
CONSTELLATION ENERGY GROUP INC
Form 4
March 09, 2009

FORM 4
Check this box
if no longer
subject to
Section 16.
Form 4 or
Form 5
obligations
may continue.
See Instruction
1(b).

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF
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Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940

OMB APPROVAL

OMB
Number: 3235-0287

Expires: January 31,
2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting Person *

WALLACE MICHAEL J
2. Issuer Name and Ticker or Trading

Symbol
CONSTELLATION ENERGY
GROUP INC [CEG]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

_____ Director _____ 10% Owner
__X__ Officer (give title
below)

_____ Other (specify
below)

Vice Chairman

(Last) (First) (Middle)

100 CONSTELLATION WAY

3. Date of Earliest Transaction
(Month/Day/Year)
03/06/2009

(Street)

BALTIMORE, MD 21202

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check

Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities Acquired (A)
or Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6.
Ownership
Form:
Direct (D)
or Indirect
(I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or

(D) Price
Common
Stock 03/06/2009 P 30,000 A $

15.403 233,856 (1) D

Common
Stock 727.477 I By 401(k)

Plan

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5.
Number
of
Derivative
Securities
Acquired
(A) or
Disposed
of (D)
(Instr. 3,
4, and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and
Amount of
Underlying
Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of
Shares

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

WALLACE MICHAEL J
100 CONSTELLATION WAY
BALTIMORE, MD 21202

  Vice Chairman

Signatures
 Charles A. Berardesco,
Attorney-In-Fact   03/09/2009

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) This amount includes shares obtained through reinvested dividends.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. tify">7.Authorization to be granted to the Board

It is proposed at the general meeting that an authorization be granted generally and unconditionally to the Board,
based on the specific needs of the Company and other market conditions:

(1)To determine the issuer, type, specific class, specific terms, conditions and other matters, including but not limited
to the actual issue size, the actual total amount, currency, issue price, interest rates or the formula for determining
the interest rates, place of issuance, timing of the issue, maturity, whether or not to issue in tranches and the
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number of tranches, whether to set buyback and redemption clauses, rating arrangements, guarantees, due dates for
principal and interest payments, use of proceeds, underwriting arrangements and all matters relating to the issue.

(2)

To take all such acts and steps as considered to be necessary and incidental to this issuance, including but not
limited to the engagement of intermediary(ies) to represent the Company in application to relevant regulatory
bodies for approval, registration, filing etc. in relation to this issuance, sign all necessary legal documents for this
issuance, and handle other matters in relation to the issuance, arrangement of principal and interest payments
within the duration of the bonds, and trading and listing.

(3)To approve, confirm and ratify the acts and steps stated above taken in connection with the issuance.

(4)

To make corresponding adjustments to the detailed plan of the issue of the bonds and other relevant matters within
the scope of the mandate to be granted to the Board in accordance with opinions of regulatory authorities or the
existing market conditions, in the event of any changes in the policy of regulatory authorities on the issue of bonds
or any changes in market conditions, save for the matters that are subject to Shareholders’ re-voting at the general
meeting under relevant laws, regulations and the articles of association of China Eastern Airlines Corporation
Limited.

(5)To determine and handle, upon completion of the issuance, matters in relation to the listing of the debt instruments
which have been issued.

(6)To approve, sign and distribute announcements and circulars in relation to this issuance and disclose relevant
information, pursuant to the governing rules applicable at the place of listing of the Company.

(7)To adjust the currency structure and interest rate structure of the bonds based on the market conditions within the
duration of the bonds.
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APPENDIX 2

EXPLANATION OF THE RESOLUTION ON THE GRANT OF A GENERAL MANDATE TO THE BOARD
TO ISSUE SHARES OF THE COMPANY TO BE SUBMITTED TO THE GENERAL MEETING

Details of the general mandate to be granted to the Board to issue shares of the Company, which is to be submitted to
the general meeting for consideration, are as follows:

(a)

the Board be and is hereby granted an unconditional general mandate and permitted to further delegate such
mandate to the management of the Company, to proceed with the matters associated with the issuance of shares of
the Company in its sole discretion and according to the specific needs of the Company, other market conditions and
the following conditions during the Relevant Period (as hereafter defined), subject to the following conditions:

(i)

the Company has obtained the approval from the Board to issue, allot or dispose of, either separately or
concurrently, or to issue, allot or dispose of, either separately or concurrently, conditionally or unconditionally, the
domestic shares (“A Shares”) and the overseas listed foreign shares (“H Shares”) with the respective numbers of A
Shares and H Shares being not more than 20% of the respective number of the issued A shares and H shares of the
Company as at the date of approval and passing of this resolution at the general meeting, and subject to the
conditions set out in (ii) below, the Board may, within the given limits, determine the numbers of A Shares and/or
H Shares to be issued allotted or disposed of;

(ii)
the Board has approved, executed, amended and made or procured to execute make and amend all documents,
deeds and matters as it may consider necessary in connection with the issuance, allotment or disposal of any A
Shares and/or H Shares pursuant to the exercise of the abovementioned general mandate; and

(iii)

the Board will only exercise such mandate in accordance with the Company Law of the PRC and the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (each as amended from time to
time) or applicable laws, rules and regulations of other government or regulatory bodies and the Company will
complete such issuance only if all necessary approvals from the China Securities Regulatory Commission and/or
other relevant PRC government authorities are obtained.
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(b)

for the purposes of this special resolution, the general mandate shall not extend beyond the Relevant Period save
that if the Board during the Relevant Period makes the issuance resolutions, such issuance may complete beyond
the Relevant Period after obtaining all necessary approvals from the relevant PRC government authorities by the
Company which may take longer than the Relevant Period. “Relevant Period” means the period from the passing of
this special resolution until the earliest one of the following three terms:

(i) the conclusion of the next annual general meeting of the Company following the passing of this special resolution;

(ii) the expiration of a 12-month period following the passing of this special resolution; and

(iii) the date on which the general mandate granted to the Board set out in this special resolution is revoked or varied
by a special resolution of the shareholders of the Company at a general meeting.

(c)

Conditional upon the Board resolving to separately or concurrently issue shares pursuant to paragraph (a) of this
special resolution, the Board be authorized to increase the registered capital of the Company to reflect the number
of shares authorized to be issued by the Company pursuant to paragraph (a) of this special resolution and to make
such appropriate and necessary amendments to the articles of association of the Company as they think fit to reflect
such increases in the registered capital of the Company and to take any other action and complete the formalities
required to effect the separate or concurrent issuance of shares pursuant to paragraph (a) of this special resolution
and the increase in the registered capital of the Company.
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