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Material Modification to Rights of Security Holders.

At the Annual General Meeting of Shareholders (“AGM”) of Naked Brand Group Limited (the “Company”) held on December 16, 2019, the
Company’s shareholders approved a 1-for-100 reverse stock split (the “Reverse Split”) of the Company’s issued and outstanding ordinary shares. On the
effective date of the Reverse Split, every 100 ordinary shares of the Company will be combined into 1 ordinary share, with fractional shares being rounded up
to the nearest whole share. The Company expects that the Reverse Split will become effective on December 20, 2019, and that its ordinary shares will begin
trading on a post-reverse split basis on such date. As a result of the Reverse Split, the Company’s issued and outstanding ordinary shares will be reduced from
308,943,831 to approximately 3,089,438.

Submission of Matters to a Vote of Security Holders.

As discussed above, on December 16, 2019, the Company held its AGM. The items of business considered by the Company’s shareholders at the
AGM and a final tabulation of votes cast for and against each proposal, as well as the number of abstentions and broker non-votes with respect to each
proposal, are set forth below:

1. To consider the following ordinary resolution for the election of Kelvin Fitzalan as director: “THAT, Mr Kelvin Fitzalan, having been appointed as
a Director on 31 July 2019, retires as a Director of the Company in accordance with the Constitution and, being eligible and having offered himself for
election, be elected as a director of the Company.”

For Against Abstain Broker Non-Vote
44,408,211 8,960,399 5,085,184 —

Based on the results set forth above, the Company’s shareholders elected Mr. Fitzalan as a director.

2. To consider the following ordinary resolution for the election of Justin Davis-Rice as director: “THAT, Mr Justin Davis-Rice, having been
appointed as a Director on 11 May 2017, retires as a Director of the Company in accordance with the Constitution and, being eligible and having offered
himself for election, be elected as a director of the Company.”

For Against Abstain Broker Non-Vote
43,647,946 10,139,781 4,666,067 —

Based on the results set forth above, the Company’s shareholders elected Mr. Davis-Rice as a director.

3. To consider the following ordinary resolution for the election of Paul Hayes as director: “THAT, Mr Paul Hayes, having been appointed as a
Director on 19 June 2018, retires as a Director of the Company in accordance with the Constitution and, being eligible and having offered himself for
election, be elected as a director of the Company.”

For Against Abstain Broker Non-Vote
41,909,774 11,703,667 4,840,353 —

Based on the results set forth above, the Company’s shareholders elected Mr. Hayes as a director.
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4. To consider the following ordinary resolution for the election of Andrew Shape as director: “THAT, Mr Andrew Shape, having been appointed as
a Director on 19 June 2018, retires as a Director of the Company in accordance with the Constitution and, being eligible and having offered himself for
election, be elected as a director of the Company.”

For Against Abstain Broker Non-Vote
41,610,509 12,061,875 4,781,410 —

Based on the results set forth above, the Company’s shareholders elected Mr. Shape as a director.

5. To consider the following ordinary resolution for the removal of PricewaterhouseCoopers (“PwC”) as the Company’s auditor under the
Corporations Act 2001 (Cth) (the “Corporations Act”): “THAT, for the purposes of section 329 of the Corporations Act and for all other purposes,
PricewaterhouseCoopers, be removed as auditor of the Company with effect from the close of the Meeting.”

For Against Abstain Broker Non-Vote
48,554,382 5,533,608 4,365,804 —

Based on the results set forth above, the Company’s shareholders approved the removal of PwC.

6. To consider the following special resolution for the appointment of BDO Audit Pty Ltd. (“BDO”) under the Company’s auditor under the
Corporations Act: “THAT, subject to the passing of Resolution 5, for the purposes of sections 327D and 328B(3) of the Corporations Act, BDO, being
qualified to act as an auditor of the Company and having consented to act as the Company’s auditor, be appointed as the Company’s auditor with effect from
the close of the Meeting.”

For Against Abstain Broker Non-Vote
48,412,388 5,142,755 4,898,651 —

Based on the results set forth above, the Company’s shareholders approved the appointment of BDO.

7. To consider the following ordinary resolution for the cancellation of 1,512,099 forfeited ordinary shares: “THAT, in accordance with section 258D
of the Corporations Act and for all other purposes, the Company’s share capital be reduced by the cancellation of 1,512,099 ordinary shares that had been
issued to High Standard Limited, True Aim Limited and Summit Reliance International Limited and which have been forfeited in accordance with the terms
of their issue.”

For Against Abstain Broker Non-Vote
41,459,934 13,683,113 3,310,747 —

Based on the results set forth above, the Company’s shareholders approved the cancellation of the forfeited shares.

8. To consider the following ordinary resolution for the approval of the Reverse Split through the conversion of every 100 ordinary shares to one
ordinary share: “THAT, in accordance with section 254H(1) of the Corporations Act and for all other purposes, the ordinary shares on issue in the Company
be consolidated on the date of the Meeting or another date determined by the Board on the basis of 1 ordinary share for every 100 ordinary shares held, on the
terms and conditions outlined in the Explanatory Memorandum, with any fractional entitlements to ordinary shares as a result of the consolidation being
rounded up to the nearest whole share.”

For Against Abstain Broker Non-Vote
31,930,554 25,748,180 775,060 —

Based on the results set forth above, the Company’s shareholders approved the Reverse Split.
Regulation FD Disclosure.

Attached as Exhibit 99.1 to this Form 6-K is the Chief Executive Officer’s presentation for the AGM.
Financial Statements and Exhibits.

Exhibit No. Description

99.1 2019 AGM Presentation.




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
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‘Additional Information and Where to Find It

This AGM presentation of Naked Brand Group Limited ("Naked”) shall not constitute an offer to sell
or the solicitation of an offer to sell or the solicitation of an offer to buy any securities, nor shall
there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be
unlawful prior to registration or gqualification under the securities laws of any such jurisdiction.
Maked files annual reports and certain other documents with the SEC. The documents filed by
Maked with the SEC may be obtained free of charge at the SEC web site at www.sec.gov. In addition,
investors and security holders of Naked may obtain free copies of the documents filed with the SEC
by Naked by directing a written request to: Naked Brand Group Limited, Building 7B, 2 Huntley
Street Alexandria, 2015 NSW, Australia Attention: Investor Relations.

Note About Financial Information

Certain financial information contained in this AGM presentation is unaudited. Additionally, certain
financial projections contained in this AGM presentation are forward-looking statements (see note
below on forward-looking statements) that are based on assumptions that are inherently subject to
significant uncertainties and contingencies, many of which are beyond Maked's control. There will
be differences between actual and projected results, and actual results may be materially greater or
materially less than those contained in this AGM presentation. The inclusion of the projections in

Forward Looking Statements

Forward-Looking Statements

Certain either ined in or in d by reference into this AGM
presentation, other than purely historical information, are “forward-looking statements”
within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section
21E of the Securities Exchange Act of 1934, as amended. All statements, other than
statements of historical facts, included in or incorporated by reference into this
presentation are forward-looking including garding strategy,
future operations, future transactions, future financial position, future revenue, projected
expenses, prospects, plans and objectives of management. All such forward-looking
statements are based on management's current beliefs, expectations and assumptions, and
are subject to risks, uncertainties and other factors that could cause actual results to differ
materially from the results expressed or implied in such statements, Naked may not actually
achieve the plans, carry out the intentions or meet the expectations disclosed in the
forward-looking statements and you should not place undue reliance on these forward-
looking statements. Among the key factors that could cause actual results to differ
materially from those expressed or implied in the forward-looking statements are the
following: Naked's ability to complete the integration of the operations of Bendon Limited
and Naked Brand Group Inc ; the risk that the projected value creation and efficiencies from
the transactlon wnh Bendon Limited and Naked Brand Group Inc. will not be realized;

this AGM presentation should not be regarded as an indication that Naked or its
considered or consider the projections to be a reliable prediction of future events, and reliance
shnuld not be placed on the projections. Naked has not warranted the accuracy, reliability,

riateness or completeness of the projections to anyone. Neither Naked's management nor
anv z?lts representatives has made or makes any representation to any person reyrdlng the

ultimate performance of Naked compared to the in the proj and
none of them intends to or undertakes any obligation to update or atherwise revise the projections
to reflect circumstances existing after the date when made or to reflect the occurrence of future
events in the event that any or all of the assumptions underlying the projections are shown to be in
error. Accordingly, they should not be looked upon as “guidance” of any sort.

Our consclidated financial statements for the six months ended July 31, 2019 are not yet
available. The financial data for such period set forth in this presentation are estimated and are
subject to completion. As a result, this financial data may differ from the actual results that will be
reflected in our consolidated financial statements for the six months ended July 31, 2019 when
those financial statements are filed with the SEC. Our g public firm
has not audited, reviewed, compiled or performed any procedures with respect to these financial
data and, accordingly, does not express an opinion or any other form of assurance on them.

ing customer, supplier, employee, operational and strategic
rglallnnshlps the possibility that a robust market for Naked's shares may not develop;
Maked's ability to raise additional financing; Maked's ability to anticipate consumer
preferences; and the other risks and uncertainties set forth under “Risk Factors” in Naked's
Annual Report on Form 20-F for the fiscal year ended January 31, 2018, Further, investers
should keep in mind that Naked's revenue and profits can fluctuate materially depending
on many factors. Accordingly, Naked’s revenue and profits in any particular fiscal period
may not be indicative of future results. Naked disclaims any intent or obligation to update
these forward-looking statements to reflect events or circumstances that exist after the
date on which they were made.

Confidential Information

This infarmation is being presented to you confidentially. The information provided herein
is provided to you on the condition that, prior to public disclosure of this information by the
Company, you agree that you will hold it in strict confidence and not reproduce it or
disclose it to any third party in whole or in part. By receiving this information, you expressly
agree to maintain the confidentiality of the material and information herein and to use any
such material and information only in accordance with applicable law, including federal and
state securities laws. This presentation does not contain all the information that is material
to our business, is not intended to form the basis of any investment decision by you and
does not constitute investment, tax or legal advice. These materials are not an offer to sell,
and are not seeking an offer to buy, any securities of the Company
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CHAIRMAN ADDRESS — Welcome and QOverview

Today | will start with a summary and then hand over to Anna for a more detailed presentation, including an update on our restructure and migration to a fully
capitalized cash-flow positive operational group.

The financial results for the year ended 31 January 2019 were previously filed and published with the SEC back in June 2019, and these results are the same as
those included in the financial statements to be presented in this meeting, with a current year financial update included in Anna’s presentation.

The current financial year has been one of reset and turnaround. Our focus has been to recapitalize the business, reset the cost base, address the supply chain
and consolidate our brands and customers to begin the journey to a profitable P&L, the result to date is pleasing.

We recognize that it has been a difficult peried for shareholder returns, and that the share price has impacted the businesses ability to raise the capital we've
always published we require to be a self-sufficient operation. Whilst we have managed to raise capital, this has predominantly gone to reducing senior lender

leverage, normalizing creditors, rebuilding investor and funding operating losses. We do expect to be free from our capital constraints in the medium term and
be fully focused on growing our business profitably this coming financial year.

Your management team led by CEO Anna Johnson have done a tremendous job in right sizing the business, creating a nimble platform with an exceptional
leadership team who are ready for the year ahead. Most importantly, thank you, to all of you as shareholders for your continued support.

| will now ask Anna to give you an update, before we then move to the business of the meeting.
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CEO PRESENTATION — General update

Thank you

lustin and shareholders.

It has been an extremely busy 12 months for the business. Since our last update we have completed a full global strategic review, supported by an external agency FTI

consulting.
forecasted

This has resulted in a complete global restructure in particular to the operating subsidiary of Bendon to consolidate and right size the business, in line with future
sales and costs.

The following activity has been undertaken in the first stage of our business transformation as a result of this work:

COPYRIGHT 2019

Closure of the Bendon New York Wholesale office and associated US DC

Closure of the Sydney office

Return all functions to the home of Bendon in NZ

Review and renegotiation of all un-advantageous contracts

Restructuring of the merchandise, planning, sourcing, production and marketing functions to NZ. This has been implemented with great success including the
return of many team members from the original Bendon team from prior to the move in 2011.

Fredericks of Hollywood operational review with an investment in the US and implementation of new platforms and partners to reduce opex by circa $1.2m USD
over the next 12-18 months

Review of technology and partners in our eCommerce business
Head count reduction from 145 to 78 and a salary saving of circa 53.5m
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CEO PRESENTATION — Financial update July 2019

The auditor reviewed half-year accounts to 31 July 2019 yet to be published (SEC / ASIC filing will occur in due course) show that the operational results of the business
are performing to budget and as expected with a positive result on last year of more than 510 million NZD. However, the treatment of the manufacturer share issues,
abnormal items like impairment of Fredericks of Hollywood and Naked plus the restructure, the finalisation of onerous contracts and the IFRS treatment of leases -
which are one off events, have resulted in a similar overall loss to last year on a reduction of revenue of $14m NZD.

The breakdown of July 31** 2019 vs July 2018 costs are as follows but a full detailed report will be available through the 6k under the SEC:
+ Decrease of $8.2m NZD in brand management including costs saving initiatives implemented

+  Admin expenses have increased by $3.4 m NZD but is driven by IFRS16 accounting treatment of leases of $4.3 m NZD in depreciations therefore outside of that an
improvement of $900k NZD

+ Corporate expenses decreased by $2.2m NZD

*  Finance expenses decreased by $300k NZD

+  Brand transition has increased by $500k NZD driven primarily from the manufacturers share treatment

* Impairment increased by $2.6m NZD mainly due to the Naked brand being exited in the US and Fredericks of Hollywood

We have also made several inroads to our balance sheets. Creditors due today currently sit at $4.8m USD vs in October 2018 recorded at circa $17m USD. This is a
reduction of 72% in the last 14 months.

Debtors have also now been reduced from a previous $5.019m USD with 5306k USD aged over 60 days to a new total of $2.73d4m USD and aged over 60 days at just
$15k USD. This is a total reduction of 54%.

This year will continue to show improvements as we reset our new cost base.
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CEO PRESENTATION — Business reset

With the first stage of our transformation complete, we are excited about what's to come and have some excellent plans in progress and on the herizon for our
Naked business.

As a much loved, iconic New Zealand company with a history dating back 72 years, we're excited to be bringing Bendon home and resetting the company for the
next 72 years.

We have established a new team of hugely talented and experienced individuals who are committed to growing Bendon and working in a culture of inclusion and
accountability.

‘We have changed our operating model, centralizing and relocating all functions to the existing office back in New Zealand — the original home of Bendon .

This is a business re-set for Naked, which not only significantly reduces cost, but allows for the removal of all previous silos, and facilitates the centralisation of all
key areas, resulting in seamless collaboration and a new way of working which has been difficult to date.

Our key focuses in stage two of our transformation are:
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Future strategy development

Product development

Operational management

People, process and systems.

Operational cost reduction to allow for strategic targeted investment

Product focus - building innovative quality products for Australasian women by Australasian women
Leveraging history and building on brand loyalty

Marketing transformation from price and product to customer centric
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CEO PRESENTATION - Transformation Initiatives

As a business, we are rebuilding to support the fundamental change to Naked as a B2C retail business.

Historically Naked has had a strong wholesale focus, and whilst this will be a part of the mix, we'll look to develop and leveraging Bendon's B2C infrastructure including
60 retail outlets and growing online presence and sales. These changes will be reflected in its merchandise strategy and structure as well as in our technology stacks.

PRODUCT INTIATIVES LAUNCHED

A number of initiatives aligned to our revised B2C retail strategy are underway to ensure strategic investment into core areas that deliver the greatest shareholder return,
whilst continuing to deliver on customers expectations of best fit, quality and design. Some new designs have launched this quarter and are already our top sellers.
Brand rationalisation
=  Qur focus will be on brands that deliver across the customers shopping missions and expectations, and divest our stock across other historical brands.
*  Our brands will be Lovable, Fayreform and Bendon, predominantly aimed at the entry and basic everyday area. While Heidi Klum, Pleasure State and
Fredericks of Hollywood providing the high level of fashion-ability.
Range management
= Through the introduction of retail range and category management principles, we are actively rationalising our product offer at a category and product level,
while defining the role of each area in line with our brand and pricing strategy.
Merchandise financial planning
* To support our merchandise initiatives we have centralised our financial planning and revised our global reporting and processes. Historically, financial
management was done at a channel level of retail and wholesale.
Product development

* Product sustainability and environmental best practice initiatives are a part of our product innovation and continuous improvement process. We are working
with suppliers to develop sustainable alternatives across our raw materials including packaging.

+ Innovation is a key element of our design process as we look to lead in this area.
*  The viability of full product development, sampling and pattern making is being reviewed to enable shorter lead time, whilst maintaining critical fit and quality.
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CEO PRESENTATION - Transformation Initiatives

SOURCING AND SUPPLY CHAIN

To maximise our margin, reduce our lead time, and support our sustainability and environmental initiatives, we have undertaken a number of complimentary supply
chain initiatives to de-risk our historical reliance on a small vendor base.
Vendor review
* We have initiated a review of international lingerie manufacturing locations and vendors to ensure that our vendor base is correctly situated and right sized
to support our product initiatives around COG's, quality and innovation.
Factory audits and CSR
* We are enhancing supplier onboarding audits for manufacturing capability and quality, to ensure our vendor base is fit for purpose.
*  We are developing our CSR policies to ensure we have full transparency of both our tier 1 and tier 2 supply base
Supply chain critical path
* In conjunction with our overall business critical path, we are reviewing our product development and manufacturing critical path and timelines to deliver
improved speed to market.
Sustainability
+  Afull review of all our packaging to ensure we are participating in our responsibilities of sustainability

TECHNOLOGY AND SYSTEMS

Ecommerce
= Magento Enterprise 2.3 re-platform implemented in FY21
= Focused on automation and streamlining all process through the introduction of new software across the business.

* Complete rebuild of out IT infrastructure to reduce complexity and number of systems
* RFP of our ERP and core technology including software and infrastructure
+ Continuing investment and upgrades of our front end retail POS
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CEO PRESENTATION — Transformation Initiatives

PEOPLE AND CULTURE
Reframing Naked's vision and mission is something that will be worked on by the senior leadership team early in the new year.

However, the current campaign around “Being ‘you’ with Bendon” and the messages around body positivity, confidence, feeling empowered and supported, remain
relevant.
Internal values:

* Playasone team

= Create with heart and passion
* Think like a customer

* Bethe change you seek

External values (work in progress):
* Inclusive

= Empowering
*  Diversity

*  Personality

*  Individuality
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CEO PRESENTATION — The year ahead

Whilst the previous year has been focussed on looking back, identification of significant cost savings, reducing complexity and recovery, the year ahead will be about
maintaining the focus on cost saving, whilst very much future focussed on transformational growth, simplicity, embedding culture and new ways of working to
transition the brand into the 21 century.

In summary you will see this through our stage two of transformation plan of:

.

Business Strategy

Product development

Operational management

People, process and systems

Operational cost reduction

Marketing transformation from price and product to customer centric and the return of brand loyalty.

To our shareholder thank you for your on going support, we have lots of exciting initiatives underway to return Bendon to being a much loved iconic Company.
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