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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

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

Date of report (Date of earliest event reportedly 16, 2003

CALPINE CORPORATION

(A Delaware Corporation)

001- 12079 77-0212977
(Conmmi ssion File Nunber) (I.R S. Enployer ldentification No)

50 West San Fernando Street
San Jose, California 95113
Tel ephone: (408) 995-95115

Item 5. Other Events

On July 16, 2003, Calpine Corporation (the "Comganpmpleted its offering of $2.55 billion of seabpriority senior secured notes in a
private placement transacted pursuant to Rule 1gf4Ae Securities Act of 1933. Concurrently, Caépaiso closed on a $750 million Senior
Secured Term Loan Credit Agreement with GoldmarhS&redit Partners L.P. and the other lendingtinstins party thereto and on a $500
million amendment and restatement to its existegja secured credit facilities. In connection vttle offering and prior to the issuance of
the notes, the Company delivered a confidentiaraff circular dated July 10, 2003 (the "Confidah@ffering Circular") to certain
institutional investors. In addition to describithge terms of the offering, the Confidential Offeyi@ircular included information that is not
included in the Company's Quarterly Report on Fa@+Q for the quarter ended March 31, 2003 or iitaual Report on Form 10-K for the
year ended December 31, 2002 that may be of interésvestors. Set forth below are excerpts offtilewing three portions of th
Confidential Offering Circular:

Pending Transactions - This section provides aattili details regarding pending financing transastio

Risk Factors - This section reflects updates andifications to the risk factors contained in ournisal Report on Form 10-K for the year
ended December 31, 2002.

Use of ProceedsFhis section updates prior disclosures regardingces and uses of capital after giving effechttansactions described
the Confidential Offering Circular.

This Current Report on Form 8-K is filed solelyn@ake available to our investors the informatiorrnefd to above that was provided to
institutional investors in the Confidential OffegitCircular. In providing this information, we untkgte no duty to update this or any other
information except as otherwise required by relélan. We also direct readers to our annual, qugrend other reports that have been filed
with or furnished to the SEC subsequent to the dftiee Confidential Offering Circular, or that mbg filed with or furnished to the SEC
after the date of this Current Report on Fortd,&hich may contain information that updates dravtvise modifies the information contair
herein.

The terms "Calpine”, the "company”, "we", "our" dhd" in this Report on Form 8-K refer to Calpiner@oration and its subsidiaries.
References to "new term loans" or to our "new sesecured credit facility” refer to the $750 mitli&enior Secured Term Loan Cre



Agreement and the $500 million Amended and Rest&&dor Secured Credit Facility, respectively, nefe to above.



PENDING TRANSACTIONS

Calpine has announced that it intends to proceddtive implementation of a liquidity strategy of medizing power contracts, selling certain
power generating assets and engaging in projemtding transactions. These transactions incluéearsd financing of certain of Calpine's
subsidiaries' California peaking facilities, a nafincing by CCFC | of its approximately $970.1 roillirevolving credit facility and a
monetization of certain Canadian power plant agbetsigh the Canadian Power Income Fund subsidiagddition, the Company continues
to evaluate and pursue other transactions rel&tipgwer contract monetizations, assets sales #ed financings of project facilities, which
may include debt financings or the issuance ofegurefl equity interests by our subsidiaries.

RISKSFACTORS

WE MUST REFINANCE OUR DEBT MATURING IN 2003 AND 2004.

In May 2003, our existing $950 million revolvingetit facility under our senior secured credit fitieis expired and we reached agreement
with certain members of the current bank group teria sheet for a new, two-year senior securedtdiaility. We have an extension of the
maturity date for our existing $950 million termaloto July 16, 2003. We intend to amend and restatexisting senior secured credit
facilities to provide for a new $500 million sengecured facility, which has a revolving creditifiacand a term loan portion. We will repay
outstanding indebtedness on our existing seniarrsddacilities using the proceeds of this offeritMe previously extended the termination
date of our letters of credit outstanding underetsting senior secured credit facilities from M2803 through dates up to May 2004.

In November 2003 and 2004, respectively, our $illidtn CCFC | and $2.5 billion CCFC Il secured réwiag construction financing facilitie
will mature, requiring us to refinance this indebtess. At March 31, 2003, we had $949.6 milliofuimded borrowings outstanding under
existing term loan facility, and $340.0 millionfunded borrowings and $519.5 million in letterscoddit outstanding under the existing se
secured credit facilities. Under our CCFC | and CQFsecured revolving construction financing faik, we had $970.1 million and
$2,468.8 million outstanding, respectively. In dtioh to the debt discussed above, $350.5 millicsh $80.2 million of miscellaneous debt and
capital lease obligations are maturing in 2003 20@4, respectively. Our intent is to refinanceoalh portion of such indebtedness, extenc
maturity of the financing or obtain additional fim@ng. Our ability to refinance this indebtednedi$ depend, in part, on events beyond our
control, including the significant contraction imetavailability of capital for participants in teaergy sector, and actions taken by rating
agencies. If we are unable to refinance this instfiiiss, we may be required to further delay oustoaction program, sell assets or obtain
additional financing. We may not be able to conmkaty such refinancing or asset sale, or obtaiitiadal financing, on terms acceptable to
us, or at the time needed or in the amounts redu8ee "ltem 7. Management's Discussion and Arabfstinancial Condition and Results
Operations -- Liquidity and Capital Resources" im Annual Report on Form 10-K for the year endedddaber 31, 2002.

We have $3.4 billion of debt due in 2004 and algestt to a holders' put on December 26, 2004 rawyirs to repurchase all or a portion of
our $1.2 billion in aggregate principal amount &6 £onvertible Senior Notes Due 2006 then outstantlirough cash, stock or a combina
thereof. In addition, $268.7 million of our outstlimy Remarketable Term Income Deferrable Equityu#iges ("HIGH TIDES") are
scheduled to be remarketed no later than Novemi#20@, $351.6 million of our HIGH TIDES are schisdlto be remarketed no later than
February 1, 2005 and $504.0 million of our HIGH B® are scheduled to be remarketed no later thangidg 2005. In the event of a failed
remarketing, the relevant HIGH TIDES will remaintstanding as convertible securities at a termegtel to the treasury rate plus 6% per
annum and with a term conversion price equal t&d05the average closing price of our common sfockhe five consecutive trading days
after the applicable final failed remarketing temation date. In addition, we have approximately&&wllion of debt due in 2005. We cannot
assure you that our business will generate suffiaciash flow from operations or that future bornogs will be available to us in an amount
sufficient to enable us to pay our indebtednesswehe, including these notes, or to fund our oligeidity needs. We may need to refinance
all or a portion of our indebtedness, includingséh@otes on or before maturity. We cannot assurghat we will be able to refinance any of
our indebtedness, including our new senior secaredit facility, the new term loans and these nadescommercially reasonable terms or at
all.
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WE MAY BE UNABLE TO SECURE ADDITIONAL FINANCING IN THE FUTURE.

Each power generation facility that we acquire @redop will require substantial capital investmedar ability to arrange financing
(including any extension or refinancing) and thstadf the financing are dependent upon numerousr&cAccess to capital (including any
extension or refinancing) for participants in tmergy sector, including for us, has been signifilyarestricted since late 2001. Other factors
include:

o general economic and capital market conditions;

o conditions in energy markets;

o regulatory developments;

o credit availability from banks or other lendews fis and our industry peers, as well as the ecgniomgeneral;
o investor confidence in the industry and in us;

o the continued success of our current power géoartacilities; and

o0 provisions of tax and securities laws that aredcgive to raising capital.

We have financed our existing power generatiorifeas using a variety of leveraged financing stuwes, consisting of senior secured and
unsecured indebtedness, construction financingegréinancing, revolving credit facilities, termadns and lease obligations. Most of our
construction costs during 2002 were financed thinoarge of our two Calpine Construction Finance Camypg@CCFC") debt facilities. As of
March 31, 2003, we had approximately $14.1 billidnotal consolidated funded debt, consisting aB3lllion of secured term debt, $4.5
billion of secured construction/project financi$g,2 billion of capital lease obligations, $6.9ibih in senior notes, $1.2 billion in convertit
senior notes, and $0.4 billion of secured and wrsecnotes payable and borrowings under linesegfitrEach project financing and lease
obligation is structured to be fully paid out okbalow provided by the facility or facilities fimaed or leased. In the event of a default unc
financing agreement which we do not cure, the lemdelessors would generally have rights to tledifg and any related assets. In the event
of foreclosure after a default, we might not retamy interest in the facility. While we intend ttlige non-recourse or lease financing when
appropriate, market conditions and other factorg pravent similar financing for future facilitieéd/e do not believe the lack of availability of
non-recourse or lease financing will significardi§ect our ability to continue to borrow funds hetfuture in order to finance new facilities.
However, it is possible that we may be unable taiokthe financing required to develop our powearagation facilities on terms satisfactory
to us.

We have from time to time guaranteed certain okibga of our subsidiaries and other affiliates. @unders or lessors may also seek to have
us guarantee the indebtedness for future faciliGegrantees render our general corporate funderabble in the event of a default by the
facility or related subsidiary. Additionally, ceiteof our indentures may restrict our ability tcagantee future debt, which could adversely
affect our ability to fund new facilities. Our ingkeires, including the indentures for the notesrefleby this offering circular, do not limit the
ability of our subsidiaries to incur non-recourséease financing for investment in new facilities.

OUR CREDIT RATINGSHAVE BEEN DOWNGRADED AND COULD BE DOWNGRADED FURTHER.

On June 20, 2003, Moody's placed the rating ofl@uy-term senior unsecured debt (currently rateglljtunder review for possible
downgrade. We remain on credit watch with negativglications at Moody's.

On June 2, 2003, Standard & Poor's downgradedarpocate credit rating from BB to B. We remain eadit watch with negative
implications at Standard and Poor's.

On December 9, 2002, Fitch, Inc. downgraded oug@mm senior unsecured debt from BB to B+.

Many other issuers in the power generation se@we lalso been downgraded by one or more of thegsatigencies during this period. Such
downgrades can have a negative impact on our liguigt reducing attractive financing opportunitesd increasing the amount of collateral
required by trading counterparties. We cannot @&sgou that Moody's, Fitch and Standard & Poor'snat further downgrade our credit
ratings in the future. If any credit rating is dayvaded, we could be required to, among other thipgg additional interest under our credit
agreements, or provide additional guarantees,teddir letters of credit or cash for credit suppaiigations, and it could increase our cost of
capital, make our efforts to raise capital mordalift and have an adverse impact on our and our
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subsidiaries' business, financial condition andlte®f operations. Although we are not seekingting for these notes, the rating agencies
could choose to rate our notes in a manner thdtlaeduce the trading value of our notes. Additignahe completion of this offering could
have a negative impact on the rating of the Comauits debt.

REVENUE MAY BE REDUCED SIGNIFICANTLY UPON EXPIRATION OR TERMINATION OF OUR POWER SALES
AGREEMENTS.

Some of the electricity we generate from our engsfortfolio is sold under long-term power saleseagients that expire at various times. We
also sell power under short to intermediate (orféveoyear) contracts. When the terms of each e$#hwvarious power sales agreements e
it is possible that the price paid to us for theggation of electricity under subsequent arranges@ay be reduced significantly.

USE OF DERIVATIVESCAN CREATE VOLATILITY IN EARNINGSAND MAY REQUIRE SIGNIFICANT CASH
COLLATERAL.

During 2002, we recognized $26.1 million in markrtarket gains on electric power and natural gaivaléves. Please see ltem 7 --
"Management's Discussion and Analysis of FinarnCidition and Results of Operation -- Impact of &&cAccounting Pronouncements”
included in our Annual Report on Form KOfor a detailed discussion of the accounting rezaents relating to electric power and natural
derivatives under SFAS No. 133, EITF 02-3 and eglatrovisions of U.S. generally accepted accourgimgiples. In addition, GAAP
treatment of derivatives in general, and partidylar our industry, continue to evolve. We may eriteo other transactions in future periods
that require us to mark various derivatives to reaitkrough earnings. The nature of the transactivatswe enter into in addition to volatility
of natural gas and electric power prices will detieve the volatility of earnings that we may expecie related to these transactions.

As aresult, in part, of the fallout from Enronecthration of bankruptcy on December 2, 2001, camgsausing derivatives have become n
sensitive to the inherent risks of such transasti@onsequently, companies, including us, are riegucash collateral for certain derivative
transactions in excess of what was previously requiAs of March 31, 2003, we had $26.2 milliommiargin deposits with counterparties,

of deposits posted by counterparties with us, attigrocured $74.6 million of letters of credit tgpport CES risk management activities,
compared to $25.2 million and $106.1 million, regpely, at December 31, 2002. Movements in commyggtices as well as a reduction in
our derivative activities during this period haegluced our need to post collateral in connectidh thiese transactions. Future cash collateral
requirements may increase based on the extentrafepivement in derivative activities and movenseim commaodity prices and also based
on our credit ratings and general perception ofibmorthiness in this market.

WE MAY BE UNABLE TO OBTAIN AN ADEQUATE SUPPLY OF NATURAL GASIN THE FUTURE.

To date, our fuel acquisition strategy has includadous combinations of our own gas reservespgasayment contracts, short-, medium-
and long-term supply contracts and gas hedginga@tions. In our gas supply arrangements, we attempatch the fuel cost with the fuel
component included in the facility's power saleeagients in order to minimize a project's exposufeel price risk. In addition, the focus
CES is to manage the "spark spread" for our padotfufi generating plants -- the spread between disé af fuel and electricity revenues -- and
we actively enter into hedging transactions to lmcias costs and spark spreads. We believe thad thill be adequate supplies of natural
available at reasonable prices for each of outifi@si when current gas supplies agreements exigimeiever, gas supplies may not be
available for the full term of the facilities' pongales agreements, and gas prices may increasfcsigtly. Additionally, our credit ratings
may inhibit our ability to procure gas suppliesifrthird parties. If gas is not available, or if gaies increase above the level that can be
recovered in electricity prices, there could begative impact on our results of operations orrfaial condition.

OUR POWER PROJECT DEVELOPMENT AND ACQUISITION ACTIVITIESMAY NOT BE SUCCESSFUL.

The development of power generation facilitiesuisjsct to substantial risks. In connection with tleeelopment of a power generation
facility, we must generally obtain:

0 necessary power generation equipment;

0 governmental permits and approvals;

o fuel supply and transportation agreements;
o sufficient equity capital and debt financing;

o electrical transmission agreements;



o water supply and wastewater discharge agreemnemds;
0 site agreements and construction contracts.

We may be unsuccessful in accomplishing any ofetimeatters or in doing so on a timely basis. In @t project development is subject to
various environmental, engineering and construdtisks relating to cost overruns, delays and peréorce. Although we may attempt to
minimize the financial risks in the developmentgiroject by securing a favorable power sales aggeg obtaining all required
governmental permits and approvals, and arrangleg@ate financing prior to the commencement of trooson, the development of a
power project may require us to expend significamhs for preliminary engineering, permitting, legal other expenses before we can
determine whether a project is feasible, econoltyiediractive or financeable. If we are unable eonplete the development of a facility, we
might not be able to recover our investment ingrggect. The process for obtaining initial envircgmtal, siting and other governmental
permits and approvals is complicated and lengtfigndaking more than one year, and is subjecigtoificant uncertainties. We cannot ass
you that we will be successful in the developmédmiawer generation facilities in the future. In fi@uslar, we cannot assure you that we
be able to successfully complete construction effditilities that are included in the collateralr ocan we assure you that these facilities will
be profitable or have value equal to the investnrettiem even if they do achieve commercial openati

WE HAVE GROWN SUBSTANTIALLY IN RECENT YEARSASA RESULT OF ACQUISITIONSOF INTERESTSIN POWER
GENERATION FACILITIESAND STEAM FIELDS.

The integration and consolidation of our acquisigiovith our existing business requires substameagement, financial and other resources
and, ultimately, our acquisitions may not be susfigly integrated. In addition, as we transitioarfr a development company to an operating
company, we are not likely to continue to grow iatdrical rates due to acquisition activities ie tear future. Although the domestic power
industry is continuing to undergo consolidation amaly offer acquisition opportunities at favorabte@s, we believe that we are likely to
confront significant competition for those oppoitigs and, due to the constriction in the availapibf capital resources for acquisitions and
other expansion, to the extent that any opporemiire identified, we may be unable to effect ampssitions. As discussed in "ltem 7. --
Management's Discussion and Analysis of Finanataldition and Results of Operations" in our AnnuapBrt on Form 10-K, we have
substantially curtailed our development effortséaponse to our reduced liquidity. Converselyhtextent we seek to divest assets, we may
not be able to do so at attractive prices.

OUR PROJECTSUNDER CONSTRUCTION MAY NOT COMMENCE OPERATION AS SCHEDULED.
The commencement of operation of a newly constduptaver generation facility involves many riskssliding:
o start-up problems;

o the breakdown or failure of equipment or procgsard

o performance below expected levels of output ficieficy.

New plants have no operating history and may empgogntly developed and technologically complexigment. Insurance (including

layer of insurance provided by a captive insurandesidiary) is maintained to protect against centiks, warranties are generally obtained
for limited periods relating to the constructioneafch project and its equipment in varying degraed,contractors and equipment suppliers
are obligated to meet certain performance levéis.iisurance, warranties or performance guarartieggver, may not be adequate to cover
lost revenues or increased expenses. As a requribject may be unable to fund principal and ikemayments under its financing obligatic
and may operate at a loss. A default under suaiaading obligation, unless cured, could resulbBing our interest in a power generation
facility.

In certain situations, power sales agreementseshiato with a utility early in the development gkaof a project may enable the utility to
terminate the agreement, or to retain securitygqubast liquidated damages, if a project fails tdeaghcommercial operation or certain
operating levels by specified dates or fails to engpecified payments. In the event a terminatightiis exercised, the default provisions in a
financing agreement may be triggered (rendering siebt immediately due and payable). As a redwdtproject may be rendered insolvent
and we may lose our interest in the project. Ienégears we have relied less and less on traditjgmoject financing, so the risk of a
financing agreement default linked to a defaultema power sales agreement comes into play infretyue
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OUR POWER GENERATION FACILITIESMAY NOT OPERATE ASPLANNED.

Upon completion of our projects currently understouction, we will operate 97 of the 100 power pdan which we will have an interest.
The continued operation of power generation faeditincluding, upon completion of constructiore facilities owned directly by Calpine a
included in the collateral, involves many riskgliding the breakdown or failure of power generagguipment, transmission lines, pipeli
or other equipment or processes, and performarioeslexpected levels of output or efficiency. Altlgbufrom time to time our power
generation facilities have experienced equipmesdkaowns or failures, these breakdowns or failbea®& not had a significant effect on the
operation of the facilities or on our results ofagtions. For calendar year 2002, our gas-firedggudhermal power generation facilities
operated at an average availability of approxinya®2% and 97%, respectively. Although our facit@ontain various redundancies and
back-up mechanisms, a breakdown or failure maygurethe affected facility from performing under hpgble power sales agreements. In
addition, although insurance is maintained to mtoégainst operating risks, the proceeds of inagamay not be adequate to cover lost
revenues or increased expenses. For example, veerbesntly experienced performance issues withwaline of turbines, which has resulted
in operational delays. As a result, we could bebim#o service principal and interest payments uode financing obligations which could
result in losing our interest in the power generafacility.

WE CANNOT ASSURE THAT OUR ESTIMATESOF OIL AND GASRESERVESARE ACCURATE.

Estimates of proved oil and gas reserves and toesfmet cash flows attributable to those reseavegrepared by independent petroleum and
geological engineers. There are numerous unceagsiimherent in estimating quantities of provedanitl gas reserves and cash flows
attributable to such reserves, including factorgbe our control and that of our engineers. Resengineering is a subjective process of
estimating underground accumulations of oil andtascannot be measured in an exact manner. Theay of an estimate of quantities of
reserves, or of cash flows attributable to suckmess, is a function of the available data, assiomptregarding future oil and gas prices and
expenditures for future development and exploragictivities, and of engineering and geologicalrptetation and judgment. Additionally,
reserves and future cash flows may be subject terfaadownward or upward revisions based upon getidn history, development and
exploration activities and prices of oil and gastufal future production, revenue, taxes, develogragpenditures, operating expenses,
underlying information, quantities of recoveraldserves and the value of cash flows from suchvesanay vary significantly from the
assumptions and underlying information set forttelre In addition, different reserve engineers meke different estimates of reserves and
cash flows based on the same available data.

OUR GEOTHERMAL ENERGY RESERVESMAY BE INADEQUATE FOR OUR OPERATIONS.

The development and operation of geothermal enegpurces are subject to substantial risks andriaictes similar to those experienced in
the development of oil and gas resources. The seftdeexploitation of a geothermal energy resoulftienately depends upon:

o the heat content of the extractable fluids;

o the geology of the reservoir;

o the total amount of recoverable reserves;

0 operating expenses relating to the extractidiuafs;

o price levels relating to the extraction of fluimispower generated; and

o capital expenditure requirements relating pritgad the drilling of new wells.

In connection with each geothermal power plantestimate the productivity of the geothermal reseumed the expected decline in
productivity. The productivity of a geothermal raste may decline more than anticipated, resultingsufficient reserves being available
sustained generation of the electrical power capaeisired. An incorrect estimate by us or an ueeigd decline in productivity could, if
material, adversely affect our financial conditmmresults of operations.

Geothermal reservoirs are highly complex. As altethere exist numerous uncertainties in detemgrihe extent of the reservoirs and the
guantity and productivity of the steam reservesdReir engineering is an inexact process of estimpainderground accumulations of steam
or fluids that cannot be measured in any precisg aad depends significantly on the quantity antleacy of available data. As a result, the
estimates of other reservoir specialists may difiaterially from ours. Estimates of reserves areegaly revised over time on the basis of the
results of drilling, testing and
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production that occur after the original estimatesyprepared. We cannot assure that we will betatseccessfully manage the development
and operation of our geothermal reservoirs orweatvill accurately estimate the quantity or proditt of our steam reserves.

THE ULTIMATE OUTCOME OF THE LEGAL PROCEEDINGS RELANG TO OUR ACTIVITIES CANNOT BE PREDICTED. ANY
ADVERSE DETERMINATION COULD HAVE A MATERIAL ADVERSEEFFECT ON OUR FINANCIAL CONDITION AND RESULT
OF OPERATIONS.

Calpine is party to various litigation matters sngsout of the normal course of business, the maeificant of which are summarized in Item
3. Legal Proceedings in of our Annual Report omir@0-K for the year ended December 31, 2002. Theseers include securities class
action lawsuits, such as Hawaii Structural IronvesskPension Fund v. Calpine et al, which relatesitoApril 2002 equity offering and also
named Goldman, Sachs & Co. and the other namedwritégs of that offering as defendants. The ultiemautcome of each of these matters
cannot presently be determined, nor can the Itghitiat could potentially result from a negativeéamme in each case presently be reasonably
estimated. The liability Calpine may ultimately imavith respect to any one of these matters iretfent of a negative outcome may be in
excess of amounts currently reserved with respestith matters and, as a result, these matterpatestially be material to Calpine's
financial condition and results of operations.

WE DEPEND ON OUR ELECTRICITY AND THERMAL ENERGY CUSTOMERS.

Our systems of power generation facilities relyooe or more power sales agreements with one or otititees or other customers for a
substantial portion of our revenue. In additioesaf electricity to one customer during 2002, @adifornia Department of Water Resources
("DWR"), comprised approximately 10% of our totaVenue that year. The loss of significant powezssagreements with DWR or an
adverse change in DWR's ability to pay for powdivdeed under our contracts could have a negafffezton our results of operations. In
addition, any material failure by any customerutilf its obligations under a power sales agreeteeuld have a negative effect on the cash
flow available to us and on our results of operatio

COMPETITION COULD ADVERSELY AFFECT OUR PERFORMANCE.

The power generation industry is characterizedhibgnise competition, and we encounter competitiom futilities, industrial companies and
other independent power producers. In recent ydase has been increasing competition in an effoobtain power sales agreements, and
this competition has contributed to a reductioslictricity prices in certain markets. In additiomany states are implementing or considering
regulatory initiatives designed to increase contipetiin the domestic power industry. In Californilag California Public Utilities Commissi
("CPUC") issued decisions that provide for dirextess for all customers as of April 1, 1998; howetree CPUC suspended direct access in
California effective September 20, 2001 due tord#oent problems that arose in California's newlsedalated markets. As a result,
uncertainty exists as to the future course foraieecess in California in the aftermath of thergnerisis in that state. In Texas, legislation
phases-in a deregulated power market, which cometkor January 1, 2001. This competition has pugspire on electric utilities to lower
their costs, including the cost of purchased dlgttr and increasing competition in the supplyetéctricity in the future will increase this
pressure.

OUR INTERNATIONAL INVESTMENTSMAY FACE UNCERTAINTIES.

We have investments in oil and natural gas ressuand power projects in Canada in developmentmmaogération, and an investment in a
power generation facility in the U.K. that is inesption, and we may pursue additional internatiomagstments in the future subject to the
limitations on our expansion plans due to currapitel market constraints. International investraeare subject to unique risks and
uncertainties relating to the political, social awbnomic structures of the countries in which meest. Risks specifically related to
investments in non-United States projects may delu

o fluctuations in currency valuation;

o currency inconvertibility;

0 expropriation and confiscatory taxation;

o0 increased regulation; and

o approval requirements and governmental poligiegihg returns to foreign investors.
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THE UNRESOLVED ISSUES ARISING FROM THE CALIFORNIA POWER MARKET, WHERE 42 OF OUR 100 POWER
PLANTSARE LOCATED, COULD ADVERSELY AFFECT OUR PERFORMANCE.

The volatility in the California power market fromid-2000 through mid-2001 has produced significargnticipated results.

CALIFORNIA LONG-TERM SUPPLY CONTRACTS. In 2001, Gfalrnia adopted legislation permitting it to isdoag-term revenue bonds
to fund wholesale purchases of power by the CalifoDepartment of Water Resources ("DWR"). The Isonil be repaid with the proceeds
of payments by retail power customers over timeS@ad DWR entered into four long-term supply castgaluring 2001.

In early 2002, the California Public Utilities Corigsion ("CPUC") and the California Electricity Osaght Board ("EOB") filed complaints
under the Federal Power Act ("FPA"), Section 20iBhthe FERC alleging that the prices and termtheflong-term contracts with DWR
were unjust and unreasonable and contrary to thicpuaterest (the "206 Complaint"). The contraetdered into by CES and DWR were
subject to the 206 Complaint.

On April 22, 2002, we announced that we had renatgat CES' long-term power contracts with DWR agitlesd the 206 Complaint. The
Office of the Governor, the CPUC, the EOB and tlrey General for the State of California all ersd the renegotiated contracts and
dropped all pending claims against Calpine andfftbates, including any efforts by the CPUC ahé EOB to seek refunds from Calpine and
its affiliates through the FERC California Refun@&eedings. In connection with the renegotiatioa,agreed to pay $6 million over three
years to the State Attorney General to resolvepmsgible claims. Despite our settlement with DWRR,aannot predict whether third part

may make claims relating to the contracts.

CALIFORNIA ELECTRIC POWER FUND. In November 2002WR completed the issuance of $11.3 billion aggregaincipal amount in
revenue bonds. Part of the proceeds from this lEsuince was used to fund the Electric Power Filved"Fund"), which will be used to me
DWR's payment obligations under its long-term epemgntracts. Revenue requirements for the repayofahie bonds will be determined at
least annually and submitted to the CPUC. Undetdiras of a Rate Agreement between the DWR an@BigC, the CPUC is required to
rates for the customers of the State's investoreowiilities ("lOUs"), such that the Fund will alpgahave monies to retire the bonds when
due. DWR is shifting certain power procurement ocesibilities to the IOUs, other than those procugatobligations already committed
under the terms of its long-term contracts, sucthagour long-term contracts with CES discussem/abUltimately, the financial
responsibility for the long-term contracts may tansferred to the IOUs such as, P G and E; how#vsrwill not occur until a number of
issues are addressed, including IOU creditwortlsindgvertheless, in the event that the DWR corgraete transferred or assigned to, or if
we entered into a replacement power sales agreesitbnianother party, we could look for paymentyotd that third party, and not to DWR
or the Fund. We would be an unsecured creditanaifthird party.

CALIFORNIA REFUND PROCEEDING. On August 2, 2000et@alifornia Refund Proceeding was initiated bymplaint made at FERC
by San Diego Gas & Electric Company and under 8e@06 of the Federal Power Act alleging, amongicthings, that the markets oper:
by the CAISO and the CalPX were dysfunctional.ddiion to commencing an inquiry regarding the neadtructure, FERC established a
refund effective period of October 2, 2000, to JuAe2001, for sales made into those markets.

On December 12, 2002, the Presiding Administrdtiae Judge issued a Certification of Proposed Figpdin California Refund Liability
("December 12 Certification") making an initial detination of refund liability. On March 26, 200RC also issued an order adopting
many of such Judge's findings set forth in the Ddmr 12 Certification (the "March 26 Order"). Indittbn, as a result of certain findings by
the FERC staff concerning the unreliability or reg@orting of certain reported indices for gas priceSalifornia during the refund period,
FERC ordered that the basis for calculating a [spgtential refund liability be modified by sultsting a gas proxy price based upon gas
prices in the producing areas plus the tariff tpamtation rate for the California gas price indipesviously adopted in the refund proceeding.
We believe, based on the available informatiort, &img refund liability that may be attributableus will increase modestly, from
approximately $6.2 million to approximately $8.4llloh, after taking the appropriate set-offs foitstanding receivables owed by the CalPX
and CAISO to Calpine. We have fully reserved th@amt of refund liability that by our analysis woyddtentially be owed under the refund
calculation clarification in the March 26 order.€Tfinal determination of the refund liability iskgact to further Commission proceedings to
ascertain the allocation of payment obligations mgnthhe numerous buyers and sellers in the Caldiommarkets. At this time, we are unable to
predict the timing of the completion of these prxtiags or the final refund liability. The final @aime of this proceeding and the impact on
our business is uncertain at this time.

-8-



FERC INVESTIGATION INTO WESTERN MARKETS. On Febryat3, 2002, FERC initiated an investigation of piEe manipulation of
electric and natural gas prices in the westernddin8tates. This investigation was initiated assalt®f allegations that Enron and others used
their market position to distort electric and natgas markets in the West. The scope of the iigag&in is to consider whether, as a result of
any manipulation in the short-term markets for gle@nergy or natural gas or other undue influemt¢he wholesale markets by any party
since January 1, 2000, the rates of the long-temntracts subsequently entered into in the Wespaientially unjust and unreasonable. FERC
has stated that it may use the information gathgrednnection with the investigation to determiireev to proceed on any existing or future
complaint brought under Section 206 of the Fed@aaver Act involving long-term power contracts eatkinto in the West since January 1,
2000, or to initiate a Federal Power Act Sectiofi @0Natural Gas Act Section 5 proceeding on ita @vitiative. On August 13, 2002, the
FERC staff issued the Initial Report on Comp&pecific Separate Proceedings and Generic ReeimiaaPublished Natural Gas Price Di
and Enron Trading Strategies (the "Initial Repostiinmarizing its initial findings in this investigan. There were no findings or allegations
of wrongdoing by Calpine set forth or describedhia Initial Report. On March 26, 2003, the FERGfstzued a final report in this
investigation (the "Final Report"). The FERC sta&fommended that FERC issue a show cause ordemumber of companies, including
Calpine, regarding certain power scheduling prastitiat may have been be in violation of the CA$S®'CalPX" tariff. The Final Report a
recommended that FERC modify the basis for deténgipotential liability in the California Refund &teeding discussed above. Calpine
believes that it did not violate these tariffs dhal, to the extent that such a finding could belenany potential liability would not be

material. On June 25, 2003, FERC rejected variougptaints to invalidate certain long-term energppy contracts.

Also, on June 25, 2003 FERC issued a humber ofs@ksociated with these investigations, includiegissuance of two show cause orders
to certain industry participants. FERC did not sebjCalpine to either of the show cause orders.G-BRo issued an order directing the FE
Office of Markets and Investigations to investighitgher whether market participants who bid a@iit excess of $250 per megawatt hour
into markets operated by either the CAISO or thiP&aluring the period of May 1, 2000, to OctobeP@00, may have violated CAISO and
CalPX tariff prohibitions. No individual market gaipant was identified. The Company believes thdid not violate the CAISO and CalPX
tariff prohibitions referred to by FERC in this erglhowever, we are unable to predict at this tingefinal outcome of this proceeding or its
impact on Calpine.

CPUC PROCEEDING REGARDING QF CONTRACT PRICING FORSY PERIODS. Our Qualifying Facilities ("QF") coatts with
Pacific Gas and Electric Company ("PG&E") provillattthe CPUC has the authority to determine theogpiate utility "avoided cost" to be
used to set energy payments for certain QF costiactietermining the short run avoided cost ("SRpeZiergy price formula. In mid 2000,
our QF facilities elected the option set forth #cfion 390 of the California Public Utility Codehigh provides QFs the right to elect to
receive energy payments based on the CalifornizeP&xchange ("PX") market clearing price insteathefprice determined by SRAC.
Having elected such option, we were paid based tipPX zonal day-ahead clearing price ("PX Pridedin summer 2000 until January 19,
2001, when the PX ceased operating a day-aheadcetmatie CPUC has conducted proceedings (R.99-1}1t062ftermine whether the PX
Price was the appropriate price for the energy @mapt upon which to base payments to QFs whictelerled the PX-based pricing option.
The CPUC at one point issued a proposed decisithreteffect that the PX Price was the appropriategor energy payments under the
California Public Utility Code but tabled it, andinal decision has not been issued to date. Thegeft is possible that the CPUC could order
a payment adjustment based on a different eneigg getermination. We believe that the PX Price thasappropriate price for energy
payments but there can be no assurance that thisethe outcome of the CPUC proceedings.

THE CALIFORNIA DWR MAY ASSIGN THE DWR CONTRACTSTO ANOTHER PARTY, IN WHICH CASE WE WOULD NOT
BE ENTITLED TO PAYMENTSFROM THE DWR FUND.

If certain conditions are met, DWR will have thghi to transfer or assign the DWR contract to agiogiarty, or to require us to enter into a
replacement contract with another party, includimgright to transfer the DWR contract to one orenelectrical corporations (as defined
under the California Water code) whose long-terseenred senior debt is rated BBB or better by Stahdnd Poor's and Baa2 or better by
Moody's Investor Services. In the event that the®¥éntract were transferred or assigned to, oeilenwtered into a replacement power sales
agreement with, another party, we could look fgrrpant only to that third party, and not to DWR loe DWR Fund. We would be an
unsecured creditor of that third party, and acewlyi, in the event of the bankruptcy or failurepgy by that third party, we may not be abl
make payments or principal or interest on the notes
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WE ARE SUBJECT TO COMPLEX GOVERNMENT REGULATION WHICH COULD ADVERSELY AFFECT OUR
OPERATIONS.

Our activities are subject to complex and stringargrgy, environmental and other governmental kawgsregulations. The construction and
operation of power generation facilities and oifl @as exploration and production require humer@umits, approvals and certificates from
appropriate foreign, federal, state and local goremtal agencies, as well as compliance with enwiental protection legislation and other
regulations. While we believe that we have obtaitiedrequisite approvals and permits for our exgstperations and that our business is
operated in accordance with applicable laws, wearersubject to a varied and complex body of laws regulations that both public officials
and private individuals may seek to enforce. Emgstaws and regulations may be revised or reingtegl, or new laws and regulations may
become applicable to us that may have a negatieetafn our business and results of operationsm&\e be unable to obtain all necessary
licenses, permits, approvals and certificates foppsed projects, and completed facilities maycootply with all applicable permit
conditions, statutes or regulations. In additi@gulatory compliance for the construction of neuilfges is a costly and time-consuming
process. Intricate and changing environmental dheroegulatory requirements may necessitate suifstaxpenditures to obtain permits. If
a project is unable to function as planned duéhmging requirements or local opposition, it masate expensive delays or significant los
value in a project.

Environmental regulations have had and will corgitm have an impact on our cost of doing businedsar investment decisions. For
example, the existing market-based cap-and-tradesems allowance system in Texas requires operébogither reduce nitrogen oxide
("NOx") emissions or purchase additional NOx allow@s in the marketplace. Rather than purchasei@daliallowances, we have chosen to
install additional NOx emission controls as parad42 million steam capacity upgrade at our Té&iasfacility and to retrofit our Clear
Lake, Texas facility with similar technology at @st of approximately $15 million. These new emissiontrol systems will allow us to meet
our thermal customers' needs while reducing thed t@eurchase allowances for our facilities in Te&xa

Our operations are potentially subject to the miovis of various energy laws and regulations, giclg PURPA, the Public Utility Holding
Company Act of 1935, as amended, ("PUHCA"), the F&#d state and local regulations. PUHCA proviadegHe extensive regulation of
public utility holding companies and their subsitta. PURPA provides QFs (as defined under PURPA)aavners of QFs exemptions from
certain federal and state regulations, includinig amd financial regulations. The FPA regulatesledule sales of power, as well as electric
transmission in interstate commerce.

Under current federal law, we are not subject tpiaion as a holding company under PUHCA, and mall be subject to such regulation as
long as the plants in which we have an interes(HJify as QFs, (2) are subject to another exemnptr waiver or (3) qualify as an Exempt
Wholesale Generator ("EWG") under the Energy Poficyyof 1992. In order to be a QF, a facility mbstnot more than 50% owned by one
or more electric utility companies or electric it§ilholding companies. Generally, any geothermabgofacility which produces up to 80MW
of electricity and meets PURPA ownership requiretsiénconsidered a QF. In addition, a QF thatdegeneration facility, such as the plants
in which we currently have interests, must prodeleetricity as well as thermal energy for use irratustrial or commercial process in
specified minimum proportions. The QF also musticeetain minimum energy efficiency standards.

If any of the plants in which we have an interestl their QF status or if amendments to PURPA maieted that substantially reduce the
benefits currently afforded QFs, we could becomelaic utility holding company, which could subjegt to significant federal, state and
local regulation, including rate regulation. If Wwecome a holding company, which could be deemeddar prospectively or retroactively to
the date that any of our plants loses its QF stalusur other power plants could lose QF statrsalise, under FERC regulations, a QF c:

be owned by an electric utility or electric utilitylding company. In addition, a loss of QF statosld, depending on the particular power
purchase agreement, allow the power purchaseragedaking and paying for electricity or to sedlamds of past amounts paid and thus ¢
cause the loss of some or all contract revenuetherwise impair the value of a project. If a powarchaser were to cease taking and paying
for electricity or seek to obtain refunds of pastoaints paid, there can be no assurance that theinoarred in connection with the project
could be recovered through sales to other purchaSerch events could adversely affect our abititgervice our indebtedness, including our
senior notes.

Currently, Congress is considering proposed letiisiahat would repeal PUHCA and amend PURPA bytiing its mandatory purchase
obligation to existing contracts. In light of thiectimstances in California, the PG&E bankruptcy #relEnron Corp. bankruptcy, among
other events in recent years, there are a numbfedefal legislative and regulatory initiativesttbauld result in changes in how the energy
markets are regulated. We do not know whether this
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legislation or regulatory initiatives will be adepitor, if adopted, what form they may take. We capnovide assurance that any legislatio
regulation ultimately adopted would not adversdfga our existing domestic projects.

In addition, many states are implementing or caersid) regulatory initiatives designed to increasmpetition in the domestic power
generation industry and increase access to elettlittes' transmission and distribution systerasihdependent power producers and
electricity consumers. However, in light of theccimstances in the California power markets andémkruptcies of both PG&E and Enron,
the pace and direction of further deregulatiorhatdtate level in many jurisdictions is uncertain.

FEDERAL POWER ACT REGULATION

Under the FPA, contracts for the wholesale salgeaxtric power, including our California DWR cortts, are subject to the jurisdiction of
FERC. The sale at wholesale of electric power aketebased or negotiated rates requires the selleave market-based rate authorization
issued by FERC. FERC grants such market-basedutherization based on several criteria, includirghowing that the applicant lacks
market power in generation and transmission, caeredt other barriers to market entry, and thattieeno opportunity for abusive
transactions involving regulated affiliates of tygplicant. Although several our direct and indirabsidiaries, including CES, have received
market-based rate authorizations from FERC, thet®sazations could be revoked if we fail in théufte to continue to satisfy the applicable
criteria, or if FERC modifies the relevant criteria if FERC eliminates or restricts the abilitywtiolesale sellers of power to make sales at
market-based and negotiated rates. There is pebéiioge FERC a generic proceeding that proposesrtdition market-based rate authority
upon the seller not exercising market power or gimgain anticompetitive behavior, with refunds asttler unnamed remedies imposed on
violators. We cannot predict if or when FERC wifidlize this initiative or what effect it may hawa us. FERC also requires sellers making
market-based sales to file electronic quarterlyrespof their respective contract and transactata d-or those entities in which we have an
interest that are EWGs with markedsed rate authority, FERC has authority over sauadance of securities and our assumption of ltasl|of
another party. FERC has granted certain of ouctaed indirect subsidiaries, including CES, blardhority for any future security
issuances and assumptions of liability. For sudfsisliaries, in the event that our market-basedaatkority from FERC were to be revoked,
any further security issuances or assumptionsabflity by us may require pre-approval by FERC.

FERC regulations implementing PURPA provide th@trais exempt from regulation under the foregoingvjgions of the FPA. An EWG is
not exempt from the FPA and therefore an EWG tralten sales of electric energy at wholesale instdaéx commerce is subject to FERC
regulation as a public utility. However, many oé ttregulations which customarily apply to traditibpablic utilities have been waived or
relaxed for power marketers, EWGs and other tnaditional public utilities that lack market pow&WGs are regularly granted authorizat
to charge market-based rates, blanket authoritgstte securities, and waivers of certain FERC requeénts pertaining to accounts, reports
and interlocking directorates. Such action is idhto implement FERC's policy to foster a more petitive wholesale power market.

Many of the generating projects in which we owrirgarest are operated as QFs and are thereforepéXeym FERC regulation under the
FPA. However, several of our generating projectsaarwill be EWGSs subject to FERC jurisdiction untiee FPA. Several of our affiliates
have been granted authority to engage in salesdtatbased rates and to issue securities, anddisydeen granted the customary waivers
of FERC regulations available to non-traditionablpeiutilities; however, we cannot assure that sagthorities or waivers will be granted in
the future to other affiliates.

WE DEPEND ON OUR MANAGEMENT AND EMPLOYEES.

Our success is largely dependent on the skillsggepce and efforts of our people. While we belithat we have excellent depth throughout
all levels of management and in all key skill levef our employees, the loss of the services ofasmeore members of our senior
management or of numerous employees with critikilssould have a negative effect on our businéeancial conditions and results of
operations and future growth.

SEISMIC DISTURBANCES COULD DAMAGE OUR PROJECTS.

Areas where we operate and are developing manyrajeothermal and gas-fired projects are subjetetpuent low-level seismic
disturbances. More significant seismic disturbararespossible. Our existing power generation fiediare built to withstand relatively
significant levels of seismic disturbances, andoekieve we maintain adequate insurance protedtdomever, earthquake, property damage
or business interruption insurance may be inadecatover all potential losses sustained in tlentuf serious seismic disturbances.
Additionally, insurance for these risks may nottiomme to be available to us on commercially reabtsterms.
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OUR RESULTSARE SUBJECT TO QUARTERLY AND SEASONAL FLUCTUATIONS.

Our quarterly operating results have fluctuatethepast and may continue to do so in the futu r@sult of a number of factors, including:
0 seasonal variations in energy prices;

o variations in levels of production;

o the timing and size of acquisitions; and

o the completion of development projects.

Additionally, because we receive the majority gbaeity payments under some of our power sales agnets during the months of May
through October, our revenues and results of opesatre, to some extent, seasonal.

USE OF PROCEEDS OF THE OFFERING

We estimate that the net proceeds from (1) thieroff) of notes, (2) the $750 million of new terras and (3) our new senior secured credit
facility will be approximately $3,224 million afteleducting net transaction expenses. We intendedhese proceeds for the repayment of
approximately $1.4 billion on our existing seniecared credit facilities and the balance of thecgeals for general corporate purposes,
including the retirement of portions of our outstary securities, either in opanarket purchases or in privately negotiated traitsag, and tc
finance exploration, drilling, development, constion or purchase of or by, or repairs, improveraemtadditions to, property or assets of
certain of Calpine's subsidiaries, all in accor@awith the terms and provisions of Calpine's crégditlities and indentures.

The following table illustrates the estimated sesrand uses of funds for the proceeds of thisioffeand concurrent financing transactions:

Amount

(Dollars in millions)

SOURCES:
Notes offered hereby ...... ... . .. .. . . ... .. ... $2, 550
New termloans .......... ... .. 750
New senior secured credit facility .............. --

Total SoUrCeS ... $3, 300
USES:
Exi sting revolving credit facility .............. $ 453
Existing termloan facility ..................... 950
Underwriting fees and transacti on expenses ...... 76
Cost to repurchase existing debt securities ..... 505
Cash . ... 1, 316

Total USes ... $3, 300

On June 30, 2003, we had approximately $1.4 biliotstanding under our existing senior secureditcfacilities, consisting of

approximately $0.5 billion outstanding under owralging credit facility and approximately $0.9 ldlh outstanding under our term loan
facility. Loans under these facilities bear var@lbiterest. During the three months ended Jun2@IB, borrowings under our senior secured
credit facilities were for general corporate pugmd-or the three months ended March 31, 2003dhrewings outstanding under the
revolving credit facility and term loan facility bmweightedaverage interest rates of 7.87% and 6.86%, respégtper annum. Certain of t
Initial Purchasers are lenders under Calpine'diagisredit facilities and/or own existing debt ggties of Calpine and as a result will receive
significant proceeds from this offering upon repaytnof amounts outstanding under those creditifi@siland/or repurchase of those debt
securities.

FORWARD-LOOKING STATEMENTS

This Current Report on Form 8-K contains forwardkimg statements. Such statements include thossecoing the Company's expected
financial performance and its strategic and openaliplans, as well as all assumptions, expecttipredictions, intentions or beliefs about
future events. Investors are cautioned that ank &wgvard-looking statements are not guarantedstofe performance and involve a number
of risks and uncertainties that could cause acasllts to differ materially from the forward-lookj statements such as, but not limited to: (i)
the timing and extent of deregulation of energykats and the rules and regulations adopted omaiti@nal basis with respect thereto; (ii)
the timing and extent of changes in commodity [wiie energy, particularly natural gas and eleityriand the impact of related
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derivatives transactions; (iii) unscheduled outaafegperating plants; (iv) unseasonable weathdepat that produce reduced demand for
power; (V) systemic economic slowdowns, which cdweasely affect consumption of power by businessesconsumers; (vi) commercial
operations of new plants that may be delayed orgmted because of various development and conistnutsks, such as a failure to obtain
the necessary permits to operate, failure of thacty contractors to perform their contractual gdfions or failure to obtain project financing
on acceptable terms; (vii) cost estimates aremnetiry and actual costs may be higher than estiométéi) a competitor's development of
lower-cost power plants or of a lower-cost meanspefrating a fleet of power plants; (ix) risks asated with marketing and selling power
from power plants in the evolving energy marke};the successful exploitation of an oil or gas ueese that ultimately depends upon the
geology of the resource, the total amount and dosigvelop recoverable reserves, and legal tegylatory, gas administration, marketing
and operational factors relating to the extractbnatural gas; (xi) the Company's estimates ofnd gas reserves may not be accurate; (xii)
the effects on the Company's business resulting fieuced liquidity in the trading and power indysfxiii) the Company's ability to access
the capital markets on attractive terms or at(ail)) sources and uses of cash are estimates lo@isedirrent expectations; actual sources may
be lower and actual uses may be higher than estimétv) the direct or indirect effects on the Camyp's business of a lowering of its credit
rating (or actions it may take in response to cirapgredit rating criteria), including increasedlateral requirements, refusal by the
Company's current or potential counterparties terento transactions with it and its inability @btain credit or capital in desired amounts or
on favorable terms; (xvi) possible future clainisgation and enforcement actions pertaining toftregoing; or (xvii) other risks.
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

CALPINE CORPORATION

By: /s/ Charles B. dark, Jr.

Charles B. dark, Jr.
Seni or Vice President and Controller
Chi ef Accounting O ficer

Date: July 23, 2003
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