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Unregistered Sales of Equity Securities.

Effective on May 13, 2019, Naked Brand Group Limited (the “Company”) completed a private placement of a Secured Convertible Promissory Note
(the “Note”) to St. George Investments LLC (the “Holder”) in an initial principal amount of $3,320,000, as more fully described in the Report of Foreign
Private Issuer filed on May 17, 2019.

Between December 12 and December 16, 2019, the Company agreed to partition $350,000 in principal of the Note, and to exchange the partitioned
Note for 17,005,458 of the Company’s ordinary shares. The exchanges were completed pursuant to the exemption from registration provided by Section 3(a)

(9) of the Securities Act of 1933, as amended.

The information contained in this Form 6-K, including the exhibits hereto, shall be incorporated by reference in the Company’s registration
statements on Form F-3 (File Nos. 333- 226192, 333-230757 and 333-232229) 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 hereunto duly authorized.

Dated: December 16, 2019
NAKED BRAND GROUP LIMITED

By:  /s/Justin Davis-Rice

Name: Justin Davis-Rice
Title: Executive Chairman







