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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:
o
Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
o
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
o
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 


ITEM 1.01 — ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT
On December 20, 2006, Calpine Corporation (the “Company”), as borrower, and certain of its subsidiaries, including Calpine Generating Company, LLC (“CalGen”), as guarantors, entered into the Third Amendment (the “Third Amendment”) to the Amended and Restated Revolving Credit, Term Loan and Guarantee Agreement (the “DIP Facility”), dated as of February 23, 2006, among the Company, as borrower, the guarantors named therein, the lenders from time to time party thereto, Credit Suisse Securities (USA) LLC and Deutsche Bank Securities Inc., as joint syndication agents, Deutsche Bank Trust Company Americas, as administrative agent for the First Priority Lenders, General Electric Capital Corporation, as Sub-Agent for the Revolving Lenders, Credit Suisse, as administrative agent for the Second Priority Term Lenders, Landesbank Hessen Thuringen Girozentrale, New York Branch, General Electric Capital Corporation and HSH Nordbank AG, New York Branch, as joint documentation agents for the First Priority Lenders and Bayerische Landesbank, General Electric Capital Corporation and Union Bank of California, N.A., as joint documentation agents for the Second Priority Lenders.
Pursuant to the Third Amendment, the DIP Facility was amended to, among other things, (i) permit certain liens to be granted to CalGen pursuant to the order described under Item 8.01 below; (ii) permit adequate protection payments to holders of Calpine’s Second Priority Secured Floating Rate Notes Due 2007, 8 1/2% Second Priority Senior Secured Notes Due 2010, 8 3/4% Second Priority Senior Secured Notes Due 2013, 9 7/8% Second Priority Senior Secured Notes Due 2011, and Senior Secured Term Loans Due 2007; (iii) reset the “Geysers Leverage Ratio” and the “Geysers Interest Coverage Ratio” (as such terms are defined in the DIP Facility) for the months ended December 31, 2006, through November 30, 2007; (iv) eliminate the provision that would have required reduction of the DIP Facility revolver commitment from $1 billion to $750 million based on certain asset sale mechanics; (v) allow for future project financing at Otay Mesa Energy Center, LLC; (vi) permit the transfer by the Company to the Greenfield Project Partnership of a purchase contract with Siemens Power Generation, Inc. relating to warranties on turbines transferred; and (vii) permit the sale of certain of the Company’s subsidiaries which are inactive or have de minimis assets.
ITEM 8.01 — OTHER EVENTS
Presently, CalGen has approximately $258 million in excess cash flow available to transfer to Calpine. However, the collateral agent for CalGen’s secured notes and term loans disagreed with CalGen’s interpretation of the Second Amended Final Order of the Bankruptcy Court Authorizing Use of Cash Collateral and Granting Adequate Protection, dated February 24, 2006, as modified by orders entered by the Bankruptcy Court on June 21, 2006, July 12, 2006, October 25, 2006, and November 15, 2006 (the “Cash Collateral Order”), which authorizes transfers of unrestricted cash notwithstanding the existence of events of default related to CalGen’s Chapter 11 case, and indicated that it would not grant a transfer request. On December 20, 2006, the United States Bankruptcy Court for the Southern District of New York (the “U.S. Bankruptcy Court”) granted the motion of Calpine and each of its subsidiaries, including CalGen, that have filed voluntary petitions for relief under Chapter 11 in the U.S. Bankruptcy Court (the “U.S. Debtors”) seeking approval of an agreed-upon order modifying the Cash Collateral Order. Pursuant to the agreed-upon order and the Third Amendment, the collateral agent is required to transfer approximately $258 million to Calpine in the form of a loan within two days of the entry of the agreed-upon order and is required to honor all future requests for loan transfers within three days of receipt of the request, provided that the U.S. Debtors are in compliance with certain obligations under the Cash Collateral Order and certain specified provisions of the indentures governing CalGen’s secured notes. As adequate protection to the holders of CalGen secured debt (including the notes and the term loans), CalGen shall have a first priority lien upon the excess cash flow transferred to the extent such funds remain in a separate account maintained by Calpine. In addition, CalGen shall have an allowed claim in the amount of the excess cash flow transferred against each of the U.S. Debtors and a junior lien upon all assets of each of the U.S. Debtors, with the exception of Bethpage Energy Center 3.
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SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report
to be signed on its behalf by the undersigned hereunto duly authorized.
CALPINE CORPORATION
 
 
 
By: 
/s/  Charles B. Clark, Jr.
 
 
Charles B. Clark, Jr.
 
 
Senior Vice President,
Chief Accounting Officer
 
 
 
Date:  December 22, 2006
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