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

#2009 Annual Report’”

Released: 14 September 2009 SUP P L

Pages: 2
. (including this page) :
Note: A hard copy of the 2009 Annualj Report will be mailed to the US
_ SEC Filing Desk - it is too large to fax. :

FILE NO: 082-01711 |
If you would prefer to receive this notification by email please reply to

jane. [amieson@fostersgroug. com or
Ph: +671 3 9633 2105

U7

Southbank Victorla 3006 Australia GPO Box 753 Melbourne Victoria 3001
633 2002 Foster's Group Limited ABN 49 007 6520 886 www.fostersgroup.com

FOSTER’S GROUP

77 Southbank Boulevard
Tel 61 3 9633 2000 Fax 61 3 9
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14 September 2009

Company Announcements Office

Australian Securities Exchange Limited
“Level 1

20 Bridge Street

Sydney NSW 2000

Dear Sir/fMadam, ,
Re: 2009 Annual Report

In accordance with Listing Rule 4.7, attached isa cépy of the 2009 Ahnual Report to be
sent to shareholders. . -

Yours faithfully,

Robert K Dudfield
Assistant Company Secretary

FOSTER’S GROUP

77 Southbank Boulevard Southbank Victoria 3006 Australla GPO Box 753 Melbourne Victoria 3001
Tel 61 3 9633 2000 Fax 61 3 9633 2002 Ffoster's Group Limited ABN 49 007 620 886 www.fostersgroup.com
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The following release was made to the
Australian Securities Exchange Limited today:

%2009 Business Review”

Released: 14 September 2009

Pages: | !
(including this page)

FILE NO: 082-01711

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

[ane.jamieson@fostersgroup.com or
' Ph: +61 3 9633 2105

@oo1

w77 Southbank Boulevard Southbank Victoria 3006 Australia GPO Box 753 Melbourne Victoria 3001
el 61 3 9633 2000 Fax 61 39633 2002 Foster's Group Limited ABN 49 007 620 886 www.fostersgroup.com
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14 September 2009

Company Announcements Office
Australian Securities Exchange Limited
Level 1

20 Bridge Street :

Sydney NSW 2000

Dear Sir/Madam,
Re: 2009 Business Review

In accordance with Listing Rule 3.17, attached is a copy of the 2009 Business Review
to be sent to shareholders.

Yours faithfully,

Robert K Dudfield
Assistant Company Secretary

FOSTER'S GROUP

77 Southbank Boulevard Southbank Victoria 3006 Australia GPO Bax 753 Metbourne Victoria 3001
Tel 61 3 9633 2000 Fax 61 3 9633 2002 Foster’'s Group Limited ABN 49 007 620 886 www.fostersgroup.com
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ASX RELEASE

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

“2009 Notice of Meeting’”
Released: 14 September 2009

Pages: 13
(including this page)

FILE NO: 082-01711

If you would prefer to receive this notification by email please reply to
jane.jamieson@fostersgroup.com or
' Ph: +61 3 9633 2105

FOSTER’S GROUP

77 Southbank Boulevard Southbank Victoria 3006 Australla GPO Box 753 Melbourne Victoria 3001
Tel 61 3 9633 2000 Fax 61 3 9633 2002 Fostet's Group Limited ABN 49 007 620 886 www.fostersgroup.com




14709 09 18:30 FAX 61 3 9645 7226 SECRETARIAL DEPARTMENT » SEC CORP FIN ooz

14 September 2009

Company Announcements Office
Australian Securities Exchange Limited
Level 1

20 Bridge Street

Sydney NSW 2000

Dear Sir/Madam,
Re: 2009 Notice of Meeting

In accordance with Listing Rule 3.17, attached is a copy of the 2009 Notice of Annual
General Meeting, Proxy Form and a Questions from Shareholders form to be sent to
shareholders.

Yours faithfully,

Robert K Dudfield
Assistant Company Secretary

FOSTER'S GROUP

77 Southbank Boulevard Southbank Victoria 3006 Australia GPO Box 753 Melbourne Victoria 3001
Tel 61 3 9633 2000 Fax 61 3 9633 2002 Foster's Group Limited ABN 49 007 620 886 www.fostersgroup.com
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Foster's Group Limited
ABN 49 007 620 886

Notice of Annual General Meeting

Business:

Accounts

To consider the financial report and the reports of the
Directors and of the Auditors for the financial year
ended 30 June 2009,

Resolutions

1.

Re-election of Director

Mr M G Ould retires by rotation in accordance
with the Company’s Constitution and, being
eligible, offers himself for re-election.

Information regarding Mr Ould can be found in
the accompanying Explanatory Notes.

Special Business:

2.

Renewed approval to operate existing Foster’s
Employee Share Grant Plan

To consider and, if thought fit, pass the following
resolution as an ordinary resolution:

‘That any shares issued under the Foster’s
Employee Share Grant Plan, the terms of which
are described in the Explanatory Notes, during
the 3 years following the date of this meeting be
approved as an exception for purposes of ASX
Listing Rule 7.1

Approval of the participation of

Mr Ian Johnston, Chief Executive Officer
of the Company, in the Foster’s Long Term
Incentive Plan — 2008 offer

To consider and, if thought fit, pass the following
resolution as an ordinary resolution:

‘That the Company approve the acquisition
of rights over a maximum of 343,000 ordinary
shares in the Company by Mr I Johnston, the
Chief Executive Officer, under the Foster’s Long
Term Incentive Plan upon the terms set out in the
Explanatory Notes.’

SECRETARIAL DEPARTMENT - SEC CORP FIN Boos

FOSTER'S

GROUP

4. Approval of the participation of Mr Ian
Johnston, Chief Executive Officer of the
Company, in the Foster’s Long Term Incentive
Plan - 2009 offer

To consider and, if thought fit, pass the following
resolution as an ordinary resolution:

“That the Company approve the acquisition of
rights over a maximmum of 515,400 ordinary
shares in the Company by Mr I Johnston, the
Chief Exccutive Officer, under the Foster’s Long
Term Incentive Plan upon the terms set out in the
Explanatory Notes.’

5. Adoption of the Remuneration Report for the
year ended 30 June 2009

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

“That the Remuneration Report of the Company,
as contained in the Directors’ Report, for the year
ended 30 June 2009 be adopted.’

By Order of the Board,

%é ;

Paul D Conroy,
Acting Secretary.
Melbourne, 3 September 2009
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Informa_t_ion for_Mcmbers -

Shareholders who are entitled to vote

The Company has determined, that for the purpose of
voting at the meeting, shares will be taken to be held
by those members recorded in the Company’s Register

of Members as at 7.00 p.m. (Melbourne time) on
Monday 19 October 2009.

Proxy Votes

A member entitled to attend and vote at the meeting
may appoint a proxy. The person appointed as a proxy
may be an individual or a body corporate. If entitled
to cast two or more votes, the member may appoint
one or two proxies.

Where two proxies are appointed, each proxy may
be appointed to represent a specific proportion of
the member’s voting rights. If the proportion is
not specified, each proxy may exercise half of the
member’s voting rights. Fractional votes will be
disregarded.

Please read carefully the instructions on the Proxy
Form and consider how you wish to direct the proxy
to vote on your behalf. You may direct the proxy

to vote “for”, “against” or “abstain” from voting on
each resolution or you may leave the decision to the
appointed proxy after discussion at the meeting,

A proxy need not be a member of the Company.

The Proxy Form must be signed by the member or
the member’s attorney. Proxies given by corporations
must be signed in accordance with the corporation’s
constituent documents, or as authorised by the
Corporations Act.

To be valid, the Proxy Form must be'lodged by
11.30 a.m. (Melbourne time) on Monday
19 October 2009 by one of the following methods:

(a) by mail or in person at the registered office of the
Company or the office of the Company’s Share
Registry:

Computershare Investor Services Pty Limited
GPO Box 242, Melbourne, Victoria 3001;
or

Yaurra Falls, 452 Johnston Street,
Abbotsford, Victoria 3067, Australia;

(b) by facsimile to the Company’s Share Registry on
1800 783 447 (within Australia), +61 3 9473 2555
(outside Australia); or

SECRETARIAL DEPARTMENT
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() electronically, either via:

. Www.investorvote.com.au using the details printed
on your personalised Proxy Form, or
www.fostersgroup.com and clicking on *AGM
Proxy’, or
www.intermediaryonline.com for Custodian
Voting (subscribers only),

If the Proxy Form is executed under a power of
attorney that has not been noted by the Company, the
power of attorney must accompany the Proxy Form.

In the case of joint shareholders, the names of all
joint shareholders should be shown and all joint
shareholders should sign the Proxy Form.,

Corporations

A corporation that is a member or a proxy may .
elect to appoint a representative in accordance with
the Corporations Act, in which case the Company
will require written proof of the representative’s
appointment, which must be lodged with or presented
to the Company beforc the meeting.

Voting Restrictions

In accordance with the ASX Listing Rules, any vaete
cast on Resolutions 2, 3 and 4 by any of the Directors
or their associates (including any undirected proxies
held by Directors other than the person chairing the
meeting) will be disregarded, provided that it will not
be disregarded if:

*  itis cast by a person as proxy for a person who is

entitled to vote, in accordance with the directions
on the Proxy Form; or

*. itis cast by the person chairing the meeting as
proxy for a person who is entitled to vote, in
. accordance with a direction on the Proxy Form to
vote as the proxy decides.

Annual Report — Online

Foster’s Annual Report for the year ended
30 June 2009 is available on the Company’s
website at www.fostersgroup.com

[Aoo4
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Explanatory Notes |

RESOLUTION 1
Re-election of Mr M G Ould as a Director

Mr Max Ould B Ec. is a non-executive Director and
has been 2 member of the Board since February 2004,
He is 62 years of age. Mr Ould is also a Director of
AGL Energy Limited, Pacific Brands Limited and
Chairman of Goodman Fielder Limited.

Mr Ould has extensive expericnce in the fast moving
consummer 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 Ould is the Chairperson of the Human Resources
Committee, and a member of the Succession
Committee and the Audit Committee.

Mr Quld is considered by the Board 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 Foster’s businesses and
the diversity represented on the Board. Further to that
assessment, the Directors make the recommendation
below.

Directors’ Recommendation

The Directors (other than Mr Ould who abstained
because of his interest in the resolution) have resolved
to recommend that shareholders vote in favour of the
re-election of Mr Ould. The Chairnian intends to vote
undirected proxies in favour of this resolution,

RESOLUTION 2
Renewed approval to operate existing
Foster’s Employee Share Grant Plan

The Board believes that a successful employee
incentive scheme is an essential component of any
comprehensive human resources policy that aims to
enhance the future prospects of the Company. As part
of its overall remuneration structure, Foster’s operates
a number of employee plans for different levels of
employees, which provide a good framework for the ,
Company to attract, retain and motivate its employees
and align their interests with those of sharcholders.

There is no legal requirement to seek approval from
shareholders to operate employee plans. However,
Foster’s voluntarily seeks approval of these plans

for the purposes of ASX Listing Rule 7.1 and as

part of its good governance practices and focus on
transparency. In general, Foster’s seeks approval

for the plans every 3 years. This year, sharcholders
are asked to approve the Foster’s Employee Share
Grant Plan (Share Grant Plan) for the purposes of
ASX Listing Rule 7.1. The Share Grant Plan was last
approved by shareholders at the Company’s 2006
Annual General Meeting.

ASX Listing Rule 7.1 tmposes limitations upon the
amount of capital a company can issue each year
without the approval of its shareholders. An exception
to this general rule arises for issues of shares under
an etnployee share scheme that has been approved

by shareholders within the past 3 years. Accordingly,
shareholders are asked to approve any shares issued
under the Share Grant Plan during the 3 years
following the date of this meeting as an exception to
Listing Rule 7.1.

Foster’s Long Term Incentive Plan (LTIP), which
was last approved by shareholders in 2006, was also -
due to be submitted for shareholder approval this
year. As a result of the uncertainty raised by the
Government’s proposed changes to the taxation of
employee share plans (which at the time of preparing
this notice had not been passed into law), Foster’s

is currently reviewing the form of its LTIP. Foster’s
may, as a result of the review, either change the

form of the cuxrent LTIP or design a new long term
incentive model in line with Foster’s value drivers and
taking into account market practice in other leading
companies. Accordingly, no resolution is proposed in
relation to the LTIP at this meeting,.

In accordance with its general practice, Foster’s
intends to seek approval of the form of its LTIP at
the 2010 Annual General Meeting following the
conclusion of this review.

Share Grant Plan

The Share Grant Plan, which was established in
2004, allows eligible employees of the Foster’s
Group who meet the minimum service period of 6
months to be granted ordinary shares up to a value of
$1,000, subject to Company performance and Board
approval. Shares are granted to employees at no cost.

Participants in the Company’s LTIP are not eligible to

participate in the Share Grant Plan.
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Explanatory Notes - -

Operation of the Plan

The plan provides that annual offers may be made if
Foster’s achieves designated financial performance
targets which, unless the Board decides otherwise,
requires the percentage growth in the Company’s
normalised consolidated net profit on a year on year
basis to be at or greater than the percentage increase
in the Consumer Price Index over that year. Only one
offer under the plan may be made in each financial
year.

Grants have been made in each financial year since
the Share Grant Plan was established, except in
respect of the financial year ending 30 June 2008.
Since the date of the last approval by shareholders in
2006, 1,482,192 shares have been issued under the
Share Grant Plan.

Other terms

Shares issued under the Share Grant Plan are ordinary
shares receiving all benefits of share ownership such
as the right to vote and the right to dividends.

Employees must not transfer their shares until the
earlier of either 3 years after acquiring the shares or
the employee ceasing employment with the Foster’s
Group.

Tax concessions

The plan is designed to qualify for concessions under
Australian tax laws so there is generally no income

tax implication for employees who are resident in
Australia at the time the shares are acquired. Under
recently announced changes to the taxation laws,
employees with taxable income of more than $180,000
per annum may not take advantage of the $1.000 tax
concession.

Overseas

The Share Grant Plan also operates on a similar basis
in various overseas jurisdictions but, in some cases,
under slightly different rules to accommodate the
requirements of local laws and regulatory conditions.

Directors’ Recomnmendation

The Directors recommend that shareholders vote in
favour of this resolution. The Chairman intends to
vote undirected proxies in favour of this resolution.

SECRETARIAL DEPARTMENT
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RESOLUTIONS 3 AND 4

Approval of the participation of

Mr lan Johnston, 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 acquire shares under an employee
share plan where such participation is approved

by ordinary resolution of the Company in general
meeting. Therefore, Mr Johnston’s participation in the
Foster’s Long Term Incentive Plan (LTIP) is subject
to receiving shareholder approval at this Meeting.

Notwithstanding the comments above regarding the
review of Foster’s LTIP, the terms of

Mr Johnston’s employment with Foster’s provided
for his participation in LTIP. As Mr Johnston was
appointed Chief Executive Officer in September 2008
it was not possible for his participation in the 2008
LTIP offer to be approved by shareholders at the 2008
Annual General Meeting. Accordingly, the resolutions
set out below seek approval to provide Mr Johnston
with both his 2008 and 2009 LTIP entitlerents.

If shareholder approval of Mr Johnston’s participation
in LTIP is not obtained, pursuant to the provisions

of Mr Johnston’s service agreement relating to his
participation in LTIP, the Campany will provide

Mr Johnston with a cash benefit that will place him,
insofar as possible, in the same after tax financial
position as he would have been had he participated

in LTIP,

Mr Johnston will be entitled to receive one

Foster’s ordinary share for each right granted under
LTIP, subject to the achievement of the specified
performance standards (described below). Rights are
granted at no cost to Mr Johnston.

Upon satisfaction of the performance standards,

shares will be allocated to the LTIP trustee and held
on behalf of Mr Johnston. Shares can be held by the
LTIP trustee for a period of up to 10 years or until

Mr Johnston ceases employment (whichever occurs
first), at which point, the shares will be transferred by
the LTIP trustee to Mr Johmston or as he directs. In
addition, Mr Johnston can, at any time after the end of
the final performance period (ie 3 years), instruct the
LTIP trustee to transfer his shares into his name.

idoos
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Explanatory Notes v

Once shares arc allocated to the LTIP trustee on
behalf of Mr Johnston, he will be entitled o receive
dividends paid on the shares and participate in any
new share issues related to those shares and can direct
the LTIP trustee how to vote at general meetings.

While shares are held by the LTIP trustee, the shares
are subject to forfeiture in the circumstances set out
below.

Performance Standard

The performance standard is measured by Foster’s
total shareholder return (TSR), relative to the TSR
performance of a number of peer companies.

TSR performance is expressed as the percentage
change over the performance period between the
volume weighted average price of a company’s shares
at the commencement of the performance period and
the volume weighted average price of a company’s
shares at the end of the performance period, assuming
all dividends and other distributions paid during the
performance period are reinvested in the company’s
shares. Foster’s and cach peer company are then
ranked according to their TSR performance in
descending order.

The peer group is split into 2 groups — Australian
companies and international alcoholic beverage
companies, Half of Mr Johnston’s maximum share
entitlement will be measured against Foster’s
performance relative to Australian companies, with
the other half to be measured independently against
the performance of international alcoholic beverage
companies. This ensures that Mr Johnston will only
receive his maxitum entitlement if Foster’s has
outperformed both peer groups — and not where it has
performed adequately against only one of the peer
groups. It also increases the focus on performance
relative to international peers and Foster’s objective of
becoming a leading international beverage company.

SECRETARIAL DEPARTMENT
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Vesting schedule

The number of shares that Mr Johnston receives will
depend on Foster’s ranking assessed against both peer
groups at the end of the performance period as set out
in the following vesting schedule:

Below median 0
Median 50

[doo7

Between median and -

Sliding scale
gsth percentile

from 50 to 100
100

Target percentile
or above

2008 LTIP offer (Resolution 3)

Approval is sought for the participation of

Mr Johnston in LTIP in respect of the 2008/09
financial year (2008 offer). As discussed above,

Mr Johnston was appointed Chief Executive Officer
of Foster’s Group Limited, after the notice of the
2008 Annual General Meeting had been despatched.
M Johnston’s entitlement to participate in the 2008
Offer, which is generally on the same terms as for the
other participants in LTIP, was contingent upon the
approval of shareholders at this meeting. Accordingly,
approval is sought for a ‘catch up’ offer under LTIP
for last year.

Maximum entitlement

As announced at the time of his appointment,

Mr Johnston’s maximum opportunity in relation to the
2008 offer is 343,000 Foster’s shares, calculated by
reference to one year's total remuneration and a share
price of $5.25, being the weighted average of Foster’s
share price for the 3 months up to and including the
date he was appointed Chief Executive Officer, being
28 September 2008.
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Performance period

Mr Johnston's maximum entitlement under the 2008
Offer is granted in three tranches as follows:

SECRETARIAL DEPARTMENT

Performance | 1 year 2 years 3 years

period {ending (ending (ending
31 August 31 August 31 August

, 2009) - 2010) 2011)

Amount of 20% 20% 60%

grant that

may vest

The actual number of shares that Mir Johnston may
receive at the end of the relevant performance period
will depend on Foster’s ranking assessed against
both peer groups (described above — the list of
companies in each peer group is set out in this year’s
Remuneration Report (2009)). His actual entitlement
will be determined in accordance with the vesting
schedule described above.

Mr Johnston will only receive his maximum
entitlement of 343,000 shares if the Company’s TSR
ranking is at the 85" percentile or above for both peer
groups. If the Company achieves a median ranking
for both peer groups, Mr Johnston will be entitled to
171,500 shares. If the Company’s TSR performance
is below the median level for both peer groups,

Mr Johnston will be entitled to no shares in respect of
the 2008 offer.

Subject 1o achievement of the required performance
standard, shares will be acquired following this-
meeting (for Tranche 1) and in or around September
2010 and September 2011 (for Tranches 2 and 3). Any
such shares will be acquired on behalf of Mr Johnston
at no cost to him. ’

2009 LTIP offer (Resolution 4)
Maximum entitlement

Approval is sought for the participation of

Mr Jobnston in LTIP in respect of the 2009/10
financial year (2009 offer). Mr Johnston’s maximum
opportunity in relation to the 2009 offer is 515,400
Foster’s shares, based on a share price of $5.24, being
the weighted average of Foster's share price for the
period from 1 June 2009 up to and including

11 August 2009.

- SEC CORP FIN

Performance period

The performance period is 3 years (i.e.1 September
2009 to 31 August 2012). Unlike the 2008 Offer
described above, the 2009 Offer is not made in
trauches. All of the rights granted to Mr Johnston will
be tested at the end of the performance period.

The actual number of shares that Mr Johnston may
receive at the end of the performance period will
depend on Foster’s ranking assessed against both peer
groups (described above - the list of companies in
each peer group will be settled and set out in Foster’s
2010 Remuneration Report). His actual entitlement
will be determined in accordance with the vesting
schedule described above.

Mr Tohnston will only receive his maximum
entitlement of 515,400 shares if the Company’s TSR
ranking is at the 85" percentile or above for both peer
groups. If the Company achieves a median ranking
for both peer groups, Mr Johnston will be entitled to
257,700 shares. If the Company’s TSR performance
is below the median level for both peer groups,

Mr Johnston will be entitled to no shares in respect of
the 2009 offer.

Subject to achievement of the required performance
standard, shares may be acquired in or around
September 2012. Any such shares will be acquired on
behalf of Mr Johnston at no cost to him.

General terms (2008 and 2009 Offers)
Termination of employment and forfeiture

If Mr Johnston ceases employment before the end of
the performance period applicable to the respective
2008 and 2009 Offers by reason of:

*  resignation, termination for cause, termination,
in the opinion of the Board, for failure to meet
performance objectives or in other circumstances
not acceptable to the Board — Mr Johnston will
forfeit any shares allocated as a result of the
satisfaction of the performance standard at the end
of any of the applicable performance periods and
he will have no further entitlement under the LTIP
in relation to the performance period(s) which
have not yet elapsed; and

¢ redundancy, ill health, death or other
circumstances acceptable to the Board —
Mr Johnston will be entitled to any shares
allocated as a result of the satisfaction of the
applicable performance standard at the end

@oos
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of any of the applicable performance periods

and the Board has indicated that, should such
circurstances arise, it intends to exercise jts
discretion and award Mr Johnston a cash payment
in relation to the performance period(s) which
have not yet clapsed having regard to the degree
to which the performance standards have been
achieved.

If Mr Johnston ceases employment after the end of

the final performance period for either Offer and any
of the shares allocated to him are held in the LTIP
trust, the trustee will transfer any shares it holds on his
behalf to Mr Johnston. Shares held in the trust after
the final performance period are subject to forfeiture if
Mr Johnston is dismissed for cause, declared bankrupt,
commits an act of fraud or defalcation or misconduct
which brings the Foster’s group into disrepute.

Other terms

If a takeover bid is made for Foster’s (that is either
recommended by the Board or becomes unconditional)
or another transaction that is likely to result in a
change in control, Mr Johnston will be entitled to

a cash payment equal to the higher of the value

of shares that would have been granted had the
performance standards been achieved at median (e.
50% vesting) and those that would have been granted
at the end of the performance period having regard
to the Company’s actual performance against the
standards at the time of the relevant event.

Other Information

In order to comply with the Listing Rules, the
Company will publish in its Annual Report, details
of any shares issued to Mr Johnston pursuant to this
approval.

SECRETARIAL DEPARTMENT
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Mr Johnston is the only executive director of the
Company and therefore the only director who
participates in the LTIP. Shareholders should also
note that any executive director who the Company
may propose participate in LTIP after this shareholder
approval is obtained will not participate in LTIP

until the requisite shareholder approval of their
participation is obtained.

Since the 2007 Annual General Meeting, being the
date of the last approval for the purposes of Listing
Rule 10.14, the number of shares issued under

the LTIP to Mr Trevor O'Hoy, the former Chief
Executive Officer, but subsequently forfeited by him
as a result of his resignation, was 32,280.

Directors’ Recommendation

" The Directors (other than Mr Johnston) have resolved

that:

* in their view, the overall remuneration of
Mr Johnston, which includes his participation
in the LTIP, is reasonable having regard to the
circumstances of the Company and of
Mr Johnston; and

¢ itisin the best interests of the Company for
Mr Johnston to participate in the LTIP and
recommend that shareholders vote in favour of
Resolutions 3 and 4.

The Chairman intends to vote undirected proxies in
favour of Resolutions 3 and 4.

ooy
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Explanatory Notes . - .
RESOLUTION 5

Adoption of the Remuneration Report for the
year ended 30 June 2009

Consistent with section 250R of the Corporations Act
shareholders are asked to consider and adopt by way

of a non-binding resolution the Remuneration Report
for the year ended 30 June 2009. At the meeting there
will be a reasonable opportunity for discussion of the

report.

>

The Remuneration Report is a distinct section of
the annual Directors’ Report which deals with the
remuneration of Directors and executives (which
include secretaries and senior managers) of the
Company. The Remuneration Report can be located
in the Company’s Annual Report on pages 15 to 35.
It is also available on Foster’s website

(www . fostersgroup.com).

The Remuneration Report includes:

¢ an explanation of the Board’s policies in relation
to the nature and level of remuneration of
Directors and executives;

< e .
8L B '_QR;SBANERIVEB '
=
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& Exhibition Centre
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* adiscossion of the link between executives’
remuneration and the Company’s performance;
and

* details of any element of the remuneration of
Directors and executives that is dependent upon
the satisfaction of a performance condition.

Directors’ Recommendation

The Directors recommend that shareholders vote in
favour of this resolution. The Directors acknowledge
however that they have a personal interest in some
aspects of the Remuneration Report. The Chairman
intends to vote undirected proxies in favour of this
resolutx&r;.\

Annual General Meeting

Plaza Ballroom, Brisbane
Convention and Exhibition
Centre, Corner of Merivale
and Glenelg Streets, South
Bank, Queensliand, Australia.

Wednesday 21 October 2009,
at 10.30am
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Lodge your proxy:

Online:
www.investorvote.com.au

By Mail:

Computershare Investor Services Pty L imited
GPO Box 242 Melbourne

Victoria 3001 Australia

Alternatively you can fax your form to
(within Australia) 1800 783 447
(outside Australia) +61 3 9473 2555

For intermediary Oniline subscribers only
(custodians) www.intermediaryonfine.com

For all enquiries call:
(within Australia) 1300 134 708
(outside Austratia) +61 3 9415 4022

This Decument is printed on Greenhouse Friendly™ ENVI Laser Carbon Neutral Paper

25 For your vote to be effective it must be recei

How to Vote on ltems of Business

ved by 11.30am (Melbourne time) Monday 19 October 2009

Signiﬁg Instructions for Postél Forms

All your securities will be voted in accordance with your directions. Individual: Where the holding is in one name, the securityholder

Appointment of Proxy

Voting 100% of your holding: Direct your proxy how to vote by
marking one of the boxes opposite each item of business. If youd
not mark a box your proxy may vote as they choose. If you mark

must sign.
Joint Holding: Where the holding is in more than one name, ali of
the secuntyholders should sign. )

o Power of Attorney: If you have not atready lodged the Power of
Attorney with the registry, please attach a certified photocopy of the

more than one box on an item your vote will be invalid on that item. Power of Attorney to this form when you return it.

Voting a portion of your holding: Indicate a portion of your
voting rights by inserting the percentage or number of securities
you wish to vote in the For, Against or Abstain box or boxes. The
sum of the votes cast must not exceed your voting entitlement or
100%.

Companies: Where the company has a Sole Director who is also
the Sole Company Secretary, this form must be signed by that
person. If the company (pursuant to section 204A of the Corporations
Act 2001) does not have a Company Secretary, a Sole Director can
also sign alone. Otherwise this form must be signed by a Director
jointly with either another Director or a Company Secretary. Please
sign in the appropriate place to indicate the office held.

Appointing a second proxy: You are entitled ta appoint up to two . .
proxies to attend the meeting and vote on a poli. If you appoint two Attending the Meeting

praxies you must specify the percentage of votes or number of
securities for each proxy, otherwise each proxy may exercise half
the votes. When appointing a second proxy write both names and

- the percentage of votes or number of securities for each in Step 1

overleaf.

A proxy need not be a securityholder of the Company.

of Bring this form to assist registration. If a representative of a corporate
securityholder or proxy is to attend the meeting you wilj need to
provide the appropriate “Certificate of Appointment of Corperate
Representative” prior to admission. A farm of the certificate may be
obtained from Computershare or online at www.computershare.com.

["_‘]| TO LODGE YOUR PROXY ONLINE,

SIMPLY VISIT:

== www.investorvote.com.au

L% PLEASE NQTE: For security reasons it is
important that you keep your SRN/HIN
confidential.

Your secure access information is:

Control Number: 999999
SRN/HIN: 19999999999

IF YOU DO NOT LODGE YOUR PROXY ONLINE, >
please turn over to complete the form

S16CR_0_Sample_Proxy/000001/006001/i
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MR SAM SAMPLE ’ Change of address. If incorrect,
FLAT 123 I::l mark this box and make the
123 SAMPLE STREET correction in the space to the left.
THE SAMPLE HILL Securityholders sponsored by a |
SAMPLE ESTATE broker {reference number :
SAMPLEVILLE VIC 3030 commences with 'X’) should advise
: your broker of any changes. Please | 9999999999 | ND

note. you cannot change awnership
of your securities using this form,

- Proxy Form Please mark to indicate your directions
IGZXED ArrOINT A PROXY TO VOTE ON YOUR BEHALF XX

liWe being a memberfs of Foster's Group Limited hereby appoint
of the Meeting. Do not insert your

the Chairman
D of the Meeting _0__R_ r own name(s)

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act generally at the meeting on my/our behalf and to vote in accordance with the following diractions (or if no directions have been given, as the
proxy sees fit) at the Annual General Meeting of Foster's Group Limited to be held at the Plaza Ballroom, Brisbane Convention and Exhibition

Centre, Corner of Merivale and Glenelg Streets, South Bank, Queensiand, Australia on Wednesday 21 October 2009 at 10.30am and at any
adjournment of that meeting.

2 Please leave this box blank if
‘ you have selected the Chairman

IMPORTANT: FOR ITEMS 2, 3 and 4 BELOW: [f the Chairman of the Meeting is your nominated proxy, or may be appointed by default, and
you have not directed your proxy how o vote on Items 2, 3 and 4 below, please place a mark in this box. By marking this box you acknowledge
that the Chairman of the Meeting may exercise your proxy even if he has an interest in the outcome of those items and that votes cast by him,
other than as proxy halder, would be disregarded because of that interest. The Chairman of the Meeting intends to vote undirected proxies in
tavour of itemns 2, 3 and 4. If you do not mark this box, and you have not directed your proxy how to vote, the Chairman of the Meeting will not
cast your votes on ltems 2, 3 and 4 and your vates will not be counted in computing the required majority if a poll is called on those ltems.

STEP 2 |TEMS OF BUS'NESS * PLEASE NOTE: If you mark the Abstain box for a particutar item, you are directing your proxy not to vote on your
b

ehaif on a show of hands or a poif and your votes will not be counted in computing the required majority on a poll.

> A
P 2
DS

1 Re-election of Mr M G Ould as a Director

2 Renewed approval to operaté existing Foster's Emplayee Share Grant Plan

Approval of the participation of Mr lan Johnston, Chief Executive Officer of the
Company, in the Foster's Long Term incentive Plan - 2008 offer

Approval of the participation of Mr lan Johnston, Chief Executive Officer of the
Company, in the Foster's Long Term Incentive Plan - 2009 offer

5 Adoption of the Remuneration Report for the year ended 30 June 2009

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business.
In accordance with the ASX Listing Rules, Directors other than the Chairman of the Meeting will not vote any

undirected proxies in respect of items 2, 3 and 4.

S'GNATURE OF SECURITYHOLDER(S) This section must be complefed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3
Sole Director and Sole Gompany Secretary Director Director/Company Secretary
/ /
Contact Daytime Telephone Date

Contact Name

W rcL 038052A €omputershare =+
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All corespondence to:

Computershare Investar Services Pty Limited
GPO Box 242 Melbourne

Victoria 3001 Australia

FOSTER'S

GROUP

Questions from Shareholders

The Annual General Meeting (AGM) of Foster’s Group Limited will be held on Wednesday 21 October 2009 at the Plaza
Ballroom, Brisbane Convention and Exhibition Centre, corner of Merivale and Glenelg Streets, South Bank, Queensland,
Australia at 10:30am. Shareholders are invited to register questions in advance of the AGM.

This form may alse be used to submit a written question to the auditor if the question is relevant to the content of the
auditor's report 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 Foster's website after the AGM.

Shareholder questions must be received by Wednesday 14 October 2009. Please return the form to our Share Registry,
Computershare Investor Services Pty Ltd, GPO Box 242, Melbourne Victoria 3001 or by facsimife to 1800 783 447 {within
Australia) +61 3 9473 2555 (outside Australia). The envelope pravided for the return of your proxy form may aiso be used
for this purpose. Alternatively, you may email your questions to shareholderquestions@fostersgroup.com. If emailing
please include your name and Securityholder Reference Number (SRN) or Holder [dentification Number (HIN).

Shareholder’'s Name

| | |

Securityholder Reference Number (SRN}) Holder ldentification Number (HIN)
L L S N S B or l X SN IR N N I
Question/s Please tick [¢] if it is a question directed to the Auditor

FOSTER’S GROUP LIMITED

ABN 49 607 620 886

043185_0CVOBG



