























(©)

supplemental pension retirement benefits will reediiwweekly payments equal to the amount determinedn®eetion 5(b).
Such payments shall commence effective with te éf the month following the participastSeverance From Service Da
If such participant receives (or would have receilat for the Internal Revenue Code Limitationsdtaaf living adjustment
(s) under the Pension Plan, the bi-weekly paymeatsunder will be automatically increased basetherpercentage of, and
at the same time as, such adjustment(s). Bi-wgekyynents hereunder shall permanently cease upatetith of the
participant, effective with the bi-weekly paymeat the month following the month of the participardeath. Bi-weekly
payments hereunder shall be made in accordanceheitbrovisions of the Rabbi Trust and, to the mixtet paid under the
terms of the Rabbi Trust, from general corporagetss

Amount, timing, and source of lump sum retirement fenefit payout. A participant entitled to a lump sum suppleménta
pension retirement benefit will receive a lump suelyment. This lump sum payment will be calculdiga certified actuary
and will be equal to the present value of an immiedannuity including the estimated present vafysost-retirement
supplemental survivor annuity benefits describef8etion 8, and reflecting the present value ofdeferred Pension Plan
payments using (1) the supplemental pension reéinefaenefit amount calculated under Section 5(bjchvis expressed as a
bi-weekly amount, (2) the Interest Rate computetherparticipant’'s Benefit Start Date, and (3) Mhertality Table. Such
lump sum payment shall be made within 60 days #fieparticipant’s Severance From Service Date shadl either be paid
to the participant. The lump sum payment shalinagle in accordance with the provisions of the Rabbst and, to the
extent not paid under the terms of the Rabbi Trfusiy general corporate assets. A participant veeeives a lump sum
payment shall not be entitled to any cost of livargther pension payment adjustments or to pdsengent survivor annuity
coverage under the Plan.
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(d)

Entitlement to benefit upon happening of certain egnts.

(i)

(ii)

(i)

Computation of gross accrued benefithe computation of the gross accrued supplerhpatesion benefit for a
participant as of the date of the computation délmade as follows:

(1) addthe Annual Base Salary and the Average Incedtward,
(2) divide the sum by 26, and

(3) multiply this dollar amount by the appropriate pamage, determined as follows: Chairman of theri3o&
Constellation Energy Group - 60%; all other papiggits (by completed years of Credited Service dlseoflate
of the computation) 1 through 9 - 3% per year;Hr@ugh 19 - 40%; 20 through 24 - 45%; 25 through 29%;
and 30 or more - 55%.

Computation of net accrued benefiThe computation of the net accrued supplememtiasion benefit for a
participant as of the date of the computation d@lmade by subtracting from the gross accrued hetetérmined
under Section 6(d)(i) the amount of the particifm@ross Pension under the Pension Plan deternaimed the date
of the computation and assuming that bi-weekly payts of such Gross Pension begin on the firstehtbnth after
the later of reaching age 62 or the date of theprdation. If the participant is not eligible foayment of a Gross
Pension under the Pension Plan, the participakdtrued Gross Pension determined as of the didlbe computatio
shall be substituted for the Gross Pension destabeve, with the appropriate reduction for eaglgeipt applied as
if the participant were eligible to begin paymehhis Accrued Gross Pension on the first of the thafter the later
of reaching age 62 or the date of the computation.

Satisfaction of requirementsA participant who has satisfied the age and B¥ddService requirements set forth in
Section 5(a) while
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(iv)

eligible as set forth in Section 4, but who the @Qdttee determines does not retire under the PlantaDemotion,
Termination From Employment With Constellation Eme6roup, or the withdrawal of a participant’s @igity to
participate under Section 5, shall be entitledisgher net accrued supplemental pension bernEfie effective date
of the Demotion, Termination From Employment WitbrStellation Energy Group, or eligibility withdrahvevent
shall be the date of such Demotion, TerminatiomiFEmployment With Constellation Energy Group, agieility
withdrawal.

Other events A participant, regardless of his/her age andg/e&Credited Service, shall be entitled to hisnet
accrued supplemental pension benefit upon the mappef any of the following entitlement eventst baly if such
entitlement event occurs while a participant aniigea participant retires under this Plan:

(1) Change in Contral A Change in Control, followed within two yearg the participant’s Demotion, a
participant’s Termination From Employment With Ctaistion Energy Group, or the withdrawal of the
participant’s eligibility to participate under tiRtan, is an entitlement event. A participant’siigration From
Employment is also an entitlement event if it iss@nably demonstrated that such Termination From
Employment (a) was at the request of a third pathg has taken steps reasonably calculated to eff€ttange
in Control or (b) otherwise arose in connectionwvdt anticipation of a Change in Control. The efifee date
of the entitlement event shall be the date of teenBtion, Termination From Employment With Constiatia
Energy Group, or eligibility withdrawal.

(2) Plan amendment A Plan amendment that has the effect of reduaipgrticipant gross accrued supplemel
pension benefit is an entitlement event. In deiteimy whether such a reduction has occurred, the
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participant’s gross accrued supplemental pensioefiiecalculated on the day immediately precedhe t
effective date of the amendment shall be comparéldet participant’s gross accrued supplementalipens
benefit calculated on the effective date of the rrdneent. An amendment that has the effect of redufiture
benefit accruals is not an entitlement events ibiended that an entitlement event under thisi&e6(d)(iv)
(2) will occur only with respect to those amendnsahat are substantially similar to amendmentsadhat
prohibited by Internal Revenue Code section 416jdj(th respect to qualified pension plans. THedctive
date of the entitlement event shall be the effectiate of the Plan amendment.

(3) Involuntary Demation, Termination From EmploymenitMConstellation Energy Group, or eligibility
withdrawal without Cause A participant’s involuntary Demotion or involamy Termination From
Employment With Constellation Energy Group with@ause, or the withdrawal of a participant’s elitiipito
participate in the Plan without Cause, is an entignt event. The effective date of the entitlenesent shall
be the effective date of the participant’s invoamgtDemotion or involuntary Termination From Empiognt
With Constellation Energy Group without Cause,har ¢ligibility withdrawal without Cause.

v) Form of benefit payoutEach participant entitled to a payout under 8gstion 6(d) will receive such payout in the
form of a lump sum payment.

(vi) Amount, timing, and source of benefit payouh participant entitled to a payout of his/het aecrued benefit, as a
result of the occurrence of an event describeceuti®ns 6(d)(iii) or (iv) will be entitled to a lumsum benefit. This
lump sum benefit will be calculated by a certifeectuary as the present value, determined as afdtesof payment,
of an annuity beginning at age 62 (or the pardioifs actual age, if the
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participant is older than age 62 on the date theolsum benefit is payable), including the estimgextent value of
post-retirement survivor annuity benefits descrile8ection 8, using (1) the net accrued benefibamh calculated
under Section 6(d)(ii) on the effective date of #mitlement event, which is expressed aswadekly amount, (2) th
Interest Rate computed on the date the lump surefidénpayable, and (3) the Mortality Table. Thenp sum
benefit shall be payable as of the participant'seB@nce From service Date, and shall be made wéthidays after
such date in accordance with the provisions oRhAkbi Trust and, to the extent not paid underé¢hm$ of the Rabl
Trust, from general corporate assets. A partidipdro receives a lump sum benefit under this Sedia)(vi) shall
not be entitled to any cost of living or other penspayment adjustments or to preretirement or-petiement
survivor annuity coverage.

For Benefits Earned and Vested On or After Januaryl, 2005

(@) Form of payout of retirement benefits.

@)

(ii)

(iii)

Generally. Each participant entitled to supplemental pensiinement benefits will receive his/her suppletaén
pension retirement benefits payout in the form bf-aveekly payment, unless the participant makesla election
to receive his/her supplemental pension retirerbentfits payout in the form of a lump sum.

Initial election of form of payment A participant may make an initial election tae&e his or her payout in the
form of a lump sum in the form and manner estabtishy the Plan Administrator from time to time, buth initial
election shall be made no later than 30 days #feefirst day of the participant’s taxable year igdiately following
the first year the participant accrues a benefitenrthe Plan.

Subsequent elections of form of paymerithe election to receive a payout in the forna &ddmp sum may be
revoked at any time in the form and
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manner established by the Plan Administrator frionetto time, but such revocation shall not take@ftntil 12
months after the date the revocation is receivetheyPlan Administrator, and will delay the beneimmencement
date five years from the date such payment wouldretise have been paid.

(b) Amount, timing, and source of participant benefit myout.

(i)

(ii)

Bi-weekly retirement benefit payoutA participant entitled to bi-weekly supplememahsion retirement benefits
will receive biweekly payments equal to the amount determinedruBéetion 5(b). Such payments shall comme
effective with the first of the month following tharticipant's Severance From Service Date. Ihqarticipant
receives (or would have received but for the IdeRevenue Code Limitations) cost of living adjustit(s) under
the Pension Plan, the bi-weekly payments hereunildoe automatically increased based on the peeggnof, and
at the same time as, such adjustment(s)wé&kly payments hereunder shall permanently cease the death of tl
participant, effective with the bi-weekly paymeat the period following the month of the participardeath. Bi-
weekly payments hereunder shall be made in accoedaith the provisions of the Rabbi Trust and h® éxtent not
paid under the terms of the Rabbi Trust, from gelnesrporate assets.

Lump sum retirement benefit payaui participant entitled to a lump sum supplemepésion retirement benefit
will receive a lump sum payment. This lump sumrpemgt will be calculated by a certified actuary avilll be equal
to the present value of an immediate annuity inclgdhe estimated present value of post-retirerasepplemental
survivor annuity benefits described in Sectionr] eeflecting the present value of any deferredsenPlan
payments using (1) the supplemental pension re¢intdpenefit amount calculated under Section 5(b)chwvis
expressed as a bi-weekly amount, (2) the Interatt Bomputed on the participant’s Benefit StareDat
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(iii)

and (3) the Mortality Table. Such lump sum paynsiail be made within 60 days after the particiizaBeverance
From Service Date, and shall be paid to the padid. The lump sum payment shall be made in aaooelwith the
provisions of the Rabbi Trust and, to the extentpaid under the terms of the Rabbi Trust, fromegahcorporate
assets. A participant who receives a lump sum payrshall not be entitled to any cost of livingotiner pension
payment adjustments or to post-retirement sunévotuity coverage under the Plan.

Six-month delay for Key Employees\Notwithstanding the foregoing, a participant whalso a Key Employee
shall receive no benefit payments of amounts eaanedvested on or after January 1, 2005, beforddteethat is six
months after the participant's Severance From Semdiate, where the benefit payment is as a reslikionination
from Employment with Constellation Energy Group.

(c) Entitlement to benefit upon happening of certain egnts.

(i)

(ii)

Computation of gross accrued benefithe computation of the gross accrued supplerhpatsion benefit for a
participant as of the date of the computation héllmade as follows:

(1) add the Annual Base Salary and the Average Incetivard,
(2) divide the sum by 26, and

3) multiply this dollar amount by the appropriate ganage, determined as follows: Chairman of ther@oi
Constellation Energy Group - 60%; all other papigcits (by completed years of Credited Service dlseof
date of the computation) 1 through 9 - 3% per yg@rthrough 19 - 40%; 20 through 24 - 45%; 25 thiou
29 - 50%; and 30 or more - 55%.

Computation of net accrued benefiThe computation of the net accrued supplememtasion benefit for a
participant as of the date

18




(iii)

(iv)

of the computation will be made by subtracting fritva gross accrued benefit determined under Seeé(ii) the
amount of the participant’s Gross Pension undePtesion Plan determined as of the date of the atatipn and
assuming that bi-weekly payments of such GrossiBetegin on the first of the month after the latéreaching
age 62 or the date of the computation. If theigigeint is not eligible for payment of a Gross Rensinder the
Pension Plan, the participant’s Accrued Gross Rengétermined as of the date of the computatioh kba
substituted for the Gross Pension described alvwitte the appropriate reduction for early receipplggd as if the
participant were eligible to begin payment of hiscAled Gross Pension on the first of the montir #ftelater of
reaching age 62 or the date of the computation.

Satisfaction of requiremenisA participant who has satisfied the age and itrddervice requirements set forth in
Section 5(a) while eligible as set forth in Sectrbut who the Committee determines does nogretider the Plan
due to Demotion, Termination From Employment WitbnStellation Energy Group, or the withdrawal of a
participant’s eligibility to participate under Sixt 5, shall be entitled to his/her net accruggpsemental pension
benefit. The effective date of the Demotion, Teration From Employment With Constellation Energy @y, or
eligibility withdrawal event shall be the date otk Demotion, Termination From Employment With Qefiation
Energy Group, or eligibility withdrawal.

Other events A participant, regardless of his/her age andg/e&Credited Service, shall be entitled to hisnet
accrued supplemental pension benefit upon the mapgef any of the following entitlement eventst baly if such
entitlement event occurs while a participant aniigea participant retires under this Plan:

(1) Change in Contral A Change in Control, followed within two yearg the participant’s Demotion, a
participant’s Termination From Employment With
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Constellation Energy Group, or the withdrawal & trarticipant’s eligibility to participate undertilan, is
an entittement event. A participant’s Terminatifmom Employment is also an entitlement eventis it
reasonably demonstrated that such Termination FHowployment (a) was at the request of a third patty
has taken steps reasonably calculated to effetigag@e in Control or (b) otherwise arose in conoactvith
or anticipation of a Change in Control. The effieztdate of the entitlement event shall be the datbe
Demotion, Termination From Employment With Constétin Energy Group, or eligibility withdrawal.

2) Plan amendment A Plan amendment that has the effect of reduaipgrticipant’s gross accrued
supplemental pension benefit is an entitlement evendetermining whether such a reduction hasioed,
the participan® gross accrued supplemental pension benefit eadzlibn the day immediately precedinc
effective date of the amendment shall be comparé¢klet participant’s gross accrued supplementalipens
benefit calculated on the effective date of the rmangent. An amendment that has the effect of reduci
future benefit accruals is not an entitlement evenis intended that an entittement event untex t
Section 7(c)(iv)(2) will occur only with respecttimose amendments that are substantially similar to
amendments that are prohibited by Internal Rev&uade section 411(d)(6) with respect to qualified
pension plans. The effective date of the entitleneeent shall be the effective date of the Plapradment.
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v)

(vi)

3) Involuntary Demotion, Termination From EmploymenitMConstellation Energy Group, or eligibility
withdrawal without Cause A participant’s involuntary Demotion or involary Termination From
Employment With Constellation Energy Group with@atuse, or the withdrawal of a participanligibility
to participate in the Plan without Cause, is afitlement event. The effective date of the entigetevent
shall be the effective date of the participant\siointary Demotion or involuntary Termination From
Employment With Constellation Energy Group with@atuse, or the eligibility withdrawal without Cause.

Form of benefit payoutEach participant entitled to a payout under 8dstion 7(c) will receive such payout in the
form elected pursuant to Section 7(a).

Amount, timing, and source of benefit payouthe benefit payout under this Section 7(c) shalpayable as of the
participant’s Severance From Service Date, and bbgbaid in accordance with Sections 7(b)(i)&id (iii), as
applicable.

Survivor Benefits .

(@)

(b)

Eligibility for survivor benefits . Following the death of a participant who is yulested under the Pension Plan, a survivor

benefit may be paid to the participant’s surviveppuse. For purposes of this Section 8(a), a jaatit's surviving spouse is
the individual married to the participant on theedaf the participant’s death. If there is no $uing spouse, no survivor
benefits will be payable.

Form of payout of survivor benefits.

(i)

(ii)

For participants entitled to a lump sum benefitrpapt: All survivor benefits for participants entitléol a lump
sum benefit payment shall be paid in the form hfrap sum payment.

For participants entitled to a-hieekly annuity benefit paymentA supplemental survivor annuity may be paid to
the participant’s surviving spouse
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until the death of that spouse, using the SurvAmuity Percentage. The survivor annuity benefit g 50%,
unless the participant elects, in the form and reaestablished by the Plan Administrator from timéme, another
percentage in 5% increments up to 100%. The ppatitiwill not bear the cost of up to a 50% surviaonuity
benefit, but will bear the cost of a survivor anpdienefit in excess of 50%.

(1) For benefits earned and vested prior to Janua?@d5: Unless the participant made a valid election to
have the survivor benefits paid in a lump sum, eg@nber 31 of the year prior to his/her death oindu
the 2001 initial election period established by Ben Administrator, each surviving spouse entitted
supplemental survivor annuity benefit will recehis/her survivor annuity benefit payout in the foofra bi-
weekly payment.

(2) For benefits earned and vested on or after Jary&#905:

(@) Initial election: A participant may make an initial election of l|preum survivor benefits in the
form and manner established by the Plan Administfabm time to time, but such initial election
shall be made no later than 30 days after thediagtof the participant’s taxable year immediately
following the first year the participant accruelsemefit under the Plan.

(b) Subsequent electiong he election of lump sum survivor benefits mayéeoked at any time in
the form and manner established by the Plan Adtnaige from time to time, but such revocation
shall not take effect until 12 months after theedae revocation is received by the Plan
Administrator, and will delay the benefit commenegindate five years from the date such
payment would otherwise have been paid.
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(©) Pre-retirement survivor benefits: Amount, timing, and source of benefit payout. If the participant dies prior to his

Severance from Service Date, the participant’sisimy spouse shall be entitled to either a lump surhi-weekly annuity
benefit, as set forth below.

(i)

Death of a participant entitled to a lump sum bémefyout. In the event of the death of a participant wiszted a
lump sum supplemental pension benefit, the pagitils surviving spouse will receive a lump sum papin The
lump sum payment shall be the same amount and atable same time and from the same sources asrietrf
Section 6(c) or (7)(b)(ii), as applicable. Such pjusum payment shall be made within 60 days afeep#rticipant’s
death.

Notwithstanding the foregoing, in the event of tleath of a participant after the occurrence ofv@nedescribed in
Sections 6(d)(iii) or (iv) or 7(c)(iii) or (iv) antdefore the participant receives the lump sum paymader Sections 6
(d)(vi) or 7(c)(vi), a lump sum payment shall bededo the participant’s surviving spouse (as defimeSection 8
(a)). If the participant’s date of death is befbigher Severance From Service Date, the lumpmayment shall be
calculated by a certified actuary and will be eqoa@0% of the lump sum that would have been paithé¢
participant under Sections 6(d)(vi) or 7(c)(vi)hellump sum benefit shall be payable as of theéezar the
participant’s Severance From Service Date or dateeath, and shall be made within 60 days afteh siate.

Any lump sum paid under this Section shall be raigiccordance with the provisions of the Rabbi Tamsl, to the
extent not paid under the terms of the Rabbi Tifustn general corporate assets.

If there is no surviving spouse at the date ofgheicipant’s death, no payments shall be made.the event of the
death of a surviving spouse before the spouseweséie lump sum payment under this paragraphapment shall
be made. A surviving spouse who receives a lumpsemefit
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(ii)

shall not be entitled to any cost of living or atlpension payment adjustments or to pre-retireroepbst-retirement
survivor annuity coverage under the Plan.

Death of a participant entitled to aweekly retirement benefit payout

(1) If the participant elected a lump sum survivor Hanthe benefit shall be paid as set forth in 8j@bove.
(2) If the participant elected a bi-weekly annuity suov benefit payment, the benefit shall be paideisforth
below.
(@) Computation of the benefit: Unless the participaletted the alternative service death benefit

paragraph (b) below:

0] begin with the biweekly Early Retirement pension benefit (under hbthPension Plan a
Section 5(b) of this Plan) to which the participauniuld have been entitled if the participant
had been retired at the later of age 60 or hisdbtral age on the date of death for purposes
of computing the Early Receipt Reduction Factor,

(i) multiply this dollar amount by the Survivor AnnuiBercentage,

(iii)  subtract from the product the net amount, if ariyhe survivor annuity provided on behalf
of the participant under the Pension Plan if theigipant is participating in the Traditional
Pension Plan, or the bi-weekly annuity that woldstdnbeen provided to the participant’s
spouse assuming that he or she had been desigisatled participant’s beneficiary and had
chosen to receive a survivor benefit in the forna dii-weekly
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(b)

()

annuity, if the participant is participating in tR&P, and

(iv)  subtract from this dollar amount the charges natptd coverage (under both the Pension
Plan and this Plan) for a pre-retirement survivomaty in excess of 50%.

If the participant was a participant in the Pendtgyuity Plan option of the Pension Plan and
elected this alternative in-service death bengfibecember 31 of the year prior to his/her death or
during the 2001 initial election period establistiydthe Plan Administrator

0] calculate the benefit under the Constellation Ep&goup Benefits Restoration Plan that
would have been payable to the surviving spouieeiparticipant were a participant in
that plan and

(i) that dollar amount will be paid to the survivingosge only in the form of a lump sum
from this Plan.

A surviving spouse entitled to bi-weekly supplena¢sturvivor annuity benefits will receive a bi-
weekly payment equal to the amount determined ufajeor (b) above. Such payments shall
commence effective with the first day of the mofaffowing the month of the participant’s death.

If such surviving spouse receives (or would haweired but for the Internal Revenue Code
Limitations) cost of living adjustment(s) under thension Plan, the bi-weekly payments hereunde!
will be automatically increased based on the peegenof, and at the same time as, such adjustmel
(s). Biweekly payments hereunder shall permanently cease the death of the surviving spot
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(d)

effective with the first bi-weekly payment for theonth following the month of the surviving
spouse’s death. Bi-weekly payments hereunder bkathade in accordance with the provisions of
the Rabbi Trust and, to the extent not paid unidetérms of the Rabbi Trust, from general
corporate assets

Postretirement survivor benefits: Amount, timing, and source of benefits payout If the participant dies after the

participant’s Severance from Service Date, theigipant's surviving spouse shall be entitled tdeita lump sum or bi-
weekly annuity benefit, as set forth below.

(i)

(ii)

Death of a participant entitled to a lump sum b#mefyout. In the event of the death of a participant atfter
participant’s Severance From Service Date and bedfar participant receives the lump sum paymenému8dction 6
(c) or 7(b)(ii) , such lump sum payment shall bedm#o the participant’s surviving spouse (as defimeSection 8
(a)). The lump sum payment shall be the same atranuhmade at the same time and from the sameesoascset
forth in Section 6(c) or 7(b)(ii). If there is sarviving spouse at the date of the participang'atd, no payments
shall be made. A surviving spouse who receivesrlsum benefit under this Section 8(d)(i) shatlbmentitled to
any cost of living or other pension payment adj@stta or to post-retirement survivor annuity coveragder the
Plan.

Death of a participant entitled to aweekly retirement benefit payout

(1) If the participant elected a lump sum survivor Hignthe benefit shall be paid as set forth in jcbove.
(2) If the participant elected a bi-weekly annuity suov benefit payment, the benefit shall be paideisforth
below.
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(@) Computation of the benefit The amount of the survivor annuity will be detéred as follows:

0] begin with the bi-weekly pension benefit (undertier5(b) of this Plan) that the
participant was receiving prior to the date of deand
(i) multiply this dollar amount by the Survivor AnnuiBercentage.
(b) A surviving spouse entitled to bi-weekly supplena¢survivor annuity benefits will receive a bi-

weekly payment equal to the amount determined ufajeabove. Such payments shall commence
effective with the first day of the month followinige month of the participant’s death. If such
surviving spouse receives (or would have receivgddr the Internal Revenue Code Limitations)
cost of living adjustment(s) under the Pension Pda@ bi-weekly payments hereunder will be
automatically increased based on the percentagmdfat the same time as, such adjustment(s).
Bi-weekly payments hereunder shall permanentlyeeasn the death of the surviving spouse,
effective with the first bi-weekly payment for theonth following the month of the surviving
spouse’s death. Bi-weekly payments hereunder bbeathade in accordance with the provisions of
the Rabbi Trust and, to the extent not paid undetérms of the Rabbi Trust, from general
corporate assets.

Compliance with Section 409A of the Code This Plan is intended to comply and shall be adstéred in a manner that is intended
to comply with section 409A of the Code and shelcbnstrued and interpreted in accordance with Bueht. To the extent that an
Award, issuance and/or payment is subject to sedi®A of the Code, it shall be awarded and/orddser paid in a manner that will
comply with section 409A of the Code, including posed, temporary
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10.

or final regulations or any other guidance issugthle Secretary of the Treasury and the InternakERee Service with respect there
Any provision of this Plan that would cause an Advassuance and/or payment to fail to satisfy seci09A of the Code shall have
force and effect until amended to comply with Cedetion 409A (which amendment may be retroactivbecextent permitted by
applicable law).

Miscellaneous. None of the benefits provided under this Plaadldye subject to alienation or assignment by aanyigipant or
beneficiary nor shall any of them be subject tacttment or garnishment or other legal process ¢Xpep the extent specially
mandated and directed by applicable State or Feskatate; or (ii) as requested by the participamteneficiary to satisfy income tax
withholding or liability.

This Plan may be amended from time to time, orendpd or terminated at any time, provided, howesarept as set forth in Sectic
6(d)(iv)(2) or 7(c)(iv)(2), no amendment or termiioa shall reduce any previously accrued suppleaigr@nsion benefit under this
Plan or impair the rights of any participant or éfciary entitled to receive current or future pamhhereunder at the time of such
action. All amendments to this Plan may be madkeatvritten direction of the Committee. Notwithstigng anything else in this Plan
to the contrary, and subject to the limitationgpplicable law, the Constellation Energy Group BoafrDirectors may authorize a
Participant to be eligible for benefits or may e&se benefit payments.

Participation in this Plan shall not constituteoattact of employment between Constellation En&gyup or any of its subsidiaries
and any person and shall not be deemed to be @vasimh for, or a condition of, continued employmehany person.

In the event Constellation Energy Group becomesry po a merger, consolidation, sale of substlyptél of its assets or any other
corporate reorganization in which Constellation iggeGroup will not be the surviving corporationiorwhich the holders of the
common stock of Constellation Energy Group willeiwe securities of another corporation (in any stebe, the “New Company”),
then the New Company shall assume the rights alglabions of Constellation Energy Group under tian.
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This Plan shall be governed in all respects by NMa law, without respect to any conflicts of lavingiples.
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Purpose and Nature of the Plan Constellation Energy Group, Inc. (the “Companggjablished the Constellation Energy

Group, Inc. Senior Executive Supplemental PlangfiPl and maintains the Plan as an unfunded retinéplan for purposes of Title |
of the Employee Retirement Income Security Act®f4, notwithstanding the creation of the Rabbi T.rishe purpose of the plan is
to provide enhanced retirement benefits for cetaimor executives of the Company and its subs@dian order to attract and retain
talented executive personnel. Any funds which tm@ynvested and any assets which may be held taderdenefits under this Plan
shall continue for all purposes to be a part ofgleeral funds and assets of Constellation Energygsand no person other than
Constellation Energy Group shall by virtue of thieyisions of this Plan have any interest in suaidfiand assets. To the extent that
any person acquires a right to receive payments ffonstellation Energy Group under this Plan, sigtits shall be no greater than
the right of any unsecured general creditor of @tegion Energy Group.

The Plan is divided into sections that separatétfress benefits earned and vested on or after 3ahp2005, which are subject to
Internal Revenue Code section 409A, and benefitsegizand vested before January 1, 2005, whichgaemtfathered” under Internal
Revenue Code section 409A.

Definitions . All words beginning with an initial capital lettand not otherwise defined herein shall haverteaning set forth in the
Pension Plan. All singular terms defined in thisnRwill include the plural and vice versas used herein, the following terms will
have the meaning specified below:

“Average Annual Base Salary” means an amount déteirby (a) computing the beekly base rate of pay amounts (i.e., the typ
such pay that are includable in the computatioRerfsion Plan benefits) paid during the prior fisasecutive twelve month periods
immediately preceding the month that includes thie @f the computation, and (b) averaging the tmaltte month periods during
which the highest amounts were paid.

“Average Incentive Award” (or “Average Award”) meathe average of the two highest of the particiizainte immediately prior ye.
awards earned under Constellation Energy Groupécitive Annual Incentive Plan,

1




Constellation Energy Group’s Senior Management Ahmcentive Plan and/or Other Incentive AwardsgPams.
“Benefit Start Date” means the date as of whichghsicipant’'s benefits, if any, under this Plamtoence.

“Cause” means the participant’s (a) failure to compith Constellation Energy Group policy, (b) derate and continual refusal to
satisfactorily perform employment duties on subtiédly a full-time basis, (c) deliberate and continual refusadbin accordance wi
any specific instructions of a majority of Constéitbn Energy Group’s Board of Directors, (d) disetloe, without the consent of a
majority of Constellation Energy Group’s Board dfdxtors, of confidential information or trade sstsrconcerning Constellation
Energy Group which could be materially damagin@tmstellation Energy Group, or (e) deliberate migkuet which could be
materially damaging to Constellation Energy Grouhaut reasonable good faith belief by the participthat such conduct was in the
best interest of Constellation Energy Group.

“Change in Control” means the occurrence of anyafrtbe following events:

0] individuals who, on January 24, 2003, constituteBloard of Directors of Constellation Energy Grdtige “
Incumbent Directors ") cease for any reason to constitute at leastjantaof the Board of Directors of
Constellation Energy Group (theBbard "), provided that any person becoming a directdosgguent to January 24,
2003, whose election or nomination for election wpproved by a vote of at least two-thirds of theumbent
Directors then on the Board (either by a specifitevor by approval of the proxy statement of Cdtatten Energy
Group (the “Company”) in which such person is named as a nomineeifectbr, without written objection to such
nomination) shall be an Incumbent Director; prodig@owever, that no individual initially elected or nominated :
director of the Company as a result of an actusthi@atened election contest with respect to dirsabr as a result
any other actual or threatened solicitation of sy or on behalf of any person other than
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(ii)

(i)

the Board shall be deemed to be an Incumbent Direct

any “person” (as such term is defined in Sectia)(® of the Securities Exchange Act of 1934, asraaed (the “
Exchange Act”) and as used in Sections 13(d)(3) and 14(d)(2ZhefExchange Act) is or becomes a “beneficial
owner” (as defined in Rule 13d-3 under the Exchafcf, directly or indirectly, of securities of tl@ompany
representing 20% or more of the combined votinggrasd the Companyg' then outstanding securities eligible to \
for the election of the Board (theCompany Voting Securities”); provided, however, that the event described in
this paragraph (ii) shall not be deemed to be anG&an Control by virtue of any of the followingagsitions:
(A) by the Company or any corporation with resgeathich the Company owns a majority of the outdtag share
of common stock or has the power to vote or ditteetvoting of sufficient securities to elect a niegjoof the
directors (a “Subsidiary Company”), (B) by any employee benefit plan (or relateast) sponsored or maintained
by the Company or any Subsidiary Company, (C) hywrderwriter temporarily holding securities punsut an
offering of such securities, (D) pursuant to a Ngualifying Transaction (as defined in paragrapiy)(ior
(E) pursuant to any acquisition by Plan participam&ny group of persons including Plan particig@ntany entity
controlled by Plan participant or any group of pasincluding Plan participant);

consummation of a merger, consolidation, statustigre exchange or similar form of corporate trati@ac
involving the Company or any of its Subsidiary Ca@mies (&' Business Combinatiort’), unless immediately
following such Business Combination: (A) more tt&96 of the total voting power of (x) the corpooatiresulting
from such Business Combination ( th8drviving Corporation "), or (y) if applicable, the ultimate parent
corporation that directly or indirectly has ben&fiownership of at least 95% of the voting sedesitligible to elect
directors of the




Surviving Corporation (the Parent Corporation "), is represented by Company Voting Securities there
outstanding immediately prior to such Business Cioation (or, if applicable, is represented by shamnto which
such Company Voting Securities were converted @unsto such Business Combination), and such vqtovger
among the holders thereof is in substantially #raes proportion as the voting power of such Compéutyng
Securities among the holders thereof immediatdlyr po the Business Combination, (B) no persondbthan any
employee benefit plan (or related trust) sponsoredaintained by the Surviving Corporation or treednt
Corporation), is or becomes the beneficial owneeatly or indirectly, of 20% or more of the totadting power of
the outstanding voting securities eligible to eldicectors of the Parent Corporation (or, if thisrao Parent
Corporation, the Surviving Corporation) and (Ceatst a majority of the members of the board cators of the
Parent Corporation (or, if there is no Parent Crapon, the Surviving Corporation) following thensummation of
the Business Combination were Incumbent Directbtieatime of the Board’approval of the execution of the init
agreement providing for such Business Combinatamy Business Combination which satisfies all of¢hteria
specified in (A), (B), and (C) above shall be dedntebe a ‘Non-Qualifying Transaction ”); or

(iv) the stockholders of the Company approve a plamwfpiete liquidation or dissolution of the Compaagthe
consummation of a sale of all or substantiallyohhe Company’s assets.

Notwithstanding the foregoing, a Change in Condfdche Company shall not be deemed to occur stletpuse any person acquires
beneficial ownership of more than 20% of the Conypdating Securities as a result of the acquisitdiCompany Voting Securities
by the Company which reduces the number of Compartyng Securities outstanding; providethatif after such acquisition by the
Company such person becomes the beneficial owremddifional Company Voting Securities that increabe percentage of
outstanding




Company Voting Securities beneficially owned bylsperson, a Change in Control of the Company shai occur.
“Committee” means the Compensation Committee oBtbard of Directors of Constellation Energy Group.
“Constellation Energy Group” means Constellatiorfgy Group, Inc., a Maryland corporation, or itscessor.

“Constellation Energy Group’s Executive Annual Inttee Plan” means such plan or other incentive plaarrangement designated in
writing by the Plan Administrator.

“Constellation Energy Group’s Senior Management dairiincentive Plan” means such plan or other irigerglan or arrangement
designated in writing by the Plan Administrator.

“Demotion” means a transfer to a position with Getliation Energy Group or a subsidiary of ConstalaEnergy Group that either
(a) is substantially below the position in whicle farticipant was employed on the date of transfefly) results in a substantial
reduction in pay when compared to the participgodg on the date of the transfer. Whether a mosi substantially below another
position shall be determined in the reasonablerefimn of the Committee, with reference to factoduding whether the participant
retains principal responsibility for a departmentlivision, and whether the participant remaingible for the perquisites enjoyed by
the participant before the position change.

“Early Receipt Reduction Factor” means 100% le8s0f/1% for each month that the participant is kbss age 62 on the participat’
Benefit Start Date.

“Interest Rate” means the rate equal to the avemag@hly 30-year Treasury bond rate for the seamiendar quarter preceding the
computation date, less 50 basis points.

“Internal Revenue Code Limitations” means the latians under Section 415 and/or 401(a)(17) of therhal Revenue Code.

“Key Employee”’means an employee listed each year by Constellgti@ngy Group on the Key Employee list as requingdreasury
Regulation 1.409A-1(i), which shall generally bemgrised of officers, and shall include but
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not be limited to: the 50 most highly paid officér@ving annual compensation greater than $130&9adjusted from time to time);
5% owners; and 1% owners that have annual compengetm Constellation Energy Group greater thaB@Q00 (as adjusted from
time to time). Key Employees shall be identifiecbd®ecember 31 of each year, and the List shidl &ffect on April 1 of the year
following.

“LTD Plan” means the Constellation Energy Group. IDisability Insurance Plan as may be amended fiora to time, or any
successor plan.

“Mortality Table” means the mortality table usedctnvert annuities to lump sums in the Pension.Plan
“Nonqualified Deferred Compensation Plan” meansGbastellation Energy Group, Inc. Nonqualified Dreéeél Compensation Plan.

“Other Incentive Awards Program” means the proggrdésignated in writing by the Plan Administreapplicable to certain
employees that provides awards; but includes drdytypes of awards that are includable in the cdatjoun of Pension Plan benefits.

“Pension Plan” means the Pension Plan of Consteil&nergy Group, Inc. as may be amended from tortene, or any successor
plan.

“Plan” means this Constellation Energy Group, Benior Executive Supplemental Plan.
“Plan Administrator” means, as set forth in Sectionhe Committee and its designees.

“Rabbi Trust” means the trust adopted by ConsietlialEnergy Group pursuant to the Grantor Trust Agrent Dated as of
November 3, 2008, by and between Constellation gnéroup and JPMorgan Chase Bank, N.A.

“Severance from Service Date” means: (i) for berafiounts earned and vested prior to January 5,208 same as set forth in the
Pension Plan; (i) for benefit amounts earned aggtad on or after January 1, 2005, the date teagriployee dies, retires, or
otherwise has a termination of employment suchithistreasonably anticipated that the employeé paiform no additional services,
or the level




of bona fide services performed would permanentigrélase to no more than 20 percent of the aveeagedf bona fide services
performed in the immediately preceding 36-monthquer

“Survivor Annuity Percentage” means 50%, unlesspiduicipant elects, in the timing and manner digtadd by the Plan
Administrator, a higher percentage (in multiple$6 to a total percentage not to exceed 100%).

“Termination From Employment With Constellation Egye Group” means a participant’s separation fronvise with Constellation
Energy Group or a subsidiary of Constellation Egedgoup; however, a participant’s retirement, diligh or transfer of employment
to or from a subsidiary of Constellation Energy Grahall not constitute a Termination From Emplogti#/ith Constellation Energy
Group.

“Total SERP Service” means (a) Credited Serviceiamdated while designated as a participant witpeesto supplemental pension
benefits under this Plan or while a participantemttie Constellation Energy Group Supplemental iBar®lan, or while a participant
under any predecessor executive supplemental pehsitefit plan, plus (b) one fourth of Creditedvz accumulated while not such
a participant.

Plan Administration . The Committee is the Plan Administrator and$@e authority (except as specified otherwise Ingitei
interpret the Plan and, in general, to make akotteterminations advisable for the administratibthe Plan to achieve its stated
objective. Appeals of written decisions by therPAaministrator may be made to the Board of Dirextaf Constellation Energy
Group. Decisions by the Board shall be final aotisubject to further appeal. The Plan Administrahall have the power to delec
all or any part of its duties to one or more desgg) and to withdraw such authority, by writtenigiestion.

Eligibility . Each senior executive of Constellation Energgupror its subsidiaries may be designated in vgibip the Plan
Administrator as a participant with respect to onenore benefits under the Plan. Once designagticipation shall continue until
such designation is withdrawn at the discretion lapégvritten order of the Plan

7




Administrator, provided, however, that such withdahmay not be made with respect to a participamt Wwas satisfied the eligibility
requirements to retire (as set forth in Section)5(Alotwithstanding the foregoing, any participadtile classified as disabled under
the LTD Plan shall continue to participate in tRian while classified as disabled and, for purpaséle supplemental pension ben
provided by this Plan, while classified as disabitll be deemed to continue to accrue Creditedceuntil no later than his/her
Normal Retirement Date.

A Plan participant who was a participant in the §&tetation Energy Group Supplemental Pension Predamuary 1, 2000, shall be
eligible for supplemental pension benefits undes Eian only if the participant’s supplemental pensenefits under this Plan are
greater than the supplemental pension benefits atedpunder the Constellation Energy Group Suppléat@ension Plan based on
the participant’s age, service, and eligible conspéinn on the date as of which benefits becomelpayH a participant or a
participants surviving spouse receives benefits from this Fiafshe cannot also receive benefits from the @btason Energy Grou
Supplemental Pension Plan.

Any other participant in the Plan shall be eligifde benefits under this Plan without regard to aognputation under the Constellat
Energy Group Supplemental Pension Plan.

Supplemental Pension Benefits.

€) Commencement of benefitsA participant shall be eligible to retire undeistRlan on or after the participant’s Normal
Retirement Date, or on the first day of any monticpding his/her Normal Retirement Date, if onteés/Severance From
Service Date and while a participant he/she haineid (1) age 55 and has accumulated at leastak8 péCredited Service;
or (2) age 62 and has accumulated at least fiviesyd#aCredited Service.

(b) Computation of retirement benefits. A participant who is eligible to retire understfPlan will be entitled to supplemental
pension retirement benefits under this Plan, whithbe calculated as set forth below on the pgtat's Benefit Start Date:

8
0] add the Average Annual Base Salary and the Avdragmtive Award,
(i) divide the sum by 26,
(iii) multiply this dollar amount by the appropriate psrmage, determined as follows: Chairman of the @aad

President of Constellation Energy Group - 60%ptler participants (the product of 5.5% multiplledthe number
of full and fractional years of Total SERP Serviggaximum is 55%).

(iv) multiply this dollar amount by the Early ReceiptdRetion Factor; provided, however, if the particips age 62 or
older on his/her Benefit Start Date, such factaldbe one (1),

v) subtract from this dollar amount the charges ne¢ptd coverage for a pre-retirement survivor annitexcess of
50%, and for a post-retirement survivor annuitgxeess of 50%, and

(vi) subtract from the remainder the net bi-weekly amgayable to the participant under the Pension Bfathe
participant’s Benefit Start Date (assuming a 50%usgl joint and survivor annuity for a married gapant), (if the
participant is not eligible to commence bi-weeknBion Plan payments on the participant’s Benéditt®ate, the
participant’s benefit will be unreduced for Pensilan payments until the date the participantrs #ligible to
commence bi-weekly Pension Plan paymemts)if the participant elects a lump sum underRE# provisions of tr
Pension Plan, the lkeekly amount that would have been payable undeP#nsion Plan as a life annuity for a si
participant or as a 50% spousal joint and survaroruity for a married participant, as of the Bengfart Date under
this Plan.




For Benefits Earned and Vested Prior to January 12005.

€) Form of payout of retirement benefits.

Each participant entitled to supplemental pensatinament benefits will receive his/her supplemepéssion retirement
benefits payout in the form of a bi-weekly paymemiess the participant makes a valid electioreteive his/her
supplemental pension retirement benefits payotttérform of a lump sum.

A participant may elect to receive his/her suppletakpension retirement benefits payout in the fofra lump sum by
submitting to the Plan Administrator a signed Lugym Election Form. The Form must be received byRian
Administrator before the beginning of the calengisair during which the participant’'s Severance F8grvice Date occurs.
The election to receive a payout in the form afmp sum may be revoked at any time before the bégirof the calendar
year during which the participant’s Severance F8srvice Date occurs, by submitting to the Plan Adstiator a signed
Lump Sum Revocation Form.

(b) Amount, timing, and source of biweekly retirement benefit payout. A participant entitled to bi-weekly supplemental
pension retirement benefits will receive bi-weeliyments equal to the amount determined underddes(b) Such
payments shall commence effective with the firsthef month following the Participant’s SeverancerkiService Date. If
such participant receives (or would have receivetddr the Internal Revenue Code Limitations) aafdiving adjustment
(s) under the Pension Plan, the bi-weekly paymeatsunder will be automatically increased basetherpercentage of, and
at the same time as, such adjustment(s). Bi-wgekyynents hereunder shall permanently cease upatetith of the
participant, effective with the bi-weekly paymeat the period following the month of the participardeath. Bi-weekly
payments hereunder shall be made in accordanceheitbrovisions of the Rabbi Trust and, to the mixtet paid under the
terms of the Rabbi Trust, from general corporagetss

(©) Amount, timing, and source of lump sum retirement fenefit payout. A participant entitled to a lump sum suppleménta
pension retirement benefit will receive a lump sueyment. This lump sum payment will be calculdiga certified actuary
and will be equal to the present value of an immatedannuity including the
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(d)

estimated present value of post-retirement suppi¢gahsurvivor annuity benefits described in Sec8pand reflecting the
present value of any deferred Pension Plan paynusirig (1) the supplemental pension retirement fitesm@ount calculated
under Section 5(b), which is expressed as a bi-lyeskount, (2) the Interest Rate computed on thiéqgi@ant’s Benefit Start
Date, and (3) the Mortality Table. Such lump suagment shall be made within 60 days after the gipetnt's Severance
From Service Date, and shall be paid to the paditi. The lump sum payment shall be made in aacoelwith the
provisions of the Rabbi Trust and, to the extertpaod under the terms of the Rabbi Trust, fromagahcorporate assets. A
participant who receives a lump sum payment stalbe entitled to any cost of living or other pemspayment adjustments
or to post-retirement survivor annuity coveragearttie Plan.

Entitlement to benefit upon happening of certain egnts.

0] Computation of gross accrued benefithe computation of the gross accrued supplerhpatesion benefit for a
participant as of the date of the computation délmade as follows:

(1) add the Average Annual Base Salary and the Avdragmtive Award,
(2) divide the sum by 26, and

3) multiply this dollar amount by the appropriate gerage, determined as follows: Chairman of the 8oar
and President of Constellation Energy Group — 68%@ther participants - by the product of 5.5%
multiplied by the number of full and fractional ysaf Total SERP Service as of the date of the edgatjon
(maximum is 55%).

(i) Computation of net accrued benefiThe computation of the net accrued supplememtiasion benefit for a
participant as of the date of the computation hallmade by subtracting from the gross accrued hetetérmined
under Section 6(d)(i) the amount of the particifgmnt
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(iii)

(iv)

Gross Pension under the Pension Plan determinefitlas date of the computation and assuming thatdakly
payments of such Gross Pension begin on the fitsicomonth after the later of reaching age 62herdate of the
computation. If the participant is not eligible fayment of a Gross Pension under the Pension flan
participant’s Accrued Gross Pension determined &seodate of the computation shall be substitfibedhe Gross
Pension described above, with the appropriate tedufor early receipt applied as if the participarere eligible to
begin payment of his Accrued Gross Pension onitkedf the month after the later of reaching age6the date of
the computation.

Satisfaction of requirementsA participant who has satisfied the age and iBrddService requirements set forth in
Section 5(a) while eligible as set forth in Sectyrbut who does not retire under the Plan dueeim@ion,
Termination From Employment With Constellation EneGroup, or the withdrawal of a participant’s @itjty to
participate under Section 5, shall be entitlediséhier net accrued supplemental pension benefie éffective date
of the Demotion, Termination From Employment WitbrStellation Energy Group, or eligibility withdrahvevent
shall be the date of such Demotion, TerminatiomFEmployment With Constellation Energy Group, ogibility
withdrawal.

Other events A participant, regardless of his/her age ands/e&Credited Service, shall be entitled to histet
accrued supplemental pension benefit upon the mappef any of the following entitlement eventst baly if such
entitlement event occurs while a participant aniigea participant retires under this Plan:

(1) Change in Contral A Change in Control, followed within two yeang tne participant’s Demotion, a
participant’s Termination From Employment With Ctalstion Energy Group, or the withdrawal of the
participant’s eligibility to
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2

©)

participate under the Plan, is an entitlement evénparticipant’s Termination From Employment Is@an
entittement event if it is reasonably demonstraked such Termination From Employment (a) was at th
request of a third party who has taken steps reddpcalculated to effect a Change in Control or

(b) otherwise arose in connection with or antidipabf a Change in Control. The effective date¢hef
entittlement event shall be the date of the Demofl@mmination From Employment With Constellation
Energy Group, or eligibility withdrawal.

Plan amendment A Plan amendment that has the effect of reduaipgrticipant’s gross accrued
supplemental pension benefit is an entitlement evendetermining whether such a reduction hasioed,
the participan® gross accrued supplemental pension benefit eadzlibn the day immediately preceding
effective date of the amendment shall be comparé¢klet participant’s gross accrued supplementalipens
benefit calculated on the effective date of the rmangent. An amendment that has the effect of reduci
future benefit accruals is not an entitlement evenis intended that an entittement event untex t
Section 6(d)(iv)(2) will occur only with respect tiltose amendments that are substantially similar to
amendments that are prohibited by Internal Rev&uade section 411(d)(6) with respect to qualified
pension plans. The effective date of the entitleneeent shall be the effective date of the Plapradment.

Involuntary Demotion, Termination From EmploymenitMConstellation Energy Group, or eligibility
withdrawal without Cause A participant’s involuntary Demotion or involary Termination From
Employment With Constellation Energy Group with@atuse, or the withdrawal of a participangligibility
to participate in the Plan without Cause, is
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(v)

(vi)

an entittement event. The effective date of thitlement event shall be the effective date of the
participant’s involuntary Demotion or involuntargimination From Employment With Constellation
Energy Group without Cause, or the eligibility vdtAwal without Cause.

Form of benefit payoutEach participant entitled to a payout under 8gstion 6(d) will receive such payout in the
form of a lump sum payment.

Amount, timing, and source of benefit payouh participant entitled to a payout of his/het aecrued benefit, as a
result of the occurrence of an event describeceti®ns 6(d)(iii) or (iv) will be entitled to ahop sum benefit. This
lump sum benefit will be calculated by a certifeectuary as the present value, determined as afdtesof payment,
of an annuity beginning at age 62 (or the particijsaactual age, if the participant is older thge &2 on the date the
lump sum benefit is payable), including the estadatiresent value of post-retirement survivor aryrignefits
described in Section 8, using (1) the net accrwtbfit amount calculated under Section 6(d)(iithn effective date
of the entitlement event, which is expressed asveelkly amount, (2) the Interest Rate computedhendate the
lump sum benefit is payable, and (3) the Mortdligple. The lump sum benefit shall be payable dahef
participant’s Severance From Service Date, and bhahade within 60 days after such date in acca@avith the
provisions of the Rabbi Trust and, to the exterttpaid under the terms of the Rabbi Trust, fromegahcorporate
assets. A participant who receives a lump sumfiiameler this Section 6(d)(vi) shall not be emtitlto any cost of
living or other pension payment adjustments orr&ngtirement or post-retirement survivor annuityerage.
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For Benefits Earned and Vested On or After Januaryl, 2005

(@)

(b)

Form of payout of retirement benefits.

0] Generally. Each participant entitled to supplemental pensainement benefits will receive his/her suppletaén
pension retirement benefits payout in the form bf-aveekly payment, unless the participant makesla election
to receive his/her supplemental pension retirerbentfits payout in the form of a lump sum.

(i) Initial election of form of payment A participant may make an initial election tae&e his or her payout in the
form of a lump sum in the form and manner estabtlishy the Plan Administrator from time to time, buth initial
election shall be made no later than 30 days #feefirst day of the participant’s taxable year igdiately following
the first year the participant accrues a benefitenrthe Plan.

(iii) Subseqguent elections of form of paymerifhe election to receive a payout in the forna &ddmp sum may be
revoked at any time in the form and manner estadtidy the Plan Administrator from time to timet buch
revocation shall not take effect until 12 monthemlafhe date the revocation is received by the R@ministrator, an
will delay the benefit commencement date five ydars the date such payment would otherwise haea Ipaid.

Amount, timing, and source of participant benefit myout.

0] Bi-weekly retirement benefit payoutA participant entitled to bi-weekly supplementahsion retirement benefits
will receive biweekly payments equal to the amount determinedruBeetion 5(b). Such payments shall comme
effective with the first of the month following tharticipant's Severance From Service Date. Ihqarticipant
receives (or would have received but for the IrseRevenue Code Limitations) cost of living adjustii(s) under
the Pension Plan, the bi-weekly payments hereunildoe automatically increased based on the peeggnof, and
at the same time as, such adjustment(s). Bi-wegskyynents hereunder shall permanently
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(ii)

(i)

cease upon the death of the participant, effeetitte the bi-weekly payment for the period followitlge month of
the participant’s death. Bi-weekly payments hedaurshall be made in accordance with the provisidrise Rabbi
Trust and, to the extent not paid under the terhtieoRabbi Trust, from general corporate assets.

Lump sum retirement benefit payaui participant entitled to a lump sum supplemepénsion retirement benefit
will receive a lump sum payment. This lump sumrpegt will be calculated by a certified actuary avilll be equal
to the present value of an immediate annuity inclgdhe estimated present value of post-retirerasepplemental
survivor annuity benefits described in Sectionr@] eeflecting the present value of any deferredsRenPlan
payments using (1) the supplemental pension re¢inrtdpenefit amount calculated under Section 5(b)chvis
expressed as a bi-weekly amount, (2) the Interagt Bomputed on the participant’'s Benefit StareDand (3) the
Mortality Table. Such lump sum payment shall belenaithin 60 days after the participant’s Severafanm
Service Date, and shall be paid to the participditite lump sum payment shall be made in accordaitbethe
provisions of the Rabbi Trust and, to the exterttpaid under the terms of the Rabbi Trust, fromegahcorporate
assets. A participant who receives a lump sum payrshall not be entitled to any cost of livingotiner pension
payment adjustments or to post-retirement sunévotuity coverage under the Plan.

Six-month delay for Key EmployeedNotwithstanding the foregoing, a participant whalso a Key Employee sh
receive no benefit payments of amounts earned astbd on or after January 1, 2005, before thettatds six
months after the participant’s Severance From Semdiate, where the benefit payment is as a rekiigonination
from Employment with Constellation Energy Group.
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(c) Entitlement to benefit upon happening of certain eents.

(i)

(ii)

(i)

Computation of gross accrued benefithe computation of the gross accrued supplerhpatesion benefit for a
participant as of the date of the computation héllmade as follows:

(1) add the Average Annual Base Salary and the Avdragmtive Award,
(2) divide the sum by 26, and

3) multiply this dollar amount by the appropriate meage, determined as follows: Chairman of the 8oar
and President of Constellation Energy Group — 68¥gther participants - by the product of 5.5%
multiplied by the number of full and fractional ysaf Total SERP Service as of the date of the edgatjon
(maximum is 55%).

Computation of net accrued benefiThe computation of the net accrued supplemematasion benefit for a
participant as of the date of the computation hallmade by subtracting from the gross accrued heteérmined
under Section 7(c)(i) the amount of the particim@ross Pension under the Pension Plan deternaisefl the date
of the computation and assuming that bi-weekly payts of such Gross Pension begin on the firstehtbnth after
the later of reaching age 62 or the date of thepedation. If the participant is not eligible foayment of a Gross
Pension under the Pension Plan, the participaktrued Gross Pension determined as of the didlbe computatio
shall be substituted for the Gross Pension destabeve, with the appropriate reduction for eaglgeipt applied as
if the participant were eligible to begin paymehhis Accrued Gross Pension on the first of the thaidter the later
of reaching age 62 or the date of the computation.

Satisfaction of requirementsA participant who has satisfied the age and iBrddService requirements set forth in
Section 5(a) while
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(iv)

eligible as set forth in Section 4, but who doetretire under the Plan due to Demotion, Termimakoom
Employment With Constellation Energy Group, or withdrawal of a participant’s eligibility to partjgate under
Section 5, shall be entitled to his/her net accisigzblemental pension benefit. The effective dathe Demotion,
Termination From Employment With Constellation EneGroup, or eligibility withdrawal event shall bee date of
such Demotion, Termination From Employment With &efiation Energy Group, or eligibility withdrawal.

Other events A participant, regardless of his/her age ands/e&Credited Service, shall be entitled to histet
accrued supplemental pension benefit upon the mappef any of the following entitlement eventst baly if such
entitlement event occurs while a participant anfbfgea participant retires under this Plan:

(1) Change in Contral A Change in Control, followed within two yearg the participant’s Demotion, a
participant’s Termination From Employment With Cteiation Energy Group, or the withdrawal of the
participant’s eligibility to participate under tiRan, is an entittement event. A participant’srifigration
From Employment is also an entitlement eventis ittasonably demonstrated that such TerminatiomFr
Employment (a) was at the request of a third pathg has taken steps reasonably calculated to effect
Change in Control or (b) otherwise arose in corinaatith or anticipation of a Change in Controlher
effective date of the entitlement event shall ledhte of the Demotion, Termination From Employment
With Constellation Energy Group, or eligibility \udrawal.

(2) Plan amendment A Plan amendment that has the effect of reduaipgrticipant’s gross accrued
supplemental pension benefit is an entitlement evendetermining whether
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such a reduction has occurred, the particigagutdss accrued supplemental pension benefit eadxlibn the
day immediately preceding the effective date ofahendment shall be compared to the participant/ssg
accrued supplemental pension benefit calculatetti@effective date of the amendment. An amendment
that has the effect of reducing future benefit aalsis not an entitlement event. It is intendett &in
entitlement event under this Section 7(c)(iv)(2) wEcur only with respect to those amendments déhat
substantially similar to amendments that are piitddlby Internal Revenue Code section 411(d)(6h wit
respect to qualified pension plans. The effeatiate of the entitlement event shall be the effectiate of
the Plan amendment.

3) Involuntary Demotion, Termination From EmploymenitMConstellation Energy Group, or eligibility
withdrawal without Cause A participant’s involuntary Demotion or involary Termination From
Employment With Constellation Energy Group with@a#use, or the withdrawal of a participangligibility
to participate in the Plan without Cause, is alitlentent event. The effective date of the entigetnevent
shall be the effective date of the participant\siointary Demotion or involuntary Termination From
Employment With Constellation Energy Group with@ause, or the eligibility withdrawal without Cause.

(v) Form of benefit payoutEach participant entitled to a payout under 8gstion 7(c) will receive such payout in the
form elected pursuant to Section 7(a).

(vi) Amount, timing, and source of benefit payouthe benefit payout under this Section 7(c) sbalpayable as of the
participant’s Severance From Service Date, and bhgbaid in accordance with Sections 7(b)(i)&ii)d (iii), as
applicable.
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Survivor Benefits

€) Eligibility for survivor benefits . Following the death of a participant who is yulested under the Pension Plan, a survivor
benefit may be paid to the participant’s surviveppuse. For purposes of this Section 8(a), a fjaatit's surviving spouse is
the individual married to the participant on théedaf the participant’s death. If there is no $uing spouse, no survivor
benefits will be payable.

(b) Form of payout of survivor benefits.

0] For participants entitled to a lump sum benefitrpapt: All survivor benefits for participants entitléd a lump sur
benefit payment shall be paid in the form of a lusum payment.

(i) For participants entitled to a-bieekly annuity benefit paymentA supplemental survivor annuity may be paid to
the participant’s surviving spouse until the deaftthat spouse, using the Survivor Annuity Percgatd he survivor
annuity benefit will be 50%, unless the participalacts, in the form and manner established bythr
Administrator from time to time, another percentag&% increments up to 100%. The participant wit bear the
cost of up to a 50% survivor annuity benefit, bilt taear the cost of a survivor annuity benefiteixcess of 50%.

(1) For benefits earned and vested prior to Janua29d5: Unless the participant made a valid electionawee
the survivor benefits paid in a lump sum, by Decengi of the year prior to his/her death or dutimg
2001 initial election period established by thenPAaministrator, each surviving spouse entitled to
supplemental survivor annuity benefit will recehis/her survivor annuity benefit payout in the foofra bi-
weekly payment.

(2) For benefits earned and vested on or after Jary&905:
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(@) Initial election: A participant may make an initial election of l|preum survivor benefits in the
form and manner established by the Plan Administrfabm time to time, but such initial election
shall be made no later than 30 days after thedagtof the participant’s taxable year immediately
following the first year the participant accruelsemefit under the Plan.

(b) Subsequent electiong he election of lump sum survivor benefits may&eked at any time in
the form and manner established by the Plan Adtnatge from time to time, but such revocation
shall not take effect until 12 months after theed&e revocation is received by the Plan
Administrator, and will delay the benefit commenesrndate five years from the date such
payment would otherwise have been paid.

Pre-retirement survivor benefits: Amount, timing, and source of benefit payout. If the participant dies prior to his
Severance from Service Date, the participant’sigiuny spouse shall be entitled to either a lump surhi-weekly annuity
benefit, as set forth below.

0] Death of a participant entitled to a lump sum bigmefyout. In the event of the death of a participant wiezted a
lump sum supplemental pension benefit, the pagitig surviving spouse will receive a lump sum pagpm The
lump sum payment shall be the same amount and atale same time and from the same sources asrietrf
Section 6(c) or (7)(b)(ii), as applicable. Suctmpusum payment shall be made within 60 days dfteparticipant’s
death.

Notwithstanding the foregoing, in the event of tleath of a participant after the occurrence ofv@nedescribed in
Sections 6(d)(iii) or (iv) or 7(c)(iii) or (iv) anefore the participant receives the lump sum paymeder Sections
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6(d)(vi) or 7(c)(vi), a lump sum payment shall badea to the participant’s surviving spouse (as @efim Section 8
(a)). If the participant’s date of death is befhigher Severance From Service Date, the lumpmayment shall be
calculated by a certified actuary and will be edoa@0% of the lump sum that would have been paithé¢
participant under Sections 6(d)(vi) or 7(c)(vi)hellump sum benefit shall be payable as of theéezar the
participant’s Severance From Service Date or dbatkeath, and shall be made within 60 days afteh siate.

Any lump sum paid under this Section shall be praigiccordance with the provisions of the Rabbi Taml, to the
extent not paid under the terms of the Rabbi Tifustn general corporate assets.

If there is no surviving spouse at the date ofptheicipant’s death, no payments shall be madehdrevent of the
death of a surviving spouse before the spouseweséie lump sum payment under this paragraphapment shall
be made. A surviving spouse who receives a lumplsemefit shall not be entitled to any cost of liyior other
pension payment adjustments or to pre-retiremepbst-retirement survivor annuity coverage underRban.

(i) Death of a participant entitled to aweekly retirement benefit payout
(1) If the participant elected a lump sum survivor gnthe benefit shall be paid as set forth in 8f@bove.
(2) If the participant elected a bi-weekly annuity suov benefit payment, the benefit shall be paidetsforth
below.
(@) Computation of the benefitUnless the participant elected the alternativedrvice death benefit

paragraph (b) below:
0] begin with the bi-weekly Early Retirement pensim@mefit (under
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both the Pension Plan and Section 5(b) of this)Rawhich the participant would have
been entitled if the participant had been retirettha later of age 60 or his/her actual age
on the date of death for purposes of computindsduty Receipt Reduction Factor,

(i) multiply this dollar amount by the Survivor AnnuiBercentage,

(i) subtract from the product the net amount, if arifhe survivor annuity provided on
behalf of the participant under the Pension Plahéfparticipant is participating in the
Traditional Pension Plan, or the bi-weekly anntiitgt would have been provided to the
participant’s spouse assuming that he or she hawl thesignated as the participant’s
beneficiary and had chosen to receive a survivoefiein the form of a bi-weekly
annuity, if the participant is participating in tR&P, and

(iv) subtract from this dollar amount the charges ne¢pto coverage (under both the Pension
Plan and this Plan) for a pre-retirement survivamty in excess of 50%.

(b) If the participant was a participant in the Pendtquity Plan option of the Pension Plan and
elected this alternative in-service death bengfiDecember 31 of the year prior to his/her death or
during the 2001 initial election period establistgdhe Plan Administrator

0] calculate the benefit under the Constellation Ep&goup Benefits Restoration Plan that
would have been payable to the surviving
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(d)

spouse if the participant were a participant irt flan and

(i) that dollar amount will be paid to the survivingpage only in the form of a lump sum
from this Plan.

(c) A surviving spouse entitled to bi-weekly supplena¢sturvivor annuity benefits will receive a bi-
weekly payment equal to the amount determined ufajeor (b) above. Such payments shall
commence effective with the first day of the mofafiowing the month of the participant’s death.

If such surviving spouse receives (or would haweired but for the Internal Revenue Code
Limitations) cost of living adjustment(s) under thension Plan, the bi-weekly payments hereunde!
will be automatically increased based on the peegenof, and at the same time as, such adjustmel
(s). Biweekly payments hereunder shall permanently cease the death of the surviving spot
effective with the first bi-weekly payment for theonth following the month of the surviving
spouse’s death. Bi-weekly payments hereunder bbeathade in accordance with the provisions of
the Rabbi Trust and, to the extent not paid unidetérms of the Rabbi Trust, from general

corporate assets

Postretirement survivor benefits: Amount, timing, and source of benefits payout If the participant dies after the
participant’s Severance from Service Date, thei@gpant’s surviving spouse shall be entitled tdheita lump sum or bi-
weekly annuity benefit, as set forth below.

M Death of a participant entitled to a lump sum biempefyout. In the event of the death of a participant atter
participant’s Severance From Service Date and befar participant receives the lump sum paymenéu8éction 6
(c) or 7(b)(ii) , such lump sum payment shall bedm#o
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the participant’s surviving spouse (as definedeant®n 8(a)). The lump sum payment shall be tineesamount and
made at the same time and from the same soureest fgth in Section 6(c) or 7(b)(ii). If thereris surviving
spouse at the date of the participant’s deathayments shall be made. A surviving spouse whavesa lump
sum benefit under this Section 8(d)(i) shall notehétled to any cost of living or other pensiorypent adjustments
or to post-retirement survivor annuity coverageerrte Plan.

(i) Death of a participant entitled to a bi-weekly retnent benefit payout.
(1) If the participant elected a lump sum survivor Henthe benefit shall be paid as set forth in &jdbove.
(2) If the participant elected a bi-weekly annuity suov benefit payment, the benefit shall be paidetsforth
below.
(@) Computation of the benefit. The amount of the sumvannuity will be determined as follows:
0] begin with the bi-weekly pension benefit (undertiec5(b) of this Plan) that the
participant was receiving prior to the date of deand
(i) multiply this dollar amount by the Survivor AnnuiBercentage.
(b) A surviving spouse entitled to bi-weekly supplena¢sturvivor annuity benefits will receive a bi-

weekly payment equal to the amount determined u(a@jeabove. Such payments shall commence
effective with the first day of the month followinige month of the participant’s death. If such
surviving spouse receives (or would have receivgddr the Internal Revenue Code Limitations)
cost of living
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10.

adjustment(s) under the Pension Plan, the bi-weadjynents hereunder will be automatically
increased based on the percentage of, and atitetsae as, such adjustment(s). Bi-weekly
payments hereunder shall permanently cease upatetith of the surviving spouse, effective with
the first bi-weekly payment for the month followitlge month of the surviving spouse’s death. Bi-
weekly payments hereunder shall be made in accoedaith the provisions of the Rabbi Trust ¢

to the extent not paid under the terms of the Rabit, from general corporate assets.

Compliance with Section 409A of the Code This Plan is intended to comply and shall be adstéred in a manner that is intended
to comply with section 409A of the Code and shelcbnstrued and interpreted in accordance with Bueht. To the extent that an
Award, issuance and/or payment is subject to sedi®A of the Code, it shall be awarded and/orddser paid in a manner that will
comply with section 409A of the Code, including posed, temporary or final regulations or any othedance issued by the
Secretary of the Treasury and the Internal Rev&areice with respect thereto. Any provision ostRian that would cause an Awe
issuance and/or payment to fail to satisfy secid®A of the Code shall have no force and effecil antended to comply with Code
section 409A (which amendment may be retroactivbécextent permitted by applicable law).

Miscellaneous. None of the benefits provided under this Plaaldie subject to alienation or assignment by aanyigpant or
beneficiary nor shall any of them be subject tacttment or garnishment or other legal process ¢Xpep the extent specially
mandated and directed by applicable State or Feskatate; (ii) as requested by the participarttemeficiary to satisfy income tax
withholding or liability; and (iii) any policy ofrisurance written by a commercial carrier on a sfaltar basis shall be assignable.

This Plan may be amended from time to time, orendped or terminated at any time, provided, howexearept as set forth in Sectic
6(d)(iv)(2) or 7(c)(iv)(2), no amendment
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or termination shall reduce any previously accreggplemental pension benefit under this Plan ogintpe rights of any participant
or beneficiary entitled to receive current or fetpayment hereunder at the time of such actioharendments to this Plan may be
made at the written direction of the Committee.Wtitstanding anything else in this Plan to the canyt and subject to the limitations
set forth in applicable law, the Constellation EyyeGroup Board of Directors may authorize a Pgrtiot to be eligible for benefits or
may increase benefit payments.

Participation in this Plan shall not constituteoattact of employment between Constellation Ené€gyup or any of its subsidiaries
and any person and shall not be deemed to be evasiwh for, or a condition of, continued employmehany person.

In the event Constellation Energy Group becomesrty po a merger, consolidation, sale of substlytidl of its assets or any other
corporate reorganization in which Constellation iggeGroup will not be the surviving corporationiorwhich the holders of the
common stock of Constellation Energy Group willewe securities of another corporation (in any stede, the “New Company”),
then the New Company shall assume the rights algiations of Constellation Energy Group under tian.

This Plan shall be governed in all respects by Mawy law, without respect to any conflicts of lagrinciples.
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Exhibit No. 10(h)

SECOND AMENDED AND RESTATED
CHANGE IN CONTROL SEVERANCE AGREEMENT

This second amended and restated agreement (theéégnt”) is made as of the 31st day of Deceml®8 2oy and between
CONSTELLATION ENERGY GROUP, INC. (the “Company”)d@Mayo A. Shattuck Il (the “Executive”).

WHEREAS, the Company and the Executive are pami@sChange in Control Severance Agreement datefl Asgust 16, 2004 (the
“Original Agreement”);

WHEREAS, the Company and the Executive are paties Amended and Restated Change in Control Seseragreement dated
of December 2@ , 2005, and modified by letter amge® dated February 15, 2006 (“the Amended Agre€inen

WHEREAS, the Company and the Executive desire termhand restate the Amended Agreement so thatrttended Agreement w
be replaced in its entirety with this Agreement;

WHEREAS, the Company wishes to encourage the grdedcession of management in the event of a Changentrol (as
hereinafter defined);

WHEREAS, the Company desires to maintain a severbeoefit for the Executive covering the periodiirthe date of a Change in
Control until the end of the twenfpur month period following the date of a Chang€ntrol, to avoid the loss or the serious distomcof the
Executive to the detriment of the Company andtiskholders prior to and during such period whenBbkecutive’s undivided attention and
commitment to the needs of the Company would beopdarly important;

WHEREAS, the Executive desires to devote the Exeesttime and energy for the benefit of the Compand its stockholders and
not to be distracted as a result of a Change irtrGlon

NOW, THEREFORE, the parties agree as follows:
1. Definitions .

11 Annual Award Amount The term “Annual Award Amounttheans, as of the applicable date of determinati@naverage ¢
the two highest annual incentive awards under th@@ny’s annual incentive plan (or the annual itigerplan maintained by a successor
Company or a Subsidiary) payable or actually paidew the terms of such annual incentive plan fergrformance year during which the date
of determination occurs, and in respect of theftast years to the Executive prior to the date @edmination; provided, however, that (a) if
Executive has not been employed by the CompanySutaidiary for a sufficient length of time to heheen eligible for payment of at least
annual incentive awards, deemed target award payalitbe used for the one or two years for whitghExecutive was not so eligible, except
that the maximum payout shall be used for the perdmce year in which the date of determination o) for any year during which an
annual incentive award was paid or is payable édikecutive that was prorated because of lessalyaar of plan participation, such




award shall be annualized, except that for the yeatich the date of determination occurs, the imaxn payout shall be used; and (c) for any
year during which a guaranteed minimum annual iticeraward amount was paid or is payable to thecktee, such full (not prorate
because of less than a full year of plan particpdtguaranteed annual incentive amount shall led fsr such year.

1.2 Board. The term “Board” means the Board of Directorshaf Company
1.3 Cause. The term “Cause” means the occurrence of anyoomeore of the following:
€) The Executive is convicted of a felony involving rabturpitude or that involves the misappropriatafrproperty of the
Company or a Subsidiary; or
(b) The Executive engages in conduct or activities toattitutes disloyalty to the Company or a Sulsidand such conduct or
activities are materially damaging to the propebtysiness or reputation of the Company or a Sudgidor
(c) The Executive persistently fails or refuses to clymyith any written direction of an authorized repentative of the
Company other than a directive constituting anggssent described in Section 1.7(a); or
(d) The Executive embezzles or knowingly, and withnmtenlawfully appropriates any corporate oppottyof the Company ¢
a Subsidiary.

A termination of the Executive’s employment for Gador purposes of this Agreement shall be effertedtcordance with the
following procedures. The Company shall give tixedttive written notice (“Notice of Termination f@ause”)of its intention to terminate tt
Executive’s employment for Cause, setting fortihdasonable detail the specific conduct of the Etteeuhat it considers to constitute Cause
and the specific provision(s) of this Agreementdrich it relies, and stating the date, time and@laf the Board Meeting for Cause. The
“Board Meeting for Cause” means a meeting of tharBat which the Executivetermination for Cause will be considered, thikésaplace nc
less than ten (10) and not more than twenty (28)nmss days after the Executive receives the Nofidermination for Cause. The Executive
shall be given an opportunity, together with colinsebe heard at the Board Meeting for Cause. Bkecutive’'s Termination for Cause shall
be effective when and if a resolution is duly a@opat the Board Meeting for Cause by a two-thimtg of the entire membership of the Board,
excluding employee directors, stating that in tbedyfaith opinion of the Board, the Executive isltywof the conduct described in the Notice
Termination for Cause, and that conduct constit@&sse under this Agreement.

Notwithstanding the foregoing, no event describedebnder shall constitute Cause if such eventésalt of an isolated, insubstantial
and inadvertent action that is not taken in batthfand that is remedied by the Executive within(ted) days after receipt of the Notice of

Termination for Cause by the Executive from the @any.

1.4 Change in Control The term “Change in Control” means the occureenfcany one of the following events:
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@)

(b)

(©

individuals who, on January 24, 2003, constitutgeBloard (the “Incumbent Directors”) cease for aegison to constitute at
least a majority of the Board, provided that angspe becoming a director subsequent to JanuargdB8, whose election or
nomination for election was approved by a votetdéast twothirds of the Incumbent Directors then on the Bdaither by ¢
specific vote or by approval of the proxy statenmmfrthe Company in which such person is namedraswnee for director,
without written objection to such nomination) sHad#l an Incumbent Directoprovided, howeverthat no individual initially
elected or nominated as a director of the Compargy r@sult of an actual or threatened electionestntith respect to
directors or as a result of any other actual agdtened solicitation of proxies by or on behal&y person other than the
Board shall be deemed to be an Incumbent Director;

any “person” (as such term is defined in Sectia)(®( of the Securities Exchange Act of 1934, asraed (the “Exchange
Act”) and as used in Sections 13(d)(3) and 14(d)2he Exchange Act) is or becomes a “beneficiaher” (as defined in
Rule 13d-3 under the Exchange Act), directly oiiriexctly, of securities of the Company represenf20§6 or more of the
combined voting power of the Company’s then outditagp securities eligible to vote for the electidrtite Board (the
“Company Voting Securities”provided, howeverthat the event described in this paragraph (&)l siot be deemed to be a
Change in Control by virtue of any of the followiagquisitions: (A) by the Company or any Subsidié&B) by any employee
benefit plan (or related trust) sponsored or maiethby the Company or any Subsidiary, (C) by amgeuwriter temporarily
holding securities pursuant to an offering of saehurities, (D) pursuant to a Non-Qualifying Trast&m (as defined in
paragraph (c)), or (E) pursuant to any acquisitipiiExecutive or any group of persons including Exiee (or any entity
controlled by Executive or any group of personsguding Executive);

there is consummated a merger, consolidation,tetgtshare exchange or similar form of corporaamsaction involving the
Company or any of its Subsidiaries (a “Business Bioation”), unless immediately following such Busss Combination:
(A) more than 60% of the total voting power of (¢ corporation resulting from such Business Comufggm (the “Surviving
Corporation”),or (y) if applicable, the ultimate parent corpooatthat directly or indirectly has beneficial owsieip of at lea:
95% of the voting securities eligible to elect dire's of the Surviving Corporation (the “Parent gamation”), is represented
by Company Voting Securities that were outstandimgediately prior to such Business Combination fcapplicable, is
represented by shares into which such Company ¥ &gcurities were converted pursuant to such Basi@@mbination),
and such voting power among the holders thereiofssibstantially the same proportion as the votiogrer of such Company
Voting Securities among the holders thereof immtetiigorior to the Business Combination, (B) no pergother than any
employee benefit plan (or related trust) sponsoradaintained by the Surviving Corporation or tlaednt Corporation), is or
becomes the beneficial owner, directly or indingotif 20% or more of the total voting power
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of the outstanding voting securities eligible teatldirectors of the Parent Corporation (or, ifréhis no Parent Corporation,
the Surviving Corporation) and (C) at least a nigjaf the members of the board of directors of Bagent Corporation (or,
there is no Parent Corporation, the Surviving Coaion) following the consummation of the Busin€ssmbination were
Incumbent Directors at the time of the Board’s appf of the execution of the initial agreement pdavg for such Business
Combination (any Business Combination which sasséll of the criteria specified in (A), (B) and)(&ove shall be deemed
to be a “Non-Qualifying Transaction”); or

(d) the stockholders of the Company approve a plamwfptete liquidation or dissolution of the Compaagthe consummation
of a sale of all or substantially all of the Comparassets.

Notwithstanding the foregoing, a Change in Condfdhe Company shall not be deemed to occur sbletause any person acquires
beneficial ownership of more than 20% of the Conypdating Securities as a result of the acquisitdCompany Voting Securities by the
Company which reduces the number of Company Vdiegurities outstandingrovided, thaif after such acquisition by the Company such
person becomes the beneficial owner of additiomath@any Voting Securities that increases the peagendf outstanding Company Voting
Securities beneficially owned by such person, anghan Control of the Company shall then occur.

15 Effective Date The term “Effective Date” means the first datgidg the term of this Agreement on which a Chainge
Control occurs provided that the Executive is emptbby the Company or a Subsidiary on such dateythAng in this Agreement to the
contrary notwithstanding, if the Executive’s empiognt with the Company or a Subsidiary has terméh&deany reason prior to the first date
on which a Change in Control occurs, this Agreenséatl be null and void as of the date of such beation of employment; provided,
however, that if it is reasonably demonstrated shah termination (i) was at the request of a thady who has taken steps reasonably
calculated to effect a Change in Control, or (iheywise arose in connection with or anticipatiéa &€hange in Control, then for all purpose
this Agreement the “Effective Date” shall mean tlade immediately prior to the date of such termdamat

1.6 Eligible to Retire. The term “Eligible to Retire” means an Executivieo has met the eligibility requirements for retirent
under any Company or Subsidiary supplemental ekecobn-qualified defined benefit retirement planwihich the Executive participated
immediately prior to the occurrence of a Qualifyifgrmination.

1.7 Good Reason The term “Good Reason” means, without the Exeelst express written consent, the occurrence #fier
Effective Date of any one or more of the following:

€)) The assignment to the Executive of duties matgrinttonsistent with the Executive’s authoritiesties, responsibilities, and
status (including offices, title and reporting tedaships) as an executive and/or officer of thenpany or a Subsidiary
immediately prior to the Effective Date, or a méatkreduction or
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(b)

(©)

(d)

(e)

(f)

(9)

alteration in the nature or status of the Exectgie@thorities, duties, or responsibilities fronogk in effect immediately prior
to the Effective Date, (including as a type of suethuction or alteration for an Executive who isofficer of a publicly trade
company immediately prior to the Effective Dates #xecutive occupying the same position or titleveith a company
whose stock is not publicly traded), unless sud¢hsaemedied by the Company or such SubsidiarkiwitO business days
after receipt of written notice thereof given by thxecutive; or

A reduction by the Company or a Subsidiary of tlredtitive’s base salary in effect immediately prior to thie&fve Date o
as the same shall be increased from time to timless such reduction is less than ten percent (HIfb)t is either

() replaced by an incentive opportunity equal &uwe; or is (ii) consistent and proportional with@erall reduction in
management compensation due to extraordinary asownditions, including but not limited to redugedfitability and

other financial stress (i.e., the base salary ®f&kecutive will not be singled out for reductionai manner inconsistent with a
reduction imposed on other executives of the Comparsuch Subsidiary); or

The relocation of the Executive’s office more ti#hmiles from the Executive’s office immediatelygorto the Effective
Date; or

Failure of the Company or a Subsidiary (whichegehe Executive’s employer) to provide (i) the Exéce the opportunity
to participate in all applicable incentive, savirgggl retirement plans, practices, policies andnarog of the Company or st
Subsidiary to the same extent as other senior ¢ixesuor, where applicable, retired senior exe®s) of the Company or
such Subsidiary, and (ii) the Executive and/orERecutive’s family, as the case may be, the oppdstio participate in, and
receive all benefits under, all applicable welfaemefit plans, practices, policies and programsigeal by the Company or
such Subsidiary, including, without limitation, meal, prescription, dental, disability, sick bengfiaccidental death and
travel insurance plans and programs, to the satestexs other senior executives (or, where appkcabtired senior
executives) of the Company or such Subsidiary; or

Failure of the Company or a Subsidiary (whichegehe Executive’s employer) to provide the Exe@iBuch perquisites as
the Company or such Subsidiary may establish fiom to time which are commensurate with the Exeelgiposition and
least comparable to those received by other seniezutives at the Company or such Subsidiary; or

The aggregate benefits provided to the ExecutiviheyCompany following a Change in Control are miallg less than the
aggregate benefits made available to the Execirtimgediately prior to such Change in Control; or

The failure by the Company to comply with paragréghof Section 14 of this Agreement; or
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(h) Any other substantial breach of this Agreementigy@ompany that either is not taken in good faitls mot remedied by the
Company promptly after receipt of notice thereohirthe Executive.

The Executive’s right to terminate employment fard@ Reason shall not be affected by the Executineapacity due to physical or
mental iliness. The Executive’s continued emplogtehall not constitute consent to, or a waivenrglits with respect to, any circumstance
constituting Good Reason herein; provided, howesx¢éermination of employment by the Executive famo@ Reason for purposes of this
Agreement shall be effectuated by giving the Comparitten notice (“Notice of Termination for GoodeRson”)of the termination, at any tin
during the Protection Period, setting forth in mreble detail the specific conduct of the Compéuay tonstitutes Good Reason and the spe
provision(s) of this Agreement on which the Exeeaitielied. Unless the parties agree otherwisesmaination of employment by the
Executive for Good Reason shall be effective orthiréieth (30" ) day following the date when thetNe of Termination for Good Reason is
given during which time the Company shall havedpportunity to remedy the conduct, unless the eatiets forth a later date (which date <
in no event be later than sixty (60) days afterrtbtice is given); provided, however, that no evdggcribed hereunder shall constitute Good
Reason if such event is a result of an isolatesiistantial and inadvertent action that is notrdkead faith and that is remedied by the
Company within ten (10) days after receipt of thaide of Termination for Good Reason by the Compaom the Executive. If the Executi
continues to provide services to the Company aiterof the events giving rise to Good Reason hesroed, it will be in no way considered a
waiver of the Executive’s right to terminate hismayment at any time during the Protection Perimd@ood Reason in connection with such

event.

1.8 Ineligible to Retire The term “Ineligible to Retire” means an Exeeativho has not met the eligibility requirements for
retirement under any Company or Subsidiary supphéahexecutive non— qualified defined benefit rtirent plan in which the Executive
participated immediately prior to the occurrence @ualifying Termination.

1.9 Qualifying Termination The term “Qualifying Termination” means

€) The occurrence of any one or more of the follonéngployment termination events during the periodr&gg with the
Effective Date and ending on the second anniversbsych date, shall constitute a “Qualifying Temation”:
(0 The Company’s termination of the Executive’'s empleyt without Cause (as defined in Section 1.3); or
(i) The Executive’s resignation for Good Reason (amddfin Section 1.7).

(b) A Qualifying Termination shall not include a terration of employment by reason of death, disabititg, Executive’s
voluntary termination of employment without GoodaRen, or the Company’s termination of the Exectdieenployment for
Cause.




(©)

1.10

The date of a Qualifying Termination shall be tiaedthe Executive has a separation from servicerumternal Revenue
Code Section 409A and the regulations thereunder.

Protection Period The Term “Protection Period” means the two @ryperiod commencing on the Change in Control and

ending on the second anniversary of the Changeirir@l.

111

Subsidiary. The term “Subsidiary” means any corporation wébkpect to which the Company owns a majority ef th

outstanding shares of common stock or has the ptawaste or direct the voting of sufficient secigdt to elect a majority of the directors.

2. Severance Benefits for an Executive Ineligible t@fte . Upon the occurrence of a Qualifying Terminatiaith respect to an
Executive who is Ineligible to Retire:

(@)

(b)

Severance PaymentThe Company shall pay to the Executive an amegual to three times the sum of (i) the greater of
(A) the Executive’s annual base salary as of imatedl prior to the occurrence of the Change of @imtr (B) the
Executive’s annual base salary (as in effect ordttte of the Qualifying Termination, not reduceddny reduction described
in Section 1.7(b) above that would constitute GRedson) and (ii) the greater of (A) the Annual AdvAmount, determined
with the date of the Change of Control as the datetermination, or (B) the Annual Award Amoungtermined with the
date of the Qualifying Termination as the date etedmination. The payment shall be made in a lsmp after the
Qualifying Termination, and within 5 business dajter the Company receives the executed agreermfamted to in 2

(e) below but in no case prior to the expiratiorany period during which the Executive is permittedevoke such
agreement.

Supplemental Retirement Benefitsor purposes of determining the Executive’s sipental retirement benefits which the
Executive is entitled to under the Company’s sumgletal non-qualified retirement plan in which theeEutive participated
immediately prior to the Qualifying Termination (thre supplemental retirement plan maintained hycaessor company or a
Subsidiary), (i) the Executive’s service percentsigall be computed by adding three years of exeslgivel service to the
Executive’s actual service; (i) any minimum agel aervice eligibility requirements for such berefhall be waived and
such benefits shall be fully vested; (iii) AnnualvArd Amount shall be used to compute such benaflisu of any other
annual incentive award amount under such plan i@hdof purposes of computing the present valuthefbenefit to be paid
to the Executive at age 62, three years will beeddd the Executive’s age. Notwithstanding thedoing, on a Qualifying
Termination, the Executive will be entitled to re@ean amount equal to the greater of (i) the arhthat would have been
payable under this Section 2(b) under the suppléthann-qualified retirement plan in which he peigated had the
Qualifying Termination occurred on the Change imtZa or (ii) the amount payable under this Sec¢n) under
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(d)

()

the supplemental non-qualified retirement plan ol he participated as of the date of the QualdyTermination.

Severance Health BenefitsCommencing upon a Qualifying Termination andtearning through the third anniversary of
such Qualifying Termination, the Executive andfe Executive’s family, as the case may be, shedlive all medical and
dental benefits and any life insurance coverageigeal to active employees of the Company, and bectefits shall be
provided on an insured basis. In addition, if tke&utive has attained age fifty (50) as of his @yialg Termination (or
would have attained age fifty (50) had he remaiegloyed through the period ending on the thirdaemsary of his
Qualifying Termination), the Company shall makeikalde to the Executive insured medical and delpéalefits at prevailing
retiree coverage rates (based on the executive’siad deemed service on the third anniversarysoQialifying
Termination), beginning upon the third anniversairyhe Executive’s Qualifying Termination and lastifor the Executive’s
life. The Executive must elect retiree medical dedtal coverage within five (5) years after thedl@nniversary of his
Qualifying Termination, in order to be entitledtte benefit described in the second sentence sptmagraph, and will
commence receiving such coverage effective as asqmacticable after the date of such electiorcaoalance with the terms
of the applicable retiree medical and dental progralf the Company either cannot, or choosesaqirbvide the benefits in
the first or second sentences, as applicable, dmep@ny may provide such benefits on a non-insuasiskor may instead
provide adequate compensation to the Executive thatthe may purchase the benefit from& 3  parts tax neutral basis.

Release The benefits described in this Section 2 areapkeyby the Company to the Executive only if after date of the
Qualifying Termination, the Executive executes (dods not subsequently revoke) in writing and stbinithe Company a
mutual release and waiver of legal claims, inclgdimse against the Company and its Subsidianiebgi form attached
hereto. Following receipt of the Executigesigned mutual release pursuant to this Agreemadrith release shall be delivel
to the Company no later 60 days following the ddtde Qualifying Termination (absent the existentea material dispute
between the parties regarding the benefits) thegammyshall have ten (10) days from the date suelase becomes
irrevocable to execute the release and deliveipg tmthe Executive. If the Company fails to execsuch release within the
time frame established by the preceding senteheaglease shall be deemed to have been signéx ISompany and shall
be fully enforceable by each party against therothe

Benefits Paid to Estate of Executive on DeHtthe Executive dies (i) after termination of thgecutive’s employment
without Cause or (ii) after providing the Compamiyh Notice of Termination for Good Reason durihg Protection Period
and a Good Reason event has occurred, but befqrayahents or benefits due to him under this Agreetnnave been paid,
then in such case any payments and benefits chientat the time of his death under this Agreemsima|l be
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paid to his estate in accordance with the samestasydescribed in the provisions of this Agreem@uath benefits shall
expressly include continuation of any severancétthéanefits for which the Executive was eligibleder Section 2(c) for the
Executive’s family.

3. Severance Benefits for an Executive Eligible to Ret Upon the occurrence of a Qualifying Terminatwith respect to an
Executive who is Eligible to Retire:

(a) Severance PaymentThe Company shall pay to the Executive an ameqgual to the amount determined under Section 2
(a) of this Agreement. The payment shall be madelump sum after the Qualifying Termination, avithin 5 business day
after the Company receives the executed agreerafamted to in Section 3(e) below, but in no caserpo the expiration of
any period during which the Executive is permittedevoke such agreement.

(b) Supplemental Retirement Benefitsor purposes of determining the Executive’s spental retirement benefits which the
Executive is entitled to under the Company’s sumgletal non-qualified retirement plan in which theeEutive participated
immediately prior to the Qualifying Termination (thre supplemental retirement plan maintained hycaessor company or a
Subsidiary), (i) the Executive’s service percentsigall be computed by adding three years of exeslgivel service to the
Executive’s actual service; (i) Annual Award Amaduwhall be used to compute such benefits in lieanyfother annual
incentive award amount under such plan; and @ii)furposes of computing the present value of #resfit to be paid to the
Executive at age 62, three years will be addetded=txecutive’s age. Notwithstanding the foregpomga Qualifying
Termination, the Executive will be entitled to reean amount equal to the greater of (i) the arhthat would have been
payable under this Section 3(b) under the suppléshann-qualified retirement plan in which he hadtjzipated had the
Qualifying Termination occurred on the Change imtal or (ii) the amount payable under this Sec®fip) under the
supplemental non-qualified retirement plan in whiehparticipated as of the date of the Qualifyirgriination.

(c) Severance Health BenefitsCommencing upon a Qualifying Termination andtearing through the third anniversary of
such Qualifying Termination, the Executive andfe Executive’s family, as the case may be, shedlive all medical and
dental benefits and any life insurance coverageigeal to active employees of the Company, and bectefits shall be
provided on an insured basis. In addition, if Executive has attained age fifty (50) as of his I@yiag Termination (or
would have attained age fifty (50) had he remaiexgloyed through the period ending on the thirdaemsary of his
Qualifying Termination), the Company shall makeikalde to the Executive insured medical and delpéalefits at prevailing
retiree coverage rates (based on the executive’siad deemed service on the third anniversarysoQialifying
Termination), beginning upon the third anniversairyhe Executive’s Qualifying Termination and lastifor the Executive’s
life. The Executive must elect retiree medical and
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dental coverage within five (5) years after thedtdnniversary of his Qualifying Termination, irder to be entitled to the
benefit described in the second sentence of thiagpaph, and will commence receiving such coveedfgetive as soon as
practicable after the date of such election in edaoce with the terms of the applicable retiree ined@nd dental programs.
the Company either cannot, or chooses not to, geotrie benefits in the first or second sentenceapplicable, the Company
may provide such benefits on a hon-insured basisay instead provide adequate compensation toxbeufive such that he
may purchase the benefit from &3  party on a &utral basis.

(d) Release The benefits described in this Section 3 araplyby the Company to the Executive only if after date of the
Qualifying Termination, the Executive executes (donés not subsequently revoke) in writing and stbinithe Company a
mutual release and waiver of legal claims, inclgdimose against the Company and its Subsidianiebgi form attached
hereto. Following receipt of the Executigesigned mutual release pursuant to this Agreemadnrith release shall be delivel
to the Company no later 60 days following the adtdhe Qualifying Termination (absent the existentea material dispute
between the parties regarding the benefits) thegammshall have ten (10) days from the date suelase becomes
irrevocable to execute the release and deliveipg tothe Executive. If the Company fails to execsuch release within the
time frame established by the preceding sentehegglease shall be deemed to have been signéx ISompany and shall
be fully enforceable by each party against therothe

(e) Benefits Paid to Estate of Executive on DeHtthe Executive dies (i) after termination of thgecutive’s employment
without Cause or (ii) after providing the CompanighaNotice of Termination for Good Reason during #rotection Period
and a Good Reason event has occurred, but befgraymhents or benefits due to him under this Agrerethave been paid,
then in such case any payments and benefits duientat the time of his death under this Agreemsima|l be paid to his
estate in accordance with the same terms as deddritihe provisions of this Agreement. Such besestiall expressly
include continuation of any severance health b&n&dr which the Executive was eligible under Smtt3(c) for the
Executive’s family.

4, Grant of Replacement Options upon a Change in CattiSome or all of the outstanding options to purclasemon stock of the
Company outstanding under the Company’s equity @msgtion plans (the “Equity Plans”) as of the omre of a Change in Control will be
cashed-out in accordance with the terms of theiegdgle plans in connection with any Change in Gar(the “Cashed-Out Options”). As soon
as practicable following the occurrence of a Changdeontrol, the Company shall, subject to shar@dobpproval, cause the applicable
committee or committees administering the EquignBIto grant the Executive additional stock optighs”Replacement Optio”) to



purchase common stock of the Company (or, if them@amy is not the surviving entity in connectioniwét Change in Control, common stock
of the surviving entity). The Replacement Optiank (i) be granted on substantially the same teand conditions as the Cashed-Out Options
(including provisions
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related to the term), (ii) have an exercise prigeat to the greater of (A) the fair market valugha underlying common stock at the time of
grant and (B) the exercise price of the Cashed@tions to which they relate, as adjusted to take account the transaction or transactions
that resulted in the Change in Control, (iii) reléd the same number of shares as the Cashed-@on®fas adjusted to take into account the
transaction or transactions that resulted in then@bk in Control), (iv) vest in accordance with tiens of the schedule of the Cashed-Out
Options to which they relate (excluding any vestimgt occurs as a result of such Change in Coatrd| for purposes of determining the
vesting schedule, the Replacement Options willdenkd to have been granted at the time of grahea€ashed-Out Options to which they
relate), and (v) will remain exercisable for thenggperiod as the Cashed-Out Options would have &eentisable had they not been
terminated. The Replacement Options shall veatlirag of a Qualifying Termination. Notwithstandianything to the contrary set forth
herein, the Replacement Options will not vest inreEction with a subsequent transaction (the “SulesatgTransaction”) following the Change
in Control in which such Replacement Options weanted (the “Initial Change in Control”) that wouddnstitute a Change in Control if such
Subsequent Transaction merely increases the pageptvnership of common stock of the Company hglihé person or entity whose initial
acquisition of common stock of the Company triggettee Initial Change in Control.

5. Non-Exclusivity of Rights. Nothing in this Agreement shall prevent or lithie Executive’s continuing or future participatiorany
plan, program, policy or practice provided by thentpany or a successor company or a Subsidiary (wher is the Executive’'s employer) for
which the Executive may qualify, nor shall anythinghis Agreement limit or otherwise affect sugajhts as the Executive may have under
contract or agreement with the Company or a suoc€dsmpany or such Subsidiary. However, if thedtitiee receives severance benefits
under this Agreement, the Executive is not alsdledtto any benefit under any other severance, esgram, arrangement or agreement
maintained by the Company or a Subsidiary. Vebt@muefits and other amounts that the Executivehgratise entitled to receive under any
incentive compensation (including, but not limitedany restricted stock or stock option agreemediferred compensation and other benefit
programs listed in Section 1.7(d), life insuranogerage, or any other plan, policy, practice ogpam of, or any contract or agreement with,
the Company or a successor Company or such Sulysatieor after the date of the Qualifying Terminatishall be payable in accordance with
the terms of each such plan, policy, practice, g contract or agreement, as the case may bepeas explicitly modified by this
Agreement.

6. Full Settlement. The Company’s obligation to make the paymentsiged for in, and otherwise to perform its obligas under,
this Agreement shall not be affected by any setaaffinterclaim, recoupment, defense or other cldéght or action that the Company may
have against the Executive or others. In no eskall the Executive be obligated to seek other eympént or take any other action by way of
mitigation of the amounts payable to the Executinder any of the provisions of this Agreement auth amounts shall not be reduced,
regardless of whether the Executive obtains othrgrl@yment.
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Certain Additional Payments by the Company

(@)

(b)

Anything in this Agreement to the contrary notwidrgding, in the event it shall be determined timgt payment or
distribution (including an acceleration of vesting,a lapse of restrictions on amounts otherwidgest to vesting) by the
Company to or for the benefit of the Executive Payment”) would be subject to the excise tax impgdseSection 4999 of
the Internal Revenue Code of 1986, as amended@ibee”) or any interest or penalties are incurrgdhe Executive with
respect to such excise tax (such excise tax, tegettth any such interest and penalties, are hafteincollectively referred to
as the “Excise Tax”"), then the Executive shall betled to receive an additional payment (a “GrogsPayment”) in an
amount such that after payment by the Executivaldgéxes (including any interest or penalties isgubwith respect to such
taxes), including, without limitation, any inconmexes (and any interest and penalties imposed edpect thereon) and
Excise Tax imposed upon the Gross-Up Payment, xeelHive retains an amount of the Gross-Up Paymgual to the
Excise Tax imposed upon the Payment.

Subiject to the provisions of paragraph (c) of 8éstion 7, all determinations required to be matteuthis Section 7,
including whether and when a Gross—Up Paymentgsired a nd the amount of such Gross-Up Paymenttand
assumptions to be utilized in arriving at such dateation, shall be made by one of the major iraéomally recognized
certified public accounting firms (commonly refatr®, as of the date hereof, as a Big Four firnsigieated by the Executive
and approved by the Company (which approval shwlbe unreasonably withheld) (the “Accounting FijmAhich shall
provide detailed supporting calculations both ® @ompany and the Executive within fifteen (15)ibess days of the rece
of notice from the Executive that there has beBayment, or such earlier time as is requesteddZtimpany. In the event
that the Accounting Firm is serving as accountargudlitor for the individual, entity or group affeg the change of control,
the Executive shall designate another Big Four aatiog firm (subject to the approval of the Compamhich approval shall
not be unreasonably withheld) to make the detertioina required hereunder (which accounting firmlisthen be referred to
as the Accounting Firm hereunder). All fees angemses of the Accounting Firm shall be borne sdiglthe Company. Ar
Gross-Up Payment, as determined pursuant to thiso®e7, shall be paid by the Company to the Exgeuwwithin five

(5) days of the receipt of the Accounting Firm’setenination. Any determination by the Accountirignk-shall be binding
upon the Company and the Executive. As a resuhiefincertainty in the application of Section 4@9%he Code at the time
of the initial determination by the Accounting Fitrareunder, it is possible that Gross-Up Paymehtshwwill not have been
made by the Company should have been made (“Ungiagrat”) consistent with the calculations requiredé made
hereunder. In the event that the Company exhéastesmedies pursuant to paragraph (c) of thisi@eat and the Executive
thereafter is required to make a payment of anydextax, the Accounting Firm shall determine theant of the
Underpayment that has occurred and any such Ungeigrd shall be promptly paid by the Company tooortfie benefit of
the Executive.
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(©) The Executive shall notify the Company in writingamy claim by the Internal Revenue Service tHauccessful, would
require the payment by the Company of the Gros&&jgment. Such notification shall be given as smpracticable but no
later than ten (10) business days after the Exeigiinformed in writing of such claim and shalbaise the Company of the
nature of such claim and the date on which sudmdkrequested to be paid. The Executive shdlpag such claim prior to
the expiration of the thirty (30) day period follmg the date on which the Executive gives suchcedid the Company (or
such shorter period ending on the date that angnpay of taxes with respect to such claim is dug)he Company notifies
the Executive in writing prior to the expirationsfch period that it desires to contest such cldimExecutive shall:

() give the Company any information reasonably reaueby the Company relating to such claim,

(i) take such action in connection with contesting stlahm as the Company shall reasonably requestiimg from
time to time, including, without limitation, accépg legal representation with respect to such claynan attorney
reasonably selected by the Company,

(iii) cooperate with the Company in good faith in ordéaively to contest such claim, and
(iv) permit the Company to participate in any proceeslirgating to such claim;

PROVIDED, however, that the Company shall bearaddirectly all costs and expenses (including taltl interest and penalties)
incurred in connection with such contest and shdiémnify and hold the Executive harmless, on &erdéx basis, for any Excise Tax
or income tax (including interest and penaltiehwéspect thereto) imposed as a result of sucleseptation and payment of costs and
expenses. Without limitation on the foregoing ps@ns of this paragraph (c) of Section 7, the Camypshall control all proceedings
taken in connection with such contest and, atalts gption, may pursue or forego any and all adstiative appeals, proceedings,
hearings and conferences with the taxing autharitgspect of such claim and may, at its sole optither direct the Executive to pay
the tax claimed and sue for a refund or contestldien in any permissible manner, and the Execudiyiees to prosecute such contest
to a determination before any administrative trédyim a court of initial jurisdiction and in one more appellate courts, as the
Company shall determine; PROVIDED, however, théhéf Company directs the Executive to pay suchrchaid sue for a refund, the
Company shall advance the amount of such paymehet&xecutive, on an interest-free basis and &hddimnify and hold the
Executive harmless, on an after-tax basis, fromExgise Tax or income tax (including interest ongies with respect thereto)
imposed with respect to such advance or with radpeany imputed income with respect to such adeaand PROVIDED, further,
that any extension of the statute of limitationatiag to payment of taxes for the taxable yeahefExecutive with respect to which
such contested amount is claimed to be due isddrsblely to such contested amount. Furthermbee, t
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Company'’s control of the contest shall be limitedssues with respect to which a Gross-Up Paymentdwbe payable hereunder and
the Executive shall be entitled to settle or cantes the case may be, any other issue raisecehytérnal Revenue Service or any o
taxing authority.

(d)

(e)

If, after the receipt by the Executive of an amaamtanced by the Company pursuant to paragrapf {b)s Section 7, the
Executive becomes entitled to receive any refurtt véspect to such claim, the Executive shall prthyntpke all necessary
action to obtain such refund and (subject to then@any’s complying with the requirements of paragraplofdhis Section 7
upon receipt of such refund shall promptly payhte Company the amount of such refund (together avithinterest paid or
credited thereon after taxes applicable therdfagfter the receipt by the Executive of an amaoashtanced by the Company
pursuant to paragraph (c) of this Section 7, ardetation is made that the Executive shall not titled to any refund with
respect to such claim and the Company does ndiyrib& Executive in writing of its intent to contesuch denial of refund
prior to the expiration of thirty (30) days afterck determination, then such advance shall beviergand shall not be
required to be repaid and the amount of such advahall offset, to the extent thereof, the amofi@ress-Up Payment
required to be paid.

Notwithstanding anything herein to the contrarg @ompany shall pay all amounts that it is requicegay to or on behalf
the Executive under the foregoing provisions of Béction 7 not later than the end of the calepdar following (1) the
calendar year in which the related Taxes are rethitt the applicable taxing authority, or (2) ie ttase of amounts relatinc
a claim described in Section 7(c) that does natlt@s the remittance of any Taxes, the calendar y@ which the claim is
finally settled or otherwise resolved.

Certain Additional Agreements under Section 409A

(@)

(b)

In the event the payment of any amounts underAbisement would be treated as nqumlified deferred compensation un
Section 409A of the Code, such payment will be yledafor six (6) months after the date of the Eximets Qualifying
Termination if required in order to avoid additibtex under Section 409A of the Code; provided, aeer, that if the
Executive incurs a separation from service withia ineaning of Code section 409A prior to his Queld Termination, then
such six (6) month delay period shall commence thiéhdate of his prior separation from servicehéf Executive dies within
six (6) months following a Qualifying Terminatioar(his prior separation from service, if applicgbbny such delayed
payments shall not be further delayed, and shalnneediately payable to the Executive’s estatecitoadance with the
applicable provisions of this Agreement.

The Company intends that this Agreement will comgtg be administered in accordance with the ruidsraquirements of
Section 409A of the Code, including the applicabtemptions thereunder. The Company will not take a
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(d)

()

(f)

action that would expose any payment or benetitéoExecutive under this Agreement or under ang,@arangement or
other agreement to the additional tax imposed uSeetion 409A of the Code, unless (i) the Comparghbiigated to take the
action under an agreement, plan or arrangemenhichwhe Executive is a party, (ii) the Executieguests the action,

(i) the Company advises the Executive in writthgt the action may result in the imposition of #uklitional tax and (iv) the
Executive subsequently requests the action in ingrihat acknowledges that he will be respondibteany effect of the
action under Section 409A of the Code. The Compuiliyhold the Executive harmless for any actiomiay take in violation
of this paragraph.

It is the parties’ intention that the benefits aights to which the Executive could become entittedonnection with the
termination of employment covered under this Agreetitomply with Section 409A of the Code, includthg applicable
exemptions thereunder. If the Executive or the gamy believes, at any time, that any of such bepefight does not so
comply, he or it will promptly advise the other fyaand will negotiate reasonably and in good fégtlamend the terms of
such arrangement such that it complies (with thetrimited possible economic effect on the Exeaitind on the Compan

Any obligation of the Company to reimburse the Esee for legal, accounting or any other type affpssional fees shall
continue for the Executive’s life and, if later tlithe complete disposition of all relevant claima addition, all benefits in
the nature of reimbursements or in-kind servicesl ftlomply with the requirements of Treas. Reg.4D9A-3(i)(1)(iv) to the
extent applicable. For this purpose, (i) the amadrexpenses eligible for reimbursement, or besgfiovided, in one
calendar year shall not affect the expenses etidgdn reimbursement, or benefits to be providedirig other calendar year,
(i) the reimbursement of any expense shall be npedmptly, but in no event later than the last dathe calendar year next
following the calendar year in which the expense iaurred, and (iii) the right to any reimbursemenbenefit shall not be
subject to liquidation or exchange for any othanddi.

Each payment made pursuant to Sections 2(a) @nft)Sections 3(a) or (c) shall constitute a sepgrayment for 409A
purposes.

Any payment made pursuant to this Agreement thafldvoonstitute a gross-up payment under TreasugulR&on 1.409A-3
()(2)(v) shall be made in accordance with the tignfequirements set forth in that regulation.

9. Termination of Agreement This Agreement shall remain in effect from ttaedhereof until the last day of the twenty-fourth
calendar month following the date of a Change int&@d. Further, upon a Qualifying Termination,ai#igreement shall continue until the
Company or its successor shall have fully perforalédf its obligations thereunder with respecttte Executive, with no future performance
being possible. This Agreement may be terminateshyatime by the Board with the written consenttaf Executive. Notwithstanding the

foregoing,
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this Agreement shall automatically terminate upessation of Executive’s employment with the Compang its Subsidiaries prior to the
Effective Date.

10. Amendment of Agreement This Agreement may be amended at any time bBtaed with the written consent of the Executive.

11. Construction. Wherever any words are used herein in the miagcgender they shall be construed as though tlegg also used in
the feminine gender in all cases where they woaldpply, and wherever any words are used herglmeisingular form, they shall be constr
as though they were also used in the plural forallinases where they would so apply.

12. Governing Law. This Agreement shall be governed by the lawslafyland.

13. Dispute Resolution.The parties agree that any disputes, claims, caimtplor causes of action of any type or kind (idaig but not
limited to any disputes relating in any way to tAgreement) which the parties may have between seéras shall be resolved by final and
binding arbitration using a single arbitrator fréime American Arbitration Association pursuant then existing commercial arbitration rules.
The arbitration proceedings shall be conductedaittiBore, Maryland, unless the parties mutuallyeagn writing to a different location. Prior
to presiding over any such dispute, any arbitrabail be required to consent in writing that hetoe shall reach a final decision within four

(4) months after a claim has been filed and wilixty (60) days after final submission. Any awaeddered in the arbitration may be enforced
in any court of competent jurisdiction. Pending tesolution of any such claim or dispute, the Exieeuand his beneficiaries) shall continut
receive all payments and benefits due under thieégent or otherwise, except to the extent thaathirators otherwise provide.

14. Successors and Assigns
(@) This Agreement shall inure to the benefit of andebforceable by the Executive’s legal represeraativ
(b) This Agreement shall inure to the benefit of andlmeling upon the Company and its successors asigress
(c) The Company shall require any successor (whethectdir indirect, by purchase, merger, ¢ o nsaltadr otherwise)

to all or substantially all of the business andissets of the Company expressly to assume and tagpeeform this Agreement in
the same manner and to the same extent that the&@gynwould have been required to perform it if nohssuccession had taken
place. As used in this Agreement, “Compask&ll mean both the Company as defined above anduai successor that assu
and agrees to perform th is Agreement, by operatidaw or otherwise.

15. Director & Officer Insurance and Indemnification During the Protection Period and, upon a QuiagyT ermination, for so long

thereafter as the Executive could be subject hiliip, the Company shall keep in place a directarsl officers’ liability insurance policy (or
policies) providing comprehensive coverage to tkedttive for claims relating to the Executigeservice as an employee, officer, or directc
the Company, on terms and conditions
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no less favorable to the Executive (e.g., with eespo scope, amounts and deductibles) providéeio-existing officers and directors of the
Company. The Company shall indemnify the Executivéhe fullest extent permitted by the generaldafithe State of Maryland and shall
provide indemnification expenses in advance toetitent permitted thereby. The Company will folldve procedures required by applicable
law in determining persons eligible for indemnifioa and in making indemnification payments andaasbes. The indemnification and
advance of expenses provided by the Company pursu#nis Agreement shall not be deemed exclusivang other rights to which the
Executive may be entitled under any law (commostatutory), or any agreement, vote of stockholdedisinterested directors or other
provision that is consistent with law, both as¢tian in his official capacity and as to actioraimother capacity while holding office or while
employed or acting as agent for the Company, sieallinue in respect of all events occurring while Executive was a director of or emplo
by the Company after the Executive has ceased #oddector of or employed by the Company, andlshafe to the benefit of the estate, he
executors and administrators of the Executive.

16. Reimbursement of Legal FeesThe Company will pay all reasonable fees andkrgps, if any (including without limitation, legal
fees and expenses) that are incurred by the Exedatienforce this Agreement and that result fraoneach of this Agreement by the
Company.

17. Notice. Any notices, requests, demands, or other comratiohs provided for by this Agreement shall bdisigt if in writing and
if sent by registered or certified mail to the Extge at the last address the Executive has filedriting with the Company, or in the case of
the Company, to its principal offices.

18. Severability. The invalidity or unenforceability of any proids of this Agreement shall not affect the valiydir enforceability of
any other provision of this Agreement. If any pgeion of this Agreement shall be held invalid oenforceable in part, the remaining portion
of such provision, together with all other provissoof this Agreement, shall remain valid and erdalide and continue in full force and effec
the fullest extent consistent with law.

19. Withholding . Notwithstanding any other provision of this Agneent, the Company may withhold from amounts payaht e r this
Agreement all federal, state, local and foreigresathat are required to be withheld by applicadbes|or regulations.

20. Entire Agreement Unless otherwise specifically provided in thigréement, the Executive and the Company acknowltdgehis
Agreement supersedes any other agreement betwemnothbetween the Executive and the Company obaiiary, concerning the subject
matter hereof.

21. Alienability . The rights and benefits of the Executive under Aggeement may not be anticipated, alienated ojestibo attachmer
garnishment, levy, execution or other legal or &plé process except as required by law. Any gitday the Executive to anticipate, alienate,
assign, sell, transfer, pledge, encumber or chidsgeame shall be void. Payments hereunder shiglenconsidered assets of the Executive in
the event of insolvency or bankruptcy.
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22. Counterparts. This Agreement may be executed in several copates, each of which shall be deemed an origarad, said
counterparts shall constitute but one and the sasteiment.

IN WITNESS WHEREOF, the Executive has hereuntdlseExecutive’s hand and, pursuant to the authtiizaf the Board, the
Company has caused this Agreement to be execuitdriame on its behalf, all as of the day and fiestrabove written.

CONSTELLATION ENERGY GROUP, INC

By: /s/ Charles A. Berardes:

Name: Charles A. Berardes
Title: Senior Vice President and General Cou

/s/ Mayo A. Shattuck Il

Mayo A. Shattuck Il
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Exhibit No. 10(i)

SECOND AMENDED AND RESTATED
CHANGE IN CONTROL SEVERANCE AGREEMENT

This second amended and restated agreement (theéégnt”) is made as of the 31st day of Deceml®8 2oy and between
CONSTELLATION ENERGY GROUP, INC. (the “Company”)@dohn R. Collins (the “Executive”).

WHEREAS, the Company and the Executive are patti@san Amended and Restated Change in Contror&mse Agreement dated
as of January 27, 2006 (the “Original Agreement”);

WHEREAS, the Company and the Executive modified@higinal Agreement by letter agreement dated Fafyra5, 2006 (“the
Amended Agreement”);

WHEREAS, the Company and the Executive desire termhand restate the Original and Amended Agreensentisat they will be
replaced in its entirety with this Agreement;

WHEREAS, the Company wishes to encourage the grdedcession of management in the event of a Changentrol (as
hereinafter defined);

WHEREAS, the Company desires to maintain a severbeoefit for the Executive covering the periodirthe date of a Change in
Control until the end of the twenfpur month period following the date of a Chang€ntrol, to avoid the loss or the serious distomcof the
Executive to the detriment of the Company andtiskholders prior to and during such period whenBbkecutive’s undivided attention and
commitment to the needs of the Company would bgqodarly important; and

WHEREAS, the Executive desires to devote the Exeesttime and energy for the benefit of the Compand its stockholders and
not to be distracted as a result of a Change irtrGlon

NOW, THEREFORE, the parties agree as follows:
1. Definitions .

11 Annual Award Amount The term “Annual Award Amount” means, as of &pplicable date of determination, the average ®two
highest annual incentive awards under the Compayisial incentive plan (or the annual incentivenptaaintained by a successor
Company or a Subsidiary) payable or actually paiden the terms of such annual incentive plan fergérformance year during wh
the date of determination occurs, and in respetitefast four years to the Executive prior todlage of determination; provided
however, that (a) if the Executive has not been employethk Company or a Subsidiary for a sufficient knaf time to have been
eligible for payment of at least two annual inceatawards, deemed target award payout shall befaséuk one or two
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years for which the Executive was not so eligibbegept that the maximum payout shall be used p#rformance year in which the
date of determination occurs; (b) for any yearmiysivhich an annual incentive award was paid oaigaple to the Executive that was
prorated because of less than a year of plan fation, such award shall be annualized, exceptfthiahe year in which the date of
determination occurs, the maximum payout shallseduand (c) for any year during which a guaranteggmum annual incentive
award amount was paid or is payable to the Exeeusivch full (not prorated because of less tharl géar of plan participation)
guaranteed annual incentive amount shall be ugeslifth year.

1.2 Board. The term “Board” means the Board of Directorshaf Company.
1.3 Cause The term “Cause” means the occurrence of anyoomeore of the following:
€) The Executive is convicted of a felony involving rabturpitude or that involves the misappropriatafrproperty of the

Company or a Subsidiary; or

(b) The Executive engages in conduct or activities toattitutes disloyalty to the Company or a Sulsidand such conduct or
activities are materially damaging to the propebtysiness or reputation of the Company or a Sudngidor

(c) The Executive persistently fails or refuses to clymyith any written direction of an authorized repentative of the
Company other than a directive constituting anggssent described in Section 1.7(a); or

(d) The Executive embezzles or knowingly, and withnntenlawfully appropriates any corporate opportyof the Company
or a Subsidiary.

A termination of the Executive’s employment for Gador purposes of this Agreement shall be effertedtcordance with the
following procedures. The Company shall give tixedtitive written notice (“Notice of Termination f@ause”)of its intention to terminate tt
Executive’s employment for Cause, setting fortihdasonable detail the specific conduct of the Etteeuhat it considers to constitute Cause
and the specific provision(s) of this Agreementdrich it relies, and stating the date, time and@laf the Board Meeting for Cause. The
“Board Meeting for Cause” means a meeting of tharBat which the Executivetermination for Cause will be considered, thikésaplace nc
less than ten (10) and not more than twenty (28)nmss days after the Executive receives the Nofidermination for Cause. The Executive
shall be given an opportunity, together with colinsebe heard at the Board Meeting for Cause. Bkecutive’'s Termination for Cause shall
be effective when and if a resolution is duly a@opat the Board Meeting for Cause by a two-thimtg of the entire membership of the Board,
excluding employee directors, stating that in tbedyfaith opinion of the Board, the Executive isltywof the conduct described in the Notice
Termination for Cause, and that conduct constit@&sse under this Agreement.
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Notwithstanding the foregoing, no event describeebnder shall constitute Cause if such eventésalt of an isolated, insubstantial
and inadvertent action that is not taken in batihfand that is remedied by the Executive within(ted) days after receipt of the Notice of
Termination for Cause by the Executive from the @any.

14 Change in Contral The term “Change in Control” means the occureesitany one of the following events:

@)

(b)

(©

individuals who, on January 24, 2003, constituteBloard (the “Incumbent Directors”) cease for aggson to constitute at
least a majority of the Board, providethatany person becoming a director subsequent to Ja24a2003, whose election
nomination for election was approved by a votetdéast twothirds of the Incumbent Directors then on the Bdaither by ¢
specific vote or by approval of the proxy statenmfrthe Company in which such person is namedraswnee for director,
without written objection to such nomination) sHad#l an Incumbent Director; providetiowever, that no individual initially
elected or nominated as a director of the Compargy r@sult of an actual or threatened electionestntith respect to
directors or as a result of any other actual agdtened solicitation of proxies by or on behal&y person other than the
Board shall be deemed to be an Incumbent Director;

any “person” (as such term is defined in Sectia)(®( of the Securities Exchange Act of 1934, asraed (the “Exchange
Act”) and as used in Sections 13(d)(3) and 14(d)2he Exchange Act) is or becomes a “beneficiaher” (as defined in
Rule 13d-3 under the Exchange Act), directly oiiriexctly, of securities of the Company represenf20§6 or more of the
combined voting power of the Company’s then outditagp securities eligible to vote for the electidrtite Board (the
“Company Voting Securities”); providechowever, that the event described in this paragraph (&) slot be deemed to be a
Change in Control by virtue of any of the followiagquisitions: (A) by the Company or any SubsigdiéB) by any employe
benefit plan (or related trust) sponsored or maiethby the Company or any Subsidiary, (C) by amgeuwriter temporarily
holding securities pursuant to an offering of saehurities, (D) pursuant to a Non-Qualifying Trast&m (as defined in
paragraph (c)), or (E) pursuant to any acquisitipiiExecutive or any group of persons including Exiee (or any entity
controlled by Executive or any group of personduding Executive);

there is consummated a merger, consolidation,tetgtshare exchange or similar form of corporaamsaction involving the
Company or any of its Subsidiaries (a “Business @ioation”), unless immediately following such Bussis Combination:
(A) more than 60% of the total voting power of (¢ corporation resulting from such Business Comufggm (the “Surviving
Corporation”),or (y) if applicable, the ultimate parent corpooatthat directly or indirectly has beneficial owsieip of at lea:
95% of the voting securities eligible to elect dire's of the Surviving Corporation (the “Parent gamation”), is represented
by Company Voting Securities that were outstandimgediately prior to such Business
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(d)

Combination (or, if applicable, is represented bgrss into which such Company Voting Securitiessweemverted pursuant
to such Business Combination), and such voting p@weng the holders thereof is in substantiallyséae proportion as tl
voting power of such Company Voting Securities agthre holders thereof immediately prior to the Besis Combination,
(B) no person (other than any employee benefit fdamelated trust) sponsored or maintained bySteviving Corporation ¢
the Parent Corporation), is or becomes the beaéfieiner, directly or indirectly, of 20% or moretbg total voting power of
the outstanding voting securities eligible to eldicectors of the Parent Corporation (or, if thisreo Parent Corporation, the
Surviving Corporation) and (C) at least a majoafythe members of the board of directors of theeRa€orporation (or, if
there is no Parent Corporation, the Surviving Coaion) following the consummation of the Busin€ssmbination were
Incumbent Directors at the time of the Board’s appt of the execution of the initial agreement pding for such Business
Combination (any Business Combination which sasséill of the criteria specified in (A), (B) and)(@&@ove shall be deemed
to be a “Non-Qualifying Transaction”); or

the stockholders of the Company approve a plamwfpdete liquidation or dissolution of the Compaaythe consummation
of a sale of all or substantially all of the Comparassets.

Notwithstanding the foregoing, a Change in Condfdhe Company shall not be deemed to occur sbletause any person acquires
beneficial ownership of more than 20% of the Conypdating Securities as a result of the acquisitidCompany Voting Securities by the
Company which reduces the number of Company Vd@iecurities outstanding; providethatif after such acquisition by the Company such
person becomes the beneficial owner of additiomath@any Voting Securities that increases the peagentf outstanding Company Voting
Securities beneficially owned by such person, angban Control of the Company shall then occur.

15 Effective Date The term “Effective Date” means the first dateidg the term of this Agreement on which a Chaimg@ontrol
occurs provided that the Executive is employedhgy@ompany or a Subsidiary on such date. Anythinbis Agreement to the
contrary notwithstanding, if the Executive’s empiognt with the Company or a Subsidiary has termihédeany reason prior to the
first date on which a Change in Control occurss thjireement shall be null and void as of the dagioh termination of employment;
provided, however, that if it is reasonably demonstrated that seciination (i) was at the request of a third parho has taken ste

reasonably calculated to effect a Change in Contrd(ii) otherwise arose in connection with orieipation of a Change in Control,
then for all purposes of this Agreement the “EffiezDate” shall mean the date immediately prioth® date of such termination.

1.6 Eligible to Retire. The term “Eligible to Retiretheans an Executive who has met the eligibility nesments for retirement under ¢
Company or Subsidiary supplemental




1.7

executive non-qualified defined benefit retiremplain in which the Executive participated immediaalior to the occurrence of a
Qualifying Termination.

Good Reason The term “Good Reason” means, without the Exeelst express written consent, the occurrence #fteEffective
Date of any one or more of the following:

@)

(b)

(©)

(d)

The assignment to the Executive of duties matgrinttonsistent with the Executive’s authoritiesties, responsibilities, and
status (including offices, title and reporting tedaships) as an executive and/or officer of thenpany or a Subsidiary
immediately prior to the Effective Date, or a mé&tkreduction or alteration in the nature or staitithe Executive’s
authorities, duties, or responsibilities from thaseffect immediately prior to the Effective Dafgcluding as a type of such
reduction or alteration for an Executive who isofficer of a publicly traded company immediatelyogpito the Effective Dat:
the Executive occupying the same position or hitiewith a company whose stock is not publicly éd)d unless such act is
remedied by the Company or such Subsidiary witBilbdsiness days after receipt of written noticedbfgiven by the
Executive; or

A reduction by the Company or a Subsidiary of tlredtitive’s base salary in effect immediately ptinthe Effective Date

or as the same shall be increased from time to, timiess such reduction is less than ten perc@t)and it is either

() replaced by an incentive opportunity equal &uwe; or is (ii) consistent and proportional with@erall reduction in
management compensation due to extraordinary asgwnditions, including but not limited to redugedfitability and

other financial stress (i.e., the base salary ®f&kecutive will not be singled out for reductionai manner inconsistent with a
reduction imposed on other executives of the Comparsuch Subsidiary); or

The relocation of the Executive’s office more ti#hmiles from the Executive’s office immediatelygorto the Effective
Date; or

Failure of the Company or a Subsidiary (whichegehe Executive’s employer) to provide (i) the Exéce the opportunity
to participate in all applicable incentive, savirsggl retirement plans, practices, policies andnarog of the Company or st
Subsidiary to the same extent as other senior ¢ixesyor, where applicable, retired senior exa@s) of the Company or
such Subsidiary, and (ii) the Executive and/orERecutive’s family, as the case may be, the oppdstio participate in, and
receive all benefits under, all applicable welfaemefit plans, practices, policies and programsigeal by the Company or
such Subsidiary, including, without limitation, meal, prescription, dental, disability, sick bengfiaccidental death and
travel insurance plans and programs, to the sate@texs other senior executives (or, where appkcabtired senior
executives) of the Company or such Subsidiary; or
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(e) Failure of the Company or a Subsidiary (whichegdahe Executive’s employer) to provide the Exe@iBuch perquisites as
the Company or such Subsidiary may establish fiom to time which are commensurate with the Exeelgiposition and i
least comparable to those received by other semiezutives at the Company or such Subsidiary; or

0] The aggregate benefits provided to the ExecutivihbeyCompany following a Change in Control are miallg less than the
aggregate benefits made available to the Execirtimgediately prior to such Change in Control; or

(9) The failure by the Company to comply with paragréghof Section 14 of this Agreement; or

(h) Any other substantial breach of this Agreementhgy@ompany that either is not taken in good faitls mot remedied by tf

Company promptly after receipt of notice thereohirthe Executive.

The Executive’s right to terminate employment fard@ Reason shall not be affected by the Executineapacity due to physical or
mental illness. The Executive’s continued emplogtehall not constitute consent to, or a waivernigtits with respect to, any circumstance
constituting Good Reason herein; providémwever, a termination of employment by the Executive@wod Reason for purposes of this
Agreement shall be effectuated by giving the Comparitten notice (“Notice of Termination for GoodeRson”)of the termination, at any tin
during the Protection Period, setting forth in mreble detail the specific conduct of the Compduay tonstitutes Good Reason and the spe
provision(s) of this Agreement on which the Exeeatielied. Unless the parties agree otherwiserraihation of employment by the Execut
for Good Reason shall be effective on the thirt{@dt ) day following the date when the Notice off@ation for Good Reason is given
during which time the Company shall have the oppoty to remedy the conduct, unless the notice feets a later date (which date shall in no
event be later than sixty (60) days after the eosagiven); provided however, that no event described hereunder shall constidatod Reasc
if such event is a result of an isolated, insulisthand inadvertent action that is not taken id tsth and that is remedied by the Company
within ten (10) days after receipt of the NoticeTeirmination for Good Reason by the Company froenEkecutive. If the Executive continues
to provide services to the Company after one oftrents giving rise to Good Reason has occurredllibe in no way considered a waiver of
the Executive’s right to terminate his employmeraray time during the Protection Period for Goo@$§tm in connection with such event.

1.8 Ineligible to Retire The term “Ineligible to Retire” means an Exeeatiwho has not met the eligibility requirementsretirement
under any Company or Subsidiary supplemental ekecnbn-qualified defined benefit retirement planihich the Executive
participated immediately prior to the occurrence @ualifying Termination.

1.9 Qualifying Termination The term “Qualifying Termination” means
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1.10

111

€)) The occurrence of any one or more of the followéngployment termination events during the periodr@gg with the
Effective Date and ending on the second anniversisych date, shall constitute a “Qualifying Temation™:

0] The Company'’s termination of the Executive’s empheyt without Cause (as defined in Section 1.3); or
(i) The Executive’s resignation for Good Reason (amddfin Section 1.7).

(b) A Qualifying Termination shall not include a terration of employment by reason of death, disabitig, Executive’s
voluntary termination of employment without GoodaRen, or the Company’s termination of the Exectdieenployment for
Cause.

(c) The date of a Qualifying Termination shall be tlagecthe Executive has a separation from servicerumdernal Revenue

Code Section 409A and the regulations thereunder.

Protection Period The Term “Protection Period” means the two (@ryperiod commencing on the Change in Controleantting on
the second anniversary of the Change in Control.

Subsidiary. The term “Subsidiary” means any corporation wéhpect to which the Company owns a majority efdhtstanding
shares of common stock or has the power to votlirect the voting of sufficient securities to elaatnajority of the directors.

Term of Agreement. The term of this Agreement commences on the liateof and shall continue until the third annualigersary

of the date hereof; providecdhowever, that commencing on the date one year after theltareof, and on each annual anniversary of
such date (such date and each annual anniversagotthereinafter referred to as the “Renewal Datbg term of this Agreement
shall be extended automatically so as to termioatthe third anniversary of such Renewal Date,amé least 60 days prior to the
Renewal Date the Board affirmatively votes notd@stend the term of this Agreement. Notwithstagdhe foregoing, upon a
Qualifying Termination, the term of this Agreemshall continue until the Company or its succeshatl hiave fully performed all of
its obligations hereunder with respect to the Exgeuwith no future performance being possibléisTAgreement may be terminated
at any time by the Board with the written consefithe Executive. Notwithstanding the foregoingstAgreement shall automatically
terminate upon cessation of Executive’s employmeétit the Company and its Subsidiaries prior toHfiective Date.

Severance Benefits for an Executive Ineligible to &ire . Upon the occurrence of a Qualifying Terminatiothwiespect to an
Executive who is Ineligible to Retire:




@)

(b)

(©

Severance PaymentThe Company shall pay to the Executive an amequal to two times the sum of (i) the greater of
(A) the Executive’s annual base salary as of imatedli prior to the occurrence of the Change of @omr (B) the
Executive’s annual base salary (as in effect ordttie of the Qualifying Termination, not reduceddny reduction described
in Section 1.7(b) above that would constitute GRedson) and (ii) the greater of (A) the Annual AdvAmount, determined
with the date of the Change of Control as the datietermination, or (B) the Annual Award Amoungtermined with the
date of the Qualifying Termination as the date etedmination. The payment shall be made in a lsmp after the
Qualifying Termination, and within 5 business dajter the Company receives the executed agreermfamted to in 3
(e) below but in no case prior to the expiratiormany period during which the Executive is permittedevoke such
agreement.

Supplemental Retirement Benefit$-or purposes of determining the Executive’s saippental retirement benefits which the
Executive is entitled to under the Company’s sumgletal non-qualified retirement plan in which theeEutive participated
immediately prior to the Qualifying Termination (thre supplemental retirement plan maintained bycaessor company or a
Subsidiary), (i) the Executive’s service percentsigall be computed by adding two years of exectével service to the
Executive’s actual service; (i) any minimum agel aervice eligibility requirements for such berefhall be waived and
such benefits shall be fully vested; (iii) Annuakard Amount shall be used to compute such beriafitsu of any other
annual incentive award amount under such plan i@hdof purposes of computing the present valuthefbenefit to be paid
to the Executive at age 62, two years will be addatie Executive’s age. Notwithstanding the faiag, on a Qualifying
Termination, the Executive will be entitled to reeean amount equal to the greater of (i) the arhthat would have been
payable under this Section 3(b) under the suppléhann-qualifed retirement plan in which he papidted had the
Qualifying Termination occurred on the Change imtZal or (ii) the amount payable under this Sec¢in) under the
supplemental non-qualified retirement plan in whiehparticipated as of the date of the Qualifyirgriination.

Severance Health BenefitsCommencing upon a Qualifying Termination andtoaring through the second anniversary of
such Qualifying Termination, the Executive andhe Executive’s family, as the case may be, shedive all medical and
dental benefits and any life insurance coverageigea to active employees of the Company, and bectefits shall be
provided on an insured basis. In addition, if thke&utive has attained age fifty (50) as of his @yialg Termination (or
would have attained age fifty (50) had he remaigloyed through the period ending on the seconiarsary of his
Qualifying Termination), the Company shall makeiklde to the Executive insured medical and dein¢alefits at prevailing
retiree coverage rates (based on the executive’'siad deemed service on the second anniversaiy Qualifying
Termination),




(d)

()

beginning upon the second anniversary of the ExezatQualifying Termination and lasting for the &outive’s life. The
Executive must elect retiree medical and dentaécaye within five (5) years after the second amsasy of his Qualifying
Termination, in order to be entitled to the ben@éscribed in the second sentence of this parageayghwill commence
receiving such coverage effective as soon as pedié after the date of such election in accordaittethe terms of the
applicable retiree medical and dental programshdfCompany either cannot, or chooses not to,igeahe benefits in the
first or second sentences, as applicable, the Coynpay provide such benefits on a rinaured basis or may instead prov
adequate compensation to the Executive such thaidlyepurchase the benefit from &3  party on an&arral basis.

Release The benefits described in this Section 3 arepkeyby the Company to the Executive only if after date of the
Qualifying Termination, the Executive executes (dods not subsequently revoke) in writing and stbinithe Company a
mutual release and waiver of legal claims, inclgdimose against the Company and its Subsidianigbgi form attached
hereto. Following receipt of the Executigesigned mutual release pursuant to this Agreemsdrith release shall be delivel
to the Company no later than sixty (60) days follgythe date of the Qualifying Termination (abska existence of a
material dispute between the parties regardindgp#mefits) the Company shall have ten (10) days fiterdate such release
becomes irrevocable to execute the release andedalicopy to the Executive. If the Company fadlgxecute such release
within the time frame established by the precediegtence, the release shall be deemed to havesigeen by the Company
and shall be fully enforceable by each party agairesother.

Benefits Paid to Estate of Executive on Deaththe Executive dies (i) after termination betExecutive’s employment
without Cause or (ii) after providing the CompanghaNotice of Termination for Good Reason during #rotection Period
and a Good Reason event has occurred, but befqrayahents or benefits due to him under this Agreetnave been paid,
then in such case any payments and benefits chientat the time of his death under this Agreemsimall be paid to his
estate in accordance with the same terms as deddritihe provisions of this Agreement. Such bésstall expressly
include continuation of any severance health benédr which the Executive was eligible under Satt(c) for the
Executive’s family.

Severance Benefits for an Executive Eligible to Rie¢ . Upon the occurrence of a Qualifying Terminatiathwespect to an

Executive who is Eligible to Retire:

(@)

Severance PaymentThe Company shall pay to the Executive an amequél to the amount determined under Section 3
(a) of this Agreement. The payment shall be madelump sum after the Qualifying Termination, avithin 5 business day
after the Company receives the executed agreerafamted to in Section
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4(e) below, but in no case prior to the expiratibany period during which the Executive is pergdtto revoke such
agreement.

(b) Supplemental Retirement Benefits-or purposes of determining the Executive’s serppntal retirement benefits which the
Executive is entitled to under the Company’s sumgletal non-qualified retirement plan in which theeEutive participated
immediately prior to the Qualifying Termination (thre supplemental retirement plan maintained hycaessor company or a
Subsidiary), (i) the Executive’s service percentsigall be computed by adding two years of exectével service to the
Executive’s actual service; (ii) Annual Award Amdushall be used to compute such benefits in lieanyf other annual
incentive award amount under such plan; and @ii)furposes of computing the present value of #resfit to be paid to the
Executive at age 62, two years will be added tdgkecutive’s age. Notwithstanding the foregoioig,a Qualifying
Termination, the Executive will be entitled to reeean amount equal to the greater of (i) the arhthat would have been
payable under this Section 4(b) under the suppléshann-qualified retirement plan in which he hadtjzipated had the
Qualifying Termination occurred on the Change imtal or (ii) the amount payable under this Sectdip) under the
supplemental non-qualified retirement plan in whiehparticipated as of the date of the Qualifyirgriination.

(©) Severance Health BenefitsCommencing upon a Qualifying Termination andtowring through the second anniversary of
such Qualifying Termination, the Executive andfe Executive’s family, as the case may be, shedlive all medical and
dental benefits and any life insurance coverageigea to active employees of the Company, and bectefits shall be
provided on an insured basis. In addition, if Bxecutive has attained age fifty (50) as of his liging Termination (or
would have attained age fifty (50) had he remaieregbloyed through the period ending on the secondrarsary of his
Qualifying Termination), the Company shall makeikalde to the Executive insured medical and delpéalefits at prevailing
retiree coverage rates (based on the executive’siad deemed service on the second anniversaig Qualifying
Termination), beginning upon the second anniversétile Executive’s Qualifying Termination and lagtfor the
Executive’s life. The Executive must elect retimedical and dental coverage within five (5) yedtsrahe second
anniversary of his Qualifying Termination, in orderbe entitled to the benefit described in theosdcsentence of this
paragraph, and will commence receiving such coweedfgctive as soon as practicable after the dadaah election in
accordance with the terms of the applicable retinedical and dental programs. If the Company eithenot, or chooses n
to, provide the benefits in the first or secondtseeoes, as applicable, the Company may provide lsekfits on a non-
insured basis or may instead provide adequate casagien to the Executive such that he may purctiesbenefit from a 3r
party on a tax neutral basis.
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(d) Release The benefits described in this Section 4 arapkyby the Company to the Executive only if after date of the
Qualifying Termination, the Executive executes (donés not subsequently revoke) in writing and stbionithe Company a
mutual release and waiver of legal claims, inclgdimse against the Company and its Subsidiandbgi form attached
hereto. Following receipt of the Executigesigned mutual release pursuant to this Agreemadnrith release shall be delivel
to the Company no later than sixty (60) days follgythe date of the Qualifying Termination (abska existence of a
material dispute between the parties regardindpé&mefits), the Company shall have ten (10) days fitee date such release
becomes irrevocable to execute the release andedelicopy to the Executive. If the Company feolexecute such release
within the time frame established by the precediegtence, the release shall be deemed to havesigeen by the Company
and shall be fully enforceable by each party agadresother.

(e) Benefits Paid to Estate of Executive on Deaththe Executive dies (i) after termination betExecutive’s employment
without Cause or (ii) after providing the CompanighaNotice of Termination for Good Reason during #rotection Period
and a Good Reason event has occurred, but befgraymhents of benefits due to him under this Agreetiave been paid,
then in such case any payments and benefits chientat the time of his death under this Agreemsimall be paid to his
estate in accordance with the same terms as deddrilihe provisions of this Agreement. Such besestiall expressly
include continuation of any severance health b&n&dr which the Executive was eligible under Smctd(c) for the
Executive’s family.

Grant of Replacement Options upon a Change in Contil . Some or all of the outstanding options to puseheommon stock of t|
Company outstanding under the Company’s equity emsgtion plans (the “Equity Plans”) as of the omnre of a Change in
Control will be cashed-out in accordance with #rents of the applicable plans in connection with @mange in Control (the “Cashed-
Out Options”). As soon as practicable following thccurrence of a Change in Control, the Compaalf, subject to shareholder
approval, cause the applicable committee or coregstadministering the Equity Plans to grant thecktkee additional stock options
(the “Replacement Options”) to purchase commonkstéthe Company (or, if the Company is not thevating entity in connection
with a Change in Control, common stock of the sting entity). The Replacement Options will (i) kanted on substantially the
same terms and conditions as the Cashed-Out Otraigding provisions related to the term), (igve an exercise price equal to the
greater of (A) the fair market value of the undiemycommon stock at the time of grant and (B) tkereise price of the Cashed-Out
Options to which they relate, as adjusted to take account the transaction or transactions thsatlted in the Change in Control,

(iii) relate to the same number of shares as trsh&@#Out Options (as adjusted to take into accintransaction or transactions that
resulted in the Change in Control), (iv) vest ic@dance with the terms of the schedule of the €hsut Options to which they
relate (excluding any vesting that occurs as alre§such Change
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in Control and, for purposes of determining thetingsschedule, the Replacement Options will be dmkto have been granted at the
time of grant of the Cashed-Out Options to whiakythelate), and (v) will remain exercisable for #zene period as the Cashed-Out
Options would have been exercisable had they rext berminated. The Replacement Options shall wefsillias of a Qualifying
Termination. Notwithstanding anything to the camyrset forth herein, the Replacement Optionsmatlvest in connection with a
subsequent transaction (the “Subsequent Transacfalowing the Change in Control in which such f&ement Options were
granted (the “Initial Change in Controfthat would constitute a Change in Control if sucib&quent Transaction merely increase
percentage ownership of common stock of the Compaitd/by the person or entity whose initial acdigsi of common stock of the
Company triggered the Initial Change in Control.

Non-Exclusivity of Rights . Nothing in this Agreement shall prevent or lithie Executive’s continuing or future participationany
plan, program, policy or practice provided by th@pany or a successor company or a Subsidiary (her is the Executive’s
employer) for which the Executive may qualify, mtrall anything in this Agreement limit or otherwisiéect such rights as the
Executive may have under any contract or agreemighthe Company or a successor Company or suckidaby. However, if the
Executive receives severance benefits under thiegkgent, the Executive is not also entitled to lagryefit under any other severance
plan, program, arrangement or agreement maintdigeédle Company or a Subsidiary. Vested benefitsather amounts that the
Executive is otherwise entitled to receive underiacentive compensation (including, but not limlit® any restricted stock or stock
option agreements), deferred compensation and b#refit programs listed in Section 1.7(d), lifsinance coverage, or any other
plan, policy, practice or program of, or any cootrar agreement with, the Company or a successmp@ny or such Subsidiary on or
after the date of the Qualifying Termination shmlpayable in accordance with the terms of each plam, policy, practice, program,
contract or agreement, as the case may be, exeegpécitly modified by this Agreement.

Full Settlement. The Company’s obligation to make the paymentsiged for in, and otherwise to perform its obligas under,

this Agreement shall not be affected by any setaaftinterclaim, recoupment, defense or other cleght or action that the Company
may have against the Executive or others. In mmeshall the Executive be obligated to seek athgsloyment or take any other
action by way of mitigation of the amounts payatbl¢he Executive under any of the provisions of thgreement and, such amounts
shall not be reduced, regardless of whether thelxe obtains other employment.

Certain Additional Payments by the Company.

(a) Anything in this Agreement to the contrary notwitrgding, in the event it shall be determined timgt ayment or
distribution (including an acceleration of vestinga lapse of restrictions on amounts otherwidgesti to vesting) by the
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(b)

Company to or for the benefit of the Executive Rayment”) would be subject to the excise tax imddseSection 4999 of
the Internal Revenue Code of 1986, as amended@ee”) or any interest or penalties are incurrgdhe Executive with
respect to such excise tax (such excise tax, tegetith any such interest and penalties, are hafteincollectively referred to
as the “Excise Tax”), then the Executive shall bttled to receive an additional payment (a “GrogsPayment”) in an
amount such that after payment by the Executivaldgéxes (including any interest or penalties isgubwith respect to such
taxes), including, without limitation, any inconexes (and any interest and penalties imposed ed#herct thereon) and
Excise Tax imposed upon the Gross-Up Payment, xee Hive retains an amount of the Gross-Up Paymgual to the
Excise Tax imposed upon the Payment.

Subiject to the provisions of paragraph (c) of Béstion 8, all determinations required to be matteuthis Section 8,
including whether and when a Gross-Up Paymentgsired and the amount of such Gross-Up Paymentrendssumptions
to be utilized in arriving at such determinatiohakl be made by one of the major internationalognized certified public
accounting firms (commonly referred to, as of théechereof, as a Big Four firm) designated by tkechtive and approved
by the Company (which approval shall not be unreably withheld) (the “Accounting Firm”), which shalrovide detailed
supporting calculations both to the Company andetkecutive within fifteen (15) business days of teeeipt of notice from
the Executive that there has been a Payment, breartier time as is requested by the Companyhdrevent that the
Accounting Firm is serving as accountant or audiboithe individual, entity or group affecting tohange of control, the
Executive shall designate another Big Four accagrfirm (subject to the approval of the Companyiclhtapproval shall not
be unreasonably withheld) to make the determinatiequired hereunder (which accounting firm shehtbe referred to as
the Accounting Firm hereunder). All fees and exgesnof the Accounting Firm shall be borne solelyigyCompany. Any
Gross-Up Payment, as determined pursuant to thiso®e8, shall be paid by the Company to the Exgeuwwithin five

(5) days of the receipt of the Accounting Firm’setenination. Any determination by the Accountirignk-shall be binding
upon the Company and the Executive. As a resuhiefincertainty in the application of Section 48®%he Code at the time
of the initial determination by the Accounting Fitrareunder, it is possible that Gross-Up Paymehtshwwill not have been
made by the Company should have been made (“Ungmaat”) consistent with the calculations requirede made
hereunder. In the event that the Company exh@#sstsmedies pursuant to paragraph (c) of thisi@e& and the Executive
thereafter is required to make a payment of anydextax, the Accounting Firm shall determine theant of the
Underpayment that has occurred and any such Unglegre shall be promptly paid by the Company tooortfie benefit of
the Executive.
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(©) The Executive shall notify the Company in writingamy claim by the Internal Revenue Service tHauccessful, would
require the payment by the Company of the Gros$bjgment. Such notification shall be given as saopracticable but no
later than ten (10) business days after the Exezigiinformed in writing of such claim and shalbaise the Company of the
nature of such claim and the date on which sudmdkrequested to be paid. The Executive shdlpag such claim prior to
the expiration of the thirty (30) day period follmg the date on which the Executive gives suchcedid the Company (or
such shorter period ending on the date that angnpay of taxes with respect to such claim is dug)he Company notifies
the Executive in writing prior to the expirationsfch period that it desires to contest such cldimExecutive shall:

0] give the Company any information reasonably reaueby the Company relating to such claim,

(i) take such action in connection with contesting stlahm as the Company shall reasonably requestiimg from
time to time, including, without limitation, accépg legal representation with respect to such claynan attorney
reasonably selected by the Company,

(iii) cooperate with the Company in good faith in ordéaively to contest such claim, and
(iv) permit the Company to participate in any proceeslimgating to such claim;

PROVIDED, however, that the Company shall bearaddirectly all costs and expenses (including tialtl interest and penalties) incurred
in connection with such contest and shall indemaifg hold the Executive harmless, on an after-gsish for any Excise Tax or income tax
(including interest and penalties with respectet@rimposed as a result of such representatiorpayehent of costs and expenses. Without
limitation on the foregoing provisions of this pgraph (c) of Section 8, the Company shall contligh@ceedings taken in connection with
such contest and, at its sole option, may pursidierego any and all administrative appeals, proregd hearings and conferences with the
taxing authority in respect of such claim and netyits sole option, either direct the Executiveay the tax claimed and sue for a refund or
contest the claim in any permissible manner, ardetkecutive agrees to prosecute such contesteteandination before any administrative
tribunal, in a court of initial jurisdiction and me or more appellate courts, as the Company geedtrmine; PROVIDED, however, that if the
Company directs the Executive to pay such claimsaredfor a refund, the Company shall advance ttmuatrof such payment to the Execut
on an interest-free basis and shall indemnify aold the Executive harmless, on an after-tax bfgis) any Excise Tax or income tax
(including interest or penalties with respect th@r@nposed with respect to such advance or wigheet to any imputed income with respect to
such advance; and PROVIDED, further, that any esitenof the statute of limitations relating to pagmhof taxes for the taxable year of the
Executive with respect to which such contested arhsuclaimed to
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be due is limited solely to such contested amo&uiithermore, the Company’s control of the conséstl be limited to issues with respect to
which a Gross-Up Payment would be payable hereusmatbthe Executive shall be entitled to settleamtest, as the case may be, any other
issue raised by the Internal Revenue Service oo#msr taxing authority.

(d)

(e)

If, after the receipt by the Executive of an amaamtanced by the Company pursuant to paragrapsf {b)s Section 8, the
Executive becomes entitled to receive any refurtt véspect to such claim, the Executive shall prthyrtpke all necessary
action to obtain such refund and (subject to then@any’s complying with the requirements of paragraplofdhis Section €&
upon receipt of such refund shall promptly payhte Company the amount of such refund (together avithinterest paid or
credited thereon after taxes applicable therdfagfter the receipt by the Executive of an amaoashtanced by the Company
pursuant to paragraph (c) of this Section 8, ardeteation is made that the Executive shall not titled to any refund with
respect to such claim and the Company does ndiyrib& Executive in writing of its intent to contesuch denial of refund
prior to the expiration of thirty (30) days afterck determination, then such advance shall beviergand shall not be
required to be repaid and the amount of such advahall offset, to the extent thereof, the amofi@ress-Up Payment
required to be paid.

Notwithstanding anything herein to the contrarg @ompany shall pay all amounts that it is requicegay to or on behalf
of the Executive under the foregoing provisionshi$ Section 8 not later than the end of the cadeyéar following (1) the
calendar year in which the related Taxes are rethitt the applicable taxing authority, or (2) ie ttase of amounts relatinc
a claim described in Section 8(c) that does natlt@s the remittance of any Taxes, the calendar y@ which the claim is
finally settled or otherwise resolved.

9. Certain Additional Agreements under Section 409A.

(@)

In the event the payment of any amounts underAbisement would be treated as non-qualified defiecampensation
under Section 409A of the Code, such payment willlblayed for six (6) months after the date ofEkecutive’s Qualifying
Termination if required in order to avoid additibtex under Section 409A of the Code; provided, aeer, that if the
Executive incurs a separation from service withia ineaning of Code section 409A prior to his Quald Termination, then
such six (6) month delay period shall commence thiéhdate of his prior separation from servicéhéf Executive dies within
six (6) months following a Qualifying Terminatioar(his prior separation from service, if applicgbbny such delayed
payments shall not be further delayed, and shalnneediately payable to the Executive’s estatecitoadance with the
applicable provisions of this Agreement.
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(b)

(©)

(d)

(e)

(f)

The Company intends that this Agreement will comgolgl be administered in accordance with the ruidsrequirements of
Section 409A of the Code, including the applicabtemptions thereunder. The Company will not takeaction that would
expose any payment or benefit to the Executive utide Agreement or under any plan, arrangementter agreement to
the additional tax imposed under Section 409A ef@ode, unless (i) the Company is obligated to takeaction under an
agreement, plan or arrangement to which the Exezigia party, (ii) the Executive requests thecact{iii) the Company
advises the Executive in writing that the actiorymesult in the imposition of the additional taxda(iv) the Executive
subsequently requests the action in a writing diskhowledges that he will be responsible for arfigatfof the action under
Section 409A of the Code. The Company will hold Executive harmless for any action it may takeiafation of this
paragraph.

It is the parties’ intention that the benefits aights to which the Executive could become entitredonnection with the
termination of employment covered under this Agreetitomply with Section 409A of the Code, includthg applicable
exemptions thereunder. If the Executive or the gamy believes, at any time, that any of such bepefight does not so
comply, he or it will promptly advise the other gaand will negotiate reasonably and in good faitlamend the terms of
such arrangement such that it complies (with thetrimited possible economic effect on the Exeaitind on the Compan

Any obligation of the Company to reimburse the Exa@ for legal, accounting or any other type affpssional fees shall
continue for the Executive’s life and, if later tilthe complete disposition of all relevant claims addition, all benefits in
the nature of reimbursements or in-kind servicesl flomply with the requirements of Treas. Reg.4D9A-3(i)(1)(iv) to the
extent applicable. For this purpose, (i) the amadirexpenses eligible for reimbursement, or besgfiovided, in one
calendar year shall not affect the expenses edidgdi reimbursement, or benefits to be providedrin other calendar year,
(i) the reimbursement of any expense shall be npedmptly, but in no event later than the last dathe calendar year next
following the calendar year in which the expenss waurred, and (iii) the right to any reimbursemanbenefit shall not be
subject to liquidation or exchange for any othanddi.

Each payment made pursuant to Sections 3(a) an@t)Sections 4(a) or (c) shall constitute a sepgrayment for 409A
purposes.

Any payment made pursuant to this Agreement thatldvoonstitute a gross-up payment under TreasugulR&on 1.409A-
3(1)(1)(v) shall be made in accordance with theitigmrequirements set forth in that regulation.
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10.

11.

12.

13.

14.

15.

Amendment of Agreement. This Agreement may be amended at any time btaed with the written consent of the Executive.

Construction . Wherever any words are used herein in the mimgcgender they shall be construed as though tlegg also used in
the feminine gender in all cases where they woaldpply, and wherever any words are used herdlmeiisingular form, they shall be
construed as though they were also used in thalghnm in all cases where they would so apply.

Governing Law . This Agreement shall be governed by the lawslafyland.

Dispute Resolution. The parties agree that any disputes, claimsptaims or causes of action of any type or kingl(iding but not
limited to any disputes relating in any way to tAgreement) which the parties may have between $bbres shall be resolved by fi
and binding arbitration using a single arbitratonf the American Arbitration Association pursuamits then existing commercial
arbitration rules. The arbitration proceedings lshalconducted in Baltimore, Maryland, unless thgips mutually agree in writing to
a different location. Prior to presiding over amgls dispute, any arbitrator shall be required tosemt in writing that he or she shall
reach a final decision within four (4) months afteclaim has been filed and within sixty (60) dafter final submission. Any award
rendered in the arbitration may be enforced in@yrt of competent jurisdiction. Pending the reoluof any such claim or dispute,
the Executive (and his beneficiaries) shall corgitmreceive all payments and benefits due undeitireement or otherwise, except
to the extent that the arbitrators otherwise previd

Successors and Assigns.

€) This Agreement shall inure to the benefit of andbfrceable by the Executive’s legal represergativ
(b) This Agreement shall inure to the benefit of andimeling upon the Company and its successors asigress
(c) The Company shall require any successor (whethectdir indirect, by purchase, merger, consoligatipotherwise) to all

or substantially all of the business and/or assktise Company expressly to assume and agree fiorpethis Agreement in
the same manner and to the same extent that th@&@onwould have been required to perform it if notssuccession had
taken place. As used in this Agreement, “Compaatdll mean both the Company as defined above anduah successor
that assumes and agrees to perform this Agreefmgperation of law or otherwise.

Director & Officer Insurance and Indemnification . During the Protection Period and, upon a QualifylT ermination, for so long
thereafter as the Executive could be subject tuliiy, the Company shall keep in place a directarsl officers’ liability insurance
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16.

17.

18.

19.

20.

policy (or policies) providing comprehensive coyggdo the Executive for claims relating to the Exa®’s service as an employee,
officer, or director of the Company, on terms andditions no less favorable to the Executive (evith respect to scope, amounts .
deductibles) provided to thexxisting officers and directors of the Company.e Tompany shall indemnify the Executive to theefs
extent permitted by the general laws of the Statdaryland and shall provide indemnification expesign advance to the extent
permitted thereby. The Company will follow the pedures required by applicable law in determiniaspns eligible for
indemnification and in making indemnification paymeand advances. The indemnification and advahegpenses provided by t
Company pursuant to this Agreement shall not bengeleexclusive of any other rights to which the Exee may be entitled under
any law (common or statutory), or any agreemertg w6 stockholders or disinterested directors bepprovision that is consistent
with law, both as to action in his official capgc#ind as to action in another capacity while hadffice or while employed or acting
as agent for the Company, shall continue in respleall events occurring while the Executive wadirector of or employed by the
Company after the Executive has ceased to be etaiiref or employed by the Company, and shall inarthe benefit of the estate,
heirs, executors and administrators of the Exeeutiv

Reimbursement of Legal Fees The Company will pay all reasonable fees anaeges, if any, (including, without limitation, ldga
fees and expenses) that are incurred by the Exedatienforce this Agreement and that result framneach of this Agreement by the
Company.

Notice. Any notices, requests, demands, or other comeatinns provided for by this Agreement shall bdisigint if in writing and
if sent by registered or certified mail to the Extice at the last address the Executive has filedriting with the Company, or in the
case of the Company, to its principal offices.

Severability . The invalidity or unenforceability of any proids of this Agreement shall not affect the validityenforceability of
any other provision of this Agreement. If any geion of this Agreement shall be held invalid oeaforceable in part, the remaining
portion of such provision, together with all othmovisions of this Agreement, shall remain validl @mforceable and continue in full
force and effect to the fullest extent consisteith aw.

Withholding . Notwithstanding any other provision of this Agment, the Company may withhold from amounts payaht#er this
Agreement all federal, state, local and foreigresathat are required to be withheld by applicatleslor regulations.

Entire Agreement . Unless otherwise specifically provided in thisrégment, the Executive and the Company acknowl#ugehis
Agreement supersedes any other agreement betwe@nothbetween the Executive and the Company obai@iary, concerning the
subject matter hereof.
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21. Alienability . The rights and benefits of the Executive untier Agreement may not be anticipated, alienateslibject to
attachment, garnishment, levy, execution or otbgall or equitable process except as required by kawy attempt by the Executive

anticipate, alienate, assign, sell, transfer, pe@égcumber or charge the same shall be void. @atgnhereunder shall not be
considered assets of the Executive in the eveimsofvency or bankruptcy.

Counterparts . This Agreement may be executed in several copatts, each of which shall be deemed an origarad, said

22.
counterparts shall constitute but one and the sasteiment.

IN WITNESS WHEREOF, the Executive has hereuntdtseExecutive’s hand and, pursuant to the authtivizaf the Board, the
Company has caused this Agreement to be execuiedriame on its behalf, all as of the day and fiestrabove written.

CONSTELLATION ENERGY GROUP, INC

By: /s/ Charles A Berardest
Name: Charles A. Berardes
Title: Senior Vice President and General Cou

/s/ John R. Collin:
John R. Colling
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Exhibit 12(a)
CONSTELLATION ENERGY GROUP, INC. AND SUBSIDIARIES
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

12 Months Ended

Decembe
December December December December
2008 2007 2006 2005 2004
(In millions)
(Loss) Income from Continuing Operations (Beforgr&ardinary Loss and Cumulati
Effects of Changes in Accounting Principl: $(1,314.9) $ 822« $ 748.€ $ 535.¢ $ 498.
Taxes on Income, Including Tax Effect for BGE Prefee Stock Dividenc (83.¢) 419.2 343.1 155.¢ 110.z
Adjusted Income $(1,398.0) $1,241.¢ $1,091.° $ 691.2 $ 608.€
Fixed Charges
Interest and Amortization of Debt Discount and Exgeeand Premium on ¢
Indebtedness, net of amounts capital $ 350.f $ 292.¢& $ 315.¢ $ 297.¢ $ 315.¢
Earnings Required for BGE Preference Stock Dividk 23.€ 225 21.1 21.€ 21.4
Capitalized Interest and Allowance for Funds Usedifiy Constructiot 50.C 19.4 13.7 9.9 9.7
Interest Factor in Renta 96.t 96.7 4.t 6.1 4.1
Total Fixed Charge $ 520.¢ $ 4312 $ 355.2 $ 3352 $ 351.1
Amortization of Capitalized Intere $ 33 $ 35 $ 423 ¢ 37 $ 2¢
(Loss) Earnings (1 $ (923.¢) $1,656.¢ $1,437.! $1,020.. $ 952.¢
Ratio of Earnings to Fixed Charg N/A 3.84 4.0t 3.04 2.71

Q) (Loss) earnings are deemed to consist of (losgn@cfrom continuing operations (before extraordiritams, cumulative effects
changes in accounting principles, and income (lses) discontinued operations) that includes eaymiof Constellation Energy's
consolidated subsidiaries, equity in the net incafmenconsolidated subsidiaries, income taxes (itiog deferred income taxes,
investment tax credit adjustments, and the taxceFEBGE's preference stock dividends), and figedrges (including the amortization
of capitalized interest but excluding the capitatian of interest).

N/A  Due to the loss for the twelve months ended Dece®be2008, the ratio coverage was less than 18wauld have needed to gener
additional earnings of $1,444.7 million to achieveatio coverage of 1:1.
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Exhibit 12(b)
BALTIMORE GAS AND ELECTRIC COMPANY AND SUBSIDIARIES

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

12 Months Ended
Decembe Decembe Decembe Decembe Decembe

2008 2007 2006 2005 2004
(In millions)
Income from Continuing Operations (Before Extranady Loss) $ 51t $ 139.6 $ 170.2 $ 189.C $ 166.:
Taxes on Incom 20.7 96.C 102.2 119.¢ 102.t
Adjusted Income $ 72z $235.¢& $ 272t $ 308.¢ $ 268.¢
Fixed Charges
Interest and Amortization of Debt Discount and Engeand Premium on ¢
Indebtedness, net of amounts capitali $ 1442 $ 127.¢ $ 104.€ $ 95.€ $ 97.:
Interest Factor in Renta 0.3 0.3 0.3 0.3 0.t
Total Fixed Charge $ 1445 $ 1282 $104.¢ $ 95¢ $ 97.¢
Preferred and Preference Dividend Requirements
Preferred and Preference Divider $ 132 $ 13z $ 132z $ 132z $ 13zZ
Income Tax Require 5.3 9.1 8.C 8.4 8.1
Total Preferred and Preference Dividend Requiresr $ 188 $ 22: $ 21z $ 21¢€¢ $ 21c:
Total Fixed Charges and Preferred and Preferendeddid Requiremen $ 163.C $ 150.5 $ 126.1 $ 117t $ 119.]
Earnings (2 $ 216.7 $ 364.C $ 377.¢. $ 404.¢ $ 366.¢
Ratio of Earnings to Fixed Charg 1.5C 2.84 3.6C 4.22 3.7
Ratio of Earnings to Combined Fixed Charges anfeRexl and Preference Divide
Requirement: 1.3¢ 2.4z 2.9¢ 3.4¢ 3.0¢€

Q) Preferred and preference dividend requirementsistomisan amount equal to the -tax earnings that would be required to nr
dividend requirements on preferred stock and peefes stock.

2) Earnings are deemed to consist of income from naintg operations (before extraordinary loss) thalides earnings of BGE's
consolidated subsidiaries, income taxes (includiefgrred income taxes and investment tax creditstisients), and fixed charges other
than capitalized interest.
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Exhibit 21
SUBSIDIARIES OF CONSTELLATION ENERGY GROUP, INC.*
Jurisdiction
of
Incorporation
Baltimore Gas and Electric Compan Marylanc
Constellation Holdings, Inc Marylanc
Constellation Investments, In Marylanc
Constellation Power, Inc Marylanc
Constellation Real Estate Group, Ir Marylanc
Constellation Enterprises, In Marylanc
Constellation Energy Commaodities Group, Ir Delawart
Constellation Energy Projects & Services Group, | Delawart
Safe Harbor Water Power Corporati Pennsylvani
BGE Home Products & Services, In Marylanc
Constellation Energy Resources, L Delawart
Constellation NewEnerg'nc. Delawart
Constellation Energy Nuclear Group, LI Marylanc
Calvert Cliffs Nuclear Power Plant, In Marylanc
Constellation Power Source Generation, | Marylanc
Constellation Power Source Holdings, Ir Marylanc
BGE Capital Trust | Delawart
Nine Mile Point Nuclear Station, LL' Delawart
R. E. Ginna Nuclear Power Plant, LI Marylanc
* The names of certain indirectly owned subsidiahnig&ge been omitted because, considered in the aajgrag a single subsidiary, they

would not constitute a significant subsidiary panstto Rule 1-02(w) of Regulation S-X.
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Exhibit 23
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Constellation Energy
We hereby consent to the incorporation by referémtke Registration Statements on Form S-3 andhF48 (Nos. 333-135991 and 33-59545,

333-45051, 333-46980, 333-89046, 333-129802, 3298133-56084, and 333-143260, respectively) ofsBdlation Energy Group, Inc. of
our report dated February 27, 2009 relating tdithencial statements, financial statement scheduid,the effectiveness of internal control

over financial reporting, which appears in thisfRdr0-K.

P,a..d.m-.ﬁ._&u..:.d.,w L
PRICEWATERHOUSECOOPERS LI

Baltimore, Maryland
February 27, 200

Baltimore Gas and Electric Company

We hereby consent to the incorporation by referémdlee Registration Statement on Form S-3 (No-833991-01) of Baltimore Gas and
Electric Company of our report dated February ZD®relating to the financial statements and fifegrstatement schedule, which appears in

this Form 10-K.
Pﬁ\l:-l-udﬂ-tu‘mﬂd-’w: Ll
PRICEWATERHOUSECOOPERS LI

Baltimore, Maryland
February 27, 200
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Exhibit 31(a)
CONSTELLATION ENERGY GROUP, INC.
CERTIFICATION
[, Mayo A. Shattuck lll, certify that:
1. I have reviewed this report on FA®AK of Constellation Energy Group, Inc.;

2. Based on my knowledge, this repodsdnot contain any untrue statement of a mat@galor omit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisletding with respect to the period
covered by this report;

3. Based on my knowledge, the finansiatements, and other financial information ineltiéh this report, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amdtfe periods presented in this report;

4. The registrant's other certifyindiadr(s) and | are responsible for establishing araihtaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @efined in Exchange Act Rules 13a—
15(f) and 15d—15(f)) for the registrant and have:

(a) Designed such disclosure controtb@nocedures, or caused such disclosure contrdipaatedures to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

(b) Designed such internal control oveaicial reporting, or caused such internal coraxa@r financial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of #gistrant's disclosure controls and procedurepaesknted in this report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

(d) Disclosed in this report any changéhie registrant's internal control over financggorting that occurred during the
registrant's most recent fiscal quarter (the regigts fourth quarter in the case of an annualrtgpitat has materially affected, or is
reasonably likely to materially affect, the registt's internal control over financial reportingdan

5. The registrant's other certifyindiagr(s) and | have disclosed, based on our mastnteevaluation of internal control over financial
reporting, to the registrant's auditors and thetaummmittee of the registrant's Board of Direct(ws persons performing the equivalent
functions):

(&) All significant deficiencies and redal weaknesses in the design or operation ofriatecontrol over financial reporting
which are reasonably likely to adversely affectrgistrant's ability to record, process, summaaizé report financial information; and

(b) Any fraud, whether or not materialt involves management or other employees who aaignificant role in the registrant's
internal control over financial reporting.

Date: February 27, 2009

/s/ MAYO A. SHATTUCK III

Chairman of the Board, President and Chief Exeeufifficel
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Exhibit 31(b)
CONSTELLATION ENERGY GROUP, INC.
CERTIFICATION
[, Jonathan W. Thayer, certify that:
1. I have reviewed this report on FA®AK of Constellation Energy Group, Inc.;

2. Based on my knowledge, this repodsdnot contain any untrue statement of a mat@galor omit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisletding with respect to the period
covered by this report;

3. Based on my knowledge, the finansiatements, and other financial information ineltiéh this report, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amdtfe periods presented in this report;

4. The registrant's other certifyindiadr(s) and | are responsible for establishing araihtaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @efined in Exchange Act Rules 13a—
15(f) and 15d—15(f)) for the registrant and have:

(a) Designed such disclosure controtb@nocedures, or caused such disclosure contrdipaatedures to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

(b) Designed such internal control oveaicial reporting, or caused such internal coraxa@r financial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of #gistrant's disclosure controls and procedurepaesknted in this report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

(d) Disclosed in this report any changéhie registrant's internal control over financggorting that occurred during the
registrant's most recent fiscal quarter (the regigts fourth quarter in the case of an annualrtgpitat has materially affected, or is
reasonably likely to materially affect, the registt's internal control over financial reportingdan

5. The registrant's other certifyindiagr(s) and | have disclosed, based on our mastnteevaluation of internal control over financial
reporting, to the registrant's auditors and thetaummmittee of the registrant's Board of Direct(ws persons performing the equivalent
functions):

(&) All significant deficiencies and redal weaknesses in the design or operation ofriatecontrol over financial reporting
which are reasonably likely to adversely affectrgistrant's ability to record, process, summaaizé report financial information; and

(b) Any fraud, whether or not materialt involves management or other employees who aaignificant role in the registrant's
internal control over financial reporting.

Date: February 27, 2009

/s/ JONATHAN W. THAYER

Senior Vice President and Chief Financial Off
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Exhibit 31(c)
BALTIMORE GAS AND ELECTRIC COMPANY
CERTIFICATION
I, Kenneth W. DeFontes, Jr., certify that:
1. I have reviewed this report on FA®AK of Baltimore Gas and Electric Company;

2. Based on my knowledge, this repodsdnot contain any untrue statement of a mat@galor omit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisletding with respect to the period
covered by this report;

3. Based on my knowledge, the finansiatements, and other financial information ineltiéh this report, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amdtfe periods presented in this report;

4. The registrant's other certifyindiagr(s) and | are responsible for establishing araihtaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))3(nd internal control over financial reportirag @efined in Exchange Act Rules 13a—
15(f) and 15d—15(f) for the registrant and have:

(a) Designed such disclosure controtb@nocedures, or caused such disclosure contrdipantedures to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

(b) Designed such internal control oveafcial reporting, or caused such internal corax@r financial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of #gistrant's disclosure controls and procedurepaesknted in this report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

(d) Disclosed in this report any changéhie registrant's internal control over financggorting that occurred during the
registrant's most recent fiscal quarter (the regigts fourth quarter in the case of an annualrtgptat has materially affected, or is
reasonably likely to materially affect, the regastt's internal control over financial reportingdan

5. The registrant's other certifyindiagr(s) and | have disclosed, based on our mastnteevaluation of internal control over financial
reporting, to the registrant's auditors and thetaummmittee of the registrant's Board of Direct(ws persons performing the equivalent
functions):

(&) All significant deficiencies and redal weaknesses in the design or operation ofriatecontrol over financial reporting
which are reasonably likely to adversely affectrbgistrant's ability to record, process, summaaizé report financial information; and

(b) Any fraud, whether or not materialt involves management or other employees who aaignificant role in the registrant's
internal control over financial reporting.

Date: February 27, 2009

/sl KENNETH W. DEFONTES, JR.

President and Chief Executive Offic
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Exhibit 31(d)
BALTIMORE GAS AND ELECTRIC COMPANY
CERTIFICATION
[, Kevin W. Hadlock, certify that:
1. I have reviewed this report on FA®AK of Baltimore Gas and Electric Company;

2. Based on my knowledge, this repodsdnot contain any untrue statement of a mat@galor omit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisletding with respect to the period
covered by this report;

3. Based on my knowledge, the finansiatements, and other financial information ineltiéh this report, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amdtfe periods presented in this report;

4. The registrant's other certifyindiagr(s) and | are responsible for establishing araihtaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))3(nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
(f) and 15d-15(f) for the registrant and have:

(a) Designed such disclosure controtb@nocedures, or caused such disclosure contrdipantedures to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

(b) Designed such internal control oveafcial reporting, or caused such internal corax@r financial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of #gistrant's disclosure controls and procedurepaesknted in this report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

(d) Disclosed in this report any changéhie registrant's internal control over financggorting that occurred during the
registrant's most recent fiscal quarter (the regigts fourth quarter in the case of an annualrtgptat has materially affected, or is
reasonably likely to materially affect, the regastt's internal control over financial reportingdan

5. The registrant's other certifyindiagr(s) and | have disclosed, based on our mastnteevaluation of internal control over financial
reporting, to the registrant's auditors and thetaummmittee of the registrant's Board of Direct(ws persons performing the equivalent
functions):

(&) All significant deficiencies and redal weaknesses in the design or operation ofriatecontrol over financial reporting
which are reasonably likely to adversely affectrbgistrant's ability to record, process, summaaizé report financial information; and

(b) Any fraud, whether or not materialt involves management or other employees who aaignificant role in the registrant's
internal control over financial reporting.

Date: February 27, 2009

/s/ KEVIN W. HADLOCK

Senior Vice President and Chief Financial Off
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Exhibit 32(a)

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

I, Mayo A. Shattuck Ill, Chairman of the Board, &ident and Chief Executive Officer of Constellat®mergy Group, Inc., certify pursuant to
18 U.S.C. Section 1350 adopted pursuant to Se@férof the Sarbanes-Oxley Act of 2002 that to mgvidedge:

(i) The accompanying Annual Report omfrd 0-K for the year ended December 31, 2008 fedijplies with the requirements of
Section 13(a) or Section 15(d) of the Securitieshaxge Act of 1934, as amended; and

(i) The information contained in suclpoet fairly presents, in all material respects, fihancial condition and results of operations of
Constellation Energy Group, Inc.

/sl MAYO A. SHATTUCK III

Mayo A. Shattuck IlI
Chairman of the Board, President and Chief Exeeufifficel

Date: February 27, 2009
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Exhibit 32(b)

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

I, Jonathan W. Thayer, Senior Vice President andfGtinancial Officer of Constellation Energy Grqupc., certify pursuant to 18 U.S.C.
Section 1350 adopted pursuant to Section 906 db#rbanes-Oxley Act of 2002 that to my knowledge:

(i) The accompanying Annual Report omfrd 0-K for the year ended December 31, 2008 fedijplies with the requirements of
Section 13(a) or Section 15(d) of the Securitieshaxge Act of 1934, as amended; and

(i) The information contained in suclpoet fairly presents, in all material respects, fihancial condition and results of operations of
Constellation Energy Group, Inc.

/sl JONATHAN W. THAYER

Jonathan W. Thayer
Senior Vice President and Chief Financial Off

Date: February 27, 2009
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Exhibit 32(c)

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

I, Kenneth W. DeFontes, Jr., President and Chiefcktive Officer of Baltimore Gas and Electric Compacertify pursuant to 18 U.S.C.
Section 1350 adopted pursuant to Section 906 db#rbanes-Oxley Act of 2002 that to my knowledge:

(i) The accompanying Annual Report omfrd 0-K for the year ended December 31, 2008 fedijplies with the requirements of
Section 13(a) or Section 15(d) of the Securitieshaxge Act of 1934, as amended; and

(i) The information contained in suclpoet fairly presents, in all material respects, fihancial condition and results of operations of
Baltimore Gas and Electric Company.

/sl KENNETH W. DEFONTES, JR.

Kenneth W. DeFontes, Jr.
President and Chief Executive Offic

Date: February 27, 2009
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Exhibit 32(d)

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

I, Kevin W. Hadlock, Senior Vice President and Gliimancial Officer of Baltimore Gas and Electriof@pany, certify pursuant to 18 U.S.C.
Section 1350 adopted pursuant to Section 906 db#rbanes-Oxley Act of 2002 that to my knowledge:

(i) The accompanying Annual Report omfrd 0-K for the year ended December 31, 2008 fedijplies with the requirements of
Section 13(a) or Section 15(d) of the Securitieshaxge Act of 1934, as amended; and

(i) The information contained in suclpoet fairly presents, in all material respects, fihancial condition and results of operations of
Baltimore Gas and Electric Company.

/s/ KEVIN W. HADLOCK

Kevin W. Hadlock
Senior Vice President and Chief Financial Off

Date: February 27, 2009
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