a Participant who has been granted one @& @mutions under the Plan.
(q) " Option Period" means the period of time, determined by the Cormamittiuring which an Option may be exercised byahtgon Holder.

(r) " Option Price" means the price at which each share of Stock dsutjean Option may be purchased, determined inrdeoge with
subsection 7.2(b).

(s) " Participant” means an Eligible Employee or Eligible Consultaggignated by the Committee from time to time dutheyterm of the Plan
to receive one or more Options under the Plan.

(t) "Retirement” means termination of services for the Company oaftar the Participant's 68 birthday, termination of services for the
Company pursuant to an early retirement provisioram employment agreement between the Company tendPdrticipant, or voluntary
termination of services for the Company by an effiof the Company who has served as an officen@fQompany for twenty (20) or more
years.

(u) " Securities Act" means the Securities Act of 1933, as it may be dexkfrom time to time.

(v) " Share" means one whole share of Stock.

(w) " Stock" means the $0.01 par value common stock of UQM Taolgies, Inc.

(x) "UQM" means UQM Technologies, Inc., a Colorado corponatimd any successor thereto.

2.2 Gender and Number . Except when otherwise indicated by the contextntasculine gender shall also include the feminigredgr, and the definition



any term herein in the singular shall also incltigeplural.
ARTICLE Il
PLAN ADMINISTRATION

3.1 General . The Plan shall be administered by the Committeacltordance with the provisions of the Plan, thenf@dtee shall, in its sole discretis
select the Participants from among the Eligible Exyges and Eligible Consultants, determine the @stito be granted pursuant to the Plan, fix theo@
Price, Option Period and manner in which an Opliecomes exercisable, as the Committee may deerssaeygeor desirable and consistent with the t
of the Plan. The Committee shall determine the fomforms of the agreements with Participants 8tell evidence the particular provisions, te
conditions, rights and duties of the Company aredRarticipants with respect to Options grantedyansto the Plan, which provisions need not betidal
except as may be provided herein; provided, howehat Eligible Consultants shall not be eligilderéceive Incentive Options. The Committee may
time to time adopt such rules and regulations &rying out the purposes of the Plan as it may dpeper and in the best interests of the Compahyg
Committee may correct any defect, supply any omissr reconcile any inconsistency in the Plan aarig agreement entered into hereunder in the m
and to the extent it shall deem expedient andatl ¢fe the sole and final judge of such expedietNty.member of the Committee shall be liable for
action or determination made in good faith. Theedatnations, interpretations and other actionshef Committee pursuant to the provisions of the
shall be binding and conclusive for all purposes am all persons.

3.2 Delegation by Committee . The Committee may, from time to time, delegatey gpecified officer or officers of the Company, gwver and authority
grant Options under the Plan to specified group€lgfible Employees and Eligible Consultants, sobj® such restrictions and conditions as
Committee, in its sole discretion, may impose. Tetegation shall be as broad or as narrow as then@itee shall determine. To the extent thal
Committee has delegated the authority to deterroar&in terms and conditions of an Option, all refiees in the Plan to the Committee's exerci
authority in determining such terms and conditishall be construed to include the officer or officeo whom the Committee has delegated the powd
authority to make such determination. The power auathority to grant Options to any Eligible Empleyer Eligible Consultant who is covered
Section 16(b) of the Exchange Act or who is, a»ipected to be, covered by Code section 162(m) sbbe delegated by the Committee.

ARTICLE IV
STOCK SUBJECT TO THE PLAN

4.1 Number of Shares . The maximum aggregate number of Shares that maigsoed under the Plan pursuant to Options is Shares. Tt
maximum number of Shares that may be issued umdentive Options is Shares. The Sharesbmajther authorized and unissued Shar
previously issued Shares acquired by the Compangh $haximum numbers may be increased from timénte by approval of the Board and by
shareholders of the Company if, in the opinionairtsel for the Company, shareholder approval igired. The Company shall at all times during then
of the Plan and while any Options are outstandatgim as authorized and unissued Stock at leastuimber of Shares from time to time required urike
provisions of the Plan, or otherwise assure itskifs ability to perform its obligations hereunder

4.2 Limit on Option Grants . The maximum number of Shares with respect to whiEtarticipant may receive Options under the Planincalendar year
500,000 Shares. The maximum number may be incrdesmdtime to time by approval of the Board andtbg shareholders of the Company. No Opt
may be granted with respect to any increased nuofthares until such increase has been approvéitetshareholders. Shareholder approval shall e
required for increases solely pursuant to Sectidrbélow.

4.3 Share Counting . Any Shares that are subject to an Option that espar for any reason is terminated unexercised,aaydShares withheld for t
payment of taxes or received by the Company as paywof the exercise price of an Option shall autically become available for use under the F
provided, however, that no more than réShaay be issued under Incentive Options.

4.4 Adjustments for Stock Split, Stock Dividend, Etc. If the Company shall at any time increase or desdhe number of its outstanding Shares or ct
in any way the rights and privileges of such Shasemeans of the payment of a stock dividend orathegr distribution upon such Shares payable icl§
or through a stock split, subdivision, consolidatioombination, reclassification or recapitalizatiavolving the Stock, then in relation to the $tdbat it
affected by one or more of the above events, thebeus, rights and privileges of the following shalincreased, decreased or changed in like masni
they had been issued and outstanding, fully pattremassessable at the time of such occurrendbe($hares as to which Options may be grantedr
the Plan, (ii) the Shares then included in eaclstantding Option granted hereunder, (iii) the maxmuoumber of Shares available for grant to any
person in a calendar year pursuant to Section(#)2he maximum number of Shares available fongrursuant to Incentive Options, and (v) the nun
of Shares subject to a delegation of authority uiS@etion 3.2 of this Plan.

4.5 General Adjustment Rules . No adjustment or substitution provided for in tARTICLE IV shall require the Company to sell a fianal Share und
any Option, or otherwise issue a fractional Sharel the total substitution or adjustment with resge each Option shall be limited by deleting
fractional Share. In the case of any such subistitudr adjustment, the aggregate Option PriceHertbtal number of Shares then subject to an Ostiat
remain unchanged but the Option Price per Sharerwath such Option shall be equitably adjusteth®yCommittee to reflect the greater or lesser ra
of Shares or other securities into which the Swdiject to the Option may have been changed arslielii adjustments shall be completed pursuank
rules of Code section 424 and the regulations plgated thereunder. Notwithstanding the provisiohthis ARTICLE IV, no Option shall be adjusted i
manner that will cause the Option Price ever tdelss than the Fair Market Value of the Stock ondate the Option was granted or that will caus:
Option to become subject to Code section 409A. &my all adjustments or changes in number or kinBhafres subject to an Option and the exercise
for the Option shall comply with the requirementCode section 409A. Notwithstanding the foregoingon the occurrence of any event contemplatt
this ARTICLE 1V, any changes contemplated hereiallsiin the sole discretion of the Committee, bedified to the minimum extent necessary to a
any acceleration of income or tax that may otheswsiscome due under Code section 409A.

4.6 Determination by the Committee, Etc. Adjustments under this ARTICLE IV shall be madetbg Committee, whose determinations with regardeti
shall be final and binding upon all parties thereto

ARTICLE V

CORPORATE REORGANIZATION; CHANGE IN CONTRO



5.1 Vesting and Termination of Options . Unless the Committee provides otherwise at the am®ption is granted, upon the occurrence of gp@ate
Transaction (as defined in Section 5.3), all Otishall become fully exercisable regardless of dreall conditions of exercise relating to lengfl
service, attainment of financial performance gamlstherwise have been satisfied. The Committee afsy provide for the assumption or substitutic
any or all Awards as described in Section 5.2 aa#ferany other provision for outstanding Awardshes €ommittee deems appropriate. The Comn
may provide that any Options that are outstandirteatime the Corporate Transaction is closed gxgire at the time of the closing. The Committee
not take the same action with respect to all onthtey Options.

5.2 Assumption or Substitution of Options . The Company, or the successor or purchaser, asathe may be, may make adequate provision fc
assumption of the outstanding Options or the suitisth of new options for the outstanding Optiomsterms comparable to the outstanding Options.
assumption or substitution of Options shall compfgh the requirements of Code sections 409A and. 4fgtwithstanding the foregoing, upon
occurrence of any event contemplated by this ARHGL any changes contemplated herein shall, irstie discretion of the Committee, be modifie
the minimum extent necessary to avoid any accéberaf income or tax that may otherwise becomeuhger Code section 409A.

5.3 Corporate Transaction . A Corporate Transaction shall include the following

(a) Merger; Reorganizationthe merger or consolidation of the Company wittint® another corporation or other reorganizatiaiéo than a
reorganization under the United States Bankruptogiel of the Company (other than a consolidatiormgere or reorganization in which the
Company is the continuing corporation and whichsdoa result in any reclassification or changeuwstanding shares of Stock); or

(b) Sale:the sale or conveyance of the property of the Coiyga an entirety or substantially as an entiretiyer than a sale or conveyance in
which the Company continues as a holding compargnoéntity or entities that conduct the businesBusinesses formerly conducted by the
Company) or the sale of more than 50% of the ondétg voting stock of the Company;

(c) Liquidation: the dissolution or liquidation of the Company;

(d) Change in Control:A "Change in Control" shall be deemed to have aecuif at any time during any period of two congae®iyears
(including any period prior to the Effective Dat@)dividuals who at the beginning of such periodstdute the Board (and any new director
whose election by the Board or whose nominatiorefection by the Company's shareholders was apgrbye vote of at least two-thirds of
the directors then still in office who either weliectors at the beginning of such period or whelsetion or nomination for election was
previously so approved) cease for any reason tetitote a majority thereof; or

(e) Other Transactionsany other transaction that the Board determinag$glution to be a Corporate Transaction.
ARTICLE VI
PARTICIPATION

Participants in the Plan shall be those Eligiblepiyees who, in the judgment of the Committee, @ggorming, or during the term of their incen
arrangement will perform, vital services in the mgement, operation and development of the Compamy,significantly contribute, or are expecte
significantly contribute, to the achievement of determ corporate economic objectives. Eligible Gitasts shall be selected from those fonployet
consultants to the Company who are performing sesvimportant to the operation and growth of then@any. Participants may be granted from tirr
time one or more Options; provided, however, thatdrant of each such Option shall be separatglyoapd by the Committee and receipt of one Oj
shall not result in automatic receipt of any ot@gtion. Upon determination by the Committee thaOgtion is to be granted to a Participant, writbetice
shall be given to such person, specifying the tegaaditions, rights and duties related theret@whEarticipant shall, if required by the Committeete
into an agreement with the Company, in such forrhasCommittee shall determine and which is coestswith the provisions of the Plan, specifyingh
terms, conditions, rights and duties. Options shalleemed to be granted as of the date speaifigabigrant resolution of the Committee, which dstel
be the date of any related agreement with the dfaatit. In the event of any inconsistency betwédenprovisions of the Plan and any such agree
entered into hereunder, the provisions of the Bleil govern.

ARTICLE VII
OPTIONS

7.1 Grant of Options . Coincident with or following designation for paipation in the Plan, a Participant may be granted or more Options. T
Committee in its sole discretion shall designateetivr an Option is an Incentive Option or a Naumalified Option; provided, however, that Eligi
Consultants may not be granted Incentive Optiohs. Committee may grant both an Incentive OptionaibnQualified Option to an Eligible Employ
at the same time or at different times. Incentiy@i@hs and NorQualified Options, whether granted at the same timat different times, shall be deer
to have been awarded in separate grants and heléarly identified, and in no event shall thereise of one Option affect the right to exercisg athe
Option or affect the number of shares for which attyer Option may be exercised. An Option shalcbesidered as having been granted on the
specified in the grant resolution of the Committee.

7.2 Stock Option Agreements . Each Option granted under the Plan shall be eveatéty a written stock option certificate or agreatn@n "Optiol
Agreement"). An Option Agreement shall be issuedHgyCompany in the name of the Participant to whioenOption is granted and in such form as
be approved by the Committee. The Option Agreershatl incorporate and conform to the conditionsfegh in this Section 7.2 as well as such ¢
terms and conditions that are not inconsistenbh@ommittee may consider appropriate in each case.

(a) Number of Sharegach Option Agreement shall state that it covesgexified number of shares of Stock, as determiyatie Committee.

(b) Price. The price at which each share of Stock coveredrb@tion may be purchased shall be no less thapéfi@nt of the Fair Market
Value of the Stock on the date the Option is gmnte

(c) Duration of Options; Restrictions on Exercidggach Option Agreement shall state the Option Pefte Option Period must end, in all
cases, not more than ten years from the date thierOpgranted. The Option Agreement shall also set fanthinstallment or other restrictio



on exercise of the Option during such period, if,aas may be determined by the Committee. Eacho®thall become exercisable and vest
over such period of time, if any, or upon such ¢seas determined by the Committee.

(d) Eligible Employees: Termination of Services, De®tisability, Etc. The Committee may specify the period, if any, dgnivhich an Option
may be exercised following termination of the Optidolder's services. The effect of this subsecti@{d) shall be limited to determining the
consequences of a termination and nothing in thizsection 7.2(d) shall restrict or otherwise irgesf with the Company's discretion with
respect to the termination of any individual's g@s. If the Committee does not otherwise spetify following shall apply:

(i) If the services of the Option Holder are terated within the Option Period for "cause”, as dateed by the Company, the
Option shall thereafter be void for all purposes ¥ésed in this subsection 7.2(d), "cause" shallnmeagross violation, as
determined by the Company, of the Company's estadi policies and procedures.

(ii) If the Option Holder becomes Disabled, the iOptmay be exercised by the Option Holder withie gear following the Option
Holder's termination of services on account of Ditis (provided that such exercise must occur witthe Option Period), but not
thereafter. In any such case, the Option may becimesl only as to the shares as to which the Oteahbecome exercisable on or
before the date of the Option Holder's terminatibservices because of Disability.

(iii) If the Option Holder dies during the Optiorefod while still performing services for the Compaor within the one year

period referred to in (ii) above or the three-mopdiiod or, in the case of Non-Qualified Optiog twelve-month period, referred
to in (iv) below, the Option may be exercised bysth entitled to do so under the Option Holder's aviby the laws of descent and
distribution within one year following the Optioroldler's death, (provided that such exercise musiroeithin the Option Period),

but not thereafter. In any such case, the Optioy b exercised only as to the Shares as to whiehQption had become
exercisable on or before the date of the Optiordeitd death.

(iv) If the Option Holder terminates employmentaecount of Retirement during the Option Period,Gption may be exercised
by the Option Holder as follows: (A) in the caseaofIncentive Option, within three (3) months afatirement (provided that the
exercise must occur within the Option Period), hat thereafter, and (B) in the case of a Non-QigalifOption, during the
remainder of the Option Period, but not thereafteany such case, the Option shall become fulbtea and may be exercised as
to the all Shares remaining subject to the Optiothe date of Retirement.

(v) If the services of the Option Holder are terated (which for this purpose means that the Optlolder is no longer employed
by the Company or performing services for the Camgpdy the Company within the Option Period for aepson other than
cause, Disability, death, or Retirement, the Opti@y be exercised by the Option Holder as follo#$:in the case of an Incentive
Option, within three (3) months following the datesuch termination (provided that such exercisestegcur within the Option
Period), but not thereafter and (B) in the casa &fon-Qualified Option, within twelve (12) monthallbwing the date of such
termination (provided that such exercise must oedgthin the Option Period), but not thereafteralmy such case, the Option may
be exercised only as to the Shares as to whicBhien had become exercisable on or before theafa@mination of services.

(e) Eligible Independent Contractors: Termination ofnees, Death.Each Option agreement shall provide as follows wébpect to the
exercise of the Option:

(i) If the services of the Option Holder terminatéhin the Option Period other than on account afise or the Option Holder's
death, the Option may be exercised during the nedeaiof the Option Period. In any such case, theo®pnay be exercised only
as to the Shares as to which the Option had beeswreisable on or before the date of terminatioseofices.

(ii) If the services of the Option Holder terminatéhin the Option Period for "cause," as deterrdiby the Company, the Option
shall thereafter be void for all purposes; providemvever, that if the agreement between the Companty an Independent
Contractor provides for termination of the agreetrfen "cause," the term "cause" for purposes of gbsection shall have the
same meaning as in such agreement.

(iii) If the Option Holder dies during the Optioreifod, the Option may be exercised by those edtiitedo so under the Option
Holder's will or by the laws of descent and disitibn for fifteen (15) months after the Option Hels death (if otherwise in the
Option Period), but not thereafter. In any suctecéise Option may be exercised only as to the Shesdo which the Option had
become exercisable on or before the date of thm@ptolder's death.

(f) Consideration for Grant of OptiorEach Option Holder agrees to remain in the emplaoyneé the Company or to continue providing
consulting services to the Company, as the casebmagt the pleasure of the Company, for a contisymeriod of at least one year after the
date the Option is granted, at the rate of compemsan effect on the date of such agreement auah changed rate as may be fixed, from time
to time, by the Company. Nothing in this paragrapall limit or impair the Company's right to termia the employment of any employee or to
terminate the consulting services of any consultant

(g) Exercise, Payments, Etc.

(i) Manner of ExerciseThe method for exercising each Option granted heteushall be by delivery to the Company of written
notice specifying the number of Shares with respeethich such Option is exercised. The purchasgioh Shares shall take place
at the principal offices of the Company within thi30) days following delivery of such notice,valtich time the Option Price of
the Shares shall be paid in full by any of the rodthset forth below or a combination thereof. Exapset forth in the next
sentence, the Option shall be exercised when thie®©PBrice for the number of shares as to whichQpé&on is exercised is paid to
the Company in full. If the Option Price is paid tmeans of a broker's transaction described in stibse7.2(g)(ii)(ii)(D) in whole

or in part, the closing of the purchase of the Btauder the Option shall take place (and the Optluall be treated as exercised) on
the date on which, and only if, the sale of Stopkruwhich the broker's transaction was based has tlesed and settled, unless
the Option Holder makes an irrevocable written tbec at the time of exercise of the Option, to éndlve exercise treated as fully
effective for all purposes upon receipt of the @ptPrice by the Company regardless of whether btheosale of the Stock by tl



broker is closed and settled. A properly executedificate or certificates representing the Shafesll be delivered to or at the
direction of the Option Holder upon payment therefb Options on less than all shares evidencedyOption Certificate are
exercised, the Company shall deliver a new Optiertificate evidencing the Option on the remainihgres upon delivery of the
Option Certificate for the Option being exercised.

(ii) The exercise price shall be paid by any of fiblleowing methods or any combination of the foliogy methods at the election of
the Option Holder, or by any other method apprdwethe Committee upon the request of the Optiordelol

(A) in cash;
(B) by certified check, cashier's check or othexathacceptable to the Company, payable to the afdbe Company;

(C) by delivery to the Company of certificates eEnting the number of shares then owned by the®gblder, the
Fair Market Value of which equals the purchaseepatthe Stock purchased pursuant to the Optimpesty endorsed
for transfer to the Company; provided however, thatOption may be exercised by delivery to the Camypof
certificates representing Stock, unless (I) suatiShas been held by the Option Holder for more thig (6) months
and (Il) in the case of Stock acquired through élercise of an Incentive Option, the Stock has besd by the
Option Holder for more than two (2) years after tlee the Incentive Option was granted and mone thalve (12)
months after the date the Incentive Option wasased; for purposes of this Plan, the Fair Markahi¢ of any shares
of Stock delivered in payment of the purchase pujpen exercise of the Option shall be the Fair Makkalue as of the
exercise date; the exercise date shall be the fldglwery of the certificates for the Stock usediayment of the
Option Price; or

(D) by delivery to the Company of a properly execluhotice of exercise together with irrevocabldrirdions to a
broker to deliver to the Company promptly the amafrthe proceeds of the sale of all or a portibthe Stock or of a
loan from the broker to the Option Holder requitegbay the Option Price.

(h) Date of GrantAn Option shall be considered as having been gdamethe date specified in the grant resolutiothefCommittee.

(i) wWithholding. Upon exercise of a Non-Qualifiegpt@n, the Option Holder shall make appropriate amgements with the Company to
provide for the amount of additional withholdinggréred by Code sections 3102 and 3402 and appkcatdte and local tax laws, including
payment of such taxes by withholding Stock to e under the Non-Qualified Option, as provideARTICLE XII.

7.3 Restrictions on I ncentive Options .

(a) Initial Exercise.The aggregate Fair Market Value of the Shares reitipect to which Incentive Options are exercisédnlehe first time by
an Option Holder in any calendar year, under ttean BF otherwise, shall not exceed $100,000. Farhipose, the Fair Market Value of the
Shares shall be determined as of the date of gfahe Incentive Option and Incentive Options shalltaken into account in the order granted.

(b) Ten Percent Shareholdersicentive Options granted to an Option Holder widhie holder of record of 10% or more of the ouiditag
Stock of the Company shall have an Option Priceabtiu110% of the Fair Market Value of the Sharashe date of grant of the Incentive
Option and the Option Period for any such Opticallgiot exceed five (5) years.

7.4 Transferability .

(a) General Rule: No Lifetime Transferdn Option shall not be transferable by the Optiovidér except by will or pursuant to the laws of
descent and distribution. An Option shall be exsaigie during the Option Holder's lifetime only byntor her, or in the event of Disability or
incapacity, by his or her guardian or legal repnéstive. The Option Holder's guardian or legal espntative shall have all of the rights of the
Option Holder under this Plan.

(b) InterVivos Transfer to Certain Family Membefihie Committee may, however, provide at the timgrait or thereafter that the Option
Holder may transfer a Non-Qualified Option to a nhemof the Option Holder's immediate family, a tra which members of the Option
Holder's immediate family are the only beneficiarier a partnership of which members of the OpHatder's immediate family or trusts for
the sole benefit of the Option Holder's immediat@ify are the only partners (the "InterVivos Trasg"). Immediate family means the Option
Holder's spouse, issue (by birth or adoption), paregrandparents, siblings (including half broshand sisters and adopted siblings) and nieces
and nephews. No transfer shall be effective untbesOption Holder shall have notified the Compariythe transfer in writing and has
furnished a copy of the documents that effect taesfer to the Company. The InterVivos Transfetedl $e subject to all of the terms of this
Plan and the Option, including, but not limited tee vesting schedule, termination provisions, g manner in which the Option may be
exercised. The Committee may require the Optiondefoland the InterVivos Transferee to enter intoappropriate agreement with the
Company providing for, among other things, thes$attion of required tax withholding with respeatthe exercise of the transferred Option
and the satisfaction of any Stock retention reguéets applicable to the Option Holder, togethehwiich other terms and conditions as may
be specified by the Committee. Except to the expeoided otherwise in such agreement, the Intes¥iVransferee shall have all of the rights
and obligations of the Option Holder under thisnPlarovided that the InterVivos Transferee shalt have any Stock withheld to pay
withholding taxes pursuant to Section 17.2 unlbssagreement referred to in the preceding sentgefically provides otherwise.

(c) No Transfer of ISODuring the Option Holder's lifetime the Option Hetdnay not transfer an Incentive Option under drgumstances.
(d) No AssignmentNo right or interest of any Option Holder in an ©@ptgranted pursuant to the Plan shall be assigratiransferable during
the lifetime of the Option Holder, either voluntaror involuntarily, or be subjected to any lienrettly or indirectly, by operation of law, or

otherwise, including execution, levy, garnishmattachment, pledge or bankruptcy, except as stt &move.

7.5 No Repricing . Except in connection with a corporate transactiorolving the Company (including, without limitati, adjustments described
Sections 4.4 and 4.5 and transactions describARTFICLE V), the Committee or the Company shall neithout the prior approval of the shareholdet



the Company, (a) amend the terms of any outstar@jptgn to reduce the option price, (b) cancel antstanding Option and replace it with a new Oy
with a lower exercise price where the economicatffeould be the same as reducing the option pridee cancelled Option, (c) cancel any outstan
Option in exchange for cash, or (d) take any o#te¢ion with respect to an Option that would betedas a "repricing” under the accounting rulesrate
the rules of the Securities and Exchange Commission

7.6 Shareholder Privileges . No Option Holder shall have any rights as a shddemawith respect to any shares of Stock coverearyDption until th
Option Holder becomes the holder of record of sstdtk, and no adjustments shall be made for didgen other distributions or other rights as tock
there is a record date preceding the date suclo®ptidlder becomes the holder of record of suchkStxcept as provided in ARTICLE V.

ARTICLE VI
RIGHTS OF PARTICIPANTS

8.1 Service . Nothing contained in the Plan or in any Option ¢ednunder the Plan shall confer upon any Partitigeny right with respect to t
continuation of his employment by, or consultingtienship with, the Company, or interfere in angywwith the right of the Company, subject to then
of any separate employment agreement or otheraginty the contrary, at any time to terminate ss@fivices or to increase or decrease the compensd
the Participant from the rate in existence at time tof the grant of an Option. Whether an autharizave of absence, or absence in military or gowen
service, shall constitute a termination of senghall be determined by the Committee at the time.

8.2 No Plan Funding . Obligations to Participants under the Plan will hetfunded, trusteed, insured or secured in anynaraiThe Participants under
Plan shall have no security interest in any assfatse Company, and shall be only general creditbtee Company.

ARTICLE IX
GENERAL RESTRICTIONS

9.1 Investment Representations . The Company may require any person to whom an @pgigranted, as a condition of exercising suchiddpto give
written assurances in substance and form satisfattidhe Company and its counsel to the effedt $bhah person is acquiring the Stock for his owcoao
for investment and not with any present intentibsalling or otherwise distributing the same, anduch other effects as the Company deems neces
appropriate in order to comply with Federal andligpple state securities laws. Legends evidencingh srestrictions may be placed on the S
certificates.

9.2 Compliance with Securities Laws . Each Option grant shall be subject to the requirgrtiat, if at any time counsel to the Company Istetiermine the
the listing, registration or qualification of thbages subject to such Option grant upon any sémmxchange or under any state or federal lavihe
consent or approval of any governmental or regnfabmdy, is necessary as a condition of, or in eotion with, the issuance or purchase of st
thereunder, such Option grant may not be accepteaearcised in whole or in part unless such listiggistration, qualification, consent or approshél
have been effected or obtained on conditions aabépto the Committee. Nothing herein shall be d=kio require the Company to apply for or to ot
such listing, registration or qualification.

9.3 Changes in Accounting Rules . Except as provided otherwise at the time an Opsagranted, notwithstanding any other provisiorttaf Plan to th
contrary, if, during the term of the Plan, any djesin the financial or tax accounting rules agtile to Options shall occur which, in the sole juégt o
the Committee, may have a material adverse effedhe reported earnings, assets or liabilitieshef Company, the Committee shall have the righ
power to modify as necessary, any then outstarafitigunexercised Options as to which the applicsdateices or other restrictions have not been sadisf

9.4 Tax Laws. Except as provided otherwise at the time an Opgsagranted, notwithstanding any other provisiorhaf Plan to the contrary, if, during
term of the Plan, any changes in the tax laws gulations applicable to any Options or to any Bgéints shall occur which, in the sole judgmentha
Committee, may have a material adverse effect eritétms of income, gain, loss, or deduction of@oenpany for tax purposes, the Committee shall
the right and power to modify as necessary any thestanding Options as to which the applicableises or other restrictions have not been satisfia
particular, the Committee shall have the right poder to modify any outstanding Options as necgssasatisfy the requirements of Code section 4
Any Option that is intended to be treated as "pemmcebased compensation” under Code section 162(m) bkafiranted, administered and pai
compliance with the requirements of Code sectid2(hd.

ARTICLE X
OTHER EMPLOYEE BENEFITS

The amount of any compensation deemed to be ratdiyea Participant as a result of the exercise rofOption shall not constitute "earnings"
"compensation” with respect to which any other eypé benefits of such employee are determinedudintg without limitation benefits under &
pension, profit sharing, 401(k), life insurancesatary continuation plan.

ARTICLE XI

PLAN AMENDMENT, MODIFICATION AND TERMINATION

The Board may at any time terminate, and from timé&me may amend or modify the Plan provided, haevethat no amendment or modification r
become effective without approval of the amendnoemhodification by the shareholders if sharehokgproval is required to enable the Plan to satisf
applicable statutory or regulatory requirementsf tie Company, on the advice of counsel, deteemitihat shareholder approval is otherwise necess

desirable.

No amendment, modification or termination of tharPkhall in any manner adversely affect any Optibesetofore granted under the Plan, withou
consent of the Participant holding such Options.

ARTICLE XlI



WITHHOLDING

The Company's obligations to deliver shares of ISigmon the exercise of any Option shall be subjedhe Participant's satisfaction of all applici
federal, state and local income and other tax wittihg requirements. The Company shall have thet rig deduct from payments of any kind due
Participant any federal, state, or local taxes, e&tio or foreign, of any kind required by law witbspect to the vesting of or other lapse of retric
applicable to Options. Upon the exercise of anyi@ptthe Option Holder shall make arrangementsay gl applicable withholding taxes in cash. If
Option Holder has not made arrangements satisfatbothe Company to pay the withholding in casle, @ompany shall withhold a sufficient numbe
shares to satisfy the Company's minimum statutoithhwlding obligation for any taxes incurred asesult of such vesting (based on the minir
withholding rates for federal and state tax purppseluding payroll taxes).

ARTICLE Xl
REQUIREMENTS OF LAW
13.1Requirements of Law . The issuance of Stock and the payment of cash autrsa the Plan shall be subject to all applicddoles, rules and regulations.
13.2 Federal Securities Law Requirements . If a Participant is an officer or director of th@@pany within the meaning of Section 16, Optiorsngg
hereunder shall be subject to all conditions remliinder Rule 16B; or any successor rule promulgated under the abgeh Act, to qualify the Option 1
any exception from the provisions of Section 16{b)he Exchange Act available under that Rule. Stariditions shall be set forth in the agreemenh
the Participant which describes the Option or ottemument evidencing or accompanying the Option.
13.3Governing Law . The Plan and all agreements hereunder shall béroedsn accordance with and governed by the lawiseoState of Colorado.
ARTICLE XIV
DURATION OF THE PLAN
Unless sooner terminated by the Board of Directibrs,Plan shall terminate at the close of busiomasépril 10, 2022 and no Option shall be granten

offer to purchase Stock made, after such termina@ptions outstanding at the time of the Plan teation may continue to be exercised, or becone di
restrictions, or paid, in accordance with theinter

UQM TECHNOLOGIES, INC.
By:

Name:
Title:
Date:



Exhibit 10.20

UQM TECHNOLOGIES, INC.
STOCK BONUS PLAN

RESTRICTED STOCK AGREEMENT

THIS RESTRICTED STOCK AGREEMENT made as of this__day of , 20__ between UQM TECHNOLOGIBE: .| a Colorado corporati
(together with its Affiliated Corporations, exceglhere the context requires otherwise, the "Compamayid (the "Grantee").

1. Grant of Restricted Stock. Pursuant to the UQM Technologies, Inc. Stock BoRlan (the "Plan") and subject to the terms amulitions of thi:
Agreement, the Company hereby grants to the Grantee shares of the common stock of the Comidney"Restricted Stock"), effective as
__,20__ (the "Transfer Date"), with a Féarket Value of $ per share as of the Trari3&e.

2. Restrictions . The Grantee shall not sell, assign, transfer by gifotherwise, pledge, hypothecate, or otherwispase of, by operation of law
otherwise, the Shares for the period commencinghenTransfer Date and ending on the dates theiatéstis described in Section 3(a) lapse
"Expiration Date"), except as otherwise providedaction 3(c) or as otherwise permitted by thise®gnent or the terms of the Plan.

3. Vesting; Lapse of Restrictions; Transferability.

(a) General . Except as provided otherwise in this Agreementhd Grantee has been employed by the Company consty since the
Transfer Date, the Restricted Stock shall veshanaments if the Grantee is still in the employtted Company on the dates indicated in the
following schedule:

Percentage of Shares

That Shall Become
Employment Vested on Each Date
Vesting Date

August 2, 2007 33-1/3%
August 2, 2008 an additional 33 - 1/3%
August 2, 2009 an additional 33 - 1/3%

The number of shares of Restricted Stock that ested shall be cumulative, so that once a shaRestricted Stock shall become vested, it shalliooe
to be vested.

(b) Transfer Upon Lapse of Restrictions. After the restrictions described in Section 2 anddsection 3(a) have lapsed, the Grantee may sell,
assign by gift or otherwise, hypothecate, or otlesvdispose of, by operation of law or otherwisey af the formerly Restricted Stock at the
Grantee's discretion, except that the Grantee agre#t he shall not make any sale or transfer effthmerly Restricted Stock that would
conflict with or violate any of the provisions dfet Securities Act of 1933 or any applicable stataisties laws.

(c) Vesting and Transferability Upon Change in Control. Upon the occurrence of a Change in Control Evehtjefined in the Plan, the
restrictions set forth in Section 2 and subsec3i@) shall lapse in their entirety, and the RewdcStock shall become fully vested and freely
transferable as described in subsection 3(b) abexegpt that the Grantee agrees that he shall ake rany sale or transfer of the formerly
Restricted Stock that would conflict with or viagdany of the provisions of the Securities Act 0839r any applicable state securities laws.

4, Termination of Employment.

(a) Death or Disability . If the Grantee terminates employment or serviceh thie Company on account of death or Disability dafined in
the Plan) prior to the lapse of all restrictiongra rata portion of the Restricted Stock that would havetegsn the 12-month employment
vesting period of termination of employment shaktbme vested based on the ratio between (i) thebeuwf full months of employment
completed from August 2 of the period in which teemination of employment occurs to the date ahteation of employment and (ii) twelve
(12). The Grantee or the Grantee's personal remadse, as the case may be, shall immediatelystesirand assign to the Company, without
the requirement of any consideration from the Campall shares of Restricted Stock that have noblme vested pursuant to this subsection 4

(a).

(b) Retirement . If the Grantee terminates employment with the Camgpan account of Retirement (as defined in the Raior to the lapse of
all restrictions, all shares of the Restricted Btas to which the restrictions shall not otherwisge lapsed shall become vested.

(c) Other Terminations . If the Grantee ceases performing services for th@gany for any reason other than death, DisabiityRetirement
prior to the lapse of all restrictions, the Grantd®ll immediately transfer and assign to the Caompavithout the requirement for any
consideration from the Company, all shares of Reett Stock as to which the restrictions have tbevise lapsed.

5. Delivery of Unvested Shares If the Grantee or the Grantee's representativeqsired to transfer some or all of the shares aftieed Stock to tt
Company pursuant to Section 4 hereof, the shaadklshtendered promptly to the Company by theveeyi of certificates for such shares, duly endoia
blank by the Grantee or the Grantee's represeatatiwith stock powers attached thereto duly erathrat the Company's principal offices, all in fi
suitable for the transfer of such shares to the fgzom without the payment of any consideration tleerey the Company. After the time at which anyh
shares are required to be delivered to the Comfrartyansfer to the Company, the Company shallpayt any dividend to the Grantee on account of
shares or permit the Grantee to exercise any optivéeges or rights of a stockholder with respgcsuch shares but shall, in so far as permitiethv,
treat the Company as owner of such shz




6. Effect of Prohibited Transfer . If any transfer of Shares is made or attemptedetonade contrary to the terms of this AgreementQbmpany she
have the right to acquire for its own account, withthe payment of any consideration therefor, sl@res from the owner thereof or his transfereany
time before or after such prohibited transfer. ddiion to any other legal or equitable remediesaty have, the Company may enforce its rights ézifip
performance to the extent permitted by law and exa@rcise such other equitable remedies then alailalit. The Company may refuse for any purpo:
recognize any transferee who receives shares cpmtréhe provisions of this Agreement as a stotdkoof the Company and may retain and/or recolt
dividends on such shares that were paid or payattisequent to the date on which the prohibitedtesiwas made or attempted.

7. Enforcement of Restrictions.

(a)Legend. All certificates representing Restricted Stock khabe affixed thereto the following legend:

"The shares of Stock represented by this certdieae subject to all of the terms of a RestrictetiSAgreement between UQM
Technologies, Inc. (the "Company”) and the regésteswner ("Owner") of this Certificate (the "Agreemt") and to the terms of
the UQM Technologies, Inc. Stock Bonus Plan (thiariB. Copies of the Agreement and the Plan aréilerat the office of the
Company. The Agreement, among other things, lithigsright of the Owner to transfer the shares wred by this Certificate
and provide in certain circumstances that all podion of the shares must be returned to the Compa

(b) Custody of Certificates. The Company may, in its sole discretion, require@rantee to keep the certificate the shares dfiRtesl Stock,
duly endorsed, in the custody of the Company wthigeshares are subject to the restrictions corddim&ections 2 and 3. The Company may,
in its sole discretion, require the Grantee to kiepcertificate the shares of Restricted Stocky éndorsed, in the custody of a third party
while the shares are subject to the restrictiomsadoed in Sections 2 and 3.

8. Adjustments to the Stock

(a) Adjustment by Stock Split, Stock Dividend, Etc. If at any time the Company increases or decredmeaumber of its outstanding shares
of Company common stock, or changes in any wayitfes and privileges of such shares, by meank@payment of a stock dividend or the
making of any other distribution on such sharesapiy in Company common stock, or through a stodk sp subdivision of shares, or a
consolidation or combination of shares, or throagteclassification or recapitalization involvinget@ompany common stock, the numbers,
rights and privileges of the shares of RestrictetiSshall be increased, decreased or changekemmanner as if such shares had been issued
and outstanding, fully paid and non-assessableedirne of such occurrence.

(b) General Adjustment Rules. No adjustment or substitution provided for in S@etB or Section 9 shall require the Company toessu
fractional Share, and the total substitution oustipent with respect to the Restricted Stock dfmlimited by deleting any fractional Share. If
the Restricted Stock is covered by Code sectiolddfee parties intend that any and all adjustmenider this Agreement shall be made in a
manner that is consistent with Code section 409A.

9. Reorganization and Change in Control

(a) Full Vesting . Upon the occurrence of a Change in Control Evesitdgfined in subsection 9(b)), the Restricted Stlel become fully
vested and transferable regardless of whetheoaditions for vesting and transferability relatiimglength of service have been satisfied.

(b) Change in Control Event. The term "Change in Control Event" shall have tteaning provided in the Plan.

10. Withholding . Upon vesting of any number of the shares of Rastt Stock, the Grantee shall make appropriangements with the Company
make payment to the Company of the amount requaodae withheld under applicable federal, statealloand other tax laws (collectively, "Withhold
Taxes"). The Grantee shall pay such Withholding€Bain cash. If the Grantee has not made arrangensatisfactory to the Company to pay
Withholding Taxes in cash, the Company shall witdhe sufficient number of shares to satisfy the @any's minimum statutory withholding obligat
for any taxes incurred as a result of such vegtiaged on the minimum withholding rates for fedarad state tax purposes, including payroll taxes).

11. Miscellaneous

(a) Notices. Any notice required or permitted to be given urithés Agreement shall be in writing and shall lpeeg by first class registered or
certified mail, postage prepaid, or by personaldey to the appropriate party, addressed:

(i) If to the Company, to UQM Technologies, Inc.itextion: Corporate Secretary, 7501 Miller Drivagdterick,
Colorado 80530, or at such other address as maytieen furnished to the Grantee in writing by tleenBany; or

(ii) If to the Grantee, to the Grantee at UQM Teabgies, Inc., 7501 Miller Drive, Frederick, Cold@80530, or at
other address as may have been furnished to th@&uonby the Grantee.

Any such notice shall be deemed to have been gisesf the second day after deposit in the UnitateStmails, postage prepaid, properly addressed
forth above, in the case of mailed notice, or athefdate delivered in the case of personal dgliver

(b) Amendment. Except as provided herein, this Agreement mayoeamended or otherwise modified unless evidemrcediting and signed
by the Company and the Grantee.

(c) Defined Terms. Capitalized terms shall have the meaning set farthe Plan or herein, as the case may be.

(d) Construction; Severability . The section headings contained herein are fareate purposes only and shall not in any way &affex
meaning or interpretation of this Agreement. Thelidity or unenforceability of any provision ofithAgreement shall not affect the validity or
enforceability of any other provision of this Agment, and each other provision of this Agreemeatl $fe severable and enforceable to the
extent permitted by lav




(e) Waiver . Any provision contained in this Agreement mayvi@ived, either generally or in any particular imst@, by the Committee
appointed under the Plan, but only to the extermfiged under the Plan.

(f) Binding Effect . This Agreement shall be binding upon and inuréhtobenefit of the Company and the Grantee and isgpective heirs,
executors, administrators, legal representative;essors and assigns.

(9) Rights to Employment . Nothing contained in this Agreement shall be ¢wesl as giving the Grantee any right to be rethimethe
employ of the Company and this Agreement is limgelkly to governing the rights and obligationshaf Grantee with respect to the Restricted
Stock.

(h) Governing Law . This Agreement shall be governed by and constiuadcordance with the laws of the State of Calora

IN WITNESS WHEREOF, the parties have executedAlgisement as of the day and year first above writte

UQM TECHNOLOGIES, INC.

By

GRANTEE

[Name of Grantee]
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UQM TECHNOLOGIES, INC.
STOCK OPTION PLAN
FOR NON-EMPLOYEE DIRECTORS
Effective November 1, 1993

Amended and Restated, Effective November 2, 2011

UQM TECHNOLOGIES, INC.
STOCK OPTION PLAN
FOR NON-EMPLOYEE DIRECTORS

The board of directors of UQM Technologies, Inariffierly known as Unique Mobility, Inc.), a Coloradorporation (the "Company"), established
Unique Mobility, Inc. Stock Option Plan for Nd&mployee Directors (the "Plan"), effective Novembed 993 (the "Effective Date"). The name of thar
is changed to UQM Technologies, Inc. Stock OptitanFor NonEmployee Directors and the Plan is hereby amendddestated, effective Novembe
2011.

PURPOSES

The purposes of the Plan are to provide certaiectirs of the Company who are not also employedseofCompany added incentive to continue ir
service of the Company and a more direct interesiié future success of the operations of the Cagnpg granting to such directors options ("Optigrts
purchase shares of the $0.01 par value common @teeKStock") of the Company upon the terms anl@é®ns described below.

ARTICLE |

GENERAL

1 .1 Definition . For purposes of the Plan and as used herein, a¢mmhoyee director" is an individual who (a) is amber of the Board of Directors of
Company (the "Board") and (b) is not an employethefCompany. For purposes of the Plan, an emplisyae individual whose wages are subject tt
withholding of federal income tax under section B4 the Internal Revenue Code of 1986, as amefrdedtime to time (the "Code"). A noemploye:
director to whom an Option is granted is referetérein as a "Holder."

1 .2 Nature of Options The Options granted hereunder shall be optionsdihaiot satisfy the requirements of section 42thefCode.
ARTICLE Il

OPTIONS

2 .1 Participation . The non-employee directors on the Effective Datg @ach noremployee director elected thereafter shall rec€péons to purcha:
Stock in accordance with Sections 2.2 and 2.3 enghms and conditions herein described.

2 .2 Election.

(a) General.Pursuant to resolutions of the Board, the Compays gach non-employee director an annual retagreth& approximately 12-
month period of service commencing on the datetHerregularly scheduled annual meeting of the $twdders and ending at the close of
business on the day before the date for the rdgidaneduled annual meeting of the shareholdettsarfollowing calendar year. This 12-month
period shall be referred to as a "Period of SerVi€eior to the commencement of a non-employeecttirs Period of Service, the non-
employee director may elect, as provided in thitise 2.2, to receive all of the non-employee diwes annual retainer for the Period of
Service in the form of a grant of Options pursuarthis Plan. A non-employee director who doesmake a timely election shall be deemed to
have elected to receive all of his annual retaioethe Period of Service in cash.

(b) Elections.No later than six months prior to the first dayaoPeriod of Service, each individual who is themoa-employee director shall
make an election to receive all of his annual netiaas a director for such Period of Service infthen of cash or in the form of a grant of
Options pursuant to this Plan. The election mushberiting and must be delivered to the Secrete#rthe Company no later than the close of
business on the date that is six months prior édfitist day of the Period of Service for which #lection is made. A non-employee director
who does not timely file an election shall be degrteehave elected to receive all of his annualmetafor such Period of Service in cash.

(c) Newly Elected Directors Each individual who is newly elected to the Boandy elect, within 30 days of his election to theaRBl, to
receive all of his annual retainer for his firstiBd of Service in cash or in the form of a grahOgptions under this Plan. The election must be
in writing and must be delivered to the Secretdrthe Company no later than the close of businesthe thirtieth day after the non-employee
director's election to the Board. A non-employeedbr who does not timely file an election shaldeemed to have elected to receive all of
his annual retainer for such Period of Servicesishc

2 .3Grant.



(a) General.Each non-employee director who has elected tovedas annual retainer for a Period of Servicenaform of an Option shall be
granted an Option to purchase shares of Stock®uldke of the annual meeting of the Company's kbhters with respect to such Period of
Service, on the terms and conditions set fortthis Plan. Each Option pursuant to this Sectiont?.8lall entitle the non-employee director to
purchase the number of shares of Stock determipeddolution of the Board no later than the datevbych the non-employee directors must
make their elections, unless insufficient sharesaaailable for grant to each electing directorsaoh date, in which case each such director
shall automatically receive an option to purchaselo rataportion of the shares that are then available fangunder the Plan.

(b) Initial Grants to Newly Elected Director&ach newly elected non-employee director who hestedl to receive his annual retainer for his
first Period of Service in the form of an Optioralitbe granted an Option to purchase shares okSinahe date that is six months after the
date of his election to receive an Option, on #rens and conditions set forth in this Plan. Eactiddpgranted pursuant to this Section 2.3(b)
shall entitle the non-employee director to purchdéisgenumber of shares of Stock subject to Opticasitgd for the Period of Service during
which the newly elected director's service commenaaless insufficient shares are available fonigra each electing non-employee director
on such date, in which case each such non-emphliiyeetor shall automatically receive an option twghase hipro rata portion of the shares
that are then available for grant under the Plarihé Period of Service for which the non-employleector was elected is shorter than
12 months, the number of shares subject to theo®ptiall be equal to the number of shares graatethé Period of Service during which the
newly elected director's service commences, midtipby a fraction, the numerator of which is thentwer of months in the Period of Service
and the denominator of which is 12.

2 .4 Terms. Options issued pursuant to the Plan shall havéotteving terms and conditions in addition to thass forth elsewhere herein:

(a) Number.Each non-employee director shall receive undePtha Options to purchase the number of sharesoockStpecified in Section 2.3,
subject to adjustment as provided in Article IlicB grants shall be effective at the times speatifieSection 2.3.

(b) Price. The price at which each share of Stock coverechbyCption may be purchased by each non-employeetdirshall be not less than
the Fair Market Value (as defined in Section 55he Stock on the date of grant (as determinedugdction 2.3(a) or 2.3(b), as applicable),
subject to adjustment as provided in Article IlI.

(c) Duration of OptionsThe period within which each Option may be exextiskall expire ten years from the date the Optsogranted (the
"Option Period"), unless terminated sooner purst@etibsection (d) below or fully exercised priothe end of such period.

(d) Termination of Service, Death, Efthe Option shall terminate in the following circuarsces if the Holder ceases to be a director of the
Company:

(i) If the Holder is removed as a director of thenpany during the Option Period for cause, the @pti
shall be void thereafter for all purposes.

(ii) If the Holder ceases to be a director of trmmpany during the Option Period for any reasonratien
removal for cause, the Option shall be exercisdbtethe remainder of the Option Period, but not
thereafter.

(e) Transferability, ExercisabilityEach Option granted under the Plan shall not besteaable by a Holder other than by will or the $aof
descent and distribution and shall be exercisabteng the Holder's lifetime only by the Holder ar,the event of disability or incapacity, by
the Holder's guardian or legal representative.

(f) Exercise, Payments, etc.

(i) The method of exercising each Option grantealldhe by delivery to the Company of written notice
specifying the number of shares with respect toctvtihe Option is exercised. The purchase of Stock
pursuant to the Option shall take place at thecjpal office of the Company within thirty days folling
delivery of such notice, at which time the purchpsee of the Stock shall be paid in full by anytbé
methods set forth in Section 2.4(f)(ii) or a congtian thereof. The Option shall be exercised when t
purchase price is paid in full. If the purchaseceris paid by means of a broker's loan transadc®n
described in clause (C) of Section 2.4(f)(ii), ifmale or in part, the closing of the purchase of $tteck
under the Option shall take place on the date oithwland only if, the sale of Stock upon which the
broker's loan was based has been closed and seaitiégbs the Holder makes an irrevocable written
election, at the time of exercise of the Optionh&we the exercise treated as fully effective foparposes
upon receipt of the purchase price by the Compagsrdless of whether or not the sale of the Stydké®
broker is closed and settled. A properly executtficate or certificates representing the Stoleélisbe
delivered to the Holder upon payment therefor. iti@ns on less than all shares evidenced by aro@pti
Certificate are exercised, the Company shall deliveew Option Certificate evidencing the Optiontoe
remaining shares on delivery of the outstandingadpEertificate for the Option being exercised.

(ii) The exercise price shall be paid by any of filllowing methods or any combination of such meiho
at the option of the Holder: (A) cash, or (B) digtl, cashier's or check acceptable to the Company,
payable to the order of the Company; or (C) dejiterthe Company of irrevocable instructions taekier

to deliver promptly to the Company the amount & & loan proceeds required to pay the purchase pr
of the Stock; or (D) delivery to the Company oftfmates representing the number of shares ofliSteen
owned by the Holder, the Fair Market Value of whidetermined as of the date the notice of exelisise
delivered to the Company) equals the price of tteekSto be purchased pursuant to the Option, phpper
endorsed for transfer to the Company. No Option rhayexercised by delivery to the Company of
certificates representing Stock that has been bglthe Holder for less than six months or such othe
period as shall be sufficient for the Company toidyif possible, the recognition of expense wiglsgect

to the Option for accounting purpos



(g) Vesting.The Option shall be fully vested at all times.

(h) No RepricingThe Board or the Committee shall not, without thierpapproval of the shareholders of the Compaaycel any outstanding
Option and replace it with a new Option with a lowetion price where the economic effect would fe $ame as reducing the option price of
the cancelled Option or take any other action wégpect to an Option that would be treated as@itiag" under the accounting rules or under
the rules of the Securities and Exchange Commission

(i) Compliance with Certain Company Policidhe Holder shall comply at all times with the Comya policy on trading securities of the

Company as such policy is in effect from time todi In addition, the Holder agrees to sell no St@e&luding Stock acquired otherwise than

upon exercise of an Option) if the sale of sucltigttogether with all other sales of Stock by afiyhe Company's directors, employees and
consultants on any stock exchange or in the owectlunter market, shall exceed 10% of the totaitgvolume of the Stock on the date of
sale by the Holder on any stock exchange and imtke-the-counter market. If the Holder fails torgay with the Company's policy on trading

securities, or violates the agreement made in iraediately preceding sentence, as determined irsdlee discretion of the Company, the

Holder shall pay to the Company as liquidated dasabe profit realized (which shall be equal to éixeess of the amount received by the
Holder over the Holder's basis for the Stock digplasf) in the transaction that resulted in theufailto comply with the Company's policy. This

condition shall survive the exercise of an Optiad ¢he termination of the Plan.

ARTICLE Il

AUTHORIZED STOCK

3 .1 Number of SharesA total of 500,000 shares were originally authadifer issuance under the Plan in accordance wétptbvisions of the Plan. As
the effective date of this amendment and restaterttenauthorization is increased by an additi&#l,000 shares, for a total of 1 million authorizbdres
Options granted with respect to the additional 600,shares may not be exercised until after theebbéders of the Company approve the authorizaif
the additional 500,000 shares. This authorizatiay tve increased from time to time by approval efBoard and by the shareholders of the Compaiiy
the opinion of counsel for the Company, such sh@dehn approval is required. Shares that may bestsypon the exercise of Options shall be appli
reduce the maximum number of Shares remainingablaiffor use under the Plan. The Company shall times during the term of the Plan and while
Options are outstanding retain as authorized aimgsued Stock, or as treasury Stock, at least thebeu of Shares from time to time required unde
provisions of the Plan, or otherwise assure itskifs ability to perform its obligations hereunder

3 .2 Unused and Forfeited Stocldny Shares that are subject to an Option underRlas that are not used because the terms andtiomsdof the Optio
are met, including any shares that are subjeah Otion that expires or is terminated for any ogashall automatically become available for useeurtlle
Plan. Any Shares that are used to pay the Optime Bhall not become available for the grant ofi@ys under the Plan.

3 .3 Adjustments for Stock Split, Stock Dividends, Ethe Company shall at any time increase or dexreéhe number of its outstanding Shares or ct
in any way the rights and privileges of such Shasemeans of the payment of a stock dividend orathgr distribution upon such Shares payable ioks
or through a stock split, subdivision, consolidatioombination, reclassification or recapitalizatiavolving the Stock, then in relation to the $tdbat it
affected by one or more of the above events, thebeus, rights and privileges of the following shalincreased, decreased or changed in like masni
they had been issued and outstanding, fully paibremassessable at the time of such occurrendbe(ghares of Stock as to which Options may betet
under the Plan; and (ii) the Shares then subjegath outstanding Option.

3 .4 Dividend Payable in Stock of Another Corporatiot;.lf the Company shall at any time pay or make anydeénd or other distribution to the hold
of Stock payable in securities of another corporatr other property (except money or Stock), gprtionate part of such securities or other propsintl
be set aside and delivered to any Holder then hgldn Option for the particular type of Stock fdnigh the dividend or other distribution was madeon
exercise thereof. Prior to the time that any suttusties or other property are delivered to a ldoid accordance with the foregoing, the Compamaji e
the owner of such securities or other property glradl have the right to vote the securities, ree@iny dividends payable on such securities, aadl othe
respects shall be treated as the owner. If seesirdir other property that have been set aside dyCtimpany in accordance with this Section art
delivered to a Holder because an Option is notased, then such securities or other property sbalain the property of the Company and shall ket
with by the Company as it shall determine in itesibiscretion.

3 .5 Other Changes in StocHf there shall be any change, other than as spekcifi Sections 3.3 and 3.4, in the number or kihdutstanding Shares
Stock or of any Stock or other securities into vahilse Stock shall be changed or for which it shalle been exchanged, and if the Committee shab
discretion determine that such change equitablyiregi an adjustment in the number or kind of Shatdgect to outstanding Options or which have
reserved for issuance pursuant to the Plan buiatrthen subject to an Option, then such adjustengmdll be made by the Committee and shall betefé
for all purposes of the Plan and on each outstgn@istion that involves the particular type of stéekwhich a change was effected.

3 .6 Rights to Subscribelf the Company shall at any time grant to the hdad its Stock rights to subscrilpeo ratafor additional shares thereof or for
other securities of the Company or of any othepemation, there shall be reserved with respedhéoShares then subject to an Option held by anyei
of the particular class of Stock involved, the Ktoc other securities which the Holder would hagementitled to subscribe for if immediately piiorsuct
grant the Holder had exercised his entire Optifrugon exercise of any such Option, the Holdersstibes for the additional Stock or other secigijttae
Holder shall pay to the Company the price thatiggble by the Holder for such Stock or other séiesri

3 .7 General Adjustment Rule®No adjustment or substitution provided for in tAidicle 11l shall require the Company to issue actional share under &
Option and the total substitution or adjustmenthwiéspect to each Option shall be limited by detetany fractional share. In the case of any
substitution or adjustment, the purchase price va#ipect to each such Option shall be equitablyséefl by the Committee to reflect the greater ssd
number of shares of Stock or other securities wiech the Stock subject to the Option may have baeanged. Notwithstanding the provisions of
Article Ill, no Option shall be adjusted in a mantigat will cause the Option Price ever to be lbss the Fair Market Value of the Stock on the da¢
Option was granted or that will cause the Optiolvécome subject to section 409A of the Code. Ay ahadjustments or changes in number or kir
Shares subject to an Option and the exercise fwicthe Option shall comply with the requirementssection 409A of the Code. Notwithstanding
foregoing, upon the occurrence of any event conlateg by this Article Ill, any changes contemplaledein shall, in the sole discretion of the Coneel
be modified to the minimum extent necessary todaoly acceleration of income or tax that may otlimawecome due under section 409A of the Code.

3 .8 Determination by the Committee, Efedjustments under this Article Il shall be made g Committee, whose determinations with regaedeti
shall be final and binding




ARTICLE IV

CORPORATE REORGANIZATION; CHANGE OF CONTROL

4 .1 Reorganization If the Company is merged or consolidated with aeptforporation or the Company is a party to a r@oigation (other than a merg
consolidation or reorganization in which the Compas the continuing corporation and which does restult in any reclassification or change
outstanding Shares), or if all or substantiallyadlthe assets or more than 50% of the outstanditing stock of the Company is acquired by any «
corporation, business entity or person (other thaale or conveyance in which the Company contiages holding company of an entity or entities
conduct the business or businesses formerly coadute Company), or in case of a reorganizationefothan a reorganization under the United S
Bankruptcy Code) or liquidation of the Company, @@mmittee shall, as to the Plan and outstandingp@g either (i) make appropriate provision fog
adoption and continuation of the Plan by the adggior successor corporation and for the proteatioany such outstanding Options by the substitudic
an equitable basis of appropriate stock of the Gompor of the merged, consolidated or otherwisegaatzed corporation which will be issuable \
respect to the Stock, provided that no additiomaldiits shall be conferred upon the Holders holdingh Options as a result of such substitution, the
excess of the aggregate Fair Market Value of thereédhsubject to Options immediately after such tiubisn over the purchase price thereof is note
than the excess of the aggregate Fair Market @itiee Shares subject to Options immediately afteh substitution over the purchase price thesenb
more than the excess of the aggregate Fair Mar&kteVof the shares subject to such Options immalgligefore such substitution over the purchasee
thereof, or (ii) upon written notice to the Holdgpsovide that all unexercised Options must be @ged within thirty days of the date of such noticeghey
will be terminated. If alternative (i) is implemexdt the Committee may, at its sole discretion, jp@that Options may be exercisable in full withcegar
to the applicable exercise periods set forth in@iption agreements and if alternative (i) is impénted, Options shall be exercisable in full withagart
to the applicable exercise periods set forth in @mion agreements. Any assumption or substitutib®ptions shall comply with the requirement:
sections 409A and 424 of the Code. Notwithstandimg foregoing, upon the occurrence of any eventeroplated by this Article V, any chani
contemplated herein shall, in the sole discretibthe Committee, be modified to the minimum exteetessary to avoid any acceleration of incomex
that may otherwise become due under section 409AeoCode.

4 .2 Change of Control In the event of a change in control of the Compasydefined below, all Options shall become exabtsin full, without regard
applicable exercise periods set forth in ArticleAbr purposes of the Plan, a "change in contiwdilifoe deemed to have occurred if during any pleoi
two consecutive years, individuals who at the beigip of such period constitute the Board (and agewy director whose election by the Board or wi
nomination for election by the Company's sharehrsldeas approved by a vote of at least thwods of the directors then still in office whater wer
directors at the beginning of such period or whekeetion or nomination for election was previousty approved) cease for any reason to consti
majority thereof.

ARTICLE V

GENERAL PROVISIONS

5 .1 Expiration . The Plan shall terminate whenever the Board adapésolution to that effect. After termination, additional Options shall be gran
under the Plan, but the Company shall continuet¢ognize Options previously granted.

5 .2 Amendments, Etdhe Board may from time to time amend, modify, supor terminate the Plan. Nevertheless, no sua@ndment, modificatio
suspension, or termination shall impair any Optiberetofore granted under the Plan or deprive aaldét of any shares of Stock that he may
acquired through or as a result of the Plan wittibetconsent of the Holder. The Plan may not bendexd more than once every six months with resp
the persons entitled to be granted Options hereunie timing of grants for participants, the numioé shares of Stock to be granted as Optiol
individual participants or the price thereof, otlean amendments necessary to comport with changbe Code or the rules and regulations thereu
The Company shall obtain the approval of sharelsltieany amendment or modification of the Plathtoextent required by Rule 1@bor any success
applicable rule) or by the listing requirementsha New York Stock Exchange or any stock exchangeket, or quotation system on which the Compi
securities are quoted or listed for trading.

5 .3 Treatment of ProceedBroceeds from the sale of Stock pursuant to Optjoasted under the Plan shall constitute generalsfwf the Company.

5 .4 Fair Market Value. The "Fair Market Value" of a share of Stock sha&llthe last reported sale price of the Stock or\in York Stock Exchange
the day the determination is to be made. If, howeti® Stock should be listed or admitted for tngdon a national securities exchange, the Fair ®
Value of a share of Stock shall be the closingepdn the day the determination is to be made.efStock is not listed or traded on NASDAQ or on
national securities exchange, the Fair Market Vétugurposes of the grant of Options under the Blaall be determined by the Committee in goodh
in its sole discretion consistent with the requiess of section 409A of the Code.

5 .5 Section HeadingsThe Section headings are included herein onlydorvenience, and they shall have no effect on ttegpretation of the Plan.

5 .6 Severability. If any article, section, subsection or specificyis®mn is found to be illegal or invalid for anyason, such illegality or invalidity shall r
effect the remaining provisions of the Plan, arel Bhan shall be construed and enforced as if dlegal and invalid provision had never been sethfan
the Plan.

5.7 Rule 16B3 . This Plan is intended to comply with the requiretsesf Rule 1618 and any successor applicable rule so that grenatsr the Plan will ni
affect the status of non-employee directors asidigested persons for purposes of Rule 3&ind that such grants will otherwise satisfy gguirements
Rule 16b3. To the extent the Plan does not conform to seghirements, it shall be deemed amended to s@weonkithout any further action on the ¢
of the Board of Directors or shareholders.

5 .8 Tax Laws. Except as provided otherwise at the time an Opfiggranted, notwithstanding any other provisiorthef Plan to the contrary, if, during
term of the Plan, any changes in the tax laws gulations applicable to any Options or to any Hoddghall occur which, in the sole judgment of
Committee, may have a material adverse effect entéims of income, gain, loss, or deduction of@wenpany for tax purposes, the Committee shall
the right and power to modify as necessary any thestanding Options as to which the applicableises or other restrictions have not been satisfia
particular, the Committee shall have the right podier to modify any outstanding Options as necgdsasatisfy the requirements of section 409A &
Code.



UQM TECHNOLOGIES, INC.,
a Colorado corporation

Date: May 2, 2012 By:



Exhibit 10.22

AMENDMENT TO
UQM TECHNOLOGIES, INC. STOCK BONUS PLAN

(amended and restated, effective August 11, 2009)
Recital
UQM Technologies, Inc., a Colorado corporation (tGempany"), established the UQM Technologies, Btock Bonus Plan (the "Plan"). In Article .
the Company reserved the right to amend the Ptan fime to time. The Plan has been amended aratedsimost recently effective August 11, 2009.
Company wishes to amend the Plan to increase timd&uof shares of the Company's common stock am#ftbfor issuance under the Plan.

Recitals

1. As of August 11, 2009, there were 2,054,994eshaf the Company's common stock authorized foaisse under the Plan in the aggregate
since the inception of the Plan.

2. At its meeting on May 9, 2012, the Board of DBiogs of the Company (the "Board") approved indreathe number of authorized shares by

400,000 for a total number of authorized sharesletu2,454,994 in the aggregate since the incemfothe Plan. At the same meeting, the

Board authorized the submission of the amendmethiet@€ompany's stockholders for their approval.

Amendment
1. Amendment to Number of SharesThe first sentence of Section 4.1 shall be ameidésd entirety to provide as follows:
The maximum aggregate number of Shares that mé&sbed under the Plan pursuant to Awards is 2,934,9

2. Effective Date.This amendment shall be effective on the dateitlimBpproved by the stockholders of the Company.
IN WITNESS WHEREOF, this Amendment has been sigretehalf of the Company on the date set forthvioelo be effective on the date it is apprc
by the stockholders of the Company.

UQM TECHNOLOGIES, INC.

By: /s/Donald A. French
Name: Donald A. French
Title: Treasurer

Date: May 9, 2012



Exhibit 10.23

SEPARATION AGREEMENT AND LEGAL RELEASE

This Separation Agreement and Legal Release (thhegénent and Release") is between Ronald M. Bfy@mu" and "your") and UQM Technologies, Inc., al@ado corporation
("Employer"), regarding the separation of your eoyphent with Employer.

RECITALS

1. Employer employs you to work as its Senior Vicesilent of Operations. You and Employer areigstb the Employment Agreement made and entetedaof August 13,
2010 (the "Employment Agreement”).

2. Effective May 2, 2012, your employment with Emy#o will terminate.

3. Employer will provide you with the severance betsefo which you are eligible under the Employmegtéement. Subject to the terms and conditionsritesl below, Employe
has agreed also to provide you with certain addfiticeverance benefits that you agree you othemuised not be entitled to receive.

4. You understand that this is a legally bindinguwtoent in which you surrender legal rights that ymay have against Employer in connection with youplyment and separation
from employment and that you have the right to ainat your sole expense, with an attorney of ychoosing to answer questions that you may haverdetyy this Agreement
and Release.

AGREEMENT

In consideration, the sufficiency of which is ackuhedged, of the mutual promises set forth belowy god Employer agree as follows:

Termination of Employment. Your employment with Employer will end effective W&, 2012 (the "Termination Date"). If you desioesubmit a letter of resignation, you may do
so, and Employer will put the letter in your pensefile. Except as expressly modified below, filllowing provisions of the Employment Agreemetatthe fullest extent applicable
upon termination of your employment, shall remairiuill force and effect: Sections 5 (Term of Enyphent, Expiration and Termination), 15 (Terminatity Employer), 17 (Restrictive
Covenant), 18 (Confidentiality), 19 (Resolutionisputes), 20 (Notices) and 21 (Miscellaneous Riows).

2. Separation Pay and Benefits.

(@) Pursuant to Section 5(c)(i) of the EmploymearAgreement, Employer will pay you separation pay gual to a total of $152,007
(calculated as 8 months of your base salary), whighill be subject to customary withholding for all gpplicable federal, state and local
taxes (including FICA). The payment will be madehrough direct deposit to Employee's account(s) oas otherwise designated by
Employee in writing, within the time limits provided in Section 5(c)(iii) of the Employment Agreement.

(b) In addition, and provided that you do not evoke this Agreement as permitted under Section 3(below, Employer will provide you
with the following benefits as additional severancpay:

Q) Subiject to the following sentence, Empjer will pay you a cash bonus for the fiscal yearresled March 31, 2012 in the amount of
$66,000, which will be subject to customary withhaling for all applicable federal, state and local taes (including FICA). Employer
will pay you this amount in a lump sum six months fier the Termination Date, provided that you have ot breached any of the terms o
this Agreement at any time on or before that date.

2) Subject to the final two sentences ofithsubsection (2), all of your unvested stock optis, both incentive and nonqualified, that
were granted under the 2002 UQM Technologies, In&quity Incentive Plan (totaling 80,719 options) sHabe deemed to have vested in
full as of the day before the Termination Date, an@ach of these Options may be exercised until thadof the Option Period specified
in the applicable option agreement. The grant da&t fair value of the Options (each of which vestedndler this subsection) is $128,236.
If you have breached any of the terms of this Agrement at any time on or before six months after th&ermination Date, the Options
that vested under this subsection will be cancelleahd deemed returned to Employer. No vesting undéhis subsection shall occur unti
the expiration of the seven day revocation periodabcribed in Section 3(c) or if you exercise the fiig to revoke. If, before the
expiration of six months after the Termination Date you exercise any of the Options and wish to sealhy of the underlying shares, you
agree, immediately upon the Company's request, toegosit all sale proceeds with the Company until thexpiration of the six month
period, and you also agree that this obligation ispecifically enforceable.

3) Subiject to the final two sentences ofithsubsection (3), all of your unvested restrictestock that was granted under the UQM
Technologies, Inc. Stock Bonus Plan (totaling 47,6Ghares) (the "Shares") shall be deemed to havested in full as of the day before
the Termination Date for purposes of the plan. Tk fair value of the restricted stock that vested utter this subsection will be calculate:
as of the expiration of the seven day revocation ged described in Section 3(c). This amount wilbe subject to customary withholding
for all applicable federal, state and local taxesrfcluding FICA). Employee may elect to pay the rguired tax withholding by having the
Company withhold from the number of Shares issuabl¢o the Employee a number of Shares having a valegual to the amount
required to be withheld or any lesser amount electeby the Employee. The amount required to be witheld shall not be greater than
the minimum amount required to be withheld under the method of withholding that results in the smallesamount of withholding. The
election must be made immediately upon signing thisgreement and Release, and, once made, is irrevida If you have breached an
of the terms of this Agreement at any time on or Here six months after the Termination Date, the Shaes (each of which vested under
this subsection) will be cancelled and deemed retned to Employer. No vesting under this subsectiof8) will occur until the expiration
of the seven day revocation period described in S 3(c) or if you exercise the right to revoke. If, before the expiration of six months
after the Termination Date, you wish to sell any ofthe Shares, you agree, immediately upon the Compgs request, to deposit all sale
proceeds with the Company until the expiration of he six month period, and you also agree that thishiigation is specifically



enforceable.

(c) You acknowledge that you would not be ertlied to receive any of the compensation or benefittescribed in Section 2(b) if you did not
enter into this Agreement and Release.

(d) You understand that you may continue your balth insurance coverage as provided under COBRA,th at your sole expense.

(e) On the Termination Date, you also will beaid for all unused vacation (if any) accrued as ahe Termination Date. Any amounts
paid are subject to customary withholding for all goplicable federal, state and local taxes (includingICA).

(H Employer will reimburse you for business egenses incurred on or before the Termination Dateni accordance with Employer's expens
reimbursement practices so long as such expenseg aubmitted within 15 days of the Termination Date

Older Worker's Benefit Protection Act.

(a) If you are an employee over 40 years of agewy have special rights under a federal law known athe Age Discrimination in Employment
Act of 1967 ("ADEA"), as amended by the Older Workes' Benefit Protection Act ("OWBPA"). Under this law, you have the right to be
free from age discrimination in all aspects of themployment relationship. You understand that by igning this Agreement and Release,
you are giving up the right to sue Employer for agealiscrimination, as well as for any other legal clems that you might have or claim to have
that arise out of or relate to your employment withEmployer and the termination of that employment.

(b) You understand that you have 21 days aftehe Termination Date to decide whether to sign this\greement and Release. You
acknowledge that if you signed before the expiratioof 21 days, you were not required to do so, anauld have taken the entire 21 days.

(c) Under OWBPA, you understand that you have th right to revoke this Agreement and Release withiseven days after signing it. Any
revocation must be in writing addressed to: UQM Echnologies, Inc., Attn: Eric R. Ridenour, 4120 |gecialty PI., Longmont,

CO 80504. To be effective, Eric Ridenour must r@ive the revocation before the expiration of the sen-day period. [f this Agreement anc

Release is revoked, however, you will not be engtll to any of the separation pay or benefits descrdd in section 2(b) above. If Eric
Ridenour does not receive your written statement afevocation by the end of the revocation period, ils Agreement and Release will become
legally enforceable and you may not thereafter reve it.

4.  General Release. You, on behalf of youtsand your heirs and assigns, agree to fully andofever release Employer, its past and present
subsidiaries and affiliates and their respective diters, directors, employees, agents, and shareheld (collectively, the "Released Parties"),
from all legal claims, suits, damages and demand$ any nature, that may now exist or subsequently acue, and that in any way (whether
directly or indirectly) arise out of or relate to your employment relationship with Employer, including but not limited to, the termination of
your employment with Employer.

(a) Except as specifically provided in section 4f®elow, this Agreement and Release is intended be interpreted in the broadest possible
manner, to include all actual or potential legal ciims that you may have or later claim to have agast any of the Released Parties,
regardless of whether you presently are aware or laware of the claim or the facts on which the clains based, and regardless whether the
claim is based on the past, present or future effesof acts or omissions by any of the Released Piax.

(b) The legal claims against the Released Parti#gat you are giving up by signing this Agreement ad Release include, but are not limited to,
the following:

(1) All state law claims of whatever nature or kid, and whether based on negligent or intentionalas or omissions, including without
limitation, all claims for breach of express or impied contract, wrongful discharge, fraud, misrepregntation, omission, promissory estoppe
outrageous conduct, defamation, libel, slander, irasion of privacy, and any other state law claimsncluding without limitation, all claims
arising out of or related to your decision to enteinto this Agreement and Release.

(2) All claims for alleged personal physical or etional injuries.

(3) All claims under any local, state or federaltatute, ordinance or regulation concerning employmst, including, but not limited to, Title VII
of the Civil Rights Act of 1964, the Age Discrimindon in Employment Act ("ADEA"), the Older Workers' Benefit Protection Act, the
Rehabilitation Act, the Civil Rights Act of 1991, he Equal Pay Act, the Americans with Disabilities At, the Colorado Anti-Discrimination
Act, the Family and Medical Leave Act, the Fair Lalor Standards Act, the Employee Retirement Income $erity Act ("ERISA"), and the
Health Insurance Portability and Accountability Act ("HIPAA").

(c) The only exceptions to this Agreement and Relse are: (i) claims for unemployment compensatioor workers' compensation benefits
under state law; (ii) your legally vested rights i any) under any benefit plan of Employer; and (ii) future legal claims, meaning those that
may arise after your separation from employment wih Employer and are based on alleged acts, omissioosoccurrences that occurred
after the date you signed this Agreement and Releas

(e) Nothing in this Agreement and Release shall pcude you from filing a charge of discrimination orparticipating in any investigation or

proceeding conducted by the Equal Employment Oppotnity Commission or a state civil rights agency, #hough Employer will assert the
validity of the release in such an event.

5.  Confidentiality and Return of Employer Progerty.



(@) You agree that you will keep the terms andubstance of this Agreement and Release in strict ofidence, and shall not divulge or furnish
any information relating to the contents of this Ageement and Release to any other person, or entitgxcept to the extent required by law.
This prohibition shall not apply to disclosures toyour spouse, legal counsel or accounting and finaiat advisors. Either party may disclose
this Agreement and Release to enforce its termsYou represent and warrant to Employer that up to ard including the date of this
Agreement and Release, you have not disclosed toygrersons, other than to your spouse, legal counsatd accounting and financial
advisors, the terms or substance of this Agreemeand Release.

(b) Despite the termination of your employment, gu acknowledge that you are still bound by the termm of Section 18 of the Employment
Agreement.

(c) Within no later than seven days of the Termmation Date, you will return to Eric Ridenour all manuals, policies, building keys and passes,
parking passes, credit cards, telephone lists or ictories, equipment and other assets, and any othproperty owned by, provided by,
prepared on behalf of Employer or purchased with Employer's funds in your possession or control and it you did not return on the
Termination Date. You further agree that if you have in your possession or control any other configéial and proprietary information or
property owned by, prepared for, purchased by or povided to you by Employer or any of Employer's sukigiaries or affiliates, you will
immediately return such material to Eric Ridenour. You further acknowledge that you have returned soh property without making or
keeping any copies of such property.

6.  Non-solicitation and Non-disparagement .You acknowledge and agree that you have technicatgertise and certain non-public
knowledge and information associated with Employes business and valuable business contacts with ocmsters and potential customers of
Employer and its present and future subsidiaries (Employer Group") and with professionals in the industry. In consideration of the
amounts payable to you under Section 2(b) of thisgkeement and Release, the adequacy of which you kbey acknowledge, you agree as
follows:

(@) For 12 months following your termination (the "Restricted Period"), you agree that you will notdirectly or indirectly, either for yourself
or on behalf of any other any corporate or naturalperson, (i) recruit or otherwise solicit or induceany employee, customer or supplier of
Employer Group to terminate his, her or its employnent or arrangement with any member of the EmployeiGroup or otherwise change his,
her or its relationship with a member of the Employer Group, or (i) hire or offer employment to, or retain or offer to retain as a consultant,
advisor, or in any other capacity (or cause or infience anyone to hire or offer employment to, or retin or offer to retain as a consultant,
advisor, or in any other capacity) any person who as employed by a member of the Employer Group at antime during the 12-month
period immediately prior to the Termination Date or who thereafter becomes employed by a member of tliemployer Group. You
acknowledge that even an unsuccessful solicitatiai any such employee will negatively impact the mate, commitment and performance o
the employee in question and that the occurrence afy action prohibited by this Section 6(b) will case substantial financial loss for which
you shall be personally responsible.

(b) You agree that you will not (i) make any nedéve, unflattering, accusatory, or derogatory remaks about any member of the Employer
Group, any of its products or practices, or any diectors, managers, officers, agents, representativesembers, equity holders, customers,
suppliers or affiliates, either orally or in writin g, at any time, or (ii) take any action that mightreasonably be expected to cause damage or
harm (reputational or otherwise) to any member of he Employer Group; provided, that you may confer inconfidence with your attorney(s)
and testify truthfully.

(c) You agree that a violation of your obligatias under this Section 6 will seriously and irreparaly injure the business of the Employer
Group in a manner that cannot be adequately compesed through money damages, and you agree and irregably consent that the
Employer Group will be entitled to entry of a tempaary restraining order, a preliminary injunction, a permanent injunction and other
appropriate equitable relief to enforce its rightsagainst you and without posting a bond. This Seion 6 is intended to be enforced to the
maximum extent permitted under Colorado law, and tte parties intend that a court should reform any unaforceable provisions so that the
reformed provisions are enforceable and will be ewfrced to the maximum extent permitted under Colorad law.

(d) Prior to accepting other employment or any dier service relationship during the Restricted Peidd, you shall provide a copy of this Sectio
6 to any recruiter who assists you in obtaining otbr employment or any other service relationship ando any employer or other person with
which you discuss potential employment or any otheservice relationship.

7. Cooperation and Consultation. In consideration of the severance benefits descridlén Section 2(b) above, upon Employer's written rquest.
you agree to provide consulting services to Employep to a maximum of 40 hours per month, from the Brmination Date until two
months thereafter, and in performing suctservices you will reasonably cooperate with and aiss Employer in order to achieve an
orderly transfer of your responsibilities. As addtional consideration for your services after the Brmination Date, Employer will pay you
$120 per hour for time that you actually spend to prform services at Employer's request. You willsbmit an invoice for your services to
Employer within 10 days of the end of each month imwhich Employer requested services.

. Section 409A Compliance.The following rules shall apply, to the extent neasary, with respect to distribution of the paymentsand benefits, i

any, to be provided to Employee under this AgreeménSubject to the provisions in this Section, theeverance payments pursuant to this
Agreement shall be made only after the date of Empyee's "separation from service" (determined as sdbrth below) which occurs on or after
the date of Employee's termination of employment.

(@) This Agreement is intended to comply with Seitin 409A of the Internal Revenue Code ("Section 4@9) to the extent applicable and the
parties hereto agree to interpret, apply and admirster this Agreement in the least restrictive mannenecessary to comply therewith and
without resulting in any increase in the amounts owd hereunder by Employer. The parties further agee to make any corrections
necessary and permitted to make the Agreement compht with Section 409A.

(b) Itis intended that the termination be treatedas an involuntary termination of employment and ttat the lump sum payment provided in
Section 2 of this Agreement qualify to the maximunextent possible as a "short term deferral" exemptifom the application of Section 409A.



(c) The determination of whether and when Employée separation from service from Employer has occumrd shall be made in a manne
consistent with, and based on the presumptions sktrth in, Treasury Regulation Section 1.409A-1(h). Solely for purposes of this Section,
"Employer” shall include all persons with whom the Employer would be considered a single employer agtérmined under Treasury
Regulation Section 1.409A-1(h)(3).

(d) All reimbursements and inkind benefits provided under this Agreement shall b made or provided in accordance with the requirenas of
Section 409A and the regulations and other guidangeromulgated thereunder to the extent that such renbursements or inkind benefits are
subject to Section 409A.

(e) Notwithstanding anything herein to the contray, Employer shall have no liability to Employee orto any other person if the payments and
benefits provided in this Agreement that are intenéd to be exempt from or compliant with Section 4094&re not so exempt or compliant.

9. Limitation on Benefits and Compensation. You acknowledge and agree that except as expresghpvided in this Agreement and Release, you
are ineligible for, disqualified from participating in, and shall not accrue or be paid in any amounivhatsoever any benefits, any salary, any
severance, separation or pay continuation, or anyotpensation in any amount or in any form (including without limitation, vacation and other
paid days off, deferred compensation, contingent eapensation or bonus payments, or unvested stock daphs as of the Termination Date. You
further acknowledge and agree that except as exprely provided in this Agreement, all other benefitsand perquisites end on the Termination
Date, unless otherwise required by law.

10.  Denial of Liability. You understand and agree that this Agreement and Rease is not to be construed as an admission ofdiity on the part
of any person, firm or corporation released, liabiity being expressly denied.

11.  Authority and Non-assignment. You exprety warrant that you have authority to enter into this Agreement and Release and that you have
not sold, assigned, granted or transferred to anytber person, corporate or natural, any claim, actim, demand or cause of action released by
Section 4 of this Agreement and Release.

12.  Voluntary Agreement. You agree that youdecision to sign this Agreement and Release is &aty voluntary, and that you have enough
information about the Agreement and Release and theeparation pay and benefits that you will receivéo decide whether to sign it.

13. Miscellaneous. (a) Successors and AssignThis Agreement and Release shall be binding &l respects upon the successors and assigns of
the parties. (b) Governing Law. Colorado law shll govern this Agreement and Release, without regd to conflicts of law principles. (c)
Severability. If a court of competent jurisdiction enters a final judgment or decision holding invatl any non-material provision of this Agreement
and Release, the remainder shall be fully enforceéda (d) Counterparts. This Agreement and Releasmay be executed in counterparts, each of
which shall have full force and effect. (e) Integtion. Except as expressly provided herein, thifgreement and Release constitutes the entire
agreement between you and Employer and a completeemger of all prior negotiations and agreements; preided that nothing in this Agreement or
Release shall amend, modify or otherwise change amy way any of the provisions of the 2002 UQM Teclhatogies, Inc. Equity Incentive Plan or the
UQM Technologies, Inc. Stock Bonus Plan, which sHalemain in full force and effect. This agreemenshall not be modified except in writing
signed by the parties or their authorized represergtives. (f) Headings. The headings of paragraphtherein are intended solely for the convenienc
of reference, and shall not control the meaning ointerpretation of any of the provisions of this Ageement and Release. (g) Gender and Number.

Whenever applicable, the pronouns designating thieminine, masculine, or neuter shall equally applyo the feminine, masculine and neuter
genders; the singular shall include the plural andhe plural shall include the singular. (h) Subsegent Agreements. The parties agree that, upon
the reasonable request of the other party, he, shar it shall execute, acknowledge and deliver any aitional documents that may reasonably be
required to carry out the intentions of this Agreerment and Release. (i) Fees and Costs. In anyiaotor proceeding to enforce, interpret, or seek
damages for violation of this Agreement and Releasthe substantially prevailing party shall recoverall reasonable attorneys' fees, costs and
litigation expenses, and both parties irrevocably aive any constitutional or statutory right that either might have to a jury trial.

IN WITNESS WHEREOF, this Agreement andRelease has been executed on the dates written lveldo be effective on the later date.

CAUTION - READ BEFORE SIGNING BELOW!

I, Ronald M. Burton, hereby certify tha | have read the above Agreement and Release artabt | fully understand and voluntarily agree to
the same. | have had the opportunity to consult ith an attorney regarding the meaning and effect othis Agreement and Release. | understand
that | had the right to take 21 days to review thisAgreement and Release before signing it, and thitl signed before the expiration of the 21 days,
was not obligated to do so.

By: /[ssIRONM . B URTON




Name: Ronald M. Burton, Employee

STATE OF COLORADO )
) ss.

COUNTY OF BOULDER )

The foregoing instrument was acknowéatigefore me this 21 day of May, 2012, by RonaldBhtton.

Witness my hand and official seal. /sIMARY B BRYTOWSKI
Notary Public

My Commission Expires: 12-01-2014

[SEAL]
UQM TECHNOLOGIES, INC.
By: /s/ DONALD A. FRENCH
Name: Donald A. French
Title: Treasurer
STATE OF COLORADO )
) ss.
COUNTY OF WELD )

The foregoing instrument was acknowéatigefore me this 1st day of May, 2012, by RonaldMitton.

Witness my hand and official seal. A LEX M ARTINEZ
Notary Public

My Commission Expires: 02/23/16

[SEAL]



