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ITEM 8.01. OTHER EVENTS.
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Conversion of Series B Cumulative Convertible Perpetual Preferred Stock

During the period of April 4 through April 27, 2006, FuelCell Energy,

Inc. ("FuelCell") completed transactions with certain holders of FuelCell's
Series B Cumulative Convertible Perpetual Preferred Stock ("Series B Preferred
Stock") to convert an aggregate of 39,755 shares of Series B Preferred Stock
(the "Shares") into 3,383,403 shares of FuelCell's common stock. The conversion

occurred pursuant to the terms of the Certificate of Designation for the Series
B Preferred Stock, whereby upon conversion, the holders received 85.1064 shares
of FuelCell common stock per share of Series B Preferred Stock.

In addition, pursuant to the conversion of the Shares, FuelCell has
paid the holders of the Shares a per Share conversion premium ("Conversion
Premium"). The aggregate Conversion Premium was $4,096,400, an average of
approximately $103.04 per share of Series B Preferred Stock. During the period
of March 29 through April 24, 2006, FuelCell sold 337,500 shares of its common
stock at an average market price of approximately $12.10 per share pursuant to a
registration statement on Form S-3 filed in June 2005 to fund payment of the
Conversion Premium.

The Conversion Premium will be accounted for as Preferred stock
dividends on the Company's Consolidated Statement of Operations and is expected
to increase net loss per share to common shareholders by approximately $0.08 for
the quarter ended April 30, 2006.
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