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Item 1.01 Entry into a Material Definitive Agreement

On November 5, 2021, Naked Brand Group Limited (“NBG”) entered into a definitive stock purchase agreement providing for NBG to complete a
combination (the “Combination”) with Cenntro Automotive Group Limited, a Hong Kong company (“CAG HK”), Cenntro Automotive Corporation, a
Delaware corporation (“CAC”), and Cenntro Electric Group, Inc., a Delaware corporation (“CEG” and, collectively with CAG HK and CAC, “Cenntro”).
Concurrently with the execution of the definitive stock purchase agreement for the Combination, NBG entered into a definitive loan agreement for, and
funded, a US$30 million secured loan (the “Loan”) to Cenntro.

Cenntro is a designer and manufacturer of electric light- and medium-duty commercial vehicles (“ECVs”). Cenntro’s purpose-built ECVs are
designed to serve a variety of corporate and governmental organizations in support of city services, last-mile delivery, and other commercial applications.
As of June 30, 2021, Cenntro had sold or put into service more than 3,100 units of its first ECV model, the Metro®, in 16 countries across North America,
Europe, and Asia. The Metro® has been driven over seven million miles by commercial end-users in China alone. Cenntro plans to introduce four new
ECV models to serve the light- and medium-duty market by the end of 2021. Its mission is to leverage its technological and research and development
capabilities in areas such as vehicle design, digital component development, vehicle control software, and “smart” driving to become a technology leader in
the ECV market.

In addition, NBG has entered into definitive agreements for (i) an “at-the-market” offering, through Maxim Group, LLC (“Maxim”), of up to
US$300 million of NBG ordinary shares (the “ATM Offering”) and (ii) a private placement to certain accredited investors of US$30 million of NBG
ordinary shares and warrants to purchase NBG ordinary shares (the “Private Placement™).

Attached to this report is additional information relating to the Combination and Cenntro, including risk factors relating to the Combination and
Cenntro, Cenntro’s management’s discussion and analysis of financial condition and results of operations, a description of Cenntro’s business, pro forma
combined financial information, and the consolidated financial statements of Cenntro. Shareholders of NBG and other interested parties are encouraged to
carefully read this report, including the information attached hereto and the exhibits hereto, because it contains important information about the
Combination and Cenntro.

The Combination
Acquisition Agreement

On November 5, 2021, NBG entered into a Stock Purchase Agreement (the “Acquisition Agreement”) with Cenntro Automotive Group Limited, a
Cayman Islands company (“CAG”), and CAG HK, CAC, and CEG, each a wholly owned subsidiary of CAG.

Pursuant to the Acquisition Agreement, NBG will purchase from CAG, and CAG will sell to NBG (the “Acquisition”), (i) all of the issued and
outstanding ordinary shares of CAG HK (the “CAG HK Shares”), (ii) all of the issued and outstanding shares of common stock, par value $0.001 per share,
of CAC (the “CAC Shares™), and (iii) all of the issued and outstanding shares of common stock, par value $0.01 per share, of CEG (the “CEG Shares” and,
together with the CAG HK Shares and the CAC Shares, the “Cenntro Shares™).

The consummation of the Acquisition (the “Closing™) is expected to occur by December 31, 2021, after the required approval by the shareholders of
NBG and CAG and the satisfaction or waiver of the other closing conditions set forth in the Acquisition Agreement, including the condition that NBG have
cash of at least US$282 million and liabilities of no more than $10 million in the aggregate immediately prior to the Closing, and that The Nasdaq Stock
Market LLC (“Nasdaq”) have approved the initial listing application in connection with the Acquisition with respect to the Acquisition Shares (as defined
below) and the Acquisition Shares have been approved for listing on Nasdaq as of the Closing.

There can be no assurance, however, that the closing conditions set forth in the Acquisition Agreement will be satisfied or waived. For instance, NBG
may be unsuccessful in completing Additional Financings (as defined below) in order to satisfy the US$282 million minimum cash condition, Nasdaq may
not approve the initial listing application, or the shareholders of NBG or CAG may not approve the Acquisition. Accordingly, there can be no assurance
that the Acquisition will be consummated on the terms described in this report, or at all.
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The Acquisition Agreement is attached as Exhibit 10.1 hereto and incorporated herein by reference. The following summary of the Acquisition
Agreement does not purport to be complete and is qualified in its entirety by reference to such exhibit.

Consideration

The aggregate purchase price for the Cenntro Shares will be a number of NBG ordinary shares (the “Acquisition Shares”) equal to seven-thirds (7/3)
times (i) the number of fully diluted NBG ordinary shares outstanding immediately prior to the Closing (as determined in accordance with the Acquisition
Agreement and described below), less (ii) the number of NBG ordinary shares underlying the Converted Options (as defined below). Promptly following
the Closing, CAG will distribute the Acquisition Shares to the holders of capital stock of CAG in accordance with the distribution described in the
Acquisition Agreement. Each CAG employee stock option outstanding immediately prior to the Closing will be converted into an option to purchase a
number of NBG ordinary shares equal to the number of CAG shares for which such stock option was exercisable immediately prior to the Closing
multiplied by the Exchange Ratio (as defined below) at an option exercise price equal to the exercise price per share of such stock option immediately prior
to the Closing divided by the Exchange Ratio, as determined in accordance with the Acquisition Agreement (the “Converted Options”). Following the
Closing, the Acquisition Shares will be registered for resale with the SEC by NBG.

The number of fully diluted NBG ordinary shares outstanding, as determined in accordance with the Acquisition Agreement, will be equal to the sum
of (i) the number of issued and outstanding NBG ordinary shares (including restricted stock) immediately prior to the Closing, plus (ii) the number of NBG
ordinary shares underlying restricted stock units and performance units and issuable upon the exercise, conversion, or other exchange of options, warrants,
preferred shares, convertible debt securities, or similar rights issued outstanding immediately prior to the Closing or that a third party otherwise has the
right to acquire. However, the number of fully diluted NBG ordinary shares outstanding will exclude (i) a number of NBG ordinary shares issued in up to
$100 million of Additional Financings that corresponds to the amount of cash in excess of US$282 million held by NBG immediately prior to the closing
divided by the volume weighted average price, based on the greater of (A) the additional financing price per share and (B) the additional financing floor
price per share, of the NBG ordinary shares issued in such Additional Financings, as determined in accordance with the Acquisition Agreement, and (ii) the
NBG ordinary shares issuable under the Incentive Award (as defined below) granted to Justin Davis-Rice, NBG’s Executive Chairman and Chief Executive
Officer.

The exchange ratio, as determined in accordance with the Acquisition Agreement, will be equal to (i) (a) the Acquisition Shares, less the number of
Acquisition Shares distributable by CAG to the holders of its preferred shares in satisfaction of their liquidation preference, as determined in accordance
with the Acquisition Agreement, multiplied by (b) the ratio of (I) the aggregate number of shares of CAG capital stock underlying the CAG employee stock
options that are outstanding immediately prior to the Closing over (II) the fully diluted shares of CAG capital stock outstanding, divided by (ii) the
aggregate number of shares of CAG capital stock underlying the CAG employee stock options that are outstanding immediately prior to the Closing (the
“Exchange Ratio”).

Tax Treatment

The parties intend that the Acquisition will qualify as a “reorganization” within the meaning of Section 368(a) of the U.S. Internal Revenue Code of
1986, as amended (the “Code”), and the Acquisition Agreement was adopted as a “plan of reorganization” within the meaning of Section 368 of the Code.

Representations and Warranties

The Acquisition Agreement contains representations and warranties of CAG relating to, among other things, organization and qualification; authority
relative to the Acquisition Agreement; no conflicts; required filings and consents; capitalization; ownership of the Company Shares; and board,
shareholder, and other necessary approvals.

The Acquisition Agreement also contains representations and warranties of Cenntro relating to, among other things, organization and qualification;
subsidiaries; capitalization; authority relative to the Acquisition Agreement; no conflicts; required filings and consents; compliance with laws; Cenntro
financial statements; no undisclosed liabilities; absence of certain changes or events; absence of litigation; employee benefit plans; labor and employment
matters; restrictions on business activities; title to property; intellectual property; taxes; environmental matters; agreements; insurance; governmental
actions and filings; customers and suppliers; inventory; anti-corruption laws; interested party transactions; board, shareholder, and other necessary
approvals; and brokers.




The Acquisition Agreement contains representations and warranties of NBG relating to, among other things, organization and qualification;
subsidiaries; capitalization; authority to enter into and consummate to the Acquisition Agreement; absence of conflicts, required filings and consents;
compliance with laws; financial statements; absence of undisclosed liabilities; absence of certain changes or events; absence of litigation; employee benefit
plans; labor matters; restrictions on business activities; title to property; intellectual property; taxes; environmental matters; agreements; insurance;
governmental actions and filings; anti-corruption laws; interested party transactions; listing of securities; board, shareholder, and other necessary approvals;

and brokers.

Covenants

The Acquisition Agreement includes customary covenants of the parties with respect to business operations prior to consummation of the Acquisition
and efforts to satisfy conditions to the consummation of the Acquisition. The Acquisition Agreement also contains additional customary covenants of the
parties, as well as the following:

As promptly as practicable, NBG will prepare and file with ASIC a notice of meeting for the purpose of convening an extraordinary general
meeting of the holders of NBG’s ordinary shares to consider and, if thought fit, vote in favor of (A) an ordinary resolution of shareholders to
approve the acquisitions of relevant interests by way of the issuance of the Acquisition Shares to CAG and, to the extent required, the
distribution of those shares by CAG to the holders of capital stock of CAG, and by way of the lock-up agreements described below, for the
purposes of Item 7 of Section 611 of the Australian Corporations Act and for all other purposes, (B) a special resolution of shareholders to
approve the change of NBG’s name from “Naked Brand Group Limited” to “Cenntro Electric Group Limited”, (C) the approval by special
resolution of shareholders to approve amendments to NBG’s constitution to permit three staggered classes of directors, (D) an ordinary
resolution of shareholders to approve the consolidation of NBG’s share capital at a ratio to be mutually agreed by the parties, (E) an ordinary
resolution of shareholders to approve the election of directors identified pursuant to the Acquisition Agreement, and (F) resolutions of
shareholders to approve any other proposals reasonably agreed by NBG and CAG to be necessary or appropriate in connection with the
transactions contemplated by the Acquisition Agreement (the “NBG Shareholder Matters™).

NBG will take all such action within its power as may be necessary or appropriate such that, immediately following the Closing Date, the
board of directors of NBG will consist of up to five directors, which will initially include one director nominee to be designated by NBG, in
its sole discretion, prior to the Closing, and four director nominees to be designated by the Wang Parties (as defined below), in their sole
discretion, prior to the Closing. In addition, NBG will take all such action within its power as may be necessary or appropriate such that,
immediately following the Closing Date, the current executive officers of Cenntro will be the initial executive officers of NBG after the
Acquisition, as follows: Peter Wang, Chief Executive Officer; Edmond Cheng, Chief Financial Officer; Wei Zhong, Chief Technology
Officer; and Marianne McInerney, Chief Marketing Officer.

NBG will completely divest itself of the business operated through FOH Online Corp., a wholly owned subsidiary of NBG.
NBG, CAG and Cenntro will cooperate to establish an equity incentive plan and an employee stock purchase plan.

At any time on or prior to the Closing Date, NBG may consummate the sale of newly issued NBG ordinary shares or NBG ordinary share
equivalents, for cash, in one or more public or private additional financings; provided that the additional financings will not exceed gross
proceeds of US$100 million in the aggregate, on such terms as NBG, after consultation with CAG, will determine, in its reasonable discretion
(an “Additional Financing”); and provided, further, that all such Additional Financings meet certain other conditions as set forth in the
Acquisition Agreement.




Conditions to Closing

General Conditions. The consummation of the Acquisition contemplated by the Acquisition Agreement is conditioned upon, among other things:

Either (i) CAG will have received a written no objection notification under Foreign Acquisitions and Takeovers Act 1975 (Cth) of the
Commonwealth of Australia, and any regulations made under it (“FATA”) from the Australian Commonwealth Treasurer (or its delegate) in
respect of CAG and certain holders of the capital stock of CAG acquiring the Acquisition Shares in accordance with this Agreement, either on
an unconditional basis or subject to such conditions acceptable to CAG (acting reasonably and in good faith), or (ii) the Australian
Commonwealth Treasurer, by reason of lapse of time, will no longer be empowered to make an order under the FATA in respect of the
acquisition of the Acquisition Shares by CAG and certain holders of the capital stock of CAG in the manner contemplated by the Acquisition
Agreement on grounds that the Australian Commonwealth Treasurer was otherwise empowered to make under the FATA.

The Acquisition will have been (i) approved by the prior written consent of China Logistic Investment Holding (5) Limited and (ii) approved
and authorized by holders of issued and outstanding shares of CAG capital stock, which carry, in the aggregate, not less than two-thirds of the
total voting power of all the issued and outstanding shares of CAG.

The NBG Shareholder Matters will have been approved by the required affirmative vote of the shareholders of NBG.
No governmental authority will have enacted, issued, promulgated, enforced or entered any law, rule, regulation, award, injunction, judgment,
regulatory or supervisory mandate, order, writ, decree or ruling which is then in effect and has the effect of making the Acquisition illegal or

otherwise prohibiting consummation of the Acquisition.

All specified waiting periods (and any extension thereof) under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the
“HSR Act”), will have expired or been terminated.

The initial listing application filed with Nasdaq in connection with the transactions contemplated by the Acquisition Agreement with respect
to the Acquisition Shares will have been approved and the Acquisition Shares will have been approved for listing on Nasdagq, as of the date of

the Closing.

NBG will have entered into the registration rights agreement, as described below.

NBG’s Conditions to Closing. The obligations of NBG to consummate the Acquisition are also conditioned upon, among other things:

The representations and warranties of CAG and Cenntro will be true and correct as of the date of the Closing (subject to certain bring-down
standards).

CAG and Cenntro will have performed or complied in all material respects with all agreements and covenants required by the Acquisition
Agreement to be performed or complied with by them on or prior to the date of the Closing.

No material adverse effect with respect to Cenntro, taken as a whole, will have occurred between the date of the Acquisition Agreement and
the Closing.

No litigation, suit, claim, action, proceeding or investigation will be pending or threatened by any governmental entity which is reasonably
likely to prevent consummation of the transactions contemplated by the Acquisition Agreement, cause any of the transactions contemplated
by the Acquisition Agreement to be rescinded following consummation, or affect materially and adversely the right of Cenntro to own,
operate, or control Cenntro or any of the assets and operations of Cenntro following the Acquisition and no award, injunction, judgment,
regulatory or supervisory mandate, order, writ, decree or ruling issued by a governmental authority to any such effect will be in effect.

CAG will have obtained certain consents and approvals described in the Acquisition Agreement.
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CAG’s and Cenntro’s Conditions to Closing. The obligations of CAG and Cenntro to consummate the Acquisition are also conditioned upon, among

other things:

Waivers

The representations and warranties of the representations and warranties of NBG will be true and correct as of the date of the Closing (subject
to certain bring-down standards).

NBG will have performed or complied in all material respects with all agreements and covenants required by the Acquisition Agreement to be
performed or complied with by it on or prior to the date of the Closing.

No material adverse effect with respect to NBG and its subsidiaries, taken as a whole, will have occurred between the date of the Acquisition
Agreement and the Closing.

No litigation, suit, claim, action, proceeding or investigation will be pending or threatened by any governmental entity which is reasonably
likely to prevent consummation of the transactions contemplated by the Acquisition Agreement, cause any of the transactions contemplated
by the Acquisition Agreement to be rescinded following consummation, or affect materially and adversely or otherwise encumber the title of
the Acquisition Shares to be issued to CAG by NBG in connection with the Acquisition and no award, injunction, judgment, regulatory or
supervisory mandate, order, writ, decree or ruling issued by a governmental authority to any such effect will be in effect.

NBG will have obtained certain consents and approvals described in the Acquisition Agreement.

NBG will have been in compliance in all material respects with the reporting requirements under the Securities Act of 1933, as amended
(“Securities Act”) and the Securities Exchange Act of 1934, as amended (“Exchange Act”) between the date of the Acquisition Agreement
and the Closing.

NBG’s chief executive officer and chief financial officer will have resigned from all of their positions and offices with NBG.

NBG will have completed the divestiture of the business operated through FOH Online Corp., in compliance with the terms and conditions of
the Acquisition Agreement.

NBG will have cash of at least US$282 million immediately prior to the Closing.
The five-day average trading price for the five consecutive trading days ending on (and inclusive of) the date of the Closing (after giving
effect to the consolidation of share capital of NBG completed by NBG Shareholder Matters) will not be less than US$5.00 per NBG ordinary

share.

NBG and its subsidiaries will not have any liabilities in excess of US$10 million in the aggregate, other than certain non-monetary or
contingent liabilities described in the Acquisition Agreement.

At any time prior to the Closing, any party may (a) extend the time for the performance of any obligation or other act of any other party, (b) waive
any inaccuracy in the representations and warranties of any other party contained in the Acquisition Agreement or in any document delivered pursuant
thereto, or (c) waive compliance with any agreement of any other party or any condition to its own obligations contained herein. Any such extension or
waiver will be valid if set forth in an instrument in writing signed by the party or parties to be bound thereby. Delay in exercising or failure to assert any
right under the Acquisition Agreement will not constitute a waiver of such right. Any waiver of any term or condition will not be construed as a waiver of
any subsequent breach or a subsequent waiver of the same term or condition, or a waiver of any other term or condition of the Acquisition Agreement.

Termination

The Acquisition Agreement may be terminated at any time prior to the Closing:

by mutual written consent of NBG and CAG at any time;

by either NBG or CAG if the Closing has not occurred on or before May 5, 2022 (the “Outside Date”); provided that the right to terminate the
Acquisition Agreement will not be available to any party whose action or failure to act has been a principal cause of or primarily resulted in
the failure of the Closing to occur on or before such date and such action or failure to act constitutes a breach of the Acquisition Agreement;

by either NBG or CAG if any governmental authority will have enacted, issued, promulgated, enforced or entered any award, injunction,
judgment, regulatory or supervisory mandate, order, writ, decree or ruling which has become final and non-appealable and has the effect of

permanently making consummation of the Acquisition illegal or otherwise preventing or prohibiting consummation of the Acquisition;
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e by either NBG or CAG upon a material breach of any covenant or agreement set forth in the Acquisition Agreement on the part of CAG or
Cenntro or NBG, as applicable, or if any representation or warranty of CAG or Cenntro or NBG, as applicable, has become inaccurate or
untrue such that the conditions to closing would not be satisfied as of the time of such breach or as of the time such representation or warranty
having become untrue, and if curable, has not cured by the earlier of 30 days after notice of such breach and the Outside Date; provided that
the terminating party is itself not in material breach of the Acquisition Agreement that has not been cured;

e by NBQG, if CAG fails to obtain the requisite approval of the Acquisition by CAG’s shareholders within 20 business days following the date of
the Acquisition Agreement; or

e by CAG or NBG, if the NBG Shareholder Matters fail to receive the requisite vote for approval at the extraordinary general meeting called for
the purpose of voting in favor of the NBG Shareholder Matters.

Independent Expert

NBG has commissioned an independent expert to provide a report as to whether the Acquisition is fair and reasonable to the shareholders of NBG.
As of the date of this report, the independent expert has not provided its final report to NBG. There can be no assurance that the independent expert will
find that the Acquisition is both fair and reasonable to NBG shareholders, especially in light of the uncertainties in valuing an emerging company like
Cenntro, which is in an early stage of development and operates in an industry with numerous other early stage participants.

Interests of Management

Certain of NBG’s executive officers have interests in the Acquisition that are different from, or in addition to, those of other shareholders generally.
NBG’s directors were aware of and considered these interests, among other matters, in evaluating the Acquisition and in recommending it to shareholders.
These interests include, among other things, the fact that:

Phantom Warrants. In January 2021, NBG’s board of directors granted to an entity associated with Justin Davis-Rice, NBG’s Executive Chairman
and Chief Executive Officer, phantom warrants (the “Phantom Warrants™) with a strike price equal to US$0.37 (the 20-day volume-weighted average price
of the NBG ordinary shares). The Phantom Warrants vest in three tranches, with the first tranche having vested immediately, the second tranche having
vested on July 21, 2021 and the third tranche vesting on January 21, 2022. Each tranche will cover 1.5% of the outstanding NBG ordinary shares as of the
date of vesting and will expire three years after its vesting date. Upon exercise, NBG will net cash settle the Phantom Warrants. The first and second
tranches have both been exercised and settled. In order to facilitate the Combination, an agreement was reached for the payment due under the third tranche
to be accelerated upon consummation of the Acquisition and for the NBG ordinary shares issued in the Acquisition to be included in the determination of
the settlement amount. Based on the assumptions described in “—Pro Forma Ownership” below, NBG estimates that Mr. Davis-Rice’s associated entity
will receive approximately US$11.9 million in settlement of the Phantom Warrants. The actual amount may be substantially more or less than this estimate,
depending on the future market price of the NBG ordinary shares and the number of NBG ordinary shares issued in the ATM Offering and the Private
Placement.




Incentive Award. In September 2021, NBG’s board of directors granted to an entity associated with Mr. Davis-Rice an incentive award (the
“Incentive Award”), as follows: on the first, second and third anniversary of the grant of the award, Mr. Davis-Rice’s associated entity will be granted
ordinary shares with a market value equal to 1.5% of the increase in NBG’s total market capitalization since the grant of the award. The market value of the
ordinary shares to be issued and the total market capitalization will be determined based on the daily VWAP for NBG’s ordinary shares for the five trading
days immediately prior to the applicable anniversary. The payment of the Incentive Award will be accelerated in the event of a change in control of NBG
(including the Combination with Cenntro), and the NBG ordinary shares issued in the change in control generally will be included in determining the total
market capitalization (and will be so included in the case of the Combination with Cenntro). Based on the assumptions described in “—Pro Forma
Ownership” below, NBG estimates that it will issue approximately 112.7 million NBG ordinary shares to Mr. Davis-Rice’s associated entity upon
settlement of the Incentive Award in connection with the Acquisition. The actual amount may be substantially more or less than this estimate, depending on
the future market price of the NBG ordinary shares and the number of NBG ordinary shares issued in the Acquisition, the ATM Offering and the Private
Placement.

Director Payments. Subject to approval by the shareholders of NBG, each of the non-executive directors of NBG will receive a cash payment of
US$1,000,000 in connection with the Closing of the Acquisition.

Pro Forma Ownership

NBG estimates that Additional Financings in an aggregate amount of approximately US$50 million will be necessary in order to satisfy the US$282
million minimum cash condition. NBG intends to consummate the Private Placement and sell shares in the ATM Offering (each of which may qualify as an
Additional Financing) in order to raise such amount. Assuming that NBG raises approximately $20 million in the ATM Offering and $30 million in the
Private Placement, such that it has exactly US$282 million of cash immediately prior the Closing, and that the November 2021 Warrants (as defined below)
are exercised through a Black-Scholes cashless exercise, and using (i) an assumed price per NBG ordinary share of US$0.6017 (the closing price as of
October 29, 2021) for determining the number of NBG ordinary shares to be issued upon Black-Scholes cashless exercise of the Warrants and upon
acceleration of the Incentive Award granted to Mr. Davis-Rice’s associated entity, and (ii) an assumed sales price per NBG ordinary shares of US$0.5716
(95% of the closing price as of October 29, 2021) for sales in the ATM Offering, NBG estimates that it will issue approximately 35.0 million NBG ordinary
shares in the ATM Offering, 133.2 million NBG ordinary shares in the Private Placement, 112.7 million NBG ordinary shares upon settlement of the
Incentive Award, and 2,332.7 million NBG ordinary shares to CAG to be distributed to CAG’s shareholders. In addition, there would be options and
warrants to purchase 185.4 million NBG ordinary shares outstanding (including the Converted Options).

Immediately after the Closing, based on the assumptions set forth above, the shares issued to CAG to be distributed to CAG’s shareholders would
represent 62.9% of the fully-diluted NBG ordinary shares, the shares of NBG outstanding as of the date of this report would represent 24.5% of the fully-
diluted NBG ordinary shares, the shares issued in the Private Placement would represent 3.6% of the fully-diluted NBG ordinary shares, the shares issued
in the ATM Offering would represent 0.9% of the fully-diluted NBG ordinary shares, the shares issued to Mr. Davis-Rice’s associated entity under the
Incentive Award would represent 3.0% of the fully-diluted NBG ordinary shares, and the aggregate number of NBG ordinary shares underlying options and
warrants (including the Converted Options) would represent 5.0% of the fully-diluted NBG ordinary shares.

The foregoing amounts are estimates only and depend to a high degree on assumptions about the future market price of NBG’s ordinary shares,
which is inherently unpredictable. The number of NBG ordinary shares issued in the transactions is likely to be different than, and may be substantially
more or less than, the amounts set forth above, depending on the future market price of the NBG ordinary shares. However, because the number of NBG
ordinary shares issuable to the shareholders of CAG generally is based on the number of fully diluted NBG ordinary shares outstanding immediately prior
to the Closing, issuances of additional NBG ordinary shares in the ATM Offering or the Private Placement will dilute the existing shareholders of NBG, but
not the shareholders of CAG, except to the extent NBG has in excess of US$282 million in cash at the Closing that was raised in Additional Financings,
subject to certain requirements detailed in the Acquisition Agreement. The NBG ordinary shares issued to Mr. Davis-Rice under his Incentive Award will
dilute both the existing shareholders of NBG and the shareholders of CAG.

Loan Agreement

In connection with the execution of the Acquisition Agreement, the parties entered into a loan agreement (the “Loan Agreement”) pursuant to which
NBG made a loan to Cenntro in an aggregate principal amount of US$30 million (the “Loan”). The aggregate principal amount of the Loan and accrued
and unpaid interest will mature on the date that is 90 calendar days after the termination of the Acquisition Agreement (the “Maturity Date”) or 90 days
after written demand for payment if the Acquisition is consummated. Interest on the outstanding principal amount of the Loan will accrue at the rate of
10% per annum, payable on the Maturity Date. The Loan is secured by substantially all of the assets of Cenntro and, upon the reasonable request of NBG,
the subsidiaries of Cenntro.

The Loan Agreement is attached as Exhibit 10.2 hereto and incorporated herein by reference. The foregoing description of the Loan Agreement does
not purport to be complete and is qualified in its entirety by reference to such exhibit.
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Support Agreements and Statements of Intention

In connection with the execution of the Acquisition Agreement, certain shareholders of CAG, who hold sufficient ordinary and preferred shares of
CAG to approve the Acquisition, have entered into support agreements pursuant to which they have agreed, among other things, to execute written
consents to approve the Acquisition. In connection with the execution of the Acquisition Agreement, certain shareholders of NBG have delivered
statements of intention to vote in favor of the Acquisition at a meeting called to approve the Acquisition by the NBG shareholders.

The form of support agreement is attached as Exhibit 10.3 hereto and incorporated herein by reference. The foregoing description of the form of
support agreement does not purport to be complete and is qualified in its entirety by reference to such exhibits.

Lockup Agreements

In connection with the execution of the Acquisition Agreement, certain shareholders of CAG entered into lock-up agreements with NBG, pursuant to
which they agreed not to transfer the NBG ordinary shares beneficially owned or owned of record by them for a period of 180 days after consummation of
the Acquisition. The book-entry positions evidencing the Acquisition Shares issued under the Acquisition Agreement will each include prominent
disclosure or bear a prominent legend evidencing the fact that such shares are subject to such lock-up provisions.

The form of lock-up agreement is attached as Exhibit 10.4 hereto and incorporated herein by reference. The foregoing description of the form of
lock-up agreement does not purport to be complete and is qualified in its entirety by reference to such exhibits.

Relationship Agreement

In connection with the execution of the Acquisition Agreement, NBG and each of Peter Wang, Cenntro Enterprise Limited and Trendway Capital
Limited, each a company ultimately owned by Peter Wang (together, the “Wang _Parties”), entered into a relationship agreement. In accordance with the
Acquisition Agreement, on Closing, NBG’s board of directors will consist of up to five directors, which will initially include Mr. Davis-Rice as the director
nominee designated by NBG, and Peter Wang, Chris Thorne, Joe Tong and Simon Charles Howard Tripp as the directors nominated by the Wang Parties
(the “Nominated Directors”). Pursuant to the relationship agreement, in the event that any of the Nominated Directors are removed as a director by NBG’s
members pursuant to section 203D of the Australian Corporations Act, Mr. Wang may give notice in writing to NBG of the person that the Wang Parties
wish to nominate in place of that previous Nominated Director, together with their signed consent to act, and NBG must ensure such individual is appointed
as a Nominated Director of the same class of director as the previous nominee within two business days of receipt of such notice and signed consent to act,
for so long as the Wang Parties collectively beneficially own at least 10% of the issued and outstanding NBG ordinary shares.

The form of relationship agreement is attached as Exhibit 10.5 and incorporated herein by reference. The foregoing description of the relationship
agreement does not purport to be complete and is qualified in its entirety by reference to such exhibit.

Registration Rights Agreement

The shareholders of CAG, holders of secured convertible notes of CAG and certain of the directors and officers of NBG will enter into a registration
rights agreement pursuant to which they will be granted certain rights to have registered for resale under the Securities Act the NBG ordinary shares
received by them in the Acquisition (in the case of the shareholders of CAG and holders of secured convertible notes of CAG) or granted to them as
compensation (in the case of the directors and officers of NBG), subject to certain conditions set forth therein. Pursuant to the registration rights agreement,
NBG will be required to file a registration statement registering the resale of the securities within five business days following the completion of the
Acquisition.

The form of registration rights agreement is attached as Exhibit 10.6 hereto and incorporated herein by reference. The foregoing description of the
registration rights agreement does not purport to be complete and is qualified in its entirety by reference to such exhibit.
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ATM Offering

On November 8, 2021, NBG and Maxim entered into an equity distribution agreement (the “Equity Distribution Agreement”) for the ATM Offering,
pursuant to which NBG may sell, from time to time, through Maxim, NBG ordinary shares having an aggregate offering price of up to US$300 million.

Sales of the NBG ordinary shares, if any, will be made by any method permitted that is deemed an “at the market offering,” as defined in Rule 415
under the Securities Act. Maxim is not required to sell any specific amount, but will act as NBG’s exclusive sales agent using commercially reasonable
efforts consistent with its normal trading and sales practices, on mutually agreed terms between Maxim and NBG. NBG has no obligation to sell any of
NBG ordinary shares under the Equity Distribution Agreement and may at any time suspend solicitation and offers under the Equity Distribution
Agreement.

As compensation for its services, NBG agreed to pay to Maxim a commission of 3% of the gross proceeds received by NBG from the sales of NBG
ordinary shares under the Equity Distribution Agreement. NBG also agreed to reimburse Maxim up to US$30,000 for its costs and expenses relating to the
Equity Distribution Agreement, including legal expenses.

The Equity Distribution Agreement contains customary representations, warranties and covenants of NBG and is subject to customary closing
conditions. In addition, NBG and Maxim have agreed to indemnify each other against certain liabilities, including indemnification of Maxim by NBG for
liabilities arising from breaches of the representations, warranties, or obligations contained in the Equity Distribution Agreement.

NBG is party to an existing equity distribution agreement (the “February EDA”) with Maxim, dated as of February 24, 2021, pursuant to which NBG
may sell from time to time, through Maxim, NBG ordinary shares having an aggregate offering price of up to US$99.5 million. Pursuant to the February
EDA, through the date of this report, NBG has sold an aggregate of approximately 72.1 million NBG ordinary shares for gross proceeds of approximately
US$70.8 million and net proceeds of approximately US$68.6 million, after payment to Maxim of an aggregate of approximately US$2.1 million in
commissions. In connection with the execution of the Equity Distribution Agreement, NBG terminated the offering under the February EDA.

The Equity Distribution Agreement is attached as Exhibit 10.7 hereto and is incorporated herein by reference. The foregoing description of the
Equity Distribution Agreement does not purport to be complete and is qualified in its entirety by reference to such exhibit. A copy of the opinion of Mills
Oakley relating to the legality of the issuance and sale of NBG ordinary shares is attached as Exhibit 5.1 hereto.

The NBG ordinary shares are being offered pursuant to a Registration Statement on Form F-3 (File No. 333-256258), filed by the Company on May
18, 2021, which became effective automatically upon filing, and a prospectus supplement for the offer and sale of NBG ordinary shares in the at-the-market
offering to be filed on November 8, 2021.

This Report of Foreign Private Issuer on Form 6-K shall not constitute an offer to sell or the solicitation of an offer to buy any NBG ordinary shares
under the Equity Distribution Agreement, nor shall there be any sale of such NBG ordinary shares in any state in which such offer, solicitation or sale
would be unlawful prior to registration or qualification under the securities laws of any such state.

Private Placement

On November 5, 2021, NBG entered into a Securities Purchase Agreement (the “SPA™) for the Private Placement with certain accredited investors
(the “Investors™), pursuant to which NBG will sell to the Investors an aggregate of 49,900,200 NBG ordinary shares, at a purchase price of US$0.6012 per
share, for an aggregate purchase price of US$30 million. In addition, each Investor will receive (i) a five-year warrant (a “Five-Year Warrant”) to purchase
a number of NBG ordinary shares equal to the number of NBG ordinary shares for which such Investor subscribed, or 49,900,200 shares (the “Five-Year
Warrant Shares”) and (ii) a one-year warrant (a “One-Year Warrant,” and each of the Five-Year Warrant and One-Year Warrant, a “Warrant”) to purchase a
number of NBG ordinary shares equal to 0.65 multiplied by the number of NBG ordinary shares for which such Investor subscribed, or 32,435,130 (the
“One-Year Warrant Shares” and, together with the Five-Year Warrant Shares, the “Warrant Shares”). The Warrants have an exercise price of US$0.7348 per
share (“Exercise Price”).
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The sale of NBG ordinary shares and Warrants pursuant to the SPA is expected to close by November 12, 2021, subject to customary closing
conditions, including the review and non-objection by Nasdaq. If NBG does not receive the non-objection from Nasdaq by November 20, 2021, the market
price of NBG ordinary shares closes below US$0.401, or the closing under the SPA does not occur on or prior to November 29, 2021, the Investors have
the right to terminate the SPA.

The SPA

The SPA includes certain customary representations and warranties and covenants of NBG and the Investors. In addition, NBG has certain customary
indemnification obligations under the SPA. In addition, the SPA provides:

Beneficial Ownership Limit. Notwithstanding the Investors’ agreement to purchase NBG ordinary shares, the SPA provides that no Investor will
purchase securities to the extent that such purchase will result in the Investor beneficially owning in excess of 9.9% of the then issued and outstanding
NBG ordinary shares on the date of the closing under the SPA (the “Beneficial Ownership Limit”).

Ownership Requirement. The Investors are required to own at least the number of NBG ordinary shares purchased on the date of the closing under
the SPA through the date of NBG’s extraordinary general meeting to be called for the purpose of voting in favor of the NBG Shareholder Matters.

Prospectus Supplement. NBG agreed to file a prospectus supplement to the automatic shelf registration statement on Form F-3 (File No. 333-256258)
which will offer for resale the NBG ordinary shares sold to the Investors (including the Warrant Shares, in an amount equal to 150% of the number of
Warrant Shares initially issuable upon cash exercise of the Warrants).

The SPA is attached as Exhibit 10.8 hereto and is incorporated herein by reference. The foregoing description of the SPA does not purport to be
complete and is qualified in its entirety by reference to such exhibit.

The Warrants

The Warrants expire on the date that is the earlier of: (i) one year (for the One-Year Warrants) or five years (for the Five-Year Warrants) from the
issuance date or (ii) the date that the Acquisition is completed. In addition, the Warrants provide:

Net Share Cashless Exercise. The Warrants can be exercised on a cashless, net share exercise basis at any time and from time to time commencing six
months after the date of issuance.

Black-Scholes Cashless Exercise. At any time, the Warrants may be exercised on a cashless basis for a number of Warrant Shares equal to the Black-
Scholes value per Warrant Share, multiplied by the number of NBG ordinary shares as to which the Warrant is being exercised, divided by the Closing Bid
Price (defined below) as of two trading days prior to the exercise date (but not less than the floor price specified in the Warrants). For this purpose, the
Black-Scholes value per Warrant Share is calculated using an underlying price of US$0.701; a risk-free interest rate corresponding to the U.S. Treasury
rate; a strike price equal to the Exercise Price; an expected volatility equal to 135%; and a deemed remaining term of five years (regardless of the actual
remaining term of the Warrant). Accordingly, the Black-Scholes value calculation will not change as a result of future changes in the stock price, risk-free
interest rate, volatility or remaining life of the Warrants. As a result of the Black-Scholes cashless exercise provision, the number of Ordinary Shares issued
upon exercise of the Warrants may substantially exceed 82,335,329 NBG ordinary shares. In no event, however, will the number of NBG ordinary shares
issued upon exercise of the Warrants exceed 247,005,988 shares.

Automatic Exercise. Immediately prior to the consummation of the Acquisition, the Warrants will automatically be exercised pursuant to a Black-
Scholes cashless exercise.

Beneficial Ownership Limit. Except for an automatic exercise of the Warrants as described above, the Warrants may not be exercised to the extent the
holder or any of its affiliates would beneficially own more than the Beneficial Ownership Limit after giving effect to such exercise.

Structural Anti-Dilution. The Exercise Price and number of Warrant Shares covered by the Warrants are subject to adjustment for stock splits, stock
combinations and certain other transactions affecting NBG’s share capital as a whole.

The form of warrant is as Exhibit 4.1 hereto and is incorporated herein by reference. The foregoing description of the Warrants does not purport to be
complete and is qualified in its entirety by reference to such exhibit.
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Use of Proceeds

NBG intends to use the net proceeds from the sale of the securities in the Private Placement and from the sale of shares in the ATM Offering to meet
the US$282 million minimum cash closing condition for the Acquisition, after payment of transaction fees and expenses incurred by NBG. NBG believes
that its available cash after the Acquisition, including a portion of the proceeds from the Private Placement and the ATM Offering, will be used as working
capital for Cenntro’s business and for other general corporate purposes. If the Acquisition is not consummated, NBG intends to use the net proceeds from
the Private Placement and ATM Offering for other strategic acquisitions of businesses or technologies, as well as for working capital and other general
corporate purposes.

The information set forth in Item 1.01 relating to the Acquisition and the Private Placement is incorporated by reference herein.

The NBG ordinary shares issuable in the Acquisition are being offered and sold pursuant to the exemption provided by Section 4(a)(2) and Rule
506(b) of Regulation D thereunder, for transactions not involving any public offering, and pursuant to the exemption provided by Regulation S for offers
and sales outside the U.S. The NBG ordinary shares and Warrants issuable in the Private Placement are being offered and sold pursuant to the exemption
provided by Section 4(a)(2), for transactions not involving any public offering.

Item 7.01 Regulation FD Disclosure

Attached as Exhibit 99.1 hereto is a press release issued by NBG announcing the execution of the Acquisition Agreement, the commencement of the
ATM Offering and the signing of the SPA for the Private Placement.

The information set forth below under this Item 7.01, including the exhibits attached hereto, is intended to be furnished and shall not be deemed
“filed” for purposes of Section 18 of the Exchange Act or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by

reference in any filing under the Securities Act or the Exchange Act, except as expressly set forth by specific reference in such filing.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits:

Exhibit No. Description

4.1 Form of Warrant.

5.1 Opinion of Mills Oakley.

10.1%* Acquisition Agreement.

10.2 Loan Agreement.

10.3 Form of Support Agreement.

104 Form of Lock-Up Agreement.

10.5 Form of Relationship Agreement.

10.6 Form of Registration Rights Agreement.
10.7 Equity Distribution Agreement.

10.8 Form of SPA.

23.1 Consent of Marcum Bernstein & Pinchuk LLP.
99.1 Press release.

99.2 Investor presentation.

*  Certain exhibits and schedules to this Exhibit have been omitted in accordance with Regulation S-K Item 601(b)(2).
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This Form 6-K and the attachments and exhibits filed or furnished herewith may include “forward-looking statements” (as defined in the Private
Securities Litigation Reform Act of 1995) with respect to the Acquisition, the ATM Offering, the Private Placement, and Cenntro and the industry in which
it operates. Actual events and results may differ from expectations, estimates and projections contained in such forward-looking statements and,
consequently, you should not place undue reliance on these forward-looking statements as predictions of future events or results. These forward-looking
statements generally are identified by the words “aspire,” “expect,” “estimate,” “project,” “budget,” “forecast,” “anticipate,” “intend,” “plan,” “may,
“will,” “will be,” “will continue,” “will likely result,” “could,” “should,” “believe(s),” “predicts,” “potential,” “continue,” “future,” “opportunity,”
“strategy,” and similar expressions, but not all forward-looking statements include these words. These forward- looking statements include, without
limitation:

» <« » o« £ » o« »

e the ability of NBG to complete the Acquisition;

e the benefits of the Acquisition;

e the ownership of NBG and others following the transaction;

e Cenntro’s future financial performance, including expectations regarding revenue, expenses and other operating results;

e Cenntro’s ability to establish new channel partners and successfully retain existing channel partners;

e Cenntro’s ability to anticipate market needs and develop and introduce new and enhanced vehicles to adapt to changes in its industry;
e Cenntro’s ability to achieve or sustain profitability;

e Cenntro’s ability to successfully enter new geographic markets and manage international expansion;

e future investments in Cenntro’s business, its anticipated capital expenditures and its estimates regarding capital requirements;

e Cenntro’s expectations concerning relationships with its supply chain providers;

e Cenntro’s ability to promote its brand;

e Cenntro’s reliance on key personnel and its ability to identify, recruit and retain skilled personnel;

e Cenntro’s ability to protect its intellectual property rights and any costs associated therewith;

e the inherent risks related to the electric commercial vehicle industry;

e Cenntro’s ability to compete effectively with existing and new competitors; and

e Cenntro’s compliance with applicable regulatory developments and regulations that currently apply or become applicable to its business.

The forward-looking statements are not guarantees of future performance, conditions or results, and involve a number of known and unknown risks,
uncertainties, assumptions and other important factors, many of which are outside the control of NBG, CAG and Cenntro, that could cause actual results to
differ materially from the results discussed in the forward-looking statements. Factors that may cause such differences include, but are not limited to: (a)
the inability to realize the expected benefits of the Acquisition; (b) the occurrence of any event, change or other circumstance that could give rise to the
termination of the Acquisition Agreement; (c) the occurrence of an adverse outcome in any legal proceedings that may be initiated following
announcement of the Acquisition; (d) the failure to maintain the continued listing of the NBG ordinary shares on Nasdag; (e) the disruption of the current
plans and operations of Cenntro as a result of the announcement or consummation of the Acquisition; (f) adverse changes in applicable laws or regulations;
(g) the possibility that the combined company may be adversely affected by other economic, business, and/or competitive factors; (h) the impact of
COVID-19 or other adverse public health developments; (i) the risks detailed in the section “Risk Factors Relating to the Combination and Cenntro”
attached to this report; and (j) other risks and uncertainties detailed from time to time in NBG’s filings with the SEC. These attachments and filings identify
and address important risks and uncertainties that could cause actual events and results to differ materially from those contained in the forward-looking

statements.
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Readers should not place undue reliance upon any forward-looking statements, which speak only as of the date made. None of NBG, CAG or
Cenntro undertake or accept any obligation or undertaking to release publicly any updates or revisions to any forward-looking statements to reflect any
change in its expectations or any change in events, conditions or circumstances on which any such statement is based, except as required by law.

No Solicitation or Offer

This document is not a proxy statement or solicitation of a proxy, consent or authorization with respect to any securities or in respect of the
Acquisition and does not constitute an offer to sell, buy, or exchange or the solicitation of an offer to sell, buy, or exchange any securities or the solicitation
of any vote or approval in any jurisdiction, nor shall there be any sale, purchase, or exchange of securities or solicitation of any vote or approval in any
jurisdiction in contravention of applicable law.

Additional Information

In connection with the Acquisition, NBG will file with the SEC a report of foreign private issuer on Form 6-K that includes the notice of meeting and
explanatory memorandum to be used in connection with the extraordinary general meeting held for the purpose of approving the Acquisition and certain
other related matters. NBG plans to mail the notice of meeting and explanatory memorandum to its shareholders in connection with the extraordinary
general meeting. SHAREHOLDERS OF NBG AND OTHER INTERESTED PARTIES ARE URGED TO READ THE NOTICE OF MEETING AND
EXPLANATORY MEMORANDUM TO BE FILED WITH THE SEC CAREFULLY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL
CONTAIN IMPORTANT INFORMATION ABOUT THE PARTIES, THE TRANSACTIONS AND RELATED MATTERS. Shareholders of NBG and
other interested parties will be able to obtain free copies of the documents described above (when available) and other documents filed with the SEC by
NBG through the website maintained by the SEC at www.sec.gov.

Market, Industry and Other Data

This report and the attachments hereto contain statistical data, estimates and forecasts that are based on June 2020 market study on sales of light-duty
ECVs and urban logistics by Frost & Sullivan, a global growth strategy consulting and research firm (the “E&S Report”), as well as other industry
information. While we believe the industry and market data included in this prospectus are reliable and that any estimates or forecasts are based on
reasonable assumptions, these data may involve many assumptions and limitations, and you are cautioned not to give undue weight to such data. We have
not independently verified the accuracy or completeness of the data contained in the F&S Report or any other industry or market data contained in this
prospectus. The industry in which we operate is subject to a high degree of uncertainty and risk due to a variety of factors, including those described in the
section titled “Risk Factors,” that could cause actual results to differ materially from those expressed in these publications and other publicly available
information.

The information contained in this Form 6-K, including the attachments hereto and the exhibits hereto, shall be incorporated by reference in the
Company’s registration statements on Form F-3 and F-1 (File Nos. 333-226192, 333-230757, 333-232229, 333-235801, 333-243751, 333-249490, 333-
249547, 333-254245 and 333-256258) and the prospectuses included therein.
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SIGNATURE

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

Dated: November 8, 2021
NAKED BRAND GROUP LIMITED
By:  /s/Justin Davis-Rice

Name: Justin Davis-Rice
Title: Executive Chairman and Chief Executive Officer
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RISK FACTORS RELATING TO THE COMBINATION AND CENNTRO

You should consider and read carefully all of the risks and uncertainties described below, as well as other information included herein, including our
combined financial statements and related notes appearing elsewhere herein, before making an investment decision. The risks described below are not the
only ones that may dffect us. The occurrence of any of the following risks or additional risks and uncertainties not presently known to us or that we
currently believe to be immaterial could materially and adversely daffect our business, financial condition or results of operations.

The financial statements included herein are the combined financial statements of CEG, CAC and CAG HK (together, “Cenntro”) and its subsidiaries.
References to “dollars,” “$,” “U.S. dollars” and “USD” refer to United States dollars. For detailed information regarding the business of each subsidiary
of Cenntro, please refer to “Business — Subsidiary Information.” Our fiscal year ends on December 31. References to “homologate” or “homologation”
refer to the process of obtaining regulatory approval for marketing of vehicles in a jurisdiction. References in this section to “we,” “us” and “our” are to
Cenntro and its subsidiaries.

Risks Related to the Combination with Cenntro
NBG may be unable to satisfy the conditions to closing the Combination.

The consummation of the Combination is subject to approval by the shareholders of NBG and CAG and the satisfaction or waiver of the other
closing conditions set forth in the Acquisition Agreement, including the condition that NBG have cash of at least US$282 million and liabilities of no more
than $10 million in the aggregate immediately prior to the Closing, and that Nasdaq have approved the initial listing application in connection with the
Acquisition with respect to the Acquisition Shares and the Acquisition Shares have been approved for listing on Nasdaq as of the Closing. There can be no
assurance, however, that the closing conditions set forth in the Acquisition Agreement will be satisfied or waived. For instance, NBG may be unsuccessful
in completing Additional Financings in order to satisfy the US$282 million minimum cash condition, Nasdaq may not approve the initial listing
application, or the shareholders of NBG or CAG may not approve the Acquisition. To the extent that additional financing in excess of NBG’s current
resources and commitments is required, but is unavailable when needed to complete the Combination, or is only available on unfavorable terms, NBG may
be compelled to either restructure the transaction or abandon it. Accordingly, there can be no assurance that the Acquisition will be consummated on the
terms described in this report, or at all.

Stockholders will experience dilution as a result of the issuance of NBG ordinary shares in the Combination.

NBG will issue a substantial number of additional NBG ordinary shares to complete the Combination. Based on the assumptions described in “The
Combination—Pro Forma Ownership” in Item 1.01 above, NBG estimates that it will issue 35.0 million NBG ordinary shares in the ATM Offering, 133.2
million NBG ordinary shares in the Private Placement, 112.7 million NBG ordinary shares upon settlement of the Incentive Award, and 2,332.7 million
NBG ordinary shares to CAG to be distributed to CAG’s shareholders. In addition, there would be options and warrants to purchase 185.4 million NBG
ordinary shares outstanding (including the Converted Options). In addition, the equity incentive plan and the employee stock purchase plan to be adopted
by NBG in connection with the Acquisition are expected to reserve for issuance a number of shares equal to 10% and 3%, respectively, of the NBG
ordinary shares outstanding immediately after the Acquisition. The issuance of these shares will significantly dilute the equity interest of NBG’s
shareholders and may adversely affect prevailing market prices for the NBG ordinary shares.

Concentration of ownership among Cenntro’s management and their dffiliates may prevent other shareholders from influencing significant corporate
decisions.

Upon completion of the Combination and the distribution by CAG to its shareholders, Peter Wang and certain of his affiliates as a group are expected
to beneficially own approximately 26.2% of the outstanding NBG ordinary shares, based on the assumptions described in “The Combination—Pro Forma
Ownership” in Item 1.01 above. As a result, these shareholders will be able to exercise a significant level of influence over all matters requiring shareholder
approval, including the election of directors, amendments to NBG’s constitution and approval of significant corporate transactions, and will be able to
block special resolutions of NBG. This control could have the effect of delaying or preventing a change of control of NBG or changes in management and
will make the approval of certain transactions difficult or impossible without the support of these shareholders.
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Furthermore, under the Acquisition Agreement and the relationship agreement, NBG will grant the Wang Parties the right to designate four
individuals for appointment or election as directors in the event a director designated by the Wang Parties ceases to serve as a director due to removal by
members pursuant to section 203D of the Australian Corporations Act, so long as the Wang Parties collectively beneficially own at least 10% of the issued
and outstanding NBG ordinary shares.

NBG will be solely dependent on Cenntro’s business after the Combination.
After the Combination, NBG will be solely dependent on the success of Cenntro’s business. As a result, NBG will be subject to the numerous

economic, competitive and regulatory risks attendant to such business, as described elsewhere in this report, any of which could have an adverse impact
upon our results of operations and financial condition. For a more detailed description of the risk related to Cenntro’s business, see the following sections

below “ Risks Related to Our Business and Financial Results,” < Risks Related to Our Industry,” “

Matters” and “

Risks Related to Legal and Regulatory

Risks Related to Doing Business in China.”
Cenntro operates in an industry that is outside of NBG management’s area of expertise.

Although NBG management has endeavored to evaluate the risks inherent in Cenntro’s business, there can be no assurance that NBG has adequately
ascertained or assessed all of the significant risk factors. Although its officers and directors have experience in mergers and acquisition and finance, its
management’s primary area of operational expertise is in the retail apparel industry. NBG has undertaken financial, commercial and other analyses of
Cenntro to determine their attractiveness as an acquisition target, and whether to pursue the Combination. It is possible that such analyses, and the best-
estimate assumptions made by NBG, may not be realized. If management misjudges the risks or benefits of Cenntro’s business, the share price of NBG’s
ordinary shares may decline.

Resources expended in pursuit of the Combination would be wasted if the Combination is not completed.

The investigation of Cenntro, the negotiation, drafting and execution of the agreements signed in connection with the Combination, and the
preparation of related disclosure documents and other filings required substantial management time and attention and substantial costs for accountants,
attorneys, consultants and others. If NBG fails to complete the Combination for any number of reasons, many of which are beyond our control, it will result
in a loss to NBG of the related costs incurred.

NBG likely will have no right to make damage claims against Cenntro, CAG or CAG’s shareholders for the breach of any representation, warranty or
covenant made by Cenntro or CAG in the Acquisition Agreement.

The Acquisition Agreement provides that all of the representations, warranties and covenants of the parties contained therein shall not survive the
closing of the Acquisition, except for those covenants that by their terms apply or are to be performed in whole or in part after the Closing, and then only
with respect to breaches occurring after Closing, and any claims for actual fraud. As a result, NBG likely will have no remedy available to it if the
Acquisition is consummated and it is later revealed that there was a breach of any of the representations, warranties or covenants made by CAG and
Cenntro at the time of the signing of the Acquisition Agreement or the Closing.

NBG’s management has interests in the Combination that are different than our shareholders generally.

NBG’s management interests in the Acquisition that are different from, or in addition to, those of other shareholders generally. For example, the
payment due under the third tranche of the Phantom Warrants granted to an entity associated with Justin Davis-Rice, NBG’s Executive Chairman and Chief
Executive Officer, will be accelerated upon consummation of the Acquisition. Based on the assumptions described in “The Combination—Pro Forma
Ownership” in Item 1.01 above, NBG estimates that Mr. Davis-Rice’s associated entity will receive approximately US$11.9 million in settlement of the
Phantom Warrants. The actual amount may be substantially more or less than this estimate, depending on the future market price of the NBG ordinary
shares and the number of NBG ordinary shares issued in the ATM Offering and the Private Placement. Furthermore, the payment of the Incentive Award
granted to an entity associated with Mr. Davis-Rice will be accelerated in the event of the completion of the Combination. Based on the assumptions
described in “The Combination—Pro Forma Ownership” in Item 1.01 above, NBG estimates that it will issue approximately 112.7 million NBG ordinary
shares to Mr. Davis-Rice’s associated entity upon settlement of the Incentive Award. The actual amount may be substantially more or less than this
estimate, depending on the future market price of the NBG ordinary shares and the number of NBG ordinary shares issued in the Acquisition, the ATM
Offering and the Private Placement. Additionally, subject to approval by the shareholders of NBG, each of the non-executive directors of NBG will receive
a cash payment of US$1,000,000 in connection with the Closing of the Acquisition.
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These financial interests may have influenced the decision of management to pursue the Combination. In addition, in the period leading up to the
closing of the Combination, events may occur that, pursuant to the Acquisition Agreement, would require NBG to agree to amend the Acquisition
Agreement, to consent to certain actions taken by Cenntro or to waive rights to which NBG is entitled under the Acquisition Agreement. The existence of
the financial and personal interests of management described in this risk factor may result in a conflict of interest on the part of NBG’s management
between what they may believe is best for NBG and what they may believe is best for themselves in determining whether or not to take the requested
action.

Risks Related to Our Business and Financial Results
We have a limited operating history and face significant challenges in an emerging industry.

We began pilot production of our first-generation, U.S. Class 1 (0 — 6,000 1bs.), electric light-duty commercial vehicle, the Metro®, in 2018, and, as
of June 30, 2021, we have sold approximately 1,800 units throughout Europe, North America and Asia and deployed approximately 1,300 additional units
in China through affiliated parties. Our revenues were approximately $5.5 million for the year ended December 31, 2020 and approximately $2.5 million
for the six months ended June 30, 2021. To date, we have derived our revenues principally from sales of the Metro®. We intend to launch four new ECVs
by the end of 2021, the CityPorter™ (a U.S. Class 4 medium-duty commercial truck), the Neibor® 200 (a small truck designed to meet the European Union
and the UK’s L7e (heavy quadricycle) qualification), the Logistar™ (a small delivery truck designed to meet the European Union’s N1 requirements) and
the Terramak™ (an off-road ECV). We have finalized the design, engineering and manufacturing plans for each of these ECV models; however, the
expected dates of commercial availability for each of these new ECV models may be delayed. See “—Our future success depends on our ability to
introduce new models and we may experience delays in launching and ramping up production of our new ECV models.”

We have a limited operating history on which you can base an evaluation of our business and prospects. You should consider our business and
prospects in light of the risks and challenges we face in an emerging industry with limited experience to date in high volume manufacturing of ECVs,
including challenges related to our ability to:

e design and manufacture safe, reliable and quality ECVs on an ongoing basis;

e establish additional assembly facilities in the United States and European Union;

e maintain and expand our network of local assembly facilities, channel partners, assembly partners and suppliers;
e execute on our growth plan to regionalize supply chains, manufacturing and assembly of our ECVs;

e maintain and improve our operational efficiency;

e maintain a reliable, high quality, high-performance and scalable manufacturing infrastructure;

e  attract, retain and motivate talented employees including our production workforce in existing and planned facilities, including the challenges
we face with COVID-19 and the impact on our workforce stability;

e anticipate and adapt to changing market conditions, including technological developments and changes in the competitive landscape;
e protect our intellectual property; and
e navigate an evolving and complex regulatory environment.

If we fail to address any or all of these risks and challenges, our business, financial condition, operating results and prospects may be materially and
adversely affected. As we continue to grow our business, we cannot assure you that we will be able to develop effective and cost-efficient manufacturing
capabilities and processes, and maintain reliable sources of component supplies, that will enable us to meet the production demands required to
successfully sell our ECVs.

We have historically incurred losses from our operations and may not be profitable in the future.

We incurred losses from operations of approximately $10.6 million and $17.8 million in 2020 and 2019, respectively. We have made significant up-
front investments in research and development, supply chain establishment, establishment of local assembly facilities and capacity, and channel partner
development to develop and expand our business. We have spent approximately $74.0 million in research and development activities related to our
operations from our inception through June 30, 2021. We expect to continue to invest significantly in research and development, manufacturing and supply
chain operations to expand our business, and these investments may not result in profitability within our expected timeframe or at all.

We may not generate sufficient revenues to be profitable in the future and we may incur substantial losses for a number of reasons, including lack of
demand for our ECVs and increasing competition. In addition, we may incur unforeseen expenses, or encounter difficulties, complications and delays in
market penetration for our products, generating revenue or achieving profitability. If we are unable to achieve profitability and raise additional financing,
we may have to reduce the scale of our operations, which may impact our planned growth and adversely affect our business, financial condition, operating
results and prospects.

Our ability to develop and manufacture ECV:s of sufficient quality, on schedule and on a large scale is still evolving.

Our business depends in large part on our ability to execute on our plans to develop, manufacture and sell our ECVs to our channel partners. We
began pilot production of the Metro® in 2018 and, as of June 30, 2021, we have sold approximately 1,800 units in North America, Europe, Asia and other
markets and put into service approximately 1,300 units. We plan to manufacture ECVs in higher volumes than we have historically and our production
capabilities, including our facilities and those of our manufacturing partners, may not be able to handle the anticipated volumes in our business plan.
Development and manufacturing of our current and future ECVs, such as the Metro®, CityPorter™, Terramak™, Neibor® 200 and the Logistar™, are and
will be subject to risks, including:



e accurately manufacturing components within appropriate design tolerances;

e securing additional manufacturing and local assembly facilities in our various target markets;

e compliance with environmental, workplace safety and similar regulations;

e securing necessary high-quality components and materials from our supply chain on acceptable terms and in a timely manner;
e our ability to execute on our growth plan to regionalize our supply chain and manufacturing;

e quality controls;

e delays or disruptions in the supply chain, including as a result of pandemics such as COVID-19;

e delays or disruptions in ocean transit or transportation from our suppliers to our manufacturing or local assembly facilities and/or from our
manufacturing facilities (or manufacturing partners’ facilities) to our local assembly facilities and assembly partners;

e our ability to establish, maintain and rely upon relationships with our suppliers, channel partners, assembly partners and manufacturing
partners; and

e other delays, backlog in manufacturing and research and development of new models, and cost overruns.
Any of the foregoing could materially and adversely affect our business, financial condition, operating results and prospects.
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Our future success depends on our ability to introduce new models and we may experience delays in launching and ramping up production of our new
ECV models.

Our future success depends on our ability to introduce four new ECV models in 2021, each of which are designed for specific geographic markets
and to address additional commercial applications. In order to introduce new ECV models, we have to coordinate with our suppliers, assembly partners,
manufacturing partners, channel partners and other third parties in order to ensure timely execution of the manufacturing and assembly processes. If we fail
to coordinate these efforts and achieve market introduction and acceptance of our new ECV model in a timely manner, our business, financial condition,
operating results and prospects could be adversely affected. In addition, we have limited experience to date in manufacturing each of the CityPorter™, the
Terramak™, the Neibor® 200 and the Logistar™ as well as limited experience building and ramping up multiple vehicle production lines across multiple
factories in different geographies. In order to be successful, we will need to implement, maintain and ramp-up efficient and cost-effective manufacturing
capabilities between our manufacturing partners, assembly partners, our own facilities in Changxing and our local assembly facilities. Manufacturing
bottlenecks and other unexpected challenges may arise during our production ramp-up, and we must address them promptly. We may face delays in
establishing and/or sustaining production of our new ECV models. Any delay or other complication in ramping up the production of our current or future
ECV models may harm our business, financial condition, operating results and prospects.

Our operating results may be more volatile due to a high concentration of sales in relatively few channel partners.

For the year ended December 31, 2020 and six months ended June 30, 2021, our three largest channel partners accounted for approximately 82% and
88% of our sales, respectively. Due to the concentration of sales in relatively few channel partners, the loss of one or more of these channel partners will
have a significant and adverse effect on our operating results. In the event that any relationship with a channel partner changes negatively, our operating
results could be materially adversely affected. During the year ended December 31, 2020, we ceased doing business with one of our channel partners that
had previously accounted for a significant portion of our revenues in prior periods.

Our reliance on our channel partners to market, sell and service (and in certain cases, assemble and/or homologate) our vehicles is subject to
substantial risks.

Our channel partners are responsible for the sale, marketing and servicing (and in certain cases, assembly and/or homologation) of the ECV products
we sell to them in the countries in which they operate. We do not control the actions of our channel partners. For example, we do not control how our
channel partners market or sell assembled ECVs or the quality of their service to our ECVs and, with respect to the private label channel partners, we do
not oversee their assembly of our ECVs.

Our channel partners are not subject to any minimum annual purchase requirements. In the event our channel partners are not successful in the
markets in which they operate or fail to satisfy sales targets, meet customer service objectives or experience adverse regulatory actions or other operational
challenges, we could experience a reduction in sales. Furthermore, if any of our channel partners fail to successfully operate their business or lack liquidity
to support their operations, they may be unable to continue to purchase and sell our ECVs in the countries in which they operate, which could limit our
sales to such market for an extended period and adversely affect our business.

In addition, our ECVs are highly technical products that require maintenance and support, which we rely on our channel partners to provide to their
customers. If our channel partners were to cease or cut back operations at any time in the future, end-user customers of our ECVs may encounter
difficulties in maintaining their vehicles and obtaining satisfactory support, which may negatively impact our reputation.

Disputes may occur between us and our channel partners or our channel partners and their customers, and we could be affected by adverse publicity
related to such disputes, whether or not such publicity is related to their collaboration with us. Our ability to successfully build and maintain our brand can
be adversely impacted by perceptions about the quality of our channel partners’ servicing (and in some cases, assembly) processes. Our arrangements with
our channel partners typically specify general quality standards that the partners may meet, but do not provide us with any direct control or oversight over
the assembly, marketing and selling behavior of such channel partners. We rely on our channel partners to meet quality standards, but we cannot assure you
that they will successfully maintain quality standards, which could adversely affect our reputation.
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We may be unable to enter into new agreements or extend existing agreements with channel partners on terms and conditions acceptable to us or at
all. In addition, even if we are able to expand our channel partner network, it can take between six months and two years from the time we enter into an
agreement with a new channel partner for them to be operational and selling our ECVs, depending on their familiarity with ECVs and the types of services
they will provide to us. As of June 30, 2021, only three of our 16 channel partners are “private label” channel partners that assemble and sell our Metro®
under their own brand names. In addition, if we were to lose one or more of our channel partners, there is no assurance that we would be able to find a
suitable replacement channel partner to take up the role of marketing and distributing our ECVs in the relevant market in the necessary timeframe or at all.
The expense and time required to complete the channel partner onboarding process, and to confirm that our channel partners will be able to meet our
quality standards and regulatory requirements, may be greater than anticipated, or we may never complete the onboarding process after having invested
significant resources on such channel partner. Any of the foregoing could adversely affect our business, financial condition, operating results and prospects.

Our channel partners may reduce or cancel their orders at any time, which could adversely affect our business.

Our relationships with our channel partners are typically subject to definitive agreements we have with them. Under these agreements, our channel
partners do not have any minimum or binding purchase obligations. Because our sales are made pursuant to standard purchase orders, orders may be
cancelled, reduced, or rescheduled with little or no notice. Our vehicles may not meet the expectations of our channel partners, the end-users or market
requirements. In the future, our channel partners or their customers may decide to purchase fewer ECVs than they have in the past, may alter their
purchasing patterns at any time with limited or no notice, or may decide not to continue to purchase our ECVs at all. Cancellations of, reductions in, or
rescheduling of orders could also result in the loss of anticipated sales without allowing us sufficient time to reduce our inventory and operating expenses,
as a substantial portion of our expenses are fixed at least in the short term. In addition, changes in forecasts or the timing of orders expose us to the risks of
inventory shortages or excess inventory. Any of the foregoing events could materially and adversely affect our business, financial condition, operating
results and prospects.

Our channel partner network may not grow or develop as we currently expect, and if we fail to establish new channel partners in current markets in
which we sell ECVs or penetrate new markets, our revenue and financial condition would be adversely affected.

Substantially all of our revenue for the years ended December 31, 2020 and 2019 and the six months ended June 30, 2021 was derived from sales of
our ECVs in North America, Europe and Asia. As of June 30, 2021, we have established relationships with 16 channel partners, three that assemble our
vehicle kits and sell them in their respective markets, two that upfit our vehicles and sell them in Korea and the United States and the remainder that sell the
fully assembled vehicles that are designed and manufactured by us and assembled by us or our assembly partners in China. We aim to increase the size of
our channel partner network in our target markets, which is necessary for our expansion in both existing and new markets. If we fail to successfully
establish new channel partners in these key markets, our expected expansion will be materially impacted, which would adversely affect our business,
financial condition, operating results and prospects. Furthermore, our future revenue growth will depend in part on our ability to penetrate new geographic
markets by establishing new channel partners in those markets. Each new geographic market presents distinct and substantial challenges and risks and, in
many cases, requires us to develop new customized solutions to address the particular technical and regulatory requirements of that market. Meeting the
technical and regulatory requirements in any of these new markets will require a substantial investment of our time and resources. We cannot assure you
that we will be able to establish new channel partners in these new markets, or that we will achieve meaningful revenue from sales in these markets. If any
of these markets do not develop as we currently anticipate, our business, financial condition, operating results and prospects could be adversely affected.

We do not provide charging solutions for our channel partners or their customers.

Our ECVs have two ways to charge — slow charging from a regular power outlet and fast charging from a public EV charging station. However, we
do not intend to install charging stations in the markets in which our ECVs are sold through our channel partners. As such, we rely on our channel partners
in such markets to ensure charging solutions are available for end-user customers. If a market in which our ECVs are sold has few options for charging, the

customers of our channel partners may need to rely on their own power outlets for charging, which may make our vehicles less attractive in such markets.
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The battery capacity of our ECVs will decline over time, which may negatively influence purchasing decisions by our channel partners and end-users.

Our ECVs can experience battery capacity and performance loss over time depending on the use of the battery. We anticipate the battery capacity in
our ECVs will decline over time as the battery deteriorates. We currently expect up to a 5% decline in the energy capacity retention per year, which will
decrease the capacity of our ECVs over five years by up to 25% under normal use. Other factors such as usage, time and stress patterns may also impact the
battery’s ability to hold a charge, which would decrease our ECVs range before needing to recharge. Such battery deterioration and the related decrease in
range may negatively influence purchase decisions by channel partners and end-users.

Our business is subject to the risk of disruption in our supply chain.

We depend on suppliers for the sourcing of ECV components and principal raw materials. Our suppliers (and those they depend upon for materials
and services) are subject to risks, including labor disputes or constraints, financial liquidity, inclement weather, natural disasters, significant public health
and safety events, supply constraints or shortages, and general economic and political conditions that could limit their ability to provide us with materials.
Our business and operations would be adversely affected if any of our key suppliers were to experience significant disruption affecting the price, quality,
availability or timely delivery of parts they supply to us or if any one or more or our key suppliers discontinued operations. Furthermore, if we experience
significant increased demand, or need to replace our existing suppliers, there can be no assurance that additional supplies of component parts will be
available when required on terms that are favorable to us, or at all, or that any supplier would allocate sufficient supplies to us in order to meet our
requirements or fill our orders in a timely manner. The partial or complete loss of these suppliers, or a significant adverse change in the sourcing of ECV
components, could result in lost revenue, added costs and distribution delays that could harm our business and channel partner relationships. In addition,
concentration in our supply chain can exacerbate our exposure to risks associated with the termination by key suppliers of our supply-chain arrangements
or any adverse change in the terms of such arrangements, which could adversely affect our business, financial condition, operating results and prospects.

We may be unsuccessful in our continuous efforts to source less expensive suppliers for certain parts, redesign certain parts to make them less
expensive to produce and negotiate with existing suppliers to obtain cost reductions and avoid unfavorable changes to terms. Any of these occurrences may
harm our business, prospects, financial condition and operating results. We cannot assure you that we will be able to maintain our existing relationships
with our suppliers and continue to be able to source key components we use in our ECVs on a stable basis and at reasonable prices or at all. For example,
our suppliers may increase the prices for the components we purchase and/or experience disruptions in their production of the components.

We are dependent on our suppliers, certain of which are single-source suppliers, and the inability of these suppliers to continue to deliver, or their
refusal to deliver, necessary components of our ECVs at prices and volumes acceptable to us could have a material adverse effect on our business,
prospects and operating results.

Historically, we have generally obtained components from multiple sources whenever possible, similar to other automobile manufacturers. However,
certain components used in our ECVs are purchased from a single-source. We refer to these component suppliers as our single-source suppliers. For
example, while several sources for the steering wheel and airbag module for the Metro® are available, we currently have only one supplier for these
components. Additionally, we only have one supplier of a type of adhesive that is used in connection with our driving cab.

To date, we have not qualified alternative sources for most of the single-sourced components used in our vehicles. We generally do not maintain
long-term agreements with our single-source suppliers. Any disruption in the supply of the steering wheel and airbag module or a type of driving cab
bounding glue from our single-source suppliers could temporarily disrupt production of our ECVs. While we believe that we may be able to establish
alternate supply relationships for our single-source components and can obtain or engineer replacement components, we may be unable to do so in the short
term or at all at prices or costs that are favorable to us. The loss of any single or limited source supplier or the disruption in the supply of components from
these suppliers could lead to delays in vehicle deliveries to our channel partners, which could hurt our relationships with them and their end-user customers
and also materially adversely affect our business, prospects and operating results.
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In the long-term, we intend to establish supply chain relationships in North America and the European Union to support our manufacturing and
assembly needs in these markets, thereby reducing the time in transit and potentially the duties associated with importing our components and spare parts
from China. We believe that our deep supply chain development know-how will provide us significant advantages; however, substantially all of our supply
chain experience is limited to China. If we are unable to effectively manage the sourcing of our components and the responsiveness of our supply chain in
areas outside of China, our business and results of operations may be harmed. It is also likely that in the early stages of our supply chain expansion, we can
expect most component sources will be single-source suppliers.

As we shift component manufacturing to qualified suppliers and vehicle kit manufacturing to manufacturing partners, we will be relying on third
parties to deliver substantially all of our components and vehicle kits for each of our new models. Our qualified suppliers and manufacturing partners
may fail to deliver components and vehicle kits, respectively, according to schedules, prices, quality and volumes that are acceptable to us.

We intend to shift component manufacturing processes for our new vehicles to qualified suppliers. The continuous and stable supply of components
needed in the manufacture and assembly of our ECVs that meet our standards will be crucial to our operations and production. This exposes us to multiple
potential sources of component shortages. Unexpected changes in business conditions, materials pricing, labor issues, wars, governmental changes, tariffs,
natural disasters, health epidemics such as the global COVID-19 pandemic, trade and shipping disruptions and other factors beyond our or our suppliers’
control could affect their ability to deliver components to us.

The unavailability of any component or supplier could result in production delays, idle manufacturing facilities, product design changes and loss of
access to important technology and tools for producing and supporting our products. Moreover, significant increases in our production or product design
changes by us may require us to procure additional components in a short amount of time. Our suppliers may not be willing or able to sustainably meet our
timelines or our cost, quality and volume needs, or to do so may cost us more, which may require us to replace them with other sources. While we believe
that we will be able to secure additional or alternate sources or develop our own replacements for most of our components, there is no assurance that we
will be able to do so quickly or at all.

We intend to shift manufacturing of vehicle kits for each of our new models to manufacturing partners as part of our light-asset distributed
manufacturing business model and methodology. From time to time, these manufacturing partners may experience production problems or delays and may
not be able to meet our demand for vehicle kits. We may be required to retain additional third-party manufacturing partners to assure continuity in
production, but finding additional manufacturing partners in a timely and cost-effective manner may be difficult. Any delays in the manufacture of our
vehicle kits could cause the loss of sales, and harm our brand, all of which could adversely affect our business, financial condition, operating results or
prospects.

If our suppliers, channel partners, assembly partners or manufacturing partners fail to use ethical business practices and comply with applicable laws
and regulations, our brand image and business could be harmed due to negative publicity.

Our core values, which include developing high quality ECVs while operating with integrity, are an important component of our brand image, which
makes our reputation sensitive to allegations of unethical business practices. We do not control our independent suppliers, channel partners, assembly
partners or manufacturing partners or their respective business practices. Accordingly, we cannot guarantee their compliance with ethical business
practices, such as environmental responsibilities, fair wage practices, and compliance with child labor laws, among others. A failure in compliance could
lead us to seek alternative suppliers, channel partners, assembly partners or manufacturing partners, which could increase our costs or result in delayed
delivery of our products, product shortages or other disruptions of our operations.

Violation of labor or other laws by our suppliers channel partners, assembly partners or manufacturing partners or the divergence of an independent
supplier’s labor or other practices from those generally accepted as ethical in the markets in which we do business could also attract negative publicity for
us and our brand. This could diminish the value of our brand image and reduce demand for our ECVs if, as a result of such violation, we were to attract
negative publicity. Any negative publicity that results from unethical practices by third parties could harm our brand image, business, financial condition,
operating results or prospects. If other manufacturers in our industry encounter similar problems with their third-party partners, any negative publicity with
respect to the ECV industry could negatively impact us.
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The commercial viability of our e-Portee relies on third-party hardware and software that may not be available, which could render our product less
marketable and negatively impact our business, prospects and operating results.

The commercial viability of our e-Portee depends in large part on third-party developers utilizing hardware and software that is required for
autonomous driving. The e-Portee is an open-platform and programmable chassis product, designed to act as a basic and core execution unit of an
automated or autonomous driving vehicle. An automated system typically runs within a well-defined set of parameters and is restricted in what tasks can be
performed. In contrast, an autonomous system learns and adapts to dynamic environments, and evolves as the environment around it changes. To be driven
autonomously, the e-Portee requires hardware and software that we do not produce, such as detection devices and decision-making software. The e-Portee
can only be utilized if such hardware and software is otherwise available and third parties are willing to integrate such technology with the e-Portee. To the
extent our competitors develop and market a fully integrated autonomous EV, we may be at a commercial disadvantage. The marketability of the e-Portee
is dependent on the willingness of third-party autonomous driving vehicle producers to either adopt our programmable chassis technology over other
similar technologies or develop their own proprietary programmable chassis, as well as the willingness of end-users to purchase autonomous driving
vehicles from such third parties. If any of these factors is not present then the marketability of our e-Portee will suffer, which could negatively impact our
business, prospects and operating results. Furthermore, there are many uncertainties relating to the homologation of autonomous driving vehicles, and we
are unable to predict when the market for autonomous driving vehicles will develop more fully.

Our business depends substantially on the continuing efforts of our executive officers, and our business may be severely disrupted if we lose their
services.

Our future success depends substantially on the continued services of our executive officers, especially our CEO and Chairman, Mr. Peter Z. Wang.
We do not currently maintain key man life insurance on any of our executive officers. If any of our executive officers are unable or unwilling to continue in
their present positions, we may not be able to replace them readily, if at all. Therefore, our business may be severely disrupted, and we may incur additional
expenses to recruit and retain new officers. In addition, if any of our executive officers joins a competitor or forms a competing company, our business,
financial condition, operating results or prospects could be harmed.

Our facilities or operations could be damaged or adversely affected as a result of disasters or unpredictable events.

We have manufacturing and research facilities currently located in Changxing, China. We (i) recently opened a local assembly facility in Freehold,
New Jersey for the trial production of our CityPorter™ and Terramak™ and (ii) plan to open a local assembly facility in Dusseldorf, Germany to support
the local assembly of our Metro®, the Logistar™ and Neibor® 200 for sales within the European Union, and a local assembly facility in Jacksonville,
Florida to assemble the CityPorter™ and the Terramak™ for distribution to our channel partners for sales in the North American market. In addition, we
work with three “private label” channel partners with local assembly facilities in the United States and in the European Union, and two assembly partners
with assembly facilities in China. If major disasters such as earthquakes, fires, floods, hurricanes, wars, terrorist attacks, computer viruses, pandemics (such
as COVID-19) or other unpredictable events, such as cyber-attacks, occur that impact our facilities or the facilities of our channel and assembly partners,
we may have to stop or delay production and shipment of our ECVs, and our operations may be seriously damaged. We may incur expenses relating to such
delays or damages, which could materially and adversely affect our business, financial condition, operating results and prospects.

The COVID-19 pandemic has harmed and may continue to harm our business, financial condition, operating results and prospects.

The COVID-19 pandemic and associated containment measures have caused economic and financial disruptions globally, affecting regions in which
we sell our ECVs and conduct our business operations. We are unable to predict the full impact the pandemic may have on our results of operations,
financial condition, liquidity, and cash flows due to numerous uncertainties, including the progression of the pandemic, governmental and other responses,
vaccine availability and effectiveness, and the timing of economic recovery. In addition, new variant strains of COVID-19 have emerged in different
locations around the world, including the new Delta variant, which appears to be the most transmissible variant to date. The impact of the Delta and other
variants cannot be predicted at this time and could depend on numerous factors, including vaccination rates among the population, the effectiveness of
COVID-19 vaccines against new variants and the response by governmental bodies and regulators.
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We are also unable to predict the extent of the impact of the pandemic on our customers, suppliers, and other partners, which could materially
adversely affect demand for our ECVs and our results of operations and financial condition. For the year ended December 31, 2020 and the six months
ended June 30, 2021, the COVID-19 pandemic contributed to uncertainty in the demand environment for our ECVs. Our business was adversely affected
by supply constraints resulting from the pandemic that affected the timing of shipments of certain components in desired quantities or configurations.
During the early stages of the pandemic, our facilities were completely closed for more than one month, our ability to ship into the European Union was
halted and we had no new orders for our ECVs between March 2020 through October 2020. Additionally, the pandemic negatively impacted our channel
partner network, including opportunities to grow the network, and most of our channel partners at least temporarily shut down their businesses. During the
six months ended June 30, 2021, our business was negatively impacted by the resurgence of COVID-19. Our supply chains and manufacturing were
impacted by lock-downs and containment measures implemented by local governments. As a result, production lead times for our existing models as well
as the release dates of our new models were extended. Additional COVID-related precautionary measures taken at ports have resulted in delays in customs
clearing. The resurgence of COVID-19 may also adversely impact our inventory and account receivables collection cycle, which may negatively affect our
liquidity position.

Measures taken to contain the COVID-19 pandemic, such as travel restrictions, quarantines, shelter-in-place, and shutdowns, have affected and may
continue to affect our workforce and operations, and those of our vendors, suppliers, and channel and assembly partners. Restrictions on our operations or
workforce, or similar limitations for others, may affect our ability to meet customer demand. We have taken and will continue to take risk mitigation
actions that we believe are in the best interests of our employees, customers, suppliers, and other partners. Work-from-home and other measures may create
additional operational risks, including heightened cybersecurity risks. These measures may not be sufficient to mitigate the risks posed by the virus, and
illness and workforce disruptions could lead to unavailability of key personnel and impair our ability to perform critical functions.

We are closely monitoring the development of the COVID-19 pandemic. The COVID-19 pandemic may continue to cause disruption and volatility in
the global debt and capital markets, which may increase our cost of capital and adversely affect our access to capital. The COVID-19 pandemic may
adversely affect our business, results of operations, and financial condition and it also may have the effect of exacerbating the other risks discussed in this
“Risk Factors” section. Developments related to the COVID-19 pandemic have been unpredictable, and additional impacts and risks may arise that we are
not aware of or are not able to respond to in an effective manner.

Global e