Explanation to the proposed amendment of Article 16 of the Articles of Association of the
company.

The General Meeting of Sharehclders of 21 April 2009 has of the three alternatives which have been
submitted to the meeting: (i} voluntary continuation of the structure regime ("structuurregime™), (ii)
applying the so-called mitigated structure regime ("gemitigeerd structuurregime™) or {jii) abolishing the
structure regime, opted for the second alternative.

This means that the members of the Board of Management will no longer be appointed by the
Supervisory Board, but by the General Meeting of Shareholders ("the General Meeting"}). The current
provisions regarding the appointment of members of the Supervisory Board remain unchanged.

The choice of the General Meeting for a mitigated structure regime includes an amendment of Article 16
of the Articles of Association. Attached is a friptych, in which the current text of Article 16, the proposed
amendment and a short expianation have been incorporated.

The amendment, briefly summarized, relates to the following:

- - appointment of the members of the Board of Management by the General Meeting;

- the Supervisory Board is authorized to make a hinding nomination; _

- the General Meeting may overrule the binding nature of this nomination, similar to a provision of
the Dutch corporate governance code, after which the General Meeting will be free in the
appointment of members of the Management Board for the vacancy in question in accordance
with the provisions of the proposed amended Article 16;

- resolutions concerning candidates who have been nominated by the Supervisory Board as
member of the Board of Management, will be adopted by the General Meeting by absolute
majority of the votes cast;

- resolutions concerning candidates who have not been nominated by the Supervisory Board as
member of the Management Board will be adopted by the General Meeting by an ahsolute
majority of the votes cast, which majority at least represents one-third of the issued capital. The
reason for this qualified majority is to prevent an important resclution as an appointment of a
member of the Board of Management from being subject to an accidental composition of the
meeting of the General Meeting. The use of a threshold in case of appointments is common
practice for AEX companies;

- dismissal or suspension of members of the Management Board by the General Meeting; the
Supervisory Board is also authorized to suspend.

The Management Board and the Supervisory Board of Koninklijke BAM Groep recommend the proposed
amendment of the articles of association to the sharehoiders and propose the General Meeting to adopt

a resolution to amend the articles of association of the Company in accordance with the attached draft.

Koninklijke BAM Groep. N.V., Bunnik March 2010

MB177742/1/74604430
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