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Investments in Qualifying Facllities and Power Projocts,
CEP, and Joint Yentures

Qualifying Facilities and Power Prajects

Qur merchant energy business holds up to a 50% voting interest
in 24 operating domestic energy projects that consist of electric
generation, fuel processing, or fuel handling facilities, Of these
24 projects, 17 are “qualifying facilities” that receive certain
exemptions and pricing under the Public Utility Regulatory
Policies Acr of 1978 based on the facilities’ energy source or the

use of a cngeneration process.

CEP

In November 2006, CED a limited liability company formed by
our merchant energy business, completed an initial public
offering, As of December 31, 2006, we owned approximarely
54% of CEP and consolidared CEP. Puring the second quarter
of 2007, CEP issued addirional equity to the public and our
awnership percentage fell below 50%. Therefore, we
deconsolidated CEP and began accounting for our invesrment
using the equity method under Acoounting Principles Board
Opinion (APB) No. 18, The Eguity Method of Accounting for
Investments in Common Stock. As of December 31, 2007, we
hold a 28.5% vating interest in CED.

Joint Vergures

In December 2006, we formed a shipping joint venture in
which our merchant energy business has a 50% ownership
interest. The joint venture will own and operate six freight ships,
In 2007, we made cash contributions of approximarely

$57 million to the joint venture.

In August 2007, we formed a joint venture, UniSrar
Nuclear Energy, LLC (UNE) with an affilizre of Electricite de
France, SA (EDF). We have a 50% ownership interest in this
joint venture to develop, own, and operate hew nuclear projects
in the United States and Canada. The agreement with EDF
includes a phased-in invesrment of $625 million by EDF in
UNE. In 2007, EDF invested $350 million in UNE, and we
contribured the new nuclear line of businesses we have
developed over the past twa years, which included assets with a
book value of $48.7 million and the right ro develop possible
new nuclear projects at our existing nuclezr plant locarions.
Upon reaching certain licensing milestones, EDF will contribure
up to an additional $275 million in UNE.

As of December 31, 2007, UNE's capitalized construction
work in progress was approximarely $135 million. In the event
thar our portion of any losses incurred by UNE exceed our
invesement, we will conrinue to record those losses in eamings
uniess it is determined chat UNE will cease operations and is
subsequently dissolved.
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Investments in qualifying facilities, domestic power projects,
joint ventores and CEP consist of the following;

At December 31, 2007 2006
In millions)

Qualifying facilities and domestic pawer

projects:

Coal $119.6 $125.7

Hydraelectric 54.7 55.1

Geothermal 37.6 4.5

Biomass 43.6 46.6

Fuel Processing 26.8 337

Solar 7.0 7.0
CEP 143.0 —
Joine Venrures:

Shipping JV 56.6 -

UNE 52,2 —
Other 1.1 —
Total $542.2 $308.6

Investments in qualifying facilivies, domestic power projects,
CEP and joint ventures were accounted for under the following
methods:

At December 31, 2007 2006
(I millions)
Equity method $535.2 $30L.6
Cost method 7.0 7.0
Total $342.2 $308.6

Qur percentage voting inrerests in these investments
accounted for under the equity method range from 16% to
50%. Equity in earnings of these investments was $8.3 million
in 2007, $13.8 million in 2006, and $3.6 million in 2005.

Invastments Classified as Avallable-for-Sale
We classify the following investments as available-for-sale:

+ nuclear decommissioning trust funds,

# marketable equity securiries, and

4 trust assets securing cerrain executive benefits.

This means we do not expect to hold them to matarity,
and we do not consider them trading securities.



We shaw the fair values, gross unrealized grins and losses,
and bhook value hasis for all of our available-for-sale securities in
the following tables. We use specific idencificarion to determine
cost in computing realized gains 2nd lnsses.

Book Unrealized Unrealized Fair
At December 31, 2007 Value Gains Losses Value
(Tn millions)

Markerable equiry

securities $ 8199 $2663 $(0.2) 51,086.0
Corporate debt and

U.S. treasuries 2245 5.4 — 229.9
State rounicipal bonds 48.3 25 —_ s0.8
Totals $1,092.7 $274.2 $(0.2) $1,366.7

Book Unrealized Unrealized Fair
At December 31, 2006 Value Gains Losses Value
(T miltions)

Matketable equiry

securitics § 811.0 $2211 $(5.3) $1,028.8
Corporate debt and U.S.

treasuries 160.1 1.0 0.3) 161.7
Srare municipal bonds 68.1 54 0.2) 73.3
Totals $1,039.2 $228.4 $(3.8) $1,263.8

In addition 1o the above securities, the nuclear
decommissioning trust funds included $11.7 million at
December 31, 2007 and $24.1 million at December 31, 2006 of
cash and cash equivalents,

The preceding tables include $256,7 million in 2007 of net
unrealized gains and $206.1 million in 2006 of ner unrealizad
gains associated with the nudear decommissioning, trust funds
that are reflecied as a change in the nuclear decommissioning
trust funds in our Consolidared Balance Sheers.

Onur available-for-sale investments in cur nuclear
decommissioning, trust funds are managed by third parties who
have independent discretion over the purchases and sales of
securities. Effective January 1, 2007, we recognize impairments
for any of these investments for which the fair value declines
below our book value. [n 2007, we recognized $8.5 million
pre-tax of irnpairment losses on our nudear decommissioning
trust investmens,

Prior 1o 2007, we had unrealized losses relating to certain
available-for-sale investments in our nudear decommissioning
trust funds that we considered o be temporary in nature and,
therefore, we did not recognize an impairment for any security
with an unrealized loss, We show the fair values and unrealized
losses of our investments that were in a loss position at
December 31, 2006 and were not impaired in the rable below.

At December 31, 2006

Less chan 12 months
12 manrhs ar mone Tota)
Description of Feir Unrealized Fair Unrealized Fair  Unrealized
Securities Value Losses Value Losses  Value Losses
(In millians)
Maiketable equity
securiiies $ 9.5 508 $124 3.7 %219 35025

Corporaic debi and

U.S. tzeasuries 10.3 — 237 (03 340 (03
State municipal

bonds 4.8 — 140 (2 188 (0.2
Trotal remperarily

impaired

securities $24.6 5(0.8) $50.1 $(2.2) $747 $(3.0)

Gross and nee realized gains and losses on available-for-sale

securirics were a5 follows:

Year ended December 31, 2007 2006 2005
(fn millions)

Gross realized gains 8 33.5 $13.3 $12.3

Gross realized losses (30.9) (13.0} (9.3)

Ner realized gains $ 26 5 03 $ 30

Gross realized losses for 2007 include an $8.5 million
pre-tax other than temporary impairment (as explained above)
for investments whase fair value declined below their book value.

The corporate debt scourities, U.S, Government agency
abligations, and state municipal bonds mature on the following
schedule:

At December 31, 2007

(in milfions)

Less than 1 year $ 109
1-5 years 97.4
5-10 years 74.5
Maore than 10 years 97.9
Totat marnriries of debt securities $280.7
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Investments in Variable Interest Entities

RSB BondCo LLC

In 2067, BGE formed RSB BondCo LLC (BoadCo), a special
purpose bankruptcy-remote limited lisbility company. In June
2007, BondCo purchased rate stabilization property from BGE,
including the right 10 assess, collect, and receive non-bypassable
tate stabilizavion charges payable by all residendial electric
customers of BGE. These charges are being assessed in order 1o
tecover previously incurred power purchase costs that BGE
deferred pursuant to Senare Bill 1.

BGE has determined rthac BondCo is a variable interest
entity for which it is also the primary beneficiary. As a resulk,
BGE consolidated BondCo. We discuss the consolidation
method of accounting in more demil in Noge 1.

Unconsolsdared Variable Inzerest Ensities
We have a significant interest in the following varable interest
entities (VIE) for which we are not the primary heneficiary:

Narure of Date of
VIE Involvement Involvement
Power projects and Equity investment Prior to 2003
fuel supply entiries and puarantees
Power contract Power sale March 2005
monetizarion agreements, loans,
entities and guarantees
Oil & gas fields Equity invesrment May 2006
Retail power supply ~ Power sale agreement  September 2006

We discuss the natute of our involvement with the power
contract monetizaciont VIEs in the Customer Contract
Resrucenring section below.

The following is summaty information available as of
December 31, 2007 about the VIEs in which we have a
significant interest, bur are not the primary beneficiary:

Power
Conuract All
Monetization ~ Other
VIEs VIEs Total
(I millions)
Total assets $736.6 $338.1 $1,094.7
Total liabilities 583.2 195.6 778.8
Qur ownership interest — 46.1 46.1
Other ownership interests 153.4 116.4 269.8
Our maximum exposure
o loss 56.5 158.0 214.5
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The maximum exposure o loss represents the Joss that we
would incur in the unlikely event that our interests in all of
these entities were to become worthless and we were tequired to
fund the full amount of all guarantees associated with these
entities. Qur maximum exposure to loss as of December 31,
2007 consists of the following: :

+ ousstanding receivables, loans, and lerters of credit

wotaling $166.4 million,

¢ the carrying amaunt of our investment totaling

$46.1 million, and

# debt and performance guarantces totaling $2.0 million,

We assess the risk of a loss equal to our maximum exposure
to be remote.

Customer Contract Restructuring

In March 2003, our merchant energy business closed a
transaction in which we assumed from a counterparty two power
sales contracts with existing VIEs, Under the contracts, we sell
powet to the VIEs which, in turn, sell thar power to an elecrric
distribution utility through 2013. ,

The VIEs previously were creared by the counterparty
issue debt in order to monetize the value of the original
contracts to purchase and sell power. The difference between the
contract prices ar which the VIEs purchase and sell power is
used 1o service the debt of the VIEs, which toraled $558 million
at December 31, 2007,

The marker price for power ar the closing of our
transaction was higher than the contract price under the existing
power sales ontracts we assumed. Therefore, we received
compensation totaling $308.5 million, equal 1o the net present
value of the diffsrence berween the contract price under the
power sales coneracts and the marker price of power at closing,
We used a portion of this amount o sertle $68.5 million of
existing derivative liabilitics with the same countcrpatty, and we
also loaned $82.8 million to the holder of the equity in the
VIEs. As a result, we received net cash at closing of
$157.2 miilion. We also guaranteed our subsidiaries’
performance under the power sales contracts.

The table below summarizes the transaction and the ner
cash received at closing:

{Ir millions)
Gross compensation from original power sales
contracs counierparty equal to fair value of
power sales contracts at closing $308.5
Sendement of existing derivative liabilities {68.5)
Third-party loan secured by equity in VIE {82.8)
Ner cash recetved ar dosing $157.2




We recorded the dosing of this mransaction in our financial

stateraenns as follows:

Balance Sheet Cash Flows

Fair value of power-  Derivative liabilities  Financing cash
sales contracts inflow
assumed
(designated as
cash-flow hedge)

Settlement of Derivative liabilities ~ Operating cash
existing outflow
derivative
liabilities

Third-parry loan Orher assets Investing cash

outflow

We recorded the gross compensartion we received to assume
the power sales vontracts a5 a financing cash inflow because it
constitutes a prepayment for a portion of the market price of
powert, which we will sell to the VIEs over the term of the
contracts and does not represent a cash inflow from current
period operating activities. We record the ongoing cash flows
related to the sale of power to the VIEs as a financing cash
inflow in accordance with SFAS No. 149, Amendment of FASB
Statement No. 133 en Derivative and Hedging Acvivisies.

If the electric distribucion urility were to defaule under it
obligation to buy power from the VIEs, the equity holder could
transfer its equity interests o us in lieu of repaying the loan. In
this event, we would have the right to seck recovery of our losses
from the electic distribution urility.

5 Intangible Assets
Goodwill

Goodwill is the excess of the cost of an acquisition over the fair
vabue of the ner assers acquired. Our goodwill balance is
primarily related to our merchant energy business acquisitions,

Intanglble Asseta Sublect to Amortization

Intangible assets with finite lives are subject to amortization over
their estimated useful lives, The primary assets included in this
categery are as follows:

The changes in the carrying amount of goodwill for the years At Decenmber 31, 2007 2006
ended December 31, 2007 and 2006 are as follows: Accurul- Accarnul-
Gross ated Gross ated
Balance 2t Goodwill Balance ar Carrying Amordz- MNer  Carrying Amorriz-  Nec
2007 January 1, Acquired  Other(a)  December 31, Ampunt  ation Asset  Amount  aton Asset
(ln ablions) (In millions)
Goodwill §i57.6 51034 803 $261.3 [S)coﬁwe . $4940 $(232.3) $261.7 $392.3 $(182.6) $209.7
LIS A
licenses 62.3 80) 543 604 {39y 545
Balance at  Goodwill Balance at Operating
2006 January 1, Acquired  Other(@)  Diecember 31, manuals end
T procedures 38.6 &4 302 385 (7.1} 314
Goodul (I millions) Other 268 (198 6% 363 (17D 91
— $147.1 $ii1 506 $157.6 Toral %6217 $(266.6) $353.1 §517.5 $(212.8) $304.7

(a) Other represents purchase price adjustments,

Goodwill is not amortized; rather, it is evaluaced for
impairment at least annually. We evaluated our goodwill in 2007
and 2006 and derermined thar it was not impaired. For tax
purposes, $227.6 million of our goodwill balance is deducrible.

BGE had intangible asets with a ing amount of 3194, 1 million
and amm ammortizatiof of ﬁm?m ar Decz:ber 31, 2007 and
$191.3 wedllion and Jeted amortizati £109.2 miliion at
Deceriber 31, 2006 that ave included in the 1able above. Snbsantially all of
BGE} myangible asseis relate to soflware.

We recognized amortization expense related to our
intangible assets as follows:

Year Ended December 31, 2007 2006 2005
(in millions)
Nonregulated businesses $51.9 3372  $306
BGE 202 186 263
Total Constellation Energy $721 $55.8  $56.9
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The following is our, and BGE', estimated amortization
expense for 2008 through 2012 for the intangible assets included
in our, and BGE’s, Consolidated Balance Sheets at
December 31, 2007:

Year Ended December 31, 2008 2009 2010 2011 2012
(I muellions)
Estimated amortization expense—
Nonsegulated businesses $61.4 8602 $53.9 3483 5372
Esumated amortization expense—
BGE 183 150 131 109 6.1

Total estimared amottization

expense—Constellation Energy $79.7 8752 $67.0 §$59.2 $43.3

Wfe present separarely in our Consolidated Balance Sheew
the ner unamarrized energy contract assers and labilities for
these conrracts. The table below presents the gross and net
carrying, amount and accumulated amortization of the net
liability thar we have recorded in our Consolidated Balance

Sheets:
At Decomber 31 2007 2006
Aroymid- Accumul-
aread ared

ing Amordz- Net  Carrying Amertiz-  Net
Amount  adon  Libiliyy Amounr  ation  Liabiluy

{In millions}

Unamortized energy
comtact, nex  $(2,290.0) 58895 $(1,400.5) $(1,642.0) $4645 ${1.1775)

Unamortized Energy Contracts

As discussed in Note 1, unamaortized energy contract assets and
liabilities represent the remaining unamortized balance of
nenderivative energy contracts acquired or derivatives designated
as normal purchases and normal sales, which we previously
recorded as derivative assets and liabilities.

During 2007, we acquired several pre-existing, power-relared
contracts that had been originared by other parties in prior
periods when matket prices were lower than current levels. The
net proceeds received in this transaction were primarily recorded
as a net liability in “Unamortized energy contracts.”

The table below presents the estimated net favorable impacr
ot our operating results for the amortization for these assers and
liabilities over the nexr five-years:

Year Ended December 31, 2008 2009 2010 2011 2012
(T millions)
Estimated amortization $358,9 $308.8 $289.4 $844 3793

6 Regulatory Assets [net)

As discussed in Nase 1, the Maryland PSC and the FERC
provide the final determination of the rates we charge our
customers for our regulated businesses. Generally, we use the
same accounring policies and practices used by nonregulated
companies for financial repotting undet accounting principles
generally accepred in the United Seates of America. However,
somerimes the Maryland PSC or FERC arders an accounting
rreatment different from thar used by nonregulated companies o
determine the rates we charge our customers. When this
happens, we must defer certain regulated expenses and income
in our Consolidated Balance Sheets as regulatory assets and
liabilities. We then record them in our Consoulidated Statements
of Income (using amortization) when we include them in the
rates we charge our customers.

We summarize regulatory assets and Lisbilities in the
following table, and we discuss each of them separarely below.

At December 31, 2007 2006
(In miliiens)
Deferred fuel costs
Rate smbilization deferral § 5934 $326.9
Other 19.4 37.8
Eleceric generation-relared regulatary assct 1359 154.8
Net cost of removal {182.3) {161.3)
Income taxes recoverable through ferure rates
(net) 63.9 67.1
Deferred postretirement and postemployment
benefit costs 16.1 133
Deaferred envitonmeneal costs 89 10.0
Workforce reduction costs 24 4.9
Other (ner) &6) (8.0}
Total regulatory assets (net) 651.1 4515
Less: Current portion of tegulatofy assets
{net) 749 625
Long-term portion of regulatory asscts
{net) $ 5762 $ 389.0
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Deferred Fuel Coxis

Rate Stabilizarion Deferval

Is June 2006, Senate Bill 1 was enacred in Maryland and
imposed a rate swbilization measure that capped rate increases
by BGE for residential elecwric customers at 15% from July 1,
2006 to May 31, 2007, As a result, BGE recorded a regularory
asset on jts Consolidated Balance Sheets equal to the difference
berween the costs to purchase power and the revenues collected
from customers, as well as related carrying charges based on
short-rerm inverest rates from July 1, 2006 ro May 31, 2007. [n
addition, as required by Senate Bill 1, the Maryland PSC
approved a plan that allowed residential electric customers the
option w further defer the transition ta market rates from

June I, 2007 to January 1, 2008. Customers participating in the
deferral from June 1, 2007 to December 31, 2007 will repay the
deferred charges without interest. During 2007 and 2006, BGE
deferred $305.4 million and $326.9 million, respectively, of

electricity purchased for resale expenses and carrying charges, if ’

applicable, as a regulatory asset related to the rate stabilization
plans. During 2007, BGE recovered $39.2 million of electricity
purchased for resale expenses and carrying charges related 1o the
rate stabilization plan regulatory asser. BGE began amortizing
the regulatory asset to carnings over a period not to exceed ten
years when collection from customers began in June 2007.

Orbrer
As described in Note 1, deferred fuel costs are the difference
between our actual costs of purchased energy and our fuel rate
revenues collected from customers. We reduce deferred fuel costs
as we collect them from our customers and increase deferred fuel
costs when we refund them ro our customets.

We exclude deferred fuel costs from rate base because their
existence is relacively short-lived. These costs are recovered in the
following year through our fuel rates.

Electric Generation-Related Regulatory Asset

As a resule of the deregulation of electric generation, BGE ceased
to meet the requirements for the application of SFAS No. 71 for
the previous electric generation portion of its business. In
accordance with SFAS No. 101, Regulated Enterprises—
Accounting for the Discontinuation of Application of FASE
Staremene No. 71, and EITF 97-4, Deregulation of the Pricing of
Electriciiy—~Isues Related to the Application of FASB Starements
No. 71 and 101, BGE wrote-off all of its individual, generation-
refated regulatory asscts and liabilities. BGE established a single,
generation-related regulatory asset w be collected through irs
reguiared rransmission and distribution business, which is being
amortized on a basis that approximates the pre-existing
individual regularory asser amortizarion schedules.

A portion of this regularory asset represents income taxes
recoverable through future rates thatr do nor earn a regulated rare
of reurn, These amounts were $81.1 million as of
December 31, 2007 and $89.4 million as of December 31,
2006. We will continue to amortize this amount through 2017,

Another portion of this regulatory asset represents the
decommissioning and decontamination fund payment for federal
uranium enrichment facilities that do not earn a regulated rate
of return on the rare base investment, These amounts were
$2.5 million ar December 31, 2007 and $5.5 million at
December 31, 2006. Prior ta the deregulation of electric
generation, these costs were recovered through the electric fuel
rate mechanism, and were excluded from rate base. We will
continue to amortize this amount through 2008,

Net Cost of Removal

As discussed in Noze 1, we use the group depreciation method
for the regulated business. This method is currendy an
acceptable method of accounting under accounting principles
generally accepted in the Unived Srates of America and is widely
used in the energy, transportation, and telecommunication
industries.

Historically, under the group depreciation methed, the
anticipated costs of removing assets upon retirement were
provided for over the life of those assets as a component of
depreciation expense. However, effective January 1, 2003, we
adopted SFAS No. 143, Accounting for Asset Retirement
Obligations. 1n addition to providing the accounting
requirements for recognizing an estimated liability for legal
obligations associated with che retirement of tangible leng-lived
assers, SFAS No. 143 precludes the recognition of expected net
Future costs of removal as 2 component of depreciation expense
or accumulared depreciarion.

BGE is required by the Maryland PSC to use the group
depreciation method, including cost of removal, under regulatory
accounting. For ratemaking purposes, net cost of removal is a
component of depreciation expense and the related accumulared
depreciation balance is induded as a net reduction to BGE's rate
base investment. For finandal reporting purposes, BGE
continues 1o accrue for the furure cost of removal for i
regulated gas and electric assers by increasing it regulatory
liability. This liability is relieved when actual removal costs are

incurred.

incoama Taxes Racowerable Through Puture Rates (nef)

As described in Naze 1, income taxes recoverable through furure
rates are the portion of our net deferred income tax liability chae
is applicable to our regulated business, but has not been reflected
in the tates we charge our customers. These income ctaxes
tepresent the tax effect of temporary differences in depreciation
and the allowance for equiry funds used during construction,
offset by differences in deferred tax rates and deferred taxes on
deferred investment tax credits. We amortize these amounts as
the temporary differences reverse,
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We show the change in the bencfit obligations and plan
assers of the pension and postretirement benefit plans in the
following tables. Postrerirement benefic plan amounts are
presented net of expecred reimbursements under Medicare
Parr D.

Pension Postretirement
Benefits Benefits
2007 2006 2007 20066
(T m2itlions)
Change in benefit
obligation (1)
Benefir obligation ac
January 1 $1,629.8 $1.678.6 $4415 54604
Service cost 49.4 49.0 6.5 7.7
Interest cost 94.7 893 24.4 237
Plan patticipants’
conttibutions _ —_ 8.7 8.3
Acruarial (gain) loss (27.6) (49.1) (223 (7.1
Special terminarion benefits 12 4.2 0.3 3.5
Benefirs paid {2) (3) {103.3) (142.2} (37.6) (35.0)
Benefic obligartion ar
December 31 $1,6442 316298 $421.5  $441.5

(1) Amounss veflecy projected benefit obligation for pension benefits and
accwmulated postretirement benefit obligation for posrretirement benafiss,

(2)  Pemsion bencfies paid include annuity payments, lump-sum disributions,
and transfers to nonguatified deferved compensation plans.

(3)  Postretivement benefits paid are net of Medicare Part I reimbursements.

Pension Postretirernent
Benefits Benefits
2007 2006 2007 2006
(in millians)
Change in plan assets
Fair value of plan assers ar
January 1 $L,16L2 811071 8§ — 5 —
Actual return on plan assets 71.3 141.1 -_ -
Employer contribution(1) 1293 55.2 289 267
Plan pardcipants’
contributicns — — 8.7 83
Benefits paid(2) (3) (193.3)  (1422) (376 (350
Fair value of plan assers at
Decernber 31 $1,2585 $1,161.2 § — § —

(1) lncludes benefit payments for unfunded plans.

{2} Pension bengfits paid inchede annwity payments, bump-sun distributions,
and sransfers 20 nonqualified deferred compensarion plans.

(3)  Postretivement benefiss paid are ner of Medicare Part D reimbursements.
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Net Periodic Benefit Coat and Amounis Racognized In
Other Comprehensive Income
We show the components of net petiodic pension benefit cost in

the following table:

Yoar Ended December 31, 2007 2006 2005
(I milliony)

Companents of net pesiodic pension benefit

cast
Service cost 5 494 $490 3 4438
Interest cost 047 892 859
Expected return on plan assers (102.6) (96.6) (100.2)
Amortization of unrecognized prior service

cast . 5.2 5.7 5.7
Recognized net acruarial loss 327 373 251

Amount capitalizad as consrruerion cost

QL7 (134) @4
5 677 3713 § 519

(1) Net periodic persion benefit cost excludes SFAS No. 88 termination
hencfits of $1.2 million i 2007, SFAS No. 88 settlement charge of
$12.7 millian and termination benefiis of 34.2 million in 2006, and
SFAS No. 88 setvlement charge of $4.4 milben in 2005, BGE} portion
of aur wet periodic pensivn benefit costy, excluding amonnt capiteli
wats $21.8 miflion in 2007, £25.0 million in 2006, and 315.0 milfion
in 2005. The vast majority of owr rezirces are BGE employees.

Net periodic pension benefit cost (1)

We show the components of ner periodic postretirement -
berefit cost in che following rable:

Year Ended December 31, 2007 2006 2005
(Ine millions)
Components of net peciodic postretirement
beacfit cost

Service cost $65 3577 $76
Interest cost 244 23.7 23.8
Amuoxtization of mransition obligation 21 2.1 21
Recognized net acmuarial loss 4.1 6.6 6.4

Amotrization of unrecognized prior service

cost 335 G5 (69
Amount capitalized as construction cost 7y @ 77
Ner periodic postetirement benefit cost (1) $258 §284 3§87

(1) Me periadic pestrevirement benefit eust excludes SEAS No. 106
termination benefits of $0.3 million in 2007 and $3.5 million in
2006, BGE} portion of aur net periedic postresirement benefit cos,
excluding amaunts capitalived, was §15.5 mitlion in 2007,
$16.6 mitlion in 2006, and 317.4 million in 2005,




As a result of adopring SFAS No. 158, the following is 2
summary of amounts we have recorded in “Accumulated acher
comprehensive income” and of expected amortizarion of those
amounts over the next twelve months:

Expected
Amortiz-
Pensian Pastretirement ation
Benefis Benefits Next
2007 2006 2007 2006 12 Months
{hi millions)
Vnrecognized
actuatial loss $ 4459 § 4757 4§ 0.2 31166 $30.6
Unrecognized
prior service
cost 214 267 (262) (29.7) 1.4
Unrecognized
transition
obligation — — 107 118 2.1
Toral $ 4673 3 5024 $ 747 3 9.7 $34.1

Expeoied Cash Benefit Payments

The pension and postretirement benefits we expect to pay in
each of the next five calendar years and in the aggrepgare for che
subsequent five years are shown below. These estimated benefirs
are based on the same assumptions used to measure the benefir
obligation ar Decermber 31, 2007, but include benefits
attributable to estimared future employee service.

Postretirement Benefits

Before Afver
Pension  Medicare Medicare
Benefits* Part D Subsidy Part D

(Tn mellions}
2008 $107.2 $ 312 $(24) $ 288
2009 102.3 32.3 (2.6) 297
2010 1159 3.0 {2.8) 30.2
2011 108.4 33.6 (2.9 30.7
2mz2 1218 339 (3.1 30.8
2013-2017 763.4 178.6 {16.2) 162.4

* Excludes transfers to nongualified deferred compensarion plans

Asasumpiions
We made the assumptions below to calculare our pension and
paseretirement benefit obligations and periodic cost.

Pension Pastreritement Assumgption
Benefrs Benefits Impacts
2007 2006 2007 2006 Caleulation of
Benefiz
Cbligation and
Discount race 625% 6.00% 6.25% 6.00%  Periadic Cost
Expected rerurn
on plar assets  B75 875 N/A N/A Periodic Cost
Rate of Bencfit
compensation Obiigation and
increase 40 40 4.0 4.0 Periodic Cost
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Qhur discounc rare is based on a bond porefolio analysis of
high quality corporate bonds whose maturities match our
expected benefit payments, Our 8.75% overall cxpected
long-term rate of return on plan assets reflecrs cur long-term
investment strategy in terms of asset mix targets and expected
returns for each asset class.

Annual health care inflation rate assumptions also impact
the calcylation of our postretirement benefit obligation and
periodic cost. We assumed the following health care inflation
rates o produce average claims by year as shown below:

Ar December 31, 2007 2006
Mext year 2.0% 8.5%
Following year 8.0% 8.0%
Ukimate ttend tate 5.0% 5.0%
Year ubtimare trend rare reached 2014 2014

A one-percent increase in che health care inflation rave
from the assumed rates would increase the accumulared
postretirement benefit obligarion by approximarely $29 million
as of December 31, 2007 and would increase the combined
service and inrerest costs of the postrerirement benefir cose by
approximarely $2 million annually.

A one-percent decrease in the healdh care inflation rate
from the assumed rates would decrease the accumulated
postretirernent benefit obligation by approximartely $25 million
as of December 31, 2007 and would decrease the combited
service and interest costs of the postretirement benefir cost by
approximately $2 million annually.

Gualilled Penslon Plan Asssis
The asset allocations for our qualified pension plans were as
follows:

At Decernber 31, ) 2007 2006
Equity securities 62% G4%
Debt securiries 31 28
Other 7 8
Toral 100% 100%

The category “Other” primarily represents investments in
financial limited partmerships. Qur Jong-term pension plan
investment strategy is 10 seek an asser mix of 33% equiry, 30%
fixed income, and 12% other investments. We rebalance our
portfolia periodically when the sum of equity and other
investments differs from 70% by three percentage points or
more, we change an outside investment advisor, or we make
contributions to the trust.

We determine expecred return on plan assets using a
market-related valuc of plan assers that recognizes asser gains
and losses ratably over a five-year period.



Deferved Postretirement and Postemployment Benefit
Costs

Deferred postretirement and postenipluyment benefit costs are
the costs we recorded under SFAS No. 106, Employers’
Accaunting for Possetivement Benefits Qther Than Pensians, and
SFAS MNo. 112, Emplayers Accounting for Postemployment Benefts,
in excess of the costs we included in the rates we chasge our
customers. We began amortizing these costs over a 13-year
periad in 1998,

Deferred Environmental Costs

Deferred environmental costs are the estimated costs of
investigating and cleaning up contaminated sites we own. We
discuss this further in Nete /2. We amortized $21.6 million of
these costs (the amounr we had incurred through October 1995)
and are amortizing $6.4 million of these costs (the amount we
incurred from Movember 1995 through June 2000) over 10-year
periods in accordance with the Maryland PSC’s orders. We
applied for and teceived rate relief for an additional $5.4 millien
of clean-up costs incurred during the period from July 2000
through November 2005, These costs are being amortized over a
19-year period rhar began in January 2006.

Worldorce Reduotion Costs

The pottions of the costs associared with our Voluntary Special
Eardy Retirement Program and workforce reduction programs
thar relare o BGE's gas business are deferred as mgulatory assets
in accordance with the Maryland PSC’s orders in prior rate
cases. As a resule of a 2005 gas base rate case, the remaining
regulatocy assets associated with workforce reductions totaling
$7.3 million as of December 31, 2005 are being amortized over
a J-year period that began in January 2006, These remaining
regulatory asscts were previously amortized over S-year periods
beginning in January and February 2002,

Other (Net)

Other regulatory assers are eomprised of a variety of currenc
assets and liabilities that do not earn 2 regulatory rate of return
due to their short-term nature,

We offer pension, pastretirement, other postemployment, 2nd
employee savings plan benefivs. BGE employees participare in
the benefit plans thar we offer. We describe each of our plans
separately below. Nine Mile Poinr offers its own pension,
postrctirement, other postemployment, and employee savings
plan benefits to its employces. The benefits for Nine Mile Point
are included in the tables beginning below.

We use a December 31 measurement date for our pension,
postretirement, other postemployment, and employee savings
plans. The following table summarizes our defined benefit
[iabilities and their classification in our Consclidated Balance
Sheets:

At December 31, 2007 2006
(In miliians)
Pengion benefis $385.7 $i68.6
Postretirement benefits 4215 4415
Postemployment benefits 663 57.0

Total defined benefir obligations 873.5 967.1
Less: Amount recorded in other current linbilities 44.9 38.8

Total roncutreat defined benefit obligations $828.6 $928.3

‘ 7 Pension, Postretirement, Other Postemployment, and Employee Savings Plan Benefits

Panslon Benefits

We sponsor several defined benefic pension plans for our
employees. These include basic qualified plans thar mesc
employess participate in and several non-qualified plans thar are
available only to cerrain employees. A defined benefit plan
specifies the amount of benefits a plan participant is to receive
using informadion about the participant. Employees do not
cantribute to these plans. Generally, we calculate the benefits
under these plans based on age, years of service, and pay.

Sometimes we amend the plans tetroactively. These
retroactive plan amendments require us to recaloulate benefies
telated to participants’ past service. We amortize the change in
the henefit costs from these plan amendments on a straight-line
basis over the average remaining service period of active
employees.

We fund the qualified plans by coneributing ar least the
minimum amount required under IRS regnlarions. We calculare
the amounr of funding using an acruarial method called the
projected unit credit cost method. The assets in all of the plans
ar December 31, 2007 and 2006 were mostly marketable equity

and fixed income securities.
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Postretirement Beneflis

‘We sponsor defined benefit postretirement health care and life
insurance plans that cover the majority of our employess.
Generally, we calculate the benefits undet these plans based on
age, years of service, and pension benefit levels or final base pay.
We do not fund these plans. For neatly all of the health care
pians, retirees make contributions to cover a portion of the plan
costs. For the life insurance plan, recirees do not make
contributions to cover a portion of the plan costs.

Effective in 2002, we amended our postretirement medical
plans for all subsidiaries other than Nine Mile Paint. Our
contributions for retirse medical coverage for future retirces who
were under the age of 55 on January 1, 2002 are capped at the
2002 level. We also amended our plans to increase the Medicare
eligible rerirees’ shave of medical costs.

In 2003, cthe President signed into law the Medicare
Prescription Drug Improvemenr and Moderniration Act of 2003
(the Act). This legislarion provides a prescription drug benefic
{or Medicare beneficiaries, 2 benefir thar we provide 10 our
Medicare eligible retirees. Our acruaries concluded rhar
prescription drug benefits available under our postretirement
miedical plan are “actuarially equivalent” to Medicare Part D and
thus qualify for the subsidy under the Act. This subsidy reduced
our 2007 Accumulated Postretirement Benefit Obligation by
$40.8 million and our 2007 postrerirement medical payments by
$2.7 million.

Liability Adjustments

Our pension accumulated benefic obligation has exceeded the
fair value of our plan assers since 2001, At December 31, 2067
and 2006, our pension obligations were greater than the fair
value of our plan assews for our qualified and our nonqualified
pension plans as follows:

- Qualified Plans 0 yalified

At December 31, 2007 Ninc Mile Other Phns Total
{In millions)
Accumulated benzfit
obligation $98.0 $1.332.2 $69.7 51,4999
PFair value of assets 786 1,179.9 —_ 1,258.5
Unfunded obligation $194 § 1523 $69.7 $ 2414
_Qualified Plans g0 o5 tified
At December 31, 2006 Nine Mile Other Plans Torl
(e miltions)
Accumulated benefic
obligation $107.5 $1,306.0 $63.8 $1.477.3
Fair value of assets 546 1,106.6 — 1,161.2
Unfunded obligation $529 $ 1994 $63.8 % 316.1

We were reguired to remeasure the additional minimum
pension liability prior o calculating the impact of adopting
SFAS No. 158, Emplayer’s Accourting for Defined Benefet Pension
and Other Postretivement Plans, an amendment of FASB Statement
Ne. 87, 106 and 132(R), on December 31, 2006. We recorded
additional minimum pension lizbility adjustments through
December 31, 2006 as follows:

Increase (Decrease)
. Accumulated Other
Pension e 1
Lisbility Intangible AP 2o

Adjusmmenmt  Asser *  Premx  Afer-rax

(e millions)
Cumulative through 2004 $3306 5406 $(319.0) $(192.8)
2005 121.4 6.1 (75 770
2006 (131.1) (5.9) 1152 75.6
Toral $349.9 8286 $(321.3) $(194.3)

* Included in “Other assets™ in our Consolidated Balance Sheets.

Under SFAS No. 158, we are required to reflect the funded
status of our pension plans in terms of the projected benefic
obligation, which is higher than the accumulared benefir
obligation because it includes the impacr of expecred future
compensation increases on the pension obligation. In addirion,
SFAS No. 158 requires us o reflect the funded starus of our
postretirement benefits in terms of the accumulared
postretirement benefir obligation.

Upon adoption of SFAS No. 158, we reversed the
intangible asser associated with the minimum pension liabilicy
adjustment above, increased our pension and postrerirement
liabilities, and reduced equicy. The following rable summarizes
the impact of SFAS No. 138 adjustments recorded ar
December 31, 2007 and 2006:

Increase (Decrease)
Accomulated Other
. Comprchensive
tirement
Pension  Benefit  Intangible _{ncome) Loz
Liability  Lisbility Asset  Pretax  After-max
{n millions)
December 31,
2007 (1) $ 31 $(22.5) § — $ 194 $ 116
December 31,
2006 31525 3927 $(28.6) 3(280.8) 3{169.5)

(1) Amounts primarily reflect net impact of 2007 actuarial gains and losses.

Ohligations and Asseta

As a result of workforce teduction initiatives in the generation
business, pension and postretirement special termination benefits
were recorded in 2007 and 2006, We discuss the worldorce
reduction initiatives further in Note 2.
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Contributions and Benefit Payments

We contribured $125 million to our qualified pension plans in
March 2007, even though there was no IRS required minimum
contribution in 2007. We expect to contribute $76 million to
our pension plans in 2008. Our non-qualified pension plans
and our postretitement benefit programs are not funded, We
estimate thar we will incur approximately $8 million in pension
benefits for our non-qualified pension plans and approximacely
$29 million for reticee health and life insurance costs nex of
Medicare Pare D during 2008.

Other Postemployment Benefits
We pravide the following postemployment benefits:

+ healrth and life insurance benefits to eligible employees
derermined to be disabled under our Disability
Insurance Plan,

¢ income replacement payments for Nine Mile Poine
union-represented employees derermined ro be
disabled, and

+ income replacement payments for other employees
determined to be disabled before November 1995
(payments for employees determined wo be disabled
after that date are paid by an insurence company, and
the cost is paid by employees).

We recognized expense associated with our other
postemployment benefits of $16.7 million in 2007,
$9.6 million in 2006, and $9.2 million in 2005. BGEs
portion of expense associated with other postemployment
benefits was $10.2 million in 2007, $5.6 million in 2006,
$5.4 million in 2005, :

We assumed the discount rare for other postemploymenr
benefits to be 5.25% in 2007 and 5.50% in 2006. This
assumprion impacrs the caleulation of our other
postemployment benefir obligation and periodic cost.

Employee SBavings Plan Benefita

We sponsar defined conwibution savings plans that are offersd
to all eligible employees. The savings plans are qualified 401(k)
plans under the Internal Revenue Code. In a defined
contribution plan, the benefits a pamicipant is 1o receive result
from regular contributions to a participant account. Matching
coneributions to parricipant accounts are made under these
plans. Marching contributions to these plans were a5 follows:

Year Ended December 31, 2007 2006 2005
(T millions}
Nonregulated businesses $16.1 $14.6 $135
BRGE 5.8 5.4 5.1
Toral Constellation Enerﬁ.r $21.9 $20.0 $18.6

8 Credit Facilities and Short-Term Borrowings

Qur short-term borrowings may include bank loans, commercial
paper, and bank lines of credir. Shore-rerm borrowings marure
within one year from the date of issuance. We pay commirment
fees to banks for providing us lines of credit. When we horrow
under the lines of credit, we pay market interest rates.

Constellation Energy

Constellation Energy had 2 commicted bank line of credic under
a five-year credic facility, expiring in July 2012, of $3.85 billion
and a one year $250.0 million ctedit facility at December 31,
2007 for short-term financial needs.

We enver into these facilities to ensure adequate liquidity to
support our operarions. Currencly, we use the facilities to issue
lereers of credit primarily for our merchanr energy business.
Additionally, we can barrow directly from the banks or use the
facilitics to allow the issuznce of commercial paper.

These facilities can issue letters of credit up o
approximately 4.1 billion. Letters of credit issucd under dhis
facility totaled $1.8 billion at December 31, 2007. At
December 31, 2006, letters of ctedit issued under previous credit
facilities thar were replaced with the five-year facility in 2007
totaled $1.6 billion. The increase in lerters of credir issued is
primatily due to changes in collateral requirements with
counterpartics as a result of commeodiry price changes.

In addition, Constellation Enetgy had $14.0 million of
short-term borrowings outstanding ar December 31, 2007 under
a three year $50 million line of credit expiring in 2010 relating
to our merchant energy business. The weighted-average effective
interest rate for this ourstanding borrowing was 7.44% ac
December 31, 2007, There were no shorc-term borrowings
outstanding under chis line of credit ar December 31, 2006,

In January 2008, we entered into 2 new six month Lae of
credit totaling $500.0 million. This line of credit expires in July
2008 and has an option to be exended for an additional six
months, subject to the lender’s approval.

BGE
BGE had no commercial paper outstanding at December 31,
2007 or 2006.

BGE has a $400.0 million five-year revolving credit facility
expiring in 2011, As of December 31, 2007, BGE had
$0.7 million of letters of credit issued under this facility. BGE
can borrow directly from the banks or use the agreements to
allow the issuance of commercial paper.
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9 Long-Term Bebt, Common Stock and Preference Stock

Long-term Debt

Long-term debr matures in one year or more from the date of
Issuance, We detail our long-term debe in our Consolidated
Statements of Capitalization. As you read chis section, it may
be helpful to refer to those statements.

Cunsteflation Energy

In December 2007, we issued $653.0 million of rax-exempe
varizble rate notes to finance the acquisition, construcrion,
instatlation and equipping of cerrain sewage and solid wasre
disposal facilities at one of our coal-fired power plants in
Maryland.

On October 31, 2006, CEP entered ints a $200.0 million
secured revolving credit facility, and at December 31, 2006,
CEP had $22.0 millian of borrowings outstanding under this
facility. However, duting 2007, CEP issued additional equity to
the public and our ownership percentage fell below SO percent.
Therefore, we deconsolidated CEP and began accounting for
our invesument using the equity method of accounting. As 2
result, the borrowings outstanding under the CEP credit faciliey
at the time of deconsolidation are no longer induded in our

Consclidated Balance Sheets.

BGE

BGES Firt Refunding Morigage Bonds

BGE's first refunding mortgage bonds are secured by a
mortgage lien on all of its assets. The genersting assets BGE
transferred to subsidiaries of Constellation Energy also remain
subject to the lien of BGEs mortgage, along with the stock of
Safe Harbor Water Power Corporation and Coanstellation
Enterprises, Inc. We expect the assets to be released from this
lien following payment in March 2008 of the last series of
bonds cutstanding under the mortgage and the subsequent
discharge of the mortgage.

BGE is required ro make an annual sinking fund payment
each August 1 to the mortgage trustee. The amount of the
payment is equal to 1% of the highest principal amount of
bonds cutstanding during the preceding 12 months. The
twustee uses these funds to retire bonds from any series through
repurchases or calls for carly redemption. However, the trustee
cannor call the 6%% Series, due 2008 outstanding bonds for
early rederaption,
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BGE} Rate Siabilization Bond

In June 2007, BondCo, a subsidiary of BGE, issued an
aggregare principal amount of $623.2 million of rare
stabilization bonds to recover deferred power purchase costs.
We discuss BondCo in more detail in MNote 4. Below are the
details of the rate stabilization bonds:

Scheduled
Principal Interest Rate  Maturity Date
$284.0 5.47% Octaber 2012
220.0 5.72 April 2016
119.2 5.82 April 2017

The bonds ate secured primarily by a usage-based,
nan-bypassable charge payable by all of BGE% residentriat
electric customers over the next ten years, The charges will be
adjusted semi-annuzlly to ensure that the aggregate charges
oollected are sufficient to pay principal and interest on the
bonds, as well as certain on-going costs of administering and
servicing the bonds, BondCo cannot use the charges collecred
to sarisfy any other obligations. BondCo’s assers are not assets
of any affiliate and are not available to pay creditors of any
affiliate of BondCo. If BondCo is unable to make principal
and interest payments on the bonds, neither Consellation
Energy, nor BGE, are required to make the payments on behalf
of BondCo.

BGEs Other Long-Term Debt
On July 1, 2000, BGE rransferred $278.0 million of
tax-exempt debt to our merchane energy business related vo the
transferred generaring assets. At December 31, 2007, BGE
remains contingently liable for the $147.8 million outstanding
balance of this debs.

We show the weighred-average intercst rates and mavurity
dares for BGE's fixed-rate medium-term notes outstanding at
December 31, 2007 in the following table.

Weighted-Average Maturicy
Series Interest Rate Pates
E 6.66% 2008-2012
G 6.08% 2008

BGE Deferrable Interest Subordinated Debensures

On November 21, 2003, BGE Capital Trust II (BGE Trust ),
a Delaware statutory trust established by BGE, issued
10,000,000 Trust Preferred Securities for $250 milkion ($25
liquidation amount per preferred security) with a distribution
rate of 6.20%.




BGE Trust IT used the net proceeds from the issuance of
commen securities w BGE and the Trust Preferred Securities
to purchase a series of 6.20% Deferrable lnterest Subordinared
Debentures due October 15, 2043 (6.20% debentures) from
BGE in the aggregate principal amount of $257.7 million with
the same terms as the Trust Preferred Securities. BGE Trust I[
must redeem the Trust Preferred Securities at $25 per preferred
security plus accrued but unpaid distributions when the 6.20%
debentures are paid at maturity or upon any catlier
redemption. BGE has the option ro redeem the 6.20%
debentures at any time on or after November 21, 2008 or at
any time when certain tazx or other events occur.

BGE Trust IF will use the interest paid on the 6.20%
debentures 1o make disttibutions on the Trust Preferted
Securities. The 6,20% debentures are the only assets of BGE
Truse IL

BGE fully and unconditionally guarantees the Trust
Preferred Securities based on its various obligations relating ro
the truse agreement, indenrures, 6.20% debentures, and the
preferred security guarantee agreement.

For the payment of dividends and in the event of
liquidation of BGE, the 6.20% dcbentures are ranked prigr to
preference stock and common stock.

Revolving Credit Agreement

On December 18, 2001, BGE's subsidiary, District Chilled
Water Partnership (ComfortLink) entered into a $25.0 million
loan agreement with the Maryland Encrgy Financing
Administration (MEFA), The terms of the loan exactly match
the terms of variable rate, tax exempt bonds due December 1,
2031 issued by MEFA for ComfortLink vo finance the cost of
building a chilled water distribution system. The interest rate
on rhis debr resers weekly. These bonds, and the corresponding
loan, can be redeemed ar any time ar par plus accrued incersst
whife under variable rares. The honds can also be converted to
a fixed raxe ac Comforlink’s aption.

Deht Compliance and Covenants

The credic facilitics of Constellation Energy and BGE discussed
in Nete & have limited marerial advetse change clauses, none of
which would prahibit draws under the existing facilicies. The
long-term debrt indentures of Constellation Energy and BGE
do not contain material adverse change clauses or financial
covenants.

Certain credit facilities of Constellation Energy contain o
provision requiring Constellation Energy to maintain a ratio of
debt to capitalization equal to or less than 65%. At
December 31, 2007, the debr to capitalization ratio as defined
in the credic agreements was 46%.

The credir agreement of BGE contains a provision
requiring BGE to mainein z ratio of debt to capitalization
equal to or less than 63%. At December 31, 2007, the debt wo
capiralization ratio for BGE as defined in this credit agreement
was 47%. At December 31, 2007, no amounts were
ourstanding under thess agreements.
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Failure by Constelladon Energy, or BGF, w comply with
these covenants could result in the acceleration of the maturity
of the debt vutstanding under these facilities. The credit
facilities of Constellation Energy contin usval and customary
cross-default provisions that apply to defaults on debt by
Constelfation Energy and certain subsidiaries over a specified
threshold.

The BGE credit fadlity also contains usual and customary
cross-default provisions that apply to defaulis on debt by BGE
over 2 specified threshold. The indenture putsuant to which
BGE has issued and outstanding mortgage bonds provides that
2 default under any debt instrument issued under the indenture
may cause a default of all debe outstanding under such
indenture. :

Constellation Energy also provides credit support to
Calverr Cliffs, Ginna, and Nine Mile Point o ensure these
plants have funds ro meer expenses and cbligadons to safely
operare and mainrzin the plancs.

Maturities of Long-Terms Debt
Our long-term borrowings macure on the following schedule:
Consrellaion  Nonregulared
Yoar Encrgy Businesses BGE Total
(In miflions)

2008 $ — £ 56 $ 3500 § 2556
009 500.0 1.5 65.0 566.5
2010 — 04 56.5 56.9
2011 —_ 36.0 8L7 1177
2012 70%.2 1.6 172.5 8793
Theteafter 1,256.6 3235 1,489.4  3,069.9
Toul long-term debt at

December 31, 2007 $2,461.8 $369.0 $3,215.1 §5,0459

At December 31, 2007, we had long-term loans totaling
$339.8 million that mature after 2007, which are petiodically
remarkered and could require repayment prior to maturity
following any unsucoessful remarketing. As a result of these
pravisions, ar December 31, 2007, $25.0 million is classified as
current portion of long-term debt at BGE.

Weighted-Average Intarest Rates for Variable Rate Debt
Our weighted-average interest rates for varizble rate debt were:

At December 31, 2007 2006
No Businesses
(including Canstellation Energy)
Loans under credit agreements 3.77% 3.69%
Tax-exempr debv 3.53% 3.63%
Fixed-rate debt converted to floating* 6.43% 6.26%

* As discussed in Note 13, we have entered into inievest raie swaps
reliting to $450.0 million of our fixed-rate debn,



Common $tock
Share Repurchase Program
In Qctober 2007, our board of directors approved a common
share repurchase program for up wo $1 billion of our
outstanding common shares. Subsequenr to this approval, on
October 31, 2007, we entered into an accelerared share
repurchase agreement with 2 financial insrirurion o repurchase
a toral of $250.0 million, and, on November 2, 2007, we
purchased 2,023,527 of ourstanding shares of our common
stock, which represents the minimum number of shares
deliverable under the agreeraent, for a total of $187.5 miliion.

We account for the accelerated share repuschase agreement
as two scparate transactions: a5 shares of common stock
acquired at cost and 2 forward contract indexed to our own
comimon stock. We accounted for the shares of common stock
repurchased in Noversber as a reduction to common
shareholders’ equity at cost. We accounrted for the forward
contract as a component of common sharehnlders’ equity at
fair value, which toraled $62.5 million at inceprion. The
forward contract was sertled on January 23, 2008 based on a
disconnt ro rthe volume-weighted average tading price of our
common stock during that peried. As 2 result, the finendial
institurion delivered 514,376 additional shates 1o us wo
complete the transaction.

The remainder of the common share repurchase program
is expected to be execated over the next 24 manths in a
oanner that preserves flexibility to pursue additional straregic
investment opportunities.
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Preferonce Stock :
Each series of BGE preference stock has no voting power,
except for the following:

# the preference stock has one vore per share on any
charter amendment which would create or authorize
any shares of stock ranking prior to or on a parity
with the preference stock as to eicher dividends or
distribution of assers, or which would substantially
adversely affect the contracrt rights, as expressly set
forth in BGE’s charter, of the preference stock, cach of
which requires the affirmative vote of two-thirds of el
the shares of preference stock outstanding; and
whenever BGE fails to pay full dividends on the
preference stock and such failure contaues for one
year, the preference stock shall have one vote per share
on all matters, until and unless such dividends shall
have been paid in full. Upon liquidation, the holders
of the preference stock of each series ourstanding are
entitled 1o receive the par amount of their shares and
an amount equal to the unpaid accrued dividends,
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The components of income tax expense are as follows:

Year Fnded Decemnber 31, 2007 2006 2005
(Dollar amounss in msillions)
Income Taxes
Current
Federal $168.2 $2463 3§ 143
State 40.6 37.2 327
Current taxes charged o expense 208.8 2835 47.0
Deferred
Federal 184.7 507 1079
State $1.5 23.7 16.1
Deferred taxes charged to expense 2262 744 1240
Lnvestment tax credit adjustments . 6.7) 6.9 7.1)
Income taxes per Consclidated Statements of Income $428.3 $3510 $163.9

Total income caxes are different from the amount dhat would be computed by applying the statutory Federal income rax rare of
35% to book income before income taxes as follows:

Reconciliation of Income Taxes Computed at Staratery Federal Rate to Total Income Taxes
Income from continuing operations before income raxes (excluding BGE preference stock divi-

dends) $1,263.9 $1,1128 §$713.0
Statutory federal income tax rate 35% 35% 35%
Income raxes compurted ar scarurory federal rate 442.4 389.5 2495
Increases {decreases) in income taxes due to
Depreciation differences not notmalized on regulared activities 3.7 3.6 3.8
Amortization of deferred investment tax credits 6.7) 6.9 Z.1)
Synthetic fuel tax credits flowed through to income (166.2) (120.2) (1149
Estimated synthetic fuel tax credit phase-our 110.3 443 -
State income taxes, net of federal income rax benefit 53.4 42,6 315
Merger-relared transaction costs — (5.3 5.3
Other (B.6) 3.4 (4.2)
Total income taxes $ 4283 § 3510 $1639
Effective income tax rate 33.9% 31.5% 23.0%

In 2007, the State of Maryland increased its corporate tax rate from 7% to B.25% cffective January 1, 2608. In accordance with
SFAS No. 109, Accounting for Income Taxes, the impact from adjusting all existing deferred income tax assets and liabilities for the
effect of changes in tax laws or rates should be induded in operating resudts in the period that includes the enactment date. In 2007,
we recognized a $0.7 million after-tax charge for the ner impact of the changes in the Maryland tax rate on deferred income tax
assers and labilities, vet of the related federal deferred income tax benefit. The impact to BGE is discussed below.

Currenr income raxes will begin o be recorded at the higher Maryland cotporate income tax rate c'ﬂ’ecrive in 2008 and will he
reflected in our ongoing operating results beginning on January 1, 2008,

BGE's effective rax rare was 40.7% in 2007, 37.5% in 2006, and 38.8% in 2005. The difference berween BGE's effective tax
rate and the 35% statutery federal income (ax rate is primarily related to Maryland corporare income taxes, net of the related federal
income tzx benefit. BGE's after-tax effective state rate of 7.6% for 2007 includes an adjustment of deferred income tax liabilities to
reflect the November 19, 2007 enactment into law of a change in the Maryland corporate income tax rate, as discussed above, In
2006, BGE's effective tax rate indudes the bencfit of merger-relared costs incurred in 2005 that were deductible in 2006 as a resule
of the termination of the merger with FPL Group (0.5%) and a deduction for dividends paid to the employee savings plan (0.5%).

113



‘The major components of our net deferred income tax liability are as follows:

Constelladon Encrgy BGE
At December 31, 2007 2006 2007 2006
(In nillions)
Deferred Income TFaxes
Deferred tax liabilicies
Net property, plant and equipment $1,570.7 $1,539.1 § 5S83.8 $ 5242
Qualified nuclear decommissioning trust funds 360.3 3395 — —
Regulatory assets, net 3120 203.3 312.0 203.3
Mark-to-market energy assets and liabilides, net 217.3 1547 —_ ——
Orher 1226 185.1 12.2 72.7
Total deferced tax liabilities 2,583.4 24217 908.0 800.2
Deferred tax assets
Asset retirement obligation 368.3 384.6 — —_
Defined benefir obligations 362.0 390.6 61.6 39.8
Financial investments and hedging instruments 426.1 757.2 — —
Deferred investment tax credits 20.4 22.1 4.8 47
Other 113.8 105.7 11.9 10.6
“Total deferred tax assets 1,295.6 1,660.2 78.3 55.1
Toral deferred tax liability; net 1,287.8 761.5 82907 745.1
Less: Current portion of deferred vax (asser)/liability (300.7) {674.3) 44.1 474
Lcunﬁ—term portion of deferred tax lisbility, net $1,588.5 51,4358 § 785.6 $ 6977

Synthetic Fuel Tax Credits

Our merchant energy business has investments in facilities thar
manufacrure solid syntheric fuel produced from coal 2s defined
under the Internal Revenue Code {IRC) for which we can
claim eax credits on our Federal income tax retuen chiough
2007. We recognize the tax benefir of these credirs in our
Consolidated Statements of Income when we believe ir is
highly probable that the credits will be sustained. The syntheric
Fuel process involves combining coal material with a chemical
reagent to create 4 significant chemical change. A tazpayer may
request 2 private levrer ruling from the IRS to support its
position that the synthetic fuel produced undetgoes a
significant chemical change and thus qualifies for synthetic fusl
tax credits.

We own a minority ownership in four syntheric fuel
facilidies locared in Virginia and West Virginia, These facilities
have received private letrer rulings from the IRS. In 2004, the
IRS concluded its examination of the parinership that owns
these facilities for the tax years 1998 through 2001 and the
IRS did not disallow any of the previously recognized syntheric
fuel credits.

We also have a 99% ownership in a South Carolina
facility thar produces synrheric fuel. We have received favorable
private letter rulings from the IRS on the Sowth Carolina
facility. In 2006, the IRS conduded is examination of the
partneship that owns the South Carolina facility for the 2003
and 2004 tax years and the IRS did not disallow any of the
previously recognized synthetic fuel credits.
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The IRC provides for a phase-out of synthetic fuel rax
credies if average annual wellhead oil prices increase above
certain levels. To determine the amount of the phase-our, we
are required (o compare average annual welthead oil prices per
barrel a5 published by the IRS (reference price) to a Gross
National Product inflation adjusted oil price for the year, also
published by the IRS. The reference price is determined based
on wellhead prices for all domestic oil production as published
by the Energy Information Adminisrration (ELA). For 2007, we
estimate the tax credit reducrion would hegin if the reference
price exceeds approximately $56 per barrel and would be fully
phased out if the reference price exceeds approximarely $71 per
barrel,

Based on monihly EIA published wellhead oil prices for
the ten months ended October 31, 2007 and November and
December NYMEX prices for light, sweet, crude oil (adjusted
for the 2007 difference between EIA and NYMEX prices), we
estimate 4 70% tax credit phase-out in 2007, We recorded the
effect of this phase-our esrimate as a reduction in eax credits of
$110.3 million during 2007,

While we believe the production and sale of syntheric fuel
from all of our synthetic fuel facilities meet the conditions to
qualify for tax credits under the IRC, we cannot predict the
timing or outcome of any future challenge by the IRS,
legislative or regulatoty action, or the ultimate impact of such
events on the synthetic fuel tax credits that we have claimed to
date, but the impact could be material to our financial resulbrs.



Income Tax Audlts

We file income tax rerurns in the Unired Stares and foreign
jurisdictions. Wich few exceptions, we are no longer subject o
U.S. federal, state and Yocal, or non-U.S. income tax
examinztions by tax authorities for the years before 2002. In
February 2008, the IRS completed its examination of oor
consolidated federal income tax returns for the tax years 2002
through 2004. We intend to file an administrative appeal of
certain audit adjusements made by the IRS as part of its
examination. Although the final outcome of the 2002-2004
IRS audit and future tax audits is uncertain, we believe that
adequare provisions for income taxes have been made for
porenrial kahilities resulting from such marrers.

Unrecognized Tax Benefits
The following table summarizes our total unrecognized tax
benefits at January 1, 2007, the date of adoption of FIN 48:

At January 1, 2007

(Tn mailliong)

Total liabilivics reflecred in our balance sheet
" for unrecognized tax benefits of

$56.7 million less $12.1 mitlion of interest

and penalties § 446
Orher unrecognized tax benefits not reflected

in our balance sheet 59.4
Total unrecogﬂzed tax benefits §104.0

The adoprion of FIN 48 did not have a material impact on
BGE% financial vesulss,

Other unrecognized tax benefits relate to outstanding
federal and state refund claims for which no tax benefit was
previously pravided in our financial statements because the
claiims do notr meet the “mote-likely-than-nor® threshold.
Included in this amount is $52.0 millian of refund claims char
have been disallowed by the applicable rax authorities for which
we assess the probability of tax benefit recognition o be
remote, We discuss the adeption of FIN 48 in more detail in
Note 1.
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The following table summartzes the change in
unrecognized tx benefits during 2007 and our wral
unrecognized t2x benefits at December 31, 2007:

At December 31, 2007

{In millions)

Total unrecognized tax benefits, January 1,

2007 $104.0
Increases in tax positions related to the

current year 13.3
Increases in tax positions related to prior years a8
Reducrions in tax positions related to prior

years (6.00
Reductions in tax positions as 2 result of 2

lapse of the applicable statute of limitations (0.6)
Totzl unrecognized tax benefits, December 31,

2007 (1) $114.5
(1} BGE; portion of our total unrccagnized tax benefirs at

Dee 31, 2007 was $17.8 million,

Increases in current and prior year tax positions and
reductions in prior year tax positions are primarily due to
unrecognized tax benefits for repair deducrions measured ac
amounts cohsistent with proposed IRS adjustments for prior
years. There was no significant chanpe in tax expense as 2
resule of 2007 activity.

Interest and penalties recorded in our Consolidated
Statzments of Income as tax expense relaring to liabilities for
unrecognized tax benefits were $4.7 million for the year ended
Decemnber 31, 2007. As a resule, accrued interest and penalries
recognized in our Consolidared Balance Sheers increased from
$12.1 million at January 1, 2007 to $16.B million at
December 31, 2007.

If the woral amount of unrecognized tax benefits of
$114.5 million as of Decetnber 31, 2007 were ultimately
realizad, our income tax expense would decrease by
approximately $71 millien. The $71 million includes the
$52 million of disallowed refund claims discussed above.

In 2007, the IRS proposed certain adjustments to our
2002-2004 deductions for repairs and casualry losses. We do
not anticipate the adjustments, if any, would resulr in 2
material impact on our financial results, However, we anricipare
thar it is reasonably possible thar we will make an additional
payment in the range of $20 to $25 million by December 31,
2008, which will reduce our liabilivies for unrecognized rax

benefirs.
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There are two types of leases—operating and capital. Capiral
leases qualify as sales or purchases of property and are teported
in our Consolidared Balance Sheets. Our capiral leases are not
material in amount. All other leases are operating leases and are
reported in our Consolidated Statements of Income. We expense
all lease payments associated with our regulated business. Lease
expense and future minimum payments for long-term,
noncancelable, operating leases are not material 10 BGE’s
financial results. We present information about our operating
leases below.

Outgoing Lease Payments

We, as lessee, lease certain facilities and equipment. The tease
agreements expire on various dates and have various renewal
oprions. We also enter into certain power purchase agreements
which are acoounted for as operating leases. Under these
agreements, we are requited to make fixed capacity payments, as
well as variable payments based on actual output of the plants.
We record these payments as “Fuel and purchased energy
expenses” in our Consolidated Statements of Income. We
exclude from our future minimum lease payments rable the
vatriable payments related 1o the ourput of the plant due to the
contingency associated with these paymentes.

We also enter into time charver purchase agreements which
enrirle us ro the use of dry bulk freight vessels in che
management of our global coal and logiseics services. Certain of
these contracts must be accounted for as leases. During 2007,
we entered into time charter leases with terms ranging in
duration from 1 to 60 months. These armngements do not
include provisions for material rent increases and do not have
provisions for rent holidays, contingent rentals or other
incentives. In 2007, we recognized aggregate lease expense of
approximately $535 million related to 65 dry bulk freight vessels
hired under time charter arrangements. The average term of
these arrangements is approximarefy 4 months. We record the
payments as “Fuel and purchased energy expenses” in our
Consolidated Statements of Income.

We recognized expense related to our operating leases as
follows:

Fuel and
purchased
energy Operating
expenses expenses Toal
(Tn millions)
2007 $758.7 $28.2 $786.9
2006 162.6 247 187.3
2005 103.2 248 128.0

At Deceraber 31, 2007, we owed future minimum
paytments for long-term, noncancelable, operating leases as
follows:

Powet
Purchase
Year Agreements  Other Total
(T milbions)

2008 § 4793 263 § 5056
2009 235.8 24.6 260.4
2010 171.1 23.1 194.2
2011 210.4 221 2325
2012 219.0 19.2 238.2
Thereafter 782.8 100.7 892.5
Toral future minimum lease

payments $2,0084  $2250 $2,3234
Sub-Lease Arrangements

We provide time charters of dry bulk frcight vessels as part of
the logistical services provided to our global customers char
qualify as sub-leases of our time charter purchase contracts. In
2007, we recorded sub-lease income of approximarely

$214 miilion related to our time charter sub-leases. We did nor
have any marerial sub-lease income for 2006 or 2005. We record
sub-lease income as part of “Nonregulated revenues™ in our
Consolidared Statements of Income. As of December 31, 2007,
the future minimum reneals to be received for these time

charters is shown below:

Time
Charter
Year Sub-Leases
{In millions)
2008 $109.2
2009 30.7
2010 ——
2011 _...
012 _
Thereafter —
Total future minimum leuse rentals $139.9
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1 2 Commitments, Guarantess, and Contingencies

Commitments

We have made substantial commitments in connection with our
merchant energy, regulated electric and gas, and other
nonregulated businesses. These commitments relate to:

+ purchase of electric generating capacity and energy,

4 procurcment and delivery of fuels,

# the capaciry and transmission and transporeation rights
for the physical delivery of encrgy to meer our
abligations to our customers, and

¢ long-term scrvice agreements, capital for constraction
programs, and other.

Qur merchant encrgy business enters into various long-term
contracts for the procurement and delivery of fuels to supply our
generating plant requirements. In most cases, our contracts
contain provisions for price escalations, minimum purchase
levels, and other financial commirments. These contracts expire
in various years berween 2008 and 2020. In addition, our
merchant energy business enters into long-term contracts for the
capacity and wansmission rights for the delivery of energy to
meet our physical obligations to our cusromers. These contracts
expire n various years between 2008 and 2019,

Our merchant energy business also has commirmed to
long-term service agreements and other purchase commitments
for our plants.

Our regulated sleceric business enters into various contracts
with differing terms for the procurement of electricity. These
cantracts, representing approximately 66% of our estimared
requirements, expire berween 2008 and 2010. As discussed in
Note 1, the cost of power under these contracts is fully
recoverable, and therefore is excluded from the table later in this
Note.

Our regulated gas business enters into various long-term
contracts for the procurement, transportation, and srorage of gas.
Our regulated gas business has gas transporration and storage
contracts that expite between 2008 and 2028. These conrracts
are recaverable under BGE’s gas cost adjustment dlanse discussed
in Note I, and therefore are excluded from vhe table larer in chis
Note.

Our other nonregulated businesses have commiried to gas
purchases and to contributions of additional capital for
construction programs and joint ventures in which they have an
intetest.

We have also committed to long-term service agreements
and orher obligarions relared ro our information rechnology
systems.

At December 31, 2007, we estimare our future obligations
to be as follows:

Payments
2009- 2011
2008 2018 2012 Theteafter Total
{In midliors)
Mercham Energy:
Purchased capacity
and encrgy $ 4252 § 489.6 3213.8 § 2764 $1,405.0

fuel and transportation [,825.1 1,503.5 649.7 Q189 4.897.2
Long-term service

agneements, <apital,
and ather

Toval merchant energy
Corporate and Orher:
Long-rerm service
agreements, capital,
and other 50.5 37 a.7 — 56.9
Regulared:
Purchase obligations
and other

Total furure obligations

134.0
6,486.2

146.8 126 6B 17.8
23971 20057 8703 12131

6.8 235 128 1.5 9.6
$2,509.4 $2,0349 $883.8 $1,2146 $6,642.7

Long-Term Power Sales Contracts

We enter into long-term power sales contracts in connection
with our load-serving activitics, We also enter into long-term
power sales contraces associated with certain of our power plants.
Our load-serving power sales contracts extend for terms through
2019 and provide for the sale of energy to electricity distribution
urilities and cercain retail customers. Qur power sales contracrs
associated with our power planrs exvend for rerms into 2014 and
provide for the sale of all or 2 pordion of the acnial ourpur of
cerrin of our power planes. All long-term conrracts were
executed at priciag that approximated market rates, including
profit margin, at the tme of execurion.

Quarantees

Our guarantzses do not represent incremental Consrelfation
Energy Group obligarions; rather they primarily represent
parental guarantees of subsidiary obligations. The following table
summarizes the maximum exposure based on the stared limit of
out ouestanding guarantees at December 31, 2007:

At December 31, 2007 Srtared Limir
(I milfions}
Competitive supply guarantees $13,538.0
Nuclear guarantees 7.8
BGE guaranrees 263.3
Other non-regulated guarantess 105.3
Power project guarantees 47.2
Total guarantees $14,761.6
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Ai December 31, 2007, Constellation Energy had a toml of
$14,761.6 million in guarantees in outstanding related to loans,
credit facilities, and contractual performance of cerrain of s
subsidiaries as described below.

# Constellation Energy guaranteed $13,538.0 million on
behalf of our subsidiaries for competitive supply
acriviries. These guarantees are put into place in order
to allow our subsidiaries the flexibility needed to
conduct business with counterparties without having to
post othet forms of collateral. While the face amount of
these guarantees is $13,538,0 million, our calculated fair
value of obligations for commercial rransacrions covered
by these guarantees was $3,460.6 million ar
December 31, 2007. If che pareni company was
required to fund these subsidiary obligations, the raral
amount hased on December 31, 2007 market prices
would be $3,460.6 million. For those guarantess related
to our derivative liabilities, che faic value of the
obligation is recorded in our Consolidared Balance
Sheets.

+ Constellation Energy guaranreed $807.8 million
primarily on behalf of our nuclear generating facilities
mostly due to nuclear insurance and for credit support
to ensure these plants have funds to meet expenses and
obligations to safely operate and maintain the planes.

#+ BGE guaranteed the Trust Preferred Securities of
$250.0 million of BGE Trus I, an unconsolidated
investment, as discussed in Noze 9.

+ BGE guarantecd two-thirds of cerrain debt of Safe
Harbor Water Power Corporation, an unconsolidated
investment. At December 31, 2007, Safe Harbor Water
Power Corporation had outstanding debt of
$20.0 million. The maximum amount of BGE's
guarantce is $13.3 million.

+ Constellation Energy guaranteed $95.1 million on
behalf of our other nonregulated businesses primarily for
loans and pecformance bonds of which $23.0 million
was recorded in our Consolidated Balance Sheers at
December 31, 2007,

+ Our other nontegulated business guaranteed
$10.2 million primarily for performance bonds.

#* Ouwr merchant energy business guaraneeed $47.2 million
for loans and other performance guarantecs relared to
cettain power projects in which we have an investment,

We believe ir is unlikely that we would be required ro
perform or incur any losses associated with guarantees of our
subsidiaries’ obligations.

Contingencies

Revenus Sufficiency Quarantee Costs

During 2006, the FERC issued orders finding that the Midwest
Independent System Operavor (MISO) violated its tariff by
incomectly allocating revenue sufficiency guarantee (RSG)
charges among market pardcipants. In March 2007, after
rejecting a methodology proposal from MISO, FERC ordered
MISO 20 reallocate RSG costs based on its existing veriff back ro

the date of FERCs original order (April 2006). Based on this
FERC order, we recorded an immaterial liability during 2007 in
our Consolidated Balance Sheets for our share of the RSG
charges. This liability was subsequently settled with MISO lacer
in 2007,

Environmental Matters

Solid and Hazardous Waste

The Environmensal Protection Agency (EPA) and several state
agenicies have notified us thar we are considered a potencially
tesponsible party with respect to the clean-up of certain
environmentally conraminated sites. We cannot estimare the final
clean-up costs for all of these sites, bur the current estimated
costs for, and current starws of, each site is described in more
detail below.

68¢h Sereer D

In 1999, the EPA proposed to add the 68th Street Dumnp in
Baltimore, Maryland to the Superfund National Priorities List,
which is its list of sites targeted for clean-up and enforcement,
and sent a general notice letier to BGE and 19 other parties
identifying them a5 potentially liable partics at the site. In
March 2004, we and other potentially responsible parties formed
the 68th Street Coalition and entered into consent order
negotiations with the EPA to investigate clean-up options for the
site under the Superfund Alternative Sites Program. In May
2006, a setfement among the EPA and 19 of the porentially
responsible parties, including BGE, with respect ro investigarion
of the site became effective. The serrlement requires the
potentially responsible parties, over the course of several years, to
identify contatnination ar the site and recommend dean-up
options. BGE is fully indemnified by a wholly-owned subsidiary
of Constellation Energy for costs related to this selement, as
well as any clean-up costs. The clean-up cests will not be known
untl the investigation is closer to completion. However, those
costs could have a material effect on our financial results.

Kane and Lombard

The EPA issucd its record of decision for the Kane and
Lombard Drum site located in Baldimore, Maryland on
September 30, 2003, which specified the clean-up plan for the
site, consisting of enhanced reductive dechlorination, a soil
managemnent plan, and institutionzl controls. An EPA order
requiting eleanup of the site by 18 parties, including
Constellation Energy, became effeciive in November 2006, The
EPA estimates that total dean-up costs will be approxitnately
$7 million. Our share of site-related costs will be 11.1% of the
total. We recorded a liability in our Consolidated Balance Sheets
for our share of the clean-up costs that we believe is probable.

Spring Gardens

TIn December 1996, BGE signed a consent order with the
Maryland Department of the Environment thar requires ir o
implement remedial action plans for conraminarion ar and
around the Spring Gardens sire, locared in Baltimore, Maryland.
The Spring Gardens site was once used to manufacture gas from
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coal and oil. Based on remedial action plans and cost modeling
performed in late 2006, BGE estimates its probable clean-up
costs will total $43 million. BGE has recorded these costs as a
liability in its Consolidated Balance Sheets and has deferred
these costs, net of accumulated amottization and amounts i
recoveted from insurance companies, as a regulatory asset. Based
on the results of studies ar this site, it is reasonably possible that
addirional costs eould exceed the amount BGE has recognized
by approximarely $3 million. Through December 31, 2007,
BGE has spent approximarely $41 million for remediarion at
this site.

BGE also has investpgared other small sites where pas was
manufactured in the past. We do not expect the clean-up costs
of the remaining smaller sites to have a material effect on our
financial results.

Air Quality

In late July 2003, we received wo Norices of Violation (NOVs}
from the Placer County Air Pollution Conerol District, Placer
County California (District) alleging that the Rio Brave Rocklin
facility located in Lincoln, California had violated certain
Diserice air emission regulations. We have a combined 50%
ownership interest in the parthetship which owns the Rio Brave
Rocklin facility. The NOVs allege a total of 38 violations
between January 2003 and March 2005 of cither the facility’s air
petmit or federal, state, and county air emission standards
telated w nitrogen oxide, carbon monoxide, and patticulate
emissions, as well as violations of cerrain monitoring and
reporting requirements duting thac dme period. The maximum
civil penalties for the alleged violations range from $10,000 o
$40,000 per violation. Management of the Rio Bravo Rocklin
tacility is currently discussing the allegations in the NOVs with
District representatives, It is not possible to detertine the aceual
liability, if any, of the parmership that owns the Rio Bravo
Rocklin facility.

In May 2007, a subsidiary of Constellation Energy entered
into a consent decree with the Maryland Dicpartment of the
Environment to resolve alleged violations of air quality opacicy
scandards at three fossil fuel plants in Maryland. The consent
decree requires the subsidiaty to pay a $100,000 penaley; provide
$100,000 to a supplemental environmental project, and insll
technelogy o conrrol emissions from those plants.

Warer Quality .

In October 2007, a subsidiary of Constellation Energy entered
into a consent decrez with the Maryland Dieparument of the
Environment relating to groundwater contamination at a third
parry facility thar was licensed to accept fly ash, a byproduct
gencrated by onr coal-fired planes. The consent dectee requires
the paymenr of a $1.0 million penalty, remediation of
groundwater contaminacion resulting from the ash placement
operations at the site, replacement of drinking water supplies in
the vicinity of the site, and monitoring of groundwater
conditions. We recorded a liability in our Consolidated Balance
Sheets of appraximately $5 million, which includes the

$1 million penalty and our estimate of probable costs to

remediate contamination, replace drinking water supplies, and
monitor groundwarer conditions. We estimate thae it is
reasonably possible thar we could incur additienal coss of up 10
approzimately $1¢ million more than the Hability thar we
accrued.

In Noveraber 2007, a class acrion complaint wes filed in
Baltimore City Circuit Court alleging that the subsidiary’s ash
placement operations at the third party site damaged
surrounding properties. The complaint seeks injunctive and
remedial relief relating to the alleged contamination and
unspecified damages. We cannot predict the timing, or outcome;,
of this proceeding,

Litigation
In the normal course of business, we are involved in various
legal proceedings. We discuss the significant marrers below.

Challenges to the IHllinois Auction

In March 2007, the [Hinois Artorney General filed 2 compline
at FERC against the wholesale suppliers, including our wholesale
marketing, risk managemenr and trading operation, that were
successful bidders in the recent Hllinois ancrion. The complaint
alleged thar the rares resulting from rhe aucrion were not “just
and reasonable” and requested that FERC commence a
proceeding ro determine if the races were just and reasonable
and m invesrigare evidence of price manipuladon. In July 2007,
the Illinois legislature approved comprehensive legidation w
address several energy issucs in the state. This begistation has
been signed into kaw by the Governor of Illinois, and the
Actorney General’s claims have been dismissed.

In addition, two class action complaints were fled in
Ilinois state court against these wholesale suppliers alleging thar
they engaged in deceprive pracrices, including colluding in
setting prices and acrual price fixing. The complaints requested
unspecified damages in an amount to be proven st trial. These
complaints were moved 1o federal courr and on December 21,
2007 the federal coutt dismissed the actions withour prejudice
to the right of the plaineffs o pursue daims ac the FERC or at
the lllinois Commerce Commission.

We believe we have meritorious defenses to any claims
challenging our conduct in the auction and intend o defend
against any such daims vigorously. However, we cannot predice
the timing, or outcome, of any such claims, or their possible
effect on our financial results.

Mercury

Since Seprember 2002, BGE, Constellation Encrgy, and several
other defendants have been involved in numerous actions filed
in the Circuit Court for Bzltimore City, Maryland alleging
mercury poisoning from several sources, including coat plants
formery owned by BGE. The plants are now owned by a
subsidiary of Constelladon Energy. In addition to BGE and
Constellation Energy, approximasely 11 other defendanrs,
consisting of pharmaceutical companies, manufacnerers of
vaccines, and manufacrurers of Thimerosal have been sued.
Approximately 70 cases, involving daims related o
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approximately 132 children, have been filed to dare, with each
claimant seeking $20 million in compensatory damages, plus
punitive damages. from us.

In culings applicable to all but three of the cases, involving
claims relaved to approximately 47 children, the Circuit Court
for Baltimore City dismissed with prejudice all claims against
BGE and Coupstellarion Energy. Plaineiffs may attempt to pursue
appeals of the rulings in favor of BGE and Constellation Energy
once the cases are finally concluded as to all defendanes, We
believe that we have metirorious defenses and intend to defend
the remaining actions vigorously. However, we cannot predice
the timing, or outcome, of these cases, or their possible effect on
our, or BGE’s, finandal results.

Ashestos

Since 1993, BGE and cerrain Constellation Energy subsidiaries
have been involved in several acrions concerning ashestos. The
actions are based upon the theory of “premises liability,” alleging
that BGE and Constellation Energy knew of and exposed
individuals to an asbestos hazard. In addition w0 BGE and
Constellarion Energy, numerous other parties are defendants in
these cases.

Approximately 538 individuals who were never employees
of BGE or Cunstellation Energy have pending claims each
seeking several million dollars in compensatory and punitive
damages, Cross-claims and third-party claims brought by other
defendants may also be filed against BGE and Constellation
Energy in these actions. To date, most ashestos claims against us
have been digmissed or resolved without any payment and a
small minority have been resolved for amounts chat were not
marerial o our financial resubs. The remaining claims are
currently pending in state courss in Maryland and Pennsylvania.

BGE and Constellation Energy do not know the specific
facts necessary to estimate its potential liabilicy for these claims.
The specific facts we do not kaow include:

# the identity of the facilities at which the plaintiffs

allegedly worked as contracrors,

# the names of the plainriffy employers,

# the dates on which and the places where the exposure

allegedly occurred, and

+ the facts and circumstances refating to the alleged

exposure.

Uniil the relevant facts are determined, we are unable to
cstimate what our, or BGE’s, liability might be. Although
insurance and hold harmless agreements from contractars who
employed the plaintifts may cover a portion of any awards in the
actions, the potential effect on our, or BGE, financial results
could be marerial.

Storage of Spent Nuclear Fuel

The Nuclear Waste Policy Act of 1982 (NWPA) required the
federal government through the Deparrment of Energy (DOE),
to develop 2 repository for, and disposal of, spent nuclear fuel
and high-level radioactive waste. The NWPA and our contracrs
with the DOE required the DOE to begin taking possession of
spent nuclear fuel generated by nuclear generating units no kater

than Janvary 31, 1998, The DOE has stated «hat it will not
meet that obligation until 2017 at che earliest.

This delay has required chat we undertake additional
actions related w on-site fuel storage ac Calvert Cliffs and Nine
Mile Point, including the installation of on-site dry fuel storage
capacity at Calvert Cliffs. In January 2004, we filed a complaint
against the federal government in the United States Courr of
Federal Clairas secking vo recover damages caused by the DOE's
fatlure 1o meer its coneractual obligation to begin disposing of
spent nuclear fuel by January 31, 1998. The case is currendy
stayed, pending litigation in other related cases.

In connection with our purchase of Ginnz, all of Rochestar
Gas & Eleceric Corpotation’s (RG&E) rights and obligarions
related 0 recovery of damages for DOE'’s failure w meer ies
contractual obligations were assigned to us. However, we have an
obligarion o reitaburse RG&E for up tw $10 million in
recovered damages for such claims.

Nuclear Insurance

We neaintain nuclear insurance coverage for Calvert Cliffs, Nine
Mile Point, and Ginna in four program areas: liability, worker
radiation, property, and accidental outage. These policies contain
certain industry standard exclusions, including, bur nor limited
to, ordinary wear and tear, and war.

In November 2002, the Presidenc signed into law the
Terrorism Risk Insurance Act (“TRIA™) of 2002, which was
extended by the Terrorism Risk Insurance Extension Act of 2005
and the Terrorism ‘Risk Insurance Program Reauthorization Act
of 2007. Under the TRIA, property and casualty insnrance
companies are required to offer insurance for losses resulving
from Cercified acts of terrorism. Certified acts of terrorism are
determined by the Secretary of the Treasury, in concurrence with
the Secretary of Stare and Actorney General, and primarily are
based upon the occurrence of significant acts of terrorism thax
intimidate the civilian population of the United Srares or
attempe to influence policy or affecr the conducr of the Unired
Srares Governmenr. Qur auclear liability, nuclear property and
accidental outage insurance programs, as discussed later in chis
section, provide coverage for Certified acts of wrrorism,

If there were an accident or an extended outage at any unit
of Calvert Cliffs, Nine Mile Point or Ginna, it could have 2
substantial adverse itmpact on our financial resulrs,

Naclear Liability Insurance

Putsuant to the Price-Anderson Act, we are required to insure
against public liability claims resulting from nuclear incidents ro
the full limir of public liability. This limit of Liability consists of
the maximum available commercial insurance of $300 million
and mandarory participation in an industry-wide retrospective
premium assessment program. The retrospective preraium
assessment is $100.6 million per reactor, increasing the toral
amount of insurance for public liability to approximately

$10.8 billion. Under the refrospective assessment program, we
can be assessed up to $503 million per incident at any
commercial reactor in the country, payable at no more than

$75 million per incident per year. This assessmene also applies in
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excess of our worker radiation claims insurance and is subject 1o
inflation and statc premium taxes. In addition, the U.S.
Congress could impose additional revenue-raising measures wo
pay claims.

Worker Radiation Claims Insurance

We participate in the American Nuclear Insurers Master Worker
Program that provides coverage for worker tort claims filed for
radiation injuries. Effective January 1, 1998, this program was
modified to provide coverage to all workers whose nuclear-
related employment began on or after the commencement date
of reactor operations. Waiving the right to make additional
claims under the old policy was a condition for coverage under
the new policy. We describe the old and new policies below:

+ All nuclear worker claims tepotted on or afeer
January 1, 1998 are covered by a new insurance policy.
The new policy provides a single indusiry aggregate
limic of $200 million for occurrences of radiation injury
claims against all those insured by this pelicy prior o
January 1, 2003 and $300 million for occurrences of
eadiation injury claims against all those insured by this
pelicy on or after January 1, 2003.

All nuclear worker claims reported prior to January 1,
1998 are still covered by the old policy. Insureds under
the old policies, with no current operations, are not
tequited to purchase the new policy described above,
and may still make claims against the old policies
through 2007. If radiation injury claims under these old
policies exceed the policy reserves, all policyholders
could be retroactively assessed, with our share being up
to $6.3 million. Effective December 31, 2007, the
discovery period under the old policy expired. Ail claims
are closed and no new claims can be filed.

The sellers of Nine Mile Point retain the liabilities for
exisring and potential claims that oocurred prior w November 7,
2001. In addition, the Long Island Power Authoricy, which
continues to own 18% of Unir 2 at Nine Mile Point, is
obligated to assume its pro rata share of any liabilides for
retrospective premiums and other premium assessments. RG&E,
the seller of Ginna, retains the labilities for existing and
potential claims that occurred prior to June 10, 2004, If claims
under these policies exceed the coverage limits, the provisions of
the Price-Anderson Act would apply.

Nuclear Property Insurance
Our policies provide $500 million in primary coverage at cach
nuclear plant—Calvert Cliffs, Nine Mile Point, and Ginna. In

121

addition, we maintain $1.77 billion of excess coverage at Ginna
and $2.25 billion in excess coverage under a blanket excess
program offered by the industry mutual insarer at both Calvert
Cliffs and Nine Mile Point. Under the blanket excess policy,
Calvert Cliffs and Nine Mile Point share $1.0 billion of the
total $2.25 billion of excess praperty coverage. Therefore, in the
unlikely event of rwo full limit property damage losses at Calvent
Cliffs and Nine Mile Point, we would recover $4.5 billion
instead of $5.5 billion. This coverage currendy is purchased
through the industry mutual insurance company. If accidents at
plants insured by the mural insurance company cause a
shortfall of funds, all policyholders could be assessed, with our
share being up to $97.4 million.

Losses resulting from non-cercified acts of tertorism are
covered as a common occurrence, meaning that if non-certified
terrorist acts occur against one or more commercial nuclear
power plants insured by our nudear property insurance company
within a 12-month period, they would be treated as one event
and the owners of the plants whete the acts occurred would
share one full limit of liability (currently $3.24 billion).

Accidental Nuclear Outage Frsurance

Our policies provide indemnification on 2 weekdy basis for losses
resulting from an accidental outage of 2 nuclear unit. Coverage
begins after 2 12-week deductible period and continues at 100%
of the weekly indemnity limit for 52 weeks and chen 80% of
the weekly indemnicy limit for the nexr 110 weeks. Oar
coverage is up o $490.0 million per unic 2r Calvert Cliffs and
Ginna, $420.0 million for Unit 1 of Nine Mile Point, and
$401.8 million for Unit 2 of Nine Mile Point. This amount can
be reduced by up to $98.0 million per unit ar Calverc Cliffs and
$84.0 million for Nine Mile Point if an outage of morte than
one unit is caused by a single insured physical damage loss.

Nen-Nuclear Property Insurance

Qur convenrional property insurance provides coverage of

$1.0 billion per occurrence for Certified acs of terrorism as
defined under TRIA, Terrarism Risk Insurance Extension Act of
2005 and the Terrarism Risk Insurance Program Reauthorization
Act of 2007, Our conventional property insurance program also
provides coverage for non-certified acts of cerrorism up to an
annual aggregate limit of $1.0 billion. If a terrorist act occurs ar
any of our facilities, it could have a significant adverse impact
on our financial resukts.



1 3 Hedging Activities and Falr Value of Pinancial Instrumeonts

8FAS No. 133 Hedging Activities

We are exposed to market risk, including changes in interest
rutes and the impact of market fluctuations in the price and
transportation costs af electricity, narural gas, and other
commodiries.

Commodity Prices

Merchant Energy Business

Our merchant energy business uses a variery of derivative and
non-derivative instruments to manage the commodity price risk
of our competitive supply activities and our electric generation
faciliies, inchuding power sales, fuel and energy purchases, gas
purchased For resale, emission credits, weather risk, freight and
the marker risk of outages. In order to manage these risks, we
may enter into fixed-price detivative or non-derivative contracts
to hedge the variability in furure cash flows from forecasted sales
of energy and purchases of fuel and energy. The objeciives for
entering into such hedges include:

+ fixing the price for a portion of anticipared furnure
electricity sales ar a level that provides an acceprable
retuen oh our electric generation operarions,

& fixing the price of a portion of anticipated fuel
purchases for the operation of aur power plants,

¢ fixing the price for a portion of anticipated energy
purchases ta supply aur load-serving customers,

# fixing the price for a portion of anticipated sales of
natural gas to customers, and

+ fixing the price for a portion of anticipated sales or
purchases of freight and coal.

The portion of forecasted transactions hedged may vary
based upon management’s assessment of market, wearher,
operational, and other factors. i

Our merchant enctgy business designated certain fixed-price
forward contracts a5 cash-flow hedges of forecasted sales of
energy and forecasted purchases of fuel and energy for the years
2007 throngh 2016 under SFAS No. 133. Our merchant encrgy
business had ner unrealized pre-tax losses on these cash-flow
hedges recorded in “Accumulared other comprehensive income”
of $1,498.7 million at December 31, 2007 and $2,227.1 million
at Diecember 31, 2006,

We expect to reclassify $760.4 million of ner pre-tax losses
on cash-flow hedges from “Accumulated other comprehensive
income” into earnings during the nexr rwelve months based on
the market prices at December 31, 2007. However, the actual
amounr reclassified inro earnings could vary from the amounts
recorded ar December 31, 2007, due to future changes in
market prices. Additionally, for cash-flow hedges settled by
physical delivery of the underlying commeodity, “Reclassification
of net gains on hedging instruments from OCI 1o net income”
represents the fair value of those derivarives, which is realized
through gross setdemenr at the contract price.

In addicion, during 2007, we de-designared coneraces
previously designated as cash-flow hedges for which the
forecasted transactions originally hedged are probable of nor
occurring, and as a result we recognized a pre-tax loss of
$24.4 million. The majority of the pre-tax lvss associated with
de-designated contracts in 2007 resulted from the
deconsolidation of CEP. During 2006, we de-designated
concracts previously designated as cash-flow hedges for which the
forecasted transactions originally hedged are probable of not
occurring, and as a result we recognized a pre-tax loss of
$35.3 million. The majotity of the pre-tax loss associared with
de-designated contracts in 2006 resuleed from the inirial public
offering of CEP and the sale of our gas-fired plants. During
2005, we terminated a contract previously designated as a
cash-flow hedge. The forecasted transaction originally hedged
was probable of not occurring and as a result we recognized a
pre-tax loss of $6.1 million.

Our merchane energy business also enters into narural gas
storage contraces under which the gas in storage qualifies for fair
value hedge accounting treatment under SFAS No. 133. We
record changes in fair value of these hedges related to our renil
competitive supply operations as a component of “Fuel and
purchased enetgy expenses” in our Consolidated Starements of
Income, We secord changes in fait value of these hedges related
to our wholesale competitive supply operations as a component
of “Monregulated revenues” in our Consolidated Statements of
Income.

We recorded in earnings the following pre-rax gains (losses}
related to hedge ineffecriveness:

Year ended December 31, 2007 2006 2005
(In millions)
Cash-flow hedges $(31.4) $134 $(19.9)
Fair value hedges 244 277 (2.2)
Toral $ (7.0) $411  $(21.6)

The ineffectivencss amounts in the table above exclude
$7.3 million of pre-tax losses that we recognized as a résult of
marker price changes for the year ended December 31, 2007,
These losses represent the change in fait value of derivadves that
no longer qualify for cash-flow hedge accounting due to reduced
price correlation berween the hedge and the risk bheing hedged,
but remain designated as hedges prospecrively. In addirion, we
recognized 2 $3.8 million pre-tax loss in 2007 and a
$8.9 million pre-tax gain in 2006 related to the change in value
for the portion of our fair value hedges excluded from

ineffectiveness testing.

Regulared Gas Business

BGE uses basis swaps in the winter months (November through
March) 10 hedge its price risk associated with nawural gas
purchases under its market-based rates incentive mechanism and
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under its offsystem gas sales program. BGE also uses
fived-to-floating and floating-to-fixed swaps to hedge its price
risk associared with its aff-system gas sales. The fixed portion

represents a specific dollar amount that BGE will pay or receive, -

and the floating portion represents a fluctuating amount based
on a published index that BGE will receive or pay. BGE's
regulaied gas business internal guidelines do not permir the use
of swap agreements for any purpose other than o hedge price
rigk. The impact of these swaps on our, and BGES, financial
results is immaterial,

Regrilated Elecrvic Busines

BGE uses basis swaps to hedge its price risk assodiated with
elecrricity purchases. BGE's regulated electric business interial
guidelines do not permit the use of swap agreements for any
purpuse other than to hedge price risk. The impact of these
swaps on our, and BGE's, financial results is immaterial.

Interest Rates

We use interest rate swaps to manage our interest rate exposires
associated with new debt issuances, to manage our exposure o
fluctuations in interest rates pn variable rare debr, and
optimize the mix of fixed and floating-rate debt, The swaps used
to manage our exposure prior to the issuance of new debr and
to manage the exposure to fluctuations in interest rates on
variable cate debrt are designared as cash-flow hedges under SFAS
No. 133, with the effective portion of gains and losses, net of
associated deferred income tax effects, recorded in “Accumulated
other comprehensive income” in our Consolidated Statements of
Common Shareholders’ Equity and Comprehensive Incoma and
Consolidated Statements of Capiralization, in anticipation of
planned financing transacrions. We reclassify gains and losses on
the hedges from “Accumulated arher comprehensive income”
inta “Interest expense” in our Consalidared Sraremenss of
Income during the periods in which the inrerest payments heing
hedged occur.

The swaps used to optimize the mix of fixed and
floating-rate debt are designated as fuir value hedges under SFAS
No. 133. We record any gains or losses on swaps that qualify for
fair value bedge accounting treatment, as well as changes in the
fair value of the debt being hedged, in “Inverest expense,” and
we recard any changes in fair value of the swaps and the debr in
“Derivative assers and liabilities” and “Long-term debt” in our
Consolidated Balance Sheets. In addirion, we record the:
difference berween interest on hedged fixed-rate debt and
Aoating-rate swaps in “Interest expense” in the periods that che
swaps sextle.

“Accumulated ather comprehensive income” includes net
unrealized pre-tax gains on interest rate cash-flow hedges
terminated upon debt issuance totaling $11.9 million at
December 31, 2007 and $12,5 million at December 31, 2006.
We expect to reclassify $0.1 million of pre-tax net gains on these
cash-flow hedges from “Accumulated other comprehensive
income” into “Inerest expense” during the next twelve months,
We had no hedge ineffectiveness on these swaps.

During 2004, to optimize the mix of fived and floating-rate
debt, we entered ineo interest rate swaps qualifying as fair value
hedges relating to $450 million of our fixed-rate debr maturing
in 2012 and 2015, and converred rhis notienal amount of debr
to floating-rate. The fair value of these hedges was an unrealized
gain of $11.8 million atr December 31, 2007 and was recorded
as an increase in our “Derivative assets” and an inctease in onr
“Long-term deht.” The fair value of these hedges was an
vnrealized loss of $7.1 million at December 31, 2006 and was
tecorded as an increase in our “Derivative liabilivies” and a
decrease in our “Long-term debr.” We had no hedge
ineffectiveness on these inrerest rate swaps.

Fair Value of Financlal Instrumants

The fair value of a financial instrument represents the amount at
which the instrument could be exchanged in a curreat
transaction berween willing parties, other than in a forced sle or
liquidarion, Significant differences can oceur berween the fajc
vahie and carrying amount of financial instruments that ate
recorded at historical amounts. We use the following methods
and assumptions for cstimating fair value disclosures for financial
Instruments:

# cash and cash equivalents, net accounts receivable, other
current assets, certain current lizbiliries, shorr-term
botrowings, current portion of long-rerm debt, and
cereain deferred credits and other Babilities: because of
their short-rerm nature, the amounts reported in our
Consolidared Balance Sheets approximate fair value,

# investments and othet assets: the fair value is based on
quoted market prices where available, and

¢ long-term debt: the fair value is based on quored marker
prices whete available or by discounting remaining cash
flows at current market rates.

We show the carrying amounts and fair values of financial

instruments included in our Consolidared Balance Sheets in the
following table: '

At December 31, 2007 2006
Carryin Fair Carrying Fair
Amounf Value Amount Value
(T millions)

Investments and
other assers— .
Conseellation
Energy $1,634.2 §$1,6345 $1.468.8 $1,4693
Pixed-rate long-term
debt:
Constellarion
Energy 4,244.3
BGE 2,215.1
Variable-rate :
long-term debr:
Constellation
Energy B0LG 80L.6 723.2 7232
BGE —_ —_ — —_

4,307.5 43838
21786 17167

4,513.8
1,7i2.6
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1 4 $tock-Based Compensation

Under our long-term incencive plens, we grant stock options,
performance and service-based restricted stock, performance- and
service-based uhies, and equity to officers, key employees, and
members of the Board of Directors. In May 2007, sharcholders
approved Constellation Energy’s 2007 Long-Term Incentive Plan,
under which we can grant up to a total of 9,000,000 shares.
Any shares covered by an outstanding award under any of our
long-term incentive plans that are forfeived or cancelled, expire
or are seeded in cash will become available for issuance under
the 2007 Long-Term Incentive Plan. At December 31, 2007,
there were 9,244,969 shares available for issuance under the
2007 Long-Term Incenrive Plan. At December 31, 2007, we had
stock options, restricted stock, performance unir and equity
grants outstanding as discussed helow. We may issue new shares,
reuse forfeited shares, or buy shares in the marker in order ro
deliver shares w employees for our equity grants. BGE officers
and key employees participate in our stock-based compensation
plans. The expense recognized by BGE in 2007, 2006, and
2005 was not matetial to BGE’s financial results,

Non-Gualified Stock Options

Options are granted with an exercise price equal o the marker
value of the common stock at the dare of grant, become vested
over a period up to three years (expense recognized in tranches),
and expire ten years from the dace of grant. The fair value of
our stock-based awards was estimated as of the date of grant

using the Black-Scholes option pricing model based on the
following weighted- avetage assumptions:
2007 2006 2005

Rislk-free interest rate 469% — 4.10%
Expected life (in years) . 4.0 _— 2,9%

Expecred market price volatility factor 20.3% — 21.3%
Expected dividend yield 25% —  3.0%

* Includes 2.0 miflion fully vesied epiions granted in December
2005, which would have 'Zm: cancelled wpon a change in control if
auympmed merger with FPL Group would bave been consummated
and for which an Efe of one year was used tv value e
grant. Exciuding thiv grant, we used & weighted-average expected life
assumpiion of 5 years for 2003 granes.

Duting 2006, no stock aptions wete granted ro employees
in anticipation of the propesed merger with FPL Group, which
was terminated in Ocrober 2006. We discuss the terminarion of
the merger in more derail in Nare 15,

We use the hisrorical data relared vo stock option exercises
in order to estimate the expected life of our scack options. We
also use historical datz in order to estimate the volatilicy factor
{measured on a daily basis) for a period equal to the duration of
the expected life of option awards. We believe that the use of
historical data to estimate these factors provides a reasonable
basis for our assumptions. The risk-free interest rate for the
periods within the expected life of the option is based on the
U.8 Treasury yield curve in effect and the expected dividend
yield iz based on our current estimare for dividend payout at the
time of grant. We disclose the pro-forma effect on net income
and earnings per share for the periods prior to adoprion of SFAS
No. 123R in Nese 1.

Summarized information for our stock option grants is as
followes:

2007 2006 2005

Weighted- Weighted- Weighted-
A Ave Av
Shares Exercise Price  Shares Exercise Price Shares Exercise Price

Ourstanding, beginning of year
Grented with exercise prices at fair market value
Exercised
Forfeited/expired

(Shares in thousends)
6,051 §$47.23 7,172 £45.24 7,365  $31.62
1,759 76.22 — — 3,840 54.94
(1,4E1) 41.91 (1,050} 3377 (3.935) 2932
(254) 67.85 (71} 45,22 (98) 42,19

Ouesmndimé, end of year

6,145  $55.90 6,051 $47.23 7,172 $45.24

Fxercisable, end of year

4,043  $48.51 4,401 34694 4022  $45.31

Weighted-average fair value per share of options granted with
exercise prices at fair market value

$13.76 5 — $7.13
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The following table summarizes additional information
about stock options duting 2007, 2006 and 2005:

2007 2006 2005
(In millions)

$tock Option Expense

Recognized $151 $67 $ 144
Stock Opticns Exercised:

Cash Received for Exercise

Price 43.4 355 35.3
Intrinsic Value Realized by

Employee 67.6 27.6 105.8
Realized Tax Benefit 26.7 10.9 43.4

Fair Value of Shares that Vested 827 82.6 232.0

As of December 31, 2007, we had $11.5 million of
unrecognized compensation cost telated to the unvested porrion
of outstanding stock option awards, of which $8.1 million is
expected 10 be recognired during 2008.

The following rzble summarizes additional infarmation
abour stack oprions ourstanding at December 31, 2007 (stock
options in thousands}:

Ourstanding Exercisable “ic:tg}r;t;d-
Range of Aggregare epate  Remaining
Exercise Stack  Intrinsic  Stock  Intrinsic  Contractual
Prices Options ~ Value  Options  Value Life
(In millions) (In millions) (In years}

$ 2000- $4000 1,435 $97.7 1,435 § 977 5.2
§ 40.00 — $60.60 3,128 1499 2,608 123.0 5.6
§ 50.00 - $30.00 1,537 4.9 - - 9.1
$80.00 — $100.00 45 0.6 — — 2.5

6,145 $3290.1 4,043  $2207

Restricted Stock Awards

In addition to stock options, we issue common stock based on
meering cerrain service goals. This stock vests to participanes ar
various rimes ranging from ane o five years if the service goals
are met. In accordance with SFAS No. 123R, we account for
vur service-based awards as equiry awards, whereby we
recognize the value of the market price of the underlying stock
on the date of grant to compensation expense over the service
period either ratably or in tranches (depending if the award has
cliff or graded vesting).

We recorded compensation expense related to our
restricred stock awards of $35.8 million in 2007, §24.5 million
in 2006, and $28.2 million in 2005. The tax benefits received
agsociated with our resericted awards were $17.6 million in
2007, $10.9 million in 2006, and $7.5 million in 2005,
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Summarized share informarion for our resmricred stock awards is
as follows:

2007 2006 2005

(Shares in thowsands)

Qurstanding, beginning of year 1,207 1,272 1,223

Granted 710 511 485

Released o participants (552) (502) (359

Cancelled (43) 74 77
Qutstanding, end of year 1,322 1,207 1,272
Weighted-average fair value of

restricted stock granted .

(per share) $75.29 $58.68 $51.23
Towal fair value of shares for

which restriction has lzpsed

(in millions) $445 §$276 § 190

As of December 31, 2007, we had $26.8 million of
unrecognized compensation cost related to the unvested portion
of outseanding restricted stock awards expected co be
recognized within a 26-month period. At December 31, 2007,
we have recorded in “Common shareholders’ equirty”
approximarely $42.3 million and approximately $31.7 million
at December 31, 2006 for the unvested porion of scrvice-
based restricred stock granted from 2003 until 2007 to officers
and other employecs that is contingendy redeemable in cash
upon a change in control.

Performance-Based Units

[n accordance with SFAS No. 123R, we recognize
compensation expense ratably for our performance-based
awards, which are claxified as liahility awards, for which the
fair value of the award is remeasured ar each reporting petiod.
Each unit is equivalent to $1 in value and cliff vests at the ead
of a three-year service and performance period. The level of
payout is based on the achievement of certain performance
goals at the end of the three-year period and will be setded in
cash, We recorded compensation expense of $17.6 million in
2007, $24.0 million in 2006, and-$7.0 million in 2005 for
these awatds. During the 12 months ended December 31,
2007, our 2004 performance-based unit award vested and we
paid $19.7 million in cash o serde the award. As of
Diecember 31, 2007 we had $17.2 million of unrecognized
compensation cost related to the unvested portion of
oumstanding performance-based unit awards expecred 1o be
recognized within a 26-month period.

Equity-Based Grants

We recorded compensation expense of $0.9 million in 2007,
$0.6 million in 2006, and $0.5 million in 2005 refated to
equity-based grants to members of the Board of Direcrors.



1 5 Merger and Acqulsitions

Subsequent Event—Asset Acquisition

In February 2008, we acquired the Hillabee Energy Center, a
partially completed 774 MW gas fired combined-cycle power
generation facility located in Alabama for $155.5 million, We
plan to complete the consruction of this facility and expect it 1o
be ready for commercial opetation in early 2010.

Cornerstonc Energy

On July 1, 2007, we acquired Cornerstone Energy, Inc (CEI).
We include CEI, part of our retail competitive supply operation,
in our merchant energy business segrnent and have included its
results of operations in our consolidated financial statements
since the date of acquisition. CEI provides narural gas supply
and related services w0 commercial, industrial and institutional
custormers actoss the central United States. CEI is expected to
add approximately 100 billion cubic feet of natural gas to aur
annual volumes served.

We acquired 100% ownership for $108.3 million, which
was paid in cash. As part of the purchase, we acquited
$7.3 million in cash.

The rotal consideration for accounting purposes, consisting
of cash and other noncash consideradon, including the fair value
of certain preexisting contracts with CEI, was equal to
$137.6 million.

Our final purchase price allocation for the ner assets
acquired is as follows:

At July 1, 2007
(I milliong)

Cash $ 73
Other Current Assets 89.6
Total Current Assets 96.9
Goodwill (1) 103.4
Ner Property, Plant and Equipment 05
Other Assets 6.7
Total Assets Acquired 207.5
Current Liahilisies (66.3)
Deferred Credies and Other Liabilities (3.6)
Total Liabilities 62.9)
Ner Assers Acquired $137.6

1} Appreximatety 99 million is deduciible for wax purposes.

The pro-forma impact of the CEI acquisition would not
have been material to our results of operations for the years
ended December 31, 2007, 2006 and 2005.

Acquisitions of Working Interests in OQas Producing
Flelds

In 2007, we acquited working interests of 4196 and 53% in two
gas and oil producing properties in Oklahoma for
$208.9 million, subject to closing adjusrments. We purchased
leases, producing wells, inventory, and related equipment, We
have included che results of operations from these properdes in
our merchant energy business segment since the dare of
acquisition.

Qur purchase price was allocated to the net assets acquired
as follows:

At March 23, 2007

(I miilions)
Property, Plant and Equipment
Inventory $ 02
Unproved property 28.8
Proved property 179.9
Net Assets Acquired $ 208.9

The pro-forma impact of the acquisition of these working
interests would not have been material to our results of
operations for the years ended December 31, 2007, 2006 and
2005.

In the first quarter of 2006, we acquired working interests
in gas and oil producing properties for approximately
$100 million in cash, We purchased leases, producing wells, and
related equipment. We have included the results of operations in
our merchant cnergy business segment since the dare of
acquisition,

Termination of Merger Agreement whh FPL Group, Inc.
On October 24, 2006, Constellation Energy and FPL Group
agreed te terminate the Agreement and Plan of Merger che
parties had entered into on December 18, 2005. In connection
with the termination of the merger agreement, Constellation
Energy acquired certain development righes from FPL Group
relating to a wind power project in Western Maryland. During
2007, we wrote-off cur investment in these developmenr righrs.
See Note 2 for further dewail.

We incurred merger costs during the year ended
December 31, 2006 totaling $18.3 million pre-tax. Our total
pre-tax merget-related costs were $35.3 million.
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Income Statement
BGE is obligated to provide market-based standard offer service
1o all of its electric customers for varying periods. Bidding to
supply BGE's marker-based standerd offer service to electric
customers will occur from time to time dwough a competitive
bidding process approved by the Maryland PSC.

Our wholesale markering, risk management, and tading
operaticn supplied a substantial portion of BGE's marker-hased
standard offer service obligation to residential electric customers
through May 31, 2007, and will supply a portion of BGE's
market-based standard offer service obligations for all elecmic
customers from fune 1, 2007 through May 31, 2009.

The cost of BGE's putchased encrgy from nonregulated
subsidiaries of Constellation Energy to meet its standard offer
service obligation was as follows:
Year Ended December 31, 2007

2006 2005

(In milliors)

Electricity purchased for resale expenses  $1,139.6 51,0620 $805.9

In addirion, Constellation Energy charges BGE for the
costs of certain corporate functions. Certain costs are directly
assigned to BGE. We allocare other corporare function costs
based on a total percentage of expected use by BGE. We belicve
this method of allocation is reasonable and approximates the cost
BGE would have incurred as an unaffiliated entity,

The following table presents the costs Constellation Energy
charged to BGE in each petiod.

Yeer ended December 31, 2007 2006 200%
(In milliony)

Charges to BGE $ 1808 S 1488 51303

Balance Sheet

BGE participates in a cash pool under a Master Demand Note
agreement with Constellation Energy. Under this arrangement,
participating subsidiaries may invest in or borrow from the pool
at market interest rates. Constellation Energy administers the
pool and invests excess cash in short-term investmenrs or issues
commercial paper to manage consolidated cash requirements.
Under this arrangement, BGE had invested $78.4 million ac
December 31, 2007 and $60.6 million at December 31, 2006.
BGE's Consolidated Balance Sheews indude intercompany
amounts relared o corporate functons performed at the
Constellation Energy holding company, BGE's purchases 1o meet
its stzndard offer service obligation, BGE's charges to
Constellation Energy and its nonregulated affiliates for certain
services it provides them, and the participation of BGE's
employees in the Constellation Energy defined benefie plans.
We believe our allocation methods are reasonable and
approximare the costs that would be charged o unaffiliared

shtities,
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Our quareerly financial information has not been audited bur, in management’s opinior;, includes all adjustments necessacy for a fair
statement. Onr business is seasonal in nature with the peak seles periods generally oecurring during the summer and winter months.
Accordingly, comparisons ameng quarters of a year may not represent overall trends and changes in operations.

2007 Quarterly Dam—Counstellation Eacrgy Farmi 2007 Quaricrly Daiz—BGE
]
Eaminy Per Sl\axrse Earnings Per
Income Applimgsle from Share of £
income from w Continuing Common lncotne Applicable
from Con!inuing Common Operatons- Srock- from w0 men
Revenues  Opetatons  Operations Stack fluted Diluted Revenues  Operations Srock
(7t millions, excepr pev shave amounts) (1 millions)
Quarter Ended Quarter Ended
March 31 $ 51111 § 3024 $197.3 $195.7 $1.08 5107 March 31 § 9221 5136.0 $ 660
June 30 4,876.3 154.4 116.3 116.3 0.64 0.64 June 30 707.1 50.5 13.6
September 30 5,856.4 425.1 250.7 251.4 1.37 1.33 Seprember 30 896.9 66.5 244
December 31 5,340.4 452.5 258.1 2581 1.42 142 Deceraber 31 892.4 813 22.6
Year Ended Year Ended
December 31 $21,193.2  $1,3344 $822.4 $821.5 $4.51 $4.50 December 31 $3,418.5 $334.5 $12656

The sum of zhe quarterly earnings pev share amounss may not equal the sotal for the year due io the efferes of rounding and dilusion as 4
result of fsuing comman shaves during the year. Constellation Energy revenues for the quarter ended March 31, 2007 and June 30, 2007
bave been reclassified 1o conform with the carvens presensation.

First quarter results include:
+ 3 $1.6 million loss afier-tax for the discontinued operations of our High Deserr Facilicy.

Second quarter resules include:
# 2 $8.0 million gain after-tax on sales of equity of CED
+ a $12.2 million charge afrer-tax related w a cancelled wind development project, and
+ workforce reduction costs totaling $1.4 million after-tax.

Third quarter resuirs include:
+ a 524.3 million gain after-tax on sales of equity of CEP and
4 2 $0.6 million loss after-tax for the discontinued operations of our Hawaiian geothermal facilicy, and
¢ 2 $1.3 million grin after-tax for the discontinued operations of our High Desere Faciliry.

Fourth quarter results include:
¢ 2 369 million gain after-tax on sales of equity of CED

We discuss these items in Nare 2,

2006 Quasterly Data-~Constellstion Encrgy

Earnings 2006 Quarterly Dawa—BGE
Earnin Per Share Eamnings Per
Income Applicanle from Share of Earni
Income from w0 Cantinitg Comion Income Applicable
from Continuing  Common Operations- Stock- from to an
Revenues  Operations  Operations Srock Dilured Diluted Revenues  Operations Stock
(In millions, excepe per share amounts) (1 millions}

Quarter Ended Quarter Ended

March 31 $ 48592 § 2040 $101.6 51139 $0.56 30.63 March 31 § 9242 $l41 5 684

June 30 4,378.8 178.3 74.0 93.1 0.41 0.52 June 30 642.3 535 18.4

September 30 5,393.4 530.9 3064 324.4 1.69 1.79 Seprember 30 764.5 83.0 356

December 31 4,633.3 420.3 266.6 405.0 1.46 222 December 31 684.4 86.5 347
Year Ended Year Ended

Devember 31  $19,284.9  $1.333.5 $748.6 $936.4 34.12 35.16 December 31 $3.0154  $369.1 §157.1

The sum of the quaveerly earnings per share amounis may nor equal the toval for the year due to the effects of rounding and dituvion as a
result of isuing comman shares during the year.
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First quarter resules include:
¢ an $11.4 million gain after-tax for the discomtinued operations of our High Deserc facility,
+ a $0.9 million gain after-rax for the discontinued operations of our other nonregulated intemational operations,
+ merger-related costs totaling $1.5 million after-tax, of which BGE recorded $0.5 million after-tax, and
+ workforce reduction costs totaling $1.3 million after-tax.

Second quarter resules include:
+ a $19.1 million gain after-tax for the discontinued operarions of our High Desert faciliry, and
+ merger-relared costs toraling $6.0 million afer-tax, of which BGE recorded $1.6 million after-tax.

Third quarter results include:
+ an $18.0 million gain after-tax for the discontinued operations of our High Deserr facilicy,
+ worlderce reduction costs totaling $13.1 million after-tax, and
+ merger-related costs totaling $2.5 million after-tax, of which BGE recorded $0.7 million after-tax.

Fourth quaerer results include:

+ 2 $47.1 million gain afrer-tax on sale of gas-fired plants,
2 $17.9 million gain afrer-tax on the initial public offering of CEP,
a $138.4 million gain after-tax for the discontinued operations of our High Deserr faclity,
workforce reduction costs totaling $2.6 million after-tax, and ’ 7
tax benefits associated with merger-related costs totaling $(4.3) million afrer-rax, of which BGE recorded 3$(1.6) million
after-tax.

L B I J

We discuss these items in Note 2,

item 8. Changes in and Disagreements with Accountants on Accounting and Financlal Disclosure
None,

Itams SA and SA(T). Controks and Procedures

Evatuation of Disclosure Controls and Procedures

The principal exccutive officers and principal finaocial officer of both Constellation Energy and BGE have evaluated the effectiveness
of the disclosure controls and procedures {as such term is defined in Rules 13a-15(¢) and 15d-15(e} under the Securities Exchange
Act of 1934, as amended (the “Fxchange Act™)) as of Decernber 31, 2007 {the “Evaluation Date”). Based on such evaluation, such
officers have concluded that, as of the Evaluation Date, Constellation Energy’s and BGE’ disclosure controls and procedures are

effective.

Internial Control Over Financial Reporting

Each of Constellation Energy and BGE muintains a system of internal control over financial reporting as defined in Exchange Act
Rale 132-15()). The Mznagement’s Reports on Internal Contol Over Financial Reporting of each of Constellation Energy and BGE
ate included in frem 8. Financiel Statements and Supplementary Data included in this report. As BGE is not an accelerared filer as
defined in Exchange Act Rule 12b-2, its Management's Report on Internal Control Over Financial Reporting is not deemed to be
filed for purpases of Section 18 of the Exchange Act as permitted by the rules and regulations of the Securiries and Exchange
Cammission.

Changes In Internal Control

During the quarcer ended December 31, 2007, dhere has been no change in either Constellation Energy’s or BGE's internal control
over financial reporting (as such term is defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Acx) that has maverially
affected, er is reasonably likely to materially affect, either Constellation Energy’s or BGE's internal control over Bnancial reporting.

Hem 9B. Other Information
None.
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PART Il

BGE meets the condirions ser forth in General
Tnstruction I(1}{a) and (b} of Form 10-K for a reduced
disclosure format. Accordingly, all items in this secrion
related to BGE are not presented.

Itemn 10, Directors and Executive Officers of the
Reghvtrant

The information required by this item with 1espect to
direcrars will be set forth under Flection of Direciors in
the Proxy Statement and incorporated herein by
reference.

The information required by this irem with respect
™ execurive officers of Consrellation Energy Gronp,
pursuant ro insecucrion 3 of paragraph (b) of Trem 401
of Regulation S-K, is set forth following Item 4 of
Pari I of this Form 10-K under Executive Qfficers of the

Repisirant.

Hem 11. Executive Compensgation

The information required by this irem will be set forth
under Executive and Divecrar Compensarion and Repare of
Compensation Commiteee in the Proxy Statement and
incorporated herein by reference.

ltem 12. Security Ownership of Certaln Beneficlal Owners and Management and Relatad Shareholder
Matiors

The additional information required by this item will be set forth under Stock Cuwnership in the Proxy Statement and
incorporated herein by reference.

Equity Compensation Plan Information
The following table reflects our equity compensation plan information as of December 31, 2007:

@ b ()
Number of securiries Number of securiries remaining
to be issued upon Weighted-average available for Furure issuance
exercise of exercise price of under equity compensation
outstanding options,  outstanding options, plans {excluding securiries

Plan Category wartanes, and rights  warrenis, and righes reflected in irem (2)}
{In thousands) {In thousands)
Equity compensztion plans approved
by security holders 5,097 $38.79 9,245
Equity compensation plans not ’
approved by security holders 1,048 $41.83 —
Total 6,145 $55.90 9,245

The plans that do not require shareholder approval are the Constellation Energy Group, Inc. 2002 Senior Management
Long-Term 1ncentive Plan {Designared as Exhibit No. 10(p)) and the Constellation Energy Group, Inc. Management
Long-Term Incentive Plan {Designated as Exhibit No. 10(g)). A brief description of the material features of each of
these plans is ser forth below.

2002 Sentor Management Long-Term Incentive Plan

The 2002 Senior Management Long-Term Incentive Plan became effective May 24, 2002 and authorized the issuance
of up to 4,000,000 shares of Constellation Energy common stock in coanection with the grant of equity awards. No
further awards will be made under this plan. Any shares covered by an outstanding award that is forfeited or cancelled,
expires or is senled in cash will become available for issuance under the sharcheolder-approved 2007 Long-Tetm
Incentive Plan. Shares delivered pursuant to awards under this plan may be authorized and unissued shares or shares
purchased on the open market in accordance with the applicable securities laws. Restricted stock, resiricted stock anit,
and performance unit award payouts will be accelerated and stock options and stock appreciation rights gains will be
paid in cash in the event of a change in control, as defined in the plan. The plan is administered by Constellation
Energys Chief Frecurive Officer,
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Managemenr Long-Term Incentive Plan

The Managemenr Long-Term Incentive Plan became effective February 1, 1998 and authorized the issuance of up to
3,000,000 shares of Constellation Energy common stock in connection with the grant of equity awards. No further
awards will be made under this plan. Any shares covered by an outstanding award thar is forfeited or cancelled, expires
or is settled in cash will become available for issuance under the shareholder-approved 2007 Loag-Term Incentive Plan,
Shares delivered pursuant w awards under the plan may be authorized and unissued shares or shares purchased on the
open market in accordance with applicable securities laws. Restticted stock, restricted stock units, and performance
unit award payouts will be accelerated and stock opitons and stock appreciation rights will become fully exercisable in
the evenr of a change in conrrol, as defined by the plan. The plan is administered by Constellation Encrgy’s Chief
Executive Officer.

Hem 13. Certain Relationships and Related Transactions, and Director Independence
The additional information required by this item will be sex forth under Related Pevsons Tremsactions and Determination
of Independence in the Proxy Statement and incorporated herein by reference.

KRem 14. Principal Accountant Fees and Sorvices

The information required by this item will be set forth under Rasificarion of PricewaterhouseCoopers LLP as Independens
Registered Public Accounting Firm for 2008 in the Proxy Statement and incorporated herein by reference.
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PART IV _
ftem 18. Exhlbits and Financlal Statement Schedules

() The following documents are filed as a part of this Report:

. Financial Statements:

Reports of Independent Registered Public Accounting Firm dated February 26, 2008 of
PricewarethouseCoopers LLP

Consolidared Statements of Inoome—Canstellation Energy Group for three years ended December 31, 2007

Consolidared Balance Sheers—Constellation Energy Group at December 31, 2007 and December 31, 2006

Consolidated Starements of Cash Flows—Constellarion Energy Group for three years ended December 31,
2007

Consvlidated Statements of Common Shareholders’ Equity and Comprehensive Income—Constellation Energy
Group for three years ended December 31, 2007

Consolidated Statements of Capitalization—Consrellation Energy Group at December 31, 2007 and
December 31, 2006

Consolidared Statements of Income—Baltimore Gas and Eleciric Comapany for three years ended
December 31, 2007

Consolidated Balance Sheets—Baltimore Gas and Electric Compatiy at December 31, 2007 and December 31,
2006

Consolidated Statements of Cash Flows—Baltimore Gas and Eleceric Company for three years ended
Degember 31, 2007

Notes to Consolidated Financial Statements

. Financial Statement Schedules:

Schedule E—Valuation and Qualifying Accounts
Schedules other than Schedule I are ominted as not applicable or not required.

3. Exhibits Required by Item 601 of Regulation 5-K.
Exhibit
Number

2 — Agreement and Plan of Share Fxchange berween Baltimore Gas and Elecrric Company and Constellation
Energy Group, Inc. dated as of Fehruary 19, 1999. (Designated as Exhibit No. 2 to the Registration
Starement on Form $-4 dated March 3, 1999, File No. 33-64799.)

*2(a) — Agreement and Plan of Reorganization and Corporate Separation (Muclear). (Designated as Exhibir
Ne. 2(a) to the Cuorrent Report on Form 8-K dated July 7, 2000, File Mos. 1-12869 and 1-1910.)

*2(b) — Agreement and Plan of Reorganization and Corporatc Separation (Fossil). (Designated as Exhibit
No. 2(b) to the Cutrent Report on Form 8-K dated July 7, 2000, File Nos. 1-12869 and 1-1910)

*2(c) — Purchase and Sale Agreement by and berween Constellation Power, Inc. and TPF Generation
Holdings, LLC dated as of October 10, 2006, (Designated as Exhibit 2{a) 1o the Quarterly Report on
Form 10-Q) for the quarter ended September 30, 2006, File Nos, 1-12869 and 1-1910.)

*2(d) — Termination and Release Agreement, dated October 24, 2006, by and among Constellavion Energy
Group, Inc., FPL Group, Inc. and CF Merger Corporatian (Designated as Exhibit 2.1 to the Current
Report on Form B K dated QOcrober 25, 2006, File Nos. 1-12869 and 1-1910.)

*3(a) — Articles of Amendment and Restaterent of the Charter of Constellation Energy Group, Inc. as of
April 30, 1999, (Designated as Exhibit No, 99.2 to the Curtent Report on Form 8-K dared April 30,
1999, File No, 1-1910.)

*3(h) — Articles Supplementary to the Charter of Constellation Energy Group, Inc., as of July 19, 1999

*3(c)

(Designated as Exhibit No. 3(z) wo the Quarterly Report on Form 10-Q for the quarter ended June 30,
1999, Fil: Nos. 1-12B69 and 1-1910.)

— Certficate of Correcrion 1o the Charrer of Constellation Energy Group, Inc, as of Seprember 13, 1999,
{Designated as Exhibit No, 3(c} vo the Annual Report on Form 10-K for the year ended December 31,
1999, File Nos. 1-12869 and 1-1910.)
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*3e)

*3()

*3 [g)

3th
*4(a)

*4(h)

*4(c)

*4{d)

*4(e)

*4(f)

*ig)
*4(h)
*4(1)

*4())

*4(k)

Charter of BGE, restared as of August 16, 1996. (Designated as Exhibic No. 3 to the Quarterly Repors
on Form 10-() for the quarter ended Seprember 30, 1996, File No. 1-1919.)

Articles Supplementary to the Charter of Constellation Energy Group, Inc. as of November 20, 2001,
{Designated as Exhibit No. 3(¢) to the Annual Report on Form 10-K for the year ended December 31,
2001, File Nos. 1-12869 and 1-1910.}

Bylaws of BGE, 2s amended w October 16, 1998. {Designated as Exhibit No. 3 to the Quarterly Report
an Form 10-Q for the quarter ended September 30, 1998, File No. 1-1914.)

Articles Supplementary to the Charter of Constellation Energy Group, Inc. as of April 10, 2007
{Designated as Exhibit 3(a) 1o the Current Report on Form 8-K dated April t9, 2007, File
No. 1-12869.)

Bylaws of Constellation Energy Group, Inc., as amended ro February 22, 2008.

Indenture berween Constellation Energy Group, Inc. and the Bank of New York, Trustee dated as of
March 24, 1999. (Designated as Fxhibir No. 4(a) to the Registration Statement on Form S-3 dated
March 29, 1999, File No. 333-75217.)

First Supplemental Indenture berween Constellation Energy Group. Inc. and the Bank of New York,
Trustee dated 25 of January 24, 2003. (Designared as Exhibic No. 4{b) to the Registration Statement on
Form $-3 dated January 24, 2003, File No. 333-102723.)

Supplemental Indenture between BGE and Bankers Trust Company, as Truscee, dated as of June 20,
1995, supplementing, amending and restating Deed of Trust dated February 1, 1919, (Designared as
Exhibit No. 4 to the Quartetly Report on Form 10-Q for the quarter ended June 30, 1993, File

No. 1-1910); as supplemented by Supplemenral Indentures dared as of June 13, 1996 (Designared as
Exhibit No. 4 o the Quarterly Repore on Ferm 10-Q) for the quarter ended June 30, 1996,) and as of
June 26, 2000 (Designated 25 Exhibic 4(c) to the Annual Report on Form 10-K for the year ended
December 31, 2006, File Naos. 1-12869 and 1-1910.)

Indenture dated July 1, 1985, between BGE and The Bank of New York (Successor to Mercantile-Safe
Deposit and Trust Company), Trustee. (Designated as Exhibit 4(a) 1o the Registration Statement on
Form §-3, File No. 2-98443); as supplemented by Supplemental Indentures dared as of Ocrober 1, 1987
(Designated as Exhibit 4(2) to the Current Report on Form 8-K, dated Novernber 13, 1987, File

No. 1-1910) and as of January 26, 1993 (Designated as Exhibit 4(b) to the Current Repert on

Form 8-K, dated January 29, 1993, File No. 1-1910.)

Form of Subordinated Indenture between the Company and The Bank of Mew York, as Trustee in
connection with the issuance of the Junior Subordinated Debentures, (Dresignated as Exhibit 4{d) to the
Registration Statement on Form $-3 daced August 5, 2003, Filke No. 333-107681.)

Form of Supplemental Indenrure berween the Company and The Bank of New York, as Trustee in
connection with the issuances of the Junior Subordinared Debentures. (Designated as Exhibit 4(c) to the
Registration Statement on Form $-3 dated August 5, 2003, File No, 333-107681.)

Form of Preferred Securities Guarantee (Designared as Exhibit 4(f} to the Registration Statement on
Form 5-3 dated August 5, 2003, File No. 333-107681.)

Form of Junior Subordinaved Debenmare (Designated as Exchibit 4(h} to the Regjstrarion Seatement on
Form S-3 dated August 5, 2003, File No. 333-107681.)

Form of Amended and Restated Declaration of Trust (including Form of Preferred Securiry) (Designated
as Exhihir 4(c) to the Registration Statement on Form §-3 dated August 3, 2003, File No. 333-107681.)

— Indenture dated as of July 24, 2006 berween Constellation Energy Group, Inc, and Deutsche Bank Trust

Company Americas, as trustee. (Designated as Exhibit 4(a) to the Registration Statement on Form §-3
filed July 24, 2006, Fie No. 333-135991.)

~— Indenrure dated as of July 24, 2006 between Baltimore Gas and Electric Company and Deutsche Bank

Trust Company Americas, as trustee. (Designated as Exhibit 4(b} wo the Registration Starement on
Form S-3 filed July 24, 2006, File No. 333-135991.)
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*4{) — First Supplemental [ndenture between Baltimore Gas and Elecrric Company and Dieutsche Bank Truse
Company Americas, as trustee, dated a5 of Ocrober 13, 2006. (Designated as Exhibit 4(a) to the
Quarterly Report on Form 10-Q for the quarter ended September 30, 2006, File Nos, 1-12869 and
1-1910))

*4(m) -— Indenture dated 2s of June 29, 2007, by and berween RSB BondCo LLC and Deuische Bank Trast
Company Americas, as Trustee and Securities Inrermediary. (Designated as Exhibit 4.1 to the Current
Report on Form 8-K daed July 5, 2007, File No. 1-1916.)

*4(n}) — Series Supplement o Indenture dared as of June 29, 2007 by and between RSB BondCo LLC and
Devrsche Bank Trust Company Americas, as Trustee and Securities Intermediary (Designated as
Exhibit 4.2 to the Current Report on Form 8-K dated July 5, 2007, File No. 1-1910.) -

*10{2) — Executive Annual Incentive Plan of Constellation Energy Group, Inc., as amended and restated.
{Designared as Exhibic No. 10{a) to the Quarterly Report on Form 10-Q far the quarter ended
March 31, 2004, File Nos. 1-12869 and 1-1910.)

*10(b} — Constellarion Energy Group, Inc. 1995 Long-Term Incentive Plan, as amended and restated. (Designared
as Exhibit No. 10(b) to the Quarterly Report on Form 10-Q} for the quarter ended September 30, 2004,
File Nos, 1-12869 and 1-1910.)

*10{c) — Constellation Energy Group, Inc. Nonqualified Deferred Compensation Plan, as amended and restared.
(Designated as Exhibit No. 10(c) to the Annyal Repore on Form 10-K for the year ended December 31,
2002, File Nos, 1-12869 and 1-1910.)

*10(d) — Constellation Energy Group, Inc. Deferred Compensation Plan for Non-Employee Directors, as amended
and restated. (Designared as Exhibit 10(a) to the Quarterly Report on Form 10-Q for the Quarter ended
September 30, 2006, File Nos, 1-12869 and 1-1910.)

*10(e) — Amended and restated change in control severance agreement berween Constellarion Energy Group, Inc.
and Thomas V. Brooks. (Designared as Exhibit 10(f} o the Annual Reporr on Form 10-K for the year
ended December 31, 2005.)

*10(f) — Grantor Trust Agreement Dated as of February 27, 2004 between Constellation Energy Group, Inc. and
Citibank, N.A. (Designated as Exhibit No, 10(d) to the Quarterly Report on Form 10-Q for the quarter
ended June 30, 2004, File Nos, 1-12869 and 1-1910.)

*10(g) — Amended and restated change in conuol severance agreement berween Constellation Energy Group, Inc.
and Maye A. Shartuck IIL (Designated as Exhibit 10.2 ro the Current Report on Form 8-K dated
December 19, 2003, File Nos, 1-12869 and 1-1910.)

*10(h) — Grantor Trust Agreement dared as of February 27, 2004 berween Constellation Enci'gy Group, Inc. and
T. Rowe Price Trust Company. {Designated as Exhibic No. 10(b) ro the Quarterly Report on Form 10-Q
for the quarter ended June 30, 2004, File Nos. 1-12869 and 1-1910.)

*10(} — Constellation Encrgy Group, Inc. Benefits Restoration Plan, as amended and restated. (Designated as
Exhibit No. 10(m) to the Annual Report on Form 10-K for the year ended December 31, 2001, File
Mos. 1-12869 and 1-1910.)

*10() — Constellation Energy Group, Inc. Supplemental Pension Plan, as amended and restated. (Designated as
Exhibit No. 10(d} to the Quarterly Report on Form 10-Q for the quarter ended March 31, 2004, File
Nos. 1-1286% and 1-1910.)

*10(k)} — Consicllation Energy Group, Inc. Senior Executive Supplemental Plan, as amended and restated.
(Designated as Exhibit No. 10{¢) to the Quarterly Report on Form 10-Q for the quarier ended
March 31, 2004, File Nos. 1-12869 and 1-1910.)

*1000  — Constellarion Energy Group, Inc. Supplemental Benefies Plan, as emended and restated. (Designarted as
Exhibit No. 10{p) to the Annual Report on Form 10-K for the year ended December 31, 2001, File
Nos. 1-12862 and 1-1910.)

*10{m) — Consrellation Energy Group, Inc. Executive Long-Term Incentive Plan, as amended and restated.
(Designared as Exhibit 10(b) to the Quartetly Report on Form 10-Q for the quarter ended
Seprember 30, 2006, File Nos. 1-12869 and 1-1910.)
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*10(n)

*10(a}

*10(p)

*10{q)

*10(0)
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*10(t)

*10{u)

*L00v)

*10(w)

*10(x)

“100y)

12{a)
12(b)

21
23
3l{a)

31(b}

31(c)

Constellarion Fnergy Group, Inc. 2002 Executive Annual Incentive Plan, as amended and restared.
{Designated as Exhibic 10(a} to the Annual Reporr on Form 10-K for the year ended December 31,
2006, File Nos. 1-12869 and 1-1910)

Constellarion Energy Group, Inc. 2002 Senior Management Long-Term Incentive Plan, as amended and
restated. (Desighated as Exhibit 10(c) to the Quartetly Report on Farm 10-Q for the quarter ended
September 30, 2006, File Nos. 1-12869 and 1-1910.}

Constellation Energy Group, Inc. Management Long-1etm Incentive Plan, as amended and reswated.
{Designared as Exhibic 10{d) ro the Quarterly Report on Form 10-Q for the quarter ended
Seprember 30, 2006, File Nos. 1-12869 aad 1-1910.)

Summary of Constellarion Energy Group, Inc. Board of Directors Non-Employee Director Compensation
Program. (Designated as Exhibit 10(x} to the Annual Repart on Form 10-K for the year ended
December 31, 2004, File Nos. 1-12869 and 1-1910.)

Constellation Encrgy Group, Inc. 2007 Long-Term Incentive Plan. {Designared as Exhibit 10{t) to the
Annual Report on Form 10-K for the year ended December 31, 2006, File Nos. 1-12869 and 1-1910.)

Investar Agreement, dated July 20, 2007, by and berween Constellation Energy Group, Inc. and
Electricite de France International, SA (Designared as Exhibit 10.] to the Current Report on Form 8-K
dated ]u]y 25, 2007, File No. 1-12869.)

Agreed Upon Departure Term Sheet, dared May 18, 2007, by and between Constellation Energy
Group, Inc, and E. Follin Smith {Designated as Exhibit 10(b) to the Quarterly Report on Form 10-Q
for the quarter ended June 30, 2007, File Nos. 1-12869 and 1-1910.)

Lerter Agreement, dated October 31, 2007, by and berween Constellatdon Energy Group, Inc. and J.P.
Morgan Securities Inc., as agent for JPMorgan Chase Bank, Mational Associates, London Branch
{Designated as Exhibit 10.1 to the Current Report an Form 8-K dated November 1, 2007, File

No. 1-12809.)

Rate Stabilization Property Purchase and Sale Agreement dated as of June 29, 2007 by and between RSB
BondCo LLC and Baltimore Gas and Electric Company, as scller (Designated as Exhibit 10.1 to the
Current Report on Form 8-K dated July 5, 2007, File Mo. 1-1910.)

Rate Stabilization Property Service Agreement dated as of June 29, 2007 by and between RSB

BondCo LLC and Baltimore Gas and Electric Company, as servicer (Designaved as Exchibit 10.2 o the
Current Report on Form 8-K dated July 5, 2007, File No. 1-1910.)

Administration Agreement dated as of June 29, 2007 by and berween RSB BondCo LLC and Baltimore
Gas and Electric Company, as administraror (Designated as Exhibit 10.3 1o the Current Report on
Form 8-K dated July 5, 2007, File No. 1-1910,)

Amended and restated change in control severance agreement between Constellation Energy Group, Inc.
and John R. Collins (Designated as Exhibit 10(bb} to the Annual Report on Form 10-K for the year
ended December 31, 2005, File Nos. 1-12869 and 1-1910.)

Constellation Encrgy Group, Inc. and Subsidiaries Compurarion of Ratic of Earnings to Fixed Charges.

Baltimore Gas and Electric Company and Subsidiaries Computation of Ratio of Earnings to Fixed
Charges and Computation of Ratio of Earnings t0 Combined Fixed Charges and Preferred and
Preference Dividend Requirements.

Subsidiaries of the Registrant.
Consent of PricewaterbouseCoopers LLE Independent Registered Public Accounting Firm,

Certification of Chairman of the Board, President and Chief Exccutive Officer of Constellation Energy
Group, [ne. pursuant to Section 302 of the Sarbanes-Oxley Act of 2002,

Certification of Execurive Vice President and Chief Financial Officer of Constellation Energy Group, Inc.
pursuant to Section 302 of the Sarbanes-Oxley Acr of 2002.

Certification of President and Chief Executive Officer of Bakimore Gas and Electric Company pursuant
to Section 302 of the Sarbanes-Oxtey Act of 2002.
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31(d) — Certification of Senior Vice President and Chief Financial Officer of Baltimore Gas and Electric
Company pursuant to Section 302 of the Sarbanes-Ozley Act of 2002.
32(a) — Cerificarion of Chaitman of the Board, President and Chief Executive Officer of Constellarion Energy

Group, Inc. pursuant to 18 U.5.C. Section 1350, as adopted pursuant 1o Seccion 906 of the Sarbanes-
Onxley Act of 2002.

32(b) — Certification of Executive Vice President and Chicf Financial Officer of Conseellarion Energy Group, Inc.
pursuant ta 18 U.5,C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.

32(c) — Cenificarion of President and Chief Executive Officer of Baltimore Gas and Electric Company pursuantc
o 18 U.5.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002,

32(d) — Certification of Senior Vice President and Chief Financial Officer of Baltimore Gas and Electric
Company pursuant to 18 U.5.C. Secton 1350, as adopred pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002,

Incorporated by Reference.
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CONSTELLATION ENERGY GH%W. ING. AND SUBSIDIARIES
AN

BALTIMORE GAS AND ELECTRIC COMPANY AND SUBSIDIARIES
SCHEDULE I)~VALUATION AND QUALIFYING AGCOUNTS

Column A Column B Column C Column D Colyma E
Additions
Balance Chaxged 0
at 10 costs Chﬂ Balanoe at
b?imﬂﬁ and Acgonats—  (Deducrions)— end of
Description of peri apanses  Degeribe Desceibe perind
In millions)

Reserves deducted in the Balance Sheet from the asses
to which they apply:

Constellation Energy
Accumulated Provision for Uncollectibles

2007 $ 489 $31.3 5 — 53534 § 449
2006 47.4 297 — (28.2)(A) 48.9
2005 43.1 309 — (26.6)(A) 474
Valuation Allowance
Net unrealized (gain) loss on available for sale
securities
2007 (18.5) —_ 1.2 (B} —_— {172.3)
2006 0.6 —_ (19.1)(B} —_ (18.5)
2005 0.1 —_ 0.5 (B) — 0.6

Net unrealized {gain) loss on nuclear

decommissioning trust funds

2007 (206.1) —_ (50.6)(B) —_ (256.7)
2006 (110.3) — (95.8)(B) — (206.1)
2005 (73.3) — (37.00(B) — (110.3)
BGE
Accumulated Provision for Uncollectibles
2007 16.1 2L.0 — (16.0HA) 21.1
2006 13.0 18.1 - (15.0)(A) 16.1
2005 13.0 14.1 — (14.1}A) 13.0

(A) Represents principally net amounts charged off as uncollectible.
(B) Represents amounts recorded in or reclassified from accumulaved other comprehensive income.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, Constellation Energy
Group, Inc., the Registrant, kas duly caused this Report to be signed on its behalf by the undersigned, thereunco duly
authorized.

CONSTELLATION EMERGY GROUP, INC.
(REGISTRANT)

Date: February 26, 2008 By fsf MAYO A. SHATTUCK III
Mayo A. Shattuck ITT
Chairman of the Board, President and Chisf'
Executive Qfficer

Pursuant to the requitements of the Securities Exchange Act of 1934, this Report has been signed below by the
following persons on behalf of Constellation Encrgy Group, Inc., the Registrant, and in the capacities and on the dares
indicared.

Signature Tide Date

Principal executive officer and director:

By Isf M. A. Sharwuck TIT Chairman of the Board, February 26, 2008
M. A. Shareuck I President, Chief Fxecurive
Officer, and Direcror

Principal financial officer;

By Isf J. R. Collins Executive Vice President and Eebruary 26, 2008
1. R. Collins Chief Financial Officer

Principal acoounting officer:

By /sf R. K. Feuerman Vice President, Controller and February 26, 2008
R. K. Fenerman Chief Accounting Officer

Directors:

Isf Y. C. de Balmann Director February 26, 2008
Y. C. de Balmann

Is/ A. C, Berzin Director February 26, 2008
A. C, Beszin

fsf J. T. Brady Director February 26, 2068
J. T. Brady

Is! E. A. Crooks Director February 26, 2008
E. A, Crooke

fs! J. R. Curriss Director February 26, 2008
J- R. Curtiss
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st

Signature

E A, Hrabowski, I

/s

F. A, Hrabowski, 111

N. Lampton

sl

N. Lampton

R ). Lawless

fsi

R. J. Lawless

J. L. Skolds

/sl

1. L. Skolds

M. D. Sullivan

M. D. Sullivan

13¢

Title

Director

Director

Director

Director

Director

Date

February 26, 2008

Februacy 26, 2008

Tebruary 26, 2008

Fehruary 26, 2008

February 26, 2008



Pursuant to the requirements of Section 13 er 15(d) of the Securities Exchange Act of 1934, Baltimore Gas and
Eleceric Company, the Registrant, has duly caused this Report to be signed on its behalf by the undersigned, thereunto
duly aurhorized.

BALTIMORE GAS AND ELECTRIC COMPANY
(REGISTRANT)

February 26, 2008 By /s/ KENNETH W. DEFONTES, JR
Kenneth W, DeFontes, Jr.
President and Chisf Executive Qfficer
Pursuant o the requirements of the Securitics Exchange Act of 1934, this Report has been signed below by the

following persons on behalf of Baltimore Gas and Electric Company, the Registrant, and in the capacitics and on the
dates indicated.

Signature Title Date

Principal executive officer and director:

By /Jsf K. W. DeFontes, Jr. President, Chief Executive February 26, 2008
K. W. DeFontes, Jr. Officer, and Director

Principal financial and accounting officer:

By /s J. R. Collins Senior Vice President and February 26, 2008
J- R. Collins Ch.lﬂF Financial Oﬁ"lcer

Directors:

Isl T. E Brady Chairman of the Board of February 26, 2008
T.E B l'ld}' Direcrors

Isf M. A. Sharmuck III Director Februacy 26, 2008

M. A. Shattnck III
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Numbaer
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*2(b)

*2(c)

2(dy

*3(a)

*3(b)

*3c)

*3{d)

*3{e)

*3(6)
ia(g)

3(h)
*4(a)

*4(b)

*4{c)

EXHIBIT INDEX

Agreemenr and Plan of Share Exchange berweert Baltimore Gas and Electric Comapany and Constellation
Energy Group, Inc., dated as of February 19, 1999, (Designated as Exhibit No. 2 to the Registration
Statement on Form §-4 dared March 3, 1999, File No. 33-64799.)

Agreement and Plan of Reorganization and Corpotate Separation (Muclear). (Designated as Exhibit
No. 2(a) to the Current Report on Form 8-K dated July 7, 2000, File Nos. 1-12869 and 1-1910.)

Agreement and Plan of Reotganization and Corpotate Separation (Fossil}, {Designated as Exhibic
Na. 2(b} to the Current Report on Form 8-K dated July 7, 2000, File Nos. 1-12869 and 1-1910.)

Pucchase and Sale Agreement by and between Constellation Power, Inc. and TPF Generation
Holdings, LLC dated as of October 10, 2006. (Designared as Exhibit 2{a} to the Quarterly Report on
Form 10-Q for the quarter ended September 30, 2006, File Nos. 1-12869 and 1-1910.)

Termination and Release Agreement, dated Qcrober 24, 2006, by and among Constellation Energy
Group, Inc., FPL Group, Inc. and CF Merger Corportation (Designated as Exhibic 2.1 to the Currenc
Report on Form 8-K daced Ocrober 25, 2006, File Nos, 1-12869 and 1-1910.)

Acticles of Amendment and Restatement of the Charter of Constellation Energy Group, Inc., as of
April 30, 1999. (Designated a5 Exhibir No. 99.2 to the Current Report on Form 8-K dated April 34,
1999, File No, 1-1910.)

Articles Supplementary to the Charter of Constellation Energy Group, Inc., as of July 19, 1999.
(Dresignared as Exhibit No. 3{a) to the Quarterly Report on Form 10-QQ for the quatter ended June 30,
1999, File Nos. 1-12869 and 1-1910.)

Certificate of Correction 10 the Charter of Constellation Energy Group, Inc. as of September 13, 1999,
(Dresignared as Exhibit No. 3(c} to the Annual Report on Form 10-K for the year ended December 31,
1999, File Nos. 1-12869 and 1-1910.)

Charter of BGE, restated as of August 16, 1996. (Designared as Exhibit No. 3 to the Quarterly Report
on Form 10-Q for the quarter ended September 30, 1996, File Ne. 1-1910.)

Articles Supplementary to the Charrer of Constellation Encrgy Group, Inc. as of November 20, 2001,
(Designated as Exhibit No. 3(e) to the Annual Report on Form 10-K for the year ended December 31,
2001, Filc Nos. 1-12869 and 1-1910.)

Bylaws of BGE, as amended te October 16, 1998. (Designared as Exhibit No, 3 to the Quarterly Report
on Form 10-Q) for the quarter ended September 30, 1998, File No. 1-1310.)

Articles Supplementary to the Charter of Constellation Energy Group, Inc. as of April 10, 2007
{Designated as Exhibit 3(a) vo the Current Report on Form 8-K dared April 10, 2007, File
No. 1-12869.) '

Bylaws of Conseellation Energy Group, Inc., as amended vo February 22, 2008.

Indenture berween Constellation Energy Group, Inc. and the Bank of New York, Trustee dated as of
March 24, 1999. (Designated as Exhibit No. 4{a) to the Regisrration Starement on Form §-3 dared
March 29, 1999, File No. 333-75217.)

First Supplemental Indenture berween Constelladon Energy Group, Inc. and the Bank of New York,
Trustee dated as of January 24, 2003, {Designated as Exhibit No. 4(b} to the Registrarion Statement en
Form 5-3 dated January 24, 2003, File No. 333-102723.)

Supplemental Indenture between BGE and Bankers Trust Company, as Trustee, dated as of June 20,
1995, supplementing, amending and restating Deed of Trust dated February 1, 1919, (Designated as
Exhibit No. 4 to the Quarterly Repert on Form 10-Q for the quarter ended June 30, 1995, File

Na. 1-1910); as supplemented by Supplemental Indentures dated as of June 15, 1996 (Designated as
Exhibit No. 4 to the Quatterly Report on Forn 10-Q for the quarter ended June 30, 1996,) and as of
June 26, 2000 (Designated as Exhibit 4(c) to the Annual Repott an Form 10-K for the year ended
December 31, 2005, File Nos. 1-12B69 and 1-1910.)
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Indenture dared July 1, 1985, berween BGE and The Bank of New York (Successor to Mercantile-Safe
Deposit and Teuse Company), Trustee. {Designated as Exhibit 4(a) to the Registration Statement on
Form §-3, File No. 2-98443); as supplemented by Supplemental Indentures dated as of October 1, 1987
(Dresignated as Exhibit 4(a) to the Current Report on Form 8-K, dated November 13, 1987, File

No. 1-1910) and as of January 26, 1993 (Designated as Fxhibir 4(b) o the Current Report on

Form 8-K, dared Januacy 29, 1993, File No. 1-1910.)

Form of Subordinated Indenture between the Company and ‘The Bank of New York, as Trustee in
connection wirth the issuance of the Junior Subordinated Debentures. (Designated as Exhibit 4{(d) to the
Registration Statement on Form 5-3 dated August 5, 2003, File No. 333-107681.)

Form of Supplemental Indenture berween the Company and The Bank of New York, as Trustee in
connecrion with the issuances of the Junior Subordinated Debentures. (Designated as Exhibit 4(e} ro the
Registration Statement on Form S-3 dated August 5, 2003, File No. 333-107681.)

Form of Preferred Securities Guarantes (Designated as BExhibit 4(F) to the Registration Statement on
Form $-3 daved August 5, 2003, File No. 333-107681.)

Form of Junior Subordinated Debenture (Designaved as Exhibic 4(h) to the Registration Statement on
Form $-3 daved August 5, 2003, File No. 333-107681.)

Form of Amended and Resrared Declararion of Trust (including Form of Preferred Security) (Designated
as Exhibit 4(c) to the Registration Statement on Form $-3 dated Angust 5, 2003, File No. 333-107681.)

Indenture dated as of July 24, 2006 berween Constellation Energy Group, Inc, and Deutsche Bank Truse
Company Americas, as rrustee. (Designated as Exhibit 4(a) to the Registration Statement oa Form §-3
filed JTuly 24, 2006, File No. 333-135991.)

Indenture dated as of July 24, 2006 berween Baltimore Gas and Eleciric Company and Deutsche Bank
Trust Company Americas, as trustee. (Designated as Exhibit 4(b) to the Registration Statement on
Form 8-3 filed July 24, 2006, File No. 333-135991.)

First Supplemental Indenture berween Baltimare Gas and Electric Company and Deutsche Bank Trus
Company Americas, as trustee, dated as of October 13, 2006, {Designated as Exhibit 4(a) to the
Quarterly Report on Form 10-Q} for the quarter ended September 30, 2008, File Nos. 1-12869 and
1-1910.)

Indenture dated as of June 29, 2007, by and between RSB BondCo LLC and Deutsche Bank Trust
Company Americas, as Trusree and Securities Intermediary. (Designated as Exhibir 4.1 o the Current
Beport on Form 8-K dated July 5, 2007, File No. 1-1910.)

Series Supplement to Indenture dated as of June 29, 2007 by and between RSB BondCo L1C and
Deutsche Bank Trust Company Americas, as Trustes and Securiries Intermediary (Designated as
Exhibit 4.2 to the Current Report on Form 8-K dated July 5, 2007, File No. 1-1910.)

Executive Annual [ncentive Plan of Constellation Energy Group, Inc., as amended and restated.
{Designated as Exhibic Na. 10(a) ta the Cuarterly Reporr on Form 10-Q for the quarter ended
March 31, 2004, File Nos. 1-12869 and 1-1910.,)

Constellation Encrgy Group, Inc. 1995 Long-Term Incentive Plan, as amended and reseated. (Designared
as Exhibit No. 10(b) ro the Quartetly Report on Form 10-0) for the quarter ended Seprember 30, 2004,
File Nos, 1-12869 and 1-1910.)

Consellation Energy Group, Inc. Nonqualified Deferred Compensation Plan, as amended and restaced.
{Designated as Exhibit No. 10(c) to the Annual Reporr on Form 10-K for the year ended December 31,
2002, File Nos. 1-12869 and 1-1910.)

Constellation Energy Group, Inc. Deferred Compensation Plan for Non-Emplayee Directors, as amended
and restated. {Designared as Exhibir 10(a) to the Quartedy Report on Form 10-Q} for the Quarter ended
Seprember 30, 2006, File Nos. 1-12869 and 1-1910,)

Amended and restated change in control severance agreement between Constellation Energy Group, Inc.
and Thomas V. Brooks. (Designated as Exhibir 10(f) to the Annual Reporr on Form 10-K for the year
ended December 31, 2005.)

Grantor Trust Agreement Dated as of February 27, 2004 berween Consteliation Energy Group, Inc. and
Citibank, N.A. (Designated s Exhibir No. 10(d) 0 the Quarrterly Repant on Form 10-Q) for the quarrer
ended June 30, 2004, File Nos. 1-12869 and 1-1910.)

Amended and restated change in control severance agreement between Constellation Energy Group, Inc.
and Mayo A. Shattuck I11. (Designared as Exhibit 10.2 to the Cazrent Report on Form 8-K dated
December 19, 2005, File Nos. 1-12869 and 1-1910.)
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*10(h) - Grantor Trust Agreement dated as of February 27, 2004 berween Constellation Energy Group, Inc, and
T. Rowe Price Trust Company. (Designared as Exhibit No. 10(b) to the Quarterly Report on Form 10-Q
for the quarrer ended June 30, 2004, File Nos. 1-12869 and 1-1910.)

*10(i} — Constellation Energy Group, Inc. Benefits Restoration Plan, as amended and restaved. (Designated as
FExhibir No. 10(m} 1o the Annual Report on Form 10-K for the year ended December 31, 2001, File
Nos. 1-12869 and 1-1910.)

*10(j) — Constellation Energy Group, Inc. Supplemental Pension Plan, as amended and restated, (Designated as
Exhibir No. 10(d) to the Quartetly Reporr on Form 10-Q) for the quarter ended March 31, 2004, File
Nos. 1-12869 and 1-1910.)

*10(k) — Constellation Energy Group, Inc. Senior Executive Supplemental Plan, as amended and restated.
(Designated as Exhibit No. 10(e) to the Quarterly Reporr on Form 10-Q for the quarrer ended
March 31, 2004, File Nos. 1-12869 and 1-1910.)

*10()  — Constellation Energy Group, Inc. Supplemental Benefits Plan, as amended and restated. {Designated as
Exhibit No. 10(p) to the Annual Report on Form 10-K for the year ended December 31, 2001, File
Nos. 1-1286% and 1-1910.)

*10(m) — Constellation Energy Group, Inc. Executive Long-Term Incentive Plan, as amended and restared.
{Designated as Exhibic 10(b) to the Quarterly Report on Form 10-Q for the quarter ended
Seprember 30, 2006, File Nos. 1-12869 and 1-1910.)

*10(n) — Constellation Energy Group, Inc. 2002 Executive Annual Incentive Plan, as amended and researed.
(Designased as Exhibir 10(0) to the Annual Report on Form 10-K for the year ended Decerber 31,
2006, File Nos. 1-12869 and 1-1910))

*10{0} — Constellation Energy Group, Inc. 2002 Senior Management Long Term Incentive Plan, as amended and
testated. (Deesignated as Exhibir 10{c) w the Quarterly Report on Form 10-Q for the quarter ended
September 30, 2006, File Nos. 1-12869 and 1-1910.)

*1{p) — Canstellation Energy Group, Inc. Management Long-Term Incentive Plan, as amended and restared.
(Designated as Exhibit 10(d) to the Quarrerly Report on Form 10-Q) for the quarter ended
September 30, 2006, File Nos. 1-12869 and 1-1910.)

*10(q) — Summary of Constellation Energy Group, Inc. Board of Directars Non-Employee Director Compensation
Program. {Designated as Exhibic 10(x) to the Annual Report on Form 10-K for the year ended
Drecember 31, 2004, File Nos. 1-12869 and 1-1910.)

*10(r) — Constellation Energy Group, Inc, 2007 Long-Term Incensive Plan, {Designated as Exhibit 10t} to the
Annual Repore on Form 10-K for the year ended Decemnber 31, 2006, File Nos. 1-12869 and 1-1910.)

*10{s) — Investor Agreemenr, dated July 20, 2007, by and berween Constellation Energy Group, Inc. and
Electricite de France International, SA (Designated as Exhibir 10.1 to the Current Report on Form 8K
dated July 25, 2007, File No. 1-12869.)

*10()  — Agreed Upon Departure Term Sheet, dated May 18, 2007, by and berween Consrellation Energy
Group, Inc. and E. Follin Smith (Designated as Exhibit 10(b) to the Quarterly Report on Form 10-Q
for rhe quarrer ended June 30, 2007, File Nos. 1-12869 and 1-1910.)

“10(u) — Lerter Agreement, dated October31, 2007, by and between Constellation Energy Group, Inc. and J.B
Morgan Securities Inc., a5 agent for JPMorgan Chase Bank, National Associates, London Branch
(Designared as Exhibit 10.1 to the Current Repore on Form 8-K dated November 1, 2007, File
No. 1-12869.)

*10(v} — Rate Stabilization Property Purchase and Sale Agreement dated as of June 29, 2007 by and between RSB
BondCo LLC and Baltimore Gas and Electric Company, as seller (Desighated as Exhibit 10.1 to the
Current Report on Form 8-K dated July 3, 2007, File No, 1-1910.)

*10(w) — Rate Stabilization Properry Service Agreement dated as of June 29, 2007 by and berween RSB
BondCo L1C and Baltimore Gas and Electric Company, as servicer (Designated as Exhibir 10.2 to the
Current Report on Form 8-K dated July 5, 2007, File No. 1-1910.)

*10(x}) — Administration Agreement dated as of June 29, 2007 by and between RSB BondCo LLC and Baltimere
Gas and Electric Company, as administrator (Dresignated as Exhibiv 10.3 o the Current Report on
Form 8-K dated July 5, 2007, File No. 1-1910.)

*10(yy — Amended and restared change in coneral severance agreement between Constellation Energy Group, Inc.,
and John R. Collins {Designated as Exhibit 10(bb) to the Annual Report on Form 10-K for the year
ended December 31, 2005, File Nos. 1-12869 and 1-1910.)

12(a)} — GConstellation Energy Group, Inc. and Subsidiaries Compucation of Rario of Earnings to Fized Charges.

143



12(h) — Bakimore Gas and Elecric Company and Subsidiaries Computation of Ratio of Eamings to Fixed
Charges and Computation of Ratio of Earnings to Combined Fixed Charges and Preferred and
Pteference Dividend Requirements.

2t — Subsidiarics of the Registrant.

23 — Consent of PricewarerhouseCoopers LLE Independent Registered Public Accounting Firm.

31{a) — Certification of Chairman of the Board, President and Chief Execurive Officer of Constellation Energy
Group, Inc. pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31(b) — Cerification of Executive Vice President and Chief Financial Officer of Constellation Encrgy Group, Inc.
pursuant to Secrion 302 of the Sarbanes-Oxley Act of 2002,

31{e) — Certification of President and Chief Executive Officer of Baltimore Gas and Electric Company pursuant
to Section 302 of the Sarbanes-Oxley Act of 2002.

31id) — Centification of Senior Vice President and Chief Financial Officer of Baltimore Gas and Electric
Company pursuant 1o Section 302 of the Sarbanes-Oxdey Act of 2002,

32(a) — Cerification of Chairman of the Board, President and Chief Execuzive Officer of Constellation Energy
Geoup, Inc. pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 306 of the Sarbanes-
Oxley Act of 2002.

32{b) — Cerrification of Executive Vice President and Chief Financial Officer of Constellation Energy Group, Inc.
pursuant to 18 UL.5.C. Secrion 1350, as adopred pursuanr 1o Secrion 906 of the Sarbanes-Oxley Act of
2002,

32(c) — Certification of President and Chief Executive Officer of Baltimore Gas and Electric Company pursuant
to 18 U.S.C. Section 1350, as adopred pursuant to Section 906 of the Sarbanes-Oxley Acr of 2002,

32(d) — Certification of Senior Vice President and Chief Financial Officer of Baltimore Gas and Electric

Company pursuant to 18 1.5,C, Sccrion 1350, as adopted pursuane to Section 906 of the Sarbanes-
Oxley Act of 2002.

*  Incorporated by Reference.
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Rxhibtt 12{a}

CONSTELLATION ENERGY GROUP, INC. AND SUBSIDIARIES

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

12 Manths Ended

December Deccpber December  Deoember Diecemsber

2007 2006 2005 2004 2009
(Fn miilions}
[ncome from Conrinuing Operations (Before
Extraordinary Loss and Cumulative Effects of Changes
in Accounting Principles) ............ ...l $ B224 § 7486 $ 5359 § 4984 34094
Tuxes on Income, Including Tax Effect for BGE
Preference Stock Dividends. ... .ovvervennienn.. . 4192 343.1 155.4 110.2 213.7
Adjusted Tncome. ..o e e $1.241.6 $1,091.7 § 6913 § 6086  $623.1
Fixed Charges:
Interest and Amortization of Debt Discount and
Expense and Premium on all Indebtedness, ner of
amounts capitalized ... oo $ 2928 § 3159 § 2976 § 3159  §3256
Earnings Required for BGE Preference Srock
Dividends o .ooi i i e i e 22.3 211 216 21.4 2.7
Capiralized Interest and Allowance for Funds Used
During Construction . .....ocvveeiiiiianiinnnen 19.4 13.7 9.9 9.7 11.7
Interest Factor in Rentals . ..o iiiiaannss 96.7 45 6.1 41 3.5
Total Fixed Charges......ooiviiiiiiiiiiiin i e, $ 4312 § 3552 % 3352 § 3511 $362.5
Amortization of Capitalized Interest ...o.ovvunvnoets $ 35 % 43 $ 37 2.8 $ 24
Earnings (1) .00 i e e $1,656.9 514375 $1,0203 § 9528  $976.3
Rario of Farnings to Fixed Charges . .................. 184 4.05 3.04 271 2.69

{1) Earnings are deemed to consist of income from continuing operations (before extrzordinary items, cumulative
effects of changes in accounting principles, and income (loss) from discantinued operations) that indudes carnings
of Constellation Energy's consolidated subsidiaries, equity in the net income of unconsolidared subsidiaries,
income taxes (including deferred income taxes, investment tax credit adjustments, and the tax effect of BGES
preference stock dividends), and fixed charges (including the amortization of capitalized inverest but exchiding the

capitalizarion of interest).



Exhibit 12(b)

BALTIMORE QAS AND ELECTRIC COMPANY AND SUBSIDIARIES

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES AND
COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGRS AND
PREFERRED AND PREFERENCE DIVIDEND REQUIREMENTS

Income from Continuing Opetations {Before
Extraordinary Loss) ..oivuvirivrnriniriranias,
Taxes on INCOME .. ..o ovntiyrrie e iie e eieaeans

Adjusted Tncome .. ...ovuiiiieiiiii s i
Fixed Charges:

Interest and Amortization of Debr Discount and
Expense and Premium on all Indebtedness, net
of amounts capitalized................ ..ol

Interest Factor in Rearals ......................

Total Fixed Charges ........ooooivvienviiaenn,

Preferred and Preference Dividend Requirements: (1)
Preferred and Preferance Dividends..............
Income Tax Required .............oiiiiaitt,

Total Preferted and Preference Dividend
Reguirements ..........c..ooiiiiiia

Total Fixed Charges and Preferred and Preference
Dividend Requirements........ooovieiiainine

Earmings (). oovnve i

Ratio of Earnings to Fixed Charges................
Ratio of Earnings to Combined Fixed Charges and
Preferred and Preference Dividend Requirements. .

12 Months Bnded

Deccmber December  Degember December December

2007 2006 2005 2004 20063

(i miliions)

$139.8 31703 $189.0 $166.3 $163.2
96.0 102.2 119.9 102.5 105.2
$2358  $272.5 $308.9 $268.8 $268.4
$1279 31046 $ 956 %973  $H12.8
0.3 0.3 0.3 .5 0.7
$128.2 $104.9 $ 959 3978 31135
$ 13.2 § 132 $ 13.2 $ 13.2 $13.2
9.1 8.0 8.4 B.1 8.6

$ 22.3 $ 21.2 $ 216 $ 21.3 $21.8
$150.5 $i26.1 $117.5 $119.1 $135.3
$364.0 33774 $4048 $366.6  $3BLH
2.84 3.60 4.22 3.75 3.36
2.42 2.99 3.45 3.08 2.82

(1) Preferred and preference dividend requirements consist of an amount equél to the pre-tax earnings that
would be required to meet dividend requirements on preferred stock and preference stock.

(2) Farnings are deemed to consist of income from continuing operations (before extraordinary loss) thar
includes earnings of BGE’s consolidared subsidiaries, income taxes (inctuding deferred income taxes and

investment tax credit adjustments), and fixed charges other than capitalized interest.



Exhibit 21

SUBSIDIARIES OF CONSTELLATION ENERGY GROUP, INC.*

Jarisdiction
of

Incorporation
Baltimore Gas and Electric Company. . ... ..o i re e ieie e ia e Maryland
Congeellation Holdings, Inc. ...................... e et e e, Maryland
Constellation Investments, Inc. ... .o i e e e e Maryland
Constellation Pawer, InC. ... ..o i e e Maryland
Constellation Real Estate Group, Inc. .. ... i e i e e e Maryland
Constellation Enterprises, INC. . ..o ittt et ia e et s e et e e mr e aeareanns Maryland
Constellation Energy Commodities Group, Inc. ...ttt i e, Delaware
Constellation Energy Projects and Services Group, Inc. ........coiiviiiiiiiiiiiinininiesiiaa, Delaware
Safe Harbor Water Power Corporation ........ovverevernniies e e Pennsytvania
BGE Home Products & Services, Inc, .............ovennl veren e Maryland
Consrellation Energy Resources, LLC ..., ..oovii i, verees e Dielaware
Constellation NewEnergy, Inc. ..o ianis F e ee e e Delaware
Constellation Energy Nuclear Group, LLC ..o vii i Matyland
Calvert Cliffs Muclear Pawer Plant, Inc. ... vvivuiiiiiiiinin i ie e i e e Maryland
Constellation Power Source Generation, Inc. ... vuvviuiiiimivin i Maryland
Constellation Power Source Holdings, Inc, . ... ...covivie i Maryland
BGE Capital Trust I ... oo e e i e e e s Delaware
Nine Mile Point Nuclear Station, LLC. .. ... i e Delaware
R E. Ginna Nudear Power Plant, LLC .. ... .. oo i i i Maryland

¥

The names of cerrain indirectly owned subsidiaries have been omirted because, considered in the agpregare as
a single subsidiary, they would not constitute a significanr subsidiary putsuant to Rule 1-02(w) of
Regulation 5-X.



CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Constellation Energy

‘We hereby consent to the incorporation by reference in the Registration Statements on Form $-3 and Form 5-8
(Nos. 333-135991, 333-24703, and 33-49801, and 33-59545, 333-45051, 333-46980, 333-89046, 333-129802,
333-81292, 33-36084, and 333-143260, respectively) of Constellation Energy Group, Inc. of our teport dated
February 26, 2008 relating to the financial statements, Financial statement schedule, and the effectiveness of internal
control aver financial reporting, which appears in this Form 10-K.

f.uuu-#-&-lﬁr" ¢ P
PRICEWATERIHOUSECOOPERS LLP

Baltimore, Maryland
Fehruary 26, 2008

Baltimore Gas and Electric Company

We hereby consent to the incorporation by reference in the Registrarion Statement on Form 5-3 (No. 333-135991) of
Baltimore Gas and Electric Company of our report dated February 26, 2008 relating to the financial starements and
financial statement schedule, which appears in this Form 10-K.

.PM-‘.CT': L
PRICEWATERHOUSECQOQPERS L1LP

Baltimeore, Maryland
February 26, 2008



Exhibit 31{a)

CONSTELLATION ENERGY GROUP, INC.
CERTIFICATION

I, Mayo A. Shatuck III, certify thae:
1. T have reviewed this report on Form 10-K of Constellation Energy Group, Inc;

2. Based on my knowledge, this reporr does not contain any untrue starement of a material facr or omir 10
state a rnaterial fact necessary to make the sratements made, in light of the circumstances under which such starements
were made, not misleading with respect to the period covered by this repor;

3. Based on my knowledge, the financial statements, and orher financial informarion included in chis reporr,
fairly present in all marerial respecrs rhe financial condition, results of operations and cash flows of the registrant as of,
and for, the periods presented in this reporr;

4. 'The regiserant’s other certifying officer(s) and 1 are respansible for estblishing and maineining disclosure
conerols and procedures (as defined in Fxchange Art Raules 13a-15(e) and 15d-15(¢)) and internal contrel over
financial reporting (as defined in Exchange Act Rules 13a—15(f) and 15¢—15(f)) for the registrant and have:

(2) Designed such disclosure controls and procadures, or caused such disclosure controls and procedures o
be designed under our supervision, to ensure thar marerial information relatng o the registrant, including I=
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

{b} Designed such internal control over financial reporting, or caused such internal control over financial
reporting o be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for extetnal purposes in accordance with generally
accepted accounting principles;

{c) EBvaluated the effecriveness of the registrant’s disclosure controls and procedures and presented in this
report cur conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the
period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth quarter in the case of an annual
report) thae has materially affected, or is reasonably Likely to materially affect, the registrants internal control over
financial reparting; and

5. The registrant’s other certifying officer(s) and 1 have disclosed, based on our most recent evaluation of
internal control aver financial reporting, to the registrant’s suditors and the audit committee of the registtant’s Board
of Directors (or persons performing the equivalent functionsy:

(a} All significant deficiencies and material weaknesses in the design or aperation of internal control over
financial reporting which are reasonably likely to adversely affect the registrany’s ability to record, process,
summarize and report financial informarion; and

(b) Any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant’s internal control over financial repordng,

Dat: February 27, 2008

/sl MAYO A, SHATTUCK III
Chairman of the Board, President and Chief Execurive Officer




Exhibit 31{h)

CONSTELLATION ENERGY GROUP, INC.
CERTIFICATION

I, John R, Collins, cettify that:
1. I have reviewed this report on Form 10-K of Constllation Energy Group, Inc.;

2. Based on my knowledge, this report does not conmin any untrue starement of a marerial fact or omir ro
stare a marerial face necessary to make the statements made, in lighe of the circumstances under which such smtemenrs
were made, not misleading with respect to the period covered by this reporr

3.  Based on my knowledge, the financial statements, and orher financial informarion included in this report,
faidly present in all material respects the financial condition, results of operations and cash flows of the registrant as of,
and for, the periods presented in chis repory;

4, The registrant’s other certifying officer(s) and 1 are responsible for establishing and maineaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15{e)) and internal control over
financial reporring (as defined in Exchange Act Rules 13a-—15(f) and 15d—15(f}) for the registrant and have:

{8} Designed such disclosure controls and procedures, or caused such disclosure conerols end procedures o
be designed under our supervision, to ensure thar macerial information relating to the registrant, including s
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

{b) Designed such inrernal conerol over financial reporting, or caused such internal contrel aver financial
reporting 1 be designed under our supervision, to provide reasonable assurance regarding the refiability of
financial reporting and the prepararion of financial sratements for external purposes in accordance with generally
accepred accounting principles;

{c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
repore our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the
period covered by this report based on such evaluation; and

() Disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth quarter in the case of an annual
repore) thar has marerially affected, or is reasonably likely to materially affect, the registrane’s internal control over
financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the registrant’s auditors and the audic committee of the registrant’s Board
of Directors {or persons performing the equivalent functions):

{2) All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability w record, process,
summarize and report financial information; and

{b) Any fraud, whether or not marerial, that involves management or other employees who have a
significant role in the registranes internal conerol over financial reporting,

Date: February 27, 2008

/s/ JoHN R. COLLINS
Executive Vice President and Chief Financial Officer




Exhibit 31{¢)

BALTIMORE GAS AND ELECTRIC COMPANY
CERTIFICATION

L, Kenneth W. DeFontes, Jr., certify thar:
1. 1 have reviewed this report oa Form 10K of Balimore Gas and Electric Company;

2. Based on my knowledge, this repart does not conpain any untrue statement of a material fact or omit to
state a material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respecet to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial informarion included in this report,
fairly present in all marerial respects the financial condition, resuls of operations and cash flows of the registrant as of,
and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintzining disclosure
controls and procedures (as defined in Exchange Act Rules 132-15(c) and 15d-15(¢)) and internal control over
financial reporting (as defined in Exchange Act Rules 13a—15(f) and 15d—15(f) for the registrant and have:

(@) Designed such disclosurs controls and procedures, or cansed such disclosure controls and procedures to
be designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known o us by others within those encities, particularly during the period in
which this repott is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

(c) Evaluared the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report cur conclusions about the effectivencss of the disclosure controls and procedures, as of the end of the
period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting thar
occurred during the registrant’s most recent fiscal quarter {the registrant’s fourth quarter in the case of an annual

report) that has materially affected, or is reasonably likely vo materially affect, the registrants interal contral over
financial repareing; and

5. The registrant’s other certifying afficer(s) and 1 have disclosed, based on our most recent evaluation of
internal contral over financial reporting, to the regismrant’s auditors and the audit commirtee of the registrants Board
of Direcrors {or persons performing the equivalent Functions):

{a) Al significant deficiencies and material weaknesses in the design or aperation of internal contral over
financial reparting which are reasonably likely o adversely affect the registrand’s ability to record, process,
summarize and report financial infarmarion; and

{b) Any fraud, whether or not material, that involves management or other employees who have a
significant rofe in the registrantt’s internal control over financial reporting,

Dare: February 27, 2008

/s/ KENNETH W, DEFONTES, JR.
President and Chief Frecutive Officer




Exhibit 31(d)

BALTIMORE GAS AND ELECTRIC COMPANY
CERTIFICATION

I, John R. Collins, certify that:
1. I have reviewed this report on Form 10-K of Baltimore Gas and Eleceric Company;

2. Based on my knowledge, this report does not contain any unrrue srarement of a marerial fact or omit tw
state 4 material fact necessary to make the satements made, in light of the circumstances under which such statements
were made, not misleading with respect w the period coveted by this report;

3. Based on my knowledge, the financial starements, and other financial informarion included in this report,
fairly present in all macerial respects the financial condirion, results of operations and cash flows of the registrant as of,
and for, the periods presenced in chis report;

4,  The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(g)) and internal control over
financial reparting (as defined in Exchange Act Rules 13a-15(f) and 15d-15{f) for the registrant and have:

{(z) Designed such disclosure controls and procedures, or caused such discdlosure conrols and procedures to
be designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiarics, is made known ta us by others within thase entities, panticularly during the pedod in
which this report is being prepared;

{b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial scatemnents for external purposes in accordance with generally
acoepted accounting principles;

(¢} Evaluated the effectivencss of the registrant’s disclosure controls and procedures and presenved in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the
period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting thae
occurred during the registrant’s most recent fiscal quarter {the registrant’s fourth guarter in the case of an annuel
report) that has marerially effected, ot is reasonably likely to materially affect, the registrant’s internal control over
financial reporting; and

5. The registranr’s orher certifying officer(s) and I have disclosed, based on ocur mast recent evaluarion of
imernal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s Board
of Directors {or persons performing the equivalenr functions):

(a) All significant deficiencies and marerial weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely ro adversely affecr rhe registrant’s ahility to record, process,
summarize and report financial information; and

(b) Any fraud, whether or not mazerial, that involves management or other employees who have a
significant role in the registrant’s intemal control over financial reporting,

Date: February 27, 2008

Is/ JoHN R. COLLINSG
Senior Vice President and Chief Financial Officer




Exhibit 324{a)

CERTIFICATION PURSUANT TO
18 U.8.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

L, Mayo A. Shaeck [IL, Chairman of the Board, President and Chief Executive Officer of Constellation Energy

Group, Inc., certify pursuant o 18 US.C. Section 1350 adopted pursuant to Section 906 of the Sarbanes-Oxley Act

of 2002 that 1o my knowledge:

(i) The accompanying Annual Report on Form 10-K for the year ended December 31, 2007 fully complies
with the requirements of Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934, as amended; and

(ii} The information contained in such report fairly presents, in 2ll material respects, the financial condition and
results of operations of Constellation Energy Group, Inc.

fs/ MAYC A, SHATTUCK III

Mayo A. Shattuck 111
Chairman of the Board, President and Chief Executive Officer

Date: February 27, 2008




Exhihit 32{b)

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1330
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

1, Johr R. Collins, Executive Vice President and Chief Financial Officer of Constellation Energy Group, Inc., certify
pursuznt to 18 U.8.C. Secrion 1350 adopted pursuant to Section 906 of the Sarbanes-Ouxdey Act of 2002 that to my
knowledge:

() The accompanying Annual Report on Form 10-K for the year ended Diecember 31, 2007 fully complies
with the requirements of Section 13(a) or Section 15(d) of the Sccurities Excharnige Act of 1934, as amended; and

(i) The information contained in such report fairly presents, in all material respects, the financial condition and

results of operations of Constellation Energy Group, Inc.

fsf Joun R, CoLLINS

John R. Collins
Executive Vice President and Chief Financial Officer

Date: Febroary 27, 2008




CERTIFICATION PURSUANT TO
| 18 U.S5.C. SECTION 1350
| AS ADOPTED PURSUANT TO
‘ SECTION 806 OF THE SARBANES-OXLEY ACT OF 2002

I, Kenneth W, DeFontes, Jr., President and Chief Executive Officer of Baltimore Gas and Electric Company, cenify
pursuant to 18 U.S.C. Section 1350 adopted pursuant to Section 206 of the Sarbanes-Oxley Act of 2002 that to my
knowledge:

(i The accompanying Annual Report on Form 10-K for the year ended December 31, 2007 fully complies
with the requirements of Section 13(a) or Section 15{d} of the Securities Exchange Act .of 1934, as amended; and

(i) The information concained in such report fairly presents, in all material respects, the finandal condition and
results of operations of Baltimore Gas and Electric Company.

/s/ KENNETH W. DEFONTES, JR.

Kenneth W. DeFontes, Jr.
President and Chief Execurive Officer

Date: February 27, 2008



Exhibit 32{d)

CERTIFICATION PURSUANT TO
18 U.8.C. SECTION 13860
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, John R. Collins, Senior Vice President and Chief Binancial Officer of Baltimore Gas and Electric Company, cerrify
pursuant to 18 1L.8.C. Section 1350 z2dopted pursuant to Secrion 906 of che Sarhanes-Oxley Act of 2002 thar o my
knowledge:

(i) 'The accompanying Annual Report on Form 10-K for the year ended December 31, 2007 fully complies
with the requirements of Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934, as amended; and

(i) The information contained in such report fairly presents, in all marerial respects, the financial condition and

resulrs of operarions of Baltimore Gas and Electric Company.

/5! Jouw R. COLLINS

John R. Collins
Senior Vice President and Chief Financial Officer

Date: Febraary 27, 2008
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Item 8.01 Other Evenis

On September 22, 2008, Constellation Energy Group, Inc. (“Constellation™) hosted an investor conference call to discuss the transactions
contemplated by the Stock Purchase Agreement, dated as of September 19, 2008 (the *Purchase Agreement™), by and between Constellation
and MidAmerican Energy Holdings Company (“MidAmerican”), and the Agreement and Plan of Merger, dated as of September 19, 2008 (the
“Merger Agreement”}, by and among Constellation, MidAmerican and MEHC Merger Sub Inc., 2 wholly owned subsidiary of MidAmerican,
A copy of the presentation used in connection with that discussion is attached as Exhibit 9.1 to this Current Report on Form 8-K. On
September 22, 2008, Constellation issued a media advisory release announcing this investor conference call. A copy of the media advisory
release is attached as Exhibit 99.2 to this Current Report on Form 8-K. A copy of the Purchase Agreement and the Merger Agreement were
filed previously as Exhibits 10.1 and 2.1, respectively, to the Curyent Report on Form 8-K filed by Constellation on September 22, 2008.

* * # ®

Forward-Looking Statements . This report contains forward-looking statements within the meaning of the Private Securities Litigation
Reform Act of 1995, including, but not limited to, statements relating to the proposed transaction between Constellation and MidAmerican and
the expected timing and completicn of the transaction. Words such as “anticipate,” “believe,” “plan,” “estimate,” “expect,” “intend,” “will,”
“should,” “may,” and other similar expressions are intended to identify forward loaking statements, Such statements are based upon the current
beliefs and expectations of our management and involve a number of significant risks and uncertainties, many of which are difficult to predict
and are generally beyond the control of Constellation and MidAmerican. Actual results may differ materially from the results anticipated in
these forward-looking statements. There can be no assurance as to the timing of the closing of the transaction, or whether the transaction will
close at all. The follewing factors, among others, could csuse or contribute to such material differences: the ability to obtain the approval of the
transaction by Constellation’s shareholders; the ability to obtain governmental approvals of the transaction or to satisfy other conditions to the
transaction on the terms and expected timeframe or at all; transaction costs; economic conditions; a material adverse change in the business,
assets, financial condition or results of operations of Constellation; a material deterioration in Constellation’s retail and/or wholesale businesses
and assets; and the effects of distuption from the transaction making it more difficuit to maintain relationships with employees, customers,
other business partners or government entities, Additional factors that could cause Constellation’s results to differ materially from those
described in the forward-looking statements can be found in the periodic reports filed with the Securities and Exchange Commisgion and in the
proxy statement Constellation intends to file with the Securities and Exchange Commission and mail to its sharsholders with respect to the
proposed transaction, which are or will be available at the Securities and Exchange Commission’s Web site (http://www.sec.gov) at no charge.
Constellation assumes no responsibility to update any forward-looking statements as a result of new information or future developments except
ag expressly required by law.

Addifional Information and Where to Find It , This communication is being made in respect of the proposed merger dransaction involving
Constellation and Mid American. In connection with the proposed transaction, Constellation will file with the Securities and Exchange
Commission a proxy statement and will mail the proxy statement to its shareholders. Shareholders are encouraged to read the proxy statement
regarding the proposed transaction in its entirety when it becomes available because it will contain impartant information about the transaction.
Shareholders will be able to obtain a free copy of the proxy statement, as well as other filings made by Constellation regarding Constellation,
MidAmerican and the proposed transaction, without charge, at the Securities and Exchange Commission’s Internet site (http://www.sec.gov).
These materials can also be obtained, when available, without charge, by directing a request to Constellation, Shareholder Services, 100
Constellation Way, Baltimore, Maryland 21202,


http://www.sec.gov
http://www.sec.gov

Participants in the Soficitation . Constellation, MidAmerican and their respective executive officers, directors and other persons may be
deemed to be participants in the solicitation of proxies from Consteliation’s shareholders with respect to the proposed transaction. Information
regarding the officers and directors of Constellation is included in its Anpual Report on Form 10-K for the year ended December 31, 2007 and
Constellation’s notice of annual meeting and proxy statement for its most recent annual meeting, which were filed with the Securities and
Exchange Commission on February 27, 2008 and April 29, 2008, respectively. Other information regarding the participants in the solicitation
and a description of their direct and indirect interests, by security holdings or otherwise, will be contained in the proxy statement and other
relevant materials to be filed with the Securities and Exchange Commission in connection with the proposed transaction.

No Offer or Solicitation . This communication shall not constitute an offer to sell or the solicitation of an offer to buy any securities, nor
shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlewful prior to registration or
qualification under the securities laws of any such jurisdiction. No offering of securities shall be made except by means of a prospectus meeting
the requirements of Section 10 of the Securities Act of 1933, as amended.

Item 9.01 Exhibits
()

Exhibit 99.1 Investor Presentation Slides, dated September 22, 2008.
Exhibit 99.2 Media Advisory Release of Constellation, dated September 22, 2008.



SIGNATURES

According to the requirements of the Securitics Exchange Act of 1934, as amended, the Registrant has duly caused this report to be signed on
its behalf by the undersigned, thereunto duly authorized on S¢ptember 22, 2008.

COMSTELLATION ENERGY GROUP, INC.

By: /s/ Charles A, Berardesco

Chasles A. Berardesco

Hs: Vice President, Deputy General
Counsel, Chief Compliance Officer and Corporate
Secretary
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Constellation Energy and
MidAmerican Energy Holdings Company
Investor Conference Call

September 22, 2008




Forward Looking Statements Disclosur
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these uncenainfies you should ot place undue refiance on these Torvad-ooking stalemems. Plegaes see our periodic repents Mied
wih the S£C for more information on these kactors. These forwandboking stetements represent estimates and assumptiors only
as of he dave of IPls presentation. and na duty is undertaken to update them to reflect new information. events of clreumstances. 3




o Corral oltation Ervargy

Non-solicitation

This communication i beng mads n respect of tha propostd Merg imnsaction inveiving Conswilaton E and MidAmasican
Enstgy Holdngs Campany in cannaction wilh the prapasad eanspction, Constelaton Ensrgy wilt s with the nrd
Exchange Commission & proxy siatement and will mall the proxy starement to ds sharehckiers Sharshokisrs 3re ercournged 1o read
the proxy stalamanl reganding [he proposed transaction when it becomes avaliabie bacause 1t vl contain impariant iformation.
Sharehelders will be able to obian a free copy of the proy ststement. ae well 23 other hiings mada by Constebiation Enemy
regarding Canstellaten Energy. MdAmencan Energy Holdings Company and the poposed transachon, wihout charge, stihe
Securities and Exchangs Commiszion's imemal site (hiip /v set. gov). Thess matenals can alse be obtainsd, when svalable.
wilhout charge, by duecling 3 request 1o Congtellation Energy per the investor relations contact informabon below.

Censtallation Energy, MidAmerican Eneegy Holdings Company end i Ir repeciive directons anc axecutive sflicers and othar
pefsons may be desmad to be partitipants in the solitkation of proxies in repact of ihe proposed tramsction. infemation regarding
Constellation Energy's dimciors and éxecuiive offioers & avaikable it Constallation Enengy’s nodce of annual meating and prouy
slatzmant kr its most recent anmes! mesting and Constetaion Energy’s Annusl Raport on Form 10-K for the year ended Decambar
31, 2007 which were filad with the Securitiea and Exchange Commisaion on Fabrusry 27. 2008 and Apdl 25, 2008, reapectivaly.
Giher information r2garding the paricipants in the sclisitation and a description of their siveot and indirect inisreats, by ssourity
noddings or sthecwise, will be contained in the proxy stalemant and other relavant maierials to ba flad with the Securitiss and
Exchange Commission

Thit cemmunscation sivail not constitube an offer to sel of the sohckaton of an afier1o buy any securities, nor shal there ba any sale
ot securmes in any pinedichon n which such offer, sclcration or sale would be unipwi prior %o registration or quailication under the
SHCuntis avrs of anty such jurisdetion. No offening of securites shall by rrndtmpt by means of & proapscius vaating the
eaustemants of Section 10 of Ihe Secunlios Act of 1233, as amended.




Mayo A. Shattuck 1l

Chairman, President and Chief Executive Officer
Constellation Energy




o Comivilation Energy

QOverview

» Constellation Energy Group to be acquired by MidAmerican
Energy Holdings for $26.50 per share

» Constellation Energy will become a wholly owned subsidiary
of MidAmerican

» Constellation issued to MidAmerican $1 billion of convertible
preferred equity yielding 8 percent

+ Transaction expected to close within one year
» 8-K filing with SEC contains full terms of agreement

Pending approval, Constellation Energy to become a
subsidiary of MiIdAmerican
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New Ownership Brings Stability

Berksuire Hatuaway s ‘.,,,,m L Ias COnPAnT
+ Agreement made with the best interests of all relevant
stakeholders

+ MidAmerican and Berkshire Hathaway committed ta
Constellation Energy business plan and strategic direction

» Berkshire has a track record of granting autonomous
operation to its subsidiaries

» Combination of industry leaders brings experience,
knowledge, stability, and reputation




Strategic Transformation

» August Analyst Meeting outlined action plan to address
liquidity
— Entered into firm, underwritten commitment for an additional $2 billion
credit facility with RBS and UBS

- Near-term actions in commodities business (upstream gas,
inlernational coal / freight business, etc.)

~ Continue to evaluate sirategic alternatives for commodities business
~ Pursue opportunities to grow physical agset bage

* Recent turmoil in the capital markets and the potential impact
on the company farced a more aggressive strategic decision




o Coﬂ:lw Energy

Review

* Agreement made with all stakeholders’ best interests in mind

* Support from MidAmerican and Berkshire Hathaway brings
stability and experience to Constellation Energy

» Constellation Energy to continue to operate autonomously,
working to execute on long-term strategic plan

MidAmerican offers the best course for all Constellation
Energy stakeholders

m




Gregory E. Abel

President and Chief Executive Officer
MidAmerican Energy Holdings Company
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Mayo A. Shattuck ll|

Chairman, President and Chief Executive Officer
Constellation Energy




Exhibit 99.2

Constellation Energy-

News Release

Medla Line: 410 470-7433

www.constellation.com

Constellation Energy Nuclear Group Constellation NewEnergy
Constellation Energy Commodities Group Baltimore Gas and Eleciric Company

Constellation Energy Control & Dispatch Group  BGE Home
Constellation Energy Projects & Services Group

Media Contacts:
Robert L. Gould/Debra Larsson
410-470-7433

Investor Contacts:
Kevin Hadlock, 410-470-3647
Janet Mosher, 410 470-1884

Consteliation Energy To Host Conference Call

BALTIMORE — Sept. 22, 2008 — Constellation Energy (NYSE: CEG) will host a conference call at 11:00 a.m. (EDT) today (Monday,
Sept. 22, 2008) to discuss the proposed merger with MidAmerican Energy Holdings Company announced on Sept. 19, 2008,

To participate, analysts, investors, media and the public in the U,5. may dial (888) 455-2894 shortly before 11:00 a.m. The international
phone number is {773) 681-5893. The conference password is ENERGY. A replay will be available for 90 days approximately one hour after
the end of the call by dialing (300) 778-9714 or (402) 220-2072 (intemational). No password is required to Listen to the replay.

A live audio webcast of the conference call, presentation slides and the earnings press release will be available on the Investor Relations
page of Constellation Energy’s Web site (http:/fwww.constellation.com). A webcast replay, as well as a replay in downloadable MP3 format,
will also be available on the Constellation Energy’s Web site shortly after the completion of the call. The call will also be recorded and
archived on the site.

About Constellation Energy

Constellation Energy ( http://www.congtellation.com ), a FORTUNE 125 company with 2007 revenues of $21 billion, is the nation’s largest
competitive supplier of electricity to


http://www.con5tellation.com
http://www.constellation.com
http://www.constellation.com

large commercial and industrial customers and the nation’s largest wholesale power seller. Constellation Energy also manages fuels and energy
services on behalf of energy intensive industries and utilities. It owns a diversified fleet of &3 generating uniis located throughont the United
States, totaling approximately 9,000 megawatts of generating capacity. The company delivers electricity and natural gas through the Baltimore
Gas and Electric Company {BGE), its regulated utility in Central Maryland.

Forward-Looking Statements and Additional Information

This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, including,
but not limited to, statements relating to the proposed transaction between Constellation Energy and MidAmerican Energy Holdings Company
and the expected timing and completion of the transaction. Words such as “anticipate,” “believe,” “plan,” “estimate,” “expect,” “intend,”
“will,” “should,” “may,” and other similar expressions are intended to identify forward looking statements. Such staterents are based upon the
current beliefs and expectations of our management and involve a number of significant risks and uncertainties, many of which are difficult to
predict and generally beyond the control of Constellation Energy and MidAmerican. Actual results may differ materially from the results
anticipated in these forward-looking statements. The following factors, among others, could cause or contribute to such material differences:
the ability to obtain the approval of the transaction by Constellation Energy’s shareholders; the ability to obtain governmental approvals of the
transaction or to satisfy other conditions to the transaction on the terms and expected timeframe or at all; transaction costs; economic
conditions; and the effects of disruption from the transaction making it more difficult to maintain refationships with employees, customers,
other business partners or government entitics. Additional factors that could cause our results to differ materially from those described in the
forward-locking statements can be found in the 2007 Annual Report on Form 10-K for the year ended December 31, 2007 filed with the
Securities and Exchange Commission and in the proxy statement Constellation Energy intends to file with the Securities and Exchange
Commission and mail to its shareholders with respect to the proposed transaction, each of which are or will be available at the Securities and
Exchange Commission’s Web site (hitp://www.sec.gov) at no charge.

This communication is being made in respect of the proposed merger transaction involving Constellation Energy and MidAmerican Energy
Holdings Company. In connection with the proposed transaction, Constellation Energy will file with the Securities and Exchange Commission
a proxy statement and will mail the proxy statement to its shareholders. Sharcholders are encouraged to read the proxy statement regarding the
proposed transaction when it becomes available because it will contain important information. Sharcholders will be able to obtain a free copy
of the proxy statement, as well as other filings made by Constellation Energy regarding Constellation Energy, MidAmerican Energy Holdings
Company and the proposed transaction, without charge, at the Securities and Exchange Commission’s Imtemet site Chttp://fwww.sec.gov). These
materials can also be obtained, when available, without charge, by directing a request to Constellation Energy per the investor relations contact
information below.


http://www.sec.gov
http://www.sec.gov

Constellation Energy, MidAmerican Energy Holdings Company and their respective directors and executive officers and other persons may be
deemed to be participants in the solicitation of proxies in respect of the proposed transaction. Information regarding Constellation Energy’s
directors and executive officers is available in ConstzHation Energy’s notice of annual meeting and proxy statement for its most recent annual
meeting and Constellation Energy’s Annual Report on Form 10-K for the year ended December 31, 2007, which were filed with the Securities
and Exchange Commission on February 27, 2008 and April 29, 2008, respectively. Other information regarding the participants in the
solicitation and a description of their direct and indirect interests, by security holdings or otherwise, will be contained in the proxy statement
and other relevant materials to be filed with the Securities and Exchange Commission.
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Constellation NewEnergy, Inc.

APPLICATION FOR RENEWAL OF
CERTIFICATE TO PROVIDE RETAIL ELECTRIC SERVICE
PURSUANT TO CHAPTER 4928, OHIO REVISED CODE

Exhibit C-3
Financial Statements

This Exhibit contains confidential and proprigtary information. It has not heen filed with this
application, but has been submitted under seal pursuani to Commission Rules. A moticn for a

protective order was filed pursuant to Rule 4901-1-24 of the Ohio Administrative Code seeking
confidential treatment of this Exhibit and is pending.



Constellation NewEnergy, Inc.

APPLICATION FOR RENEWAL OF
CERTIFICATE TO PROVIDE RETAIL ELECTRIC SERVICE
PURSUANT TO CHAPTER 4928, OHIO REVISED CODE

Exhibit C-4
Financial Arrangements

This Exhibit contains confidential and proprietary information. It has not been filed with this
application, but has been submitted under seal pursuant to Commission Rules. A motion for a
protective order was filed pursuant te Rule 4901-1-24 of the Ohio Administrative Code seeking
confidential treatment of this Exhibit and is pending.



Constellation NewEnergy, Inc.

APPLICATION FOR RENEWAL OF
CERTIFICATE TO PROVIDE RETAIL ELECTRIC SERVICE
PURSUANT TO CHAPTER 4928, OHIO REVISED CODE

Exhibit C-5
Forecasted Financial Statements

This Exhibit contains confidential and proprietary information. It has not been filed with this
application, but has been submitted under seal pursuant to Commission Rules. A motion for a
protective order was filed pursuant to Rule 4901-1-24 of the Qhio Administrative Code seeking
confidential treatment of this Exhibit and is pending.



Constellation NewEnergy, Inc.

APPLICATION FOR RENEWAL OF
CERTIFICATE TO PROVIDE RETAIL ELECTRIC SERVICE
PURSUANT TO CHAPTER 4928, OHIO REVISED CODE

Exhibit C-6
Credit Rating

Constellation NewEnergy, Inc’s parent company, Constellation Energy Group, has the following
credit ratings:

Standard and Poor's  BBB
Moody's Baa1

Please see the attached statement signed by a principal officer of our parent company.



October 8, 2008

Public Utilities Commission of Ohio
Docketing Department

180 East Broad Street, 13™ Floor
Columbus, Chio 43215-3793

Dear Sir or Madam:

Reference is made to the requirement under Exhibit C-6 Credit Rating for the PUCO
Renewal Certification Application for Retail Generation Providers and Power Marketers.
Pursuant to Exhibit C-6, [ am submitting this verification of ownership and financial
wherewithal.

Constellation NewEnergy, Inc. (“NewEnergy”) is a wholly owned indirect subsidiary of
Constellation Energy Group, Inc. (“CEG™), a Maryland corporation in good standing.
CEG 1s listed on the New York Stock Exchange (ticker symbol: CEG). CEG’s senior
unsecured debt rating is Baal (Moody’s) and BBB+ (S&P).

NewEnergy currently has credit facilities (parental guarantees) in place with each of the
utilities on which it conducts business. CEG will continue to maintain its Parental
Guarantees or provide other acceptable credit facility as necessary to support
NewEnergy’s business in Ohio.

Please call me at (312) 704-8499 if you have any questions regarding this matter.

Sincerely,

David I. Fein

Vice President, Energy Policy — Midwest/MISO
Constellation NewEnergy, Inc.



Constellation NewEnergy, Inc.
APPLICATION FOR RENEWAL OF

CERTIFICATE TO PROVIDE RETAIL ELECTRIC SERVICE
PURSUANT TO CHAPTER 4928, OHIO REVISED CODE

Exhibit C-7
Credit Report

Please see the attached Dun and Bradstreet Credit Reports for Canstellation NewEnergy, Inc.



D&B Business Information Report: CONSTELLATION NEWENERGY, INC Page 1 of 11

Decide with Confidance Business Information Report

To save report{s) to your PC, click here for instructions. Prini_this Report

Copyright 2008 Dun & Bradstreet - Provided under contract for the exclusive use of subscriber 263773494L

ATTN: GIr Report Printed: SEP 24 2008
In Date

BUSINESS SUMMARY

CONSTELLATION NEWENERGY, INC @i ek b R 74
(SUBSIDIARY QF CEG ACQUISITION, LLC, BALTIMORE, R i
MD) D&B's Credit Limit Recommendation
NEW ENERGY D&B's industry and risk-based limit guidance
111 Market Place Ste 1200 Leam More - View Now
Baltimore, MD 21202
Payment Trends Profita
Payment trends and industry benchmarks
Leam More ' View MowW
This is a headquarters {subsidiary) location. D-U-N-S Number: 87-972-3468
Branch{es) or division(s) axist.
Web site: WWW.newenergy.com DR&B Rating: -
Telephone: 410 470-3030 D&B PAYDEX®:
Chief executive: CLEM PALEVICH, PRES-CEO 12-Month D&e PAYDEX: 63

When welghted by dellar amount, payments fo
suppliers average 20 days beyond terms.

Year started: 1997
Management 2002 q 0o
control:

120 days show 30 days slow Frompt  Anticipates
Employs: 280 (70 here)
History: CLEAR Based on trade collected aver last 12 months,
SIC: g?ié psre] Enbanced payment trends and industry

benchmarks are available on this business

Line of business: Electric services, business
consulting services

SUMMARY ANALYSLS

D&B Rating;--

The blank rating symbol should net be Interpreted as Indicating that credit should be denied. It simply means that the
information avaliable to D&B does not permit us to classify the company within our rating key and that further
enquiry should be made before reaching a decision. Some reasons for using a "-" symbuol Include: deficit net worth,
bankruptcy proceedings, insufficient payment Information, or Incomplete history information. In this case, na Rating
was assigned because the parent company is rated "--". It Is D&B's policy not to rate a subsidiary higher than its

https://www.dnb.com/delivery/28/283255/283255. BIRHQ.2175.3399728932 tng.printhtm... 9/24/2008


http://www.newenergy.com
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D&B Business Information Report: CONSTELLATION NEWENERGY, INC Page 2 of 11

parent. Therefare, this company is also rated "--", For more infarmation, see the D&B Rating Key.,

Below is an ovarview of the company's rating history since 02/22/07:

D&B Rating Date Applied
-- 02722707

The Summary Analysis section reflects information In D&B's file as of September 22, 2008,
Have CONSTELLATION NEWENERGY, INC's payment habits changed over time?

A Payment Trends Profile will show you - View Now

CUSTOMER SERVICE

IF you have questions about this report, please call our Customer Resource Center at 1.800.234.3867 from anywhere
within the U.S. If you are outside the U.S. contact your local D&B office.

=+* Additional Decision Suppert Avallable ***

Additional D&B products, monitoring servicas and specialized investigations are available to help you evaluate this
company or its industry. Call Dun & Bradstreat's Customer Resource Center at 1.800.234.3867 from anywhere within
the U.S. or visit our website at www.dnb.com.

The following information was reported 03/26/2008:

Officer(s): CLEM PALEVICH, PRES-CEQ
MARK P HUSTON, CQO

DIRECTOR(S):  THE OFFICER(S)

Incorporated in the State of DE on 1271172001,

Business started 1397 by present officers. Present control succeeded 2002. 100% of capital stock is cwned by parent
company.

CLEM PALEVICH. Antecedents are undetermined.

MARK P HUSTON. Huston served mest recently as vice prasident, electric transmission and distribution, for
Constellation Energy's regulated utility, Baltimore Gas and Electric. Huston actively participates in community affairs
boards including the Maryland Sclence Center, Baitimore's First Tee, the Baltimore Municipal Golf Cotporation, the
University of Maryland Dean of Engineering Board of Visitors, GBC Leadershlp and has been a long-term supporter of
Spectal Clympics Maryland. He earned a bachelor's degree in Mechanical Engineering from the Univarsity of Maryland
at Collage Park in 1985 and a master’s degree in General Administration In 1995 from University of Maryland
University Coliege.

Business address has changed from 1000 Wilshire Bivd #500, Los Angeles, CA, 90017 te 350 $ Grand Ave Ste 2950,
Los Angeles, CA, 90071,

Business address has changed from 350 $ Grand Ave Ste 2950, Los Angeles, CA, 50071 to 350 South Grand Ave #
2950, Los Angeles, CA, 90071.

Business address has changed from 350 S Grand Ave, S5te-2950, Los Angeles, CA, 90071 te 750 E Pratt St,
Baltimore, MD, 21202,

CORPORATE FAMILY

https://www.dnb.com/delivery/28/283255/283255.BIRHQ.2175.3399728932.tng.print.htm... 9/24/2008
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D&B Business Information Report: CONSTELLATION NEWENERGY, INC Page 3 of 11

Click below to buy a Business Information Report on that family member.
For an expanded, more current corporate family view, use D&B's Global Family Linkage product.

Buy Selected Report{s) J

DPomestic Ultimate:

T~ Constellation Energy Group Inc Baitimore, MD DUNS # 06-250-0678
Parent:
" Ceg Acquisition, Lic Baitimore, MD DUNS # 62-382-7669

Branches (US):

[T Constellation Newenergy, Inc Aliso Viejo, CA DUNS # 61-695-7077
{7 Constellation Newenergy, Inc Bakersfield, CA DUNS # 08-914-6331
[T Constellation Newenergy, Inc Fresno, CA DUNS # §7-774-9168
[~ Constellation Newenergy, Inc Huntington Beach, CA DUNS # 79-787-7540
™ Constellation Newenergy, Inc Lincoin, CA DUNS # 60-224-0392
™ Constellation Newenergy, Inc Los Angeles, CA DUNS # 15-856-9221
[~ Constellation Newenergy, Inc Oakland, CA DUNS # 00-246-6162
[ Constellation Newenergy, Inc Walnut Creek, CA DUNS # 03-361-6942
™ Constellation Newenergy, Inc Carol Stream, IL DUNS # 78-510-4725
[T Constellation Newenergy, Inc Chicago, IL DUNS # 01-474-6668
[ Constellation Newenergy, Inc North Aurcra, IL DUNS # 79-787-7631
[~ Constelfation Newenergy, Inc Annapolis, MD DUNS # 93-244-624%
[T Constellation Newenergy, Inc Boston, MA DUNS # B80-586-12€1
[T Constellation Newenergy, Inc Boston, MA DUNS # 02-079-2065
[T Constellation Newenergy, Inc Dearbormn Heights, Ml DUNS # 12-694-9762
[T Constellation Newenergy, Inc Fort Gratiot, MI DUNS # 79-787-7979
[~ Constellation Newenergy, Inc Frankiin, MI DUNS # 60-781-5076
[T Constellation Newenergy, Inc Southfield, Mt DUNS # 14-893-1988
I Constellation Newenergy, Inc Cazenovia, NY DUNS # 12-215-6511
[~ Constellation Newenergy, Inc Lycoming, NY DUNS # 16-251-4020
[T Constellation Newenergy, Inc New York, NY DUNS # 17-949-5650
I~ Constellation Newenergy, Inc Ontario, NY DUNS # 01-597-0820
[T Constellation Newenergy, Inc Calumbus, OH DUNS # (1-476-8100
[T Constellation Newenergy, Inc Tulsa, 0K DUNS # 14-735-0040
" Constellation Newenergy, Inc Lehigh Valley, PA DUNS # 61-732-7551

This list is limited to the first 25 branches.
For the complete list, use D&B's Global Family Linkage product.

Affiliates (US):(Affijated companies share the same parent company as this business.)
I Fellon-Mccord Assoclates, Inc Louisville, KY DUNS # 73-602-2796

[ Kaztex Energy Management Inc Waukesha, Wi DUNS # 17-755-6206

hitps://www.dnb.com/delivery/28/283255/283255.BIRHQ.21 75.3399728932.tng7.print.htm... 9/24/2008


https://www.dnb.com/delivery/28/283255/283255.BIRHQ.2175.3399728932.tng.print.htm

D&B Business Information Report: CONSTELLATION NEWENERGY, INC Page 4 of 11

Affiliates (International):(Affifiated companies share the same parent company as this business. )}

- CONSTELLATION ENERGY COMMODITIES Londen, UK (ENGLAND, SCOTLAND, . R
* GROUP LTD WALES, N.IRELAND) DUNS # 73-834-1536

Buy Selected Report(s) ]

BUSINESS REGISTRATION

CORPORATE AND BUSINESS REGISTRATIONS PROVIDED BY MANAGEMENT OR OTHER SOURCE

The Corporate Detalls provided below may have been submitted by the management of the subject bustness and may
not have been verified with the government agency which records such data.

Registered Name;: NewEnergy, Inc

Business type: CORPORATION

Corporation typa: PROFIT

Date incorporated: AUG 27 1998

State of incorporation: DELAWARE

Filing date: AUG 27 1998

Status: ACTIVE

Where filed: SECRETARY OF STATE/CORPORATIONS DIVISION, DOVER, DE

OPERATIONS

03/26/2008
Description: Subsidiary of Cag Acquisition, Lic, Baltimore, MD. Parent company owns 100% of capital stock.

As noted, this company Is a subsidiary of Ceg Acquisition 1LC, DUNS number 623827669 and
reference Is made to that report for background infermation on the parent and it's management.

Provides electric services (50%). Provides business consulting services, specializing in energy
conservation {50%).

Has 10000 account(s). Terms are net 15 days, Sells to commerclal and Industrial concesms. Territory :
United States & Canada.

Nonseasonal.
Employees: 280 which includes officer(s). 70 employed here.
Facilities: Leases 17,000 sq. ft. on 12th floor of a multi story brick building.
Location: Central business sectlcn on main street.

Branches:  This business has multiple branches, detalled branch/division infermatien is avallable in Dun &
Bradstreet's linkage or family tree products.

Subsidiaries: This business has 2 subsidiaries listed below.

(1) Newenergy East LLC, Baston, MA. H.eglstére:l in Arizona, Organized for the purpose of acting as a
buyer's agent in procuring electric energy, performing energy services, engaging in power marketing
and trading and other energy-related activities, {100%).

(3) Newenergy Southwest LLC, Phoenix, AZ. Registered in Arizona. Organized for the purpose of
acting as a buyer's agent in procuring electric energy, performing energy services, engaging in power

marketing and trading and other energy related activities. As of Dec 1998, this company is not yet
active.

hitps://www.dnb.comv/delivery/28/283255/283255.BIRHQ.2175.3369728932 tng.print.htm... 9/24/2008
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D&B Business Information Report: CONSTELLATION NEWENERGY, INC Page 5 of 11

SIC: NAICS:

Based on information in our file, D&B has assigned this 221119 Other Electric Power Generation .
company an extended 8-digit SIC. D&8's use of 8-diglt 541690 Cther Scientific and Technlcal Consulting
SICs enables us to be more specific to a company's Services

operations than if we use the standard 4-digit code.

The 4-digit SIC numbers link to the description on the
Occupational Safety & Health Administration (QSHA)
Web site. Links open in a new browser window.

49110000 Eleckric services
87489904 Energy conservation consultant

D&B PAYDEX

Enhanced payment trends and industry benchmarks are available on this business

The DEB PAYDEX is a unique, dcllar weighted indicator of payment performance based on up t¢ 176 payment
experiences as reported to D&B by trade references.

3-Month D&B PAYDEX: 62 12-Month D&B PAYDEX: 63
When weighted by doliar amount, payments to . When weighted by doilar amount, payments o
suppliers average 21 cays beyend terms. suppliers average 20 days beyond terms.
[y ? ? 130 L] § ; 00
20 days show 30 days skow Frompt Antaipates 120 gdays sow 30 days slow  Prompt  Anboipates
Based on trade collected over last 3 months. Based on trade collected over last 12 months.

when dollar amounts are not constdered, then
approximately 83% of the company's payments are
within terms.

PAYMENT SUMMARY

The Payment Summary section reflects payment informaticon in D3B's file as of the date of this report.

Below is an overview of the company's dollar-weighted payments, segmented by its suppllers’ primary Industries:

Total Total Dollar Largest High Within  Days Slow
Rev'd Amts Credit Termis <31 31-50 61-30 90>
(#) (%) (%) (%) (%)

Top industries:
Nonclassified 15 1,173,850 600,000 24 &5 11 - -
Telephone communictns 7 26,100 10,000 100 - - - -
Mfg misc office eqpt S 21,250 15,000 50 15 35 - -
Mfg process controls 3 207,750 200,000 52 48 - - -
Whol chemicals 2 30,250 30,000 100 - - - -
Mfg plate worlk 1 200,000 200,000 100 - - - -
Help supply service 1 80,000 80,000 50 50 - - -
MFfg power transformer 1 75,000 75,000 100 - - - -
Whol men's cicthing 1 50,000 £0,000 - 100 - - -

hitps://www.dnb.com/delivery/28/283255/283255.BIRHQ.2175,3399728932.mg.print.htm... 9/24/2008
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Dé&B Business Information Report: CONSTELLATION NEWENERGY, INC

Paper mill

OTHER INDUSTRIES

Other payment categories:

Cash experiences

Payment record unknown
Unfavorable comments

Placed for collections:

With D&B
Other

Total in D&B's file

131

[=}

25,000
234,300

10,200
0
50

The highest Now Owes on file is $200,000

The highest Past Due on file is $55,000

25,000
20,000

10,000
0
50

72

13 9

Page 6 of 11

Dun & Bradstreet has 176 payment experiences in its file for this company. For your convenience, we have displayed
80 representative experiences in the PAYMENTS sectlon.

IE7  Have CONSTELLATION NEWENERGY, INC's payment habits changed over time? ¥

A Payment Trends Profile will show you - View Now

PAYMENT DETAILS

Detailed Payment History

Date Reported Paying Record High Credit Now Owes Past Due

{mm/yy)

09/08
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Ppt 50 50 ] 1mo
Disc-Slow 30 25,000 25,000 50 1mo
ppt-Slow 30 80,000 2,500 0 1 mo
Ppt-Slow 30 250 0 o 2-3 mas
Slow 30 2,500 0 0 N30 6-12 mos
Slow 30 2,500 0 1] N30 6-12 mos
(078) 2,500 2,500 2,500 1 mo
Placed for collection.

04/08 Slow 90+ 500 0 0 6-12 mos

03/08 Slow 30 15,000 0 o

Accounts are sometimes placed for collection even though the existence or amount of the debt is disputed.

Payment experlences reflect how bills are met in relatlon to the terms granted. In some instances payment beyond
terms can be the result of disputes over merchandise, skipped invoices etc.

tach experience shown is from a separate supplier. Updated trade experlences replace those previcusly reported. .
How does CONSTELLATION NEWENERGY, INC's payment record compare to Its Industry? {3}

A Payment Trends Profile will show you - View Now

FINANCE

03/26/2008

On March 26, 2008, attempts to contact the management of this business have been unsuccessful. Outside sources
confirmed operation and !ocation,

PUBLIC FILINGS

The following Public Filing data is for infermation purposes only and is not the official record. Certified copies can only
be obtained from the official source.

LIENS

A lienholder can file the same lien in more than one filing location. The appearance of multiple liens filed by the same
lienholder against a debtor may be indicative of such an occurrence.

Amount: $838

Status: Void

FILING NO.: 19547148908261001

Type: State Tax

Filed by: STATE OF TEXAS

Against: CONSTELLATION NEWENERGY INC, HOUSTON, TX
Where filed: HARRIS COUNTY RECORDERS OFFICE, HOUSTON, TX
Date status attained: 11717720086

Date filed: 09/01/2006

Latest Info Received: 12/27/2006

Amount: $4,695

Status: Released

BOOK/PAGE: 119973135

Type: State Tax

Filed by: STATE OF SOUTH CARDLINA

Against: CONSTELLATION NEW ENERGY INC

Where filed: RICHLAND COUNTY REGISTER OF DEEDS, COLUMBIA, SC

https://www.dnb.com/delivery/28/283255/283255 BIRHQ.2175.3399728932.tng.print. htm... 9/24/2008
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Date status attained:
Date filed:

Latest Info Received:

Amount:

Status:

DOCKET /WARRANT:
Type:

Filed by:

Against:

Wherae filed;

Date status attained:
Date filed:

Latest Infp Received:

Amount:

Status:
DOCKET/WARRANT:
Type:

Filed by:

Against:

Where filed:

Date status attained:
Date filed:

Latest Info Received:

Amount:

Status:

DOCKET /WARRANT:
Type:

Filed by:

Against:

Where filed:

Date status attained:
Date filed:
Latest Info Received:

09/22/2C06

04/06/2006

Page 9 of 11

06/28/2006
05/11/2006

$1,419

Released

001915867

State Tax

NYS TAX COMMISSION

CONSTELLATION NEWENERGY INC, NEW YORK, NY
NEW YORK COUNTY SUPREME COURT, NEW YORK, NY

06/16/2005
10/25/2004

%$28,196

Released

001900168

State Tax

NYS TAX COMMISSION

CONSTELLATION NEW ENERGY INC, NEW YORK, NY
NEW YORK COUNTY SUPREME COURT, REW YORK, NY

01/12/2005
09/10/2004
01/21/2005

$6,442

Released

X0226855

State Tax

NYS TAX COMMISSION

CONSTELLATICON NEWENERGY INC, NEW YCRK, NY AND OTHERS
ALBANY COUNTY SUPREME COURT, ALBANY, NY

06/11/2004
10/24/2002
D6/28/2004

UCC FILINGS

Collateral:

Type:
Sec. party:

Debtor:
Filing number:
Filed with:

Date filed:
Latest Info Received:
Original filing no.:

Collateral:

Type:
Sec. party:

All Negotiable Instruments in¢luding proceeds and preducts - Ali Account(s)
Including proceeds and products - All General intanglbles(s) Including proceeds
and products - All Chattel paper including proceeds and products - Afl Contract
rights including proceeds and products

Amendment

WELLS FARGC BANK MINNESOTA, NATIONAL ASSQCIATION, AS COLLATERAL
AGENT FOR FIREMANS FUND INSURANCE COMPANY, AND THE PARTI,
MINNEAPOLIS, MA

AES NEWENERGY, INC.

10547427

SECRETARY OF STATE/UCC DIVISION, DOVER, DE

0671272001
07/13/2001
01290327 7

All Negotiable instruments including proceeds and products - All Account(s)
including proceeds and products - All General intangibles(s) including proceeds
and products - All Chattel paper including proceeds and products - All Contract
rights Induding proceeds and products

Qriginal

WELLS FARGO BANK MINNESOTA, N.A., AS COLLATERAL AGENT FOR FIREMAN'S
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FUND INSURANCE COMPANY, NOVATO, CA

Debtor: AES NEWENERGY, INC., A DELAWARE CORPORATION

Filing number: 1019032 7

Filed with; SECRETARY OF STATE/UCC DIVISION, DOVER, DE

Date filed: 03/01/2001

Latest Info Received: 04/02/2001

Collateral: All Account(s} inciuding proceeds and produ:rs All Contract rights including
proceeds and products

Type: GOriginal

Sec. party: WELLS FARGO BANK MINNESOTA, N.A., AS AGENT AS COLLATERAL AGENT,
NOVATOQ, CA

Debtor: AES NEWENERGY, INC., A DELAWARE CORPORATION

Filing number: 1019034 3

Filed with: SECRETARY OF STATE/UCC DIVISION, DOVER, DE

Date filed: 03/01/2001

Latest Info Received: 04/02/2001

Collateral: Equipment

Type: Original

Sec. party: KUBCTA CREDIT CORPORATION, U.S.A., SUWANEE, GA

Debtor: KRAKER, JAMES, CAZENOVIA, NY

Filing number; 0805205553967

Filed with: SECRETARY OF STATE/UCC DIVISION, ALBANY, NY

Date filed: 05/20/2008
05]28/2008

Latest Info Recaived;

Collateral:
Type:

Sec. party:
Debtor:

Filing number:
Filed with:

Date filed:
Latest Info Received:

Collateral;
Type:

Sec. party:
Dabtor:

Filing number:
Filed with:

Date filed:
Latest Info Recelved'

Collateral:
Type:

Sec. party:
Debtor:

Filing number:
Filed with:

Date flled:

Latest Info Received:

Collateral:
Type:

Sec. party:
Debtor:

Filing number:
Filed with:

https://www.dnb.com/delivery/28/283255/283255.BIRHQ.2175.3399728932.tng.print.htm...

10/ 14!2005

OEI 18/2004

Leased Equipment including proceeds and products
Original

10S CAPITAL, MACON, GA

CONSTELLATION NEWENERGY INC, COLUMBUS, QH
5276102 2

SECRETARY OF STATE/UCC DIVISION, DOVER, DE

09/07/2005
10'/ 141' 2005

Leased Equipment including proceeds and products
Qriginal

10S CAPITAL, MACON, GA

CONSTELLATION NEWENERGY INC, COLUMBUS, OH
5263025 0

SECRETARY OF STATE/UCC DIVISION, DOVER, DE

08/24/2005

Leased Business machinery}equipmenl: Including proceeds and products
Original

[0S CAPITAL, MACON, GA

CONSTELLATION NEWENERGY INC, HOUSTON, TX

4149433 7

SECRETARY OF STATE/UCC DIVISION, DOVER, DE

05/12/2004

Leased Equlpment Inciudlng proceeds and pruducts
Original

IOS CAPITAL, MACON, GA

CONSTELLATION NEWENERGY INC, BOSTON, MA
4052459 7

SECRETARY OF STATE/UCC DIVISION, DOVER, DE

9/24/2008
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Date filed: 02713/2004

Latest Info Received: 03/27/2008

Collateral: Leased Business machinery/equipment including proceeds and products
Type: Criginal

Sec. party: I0S CAPITAL, LLC, MACON, GA

Debtor: CONSTELLATION NEWENERGY INC

Filing number: 31776551

Filed with: SECRETARY OF STATE/UCC DIVISION, DOVER, DE
Date filed: 07/14/2003

Latest Info Received: 08/08/2003

Collateral: Leased Computer equipment and proceeds - Leased Equipment and proceeds
Type: Original

Sec. party: DELL FINANCIAL SERVICES, L.P., AUSTIN, TX
Debtor: AES NEWENERGY (INC), NEW YORK, NY

Filing number: 01207738

Filed with: SECRETARY OF STATE/UCC DIVISION, ALBANY, NY
Date filed: 10/26/2001

Latest Info Received: 11/14/2001

Type: Continvation

Sec. party: DELL FINANCIAL SERVICES, L.P., AUSTIN, TX
Debtor; AES NEWENERGY [INC}), NEW YORK, NY

Filing number: 0609285949017

Filed with: SECRETARY OF STATE/UCC DIVISION, ALBANY, NY
Date filed: 09/28/2006

Latest Info Received: 11/07/2006

Original UCC filed date: 10/26/2001

Original filing no.: 01207738

There are additional UCC's in D&B's flie on this company avallable by contacting 1-800-234-3867.

The public record items contained In this report may have been paid, terminated, vacated or released prior to the
date this report was printed.

GOVERNMENT ACTIVITY

Activity summary
Borrower {Dir/Guar); NO
Administrative debt: NO
Contractor: YES
Grantee: NO
Party excluded from federat program(s): NO

Possible candidate for socio-economic program consideration
Labor surplus area: N/A
small Business: N/A
B(A) firm: N/A

The details provided in the Government Activity section are as reported to Dun & Bradstreet by the federal
government and other sources.

Copyright 2008 Dun & Bradstreet - Provided under contract for the exclusive use of subscriber 2637734941
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Constellation NewEnergy, Inc.

APPLICATION FOR RENEWAL OF
CERTIFICATE TO PROVIDE RETAIL ELECTRIC SERVICE
PURSUANT TO CHAPTER 4928, OHIO REVISED CODE

Exhibit C-8
Bankruptcy Information

There has been no reorganization, protection from creditors or any other form of bankruptcy filing
made by Constellation NewEnergy, Inc,, its parent, or any affiliated organization that guarantees the

obligations of Constellation NewEnergy, inc., or any of its officers in the current year or within the two
most recent years proceeding this renewal applicatian.



Constellation NewEnergy, Inc.

APPLICATION FOR RENEWAL OF
CERTIFICATE TO PROVIDE RETAIL ELECTRIC SERVICE
PURSUANT TO CHAPTER 4928, OHIO REVISED CODE

Exhibit C-9
Merger Information

On Sept. 19, 2008, MidAmerican Energy Holdings Company and Constellation Energy Group, Inc.
{Constellation NewEnergy is a wholly owned subsidiary of Constellation Energy Group, Inc.)
announced that the companies have reached a definitive merger agreement in which MidAmerican
will purchase all of the outstanding shares of Constellation Energy Group, Inc. for cash consideration
of approximately $4.7 billion, or $26.50 per share. As agreed undsr the terms of the tentative
agreement announced on Sept. 18, Constellation Energy Group, Inc. is issuing to MidAmerican $1
billion of preferred equity yielding 8 percent upon signing the definitive agreement. The definitive
agreement, which has been approved by both companies’ Boards of Directors, is subject to
shareholder and customary federal and state regquiatory approvals. The transaction is expecied to
close within nine months. The agreement expires nine months after its execution but may be
extended by either company for up to three months.



Constellation NewEnergy, Inc.

APPLICATION FOR RENEWAL OF
CERTIFICATE TO PROVIDE RETAIL ELECTRIC SERVICE
PURSUANT TO CHAPTER 4928, OHIO REVISED CODE

Exhibit D-1
Operations

Constellation NewEnergy, Inc. provides retail electricity commodity service to commercial and
industrial end-use customers through Ohic's electric chaoice programs. Currently, we may purchase
electricity from an affiliated company or purchase supply through the open market on short and long
term contracts with power providers. Constellation NewEnergy, Inc. provides all components
necessary for the delivery of electricity to the end user, including transmission and ancillary services.

Based in Chicago, Ninois, Consteliation NewEnergy Inc.'s Great Lakes Region retail office provides
sales, pricing, supply origination, billing, and customer support.

Consteliation NewEnergy, Inc. has a dedicated supply, trading, and scheduling group located in
Baltimore, Maryland t© support the local retail offices across the country. This group consists of
traders, schedulers, accountants, credit analysts and legal assistance. This group is responsible for
forecasting, scheduling, credit, and trading. A 24-hour desk began operation in September 1999,
and since then Constellation NewEnergy has been accessible to counterparties 24 hours a day, 365
days a year.

Procurement of supply is handled in tandem between the local retail office and the Baltimaore office,
combining short and long term purchases, hedges, and hourly trades. Schedulers work closely with
traders who in turn work closely with local regional supply originators to efficiently deliver electricity
supply in the most cost effective manner to our customers.



Constellation NewEnergy, Inc.

APPLICATION FOR RENEWAL OF
CERTIFICATE TO PROVIDE RETAIL ELECTRIC SERVICE
PURSUANT TO CHAPTER 4928, OHIO REVISED CODE

Exhibit D-2
Operational Expertise

Since the inception of NewEnergy in April 1995, we have become the leading competitive electricity
supplier serving customers in all open and active deregulated markets throughout North America.
Furthermore, we have been an advocate for and an early participant in the opening of most newly
deregulated markets throughout North America. This participation typically starts with our regulatory
initiatives 12 to 24 months before a market officially opens.

And, with this regulatory process also comes the staffing of a local NewEnergy office. By regionally
placing offices throughout the country, our teams are able to develop and initiate the operational
functions specific to the respective local electric distribution companies. In addition to the operational
functions, each office is staffed with a dedicated team of specialists for the following functions: utility
tariff analysis; pricing; supply origination; legal; governmental affairs; billing; finance/accounting; sales
and customer service,

NewEnergy's regional offices are therefore fully operational prior to the first sale of competitive
electricity. This approach has allowed customers to realize meaningful savings, accurate billing and
reporting and knowledgeable customer service from the start.

Exhibit D-3 describes in more detail the experience of some of our key personnel.



Constellation NewEnergy, Inc.

APPLICATION FOR RENEWAL OF
CERTIFICATE TO PROVIDE RETAIL ELECTRIC SERVICE
PURSUANT TO CHAPTER 4928, OHIO REVISED CODE

Exhibit D-3
Key Technical Personnel

Mario Bohorquez, Director, Markets and Structuring

mario.nohorguezi@@constellation.com

312.704.9212

Since he began at NewEnergy in July 2000, Maric Bohorguez has cverseen NewEnergy’s whoiesale
supply functions in the lllinois market. Mr. Bohorquez is responsible for origination, ioad forecasting,
supply procurement and risk management, fransmission reservations, and scheduling. With over
nineteen years of professional experience in the electric industry, he has been involved In activilies
ranging from distribution, transmission, planning, marketing, trading, risk management and generation
development. Mario Bohorquez earned his B.S. degree from Florida Atlantic University in Mechanical
Engineering and his MBA from Nova-Southeastem University.

Anne Marie Horn, Electricity Scheduler

annemarie hom@censtellation.com

410.468.3548

Anne Marie joined NewEnergy in July 1999, taking responsibility for all day-to-day activities such as
transaction execution, confirmations, and profit and loss analysis. Anne Marie currently monitors the
electricity markets in the Midwest (MAIN, ECAR and PJM) and executes any necessary transactions.
She also oversees the daily scheduling for the Midwest Markets. Anne Marie has extensive
experience in the electricity industry. She has over four years of experience in operations and over
three years of experience with NERC in ECAR and MAIN. Additionally, she has worked over three
months with OASIS and NERC tagging in MAIN and ECAR. Anne Marie holds a B.A. in Accounting
from Columbia College and an International MBA with a finance concentration from the University of
South Carolina in cooperation with Vienna University of Business and Economics.


mailto:mario.bohorquez@consteilation.com
mailto:annemarie.horn@constellation.com

John Domagalski, Director of Pricing and Product Development

john domagalski@consteliation.com

312.704.1797

Mr. Domagalski has been with NewEnergy since 2004, responsible for electric supply pricing for the
customers served by NewEnergy in the lllinois region. He also oversees the development of new
products and services such as meiering, curtailable options, energy efficiency and other services.
Prior io joining NewEnergy, John worked for over ten years as a consultant (Ernst & Young,
PricewaterhouseCoopers and Palmer Bellevue) advising retail energy suppliers around the world on
business planning and corporate sirategy, finance, and regulatory matters. In particular, he has
worked with several incumbents and new entrants on the development of multi-product, multi-channei
utility retailing businesses. In 2003, John did a sabbatical from PwC with Ofgem (the UK energy
regulator) to consider a wide range of issues relating to the consolidation of the UK retail energy
supply market. John has written widely on the topic of competitive trends in the utility industry and
spoken at conferences in the US and Europe. He is a graduate of the Kellogg School of
Management's international Executive MBA program (in Germany) and received a B.S. from De Paul
University magna cum laude in Finance.

Mark Harada, Director of Business Development

mark.harada@constellation.com

312.704.8143

In his role of Director of Business Development, Mr. Harada oversees the sales & business
development activities of NewEnergy’s llinois office. He has over five years of retail energy
experience with large industrial and commercial customers in lllinois. Prior to jolning NewEnergy, Mr.
Harada has served in various sales and marketing executive roles for Fortune 100 companies IBM,
Enron Energy Services, and Electronic Data Systems Corporation, as well as running the Midwest
sales, marketing, and customer service operations for GRID Systems Corporation. Mr. Harada is a
graduate of Carleton College in Northfield, Minnesota eaming a B.A. in Economics.
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Constellation NewEnergy, Inc.

APPLICATION FOR RENEWAL OF
CERTIFICATE TO PROVIDE RETAIL ELECTRIC SERVICE
PURSUANT TO CHAPTER 4928, OHIO REVISED CODE

Exhibit D-4
FERC Power Marketer License Number

Constellation NewEnergy, Inc.'s FERC Power Marketer License Number is ER801-507-001.



