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Registrant s telephone number, including area code:(203) 825-6000

Not Applicable

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On December 15, 2011, the Board of Directors (the Board ) of FuelCell Energy, Inc. ( the Company ), approved and adopted Amended and
Restated By-Laws (the By-Laws ), effective as of that date.

The By-Laws were revised to, among other things, update (i) requirements for annual and special meetings of stockholders, including without
limitation requirements for calling and postponing annual and special meetings of the stockholders and advance notice provisions for annual
meetings of stockholders, (ii) provisions relating to the Board, including without limitation size of the Board, election and removal of directors,
director qualifications and director terms, (iii) provisions regarding indemnification of officers and directors and (iv) provisions regarding further
amendment of the By-Laws. The foregoing description is not a complete description of the amendments and is qualified in its entirety by
reference to the full text of the By-Laws, a copy of which is attached to this report as Exhibit 3 ( ii) and incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description

3(ii) Amended and Restated By-Laws of FuelCell Energy, Inc.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

FUELCELL ENERGY, INC.

Date: December 21, 2011 By: /s/ Michael Bishop
Michael Bishop
Senior Vice President, Chief

Financial Officer, Corporate Secretary and

Treasurer



