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CALCULATION OF REGISTRATION FEE

Title of Securities To Be Registered
Ordinary Shares, without par value:
Amended and Restated 2016 Incentive Stock Option Plan
2022 Stock Incentive Plan
2022 Employee Stock Purchase Plan
Total
(1)

(2)
(3)
(4)
(5)
(6)
(7)

Amount
To Be
Registered(1)
9,225,291 (2)
25,965,234 (4)
7,789,571 (6)
42,980,096

Proposed
Maximum
Offering Price
Per Share

Proposed
Maximum
Aggregate
Offering Price

Amount of
Registration Fee

$1.1007(3)
$5.415(5)
$4.603(7)

$10,154,277.80
$140,601,742.11
$35,855,395.31
$186,611,415.22

$941.30
$13,033.78
$3,323.80
$17,298.88

Pursuant to Rule 416(a) under the Securities Act of 1933 (the “Securities Act”), this Registration Statement also covers any additional Ordinary Shares which
become issuable under the above-named plans by reason of a stock dividend, stock split, reverse stock split, extraordinary dividend, extraordinary distribution,
recapitalization, reorganization, merger, combination, consolidation, split-up, spin-off, combination, exchange of shares, rights offering, separation, reorganization,
liquidation, recapitalization or any other similar transaction which results in an increase in the number of our outstanding Ordinary Shares. Pursuant to Rule 416(c)
under the Securities Act, this Registration Statement shall also cover an indeterminate amount of interests to be offered or sold pursuant to the employee benefit
plans described herein.
Represents Ordinary Shares to be issued pursuant to stock options outstanding under the Cenntro Electric Group Limited Amended and Restated 2016 Incentive
Stock Option Plan (the “2016 Plan”) as of the date of this Registration Statement.
Estimated in accordance with Rule 457(h) under the Securities Act solely for the purpose of calculating the registration fee on the basis of $1.1007 per Ordinary
Share, the weighted average exercise price (rounded down to the nearest cent) of the options outstanding under the 2016 Plan as of the date of this Registration
Statement.
Represents Ordinary Shares which the Board has authorized for issuance under the Cenntro Electric Group Limited 2022 Stock Incentive Plan (the “2022 Plan”) as
of the date of this Registration Statement.
Estimated in accordance with Rule 457(h) under the Securities Act solely for the purpose of calculating the registration fee on the basis of the average of the high
and low prices per share of the Registrant’s Ordinary Shares reported on the Nasdaq Capital Market on January 3, 2022, a date within five business days prior to the
filing of this Registration Statement.
Represents Ordinary Shares which the Board has authorized for issuance under the Cenntro Electric Group Limited 2022 Employee Stock Purchase Plan (the
“ESPP”) as of the date of this Registration Statement.
Estimated in accordance with Rule 457(h) under the Securities Act solely for the purpose of calculating the registration fee on the basis 85%of the average of the
high and low prices per share of the Registrant’s Ordinary Shares reported on the Nasdaq Capital Market on January 3, 2022, a date within five business days prior
to the filing of this Registration Statement. Pursuant to the ESPP, the purchase price of the Ordinary Shares reserved for issuance thereunder will be 85% of the
lower of the fair market value of Ordinary Shares on the first trading day of the offering period or on the purchase date.
The Registration Statement shall become effective upon filing in accordance with Rule 462 under the Securities Act.

EXPLANATORY NOTE
On November 5, 2021, Cenntro Electric Group Limited (formerly known as Naked Brand Group Limited) ACN 619 054 938 (the “Registrant,” “we,” “us,” or
“our”) entered into a Stock Purchase Agreement (the “Acquisition Agreement”) with Cenntro Automotive Group Limited, a Cayman Islands company limited by shares
(“CAG”), Cenntro Automotive Group Limited, a Hong Kong private limited company and wholly owned subsidiary of CAG (“CAG HK”), Cenntro Automotive
Corporation, a Delaware corporation and wholly owned subsidiary of CAG (“CAC”) and Cenntro Electric Group, Inc., a Delaware corporation and wholly owned
subsidiary of CAG (“CEG” and, together with CAG HK and CAC, “Cenntro”). Pursuant to the Acquisition Agreement, Naked Brand Group Limited (“NBG”) purchased
from CAG all of the issued and outstanding share capital or capital stock, as applicable, of Cenntro in exchange for an aggregate of 174,853,546 Ordinary Shares of NBG
and the conversion of stock options to purchase CAG ordinary shares under the 2016 Plan into stock options to purchase an aggregate of 9,225,291 Ordinary Shares of the
Company (the “Combination”). The closing of the Combination occurred on December 30, 2021. In connection with the closing of the Combination, NBG changed its
name to “Cenntro Electric Group Limited.” Pursuant to the Acquisition Agreement, the Registrant assumed the 2016 Plan and each option to purchase ordinary shares of
CAG that was outstanding and unexercised immediately prior to the effective time of the Combination under the 2016 Plan, whether or not vested, was converted into and
became an option to purchase Ordinary Shares of the Registrant. Following the closing of the Combination, on December 30, 2021 the board of directors of the Company
adopted the 2022 Plan and the ESPP. This Registration Statement on Form S-8 is being filed for the purpose of registering shares of the Registrant’s Ordinary Shares
issuable under the 2016 Plan, the 2022 Plan and the ESPP.

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
The information specified in Item 1 and Item 2 of Part I of Form S-8 is omitted from this Registration Statement on Form S-8 (the “Registration Statement”) in accordance
with the provisions of Rule 428 under the Securities Act and the introductory note to Part I of Form S-8.
The document(s) containing the information specified in Part I will be sent or given to employees as specified by Rule 428(b)(1) of the Securities Act. Such documents are
not required to be, and are not, filed with the Commission either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424
of the Securities Act.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3.

Incorporation of Documents by Reference.

The following documents filed by the Registrant with the Securities and Exchange Commission (the “Commission”) are hereby incorporated by reference in this
Registration Statement:
(a) Annual Report on Form 20-F filed with the Commission onMay 18, 2021, containing audited consolidated financial statements for the Registrant’s latest fiscal year
for which such statements have been filed.
(b) Report of Foreign Private Issuer on Form 6-K filed with the Commission onNovember 8, 2021, containing the audited financial statements of Cenntro and the
unaudited pro forma financial statements of the Registrant relating to the Combination.
(c) Reports of Foreign Private Issuer on Form 6-K filed with the Commission onFebruary 1, 2021, February 23, 2021, February 25, 2021, March 10, 2021, March 12,
2021, April 21, 2021, April 23, 2021, April 29, 2021, April 30, 2021, June 23, 2021, July 6, 2021, July 7, 2021, August 25, 2021, September 29, 2021, October 27,
2021, November 4, 2021, November 17, 2021, November 24, 2021, December 14, 2021, December 21, 2021, January 3, 2022 and January 5, 2022;
(d) The description of the Registrant’s Ordinary Shares contained in Registrant’s registration statement on Form 8-A (No. 001-38544) filed with the Commission pursuant
to Section 12(b) of the Securities Exchange Act of 1934 (the “Exchange Act”), together with any amendments or reports filed with the SEC for the purposes of
updating such description.
Except to the extent that information is deemed furnished and not filed pursuant to securities laws and regulations, all documents subsequently filed by the Registrant
pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing of a post-effective amendment which indicates that all securities offered have been
sold, or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference herein and to be a part hereof from the date of filing of
such documents. Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded
for purposes of this Registration Statement to the extent that a statement contained herein, or in any other subsequently filed document which also is incorporated or
deemed to be incorporated by reference herein, modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this Registration Statement.
Item 4.

Description of Securities

Not applicable.
Item 5.

Interests of Named Experts and Counsel

Not applicable.
Item 6.

Indemnification of Directors and Officers

The Registrant has agreed to indemnify current and past directors and other executive officers of the Registrant on a full indemnity basis and to the fullest extent
permitted by law against all liabilities incurred by the director or officer as a result of their holding office in the Registrant or a related body corporate.
The Registrant currently maintains insurance for each director and officer against any liability incurred by the director or officer as a result of their holding office
in the Registrant or a related body corporate.

Under the Australian Corporations Act 2001 (Cth) (the “Corporations Act”), a company incorporated in Australia or a related body corporate of it must not
indemnify (other than for legal costs) a person against any liabilities incurred as an officer or auditor of the company if it is a liability:
(a)

owed to the company or a related body corporate;

(b)

for a pecuniary penalty or compensation order made in accordance with the Corporations Act; or

(c)

that is owed to someone other than the company or a related body corporate and did not arise out of conduct in good faith.

In addition, a company or related body corporate must not indemnify a person against legal costs incurred in defending an action for a liability incurred as an
officer or auditor of the company if the costs are incurred in:
(a)

defending or resisting proceedings in which the person is found to have a liability of the type described above;

(b)

in defending or resisting criminal proceedings in which the person is found guilty;

(c)

in defending or resisting proceedings brought by the Australian corporate regulator or a liquidator for a court order if the grounds for making
the order are found to have been established; or

(d)

in connection with proceedings for relief to the person under the Corporations Act in which the Court denies the relief.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers, or persons controlling us pursuant to the
foregoing provisions, the Registrant has been informed that, in the opinion of the Commission, such indemnification is against public policy as expressed in the Securities
Act and is therefore unenforceable.
Item 7.

Exemption from Registration Claimed

Not applicable.

Item 8.
Exhibit
No.
3.1
4.1
5.1
23.1
23.2
23.3
24.1
99.1
99.2
99.3
Item 9.

Exhibits.
Description
Constitution of Cenntro Electric Group Limited ACN 619 054 938 (incorporated by reference to Exhibit 3.1 to the Registrant’s Report of Foreign Private
Issuer on Form 6-K, File No. 001-38544, filed with the Commission on January 5, 2022).
Specimen Ordinary Share Certificate (incorporated by reference to Exhibit 4.1 to the Registrant’s Report of Foreign Private Issuer on Form 6-K, File No. 00138544, filed with the Commission on January 5, 2022).
Opinion of Minter Ellison.
Consent of BDO Audit Pty Ltd.
Consent of Marcum Bernstein & Pinchuk LLP.
Consent of Minter Ellison (included in Exhibit 5.1).
Power of attorney (included on signature page).
Cenntro Electric Group Limited Amended and Restated 2016 Incentive Stock Option Plan (incorporated by reference to Exhibit 10.7 to the Registrant’s
Report of Foreign Private Issuer on Form 6-K, File No. 001-38544, filed with the Commission on January 5, 2022).
Cenntro Electric Group Limited 2022 Stock Incentive Plan (and Forms of Stock Option Agreement, Cash-Settled Stock Option Agreement, Restricted Share
Agreement and Restricted Share Unit Agreement (and each agreement's Notice of Exercise and Grant Notice, as applicable)) (incorporated by reference to
Exhibit 10.5 to the Registrant’s Report of Foreign Private Issuer on Form 6-K, File No. 001-38544, filed with the Commission on January 5, 2022).
Cenntro Electric Group Limited 2022 Employee Stock Purchase Plan (incorporated by reference to Exhibit 10.6 to the Registrant’s Report of Foreign Private
Issuer on Form 6-K, File No. 001-38544, filed with the Commission on January 5, 2022).
Undertakings.

The undersigned Registrant hereby undertakes:
(a) (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
(ii) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-effective amendment
hereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this Registration Statement. Notwithstanding
the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate
offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and
(iii) To include any material information with respect to the plan of distribution not previously disclosed in this Registration Statement or any material change to
such information in this Registration Statement.
provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in periodic reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act
that are incorporated by reference in the Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the
offering.
(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual report
pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement shall be deemed to be a new registration statement relating to
the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant pursuant
to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification is against public policy as
expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the
Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel
the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public
policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on
Form S-8, and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Freehold, New Jersey, on the 5th
day of January, 2022.
CENNTRO ELECTRIC GROUP LIMITED
By:

/s/ Peter Z. Wang
Peter Z. Wang
Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Peter Z. Wang, Edmond Cheng and
David He and each of them, his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, to sign any and all amendments
(including post-effective amendments) to this registration statement on Form S-8 and to file the same, with all exhibits thereto and other documents in connection
therewith, with the Securities and Exchange Commission, granting unto each of said attorneys-in-fact and agents, full power and authority to do and perform each
and every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he or she might or could do in person,
hereby ratifying and confirming all that each of said attorneys-in-facts and agents, or his or her substitute or substitutes, or any of them, shall do or cause to be done
by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed below by the following persons in the capacities and on the
date indicated.
Signature

Title

Date

/s/ Peter Z. Wang
Peter Z. Wang

Executive Chairman and Director
(Principal Executive Officer)

January 5, 2022

/s/ Edmond Cheng
Edmond Cheng

Chief Financial Officer
(Principal Financial and Accounting Officer)

January 5, 2022

/s/ Chris Thorne
Chris Thorne

Director

January 5, 2022

/s/ Joe Tong
Joe Tong

Director

January 5, 2022

/s/ Justin Davis Rice
Justin Davis-Rice

Director

January 5, 2022

/s/ Simon Tripp
Simon Tripp

Director

January 5, 2022

SIGNATURE OF AUTHORIZED U.S. REPRESENTATIVE OF REGISTRANT
Pursuant to the requirements of the Securities Act of 1933, as amended, the undersigned, the duly authorized representative in the United States ofCenntro
Electric Group Limited has signed this Registration Statement in the City of Freehold, New Jersey on January 5, 2022.
Cenntro Automotive Corporation
By:
/s/ Peter Z. Wang
Name: Peter Z. Wang
Title: Chief Executive Officer

Exhibit 5.1

5 January 2022
The Board of Directors
Cenntro Electric Group Limited
501 Okerson Road
Freehold, New Jersey 07728
United States of America
Dear Directors
Australian legal opinion in relation to the Cenntro Electric Group Limited ACN 619 054 938 – Registration Statement on Form S-8
1.

Our role

We have been requested to provide an Australian legal opinion to Cenntro Electric Group Limited ACN 619 054 938 (formerly known as Naked Brand Group Limited)
(Company) in connection with the Company’s registration statement on Form S-8 (Registration Statement) to be filed by the Company with the United States Securities and
Exchange Commission (SEC) under the United States Securities Act of 1933, as amended (Securities Act), which registers the offer, issuance and sale by the Company, from
time to time, of fully paid ordinary shares in the capital of the Company (Ordinary Shares), issuable pursuant to the:
1.1

the Cenntro Electric Group Limited Amended and Restated 2016 Incentive Stock Option Plan (2016 Plan);

1.2

Cenntro Electric Group Limited 2022 Stock Incentive Plan (2022 Plan);

1.3

Cenntro Electric Group Limited Employee Stock Purchase Plan (2022 ESPP Plan),

in each case, as of the date of this Registration Statement. The 2016 Plan, the 2022 Plan and the 2022 ESPP Plan are together referred to as thePlans.
2.

Documents examined

We have examined and relied on copies, drafts or conformed copies of the following documents:
2.1

a draft of the Registration Statement (excluding exhibits);

2.2

a copy of each Plan;

2.3

a current company extract obtained as at 6.55 a.m. (Australian Eastern Daylight Time) on 5 January 2022, from the records of the Company which are available to
the public on a database maintained by the Australian Securities and Investments Commission (ASIC);

2.4

a copy of the Certificate of Registration for the Company, dated 11 May 2017, which certifies that the Company is a registered company under theCorporations Act
2001 (Cth) (Corporations Act) and is taken to be registered in the State of New South Wales in Australia;

2.5

the Certificate of Registration on Change of Name, dated 13 June 2018, which certifies that the Company changed its name to Naked Brand Group Limited on the
date of such certificate;

Level 40 Governor Macquarie Tower 1 Farrer Place Sydney
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2.6

the Certificate of Registration on Change of Name, dated 31 December 2021, which certifies that the Company changed its name to Cenntro Electric Group Limited
on the date of such certificate;

2.7

the Constitution of the Company (Constitution);

2.8

the minutes of the extraordinary general meeting of the members of the Company held on 21 December 2021 recording the resolutions passed at that meeting
(Shareholders Resolutions);

2.9

the circular resolution of the board of directors of the Company (Board), dated 5 November 2021, pursuant to which the Board approved the Combination (as
defined in the Registration Statement) and associated transactions (Circular Board Resolution); and

2.10

a copy of the resolutions of the Board, dated 30 December 2022, pursuant to which the Board approved the issue of options over the Ordinary Shares under the 2022
Plan and the 2022 ESPP Plan (2022 Plan Resolutions).

3.

Opinion

On the basis of the assumptions, qualifications and terms set out in this opinion, we are of the opinion that the Ordinary Shares covered by the Registration Statement when
allotted, issued, and delivered in accordance with the provisions of the relevant Plans will be duly authorized, validly issued fully paid and non-assessable (for the purpose of
this opinion, the term “non-assessable”, when used to describe the liability of a person as the registered holder of shares has no clear meaning under the laws of the
Commonwealth of Australia, so we have assumed those words to mean that holders of such Ordinary Shares, having fully paid all amounts due on such Ordinary Shares, are
under no personal liability to contribute to the assets and liabilities of the Company in their capacities purely as holders of such Ordinary Shares).
4.

Assumptions

We have assumed without investigation:
4.1

the authenticity of all signatures, seals, duty stamps and markings;

4.2

the completeness, and conformity to originals, of all non-original or incomplete documents submitted to us;

4.3

at the time of the issuance of the Ordinary Shares, the effectiveness of the Registration Statement (including any post-effective amendments (shall not have been
terminated or rescinded);

4.4

upon issue, each holder of the Ordinary Shares will have fully paid the amount payable to the Company for their Ordinary Shares;

4.5

the Combination was completed in accordance with the terms of the Acquisition Agreement (as defined in the Registration Statement);

4.6

the Constitution was validly adopted by the Company;

4.7

that any document, including the Shareholder Resolutions, the Circular Board Resolution and the 2022 Plan Resolutions, recording the authorisation of the
transactions contemplated by the Registration Statement or by or in connection with the Combination, including any issue of Ordinary Shares, examined by us is a
true, complete and accurate record of an authorisation which is valid in all respects, and no relevant corporate records have been withheld from us (whether
deliberately or inadvertently);

4.8

execution, delivery or performance of the Acquisition Agreement is legal, valid, binding and enforceable under all laws of the jurisdiction of the law by which it is
governed;

4.9

that all authorisations, approvals or licences required under any law (including any Relevant Law (as defined below)) for any party (other than the Company) to enter
into or to perform any of its obligations under a transaction contemplated by the Registration Statement have been obtained, remain valid and subsisting and have
been complied with;

4.10

that no law or official directive of any jurisdiction, other than a Relevant Jurisdiction (as defined below), affects any of the opinions expressed;

Cenntro Electric Group Limited | 5 January 2022

Page 2

4.11

that the implementation of the transactions or matters contemplated by the Registration Statement do not involve an illegal or improper purpose under any law,
including any Relevant Law (as defined below);

4.12

upon issue, the Ordinary Shares issued under the Plans will be, duly registered, and will continue to be registered, in the Company’s register of members;

4.13

the details revealed by our search of public registers maintained by governmental or other regulatory authorities are true and correct and up to date at the date of our
search and have been properly and accurately recorded in those registers by those authorities. We note that ASIC expressly disclaims any liability arising from the
use of its service;

4.14

the Company is (and will be) able to pay its debts as and when they fall due and is otherwise solvent at the time the Ordinary Shares are (or will be) issued or sold;

4.15

that each party to each document has the requisite power and authority (corporate or otherwise) to execute and deliver and perform its obligations thereunder;

4.16

all matters of internal authorisation required by the constitutions of each of the parties (if applicable) to the relevant documents (other than the Company) have been
duly attended to (including, without limitation, the holding of properly constituted meetings of the boards of directors of each of those parties and the valid and lawful
passing at those meetings of appropriate resolutions);

4.17

that any documents which purport to be governed by the law of any jurisdiction other than the laws of the Commonwealth of Australia are legal, valid and binding
obligations on all of the parties thereto and that none of the execution, delivery or performance of any document by any party thereto violates or contravenes or is
rendered invalid, not binding or unenforceable under any applicable law under any jurisdiction other than the laws of the Commonwealth of Australia;

4.18

no party has contravened or will contravene any provision of the Corporations Act by giving effect to a transaction contemplated by the Registration Statement or
Acquisition Agreement (Documents) or undertaking or being involved in a transaction related to or in connection with the Documents;

4.19

the Company will not engage in fraudulent or unconscionable conduct or conduct which is misleading or deceptive (including by omission) or which is likely to
mislead or deceive in relation to the issuance or the sale of any of the Ordinary Shares;

4.20

there is no (and there will not in the future be) bad faith, fraud, undue influence, coercion or duress or similar conduct on the part of the Company in relation to the
issuance, offer or sale of any of the Ordinary Shares;

4.21

that the Registration Statement has not been amended in any material respect from the draft provided to us and that it was duly filed with the SEC;

4.22

insofar as any obligation under any document examined is to be performed in any jurisdiction other than a Relevant Jurisdiction (as defined below), its performance
will not be illegal or unenforceable under the law of that jurisdiction; and

4.23

that the formalities for execution required by the law of the place of execution of each document examined have or will be complied with.

5.

Qualifications

This opinion is subject to the following qualifications:
5.1

we have relied on the assumptions contained in section 129 of the Corporations Act with respect to the Company;

5.2

we express no opinion in respect of the Documents (and for the avoidance of doubt, including any documents incorporated by reference in the Documents) and we
have not been, nor are we, responsible for verifying the accuracy of the facts, or the reasonableness of any statements of opinion, contained in or implied by the
Documents, or ensuring that no material facts have been omitted from any of them. Furthermore, we express no opinion as to whether the Documents contain all the
information required in order for the issuance, offer and sale of Ordinary Shares not to constitute misleading or deceptive conduct within the meaning of the
Corporations Act or any analogous prohibited conduct under any other law;
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5.3

we express no view on any matter requiring skill or expertise of a non-legal nature, such as financial, statistical, accounting, commercial or actuarial matters;

5.4

this opinion is given only in respect to the laws of the Commonwealth of Australia in force as at 9:00am (Australian Eastern Daylight Time) on the date of this
opinion (Relevant Jurisdiction); and

5.5

we express no opinion as to:
(a)

the laws of any jurisdictions other than the laws of the Relevant Jurisdiction (Relevant Law);

(b)

the implications of any pending or foreshadowed legislative amendment or proposal in the Relevant Jurisdiction;

(c)

factual or commercial matters; or

(d)

taxation, including the effect of any Relevant Laws relating to taxation (including, without limitation, the imposition or payment of any stamp duty in
connection with the transactions contemplated in the Registration Statement).

6.

Benefit and reliance

6.1

This opinion is issued to the Company only for the Company’s sole benefit and may not, without our prior written consent, be:
(a)

used or relied on by another person or used or relied upon for any other purpose. We expressly exclude any duty to any person other than the addressee in
relation to this opinion, unless otherwise agreed by us in writing;

(b)

transmitted or disclosed to another person, except:
(i)

to persons who in the ordinary course of the Company’s business have access to the Company’s papers and records on the basis that they will make
no further disclosure;

(ii)

if required by law or in accordance with an official directive; or

(iii)

in connection with any litigation in relation to the documents mentioned in this document; or

(iv)

filed with a government or other agency or quoted or referred to in a public document.

6.2

This opinion letter is limited to the matters stated herein, and no opinion is implied or may be inferred beyond the matters expressly stated. This opinion may not be
relied upon by any person or entity other than you, quoted in whole or in part or otherwise referred to in any report or document or relied upon for any purpose other
than in connection with the issuance, offer and sale of Ordinary Shares under the Documents from time to time without our prior written approval.

6.3

No assumption or qualification in this opinion limits any other assumption or qualification in it.

6.4

We have not provided, and are not required to provide, advice on the legal effect of any of the assumptions or qualifications in this opinion. Persons entitled to rely
on this opinion should obtain their own legal advice on the effect, completeness and extent of application of those assumptions and qualifications.

This opinion is governed by the laws of New South Wales, Australia. We are under, and assume, no obligation to inform you of, or advise you on, any future changes to these
or any other laws.
Cenntro Electric Group Limited | 5 January 2022
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We hereby consent to the use of this opinion as an exhibit to the Registration Statement, to the use of our name as your counsel, and to all references made to us in the
Registration Statement and in the Prospectuses forming a part thereof. In giving this consent, we do not hereby admit that we are “experts” within the meaning of the Securities
Act or the rules and regulations of the SEC promulgated thereunder with respect to any part of the Registration Statement.
Yours faithfully
MinterEllison
Cenntro Electric Group Limited | 5 January 2022
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Tel: +61 2 9251 4100
Fax: +61 2 9240 9821
www.bdo.com.au

Level 11, 1 Margaret St
Sydney NSW 2000
Australia

EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
Cenntro Electric Group Limited
We hereby consent to the incorporation by reference in the Registration Statement on Form S-8 of Cenntro Electric Group Limited ACN 619 054 938 (this “Registration
Statement”), pertaining to the Cenntro Electric Group Limited Amended and Restated 2016 Incentive Stock Option Plan, the Cenntro Electric Group Limited 2022 Stock
Incentive Plan, and the Cenntro Electric Group Limited 2022 Employee Stock Purchase Plan, of our report dated May 18, 2021, relating to the consolidated financial
statements of Naked Brand Group Limited, appearing in the Company’s Form 20-F, for the year ended January 31, 2021 which are incorporated by reference in this
Registration Statement.
/s/ BDO Audit Pty Ltd
BDO Audit Pty Ltd
Sydney, Australia
January 5, 2021
BDO Audit Pty Ltd ABN 33 134 022 870 is a member of a national association of independent entities which are all members of BDO Australia Ltd ABN 77 050 110 275,
an Australian company limited by guarantee. BDO Audit Pty Ltd and BDO Australia Ltd are members of BDO International Ltd, a UK company limited by guarantee, and
form part of the international BDO network of independent member firms.

New York Office
7 Penn Plaza, Suite 830, New York, New York 10001
T 646.442.4845

Exhibit 23.2
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S CONSENT
We consent to the incorporation by reference in this Registration Statement of Cenntro Electric Group Limited ACN 619 054 938 (formerly known as Naked Brand Group
Limited) on Form S-8 pertaining to the Cenntro Electric Group Limited Amended and Restated 2016 Incentive Stock Option Plan, the Cenntro Electric Group Limited 2022
Stock Incentive Plan, and the Cenntro Electric Group Limited 2022 Employee Stock Purchase Plan of our report dated July 16, 2021, except for Note 1, Note 15 and Note 19,
as to which the date is November 8, 2021, with respect to our audits of the combined financial statements of Cenntro Electric Group, Inc., Cenntro Automotive Corporation
and Cenntro Automotive Group Limited as of December 31, 2020 and 2019, and for each of the two years in the period ended December 31, 2020, appearing in the Form 6-K
of Cenntro Electric Group Limited filed with the SEC on November 8, 2021.
/s/ Marcum Bernstein & Pinchuk llp
Marcum Bernstein & Pinchuk llp
New York, New York
January 5, 2022
www.marcumbp.com

