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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K/A

CURRENT REPORT

Pursuant to Section 13 or 15(d) of The
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): Bcember 21, 2012

C CALPINE

CALPINE CORPORATION

(Exact name of registrant as specified in its chaefr)

Delaware 1-12079 77-0212977
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

717 Texas Avenue, Suite 1000, Houston, Texas 77002

(Addresses of principal executive offices and zipdes)

Registrant’s telephone number, including area code(713) 830-2000

Not applicable

(Former name or former address if changed since laseport)

Check the appropriate box below if the Form 8-lijlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions ( se@eneral Instruction A.2. below):
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Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))
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Explanatory Note

Following the original filing of the Form 8-K on Bember 26, 2012, the Company discovered that ifredizertently checked the
incorrect item tag in the submission (item 5.0heathan 5.02). The Company is filing this Form &Ko include the correct item tag. No
disclosure was changed as a result of this error.

ITEM 5.02 - DEPARTURE OF DIRECTORS OR CERTAIN OFFIC ERS; ELECTION OF DIRECTORS; APPOINTMENT OF
CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERT AIN OFFICERS

Amendment to the Executive Employment Agreement with Jack A. Fusco, His Resignation as President and His Restricted Stock Award

On December 21, 2012, the Board of Directors (Beegtd”) of Calpine Corporation (the “Compangpproved an amendment, effec
December 21, 2012 (the “Fusco Amendment”), to thexetive employment agreement, dated August 108, 20pand between the Company
and Jack A. Fusco (the “Fusco Agreement”). The 8#snendment extends the current term of the Fuggreément through December 31,
2015 (the “Extended Term”). Mr. Fusco has servethasCompanys President and Chief Executive Officer since Au@@98 when he joine
the Company. Effective December 21, 2012, and puntsio the Fusco Amendment, Mr. Fusco resignede€ompany’s President, and will
continue to serve as the Company’s Chief Exec@iffeeer and a member of the Board through the Camjsaannual meeting of
shareholders in May 2014 (the “Initial Term”). Imdiately following the Initial Term, Mr. Fusco witesign as the Company’s Chief
Executive Officer and continue to be employed asGbmpany’s Executive Chairman through the remaiofithe Extended Term.

Under the Fusco Amendment, Mr. Fusco is entitlecteive an annual base salary during the InitahTof $1,300,000 and an annual
base salary during the remainder of the Extendech B 50% of his base salary in effect at the efithe Initial Term. The Fusco Amendm:
also provides that Mr. Fusco is entitled during Ex¢ended Term to receive the annual cash targéirpeance bonus that was provided for
under the Fusco Agreement, and that for the 2GIalfiyear, he is entitled to receive a proratedibdrased on actual achievement of 2015
performance targets, provided that he remains gregithrough the end of the Extended Term.

Pursuant to the Fusco Amendment, Mr. Fusco isledtib receive the following equity-based awarddarthe Company’s 2008
Amended and Restated Equity Incentive Plan: (ijater than December 31, 2012, restricted stocklequb,000,000 divided by the fair
market value of a share of the Company’s commocksds of the grant date, which award will vestlshtan each of the first three
anniversaries of the grant date; (ii) no later thaoh of February 28, 2013 and February 28, 20ddomnance shares equal to $2,500,000
divided by the fair market value of a share of @mmpany’s common stock as of the grant date, wéwehards will vest on the third
anniversary of the grant date and be settled wittrindays of the applicable vesting date in shafése Company’s common stock, ranging
from 0% to 200% of the number of performance shgrasted, based on actual performance againstteredeed threshold, target and
maximum performance goals, as set forth in theiepiple award agreements; (i) no later than eddrebruary 28, 2013 and February 28,
2014, restricted stock units equal to $2,500,00@1dd by the fair market value of a share of thenpany’s common stock as of the grant
date, which awards will vest ratably on each offtte three anniversaries of the grant date anddtted within ten days of the applicable
vesting date in shares of the Company’s commorkstod (iv) following the Company’s 2015 annual tireg of shareholders but no later
than May 31, 2015, an equity award provided forarrttle directors’ compensation program then incgéff@hich award will vest upon
expiration of the Extended Term. The Fusco Amendmasavides that any grant or vesting of the forega@quity awards is conditioned upon
Mr. Fusco’s remaining employed by the Company arthgrant or vesting date, respectively, exceptessiibed below. In the event of a
change in control of the Company, the restrictedlstvill immediately become fully vested. In thesatv that Mr. Fusco’s employment is
terminated by the Company without “cause” or by fdm“good reason” within twenty-four months follavg a change in control, the
restricted stock units and performance sharesmitiediately become fully vested and settled witkim days of the termination date in she
of the Company’s common stock, with the performasitares settled based on performance at 100% tevgktIn the event that Mr. Fusco’s
employment is otherwise terminated by the Compaitlyout “cause” or by him for “good reason,” (i) thestricted stock will immediately
become fully vested, and (ii) the restricted stonks and performance shares will
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no longer be subject to continued service conditimmd will be settled on their original paymentedan shares of the Company’s common
stock, with the performance shares settled basedtal performance, in each case subject to Msc&a compliance with the restrictive
covenants in the Fusco Agreement through the aigiayment dates. If Mr. Fusco’s employment ter@gady reason of disability or death,
all of the equity awards will immediately becoméyfivested, and the restricted stock units andgrerince shares will be settled within ten
days of the termination date in shares of the Cmiyisacommon stock, with the performance sharesesktiased on performance at 100%
target level. If Mr. Fusco remains employed throtighend of the Extended Term, the restricted stmits and performance shares will no
longer be subject to continued service conditiondwaill be settled on their original payment dateshares of the Company’s common stock,
with the performance shares settled based on gotutdrmance, in each case subject to Mr. Fusawisptiance with the restrictive covenants
in the Fusco Agreement through the original payndatés. In the event that Mr. Fusco’s employmetdnsiinated by the Company for
“cause” or by Mr. Fusco without “good reason,”@lhis unvested equity awards will be forfeited.

Pursuant to the Fusco Amendment, Mr. Fusco wilomger be entitled to a gross up payment in theetmat any amounts under the
Fusco Agreement (or any other plan, program, paicgrrangement with the Company) become subjetig@xcise tax imposed by
Section 4999 of the Internal Revenue Code of 188&mended (the “Code”), or the interest and addititax imposed by Code Section 409A
(2)(1)(B). If any amounts will become subject te #xcise tax imposed by Code Section 4999, them amnounts will be reduced so as not to
become subject to such excise tax, but only ifeamount of such payments as so reduced is gthateor equal to the net amount of such
payments without such reduction. Additionally, puast to the Fusco Amendment, Mr. Fusco is no loegétled to an annual car allowance
of $30,000.

On December 21, 2012, the Board approved an awa&d6395 shares of restricted stock under the Gmys 2008 Amended and
Restated Equity Incentive Plan to Mr. Fusco in @mtion with his extended term. Pursuant to the sesfrthe Restricted Stock Agreement
between the Company and Mr. Fusco, dated Decembh@022, such restricted stock award will vestbigtan each of the first three
anniversaries of the grant date, provided thatfdsco remains employed by the Company on suchngedtites, except as described below.
In the event of a change in control of the Compamtermination of Mr. Fusco’s employment due totdeany outstanding restricted stock
will immediately become fully vested. If Mr. Fusbecomes eligible to retire, any outstanding regdstock will immediately become fully
vested on the later of the date of such eligibgityl the one-year anniversary of the grant datihdrevent that Mr. Fusco’'s employment
terminates for any reason other than death oeraént, any outstanding restricted stock will béeiibed.

There were no other changes to Mr. Fusco’s compiensarrangements.

The foregoing description is not complete and iglifjed in its entirety by reference to the fulktef the Fusco Amendment, filed
herewith as Exhibit 10.1, and the Restricted Stagkeement between the Company and Mr. Fusco, ffilgdwith as Exhibit 10.2, each of
which are incorporated herein by reference.

Amendment to the Letter Agreement with John B. (Thad) Hill, His Appointment as President, and His Restricted Stock Award

On December 21, 2012, the Board appointed Johiiliad) Hill, 45, as the Company’s President, effecbecember 21, 2012, and
approved an amendment, effective December 21, gh@2Hill Amendment”), to the letter agreementtethSeptember 1, 2008, by and
between the Company and Mr. Hill (the “Hill Agreemt® to reflect such appointment. Mr. Hill has sedvas the Company’s Executive Vice
President and Chief Commercial Officer since jagnine Company on September 1, 2008, and becamé @bézating Officer in October
2010. Pursuant to the Hill Amendment, Mr. Hill wiibntinue to serve as the Company’s Chief Operdiffiger. Additionally, Mr. Hill will
no longer be entitled to a gross up payment iretrent that any amounts under the Hill Agreement(grother plan, program, policy or
arrangement with the Company) become subject testhise tax imposed by Code Section 4999, or ttezdst and additional tax imposed by
Code Section 409A(a)(1)(B). The Hill Amendment fignt provides that Mr. Hill will be treated as aTieparticipant in the Calpine
Corporation Change in Control and Severance Benefan.

On December 21, 2012, the Board approved an aviatd,018 shares of restricted stock under the Coryip&2008 Amended and
Restated Equity Incentive Plan to Mr. Hill in cootien with his appointment as the
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Company’s President. Pursuant to the terms of #striRted Stock Agreement between the Company andHM, dated December 21, 2012,
such restricted stock award will vest ratably ocheaf the first three anniversaries of the gramédarovided that Mr. Hill remains employed
by the Company on such vesting dates, except @sibed below. In the event of a change in contfahe Company or termination of

Mr. Hill's employment due to death, any outstandiagtricted stock will immediately become fully te. If Mr. Hill becomes eligible to
retire, any outstanding restricted stock will imriaely become fully vested on the later of the ddtsuch eligibility and the one-year
anniversary of the grant date. In the event thatHiili's employment terminates for any reason otifian death or retirement, any outstanding
restricted stock will be forfeited.

There were no other changes to Mr. Hill's compeansadrrangements. There were no arrangements @rstacidings by which Mr. Hill
was appointed President. Neither the Company npo#its subsidiaries was involved in any transatii and there are no currently proposed
transactions, with Mr. Hill or his immediate familyat are reportable pursuant to Item 404(a) ofuReipn S-K.

The foregoing description is not complete and iglifjed in its entirety by reference to the fulktef the Hill Amendment, filed
herewith as Exhibit 10.3, and the Restricted Stdgkeement between the Company and Mr. Hill, fileddwith as Exhibit 10.4, each of wh
are incorporated herein by reference.

Amendment to the Executive Employment Agreement with W. Thaddeus Miller and His Restricted Stock Award

On December 21, 2012, the Board approved an amemgdaféective December 21, 2012 (the “Miller Amereint’) to the executive
employment agreement, dated August 11, 2008, bybatwleen the Company and W. Thaddeus Miller (thdléMAgreement”). The Miller
Amendment extends the current term of the Milleréggnent through December 31, 2015 (the “ExtendecheMr. Miller has served as tl
Company’s Executive Vice President, Chief Legali€2ff and Secretary since August 2008 when he jdinecCompany, and will continue to
be employed in such positions during the ExtendexinT

Under the Miller Amendment, Mr. Miller is entitled receive an annual base salary during the Extefidem of $762,200. The Miller
Amendment also provides that Mr. Miller is entitiddring the Extended Term to receive the annudl target performance bonus that was
provided for under the Miller Agreement, and thatthe 2015 fiscal year, he is entitled to receiy@orated bonus based on actual
achievement of 2015 performance targets, providatte remains employed through the end of therigeig Term.

Pursuant to the Miller Amendment, Mr. Miller is gled to receive the following equity-based awaundsler the Company’s 2008
Amended and Restated Equity Incentive Plan: (ifater than December 31, 2012, restricted stocklequzD0% of Mr. Miller's annual base
salary on the grant date divided by the fair maviedtie of a share of the Company’s common stoa¥f #se grant date, which award will vest
ratably on each of the first three anniversariethefgrant date; (ii) no later than February 2&adh of 2013, 2014 and 2015, performance
shares in a number to be determined by the Compensgommittee of the Board, which awards will vestthe third anniversary of the gr
date and be settled within ten days of the applécabsting date in shares of the Company’s comnaeksranging from 0% to 200% of the
number of performance shares granted, based oal aettformance against predetermined thresholgetamd maximum performance goals,
as set forth in the applicable award agreements{i@jno later than February 28 of each of 202314 and 2015, restricted stock units in a
number to be determined by the Compensation Comnitt the Board, which awards will vest ratablyeaich of the first three anniversaries
of the grant date and be settled within ten dayb@fapplicable vesting date in shares of the Caryipa&common stock. The Miller
Amendment provides that any grant or vesting offtilhegoing equity awards is conditioned upon Mrlldfis remaining employed by the
Company on such grant or vesting date, respectiealyept as described below. In the event of aghamcontrol of the Company, the
restricted stock will immediately become fully vedt In the event that Mr. Miller's employment isrténated by the Company without
“cause” or by him for “good reason” within twentgtfr months following a change in control, the rietdd stock units and performance
shares will immediately become fully vested andegtwithin ten days of the termination date inrglseof the Company’s common stock,
with the performance shares settled based on peafuze at 100% target level. In the event that MHelks employment is otherwise
terminated by the Company without “cause” or by fdm“good reason,” (i) the restricted stock withinediately become fully vested, and
(ii) the restricted stock units and performanceshavill no longer be subject to continued serderditions and will be settled on their
original payment dates in shares of the Compamyisroon stock, with the performance shares settlsddan
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actual performance, in each case subject to MileNBlcompliance with the restrictive covenantsha Miller Agreement through the original
payment dates. If Mr. Miller's employment termiratey reason of disability or death, all of the égjawards will immediately become fully
vested, and the restricted stock units and perfoomahares will be settled within ten days of grentnation date in shares of the Company’s
common stock, with the performance shares settisdd on performance at 100% target level. If Mildviremains employed through the
end of the Extended Term, the restricted stocksuamt performance shares will no longer be subjeobntinued service conditions and will
be settled on their original payment dates in shaféghe Company’s common stock, with the perforogashares settled based on actual
performance, in each case subject to Mr. Milledmpliance with the restrictive covenants in theldtillgreement through the original
payment dates. In the event that Mr. Miller's enyphent is terminated by the Company for “cause”yMy. Miller without “good reason,”

all of his unvested equity awards will be forfeited

Pursuant to the Miller Amendment, Mr. Miller wilbrlonger be entitled to a gross up payment in tlemethat any amounts under the
Miller Agreement (or any other plan, program, pplar arrangement with the Company) become subjeitte excise tax imposed by Code
Section 4999, or the interest and additional tgxdsed by Code Section 409A(a)(1)(B). If any amowrilishecome subject to the excise tax
imposed by Code Section 4999, then such amounitbevieduced so as not to become subject to suzbeetax, but only if the net amount of
such payments as so reduced is greater than ortegha net amount of such payments without sechuction.

On December 21, 2012, the Board approved an aviadd, 267 shares of restricted stock under the Coryip&£2008 Amended and
Restated Equity Incentive Plan to Mr. Miller in e@ttion with his extended term. Pursuant to thesesf the Restricted Stock Agreement
between the Company and Mr. Miller, dated Decen2ie2012, such restricted stock award will vestlibt on each of the first three
anniversaries of the grant date, provided thatNMiler remains employed by the Company on suchingsiates, except as described below.
In the event of a change in control of the Compantermination of Mr. Miller's employment due toath, any outstanding restricted stock
will immediately become fully vested. If Mr. Milldsecomes eligible to retire, any outstanding ret&d stock will immediately become fully
vested on the later of the date of such eligibgityl the one-year anniversary of the grant datihdrevent that Mr. Miller's employment
terminates for any reason other than death oeraént, any outstanding restricted stock will béeibed.

There were no other changes to Mr. Miller's compding arrangements.

The foregoing description is not complete and iglifjed in its entirety by reference to the fulkteof the Miller Amendment, filed
herewith as Exhibit 10.5, and the Restricted Sthgkeement between the Company and Mr. Miller, fitegewith as Exhibit 10.6, each of
which are incorporated herein by reference.

Amendment to the Changein Control and Severance Benefits Plan

Effective December 21, 2012, the Board approvedraendment (the “Plan Amendmentd)the Calpine Corporation Change in Con
and Severance Benefits Plan, as amended (the )PRursuant to the Plan Amendment, Tier 1, Tier 2&ird 3 participants will no longer |
entitled to a gross up payment in the event thatemefit or payment by the Company (whether paigayable or distributed or distributable
pursuant to the terms of the Plan or otherwisduding any acceleration of vesting or payment)dtedmined to be subject to the excise tax
imposed by Code Section 4999. If any amounts weitldime subject to the excise tax imposed by Codgo&et999, then such amounts will
be reduced so as not to become subject to suckesteoi, but only if the net amount of such paymastso reduced is greater than or equal to
the net amount of such payments without such rémtuct

The foregoing description is not complete and ialifjed in its entirety by reference to the fulkteof the Calpine Corporation Change
Control and Severance Benefits Plan, as amended héerewith as Exhibit 10.7 and incorporated hebgi reference.
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ITEM 9.01 - FINANCIAL STATEMENTS AND EXHIBITS

(d) Exhibits
Exhibit No. Description
10.1 Amendment to the Executive Employment Agreemenieeh the Company and Jack A. Fusco, dated
December 21, 2012
10.2 Restricted Stock Award Agreement between the Compad Jack A. Fusco, dated December 21, 2C
10.3 Amendment to the Letter Agreement between the Campad John B. (Thad) Hill, dated December 21, 20
10.4 Restricted Stock Award Agreement between the Compad John B. (Thad) Hill, dated December 21, 20
10.5 églezngment to the Executive Employment Agreementibeh the Company and W. Thaddeus Miller, dated Dbéee 21
10.6 Restricted Stock Award Agreement between the Compad W. Thaddeus Miller, dated December 21, 20
10.7 Calpine Corporation Change in Control and Sever&seefits Plan.

* Previously filed as an exhibit to the Company'sr@nt Report on Form 8-K filed with the Securitaesd Exchange Commission on
December 26, 201.
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Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly caussdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

CALPINE CORPORATION

By: _/s/ ZAMIR RAUF
Zamir Rauf
Executive Vice President al
Chief Financial Office

Date: December 27, 2012
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Exhibit No. Description

10.1 Amendment to the Executive Employment Agreemenieeh the Company and Jack A. Fusco, dated Decexber
2012.*

10.2 Restricted Stock Award Agreement between the Compad Jack A. Fusco, dated December 21, 2C

10.3 Amendment to the Letter Agreement between the Campad John B. (Thad) Hill, dated December 21, 20

10.4 Restricted Stock Award Agreement between the Compad John B. (Thad) Hill, dated December 21, 20

10.5 Amendment to the Executive Employment Agreementbeh the Company and W. Thaddeus Miller, dated beee 21
2012.*

10.6 Restricted Stock Award Agreement between the Compad W. Thaddeus Miller, dated December 21, 20

10.7 Calpine Corporation Change in Control and Sever&seefits Plan.

* Previously filed as an exhibit to the Company'sr@nt Report on Form 8-K filed with the Securitaax Exchange Commission on
December 26, 201:



