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NOTE: The Annual Report sent to the Australian Stock Exchange is 131 pages.
This file can be downloaded from the Foster’s Website at www.fostersgroup.com
A hard copy of the Annual Report will be sent to your office.
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FOSTER'S

GROUP

14 September 2006

Company Announcements Office
Australian Stock Exchange Limited
Level 6 '

20 Bridge Street
Sydney NSW 2000

Dear Sir,
Re: 2006 Annual Report

In accordance with Listing Rule 4.7, attached is a copy of the 2006 Annual Report to
be sent to shareholders.

Yours faithfully,

Robert K Dudfield
Assistant Company Secretary

FOSTER’S GROUP

77 Southbarnk Boulevard Southbank Victoria 3006 Australia GPO Bax 753 Melbourne Vigloria 3001
Tel 61 3 95633 2000 Fax 61 3 9633 2002 Foster’s Group Limited ARN 49 0O7 £20 BBGK www.loslersgroup.com
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Australian Stock Exchange Limited today:

#2006 Business Review”
Relcased: 14 September 2006
Pages: 30
(including this page)

NOTE: The Business Review can be downloaded from the Foster’s Website at
www.fostersgroup.com
A hard copy of the Business Review will be sent to your office.
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FOSTER'S

GROUP

14 September 2006

Company Announcements Office
Australian Stock Exchange Limited
Level 6

20 Bridge Street -

Sydney NSW 2000

ﬂ)ear Sir,
Fe: 2006 Business Review

In accordance with Listing Rule 3.17, attached is a copy of the 2006 Business
Review to be sent to shareholders.

ﬁ'ours faithfully,

Robert K Dudfield
Assistant Company Secretary

FOSTER’S GROUP

i 77 Southbank Boulevard Southbank Victoria 3006 Australia GPQ Boex 753 Melbourne Victoria 3001
Tell 61 3 9633 2000 Fax 61 3 9633 2002 Foster's Group Limited ABN 49 007 620 B86 www fostersgroup.cam
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IS STRENGTHENING THE
ACROSS A RICH AUSTRALIAN

BREWING TRADITION

WITH THE NEW CARLTON

FAMILY RESEMBLANCE

MASTERBRAN
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AUSTRAUA'S NUMBER
ONE SPARKLING WINE
IS TAKING TS UNIQUE
YELLOW AND PINK

WINES TO THE WORLD

YELLOWGLEN
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WITH NEW BRANDING, BLEND AND TIER
STRUCTURE, AN EXCELLENT VINTAGE
AND EVOLUTIONARY NEW BOTTLE,
FOSTER'S IS REINVIGORATING
ROSEMOUNT AND ITS FAMOUS
DIAMOND LABEL.
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aracteristns

with UNDERMANS

qualiey standards.

FOSTER’S UNIQUE APPROACH
TO GLOBAL WINE SOURCING
ALLOWS DRINKERS TO DISCOVER
WINES FROM SOUTH AFRICA OR
CHILE BEARING A TRUSTED NAME
~LINDEMANS,

QuT AvRIga
SWIERNET SALMGHS
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FROM THE CHAIRMAN

We delivered double-digit
earnings growth against
a ‘headwind’ of an
Australian wine surplus
and tough international
wine markets. We built
our competitiveness
through reductions in
our cost base, while
successfully integrating
the Southcorp, Beringer
Blass and Carlton &
United Beverages
businesses. We have
become the dedicated
drinks business we set
out to be.

ok Ao

. Frank Swan, Chairman




The year in review

It has been a year of great changa and
consaolidation at Fosler's.

Bringing togethsr three major businessas —
Carlton & United Beverages, Beringer Blass Wine
Estates and the former Southcorp Limited -

has baan a huge undertaking. The Foster's
managerment team managed this process
successfully and fundamenially changed the
structure of the Cormpany.

A truly multi-beverage Australian business with a
combined salesforge is now a reality and our wine
salas teams in Europe, the Americas and Asia ara
working as one team bshind Foster's world-
besting premium wine portfolio.”

The management team alsa achiaved a great
resuit in maximising value from the Foster's beer
brand. Our exit from Asian brewing with the sales
of our brawing businesses in China, India and
Vietnam, and e sale of the Foster's brand in
Europe and India has unlocked more than $1
billion, with minimal loss of earnings. Importantly,
we rraintain the rights to the Foster's brand in
high growih markats in Asia and the Americas.

We continua o strengthen our governance cuiture
and we have taken significant steps forward

in our community and sustainability practices.
The launch of Faster's in the Community {FITC)
grants and the production of our first annual
Sustainability Report continue steady
improvement in the effectiveness of cur
corporate social responsibility programs.

Finally, Trever O'Hoy, Fostar's Chief Executive
Officer, has put in place a managemant structure
designed to take the business forward, with
regional sales structures supported by a flexible
and low-cost global supply function, global
marketing and support sarvices.

Delivering results

A sharp focus on cast management, operational
improvernents, synergies from the intagration of
Southcorp and continued momentum in our
Australian multi-beverage business drove another
year of strong earnings growth.

With our linancial acceunts restated for the
adoplion of Australian equivalents to International
Financial Reparting Standards (AIFRS), aur
normalised earnings per share (EPS) grew 14.8 per
cent, with normalised operating cash flows prior to
interest and tax up 43 per cent 16 $1,325 million.

We outperformed our synergy estimates in 2006
with $61 million total synergies booked in tha
year, We increased our estimates of projected
synergies to $130 million in 2007 and $165 million
in fiscal 2008.

We have reduced debt faster than anticipated
with net debt axpected to be below $3 billion by
June 2008, Narrmalised net prafit after 1ex was up
15.4 per cent to $623.1 million,

Conlinuing strong oparating cash flows, together
with the proceeds from asset sales, have created
an opporiunity to return $200 milfion to
shareholders through an co-rmarket share
buy-back commencing mid September, 2006.

And as a rasult of this cantinued strong financial
performance. Directors declared a final dividend
of 11,76 cents per share.

Business parformance

There were many highlights across our
businesses, and some aregs whers, despite
our best efforts, we can'improve.

The Australian rnulti-beverage business, reported
as Carlton & United Beverages for the final time
this year, reported anather strong year of growth.
Our beer. spirits, cider and non-alcohol brands are
performing slrongly.

Our wine earnings were impacted by an industry-
wide wine surplus in our major producing region,
strong grice competition in tha important UK and
Australian markets and a slowdown in mew
product development as a result of consolidation
activitias.

The Foster's brand continuad 115 extraordinary
glabal growth with volurmnes up 9.5 per cent,

A reviaw of our Wine Clubs & Services businesses
led to a nurmber of divestrnents in the period,

with earnings down 10.7 per cent overall. We
have anhounced our intention to dispose of the
remaining Clubs & Services businesses, consistent
with our focus on premium drinks.

Outiook

As 3 business, we have never been in a better
position to thrive.

We are positioned 10 continue our strong earnings
growth through a combination of the right
business model, a recommitment to product
innovation and brand suppart. Our focus on
premium branded beverages is confirmed and we
are laveraging a unique global supply function to
make and rmarkat the best drinks intemationally.

A continuing pipsline of efficiency prajectis and
the ongoing realisation of Southcarp synsrgiss
pravide a base of o3t savings to drive earnings
grawth.

It is an exciting time shead for Foster's as we
pursue our vision of becoming a great drinks
company.




Be different

Qne year on from the completion of the Southcorp
acquisition, Foster's is a fundamentally different
Carnpany - a gregt drinks company.

Our reconfigured Australian business continues

to gain momentum with a new customer-facused,
service-oriented team in place, and is intent on
building revenue and margin cppanunities for
customers and for Foster's.

We have caompleled a first stage assessment of
aur global wine brand portfolio to determina the
right rmix of global and regional wine brands to
underpin our future growth, Our unique global
wine supply chain is becoming mere laxible,
responsive and low cost. We are striving lo provide
consumers with tha highest quality wine from
some of the world's finest and safest facilities.

We've also continugd ta sharpen our focus on
pramium drinks, disposing of non-core assets
fram breweries in Asia to wineries in Australia's
Huntar Valley and the Coanawarra. Through this
process, we've realised significant value for
minimal loss of earnings.

With the funds from these disposals and
continuing strang cash flows fram our core
businesses, we will reduce debl by over $1 billion
and we have announced an on-markat share
buy-back of up to $200 million.

Finally, we've intraduced a new customer-focused
regional organisatian structure, effective from
1 August 2006.

Great brands, great drinks

Making great drinks is not enough, Product
innovation and brand investment is essentisl in an
increasingly competitive markegtplace with a more
divarse and demanding consumer.

Al Foster's we have committed to re-invest 8-10
per cent of sales revenue into maintaining and
growing our brands. Whether it's reinvigorating
great heritage brands such as Rosamount, Wolf
Blass or Carlton Draught or launching innavativa
products such as Pura Blonde, LINDEMANS
Country-of-Origin or Cougar Zero, it's money

well spent,

YVe've alse placed our focus firmly on extending
the equity we have created i greal names

such as Crown, Cariton, Wolf Blass, Baringer,
LINDEMANS, Cougar and Rosemnournt thraugh
the promotion of our masterbrands.

The combination of a great branded drinks portfolio
and vorld-beating innovation capability is a formula
for success, as we cansolidate our position in

our core market and extend our reach into new
products, regions and consumer segments.

Strategy focus

During thigs period of integration and
transformation, we have once again achieved
double-digit growth in normalised sarnings per
shara. This is a testament Lo the health of our core
businesses and brands and the benefits of our
balanced business maodel.

The achievernents of 2006 were all the more
significant as the Australian wine market has nover
been tougher, with a severe surplus hitting grape
growers and winemakers glike. Overcoming the
cyclical impacts aof the wine industry oversupply

is a long-term challenge for us and we've mads
substantial progress. Foster's entered the 2006
vintage in our two major producing regions,
Australia and California, with supply commitments
short of requirements. .

We are meeting the challenges of managing aur
broad Australian product partfolio by evolving
our Australian multi-beverage salesforce and
‘strearming’ brands across sales channsls and
venues. )

Our ability to drive efficiencies in praduction and
logistics is essential to ongoing competitivaneass.
A cambination of Southcorp-ralated synergies
&nd winery, packaging and logistics consolidation,
is delivering a flexibla and low-cost global supply
chain.

We are also levereging the benefits of global
custarmer and customer insights. Thesa, coupled
with supply chain capability, have enahled us to
taunch the LINDEMANS Country-of-Origin range,
a revitalised Rosemount and Wolf Blass in
recyclable plastic (PET).

A great business

" Finelly, we've restructured our business sround

key geographical regions, supported by globa!
capability in areas such as supply, markaling and
human resourcas.

This structure allows us te share the best in
customer insights and supply innovations
internationally. while allowing our regicnal
Directors to focus on their customers, distributors
and respond quickly and flexibly to market threats
and opportunities.

We are 'everaging these global capabilities to

do what no one glse has done befcre. We have
also set in place a pipeline of innovation and new
product development initiativas that, together
with our continuing rigerous cost management
disciplinas, will continue to dsliver solid aarnings
growth into FYO7 ang FY08.

L=



\ GREAT
DRINKS
BUSINESS

FROM THE CHIEF EXECUTIVE OFFICER

Being different is not
always easy, but it is our
competitive advantage.
We have built a unique
multi-beverage sales
and distribution model
in Australia and we’ve
created the world’s best
multi-region premium
wine business. With a
rowing portfolio of
international alcohol
brands, we are building
on a magnificent heritage
and forging a bright future.

Trewr. e |

Trevar O'Hoy, Chief Executive QOfficer




FINANCIAL

' HIGHLIGHTS

FULLY
FRANKED
DIVIDEND

NET
SALES
REVENUE (m)

OPERATING
- CASH FLOW

Nat profit after tax (3m)

1200
960 H Net profit afier lax
H increased 26,8% 10
720 ' $1,168.2 milllon.
440
:
240 :
0 AGAAP | AIFRS
%2 o3 0&4 05 OB
Net profit

ur 26.8%

mm

OCFPIY/
EBITDAS'

EBIT MARGIN

NORMALISED
EPS’

UP 14.8%

~ Cantirnging L price £ malaral_ e

Normalised net profit after tax (3m)*

700
560 !
M 3 ' Nermalisad net profit
420 . aller lax Incressed
: 15.4% 1o $623.1 million.

280

140 !

0 AGAAP ' AFRS

02 o3 04 6 O&

Normalised net profit

v 15.4%




&8 Group Lis

Group s@tulory reporring basis

Net zales revanus (NSR)

EBIT

Net matarial items (after Tax)

Nt pirofir afrer tax

Operating cash flonv pre intarast and s (QOCFRIT)
ERIT/NSR (%)

ings b hare (cants)

Dividend [cants pe 1)

Continuing Businsss Pra Mulerial lern
3 revanue (NSR)

EBIT
Net profit afrer tax'
Qparating cash flow i
ERIT/NSR (%)
OCFPIT/EBITDAS Ya
Earnings per %

nterest and tax {QCFAT)

Eurnings pet share {cents)

60 :

48 . ./:mings per share
' increesed 26.1%

38 ) w0 5B8.0 cants.

2 s
|

12 1

° AGAAP |  AIFRS

0z a3 a4 05 08

Eamings per share

up 26.1%

vesults for L

4,946.9

ad 39 June 2008

FY0S5
Em % chanqgs

3,9723
H.15.6

39723
1,119.3 H25.6
623.1 5d40.0
1.324.6 924.9
22.6 208
q3.7

Normalised earnings per share (cents)’

q0 '
)
32 ;
24 .r/-“- E Naormalised earnings
! per share (continuing
18 ! business) Increased
| 14.8% 12 58.0 cents.
8 ,
0 AGAAP 1 AIFRS

02 03 04 05 08

Normalised sarnings
per share

upr 14.8%
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Australia, Asia and the Pacific

As the leading alcchol company in Australia and
the Pacific, Foster's is the proud owner of the
regian’s favourite brands and the most famous
Australian beer: Foster's Lager. Foster's Australian
favourites include the nation's number one beer,
Victoria Bitter; Australfia's leading premium beer,
Crown Lager; and the region's finest wine brands,
including Wolf Blass, Penfalds, Rosemount,
Yellowglan and LINDEMANS. With an Australian
brewing and winemaking heritage stretching from
the mid 19th century, Festar's remains at the
forefront of innovation with a new multi-beverage

distribution model, a focused cross-category
salesforce in Australia and an integrated logistics
and administrative netwvork. Foster's suppliss
over 30,000 customers, from wholesalers and
importers to hotsls, bottle shops and restaurants.
Foster's operates three distilleries, two cideries,
six breweries and sixteen wineries. employing
around 6,200 people, Foster's sells over

125 million 9L equivalent cases across the region,
with expart brands growing swifltly in key markats
such as Japan, China and India.

The Americas

Foster's in the Americas produces and/or markets
an international portfolio of premium wines,
including Beringer, LINDEMANS, Penfclds,
Rosemount and Wolf Blass. Beringer, America's
favourite premium wine, began in the Napa Valley
in the 1870s and has grown tc a 8.5 million 8L
case brand, Other boutique and luxury brands that.
form part of Foster's Californian pertfolio include
Chateau St Jean, Chateau Souverain, Etude

Winas, Greg Norman Estates, Stags' Leap and
Meridian Vineyards. The Americas is also a major
market for Fostar's Lager with licensing and
distribution agreements in Canada and the United
States, and export agreements covaring key
markets in Central and South America. With
annusal beer sales of around 6 million 3L cases,
and wine sales of over 18 million cases, Foster's:
Arnericas ermploys 1,400 people.

Europe, the Middle East and Africa

Foster's markets a range of the UK and Eurppe's
favaurile New World wines, with Ireland and the
Nordic countries representing key growth markets
for our wine brands, As a major market for
Australian wine, and with strang growth from
Californian and New Zealand brands, Foster's has
the strongest premium import wing portfolio in
the UK and Europe. Foster's employs 140 peopls,

Our Production Facilities

Valume' (9L zquivalent): .~

and operates wineries in {taly and Francea. Annual
sales volumes are equivalent to 8 mitlion SL cases
sald throughout the UK, Europe, the Middle East
and Africa. While Foster's has sold the rights to
iha Foster’s brend in Europe, the brand is owned
and distributed by Foster's through partnership
and licansing arrangements in Lhe swiftly growing
Middle East and African rnarkets. '

" No.of brands .’

+. braduction e

40 rmlllion 80 22 wineries
Boar 120 million 35 B brewceries
Spiritg/cider 4 million 5 3 distilleries, 2 ciderics
Non-alcohol 1 millian 4 2 sites

13
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All Blass, no glaas

Wolf Blass and the
Llguor Cantrol Basrd
of Ontario combined
Lo ofter Bllivara
Aeserve in.750ml
light, unbreakshle,
eco-friendly PET,
The horttle is

safer, lighter and

gencrates B0% less §

wasate than gless

Bio red

Wine & Spitits
Magazine's
17th US i
Restaurant Foll
found Penfolds
o be the No. 1
Austrulian wine
and Ne.1 Shiraz

Chardennay

Best Victorian
white

Coldstresm Hills
has became one of
Australia's lcading
boutique wineries,
its 2008 Reserve

winning gold and
trophy for the Best
Victorian Whits at
the 2006 Rovyal
Maelbaurne \Wineg
Show

The Secret is out

Launched In 2004,
Searet Stonc.has
becarne the No. 1 selling
New Zealand Sayvignan
Blanc aver 18 in
Australia

A new opal

With new
packaging and
a refreshed
[dentity for
Black Cpal,
this wine
sourced from
Australis is
winning over
cansumers in
the US

* Imported, liconsed snd/or diauibuted
by Foster's in Australia.

Back In black

Seotch whisky is
Austrafio's largest
spirits category,
with The Black
Dougles holding
ncarly 12% of
the market

Czech’s beat

First brewed In
1888 in Proguc,
Czechoslovekia,
Staropremen. is the
latest addition to |
Foster's Australian
leading premium
and imported beer
portfolia” :

Aussle legend

Vieteria Bltter is Austrelia's
fevaurite beer. It continues
the legend with the lsunch
of Victoria Bitter Qriginal
Ale gnd gne of the most
successiul gromotions

In Foster's history —

V8 Boonarze

Frosher 4 fonger

Along with a now
'‘Carlton Family’ look
and feel, Carlton Cold
has an improved
recipe to keep it
fresher for longer

16




One brand, many
cauntrles

Dining out on Wines from Seuth Africa

Ber}nnar snd Chile mark a Unique

Beringer has Efobal approsch as

achieved 11 INDEMANS exlends

consec?twewth into o "country-of-origin'

years ot gro wlne range

ibp the Uniéc.d ¢

1ates and Is

Amerlce's ALeg up

favourita Wastem

reslaurant Austrelia's

wine Fifth Leg is
a sTandout
perfarmer with
major white,
red and Rose
vanetials
stowing more
then 40%

o annual value
Top Kiwi growth

Martue Vallet‘ Ezstate Serics
Paretal Marlborough Sauvignon
Bisnc achigved the Op scere
for 8 New Zealand Sauvignon
Blanc [or both the 2004 and
200E virmages in the Wine
Speclator's annual review

Light brigade

One in four light beers sald
in Ausgtrslla ara Cascade
Premium Light, a testament
to the quslity of this fine
Tasmanisn brew

Rafreshingly chilled
With refreshed brand
positioning uadenway (n
Augrralia and the US, this
distinctive and refreshing lager
is growlng three times fastar

A diamond than the global buer market

worth
discovering
New branding,
an evolutionary

SKYY’s the limit

batle and a8
simplified and
revitulised range
tead the re~launch
of a globsl
favourite

Platinum awards

Wolf Blage Platinum
continued its award
winnlng ways, taking
home {he prestigious
Winestate Magazine
award far the World's
Greatast Shirgz of the
Year 20Q6

Foster's has turned
Australia into The
lgrgest market outside
the US for SKYY
Vodka and is growing
thae brand a1 three
times the Australian
Vaodka market®




No.1 inthe US

Beringer White
Zinfandel continues
its success a5 the
number onc United
States botwled wins
by volume and value -

Martialfing the
Cougar art
Cougar ready-to-drinks
are growing a8t 17%
er annum while the
ourhon received
33/100 in Jirn Murray's
Whisky Bibla 2006
85 ‘one of the
most characterful,
purposefyl bourbons
you could imagine’

Birter sweat

HAeason to calebrate

As the officlal beer of
the Melbourna 2008
Commeonweghh Games,
Crown Lager remainsg
Australia’s favourite
premiurn beer,
accountng for 25% of
pramium beers sold
domestically

Pinot star

wine and Splrlts
Magazing's Annual
Resraurant Poll showed
Etude is the No.1 Pinot
Nolr on premise in the US

Pink or Yellow?

Yellowglen, Australla's
No. 1 sperkling wine
is taking hte unique
Yellow and Pink wines
1o the world, with lts
launch in Europe and
Narth America

Pure popularley
Purc Blonde,

8 low carbohydrets,
double hopped,
-full-strength beer,
‘has grown 1 a8

2 miflion annual
case brand within

I 18 months of its
launch

Angostura Lermon Lime
and Bimers contains the
‘original’ bimers from
Trinidad. With volume
up 32% on |ast yesr.
Angostura awns the
bitrers market®

Buliding an the

F success of Australia’s
. origina) craft beer,

- Aedback, 8 new
wheal beer |s set 1o
introduce a whole
new genetation —

. Redback Cristal

Grange turns 50

The 2001 vintage rmarks the 50th
commercia! relesse of Ausimlia’s
greatest wine, Penfolds Grenge,
and anly the second ta contain
100% Barossa Valley frult

* Imported, licensed and/or distributed

by Foater's in Australia, ”
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Frank J Swan B.Sc., FAICD, FID (UK)

Chairperson, Foster's Board and Succession
Cornrnittee and independent Director. Member
of the Bosrd since August 1996 and Chairperson
since October 1988.

Mr Swan has extensive experienge in the food
and beversges industrias. He was a former

Chief Executive Officer of Cadbury Schweppes
Australia Limited and a former Director of Cagdbury
Schweppes ple. Mr Swan is a Director of the
Commonwaealth Bank of Australia and, untl
recently, National Foods Uimited.

Trevor L O'Hoy B.Ec.

Execunive Director and Chief Executive Officer.
Member of the Board since April 2004,

Mr O'Hoy has over 30 years of experience with
the Foster's Group. He was previously Managing

. Director of Cariton and United Beverages Limited
and before that Chiaf Financial Officer ¢f Foster's
Group Limited. Mr O'Hoy is a Director of 2 number
of subsidiaries of Foster's Group Lirmnited.

M Lyndsey Cattermole AM B.Sc., FACS

Independent Director and Chairperson of the
Risk and Cornplianca Commintee. Mermnber of
the Board since October 1598.

Mrs Cattermola has extensive information
technology and telecommunications expérience.
She was a former Executive Director of Aspect
Computing Pty Ltd and Kaz Group Limited. She
has also had & number of significanl appsintments
to government, hospital and research boards and
committees, Mrs Cattermole is a Director of
Tattersall's Limitad.

David A Crawford B.Com,, LLB, FCA, FCPA

Independent Director. Member of the Board
since August 2001.

Mr Crawford has extensive experisnca.in risk
management and business reorganisation having
worked with governments and major corporations,
He is a former partner and National Cheirmap of
KPMG and is on the Advisory Board of Allens
Arthur Robinsan. Mr Crawford is Chairman of

Lend Lease Carporation Limited and is a Diractor
of BHP 8illiten Limited and Westpac Banking
Corporation. Until recently Mr Crawford was
Chairman of National Foods Limited,

Graeme W McGregor AO B.Ec., FCPA, FAICD

Indspendent Director and Chairperson of the Audit
Commitree. Member of the Board since April 1933.

Mr MeGregar has extensive financial and business
experiance, having worked with large corparations
and government. He is 8 member of the Financial
Reporting Council and was praviously a Director
of Foster's from 1392-1996&. Until racently

Mr McGreger was a Directer of WMC Resources
Limited, Nufarm Limited and Santos Limited,

Max G Ould B.Ec.

Independent Director and Chairperson of the
Hurman Resources Committee, Member of the
Beard since Februsry 2004,

Mr Quld has extensive experience in the fast
moving consurner goods industry. He was the
former Managing Director and Chief Exacutiva
Officer of National Foods Limited and is the
former Chief Executive Officer of Pacific Dunlop's
Peters Foods division and Managing Director of
the East Asiatic Company. Mr Culd is a Director of
The Australian Gas Light Company, Pacific Brands
Limited and Goodman Fielder Limited,




REMUNERATION
OVERVIEW

hort-term
-benefits

Non-e!acullve Dlrectors

FJSwan o » o " 285,488
Chalrman ’

DA Crawford, ' - 62,142
Non executlve Director .

cw McGragor
Non-executlve Dlre:tcr

Executlve Director

TL O'Hoy : 2,396,265
Chief Executive Ofﬂcar '

Syb-total of Directors 3,178,302

Other Kay Managsment Personnel

B Lawrence : : 872.819
Ch|ef Humen Resources Offlcer '

PF Scotr , A i 1,217.579 .

: Ch!ér Matketing Officer

Sub-total of Other Key 4,691,751
Management Persannel

Former Key Managasment Personnel

NJ Fielke 471,310
Senlor Marketmg Director (KMF’ untll 1 March 2006) '

Sub-total of Former Key Managemsnt Personnel ’ S 1,120,033

TOTAL - Directors and Kay 8,990,086
Managament Personnel




: Post Employment: |- . L0 Termination’
L benefits .| ’ L henefits

486,264 - 349,750

T awas
T jaeans
| Foigig.
151950,

STt

ey

682,265 190,488 - 3,269,716

733,965 345,538 N - 4,257,805

Tebjobd

FETE SRRpH S

45,940 ' - 1.139,050

1385147

- 1,668,370

396,175

364.014 - 6,627,940

25,801 - 861,730

as7052 117,233 o - 1,688,318
2,663,192 820,786 - 12,874,063
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REMUNERATION

OVERVIEW

Foster's sims to attract and retain high-calibre
executives and Directors. Remuneration strategias
and policies are targeted to motivate Foster's
people ta pursue longterm corporate growth

and success and damonstrate a clear relalionship
between executive perfarmance and remunération.

A detailed annual Rermuneration Report and copies
of policies and codes mantioned below are
available from Foster's website at:

wanw fostersgroup.com. Details of Lha short-term,
share-basaed, posi-employment and tarmination
benefits for executives and Directors are
summMmarised in tha remuneration overvigw

table on page 20 of this review.

Non-executive Directors’ ramuneration
Non-executive Directors arg remuneraied by way
of cash fees, superannugtion and equity. They
do net participate in the Company's incentive
plans. Non-executive Directors elect how they wish
. to receive their total feas — a combination of cesh,
superannuation contributions and shares - subject
to maealing statutory superannuation requirements.
Non-exacutive Directors apply gt leagt 20 per cant
of thair base Board fee to purchase shares in
the Campany.

Executive remuneration policy and structure

Foster's executiva rarmuneration policy ensures
that remuneration levels properly reflect the duties
and responzibilities of executives, Policies and
practices ara benchmarked using information and
advice from external, independent consultanis,

Remuneration packages ars structured tc ensure
a significant part of an executive's reward
depends on achieving business objectives and
generating returns for shareholders, The Board
also considers it important that executives

have ongoing share ownership in the Company,
supported by participation in the Long Term
Incentive Plan (LTIP).

Fixed remuneration

The level of fixed remuneration for executives is
generally set by reference to the market median
and is detarrmined by the scope of the role and the
level of knowledge, skill and experience required
of the individual.

Fixed remuneration is reviewed annuslly to reflect
each executive's performance ovar the previous
year, as assessed through the Company's
Individual Performance Management program,

Short Term Incentive Plan

All executives participate in Foster's global Short
Term Incentive Plan (STIP), which encourages
executives to meet their own individual
performance targets while supporting broader
business objectives, The measures used to
assass business performance may vary each *
yoar, depending on business abjectives.

Long Term Incemntive Plan

The Foster's Long Term Incentive Plan is designed
to reward executives for delivering long-term
shareholder returns, Under the plan, participants
may be entitled to newly issued ordinary shares in
the Company if performance standards are met.
The performance standard is measured by Total
Shareholder Return (TSA) relative to a number of
peer companies, measured over a three-year
perfarmance period. For the year ended 20 June
2008, thera were no shares issued under Long
Term Incentive Plan offers.

Artti-hedging policy

In order to ensure the variable components of
the Company’s remuneération structure remain
at risk, employees may not hedge against the
risk inharant in arrangements such as the Long
Term Incentive Plan or any other share-based
incentive plans,

Foster's Employee Share Grant Plan

Most fulktime or par-time permanent employees
with at least six months service with the Company
ara eligible 10 participate in the Foster's Employee
Share Grant Plan. Under this plan, participants
receive up to $1.000 of shares in the Company,
subject 1o Company performance and Board
approval.

Chief Executive Officer’s remuneration

The remunerstion of the Chief Executive Officer,
Trevor O'Hoy, is outlined on page 20. Trevor's
rernuneration arrangements are reviewad annually.




- GOVERNANCE

'

OVERVIEW

Foster's is committed to the highest standards
of corporate govarnance. A detailed Gavarnance
Repert and copies of supperting policies and
codes mentioned below are available from
wwwy. fostersgroup.com.

Board of Diractors

The Foster's Board is responsible for the overall
corporate governanca of the Company. The Beard
seeks to optimise Company parformance and
shareholder value and ensuras the Company
recognises its legal and stakeholder obligations.
The Board. comprising & majority of independent
non-executive Directors, appoints the Chief
Executive Officer, and ratifies the appointment of
the Chief Financial Officer and Company Segratary.

Board composition and succession

The composition, gize and commitment of

the Board is reviewed regularly, with desired
competencies, expertise and qualifications
decided by the Board's Succession Committee,
External consuitants conduct a raview of the
effectiveness of the Board, its cammittees and
Directors every two years. This review was last
conducted in 2005,

Code of Ethics and Code of Conduct

Foster's Cada of Conduct establishes common
values and guidelines far ethical behaviour, The
code recognises the Groug's responsibilities to

it various stakeholders, its suppliers, custamers
and consumars, its employees, and the community
in general.

Share Trading Policy

Foster's Share Trading Policy prehibits insider
trading in the Cormpany’s shares and regulates
the times during the year when employees and
Directors may trade. The policy applies to all
employees and Directors.

Whistleblower Policy

The Compliance Reporting Guide (Whistleblower
Policy) provides that all personnel are responsible
for promiptly raising any cancerns about serious
misconduct or unethical behaviour. It ensures

that all reports will be thoroughly investigatad

and any person who rmakes a report will not ba
disadvantaged in their employment with the Group.

Intagrity in financial reporting

The Chief Exacutive Officer and Chief Financial
Officer provide an annual written siatement 1o

the Board that the Company's financial repens
present a true and fair view, in all matenal respects,
of tha Company's financial condition. and that the
operational results are in accordance with tha
relevant accounting standards. Their statement is
founded on a sound systemn of risk managemant
and internal compliance and control which, in all
material respects, implements the policias adapted
by the Board. it alsa statas that risk management
and internal compliance and control systems, 1o
the extent they relate to financial reparting, are
operating efficiently and effectively in all material
respects. Foster's financisl staterments ars audited
by an independent external auditor.

Timely and bslanced disclosure

Fostar's Disclosure Policy details tha precedures
and requirerments expected of all employees
relaling to the Company’'s complianca with
disclosure obligations under the ASX Listing Rules
and the Corporations Ast. The Foster's website
contains recent ASX announcements, Annyal
Repors, finencial reporl announcements, relevant
gpeechss and suppornt material provided to the
rradia and investment markent.

Managing risk
Foster's apergtes an enterprise-wide risk
management system to enable tha identification,

management and raparting of risk throughout
the businass.

Political donations

Foster's does not make financial denations to
political parties, hawever, Foster's donates
beverage preducts in the ordinary course of
promoting Foster's brands,

Compliance with recommendations in the
ASX best practice guidelines

Foster's has complied with all ASX guidglines
during the reporting period,
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ASX RELEASE

The following release was made to the
Australian Stock Exchange Limited today:

“Foster’s completes sale of brewerics in India and Victnam”

Released: 13 September 2006

Pages: 2
(including this page)

FILE NO: 082-01711

If you would prefer to receive this notification by email please reply to
jane. dowsev(@fostersgroup. com or
Ph: --61 3 9633 2105
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FOSTER'S

GRQUP

13 September 2006

FOSTER’S COMPLETES SALE OF BREWERIES IN INDIA AND VIETNAM

On 4 August 2006, Foster's Group Limited announced the sale of its business in
Yietnam to Asia Pacific Breweries for US$105 million, and its business and the
Foster's brand in India to SABMiller plc for US$120 million, conditional only on FIRBE
approval.

FlRB approval has been obtained and the sales were completed late yesterday. An

additional amount of US$7 million was received for cash and working capital on
completion. '

Further information:

Media Investor Relations
Troy Hey Chris Knorr

Tel: +61 3 9633 2085 Tel: +61 3 9633 2685
Mob: 0409 709 126 Meob: 0417 033 623

FOSTER’S GROUP

77 southbank Boulevard Southbank Yictorta 3006 Australia GPO Box 753 Melbourne Victoria 3001
Tell 61 3 9633 20D0 fax 61 3 8633 2002 Foster's Group Limited ABN 49 007 620 886 www.fostersgroup.com
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GROUP

ASX RELEASE

The following release was made to the
Australian Stock Exchange Limited today:

“Appendix 3B — Partly Paid Shares Fully Paid”

Released: 18 September 2006

Pages: 8
(including this page)

FILE NO: 082-01711

If you would prefer to receive this notification by email please reply to
[ane.dowsey@fostersgroup.com or

Ph: +61 3 9633 2105

FOSTER’S GROUP

77 Scuthbank Boulevard Southbank Victaria 3006 Australia GPO Box 753 Melbourne Victoria 3001
Tel 61 3 9633 2000 Fax 61 3 9633 2002 Foster's Group Limited ABN 49 007 520 886 www.fostersgroup.com




Appendix 3B
New issue announcement

New issue announcement,
application for quotation of additional securities

Information or documents not available now must be glven ro ASX as soon as available. Information and

Appendix 3B

and agreement

documents given to ASX become ASX's property and may be made public,

"Introduced 1/7/96, Origin: Appendix 3, Amended 1/7/98, 1/9/95, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003, 241072005,

Name of cntity

Rule 2.7, 3.10.3, 3.10.4, 3.10.5

Foster’s Group Limited

®

ABN

49 007 620 886

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1

[ %)

*Class of *securities issued or to be
issued

Number of Tsecurities issued or to
be issued (if known) or maximum
number which may be issued

Principal terms of the “securities
(eg, if options, cxcreise price and
expiry date; if partly paid
*securities; the amount outstanding
and due dates for payment: if
*convertible securities, the
conversion pricc and dates for
conversion)

-+ See chapter 19 for dcfined terms.

24/10/2005 Appendix 3B Page 1




Appendix 3B
New issue aonounccment

4 ' Do the *securities rank equally in all
respects from the date of allotment
with an existing 'class of quoted
*securities?

If the additional securities do not

rank cqually, please state:

» the date from which they do

» the extent to which they
participate for the next dividend,
(n the case of a trust,
distribution) or interest payment

e the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or intcrest payment

5 Issuc price or consideration

i Purpose of the issue
(If issued as consideration for the
acquisition of assets, clearly identify
those assets)

7 Dates of entering *securities into
uncertificated holdings or despaich
of certificatcs

8 Number and “class  of all
*securitiecs quoted on  ASX
(including the securities in clause
2 if applicable)

Number

*Class

+ $cc chapter 19 for defined terms.

Appendix 3B Page 2

24/10/200s

— S



Appendix 3B‘
Ncw issue announcement

10

Part 2 - Bonus issue or pro rata issue

11

12

13

15

16

17

18

19

Number

+*Class

Number and “*class of all
*securities not quoted on ASX
(including the securitics in clause
2 if applicable)

Dividend policy (in the case of a
trust, distribution policy) on the

increased capital (interests)

Is  security holder approval
required?

Is thc issue renounceable or non-
renounccable?

Ratio in which the *securities will
be offered

*Class of *securities to which the
offer relates

*Record date to determine
entitlements

Will holdings on different registers
(or subregisters) bec aggregated for
caleulating entitlements?

Policy for deciding entitlements in
relation to fractions

Names of countries in which the
entity has “sccurity holders who
will not be sent new issue
documents

Nate: Security bolders must be told haw their
catilcments Are to be dealt with.

Cross reference: rule 7.7,

Closing date for receipt of
acceptances or renunciations

+ See chapter 19 for defined rerms.

1/1/2003

Appendix 3B Page

W
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Apﬁendix 3B
New issue announcement

200  Nunes of any underwriters

21 Amdunt of any underwriting fee or
commission

22 Names of any brokers to the issuc

23 Fee or commission payable to the
‘ broker to the issue

24 Amount of any handling fee
payable to brokers who lodge
acceplances OF renunciations on
behalf of *security holders

25 If the issue is contingent on
*security holders® approval, thc
date of the meeting

26 Date entitlement and ace¢ptance

' form and prospectus or Product

Disclosure Statement will be sent to
persons entitled

27 If the entity has issued options, and
' the terms entitle option holders to
participate on exercise, the date on
which notices will be sent to option
holders

28 Date rights trading will begin (if
: applicable)

29 Date rights wading will end (if
applicable)

3D How do *security holders sell their
entitlements in  full through a
broker?

3h How do *gecurity holders sell par!
| of their ecntitlenents through a
: broker and accept for the balance?

+ $ee chapter 19 for defined terms.

Appendix 3B Page 4 ' 1/1/2003




Appendix 3B
New issue announcement

32  How do *security holders dispose
of their entitlements (cxcept by sale
through a broker)?

33 *Despatch date

Part 3 - Quotation of securities

You need unly complete this section if you are applying for quotation of securiries

34 Type of securitics
(tick one)

(a) D Securities described in Part 1

) g All other securities

Example: resticted securitics af the end of the excrowed period, partly paid securitics that bseome fully paid, cmploye
ineentive sharm securitics when restriction ends, securitics igsued on expriry or conversion of convertble yecuritica

o

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicare you are providing the information or
documents

4]

35 If the *securities are 'equity securities, the names of the 20 largest holders of W
additional *securities, and the number and percentage of additional *securitics held By
those holders :

—_—

36 D If the "'securitics are “equity securities, a distribution schedule of the additiona
*securities setting out the number of holders in the categories
1-1,000
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

37 [:I A copy of any trust deed for the additional *securities

+ See chapter 19 for defined terms,

1/1/2003 Appendix 3B Page|S




Apgendix 3B
New issuc announcement

Entities that have ticked box 34(b)

38

39

a

42

Number of securities for which
*quotation is sought

Class of “securities for which
quotation is sought

Do the *securities rank equally in all
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not

rank equally, please statc:

e the date from which they do

e the ecxtent to which they
participate for the next dividend,
(in the case of a ftrust,
distribution) or interest payment

e the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

Reason for request for quotation
now

Example: In the cnse of restricted securitics, ¢nd of
reatricban period

(if issued wupon conversion of

another security, clearly identify that |

other security)

Number and *class of all *securities
quoted on ASX (including the
securities in clause 38)

118,200 (issued at $5.83)

Ordinary shares

Yes

Partly paid ordinary shares that have become

fully paid
Number *Class
2,018,844,707 Ordinary shares

+ $ee chapter 19 lor defined terms.

Appendix 3B Page 6

1/1/2003




Appendix 3[§

New issue announcement

Quotation agreement

1

Sign here:

Print name:

*Quotation of our additional *securities is in ASX’s absolute discretion. ASX may
quote the *securities on any conditions it decides.

We warrant the following to ASX.

We will indemnify ASX to the fullest extent permitted by law in respect of any
claim, action or expense arising from or connected with any breach of the warranties
in this agreement.

We give ASX the information and decuments required by this form. If an
information or document not available now, will give it to ASX before *quotation ¢
the *securities begins. We acknowledge that ASX is relying on the information an
documents. We warrant that they are (will be) true and complete.

The issue of the *securities to be quoted complies with the law and is not for
an illegal purpose.

There is no reason why those *securities should not be granted *quotation.

An offer of the "securities for sale within 12 months after their issue wilul
not require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act.

Mots: An cutity may Need ta oblsin appropfiate warmntins fom subeeribers for the sevuntics in order to ba oble W EHve
this warmanty

Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any “securities to be quoted and
that no-one has any right to return any “securities to be quoted under
sections 737, 738 or 1016F of the Corporations Act at the time that we

request that the *securities be quoted.

o

If we are a trust, we warrant that no person has the right to return th
*securities to be quoted under section 1019B of the Corporations Act at the
time that we request that the *securities be quoted.

[2VE

............................................................ Date: 18 September 2006
(Assistant Company Secretary)

Rabert K Dudfield

+ Scc chapter 19 for defined terms.

24/10/2005 Appendix 3B Page 7




FOSTER'S GRQUP

ASX RELEASE

The following release was made to the
Australian Stock Exchange Limited today:

“2006 Notice of Annual General Meeting”

Released: 14 September 2006

Pages: 13
(including this page)

FILE NO: 082-01711

If you would prefer to receive this notification by email please reply to

jane. dowsev(@fostersgroup.com or
Ph: +61 3 9633 2105
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14 September 2006

-Company Announcements Office
Australian Stock Exchange Limited
Level 8

20 Bridge Street

Sydney NSW 2000

Dear Sir,

Re: 2006 Notice of Annual General Meeting

Ih accardance with Listing Rule 3.17, attached is a copy of the 2008 Notice of Annual
General Meeting, Proxy Form and a Questions from Shareholders form to be sent to
dhareholders.

Yours faithfully,

Robert K Dudfield
- Assistant Company Secretary

FOSTER’S GROUP

77 Southbank Boulevard Southbank Victoria 3006 Australia PO Box 753 Mclbaurne Victoria 3001
Tel'6l 3 9633 2000 Faz 61 3 9633 2002 Foster's Croup Limited ABN 49 007 820 886 www.fostersgroup.com




Foster's Group Limited
ABN 49 007 620 886

Not1ce of Annual General Meeting

FOSTER'S

GROQUY?P

Business;

Accounts

To consider the financial report and the repors of the
Directoryl and of the Auditors for the financial year ended
30 Junc 2006.

Resolutions

Re-¢lection of Directors

Mrs M L Cattermole cetires by rotation in accordance
with the Company’s Constitution and. being eligible,
offcrs herself for re-election.

Mr M G Ould retires by rotation in accordance with the
Company’s Constitution and. being eligible, ofTers
himsélf for re-clccdan.

Information regarding the candidates for re-election can
be found in the accompanying Explunatory Notes.

Special Business:

3

Renewed Approval to operate existng Foster’s
Empipyee Share Plans

The resolution sct out below will be proposcd as an
ordinary rcsolution:

"Thatlthe Directors be and are hereby authorised:

(a) to continue to operate the Foster's Long Term

Incentive Plam;

(b) to continue Lo opcrate the Foster’s Employee Sharc
) Grunt Plan;
() to revive the opceration of the Foster's Tntemational
Shure Plan;

and that issucs of shares under each of the above
plans are approved as an exception to ASX Listing
Rule 7.1

Approval to establish and operatce the Foster’s

Emplpyee Share Acquisidon Plan

The resolution sct out betfow will be proposed as an

ordingry resolution:

“That the Dircctors be and are hereby authoriscd:

(a) t establish & new plan to be called the Foster's
Employee Share Acquisitdon Plan (‘Acquisition
Plan'), that allows for an acquisition of shures
through cash sacrifice arrangements,

(B)

to implement the Acquisition Plan:
(1) in Australiu, and

(1) in other countries in which employccs are
resident, with such modifications as arc
considered appropriate by the Directors to

adapt

to local conditions (whether as # result of |local
laws, regulations, 1ax concessions or othcrwis:)

and which may include the making of cash
awards or cther arrangements to provide a a

v.ubsbmtxal]y similar economic benefit where it

is inefficient or uneconomical to impleme nt
Acquisiion Plan without modification, and

to make offers under the Acguisition Plan and to
satisfy thosc offers and arrangements with shars
acquired on the Australian Stock Exchange or iss
of new shares, such issues o be approved as an
exception to ASX Listing Rule 7,1/

(©)

the

Les

5. Approval of the participation of Mr Trevor L O’Hoy,
Chief Execufive Officer of the Company, in the Foster’s

Long Term Incentive Plan

The resolution set out below will be proposed as an
onlinary resehition:

‘That the Company approve (he ycquisition of rights|by

Mr T L O'Hoy, Chief Executive Officer of the Com;}a.ny‘
under the Foster’s Lony Term Incendve Plan ('LTIP’) for

the 2006/2007 financial year in respect of up to a
maximum of 454,200 ordinary shares in the Compuny
subject to the attainmeant of the relevant performance
standards prescribed under the LTIP!

6. Adoption of the Remuneration Report for the year
ended 30 June 2006 \
n

To consider and put to a non-binding vote the follow
resolution:

g

‘That the Remuncration Repon required by section 3004,

of the Corporations Act, as contained in the Directors’

Report of the Company, for the year ended 30 June 2006

be adopted’
By Qrder of the Bourd,

Martin M Hudson,

Secretary.
Mclbourne, 6 Septermnber 2006
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1. The Company has determined in accordance with the 8. If the Proxy Form is cxccuted under a power of attorney
Corporations Act, that for the purpose of voting at the (hat has not been noted by the Company, thc power of

mecting, shares will be taken to be held by those who. attorney must accompany the Proxy Form.

hold them at 10.3Q a.m. on Saturday, 21 October 2006. 9. In the casc of joint shareholders, the names of all joirt

2. A membcr enttled to attend and vote at the meeting sharcholders should be shown and ajl joint shareholders

may appoint 4 proxy. The person appointed as a proxy should sign the Proxy Form,

may be an individual or a body corporate, If entitled to

cast Two or more votes, the member may appoint one or

two proxies. Corporations
A corporation that is a member or a proxy may clcct
appoint a rcpresentative in accordance with the
Corporativns Act, in which case the Company will requirs
specified, each proxy may exercise balf of the written proof of L‘l}c represcntative’s appointment, wthch
member’s voting fights. Fractional votes will be must be %odged with or presented to the Company beforc
discegarded. _ the meeting.

o

3. Wherc two proxies are appointed, each proxy may be
appointcd to represent a specific proportion of the
member’s voting rights. If the proportion is not

4. Pleask rcad carefully the instructions on the Proxy
Form and consider how you wish to direcrt the proxy to Voting
vote on your behalf. You may dircct the proxy to vote
“for", "agains't" of “abstain” from voting on each

- resolution or you may Icave the decision to the ) )
appointcd proxy after discussion at the meeting. (a) Resolutions 3 and 4 by any of the Dlrect':-l's or their
associates (including any undirected proxies held by

Directors other than the person chairing the mecting);

6. Thc Proxy Form must be signed by the member or the and
member's attorney. Proaics given by corporations must (b) Resolution S by Mr O’Hoy or any associate of hire
be signed in accordance with the corporation’s
constituent documents. or as authorised by the

In accordance with the ASX Listing Rules, any vote cast
on:

5. A proxy need not be a member of the Company.

will be disregarded, provided that it nccd not be

Corporations Act, disregarded if;

7. To be valid, the Proxy Form must be lodged at least * itis cast by a person as proxy for a person who is

48 hq‘IJT'S before the dme for hO}d‘iﬂg the mcct'mg by one cntitled to vote, in accocdance with the directions on the

of the following methods: Proxy Form; or '

(2) by mail or in person at the registered office of the « itiscastby the pC.I'SGn Fhairing the r‘necling as pro (y-
Compsny or the office of the Company’s Share for a person who is entitled to vote, in accordance with
gagism,. a direcdon on the Proxy Form to vote as the proxy

decides.

Compntershare Investor Services Pty Limited
GPO Box 242, Melboume, Victoria 3001;

or

Yarra Falls, 452 Johnston Street,
Abborsford, Victoria 3067, Australia;

(b) by facsimile to thc Company’s Share Registry on
{03) 9473 2555; or

(©) éledroniczﬂly, by visiting www.fostersgroup.com
and clicking on 'AGM Proxy’,
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RESOLUTION 1
Re-election of Mrs M L Cattermole as a
Director

Mrs Lyndsey Cattermole AM, B.Sc., FACS is a
non-executive Director and has becn a member of the
Bourd sihce October 1999, She is 58 years of age.

Mrs Catterinole is also a director of Tanersall’s Limited.

Mirs Cattcrmole has had extensive information technology
and telecommunications experience. She wis a founder and
a former Exccutive Director of Aspect Compudng Pty Lid
and lateriof the Kaz Group Limitcd, Her experience in the
identification and successful developraent of such an
innovative business opportuniry continues to be of groat
value, She also has had a number of sigmficant
appointments to government, hospital snd research boards
“nd committees.

Mrs Cattermnole is the Chairperson of the Risk and
Compliznce Committee and a member of the Audit
Commirmee,

Mrs Cattermole is considered by the Board to be an
independent Director.

An gsscssment of the performance of Mrs Caftermole has
been conducted in the context of her skills, experience,
kmowledge, understanding of Foster's businesses and the
diversity represented on the Board. Forther to that
assessment, the Dircctors make the recommendation below.

Directors’ Recommendalion

The Directors (other than Mrs Cattermole who abstaincd
because of her interest in the resolution) have resolved to
recommeind that sharcholders vote in favour of the
re-election of Mrs Cartermole, The Chairman intends to
vate undirected proxies in favour of this resolution.

RESOLUTION 2
Re-election of Mr M G Quld as a Director

Mr Max Ould B.Ec. is a non-exccutive Director and has
been a member of the Board since February 2004. He is
59 years of age. Mr Ould is also a Director of The
Australian Gas Light Company, Pacific Brands Limnited
and Chaimman of Goodiman Fielder Limited.

Mr Ould has had cxtcnsive experience in the fast moving
consumer goods industry, including in many enterpriscs that
- derive their products from agricultural sowrces. He was the
former Managing Director and Chief Executive Officer of
National Foods Limitcd and is the former Chief Executive
Officer of Pacific Dunlop's Peters Foods division and’
Managiné Director of the East Asiatic Company.

Mr Ould is the Chairperson of the Human Resources
Committee and a member of the Risk and Compliance
Committec,

Mr Ould is considered by the Boarg to be an independent
Director,

An assessment of the performance of Mr Ould has been
conducted in the context of his skills, experience,
knowledge, understanding of Ffoster’s busincsscs and the
diversity represcnted on the Board. Further to that
assessment, the Dircctors make the recommendation below.

Directors’ Recornmendation

The Directors (other than Mr Ould who abstained becausc
of his interest in the regolution) have resolved w

recormrnend that sharehaolders vote 1n favour of the
re-election of Mr Ould, The Chairman intends to vote
undirected proxies in favour of this rcsolution.

RESOLUTION 3
Renewed Approval to operate existing Foster's
Employee Share Plans

The Board is of the view that a successful employee
incentive scheme i8 an essentisl component of any
comprehensive hurnan resources policy that aims to enhance
the future prospects of the Company. The existing plans
that Foster’s currently operates, namely the Long Term
Incentive Plan (‘LTIP’) and the Employee Share Grant Pl:n
(*Share Grant Plan'), have provided a good tramework for
the Company to rnotivate its ernployces. Shareholders|are
asked to renew the mandate to operate existing equity-bascd
incenrive schemes and arrangecments under which
employees ot Foster’s Group Limited (‘Foster’s' or
‘Company®) and its subsidiaries (collectively ‘Foster's
Group') may acquire ordinary shares in Foster’s so that
issues of sharcs under those schermnes and arrangements uarc
approved as an exception to ASX Listing Rule 7.1.
Foster’s also previously operated the Foster's Inuamar_io\nal
Employee Share Plan (No. 1) (‘International Plan') in anain
juisdictions overseas until that Plan was replaced with ‘thc
Share Grant Plan. As the Internationdl Plan has similar
featurcs to the new Employee Share Acquisition Plan
(‘Acquisition Plan”) proposcd by Foster's (refer Resolution
4), the Company intends {o revive and, to the extent ”
applicable (and in certain overseus jurisdictions where the
Intermatonal Plan may be more suitable than the Acquisilien
Plan due to local regulatory issucs), make offers under the
International Plan rather than under the Acquisition Plan,
Accordingly, shareholders are also asked to rencw the
mandate for Foster's to operate the Intenational Plan so that
issucs of sharcs under the Interatdonal Plan are approved as
an exception to ASX Listing Rule 7.1,
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A description of the LTIP, the Sharc Grant Plan apd the
International Plan is set out below. Copies of the plans arc
availablel for inspection at the Company's registered office
and will be provided without charge to shargholders on
request.

Under ASX Listing Rule 7.1, a listed company must not
issue or agree o issue equity sccurities exceeding 15% of its
capital on issue in the previous 12 months unless it obtajns
the apprdval of its sharcholders. One of the exceptions to
this lsting rule is that any issue of shares under an
cmployee share scheme within 3 years of the scheme being
approved as an exception 10 ASX Listing Rule 7.1 will not
be counted in that 15% limit.

Accordingly, sharcholders are also requested to approve
issucs of shares under the LTIP, the Share Grant Plan and the
Intemadonal Plan a8 an cxception to ASX Listing Rule 7.1,

.31 iLong Term Incentive. Plan (LTIP)
History and Establishment

Offers under the LTIP have been made each year since the
LTIP wag established in 1998. A participant’s entitlcrent to
shares unider thosc offers is subject to the achicvement of
perfournance standards and provided the shares are not
forfeited in accordance with the LTIP, as described below.
The LTIE was last approved for the purposcs of the
exception to ASX Listing Rule 7.1 at the Foster’s Annual
General Meeting in 2003 and, since that approval, Foster’s
have grasted rights under the LTIP to gequire up to
15,201,800 shares in Foster’s.

Description

As i3 name suggests, the LTIP is designed to provide a long
termn incantive to key staff based on the Company's share
retuns cxceeding those of compuarable companies over a
sustainedi period

Participation in the LTIP is extended to sclected individuals
who have the capucity to make an impact on the long term
performatice of the Company. Grants made under the LTTP
entitle a participant to receive Foster's ordinary shares if the
pertormancc standards specified in the grant arc met. Each
grant will also specify the minimum and maximurn number
of sharesithat the participant may receive if the performance
conditions arc saticfied.

Upon satisfaction of those performance standards, the
Company will issuc shares to the LTIP wustce which will
hold those shares for and on behalf of the participant for &
maximnuni of 10 years, or untl the partcipant leaves the
employmEnt of the Foster’s Group prior to that period
(whichever occurs first), at which point the shares will be
wansferred by the LTIP trustee to the participant or as

direcied by the participant. Participants do not make any
monelary paymecnt to the Company for the issuc of the
shares.

Whilst the shares are held on behalf of the participant] the
participant will receive dividends and participate in share

issues. Participants can also direct the LTIP trustcc on|how
to vole at general mectings and participate in rights issues,
provided the participant provides the requisite funds tq
participate in the rights issue.

Provided their shares have not been forfeited under the LTIP
as a result of the participant being dismissed with cause
declarcd bankrupt, or committing any act of fraud,
defulcation or misconduct which brings the Foster’s Group
into disrcpute, participants can instruct the LTIP oustee at

any time to transfer their shares,

Performance Condition

The performance period far grants under the LTIP is 3|ycurs
or such other period determincd by the Board  Following
amecndments to the LTIP in 2005, the performance period

for offers made in 2005 and subsequent years will laps‘e if

the minimum performance level is not obtained after e
initial performunce period. The initial 3 year performance

period for LTTP offcrs made prior 1o 2005 may be extended
by up to 2 years at the discretion of the Board.

Performance Standard

The performance standard applied over the perforrnanc
period is the Company's total shareholder rerarn (‘TSR
performance relative to the TSR performance of peer
companics.

0

~ "

TSR performance is expressed as the percentage change
aver the performance period between the volume weighted
average price of a company’s shares at the commencemen:
of the peifornance period and the volume weighted
average price of a cormpany’s sharcs ar the end of the
performance period, assuming all dividends and other
distributions paid during the performunce period are
reinvested in the company’s shares. Foster's and cach peer
company are then ranked according (o their TSR
performance in descending order.

Previously, grants were made on the basis that there was
only onc peer group, comprising Ausirglian comp4nics Hand
comparahle international beverage companies, For the 2006
and future offers, the peer group has been selected on
sirnilar principles but will be split into 2 groups. Half of
¢ach pardcipant's maximum share entitlement will be
measured against Foster’s performance rclative to AustI”a]izm
non-beverage comnpanies, with the other half to be meouasurcd
independently against the performance of international H
alcoholic beverage companies. This change engures that




participants will only receive their maximur enttlement
under their LTIP grant if Foster’s has outperformed both
peer groups and not where it has not performed adequately
against one of the peer groups.

Furthermore, the change is likcly to increase the focus of -
participants on the Company's performance relative to
intcmational peers, thus increasing the relevance of the
LTIP to intemational participants. This will also align the
LTIP morc closely with the Company's objective of
becoming a leading international beverage company.

The Rcm‘}mmtion Report in the Company’s Annual Repont
lists the companies in each of the peer groups in respect of
the 2006 offer.

The number of shares that a participant may receive under
the 2006 and future offers will depend on Foster’s ranking
assessed separatcly against the 2 peer groups 4t the end of
the perfotmance period. Allocations under each pecr group
arc independent of each other. For each allocation:

«  where Foster’s is ranked below the median, 0% of the
participant’s maximum opportunity relating to that peer
group! is allocated,

*  where Foster’s is ranked at the median, 50% of the
pamgpam s maximum opportunily relating to that peer
grouplis allocated;

- where Foster's is ranked at the 85th percentile or higher,
100%! of the participant’s maximum opportnity relating
to that peer group is allocated;

= where Foster’s is ranked between the median and 85th
percentile, a pcaportion between 50% and 100% of the
participant’s maximum opportunity relating to that peer
group'is allocated.

An entitlement s carned only if, in the opinion of the
Board, a participant’s performance over the period warrants
the acquisition of shares by the Trustee, on behalf of the
participant.

Continued Participation

Generally, participants wheo leave the Foster's Group before

vesting of the grants will cecase pardcipating in the LTIP. In -

the cvent that cessation of employroent is as a result of
retirement, redundancy, ill health, death or the participant's
employericeasing to be a Foster's Group company, the
participant may be entited to a cash payment that the Board
considers:appropriate having regurd to the period of time
which has elapsed since the offcr, and the degree to which
the perfortnance standards have been achieved.

If there isja change in control of the Company, as set out in
the Trust Deed, the participant is entitled to an arnount that
the Directors decide is appropriate in the circumstances.

Awards under the LTIP are subject to Foster's Share Trading
Policy which prohibits participants from entcring into
“hedge” arrangements, such as denivative based contracts
with third parties, under which the purticipant may receive:
an cconomic benefit regardless of the degree to which the
performance standards have been achicved. LTIP awards
will lapse where this policy is breached.

The Board's Human Resources Committee supervises|the
administration of the LTIP and has the right to suspend or
terminate the LTIP at any time. Suspension or terminafion
of the LTTP will not affect participants’ rights or entitlement
to shares under LTIP grants already offcred and not vested,

Overseas

Participation in the LTIP is extended to selected individuals
overseas. Grants made overseas are on i similar basis as
those made in Australia, including the requirement for

performance standards to be reached over an equivalent

performance period in order for any shares to be aHochcd
cxcepr that participation is governed by a diffcrent sct bf
rules adapted from the Australian version to accommo;"iate
the requirements of local laws and regulatory condmmﬁ

3.2 Share Grant Plan
History and Establishment

The Sharc Grant Plan was established in 2004 and

approved by shareholders at the 2004 Annual General
Meeting of the Company. Grants have been made in each
financial year since the Share Grant Plan was establisl-wed
and to date 1,993,939 shares have been issued under the
Share Grant Plan.

Description

Under the Plan, eligible employees of the Foster's Grou ”p
who mect the minitmum service period of six months anf:
granted ordinary shares up to a value of $1,000. Emph‘fyccb
do not have to make any monetary payment for the shares.

Further, the Plan is designed to qualify for concessions
under Australian tax laws go there is gencrally no income
tax implication for employees who arc resident in Australiz
at the time the shares arc acquired and who elect to ava‘ﬂ
themselves of the tax concessions. Shares issued unde]f the:
Sharc Grant Plan are ordinary shares receiving all benelits

of share ownership such as dividends.
Restriction

Employees must not transfer their shares undl the earlier of
3 years after acquiring the sharcs and the e.mp!oyee leaving
employment with the Foster's Group.




Financial Performance Criteria

The Plan; provides that offers may be made if Foster's
achieves designated financial performance targets which,
unless th¢ Board decides otherwise, will be the percentage
growth in the Company’s normaliscd consolidated net
profit onm ycar on year basis, being at or greater than the
percentage increase in the Consumer Price Index over that
yeur.

Whilst Foster’s are not required to make offers each year, it
must not inake more than one offer in sach financial year.
Foster's liave made 1wo offers under the Plan (namely in the
2004/2005 and 2005/2006 financial years).

Overseas

The Share Grant Plan also opcrates on a simdlar basis in
various overseas jurisdicions but, in some cases, under
slightly different roles 16 accommodate the requirements of
local laws and regulatory conditions.

3.3 International Plan
History and Establishment

The Interpational Plan was established in 2001 and was
dcsigned o tacilitate employce share ownership in overscas
jurisdictons in which it was not practicable for Foster’s to
operate the version ot the employcc share plan that operated
in Australia at the time, namcly the Foster’s Employee
Share and Option Plan,

The Interpational Plan was last approved by shargholders at
the Annval General Meeting of the Company in 2003, and
since thatiapproval 173,175 shares have been issucd under it

Description

The Interpational Plan is a salary sacrifice typé plan and
‘invitations are made to cligible employees of the Foster's
Group to acquire shares in the Company by regular
authorised salary deductions from the employee’s suluary over
a period determined by Fosrer's st the ime of the invitation.
Sharcs issued under the Internagonal Plan are ordinary shares
receiving al) benefits of share ownership such as dividends.

Restriction

Shares issued under the International Plan are registered in
the name bf the participating employee but the employee
must not ansfer their shares Juring 4 restriction period of
not less than 12 months.

3.4 Directors’ Recommendation

The Direqtors (other than Mr O'Hoy who abstained due to
his persorial interest in the matter) recommend that
sharcholdérs vote in favour of (he resolution. The Chairman
intends to'votc undircered praxies in favour of this resolution.

I S o i e T

RESOLUTION 4

Approval to establish and operate the Foster's
Employee Share Acquisition Plan
The Board has reviewed Foster’s existing equity incentive
amrangements so that those arrangements will reflect ¢ ‘JITC[I‘[
markct best practice in remuneration strategies and create a
community of interest belween the Company’s employces

and shareholders to maximise retarns.

The Board is awarc that nany employees would like to use

part of their regular or bonus income to acquirc shares|in the
Company. Many listed Australian companies provide
similar plans to their amployees and shareholders are asked
to approve a new plan to facilitate these amungcments.

Accordingly, sharcholders are asked to approve the new
Acquisition Plan and to approve any issucs of shares under
the Acquisition Plan as an exception to ASX Lisdng Rule 7.1,

A deécription of the Acquisition Plan is set out below.‘
Copies of the draft rules for the Acquisition Plan are |
available for inspection at thc Company’s registered officc
and will be provided without charge to shareholders on
request.

Description

The Acquisition Plan entails arrangements under whick
cligible emnployees of the Foster’s Group can elect to
sacrificc a portion of their cash salary, and all or any portion
of their cash bonuses or other equivalent paymeats, to
acquirc ordinary shares in Foster’s,

Although the rules of the Plan allow for Foster’s to either
issue new sharcs or acquire shares on market for allocdtior.
to the Trustce for and on behalf of patticipants, it is thc‘
Board's intention that all shares allocated under the Plan
will be existing shares acquired on market to avoid a
dilution of cxisting shareholders™ equity.

Participation

Participation in the Plan is yoluntary but must be over a
fixed period specified by the Bourd (generally, 1 year).
Eligible employees must clect to participate in the Plan
prior to the commencement of the fixed period of
participation. It is envisaged that participation will on]y be
allowed on an annual buasis.

The rules of the Plan allow for the Board to offcr a discourt
to Employees on the price of shares acquired under the
Plan. However, it is not the present intenton of the Board

to offer any discount in respect of shares acquired under the
Acquisition Plan.

The Company will also have discretion to determine that a
tixed percentage of any cash bonus or cquivalent cash




tncentive payment made to an cmployee shall be in the form
of shares under the Acquisition Plan.

Restrictions and Trust Arrangement

Shares acquired under the Ac¢quigition Plan will be held in
trust unti] the earlier of such time when the restrictions on
disposal cease to apply and when the employcc ceases 1o be
cmployed by the Foster's Group. The period of resmiction
on disposal will be 3 years or such othcr period determined
by the Banrd.

The Planiis designed to cnable employees o bencfit from
concessions availuble under Australian tax laws under which
the empldyee may defer a taxable event in respect of the
shares acguired for so long as the shares remain subject to a
restricion on disposal.

Overseas

Participagion in the Acquisition Plan is likely (o be extended
to cligible employees overscas on essentially the sarmc or a
sirnilar basis as in Australia except that participation may be
govemed/by a differcnt sct of rules to accommodate the
requirements of local laws and regulatory conditions.

. It 1s cnvisaged that instead of the Acquisition Plan, in the
United States (and possibly otber jurizdictions), Foster’s
may utilije the International Plan which previously operated
there untl it was in effect replaced by the Share Grant Plan.
A summary of the terms of the International Plaun is set out
in Section 3,3 gbove,

Plan Limits

‘The yggregate number of shares which may be acquired
under the Acquisition Plan at any one tiine must got, when
added to:’

»  shares remaining partly paid or subject to an outstanding
loan under Foster’s previous employce share plans:

+ shares which may bc issued under outstanding options
awarded under Foster's previous employee share and/or
opton plans; and

» other bhares issucd during the past 5 years under any
Foster’s cmployce or executive share and/or option plans
(whether in Australia or overseas),

exceed 5% of the number of shares on issuc at the time.

Source pf Shares

Shares allocated muy be cxisting shares acquired on the
Australian Stock Exchange or newly issued shares. The
ubility to allocare existing sharcs that arc purchased on the
Austrulian Stock Exchange will enable the Company to
offer participation in the Plan without diluting sharcholders’
equity which results from an issue of new shawes,

Approval as an exception to ASX Listing Rule

The Company asks shareholders to approve issues of sharcs
under the Acquisition Plan as an exception to ASX Listing
Rule 7.1.

As the Acquisiton Plan is not yet in operafon, no seciritizs
have been issued under it,

Directors’ Recornmendation

The Directors (other than Mr O’Hoy who abstained duc to
his personal interest in the matter) rccommend that
shareholders vote in favour of the resolution. The Chairman

- . - . - | Il
intends 1o vote undirected praxies in favour of this resoludon.

RESOLUTION 5

Approval of the participation of
Mr Trevor L O’Hoy, Chief Executive Officer of
the Company, in the Foster's Long Term
Incentive Plan

Under ASX Listing Rule 10.14, a Director of the
Company may only participate in an cmployee share plan
where such participation is approved by ordinary
resolution of the Company in general meeting or a waiver
15 granted by the ASX,

Mr O'Hoy currently participates in the Long Term Incentive
Plan ('LTIP’), as do othcr cxecutives as outlined in
Resolution 3 above, and awards madc to Mr O'Hoy ar
subject ta the samme performance standards, Tt is intended

that Mr O’Hoy will participatc in the LTIP in respect of the
2006/2007 year.
In respect of Mr O'Hoy’s 2006 offer, it is proposed Ltm‘t he
be entitled to a rnaximum of 454,200 shares, but only if the
Company's TSR ranking is at the 85th percentile ranki“mg cr
above for both pecr groups. If the Company achieves 4
median ranking against both pecr groups, it is proposed that
Mr O'Hoy will be entitled to 227,100 shares. If the )
Company docs not achieve a median ranking against either
pecr group, Mr O’ Hoy will be entiled to no sharcs in

respect of the 2006 offcr,

Taking account of the impact of the performance hurdie and
the probability of the maximum pertormance standard [aein g
achieved, the estimated valuc of the right to participate|to

the maximum of 454,200 shares is $1,112,790.

The time at which any such shares would be acquircd would
be in or arvund Scpteruber 2009 and any shares acquired by
the LTIP trustee for Mr O’Hoy under the LTIP will be at no
cost to him.

ASX bhas granted a waiver which entitles sharcs to be issued
to the LTIP trustee for the benefit of Mr O'Hoy as and when
an ¢bligation to issue arises, The issue of shares to Mr
O’Hoy is dependent on shareholder spproval of this
Resolution.
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Pursuantito shareholder approval at the 2005 Annual
Generul Meeting, Mr O'Hoy obtained rights to acquire up
to a maximum of 402,800 shares in respect of the
200572006 LTIP at no cost to him. Mr O'Hoy is the only
person far the purpose of Listing Rule 10.14 who
participated in the 2005/2006 LTIP. Other details of Mr
O'Hoy's entitlements to acquire shares under previous LTIP
offcrs are set out in the Remuneration Report in the
Cormpuny's Annual Report,

Directors’ Recormmendation

The Directors (other than Mr O’Hoy who abstained because
of his personal interest in the matter) have resolved that;

* in their view, the overull remuncration of Mr O Hoy,
which includes hig participation in the LTIP, is
rcasonable having regard to the circumstances of the
Company and of Mr O'Hoy: and

-+ itis in the best interests of the Company for Mr O’ Hoy
to participatc in the LTIP and recommend that
shareholders vote in favour of the resolution.

The Chuirman intends to vote undirccted proxies in favour
of this resolution.

RESOLUTION 6
Adoption of the Remuneration Report

Consistent with secon 250R of the Corporations Act,
shareholders are asked to consider and adopt by way of a
non-binding resolution the Remuneration Report fer the
year ended 30 June 2006. At the meeting there will be a
reasonable oppornmity for discussion of the report.

The Remuncration Report is a disunct sccion of the annual
Directors! Report which deals with the rernuncration of
Directors 'and oxecutives (which include secretares and
senior managers) of the Company. The Remunerstion

Report can be located in the Company’s Annual chcnlt on
pages 16 to 31. It is also availuble on Foster's website
(www .fostersgroup.com).

The Remuneration Report includes:

* an explanation of the Board’s policics in relation to the
nature and level of remuneration of Directors and
execulives;

» a discussion of the link between executives’
remuneration and the Company’s performance;

+ details of any cicment of the remuneraton of Director
and execulives that is dependent upon the satisfaction of
a performance condition; and

*  details of the total remuneration (as well as 4 categorised
break-down of its components) of ¢ach Director ofj the
Company and the five executives of the Company and
the Group who reccive the highest remunerution.

The Remuncration Report also includes additional
disclosures reladny to the remuneration of the Key
Management Personne! of the Company and the Group,
who may ol may not be the five cxccutives who received the
highcst rernuneration for the year, in accordance with AASB
124 “Rclated Party Disclosures’. Key Munagement
Personnel arc those persons having authority and

responsibility for planning, directing and controlling th
actividges of thc Company and/or the Group.

o

Directors’ Recommendation

The Directors recommend shareholders vote in favour ‘of the
resolution. The Directors acknowledge however that they
have a personal interest in sorme aspects of the

Remuncration Report.

The Chairman intends to vote undirected proxies in favour
of this resolution. |
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ltem 3 Renewed Approval to operale Term Incentive Flan
existing Fostar's Employee
Share Plans ltem 6 Adoption of the remuneration

report

PLEASE SIGN HERE  This section must be signed in accordance with the instructions overleaf to enable your directions to be Impletnented.

Individual or Securityholder 1 Securityholder 2 ) Securltyholder 3
Sole Director and ' Director Director/Company Secretary
Sole Company Secretary

In addition to signing the Proxy form In the abeve box(és) please provida the Informatlon below in case we need to contact you.

Contact Name Contact Daytime Telephone Dale

B rcL 13PR | N




How to complete this Proxy Form

jour proxy is some _ rman 6f the Mesting please write the: fill name of fhat individual or‘bedy carperits in the spice-
-+ provided. {f you; legve this seclion blank, or. your named proxy:does not attend the mesting, the Chairman 'of the Mesting. will be.jour proxy.
- A proxyineed not be'a secufityholder-of the company. Do:not, write.the name .6f the jesuer-company or the: registered securityholder in the .
space: [ L . R T T LT O e A

Votes on ltems of Business . Lo 00l ST G
: d_’u"-majlrvf:ll'r"edt._-yq_dr'-";irqny_how. to vote by placing a mark'in-ona’of the three boxes: opposite eachiitom- f-buslheéss. All your:securities will be .
-voted Injaccordance with such' a.dlrection Unless you indicate anly a pértion of voting rights are;to.be-voled ofany item by inserting the

" pércentdge or number of securitles you. wish to vote in the app’fqpria(e*box-or;b}oxe,s.‘ If you'do not mark any of the boxés on a given tem,
ST T yedr prﬁ_xy rﬁ'ay_yplt‘e',as ‘e or she chooses: If you mark more. than.one box on‘an item your vote on’ that tem-will be.invalid. ’ -
"4 Appdintment of 2 Second Proxy

" Yol arefentitied:to appoiht up-to two-proxies 10 attend the rﬁeeﬁhg and-vate on a.pall, If.you Wish to _e'ppojn;t.' ';sec‘ondjprbxy:én additioral
Proy O ST [ . I .

iF8rm may be obtained by teléphoning the company's shara ragistry-or you fnay copy this form. .

To sppdita sécond prosy yowmdst < d o pnt T i e e T
(3):" *oh each of the: first Proxy Form-and the second Praxy Form stdte the percentdge of your veting rights ar’ nufber of -seciirities * -

_'a.bp’lic_‘ableztg that form. IF the appointments-do not spedify. the percentage or number ¢f vates that each proxy may. exefcise, eé{éh"',

i, PrOXy may exercise ha|f your votes. Fractions of votes wil be disregarded. - B A S ‘

. (b} réturn bqith,fbrm; together-in the same envelope. . T o
5 ° Signing Instructions =~

- You must sign this form as follows in the spaces provided:: ‘

Iqqi\'r'io-iﬁa‘u: KRR iyhg}e-tr!é holding Is in-ane name, thézholgji?r;mu‘st"sign.
. dointHdding © " whiére the holding s in mare than oné name, all.of the*securityholders 'should sign.
'-vfpéyn}é'r'lif-Aﬁoms'y: . e sign under Powar-of Attbrney._youﬂ;usl ha;/-t; alre‘ad"y lodged th'f's‘.d‘dcumently}vm"l._thé reglijtry:‘,lf'you have ot

b - ; previously lodged this document for notation; please-attach a cértifiad photocapy of-the Fower of Attorney. to this’ '
Lo .4F;'>Arm‘;when‘you'.return It o L T B

‘Comparfies: - " " where the company has a Sole Diréctor-who [s also the Sole Company Secretary, this form mﬁ'st,‘be‘.%lgmad'by oo

R S, * . that person. Ifithe company (pursuant to section 2044 of the Carporations-Act 2001).doee not-have &jCompany -
- Secretary, a Sole Dirgctor.can also slgn-alone. Othérwise this form. must be- signed:by a Director jointly with either ™
+énother Ditectar or a‘Company Secfetary. Please indicate e office held by signing in the.appropriate ’place.
* If a'représentative’ of a c‘orbbraté‘Sécurityhblde.r‘or'pfoxyfis'wa[ténd‘fhe-meetingfthe_fépp'ropria‘te /Certiflcate’of Appointment-of Cdrperate -
.. Representalive" should be produced prior to edmission. ‘A foim.of the certificate. may be obtainéd:ffom the company's sharé registry drat
. WWW.computershare.com. | ¢ ’ C ce ' Lo T : T T o

odgement of a Proxy

Thls Proxy Form.(and sny Pdwar osz‘tto'mey" undér which It is'v_sig'ne'd') myst"b_é?_r’e‘ceiye'c_.!" a’,tiahﬁéddrééé g'i\}e-n below, nbzlzeie"rt

A 48 hours

-‘before the commencement of the meeting at 10:30am .on,Morigay 23 October 2008 Any Proxy, Form .(ecei\{edgi'ﬁe'[’ftﬁ' t time will no

: S !ttge"va_lid. '}
'fdr,th'e-i_s‘bﬁedulec:i_ mesting: " - S S

Documents may be lodged using the reply paid envelope or:

BY WEB Visit www.fostersgroup.com and click on *AGM Proxy"

BY MAIL Share Registry - Computershare Investor Services Pty Limited, GPO Box 242, Malbourne V|C 3001 Auslralia

IN PERSON - Share Registry - Computershare Investor Services Pty Limited, Yarra Falls, 452 Johnsten Street, Abbotsford VIC 3067 Ausiralia
. Ragistered Office - 77 Southbank Boulevard, Southbank VIC 3006 Australia

BY FAX 61 3 9473 2555

021327 _potnTe




All corespondenss: to:

Computershare Investor Services F‘t\) Limited
GPO Box 242 Melbourne

Victoria 3001 Austialia

FOSTER'S

GROUP

Qudstions from Shareholders

The Annual General Meeting (AGM) of Foster's Group Limited will bs held on Monday 23 October 2006 at 10.30am.
Shareholhers are invited to register questlons in advance of the AGM.

This form may also be used to submit a writtan question to the auditor if the questian is relevant ta the content of th
auditor’s repert or the conduct of the audit of the financial report to be considered at the AGM.

in the course of the AGM we intend to respond to as many of the more frequently asked questions as is practicable
Responses to the more frequently asked questions will be available on the Faoster's website after the AGM.

Shareholder questlons must be received by Monday 16 October 2006. Please return the form to our Share Registry,
Computershare Investor Services Pty Ltd, GPO Box 242, Melbourne Vietaria 3001 ar by facsimile to (613) 9645 7226

The envelope provided for the return of your proxy form may also be used for this purpose. Alternatively, you may emall

your questions to shareholderquestions@fostersgroup.cem. If emailing please include your name and Securityhalder

Reference Number (SRN) or Holder Identification Number (HIN).

Shareholder's Name

|

Securityholder Reference Number (SRN) Holder Identification Number (HIN)
) 1 S N R SR SN SR S G S J or LX (I U U G NN Y SO S ]
Question/s - Please tick if it Is a question directed to the Auditor

FOSTER'S GROUP LIM

T otarm AGN €3 007 43D Ea%

TED




: 'Appendix 3Y
Change of Director’s Interest Notice

nf‘a‘\«\!i":n
G

.~ ' Rule 3.194.2

«s  Appendix 3Y

Change of Director’s Interest Notice S UP

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX'’s property and may be made public. .

Ingoduced 30/9/2001,

PL

'Name of entity Foster’s Group Limited

IABN 49 007 620 886

We (the cntity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of scetion 205G of the Corporations Act.

Name of Director "1 Trevor Louis O’Hoy

Date of last notice . 21 December 2005

Part 1 - Change of director’s relevant interests in securities
In the case of a orust, this includes interests in the irust made available by the respansible entity of the trust

Note; In the case of 4 company, intarests which come within paragruplh (i) of the definition of “norifiable interest of a dircctor™ ghould he
disclosed 1o diie part. '

Direct or indirect intercst Direct Inditect

Nature of indirect interest
(including registered holder)

Note! Provide detils of the circumastances giving risc o

Trevor Laouis O’Hoy Foster’s Share Plans Pty
Ltd (pursuvant to the

e relovant intecest Directors’ Share Purchase
' ' Plan)

Date of change . No change 15 September 2006

No. of securities held prior to change | 192,290 Nil

Class Ordinary Shares Ordinary Shares

Number acquired Nil 100,765

Number disposed Nil Nil

Value/Consideration N/A $6.52 per share

Note; It gansiderstfon ig non-cash, nrovide dotwils and
egtimated valuation

No. of securities held after change 192,290 (No change) 100,765

Nature of change N/A On-market trade
Example; on-market trade, off-inarket troda, exercisc of
opdans, issue of gccuritics under dividond rwinvestment
plaa. participation in buy-back

+ See chapter 19 for defined terms.
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Apﬁendix 3Y

Change of Director’s Interest Notice

Part 2 = Change of director’s interests in contracts

Note: In the cose of & company, intersats which come within parngreph (if) of the definition of “notifiable lntetest of a director™ showld be

diacloped in this part.

Deétail of contract

N/A

Nature of interest

Name of registered holder
(if issued securities)

Date of change

No. and class of securities to
which interest related prior to

change

Nate: Detnils are only required far a conusect in relation
to which the interest hag changad

Intercst acquired

Interest disposed

Vialue/Consideration

Note; Tf considcration is non-cash, provide detnils and
2w catinared vnlunton

Interest after change

-

Dated —18 September 2006

+!See chapter 19 (or defined terms.
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