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Foster’s at a glance
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United Kingdom

Twickenham )
UK corporate head office
Fil Mornington Paninsula (5] 1]
Wine Regions, Wineries and Breweries South Paciic Distilery, Lautoka ] LGf:rﬂLaﬂmg =
m urray
Grape Scurcing Regions Py Fii Browery a Lindemans Karadoc
Rutherglen
America Samoa Baileysr?ni Glenrowan 28
S B , Api 7
Sonoma County & amos Brewery, Apia | Grampians e[ 11]
Cr?ateau St Jean New Zealand Seppelt Great Western
Winemaker's Cooperage - Drumborg [
Asti/Souvarain Winery Mariborough 2 2] Heathcote X
Shingle Peak
Napa Vallsy 2 2} Matua Valley, Marloorough A
Beringer Vineyards RE McLaren Vale [
Stags' Leap Winery Auckland a Rosermnount Estate
Etude Winery Matua Valley Winery Barossa Valley XiB
5t, Clement Vingyards Gisborne X Saltram Estate
US corperate head office Hawkes Bay ® Wolf Blass
Napa Bottling Centre K Penfolds
Wairarapa & _
Central Coast ® Eden Valley ®
Meridian Vineyards Australia Svc;:navg:;a . RE
TAZ Vineyards ns Coonawarra Estate
NSW Clare Valley [i]2]
Chile Hunter Valley Pz 10] Anmio's Lane
Lindemans " -
Adelaide Hills [
Central Valley R
:05:”“’“"‘ Estate = Pervioids Magil Estate
. udgee Langhorne Creck ®
South Africa Conrn ® QL:
Wastern Cape X
vic Yatala Brewery
Erance Melbourne
Global Headguarters 1] Tas
Languedoc - Roussillon ® Abbotstord Brawery m Cascade Brewery
Yarra Valley X@E WA
ealy St Hubert's Margaret River 4]
Tuscany - Castello di Gabbizano Coldstream Hills Devil's Lair

*Unless otherwise stated, 2008 and prior years refer to the period end 30 June and all dollars are Australian dollars.
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We are committed to getting the basics right. ;
We have the ingredients — leading brands, quality assets, a strong balance sheet and tal@ted people
—to build success and develop and communicate a clear growth path ahead.

H

S LD B e T g4 L

o

G N TGS BT S L0 a3

R R B R pt g

e i,

N A )
At c*\-"—‘\a_g(’! ,.,., =
David Crawford S :

Chairman



The right ingredients

With a portfolio of more than 200 premium
brands, operations on five continents and a
history stretching back over 160 years, we've
buitt something unique at Foster's.

We are Australia’s premier drinks business — with
a leading portfolio of beer, wine, cider and spirits
brands. In just over a decade, we have become

a major player in global prermium wina.

A talented workforce of 7000 people maintain
the strictest quality standards across our
vineyards, wineries, boitling centres, breweries
and distilleries in six countries.

Qur batance sheet is in excellent shaps,

with conservative levels of debt and a stable
credit outlook, and we are generating robust
cash flows.

Delivering results

fn the twalve months to 30 June, we delivered
net profit of $111.7 million, and eamings per share
of 5.8 cents, post significant items and SGARA.
Cash flow after dividends was up 52 per cent.
Dividends in 2008 were 26,25 cents per share,
taking the total capital returned to shareholders
since the purchase of Southcorp in May 2005

to $1.5 bilion.

Global beer, cider and spirits earnings rose
7.7 per cent and account for 70 per cent of
total Group earnings, While beer sector
competition is increasing, Foster's continues
to generate robust retums.

Qur Australia, Asia and Pacific business is
performing well, with strong beer eamings
driving a 9.0 per cent increase in net profit for
the region before significant items and SGARA.
We achieved solid performance for our
international portfolic in Eurcpe, the Middle
East and Africa.

A marked deterioration in the US economy,
combined with the continued strength of the
Australian dollar, resutted in ongoing price
pressure on Australian wine exports and
reduced earnings, nctably in the Americas.

Improving retums

Cur challenge is ctear. Woe must continue to
optimise our returns on beer and exploit the
growth potential of our wine portfolio to drive
improved shareholder retumns.

We've acknowledged the issues in the wine
sector and have taken write-downs and
provisions of $730.4 million before tax in 2008.
We have also commenced a broad strategic
review of our wine business. These actions are
a measured and proportionate responss to
trading conditions and our performance in wine.

People and environment

We are committed to our goal of ‘zero harm' to
our people and the environment. A fatal incident
in Fiji that took the lives of two workers this year
has reinforced to us that we must do mere to
protect our people. Our efforts are guided

by an expanded, group-wide focus on
Occupational Health and Safety. We ramain
committed to enargy efficiency and water, carbon
and waste reduction and continue to provide
strong support for community and responsible
drinking initiatives.

Transforming our business

Innovation remains at the core of our business
with launches in 2008 inchuding an expanded
Beringer California Collection range,

Rosemount ‘O’ and Cascade Green, our first
‘greener choice' 100 per cent carbon offset beer.
We continue to introduce existing products and
brands into new markets with great success.
We have also completed the most significant
logistics transformation ever undertaken in our
Australian business, closing a net total of 24
warshouses and introducing standard warehouse
and ordering systems and 'single delivery’
capacity to metro regions across the country.

During the pericd, the Board accepted the
resignation of Chief Executive Officer, Trevor
O'Hoy. On behalf of the Board, | want to sincerely
thank Trevor for his hard work and dedication
throughout his 33 year career with Foster's.

Since September 2007, we have walcomed
three new Board members with strong executive
experience in Pau! Clinton, Michael Ullmer and
tan Johnston, who has also assumed the role of
Acting Chief Executive Officer while an
international search for a permanent CEQ is
underway.

We expect that the new CEQ, once appointed,
will play a pivotal role in cur future strategy and
leading the delivery of our wine review outcomes.

| look torward to sharing our success with you
as we continue to build one of the world's great
drinks businesses.




Executive Management

lan Johnston

Acting Chief Executive Officer

lan became Acting Chief Executive Officer on
21 July 2008. He has extensive experience

in the internaticnal food and beverage industry
with Unilever in Australia, Canada and Eurcpe
and Cadbury Schweppes in Australia and the
UK. Prior to his retirement in 2000 he was
Managing Director Global Confectionery and
Board Director of Cadbury Schweppes plc based
in London. Since leaving Cadbury Schweppes
Mr Johnston has advised a broad group of
private companies and was briefly a non-
executive Director of Coles Group Limited in
2001. Mr Johnston is a Director of Goodman
Fielder Limited. He has been & Director of
Foster's Group Limited since September 2007.

Angus McKay

Chief Financial Officer

Angus was appointed Chief Financial Officer of
Foster’s Group in January 2008, after holding
the positions of Vice President, Corporate;
Finance Director, Carlton and United Beverages
Limited; and Director, Finance Australia,

Asia and Pacific since joining Foster’s in 2004.
Angus has over 20 years of Australian and
International experience in senicr finance roles
at Fonterra, Diageo and IBM Australia.

Martin Hudson

Chief Legal Officer & Company Secretary
Martin became Chief Legal Officer and
Company Secretary in August 2006. Martin
joined Foster's as Senior Vice President and
Chief Legal Counsel in July 2005, He was
previously Company Secretary and Chigf
General Counsel of Southcorp Limited,
Chief General Counsel to the Pacific Dunlop
Group of Companies and a Managing Partner
of national law firm Freehills. Martin has

38 years of international legal and senior
managernent experience.

Jamie Odell

Managing Director

Australia, Asia and Pacific

Jamie became Managing Director, Australia,
Asia and Pacific in August 2006. He was
previously Managing Director, Foster's Wine
Estates. Jamie joined Foster's in April 2000
as Managing Director Trade Asia Pacific before
transferring to the Wine Trade Operational
Review in the role of Chief Operating Officer.
Before joining Foster's, Jamie held numerous
management roles with Allied Domecq in the
UK and Asia Pacific.
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Scott Weiss

Managing Director

Americas

Scott became Managing Director, Americas in
August 2006. He was previously Managing
Director Foster's Wine Estates Americas,
overseeing the combined businesses of former
Southcorp Wines Americas and Beringer Blass
Wine Estates North America. Prior to joining the
Foster’s Group, Scott was President, Southcorp
Wines, the Americas. Scott has 16 years of
marketing and general management experience
with Procter & Gamble, Bristol-Meyers Squibb
and the Clorox Company.

Peter Jackson

Managing Director Europe, Middie East
and Africa

Peter became Managing Director, Eurcpe,
Middle East and Africa in August 20086.
He was previously Managing Director, Foster's
Wine Estates, EMEA and Vice President
European Sales for Southcorp Wines.

He joined Foster's as Commercial Director
- Continental for Foster's Wine Estates in
2005, Peter has 20 years experience in
marketing and genera! management roles
with Anheuser-Busch and Bass.

Michael Brooks

Chief Supply Officer

Michael becarme Chief Supply Officer in August
2008. He was previously Director Commercial
Services and Capability for Foster's, Michael
began his career at Foster’s in 1875, and

has managed both the Kent and Abbotsford
breweries and national operations and logistics
for Carlton and United Beverages Limited,
Most recently, Michael has overseen the
integration of Southcormp following Foster's
acquisition of the group in May 2005.

David Bortolussi

Chief Strategy Officer

David became Chief Strategy Officer in August
20086. Since joining the Foster's Group in 2004
as Vice President, Global Strategy and Business
Development, David has led major strategy
projects including the acquisition of Southcorp
and the divestment of the Foster's brand in
Eurcpe. Prior to joining Foster's Group, David
spent 15 years as a consultant with McKinsey
& Company and was an advisor with
PricewaterhouseCoopers Corporate Finance.

Sue Smith

Chief Human Resources Officer

Sue became Chief Human Resources Cfficer
in May 2008. Since joining Foster's in 2004
Sue has held senior human resource and people
management roles, most recently as Director,
Human Resources for Foster's Australia, Asia
& Pacific operating business. Prior to joining
Foster's, Sue held senior human resource
management roles at GE Consumer Finance
Australia and New Zealand {now GE Money)
and Colonial Services Pty Ltd.

" Trevor O’'Hoy
" Chief Executive Officer and Executive Director
of Foster's Group for the reporting period,

i, Trevor O’Hoy stepped down from his role on

21 July 2008. Mr O'Hoy spent 33 years with the
. Foster's Group and was previously Managing

- Director of Carlton and United Beverages

' Limited, Chief Financial Officer of Foster's Group
. Limited and a director of a number of

" subsidiaries of Foster's Group Limited,
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Corporate Governance Statement

Foster's supports the Australian Securities Exchange’s (ASX) Corporate Governance Council’s
Corporate Governance Principles and Recommendations (ASX guidelines). We are committed to
delivering best practice in corporate governance and transparency in reporting. During the reporting
period, Foster's has been compliant with ali ASX guidelines.

The charters, codes and policies in respect of Foster’s corporate governance practices referred
to in this Statement are available on the corporate governance section of the Foster’s website ~

www.fostersgroup.com

Principle 1: Lay solid foundations for
management and oversight

Board of Directars

The Foster's Board is responsible for the
overall corporate governance of the Company.
The Board Charter sets out the following
objectives of the Board:

= To provide strategic guidance for the
Company and effective oversight of
management;

* To optimise Company performance and
shareholder valug within a framework of
appropriate risk assessment and
management; and

= To recognise ithe Company's legal and other
obligations to all legitimate stakeholders.

The Board Charter specifies the Board's
responsibilities towards the achievement
of these objectives as being:

= QOversight of the Company, including its
conirols and accountability systems;

= Appointing and removing the Chief Executive
Officer and approving his/her terms of
engagement and termination benefits;

* Ratifying the appointment and removal of
members of the Foster's Leadership Team,
appraving their terms of engagement and
termination benefits, and monitoring their
perormance;

* Providing input into, and final approval of,
management's development of corporate
strategy and performance objectives, and
monitoring performance against the plan;

* Reviewing, ratifying and monitoring systems
of risk management and internal control,
codes of conduct and tegal compliance;

* Protecting the Company's financial position
and its ability to meet its debts and other
obligations as they fall dus; and

= Ensuring that the Company's accounts
comply with relevant accounting standards
and present a true and fair view.

The Board has detegated responsibility for
operating and administering the Group to the
Chief Executive Officer, who is accountable to
the Board for the performance of these duties.

The Board Charter requires an independent
non-executive Director to held the position
of Chairperson of the Board.

Principle 2: Structure the Board to add value
The Foster's Constitution specifies the number
of Directors may be not less than the number
raquired by the Corporations Act (currently
three}, nor more than fifteen {or such number
within this range as the Board may determine
from time to time). The Board has determined
that for the time being the maximum number

ot Directors is seven.

Directors
The members of the Foster's Board as at the

date of this report are:

David A Crawford {since August 2001)

M Lyndsey Cattermole, Am
(since October 1999)

Paul A Clinton (since March 2008}

lan D Johnston (since September 2007}
Graeme W McGregor, A0 (since Aprit 1999)
Max G Ould (since February 2004)

Michael J Ullmer (since July 2008)

Details of the respective Directors™ qualifications,
directorships of other listed companies,
including these held at any time in the thres
years immediately before the end of the financial
yedr, experience and other responsibilities

are provided in the Directors’ Report - refer
page 10 of this Annuat Report.

Directors' independence

As required under the Board Charter and ASX
guidslines, the Board compnises a majority of
independent non-executive Directors.

The Charter states that Foster’s will regard a
non-executive Director as independent if he or
she is not a member of management and is fres
of any business or other relationship that could
materiglly interfere with, or could reasonably

be perceived to malerially interfere with, the
independent exercise of their judgerment.

When determining the independent status of
a non-executive Director, the Board will take
into account whether he or she:

* |s a substantial shareholder of the Company
or an officer of, or otherwise associated
directly with a substantial shareholder of
the Company;

* |Is empioyed, or has previously been
emplayed in an executive capacity by the
Group, and there has not been a period
of at least 3 years between ceasing such
employment and serving on the Board;

* Has within the last three years been:

- principal of a material professional
acdviser ta the Group;

- a material consultant to the Group: or

— an employee materially associated with
the service provided by such adviser or
consultant to the Group;

* |s a matenal supplier or customer of the
Group, or an officer of, or otherwise
associated directly or indirectly with,

a material supplier or customer; or

* Has a material contractual relationship
with the Group other than as a Director
of the Company.

The Board has determined matenality thresholds
for assessing the independence of Directors.
Under those thresholds:

= A person will be regarded as a substantial
shareholder if they hold more than five
per cent of the Company's voting shares;

= An adviser will be a material professional
adviser or consultant where the bilings to
the Company are more than five per cent of
the adviser's or consultant’s total revenues;

= A supplier to the Company will be a matenal
supplier where the Company accounts for
more than five per cent of the supplier’s
revenues; and

= A customer of the Company will be a material
customer where the customer accounts for
more than five per cent of the Company’s
revenues, or the Company accounts for more
than five per cent of the customer’s costs.




Corporate Governance Statement continued

Whether or not a material contractual relationship
exists wilt be determined, on a case-by-case
basis, consistent with these thresholds.

Applying these criteria the Board has determined
that save for Mr Johnston {who became an
executive Divector on 21 July 2008), all other
Directors are indepsndent.

Board Committees

The Board carries out a number of its duties
and responsibilities through specific Board
Committees:

= Audit Committee
* Risk and Compliance Committee
¢ Human Resources Commitiee

= Succession Committee.

The Charters of the Board Committees set
out the respective duties and responsibilities
of each particular Committee.

Each Committee is entitled 10 the resources and
information it requires, including direct access
to employees and advisers.

All Foster's Directors receive copies of all Board
Committee papers and may attend meetings
of all Board Committees whether or not they
are members.

Details of individual Director's memberships
of Board Committees are provided in the
biographies included in the Directors’ Report
- refer page 12 of this Annual Report.

Directors’ attendance at Board and Board
Committee meetings

The number of Board and Board Committea
meetings held in the period each Director held
office during the financial year, and the number
of those meetings attended by each Director,
are provided in the Directors’ Report — refer

to page 13 of this Annual Beport.

The Board's performance is enhanced by
providing non-executive Directors with regular
briefings on the Group's operations, together
with site visits and presentations by external
parties in a range of fields.

The non-executive Directors meet without the
presence of management during the course of
regular Board meetings and on at least three
occasions during the year outside of the regular
Board meetings.
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Independent advice

The Board, an individual Director or a
Committee, may engage an independent
external adviser in relation to any Board
matter, at the expense of the Company.
Before the external advice is sought,
consent needs to be obtained. In the
case of:

= The Board - from the Chairpersan;

= Anindividual Director - from the Chairperson
or the relevant Committee Chairperson, as
the case may be;

= A Committee — from the Committee
Chairperson;

* The Chairperson - from the next most
senior Director.

The Chairperson ar a Committee Chairperson,
as applicable, may determing that any external
advice received by an individual Director be
circulated to the remainder of the Board.

Succession Committes

The Succession Committee consists entirely of
independent non-executive Directors. One of
the Committee's members is required to be the
Board Chairperson, who, under the Succession
Cornmittee Charter, is the Chairperson of the
Committee. The Committee mests as required
and at least twice per year. The Chief Executive

Officer is invited to attend meetings as required.

The Committee's role is to review and make
recommendations to the Board on the
composition, size and commitment of the
Board. Its duties include:

= Assessing the necessary and desirable
competencies of Board members;

= Evaluating the range of skills, experience
and expertise on the Board prior to making
any recommendation for an appointment;

= |dentifying individuals qualified to become
Board members following an assessment
of their skills, experience, expertise and likely
levet of commitment, and recommending
them to the Board,

* Developing and implementing succession
plans and plans for enhancing Director
competencies; and

* Reviewing the performance of the Board,
Board Committees, individual Directors
and the Chief Executive Officer.

The Group will not invite any past‘ or present
lead audit partner of the firm engaged as
Foster's external auditor to be a Director of
the Board.

Annually, the Board conducts a formal review
of its effectiveness and the effectiveness of the
Board Committees and individual Directors.
The views of individual Directors and the views
of the Foster's Leadership Team are canvassed.

Following each review:

= The performance of individual Directors is
discussed by the Chairperson with each
Director (and in the case of the Chairperson,
by a Director chosen by the Board for the
purpose); and

* The performance of the Board and Board
Committees is discussed by the Board at its
next meeting after conclusion of the review.

At least every two years, the Board engages
external consultants to conduct a comprehensive
review of the effectiveness of the Board, its
Committees and individual Directors. This review
is conducted against the terms of the Board
Charter or relevant Committee Charter (as the
case may be), and includes surveys of each
Director, The Foster's Leadership Team and
relevant external persons. The next external
review is scheduled for financial year 2009.

In refation to the performance of the Chief
Executive Officer, this is measured against
agreed annual key perfonmance objectives
consistent with the Company’s Individual
Performance Management program.

The evaluation of senior executives’
performance is addressed as part of the
processas described in the Remuneration
Report.

Principle 3: Promote ethical and responsible
decision-making

Code of Conduct

Foster's recognises that its reputation is ons of
its most valuable assets, and is founded largely
on the ethical behaviour of the people who
represent the Group.

The Board has approved a Code of Conduct
that sets cut the principles for ethical behaviour
by all Group personinet, This ethical framework
provides the foundation for maintaining and
enhancing Foster's reputation.




Foster's Code of Conduct therefore commits
its Directors, employees, contractors and
consultants ta not only comply with the law,
but to conduct business in accordance with
the highest ethical conduct so that, as a global
supplier of premium alcoholic and non-alcoholic
beverages, we:

= Demonstrate our corporate responsibility
by among other things encouraging the
responsible consumption of our products;

= Conduct business with integrity, honasty
and fairness;

* Value and respect diversity in a workplace
in which no-one is discriminated against
on the basis of gender, age, race, religion,
sexual orentation or marital status; and

* Exercise high ethical conduct in cbserving
the spirit and letter of our legal cbligations.

Any breach of the Code of Conduct is a serious
matter that may give rise to disciplinary action,
including dismissal and legal action.

The Code of Conduct is'avajlable on the
Foster's website — www.fostersgroup.com

Whistieblower Policy

in accordance with Foster's Whistteblower
Policy, employees aware of any matter or
behaviour that may contravene the Code of
Conduct, Foster's policies or the law are
encouraged to:

* Take the matter up with their immediate
supervisor or manager;

* Report the matter to their Human Resources
Manager, a more senior manager or the
Company Secretary; or

* In instances where an employee wishas
1o remain anonymeus, call the confidential
external Whistleblower Service Provider
wherg concerns can be raised privately.

The Whistleblower Policy provides that alt

reports will be thoroughly investigated, and that,

where applicable, feedback on the outcome of
the investigation will be provided to the person
making the report. Any person who makes a
report will not be discriminated against or
disadvantaged in thetr employment with the

. Group simply for making a report.

The Whistleblower Policy is available on the
Fostar's website - www.fostersgroup.com

Business dealings with the Company and
conflicts of interest

The Company has procedures in place for the
reporting of any matter which may give rise to
a conflict between the interests of a Director
and those of the Company.

Employees are required annually to disclose
amangements where a potential conflict may
arise. A register of interests so declared is
maintained by the Company Secratary. When

a potential conflict of interest arises, employees
must advise the Company Secretary and their
immediate supenvisor. A decision is then made as
to whether the reported activities may continue,

Where the Board is considering a matter in
which a Director has a matenial personal interest,
that Director may not be present during Board
or Board Committee discussions nor vote on
the matter unless permitted under specific
circumstances in accordance with the
Corporations Act.

Political donations

Foster's also has in place a policy prohibiting
donations, whether in cash or kind, to any
political party or organisation, politician or
candidate for public office in any country in
which it operates.

External directorships

Key executives are permitted to hold one non-
executive directorship of an external public
company, depending on the particular
circumstances, but only on the recommendation
of the Chief Executive Officer for approval by
the Board. Such a public company must not
be a competitor, supplier or customer of the
Group, nor can the directorship create an actual
or potential conflict of interest with the Group's
business activities.

Share Trading Policy

Foster's has a policy applying to all Directors,
those employees reporting directly to the Chief
Executive Officer (Foster’s Leadership Team) and
other employees of Foster’s that prohibits insider
trading in accordance with the Corporations Act
and prescribes certain requirements for dealing
in Company Shares. Under the policy:

* Unless they have the prior approval of the
Company Secretary, employees, other than
Directors and members of the Foster's
Leadership Team, must not deat in Company
Shares, except during the following Trading
Windows:

- in the pericd beginning two calendar days
after lodgemnent of the Company’s half year
and annual profit announcements with
the ASX and concluding one month after
that lodgement;

- in the period from lodgement of the
Company's printed Annual Report with the
ASX to one month after the holding of the
Company's Annual General Meeting; and

- during the period when Company Shares
can be acquired under a prospectus issued
by the Company.

« Before any Director or member of the Foster's
Leadership Team deals in any Company
Shares at any time, including during Trading
Windows, they must discuss the proposed
dealing with {and obtain approval from):

- the Chairperson, in the case of Directors
and the Foster's Leadership Team; or

- in the case of the Chaimperson, a Director
chosen by the Board for that purposs.

= Dealings for short-term gain and the use
of forward contracts by any Director, member
of the Foster's Leadership Team or other
employees are prohibited at any time
unfess prior approval is obtained from
the Chalrperson,

* Employess (including members of tha Foster’s
Leadership Team) are prohibited from entering
into any arrangement (including options or
derivative products) that may alter the
economic benefit they may derive with
respect 1o their participation in any unvested
equity-based incentive award or grant.

* No Director or member of the Foster's
Leadership Team may enter into a margin
loan or similar funding arrangement to
acquire any Company Shares.

The Sharg Trading Policy is available on the
Foster's website — www.fostersgroup.com

Corporate sustainability

Foster's adopts an integrated approach to
corporate sustainabifity. We are committed to
continuously improving our business practices
to maximise positive and minimise negative
social, environmental and economic impacts.
This enhances employee engagement and
retention, supports our corporate reputation,
manages risk and protects our social licence
10 operate.

Our annual Sustainability Report is available at
www. fostersgroup.com. The Report provides
details of the sustainability work undertaken
at Foster's, with an emphasis on outcomes
and impact.



Corporate Governance Statement continued

Principle 4: Safeguard integrity in

financial reporting

Chief Executive Officer and Chief Financial
Officer declaration

‘The Chief Executive Officer and Chief Financial
Officer have provided a written declaration to
the Board that the Company’s financial records
have been property maintained, and that the
Cormpany's financial statements and notes give
a true and fair view and comply with accounting
standards. In addition, to meet the requirements
of Principle 7, this declaration also confirms
that it is founded on a sound system of risk
managemeant and internal control which is
operating effectively in all material respects

in relation to financial reporting risks.

Audit Commitiee

The Audit Cormmitiee consists entirely of
independent non-executive Directors, including
Graeme W McGregor and Michael J Ulimer,
who both have comprehensive financial
experience. One of the Committee's members
is also the Chairperson of the Risk and
Complianca Committee. The Committee
meets as required and at least four times

per year. The Chairperson of the Board

is not permitted to Chair this Committee.

The Committee's role is to assist the Board to
independentty verify and safeguard the integrity
of the Company’s financial reporting, and review
and evaluate all material capital management
financing and treasury risk managemeant
proposals. The Committee's primary
responsibilities are to:

* Assess whether the Company's external
reporting is legally compliant, consistent
with Committee members' information and
knowledge, and suitable for shareholder
needs;

* Assgss the management processes
supporting external reporting;

» |iaise with the exiernal auditors and ensure
that the annual statutory audit and half-year
review are conducted in an effective manner;

» Make recommendations for the appointment
or removal of the external and the internal
auditors,;

* On an annual basis, assess the performance
and independence of the external and internal
auditors; and

= Monitor the coordination of the internal and
external audits.

The lead external audit partner is required to
rotate off the audit after a maximum of five
years. The internal audit function may not be
performed by the external auditors.
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The Audit Committee has unlimited access to
both internal and external auditors, to senior
management and other employees of Foster's.
At each meeting they attend, the Commitiee has
the opportunity to meet with the external and
internal auditors without management present.

Principle 5: Make timely and

balanced disclosure

As a priority, Foster's observes its disclosure
obligations under the ASX Listing Rules and
the Corpoerations Act, and has in place well
developed procedures for dealing with
compliance.

Foster's has a Disclosure Policy that sets out the
procedures and requirements expected of all
employees of the Company, including Directors,
executive officers and senior executives relating
to the Company's compliance with these
obligations.

The Disclosure Policy is available on the Foster's
website — www.fostersgroup.com

The Foster's website also contains recent ASX
announcements, Annual Reports and financial
report announcements, as well as relevant
speeches and support material provided to
the media and investment market.

Principle 6: Respect the rights of
shareholders

Foster’'s Shareholder Communication Pelicy
encourages and promotes effective
communication with shareholders and effective
participation at General Meetings. Foster’s,

on an ongoing basis, examines how best

to take advantage of technology to enhance
sharehalder communications and how 1o use
General Meetings to enhance two-way
communication. Foster's maintains an up-to-date
wehsite to complement the official release of
information to the market.

The Shareholder Communication Policy
is available on the Foster's website —
www.fostersgroup.com

The external auditor attends the Annual General
Meseting and is available to answer shareholder
questions about:

= The conduct of the audit;

= The preparation and content of the
auditor's report;

* The accounting policies adopted by the
Company in relation to the preparation of
the financiat statements; and

* The independence of the auditor in relation
to the conduct of the audit,

Principle 7: Recognise and manage risk

Risk management processes

The Board has approved a Risk and Assurance
Framework and supporting processes to oversee
and manage risk.

Foster's Risk and Assurance Framework is
founded on a clear risk management philosophy
and accountabiities driven by governance and
operation. The Framework describes Foster's
risk and assurance systems and the supporting
management disciplines in place to bring
these systems to life. It explains the philosophy
and structure required to recognise business
improvemeant opportunities through the
management of risk, The Framework is
action-criented and requires people to focus
on the right things, prepare effective action
plans and to be held accountable for their
actions. The Framework acknowledges that

all employees have a role in managing risk

and in particular they are encouraged to report
incidents, hazards and risks without fear.

At Foster's the management of risk is not
treated as a separate discrete function,

but as an integrated ingredient in the way
employees work.

A summary of the Risk and Assurance
Framework is available on the Foster's website -
www.fostersgroup.com

The processes to support the Framework are
under ongoing review, and include:

* An enterprise-wide risk management system
to enable the identification, management and
reporting of risk throughout the business. The
model is consistent with ASX guidelines for
risk management and the standard on risk
management AS/NZ34360. The system deals
with risk at all levels, including strategic,
operational, compliance and financial risks;

= A compliance program where Group
axecutives are required to bring certain
matters to the attention of Directors on a
six-monthly basis or sooner where appropriate.
The objective of the compliance program is
to report non-compliance with its legal and
regulatory obligations. The program requires
specific executives to sign-off that all non-
compliance in their area of responsibility
has been reported. The program covers all
actual or potentiaj'non-compliance with
legal or regulatory requiraments, including
anti-discrimination and sexual harassment,
employee and industrial relations, environment
and occupational health and safety. The Group
takes its regulatory obligations seriously and
looks for initiatives 1o improve its standard of
compliance on an ongoirg basis;




A crisis and incident management system
that facilitates the reporting of all incidents to
management and the escalation of potentially
serious issues that may affect the Group's
operations, brands or corporate reputation,
o more senior levels of management and
appropriate corporate personnel. The system
is designed 1o ensure that potentially critical
issues are reported guickly and shared with
the right people to enable the Group to
implement an effective and timely response;

= Regular reports by management to Directors,
bath oral and written, in addition to the
compliance reporting program that covers
the financial standing, operating results
and business risks of the Group. This is
supplemented by the annual declaration
referred to on page 14 of this Annual Report;

» A Control Self Assessment process whereby
relevant staff assess the effectiveness of the
controls in the processes and systems they
are responsible for administering in a fashion
that assists in providing a basis for the
aforementioned annual declaration;

* A clearly defined organisation structure
with approved authority limits;

* Annual budgeting and monthly reporting
systems for ail business units, which enable
progress against the strategy and annual
plan to be monitored, trends to be evaluated
and variances to be addressed;

* Procedures relating to capital expenditure,
asset and liability management;

* Policies to manage the financial risks,
including hedging foreign exchange
exposures;

» Appropriate due diligence procedures for
corporate acquisitions and disposals;

= Risk engineering program that is aimed at
reducing the risk of damage to property
and interruption to business activities; and

= Comprehensive Group-wide insurance
program that includes a captive insurance
company.

Risk and Compliance Committee

The Risk and Compliance Committee consists
entirely of independent non-executive Directors.
One of its members is required 1o be the
Chairperson of the Audit Committee. It meets
as required and at least four times per year.
The Chairperson of the Board is not permitted
to Chair this Committee.

The Committee’s role is to assist the Board to:

s Actively promote ethical and responsible
decision-making;

= Ensure that the Company recognises legal
and other obligations to all legitimate
stakeholders;

» Establish a sound system of risk oversight
and management and internal control; and

» Ensure that the Company's systems and
processes are property controlled and
functioning effectively.

internal audit

Internal audit monitors the internal control
framework Group-wide. The Risk and
Compliance Committee approves the annual
internal audit plan with respect to operaticnal
aspects, reviews reports and agreed actions,
and ensures that planned audit activities
are aligned to business risks. The Audit
Committee oversees the process with respect
1o financial aspects.

Principle 8: Remunerate fairly and
responsibly

Hurnan Resources Committee

The Human Resources Committee consists
entirely of independent non-executive Directors
and meets as required and at least three times
per year.

This Committee's role is to assist the Board
to independently ensure that the Company
establishes appropriate Human Resources
strategies and poticies consistent with best
practices and business requirernents, and
adopts and complies with remuneration
policies that;

= Attract, retain and mctivate high calibre
executives and Directors so as to encourage
enhanced performance of the Company;

= Are consistent with the human resource
needs of the Company;

* Motivate management to pursue the long-
term growth and success of the Company
within an appropriate control framewaork; and

= Demonstrate a clear relationship between
executive performance and remuneration.

Remuneration Report

The Remuneration Report, which has been
included in the Directors' Repert, provides
information on the Group’s remuneration
policies and payment details for Directors
and senior executives.




Directors’ Report

The Directors present their report on the
consolidated entity comprising Foster's Group
Limited and the entities it controlled at the end
of, or during, the year ended 30 June 2008.

Principal activities

The principat activities of the Group during the
period were the production and marketing of
alcoholic beverages.

Review of cperations

The consolidated net profit of the Group after
income tax expense and minority interests,
attributable to shareholders was $111.7 million,
a decrease of 88.4 per cent on the previous
corresponding period result of $966.2 million.

Continuing operations net profit after tax
attributable to shareholders was $105.2 million,
a decrease of 86.4 per cent on the previous
corresponding period of $773.1 million. Net
profit attributable to minority interests was
$5.8 million compared with $3.7 million in the
previous corresponding period. Tax expense
on continuing operations was $154.7 million,

a 38.0 per cent decrease on the previous
corresponding period of $249.6 million. Net
interest expense was $144.7 million, a decrease
of 22.7 per cent on the previous corresponding
period of $187.1 million.

A net material loss after tax of $605.8 million
was recognised in current peried continuing
operations attributable to wine business
impairment charges and provisions. The prior
period result included a net material gain of
$107.8 million after tax attributable to profit on
the sale of the Kent brewery site partly offset by
closure costs of the North Fremantle brewaery.

Discontinued operations’ profit after tax was
$6.5 million compared with $193.1 million in
the previous comresponding period. The financial
result for discontinued operations comprises
both trading activity and the financial outcome
from divestments. The current period
discontinued operations comprises a net gain
mainly attributable to the Sobemab Eurcpean
wine services business, which was divested

in May 2008. The prior period discontinued
operations result included profit on the
divestment of the India and Vietnam breweries
of $204.9 million after tax, partly offset by a
loss of $35.2 million after tax arising from the
divested Clubs and Services businesses.

Continuing operations earnings before interest
and tax was $410.4 million, a decrease of

66.2 per cent on the previous corresponding
period of $1,213.5 million. Continuing operations
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earnings before interest, tax and material items
(EBIT) was $1,140.8 million, an increase of

2.1 per cent on the previous corresponding
period of $1,116.8 million. The EBIT contribution
from each cperating division was as follows:

* Australia, Asia and Pacific EBIT was
$949.9 millicn, an increase of 14.3 per cent
on the previous comrespending period of
$831.2 milion.

= Americas EBIT was $151.2 million, a
decrease of 40.7 per cent on the previous
corresponding pericd of $254.9 million,

= Europe, Middle East and Africa EBIT was
$87.3 million, an increase of 6.2 per cent
on the previous cormesponding period of
$82.2 million.

» Corporate divisicn costs before tax were
$47.6 million, a decrease of 7.6 per cent
over the previous corresponding period
of $51.5 million.

Material items

The current period results included wine business
impairment charges of $730.4 million ($605.8
million after tax) comprising asset impairment

in the Australia, Asia and Pacific region of

$292.7 milion ($265.3 milion after tax) and

asset impaiment and provisions in the Americas
of $437.7 million {$340.5 million after tax).

The previous coresponding period included
a net material gain before tax of $96.7 million
($107.8 million after tax) comprising:

= Net profit before tax on the sale of the Kent
brewery site of $130.6 million ($131.5 million
after tax); partly offset by:

= Closure costs of the North Fremantle brewery
of $33.9 million before tax ($23.7 million
after tax).

Discontinued operations

The net profit after tax from discontinued
operations of $6.5 million, mainly associated
with the Sobhemab European wine services
business, comprised a net profit after tax
from trading activities of $3.6 million and net
divestment profit after tax of $2.9 million.

The previous carresponding period included a
net profit after tax from discentinued operations
of $193.1 million comprising:

= Clubs and Services net profit after tax from
trading activities of $24.6 million;

= |nternational beer operations net loss after
tax from trading activities of $1.2 million;

= Clubs and Services net loss after tax of
$35.2 million from the divestment of the Clubs
and Services operations in Australia Asia
Pacific, Europe, Middle East and Africa and
Americas, including a provision for impairment
on the Sobemab net assets; and

« Net profit after tax on the sale of the India
and Vietnam breweries of $204.9 million.

Net debt is regarded as a Group Treasury
function as part of continuing cperations.
Net interest expense has therefore not been
reported as part of discontinued operations.

Material changes to state of affairs

In June 2008 the Company announced a non-
cash write down to wine asset carrying values
following continuing disappeinting results from
wine in the Americas and slower ravenue growth
in Australia. A broad ranging review of the global
wing strategy and operations was instigated.
The Company expects the wine review will be
concluded during the first half of fiscal 2009.

At the same time the Company announced
Trevor O'Hoy's intention to resign as the

Chief Executive Officer.

Shares
Movement in shares during the period were as follows:

Contributed, Equity

ordinary fully -
paid shares.
million $m

Balance at 1 July 2007 1,970.8 3,6129
Off-market buy-back (42.9) {79.7)
On-market buy-back (15.9) (100.0)
Dividend reinvestment plan 8.8 55.9
Employee share plans 0.7 4.2
Balance at 30 June 2008 1,821.5 3,493.3




On 28 August 2007 the Company announced
its intention to return capital to shargholders
through & combination of an off-market and
on-market share buy-back program.

The tendering process for the off-market share
buy-back was completed in October 2007
with 42,956,371 ordinary shares, representing
2.2% of issued shares, bought back at a price
of $5.82 per share. The buy-back amount
comprised a capital component of $1.83 per
share (recognised in share capital) and a fully
franked dividend of $3.99 per share (recognised
in retained earnings). The total cost of the
off-market buy-back was $251.0 million with
$79.7 milion recognised in share capital and
$171.3 million recognised in retained earnings.

With respect to the on-market share buy-back,
15,950,793 ordinary shares, representing 0.8%
of issued shares, were bought back during
November 2007 at prices ranging between
$6.06 and $6.43 per shars at an average cost
of $6.27 per share. The cost of this on-rarket
buy-back was $100.0 milion.

The 2006/2007 final dividend of $256.3 million
(13.0 cents per ordinary share) was paid on

1 October 2007. Dividend reinvestment plan
participation resulted in 8,832,202 ordinary
shares being issued at $6.37 per share,
increasing share capital by $55.9 million
including transaction costs.

The 2007/2008 interim dividend of $230.8 million
{12.0 cents per ordinary share) was paid on

2 April 2008. No ordinary shares were Issued
pursuant to the dividend reinvestment plan as
the requirement to satisfy shares under the plan
were purchased on market,

Under the terms of the Employee Share Grant
Plan 697,263 fully paid ordinary sharas were
issued during the period. These shares were
issued at $6.40 per share calculated at the
weighted average market price at the time of
issue to eligible employees. A further 7,281 fully
paid ordinary shares were issued pursuant to
various employee share plans.

Dividend

The Directors have declared a final fully franked
dividend of 14,25 cents per ordinary share, an
increase of 9.6 per cent over the previous year.
The total fully franked dividend for the year will
amount to 26.25 cents per share, an increase
of 10.5 per cent over the total fully franked
dividend for 2006/2007.

Future developments

While the Company continues to meet its
obligations in respect of continuous disclosure,
further information beyond what is covered
elsewhere in this report on likely developments,
business strategies and prospects has not been
included because, in the opinion of the Cirectors,
such disclosure would unreasonably prejudice
the interests of the Group.

Events subsegquent to reporting date

On 21 July 2008 Trevor O'Hoy stepped

down from the role of Chief Executive Officer.
tan Johnston, a Director of the Company, moved
to the rols of Acting Chief Executive Officer
pending the appointment of a permaneant
successor 1o Mr O’Hoy.

Environmental regulation

Management of environmental issues is a core
element of our operational strategy within the
Group's businesses. As a beverage producer
and retailer, producing safe quality products is
core to its business. The Group's operations
have a number of inputs including barley, hops,
sugars and wine grapes; water, energy and
other processing materials; glass bottles,
aluminium cans and cardboard boxes. Our
outputs including releases of wastes to sewers,
natural waterways and land, and emissions to
air, are regulated through a range of licences
or permits and internal policies and procedurss
governing operation.

The Group's operations are also subjectto a
number of regulatory frameworks governing
energy and water consumption, waste
generation and greenhouse gas reporting.
Compliance with the applicable regulatory
programs has been incorporated into relevant
business practices and processes.

Group policy is to ensure that all environmental
laws and permit conditions are complied with.
The Group monitors its operations through a
Health, Safety and Environment Management
Systemn, overlaid with a compliance system

overseen by the Risk and Compliance Committee.

Although the Group's various cperations involve
relatively low inherent environmental risks,
matters of non-compliance are identified from
time to time and are corrected as part of routing
management, and typically notified to the
appropriéte regulatory authority.

Under the compliance system, the Committes
and the Board of Directors receive six monthly
reports detailing matters involving non-compliance
and potential non-compliance. These reports
also detall the corrective actions that have

been taken.

During the year under review the Group was not
prosecuted for any breach of environmental
regulations.

The Group is committed 1o not only complying
with the various environmental laws to which its
operations are subject, but also to achieving a
high standard of environimental performance
across all its operations. The Group is aware of,
and currently planning for, the new Australian
regulatory requirements, including the National
Greenhouse and Energy Reporting Act 2007,
The Group's environmental activities will be
reported In the 2008 Sustainability Report,

to be issued in October 2008.

Non-audit services and

auditor independence

The Audit Committee has evaluated the overall
effectiveness and independence of the external
auditor, PricewaterhouseCoopers. As part of
this process, the external auditor has provided
a written statement that no professional
engagement for the Group has been canied out
which would impair its independence as auditor.

During the 2008 financial year remuneration to
PricewaterhouseCoopers for non-audit services
to the Group totalled $40,000 for taxation
servicas (2007 $149,000 for taxation services).
The Board, on advice of the Audit Committes,
is satisfied that the provision of these services
is compatible with the general standard of
independence for auditors imposed by the
Corporations Act.

The Board is satisfied that the provision of
those services did not compromise the auditor
independence requirements on the basis that

" the services are consistent with the Commiitee's

Charter for non-audit services that had previously
been approved by the Beoard, coupled with the
transitional arrangements (agreed by the Board}
that are in place relating to taxation services.

The auditor’s independence declaration is
attached as part of this report.




Directors’Report continued

Directors and Secretary

The members of the Board of Directors of
Foster's Group Limited who held office during
the year and up to the date of this report are
as follows:

David A Crawford

M Lyndsey Cattermole am

Paul A Clinton (since 25 March 2008)

lan D Johnston (since 1 September 2007}
Graeme W McGregor A

Max G Quld

Michael J Ullmer {since 1 July 2008)

Colin B Carter oam (until 30 September 2007)
Frank J Swan {until 31 October 2007}

Trevor L O'Hoy (until 21 July 2008)

Details of the qualifications, directorships of
other listed companies including those held at
any time in the three years immediately before
the end of the financial year, experience and
other responsibilities of the members of the
Foster's Board as at the date of this report
are set out below,

David A Crawford B.Com., LLB, FCA, FCPA
Member of the Board since August 2001 (seven
years) and Chairman since November 2007 .

Ha is an independent Director.

Current direciorships: BHP Billiton Limited
(since May 1994} and Lend Lease Corporation
Limited (since July 2001, Chaiman since May
2003}. Previous directorship: Westpac Banking
Corporaticn (from May 2002 to December 2007).

Mr Crawford has exiensive experience in risk
management and business recrganisaticn
having worked with governmenis and major
corporations. He is a former partner and
National Chairman of KPMG and is on the
Advisory Board of Allens Arthur Robinson,

Mr Crawford is the Chairperson of the
Succession Committee and a member of
the Human Resources Committes.

lan D Johnston B.Com.

Member of the Board since September 2007
{one year). He is the Acting Chief Executive
Officer of the Company (since 21 July 2008)
and is the only Executive: Director on the
Company’s Board.

Current directorship: Goodman Fielder
Limited (since May 2008).

Mr Johnston has extensive expetionce in the
international iood and beveraga industry with
Unilever in Australia, Canada and Europe and
Cadbury Schweppes in Australia and the UK,
Prior to his retirement in 2000, he was Managing
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Director Global Confectionery and Board
Director of Cadbury Schweppes plc based in
London, Since leaving Cadbury Schweppes,
Mr Jahnston has advised a broad group of
private companies and was briefty a non-
executive Director of Cales Group Limited

in 2001.

M Lyndsey Cattermole am, B.Sc., FACS
Member of the Board since October 1999
(efght years). She is an independent Director.

Current directorship: Tattersall's Limited
(since May 2005).

Mrs Cattermole has extensive information
technology and telecommunications experience.
She was a former Executive Director of Aspect
Computing Pty Ltd and Kaz Group Limited.
She has also held a number of significant
appoiniments to government, hospital and
research boards and committees.

Mrs Cattermole is the Chairperson of the Risk
and Compliance Committee and a member
of the Audit Committee.

Paul A Clinton Business Administration DipIT
Member of the Board since March 2008
{five months). He is an independent Cirector.

Mr Clinton has extensive experience with
distribution systems in the United States and
Canada. From 1988 he held a number of senior
roles with Diageo Group, and its predecessors,
culminating in 2000 with his appointment as
President and CEO of Diageo North America.
Prior to his retirement in 2003, Mr Clinton also
sat on the Board of Directors of the Qistilled
Spirits Council of the United States.

Mr Clinton is a member of the Risk and
Compliance Committes.

Graeme W McGregor A0, B.Ec., FCPA, FAICD
Member of the Board singe April 1999
(nine years). He is an independent Director.

Previous directorships: Nu'farm Limited (from
January 2000 tg July 2005) and Santos Limited
{from September 1999 to September 2005).

Mr McGregor has extensive financial and
business experience, having worked with

large comorations and government. He was
previously a member of the Financial Reporting
Council and a Director of Foster's from 1982
to 1996.

Mr McGregor is the Chairperson of the Audit
Committee and a member of the Risk and
Compliance Committee.

Max G Ould B.Ez.

Member of the Board since February 2004
{four years). He is an independent Director.

Current directorships: AGL Energy Limited
(since February 2006), Pacific Brands Limited
(since February 2004) and Goodman Fielder
Limited {since November 2005, Chaimman: since
September 2008). Previous directorship: The
Australian Gas Light Company (from January
2004 to Octeber 20086).

Mr Ould has extensive experience in the fast
moving consumer goods industry. He was the
former Managing Director and Chief Executive
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 Quid is the Chairperson of the Human
Resources Committee, and a member of the
Succession Committee and the Audit Committee.

Michael J Ullmer BSc(Maths) Hons}), FCA, SF Fin.

Member of the Board since July 2008 (two
menths). He is an independent Director,

Current directorship: National Australia Bank
(since October 2004).

Mr Ullmer has extensive strategic, financial and
management experience over a 30 year career
in international banking and finance, He is a
former Chief Financial Officer of the National
Austratia Bank and is now the Bank's Deputy
Group Chief Executive Officer. From 1982 until
1992 Mr Ulimer worked with KPMG in London,
the US and Australia and then joined Coopers
and Lybrand to lead their Asia Pacific Financial
Services Group. In 1897 he joined the
Commonwealth Bank of Australia as Group
Chief Financial Officer and then Group
Executive with respensibility for Institutional
and Business Banking.

Mr Ulimer is a member of the Audit Committes.




The number of Directors’ meetings and Board Committee meetings held in the period each Director held office during the year and the number of
meetings attended by each Director are:

A
C B Caner 2 2 o 1 1 -
M L Cattermole 9 10 4 o 4 4 4 o
P A Clinton 4 4 1 1
D A Crawford 10 10 2 2 0 1 3 3
| D Johnston 9 9 o 1 1 2 2 _
G W McGregor 10 10 4 4 4_ 4
M G Ould 10 10 2 2 3 3 3 3
TLOHoy 10 10 o - L
F J Swan 3 3 2 2 i 1

Column A indicates the number of meetings attended during the period the Director was a member of the Board and/or Board Committee.
Column B indicates the number of meetings held during the period the Director was a member of the Board and/or Board Committee.

Company Secretary

Martin M Hudson LLB, B Juris

Mr Hudson has 38 years cf international legal
and senior executive experience, including three
and a half years as Company Secretary and
Chief General Counsel of Southcorp Limited

and six and a half years as Chief General
Counsel to the Pacific Dunlop group of
companies. He also has extensive experience
with the national law firm Freehills, the kast eight
years in which he represented Freehills variousty
as Managing Partner/Chairman in the Melbourne
office, a member of the National Board and
senior partner in the London office. Mr Hudson is
a Director of a number of subsidiaries of Foster's
Group Limited. He is accountable to the Board
through the Chaimrman en all governance matters.
Mr Hudson joined the Group in July 2005.

Assistant Company Secretary

Robert K Dudfield B.Ec., CPA, ACIS

Mr Dudiield is the Assistant Company Secretary
of Foster's Group Limited and the Company
Secretary of a large number of its subsidiaries.
Mr Dudfield has been an employee of the
Group for more than 30 years.

Remuneration Report

The Remuneration Report, which comprises
part of this Directors' Repon, is presented
separately on the {ollowing pages.

Options

In the financial year ended 30 June 2008 and
up to the date of this report, no options were
granted over unissued shares. Given the
current use of the LTIP, the Company ne longer
intends to use oplions as part of its executive
remuneration strategy. No options have been
granted by the Company since 1998.

Details of LTIP grants made, in the financial year
ended 30 June 2008 and up to the date of this
report, to the Chief Executive Officer and five

of the most highty remunerated executives of
the' Company, and of the maximum number of
shares which may be issued under outstanding
LTIP grants, are set out in section 7C of the
Remuneration Report.

Indemnities and insurance

Rule 29 of the Company’s Constitution provides
that the Company will indemnify each officer

of the Company against any liability incurred

by that officer in or arising out of the conduct

of the business of the Company or in or arising
out of the discharge of that officer's dutigs to
the extent permitted by law,

An officer for the purpose of this provision
includes any Director or Secretary of the
Company or the Company’s subsidiarias,
executive officers or employees of the Company
or its subsidiaries and any person appointed as
a trusiee by, or acting as a trustee at the request
of, the Company and includes former Directors.

The Company is a party to deeds of access,
indemnity and insurance ('Deeds') the benefit
of which Directors of the Company and its
subsidiaries are entitled. The executive officers
of the Company and its subsidiaries are also
entitled to the benefit of Deeds.

Each of the Directors of the Company and the
Secretary of the Company are entitled 1o the
benefit of the indemnity under the Constitution
and the Deeds.

No amount has been paid pursuant to those
indemnities in the year ended 30 June 2008
or since that date to the date of this report.

The Company's Constitution permits the
Company, subject to the Corporations Act 2001,
to make payments by the way of premium in
respect of any contract effecting insurance on
behalf or in respect of an officer of the Company
against any liability incurred by the officer arising
out of the conduct of the business of the
Company or in or arising out of the discharge
of the duties of the officer. The Deeds also
provide for payment of those insurance
premiums in respect of Directors and such
officers. In accordance with normal commercial
practices, under the terms of the insurance
contracts, the details of the nature and extent
of the liabilities insured against and the amount
of prermiums paid are confidential.

Rounding

The Company is of a kind referred to in Class
Order 98/0100 issued by the Australian
Securities and Investments Commission, relating
to the 'rounding cff' of amounts in the Directors’
Report and financial report, In accordance with
that Class Order, reported amounts have been
rounded to the nearest tenth of one milion dollars.



Directors’ Report continued

Financial certification

The Chief Executive Officer and the Chief Financial Officer have provided to the Board a written
declaration that the 2008 financial statements comply with accounting standards, the Corporations
Regulations 2001 and other mandatory professional reperting requirements and give a true and
fair view.

This report is made in accordance with a Resolution of the Board of Directors and is signed for
and on behalf of the Directors.

Dated at Mefbourne 26 August 2008.

~ . &‘ -
/ %—@M\‘
David A Crawford lan D Johnston
Chairperson Acting Chief Executive Officer
Auditor’s Independence Declaration to the Directors of Foster's Group Limited
As lead auditor for the audit of Foster's Group Limited for the year ended 30 June 2008,

| declare that to the best of my knowledge and belief, there have been:

a} no contraventions of the auditor independence requirements of the Corporations Act 2001
in relation to the audit; and

b) no contravantions of any applicable code of professional conduct in relation to the audit,

This declaration is in respect of Foster's Group Limited and the entities it controlled during
the period.

JAL

Andrew Mill

Partner
PricewaterhouseCoopers
Malbourne

26 August 2008
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Section 1. Board Human Resources
Committee

The Human Resources Committee assists
the Board to ensure the Company establishes
remuneration strategies and policies aligned
with best practice, that:

* Alttract, retain and motivate high calibre
sxecutives and Directors so as to encourage
enhanced performance of the Company;

= Ars consistent with the needs of the Company;

= Motivate management to pursue the long-term
growth and success of the Company within
an appropriate control framework; and

= Demonstrate a clear relationship between
exacutive performance and remuneration.

Section 2. Non-executive Directors’
remuneration

Non-executive Directors are remunerated by
way of feas in the form of cash, superannuation
and equity, in accordance with Recommendation
8.2 of the ASX Corporate Governance Principles.
In addition, they receive an allowanca for Foster's
beverages. Non-executive Directors do not
participate in the Company’s incentive plans
and do not receive retirement benefits other
than the superannuation contributions
disclosed in this report.

Non-executive Directors’ fee structure

The Board dsterminas the fees payable to non-
executive Directors, taking into consideration
advice from external consultants. The fees and
annual increases are consistent with those
paid to non-executive Directors in comparable
companies, while remaining within the fee limit
of $1,750,000, approved by sharsholders at the
Annual General Meeting on 31 October 2007.
Approvat to increase this limit to $2,000,000

is being sought from shareholders at the 2008
Annual General Mesting. This will allow the
company to increase fees by an amount that
ensures they remain competitive, and to allow
reasonable flexibility in adding new directors

as appropriate. For 2009, individual Directors'
fees are planned to increase by 10 per cent.

Non-executive Directors elect how they wish to receive their total fees — a combination of cash,
superannuation contributions and shares — subject to mesting share acquisition and statutory
superannuation requirements. Superannuation contributions are made into the Foster's Group
Superannuation Fund, except where a non-executive Director has elected to contribute to

an alternative fund. The following fee structure has applied to non-executive Directors since

1 January 2008:

Table 2A. Non-executive Directors’ fees’

Chairman: $435,000
Non-executive Director: $145,000
Audit Committes:; Chair: $36,250 Member: $21,750

Risk & Compliance Committes:

Chair; $18,125

Member: $14,500

Human Resources Committee:

Chair: $18,125

Member: $14,5002

Succassion Committee:

Chair: $10,875%

Member: $7,250

1 Board fees are not paid to executive Directors as the responsibilities of Board maembership are
consitered in determining the remuneration provided as part of their normal empioyment conditions,
2 Not paid to David Crawford since T November 2007 (Chairman doas not receive committee fees).

Non-executive Directors’ share purchases
Non-executive Directors apply at least 20

per cant of their base Board fees to purchase
shares on-market under the Directors’ Sharg
Purchase Plan, Under this plan, a non-executive
Director must use at ieast 20 per cent of thair
pre-tax base Board fees to acquire shares in
the Company, but may elect to use up to 100
per cent of pre-tax fees, including Committse fees
(subject to meeting statutory superannuation
requirements}. The shares are held in trust for
three years following the purchass of the shares,
or untit the Director ceases to be a Director

of the Company, whichever ocgurs first,

Section 3. Executive remuneration policy
and structure

Remuneration policy

Remuneration policies and practices are
benchmarked using information and advice
from external, indeperdent consultants.

In general, the Company sets remuneration
levels against major corporations (excluding
resource and financial services companies)

or, w