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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended April 30, 2015

OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the transition period from to
Commission file number:; 1-14204
FUELCELL ENERGY, INC.
(Exact name of registrant as specified in its chaetr)
Delaware 06-0853042
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification No.)
3 Great Pasture Road
Danbury, Connecticut 06810
(Address of principal executive offices) (Zip Code)

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

Indicate by check mark whether the registrant €l filed all reports required to be filed by Seeti8 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wegjuired to file such reports), and
(2) has been subject to such filing requirementsife past 90 days. Ye# No O

Indicate by check mark whether the registrant lhsmstted electronically and posted on its corpo¥alb site, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T during the préwgd 2 months (or for such shorter
period that the registrant was required to submit gost such files). Yedxl No O

Indicate by check mark whether the registrantle&zge accelerated filer, an accelerated filer, accelerated filer or a smaller
reporting company. See the definitions of “largeederated filer,” “accelerated filer” and “small@porting company” in Rule 12b-2 of the
Exchange Act.

Large accelerated filer O Accelerated filer [x]
Non-accelerated filer O (Do not check if a smaller reporting company) Benaeporting company O

Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the BExgje Act). Yes[ No

Number of shares of common stock, par value $.@@0Ehare, outstanding as of June 5, 2015: 30460
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FUELCELL ENERGY, INC.
Consolidated Balance Sheets
(Unaudited)

(Amounts in thousands, except share and per sharermunts)

ASSETS

Current assets:

Cash and cash equivalents, unrestricted

Restricted cash and cash equivalents - short-term

Accounts receivable, net

Inventories

Project assets

Other current assets

Total current assets

Restricted cash and cash equivalents - long-term
Property, plant and equipment, net
Goodwill
Intangible assets
Other assets, net
Total assets
LIABILITIES AND EQUITY
Current liabilities:
Current portion of long-term debt
Accounts payable
Accrued liabilities
Deferred revenue
Preferred stock obligation of subsidiary
Total current liabilities
Long-term deferred revenue
Long-term preferred stock obligation of subsidiary
Long-term debt and other liabilities
Total liabilities

Redeemable preferred stock (liquidation prefererick64,020 as of April 30, 2015 and October 31,4

Total equity:
Shareholders’ equity:

Common stock ($.0001 par value); 400,000,000 steart®rized as of April 30, 2015 and
October 31, 2014; 300,990,595 and 287,160,003 slisgaed and outstanding as of April 30,

2015 and October 31, 2014, respectively.
Additional paid-in capital

Accumulated deficit

Accumulated other comprehensive loss

Treasury stock, Common, at cost (41,357 and 45568€@es as of April 30, 2015 and October

2014, respectively)
Deferred compensation
Total shareholders’ equity
Noncontrolling interest in subsidiaries
Total equity

Total liabilities and equity

See accompanying notes to consolidated financsistents.

April 30, October 31,
2015 2014
82,98t $ 83,71(
6,96¢ 5,52
43,52 64,37¢
71,87 55,89¢
9,94t 784
10,53¢ 7,52¢
225,83. 217,81!
20,30( 19,60(
27,31 25,82t
4,07t 4,07¢
9,592 9,59:
3,54 3,72¢
290,65¢ $ 280,63t
4,497 $ 1,43¢
20,23¢ 22,96¢
11,76 12,06¢
45,66¢ 37,62¢
894 961
83,05¢ 75,06
21,67¢ 20,70¢
12,69 13,19:
13,17 13,36
130,60t 122,33(
59,85’ 59,857
30 29
924,36( 909,43:
(823,274 (809,314
(499) (15¢)
(56) (99)
56 95
100,61 99,98’
(421 (1,539)
100,19¢ 98,44¢
290,65¢ $ 280,63t







FUELCELL ENERGY, INC.
Consolidated Statements of Operations and Comprehsive Loss
(Unaudited)

(Amounts in thousands, except share, per share amdlated party revenue amounts)

Three Months Ended April 30,

2015 2014
Revenues:
Product sales (including $16.1 million and $27.9iori of related party revenue) $ 20,22: $ 27,707
Service agreements and license revenues (incl@&rggmillion and $2.4 million of related party
revenue) 4,61¢ 7,171
Advanced technologies contract revenues (inclughg million and $0.06 million of related party
revenue) 3,761 3,39(
Total revenues 28,60( 38,27
Costs of revenues:
Cost of product sales 18,11 26,60¢
Cost of service agreements and license revenues 4,43: 6,76(
Cost of advanced technologies contract revenues 4,03: 3,29¢
Total costs of revenues 26,57: 36,66
Gross profit 2,02z 1,611
Operating expenses:
Administrative and selling expenses 6,261 5,74¢
Research and development expenses 4,55¢ 4,63¢
Total costs and expenses 10,81¢ 10,38«
Loss from operations (8,799 (8,779
Interest expense (62€) (891)
Other income (expense), net (529 (6,307)
Loss before provision for income taxes (9,947 (15,97)
Provision for income taxes (55) (68)
Net loss (9,999 (16,039
Net loss attributable to noncontrolling interest 10¢ 19¢
Net loss attributable to FuelCell Energy, Inc. (9,899 (15,849
Preferred stock dividends (800) (800C)
Net loss attributable to common shareholders $ (10,699 $ (16,647
Loss per share basic and diluted:
Net loss per share attributable to common sharehsld $ (0.0 $ (0.07)
Basic and diluted weighted average shares outstgndi 291,026,18 243,289,05

Three Months Ended April 30.

Net loss $
Other comprehensive (loss) income:
Foreign currency translation adjustments

Comprehensive loss $

2015 2014
(9,999 $ (16,039
(52) 13C
(10,049 $ (15,909

See accompanying notes to consolidated finan@&stents.




FUELCELL ENERGY, INC.
Consolidated Statements of Operations and Comprehsive Loss
(Unaudited)
(Amounts in thousands, except share, per share amdlated party revenue amounts)

Six Months Ended April 30,

2015 2014
Revenues:
Product sales (including $38.2 million and $56.@iari of related party revenue) $ 53,63¢ $ 62,16
Service agreements and license revenues (incl@ir@million and $5.5 million of related party
revenue) 8,48¢ 12,131
Advanced technologies contract revenues (inclu@hg million and $0.1 million of related party
revenue) 8,14z 8,40¢
Total revenues 70,27( 82,70¢
Costs of revenues:
Cost of product sales 48,45¢ 59,63¢
Cost of service agreements and license revenues 8,001 10,917
Cost of advanced technologies contract revenues 7,77: 8,34t
Total costs of revenues 64,23: 78,89¢
Gross profit 6,037 3,81(
Operating expenses:
Administrative and selling expenses 11,90: 10,60(
Research and development expenses 8,05¢ 9,55:¢
Total costs and expenses 19,96( 20,15:¢
Loss from operations (13,929 (16,349
Interest expense (1,290 (2,252)
Other income (expense), net 1,157 (8,08])
Loss before provision for income taxes (14,056 (26,67€)
Provision for income taxes (95) (178
Net loss (14,15) (26,85¢)
Net loss attributable to noncontrolling interest 191 407
Net loss attributable to FuelCell Energy, Inc. (13,960 (26,447
Preferred stock dividends (1,600 (1,600
Net loss to common shareholders $ (15,560 $ (28,047
Loss per share basic and diluted:
Net loss per share to common shareholders $ (0.05 $ (0.19)
Basic and diluted weighted average shares outstgndi 288,260,46 221,609,97
Six Months Ended April 30,
2015 2014
Net loss $ (14,15) $ (26,859
Other comprehensive income (loss):
Foreign currency translation adjustments (340 11C
Comprehensive loss $  (1449) $§ (26,749

See accompanying notes to consolidated financ#tistents.




Cash flows from operating activities:

Net loss

FUELCELL ENERGY, INC.
Consolidated Statements of Cash Flows
(Unaudited)
(Amounts in thousands)

Adjustments to reconcile net loss to net cash usegerating activities:

Share-based compensation

Gain from change in fair value of embedded denesi
Make whole derivative expense

Depreciation

Interest expense on preferred stock obligation
Unrealized foreign exchange gains
Other non-cash transactions, net

Decrease (increase) in operating assets:

Accounts receivable
Inventories

Project assets
Other assets

Increase (decrease) in operating liabilities:

Accounts payable
Accrued liabilities
Deferred revenue

Net cash used in operating activities

Cash flows from investing activities:

Capital expenditures

Net cash used in investing activities

Cash flows from financing activities:

Repayment of debt
Proceeds from debt

Increase in restricted cash and cash equivalents
Payment of preferred dividends and return of chpita
Proceeds from sale of common stock, net of redistrdees
Net cash provided by financing activities
Effects on cash from changes in foreign currentgsra
Net decrease in cash and cash equivalents
Cash and cash equivalents-beginning of period

Cash and cash equivalents-end of period

Supplemental cash flow disclosures:

Cash interest paid

Noncash financing and investing activity:

Common stock issued for Employee Stock PurchaseiRIsettlement of prior year accrued

employee contributions

Common stock issued for convertible note convessamd make-whole settlements
Accrued sale of common stock, cash received ineguent period

See accompanying notes to consolidated financsgistents.
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Six Months Ended April 30,

2015 2014
$ (14,15) $ (26,859
1,507 1,321
©) (141)
— 8,65:
1,944 2,17¢
93C 96¢
(941) (704)
(13) 22C
20,85¢ 14,33;
(15,987 472
(9,161) —
(2,939 3,68¢
(2,739 (9,927)
(634) (10,887
9,01: 991
(12,30%) (15,67%)
(3,321) (1,915
(3,32)) (1,915)
(240) (5,765)
3,00( 25C
(2,145 (15,120
(2,142) (2,175)
16,77¢ 36,85¢
15,24¢ 14,04:
(340) 11C
(725) (3,442)
83,71( 67,69¢
$ 82,98 $ 64,25t
$ 326 $ 1,617
$ 166 $ 10€
$ — 3 45,06(
$ 521 $ 88t




FUELCELL ENERGY, INC.
Notes to Consolidated Financial Statements
(Unaudited)
(Tabular amounts in thousands, except share anshpee amounts)

Note 1. Nature of Business and Basis of Presentatio

FuelCell Energy, Inc. and subsidiaries (the “CompatFuelCell Energy”, “we”, “us”, or “our”)is a leading integrated fuel cell company \
a growing global presence. We design, manufactostall, operate and service ulttiean, efficient and reliable stationary fuel qadiwe!
plants. Our Direct FuelCell power plants produdébde 24/7 base load electricity and usable highlity heat for commercial, industri
government and utility customers. We have commbizei@d our stationary carbonate fuel cells and dse @ursuing the complement
development of planar solid oxide fuel cells anldeotfuel cell technologies. We continue to inveshew product and market developn
and we are not currently generating net income fooimoperations. Our operations are funded prisngrirough cash generated from proc
sales, service and advanced technologies contridmtsse fee and royalty income and sales of eqaitgl debt securities. In order
continually produce positive cash flow from operati, we need to be successful at increasing arordet volume, production and c
reduction efforts.

Basis of Presentatiol

The accompanying unaudited consolidated finandiaiements have been prepared in accordance withiulee and regulations of t
Securities and Exchange Commission (“SEf@9arding interim financial information. Accordiggthey do not contain all of the informat
and footnotes required by accounting principlesegally accepted in the United States of America AAP") for complete financii
statements. In the opinion of management, all nbamd recurring adjustments necessary to fairlp@né our financial position and result:
operation as of and for the three and six montlie@rApril 30, 201%ave been included. All intercompany accounts aadsactions ha
been eliminated.

Certain information and footnote disclosures nolynaicluded in financial statements prepared inoadance with accounting princip
generally accepted in the United States of Amehiage been condensed or omitted. The balance skeet October 31, 201Has bee
derived from the audited financial statements at thate, but it does not include all of the infotima and footnotes required by gener
accepted accounting principles for complete finainsiatements. These financial statements should be read in cotipmwith our financie
statements and notes thereto for the year endeab@cB1, 2014 , which are contained in our Annuabdt on Form 1@ previously filec
with the Securities and Exchange Commission. HEsellts of operations for the interim periods préseérare not necessarily indicative
results that may be expected for any other int@enmod or for the full fiscal year.

Certain reclassifications have been made to tho paar amounts to conform to the current yearegrdion.

Use of Estimates

The preparation of financial statements and reldisdosures in conformity with accounting prineglgenerally accepted in the U.S. req
management to make estimates and assumptiondficitthe reported amounts of assets, liabilitesenues and expenses and the discl
of contingent assets and liabilities. Estimatesumed in accounting for, among other things, reeemacognition, excess, slomeving an
obsolete inventories, product warranty costs, adsrdior service agreements, allowance for uncolibctreceivables, depreciation ¢
amortization, impairment of goodwill, indefinite#d intangible assets and loliged assets, income taxes, and contingenciesnmgsts an
assumptions are reviewed periodically, and thectdfef revisions are reflected in the consoliddiedncial statements in the period they
determined to be necessary. Due to the inheres#rtainty involved in making estimates, actual hssin future periods may differ fro
those estimates.

Related Partie:

POSCO Energy (“POSCQ"), which is a related partyned approximately 10.0 percesftthe outstanding common shares of the Compa
of April 30, 2015. Revenues from POSCO Energy lier three months ended April 30, 2015 and 2014 sepite66% and 78%respectively
of consolidated revenues and revenues from POSGEgkrfor the six months ended April 30, 2015 and2@epresent 59% and 75%
respectively, of consolidated revenues.

NRG Energy, Inc. ("NRG") is a related party and edrapproximateh6.0 percenof the outstanding common shares of the Comparof
April 30, 2015. NRG Yield is a dividend growtriented company formed by NRG Energy, Inc. thah®voperates and acquires a divers
portfolio of contracted renewable and conventiareieration and thermal infrastructure assets irUthieed States. Revenues from NRG
NRG Yield for the three and six months ended AB@) 2015 represenl.0 percent and 3.0 percentspectively, of consolidated reveni
There were no sales to NRG for the three and sixthsoended April 30, 2014.






FUELCELL ENERGY, INC.
Notes to Consolidated Financial Statements
(Unaudited)
(Tabular amounts in thousands, except share anshpee amounts)

Note 2. Recent Accounting Pronouncements

In April 2015, the Financial Accounting StandardeaBl ("FASB") issued Accounting Standards Upda#&S(Q") 2015-03, Interest
Imputation of Interest (Subtopic 83®): Simplifying the Presentation of Debt Issuafests. This ASU simplifies the presentation of
issuance costs by requiring that such costs beptes in the balance sheet as a direct deductiom tihe carrying value of the associated
instrument, consistent with debt discounts. Theranents in this ASU are effective for fiscal yeheginning after December 15, 2015
for interim periods therein. Adoption of this AS&/not expected to have a material impact on thepaogls consolidated financial position.

In May 2014, the FASB issued ASU No. 2014-09, “Rewe from Contracts with Customers (Topic 606)His topic provides for fiv
principles which should be followed to determine @ppropriate amount and timing of revenue recagnifor the transfer of goods &
services to customers. The principles in this ABdusd be applied to all contracts with customegardless of industry. The amendmen
this ASU are effective for fiscal years, and inteperiods within those years, beginning after Demeni5, 2016, with two transition meth
of adoption allowed. Early adoption for reportingripds prior to December 15, 2016 is not permittedvarch 2015, the FASB voted to de
the effective date by one year, but allow earlypibm as of the original adoption date. We are @atithg the financial statement impact:
the guidance in this ASU and determining which sraon method we will utilize.

Note 3. Accounts Receivable
Accounts receivable as of April 30, 2015 and Octdie 2014 consisted of the following:

April 30, 2015 October 31, 2014

Advanced Technology (including U.S. Governmént

Amount billed $ 3411 % 2,517
Unbilled recoverable costs 3,38¢ 2,88¢
6,80( 5,40¢
Commercial Customers:

Amount billed 7,81¢ 8,871
Unbilled recoverable costs 28,907 50,10:
36,72. 58,97:

Accounts receivable, net $ 43,52 $ 64,37¢

(1) Total U.S. Government accounts receivabletantiing as of April 30, 2015 and October 31, 2054 3.4 million and $1.7 million
respectively.

We bill customers for power plant and module kiesébased on certain contractual milestones besaghed. We bill service agreeme
based on the contract price and billing terms e tlontracts. Generally, our advanced technologyracis are billed based on ac
recoverable costs incurred, typically in the mostibsequent to incurring costs. Some advanced teghneontracts are billed based
contractual milestones or costs incurred. Unbilledoverable costs relate to revenue recognizedustomer contracts that have not
billed. Accounts receivable are presented net @lmvance for doubtful accounts of $0.1 millionaisApril 30, 2015 and October 31, 2014 .

Commercial Customers accounts receivable (includimpilled recoverable costs) included amounts doenfPOSCO Energy o$12.:
million and $29.9 million as of April 30, 2015 af@ttober 31, 2014 , respectively and amounts dua f&®G and NRG Yield 0$0.1 millior
as of April 30, 2015. There were no amounts outitanfrom NRG and NRG Yield as of October 31, 2014.

Note 4. Inventories

The components of inventory as of April 30, 2018 &vttober 31, 2014 consisted of the following:

April 30, October 31,

2015 2014
Raw materials $ 38,40: $ 25,46(
Work-in-proces$? 33,47t 30,43¢
Inventories $ 71877 $ 55,89







FUELCELL ENERGY, INC.
Notes to Consolidated Financial Statements
(Unaudited)
(Tabular amounts in thousands, except share anshpee amounts)

(1) Work-inprocess includes the standard components of insens®ed to build the typical modules or module comgnts that are intend
to be used in future power plant orders or to sendur service agreements. Included in work-inpsscas of April 30, 2018nc
October 31, 2014 was $25.0 million and $19.2 milljgespectively, of completed standard components.

Raw materials consist mainly of various nickel pevadand steels, various other components usedonfuping cell stacks and purcha
components for balance of plant. Workgrecess inventory is comprised of material, latzorgd overhead costs incurred to build fuel
stacks and modules, which are subcomponents ofvarmpuant.

Note 5. Project Assets

Project assets as of April 30, 2015 and Octobe2814 were $9.9 million and $0.8 milligrrespectively. Project assets consist primari
costs relating to our fuel cell projects in vari@miages of development that we capitalize pricgrttering into a definitive sales or loteyr
financing agreement for the project. These projantsactively being marketed and intended to be albthough we may choose to retain ¢
projects during initial stages of operations. Rebjasset costs include costs for developing andtoacting a complete turkey fuel cel
project. Development costs can include legal, clingyl permitting, interconnect, and other simitasts. Once we enter into a definitive s
agreement we expense project assets to cost of &t the respective project asset is sold tostomer and all revenue recognition crit
have been met. We classify project assets as ¢ufrttie expected commercial operation date is leas twelve months and lorigrm if it is
greater than twelve months from the balance shaet @Ve review project assets for impairment whenevents or changes in circumsta
indicate that the carrying amount may not be recaie.

Note 6. Other Current Assets
Other current assets as of April 30, 2015 and Gxt8lh, 2014 consisted of the following:

April 30, 2015  October 31, 201¢

Advance payments to venddps $ 4,158 % 2,37:
Deferred finance cost3 12¢ 12¢
Notes receivable 677 52¢
Prepaid expenses and otker 5,57t 4,49¢

Other current assets $ 10,53¢  $ 7,52¢

(1) Advance payments to vendors relate to payments¥entory purchases ahead of reci

(2) Represents the current portion of direct defiefinance costs relating to securing a $40.0ianilloan facility with NRG and will b
amortized over the five-year life of the facility.

(3) Primarily relates to other prepaid vendor expeimsasding insurance, rent and lease paym

Note 7. Other Assets, net
Other assets, net as of April 30, 2015 and Oct8theR014 consisted of the following:

April 30, 2015 October 31, 2014

Long-term stack residual valdé $ 2,728 % 2,72¢
Deferred finance cosf3 41¢ 482
Other 404 521

Other assets, net $ 3547 $ 3,72¢

(1) Relates to expected residual value for module engdamperformed under the Company's service agréemwdere the useful life exter
beyond the contractual term of the service agreéiaat the Company obtains title for the module fithie customer upon expiration
non+enewal of the service agreement. If the Comparms thmt obtain rights to title from the customee tiost of the module is expen
at the time of the module exchange.




FUELCELL ENERGY, INC.
Notes to Consolidated Financial Statements
(Unaudited)
(Tabular amounts in thousands, except share anshpee amounts)

(2) Represents the long-term portion of direciedefd finance costs relating to securing a $40l0omiloan facility with NRG and will b
amortized over the five-year life of the facility.

Note 8. Accrued Liabilities
Accrued liabilities as of April 30, 2015 and Octol34, 2014 consisted of the following:

April 30, 2015 October 31, 2014

Accrued payroll and employee benefits $ 3,05¢ % 4,43:
Accrued contract and operating costs 34 34
Accrued product warranty co$t 794 1,15¢
Accrued service agreement costs 4,75¢ 3,88
Accrued taxes, legal, professional and other 3,12( 2,56:

Accrued Liabilities $ 11,767 $ 12,06¢

(1) Activity in the accrued product warranty cofsthe six months ended April 30, 20iteluded additions for estimates of potential fa
warranty obligations of $0.3 million on contraatsthe warranty period and reductions related taaavarranty spend of $0.7 millicaE
contracts progress through the warranty period@bayond the warranty period.

Note 9. Shareholders’ Equity

Changes in shareholders’ equity
Changes in shareholders’ equity were as followsHersix months ended April 30, 2015 :

Total
Shareholders’ Noncontrolling Total
Equity interest Equity
Balance as of October 31, 2014 $ 99,98° $ (1,53¢) $ 98,44¢
Share-based compensation 1,507 — 1,507
Sale of common stock, net of registration fees 16,66( — 16,66(
Stock issued under benefit plans net of taxes yadch vesting of restricted stock
awards (329 — (329
Preferred dividends — Series B (1,600 — (1,600
Other comprehensive loss - foreign currency trdiosiaadjustments (340 — (340
Reclassification of noncontrolling interest duditmidation of subsidiary (1,30¢) 1,30¢ —
Net loss (13,960 (297 (14,15))
Balance as of April 30, 2015 $ 100,61 $ (421 $ 100,19¢

Common Stock Sales

The Company may sell common stock on the open mém time to time. The proceeds of these saleg beaused for general corpor
purposes or to pay obligations related to the Catpgaoutstanding Series 1 and Series B preferrateshDuring the six months ended A
30, 2015, the Company sold 11,523,&#ares of the Company's common stock at prevaitiadket prices through periodic trades on the
market and raised approximately $16.7 million , ofefees.

Outstanding Warrants

On September 4, 2013, the Company entered interaacketing agreement with NRG for the marketing aafés of the Company's po\
plants. The terms of the agreement included théaizse of warrants to NRG that permit NRG to purehag to 5.0 millionshares of tr
Company's common stock at predetermined pricesdb@sattaining minimum sales goals. The first trenof 1.25 millionwarrants expire
unvested on March 1, 2014 and the second tranch&ahillion warrants expired unvested on December

10






FUELCELL ENERGY, INC.
Notes to Consolidated Financial Statements
(Unaudited)
(Tabular amounts in thousands, except share anshpee amounts)

31, 2014. There is one tranche of 2.25 million wats remaining with a strike price of $1.88d a qualifying order vesting date thro
September 2015 and an expiration date of Augus8.28hy costs associated with the warrants will beorded as a reduction of poter
future revenue recorded under the arrangement. &tcams were vested and no expense was recordagdigsil 30, 2015.

On July 30, 2014, the Company also issued a watcaRRG in conjunction with entry into a Securitiearchase Agreement for the sal
common stock. Pursuant to the warrant agreemen N&s the right to purchase up to 2.0 millgirares of the Company's common stor
an exercise price of $3.3%r share. The warrant has a term of three yeans fihe Closing Date. The warrants qualified fompament equit
accounting treatment.

Note 10. Loss Per Share
The calculation of basic and diluted loss per shag as follows:

Three Months Ended April 30, Six Months Ended April 30
2015 2014 2015 2014
Numerator
Net loss $ (9,997 $ (16,039 $ (14,15) $ (26,859
Net loss attributable to noncontrolling interest 10z 19€ 191 407
Preferred stock dividend (800) (800) (1,600 (1,600
Net loss attributable to common shareholders $ (10,699 $ (16,649 $ (15,560 $ (28,04
Denominator
Weighted average basic common shares 291,026,18 243,289,05 288,260,46 221,609,97
Effect of dilutive securitie§ — — — —
Weighted average diluted common shares 291,026,18 243,289,05 288,260,46 221,609,97
Basic loss per share $ (0.0 $ (0.07) $ (0.0 $ (0.19)
Diluted loss per share (1) $ (0.0 $ (0.07) $ (0.09 % (0.19)

(1) Diluted loss per share was computed without comatd to potentially dilutive instruments as théiclusion would have be
antidilutive. Potentially dilutive instruments imcle stock options, unvested restricted stock awardsvertible preferred stock e
warrants. As of April 30, 2015 and 2014 , thereenmgptions to purchase 3.0 million and 3.1 millgirares of common stock, respectiv
and as of April 30, 2015 and 2014 and there weneamés to purchase 4.3 million and 5.0 millisihares of common stock, respectiv
which were excluded from the computation as theuldibe antidilutive.

Note 11. Restricted Cash

As of April 30, 2015, there was $27.3 milliaf cash and cash equivalents pledged as collaterdetters of credit for certain banki
requirements and contractual commitments, compares5.1 millionof cash and cash equivalents pledged as of Oct®beR014. Th
restricted cash balance for both periods presantdddes $15.0 milliorwhich has been placed in a Grantor's Trust accmusécure certa
obligations under a 15 -year service agreementhasdeen classified as long-term. As of April 3012, outstanding letters of credit tota
$9.2 million compared to $7.4 million as of Octol3dr, 2014. These expire on various dates througi 2p19 .

11




FUELCELL ENERGY, INC.
Notes to Consolidated Financial Statements
(Unaudited)
(Tabular amounts in thousands, except share anshpee amounts)

Note 12. Debt
Debt as of April 30, 2015 and October 31, 2014 stxted of the following:

April 30, 2015  October 31, 201«

Revolving credit facility $ 3,94t 94k
Connecticut Development Authority Note 2,927 3,03:
Connecticut Clean Energy and Finance Investmentdity Note 6,052 6,052
Capitalized lease obligations 687 721

Total debt $ 13,61: $ 10,75
Less: Current portion of long-term debt (4,497) (1,439

Long-term debt $ 9114 § 9,31%

On July 30, 2014, the Company's subsidiary, FuélBetrgy Finance, LLC (“FuelCell Finance”) enteliatb a Loan Agreement (thd.bar
Agreement”) with NRG Energy, Inc. ("NRG"). Pursuantthe Loan Agreement, NRG has extended a $40l@mievolving construction ar
term financing facility to FuelCell Finance for tperpose of accelerating project development byGbmpany and its subsidiaries. Fuel
Finance and its subsidiaries may draw on the fgcdii finance the construction of projects throdigh commercial operating date of the pc
plants. FuelCell Finance has the option to conttheefinancing term for each project after the cartial operating date for a maximum t
of five years per project. The interest rate is@¥Ecent per annum for construction-period finagand 8.0 percerthereafter. Fees that wi
paid by FuelCell Finance to NRG for making the Idacility available and related legal fees incurvegre capitalized and will be amorti:
straight-line over the life of the related loanegment, which is five years.

On August 1, 2014, the Company entered into a mewlving credit facility with JPMorgan Chase BahkA. (the "Bank") which has a to
borrowing capacity of $4.0 million This credit facility replaces the Company's poesi credit facility with the Bank. The credit fatilis
used for working capital to finance the manufactanel production and subsequent export sale of trapa@nys products or services. T
agreement has a one year term with renewal progsaod the current expiration date is August 1520lhe outstanding principal balanct
the facility will bear interest, at the option dfet Company of either the one-month LIBOR plus Jekcentor the prime rate of JP Morg
Chase. The facility is secured by certain workiagital assets and general intangibles, up to theuatnof the outstanding facility balan
The amount outstanding on the credit facility ag\pfil 30, 2015 was $3.9 million .

In April 2008, the Company entered into a yiar loan agreement with the Connecticut Developnfarthority to finance equipme
purchases associated with manufacturing capacjgresion allowing for a maximum amount borrowed 4f0$million . The interest rate
5.0 percent and the loan is collateralized by 8wt procured under this loan as well as $4.0omiif additional machinery and equipme
Repayment terms require monthly interest and padgdayments through May 2018.

On March 5, 2013 the Company closed on a ltamgy loan agreement with the Connecticut Clean ggnand Finance Investment Autho
(CEFIA, now known as the CT Green Bank) totaling9$sillion in support of the Bridgeport Fuel Cell Park projethe loan agreeme
carries an interest rate of 5.0 percelmterest only payments commenced in January 28#i4rincipal payments will commence on the ei
anniversary of the project's provisional acceptadate, which is December 20, 2021, payable in feight equal monthly installmen
Outstanding amounts are secured by future caslsflomn the Bridgeport Fuel Cell Park service agrestn

We lease computer equipment under master leaseragnds. Lease payment terms are generally thixtyasnths from the date of accepta
for leased equipment.
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FUELCELL ENERGY, INC.
Notes to Consolidated Financial Statements
(Unaudited)
(Tabular amounts in thousands, except share anshpee amounts)

Note 13. Subsequent Events

Subsequent to quarter end, on May 14, 2015, thep@oy's subsidiary, FuelCell Energy Finance, LLGetbon its first drawdown under
Loan Agreement with NRG. Principal borrowed was3$8illion . The term of this loan is up to five years but rbayrepaid early should t
project be sold or refinanced at the option of@wenpany. The interest rate is 8.5 percent perrarfiou construction-period financing a8
percent thereafter. Refer also to Note 12 forarmmckground on the Company’s debt agreement Wik N
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF
OPERATIONS

FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 1D-(including exhibits and any information incorptae by reference herein) contains both historice
forwarddooking statements that involve risks, uncertagtéand assumptions. The statements contained inrgpirt that are not pure
historical are forwardeoking statements that are subject to the safbdnarcreated under the Securities Act of 1933,nasnded, and ti
Securities Exchange Act of 1934, as amended, imgudtatements regarding our expectations, beliefgntions and strategies for
future. These statements appear in a number ofglat this Report and include all statements thatrmt historical statements of f
regarding our intent, belief or current expectatiavith respect to, among other things: (i) our igbilo achieve our sales plans and
reduction targets; (ii) trends affecting our fineshcondition or results of operations; (iii) ourogvth and operating strategy; (iv) our proc
development strategy; (v) our financing plans; kg timing and magnitude of future contracts;)(@hanges in the regulatory environm
(viii) potential volatility of energy prices; andk] rapid technological change or competition. Mwerds “may,” “would,” “could,” “should,”
“will,” “expect,” “estimate,” “anticipate,” “beliee,” “intend,” “plans”and similar expressions and variations thereofirdended to identit
forward-looking statements. Investors are cautiotined any such forwartboking statements are not guarantees of futuréopeance an
involve risk and uncertainties, many of which aeydnd our ability to control, and that actual résuhay differ materially from tho
projected in the forwartboking statements as a result of various fact@sussed herein, including those discussed inldetaur filings witr
the Securities and Exchange Commission (“SEC”)uitiag in our Annual Report on Form X0for the fiscal year ended October 31, 201
the section entitled “Item 1A. Risk Factors.”

Management's Discussion and Analysis of Financiahdition and Results of Operations (“MD&AT} provided as a supplement to
accompanying financial statements and footnoteselip provide an understanding of our financial dbod, changes in our financ
condition and results of operations. The prepamnatibfinancial statements and related disclosunesonformity with accounting principl
generally accepted in the U.S. requires managetoemiake estimates and assumptions that affecteiherted amounts of assets, liabilit
revenues and expenses and the disclosure of centiagsets and liabilities. Estimates are useddoumting for, among other things, reve
recognition, excess, slomoving and obsolete inventories, product warraogts; reserves on service agreements, allowanasmémilectible
receivables, depreciation and amortization, impeirtrof goodwill, indefinite-lived intangible assetsd longhlved assets, income taxes,
contingencies. Estimates and assumptions are redigeriodically, and the effects of revisions aflected in the consolidated finan
statements in the period they are determined todeessary. Due to the inherent uncertainty invoimenhaking estimates, actual result
future periods may differ from those estimates. Téllowing discussion should be read in conjunctisith information included in ol
Annual Report on Form 10-K for the year ended Oetd1, 2014 filed with the SEC. Unless otherwisgidated, the terms “Company”

“FuelCell Energy”, “we”, “us”, and “our” refer toelCell Energy Inc. and its subsidiaries. All tanudollar amounts are in thousands.

OVERVIEW AND RECENT DEVELOPMENTS

Overview

We are an integrated fuel cell company with an aedpeay global presence on three continents. We designufacture, sell, install, oper
and service ultra-clean, highly efficient stationérel cell power plants for distributed power geatmn. Our power plants provide megawatt-
class scalable osite power and utility grid support, helping cusemsolve their energy, environmental and businbafienges. Our plar
are operating in more than 50 locations in ninent@es on three different continents and have ggadrmore than 3.6 billion kilowatt hol
(kwh) of electricity, which is equivalent to powegi more than 327,000 average size U.S. homes ®year. Our growing installed base
backlog exceeds 300 megawatts (MW).

We provide comprehensive tukey power generation solutions to our customersidiag installation of the power plants as wellogerating
and maintaining the plants under multi-year sendgesements. We target large-scale power usersauittmegawattlass installations. /
reference, one megawatt is adequate to power aippaitedy 1,000 average sized US homes. Our custdim®e includes utility compani
municipalities, universities, government entitiesl dusinesses in a variety of Industrial and consrakenterprises. Our leading geogra|
markets are South Korea and the United States aratevpursuing expanding opportunities in Asia Bacbpe.

Our value proposition provides highly efficient aadvironmentally friendly power generation with y#s-site stationary fuel cell pow
plants. The power plants are located in populatedsaas they are virtually pollutant free, opecatietly and without vibrations, and have ¢
modest space requirements. Locating the power ggoemear the point of use provides many advastage
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including less reliance on or even avoidance ofttaesmission grid leading to enhanced energy ggcamd power reliability. Our pow
plants provide electricity priced competitivelyddd-delivered electricity in certain high cost regiargd our strategy is to continue to rec
costs, which is expected to lead to wider adoption.

We are developing Advanced Technologies which Eyerour commercial platform and expertise. Our @ifeuelCell® (DFC ©) powel
plants utilize carbonate fuel cell technology, whis a very versatile type of fuel cell technologitilizing our core DFC plants, we he
developed and are commercializing both agémeration distributed hydrogen configuration themerates electricity, heat and hydrogel
industrial or transportation uses, and a carbontucapapplication for coal or gdsed power plants. We also are developing
commercializing solid oxide fuel cells (SOFC) fajacent sub-megawatt applications to the marketedo megawattiass DFC power plar
as well as energy storage applications. Theseagtighs are complementary to our core productgrége our existing customer base, pr
development, sales and service expertise, andodeatally large markets.

RESULTS OF OPERATIONS

Management evaluates the results of operationsasiu flows using a variety of key performance iattics including revenues compare
prior periods and internal forecasts, costs ofmuoducts and results of our “cost-ounitiatives, and operating cash use. These areists
throughout the ‘Results of Operations’ and ‘Ligtydand Capital Resources’ sections.

Comparison of Three Months Ended April 30, 2015 an@?014
Revenues and Costs of revenues

Our revenues and cost of revenues for the threghme@mded April 30, 2015 and 2014 were as follows:

Three Months Ended

April 30, Change
(dollars in thousands) 2015 2014 $ %
Total revenues $  28,60( $ 38,27 $ (9,679 (25)
Total costs of revenues $ 26,57 $ 36,66 $ (10,08¢) (29)
Gross profit $ 2,02: $ 1,611 $ 41z 26
Gross margin percentage 7.1% 4.2%

Total revenues for the three months ended April280,5 decreased $9.7 million to $28.6 million fr@38.3 million during the same per
last year. Total cost of revenues for the three thended April 30, 2015 decreased by $10.1 miltmi$26.6 million from $36.7 millia
during the same period last year. A discussiorhefahanges in product sales and service and licewssiues and Advanced technolo
contract revenues follows.
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Product sales

Our product sales, cost of sales and gross pmfitfee months ended April 30, 2015 and 2014 \aer®llows:

Three Months Ended April 30, Change
(dollars in thousands) 2015 2014 $ %
Product sales $ 20,22: $ 27,707 $ (7,48€) 27
Cost of product sales 18,11 26,60¢ (8,499 (32
Gross profit from product sales $ 2,11C $ 1,09¢ $ 1,011 92
Product sales gross margin 10.4% 4.C%

Product sales for the three months ended April280,5 included $0.9 million of power plant reven®&4.1 million of fuel cell kits ar
module revenue and $5.2 million of revenue pringandéllated to power plant component sales and eagimgeand construction services. 1
is compared to product sales for the three momdga April 30, 2014 which included $0.4 million péwer plant revenue, $25.7 million
fuel cell kits and module revenue and $1.6 millafrrevenue primarily from power plant componenesaind engineering and construc
services. The decline in revenue during the peisadue to decreased module sales partially offgetrbincrease in the level of enginee
and construction services being performed compardite prior period.

Cost of product sales decreased $8.5 million ferttiiee months ended April 30, 2015 to $18.1 nmillicompared to $26.6 million in the se
prior year period. Gross profit increased $1.0iomllto a gross profit of $2.1 million for the threnths ended April 30, 2015 compared
gross profit of $1.1 million for the three montheded April 30, 2014. The year-ovgear improvement in gross margin reflects the bieoé
continued manufacturing efficiencies and cost rédacactions along with a greater proportion offt@gmargin installation services, partii
offset by a $0.7 million inventory charge. The segwontract for the final legacy 250 kilowatt imléation was ended prior to the contract t
on mutual consent with the customer.

The Company is installing power plants for custesmiiiat have executed power purchase agreementgpoMer plants are recognized
Project assets on the balance sheet and reverdugewécognized once definitive sales agreemests:xacuted.

Service agreements and license reven

Three Months Ended April 30, Change
(dollars in thousands) 2015 2014 $ %
Service agreements and license revenues $ 4,61¢ $ 7,171 $ (2,559 (36)
Cost of service agreements and license revenues 4,43: 6,76( (2,329 (34
Gross profit from service agreements and licengemaes $ 18t $ 417 $ (239 (56)
Service agreement and license revenues graggin 4.C% 5.8%

Revenues for the three months ended April 30, Z8ds service agreements and license fee and ropgltgements totaled $4.6 milli
compared to $7.2 million the prior year period. Gafsservice agreements and license revenues dextéa $4.4 million from $6.8 million f
the prior year period. The gross profit on senageeements and license and royalty agreementsadecteo $0.2 million for the three mo
period ended April 30, 2015, compared to $0.4 onillfor the comparable prior year period. There werescheduled module replacemen
the second quarter of fiscal 2015 compared to amately $2.7 million of service revenue recognizedated to scheduled mod
replacements during the second quarter of fiscah2@ervice revenue from scheduled module exchaisgescognized at the time of !
module exchange activity whereas the remainingiguodf service revenue from service agreementedegnized ratably over the life of -
service contract. As a result, quarterly revenus gnoss profit related to module exchanges cartuaite quarter to quarter, with additic
power plant installations leading to growth in segwevenue.
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Advanced technologies contract revent

Advanced technologies contracts revenue and retansts for the three months ended April 30, 201b 2014 were as follows:

Three Months Ended April 30, Change
(dollars in thousands) 2015 2014 $ %
Advanced technologies contract revenues $ 3,761 $ 3,39( $ 371 11
Cost of advanced technologies contract revenues 4,03: 3,29¢ 73¢€ 22
Gross (loss) profit $ (272) $ 95 $ (367) 38¢€
Advanced technologies contracts gross margin (7.2% 2.8%

Advanced technologies contracts revenue for theetimonths ended April 30, 2015 was $3.8 millionjclwhincreased $0.4 million wh
compared to $3.4 million of revenue for the threenths ended April 30, 2014. Cost of advanced teldgies contracts increased $0.7 mill
to $4.0 million for the three months ended April, 2015, compared to $3.3 million for the same pkiiothe prior year. Gross loss fr
advanced technologies contracts for the three nsomtided April 30, 2015 was $0.3 million comparedjtoss profit of $0.1 million for tt
three months ended April 30, 2014. The decreageass profit is related to the mix of contractsrently being performed which include c
share obligations.

Administrative and selling expenses

Administrative and selling expenses were $6.3 arillfor the three months ended April 30, 2015 corgbdo $5.7 million during the thr
months ended April 30, 2014. Administrative andisglexpenses increased due to higher project malpelated expenses for multiple po
plant installations.

Research and development expenses

Research and development expenses of $4.6 miltiothe three months ended April 30, 2015 remairdatively consistent with the sa
period in 2014. The Company's internal research @exklopment continues to be focused on initiatitreet have near term prod
implementation potential and product cost reductipportunities.

Loss from operations

Loss from operations for the three months endedl 8f; 2015 was $8.8 million which was comparaliehe loss from operations for
same period in 2014.

Interest expense

Interest expense for the three months ended APrikB15 and 2014 was $0.6 million and $0.9 millimspectively. Interest expense for
prior year quarter was higher reflecting interestiee 8.0% Unsecured Convertible Debt, which wésequently converted to common st
Interest expense for both periods includes intdoethe amortization of the redeemable prefertedisof subsidiary discount of $0.5 million.

Other income (expense), net

Other income (expense), net, was expense of $0libmior the three month period ended April 3018Gompared to expense of $6.3 mil
for the same period in 2014. The current periodeasp primarily represents unrealized foreign exghdasses related to the preferred s
obligation of our Canadian subsidiary which is gagan Canadian dollars. The prior period expemstudes a charge of $5.9 million rels
to the makewhole payment upon conversion of $22.0 million oinpipal of the 8.0% Convertible notes. The Compamynarily use:
common stock to settle this makdtole obligation. In addition, the Company recoguiZoreign exchange losses of $0.3 million in ther
year period
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Provision for income taxes

We have not paid federal or state income taxesveral years due to our history of net operatisgds (NOL), although we have paid fore
income and withholding taxes in South Korea. Fer tiree months ended April 30, 2015 and 2014 oowvigion for income taxes was $
million. We manufacture products that are grossgingprofitable on a per unit basis; however, wenmdrestimate when production volur
will be sufficient to generate taxable domesticome. Accordingly, no tax benefit has been recoghifog net operating losses or ot
deferred tax assets as significant uncertaintytesigrrounding the recoverability of these defeteedassets.

Net loss attributable to noncontrolling interest

The net loss attributed to the noncontrolling iagtrfor the three months ended April 30, 2015 aditi42vas $0.1 million and $0.2 millic
respectively.

Preferred Stock dividends
Dividends recorded on the Series B Preferred Siaale $0.8 million for the three month periods endedl 30, 2015 and 2014.
Net loss attributable to common shareholders and &s per common share

Net loss attributable to common shareholders reptsshe net loss for the period less the netdtisfhutable to noncontrolling interest, |

the preferred stock dividends on the Series B BeddeStock. For the three month periods ended A®il2015 and 2014, net loss attribut

to common shareholders was $10.7 million and $éligon, respectively, and loss per common share $&04 and $0.07, respectively.
Comparison of Six Months Ended April 30, 2015 and @14

Revenues and Costs of revenues

Our revenues and cost of revenues for the six nscerided April 30, 2015 and 2014 were as follows:

Six Months Ended

April 30, Change
(dollars in thousands) 2015 2014 $ %
Total revenues $  70,27( $  82,70¢ $ (12,439 a5)
Total costs of revenues $ 64,23 $  78,89¢ $ (14,66Y (19)
Gross profit $ 6,031 $ 3,81( $ 2,22i 58
Gross margin percentage 8.€% 4.€%

Total revenues for the six months ended April 3M 2 decreased $12.4 million, or 15 percent, to $ndllion from $82.7 million during tr
same period last year. Total cost of revenues lier gix months ended April 30, 2015 decreased by 7&Mlion, or 19 percent,
$64.2 million from $78.9 million during the sameripd last year. A discussion of the changes in pebdsales and service and lice
revenues and advanced technologies contract resdollmvs.
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Product sales

Our product sales, cost of sales and gross pafiik months ended April 30, 2015 and 2014 werbmws:

Six Months Ended April 30, Change
(dollars in thousands) 2015 2014 $ %
Product sales $ 53,63¢ $ 62,16" $ (8,529 ()]
Cost of product sales 48,45¢ 59,63¢ (11,177 (19
Gross profit from product sales $ 5,18( $ 2,531 $ 2,64¢ 10¢
Product sales gross margin 9.7% 4.1%

Product sales for the six months ended April 3@, 22idicluded $9.9 million of power plant revenue2 $million of fuel cell kits and modt
revenue and $11.5 million of revenue primarily tethto power plant component sales and engineenconstruction services. This
compared to product sales for the six months edged 30, 2014 which included $1.8 million of powplant revenue, $49.4 million of fi
cell kits and module revenue and $10.9 million efenue primarily from power plant component salled angineering and construct
services. The decline in revenue during the peisodue to the decreased sales of fuel cell kitsrandules offset by an increase in po
plant revenue.

Cost of product sales decreased $11.2 millionHersix months ended April 30, 2015 to $48.5 millioompared to $59.6 million in the sa
prior year period. Gross profit increased $2.7 inillto a gross profit of $5.2 million for the sixomths ended April 30, 2015 compared
gross profit of $2.5 million for the six months eadApril 30, 2014. The increase in gross profit wiae to lower warranty and qua
expenses and higher gross profit related to poveert gales.

Service agreements and license reven

Six Months Ended April 30, Change
(dollars in thousands) 2015 2014 $ %
Service agreements and license revenues $ 8,48¢ $ 12,137 $ (3,64%) (30)
Cost of service agreements and license revenues 8,001 10,913 (2,910 (27
Gross profit from service agreements and licengemaes $ 48¢ $ 1,22( $ (739 (60)
Service agreement and license revenues graggn 5.7% 10.1%

Revenues from service agreements and license fdéeayalty agreements for the six months ended ARDil 2015 totaled $8.5 millic
compared to $12.1 million in the prior year peri@bst of service agreements and license revenugeased to $8.0 million from $1(
million for the prior year period. The gross pradit service agreements and license and royaltyeawets decreased to $0.5 million for
six month period ended April 30, 2015, comparefit® million for the comparable prior year periadlower revenue. There was no reve
recorded relating to scheduled module replacendunisig the six months ended April 30, 2015 compaoedpproximately $3.8 million

service revenue recognized related to scheduledilmodplacements during the six months ended Agril2014.
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Advanced technologies contract revent

Advanced technologies contracts revenue and retatstd for the six months ended April 30, 2015 2084 were as follows:

Six Months Ended April 30, Change
(dollars in thousands) 2015 2014 $ %
Advanced technologies contract revenues $ 8,14: $ 8,40« $ (262 3
Cost of advanced technologies contract revenues 7,77: 8,34t (572 @)
Gross profit $ 36¢ $ 5¢ $ 31C (525)
Advanced technologies contracts gross margin 4.5% 0.7%

Advanced technologies contracts revenue for themrsinths ended April 30, 2015 was $8.1 million, vhidecreased $0.3 million wh
compared to $8.4 million of revenue for the six tienended April 30, 2014. Cost of advanced tectgietocontracts decreased $0.6 mil
to $7.8 million for the six months ended April 315, compared to $8.3 million for the same peiiothe prior year. Gross profit frc
advanced technologies contracts for the six moaitaeed April 30, 2015 was $0.4 million compared tosg profit of $0.1 million for the s
months ended April 30, 2014. The increase in gpsét is related to the mix of contracts currentlging performed for private indus
versus for the U.S. Government which typically ut® a cost share component.

Administrative and selling expenses

Administrative and selling expenses were $11.9ionilfor the six months ended April 30, 2015 compate $10.6 million during the <
months ended April 30, 2014. Administrative andisglexpenses increased due to increased projepopal and marketing expenses
multiple power plant installations.

Research and development expenses

Research and development expenses decreased tonioh during the six months ended April 30, 20&t8mpared to $9.6 million
expense incurred in the same period in 2014. Theedse is a result of completion of some initiadiirethe prior year in enhancing the «
profile of multiinegawatt installations. The Company's internalaedeand development continues to be focused tiatimes that have ne
term product implementation potential and prodwst ceduction opportunities.

Loss from operations

Loss from operations for the six months ended ARBil 2015 was $13.9 million compared to a loss1§.$ million for the same period
2014. The decrease was primarily a result of higltess profit from product sales and lower reseanth development expenses part
offset by higher administrative and selling expanse

Interest expense

Interest expense for the six months ended AprilZ20,5 and 2014 was $1.3 million and $2.3 milliosspectively. Interest expense for
prior year quarter was higher reflecting interestlee 8.0% Unsecured Convertible Debt, which wassguently converted to common sti
Interest expense for both periods includes intdoesthe amortization of the redeemable prefertedksof subsidiary discount of $1.0 million.

Other income (expense), net

Other income (expense), net, was income of $1.Romifor the six month period ended April 30, 20d@mpared to expense of $8.1 mill
for the same period in 2014. The current perioaine represents unrealized foreign exchange gai8#8.6f million primarily related to tt
preferred stock obligation of our Canadian subsjdiahich is payable in Canadian dollars. The pperiod expense recorded include
charge of $8.5 million related to the makbole payment upon conversion of $37.0 million ahpipal of the 8.0% Convertible notes. -
Company primarily used common stock to settle thiake-whole obligation. Offsetting the charge wasgofable noncash fair valu
adjustments of certain embedded derivatives of &0li&n.
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Provision for income taxes

We have not paid federal or state income taxesversl years due to our history of net operatisgds (NOL), although we have paid fore
income and withholding taxes in South Korea. Far $ix months ended April 30, 2015 and 2014 our igfor for income taxes was $!
million and $0.2 million, respectively. We manufa products that are gross margin profitable greaunit basis; however, we can
estimate when production volumes will be sufficismgenerate taxable domestic income. Accordinglytax benefit has been recognizec
net operating losses or other deferred tax assetigaificant uncertainty exists surrounding theokerability of these deferred tax assets.

Net loss attributable to noncontrolling interest

The net loss attributed to the noncontrolling iegtrfor the six months ended April 30, 2015 and42@4As $0.2 million and $0.4 millic
respectively.

Preferred Stock dividends
Dividends recorded on the Series B Preferred Sigale $1.6 million in each of the six month peried#\pril 30, 2015 and 2014.
Net loss attributable to common shareholders and &s per common share

Net loss attributable to common shareholders repteshe net loss for the period less the netdttsibutable to noncontrolling interest, |
the preferred stock dividends on the Series B edeStock. For the six month periods ended A@jlZ015 and 2014, net loss attributabl
common shareholders was $15.6 million and $28.0amjlrespectively, and loss per common share Wa@5%and $0.13, respectively.

LIQUIDITY AND CAPITAL RESOURCES

As of April 30, 2015, we believe that our cash,icaguivalents on hand, cash flows from operatirgities, availability under our loan a
revolving credit facilities and access to the apitarkets will be sufficient to meet our workingpital and capital expenditure needs fc
least the next 12 months.

Cash and cash equivalents including restricted tatsfed $110.3 million as of April 30, 2015 comgérto $108.8 million as of October
2014. In addition, the Company has $40.0 millionawhilability under its project finance loan agresmwith NRG Energy through

subsidiary, FuelCell Energy Finance, LLC and reeolavailability of approximately $0.1 million withPMorgan Chase. The Company
also executed a Letter of Intent with the StateCofnecticut which will provide up to $20.0 milliasf term loans for expansion of «
Torrington, Connecticut manufacturing facility. Atidnally, we have an effective shelf registratistatement on file with the SEC

issuance of debt or equity securities.

The Company's future liquidity will be dependent obtaining the order volumes and cost reductionses®ary to achieve profital
operations. Increasing annual order volume andoediyproduct costs are expected to further increessenues and margins and impr
operating cash flows. The Company is currently poitg approximately 70 MW annually at our produsti€acility in Torrington
Connecticut which has an annual manufacturing dgpat 100 MW under its current configuration. Thewere some weather delays
staffing attrition during the first half of 2015atnominally decreased output. Our current backhdch includes fuel cell kits to be delive

to POSCO Energy under a mwar order which extends through 2016, combinetl siheduled fuel cell module exchanges under &
agreements, provides a base level of producti@ppfoximately 45-50 MW per year. The Company igeéting converting approximately 30-
40 MW of our sales pipeline into incremental bagkémnually in order to utilize our available capgaci

The Company had a contract backlog totaling appnetely $312.2 million as of April 30, 2015. Thiscléog includes approximately $20:
million of service agreements, with an average termxcess of ten years, and utility service cangraip to 20 years in duration, providir
committed source of revenue and cash flows to &as 2034. The Company also has a strong saleseavidespipeline of potential projects
various stages of development in both North Ameaicd Europe. This pipeline includes projects forsia ‘behind-the-meterapplication
and for grid support multi-megawatt fuel cell parBehind-the-meter applications provide end useth predictable longerm economic
on-site power including micro-grid capabilities aretluced carbon emissions. Gite projects being developed are for project siaeg)ing
from 1.4MW -14.0 MW for end users such as pharmaceuticalsntéohy companies, hospitals and universities. Iditaah, a number «
multi-megawatt utility grid support projects are beingeleped for utilities and independent power prodsi¢te support the grid where po\
is needed. These projects are in sizes of 20MWaaoge and can help both utilities and states nhed@t tenewable portfolio standards.
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Factors that may impact our liquidity in 2015 amydnd include;

Our expanding development of large scale tey-projects in the United States requires liqyidihd is expected to continue to h
liquidity requirements in the future. Our busines®del is evolving whereby we develop tley projects and may commel
construction upon the execution of a multi-year powurchase agreement with an ersgr that has a strong credit profile. We
choose to substantially complete the constructiom project before it is sold to a project investe may choose to retain ownershi
one or more of these projects after they becomeatipaal if we determine it would be of economiaastrategic benefit to do so. If,
example, we cannot sell a project at economicsateasttractive to us, we may instead elect to anth operate such projects, genel
until such time that we can sell a project on ecoigally attractive terms. In markets where thera isompelling value proposition,
may also build one or more power plants on an utnaoted "merchant" basis in advance of securing-term power contracts. Delays
construction progress or in completing the salewf projects which we are sdiftrancing may impact our liquidity. We have sect
$40.0 million of financing from NRG through our sidiary FuelCell Energy Finance, LLC to enable 8tistegy but may seek to use
cash or other forms of financing as necessary.

As project sizes evolve, project cycle times mmayease. We may need to make significanfropt investments of resources in adve
of the receipt of any cash from the sale of oujgmts. These amounts include development costsciminection costs, posting of let
of credit or other forms of security, and incurrigggineering, permitting, legal, and other expenses

The amount of accounts receivable as of April 3,22and October 31, 2014 was $43.5 million and4@dllion, respectively. Include
in accounts receivable as of April 30, 2015 andoBet 31, 2014 was $32.3 million and $53.0 millimspectively, of unbilled accou
receivable. Unbilled accounts receivable represemvisnue that has been recognized in advanceliofghihe customer under the term:
the underlying contracts. Such costs have beeneflindth working capital and the unbilled amounts axpected to be billed a
collected from customers once we meet the billintgiga under a construction contract. At this tjimae bill our customers according
the contract terms. Our accounts receivable batantay fluctuate as of any balance sheet date dameod the timing of individui
contract milestones and progress on completioruopoojects.

The amount of total inventory as of April 30, 2046d October 31, 2014 was $71.9 million and $55.Bianj respectively, whic
includes work in process and finished goods inwgntataling $33.5 million and $30.4 million, respieely. As we continue to execute
our business plan we must produce fuel cell modahesprocure balance of plant components in requicdumes to support our planr
construction schedules and potential customer aontal requirements. As a result, we may manufaatuwdules or acquire balance
plant or perform site construction activities invadce of receiving payment for such activities.sTiniay result in fluctuations of inventt
and use of cash as of any balance sheet date.

The amount of project assets as of April 30, 2018 @ctober 31, 2014 was $9.9 million and $0.8 wmnillirespectively. Project ass
consist primarily of costs relating to our fuellgalojects in various stages of development, gdiyesader power purchase agreem:
that we capitalize prior to entering into a defirdt sales or longerm financing agreement for the project. Thesgepte are active
being marketed and intended to be sold althougmag choose to retain such projects during initiaes of operations. This bala
will fluctuate based on timing of construction asale of the projects to third parties.

Under the terms of certain contracts, the Compaiflypwovide performance security for future contigad obligations. We have pledc
approximately $27.2 million of our cash and cashiesjents as collateral and letters of credit fertain banking requirements ¢
contracts as of April 30, 2015. This balance mayease with a growing backlog and installed fleet.

During fiscal 2015, we expect to spend between #8ldon to $15.0 million for capital expenditurdscluding expenditures for upgrau
to existing machinery, equipment and investmentsuitomation equipment that we believe will imprdle efficiency and cost profile
our operations and facilitate the start of our Fmton facility expansion. The first phase of therflngton expansion involves t
expansion of the existing 65,000 square foot martufang facility by approximately 90,000 squaretféw a total size of 155,000 squ
feet. Initially, this additional space will be usedenhance and streamline logistics functions@odide the space needed to reconfi
the existing production process to improve manufang efficiencies and realize cost savings. Thenfany expects to enter into a I
term lease of up to 15 years as part of this expans 2015. Construction of the additional spacexpected to be completed in 2016.

The second phase of our manufacturing expansidrcaiihmence as demand supports. This includes addargifacturing equipment
increase annual capacity from the current 100 magavo at least 200 megawatts. Plans for thisgohé include the installation o
megawatt scale tgeneration fuel cell plant to power and heat thodifp as well as provide hydrogen for the manufaictg process of tt
fuel cell components, and the creation of an Adedntechnology Center for
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technology testing and prototype manufacturingaduition, the final stage of the fuel cell modulanmuafacturing will be relocated to 1
Torrington facility from its current location at@hDanbury, Connecticut headquarters, which willueed logistics costs. The tc
investment for both phases of the expansion coeldbto $65.0 million over a five year period. T3tate of Connecticut has extend:
financial package through the Department of Ecorsamnid Community Development for both stages, inolyidip to $20.0 million of oy
interest longterm loans and up to $10.0 million of tax creditedicated on certain terms and conditions, indgdhe forgiveness of !
percent of the loan principal if certain job retentand job creation targets are reached. The Coynpas executed a letter of intent v
the State of Connecticut in October 2014 and difsnagreements are expected to be executed in 2015

In addition to cash flows from operations, we mispaursue raising capital through a combinatian(ipfales of equity to public markets
strategic investors, (ii) debt financing (with inoping operating results as the business growsCtrapany expects to have increased au
to the debt markets to finance working capital aagital expenditures) and (iii) potential localstate Government loans or grants in re
for manufacturing job creation and retention. Tih@rig and size of any financing will depend on ripl# factors including market conditiol
future order flow and the need to adjust productiapacity. If we are unable to raise additionalite&ypour growth potential may be advers
affected and we may have to modify our plans.

Cash Flows

Cash and cash equivalents and restricted cashaasfdegjuivalents totaled $110.3 million as of Al 2015 compared to $108.8 millior
of October 31, 2014. As of April 30, 2015, resgittcash and cash equivalents was $27.3 millionyloch $7.0 million was classified
current compared to $25.1 million total restrictabh and cash equivalents as of October 31, 2@Mhioh $5.5 million was classified
current.

The following table summarizes our consolidatechdésvs:

Six Months Ended April 30,

(dollars in thousands) 2015 2014
Consolidated Cash Flow Data:
Net cash used in operating activities $ (12,309 $ (15,679
Net cash used in investing activities (3,32)) (1,919
Net cash provided by financing activities 15,24 14,04«
Effects on cash from changes in foreign cluayaates (340 11C
Net decrease in cash and cash eguitsl $ (72%) $ (3447

The key components of our cash inflows and outflaxgse as follows:

Operating Activities— Net cash used in operating activities was $12.8aniduring the six months ended April 30, 2015 pamed ti
$15.7 million net cash used in operating activitiesing the first six months ended April 30, 20t cash used in operating activities for
six months ended April 30, 2015 is a result of @ases in inventory of $16.0 million, project ass#t$9.2 million and other assets of §
million offset by a decrease in accounts receivatfl§20.9 million and an increase in deferred resenf $9.0 million. Net cash used
operating activities for the six months ended AB€l| 2014 is a result of a decrease in accrueditiab of $10.9 million partially comprised
three replacement modules having been provide®®@0O Energy to satisfy the previously accrued @iz to provide such modules ar
decrease in accounts payable of $10.0 million tesufrom the timing of vendor payments. These weastially offset by a decrease
accounts receivable of $14.3 million and a decr@as¢her assets of $3.7 million.

Investing Activities— Net cash used in investing activities was $3.3iamilfor the six months ended April 30, 2015 compamenet cas
used in investing activities of $1.9 million duritige six months ended April 30, 2014. The net aasd in investing activities for the
months of 2015 and 2014 related to capital expareht

Financing Activities— Net cash provided by financing activities was $Ibillion during the six months ended April 30, 20d&dmpare
to net cash provided by financing activities of ll#illion in the prior year period. Net cash paed by financing activities during the
months ended April 30, 2015 related to proceeds fopen market sales of common stock of $16.8 miléiad a drawdown on the JPMor
Chase revolving credit facility of $3.0 million piadly offset by an increase in restricted cast$2fl million and the payment of prefer
dividends and return of capital of $2.1 million.tNash provided by financing activities during #ibe months ended April 30, 2014 relate:
the public offering of 25.3 million shares of commstock for net proceeds of $29.5 million and peatefrom open market sales of comi
stock of $7.3 million partially offset by an inceeain restricted cash of $15.1 million, the paydafrihe revolving credit facility of $5
million and the payment of preferred dividends eetdirn of capital of $2.2 million.
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Sources and Uses of Cash and Investments

We continue to invest in new product and marketettggment and, as such, we are not currently gangrabsitive cash flow from o
operations. Our operations are funded primarilpulgh cash generated from product sales, serviceaois and research and developr
contracts, license fee and royalty income, andssale2quity securities and debt instruments. Ireptd consistently produce positive ¢
flow from operations, we need to increase ordew fio support higher production levels, leadingdwér costs. Please see our FormKlfbr
the fiscal year ended October 31, 2014 for furthetails.

Commitments and Significant Contractual Obligations

A summary of our significant future commitments aahtractual obligations as of April 30, 2015 ahd telated payments by fiscal year
as follows:

Payments Due by Period

Less More

than 1 1-3 3-5 than
(dollars in thousands) Total Year Years Years 5 Years
Purchase commitments $ 7348. $ 7246 $ 97C $ 50 $ =
Series 1 Preferred obligati&h 9,417 1,04C 2,08( 2,08( 4,217
Term loans (principal and interest) 11,93¢ 672 1,15¢ 2,861 7,23¢
Capital and operating lease commitmeéfits 4,24¢ 1,82¢ 1,81¢ 604 —
Revolving Credit Facility? 3,94t 3,94t — — —
Series B Preferred dividends payable — — — — —
Totals $ 103,020 $ 79,94 $ 6,027 $ 5601 $ 11,45

(1) Purchase commitments with suppliers for materglpplies and services incurred in the normal coof$risines:

(2) The terms of the Class A Cumulative RedeemBiiehangeable Preferred Share Agreement (the “‘Sériereferred Share Agreemeént”
require payments of (i) an annual amount of CdQ0§B00 for dividends and (ii) an amount of Cdn. (B0 as return of capi
payments payable in cash. These payments will endexember 31, 2020. Dividends accrue at a 1.258#teply rate on the unpe
principal balance, and additional dividends wiltae on the cumulative unpaid dividends at a rate25% per quarter, compount
guarterly. On December 31, 2020 the amount of @fwed and unpaid dividends on the Class A Prafe®ieares of Cdn. $2
million and the balance of the principal redemptice of Cdn. $4.4 million will be due to the held of the Series 1 prefer
shares. The Company has the option of making diddsayments in the form of common stock or casheuterms outlined in tt
preferred share agreement. For purposes of prepdhi@ above table, the final balance of accrued amgaid dividends di
December 31, 2020 of Cdn. $21.1 million is assutoeuk paid in the form of common stock and notuded in this table.

(3) Future minimum lease payments on capital and opgrédase:

(4) The amount represents the amount outstanding Agmif 30, 2015 on the $4.0 million revolving credécility with JPMorgan Cha:
Bank, N.A. and the Expottnport Bank of the United States. The credit fagils used for working capital to finance the maautdire
and production and subsequent export sale of tmep@oys products or services. This agreement was renewedigust 1, 2014 a
the current expiration is one year from the dateeaEwal. The outstanding principal balance offtiudity bears interest, at the opt
of the Company, of either the omsenth LIBOR plus 1.5 percent or the prime rate BMargan Chase. The facility is securec
certain working capital assets and general intdegjlup to the amount of the outstanding facilijelnce.

(5) We pay $3.2 million in annual dividends on our 8eiB Preferred Stock. The $3.2 million annual divid payment has not been inclu
in this table as we cannot reasonably determingé¢hied when or if we will be able to convert theri®s B Preferred Stock into she
of our common stock. We may, at our option, conttegse shares into the number of shares of our @onstock that are issuable
the then prevailing conversion rate if the closprice of our common stock exceeds 150 percent efttien prevailing conversi
price ($11.75) for 20 trading days during any ceosge 30 trading day period.

In October 2014, the State of Connecticut extenaldthancial package through a letter of intent frdme Department of Economic ¢
Community Development for a two stage expansiorjeptoto improve manufacturing and logistics effiaées. This financial packa
includes up to $20.0 million of low interest lotgrm loans and up to $10.0 million of tax crediedicated on certain terms and conditi
including the foregiveness of 50 percent of thenlpencipal if certain job retention and job creatitargets are reached. Each stage is el
for a $10.0 million loan at an interest rate of gddcent, repayable over 15 years and $5.0
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million of each loan is forgivable. The projectabgualifies for up to $10.0 million of urban andiustrial sites reinvestment tax credits, wl
the Company can monetize over a ten year pefibd.Company has executed a letter of intent wighState of Connecticut in October 2
and definitive agreements are expected to be exécnt2015.

On July 30, 2014, the Company's subsidiary, FuélBeérgy Finance LLC ("FuelCell Finance") enteratbia Loan Agreement with NR
Pursuant to the Loan Agreement, NRG has extend®® million revolving construction and term firedmy facility to FuelCell Finance f
the purpose of accelerating project developmenthbyCompany and itsubsidiaries. FuelCell Finance and its subsidianiay draw on tr
facility to finance the construction of projectsahgh the commercial operating date of the powantsl FuelCell Finance has the optio
continue the financing term for each project affter commercial operating date for a maximum terrfivef years per project. The interest
is 8.5 percent per annum for constructmeriod financing and 8.0 percent thereafter. Ag\pifil 30, 2015, there were no drawdowns on
facility. Subsequent to quarter end, on May 14,52Qhe Company's subsidiary, FuelCell Energy Firaht C closed on its first drawdo\
under the Loan Agreement with NRG. Principal bared was $3.3 million. The term of this loan is offive years but may be repaid ei
should the project be sold or refinanced or abthtéon of the Company.

On March 5, 2013 the Company closed on a l@ngy loan agreement with the Connecticut Clean gshand Finance Investment Autho
(CEFIA, now known as the CT Green Bank) totalingd®illion in support of the Bridgeport Fuel Celidfect. The loan agreement carrie:
interest rate of 5.0% and principal repayments wilmmence on the eighth anniversary of the prgjgmtbvisional acceptance date
December 2021. Outstanding amounts are securedtimefcash flows from the Bridgeport contracts. dhéstanding balance on the CEl
Note as of April 30, 2015 was $6.1 millic

In April 2008, the Company entered into a yigar loan agreement with the Connecticut Develogrenhority allowing for a maximui
amount borrowed of $4.0 million. As of April 30, 2B we had an outstanding balance of $2.9 milliorthas loan. The interest rate is ¢
Interest only payments commenced in January 20d4tenloan is collateralized by the assets procuretér this loan as well as $4.0 mill
of additional machinery and equipment. Repaymemtdaequire interest and principal payments throdgly 2018.

We have pledged approximately $27.3 million of casll cash equivalents as collateral and lettecseafit for certain banking requireme
and contracts. As of April 30, 2015, outstandirtteles of credit totaled $9.2 million. These expirevarious dates through April 2019. Un
the terms of certain contracts, the Company wilhvjide performance security for future contractualgations. The restricted cash balanc
of April 30, 2015 includes $15.0 million which hheen placed in a Grantor's Trust account to secentain FuelCell Energy obligatic
under the 15-year service agreement for the Bridgepuel Cell Park Project and has been reflecedongtierm restricted cash. T
restrictions on the $15.0 million will be removeglom completion of the final module exchange atBhdgeport Fuel Cell Park Project un
the terms of the services agreement.

As of October 31, 2014, we have uncertain tax mostaggregating $41.7 million and have reducednatiroperating loss carryforwards
this amount. Because of the level of net operdtisges and valuation allowances, unrecognized eagfiis, even if not resolved in our fa
would not result in any cash payment or obligatiod therefore have not been included in the cotahobligation table above.

In addition to the commitments listed in the tadb®ve, we have the following outstanding obligation

Service and warranty agreements

We warranty our products for a specific period iofiet against manufacturing or performance defects. €andard warranty period
generally 15 months after shipment or 12 montheratceptance of the product. We have agreed toamtgirkits and components for
months from the date of shipment due to the aduitishipping and customer manufacture time requiredddition to the standard prod
warranty, we have contracted with certain custon@izovide services to ensure the power plantst mé@@mum operating levels for ter
ranging from one to 20 years. Pricing for serviocattacts is based upon estimates of future costsshmcould be materially different frc
actual expenses. Refer to the Critical Accountinticies included in our Annual Report on Form K@er the year ended October 31, 2
for additional details.

Advanced technol ogies contracts

We have contracted with various government ageraigscertain companies from private industry todeam research and developmen
either a prime contractor or sub-contractor undeaultingear, cost-reimbursement and/or cebtre type contracts or coopera
agreements. Coshare terms require that participating contracstiare the total cost of the project based on aeeglgupon ratio. In ma
cases, we are reimbursed only a portion of thesdosurred or to be incurred on the contract. Whid@ernment research and developr
contracts may extend for many years, funding isrofirovided incrementally on a year-gar basis if contract terms are met and Con
authorizes the funds. As of April 30, 2015, Advashtechnologies contracts

25




backlog totaled $16.9 million, of which $13.8 nulti is funded. Should funding be delayed or if besminitiatives change, we may choos
devote resources to other activities, includingiinélly funded research and development.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The preparation of financial statements and reldtecosures requires management to make estiraattassumptions that affect the repc
amounts of assets, liabilities, revenues and exgsennd the disclosure of contingent assets anditlied Actual results could differ fro
those estimates. Estimates are used in accoumtingriong other things, revenue recognition, cebtass accruals, excess, slowpving an
obsolete inventories, product warranty costs, Exsguals on service agreements, sh®ed compensation expense, allowance for do
accounts, depreciation and amortization, impairngérgoodwill and inprocess research and development intangible assgiairment ¢
long-ived assets, income taxes and contingencies. B&tBnand assumptions are reviewed periodically, thadeffects of revisions &
reflected in the consolidated financial statemémtie period they are determined to be necessary.

Our critical accounting policies are those thatkaoth most important to our financial condition aedults of operations and require the r
difficult, subjective or complex judgments on thartpof management in their application, often assalt of the need to make estimates a
the effect of matters that are inherently uncertBor a complete description of our critical acdinm policies that affect our more signific
judgments and estimates used in the preparationrofondensed consolidated financial statemerfey, t@ our Annual Report on Form -K
for the year ended October 31, 2014 filed with $eeurities and Exchange Commission. There have heenaterial changes in any of
critical accounting policies during the six mon#raled April 30, 2015.

ACCOUNTING GUIDANCE UPDATE

See Note 2, "Recent Accounting Pronouncementsgutocondensed consolidated financial statementaded in this Quarterly Report
Form 10-Q for a summary of recent accounting procements.

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK
Interest Rate Exposure

Cash is invested overnight with high credit qualibancial institutions and therefore we are ngb@sed to market risk on our cash hold
from changing interest rates. Based on our overttest rate exposure as of April 30, 2015, initlgdall interest rate sensitive instrumen
change in interest rates of one percent would aeé la material impact on our results of operations.

Foreign Currency Exchange Risk

As of April 30, 2015, approximately two percentaafr total cash and cash equivalents was in cuerather than U.S. dollars (primarily
Euro, Canadian dollars and South Korean Won) antiave no plans of repatriation. We make purchases €ertain vendors in currenc
other than U.S. dollars. Although we have not emlisignificant foreign exchange rate losses te,da¢ may in the future, especially to
extent that we do not engage in currency hedginiyites. The economic impact of currency exchang&e movements on our operal
results is complex because such changes are afterdlto variability in real growth, inflation, ietest rates, governmental actions and
factors. These changes, if material, may cause adjtist our financing and operating strategies.

Derivative Fair Value Exposure
Series 1 Preferred Stock

The conversion feature and the variable dividerijation of our Series 1 Preferred shares are eddstderivatives that require bifurcat
from the host contract. The aggregate fair valuthese derivatives included within loterm debt and other liabilities as of April 30, B
and October 31, 2014 was $0.7 million. The fairuealvas based on valuation models using variousygstfons including historical sto
price volatility, riskfree interest rate and a credit spread based oyidglteindexes of technology high yield bonds, fgreexchange volatilit
as the Series 1 Preferred security is denominatedianadian dollars, and the closing price of ounmmn stock. Changes in any of th
assumptions would change the underlying fair valiiln a corresponding charge or credit to operatidthewever, any changes to th
assumptions would not be expected to have a mhit@pact on our results of operations.
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Item 4. CONTROLS AND PROCEDURES

The Company maintains disclosure controls and phaes, which are designed to provide reasonableasse that information required
be disclosed in the Compasyperiodic SEC reports is recorded, processed, suirad and reported within the time periods spedifin the
SEC's rules and forms, and that such information isiardated and communicated to its principal exeeutfficer and principal financi
officer, as appropriate, to allow timely decisioagarding required disclosure.

We carried out an evaluation, under the superviaimhwith the participation of our principal exagatofficer and principal financial office
of the effectiveness of the design and operationusfdisclosure controls and procedures as of titeoé the period covered by this rep
Based on that evaluation, the Company’s principacative officer and principal financial officer v& concluded that the Compasy’
disclosure controls and procedures were effecbverovide reasonable assurance that informationired) to be disclosed in the Company’
periodic SEC reports is recorded, processed, suinethrand reported within the time periods spedifirethe SEGS rules and forms, and tl
such information is accumulated and communicateitistprincipal executive officer and principal fim@al officer, as appropriate, to all
timely decisions regarding required disclosure.

Changes in Internal Control over Financial Repartin

Our management has evaluated, with the participaifoour principal executive and principal finarnaidficers, whether any changes in

internal control over financial reporting that oo@d during our last fiscal quarter (the registradurth fiscal quarter in the case of an an
report) have materially affected, or are reasondiisly to materially affect, our internal controlver financial reporting. Based on

evaluation we conducted, our management has cogttiinit no such changes have occurred.

We completed the implemention of the first phasefenterprise resource planning ("ERP") systerthatend of fiscal year 2014. T
includes the manufacturing facility in Torringto®T and the headquarters in Danbury, CT. The ERRp&cted to improve the efficiency
our supply chain and financial transaction proces$be global implementation is expected to ocoyhiases over the next several year:
with any new information technology application \weplement, this application, along with the intdroantrols over financial reportil
included in this process, were tested for effectégs. We concluded, as part of our evaluation estin the above paragraph, that
implementation of an ERP system is not reasonddyylto materially affect our internal control avitnancial reporting.
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PART Il. OTHER INFORMATION

Item 1. LEGAL PROCEEDINGS

We are involved in legal proceedings, claims atigdtion arising out of the ordinary conduct of dusiness. Although we cannot assure the
outcome, management presently believes that tlut ifssuch legal proceedings, either individuadlyin the aggregate, will not have a
material adverse effect on our consolidated firalrstatements, and no material amounts have beeneatin our consolidated financial
statements with respect to these matters.

ltem 1A. RISK FACTORS

There have been no material changes with respélaetosk factors disclosed in our Annual ReporfFonm 10-K for the fiscal year ended
October 31, 2014.

Item 6. EXHIBITS

Exhibit No. Description

31.1 Certification of Chief Executive Officer pursuant$ection 302 of the Sarbanes-Oxley Act of 2002
31.2 Certification of Chief Financial Officer pursuant $ection 302 of the Sarbanes-Oxley Act of 2002
32.1 Certification of Chief Executive Officer pursuant$ection 906 of the Sarbanes-Oxley Act of 2002
32.2 Certification of Chief Financial Officer pursuant $ection 906 of the Sarbanes-Oxley Act of 2002
101.INS# XBRL Instance Document

101.SCH# XBRL Schema Document

101.CAL# XBRL Calculation Linkbase Document

101.LAB# XBRL Labels Linkbase Document

101.PRE# XBRL Presentation Linkbase Document

101.DEF# XBRL Definition Linkbase Document

The exhibits marked with the section symbol (#)iateractive data files. Pursuant to Rule 406T ef®Ration S¥, these interactive data fil
(i) are not deemed filed or part of a registratit@itement or prospectus for purposes of Sectiors 12 of the Securities Act of 1933, are
deemed filed for purposes of Section 18 of the B&esl Exchange Act of 1934, irrespective of anperal incorporation language includet
any such filings, and otherwise are not subjectigbility under these sections; and (ii) are deem@cave complied with Rule 405
Regulation S-T (“Rule 405”) and are not subjecliébility under the antfraud provisions of the Section 17(a)(1) of the B#ies Act o
1933, Section 10(b) of the Securities Exchange dfct934 or under any other liability provision ifewhave made a good faith attemg
comply with Rule 405 and, after we become awaré thea interactive data files fail to comply with IB405, we promptly amend 1
interactive data files.
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SIGNATURE

Pursuant to the requirements of Section 13 or 16{dhe Securities Exchange Act of 1934, the regigthas duly caused this report tc
signed on its behalf by the undersigned thereuuly authorized on June 9, 2015.

FUELCELL ENERGY, INC.
(Registrant)
June 9, 2015 /sl Michael S. Bishop
Date Michael S. Bishop
Senior Vice President, Chief Financial Officer,
Treasurer and Corporate Secretary
(Principal Financial Officer and Principal AccourgiOfficer)
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Exhibit 31.1

CERTIFICATION
I, Arthur A. Bottone, certify that:
1. | have reviewed this quarterly report on Fol®rQof FuelCell Energy, Inc
2. Based on my knowledge, this report does notadoany untrue statement of a material fact ot énstate a material fact necessary to make
the statements made, in light of the circumstanoeler which such statements were made, not misigadth respect to the period covered
this report;
3. Based on my knowledge, the financial statememtd other financial information included in théport, fairly present in all material respects

the financial condition, results of operations aadh flows of the registrant as of, and for, thegpls presented in this report;

4, The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) ardriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

(@) Designed such disclosure controls and proesdar caused such disclosure controls and proegedaibe designed under our
supervision, to ensure that material informatidatneg to the registrant, including its consolidh&ibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pnegh

(b) Designed such internal control over financial réipgr or caused such internal control over finah@aorting to be designed uni
our supervision, to provide reasonable assuramgagding the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the registgadisclosure controls and procedures and presentba report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation, and

(d) Disclosed in this report any change in thastegnt’s internal control over financial reportititat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repod) llas materially affected, or is
reasonably likely to materially affect, the registt's internal control over financial reporting;dan

5. The registrant’s other certifying officer ankdve disclosed, based on our most recent evatuatimternal control over financial reporting, to
the registrant’s auditors and the audit committeesgistrant’s board of directors (or persons periag the equivalent function):

(@ All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the registsability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that inned management or other employees who have aisattifole in the registrant’s
internal control over financial reporting.

June 9, 2015 /sl Arthur A. Bottone

Arthur A. Bottone
President and Chief Executive Officer
(Principal Executive Officer)




Exhibit 31.2
CERTIFICATION
I, Michael Bishop, certify that:

1. | have reviewed this quarterly report on Fol®rQof FuelCell Energy, Inc

2. Based on my knowledge, this report does notadoany untrue statement of a material fact ot énstate a material fact necessary to make
the statements made, in light of the circumstanoeler which such statements were made, not misigadth respect to the period covered
this report;

3. Based on my knowledge, the financial statememtd other financial information included in théport, fairly present in all material respects

the financial condition, results of operations aadh flows of the registrant as of, and for, thegpls presented in this report;

4, The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) ardriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

(@) Designed such disclosure controls and proesdar caused such disclosure controls and proegedaibe designed under our
supervision, to ensure that material informatidatneg to the registrant, including its consolidh&ibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pnejgh

(b) Designed such internal control over financial réipgr or caused such internal control over finah@aorting to be designed uni
our supervision, to provide reasonable assuramgagding the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the registgadisclosure controls and procedures and presentba report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation, and

(d) Disclosed in this report any change in thastegnt’s internal control over financial reportititat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fogytiarter in the case of an annual report) thaneterially affected, or is
reasonably likely to materially affect, the registt's internal control over financial reporting;dan

5. The registrant’s other certifying officer ankdve disclosed, based on our most recent evatuatimternal control over financial reporting, to
the registrant’s auditors and the audit committeesgistrant’s board of directors (or persons periag the equivalent function):

(@ All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the registsability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that inned management or other employees who have aisattifole in the registrant’s
internal control over financial reporting.

June 9, 2015 /sl Michael S. Bishop

Michael S. Bishop
Senior Vice President, Chief Financial Officer,
Treasurer and Corporate Secretary
(Principle Financial Officer and Principle AccoundiOfficer)




Exhibit 32.1
CERTIFICATION 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 quarterly report of FuelC&tiergy, Inc. (the “Company”) on Form 10-Q for thearter ended April 30, 2015 as filed with the
Securities and Exchange Commission on the dateh@he “Report”), I, Arthur A. Bottone, Presideautd Chief Executive Officer of the Company, certify
pursuant to 18 U.S.C. § 1350, as adopted pursa&906 of the Sarbanes-Oxley Act of 2002, that:

() The Report fully complies with the requirengaf Section 13(a) or 15(d) of the Securities ExggaAct of 1934 (15 U.S.C 78m
or 780(d)); and

(2) The information contained in the Report faphesents, in all material respects, the finarmaldition and results of operations of
the Company.

June 9, 2015 /s/ Arthur A. Bottone

Arthur A. Bottone

President and Chief Executive Officer

(Principal Executive Officer)
A signed original of this written statement hasrbpsovided to the Company and will be retainedisy €Company and furnished to the SEC or its stashup
request.




Exhibit 32.2
CERTIFICATION 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 quarterly report of FuelC&tiergy, Inc. (the “Company”) on Form 10-Q for thearter ended April 30, 2015 as filed with the
Securities and Exchange Commission on the dateh@he “Report”), |, Michael Bishop, Chief FinaatiOfficer of the Company, certify, pursuant to 18
U.S.C. § 1350, as adopted pursuant to § 906 db#inbanes-Oxley Act of 2002, that:

() The Report fully complies with the requirengaf Section 13(a) or 15(d) of the Securities ExggaAct of 1934 (15 U.S.C 78m
or 780(d)); and

(2) The information contained in the Report faphesents, in all material respects, the finarmaldition and results of operations of
the Company.

June 9, 2015 /sl Michael S. Bishop

Michael S. Bishop
Senior Vice President, Chief Financial Officer,
Treasurer and Corporate Secretary
(Principal Financial Officer and Principal AccourdiOfficer)
A signed original of this written statement hasrbpeovided to the Company and will be retainedh®sy€ompany and furnished to the SEC or its stadhup
request.




