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Item 1.01 Entry into a Material Definitive Agreement.
Item 2.01 Completion of Acquisition or Disposition of Assets.
Item 3.02 Unregistered Sales of Equity Securities.
On February 1, 2018 (the “Closing Date”), H/Cell Energy Corporation (the “Company”) entered into a stock purchase agreement (the “Purchase Agreement”) by
and among the Company, PVBJ Inc., a New Jersey corporation (“PVBJ”) and Benis Holdings LLC, the sole shareholder of PVBJ (“Benis Holdings”).
Pursuant to the Purchase Agreement, the Company acquired all of the issued and outstanding capital stock of PVBJ from Benis Holdings for an aggregate amount
equal to (i) $221,800.00 (the “Cash Purchase Price”) and (ii) 444,445 shares of the Company’s common stock, par value $.0001 per share having an aggregate
value of $1,000,000.00 (the “Acquisition Shares”). Pursuant to the Purchase Agreement, the Acquisition Shares were issued at closing, and the Cash Purchase
Price will be paid to Benis Holdings from positive earnings before taxes of PVBJ, with Benis Holdings to receive 50% of annual earnings before taxes of PVBJ
until such time as Benis Holdings has received the full Cash Purchase Price.
Established in 2008, PVBJ, doing business as Temperature Service Company, is a regionally recognized company that specializes in HVAC and refrigeration for
commercial and residential customers. The services offered include design, installation, repair, maintenance and emergency services for environmental systems.
PVBJ works directly with end users and through general contractors in the Pennsylvania, New Jersey, Maryland and Delaware markets.
In connection with the acquisition of PVBJ, the Company entered into an employment agreement (the “Employment Agreement”) with Paul V. Benis, Jr. to serve
as an Executive Vice President of the Company for a period of three years. Pursuant to the Employment Agreement, Mr. Benis shall receive an annual salary of
$150,000 and have oversight of the business operations of PVBJ.
As of February 1, 2018, after issuance of the Acquisition Shares, the Company has 7,486,024 shares of common stock issued and outstanding.
The foregoing description of the terms of the Purchase Agreement and Employment Agreement does not purport to be complete and is subject to, and qualified in
its entirety by reference to, the Purchase Agreement and Employment Agreement, forms of which are filed herewith as Exhibits 10.01 and 10.02, respectively, and
are incorporated herein by reference.
Item 8.01 Other Events.
On February 5, 2018, the Company issued a press release announcing the acquisition of PVBJ, as discussed in Item 1.01 above. A copy of the press release that
discusses this matter is filed as Exhibit 99.01 to, and incorporated by reference in, this report.
The information contained in Item 8.01 of this Current Report on Form 8-K, including Exhibit 99.01, is furnished pursuant to, and shall not be deemed to be “filed”
for the purposes of, Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section. The information contained
in Item 8.01 of this Current Report shall not be incorporated by reference into any registration statement or any other document filed pursuant to the Securities Act
of 1933, as amended, except as otherwise expressly stated in such filing.
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Item 9.01 Financial Statements and Exhibits.
(a) Financial statements of businesses acquired.
The financial information required by Item 9.01(a) of this Current Report on Form 8-K has not been included with this filing and will be filed by amendment to
this Current Report on Form 8-K not later than seventy-one (71) calendar days after the date that this Current Report on Form 8-K must be filed.
(b) Pro forma financial information.
The financial information required by Item 9.01(b) of this Current Report on Form 8-K has not been included with this filing and will be filed by amendment to
this Current Report on Form 8-K not later than seventy-one (71) calendar days after the date that this Current Report on Form 8-K must be filed.
(d) Exhibits.
10.01
10.02
99.01

Form of Stock Purchase Agreement, by and among H/Cell Energy Corporation, PVBJ Inc. and Benis Holdings LLC, dated February 1, 2018
Form of Employment Agreement, by and between H/Cell Energy Corporation and Paul V. Benis, Jr., dated February 1, 2018
Press Release, dated February 5, 2018, issued by H/Cell Energy Corporation*

________
* Furnished herewith.
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SIGNATURE
Pursuant to the requirement of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.
H/CELL ENERGY CORPORATION
Date: February 5, 2018

By: /s/ ANDREW HIDALGO
Andrew Hidalgo
Chief Executive Officer
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STOCK PURCHASE AGREEMENT
STOCK PURCHASE AGREEMENT, dated as of February 1, 2018 (the “Agreement”), among H/Cell Energy Corporation, a Nevada
corporation (“H/Cell”), PVBJ INC, a New Jersey corporation (“PVBJ”), and Benis Holdings LLC, the sole shareholder of PVBJ (“Seller”).
WITNESSETH:
WHEREAS, Seller owns an aggregate of 100 shares of common stock, no par value per share (the “Shares”) of PVBJ, which Shares constitute
all of the issued and outstanding shares of capital stock of PVBJ; and
WHEREAS, Seller desires to sell to H/Cell, and H/Cell desires to purchase from Seller, the Shares for the purchase price and upon the terms and
conditions hereinafter set forth.
NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements hereinafter contained, the parties hereby agree
as follows:
ARTICLE I
SALE AND PURCHASE OF SHARES
1.1 Sale and Purchase of Shares .
Upon the terms and subject to the conditions contained herein, Seller hereby sells, assigns, transfers, conveys and delivers to H/Cell, and H/Cell
hereby purchases from Seller, certificate(s) representing the Shares held by Seller.
ARTICLE II
PURCHASE PRICE AND PAYMENT
2.1 Amount of Purchase Price.
The purchase price for the Shares shall be an aggregate amount equal to (i) $221,800.00 (Two Hundred Twenty-One Thousand Eight Hundred
Dollars) (the “Cash Purchase Price”) and (ii) 444,445 shares of H/Cell’s common stock (the “Common Stock”) having an aggregate value of $1,000,000.00 (One
Million Dollars) (the “Purchase Price Shares”, and collectively with the Cash Purchase Price, the “Purchase Price”), each subject to adjustment as set forth herein.
2.2 Payment of Purchase Price. Within two (2) business days of the Closing Date, date hereof,
H/Cell shall deliver the number of shares of Purchase Price Shares as determined in accordance with Section 2.1 above, to Seller. Within two (2)
business days after H/Cell files its annual report on Form 10-K with the Securities and Exchange Commission, H/Cell shall make a payment to Seller equal to 50%
of the positive earnings before taxes of PVBJ for the prior year until such time as the Seller has received the Cash Purchase Price in full.
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2.3 Purchase Price Adjustments .
(a) Net Tangible Asset Value Adjustment . Within ninety (90) calendar days after the date hereof, H/Cell shall cause to be prepared and delivered
to Seller a calculation of PVBJ’s net tangible asset value as of the Effective Date. Net tangible asset value is defined as total assets minus Total Liabilities minus
intangible assets (“Post-Closing NTAV”). For the purposes of this Section 2.3(a), “Total Liabilities” shall include all accrued expenses of PVBJ that may be
classified as liabilities on a balance sheet of PVBJ in accordance with generally accepted accounting principles in the United States. Seller shall have a period of
sixty (60) calendar days to review the Post-Closing NTAV calculation. In the event Seller and H/Cell are unable to agree upon the Post-Closing NTAV after good
faith negotiations for a period of thirty (30) calendar days, Seller and H/Cell shall submit such dispute for resolution to Rosenberg Rich Baker Berman &
Company, or such other independent accounting firm as the parties may agree to in writing (the “Independent Accounting Firm”), which shall determine and report
to the parties and such report shall be final, binding and conclusive on the parties hereto. If the Independent Accounting Firm determines that an NTAV which
delta is within five percent (5%) of the Post-Closing NTAV determined by H/Cell, whether greater or lesser, then H/Cell and the Seller shall equally share the cost
of having engaged the Independent Accounting Firm. If the Independent Accounting Firm determines an NTAV which lower than the Post-Closing NTAV
determined by H/Cell by more than five percent (5%), then Seller shall pay all of the fees and expenses of the Independent Accounting Firm. If the Independent
Accounting Firm determines an NTAV which is greater than the Post-Closing NTAV determined by H/Cell by more than five percent (5%), then H/Cell shall pay
all of the fees and expenses of the Independent Accounting Firm. The parties shall cooperate with one another and provide reasonable access of all pertinent books
and records to the other party. In the event the Post-Closing NTAV as finally determined in accordance with the foregoing shall be less than negative $200,000 (the
“Minimum NTAV”), then the Cash Purchase Price shall be reduced by the difference between the Minimum NTAV and the Post-Closing NTAV. In the event the
Post-Closing NTAV shall be greater than $200,000 (the “Maximum NTAV”), then the Cash Purchase Price shall be increased by the difference between the PostClosing NTAV and the Maximum NTAV.
(b) Section 6.11 Adjustment . Please see Section 6.11 below.
ARTICLE III
CLOSING
3.1 Closing Date .
Subject to the satisfaction of the conditions set forth in Sections 7.1 and 7.2 below (or the waiver thereof by the party entitled to waive
that condition), the closing of the sale and purchase of the Shares provided for in Section 1.1 above (the “Closing”) shall be deemed to have taken place at the
offices of Sichenzia Ross Ference Kesner LLP located at 1185 Avenue of the Americas, 37 th Floor, New York, New York 10036 (or at such other place as the
parties may designate in writing) on such date as Seller and H/Cell may designate. The date on which the Closing shall be held is referred to in this Agreement as
the “Closing Date”; provided , however , that the Closing shall be deemed to be effective as of 12:01 a.m. on February 1, 2018 (the “Effective Date”).
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF SELLER
For purposes of this Agreement, any statement made to the knowledge of PVBJ shall mean to include the knowledge of Seller’s sole member,
Paul V. Benis, Jr. (“Sole Member”). Seller shall be deemed to have “knowledge” of a particular fact or other matter if Seller or Sole Member is actually aware of
such fact or other matter, or should, by reason of Sole Member’s position as an owner, director or executive officer of PVBJ, reasonably be expected to be aware of
such fact or other matter.
Except as set forth herein, Seller hereby represents and warrants to H/Cell as of the date hereof as follows:
4.1 Organization and Good Standing .
(a) PVBJ is a corporation duly organized, validly existing and in good standing under the laws of the State of New Jersey. Schedule 4.1 sets forth
all of the jurisdictions in which PVBJ is qualified to transaction business as presently conducted. To the best knowledge of Seller, PVBJ is not required to be
qualified to transact business in any other jurisdiction where the failure to so qualify would have a material adverse effect on the business of PVBJ (a “Material
Adverse Effect”).
(b) Seller is a limited liability company duly organized, validly existing and in good standing under the laws of the Commonwealth of
Pennsylvania.
4.2 Authority .
(a) PVBJ has full power and authority (corporate and otherwise) to carry on its business and has all permits and licenses that are
necessary to the conduct of its business or to the ownership, lease or operation of its properties and assets.
(b) The execution of this Agreement and the delivery hereof to H/Cell and the sale contemplated herein have been, or will be prior to
Closing, duly authorized by all necessary corporate action of on the part of PVBJ and Seller.
(c) Subject to any consents required under Section 07 below, Seller and PVBJ have the full legal right, power and authority to execute,
deliver and carry out the terms and provisions of this Agreement; and this Agreement has been duly and validly executed and delivered on behalf of Seller and
PVBJ and constitutes a valid and binding obligation of Seller and PVBJ enforceable in accordance with its terms.
(d) Neither the execution and delivery of this Agreement, the consummation of the transactions herein contemplated, nor compliance
with the terms of this Agreement will violate, conflict with, result in a breach of, or constitute a default under any statute, regulation, indenture, mortgage, loan
agreement, or other agreement or instrument to which PVBJ or Seller is a party or by which it or any of them is bound, any charter, regulation, or bylaw provision
of PVBJ, or any decree, order, or rule of any court or governmental authority or arbitrator that is binding on PVBJ or Seller in any way.
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4.3 Shares; Purchase Price Shares .
(a) PVBJ’s authorized capital stock consists of 100 shares of common stock, all of which are issued and outstanding, which have been
issued to Seller and constitute the Shares. All of the Shares are duly authorized, validly issued, fully paid and non-assessable.
(b) Seller is the lawful record and beneficial owner of all the Shares, free and clear of any liens, pledges, encumbrances, charges, claims
or restrictions of any kind, and has the absolute, unilateral right, power, authority and capacity to enter into and perform this Agreement without any other or
further authorization, action or proceeding, except as specified herein.
(c) There are no authorized or outstanding subscriptions, options, warrants, calls, contracts, demands, commitments, convertible
securities or other agreements or arrangements of any character or nature whatever under which Seller or PVBJ are or may become obligated to issue, assign or
transfer any shares of capital stock of PVBJ. Upon the satisfaction of the closing conditions set forth in Article VII below, H/Cell will have good, legal, valid,
marketable and indefeasible title to all the then issued and outstanding shares of capital stock of PVBJ, free and clear of any liens, pledges, encumbrances, charges,
agreements, options, claims or other arrangements or restrictions of any kind.
(d) Seller understands that the Purchase Price Shares are not registered under the Securities Act on the ground that the sale and the
issuance of securities hereunder is exempt from registration under the Securities Act pursuant to Section 4(a)(2) thereof, and that H/Cell’s reliance on such
exemption is predicated on Seller’s representations set forth herein.
(e) Seller acknowledge that the certificates representing the Purchase Price Shares shall each conspicuously set forth on the face or back
thereof a legend in substantially the following form:
“THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED.
THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR HYPOTHECATED IN THE ABSENCE OF AN
EFFECTIVE REGISTRATION STATEMENT AS TO THE SECURITIES UNDER SAID ACT OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION OR AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT
SUCH REGISTRATION IS NOT REQUIRED.”
4.4 Basic Corporate Records . The copies of the Articles of Incorporation of PVBJ (certified by the Secretary of State or other authorized official
of the jurisdiction of incorporation), and the Bylaws of PVBJ, as the case may be (certified as of the date of this Agreement as true, correct and complete by
PVBJ’s secretary or assistant secretary), all of which have been delivered to H/Cell, are true, correct and complete as of the date of this Agreement.
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4.5. Minute Books . The minute books of PVBJ, which have been delivered to H/Cell, contain true, correct and complete minutes and records of
all meetings, proceedings and other actions of the shareholders, Boards of Directors and committees of such Boards of Directors of each such corporation, if any .
4.6. Subsidiaries and Affiliates . Any and all businesses, entities, enterprises and organizations in which PVBJ has any ownership, voting or
profit and loss sharing percentage interest (the “ Subsidiaries ”) are identified on Schedule 4.6 hereto, together with PVBJ’s interest therein. Unless the context
requires otherwise or specifically designated to the contrary on Schedule 4.6 hereto, “PVBJ” as used in this Agreement shall include all such Subsidiaries. Except
as set forth on Schedule 4.6 , (i) PVBJ has made no advances to, or investments in, nor owns beneficially or of record, any securities of or other interest in, any
business, entity, enterprise or organization, (ii) there are no arrangements through which PVBJ has acquired from, or provided to, Seller or its affiliates any goods,
properties or services, (iii) there are no rights, privileges or advantages now enjoyed by PVBJ as a result of the ownership of PVBJ by Seller which, to the
knowledge of Seller or PVBJ, might be lost as a result of the consummation of the transactions contemplated by this Agreement. Each entity shown on Schedule
4.6 is duly organized, validly existing and in good standing under the laws of the jurisdiction of its incorporation, and has full corporate power to own all of its
property and to carry on its business as it is now being conducted. Also set forth on Schedule 4.6 is a list of jurisdictions in which each Subsidiary is qualified as a
foreign corporation. Such jurisdictions are the only jurisdictions in which the ownership or leasing of property by each Subsidiary or the conduct of its business
requires it to be so qualified. All of the outstanding shares of capital stock of each Subsidiary have been duly authorized and validly issued, are fully paid and
nonassessable, and, except as set forth on Schedule 4.6 , are owned, of record and beneficially, by PVBJ, and on the Effective Date will be owned by PVBJ, free
and clear of all liens, encumbrances, equities, options or claims whatsoever. No Subsidiary has outstanding any other equity securities or securities options,
warrants or rights of any kind that are convertible into equity securities of such Subsidiary, except as set forth on Schedule 4.6 .
4.7. Consents . No consents or approvals of any public body or authority and no consents or waivers from other parties to leases, licenses,
franchises, permits, indentures, agreements or other instruments are (i) required for the lawful consummation of the transactions contemplated hereby, or (ii)
necessary in order that the business as currently conducted by PVBJ (the “ Business ”) can be conducted by H/Cell in the same manner after the Closing as
heretofore conducted by PVBJ, nor will the consummation of the transactions contemplated hereby result in creating, accelerating or increasing any liability of
PVBJ.
4.8. Financial Statements . Seller has delivered, or will deliver prior to Closing, to H/Cell copies of the following financial statements (which
include all notes and schedules attached thereto), all of which are true, complete and correct, have been prepared from the books and records of PVBJ in
accordance with past practice and to the best of Seller’s knowledge, fairly present the financial condition, assets, liabilities and results of operations of PVBJ as of
the dates thereof and for the periods covered thereby:
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(a) the unaudited balance sheet of PVBJ as of December 31, 2015 and 2016, and the related unaudited statements of operations, and of cash
flows of PVBJ for the period then ended; and
(b) the unaudited balance sheet of PVBJ as of September 30, 2017 and the related compiled statement of operations of PVBJ for the nine-month
period then ended,
(such statements, including the related notes and schedules thereto, are referred to herein as the “Financial Statements”). To best of Seller’s knowledge, in such
Financial Statements, the statements of operations do not contain any items of special or nonrecurring income or any other income not earned in the ordinary
course of business and the financial statements for the interim periods indicated include all adjustments, which consist of only normal recurring accruals, necessary
for such fair presentation. There are no facts known, or should be known, to Seller or PVBJ that would alter the information contained in the foregoing Financial
Statements in any material way.
To best of Seller’s knowledge, the final Balance Sheet will be complete and correct in all material respects. For the purposes hereof, the balance
sheet of PVBJ as of September 30, 2017 is referred to as the “Balance Sheet” and September 30, 2017 is referred to as the “Balance Sheet Date”.
4.9 Records and Books of Account . To best of Seller’s knowledge, the records and books of account of PVBJ reflect all material items of
income and expense and all material assets, liabilities and accruals have been regularly kept and maintained in conformity with preceding years.
4.10 Absence of Undisclosed Liabilities . Except as and to the extent reflected or reserved against in PVBJ’s Financial Statements, there are no
liabilities or obligations of PVBJ of any kind whatsoever, whether accrued, fixed, absolute, contingent, determined or determinable, and including without
limitation (i) liabilities to former, retired or active employees of PVBJ under any pension, health and welfare benefit plan, vacation plan or other plan of PVBJ, (ii)
tax liabilities incurred in respect of or measured by income for any period prior to the close of business on the Balance Sheet Date, or arising out of transactions
entered into, or any state of facts existing, on or prior to said date, and (iii) contingent liabilities in the nature of an endorsement, guarantee, indemnity or warranty,
and there is no condition, situation or circumstance existing or which has existed that could reasonably be expected to result in any liability of PVBJ, other than
liabilities and contingent liabilities incurred in the ordinary course of business since the Balance Sheet Date consistent with PVBJ’s recent customary business
practice, none of which is materially adverse to PVBJ.
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4.11 Taxes .
(a) For purposes of this Agreement, “Tax” or “Taxes” refers to: (i) any and all federal, state, local and foreign taxes, assessments and
other governmental charges, duties, impositions and liabilities relating to taxes, including taxes based upon or measured by gross receipts, income, profits, sales,
use and occupation, and value added, ad valorem, transfer, franchise, withholding, payroll, recapture, employment, excise and property taxes and escheatment
payments, together with all interest, penalties and additions imposed with respect to such amounts and any obligations under any agreements or arrangements with
any other person with respect to such amounts and including any liability for taxes of a predecessor entity; (ii) any liability for the payment of any amounts of the
type described in clause (i) as a result of being or ceasing to be a member of an affiliated, consolidated, combined or unitary group for any period (including,
without limitation, any liability under Treas. Reg. Section 1.1502-6 or any comparable provision of foreign, state or local law); and (iii) any liability for the
payment of any amounts of the type described in clause (i) or (ii) as a result of any express or implied obligation to indemnify any other person or as a result of any
obligations under any agreements or arrangements with any other person with respect to such amounts and including any liability for taxes of a predecessor entity.
(b) (i) PVBJ has timely filed all federal, state, local and foreign returns, estimates, information statements and reports (“Returns”)
relating to Taxes required to be filed by PVBJ with any Tax authority for any tax periods prior to the 2017 tax year. All such Returns are true, correct and complete
in all respects. PVBJ has paid all Taxes shown to be due on such Returns. PVBJ is not currently the beneficiary of any extensions of time within which to file any
Returns. Seller and PVBJ have furnished and made available to H/Cell complete and accurate copies of all income and other Tax Returns and any amendments
thereto filed by PVBJ in the last three (3) years.
(ii) PVBJ, as of the Closing Date, will have withheld and accrued or paid to the proper authority all Taxes required to have
been withheld and accrued or paid.
(iii) PVBJ has not been delinquent in the payment of any Tax nor is there any Tax deficiency outstanding or assessed against
PVBJ. PVBJ has not executed any unexpired waiver of any statute of limitations on or extending the period for the assessment or collection of any Tax.
(iv) There is no dispute, claim, or proposed adjustment concerning any Tax liability of PVBJ either (A) claimed or raised by
any Tax authority in writing or (B) based upon personal contact with any agent of such Tax authority, and there is no claim for assessment, deficiency, or
collection of Taxes, or proposed assessment, deficiency or collection from the Internal Revenue Service or any other governmental authority against PVBJ which
has not been satisfied. PVBJ is not a party to nor has it been notified in writing that it is the subject of any pending, proposed, or threatened action, investigation,
proceeding, audit, claim or assessment by or before the Internal Revenue Service or any other governmental authority, nor does PVBJ have any reason to believe
that any such notice will be received in the future. Neither the Internal Revenue Service nor any state or local taxation authority has ever audited any income tax
return of PVBJ. PVBJ has not filed any requests for rulings with the Internal Revenue Service. No power of attorney has been granted by PVBJ or its affiliates with
respect to any matter relating to Taxes of PVBJ. There are no Tax liens of any kind upon any property or assets of PVBJ, except for inchoate liens for Taxes not
yet due and payable.
(v) PVBJ has no liability for any unpaid Taxes which has not been paid or accrued for or reserved on the Financial Statements,
whether asserted or unasserted, contingent or otherwise.
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(vi) There is no contract, agreement, plan or arrangement to which PVBJ is a party as of the date of this Agreement, including
but not limited to the provisions of this Agreement, covering any employee or former employee of PVBJ that, individually or collectively, would reasonably be
expected to give rise to the payment of any amount that would not be deductible pursuant to Sections 280G, 404 or 162(m) of the Internal Revenue Code of 1986,
as amended (the “Code”). There is no contract, agreement, plan or arrangement to which PVBJ is a party or by which it is bound to compensate any individual for
excise taxes paid pursuant to Section 4999 of the Code.
(vii) PVBJ has not filed any consent agreement under Section 341(f) of the Code or agreed to have Section 341(f)(2) of the
Code apply to any disposition of a subsection (f) asset (as defined in Section 341(f)(4) of the Code) owned by PVBJ.
(viii) PVBJ is not a party to, nor has any obligation under any tax-sharing, tax indemnity or tax allocation agreement or
arrangement.
(ix) None of PVBJ’s assets are tax exempt use property within the meaning of Section 168(h) of the Code.
(x) PVBJ made a valid election under Section 1362 of the Code to be treated as an S corporation as defined in Code Section
1361, which election was acknowledged by the IRS and became effective on July 8, 2009. The election has remained in effect since that date without revocation,
cessation or termination, and PVBJ has qualified to be taxed under the provisions of Subchapter S of the Code and under applicable similar provisions of state
income tax law for all periods beginning on or after July 8, 2009.
4.12 Accounts Receivable . The accounts receivable of PVBJ shown on the Balance Sheet Date, and those to be shown in the Financial
Statements, are, and will be, actual bona fide receivables from transactions in the ordinary course of business representing valid and binding obligations of others
for the total dollar amount shown thereon, and as of the Balance Sheet Date were not (and presently are not) subject to any recoupments, set-offs, or counterclaims.
All such accounts receivable are and will be collectible in amounts not less than the amounts (net of reserves) carried on the books of PVBJ, including the
Financial Statements, and will be paid in accordance with their terms. All such accounts receivable are and will be actual bona fide receivables from transactions in
the ordinary course of business.
4.13 Inventory . The inventories of PVBJ are located at 141 Robbins Road, Unit 100, Downingtown, PA 19335 (the “PVBJ Warehouse”). To
best of Seller’s knowledge, the inventories of PVBJ shown on its Balance Sheet (net of reserves) are carried at values which reflect the normal inventory valuation
policy of PVBJ of stating the items of inventory at average cost. Inventory acquired since the Balance Sheet Date has been acquired in the ordinary course of
business and valued as set forth above. PVBJ will maintain the inventory in the normal and ordinary course of business from the date hereof through the Closing
Date.
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4.14. Machinery and Equipment . Except for items disposed of in the ordinary course of business, all machinery, tools, furniture, fixtures,
equipment, vehicles, leasehold improvements and all other tangible personal property (hereinafter “ Fixed Assets ”) of PVBJ currently being used in the conduct of
its Business, or included in determining the net book value of PVBJ on the Balance Sheet Date, together with any machinery or equipment that is leased or
operated by PVBJ, are in fully serviceable working condition and repair. Said Fixed Assets shall be maintained in such condition from the date hereof through the
Closing Date. Except as described on Schedule 4.14 hereto, all Fixed Assets owned, used or held by PVBJ are situated at its business premises and are currently
used in its business. Schedule 4.14 describes all Fixed Assets owned by or an interest in which is claimed by any other person (whether a customer, supplier or
other person) for which PVBJ is responsible (copies of all agreements relating thereto being attached to said Schedule 4.14 ), and all such property is in PVBJ’s
actual possession and is in such condition that upon the return of such property in its present condition to its owner, PVBJ will not be liable in any amount to such
owner. There are no outstanding requirements or recommendations by any insurance company that has issued a policy covering either (i) such Fixed Assets or (ii)
any liabilities of PVBJ relating to operation of the Business, or by any board of fire underwriters or other body exercising similar functions, requiring or
recommending any repairs or work to be done on any Fixed Assets or any changes in the operations of the Business, any equipment or machinery used therein, or
any procedures relating to such operations, equipment or machinery. All Fixed Assets of PVBJ are set forth on Schedule 4.14 hereto.
4.15. Real Property Matters . PVBJ does not own any real property as of the date hereof and has not owned any real property during the three
years preceding the date hereof.
4.16. Leases . All leases of real and personal property of PVBJ are described on Schedule 4.16 , are in full force and effect and constitute legal,
valid and binding obligations of the respective parties thereto enforceable in accordance with their terms, except as limited by bankruptcy, insolvency,
reorganization, moratorium or similar laws relating to or affecting generally the enforcement of creditor’s rights, and have not been assigned or encumbered. PVBJ
has performed in all material respects the obligations required to be performed by it under all such leases to date and it is not in default in any material respect
under any of said leases nor has it made any leasehold improvements required to be removed at the termination of any lease, except signs. No other party to any
such lease is in material default thereunder. None of the leases listed thereon require the consent of a third party in connection with the transfer of the Shares.
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4.17. Patents, Software, Trademarks, Etc. PVBJ owns, or possesses adequate licenses or other rights to use, all patents, software, trademarks,
service marks, trade names and copyrights and trade secrets, if any, necessary to conduct its business as now operated by it. The patents, software, trademarks,
service marks, copyrights, trade names and trade secrets, if any, registered in the name of or owned or used by or licensed to PVBJ and applications for any thereof
(hereinafter the “Intangibles”) are described or referenced on Schedule 4.17 . Seller hereby specifically acknowledges that all right, title and interest in and to all
patents and software listed on Schedule 4.17 as patents owned by PVBJ are owned by PVBJ and that the ownership of such patents and software will be transferred
as part of PVBJ to H/Cell as part of the transaction contemplated hereby. No officer, director, shareholder or employee of PVBJ or any relative or spouse of any
such person owns any patents or patent applications or any inventions, software, secret formulae or processes, trade secrets or other similar rights, nor is any of
them a party to any license agreement, used by or useful to PVBJ or related to the Business except as listed on Schedule 4.17. All of said Intangibles are valid and
in good standing, are free and clear of all liens, security interests, charges, restrictions and encumbrances of any kind whatsoever, and have not been licensed to
any third party except as described on Schedule 4.17 . PVBJ has not been charged with, nor has it infringed, nor to Seller’s knowledge is it threatened to be
charged with infringement of, any patent, proprietary rights or trade secrets of others in the conduct of its business, and, to the date hereof, neither Seller nor PVBJ
has received any notice of conflict with or violation of the asserted rights in intangibles or trade secrets of others. PVBJ is not now manufacturing any goods under
a present permit, franchise or license, except as set forth in said Schedule 4.17 . The consummation of the transactions contemplated hereby will not alter or impair
any rights of PVBJ in any such Intangibles or in any such permit, franchise or license, except as described on Schedule 4.17 . The Intangibles and PVBJ’s tooling,
manufacturing and engineering drawings, process sheets, specifications, bills of material and other like information and data are in such form and of such quality
and will be maintained in such a manner that PVBJ can, following the Closing, design, produce, manufacture, assemble and sell the products and provide the
services heretofore provided by it so that such products and services meet applicable specifications and conform with the standards of quality and cost of
production standards heretofore met by it. PVBJ has the sole and exclusive right to use its corporate and trade names in the jurisdictions where it transacts business.
4.18. Insurance Policies . There is set forth on Schedule 4.18 a list and brief description of all insurance policies on the date hereof held by PVBJ
or on which it pays premiums, including, without limitation, life insurance and title insurance policies, which description includes the premiums payable by it
thereunder. Schedule 4.18 also sets forth, in the case of any life insurance policy held by PVBJ, the name of the insured under such policy, the cash surrender value
thereof and any loans thereunder. All such insurance premiums in respect of such coverage have been, and to the Closing Date will be, paid in full, if due and
owing. All claims, if any, made against PVBJ which are covered by such policies have been, or are being, settled or defended by the insurance companies that have
issued such policies. Up to the Closing Date, such insurance coverage will be maintained in full force and effect and will not be cancelled, modified or changed
without the express written consent of H/Cell, except to the extent the maturity dates of any such insurance policies expiring prior to the Closing Date. No such
policy has been, or to the Closing Date will be, cancelled by the issuer thereof, and, to the knowledge of Seller and PVBJ, between the date hereof and the Closing
Date, there shall be no increase in the premiums with respect to any such insurance policy caused by any action or omission of Seller or of PVBJ.
4.19 Banking. Schedule 4.19 sets forth the name of each bank in which PVBJ has an account or safe deposit box and the names of all persons
authorized to draw thereon or have access thereto.
4.20 Personnel List. Schedule 4.19 sets forth:
(a) The names, current annual salary rates and total compensation for the preceding fiscal year of all of the present directors and officers of
PVBJ, and any other employees whose current base accrual salary or annualized hourly rate equivalent is $20,000 or more, together with a summary of the
bonuses, percentage compensation and other like benefits, if any, paid or payable to such persons for the last full fiscal year completed, together with a schedule of
changes since that date, if any.
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(b) A schedule of workers’ compensation payments of PVBJ over the past five full fiscal years and the fiscal year to date, a schedule of claims
by employees of PVBJ against the workers’ compensation fund for any reason over such period, identification of all compensation and medical benefits paid to
date on each such claim and the estimated amount of compensation and medical benefits to be paid in the future on each such claim.
(c) The name of all pensioned employees of PVBJ whose pensions are unfunded and are not paid or payable pursuant to any formalized pension
arrangements, their agent and annual unfunded pension rates.
4.21 Lists of Contracts, Etc. There is included on Schedule 4.21 a list of the following items (whether written or oral) relating to PVBJ, which
list identifies and fairly summarizes each item:
(a) All collective bargaining and other labor union agreements (if any); all employment agreements with any officer, director, employee or
consultant; and all employee pension, health and welfare benefit plans, group insurance, bonus, profit sharing, severance, vacation, hospitalization, and retirement
plans, post-retirement medical benefit plans, and any other plans, arrangements or custom requiring payments or benefits to current or retiring employees;
(b) All joint venture contracts of PVBJ or affiliates relating to the Business;.
(c) All contracts of PVBJ relating to (a) obligations for borrowed money, (b) obligations evidenced by bonds, debentures, notes or other similar
instruments, (c) obligations to pay the deferred purchase price of property or services, except trade accounts payable arising in the ordinary course of business, (d)
obligations under capital leases, (e) debt of others secured by a lien on any asset of PVBJ, and (f) debts of others guaranteed by PVBJ.
(d) All contracts that individually provide for aggregate future payments to or from PVBJ of $25,000 or more, to the extent not included in (a)
through (c) above;
(e) All contracts of PVBJ that have a term exceeding one year and that may not be cancelled without any liability, penalty or premium, to the
extent not included in (a) through (d) above;
(f) A complete list of all outstanding powers of attorney granted by PVBJ; and
(g) All other contracts of PVBJ material to the business, assets, liabilities, financial condition, results of operations or prospects of the Business
taken as a whole to the extent not included above.
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Except as set forth on Schedule 4.21 , (i) all contracts, agreements and commitments of PVBJ set forth on Schedule 4.21 are valid, binding and in
full force and effect, and (ii) neither PVBJ nor any other party to any such contract, agreement, or commitment has materially breached any provision thereof or is
in default thereunder. the sale of the Shares by Seller in accordance with this Agreement is not restricted by, and will not create grounds for, or result in, the
termination of any contract, agreement or commitment of PVBJ set forth on Schedule 4.21 , and immediately after the Closing, each such contract, agreement or
commitment will continue in full force and effect without the imposition or acceleration of any burdensome condition or other obligation on PVBJ resulting from
the sale of the Shares by Seller. True and complete copies of the contracts, leases, licenses and other documents referred to in this Schedule 4.21 have been
certified by the Secretary or Assistant Secretary of PVBJ and delivered to H/Cell prior to the date hereof.
There are no pending disputes with customers or vendors of PVBJ regarding quality or return of goods involving amounts in dispute with any
one customer or vendor, whether for related or unrelated claims, in excess of $5,000, all of which will be resolved to the reasonable satisfaction of H/Cell prior to
the Closing Date. To the knowledge of Seller and PVBJ, there has not been any event, happening, threat or fact that would lead them to believe that any of said
customers or vendors will terminate or materially alter their business relationship with PVBJ after completion of the transactions contemplated by this Agreement.
4.21. Compliance With the Law . PVBJ is not in violation of any applicable federal, state, local or foreign law, regulation or order or any other,
decree or requirement of any governmental, regulatory or administrative agency or authority or court or other tribunal (including, but not limited to, any law,
regulation order or requirement relating to securities, properties, business, products, manufacturing processes, advertising, sales or employment practices, terms
and conditions of employment, occupational safety, health and welfare, conditions of occupied premises, product safety and liability, civil rights, or environmental
protection, including, but not limited to, those related to waste management, air pollution control, waste water treatment or noise abatement). PVBJ has not been
and is not now charged with, or to the knowledge of Seller or PVBJ under investigation with respect to, any violation of any applicable law, regulation, order or
requirement relating to any of the foregoing, nor, to the knowledge of Seller or PVBJ after due inquiry, are there any circumstances that would or might give rise to
any such violation. PVBJ has filed all reports required to be filed with any governmental, regulatory or administrative agency or authority.
4.22 Litigation; Pending Labor Disputes . Except as specifically identified on the Balance Sheet or footnotes thereto:
(a) There are no legal, administrative, arbitration or other proceedings or governmental investigations pending or, to the knowledge of Seller or
PVBJ, threatened, against Seller or PVBJ, relating to the Business or PVBJ or its properties (including leased property), or the transactions contemplated by this
Agreement, nor is there any basis known to PVBJ or Seller for any such action.
(b) There are no judgments, decrees or orders of any court, or any governmental department, commission, board, agency or instrumentality
binding upon Seller or PVBJ relating to the Business or PVBJ the effect of which is to prohibit any business practice or the acquisition of any property or the
conduct of any business by PVBJ or which limit or control or otherwise adversely affect its method or manner of doing business.
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(c) No work stoppage has occurred and is continuing or, to the knowledge of Seller or PVBJ, is threatened affecting the Business, and no
representation question involving recognition of a collective bargaining agent exists in respect of any employees of PVBJ.
(d) There are no pending labor negotiations or union organization efforts relating to employees of PVBJ.
(e) There are no charges of discrimination (relating to sex, age, race, national origin, handicap or veteran status) or unfair labor practices pending
or, to the knowledge of Seller or PVBJ, threatened before any governmental or regulatory agency or authority or any court relating to employees of PVBJ.
4.23 Absence of Certain Changes or Events . PVBJ has not, since the Balance Sheet Date, except as described on Schedule 4.23 :
(a) Incurred any material obligation or liability (absolute, accrued, contingent or otherwise) or in connection with the performance of this
Agreement, and any such obligation or liability incurred in the ordinary course is not materially adverse, except for claims, if any, that are adequately covered by
insurance;
(b) Discharged or satisfied any lien or encumbrance, or paid or satisfied any obligations or liability (absolute, accrued, contingent or otherwise)
other than (a) liabilities shown or reflected on the Balance Sheet, and (b) liabilities incurred since the Balance Sheet Date in the ordinary course of business that
were not materially adverse;
(c) Increased or established any reserve or accrual for taxes or other liability on its books or otherwise provided therefor, except (a) as disclosed
on the Balance Sheet, or (b) as may have been required due to income earned or expenses accrued since the Balance Sheet Date and as disclosed to H/Cell in
writing;
(d) Mortgaged, pledged or subjected to any lien, charge or other encumbrance any of its assets, tangible or intangible;
(e) Sold or transferred any of its assets or cancelled any debts or claims or waived any rights, except in the ordinary course of business and
which has not been materially adverse;
(f) Incurred any significant labor trouble or granted any general or uniform increase in salary or wages payable or to become payable by it to any
director, officer, employee or agent, or by means of any bonus or pension plan, contract or other commitment increased the compensation of any director, officer,
employee or agent;
(g) Authorized any capital expenditure for real estate or leasehold improvements, machinery, equipment or molds in excess of $5,000.00 in the
aggregate;
(h) Except for this Agreement, entered into any material transaction;
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(i) Issued any stocks, bonds, or other corporate securities, or made any declaration or payment of any dividend or any distribution in respect of
its capital stock; or
(j) Experienced damage, destruction or loss (whether or not covered by insurance) individually or in the aggregate having a Material Adverse
Effect on any of its properties, assets or business, or experienced any other material adverse change individually or in the aggregate affecting its financial
condition, assets, liabilities or Business (a “ Material Adverse Change ”).
4.24 Employee Benefit Plans .
(a) Schedule 4.24 lists a description of the only Employee Programs (as defined below) that have been maintained by PVBJ at any time during
the five (5) years prior to the date hereof.
(b) There has not been any failure of any party to comply with any laws applicable with respect to any Employee Program that has been
maintained by PVBJ. With respect to any Employee Programs now or heretofore maintained by PVBJ, there has occurred no breach of any duty under the
Employee Retirement Income Security Act of 1974, as amended (“ERISA”) or other applicable law which could result, directly or indirectly in any taxes, penalties
or other liability to H/Cell, PVBJ or any affiliate (as defined below). No litigation, arbitration, or governmental administrative proceeding (or investigation) or
other proceeding (other than those relating to routine claims for benefits) is pending or, to the knowledge of PVBJ and Seller, threatened with respect to any such
Employee Program.
(c) Except as set forth on Schedule 4.24 attached hereto, neither PVBJ nor any affiliate has ever (i) provided health care or any other non-pension
benefits to any employees after their employment was terminated (other than as required by Part 6 of Subtitle B of Title I of ERISA) or has ever promised to
provide such post-termination benefits or (ii) maintained an Employee Program provided to such employees subject to Title IV of ERISA, Section 401(a) or
Section 412 of Code, including, without limitation, any Multiemployer Plan.
(d) For purposes of this Schedule 4.24 :
(i) “Employee Program” means (A) all employee benefit plans within the meaning of ERISA Section 3(3), including, but not limited to,
multiple employer welfare arrangements (within the meaning of ERISA Section 3(40)), plans to which more than one unaffiliated employer contributes and
employee benefit plans (such as foreign or excess benefit plans) which are not subject to ERISA; and (B) all stock option plans, bonus or incentive award plans,
severance pay policies or agreements, deferred compensation agreements, supplemental income arrangements, vacation plans, and all other employee benefit plans,
agreements, and arrangements not described in (A) above. In the case of an Employee Program funded through an organization described in Code Section 501(c)
(9), each reference to such Employee Program shall include a reference to such organization;
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(ii) An entity “maintains” an Employee Program if such entity sponsors, contributes to, or provides (or has promised to provide)
benefits under such Employee Program, or has any obligation (by agreement or under applicable law) to contribute to or provide benefits under such Employee
Program, or if such Employee Program provides benefits to or otherwise covers employees of such entity (or their spouses, dependents, or beneficiaries);
(iii) An entity is an “affiliate” of PVBJ for purposes of this Section 3.24 if it would have ever been considered a single employer with
PVBJ under ERISA Section 4001(b) or part of the same “controlled group” as PVBJ for purposes of ERISA Section 302(d)(8)(C); and
(iv) “Multiemployer Plan” means a (pension or non-pension) employee benefit plan to which more than one employer contributes and
which is maintained pursuant to one or more collective bargaining agreements.
4.25 Product Warranties and Product Liabilities . There are no product warranties and return policies of PVBJ and no product liability claims
that are currently either pending or, to the best of Seller’s and PVBJ’s knowledge, threatened against PVBJ.
4.26 Assets . All of the assets of PVBJ are located at the PVBJ Warehouse. The assets of PVBJ are, and together with the additional assets to be
acquired or otherwise received by PVBJ prior to the Closing, will at the Closing Date be, sufficient in all material respects to carry on the operations of the
Business as now conducted by PVBJ. PVBJ (including for such purpose any Subsidiary) is the only business organization through which the Business is
conducted. All assets used by PVBJ to conduct the Business are, and will as of the Closing Date be, owned by PVBJ.
4.27 Absence of Certain Commercial Practices . Neither PVBJ, Seller nor the Sole Member has made any payment (directly or by secret
commissions, discounts, compensation or other payments) or given any gifts to another business concern, to an agent or employee of another business concern or
of any governmental entity (domestic or foreign) or to a political party or candidate for political office (domestic or foreign), to obtain or retain business for PVBJ
or to receive favorable or preferential treatment, except for gifts and entertainment given to representatives of customers or potential customers of sufficiently
limited value and in a form (other than cash) that would not be construed as a bribe or payoff.
4.28 Licenses, Permits, Consents and Approvals . PVBJ has, and at the Closing Date will have, all licenses, permits or other authorizations of
governmental, regulatory or administrative agencies or authorities (collectively, “Licenses”) required to conduct the Business. All Licenses of PVBJ are listed on
Schedule 4.28 hereto. At the Closing, PVBJ will have all such Licenses which are material to the conduct of the Business and will have renewed all Licenses which
would have expired in the interim. To the best knowledge of Seller and PVBJ, no registration, filing, application, notice, transfer, consent, approval, order,
qualification, waiver or other action of any kind (collectively, a “Filing”) will be required as a result of the sale of the Shares by Seller in accordance with this
Agreement (a) to avoid the loss of any License or the violation, breach or termination of, or any default under, or the creation of any lien on any asset of PVBJ
pursuant to the terms of, any law, regulation, order or other requirement or any contract binding upon PVBJ or to which any such asset may be subject, or (b) to
enable H/Cell (directly or through any designee) to continue the operation of PVBJ and the Business substantially as conducted prior to the Closing Date. To the
extent that any such Filings may be required, Seller shall diligently commence any such Filings such that they will be duly filed, given, obtained or taken on or
prior to the Closing Date and will be in full force and effect on the Closing Date.
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4.29 Environmental Matters .
(a) The operations of PVBJ are in compliance with all applicable Laws promulgated by any governmental entity which prohibit, regulate or
control any hazardous material or any hazardous material activity (“Environmental Laws”) and all permits issued pursuant to Environmental Laws or otherwise
except for where noncompliance or the absence of such permits would not, individually or in the aggregate, have a Material Adverse Effect;
(b) PVBJ has obtained all permits required under all applicable Environmental Laws necessary to operate its business;
(c) PVBJ is not the subject of any outstanding written order or Contract with any governmental authority or person respecting Environmental
Laws or any violation or potential violations thereof; and,
(d) PVBJ has not received any written communication alleging either or both that PVBJ may be in violation of any Environmental Law, or any
permit issued pursuant to Environmental Law, or may have any liability under any Environmental Law.
4.30 Broker . Neither PVBJ nor Seller has retained any broker(s) in connection with any transaction contemplated by this Agreement. H/Cell and
PVBJ shall not be obligated to pay any fee or commission associated with the retention or engagement by PVBJ or Seller of any broker in connection with any
transaction contemplated by this Agreement.
4.31 Related Party Transactions . All transactions during the past five years between PVBJ and any current or former shareholder or any entity in
which PVBJ or any current or former shareholder had or has a direct or indirect interest have been fair to PVBJ. No portion of the sales or other on-going business
relationships of PVBJ is dependent upon the friendship or the personal relationships (other than those customary within business generally) of Seller. During the
past five years, PVBJ has not forgiven or cancelled, without receiving full consideration, any indebtedness owing to it by Seller.
4.32 Patriot Act . PVBJ and Seller certify that neither PVBJ nor any of its Subsidiaries has been designated, and is not owned or controlled, by a
“suspected terrorist” as defined in Executive Order 13224. PVBJ and Seller hereby acknowledge that H/Cell seeks to comply with all applicable laws concerning
money laundering and related activities. In furtherance of those efforts, PVBJ and Seller hereby represent, warrant and agree that: (i) none of the cash or property
that Seller has contributed or paid or will contribute and pay to PVBJ has been or shall be derived from, or related to, any activity that is deemed criminal under
United States law; and (ii) no contribution or payment by PVBJ or any of its Subsidiaries to H/Cell, to the extent that they are within PVBJ’s and/or its
Subsidiaries’ control shall cause H/Cell to be in violation of the United States Bank Secrecy Act, the United States International Money Laundering Control Act of
1986 or the United States International Money Laundering Abatement and Anti-Terrorist Financing Act of 2001. Seller shall promptly notify H/Cell if any of these
representations ceases to be true and accurate regarding Seller, PVBJ or any of its Subsidiaries. Seller agrees to provide H/Cell any additional information
regarding PVBJ or any of its Subsidiaries that H/Cell reasonably requests to ensure compliance with all applicable laws concerning money laundering and similar
activities.
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4.33 Investment Intent . The Purchase Price Shares are being acquired hereunder by Seller for investment purposes only, for its own account, not
as a nominee or agent and not with a view to the distribution thereof. Seller has no present intention to sell or otherwise dispose of the Purchase Price Shares and it
will not do so except in compliance with the provisions of the Securities Act of 1933, as amended, and applicable law. Seller understands that the Purchase Price
Shares acquired hereunder must be held by it at least six (6) months pursuant to which any subsequent disposition or transfer of any of said shares is registered
under the Securities Act of 1933, as amended, or is exempt from registration therefrom. Seller further understands that the exemption from registration afforded by
Rule 144 (the provisions of which are known to Seller) promulgated under the Securities Act of 1933, as amended, depends on the satisfaction of various
conditions, and that, if and when applicable, Rule 144 may afford the basis for sales only in limited amounts.
4.34 Investment Experience; Suitability . Seller is a sophisticated investor familiar with the type of risks inherent in the acquisition of securities
such as the shares of H/Cell and Seller’s financial position is such that Seller can afford to retain its Purchase Price Shares for an indefinite period of time without
realizing any direct or indirect cash return on its investment. Seller is an “accredited investor” within the meaning of Rule 501(a) of Regulation D promulgated
under the Securities Act of 1933, as amended. Seller understands that the Purchase Price Shares are being offered to it in reliance upon specific exemptions from
the registration requirements of United States federal and state securities laws and that H/Cell is relying upon the truth and accuracy of, and Seller’s compliance
with, the representations, warranties, agreements, acknowledgments and understandings of Seller set forth herein in order to determine the availability of such
exemptions and the eligibility of Seller to acquire the Purchase Price Shares.
4.35 Disclosure . All statements contained in any schedule, certificate, opinion, instrument, or other document delivered by or on behalf of Seller
or PVBJ pursuant hereto or in connection with the transactions contemplated hereby shall be deemed representations and warranties by Seller and PVBJ herein. No
statement, representation or warranty by Seller or PVBJ in this Agreement or in any schedule, certificate, opinion, instrument, or other document furnished or to be
furnished to H/Cell pursuant hereto or in connection with the transactions contemplated hereby contains or will contain any untrue statement of a material fact or
omits or will omit to state a material fact required to be stated therein or necessary to make the statements contained therein not misleading or necessary in order to
provide H/Cell of the business of PVBJ with full and fair disclosure concerning PVBJ, the Business, and PVBJ’s affairs.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES OF H/CELL
5.1 Organization and Good Standing . H/Cell is a corporation duly organized, validly existing and in good standing under the laws of the State of
Nevada.
5.2 Authority .
(a) The execution and delivery of this Agreement and the consummation of the transactions contemplated herein have been, or will prior to
Closing be, duly and validly approved and acknowledged by all necessary corporate action on the part of H/Cell.
(b) The execution of this Agreement and the delivery hereof to Seller and the purchase contemplated herein have been, or will be prior to
Closing, duly authorized by H/Cell’s Board of Directors having full power and authority to authorize such actions.
5.3 Conflicts; Consents of Third Parties .
(a) The execution and delivery of this Agreement, the acquisition of the Shares by H/Cell and the consummation of the transactions herein
contemplated, and the compliance with the provisions and terms of this Agreement, are not prohibited by the Articles of Incorporation or Bylaws of H/Cell and
will not violate, conflict with or result in a breach of any of the terms or provisions of, or constitute a default under, any court order, indenture, mortgage, loan
agreement, or other agreement or instrument to which H/Cell is a party or by which it is bound.
(b) No consent, waiver, approval, order, permit or authorization of, or declaration or filing with, or notification to, any person or governmental
body is required on the part of H/Cell in connection with the execution and delivery of this Agreement or H/Cell Documents or the compliance by H/Cell with any
of the provisions hereof or thereof.
5.4 Litigation . There are no legal, administrative, arbitration or governmental investigations or other proceedings pending or, to the best
knowledge of H/Cell, threatened that are reasonably likely to prohibit or restrain the ability of H/Cell to enter into this Agreement or consummate the transactions
contemplated hereby.
5.5 Shares; Investment Intention . The Shares are being acquired hereunder by H/Cell for investment purposes only, for its own account, not as a
nominee or agent and not with a view to the distribution (as such term is used in Section 2(11) of the Securities Act of 1933, as amended (the “Securities Act”)
thereof. H/Cell understands that the Shares have not been registered under the Securities Act and cannot be sold unless subsequently registered under the Securities
Act or an exemption from such registration is available.
5.6 Due Authorization of Purchase Price Shares . The Purchase Price Shares when delivered to Seller shall be duly authorized, validly issued and
outstanding as fully paid and non-assessable, free and clear of any liens, pledges, encumbrances, charges, agreements, options, claims or other arrangements or
restrictions of any kind.
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5.7 Independent Accounting Firm . Prior to the date hereof through to the final determination and resolution of the NAV discussed in Section
2.3(a) above, except as discussed in Section 2.3(a) above H/Cell has not and shall not engage or has not and shall not otherwise make any promise or indication or
promise of engaging Rosenberg Rich Baker Berman & Company (or any Independent Accounting Firm, as the parties may agree to in accordance therewith) for
any business.
5.8 Broker . H/Cell has not retained any broker(s) in connection with any transaction contemplated by this Agreement. Neither Seller nor PVBJ
shall not be obligated to pay any fee or commission associated with the retention or engagement by H/Cell of any broker(s) in connection with any transaction
contemplated by this Agreement.
5.9 Patriot Act . H/Cell certifies that neither H/Cell nor any of its subsidiaries has been designated, and is not owned or controlled, by a
“suspected terrorist” as defined in Executive Order 13224. H/Cell hereby acknowledges that PVBJ and Seller seek to comply with all applicable laws concerning
money laundering and related activities. In furtherance of those efforts, H/Cell hereby represents, warrants and agrees that: (i) none of the cash or property that
H/Cells have contributed or paid or will contribute and pay to Seller has been or shall be derived from, or related to, any activity that is deemed criminal under
United States law; and (ii) no contribution or payment by H/Cell or any of its subsidiaries to Seller, to the extent that they are within H/Cell’s control shall cause
Seller or PVBJ to be in violation of the United States Bank Secrecy Act, the United States International Money Laundering Control Act of 1986 or the United
States International Money Laundering Abatement and Anti-Terrorist Financing Act of 2001. H/Cell shall promptly notify Seller if any of these representations
ceases to be true and accurate regarding H/Cell or any of its subsidiaries. H/Cell agrees to provide Seller any additional information regarding H/Cell or any of its
subsidiaries that Seller reasonably request to ensure compliance with all applicable laws concerning money laundering and similar activities.
ARTICLE VI
POST-CLOSING COVENANTS
6.1 Payoff of Debt. On the Closing Date, H/Cell shall pay the current outstanding balance pursuant to the certain Business Loan Agreements,
each dated April 21, 2015 and May 10, 2017, by and between Wilmington Savings Fund Society, FSB (“WSFS”) and PVBJ (collectively, the “WSFS Debt”) and
shall obtain from WSFS a payoff letter evidencing the full satisfaction of the WSFS Debt (“Payoff Letter”). The WSFS Debt shall be repaid by PVBJ to H/Cell
with interest at a rate to be determined by H/Cell and PVBJ.
6.2 Release of Guaranties . After the Closing Date, H/Cell shall diligently seek to have any and all personal guaranties made by either Paul V.
Benis, Jr. and/or Stephanie Benis for the benefit of PVBJ (collectively, “Benis Guaranties”), to be released or replaced by corporate guaranties by either PVBJ or
H/Cell. Each of H/Cell and PVBJ shall indemnify each of Paul V. Benis, Jr. and/or Stephanie Benis for any claims which may arise under any of the Benis
Guaranties pursuant to an indemnification agreement substantially in the form attached hereto as Exhibit 6.2 (“Benis Indemnification Agreement”).
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6.3 Release of Liens and Security Interests . After the Closing Date, H/Cell shall diligently seek to have any and all liens or other security
interests made against either Paul V. Benis, Jr. and/or Stephanie Benis in connection with the WSFS Debt or the Benis Guaranties released.
6.4 Further Assurances . Each of Seller and H/Cell shall use its best efforts to (i) take all actions necessary or appropriate to consummate the
transactions contemplated by this Agreement, including but not limited to obtaining any and all outstanding consents and approvals required to consummate the
transactions contemplated hereby, (ii) to the extent not satisfied by the Closing Date, diligently perform the obligations forth in Article VI above, and (iii) cause the
fulfillment at the earliest practicable date of all of the conditions to their respective obligations to consummate the transactions contemplated by this Agreement.
6.5 Preservation of Records . As of the Closing Date, Seller and Sole Member shall have delivered to the PBVJ Warehouse any and all
documents and records in their possession relating to the Business of PVBJ for a period of three (3) years prior to the Closing Date.
6.6 Publicity . Neither Seller nor H/Cell shall issue any press release or public announcement concerning this Agreement or the transactions
contemplated hereby without obtaining the prior written approval of the other party hereto, which approval will not be unreasonably withheld or delayed, unless, in
the sole judgment of H/Cell or Seller, disclosure is otherwise required by applicable law or by the applicable rules of any stock exchange on which H/Cell lists
securities, provided that, to the extent required by applicable law, the party intending to make such release shall use its best efforts consistent with such applicable
law to consult with the other party with respect to the text thereof.
6.7 Use of Name . Seller hereby agrees that upon the consummation of the transactions contemplated hereby, H/Cell and PVBJ shall have the
sole right to the use of the names “PVBJ INC”, “Temperature Service Company” and “TSC Tri State” and Seller shall not, and shall not cause or permit any
affiliate to, use such names or any variation or simulation thereof.
6.8 Employment Agreement. Contemporaneously herewith, Paul V. Benis Jr. shall enter into an employment agreement with H/Cell,
substantially in the form of agreement attached hereto as Exhibit 6.8 (the “Employment Agreement”).
6.9 Board of Directors. The Board of Directors of PVBJ as of the Closing Date shall consist of two members appointed by H/Cell, which shall be
Andrew Hidalgo and Matthew Hidalgo, and one member appointed by PVBJ, which shall be Paul V. Benis, Jr.
6.10 Financial Statements. If required, Seller shall cooperate with H/Cell to provide all information required for the completion of audited
financial statements of PVBJ to be prepared and delivered no later than sixty (60) calendar days from the Closing Date; provided, however, that Seller shall in no
way be responsible for any costs, fees or expenses which are in connection with such audit.
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6.11 Tax Election . At the sole discretion of H/Cell, Seller agrees to make a timely election under Internal Revenue Code Section 338(h)(10)
(“338(h)(10) election”), and H/Cell shall indemnify and hold harmless Seller and Sole Member from and against any Tax liabilities imposed on Seller as a result of
having made any such 338(h)(10) election to the extent that such Tax liabilities exceed the Tax liabilities that Seller and/or Sole Member could incur in the absence
of such election together with any and all cost, fees and expenses (not including any fees for accountants and attorneys) in connection with the preparation or
election therewith (the “H/Cell Tax Payments”). In the event that Seller or its member incurs any Tax obligations as a result of the 338(h)(10) election which are in
excess of amounts due had the transactions set forth herein been taxed as a stock sale, then the amount that H/Cell shall be required to reimburse Seller and/or Sole
Member under this paragraph (1) shall be grossed up to assure that Seller or Sole Member does not incur any Tax cost as a result of the 338(h)(10) election and the
reimbursement payments under this paragraph and (2) shall take into account the highest marginal income tax rate applicable to payments of this type at the
applicable times as applies to any of Seller or Sole Member. Any H/Cell Tax Payments shall be treated by the parties as additional Cash Purchase Price and shall
be paid to Seller not less than seven (7) days prior to the time Seller is required to pay such amounts with a Federal tax return or estimate.
6.12 Tax Matters .
(a) Tax Periods Ending on or Before the Closing Date . H/Cell shall prepare or cause to be prepared and file or cause to be filed all Tax Returns
for PVBJ for all 2017 periods ending on or prior to the Closing Date which are filed after the Closing Date as soon as practicable and prior to the date due
(including any proper extensions thereof). H/Cell shall permit Seller to review and provide comments, if any, on each such Return described in the preceding
sentence prior to filing. Unless Seller provides comments, PVBJ shall deliver to H/Cell each such Return signed by the appropriate officer(s) of PVBJ, and H/Cell
shall file and shall discharge any and all tax liabilities related to each such Return within fifteen (15) calendar days following PVBJ’s delivery to H/Cell of any
such Return. H/Cell shall deliver to Seller promptly after filing each such Return a copy of the filed Return and evidence of its filing. H/Cell shall be responsible
for all costs and expenses incurred in the preparation and filing of the Tax Returns. If Seller provides comments to H/Cell at the end of such fifteen (15) calendar
day period and Seller and H/Cell have failed to reach written agreement with respect to all of such disputed items, the parties shall submit the unresolved items to
arbitration for final determination. Promptly, but no later than thirty (30) calendar days after its acceptance of its appointment as arbitrator, the arbitrator shall
render an opinion as to the disputed items. The determination of the arbitrator shall be conclusive and binding upon the parties. Seller and H/Cell shall each pay
one half of the fees, costs and expenses of the arbitrator; provided, however, that the prevailing party may be entitled to an award of pre- and post-award interest as
well as reasonable attorneys’ fees incurred in connection with the arbitration and any judicial proceedings related thereto as determined by the arbitrator.
(b) Tax Periods Beginning Before and Ending After the Closing Date . PVBJ or H/Cell shall prepare or cause to be prepared and file or cause to
be filed any Returns of PVBJ for Tax periods that begin before the Closing Date and end after the Closing Date and shall discharge any and all tax liabilities
related to such Return.
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(c) Refunds and Tax Benefits . Any Tax refunds that are received after the Closing Date by Seller (other than tax refunds received in connection
with Seller’s individual tax Returns), H/Cell or PVBJ, and any amounts credited against Tax to which Seller, H/Cell or PVBJ become entitled, shall be for the
account of PVBJ, and Seller shall pay over to PVBJ any such refund or the amount of any such credit within fifteen (15) calendar days after receipt or entitlement
thereto. In addition, to the extent that a claim for refund or a proceeding results in a payment or credit against Tax by a taxing authority to Seller, Seller shall pay
such amount to PVBJ within fifteen (15) calendar days after receipt or entitlement thereto.
(d) Cooperation on Tax Matters .
(i) H/Cell, PVBJ and Seller shall cooperate fully, as and to the extent reasonably requested by the other party, in connection with the
filing of any Returns pursuant to this Section and any audit, litigation or other proceeding with respect to Taxes. Such cooperation shall include the retention and
(upon the other party’s request) the provision of records and information which are reasonably relevant to any such audit, litigation or other proceeding and making
employees available on a mutually convenient basis to provide additional information and explanation of any material provided hereunder. As of the Closing Date,
Seller shall have delivered to the PVBJ Warehouse all books and records with respect to Tax matters pertinent to PVBJ relating to any taxable period beginning
before the Closing Date until the expiration of the statute of limitations of the respective tax periods.
(ii) H/Cell and Seller further agree, upon request, to use their commercially reasonable best efforts to obtain any certificate or other
document from any governmental authority or any other person as may be necessary to mitigate, reduce or eliminate any Tax that could be imposed (including, but
not limited to, with respect to the transactions contemplated hereby).
(iii) H/Cell and Seller further agree, upon request, to provide the other party with all information that either party may be required to
report pursuant to §6043 of the Code and all Treasury Department Regulations promulgated thereunder.
6.13 Non-Competition; Non-Disparagement . For a period of three (3) years after the Closing Date, Seller and Sole Member agrees not to engage
in any of the following competitive activities: (a) engaging directly or indirectly in any business or activity substantially similar to any business or activity engaged
in (or scheduled to be engaged) by PVBJ or H/Cell; (b) engaging directly or indirectly in any business or activity competitive with any business or activity engaged
in (or scheduled to be engaged) by PVBJ or H/Cell; (c) soliciting or taking away any employee, agent, representative, contractor, supplier, vendor, customer,
franchisee, lender or investor of PVBJ or H/Cell, or attempting to so solicit or take away; (d) interfering with any contractual or other relationship between PVBJ
or H/Cell and any employee, agent, representative, contractor, supplier, vendor, customer, franchisee, lender or investor; or (e) using, for the benefit of any person
or entity other than PVBJ, any confidential information of PVBJ or H/Cell. In addition, neither party shall make or permit the making of any negative statement of
any kind concerning PVBJ or the other party, or their respective affiliates, members, directors, officers or agents. Notwithstanding anything contrary to the
foregoing, nothing in this Agreement shall prohibit Sole Member from serving as a Manager (as defined in the Pennsylvania Uniform Limited Liability Company
Act of 2016) of Total Services Residential, LLC (“TSR”), provided, however, that Sole Member shall be prohibited from conducting day-to-day type of operations
of TSR.
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ARTICLE VII
CONDITIONS TO CLOSING
7.1 Conditions Precedent to Obligations of H/Cell . The obligation of H/Cell to consummate the transactions contemplated by this Agreement is
subject to the fulfillment, on or prior to the Closing Date, of each of the following conditions (any or all of which may be waived by H/Cell in whole or in part to
the extent permitted by applicable law):
(a) all representations and warranties of Seller contained herein shall be true and correct as of the date hereof;
(b) all representations and warranties of Seller contained herein qualified as to materiality shall be true and correct, and the representations and
warranties of Seller contained herein not qualified as to materiality shall be true and correct in all material respects, at and as of the Closing Date with the same
effect as though those representations and warranties had been made again at and as of that time;
(c) Seller shall have performed and complied in all material respects with all obligations and covenants required by this Agreement to be
performed or complied with by them on or prior to the Closing Date;
(d) H/Cell shall have been furnished with certificates (dated the Closing Date and in form and substance reasonably satisfactory to H/Cell)
executed by Seller certifying as to the fulfillment of the conditions specified in Sections 7.1(a), 7.1(b) and 7.1(c) hereof (the “Seller’s Certificate”);
(e) Certificates representing 100% of the Shares shall have been, or shall at the Closing be, validly delivered and transferred to H/Cell, free and
clear of any and all Liens;
(f) there shall not have been or occurred any Material Adverse Effect;
(g) Seller shall have obtained all consents and waivers referred to in Section 4.7 hereof, in a form reasonably satisfactory to H/Cell, with respect
to the transactions contemplated by this Agreement;
(h) no legal proceedings shall have been instituted or threatened or claim or demand made against Seller, PVBJ, or H/Cell seeking to restrain or
prohibit or to obtain substantial damages with respect to the consummation of the transactions contemplated hereby, and there shall not be in effect any order by a
governmental body of competent jurisdiction restraining, enjoining or otherwise prohibiting the consummation of the transactions contemplated hereby;
(i) H/Cell shall have received the written resignation of each director of PVBJ other than Paul V. Benis Jr., if any ; and
(j) the Employment Agreement shall have been executed by Paul V. Benis Jr.
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7.2 Conditions Precedent to Obligations of Seller . The obligations of Seller to consummate the transactions contemplated by this Agreement are
subject to the fulfillment, prior to or on the Closing Date, of each of the following conditions (any or all of which may be waived by Seller in whole or in part to
the extent permitted by applicable law):
(a) all representations and warranties of H/Cell contained herein shall be true and correct as of the date hereof;
(b) all representations and warranties of H/Cell contained herein qualified as to materiality shall be true and correct, and all representations and
warranties of H/Cell contained herein not qualified as to materiality shall be true and correct in all material respects, at and as of the Closing Date with the same
effect as though those representations and warranties had been made again at and as of that date;
(c) H/Cell shall have performed and complied in all material respects with all obligations and covenants required by this Agreement to be
performed or complied with by H/Cell on or prior to the Closing Date;
(d) Seller shall have been furnished with a certificate (dated the Closing Date and in form and substance reasonably satisfactory to Seller)
executed by the Chief Executive Officer and Chief Financial Officer of H/Cell certifying as to the fulfillment of the conditions specified in Sections 7.2(a), 7.2(b)
and 7.2(c) (the “Officers’ Certificate”);
(e) no legal proceedings shall have been instituted or threatened or claim or demand made against Seller, PVBJ, or H/Cell seeking to restrain or
prohibit or to obtain substantial damages with respect to the consummation of the transactions contemplated hereby, and there shall not be in effect any order by a
governmental body of competent jurisdiction restraining, enjoining or otherwise prohibiting the consummation of the transactions contemplated hereby;
(f) the Employment Agreement shall have been executed by H/Cell; and
(g) H/Cell shall have the Benis Indemnification Agreement shall have been executed by H/Cell and PVBJ, jointly and severally.
ARTICLE VIII
DOCUMENTS TO BE DELIVERED
8.1 Documents to be Delivered by Seller . On or before Closing, Seller shall deliver, or cause to be delivered, to H/Cell the following:
(a) stock certificate(s) representing the Shares, duly endorsed in blank and accompanied by stock transfer powers and with all requisite stock
transfer tax stamps attached
(b) the Seller’s Certificate referred to in Section 7.1(d) above;
24

(c) copies of all consents and waivers referred to in Section 7.1(g) above;
(d) the Employment Agreement;
(e) the Benis Indemnification Agreement;
(f) written resignation of each director of PVBJ, other than Paul V. Benis Jr., if any;
(g) Certificate of Organization with respect to Seller filed with the Secretary of State of the Commonwealth of Pennsylvania;
(h) certificates of good standing with respect to PVBJ issued by the Secretary of State of the State of New Jersey and the Commonwealth of
Pennsylvania; and
(i) such other documents as H/Cell shall reasonably request.
8.2 Documents to be Delivered by H/Cell . On or before Closing, H/Cell shall deliver to Seller the following:
(a) The Purchase Price Shares (provided that the Purchase Price Shares may be delivered within two (2) business days of the Closing Date
pursuant to Section 2.2(ii));
(b) the Officers’ Certificate referred to in Section 7.2(d) above;
(c) the Employment Agreement;
(d) certificate of good standing with respect to H/Cell issued by the Secretary of State of the State of Nevada;
(e)
(f) the Benis Indemnification Agreement; and
(g) such other documents as Seller shall reasonably request.
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ARTICLE IX
INDEMNIFICATION
9.1 Indemnification .
(a) Subject to Section 0 hereof, Seller hereby agrees to indemnify and hold H/Cell, PVBJ, and their respective directors, officers, employees,
affiliates, agents, successors and assigns (collectively, the “H/Cell Indemnified Parties”) harmless from and against:
(i) any and all liabilities of PVBJ of every kind, nature and description, absolute or contingent, existing as against PVBJ prior to and
including the Closing Date or thereafter coming into being or arising by reason of any state of facts existing, or any transaction entered into, on or prior to the
Closing Date, except to the extent that the same have been fully provided for in the Balance Sheet or disclosed in the notes thereto or were incurred in the ordinary
course of business between the Balance Sheet date and the Closing Date;
(ii) subject to Section 9.4, any and all losses, liabilities, obligations, damages, costs and expenses based upon, attributable to or
resulting from the failure of any representation or warranty of Seller set forth in Article IV hereof, or any representation or warranty contained in any certificate
delivered by or on behalf of Seller pursuant to this Agreement, to be true and correct in all respects as of the date made;
(iii) any and all losses, liabilities, obligations, damages, costs and expenses (collectively, “Losses”) based upon, attributable to or
resulting from the breach of any covenant or other agreement on the part of Seller under this Agreement;
(iv) any and all notices, actions, suits, proceedings, claims, demands, assessments, judgments, costs, penalties and expenses, including
attorneys’ and other professionals’ fees and disbursements (collectively, “Expenses”) incident to the foregoing.
(b) Subject to Section 0, H/Cell hereby agrees to indemnify and hold Seller and its members, affiliates, agents, successors and assigns
(collectively, the “Seller Indemnified Parties”) harmless from and against:
(i) subject to Section 9.4, any and all Losses based upon, attributable to or resulting from the failure of any representation or warranty
of H/Cell set forth in Article V hereof, or any representation or warranty contained in any certificate delivered by or on behalf of H/Cell pursuant to this
Agreement, to be true and correct as of the date made;
(ii) any and all Losses based upon, attributable to or resulting from the breach of any covenant or other agreement on the part of H/Cell
under this Agreement or arising from the ownership or operation of PVBJ from and after the Closing Date; and
(iii) any and all Expenses incident to the foregoing.
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9.2 Limitations on Indemnification for Breaches of Representations and Warranties .
9.3 An indemnifying party shall not have any liability under Section 9.1(a)(ii)or Section 9.1(b)(i) hereof unless the aggregate amount of Losses
and Expenses to the indemnified parties finally determined to arise thereunder based upon, attributable to or resulting from the failure of any representation or
warranty to be true and correct, other than the representations and warranties set forth in Sections 4.3, 4.11, 4.24, 4.29 and 5.6 hereof, exceeds $5,000.00 (the
“Basket”) and, in such event, the indemnifying party shall be required to pay the entire amount of such Losses and Expenses in excess of $5,000 (the
“Deductible”).
9.4 Indemnification Procedures .
(a) In the event that any legal proceedings shall be instituted or that any claim or demand (“Claim”) shall be asserted by any person or entity in
respect of which payment may be sought under Section 9.1hereof (regardless of the Basket or the Deductible referred to above), the indemnified party shall
reasonably and promptly cause written notice of the assertion of any Claim of which it has knowledge which is covered by this indemnity to be forwarded to the
indemnifying party. The indemnifying party shall have the right, at its sole option and expense, to be represented by counsel of its choice, which must be
reasonably satisfactory to the indemnified party, and to defend against, negotiate, settle or otherwise deal with any Claim which relates to any Losses indemnified
against hereunder. If the indemnifying party elects to defend against, negotiate, settle or otherwise deal with any Claim which relates to any Losses indemnified
against hereunder, it shall within five (5) calendar days (or sooner, if the nature of the Claim so requires) notify the indemnified party of its intent to do so;
provided, however, that no such settlement may include or impose on the indemnified party any admission of guilt, fault or negligence without the indemnified
party’s express consent. If the indemnifying party elects not to defend against, negotiate, settle or otherwise deal with any Claim which relates to any Losses
indemnified against hereunder, fails to notify the indemnified party of its election as herein provided or contests its obligation to indemnify the indemnified party
for such Losses under this Agreement, the indemnified party may defend against, negotiate, settle or otherwise deal with such Claim. If the indemnified party
defends any Claim, then the indemnifying party shall immediately reimburse the indemnified party for the Expenses of defending such Claim upon submission of
periodic bills. If the indemnifying party shall assume the defense of any Claim, the indemnified party may participate, at his or its own expense, in the defense of
such Claim; provided, however, that such indemnified party shall be entitled to participate in any such defense with separate counsel at the expense of the
indemnifying party if, (i) so requested by the indemnifying party to participate or (ii) in the reasonable opinion of counsel to the indemnified party, a conflict or
potential conflict exists between the indemnified party and the indemnifying party that would make such separate representation advisable; and provided, further,
that the indemnifying party shall not be required to pay for more than one such counsel for all indemnified parties in connection with any Claim. The parties hereto
agree to cooperate fully with each other in connection with the defense, negotiation or settlement of any such Claim.
27

(b) After any final judgment or award shall have been rendered by a court, arbitration board or administrative agency of competent jurisdiction
and the expiration of the time in which to appeal therefrom, or a settlement shall have been consummated, or the indemnified party and the indemnifying party
shall have arrived at a mutually binding agreement with respect to a Claim hereunder, the indemnified party shall forward to the indemnifying party notice of any
sums due and owing by the indemnifying party pursuant to this Agreement with respect to such matter and the indemnifying party shall be required to pay all of the
sums so due and owing to the indemnified party by wire transfer of immediately available funds within ten (10) calendar days after the date of such notice.
(c) The failure of the indemnified party to give reasonably prompt notice of any Claim shall not release, waive or otherwise affect the
indemnifying party’s obligations with respect thereto except to the extent that the indemnifying party can demonstrate actual loss and prejudice as a result of such
failure.
9.5 Tax Treatment of Indemnity Payments . Seller and H/Cell agree to treat any indemnity payment made pursuant to this Article IX as an
adjustment to the Cash Purchase Price for federal, state, local and foreign income tax purposes.
ARTICLE X
MISCELLANEOUS
10.1 Payment of Sales, Use or Similar Taxes .
All sales, use, transfer, intangible, recordation, documentary stamp or similar Taxes or charges, of any nature whatsoever, applicable to, or resulting from, the
transactions contemplated by this Agreement shall be borne by Seller.
10.2 Survival of Representations and Warranties . The parties hereto hereby agree that the representations and warranties contained in this
Agreement or in any certificate, document or instrument delivered in connection herewith, shall survive the execution and delivery of this Agreement, and the
Closing hereunder, regardless of any investigation made by the parties hereto; provided, however, that any claims or actions with respect thereto (other than claims
for indemnifications with respect to the representation and warranties contained in Sections 4.3, 4.11, 4.24, 4.29 and 5.6 , which shall survive for periods
coterminous with any applicable statutes of limitation) shall terminate unless within twenty-four (24) months after the Closing Date written notice of such claims is
given to Seller or such actions are commenced.
10.3 Expenses . Except as otherwise provided in this Agreement, Seller and H/Cell shall each bear its own expenses incurred in connection with
the negotiation and execution of this Agreement and each other agreement, document and instrument contemplated by this Agreement and the consummation of
the transactions contemplated hereby and thereby, it being understood that in no event shall PVBJ bear any of such costs and expenses.
10.4 Specific Performance . Seller acknowledges and agrees that the breach of this Agreement would cause irreparable damage to H/Cell and
that H/Cell will not have an adequate remedy at law. Therefore, the obligations of Seller under this Agreement, including, without limitation, Seller’s obligation to
sell the Shares to H/Cell, shall be enforceable by a decree of specific performance issued by any court of competent jurisdiction, and appropriate injunctive relief
may be applied for and granted in connection therewith. Such remedies shall, however, be cumulative and not exclusive and shall be in addition to any other
remedies which any party may have under this Agreement or otherwise.
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10.5 Further Assurances . Seller and H/Cell each agree to execute and deliver such other documents or agreements and to take such other action
as may be reasonably necessary or desirable for the implementation of this Agreement and the consummation of the transactions contemplated hereby.
10.6 Submission to Jurisdiction; Consent to Service of Process; Attorney’s Fees .
(a) The parties hereto hereby irrevocably submit to the non-exclusive jurisdiction of any federal or state court located within the State of New
Jersey over any dispute arising out of or relating to this Agreement or any of the transactions contemplated hereby and each party hereby irrevocably agrees that all
claims in respect of such dispute or any suit, action proceeding related thereto may be heard and determined in such courts. The parties hereby irrevocably waive,
to the fullest extent permitted by applicable law, any objection which they may now or hereafter have to the laying of venue of any such dispute brought in such
court or any defense of inconvenient forum for the maintenance of such dispute. Each of the parties hereto agrees that a judgment in any such dispute may be
enforced in other jurisdictions by suit on the judgment or in any other manner provided by law.
(b) Each of the parties hereto hereby consents to process being served by any party to this Agreement in any suit, action or proceeding by the
mailing of a copy thereof in accordance with the provisions of Section 10.11.
(c) If any legal action or any arbitration or other proceeding is brought for the enforcement or interpretation of this Agreement, or because of an
alleged dispute, breach, default or misrepresentation in connection with or related to this Agreement, the successful or prevailing party shall be entitled to recover
reasonable attorneys’ fees and other costs in connection with that action or proceeding, in addition to any other relief to which it or they may be entitled.
10.7 Entire Agreement; Amendments and Waivers . This Agreement (including the Schedules, and Exhibits to this Agreement), together with
the Confidentiality/Standstill Agreement dated May 31, 2017, by and between H/Cell and PVBJ, constitute the entire agreement among the parties with respect to
the subject matter of this Agreement and supersede all other prior agreements and understandings, both written and oral, among the parties to this Agreement with
respect to the subject matter of this Agreement. This Agreement may only be amended, supplemented or otherwise modified by written agreement signed by Seller
and H/Cell. By an instrument in writing, H/Cell or Seller may waive compliance by the other with any term or provision of this Agreement that such other party
was or is obligated to comply with or perform. No waiver by a party of any default, misrepresentation or breach of warranty or covenant hereunder, whether
intentional or not, shall be deemed to extend to any prior or subsequent default, misrepresentation or breach of warranty or covenant hereunder or affect in any way
any rights arising by virtue of any prior or subsequent occurrence. No failure or delay by a party in exercising any right, power or privilege hereunder shall operate
as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or
privilege. All remedies hereunder are cumulative and are not exclusive of any other remedies provided by law.
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10.8 Governing Law . This Agreement shall be governed by and construed in accordance with the internal substantive laws of the State of
Nevada without application of or reference to its choice of law or conflict of law provision or rule (whether of the State of Nevada or any other jurisdiction) that
would cause the application of laws of any jurisdiction other than those of the State of Nevada. Except as otherwise specifically provided for herein, the parties
agree that in the event any litigation, arbitration, or other proceeding is brought for the interpretation or enforcement of the Agreement, or because of an alleged
dispute, default, misrepresentation, or breach in connection with any of the provisions of the Agreement, each party shall bear its own attorneys’ fees, costs, and
expenses; provided , however , that , the prevailing party shall be reimbursed of any and all reasonable attorneys’ fees, costs and expenses incurred in any such
proceeding.
10.9 Waiver of Jury Trial . EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE
UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES AND, THEREFORE, EACH SUCH PARTY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LEGAL ACTION
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EACH PARTY TO
THIS AGREEMENT CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT SEEK TO ENFORCE THE FOREGOING WAIVER IN THE EVENT OF A
LEGAL ACTION, (B) SUCH PARTY HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) SUCH PARTY MAKES THIS WAIVER
VOLUNTARILY, AND (D) SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION 10.9 .
10.10 Table of Contents and Headings; Interpretation .
The table of contents and headings herein are for convenience of reference only, do not constitute part of this Agreement and shall not be
deemed to limit or otherwise affect any of the provisions hereof. Where a reference in this Agreement is made to a Section, Exhibit or Annex, such reference shall
be to a Section of, or Annex or Exhibit to this Agreement, unless otherwise indicated. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” A reference in this Agreement to $ or dollars is to U.S. dollars. The words
“hereof”, “herein” and “hereunder” and words of similar import when used in this Agreement shall refer to this Agreement as a whole and not to any particular
provision of this Agreement. References to “this Agreement” shall include all Annexes and Exhibits hereto.
The parties have participated jointly in negotiating and drafting this Agreement. In the event that an ambiguity or a question of intent or
interpretation arises, this Agreement shall be construed as if drafted jointly by the parties, and no presumption or burden of proof shall arise favoring or disfavoring
any party by virtue of the authorship of any provision of this Agreement.
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10.11 Notices . All notices, requests, consents, claims, demands, waivers and other communications hereunder shall be in writing and shall be
deemed to have been given (a) when delivered by hand (with written confirmation of receipt), (b) when received by the addressee if sent by a nationally recognized
overnight courier (receipt requested), (c) on the date sent by facsimile (with confirmation of transmission) if sent during normal business hours of the recipient, and
on the next business day if sent after normal business hours of the recipient, or (d) on the third (3rd) business day after the date mailed, by certified or registered
mail, return receipt requested, postage prepaid. Such communications must be sent to the respective parties at the following addresses (or at such other address for
a party as shall be specified in a notice given in accordance with this Section 10.11 ):
H/Cell:

H/Cell Energy Corporation
4411 Bowser Avenue, Suite 105
Dallas, Texas 75219
Email: andyhildago@hcellenergy.com
Attention: Andrew Hidalgo, CEO
with copy to (which copy shall not constitute Notice hereunder) :
Sichenzia Ross Ference Kesner LLP
1185 Avenue of the Americas, 37 th Floor New
York, New York 10036
Email: jturner@srfkllp.com
Attention: James M. Turner, Esq.

PVBJ:

PVBJ INC
c/o H/Cell Energy Corporation
4411 Bowser Avenue, Suite 105
Dallas, Texas 75219
Email: andyhildago@hcellenergy.com
Attention: Andrew Hidalgo, CEO

Seller:

Benis Holdings LLC
1406 Steeple Chase Road
Downingtown, PA 19335
Email: paulbenis@yahoo.com
Attention: Paul V. Benis, Jr., President
with copy to (which copy shall not constitute Notice hereunder) :
Joyce Koh, LLC
33 Rock Hill Road, Suite 210
Bala Cynwyd, PA 19004
Email: joyce@yourinhousecounselor.com
Attention: Joyce Koh, Esquire
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10.12 Severability . If any provision of this Agreement is invalid or unenforceable, the balance of this Agreement shall remain in effect.
10.13 Binding Effect; Assignment . This Agreement shall be binding upon and inure to the benefit of the parties and their respective successors
and permitted assigns. Nothing in this Agreement shall create or be deemed to create any third party beneficiary rights in any person or entity not a party to this
Agreement except as provided below. No assignment of this Agreement or of any rights or obligations hereunder may be made by Seller or H/Cell (by operation of
law or otherwise) without the prior written consent of the other parties hereto and any attempted assignment without the required consents shall be void. Upon any
such permitted assignment, the references in this Agreement to H/Cell shall also apply to any such assignee unless the context otherwise requires.
10.14 Counterparts; Electronic Signature . This Agreement may be executed in one or more counterparts, all of which shall be considered one
and the same agreement, and shall become effective when one or more such counterparts have been signed by each of the Parties and delivered to the other Parties.
In the event that any signature is delivered by facsimile transmission or by an e-mail which contains a portable document format (.pdf) file of an executed signature
page, such signature page shall create a valid and binding obligation of the party executing (or on whose behalf such signature is executed) with the same force and
effect as if such signature page were an original thereof. In proving this Agreement, it shall not be necessary to produce or account for more than one such
counterpart signed by the party against whom enforcement is sought.
[intentionally blank]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date first above written.
H/CELL:

Seller:

H/CELL ENERGY CORPORATION ,
a Nevada corporation

BENIS HOLDINGS LLC ,
a Pennsylvania limited liability company

By:
Name: Andrew Hidalgo
Title: Chief Executive Officer

By:
Name: Paul V. Benis, Jr.
Title: Managing Member

PVBJ:
PVBJ INC , a New Jersey corporation
By:
Name: Paul V. Benis, Jr.
Title: President
For purposes of Section 6.13 only:

Paul V. Benis, Jr.
Signature Page to Stock Purchase Agreement
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Exhibit 10.02
EMPLOYMENT AGREEMENT
THIS EMPLOYMENT AGREEMENT is made effective as of the 1 st day of February, 2018 (the “Effective Date”).
BETWEEN:
H/Cell Energy Corporation, a corporation formed pursuant to the laws of the State of Nevada and having an office for business located at 97
River Road, Flemington, NJ 08822 (“Employer”);
AND
Paul V. Benis, Jr. , an individual having an address at 1406 Steeple Chase Road, Downingtown, PA 19335 (“Employee”)
WHEREAS, Employee has agreed to serve as an employee of Employer, and Employer has agreed to hire Employee as such, pursuant to the terms and conditions
of this Employment Agreement (the “Agreement”).
NOW THEREFORE THIS AGREEMENT WITNESSETH THAT in consideration of the premises and the mutual covenants, agreements, representations and
warranties contained herein and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Employee and Employer
hereby agree as follows:
ARTICLE 1
EMPLOYMENT
Employer hereby hires Employee as Executive Vice President and Employee hereby affirms and accepts such employment by Employer for the “Term” (as defined
in Article 3 below), upon the terms and conditions set forth herein.
ARTICLE 2
DUTIES
During the Term, Employee shall serve Employer faithfully, diligently and to the best of their ability, under the direction and supervision of Employer as defined
and shall use their best efforts to promote the interests and goodwill of Employer and any affiliates, successors, assigns, subsidiaries, and/or future purchasers of
Employer. Employee shall render such services during the Term at Employer’s principal place of business or at such other place of business as may be determined
by Employer, as Employer may from time to time reasonably require of Employee, and shall devote all of their business time to the performance thereof. Employee
shall have operational and management oversight of certain various operating subsidiaries of H/Cell, as determined by H/Cell in its sole discretion, provided,
however, that Employee shall initially have oversight of PVBJ INC, and those duties and powers as generally pertain to each of the offices of which they hold, as
the case may be, subject to the control of Employer.
ARTICLE 3
TERM
The “Term” of this Agreement shall commence on the Effective Date and continue thereafter for a term of three (3) years, whereupon this Agreement shall
terminate and neither party shall have any further obligation thereafter arising under this Agreement, except as explicitly set forth herein to the contrary.

ARTICLE 4
COMPENSATION
Salary
4.1
Employer shall pay to Employee an annual salary (the “Salary”) of One Hundred Fifty Thousand Dollars ($150,000), payable in equal installments at the end of
such regular payroll accounting periods as are established by Employer, or in such other installments upon which the parties hereto shall mutually agree, and in
accordance with Employer’s usual payroll procedures, but no less frequently than monthly. In addition to the Salary, Employee will be eligible for a discretionary
annual fiscal year-end bonus to be determined by Employer.
Benefits
4.2
During the Term, Employee shall be entitled to participate in all medical and other employee benefit plans, including vacation, sick leave, retirement accounts and
other employee benefits provided to similarly situated employees on terms and conditions no less favorable than those offered to such employees. Such
participation shall be subject to the terms of the applicable plan documents, Employer’s generally applicable policies, and the discretion of the Board of Directors
or any administrative or other committee provided for in, or contemplated by, such plan.
Expense Reimbursement
4.3
Employer shall reimburse Employee for reasonable and necessary expenses incurred by them on behalf of Employer in the performance of their duties hereunder
during the Term in accordance with Employer’s then customary policies, provided that such expenses are adequately documented.
Automobile
4.4
Employee shall be entitled to the full-time use of an automobile owned or leased by Employer. In addition, Employer shall reimburse Employee for all
maintenance and gasoline expenses associated with the automobile, provided that such expenses are adequately documented.
Vacation
4.5
Employee shall have the right to no less than five (5) weeks of paid vacation during each successive one year period of his employment by the Employer, which
vacation time shall be taken at such time or times in each such one year period so as not to materially and adversely interfere with the performance of his
responsibilities under this Agreement. Employee shall not be entitled to carry over any unused vacation time from one year to the next and any accrued but unused
vacation time will be waived.
ARTICLE 5
OTHER EMPLOYMENT
During the Term of this Agreement, Employee shall devote substantially all of their business and professional time and effort, attention, knowledge, and skill to the
management, supervision and direction of Employer’s business and affairs as Employee’s highest professional priority. Except as provided below, Employer shall
be entitled to all benefits, profits or other issues arising from or incidental to all work, services and advice performed or provided by Employee. Provided that the
activities listed below do not materially interfere with the duties and responsibilities under this Agreement, nothing in this Agreement shall preclude Employee
from devoting reasonable periods required for:
(a)

Serving as an associate, member, director or owner of any organization involving no conflict of interest with Employer, provided that Employee obtain
the written consent of Employer, which consent shall not be unreasonably withheld, conditioned or delayed; or

(b)

Serving as a consultant in their area of expertise to government or academic panels where it does not conflict with the interests of Employer, provided that
Employee obtain the written consent of Employer, which consent shall not be unreasonably withheld, conditioned or delayed.
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ARTICLE 6
CONFIDENTIAL INFORMATION - INVENTIONS
Confidential Information
6.1
Employee shall not, in any manner, for any reasons, either directly or indirectly, divulge or communicate to any person, firm or corporation, any confidential
information concerning any matters not generally known or otherwise made public by Employer which affects or relates to Employer’s business, finances,
operations, research, development, inventions or plans (collectively, “Confidential Information”). Confidential Information shall not include information in the
public domain at the time of the disclosure of such information by Employee or information that is disclosed by Employee with the prior consent of Employer.
Documents
6.2
Employee further agrees that all documents and materials furnished to Employee by Employer and relating to the Employer’s business or prospective business are
and shall remain the exclusive property of Employer. Employee shall either deliver or destroy (and certify to such destruction) all such documents and materials,
not copied, to Employer or upon demand therefore and in any event upon expiration or earlier termination of this Agreement. Any payment of sums due and owing
to Employee by Employer hereunder upon such expiration or earlier termination shall be conditioned upon returning or destroying (and certifying to such
destruction) all such documents and materials, and Employee expressly authorizes Employer to withhold any such payments due and owing pursuant to Article 4
hereunder pending return or destruction (and providing certification of such destruction) of such documents and materials.
Inventions
6.3
All ideas, inventions, and other developments or improvements conceived or reduced to practice by Employee, alone or with others, during the Term of this
Agreement, whether or not during working hours, that are within the scope of the business of Employer or that relate to or result from any of Employer’s work or
projects or the services provided by Employee to Employer pursuant to this Agreement, shall be the exclusive property of Employer. Employee agrees to assist
Employer, at Employer’s expense, to obtain patents and copyrights on any such ideas, inventions, writings, and other developments, and agrees to execute all
documents necessary to obtain such patents and copyrights in the name of Employer.
Disclosure
6.4
During the Term, Employee will promptly disclose to Employer full information concerning any interest, direct or indirect, of Employee in any business that is
known to Employee to purchase or otherwise obtain services or products from, or to sell or otherwise provide services or products to, Employer, its suppliers or its
customers.
ARTICLE 7
COVENANT NOT TO COMPETE
Except as expressly permitted in Article 5 above, during the Term of this Agreement and for a period of one (1) year after the effective termination of this
Agreement, (a) Employee shall not engage, directly or indirectly, in any business or activity competitive to any business or activity engaged in by Employer or (b)
solicit or interfere with any relationship of an employee, contractor, supplier or customer of Employer, or using, for the benefit of any person or entity other than
Employer, any Confidential Information of Employer. Notwithstanding anything contrary to the foregoing, nothing in this Agreement shall prohibit Employee
from serving as a Manager (as defined in the Pennsylvania Uniform Limited Liability Company Act of 2016) of Total Services Residential, LLC (“TSR”),
provided, however, that Employee shall be prohibited from conducting day-to-day type of operations of TSR.
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ARTICLE 8
SURVIVAL
Employee agrees that the provisions of Articles 6, 7 and 9 shall survive expiration or earlier termination of this Agreement for any reasons, whether voluntary or
involuntary, with or without cause, and shall remain in full force and effect thereafter. Notwithstanding the foregoing, if this Agreement is terminated upon the
dissolution of Employer, the filing of a petition in bankruptcy by Employer or upon an assignment for the benefit of creditors of the assets of Employer, Articles 6,
7 and 9 shall be of no further force or effect.
ARTICLE 9
INJUNCTIVE RELIEF
Employee acknowledges and agrees that the covenants and obligations of Employee set forth in Articles 6 and 7 relate to special, unique and extraordinary matters
and that a violation of any of the terms of such covenants and obligations can cause Employer irreparable injury for which adequate remedies may not be available
under law. Therefore, Employee agrees that Employer shall be entitled to an injunction, restraining order or such other equitable relief as a court of competent
jurisdiction may deem necessary or appropriate to restrain Employee from committing any violation of the covenants and obligations referred to in this Article 9.
These injunctive remedies are cumulative and in addition to any other rights and remedies Employer may have at law or in equity.
ARTICLE 10
TERMINATION
Termination by Employee
10.1
Employee may terminate this Agreement for Good Reason at any time upon thirty (30) calendar days’ prior written notice to Employer, provided the Good Reason
has not been cured within such period of time.
Good Reason
10.2
In this Agreement, “Good Reason” means, without Employee’s prior written consent, the occurrence of any of the following events, unless Employer shall have
fully cured all grounds for such termination within thirty (30) days after Employee gives notice thereof:
(i) any reduction in Employee’s then current Salary, as may be increased from the date hereof (“Current Salary”);
(ii) any failure to pay or provide required compensation and benefits;
(iii) the actual or constructive removal of the Employee from the position of Executive Vice President;
(iv) any material diminution in their duties or the assignment of duties not customarily associated with the Employee’s position as Executive Vice
President;
(v) any relocation of Employee’s office as assigned to them by Employer, to a location more than 45 miles from the originally assigned location;
(vi) the failure of Employer to obtain the assumption in writing of its obligation to perform this Employment Agreement by any successor to all or
substantially all of the assets of Employer or upon a merger, consolidation, sale or similar transaction of Employer; or
(vii) the dissolution of Employer, the filing of a petition in bankruptcy by Employer or upon an assignment for the benefit of creditors of the assets of
Employer.
The written notice given hereunder by Employee to Employer shall specify in reasonable detail the cause for termination, and such termination notice shall not be
effective until thirty (30) days after Employer’s receipt of such notice, during which time Employer shall have the right to respond to Employee’s notice and cure
the breach or other event giving rise to the termination.
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Termination by Employer
10.3
Employer may terminate its employment of Employee under this Agreement for cause at any time by written notice to Employee. For purposes of this Agreement,
the term “cause” for termination by Employer shall be (a) a conviction of or plea of guilty or nolo contendere by Employee to a felony, or any crime involving
fraud or embezzlement; (b) the refusal by Employee to perform their material duties and obligations hereunder; (c) Employee’s willful and intentional misconduct
in the performance of their material duties and obligations; or (d) if Employee or any member of their immediate family members makes any personal profit arising
out of or in connection with a transaction to which Employer is a party without making prior disclosures to and obtaining the prior written consent of Employer.
The written notice given hereunder by Employer to Employee shall specify in reasonable detail the cause for termination. Such termination shall be effective upon
receipt of the written notice.
Severance
10.4
Upon a termination of this Agreement without Good Reason by Employee or with cause by Employer, Employer shall pay to Employee all accrued and unpaid
compensation and expense reimbursement as of the date of such termination, subject to the provision of Section 6.2. Upon a termination of this Agreement with
Good Reason by Employee or without cause by Employer, Employer shall pay to Employee all accrued and unpaid compensation and expense reimbursement as of
the date of such termination and the “Severance Payment.” The Severance Payment shall be payable in a lump sum, subject to Employer’s statutory and customary
withholdings. If the termination of Employee hereunder is by Employee with Good Reason, including, but not limited to, Section 10.2(vii), the Severance Payment
shall be paid by Employer within five (5) business days of the expiration of any applicable cure period. If the termination of Employee hereunder is by Employer
without cause, the Severance Payment shall be paid by Employer within five (5) business days of termination. The “Severance Payment” shall equal the amount of
the Current Salary as of the date of such termination, from the date of such termination until the end of the Term of this Agreement (prorated for any partial
month).
Termination Upon Death
10.5
If Employee dies during the Term of this Agreement, this Agreement shall terminate, except that Employee’s legal representatives shall be entitled to receive any
accrued but unpaid compensation or expense reimbursement due hereunder through the date of death.
Termination Upon Disability
10.6
If, during the Term of this Agreement, Employee suffers and continues to suffer from a “Disability” (as defined below), then Employer may terminate this
Agreement by delivering to Employee thirty (30) calendar days’ prior written notice of termination based on such Disability, setting forth with specificity the
nature of such Disability and the determination of Disability by Employer. For the purposes of this Agreement, “Disability” means Employee’s inability, with
reasonable accommodation, to substantially perform Employee’s duties, services and obligations under this Agreement due to physical or mental illness or other
disability for a continuous, uninterrupted period of sixty (60) calendar days or ninety (90) days during any twelve month period. Upon any such termination for
Disability, Employee shall be entitled to receive any accrued but unpaid compensation and expense reimbursement due hereunder through the date of termination.
ARTICLE 11
PERSONNEL POLICIES, BENEFITS, BENEFICIARIES
Except as otherwise provided herein, Employee’s employment shall be subject to the personnel policies, benefit plans and vacation plans which apply generally to
Employer’s employees as the same may be interpreted, adopted, revised or deleted from time to time, during the Term of this Agreement, by Employer in its sole
discretion. This Agreement shall inure to the benefit of Employer and any affiliates, successors, assigns, parent corporations, subsidiaries, and/or purchasers of
Employer as they now or shall exist while this Agreement is in effect.
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ARTICLE 12
GENERAL PROVISIONS
No Waiver
12.1
No failure by either party to declare a default based on any breach by the other party of any obligation under this Agreement, nor failure of such party to act
quickly with regard thereto, shall be considered to be a waiver of any such obligation, or of any future breach.
Modification
12.2
No waiver or modification of this Agreement or of any covenant, condition, or limitation herein contained shall be valid unless in writing and duly executed by the
parties to be charged therewith.
Choice of Jurisdiction
12.3
This Agreement shall be governed by and construed in accordance with the laws of the state and country where the Employee maintains a permanent address,
without regard to any conflict-of-laws principles. Employer and Employee hereby consent to personal jurisdiction before all courts in such state and country, and
hereby acknowledge and agree that to be the most proper forum to bring a complaint before a court of law.
Entire Agreement
12.4
This Agreement embodies the whole agreement between the parties hereto regarding the subject matter hereof and supersedes any agreement prior to the Effective
Date first above written. The parties agree that there are no inducements, promises, terms, conditions, or obligations made or entered into by Employer or
Employee other than contained herein.
Severability, Headings and Assignment
12.5
All agreements and covenants contained herein are severable, and in the event any of them, with the exception of those contained in Articles 1 and 4 hereof, shall
be held to be invalid by any competent court, this Agreement shall be interpreted as if such invalid agreements or covenants were not contained herein. The
headings contained herein are for the convenience of reference and are not to be used in interpreting this Agreement. Employee may not assign, pledge or
encumber his interest in this Agreement nor assign any of his rights or duties under this Agreement without the prior written consent of Employer.
Independent Legal Advice
12.6
Employer has obtained legal advice concerning this Agreement and has requested that Employee obtain independent legal advice.
[signature page follows]
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IN WITNESS WHEREOF the parties have executed this Employment Agreement as of the Effective Date first above written.
Employer: H/CELL ENERGY CORPORATION

By:
Title:

Employee: PAUL V. BENIS, JR.

Andrew Hidalgo
Chief Executive Officer
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Exhibit 99.01
H/Cell Energy Acquires PVBJ
Flemington, NJ, February 5, 2018 (GLOBE NEWSWIRE) — H/Cell Energy Corporation (OTCQB-HCCC), a company developing clean energy solutions
featuring hydrogen energy systems, has announced that effective February 1, 2018, it acquired PVBJ Inc. (“PVBJ”) of Downingtown, Pennsylvania for $1 million
of HCCC stock and $221,800 in cash. The value is subject to adjustment if the net tangible asset value does not fall between certain parameters as of the closing
date.
Established in 2008 and historically profitable, PVBJ is well recognized for the design, installation, maintenance and emergency service of environmental systems
both in residential and commercial markets. PVBJ is now expanding into renewable energy systems. The company has an extensive and notable customer base.
Paul Benis, the President of PVBJ, will remain in his position and became an Executive Vice President of HCCC, focusing on the management and development of
future acquisitions.
Andrew Hidalgo, CEO of HCCC, commented, “Our acquisition strategy focuses on companies that are profitable, have a significant customer base that can be
introduced to our technology and have a talented group of technicians that can be trained to install our systems. PVBJ meets all these requirements. They have been
a very successful company and we look forward to assimilating their organization into HCCC.”
Paul Benis, President of PVBJ, stated, “When we met with the HCCC team and saw their hydrogen energy systems, we knew right away that this is the future for
off grid clean energy. We believe that with our technical talent and expansive customer base, we will be able to deliver these clean energy solutions while
continuing to grow our core business in environmental systems. We feel that this is a winning combination and we look forward to building value for HCCC and
its shareholders.”
About H/Cell Energy Corporation:
H/Cell Energy Corporation is a systems integrator that focuses on the design and implementation of clean energy solutions including solar, battery technology and
hydrogen energy systems. In addition, through its Pride Group subsidiary based in Australia, HCCC also provides security systems integration. HCCC serves the
residential, commercial and government sectors. Please visit our website at www.hcellenergy.com for more information.
Forward Looking Statements:
Certain statements in this press release are forward-looking within the meaning of the Private Securities Litigation Reform Act of 1995. These statements may be
identified by the use of forward-looking words such as “anticipate,” “believe,” “forecast,” “estimate,” “expect,” and “intend,” among others. These forwardlooking statements are based on current expectations and actual results could differ materially. H/Cell Energy Corporation does not undertake an obligation to
update or revise any forward-looking statement. The information set forth herein speaks only as of the date hereof.
H/Cell Energy Corporation
Investor Relations
908-837-9097 x-2

