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Filed Pursuant to Rule 424(b)(3)
Registration No. 333-67446

This prospectus supplement and the prospectusitthutirelates constitutes a public offering ofg¢hesecurities only in those jurisdictions
where they may be lawfully offered for sale andhiose jurisdictions only by persons permitted tbsech securities. No securities
commission or similar regulatory authority in Caaax the United States of America has in any wased upon the merits of the securities
offered by this prospectus supplement and the piaigp to which it relates and any representatiagha@aontrary is an offense.

(Calpine Logo)
CALPINE CANADA ENERGY FINANCE ULC

C$200,000,000

8 3/4% Senior Notes Due October 15, 2007
Fully and Unconditionally Guaranteed By

CALPINE CORPORATION

We will pay interest on the senior notes each Alsiand October 15. The first interest payment dlimade on April 15, 2002.

We may redeem any and all of the senior notesyatiare prior to their stated maturity at the redémp price described herein. There is no
sinking fund for the senior notes.

The senior notes are fully and unconditionally guéeed by Calpine Corporation. The guarantee a$éimér notes by Calpine Corporation
will be on a senior unsecured basis, and the gtegamill rank equally and ratably with all othersecured and unsubordinated indebtedness
of Calpine Corporation.

THIS OFFERING IS BEING MADE BY CALPINE CANADA ENER® FINANCE, A CANADIAN ISSUER, WHOSE OBLIGATIONS
UNDER THE SENIOR NOTES WILL BE GUARANTEED BY CALPIE CORPORATION, A U.S. ISSUER, USING DISCLOSURE
DOCUMENTS PREPARED IN ACCORDANCE WITH U.S. SECURHS LAWS. PURCHASERS SHOULD BE AWARE THAT THESE
REQUIREMENTS MAY DIFFER FROM THOSE OF CANADIAN SEQRITIES LAWS. THE FINANCIAL STATEMENTS INCLUDED
OR INCORPORATED BY REFERENCE IN THIS PROSPECTUS ®UBMENT HAVE NOT BEEN PREPARED IN ACCORDANCE
WITH CANADIAN GENERALLY ACCEPTED ACCOUNTING PRINCIRES AND MAY NOT BE COMPARABLE TO FINANCIAL
STATEMENTS OF CANADIAN ISSUERS. THIS OFFERING IS B¥s MADE IN ALL OF THE PROVINCES OF CANADA, EXCEPT
QUEBEC, PURSUANT TO DECISIONS ISSUED BY THE SECURES COMMISSION OR SIMILAR REGULATORY AUTHORITY
OF EACH SUCH PROVINCE.

Concurrently with the offering of the senior noteg, are offering $530 million of 8 1/2% Senior N®f@ue May 1, 2008, our affiliate Calpine
Canada Energy Finance Il ULC is offering L200 roifliof 8 7/8% Senior Notes Due October 15, 201 1Ekib million of 8 3/8% Senior
Notes Due October 15, 2008, and Calpine is offe$i850 million of 8 1/2% Senior Notes Due Februaby 2011. All senior notes issued
subsidiaries of Calpine will be fully and unconditally guaranteed by Calpine. In addition, conauttyewith this offering, certain pass
through trusts created as part of three leveraggskl transactions to be consummated by affilidtears are offering $654.5 million of pass
through certificates by means of a separate offegircular in transactions exempt from registratimer Rule 144A of the Securities Act.
Calpine will fully and unconditionally guaranteestlease obligations of our affiliates that are ulyileg the pass through certificates. Deliv
of the US$-denominated senior notes will be maderaabout October 16, 2001 and delivery of theséosaotes, the euro and pound
sterling-denominated senior notes and the pasaghroertificates will be made on or about Octok&r2D01. This offering is not contingent
on the consummation of the concurrent offerings.

INVESTING IN THE SENIOR NOTES INVOLVES RISKS. SEIRISK FACTORS" ON PAGE S-7 AND PAGE 12 IN THE
ACCOMPANYING PROSPECTUS. THE SENIOR NOTES WILL N@E LISTED OR POSTED FOR TRADING ON ANY STOCK
EXCHANGE. THERE IS NO MARKET THROUGH WHICH THE SERIR NOTES MAY BE SOLD AND NONE IS EXPECTED TO
DEVELOP.

UNDERWRITING
PRICETO DISCOUNTS AND PROCEEDS TO
PUBLIC(1) COMMISSIONS ISSUER(1)

Per Senior NOte........ccccvvvveeveieeeeeeeieei, .. 99.18% 1.00% 98.18%
TOtal e .. C$198,360,000 C$2,000,000 C$196,360,000

(1) Plus accrued interest, if any, from October2)1.



Delivery of the senior notes in book-entry formyttirough The Canadian Depository for Securitienited will be made on or about
October 18, 2001.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities
determined if this prospectus supplement or thegeotus to which it relates is truthful or complétay representation to the contrary is a
criminal offense.

Certain of the directors and officers of Calpine &alpine Canada Energy Finance and the expertsdhanthis prospectus supplement or
prospectus to which it relates reside outside afada. Certain of the assets of these persons dpth€and Calpine Canada Energy Finance
may be located outside Canada. Calpine and Cafpamada Energy Finance have appointed McCarthy UletraP, Suite 3300, 421-7th
Avenue S.W., Calgary, Alberta T2P 4K9 as their adenservice of process in Canada, but it mayh®possible for investors to effect
service of process within Canada upon all of theadors, officers and experts referred to abovedy also not be possible to enforce against
Calpine and Calpine Canada Energy Finance, thescuiirs and officers and the experts named inptftispectus supplement or the prospe

to which it relates, judgments obtained in Canadiaurts predicated upon the civil liability prowass of applicable securities laws in Canada.
TD SECURITIES LEAD MANAGER & SOLE BOOKRUNNER

SCOTIA CAPITAL INC.
BMO NESBITT BURNS
CIBC WORLD MARKETS
RBC DOMINION SECURITIES INC.

The date of this prospectus supplement is Octobe?d01.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is grospectus supplement, which describes the tefitie senior notes being offered by
Calpine Canada Energy Finance ULC and the relatadagtees being offered by Calpine Corporation. Sdwnd part, the accompanying
prospectus, gives more general information, somehi¢h may not apply to this offering. If the ddption of the offering information varies
between this prospectus supplement and the accgimgaorospectus, you should rely on the informatiothis prospectus supplement.
Unless we have indicated otherwise, referencesafteran this prospectus supplement to "Calpine/g,” "us," and "our," or similar terms &

to Calpine Corporation and its consolidated subsiel$, excluding Calpine Capital Trust I, Calpi@apital Trust || and Calpine Capital
Trust, and references to "Calpine Canada Energgrieei' are to Calpine Canada Energy Finance ULCGerBetes in this prospectus
supplement to "$" or "dollar" are to the lawful rmcy of the United States and references to "€$Canadian dollar" are to the lawful
currency of Canada. On April 19, 2001, we acquiEedal Energy Ltd. in a merger transaction that a@ounted for as a pooling-of-interests
under U.S. GAAP. All financial information contahé this prospectus supplement has been restatedl periods presented as if Encal and
Calpine had always been combined. As used in tioispectus supplement, "EBITDA" is defined as nebine less income from
unconsolidated investments, plus cash received fneconsolidated investments, plus provision for [Ms interest expense, plus ahéd of
operating lease expenses, plus depreciation andiaatimn, plus distributions on our company-obteghmandatorily redeemable convertible
preferred securities of subsidiary trusts ("HIGHDES"(SM)). This non-GAAP measure is presented s@ eeasure of operating results, but
rather as a measure of Calpine's ability to serdat®. EBITDA should not be construed as an alter@ao either (i) income from operations
(determined in accordance with U.S. GAAP) or (ésk flows from operating activities (determinecatordance with U.S. GAAP).

ELIGIBILITY FOR INVESTMENT

In the opinion of McCarthy Tetrault LLP, Canadiasuosel to Calpine and Calpine Canada Energy FinamekeTorys, Canadian counsel to
the underwriters, subject to compliance with thedent investment standards and general investmewisjpons and restrictions of the
following statutes (and, where applicable, the tatipns thereunder) and, in certain cases, subjetie satisfaction of additional requireme
relating to investment or lending policies, proaeduor goals, and, in certain cases, the filinguah policies, procedures or goals, the senior
notes will not at the date of their issue be pradetuas investments under the following statutes:

Insurance Companies Act (Canada) Pension Benefits Standards Act (British Columbia)
Trust and Loan Companies Act (Canada) Loan and Trust Corporations Act (Alberta)
Pension Benefits Standards Act, 1985 (Canada) Alberta Heritage Savings Trust Fund Act (Alberta)
Cooperative Credit Associations Act (Canada) Employment Pension Plans Act (Alberta)

Pension Benefits Act (Nova Scotia) Insurance Act (Alberta)

Trustee Act (Nova Scotia) The Pension Benefit Act, 1992 (Saskatchewan)
Pension Benefits Act (Ontario) The Pension Benefits Act, 1992 (Manitoba)

Loan and Trust Corporations Act (Ontario) The Insurance Act (Manitoba)

Trustee Act (Ontario) The Trustee Act (Manitoba)

Financial Institutions Act (British Columbia)

In the opinion of McCarthy Tetrault LLP and Torysovided that at the time of issue, senior noteshatd by at least 300 different persons,
the senior notes at that time will be qualifiedastments under the Income Tax Act (Canada) (the Ad") for trusts governed by registered
retirement savings plans, registered retiremerdnreefunds and deferred profit sharing plans (ctllety, the "Deferred Income Plans"),
other than trusts governed by deferred profit stiaplans for which any of the employers is Calgiiaada Energy Finance or is a
corporation which does not deal at arm's length Wialpine Canada Energy Finance. In the opinicsuoh counsel, based on a certificate of
Calpine Canada Energy Finance as to the use oépdsdrom the issue of senior notes and other raattee senior notes will not, on the date
of issue, be "foreign property" for purposes of Tlax Act for Deferred Income Plans and other pessubject to tax under Part Xl of the Tax
Act.
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CALPINE CORPORATION

We are a leading independent power company engadbd development, acquisition, ownership and aty@n of power generation facilities
and the sale of electricity and steam in the UnR&ates, Canada and the United Kingdom. We haverexged significant growth in all
aspects of our business over the last five yearge@tly, we own interests in 61 power plants hg\amet capacity of 11,085 megawatts. We
also have 30 gas-fired projects under construdtaonng a net capacity of 16,673 megawatts and hameunced plans to develop 26 dasd
projects (power plants and expansions of curregilities) with a net capacity of 14,915 megawalttpon completion of the projects under
construction, we will have interests in 87 powernt located in 22 U.S. states, three Canadianmres and the United Kingdom, having a
net capacity of 27,758 megawatts. Of this totalegating capacity, 97% will be attributable to dimed facilities and 3% will be attributable
geothermal facilities. As a result of our expangioogram, our revenues, EBITDA, earnings and aseets grown significantly over the last
five years, as shown in the table below.

COMPOUND ANNUAL
1 996 2000 GROWTH RATE
(IN MILLIONS)
Total Revenue..........cccoceeeeeeiveeeennn. $ 2915 $2547.1 72%
EBITDA. ...t 1442 1,017.2 63%
Net INCOME......coevvvreeeeiiiiiiiiiieees 14.8 372.6 124%
Total ASSEetS.....cceeevvvviiiciiiiiiieeeees 1, 245.0 10,323.2 70%

Since our inception in 1984, we have developedtantial expertise in all aspects of the developmaequisition and operation of power
generation facilities. We believe that the vertioatgration of our extensive engineering, congtomcmanagement, operations, fuel
management, power marketing and financing capesilirovides us with a competitive advantage tessgfully implement our acquisition
and development program and has contributed tsigaificant growth over the past five years.

We are a corporation organized and existing urtdetaws of the State of Delaware. Our principalcexige office is located at 50 West San
Fernando Street, San Jose, California 95113. @istezed office is located at 9 East LoockermaredfrDover, Delaware 19901, c/o Natic
Registered Agents, Inc.

CALPINE CANADA ENERGY FINANCE ULC

Calpine Canada Energy Finance is an unlimitedlitgliompany organized in March 2001 under the lafvslova Scotia, Canada. It is an
indirect wholly-owned special purpose finance sdiasy of Calpine that engages in financing actgtio raise funds for the business
operations of Calpine and its subsidiaries. Itectiparent company is Quintana Canada Holdings,, la.0elaware limited liability company.
Calpine Canada Energy Finance will issue the semates, which will be fully and unconditionally gaateed by Calpine.

The registered office of Calpine Canada Energytiinds Suite 800, Purdy's Wharf, Tower 1, 1959 Wp@ater Street, P.O. Box 997,
Halifax, Nova Scotia B3J 3N2, telephone: (902) &335.
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USE OF PROCEEDS

The net proceeds from the sale of the senior rnteake issuer, Calpine Canada Energy Finance, tohithis prospectus supplement relates
are expected to be approximately C$196.2 millidme et proceeds from the sale of the 8 1/2% sewitas by Calpine Canada Energy
Finance described on the cover page of this praspetipplement are expected to be approximatel$.$58fillion. The net proceeds from t
sale of the senior notes by Calpine Canada Endr@nEe's affiliate, Calpine Canada Energy Finaht# C, described on the cover page of
this prospectus supplement are expected to be d@pmately L304.9 million (converting the euro traecimto pounds sterling at a recent
exchange rate). The net proceeds from the saled t1/2% senior notes by the guarantor, Calpiesgtibed on the cover page of this
prospectus supplement are expected to be appradin®839.4 million. Each of the foregoing estimateafter deducting underwriting
discounts and commissions and estimated offeripgmeses. We estimate that the gross proceeds tin€alpd its affiliates of the concurrent
offering of the pass through certificates will B58.5 million. The offerings described above, idihg the offering of senior notes to which
this prospectus supplement relates, are referrad the "Concurrent Offerings”. The offering of #emior notes to which this prospectus
supplement relates is not contingent on the consatiomof the other Concurrent Offerings.

The net proceeds from the sale by Calpine Canadegl¢ririnance of the senior notes to which this pectus supplement relates and of the 8
1/2% senior notes described above will be lentdtpi@e and its affiliates by Calpine Canada End¥gpance pursuant to one or more
intercompany loans. The net proceeds from thedafalee senior notes by Calpine Canada Energy Fa#rdLC described above will be lent
to Calpine and its affiliates by Calpine CanadargGyé&inance Il ULC pursuant to one or more interpamy loans. Calpine expects to use the
net proceeds from the Concurrent Offerings asWalq(i) to refinance the $275,000,000 Bridge Crédjteement, dated as of August 15,
2001, among Calpine, as borrower, certain commideiding institutions parties thereto as lendérgdit Suisse First Boston, as co-arranger
and documentation agent, Bayerische Landesbank@&itale, as lead arranger and syndication agedtThe Bank of Nova Scotia, as lead
arranger and administrative agent;

(ii) to refinance the $525,000,000 Bridge Credirédement, dated as of August 20, 2001, among Calpemada Energy Finance, as borro
certain commercial lending institutions partiesréte as lenders, Credit Suisse First Boston, eai@niger and documentation agent,
Bayerische Landesbank Girozentrale, as lead arraamgkesyndication agent, and The Bank of Nova &cas lead arranger and administra
agent; (iii) to refinance the $400,000,000 Bridgedit Agreement, dated as of August 22, 2001, an@mdgine Canada Energy Finance I
ULC, as borrower, certain commercial lending ingiitns parties thereto as lenders, Credit Suigst Boston, as co-arranger and
documentation agent, Bayerische Landesbank Gircdensas lead arranger and syndication agent, aedBnk of Nova Scotia, as lead
arranger and administrative agent (the Bridge Grkglieements referred to in clauses (i), (i) aiiijl dbove are collectively referred to in this
prospectus supplement as the "Bridge Credit Fedlit, and (iv) the balance for working capital ajeheral corporate purposes, including
repayment of outstanding borrowings under Calpioe'sstruction loan credit facilities. The weighegerage interest rate of outstanding
advances under the Bridge Credit Facilities at B&td 0, 2001 was 4.89% per annum and such advaadesarious scheduled maturity
dates. The indebtedness under the Bridge Credilitfescwas incurred to finance acquisitions reéenbnsummated by Calpine. Each of the
Bridge Credit Facilities shall terminate upon tllsummation of the respective refinancings desdréimve.

The facility lessees under the three leveragealgassactions referred to above will use the $84llion of proceeds from the sale of the
pass through certificates to purchase $654.5 miltiblessor notes issued by certain owner lesamsugnt to these transactions. The owner
lessors will use the proceeds from the sale ofebgor notes, together with $145.5 million of eguaibntributed to the owner lessors by cer
owner participants under the leveraged lease tctinsa, to purchase from the facility lessees aalpiGe Construction Finance Company, as
applicable, facility interests in the respectiveilities under the leveraged lease transactionadtition, the owner participants will, directly
or through the owner lessor, pay approximately @hgillion of transaction expenses associated wighléveraged lease transactions.
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Calpine Construction Finance Company, as assighacdity interests in a certain facility undereteveraged lease transactions will use the
proceeds of such assignment to repay outstandimgwimgs under the Calpine Construction Finance @amy construction loan facility. The
facility lessees will use the proceeds of the salassignment of the two facilities under the laged lease transactions to repay outstanding
project debt at one of these facilities and to nlakes to Calpine. Calpine will use the proceedsuzh loans to repay outstanding borrowi
under its other construction loan facility andrisolving credit facility and for working capitahd general corporate purposes. The
outstanding project debt and borrowings under dledifies anticipated to be repaid, bear inter¢$libating rates established in relation to
LIBOR, which are reset periodically, and maturexfrd003 to 2007.

Pending such uses, Calpine expects to invest theroeeeds of the Concurrent Offerings in shonatanterest bearing securities.
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WHERE YOU CAN FIND MORE INFORMATION;
DOCUMENTS INCORPORATED BY REFERENCE

Calpine files annual, quarterly and current repgexy statements and other information with tlee8ities and Exchange Commission (the
"SEC"). You may obtain any document we file witle tREC at the SEC's public reference rooms in Wgthin D.C., Chicago, lllinois and
New York, New York. You may obtain information dmetoperation of the SEC's public reference faeditiy calling the SEC a-800-SEC-
0330. You can request copies of these documents, payment of a duplicating fee, by writing to 8EC at its principal office at 450 Fifth
Street, N.W., Washington, D.C. 20549-1004. Our Sili@s are also accessible through the Intern¢h@iSEC's website at
http://www.sec.gov.

Pursuant to Rule 3-10 of Regulation S-X promulgdtedhe SEC, Calpine Canada Energy Finance isamplired to file separate reports with
the SEC under the Securities Exchange Act of 1984w are not required to include separate finhstaements for Calpine Canada Ene
Finance in this prospectus supplement because:

- all of the voting rights of Calpine Canada EneFjgyance are owned by Calpine, either directiyhootgh its whollyewned subsidiaries, ai
Calpine files periodic and other reports with ti&CSpursuant to the Securities Exchange Act;

- Calpine Canada Energy Finance's sole operati@iha investment of funds in Calpine and its sdibsies; and

- Calpine will fully and unconditionally guarantealfine Canada Energy Finance's obligations andghés of holders under the senior nc
and no subsidiary of Calpine will guarantee thegattions of Calpine Canada Energy Finance.

The SEC permits us to "incorporate by referenc#®' this prospectus supplement the information ioudoents we file with it, which means
that we can disclose important information to ygudferring you to those documents. The informatiaorporated by reference is
considered to be a part of this prospectus suppiearal later information that we file with the SBA@I update and supersede this
information. We incorporate by reference the doaumésted below and any future filings made wik SEC under Sections 13(a),

13(c), 14 or 15(d) of the Securities Exchange Adil we sell all of the securities being registecedintil this offering is otherwise terminat

- Calpine's Annual Report on Form 10-K for the yeaded December 31, 2000;
- Calpine's Quarterly Reports on Form 10-Q fordharters ended March 31, 2001 and June 30, 20d1; an

- Calpine's Current Reports on Form 8-K filed oie@ary 9, 2001, April 10, 2001, April 19, 2001, A80, 2001, June 26, 2001, July 9,
2001, July 13, 2001, July 17, 2001, July 27, 2@Hptember 5, 2001, September 10, 2001, Septemb26@8 and October 9, 2001.

The foregoing documents have been, and any fuilings made with the SEC under Sections 13(a),)13& or 15(d) of the Securities
Exchange Act before the termination of this offgnill be, filed with the securities commissionsimilar regulatory authority in each of the
Provinces of Canada where this offering is madehSlocuments may also be obtained from the webmsiatained by Canadian securities
regulatory authorities, www.sedar.com. Each of @&l@nd Calpine Canada Energy Finance is a regagsuer or equivalent in each of the
Provinces of Canada (except, with respect to Cal@@ianada Energy Finance, the Province of QuebarduBnt to applicable securities
legislation, Calpine will be permitted to satishetcontinuous disclosure requirements of seculitigislation in these Provinces essentially
by: (i) complying with applicable requirements bétNew York Stock Exchange and U.S. federal seeariaws applicable to it; (ii) filing its
continuous disclosure documents with the securitiesmission or similar regulatory authority in eadlihe above Provinces in the manner
and in the time required under U.S. federal sdegrlaws; and (iii) where applicable, sending thetmuous disclosure documents to
securityholders of Calpine having an address il @fithe Provinces. Application has been madeédatturities commissions or similar
regulatory authorities in such Provinces for reliatier
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applicable securities legislation that will peri@ilpine Canada Energy Finance to also satisfydhérmuous disclosure requirements of
securities legislation in these Provinces on thesbaf Calpine's compliance with the foregoing iegments, and it is expected that such relief
will be obtained substantially on the basis sought.

If you request a copy of any or all of the docurséntorporated by reference, then we will sendaio the copies you requested at no charge.
However, we will not send exhibits to such docuregnhless such exhibits are specifically incorpeddty reference in such documents. You
should direct requests for such copies to Calpiom@ation, 50 West San Fernando Street, San Gadiéornia 95113, attention: Lisa M.
Bodensteiner, Assistant Secretary, telephone: (898)5115.

We have filed with the SEC a joint registrationtstaent on Form S-under the Securities Act of 1933 covering thaigges described in th
prospectus supplement. This prospectus supplenoestribt contain all of the information includedhie registration statement. Any
statement made in this prospectus supplement aangahe contents of any contract, agreement aratbcument is only a summary of the
actual contract, agreement or other document. lfiaee filed any contract, agreement or other dociirag an exhibit to the registration
statement, you should read the exhibit for a morepdete understanding of the document or matteslired. Each statement regarding a
contract, agreement or other document is qualifigts entirety by reference to the actual docum€upies of documents described hereir
available free of charge upon request as providela preceding paragraph.
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RISK FACTORS

Investing in these senior notes involves risk. fdesee the risk factors described in Calpine's AhReport on Form 10-K for the year ended
December 31, 2000, Calpine's Quarterly ReportsasmA.0Q for the quarters ended March 31, 2001 and Jupn2@X1L and Calpine's Curre
Report on Form &, filed on September 10, 2001, each of which é®iporated by reference in this prospectus suppierBefore making a
investment decision, you should carefully consitiese risks as well as other information contaimeiticorporated by reference in this
prospectus supplement. The risks and uncertaidéissribed are not the only ones facing us. Additioisks and uncertainties not presently
known to us or that we currently deem immateriay miso impair our business operations.

FORWARD-LOOKING STATEMENTS

Some of the statements contained in this prospscigglement and incorporated by reference intogtaspectus supplement are forward-
looking statements within the meaning of SectioA &7the Securities Act and Section 21E of the Sities Exchange Act and are subject to
the safe harbor created by the Private Securifi@ggation Reform Act of 1995. These statementsudel declarations regarding our, or our
management's, intents, beliefs or current expectsitin some cases, you can identify forward-loglstatements by terminology such as
"may," "will," "should," "expects," "plans," "antigates," "believes," "estimates," "predicts," "putal,” or "continue” or the negative of such
terms or other comparable terminology. Any forwlrdking statements are not guarantees of futurpeance and actual results could
differ materially from those indicated by the fomgddooking statements. Forward- looking statemémtslve known and unknown risks,
uncertainties and other factors that may causeoounyr industry's, actual results, levels of attiyperformance or achievements to be
materially different from any future results, levelf activity, performance or achievements expressémplied by such forward-looking
statements.

Among the important factors that could cause acesllts to differ materially from those indicategsuch forwardeoking statements are |
following:

- changes in government regulations, including pendhanges in California and anticipated dereguiatf the electric energy industry;

- commercial operations of new plants that maydlayskd or prevented because of various developarm@htonstruction risks, such as a
failure to obtain financing and the necessary peritoi operate or the failure of third-party contoas to perform their contractual obligations;

- cost estimates are preliminary and actual costg e higher than estimated;

- the risks associated with the assurance thati@alpill develop additional plants;

- a competitor's development of lower-cost genegatias-fired power plants;

- the risks associated with marketing and sellioggr from power plants in the newly-competitive ggyemarket;

- the risks associated with marketing and selliognlsustion turbine parts and components in the ctitiygecombustion turbine parts market;
- the risks associated with engineering, desigaimd) manufacturing combustion turbine parts and corapts;

- delivery and performance risks associated witlmastion turbine parts and components attributetbfgroduction, quality control, suppliers
and transportation;

- the successful exploitation of an oil or gas tese that ultimately depends upon the geology efrésource, the total amount and costs to
develop recoverable reserves and operations faalating to the extraction of natural gas;
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- the uncertainty of the California power markete fe working closely with a number of partiesasalve the current uncertainty. This is an
ongoing process and, therefore, the outcome cdmeptedicted. It is possible that any such outcaitiénclude changes in government
regulations, business and contractual relationstripgher factors that could materially affect isyvever, we believe that a final resolution
will not have a material adverse impact on us;

- the direct and indirect effects of the terroistidents that occurred on September 11, 2001sahdequent developments related to those
attacks; and

- other risks identified from time to time in Calpis reports and registration statements filed thi¢hSEC, including the risk factors identified
in Calpine's Annual Report on Form 10-K for theryeaded December 31, 2000, Calpine's Quarterly Repa Form 10-Q for the quarters
ended March 31, 2001 and June 30, 2001 and Cafingtent Report on Form 8-K, filed on September2D01, each of which is
incorporated by reference in this prospectus suppie.

Although we believe that the expectations refledteithe forwardlooking statements are reasonable, we cannot giearéurture results, leve

of activity, performance or achievements. Moreoweither we nor any other person assumes resplitysibr the accuracy and completeness
of such statements. We are under no duty to udatef the forward-looking statements after theedsdtthis prospectus supplement to
conform such statements to actual results.

CALPINE CONSOLIDATED RATIO OF EARNINGS TO FIXED CHA RGES
The following table sets forth Calpine's consokdhtatio of earnings to fixed charges for the iatkd periods.

YEAR ENDED DECEMBER 31, SIX MONTHS
ENDED JUNE 3 0,
1996 1997 1998 1999 2000 2001

1.30x 1.68x 1.52x 1.83x 2.26x 1.51x

For purposes of computing our consolidated ratiearhings to fixed charges, earnings consist dagrecome before adjustment for
minority interests in our consolidated subsidiadegncome or loss from equity investees, plusdigbarges, amortization of capitalized
interest, and distributed income of equity investeeduced by interest capitalized and the minamiigrest in pretax income of subsidiaries
that have not incurred fixed charges. Fixed chacgesist of interest expensed and capitalizedding amortized premiums, discounts and
capitalized expenses related to indebtedness)ktanate of the interest within rental expense, taeddistributions on the HIGH TIDES.
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CAPITALIZATION

The following table sets forth, as of June 30, 2qQ@} Calpine's actual consolidated capitalizateomd (2) on an estimated basis for purposes
of this prospectus supplement, Calpine's cons@dlaapitalization as adjusted to reflect the nietceof (a) the amendment on July 26, 2001
of Calpine's Amended and Restated Certificate oddporation to increase from 500,000,000 to 1,00@,@00 the number of shares of
common stock that Calpine has the authority toeisé) borrowings under the Bridge Credit Faciifiéc) Calpine's acquisition of Michael
Petroleum Corporation, including the assumptiodedit in connection therewith, (d) the senior natésred hereby and the anticipated use of
proceeds therefrom and (e) the other issuancesrigingpthe Concurrent Offerings and the anticipated of proceeds therefrom. The
adjustments do not reflect normal day-to-day opanat This table should be read in conjunction lith consolidated financial statements
and related notes thereto and the unaudited calasetl condensed financial statements and related tiwereto incorporated by reference in
this prospectus supplement. All non-dollar amowanéstranslated into dollar amounts using recenb@xge rates.

JUNE 30, 2001

(UNAUDITED)
(IN THOUSANDS, EXCEPT
SHARE AMOUNTS)

SHORT-TERM DEBT:

Notes payable and borrowings under lines of credit, current

POMION ..ot $ 1258 $ 1,258
Project financing, current portion.........cccoo... ... 1,396 1,305
Capital lease obligation, current portion.......... . ... 2,251 2,251
Zero-Coupon Convertible Debentures Due 2021........ ... 1,000,000 1,000,000

Total short-term debt....................

LONG-TERM DEBT:

Notes payable and borrowings under lines of credit, net of

CUrrent PortioN......cccveevveevveesieeeeeees $ 10,587 $ 65,087
Project financing, net of current portion.......... . ... 1,776,435 245,232
SEeNIOr NOES...cevviiiiiie e 5,096,750 7,054,000
Capital lease obligation, net of current portion... ... 208,839 208,839

Total long-term debt.....................

Company-obligated mandatorily redeemable convertibl e
preferred securities of subsidiary trusts........ ... $1,122,706 $ 1,122,706
Minority interestS.....cccceecveeeeeeeieiiiieeeeee 40,733 82,579
STOCKHOLDERS' EQUITY:
Preferred stock, $.001 par value:
10,000,000 shares authorized; one share outstandi ng,
actual and as adjusted..........cccoeeeeeeeee. L $ - $ -
Common stock, $.001 par value:
500,000,000 shares authorized, actual, and 1,000, 000,000
shares authorized, as adjusted; 304,162,586 sh ares
outstanding, actual and as adjusted........... . ... $ 304 $ 304
Additional paid-in capital........cccccoeveeeee. L 1,993,849 1,993,849
Retained earningsS......cccccoevvvvvveccvvvveeeeees 775,223 775,223
Accumulated other comprehensive income.............. ... 78,411 78,411

Total stockholders' equity....................

Total capitalization................cc.eueeees




DESCRIPTION OF THE SENIOR NOTES AND THE GUARANTEES

Calpine Canada Energy Finance will issue the samates under an indenture dated as of April 25128ween Calpine Canada Energy
Finance and Wilmington Trust Company as truste@nasnded by the Amended and Restated Indentues datof October 16, 2001. The
related guarantees will be issued by Calpine uadguarantee Agreement dated as of April 25, 200 Anzended by the First Amendment to
Guarantee Agreement, dated as of October 16, 20ELsenior notes will be issued in the form of onenore global securities registered in
the name of The Canadian Depository for Secuttiested ("CDS") or its nominee, as depositary.

The following description and the description ie iiccompanying prospectus is a summary of the rmbpeovisions of the senior notes and
the guarantees and is subject to the detailed sioms of the indenture and guarantee agreemerigescopwhich are filed as exhibits to the
Registration Statement of which this prospectupkupent is a part and are available upon requederttaus. Copies of these documents can
also be accessed through the website, www.sedar\Wh@never particular provisions of the indenturguarantee agreement or terms
defined therein are referred to, those provisiardafinitions are incorporated by reference heegid such descriptions are qualified in their
entirety by such reference. Calpine and Calpinea@artEnergy Finance urge you to read the indenhdele guarantee agreement because
they, and not this description, define your righgsholders of the senior notes and the guarantekedescribe every detail of the terms of the
senior notes and the guarantees.

This description of the senior notes and the guaeanin this prospectus supplement replaces ttezipiésn of the general provisions of the
senior notes, the guarantee, the indenture anglusi@ntee agreement in the accompanying prosptectis extent that it is inconsistent with
the accompanying prospectus. The senior notesdat® Securities” as that term is used in the acamyipg prospectus.

PRINCIPAL, MATURITY, INTEREST AND RANKING

The senior notes will be senior unsecured obligatiaf Calpine Canada Energy Finance. Calpine wélvbcably and unconditionally
guarantee the senior notes as to principal, premiuemy, and interest. There is no sinking fundtfee senior notes.

The senior notes will mature on October 15, 206trkest on the senior notes will accrue at theah83/4% per year and will be payable
semi-annually in arrears on April 15 and OctobepfBach year, commencing on April 15, 2002. Capg@ranada Energy Finance will make
each interest payment to the person in whose naengeior notes are registered at the close ohéssion the immediately preceding April 1
or October 1, as the case may be, whether or abtltite is a business day, and, until other arrapgts are made, will pay interest by check
to such holders at their registered addressesoagshn the register for the senior notes. Pringipamium, if any, and interest on the senior
notes will be payable in Canadian dollars.

Interest on the senior notes will accrue from Oetdl8, 2001 and will be computed on the basis38%&day year and will be payable in two
equal semi-annual installments.

If any interest payment date, maturity date or negiion date falls on a day that is not a business the payment will be made on the next
business day and, unless Calpine Canada Energgdemefaults on the payment, no interest will aedou the period from and after the
interest payment date, maturity date or redemptate.

For purposes of these senior notes, the term "bssiday," unless otherwise specified herein, mealay other than a Saturday, a Sunday
day on which banking institutions are not requirete open in either the State of New York or thevince of Ontario.

The guarantee of the senior notes by Calpine wilbb a senior unsecured basis, and the guaranteank equally and ratably with all other
unsecured and unsubordinated indebtedness of @aksirdune 30, 2001, Calpine had approximately $6libn of indebtedness outstanding
that would rank equally with the Calpine guarantee.

S-10



OPTIONAL REDEMPTION AND DEFEASANCE

The senior notes will be redeemable, at the opifd@alpine Canada Energy Finance, at any time iolevbr from time to time in part, on not
less than 30 nor more than 60 days' prior notidheaegistered holders of the senior notes, ondaitey prior to their maturity (a "Redemption
Date") at a redemption price equal to the gredtéa)athe Discounted Value of the senior notes or

(b) 100% of the principal amount thereof. In aduitiaccrued and unpaid interest, if any, will b&lpa the date fixed for redemption.

"Discounted Value" shall mean an amount equal écstim of the present values of all remaining scleeiddoayments of principal and interest
(not including any portion of the payment of intgraccrued as of the date of redemption) from thdeRhption Date to the respective due
dates for such payments until maturity of the senaies computed on a semi-annual basis by distgustich payments (assuming a 365 day
year) to the Redemption Date at the Governmeniaoia@a Yield plus 37.5 basis poir

"Government of Canada Yield" shall mean, with respe any Redemption Date, the mid market yielthtturity on the third Toronto
business day (the "Determination Date") precediggRedemption Date, compounded semi-annually, wéicbn-callable Government of
Canada bond would carry if issued, in Canadiarad®iih Canada, at 100% of its principal amountwohgate with a term to maturity which
most closely approximates the remaining term taunitgttof the senior notes from such Redemption Ratguoted by a dealer nationally
recognized as being active in fixed income marketSanada selected from time to time by CalpineadarEnergy Finance and approved by
the Trustee at noon (Toronto time) on such Deteaition Date.

With certain exceptions and pursuant to certaimiregqnents set forth in the indenture, Calpine Cartadergy Finance may discharge its
obligations under the indenture with respect tostigior notes as described under "Description@itabt Securities Befeasance, Dischar
and Termination" in the accompanying prospectusgpithat each reference to "U.S. Government Ofidigs!' under that caption shall
instead be a reference to securities issued oagtesd by the Government of Canada.

BOOK-ENTRY; DELIVERY AND FORM

The senior notes will be issued in fully registefen without interest coupons in denomination€8f.,000 principal amount and integral
multiples of C$1,000.

The senior notes will initially be represented Img@r more global notes in definitive, fully registd form without interest coupons. The
global notes will be held by, or on behalf of, CBSdepositary and registered in the name of CDtS apbminee, CDS & Co., except in
certain circumstances described below. Direct addect participants in CDS, including The Depasitdrust Company ("DTC") on behalf

of its accountholders, will record beneficial owstdp of the senior notes by their respective acttmiders. Ownership of beneficial interests
in the global notes will be shown on, and transéértheir ownership may be effected only througdtards maintained by CDS or its nominee
(with respect to interests of participants) andréwords of participants (with respect to interedtsersons other than participants).

So long as CDS or its nominee is the registeredeownholder of the global notes, CDS or such nemjmas the case may be, will be
considered the sole owner or holder of the serotesrepresented by such global notes for all mapaonder the indenture and the senior
notes. No beneficial owner of an interest in thabgl notes will be able to transfer that interestept in accordance with CDS's applicable
procedures, in addition to those provided for urterindenture.

Except in the limited circumstances described belader "-- Certificated Notes", owners of benefiaigerests in the global notes will not be
entitled to receive physical delivery of certifiedtnotes.

Payments of the principal, premium, if any, aneiiast on the global notes will be made to CDSsondiminee, as the case may be, as the
registered owner of the global notes. Although @&Canada
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Energy Finance will make all payments of princigmbmium, if any, and interest on the senior noté€Sanadian dollars, holders of senior
notes held through DTC will receive such paymentd.S. dollars, except as set forth below. Canad@lar payments received by CDS will
be exchanged into U.S. dollars and paid directlpT& in accordance with procedures established fiora to time by CDS and DTC. All
costs of conversion will be borne by holders ofieenotes held through DTC who receive paymentd.®. dollars. Holders of senior notes
held through DTC may elect, through procedureshéisteed from time to time by DTC and its participgro receive Canadian dollar
payments, in which case such Canadian dollar arsawilitbe transferred directly to Canadian dollac@unts designated by such holders to
DTC. None of Calpine Canada Energy Finance, Calpirestrustee or any paying agent will have anpaasibility or liability for any aspect
of the records relating to or payments made onwatoof beneficial ownership interests in the globaties or for maintaining, supervising or
reviewing any records relating to such beneficimhership interests.

Calpine Canada Energy Finance expects that CDIS nominee, upon receipt of any payment of prifcip@mium, if any, or interest in
respect of the global notes, will credit particifsmccounts with payments in amounts proportiot@atkeir respective beneficial interests in
the principal amount of the global notes as showthe records of CDS or its nominee. Calpine Caftadagy Finance also expects that
payments by participants to owners of beneficitdriests in the global notes held through such@paints will be governed by standing
instructions and customary practices, as is nove#ise with securities held for the accounts ofarusts registered in the names of nominees
for such customers. Such payments will be the msipdity of such participants.

Transfers between CDS participants will be effedtetthe ordinary way in accordance with CDS ruled will be settled in same-day funds.

The policies of CDS and DTC will govern paymentansfers, exchange and other matters relatinguo ipterest in the global notes. Calpine
Canada Energy Finance has obtained the foregofagmation from sources it believes to be reliabieluding from CDS and DTC. CDS a
DTC are under no obligation to perform or continu@erform the procedures described above, andrttagymodify or discontinue them at
any time. None of Calpine Canada Energy Financki@g the trustee, any paying agent or any trareggent will have any responsibility for
the performance by CDS or DTC or their respectiagigipants or indirect participants of their resipee obligations under the rules and
procedures governing their operations.

CERTIFICATED NOTES
Under the terms of the indenture, owners of semites will receive certificated notes with the gudee endorsed thereon:

- if CDS notifies Calpine Canada Energy Financé itha unwilling or unable to continue to act aspdsitary and a successor depositary is not
appointed by Calpine Canada Energy Finance witBid&ys;

- if at any time Calpine Canada Energy Financésisale discretion determines that the global nstesild be exchanged for certificated
notes; or

- if an Event of Default with respect to the semiotes has occurred and is continuing.

In any such instance, an owner of a beneficiat@stein a global note will be entitled to have semotes equal in principal amount to such
beneficial interest registered in its name and béllentitled to physical delivery of certificatedt@s with the guarantee endorsed thereon in
accordance with the relevant provisions of the@emotes, the indenture, the guarantee agreemdriharrules and procedures of CDS. Se
notes in certificated form will be issued in denoations of C$1,000 and integral multiples of C$0,@0d will be issued in registered form
only, without coupons. Holders of interests in ¢ih@bal notes that receive certificated notes irhsticcumstances may receive senior notes
with the guarantee endorsed thereon, in accordaitbeéhe relevant provisions of the senior notas,indenture, the guarantee agreement anc
the rules and procedures of CDS and DTC, as ajubdica
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Calpine Canada Energy Finance will maintain inBloeough of Manhattan, the City of New York, onenwore offices or agencies where
senior notes may be presented for payment and mawabsferred or exchanged. No service chargebithade for any registration of
transfer or exchange of certificated notes, bupidal Canada Energy Finance may require paymensofrasufficient to cover any tax or
governmental charge payable in connection with ibgistration.
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UNDERWRITING

Under the terms and subject to the conditions doedkin the underwriting agreement dated Octobe2001, Calpine and Calpine Canada
Energy Finance have agreed to sell to the undemsritamed below, for whom TD Securities Inc. isnacas representative, the following
respective principal amounts of senior notes awdmpanying guarantees:

PRINCIPAL AMOUNT OF

NAME SENIOR NOTES
TD Securities INC..ccocvveevveciiieiieeeceeeee C$110,000,000
Scotia Capital INC. .eevvevviiiiieeeee 45,000,000
BMO Nesbitt Burns InC. .......cccovvvvvvveveeee. 15,000,000
CIBC World Markets Inc. ......ccoovvvvvvvvveeeee 15,000,000
RBC Dominion Securities INC. .....ccccvvvveveeeee. 15,000,000
Total oo C$200,000,000

The underwriting agreement provides that the undesrg are obligated to purchase all of the sendades if any are purchased. The
underwriting agreement also provides that if aneuniter defaults, the purchase commitments of defaulting underwriters may be
increased or the offering of senior notes may imag® circumstances be reduced or terminated.

The underwriters propose to offer the senior nitigislly at the public offering price on the coveage of this prospectus supplement and to
selling group members at that price less a setlongcession of 0.65% of the principal amount per,G3L The underwriters and the selling
group members may allow a discount of 0.65% ofpttiecipal amount per C$1,000 on sales to otherdn/diealers. After the initial public
offering the representative may change the pulfferiog price and concession and discount to brioleaders.

The following table summarizes the compensationestiinated expenses we will pay.

PER SENIOR NOTE  TOTAL

Underwriting discount and commissions paid by Calpi ne....... C$10.00 C$2,000,000
Expenses payable by Calpine........ccccceeeeeeeee. L C$0.68 C$136,000

The senior notes are a new issue of securitiesnaitbstablished trading market. One or more ofitigerwriters intends to make a secondary
market for the senior notes. However, they areobtigated to do so and may discontinue making arsgery market for the senior notes at
any time without notice. No assurance can be gaseto how liquid the trading market for the semiotes will be.

Other than the Concurrent Offerings, Calpine anihi@a Canada Energy Finance have agreed that tileyavoffer, sell, contract to sell or
otherwise dispose of, directly or indirectly, defivith the Securities and Exchange Commissiorgstration statement under the Securities
Act of 1933 relating to, any additional naonvertible debt securities having a maturity iness of one year from the date of issue, or pyl
disclose their intention to make any offer, salspdsition or filing, without the prior written ceant of TD Securities Inc. for a period of 30
days after the date of this prospectus supplement.

Calpine Canada Energy Finance and Calpine havea@goendemnify the underwriters against liabiktiender the Securities Act of 1933 and
Canadian securities laws, or contribute to paymehish the underwriters may be required to makiaat respect.

In the ordinary course of business, certain ofuth@erwriters and their affiliates have providedafinial advisory, investment banking and
general financing and banking services for Calginé its affiliates for customary fees. We intendise more than 10% of the proceeds of
offering to repay indebtedness owed by us to varlenders, including affiliates of Scotia Capitat.| Accordingly, this offering is being me
in compliance with the requirements of Rule 271@)cdf the Conduct Rules of the National Associatid Securities Dealers, Inc. The
decision of the underwriters to distribute the senibtes was made independent of the lenders witbhathe underwriters are affiliated, wh
lenders
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had no involvement in determining whether or wheedistribute the senior notes under this offeringhe terms of this offering. The
underwriters, exclusive of their affiliates thatlweceive proceeds from this offering as describbdve, will not receive any benefit from this
offering other than their respective portions @& thiscount to the offering price described in firisspectus supplement.

In connection with this offering, the underwritengly engage in stabilizing transactions, over-al@ihiransactions, syndicate covering
transactions and penalty bids in accordance witjuR¢ion M under the Securities Exchange Act 0f493

- Stabilizing transactions permit bids to purchémeunderlying security so long as the stabiliziids do not exceed a specified maximum.

- Overallotment involves sales by the underwriters ofigenotes in excess of the principal amount theemwdters are obligated to purcha
which creates a syndicate short position.

- Syndicate covering transactions involve purchadése senior notes in the open market after thigilution has been completed in order to
cover syndicate short positions.

- Penalty bids permit the representative to reckaiselling concession from a syndicate member wihesenior notes originally sold by such
syndicate member are purchased in a stabilizingséi@tion or a syndicate covering transaction tecgyndicate short positions.

These stabilizing transactions, syndicate covetriagsactions and penalty bids may have the effe@tising or maintaining the market price
of the senior notes or preventing or retarding@ide in the market price of the senior notes. Assult the price of the senior notes may be
higher than the price that might otherwise exighimopen market. These transactions, if commemuay,be discontinued at any time.

We expect that delivery of the senior notes wilhb@de against payment therefor on or about théngjatate specified on the cover page of
this prospectus supplement, which will be the fifttsiness day following the date of the pricinghef senior notes (this settlement cycle b
referred to as "T+5"). Under Rule 15&6f the Securities Exchange Act, trades in thesgary market generally are required to settldiae
business days, unless the parties to that tradesslp agree otherwise. Accordingly, purchasers wish to trade the senior notes on the date
of pricing or the next succeeding business dayheltequired, by virtue of the fact that the seniaies initially will settle in T+5, to specify

an alternative settlement cycle at the time of dtatie to prevent a failed settlement and shoufaio their own advisor.

LEGAL MATTERS

The validity of the senior notes of Calpine Cankdargy Finance offered hereby and the guarante€slpfne offered hereby will be passed
upon for us by Stewart McKelvey Stirling Scales)ifaa, Nova Scotia, Canada, and by Covington & Big] New York, New York. Calpine
Canada Energy Finance and Calpine have also bpezsamted in Canada by McCarthy Tetrault LLP, Candtie underwriters have been
represented by Skadden, Arps, Slate, Meagher & b New York, New York and by Torys, Toronto, @rib, Canada. Hilary Prescott is
a member of the Boards of Directors of three whollyned subsidiaries of Calpine, each of which $® a@ln affiliate of Calpine Canada
Energy Finance, and is also a partner in the law if Covington & Burling.

EXPERTS

Our audited financial statements incorporated ligremce in this prospectus supplement have bedteduny Arthur Andersen LLP,
independent public accountants, as indicated iin thports with respect thereto, and are includeeim in reliance upon the authority of said
firm as experts in giving said reports. The rembiErnst and Young LLP, independent public accontstavith respect to the audited finant
statements of Encal Energy Ltd., which is incorpeuian this prospectus supplement by referenceitcCorrrent Report on Form 8-K, filed on
September 10, 2001, is included herein in reliarpan the authority of said firm as experts in givéaid report.

S-15



CERTIFICATE OF THE UNDERWRITERS
Dated October 11, 2001

To the best of our knowledge, information and Hetlee MIDS prospectus, together with the documieictsrporated in the prospectus, as
supplemented by the foregoing, constitutes fulletand plain disclosure of all material facts fatato the securities offered under the MJDS
prospectus and this supplement as required byrtheénees of Alberta, British Columbia, Manitoba, t@ro, Saskatchewan, Nova Scotia,
New Brunswick, Prince Edward Island and Newfoundl:

TD SECURITIES INC.

By: /s/ SCOTT NORTHEY

SCOTI A CAPI TAL | NC.

By: /s/ JOHN TKACH

BMO NESBI TT BURNS | NC.

By: /s/ COLLEEN R CAMPBELL
Cl BC WORLD MARKETS | NC.

By: /s/ DAVID H WLLIAMS
RBC DOM NI ON SECURI TI ES | NC.

By: /s/ DAVI D DALBELLO
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This prospectus constitutes a public offering efsehsecurities only in those jurisdictions wheeytinay be lawfully offered for sale and in
those jurisdictions only by persons permitted tbsech securities. No securities commission orilsinauthority in Canada or the United
States of America has in any way passed upon thigssnoé the securities offered by this prospectod any representation to the contrary i
offence.

PROSPECTUS
[CALPINE CORP. LOGO]

CALPINE CORPORATION
Common Stock
Preferred Stock
Debt Securities

CALPINE CANADA ENERGY FINANCE ULC

Debt Securities Fully and Unconditionally Guaradteg Calpine Corporation
CALPINE CANADA ENERGY FINANCE Il ULC

Debt Securities Fully and Unconditionally Guaradteg Calpine Corporation

Calpine Corporation may periodically sell commoockt preferred stock and debt securities to théipul¥e will provide specific terms of
such securities in supplements to this prospectus.

Calpine Canada Energy Finance ULC and Calpine GakRaérgy Finance Il ULC may each periodically delbt securities to the public.
Such debt securities will be fully and uncondititywguaranteed by Calpine Corporation. Calpine Cananergy Finance ULC or Calpine
Canada Energy Finance Il ULC, as the case may iiggrawide specific terms of such debt securifiesupplements to this prospectus.

Notwithstanding the foregoing, in Canada, Calpimepg0ration may only sell ni-convertible preferred stock and non-convertiblei@edebt
securities. Calpine Corporation will not offer awfyits common shares, any convertible preferredkstany convertible debt securities or any
subordinated debt securities to purchasers in Gapasuant to this prospectus. Calpine Canada Eiéngnce ULC and Calpine Canada
Energy Finance Il ULC may only sell non-convertibenior debt securities, fully and unconditionglyaranteed on a senior unsecured basis
by Calpine Corporation, to purchasers in Canadayaunt to this prospectus. Calpine Canada EnergnEsULC and Calpine Canada En¢
Finance Il ULC will not offer any of their convdrte debt securities or subordinated debt secuiiti€anada pursuant to this prospectus.

You should read this prospectus and each applicalgplement carefully before you invest.
INVESTING IN THESE SECURITIES INVOLVES CERTAIN RISK S. SEE "RISK FACTORS" ON
PAGE 12.

THIS OFFERING IS BEING MADE BY CALPINE CORPORATIOM U.S. ISSUER, AND CALPINE CANADA ENERGY FINANCE
ULC AND CALPINE CANADA ENERGY FINANCE Il ULC, EACHA CANADIAN ISSUER, WHOSE OBLIGATIONS UNDER DEBT
SECURITIES ISSUED BY THEM WILL BE GUARANTEED BY CARINE CORPORATION, A U.S. ISSUER, IN EACH CASE USING
DISCLOSURE DOCUMENTS PREPARED IN ACCORDANCE WITH&.SECURITIES LAWS. PURCHASERS SHOULD BE AWARE
THAT THESE REQUIREMENTS MAY DIFFER FROM THOSE OF GHDIAN SECURITIES LAWS. THE FINANCIAL
STATEMENTS INCLUDED OR INCORPORATED BY REFERENCE MHIS PROSPECTUS HAVE NOT BEEN PREPARED IN
ACCORDANCE WITH CANADIAN GENERALLY ACCEPTED ACCOUNING PRINCIPLES AND MAY NOT BE COMPARABLE TO
FINANCIAL STATEMENTS OF CANADIAN ISSUERS. THIS OFAEING IS BEING MADE BY CALPINE CANADA ENERGY
FINANCE ULC AND CALPINE CANADA ENERGY FINANCE Il ULC IN THE PROVINCES OF ALBERTA, BRITISH COLUMBIA,
MANITOBA AND ONTARIO PURSUANT TO DECISIONS ISSUED B THE SECURITIES COMMISSION OR SIMILAR
REGULATORY AUTHORITY OF THE ABOVE PROVINCES. CALPIE CANADA ENERGY FINANCE ULC AND CALPINE
CANADA ENERGY FINANCE Il ULC HAVE APPLIED FOR SIMIIAR DECISIONS IN THE PROVINCES OF SASKATCHEWAN,
NEW BRUNSWICK, NOVA SCOTIA, PRINCE EDWARD ISLAND AR NEWFOUNDLAND. SUBJECT TO RECEIPT OF THES
DECISIONS, THIS OFFERING WILL ALSO BE MADE IN THESPROVINCES.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NORNY STATE SECURITIES COMMISSION HAS APPROVED C
DISAPPROVED OF THESE SECURITIES OR DETERMINED IF [BHPROSPECTUS IS TRUTHFUL OR COMPLETE. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENES

This prospectus may not be used to sell theseiiesumnless it is accompanied by a prospectuslsopmt.



Prospectus dated September 21, 20C



No person is authorized to give any informatioicomake any representations other than those cattar incorporated by reference in 1
prospectus or the accompanying prospectus suppteandnif given or made, such information or repreations must not be relied upon as
having been authorized. This prospectus and acaoyimmaprospectus supplement do not constitute ar tf sell or the solicitation of an

offer to buy any securities other than the seasitiescribed in this prospectus and the accompapyospectus supplement or an offer to sell
or the solicitation of an offer to buy such segastin any circumstance in which such offer oratation is unlawful. Neither the delivery of
this prospectus or the accompanying prospectudesumgpt, nor any sale made under this prospectasammpanying prospectus supplement
shall, under any circumstances, create any imjdicahat there has been no change in our affaicedihe date of the prospectus supplement
accompanying this prospectus or that the informatmntained or incorporated by reference in thispectus or accompanying prospectus
supplement is correct as of any time subsequehetdate of such information.

Certain of the directors and officers of the issumtd the experts named in this prospectus resitdede of Canada. Certain of the assets of
these persons and the issuers may be located ®@@aithda. The issuers have appointed McCarthyuletiaP, Suite 3300, 421-7th Avenue
S.W., Calgary, Alberta T2P 4K9 as their agent fawiee of process in Canada, but it may not beiplesfor investors to effect service of
process within Canada upon all of the directorficedfs and experts referred to above. It may atgde possible to enforce against the iss
their directors and officers and the experts namelis prospectus judgments obtained in Canadiamts predicated upon the civil liability
provisions of applicable securities laws in Canada.
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ABOUT THIS PROSPECTUS

This document is called a prospectus and is patjoint registration statement that Calpine Coagion, Calpine Canada Energy Finance
ULC and Calpine Canada Energy Finance Il ULC, whighrefer to as "Energy Finance" and "Energy Fiedht respectively, filed with the
SEC using a "shelf" registration or continuous niffg process. Under this shelf process, Calpine fraay time to time sell any combination
of its common stock, preferred stock and debt seéesidescribed in this prospectus, and Energyritieand Energy Finance Il may from ti
to time sell their respective debt securities fallyd unconditionally guaranteed by Calpine desdribehis prospectus, in one or more
offerings which will aggregate up to a total dokanount of $2,775,000,000, which amount includesr-@lotment options with regard to
certain securities. Unless otherwise indicatedregfces in this prospectus to "$" are to the lasfuiency of the United States.

In Canada, Calpine Corporation may only sell nonvestible preferred stock and non-convertible sedabt securities. Calpine Corporation
will not offer any of its common shares, any comisée preferred stock, any convertible debt se@sibr any subordinated debt securities to
purchasers in Canada pursuant to this prospectigin€ Canada Energy Finance ULC and Calpine CaBadegy Finance || ULC may only
sell non-convertible senior debt securities, falhyd unconditionally guaranteed on a senior unseduasis by Calpine Corporation, to
purchasers in Canada pursuant to this prospectigin€ Canada Energy Finance ULC and Calpine CaBadegy Finance Il ULC will not
offer any of their convertible debt securities obsrdinated debt securities in Canada pursuamttiggtospectus. This offering is being made
by Calpine Canada Energy Finance ULC and CalpimadaEnergy Finance Il ULC in the Provinces of AlbeBritish Columbia, Manitoba
and Ontario pursuant to decisions issued by theriies commission or similar regulatory authowfiythe above provinces. Calpine Canada
Energy Finance ULC and Calpine Canada Energy FanHrdlL C have applied for similar decisions in fPevinces of Saskatchewan, New
Brunswick, Nova Scotia, Prince Edward Island and/féeindland. Subject to receipt of these decisitims,offering will also be made in
these Provinces.

Pursuant to Rule 3-10 of Regulation S-X promulgdtgdhe SEC, we are not required to include sepdiaancial statements of Energy
Finance or Energy Finance Il in this prospectusabse:

- all of the voting rights of each of Energy Finaramd Energy Finance Il are owned by Calpine, edirectly or through wholly-owned
subsidiaries of Calpine, which files periodic arides reports with the SEC pursuant to the Secsrifiechange Act of 1934, as amended,;

- Neither Energy Finance nor Energy Finance |l df@srations other than the investment of funds ilpi@ea or its subsidiaries; and

- Calpine will fully and unconditionally guaranttree obligations of Energy Finance and Energy Firdhand the rights of holders of their
debt securities, and no subsidiary of Calpine guthrantee the obligations of Energy Finance or @nEmance Il.

This prospectus provides you with a general desonipf the common stock, preferred stock and debtrrities we may offer. Each time we
sell such securities, whether by Calpine, Energyaice or Energy Finance I, we will provide a pexgps supplement containing specific
information about the terms of the securities baiffigred, including any guarantees. That prospestipplement may include a discussion of
any risk factors or other special consideratiorgiegble to those securities. The prospectus supgié may also add, update or change
information in this prospectus. If there is anydnsistency between the information in this progpgeind any prospectus supplement, you
should rely on the information in that prospectugmement. You should read both this prospectusaagdrospectus supplement together
with the additional information described under lieading "Where You Can Find More Information; Dm@nts Incorporated by Reference.”

The registration statement containing this progpgdncluding the exhibits to the registration ata¢nt, provides additional information about
us and the securities offered under this prospettus registration statement, including the exbikitn be read at the SEC website, or the
website maintained by Canadian securities regulauathorities, www.sedar.com, or at the SEC officemtioned under the heading "Where
You Can Find More Information; Documents Incorpethby Reference."

You should rely only on the information incorpoitey reference or provided in this prospectus &edaccompanying prospectus
supplement. We have not authorized anyone to peoyad: with different information. We are
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not making an offer or soliciting a purchase ofs#heecurities in any jurisdiction in which the ofte solicitation is not authorized or in which
the person making the offer or solicitation is qoélified to do so or to anyone to whom it is urfiavio make the offer or solicitation. You
should not assume that the information in this pectus or the accompanying prospectus supplemeactigate as of any date other than the
date on the front of the document.

The prospectus incorporates business and finainétmation about us that is not included or dalégewith this document. YOU MAY
REQUEST AND OBTAIN THIS INFORMATION FREE OF CHARGBY WRITING OR TELEPHONING US AT THE FOLLOWING
ADDRESS: CALPINE CORPORATION, 50 WEST SAN FERNANCETREET, SAN JOSE, CALIFORNIA 95113, ATTENTION: LISA
M. BODENSTEINER, ASSISTANT SECRETARY, TELEPHONE @)®95-5115.

Unless we have indicated otherwise, in this progseeferences to "Calpine” are to Calpine Corpamnareferences to "Energy Finance" are
to Calpine Canada Energy Finance ULC, referenc&Snergy Finance II" are to Calpine Canada Enerigafice || ULC and references to
"we," "us" and "our" or similar terms are, collediy, to Calpine Corporation and its consolidatedssdiaries excluding Calpine Capital Tr

[ll, Calpine Capital Trust Il and Calpine Capitali§t. On April 19, 2001, we acquired Encal Energg. I("Encal") in a merger transaction t
was accounted for as a pooling-of-interests. Alaficial information contained in this prospectus been restated for all periods presented as
if Encal and Calpine had always been combined.



CALPINE CORPORATION

We are a leading independent power company engadbd development, acquisition, ownership and aty@n of power generation facilities
and the sale of electricity and steam in the UnR&ates, Canada and the United Kingdom. We haverexged significant growth in all
aspects of our business over the last five yearge@tly, we own interests in 59 power plants hg\amet capacity of 10,826 megawatts. We
also have 29 gas-fired projects under construdtaonng a net capacity of 16,032 megawatts and hameunced plans to develop 27 dasd
projects (power plants and expansions of curragilities) with a net capacity of 15,505 megawattpon completion of the projects under
construction, we will have interests in 84 powerr$ located in 22 U.S. states, Canada and thedJKingdom, having a net capacity of
26,858 megawatts. Of this total generating capa8it9o will be attributable to gas-fired facilitiaad 3% will be attributable to geothermal
facilities. As a result of our expansion programr, evenues, earnings and assets have grown sy over the last five years, as shown in
the table below.

COMPOUND ANNUAL
1 996 2000 GROWTH RATE
(IN MILLIONS)
Total Revenue..........cccoceeeeeeiveeeennn. $ 2915 $2547.1 72%
Net Income.........cccceeeiieiiiiiiiiiiiiinn, 14.8 372.6 124%
Total ASSEetS.....cceeevvvviiiciiiiiiieeeees 1, 245.0 10,323.2 70%

Since our inception in 1984, we have developedtantial expertise in all aspects of the developmaequisition and operation of power
generation facilities. We believe that the verticégration of our extensive engineering, congtomcmanagement, operations, fuel
management, power marketing and financing capesilirovides us with a competitive advantage tesssfully implement our acquisition
and development program and has contributed tsiguificant growth over the past five years.

We are a corporation organized and existing urtdetaws of the State of Delaware. Our principalcexige office is located at 50 West San
Fernando Street, San Jose, California 95113. @istezed office is located at 9 East LoockermaredfrDover, Delaware 19901, c/o Natic
Registered Agents, Inc.



CAPITALIZATION

The following table sets forth, as of June 30, 2()1Calpine's actual consolidated capitalizatenmg (2) Calpine's consolidated capitalization
as adjusted to reflect the net effect of (a) therament on July 26, 2001 of Calpine's Amended aastaRed Certificate of Incorporation to
increase from 500,000,000 to 1,000,000,000 the mumbshares of common stock that Calpine hasulwoaty to issue, (b) the borrowings
under the Calpine Construction Finance Company ieiaivers during July and August of 2001, (c) barings under the $275,000,000
Bridge Credit Agreement, dated as of August 1512@@ong Calpine, as borrower, the various findicgitutions parties thereto as lend:
Credit Suisse First Boston, as co-arranger andrdentation agent, Bayerische Landesbank Girozentaleead arranger and syndication
agent, and The Bank of Nova Scotia, as lead arraamgbadministrative agent, (d) borrowings under$625,000,000 Bridge Credit
Agreement, dated as of August 20, 2001, among Galpanada Energy Finance, as borrower, the vafilvarscial institutions parties thereto,
as lenders, Credit Suisse First Boston, as co-geraend documentation agent, Bayerische LandedBankentrale, as lead arranger and
syndication agent, and The Bank of Nova Scotideas arranger and administrative agent, (€) borigsvunder the $400,000,000 Bridge
Credit Agreement, dated as of August 22, 2001, an@eaipine Canada Energy Finance Il ULC, as borrothervarious financial institutions
parties thereto as lenders, Credit Suisse FirstoBpas co-arranger and documentation agent, BayeriLandesbank Girozentrale, as lead
arranger and syndication agent, and The Bank obBNBuotia, as lead arranger and administrative aff¢@alpine’'s acquisition of Michael
Petroleum Corporation, including the assumptiodedt in connection therewith as described belovweuttd Recent Developments”, (g)
Calpine's acquisition of the Saltend, Yorkshiregland cogeneration facility as described below wfideRecent Developments" and (h)
borrowings under the $400 million revolving linewédit with a consortium of commercial lendingtitigions with The Bank of Nova Scotia
as agent. The adjustments do not reflect normatal@ay operations or the potential issuance ofisees offered hereby. This table should
be read in conjunction with the consolidated finahstatements and related notes thereto and thedited consolidated condensed financial
statements and related notes thereto incorporateeférence in this prospectus.
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SHORT-TERM DEBT:

JUNE 30, 2001

(UNAUDITED)
(IN THOUSANDS, EXCEPT
SHARE AMOUNTS)

Notes payable and borrowings under lines of credit, current

1] 4110 ) o O PSSO $ 1,258 $ 1,258
Project financing, current portion.........cccco... ... 1,396 1,396
Capital lease obligation, current portion.......... ... 2,251 2,251
Zero-Coupon Convertible Debentures Due 2021........ ... 1,000,000 1,000,000

1,004,905 1,004,905
LONG-TERM DEBT:

Notes payable and borrowings under lines of credit, net of

current portionN......ceeveeeeeveveicciciiiiee 10,587 1,204,337
Project financing, net of current portion.......... . ... 1,776,435 2,437,418
Senior NOES.....ccocvviviieiiiiciiieeceeeeeee 5,096,750 5,096,750
Capital lease obligation, net of current portion... ... 208,839 208,839

Total long-term debt.........ccccovvvvveeeee. 7,092,611 8,947,344

Company-obligated mandatorily redeemable convertibl e

preferred securities of subsidiary trusts........ ... 1,122,706 1,122,706
Minority interestS.....cccccecveeeeeeeveiiiiceeeee 40,733 82,579

STOCKHOLDERS' EQUITY:
Preferred stock, $.001 par value:
10,000,000 shares authorized; one share outstandi ng,
actual and as adjusted...........ococveveeeeee. -- --

Common stock, $.001 par value:

500,000,000 shares authorized, actual, and 1,000, 000,000

shares authorized, as adjusted; 304,162,586 sha res

outstanding, actual and as adjusted........... ... 304 304
Additional paid-in capital........cccccoeveeee. L 1,993,849 1,993,849
Retained earningsS......ccccccevvvvvvvccvvvvvneeees 775,223 775,223
Accumulated other comprehensive income.............. ... 78,411 78,411

Total stockholders' equity......cccccceeveeeeee. L 2,847,787 2,847,787

Total capitalization.........coccevvvveeeee. L $12,108,742 $14,005,321

THE MARKET

The power industry represents the third largeatsig in the United States, with an estimated esel-market of over $215 hillion of
electricity sales in 2000 produced by an aggrebase of power generation facilities with a capaeftgpproximately 860,000 megawatts. In
response to increasing customer demand for acoésa/icost electricity and enhanced services, reggulatory initiatives have been and are
continuing to be adopted at both the state anddtkvel to increase competition in the domestwer generation industry. The power
generation industry historically has been largdigracterized by electric utility monopolies prodigcelectricity from old, inefficient, high-
cost generating facilities selling to a captivetooser base. Industry trends and regulatory initetihave transformed the existing market into
a more competitive market where end-users puroslastricity from a variety of suppliers, includingn-utility generators, power marketers,
public utilities and others.

There is a significant need for additional poweneyating capacity throughout the United Statedh bmsatisfy increasing demand, as well as
to replace old and inefficient generating faciti®ue to environmental and economic consideratiwadelieve this new capacity will be
provided predominantly by gas-fired facilities. \Believe that these market trends will create sultisiecopportunities for efficient, low-cost
power producers that can produce and sell energystmmers at competitive rates.

In addition, as a result of a variety of factorgliding deregulation of the power generation mankidities, independent power producers
industrial companies are disposing of power germrdacilities. To date, numerous utilities havédsor announced their intentions to sell
their power generation facilities and have focutbedr resources on the transmission and distributigssiness segments. Many
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independent producers operating a limited numbgowfer plants are also seeking to dispose of fhairts in response to competitive
pressures, and industrial companies are sellirig pgver plants to redeploy capital in their cotsinesses.

STRATEGY

Our strategy is to continue our rapid growth byitzdizing on the significant opportunities in thevper market, primarily through our active
development and acquisition programs. In pursuimgdrowth strategy, we utilize our managementtactinical knowledge to implement a
fully integrated approach to the acquisition, depetent and operation of power generation facilifidgs approach uses our expertise in
design, engineering, procurement, finance, constnuenanagement, fuel and resource production,isitigun, operations and power
marketing, which we believe provides us with a cetitjye advantage. The key elements of our strasegyas follows:

- Development of new and expansion of existing paul@nts. We are actively pursuing the developnoémtew and expansion of our existing
highly efficient, low-cost, gas-fired power plamtsreplace old and inefficient generating facistend meet the demand for new generation.

- Acquisition of power plants. Our strategy is tguaice power generating facilities that meet ounggnt criteria, provide significant potent
for revenue, cash flow and earnings growth andigeothe opportunity to enhance the operating efficies of the plants.

- Enhancement of existing power plants. We contipiseek to maximize the power generation and reeguotential of our operating assets
and minimize our operating and maintenance expearsg$uel costs.

RECENT DEVELOPMENTS

In addition to the recent developments describéavheplease see the recent developments describaualiAnnual Report on Form 10-K for
the year ended December 31, 2000, our Quarterlpifeepn Form 10-Q for the quarters ended Marci2801 and June 30, 2001, and our
Current Reports on Form 8-K filed on April 10, 20@bril 19, 2001, April 30, 2001, June 26, 2001lyJ 2001, July 13, 2001, July 17,
2001, July 27, 2001, September 5, 2001 and Septetdh@001, each of which are incorporated by esfee in this prospectus.

On July 5, 2001, we announced an agreement toracgui,200-megawatt natural gas-fired power plaSa#tend near Hull, Yorkshire,
England from Entergy Wholesale Operations for upgproximately L562.5 million (approximately U.SG&Bmillion at current exchange
rates). The Saltend facility, a cogeneration fagilprovides electricity and steam for BP ChemscHiull Works plant under a 15-year
agreement. The balance of the Saltend facilitgstatity output is sold into the deregulated UKyao market. The Saltend transaction is our
first acquisition of a power facility in Europe. @lacquisition closed on August 24, 2001.

On July 10, 2001, we announced an agreement taracpproximately 85% of the voting stock of MichRetroleum Corporation, a
Houston, Texas-based natural gas exploration anelaf@ment company, for approximately $338.5 millard the assumption of $54.5
million of debt. The acquisition includes 204 lati cubic feet equivalent of proven natural gasriesecurrently producing 43 mmcfe per day
and an inventory of high quality, low risk drillingcations within a 94,000 acreage position in €lpsoximity to our South Texas Magic
Valley and Hidalgo Energy Centers. The acquisititmsed on August 15, 2001.

California Power Market. The deregulation of thdiféenia power market has produced significant ur@pated results in the past year and a
half. The deregulation froze the rates that uiittcan charge their retail and business customé2alifornia, until recent rate increases
approved by the California Public Utilities Comnigss ("CPUC"), and prohibited the utilities from bng power on a forward basis, while
wholesale power prices were not subjected to limits



In the past year and a half, a series of factove haduced the supply of power to California, whiels resulted in wholesale power prices that
have been significantly higher than historical Isv&everal factors contributed to this increasgesE included:

- significantly increased volatility in prices andpplies of natural gas;

- an unusually dry fall and winter in the Pacifiofthwest, which reduced the amount of availablebgigctric power from that region
(typically, California imports a portion of its p@wfrom this source);

- the large number of power generating facilitie€alifornia nearing the end of their useful livessulting in increased downtime (either for
repairs or because they have exhausted their Bitipa credits and replacement credits have bectmoeostly to acquire on the secondary
market); and

- continued obstacles to new power plant conswaat California, which deprived the market of npawer sources that could have, in part,
ameliorated the adverse effects of the foregointpfa.

As a result of this situation, two major Califormigilities that are subject to the retail rate fieeincluding Pacific Gas & Electric Company
("PG&E"), have faced wholesale prices that far exicthe retail prices they are permitted to chafgpés has led to significant under-recovery
of costs by these utilities. As a consequencegthébties have defaulted under a variety of caatnal obligations, including payment
obligations to power generators. PG&E has defawtedayment obligations to Calpine under Calpitmaig-term qualifying facility ("QF")
contracts, which are subject to federal regulatinder the Public Utility Regulatory Policies Act1878, as amended ("PURPA"). The PG
QF contracts are in place at 11 of our facilitind sepresent nearly 600 megawatts of electricityNiorthern California customers.

PG&E Bankruptcy Proceedings. On April 6, 2001, PG#&d for bankruptcy protection under Chapter 1ihe United States Bankruptcy
Code. As of April 6, 2001, Calpine had recordedrapimately $266 million in accounts receivable WIB&E under its QF contracts, plus a
$69 million note receivable not yet due and payaBbdpine is currently selling power to PG&E punsuto its long- term QF contracts, and
PG&E has been paying on a current basis for thesshpses since its bankruptcy filing. With respgedhe receivables recorded under these
contracts on July 6, 2001, Calpine announced thetd entered into a binding agreement with PG&Bedlify all of Calpine's QF contracts
with PG&E and that, based upon such modificatidB&E had agreed to assume all of the QF contraaigetthe terms of this agreement,
Calpine will continue to receive its contractugbaeity payments under the QF contracts, plus ayfear fixed energy component that
averages 5.37 cents per kilowatt-hour. In additidinpast due receivables under the QF contradtberelevated to administrative priority
status in the PG&E bankruptcy proceeding and wvelphid to Calpine, with interest, upon the effeztilate of a confirmed plan of
reorganization. Administrative claims enjoy prigridver payments made to the general unsecuredargdi bankruptcy. The bankruptcy
court approved the agreement on July 12, 2001.i@atmnnot predict when the bankruptcy court wolhfirm a plan of reorganization for
PG&E.

CPUC Proceedings Regarding QF Contract Pricing.@ricontracts with PG&E provide that the CPUC hasauthority to determine the
appropriate utility "avoided cost" to be used tbeseergy payments for certain QF contracts, inclgdhose for all of our QF plants in
California which sell power to PG&E.

Section 390 of the California Public Utility Codeopided QFs the option to elect to receive enemynpents based on the California Power
Exchange ("PX") market clearing price. In mid-200Qr QF facilities elected this option and wereddaased upon the PX zonal day ahead
clearing price ("PX Price") from summer 2000 uddhuary 19, 2001, when the PX ceased operating ataed market. Since that time, the
CPUC has ordered that the price to be paid forggnaeliveries by QFs electing the PX Price shalbased on a natural gas cost-based
"transition formula." The CPUC has conducted prdaggs (R. 99-11022) to determine whether the PX Price was thea@pjate price for th
energy component upon which to base payments toMdieh had elected the PX based pricing option. TR&C has issued a proposed
decision to the effect that the PX price was therapriate price for energy
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payments under the California Public Utility Cotawever, a final decision has not been issued te. dderefore, it is possible that the
CPUC could order a payment adjustment based offieratit energy price determination. We believe thatPX Price was the appropriate
price for energy payments but there can be no assarthat this will be the outcome of the CPUC eealings.

On March 28, 2001, the CPUC issued an order (Deti3l-03067) (the "March 2001 Decision") proposing to chanmn a prospective bas
the composition of the short run avoided cost ("8€Rpenergy price formula, which is reset monthlged by the California utilities in QF
contracts. Prior to the March 2001 Decision, CPE@utations calculated SRAC based on 50% Topoclsaft Malin border gas indices. In
the March 2001 Decision, the CPUC changed this titaition to eliminate the prices at Topock from 8RAC formula. The March 2001
Decision is subject to challenges at the CPUC had-ederal Regulatory Energy Commission.

On June 14, 2001, however, the CPUC issued an ¢eeision 01-06315) (the "June 2001 Decision") that authorizedGhaéfornia utilities,
including PG&E, to amend QF contracts to eleckadienergy price component that averages 5.37 pentdlowatt-hour for a fiverear tern
under those contracts in lieu of using the SRAG@nerice formula. By this order, the CPUC authedzhe QF contract energy price
amendments without further CPUC concurrence. Asqgdahe agreement we entered into with PG&E pumstawhich PG&E agreed to
assume its QF contracts with us in bankruptcy, P@§Eed with us to amend these contracts to atlegided price component that avera
5.37 cents pursuant to the June 2001 Decision.dla@ion became effective as of July 16, 2001aAssult of the June 2001 Decision and
our agreement with PG&E to amend the QF contractslbpt the fixed price energy component, the gnerige component in our QF
contracts is now fixed for five years and we ardamger subject to any uncertainty that may havsted with respect to this component of
our QF contract pricing as a result of the MarcB2Decision. Further, the March 2001 Decision habearing on PG&E's agreement with
us to assume the QF contracts in bankruptcy ohemmount of the receivable that was so assumed.

California Long-Term Supply Contracts. Californiashadopted legislation permitting it to issue I¢agn revenue bonds to provide funding
for wholesale purchases of power. The bonds willdpaid with the proceeds of payments by retailarusrs over time. The California
Department of Water Resources ("DWR") sought bodddng-term power supply contracts in a publiainaunced auction. Calpine
successfully bid in that auction and signed sevleraj-term power supply contracts with DWR.

On February 7, 2001, we announced the signingld@fgear, $4.6 billion fixed-price contract with DWR provide electricity to the State of
California. We committed to sell up to 1,000 meggsvaf electricity, with initial deliveries of 20@egawatts starting October 1, 2001, which
increases to 1,000 megawatts by January 1, 20@elBcatricity will be sold directly to DWR on a Mur, 7-day-a-week basis. This contract
is contingent upon our satisfaction, in our sokrdition, that adequate provisions have been ma@\R to assure us of full payment under
the terms of that contract (including the terms eoditions of any bonds issued by DWR to provigieds for payment of its obligations
under the contract).

On February 28, 2001, we announced the signingg@i@ng-term power sales contracts with DWR. Uritierterms of the first contract, a
$5.2 billion, 10-year, fixed-price contract, Calpioommitted to sell up to 1,000 megawatts of gdimeralnitial deliveries began July 1, 2001,
with 200 megawatts and increase to 1,000 megawats early as July 2002. Under the terms of thersgcontract, a 20-year contract
totaling up to $3.1 billion, Calpine will supply DRVwith up to 495 megawatts of peaking generatiegjriming with 90 megawatts as early
August 2001, and increasing up to 495 megawatésdg as August 2002. Each of these contractss@ntingent upon our satisfaction, in
our sole discretion, that adequate provisions leeex made by DWR to assure us of full payment utideterms of that contract (including,
but not limited to, the terms and conditions of &aynds issued by DWR to provide funds for payméitismbligations under that contract).

FERC Investigation into California Wholesale Magkdh response to the increase in wholesale ermiggs in the California markets, on
June 28, 2000, the Board of Governors of the Qalifo



Independent System Operator (the "ISO"), which m#sithe long-distance high-voltage power lineg theiver electricity throughout
California and the adjoining states, reduced theeprap applicable to the ISO's wholesale energyaaillary services markets from
$750/MWh to $500/MWh. The ISO subsequently redubedprice cap to $250/MWh effective August 7, 20DQring this period, however,
the PX maintained a separate price cap set at & imgher level applicable to the "day-ahead" araly*df" markets administered by the PX.
On August 23, 2000, the Federal Energy Regulatam@ission ("FERC") denied a complaint filed Aug2s2000, by San Diego Gas &
Electric Company ("SDG&E") that sought to extend tBO's $250 price cap to all California energy andillary service markets, not just-
markets administered by the ISO. However, in itkeodenying the relief sought by SDG&E, FERC instied its staff to initiate an
investigation of the California power markets aoddport its findings to FERC and held further Imgprocedures in abeyance pending the
outcome of this investigation. Under FERC regulagiocQF contracts are exempt from regulation urtteFederal Power Act, which is the
legislation that provides the authority for FERGreestigate the California power markets and frameitable relief with respect to the
California wholesale markets. Therefore, any s@tiefrwill only apply to sales by Calpine in theostiterm market. None of our receivables
related to power produced under our long-term QFracts with PG&E should be affected by any FERTifigs pursuant to the proceedings
described below. See "Government Regulation -- Feed®ergy Regulation -- Federal Power Act Regafatiset forth in our Annual Report
on Form 10-K for the year ended December 31, 280@&:h is incorporated by reference in this prospgct

On November 1, 2000, FERC released a Staff Regtailohg the results of the staff investigatiorgether with an "Order Proposing
Remedies for California Wholesale Markets" (the VBimber 1 Order"). In the November 1 Order, FERGtbthat the California power
market structure and market rules were serioualydt, and that these flaws, together with shomplgulative to demand, resulted in
unusually high energy prices. The November 1 Optdeposed specific remedies to the identified matilets, including (a) imposition of a
so-called "soft" price cap at $150/MWh to be apptie both the PX and ISO markets, which would allwds above $150/MWh to be
accepted, but would subject such bids to certginrtang obligations requiring sellers to providestdata and/or identify applicable
opportunity costs and specifying that such bids matyset the overall market clearing price; (binéhiation of the requirement that the
California utilities sell into and buy from the P¥) establishment of independent non-stakeholdeegning boards for the ISO and the PX;
and (d) establishment of penalty charges for sdivegldeviations outside of a prescribed rangehinNovember 1 Order, FERC established
October 2, 2000, the date 60 days after the filihthe SDG&E complaint, as the "refund effectivéedaUnder the November 1 Order, rates
charged for service after that date through Dece@be2002, will remain subject to refund if detémed by FERC not to be just and
reasonable. While FERC concluded that the FedenskPAct and prior court decisions interpretingtthet strongly suggested that refunds
would not be permissible for charges in the pepgndr to October 2, 2000, it noted that it was indl to explore proposals for equitable relief
with respect to charges made in that period.

On December 15, 2000, FERC issued a subsequemnttbedaffirmed in large measure the November 1e®(the "December 15 Order").
Various parties have filed requests for adminiateatehearing and for judicial review of aspect$&RC's December 15 Order. The outcome
of these proceedings, and the extent to which FBR&reviewing court may revise aspects of the Bixer 15 Order or the extent to which
these proceedings may result in a refund of org#alu in the amounts charged by the Company's digigs for power sold in the ISO and
PX markets, cannot be determined at this time.

On June 19, 2001, FERC ordered price mitigatiohlirstates in the western United States in an attemreduce the dependence of the
California market on the spot markets in favorafder-term committed energy supplies. The ordeviges for price mitigation in the spot
market throughout the 14tate western region during "reserve deficiencyr&idwvhich is when operating reserves in Califorflalabelow 7%
This price will be a single market clearing pricsed upon the marginal operating cost of the listdispatched by the California ISO. In
addition, FERC implemented price mitigation in na@serve deficiency hours, which will be set at 8the market clearing price during the
last reserve



deficiency period. These price mitigation procedusent into effect on June 20, 2001 and will remaiaffect until September 30, 2002.

The retention by FERC of a market-based, rather sheost-of-service based, rate structure will &mab to continue to realize benefits from
our efficient, modern power plants. We believe fhalpine's marginal costs will continue to be bebow price cap imposed by FERC,
whether during reserve deficiency hours or at otinees. Therefore, we believe that FERC's mitigapdan will not have a material adverse
effect on Calpine's financial condition or resutperations.

FERC also ordered all sellers and buyers in whidgsawer markets administered by the California,|&®©well as representatives of the £
of California, to participate in a settlement caefece before a FERC administrative judge. Theesattht discussions were intended to res
all issues that remain outstanding to resolve gesbunts, including sellers' claims for unpaid ies, and buyers' claims for refunds of
alleged overcharges, for past periods. The settiediscussions began on June 25, 2001 and end&aly8, 2001. The Chief Administrative
Law Judge issued his report and recommendatioERCGFon July 12, 2001. On July 25, 2001, FERC olareexpedited fact-finding
hearing to calculate refunds for spot market tratisas in California. The hearing must be completétiin 45 days from the date the
California 1ISO provides certain critical data foetpurpose of developing the factual basis neeal@dplement the refund methodology and
order refunds. While it is not possible to prediwt amount of any refunds until the hearings tdkeqy based upon the information available
at this time, we do not believe that this procegdiill result in a material adverse effect on Cagi financial condition or results of
operations.

PRINCIPAL EXECUTIVE OFFICES

Our principal executive offices are located at 58si\San Fernando Street, San Jose, California 98lir3elephone number is (408) 995-
5115, and our home page on the world wide web ligtpt//www.calpine.com. The contents of our wedsite not part of this prospectus.

CALPINE CANADA ENERGY FINANCE ULC

Energy Finance is an unlimited liability companganized in March 2001 under the laws of Nova S¢@anada. It is an indirect, wholly-
owned special purpose finance subsidiary of Calffiaeengages in financing activities to raise fufal the business operations of Calpine
and its subsidiaries. Its direct parent compar@usitana Canada Holdings, LLC, a Delaware limitadility company. Energy Finance will
issue debt securities which will be fully and unditionally guaranteed by Calpine.

Pursuant to Rule 3-10 of Regulation S-X promulgdttedhe SEC, we are not required to include sepdia@ncial statements for Energy
Finance in this prospectus, because:

- all of the voting rights of Energy Finance arenad by Calpine, either directly or through its wialwned subsidiaries, and Calpine files
periodic and other reports with the SEC pursuatitéoSecurities Exchange Act of 1934;

- its sole operations are the investment of fundSalpine and its subsidiaries; and

- Calpine will fully and unconditionally guarantés obligations and the rights of holders unded#bt securities and no subsidiary of Calpine
will guarantee its obligations.

The registered office of Energy Finance is Suite,8urdy's Wharf, Tower 1, 1959 Upper Water Striégd. Box 997, Halifax, Nova Scotia
B3J 3N2, telephone (902) 420-3335.

CALPINE CANADA ENERGY FINANCE Il ULC

Energy Finance Il is an unlimited liability compaosganized in July 2001 under the laws of Nova a¢c@anada. It is an indirect, wholly-
owned special purpose finance subsidiary of Calffiaeengages in financing activities to raise fufal the business operations of Calpine
and its subsidiaries. Its direct
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parent company is Calpine Canada Resources Ltd\lemta, Canada corporation. Energy Finance Il isdue debt securities which will be
fully and unconditionally guaranteed by Calpine.

Pursuant to Rule 3-10 of Regulation S-X promulgdtgdhe SEC, we are not required to include sepdia@ncial statements for Energy
Finance Il in this prospectus, because:

- all of the voting rights of Energy Finance Il ane@ned by Calpine, either directly or through itsoNy-owned subsidiaries, and Calpine files
periodic and other reports with the SEC pursuathéoSecurities Exchange Act of 1934;

- its sole operations are the investment of fundSalpine and its subsidiaries; and

- Calpine will fully and unconditionally guarantiés obligations and the rights of holders undedibt securities and no subsidiary of Calpine
will guarantee its obligations.

The registered office of Energy Finance Il is S&@8, Purdy's Wharf, Tower 1, 1959 Upper Wateredtrie.O. Box 997, Halifax, Nova Sco
B3J 3N2, telephone (902) 420-3335.
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RISK FACTORS

Investing in our securities involves risk. Please the risk factors described in our Annual ReporEorm 10-K for the year ended December
31, 2000, and our Quarterly Reports on Form 10+QHe quarters ended March 31, 2001 and June 8Q, 2@ch of which are incorporated
by reference in this prospectus. Before makinghaestment decision, you should carefully consitiesé risks as well as other information
contained or incorporated by reference in this pectus. The risks and uncertainties describedarthe only ones facing us. Additional ri
and uncertainties not presently known to us orweaturrently deem immaterial may also impair @spective business operations.

WHERE YOU CAN FIND MORE INFORMATION;
DOCUMENTS INCORPORATED BY REFERENCE

Calpine files annual, quarterly and special repgnsxy statements and other information with teeities and Exchange Commission (the
"SEC"). You may obtain any document we file witle tBEC at the SEC's public reference room in Washindp.C., Chicago, lllinois and
New York, New York. You may obtain information dmetoperation of the SEC's public reference faegithy calling the SEC a-800-SEC-
0330. You can request copies of these documents, p@yment of a duplicating fee, by writing to 8EC at its principal office at 450 Fifth
Street, N.W., Washington, D.C. 20549-1004. Our Sili@s are also accessible through the Intern¢h@iSEC's website at
http://www.sec.gov.

Neither Energy Finance nor Energy Finance |l isenity subject to the information reporting requients of the Securities Exchange Ac
1934, as amended, for the reasons set forth uhderaptions "Calpine Canada Energy Finance ULC™'@&adpine Canada Energy Finance Il
ULC" above.

The SEC permits us to "incorporate by referenc#' this prospectus the information in documentdilgawith it, which means that we can
disclose important information to you by referriymu to those documents. The information incorpatdte reference is considered to be a
of this prospectus and later information that vie \iith the SEC will update and supersede thisrmétion. We incorporate by reference the
documents listed below and any future filings ma#itd the SEC under Sections 13(a), 13(c), 14 od)L&f the Securities Exchange Act until
we sell all of the securities being registered il this offering is otherwise terminated:

- Calpine's Annual Report on Form 10-K for the yeaded December 31, 2000;
- Calpine's Quarterly Reports on Form 10-Q fordbarters ended March 31, 2001 and June 30, 2001,

- Calpine's Current Reports on Form 8-K filed oie@ary 9, 2001, April 10, 2001, April 19, 2001, A80, 2001, June 26, 2001, July 9,
2001, July 13, 2001, July 17, 2001, July 27, 2@Hptember 5, 2001 and September 10, 2001; and

- the description of Calpine's common stock comdiim Calpine's Registration Statement on Form (&ike No. 001-12079), filed with the
SEC on August 20, 1996, pursuant to Section 1B@ftecurities Exchange Act.

The foregoing documents have been, and any fuilimgsd made with the SEC under Sections 13(a),)13& or 15(d) of the Securities
Exchange Act before the termination of this offgriill be, filed with the securities commissiongimilar regulatory authority in each of the
Provinces of Canada where this offering is madehSlocuments may also be obtained from the webrsiatained by Canadian securities
regulatory authorities, www.sedar.com. Each of @&pEnergy Finance and Energy Finance Il will bmeaeporting issuers or acquire
equivalent status in each of the Provinces of Candtkre this prospectus is filed effective uporeigs being issued for the final MIDS
prospectus. Pursuant to applicable securitiesl&igia, Calpine will be permitted to satisfy thentiouous disclosure requirements of
securities legislation in these Provinces esséytigt (i) complying with applicable requirementstbe New York Stock Exchange and U.S.
federal securities laws applicable to it; (i) ffidj its continuous disclosure documents with theigges commission or similar regulatory
authority in each of the above
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Provinces in the manner and in the time requiretkui).S. federal securities laws; and (iii) wheppleable, sending the continuous
disclosure documents to securityholders of Calpenng an address in any of the above Provincepliégiion has been made to the
securities commissions or similar regulatory authes in such Provinces for relief under applicaggeurities legislation that will permit each
of Energy Finance and Energy Finance Il to alsisfyathe continuous disclosure requirements of gées legislation in these Provinces on
the basis of Calpine's compliance with the foregaequirements, and it is expected that such relikbe obtained substantially on the basis
sought.

If you request a copy of any or all of the docurséntorporated by reference, then we will sendaio the copies you requested at no charge.
However, we will not send exhibits to such docursgnhless such exhibits are specifically incorpaddty reference in such documents. You
should direct requests for such copies to Calpiog@ration, 50 West San Fernando Street, San Gadifgrnia 95113, attention: Lisa M.
Bodensteiner, Assistant Secretary, telephone: (8¢98)5115.

We have filed with the SEC a joint registrationtstaent on Form S-3 under the Securities Act, cogettie securities described in this
prospectus. This prospectus does not contain #fleinformation included in the registration stadmt. Any statement made in this
prospectus concerning the contents of any contageéement or other document is only a summarleofttual contract, agreement or other
document. If we have filed any contract, agreenoemither document as an exhibit to the registrastatement, you should read the exhibit
for a more complete understanding of the documentadter involved. Each statement regarding a estitagreement or other document is
qualified in its entirety by reference to the attacument. Copies of documents described hereimaailable free of charge upon request as
provided in the preceding paragraph.
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FORWARD-LOOKING STATEMENTS

Some of the statements contained in this prospectary prospectus supplement and incorporate@fieyence into this prospectus or any
prospectus supplement are forward-looking statesngithin the meaning of Section 27A of the Secesithct and Section 21E of the
Securities Exchange Act and are subject to thetsatgor created by the Private Securities LitigatReform Act of 1995. These statements
include declarations regarding our respective,usirespective management's, intents, beliefs aentiexpectations. In some cases, you can
identify forward-looking statements by terminologiych as "may," "will," "should," "expects," "plah8anticipates,” "believes," "estimates,"
"predicts," "potential,” or "continue" or the nelyatof such terms or other comparable terminoldgwy forward-looking statements are not
guarantees of future performance and actual resoitil differ materially from those indicated by tforward-looking statements. Forward-
looking statements involve known and unknown risk;ertainties and other factors that may causeesective, or our respective
industry's, actual results, levels of activity, fpemance or achievements to be materially diffefesrn any future results, levels of activity,
performance, or achievements expressed or impliexibh forward-looking statements.

Among the important factors that could cause acesllts to differ materially from those indicategsuch forward-looking statements are:
- changes in government regulations, including pendhanges in California and anticipated dereguiatf the electric energy industry;

- commercial operations of new plants that maydlayskd or prevented because of various developarmehtonstruction risks, such as a
failure to obtain financing and the necessary peritoi operate or the failure of third-party contoas to perform their contractual obligations;

- cost estimates are preliminary and actual costg e higher than estimated;

- the assurance that Calpine will develop additifents;

- a competitor's development of lower-cost genegatias-fired power plants;

- the risks associated with marketing and sellioggr from power plants in the newly competitive rgyemarket;

- the risks associated with marketing and selliognlsustion turbine parts and components in the ctitiygecombustion turbine parts market;
- the risks associated with engineering, desigaimd) manufacturing combustion turbine parts and corapts;

- delivery and performance risks associated witlmastion turbine parts and components attributetbfgroduction, quality control, suppliers
and transportation;

- the successful exploitation of an oil or gas tese that ultimately depends upon the geology efrésource, the total amount and costs to
develop recoverable reserves and operations faalating to the extraction of natural gas;

- the uncertainty of the California power markete Afe working closely with a number of partiesesalve the current uncertainty. This is an
ongoing process and, therefore, the outcome cdmptedicted. It is possible that any such outcaitienclude changes in government
regulations, business and contractual relationshifgher factors that could materially affect isywever, we believe that a final resolution
will not have a material adverse impact on us; and

- other risks identified from time to time in oupets and registration statements filed with th&€SiRcluding the risk factors identified in ¢
Annual Report on Form 10-K for the year ended Ddzem31, 2000, our Quarterly Reports on Form 104QHe quarters ended March 31,
2001 and June 30, 2001, and our Current Reporbom B-K, filed on September 10, 2001, each of widincorporated by reference in this
prospectus.
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Although we believe that the expectations refledteithe forwardlooking statements are reasonable, we cannot gearéuture results, leve

of activity, performance or achievements. Moreoweither we nor any other person assumes resplitysibr the accuracy and completeness
of such statements. We are under no duty to umdst®f the forward-looking statements after theedstthis prospectus to conform such
statements to actual results.

CALPINE CONSOLIDATED RATIO OF EARNINGS TO FIXED CHA RGES
The following table sets forth Calpine's consoléthtatio of earnings to fixed charges for the iatkd periods.

YEAR ENDED DECEMBER 31, SIX MONTH S
ENDED JUNE 30,
1996 1997 1998 1999 2000 2001

1.30x.. 1.68x 1.52x 1.83x 2.26x 1.51x

For purposes of computing our consolidated ratieashings to fixed charges, earnings consist dagriacome before adjustment for
minority interests in our consolidated subsidiadegncome or loss from equity investees, plusdigbarges, amortization of capitalized
interest, and distributed income of equity investeeduced by interest capitalized and the minamiigrest in pretax income of subsidiaries
that have not incurred fixed charges. Fixed chacgesist of interest expensed and capitalizedding amortized premiums, discounts and
capitalized expenses related to indebtedness)ktanate of the interest within rental expense, theddistributions on the Company-obligated
mandatorily redeemable convertible preferred séesrof subsidiary trusts ("HIGH TIDES"(SM)).

USE OF PROCEEDS

Unless otherwise specified in a prospectus suppieaeompanying this prospectus, we will add thiepneceeds from the sale of the
securities to which this prospectus and the prdsgesupplement relate to our general funds, whielwill use, directly or indirectly, for
financing power projects under development or aoesibn, working capital, general corporate purgomsed any other purpose specified in a
prospectus supplement. We may conduct concurreadiditional financings at any time. The net prosefedm the sale of debt securities by
Energy Finance or Energy Finance Il to which thisspectus relates will be lent to Calpine or ifdiafes by Energy Finance or Energy
Finance IlI, as applicable, pursuant to one or maercompany loans.

PLAN OF DISTRIBUTION
We may sell our securities through agents, undésveridealers or directly to purchasers.
- Unless we indicate otherwise in the prospectppl&ment, our agents will act on a best effortssoias the period of their appointment.
- Our agents may be deemed to be underwriters uhdeecurities Act of any of our securities ttnayt offer or sell.
If we use an underwriter or underwriters in thesoffr sale of our securities:

- We will execute an underwriting agreement witl tilnderwriter or underwriters at the time that e&ch an agreement for the sale of our
securities.

- We will include the names of the specific manggimderwriter or underwriters, as well as any othrederwriters, and the terms of the
transactions, including the compensation the und&m®s and dealers will receive, in our prospestugplement.

- The underwriters will use our prospectus supplane sell our securities.
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If we use a dealer to sell our securities:

- We, as principal, will sell our securities to tihealer.

- The dealer will then sell our securities to thublic at varying prices that the dealer will detarenat the time it sells our securities.
- We will include the name of the dealer and thienteof our transactions with the dealer in our peasus supplement.

We may directly solicit offers to purchase our sé@s, and we may directly sell our securitiesnstitutional or other investors. We will
describe the terms of our direct sales in our profs supplement.

Agents, underwriters, and dealers may be entitlader agreements entered into with us, to indenatitin by Calpine and, if applicable,
Energy Finance or Energy Finance Il, against aettabilities, including liabilities under the Sedties Act. Our agents, underwriters, and
dealers, or their affiliates, may be customer®nfiage in transactions with or perform serviceai§iin the ordinary course of business.

We may authorize our agents and underwriters foisoffers by certain institutions to purchase sacurities at the public offering price
under delayed delivery contracts.

- If we used delayed delivery contracts, we wilalose that we are using them in our prospectuslement and will tell you when we will
demand payment and delivery of the securities utitedelayed delivery contracts.

- These delayed delivery contracts will be subgety to the conditions that we set forth in ourgpectus supplement.

- We will indicate in our prospectus supplement¢bemission that underwriters and agents solicifingchases of our securities under
delayed contracts will be entitled to receive.
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DESCRIPTION OF CAPITAL STOCK

Calpine's authorized capital stock consists of @,@00,000 shares of common stock, $.001 par vahe,10,000,000 shares of preferred
stock, $.001 par value. The following summary igliied in its entirety by the provisions of Calpis amended and restated certificate of
incorporation and by-laws, which have been incaapext by reference as exhibits to the RegistratiateSient of which this prospectus
constitutes a part. The information provided beteflects the 2 for 1 split of Calpine's common kttitat became effective on October 7,
1999, the 2 for 1 split of Calpine's common stdekt thecame effective on June 8, 2000 and the 2 $ptit of Calpine's common stock that
became effective on November 14, 2000.

COMMON STOCK

The holders of common stock are entitled to one per share on all matters to be voted upon bkktdders. Subject to preferences that
be applicable to any outstanding preferred stdukhblders of common stock are entitled to recet@bly such dividends, if any, as may be
declared from time to time by the board of direstout of legally available funds. See "Dividendi®al' In the event of our liquidation,
dissolution or winding up, the holders of commaucktare entitled to share ratably in all assetsareimg after payment of liabilities, subject
to prior liquidation rights of preferred stockaifiy, then outstanding. The common stock has novpiee or conversion rights or other
subscription rights. There are no redemption dkistnfund provisions applicable to the common stdelrsuant to a rights agreement ent
into in June 1997, Calpine's shares of common statétanding prior to the occurrence of eventsifipddn the rights agreement have cer
preferred share purchase rights, which are sédt fonnore detail in the rights agreement incorpeatdiy reference as an exhibit to the
Registration Statement of which this prospectusttuies a part. See "-- Anti-Takeover Effects af\sions of the Certificate of
Incorporation, Bylaws, Rights Plan and Delaware L-aRights Plan."

PRICE RANGE OF COMMON STOCK

Calpine's common stock is traded on the New YodclSExchange under the symbol "CPN." Public tradihthe common stock commenc

on September 20, 1996. Prior to that, there wasutdic market for the common stock. The followidple sets forth, for the periods
indicated, the high and low sale price per shath®tommon stock on the New York Stock Exchange. iiformation in the following table
reflects the 2 for 1 stock split that became effecbon October 7, 1999, the 2 for 1 stock split thecame effective on June 8, 2000, and the 2
for 1 stock split that became effective on Novenib&r2000.

HIGH LOW
1999
First Quarter......coocveeevivieececiiieeeeeeeee $4.67 $3.16
Second QUANer.....cccveeeevvviiiciiiieeeeeee 7.38 4.39
Third Quarner......cccccvvveeeeeeen 11.97 6.85
Fourth Quarter......cccovvvvvveieeeeeeeieieeeeeeee 16.38 10.63
2000
First QUarter.......ccccoevveevveevcieeieeeeeee $30.75 $16.09
Second QUANEr.......cceeeeeeeiiiiciiiieeeeeee 35.22 18.13
Third Quarter.......ccooovvvvvveeiiiieeeeeeeees 52.25 32.25
Fourth Quarter......ccccvvceveveneeeeeieieeieeeee 5297 32.25
2001
First Quarter.....ccoocveeeviiieececciieeeeeeees $58.04 $29.00
Second QUANEr.....cccoveeeevvvieiciiiieeeeeee 57.35 36.20
Third Quarter (through September 18, 2001)......... ... 46.00 24.06



As of September 18, 2001, there were approxim&&lyholders of record of our common stock. On Saptr 18, 2001, the last sale price
reported on the New York Stock Exchange for our wam stock was $24.30 per share.

DIVIDEND POLICY

We do not anticipate paying any cash dividends alpi@e's common stock in the foreseeable futurabee we intend to retain our earnings
to finance the expansion of our business and foega corporate purposes. In addition, our abititpay cash dividends is restricted under
certain of our indentures and our other debt ageed¢sn Future cash dividends, if any, will be atdmseretion of our board of directors and
will depend upon, among other things, our futurerations and earnings, capital requirements, géfieaacial condition, contractual
restrictions and such other factors as the boadire€tors may deem relevant.

PREFERRED STOCK

The following description of preferred stock and ttescription of the terms of a particular serilggreferred stock that will be set forth in the
related prospectus supplement are not completeseldhescriptions are qualified in their entiretyrbference to the certificate of designation
relating to that series. The rights, preferencesilgges and restrictions of the preferred stotkach series will be fixed by the certificate of
designation relating to that series that will Hedias an amendment to this registration stateatehe time such series of preferred stock is
offered. The prospectus supplement also will congadlescription of certain United States and Camaftideral income tax consequences
relating to the purchase and ownership of the sefigpreferred stock that is described in the props supplement.

As of September 18, 2001, there was one sharergireterred stock outstanding (see the discusdi@uatpine's special voting preferred
stock, below). Our board of directors has the aitthavithout further vote or action by the stockthers, to issue from time to time up to a
total of 10,000,000 shares of preferred stock i @nmore series, and to fix the rights, preferenpavileges, qualifications, limitations and
restrictions granted to or imposed upon any whaflissued shares of undesignated preferred stadlding without limitation dividend

rights, if any, voting rights, if any, and liquidat and conversion rights, if any. The board oé&diors has the authority to fix the number of
shares constituting any series and the designadiosisch series without any further vote or actigrthe stockholders. The board of directors,
without stockholder approval, can issue prefertedkswith voting and conversion rights which coaldiversely affect the voting power of the
holders of common stock. The issuance of prefesteck may have the effect of delaying, deferringm@venting a change in control of
Calpine's company, or could delay or prevent astiation that might otherwise give Calpine's stotdidas an opportunity to realize a
premium over the then prevailing market price & tommon stock.

Calpine's board of directors has authorized theaisse of up to 1,000,000 shares of Series A Paaticig Preferred Stock, par value $.001
share, pursuant to a rights plan adopted by Catpbuard of directors on June 5, 1997. As of Sepb&i8, 2001, no shares of Calpine's
participating preferred stock were outstanding.e&atiption of the rights plan and the participatmgferred stock is set forth under "-- Anti-
Takeover Effects of Provisions of the Certificafdrorporation, Bylaws, Rights Plan and Delawassvi-- Rights Plan," below.

Upon consummation of the Encal business combinaticeries of preferred stock of Calpine, congistihone share, was designated as
Special Voting Preferred Stock of Calpine, havirgaavalue of $.001 per share and a liquidatiofepeace of $.001. Except as otherwise
required by law or Calpine's certificate of incorgiion, the one share of special voting prefertedkspossesses a number of votes for the
election of directors and on all other matters sitieoh to a vote of Calpine's stockholders equah&énumber of outstanding Calpine common
stock equivalent shares issued by Calpine's whmllgied subsidiary, Calpine Canada Holdings Ltdmftone to time and not owned by
Calpine or any entity controlled by Calpine. Thédeos of Calpine common stock and the holder ofsthexcial voting preferred stock vote
together as a single class on all matters on widtiers of Calpine's common stock are
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eligible to vote. In the event of Calpine's liguida, dissolution or winding-up, all outstandinglgiae common stock equivalent shares will
automatically be exchanged for shares of Calpiteismon stock, and the holder of the special vapirgderred stock will not be entitled to
receive any assets available for distribution ttpiba's stockholders. The holder of the speciaingppreferred stock will not be entitled to
receive dividends. The share of special votingegrefl stock was issued to CIBC Mellon Trust Compasytrustee under a voting and
exchange trust agreement among Calpine, Calpinadzaoldings Ltd. and the trustee. At such timthasone share of special voting
preferred stock has no votes attached to it bedhase are no Calpine common stock equivalent shautstanding not owned by Calpine or
an entity controlled by Calpine, the one sharepetfal voting preferred stock will be canceled.

A prospectus supplement with respect to the issuaha series of preferred stock will specify:
- the maximum number of shares,
- the designation of the shares,

- the annual dividend rate, if any, whether thad#ind rate is fixed or variable, whether the sevigsreferred stock will be issued with
original issue discount and, if so, the computeddeind rate thereon, the date dividends will acctive dividend payment dates, and whether
dividends will be cumulative,

- the price and the terms and conditions for red@mpif any, including redemption at our optionairthe option of the holders, including the
time period for redemption, and any accumulateidivds or premiums,

- the liquidation preference, if any, and any aculated dividends upon the liquidation, dissolutasrwinding up Calpine's affairs,
- any sinking fund or similar provision, and, if, 4be terms and provisions relating to the purposgoperation of the fund,

- the terms and conditions, if any, for conversiorexchange of shares of any other class or cladsmg capital stock or any series of any
other class or classes, or of any other serieseo$ame class, or any other securities or aseetsding the price or the rate of conversion or
exchange and the method, if any, of adjustment,

- the voting rights, if any, and
- any or all other preferences and relative, piaiing, optional or other special rights, priviéegor qualifications, limitations or restrictions.

Preferred stock will be fully paid and nonassessailplon issuance. The preferred stock or any sefigeferred stock may be represented, in
whole or in part, by one or more global certificatehich will have an aggregate liquidation prefieeequal to that of the preferred stock
represented by the global certificate.

Each global certificate will:
- be registered in the name of a depositary omaimee of the depositary identified in the prospscupplement,
- be deposited with such depositary or nomineearséodian for the depositary, and

- bear a legend regarding the restrictions on exgbsiand registration of transfer and any othetarsahs may be provided for under the
certificate of designation.
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ANTI-TAKEOVER EFFECTS OF PROVISIONS OF THE CERTIFIC ATE OF INCORPORATION, BYLAWS AND DELAWARE
LAW

CERTIFICATE OF INCORPORATION AND BYLAWS

Calpine's amended and restated certificate of puration and bylaws provide that Calpine's boardigctors is classified into three classes
of directors serving staggered, three-year terrhs. Certificate of incorporation also provides tliagctors may be removed only by the
affirmative vote of the holders of two-thirds ottkhares of Calpine's capital stock entitled t@vebting together as single class. Any
vacancy on the board of directors may be filled/doyl vote of the majority of directors then in offi Further, the certificate of incorporation
provides that any business combination (as defineckin) requires the affirmative vote of the hotdef two-thirds of the shares of Calpine's
capital stock entitled to vote, voting togetheaasingle class. The certificate of incorporaticsogbrovides that all stockholder actions mus
effected at a duly called meeting and not by a eohis writing. Calpine's certificate of incorpdmat provides that a special meeting of
stockholders may be called only by the chairma@alpine's board of directors, or by the chairmasemretary upon the written request of a
majority of the total number of directors Calpineudd have if there were no vacancies on its bo&directors. These provisions of the
certificate of incorporation and bylaws could dismge potential acquisition proposals and couldyet prevent a change in control of
Calpine. These provisions are intended to enhdreékelihood of continuity and stability in theroposition of the board of directors and in
the policies formulated by the board of directard o discourage certain types of transactionsrifegt involve an actual or threatened che
of control of Calpine. These provisions are desigivereduce Calpine's vulnerability to an unsadidincquisition proposal. The provisions
also are intended to discourage certain tactidsnlag be used in proxy fights. However, such priovis could have the effect of discouraging
others from making tender offers for Calpine's shand, as a consequence, they also may inhibitifitions in the market price of Calpine's
shares that could result from actual or rumoreddakr attempts. Such provisions also may haveffeet®f preventing changes in Calpine's
management.

Rights Plan. On June 5, 1997, Calpine adoptedckistdders' rights plan to strengthen Calpine'sitghiid protect Calpine's stockholders. The
rights plan is designed to protect against abusivaercive takeover tactics that are not in thet bigerests of Calpine or its stockholders. To
implement the rights plan, Calpine declared a @indiof one preferred share purchase right for eatdtanding share of Calpine's common
stock held on record as of June 18, 1997, andtduebe issuance of one preferred share purchgisewith respect to each share of Calpine's
common stock that shall become outstanding thexeatfttil the rights become exercisable or they rexps described below. Each right
initially represents a contingent right to purchas&der certain circumstances, one one-thousardtlsioare, called a "unit,” of Calpine's
Series A Participating Preferred Stock, par val@®$ per share, at a price of $80.00 per unit,emilip adjustment. The rights become
exercisable and trade independently from Calpiz@smon stock upon the public announcement of thjeiaition by a person or group of
15% or more of Calpine's common stock, or ten @dies commencement of a tender or exchange ofégéntbuld result in the acquisition of
15% or more of Calpine's common stock. Each unitipased upon exercise of the rights will be emtitlea dividend equal to any dividend
declared per share of common stock and will havevantie, voting together with the common stock hie ¢vent of Calpine's liquidation, each
share of the participating preferred stock willdmtitled to any payment made per share of comnurkst

If Calpine is acquired in a merger or other bussnesmbination transaction after a person or gragpdtquired 15% or more of Calpine's
common stock, each right will entitle its holdemtarchase at the right's exercise price a numb#reohcquiring company's shares of common
stock having a market value of twice the right'sreise price. In addition, if a person or groupuages 15% or more of Calpine's common
stock, each right will entitle its holder (otheaththe acquiring person or group) to purchasdyeatight's exercise price, a number of fracti
shares of Calpine's participating preferred stackhares of Calpine's common stock having a masdee of twice the right's exercise price.
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The rights expire on June 18, 2007, unless redeeadiér by Calpine. Calpine can redeem the rights price of $.01 per right at any time
before the rights become exercisable, and thereaityg in limited circumstances.

DELAWARE ANTI-TAKEOVER STATUTE

Calpine is subject to Section 203 of the Delawagadsal Corporation Law ("Section 203"), which, sdbjto certain exceptions, prohibits a
Delaware corporation from engaging in any busimessbination with any interested stockholder foresiqd of three years following the date
that such stockholder became an interested stasd&halnless: (1) prior to such date, the boardrefctors of the corporation approved either
the business combination or the transaction tisatited in the stockholder becoming an interesteckéiolder;

(2) upon consummation of the transaction that teduh the stockholder becoming an interested stolder, the interested stockholder ow
at least 85% of the voting stock of the corporatioistanding at the time the transaction commermaduding for purposes of determining
the number of shares outstanding those shares ofhby persons who are directors and also offiesis (y) by employee stock plans in
which employee participants do not have the righddtermine confidentially whether shares heldesttp the plan will be tendered in a
tender or exchange offer; or (3) on or subsequestith date, the business combination is approyéldebboard of directors and authorized at
an annual or special meeting of stockholders, anidy written consent, by the affirmative vote bfemst 66 2/3% of the outstanding voting
stock that is not owned by the interested stockdrold

Section 203 defines the term business combinati@mctude: (1) any merger or consolidation involyitme corporation or any of its direct or
indirect majority-owned subsidiaries and the indézd stockholder; (2) any sale, transfer, pledgatteer disposition of 10% or more of the
assets of the corporation or any of its direchdirect majority-owned subsidiaries involving tikerested stockholder; (3) subject to certain
exceptions, any transaction that results in theaisse or transfer by the corporation of any stddke corporation or that subsidiary to the
interested stockholder; (4) any transaction invggvihe corporation or any of its direct or indirewdjority-owned subsidiaries that has the
effect of increasing the proportionate share ofstioek of any class or series of the corporatiothat subsidiary beneficially owned by the
interested stockholder; or (5) the receipt by tiierested stockholder of the benefit of any loadsances, guarantees, pledges or other
financial benefits provided by or through the cagimn or any of its direct or indirect majority-oed subsidiaries. In general, Section 203
defines an interested stockholder as any entipeoson beneficially owning 15% or more of the atsling voting stock of the corporation
and any entity or person affiliated with or conliraj or controlled by such entity or person.
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DESCRIPTION OF THE DEBT SECURITIES

The following is a general description of the dsdturities to which this prospectus and any prdspepplement may relate. The particular
terms relating to each debt security will be sethfin a prospectus supplement. Unless otherwatedtthe senior debt securities and the
subordinated debt securities are together reféored the "debt securities.”

GENERAL

Calpine may issue from time to time one or morésauf debt securities under one or more sepandeniures between Calpine and
Wilmington Trust Company, as trustee; Energy Fimamay issue from time to time one or more serigdebt securities under one or more
indentures between Energy Finance and Wilmingtarsff€ompany, as trustee; and Energy Finance lligzaye from time to time one or
more series of debt securities under one or matenitures between Energy Finance Il and WilmingtarsTCompany, as trustee.

For purposes of this section, references to the&is' are to Calpine, in the case of debt secsiigigued by Calpine, to Energy Finance, in the
case of debt securities issued by Energy FinandeémBEnergy Finance 11, in the case of debt seiesrissued by Energy Finance Il, and
references to the "guarantor” are to Calpine wadpect to debt securities issued by Energy FinanEmergy Finance Il. Additionally, in the
case of debt securities issued by Energy Finan&nergy Finance Il, the term "indenture” includes guarantee agreement pursuant to v
Calpine guarantees the debt securities.

The debt securities will be direct, unsecured altians of the issuer. The senior debt securitidlsrank equally with all other senior debt of
the issuer. The indentures will not limit the amboihdebt securities which the issuer may issue Jibordination provisions of any
subordinated debt securities will be describedimaplicable prospectus supplement.

Almost all of Calpine's operations are conductedufh Calpine's subsidiaries and other affiliafesa result, Calpine depends almost
entirely upon their earnings and cash flow to sEr@alpine's indebtedness, including Calpine'stalbd pay the interest on and principal of
Calpine's debt securities, and on the debt seesimti Energy Finance and Energy Finance Il undegtlarantees, if the guarantees are
enforced. The norecourse project financing agreements of certai@alpine's subsidiaries and other affiliates gdherastrict their ability tc
pay dividends, make distributions or otherwisedfanfunds to Calpine prior to the payment of othigiigations, including operating
expenses, debt service and reserves. Each of ERgrggce and Energy Finance Il is a special purfinaecing subsidiary formed solely a
financing vehicle for Calpine and its subsidiariEserefore, the ability of Energy Finance and Egdtmance 1l to pay their obligations under
the debt securities is dependent upon the recgifitdm of payments from Calpine and its subsidsatdewhich they have made loans or
otherwise under agreements with them in conneetitimtheir respective financing activities. In atiloin, under Canadian law, the respective
direct parent companies of Energy Finance and Brieirgance 1l will be liable for their subsidiarytedebtedness, including any debt
securities issued by such subsidiary, upon a wigrdim of that subsidiary. While each of Energy Foeand Energy Finance Il believes that
payments made to it in connection with its finagcattivities will be sufficient to pay the principa, and interest on, any debt securities it
issues, if the responsible parties were not abtaake such payments for any reason, the holdessabf debt securities would have to rely on
the enforcement of Calpine's guarantee describledvbe

Calpine's subsidiaries and other affiliates areas®p and distinct legal entities and will haveobéigation to pay any amounts due on the debt
securities issued by Calpine hereunder, and wilgoarantee the payment of interest on or prinaypéthe debt securities issued by Calpine
hereunder. Calpine's subsidiaries and other a##igother than Energy Finance (in the case of skshirities issued by Energy Finance) and
Energy Finance Il (in the case of debt securieséd by Energy Finance Il) and their direct patentpanies, respectively, in the case of the
winding-up of its subsidiary) will not have any wmation to pay any amounts due on the debt seesiigsued by Energy Finance or Energy
Finance Il hereunder and none of Calpine's sub#diar other affiliates will guarantee the paymeint
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interest on or principal of the debt securitiesigssby Energy Finance or Energy Finance Il hereuride right of Calpine's debt security
holders to receive any assets of any of Calpindisidiaries or other affiliates upon Calpine's ilition or reorganization will be subordina
to the claims of any subsidiaries' or other affdl& creditors (including trade creditors and hrddd debt issued by Calpine's subsidiaries or
affiliates, including Energy Finance and Energyafice I1). Similarly, the right of holders of EnerGynance's or Energy Finance Il's debt
securities to receive any assets of any of Cakpssidiaries or other affiliates upon Calpinigigitiation or reorganization will be
subordinated to the claims of any subsidiariestoer affiliates' creditors (including trade cred# and holders of debt issued by Calpine's
subsidiaries or affiliates). As of June 30, 2004lpihe's subsidiaries had approximately $1.8 lillid project financing. Calpine intends to
utilize project financing when appropriate in thkufre, and this financing will be effectively senio the debt securities and the guarantees.

The following description of the debt securitiesibject to the detailed provisions of each indenta copy of each of which is filed as an
exhibit to the Registration Statement of which frisspectus is a part (and has been filed with @ianasecurities regulatory authorities) and
is available upon request made to us. Wheneveicpkat provisions of any indenture or terms defitieerein are referred to, those provisions
or definitions are incorporated by reference heagid such descriptions are qualified in their etyiby such reference. We urge you to read
the forms of indentures because they, and not#ssription, describe every detail of the termthefdebt securities. The summary below of
the general terms of the debt securities will bgpgemented by the more specific terms in a prosgestipplement. Unless otherwise stated
herein or in an applicable prospectus supplemeatfdllowing indenture description will apply tothcsenior and subordinated debt securi

TERMS APPLICABLE TO DEBT SECURITIES

The prospectus supplement for a particular sefidglat securities will specify the terms of theiesgiof debt securities, including:

- the designation, the aggregate principal amondtthe authorized denominations, if other than @@ &nd integral multiples of $1,000;
- the percentage of the principal amount at whighdebt securities will be issued;

- the date or date on which the debt securitiekmalure;

- the currency, currencies or currency units inchitpayments on the debt securities will be payable;

- the rate or rates at which the debt securitidisb@ar interest, if any, or the method of deteration of such rate or rates;

- the date or dates from which the interest, if,@tall accrue, the dates on which the interesinyf, will be payable and the method of
determining holders to whom any of the interestidi@mpayable;

- the prices, if any, at which, and the dates aftar which, the issuer may or must repay, repaselor redeem the debt securities;
- any sinking fund obligation with respect to thebtisecurities;

- any special Canadian, and, in the case of debtities issued by Calpine, United States, feda@me tax consequences;

- the exchanges, if any, on which the debt seegrithay be listed; and

- any other material terms of the debt securit@ssistent with the provisions of the indenture.

Unless otherwise specified in the prospectus supghe, the issuer will compute interest paymenttherbasis of a 360-day year consisting of
twelve 30-day months.
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Some of the debt securities may be issued as disstalebt securities to be sold at a substansabdint below their stated principal amount.
The prospectus supplement relating to any discouseeies of debt securities will describe any ayblie special consequences applicable to
discounted debt securities.

The indentures governing the senior debt doesartain any provisions that:
- limit the issuer's ability to incur indebtedness;

- provide protection in the event the issuer chedseengage in a highly leveraged transactiongaeteation, restructuring, merger or similar
transaction.

REOPENING OF ISSUE

The issuer may, from time to time, reopen an isfukebt securities and issue additional debt sgesnvith the same terms (including
maturity date and interest rate) as debt secuiigged on an earlier date. After such additioeblt decurities are issued, they will be fungible
with the debt securities issued on the earlier ttatee extent specified in the applicable prosgesupplement.

RANKING

The senior debt securities issued by Calpine wilubhsecured and will rank equal in right of paymeitlh all of Calpine's existing and future
unsecured and unsubordinated indebtedness, ingludithout limitation, Calpine's obligations undaj the Bridge Credit Agreement, dated
as of August 15, 2001, among Calpine, as borrathieryarious financial institutions party theretdexsders, Credit Suisse First Boston, as co-
arranger and documentation agent, Bayerische LaadksGirozentrale, as lead arranger and syndicatiemt, and The Bank of Nova Scotia,
as lead arranger and administrative agent, anthémended and Restated Credit Agreement, datetiMay 23, 2000, as amended, among
Calpine, the Bank of Nova Scotia, as Lead Arraragetr Administrative Agent, Bayerische Landesbanlogntrale, as Co-Arranger and
Syndication Agent, and the various commercial legdnstitutions hamed therein as lenders (as it beafurther amended, refinanced,
replaced, renewed or extended from time to tima)pi@e's other outstanding senior debt securitiediding Calpine's 7 5/8% Senior Notes
Due 2006, (c) Calpine's 7 3/4% Senior Notes Du@©2Q@lpine's 7 7/8% Senior Notes Due 2008, Calpi®&/4% Senior Notes Due 2007,
Calpine's 10 1/2% Senior Notes Due 2006, CalpBékl% Senior Notes Due 2005, Calpine's 8 5/8% @ édtes Due 2010, Calpine's 8
1/2% Senior Notes Due 2011 and Calpine's Zero-Co@umnvertible Debentures Due 2021, and

(d) indebtedness of its subsidiaries guarantee@diyine, including the 8 1/2% Senior Notes Due 2i888ed by Energy Finance, the Bridge
Credit Agreement, dated as of August 20, 2001, antorergy Finance, Credit Suisse First Boston, asr@nger and syndication agent,
Bayerische Landesbank Girozentrale, as lead arramgedocumentation agent, Bank of Nova Scotideas arranger and administrative
agent, and the various commercial lending instihginamed therein as lenders and the Bridge Chgditement, dated as of August 22, 2(
among Energy Finance Il, Credit Suisse First Basasrco-arranger and syndication agent, Bayerisahdesbank Girozentrale, as lead
arranger and documentation agent, Bank of Novai&a lead arranger and administrative agentttemgtarious commercial lending
institutions named therein as lenders. At June2801, Calpine had approximately $5.1 billion ofébtedness outstanding that would rank
equally with the senior debt securities.

Debt securities issued by Energy Finance or EnEnggnce 11 will be:

- senior unsecured obligations of Energy Financeérargy Finance I, as applicable, and will rankaty and ratably with all of its other
unsecured and unsubordinated indebtedness, and

- guaranteed on a senior unsecured basis by Calpitieh guarantee will rank equally and ratably wathother unsecured and unsubordin
indebtedness of Calpine, including Calpine's inddbéss described above including the other indebs=dof its subsidiaries guaranteed by
Calpine.
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GUARANTEES

Calpine will fully and unconditionally guaranteedach holder of a debt security issued by Energgriée or Energy Finance Il and
authenticated and delivered by the trustee theaddepunctual payment of the principal of, and amnpum and interest on, the debt security,
when and as it becomes due and payable, whetheaitatity, upon acceleration, by call for redemptiggpayment or otherwise in accordance
with the terms of the debt securities and of thatee indenture. The claims of holders under trergutee by Calpine will be effectively
subordinated to the claims of creditors of Cal@irseibsidiaries other than Energy Finance or EnEirggnce Il, as applicable.

Under its guarantee agreement, Calpine will:

- agree that, if an event of default occurs unterdebt securities, its obligations under the guers will be absolute and unconditional and
will be enforceable irrespective of any invaliditsregularity or unenforceability of any seriestbé debt securities or the related indenture or
any supplement thereto, and

- waive its right to require the trustee or thedeot to pursue or exhaust their legal or equitedigedies against Energy Finance or Energy
Finance Il before exercising their rights underdarantees.

COVENANTS

The indentures and the guarantee shall provide ¢ékaept as otherwise set forth under "-- Defeasdrelow, for so long as any debt
securities remain outstanding or any amount remaipaid on any of the debt securities, the issndrthe guarantor, if any, will comply with
the applicable terms of the covenants containgldarindentures or the guarantee, as applicabliidimg the following:

PAYMENT OF SECURITIES

The issuer will duly and punctually pay the priradipf and interest on the debt securities in acaoed with the terms of the debt securities
and the indenture.

MAINTENANCE OF OFFICE OR AGENCY

The issuer will maintain in the Borough of Manhattthe City of New York, and such other locatiossyaay be required or specified in any
supplement, an office or agency where the debtriesumay be paid and notices and demands to @m the issuer in respect of the debt
securities and the indentures may be served aoffiaa or agency where debt securities may be adaeed for registration of transfer or
exchange. The issuer will give prompt written netio the trustee of the location, and any changdlednocation, of any such office or agency.
If at any time the issuer shall fail to maintairyaaquired office or agency or shall fail to fuimithe trustee with the address of any required
office or agency, all presentations, surrendersce® and demands may be served at the officeedftistee.

FURTHER ASSURANCES

The issuer, the guarantor, if any, and the trusiexecute and deliver all documents, instrumentd agreements, and do all other acts and
things as may be reasonably required, to enabl&ubktee to exercise and enforce its rights untteirtdentures and under the documents,
instruments and agreements required under thetimeenand to carry out the intent of the indentures

LIMITATION ON SALE/LEASEBACK TRANSACTIONS

Under the terms of the indentures, the issuer laadjtiarantor, if any, shall not, and shall not peamy of their respective Restricted
Subsidiaries to, enter into any Sale/LeasebacksBk@ion unless:

(a) the issuer or the guarantor, as the case mayr ltiee Restricted Subsidiary would be entitledreate a Lien on the property or asset
subject to the Sale/Leaseback Transaction securing
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Indebtedness in an amount equal to the AttributBiellet with respect to that transaction without diguend ratably securing the debt
securities pursuant to the covenant entitled "Latioh on Liens"; or

(b) the net proceeds of the sale are at least ¢gtla¢ fair value (as determined by board of doecof the issuer or the guarantor, as the case
may be) of the property or asset subject to the/Bahseback Transaction and the issuer or the fiosyas the case may be, or the Restricted
Subsidiary applies or causes to be applied, witBid days of the effective date of the Sale/ Leadebhaansaction, an amount in cash equal to
the net proceeds of the sale to the retirememdébtedness of the issuer or the guarantor, asafeemay be, or of the Restricted Subsidiary.

In addition to the transactions permitted purstiarthe above clauses (a) and (b), the issuer anduhrantor, if any, or any of their respective
Restricted Subsidiaries may enter into a Sale/llsadeTransaction as long as the sum of:

- the Attributable Debt with respect to that Saéskeback Transaction and all other Sale/ Leasébadisactions entered into pursuant to this
provision; plus

- the amount of outstanding Indebtedness securédemg incurred pursuant to the final provisiorthie covenant described under "--
Limitation on Liens" below;

does not exceed 15% of Consolidated Net Tangibse#ssas determined based on Calpine's consolidatadce sheet as of the end of the
most recent fiscal quarter for which financial etaents are available. In addition, any Restrictalos#liary of the issuer or the guarantor, if
any, may enter into a Sale/ Leaseback Transactittnrespect to property or assets owned by thatriResxl Subsidiary, so long as the
proceeds of that Sale/Leaseback Transaction atetasequire, develop, construct, or repay (wittd days of the commencement of full
commercial operation of any such property or ay$etiebtedness incurred to acquire, develop ortoocisproperty or assets of any Restrit
Subsidiary.

As used in the indentures, the following termsdetned as follows:

"Attributable Debt" means, as at the time of defaation, the present value (discounted at theahieterest set forth or implicit in terms of
the lease (or, if not practicable to determine thtd, the weighted average rate of interest bbyrthe debt securities outstanding hereunder
(calculated, in the event of the issuance of aigiral issue discount debt securities, based ordngputed interest rate with respect there
compounded annually) of the total obligations & tssee for rental payments during the remairdng of the lease included in such
Sale/Leaseback Transaction (including any periodvfich such lease has been extended).

"Capitalized Lease Obligations" of a person meheg¢ntal obligations under any lease of any ptggarhether real, personal or mixed) of
which the discounted present value of the renthgjations of that person as lessee, in conformith wenerally accepted accounting
principals, is required to be capitalized on thiabee sheet of that person; the stated maturigngfsuch lease shall be the date of the last
payment of rent or any other amount due under gade prior to the first date upon which such leaag be terminated by the lessee without
payment of a penalty.

"Consolidated Current Liabilities," as of the dafaletermination, means the aggregate amount cfatimiated liabilities of Calpine and
Calpine's consolidated Restricted Subsidiaries vimay properly be classified as current liabiliffesluding taxes accrued as estimated),
after eliminating (i) all inter-company items betmeCalpine and its subsidiaries and (ii) all curraaturities of longerm Indebtedness, all
determined in accordance with generally acceptedwating principles.

"Consolidated Net Tangible Assets" means, as ofdatg of determination, the total amount of Calgimensolidated assets (less accumul
depreciation or amortization, allowances for doulbtéceivables, other applicable reserves and qtfaperly deductible items) under
generally accepted accounting principles which w@gpear on Calpine's consolidated balance shetetdined in
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accordance with generally accepted accounting iples; and after giving effect to purchase accagnéind after deducting therefrom, to the
extent otherwise included, the amounts of:

(a) Consolidated Current Liabilities;
(b) minority interests in Calpine's consolidatetisidiaries held by persons other than Calpine grodiits Restricted Subsidiaries;
(c) excess of cost over fair value of assets ofnmsses acquired, as determined in good faith lyil@as board of directors;

(d) any revaluation or other write-up in value s$ats subsequent to December 31, 1993 as a reauwthange in the method of valuation in
accordance with generally accepted accounting iptes;

(e) unamortized debt discount and expenses and wtiaenortized deferred charges, goodwill, patdrasiemarks, service marks, trade nai
copyrights, licenses, organization or developmespenses and other intangible items;

() treasury stock; and

(9) any cash set apart and held in a sinking agradhalogous fund established for the purposedsmgtion or other retirement of capital
stock to the extent such obligation is not refldéteConsolidated Current Liabilities.

"Indebtedness" of any person means, without dujidica
(a) the principal of and premium (if any premiunthen due and owing) in respect of indebtednesisatfperson for money borrowed,;
(b) all Capitalized Lease Obligations of that parso

(c) all obligations of that person for the reimmmgent of any obligor on any letter of credit, batkacceptance or similar credit transaction,
other than obligations with respect to lettersrefiit securing obligations (other than obligatidescribed in clauses (a) and

(b) above) entered into in the ordinary courseusihess of that person to the extent such letfereedit are not drawn upon or, if and to the
extent drawn upon, that drawing is reimbursed ter ldan the tenth business day following recejpthiat person of a demand for
reimbursement following payment on the letter @fdit;

(d) all obligations of the type referred to in das (a) through (c) above of other persons arthatlends of other persons for the payment of
which, in either case, that person is responsibleble, directly or indirectly, as obligor, guatar or otherwise; and

(e) all obligations of the type referred to in das (a) through (d) above of other persons sedwyraaty Lien on any property or asset of that
person (whether or not such obligation is assunyeithdt person), the amount of the obligation on datg of determination being deemed to
be the lesser of the value of the property or assmethe amount of the obligation so secured.

The amount of Indebtedness of any person at arysietl be, with respect to unconditional obligagicthe outstanding balance at such date
of all such obligations as described above and) méspect to any contingent obligations at such,dbe maximum liability determined by
that person's board of directors, in good faitindigyht of the facts and circumstances existihtha time, reasonably likely to be incurred
upon the occurrence of the contingency giving tassuch obligation.

“Lien" means any mortgage, lien, pledge, chargetloer security interest or encumbrance of any kimcluding any conditional sale or other
title retention agreement and any lease in theradhereof).

"Preferred Stock," as applied to the capital stofchny corporation, means capital stock of anystasclasses (however designated) which is
preferred as to the payment of dividends, or dbddlistribution
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of assets upon any voluntary or involuntary liqtiioka or dissolution of such corporation, over skas&capital stock of any other class of <
corporation.

"Restricted Subsidiary" means any subsidiary ofi@@n that is not designated an Unrestricted Siavgitly that person's board of directors.

"Sale/Leaseback Transaction" means an arrangemlating to property now owned or later acquired rebg a person or one of such
person's subsidiaries transfers that property ¢dhan person and then leases it back from thabperther than leases for a term of not more
than 36 months or leases between such personwahdlly owned subsidiary of such person or betwaeah person's wholly owned
subsidiaries.

"Senior Indebtedness" means all indebtedness mduassumed or guaranteed by a person, whethet cgpresented by bonds, debentures
notes or other securities, for money borrowed, amddeferrals, renewals or extensions or refundfreny such indebtedness, unless in the
instrument creating or evidencing any such indefesd or pursuant to which the same is outstantiagpecifically stated, at or prior to the
time such person becomes liable in respect thetteatf any such indebtedness or such deferral, r@inewtension or refunding thereof is not
Senior Indebtedness.

"Subordinated Security" means any security issuettuan Indenture which is designated as a SulatetirDebt Security.

"Unrestricted Subsidiary" means (i) any subsidilat at the time of determination shall be desigtha@n Unrestricted Subsidiary by a
person's board of directors in the manner provizkddw and (ii) any subsidiary of an Unrestricted&diary. A person's board of directors
may designate any subsidiary (including any newlyured or newly formed subsidiary) to be an Uniietld Subsidiary unless such
subsidiary owns any capital stock of, or owns dds@ny Lien on any property of, that person or atier subsidiary of that person that is
a subsidiary of the subsidiary to be so designatedhng as the subsidiary to be designated anstiioted Subsidiary and all other
subsidiaries previously so designated at the tifrp determination hereunder shall, in the aggeedwave total assets not greater than 5'
Consolidated Net Tangible Assets as determineddb@sealpine's consolidated balance sheet as @ftief the most recent financial
quarter for which financial statements are avadalBl person's board of directors may designatelamgstricted Subsidiary to be a Restricted
Subsidiary; provided, however, that immediateleaffiving effect to that designation no Defaul&went of Default under the indentures
shall have occurred and be continuing. Any sucligdasion by a person's board of directors shakidenced to the trustee by promptly
filing with the trustee a copy of the board resioltgiving effect to the designation and a cerdifeesigned by two of that person's officers
certifying that the designation complied with th@sevisions. However, the failure to file the rag@n and/or certificate with the trustee st
not impair or affect the validity of the designatio

LIMITATION ON LIENS

Under the terms of the indentures, the issuer aadjtiarantor, if any, shall not, and shall not peamy of their respective Restricted
Subsidiaries to, incur any Lien upon any propeitiesluding capital stock) without effectively priong that the outstanding debt securities
shall be secured equally and ratably with (or ptédrthat Indebtedness, so long as that Indebtadstes| be so secured. The above restriction
on Liens will not, however, apply to:

(a)(2) Liens securing Indebtedness incurred tanteathe exploration, drilling, development, constian or purchase of or by, or repairs,
improvements or additions to, property or asselschvLiens may include Liens on the capital stotk ®estricted Subsidiary or (2) Liens
incurred by any Restricted Subsidiary that doesomat, directly or indirectly, at the time of suchiginal incurrence of such Lien under this
clause (2) any operating properties or assets isgciumdebtedness incurred to finance the explonatiilling, development, construction or
purchase of or by or repairs, improvements or amditto, property or assets of any Restricted Slidnsi that does not, directly or indirectly,
own any operating properties or assets at the dinseich original incurrence of such Lien,
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which Liens may include Liens on the capital sto€kne or more Restricted Subsidiaries that dodiogctly or indirectly, own any operating
properties or assets at the time of such origimalrirence of such Lien, provided, however, thattideebtedness secured by any such Lien
may not be issued more than 365 days after thed&tbe exploration, drilling, development, contjde of construction, purchase, repair,
improvement, addition or commencement of full corruteé operation of the property or assets beinfreanced,;

(b) Liens existing on the date of issuance of &sesf debt securities, other than Liens relatmintiebtedness or other obligations being
repaid or Liens that are otherwise extinguishedth wie proceeds of any offering of debt securiti@spant to the indenture;

(c) Liens on property, assets or shares of stoekpsrson at the time that person becomes a sabsifithe issuer or the guarantor, as
applicable; provided, however, that any such Liexymot extend to any other property or assets owgeslich issuer or guarantor or any of
its Restricted Subsidiaries;

(d) Liens on property or assets existing at thetihat the issuer or the guarantor, as the caséomay one of its subsidiaries, acquires the
property or asset, including any acquisition by nseaf a merger or consolidation with or into th&uisr or the guarantor, as applicable, or one
of its subsidiaries; provided, however, that su@nk are not incurred in connection with, or inteonplation of, that merger or consolidation
and provided, further, that the Lien may not extemedny other property or asset owned by the issuthre guarantor, as applicable, or any of
its Restricted Subsidiaries;

(e) Liens securing Indebtedness or other obligatmfrone of the subsidiaries of the issuer or thergntor, as the case may be, that is owil
such issuer or guarantor or any of its Restrict@losliaries, or Liens securing Indebtedness ofsthiger or the guarantor, as the case may be,
or other obligations that are owing to one of thlsidiaries of such issuer or guarantor;

(f) Liens incurred on assets that are the subjeat@apitalized Lease Obligation to which the issrethe guarantor, as the case may be, or
any of its subsidiaries is a party, which shallude Liens on the stock or other ownership inteiresihe or more Restricted Subsidiaries of
such issuer or guarantor, leasing such assets;

(9) Liens to secure any refinancing, refundingeagton, renewal or replacement (or successiveamfings, refundings, extensions, renewals
or replacements) as a whole, or in part, of angleldness secured by any Lien referred to in cfaf@e (b), (c), (d) and (f) above, provided,
however, that (1) such new Lien shall be limite@dtar part of the same property or assets thaireel the original Lien (plus repairs,
improvements or additions to that property or a&saat Liens on the stock or other ownership inténesne or more Restricted Subsidiaries
beneficially owning that property or assets) andli2 amount of Indebtedness secured by such kiantiincreased, other than by an amount
necessary to pay fees and expenses, including pnesnielated to the refinancing, refunding, ext@msienewal or replacement of the
Indebtedness; and

(h) Liens by which the debt securities are seceally and ratably with other Indebtedness purstathis covenant.

However, the issuer and the guarantor, if any,aamdone or more of their respective Restricted Blidrges may incur other Liens to secure
Indebtedness as long as the sum of:

- the lesser of (1) the amount of outstanding Itedess secured by Liens incurred pursuant tthigsion and (2) the fair market value of
the property securing that item of Indebtednesss pl

- the Attributable Debt with respect to all Saledkeback Transactions entered into pursuant toel@)slescribed under the covenant
“Limitation on Sale/Leaseback Transactions";

does not exceed 15% of Consolidated Net Tangibkesas determined based on Calpine's consolidatadce sheet as of the end of the
most recent fiscal quarter for which financial staents are available.
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MERGER, CONSOLIDATION, SALE OR LEASE

Nothing in the indentures shall prevent the issu the guarantor, if any, from consolidating vathmerging into another corporation
conveying, transferring or leasing their respectiv@perties and assets substantially as an entoetyy person, provided that (a) the
successor entity assumes the obligations of thelissr the guarantor, as the case may be, on esels 8f debt securities outstanding and (b)
immediately after giving effect to the transaction,Event of Default, and no event which, afteigebr lapse of time or both, would become
an Event of Default, shall have occurred and beicoimg.

SEC REPORTS AND SEDAR FILINGS

Calpine is subject to the informational reportieguirements of Sections 13 and 15(d) under theriestExchange Act and, in accordance
with those requirements, files certain reports atietr information with the SEC. See "Where You Eard More Information; Documents
Incorporated by Reference." In addition, if Sec$idi3 and 15(d) cease to apply to Calpine, Calpile€@venant in the indentures to file the
reports and information with the trustee, and td swch reports and information to holders of tlebtdsecurities at their registered addresses,
for so long as any debt securities remain outstandi

Each of Calpine, Energy Finance and Energy Findne@l become reporting issuers or acquire equavdlstatus in each of the Provinces of
Canada where this prospectus is filed effectivenugaeipts being issued for the final MJDS proggedPursuant to applicable securities
legislation, Calpine will be permitted to satishetcontinuous disclosure requirements of secutigigislation in these Provinces essentially
by: (i) complying with applicable requirements b&tNew York Stock Exchange and U.S. federal saesatiaws applicable to it; (i) filing its
continuous disclosure documents with the securitiesmission or similar regulatory authority in eagtthe above Provinces in the manner
and in the time required under U.S. federal seiesrlaws; and (iii) where applicable, sending thetmuous disclosure documents to
securityholders of Calpine having an address inadrile above Provinces. Application has been ntadiee securities commissions or sim
regulatory authorities in such Provinces for reliafler applicable securities legislation that wérmit each of Energy Finance and Energy
Finance Il to also satisfy the continuous discles@quirements of securities legislation in these/iAces on the basis of Calpine's
compliance with the foregoing requirements, ans éxpected that such relief will be obtained saibigally on the basis sought. Such
continuous disclosure documents will be accessibtee website maintained by Canadian securitigslatory authorities, www.sedar.com.

COMPLIANCE CERTIFICATES

The indentures will require that the issuer andgin@rantor, if any, file annually with the trusteeertificate describing any "Default,” which
is defined in the indentures as any event whicbrigifter notice or passage of time or both woddan Event of Default, by the issuer or the
guarantor, as the case may be, in the performdrmeycconditions or covenants under the indentaresthe status of any such Default. The
issuer and the guarantor, if any, also must giedrilstee written notice within 30 days of the aoence of certain Defaults under the
indentures that could mature into Events of Defadtdescribed under the caption "-- Events of li&faelow.

EVENTS OF DEFAULT

"Events of Default" are defined in the indenturéghwespect to any series of debt securities asohtiye following:
(a) default for 30 days in payment of any intemastallment due and payable on any debt secunfissich series;
(b) default in payment of principal or premiumaify, when due on the debt securities of such series
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(c) default in the making of any sinking fund payrher analogous obligation on the debt securitfesioh series;

(d) material default in performance by the issuethe guarantor, if any, of any other covenantagreements in respect of the debt securities
of such series contained in the applicable indenturthe debt securities for 60 days after writtetice to the issuer and the guarantor, if any,
or to the issuer, the guarantor, if any, and thstée by the holders of at least 25% in aggregateipal amount of the debt securities of such

series then outstanding;

(e) there shall have occurred a default in the matrof the principal or premium, if any, of any biodebenture, note or other evidence of
indebtedness of the issuer or the guarantor, if @mngach case for money borrowed, or in the paymeprincipal or premium, if any, under
any mortgage, indenture, agreement or instrumeshenwhich there may be issued or by which there beagecured or evidenced any
indebtedness of the issuer or the guarantor, if fmmymoney borrowed (including any other serieglelft securities issued under the
indenture), which default for payment of principalpremium, if any, is in an aggregate principabamt exceeding $50,000,000 (or its
equivalent in any other currency or currencies)wbiech indebtedness becomes due and payable (whethaturity, upon redemption or
acceleration or otherwise), if such default shafitthue unremedied or unwaived for more than 30ness days after the expiration of any
grace period or extension of the time for paymemliaable thereto;

(f) certain events of bankruptcy, insolvency anarganization with respect to the issuer or guaraiftany; and

(9) the guarantee, if any, ceases to be in fulldand effect (other than in accordance with teshike guarantee agreement) or the guarantor
denies or disaffirms its obligations under the gnsze.

An Event of Default under one series of debt séiesrdoes not necessarily constitute an Event éildeunder any other series of debt
securities.

The indentures provide that if an Event of Defaglturs and is continuing with respect to any sexfetebt securities, either the trustee or the
registered holders of at least 25% in aggregateipél amount of that series of debt securitiesy declare the principal amount of those debt
securities and any accrued and unpaid interedtasetdebt securities to be due and payable imnedylidt any time after a declaration of
acceleration, but before a judgment or decreedgment of money has been obtained, if all EvenBBeafault with respect to those debt
securities have been cured (other than the nonpayof@rincipal of such debt securities which hasdme due solely by reason of the
declaration of acceleration) then the declaratioacoeleration shall be automatically annulled esstinded.

The indentures will require that the issuer andgih@rantor, if any, file annually with the trusteeertificate describing any Default by the
issuer or the guarantor, as the case may be, ipatiermance of any conditions or covenants thatdwegurred under the indentures and its
status. See "Covenants -- Compliance Reports.'iSguer and the guarantor, if any, must give thstéiwritten notice within 30 days of any
Default under the indentures that could mature amdvent of Default described in clause (d),

(e) or ().

The trustee will be entitled under the indentusesject to the duty of the trustee during a Defaulict with the required standard of care, to
be indemnified before proceeding to exercise agiytror power under the indentures at the direatiothe registered holders of the debt
securities or which requires the trustee to expamisk its own funds or otherwise incur any finehdiability. The indentures will also

provide that the registered holders of a majoritpiincipal amount of the outstanding debt se@sitif any series issued under any indenture
may direct the time, method and place of conductimgproceeding for any remedy available to thsté® or exercising any trust or power
conferred on the trustee with respect to that seri@lebt securities. The trustee, however, mayseefo follow any such direction that
conflicts with law or such indenture, is unduly joidcial to the rights of other registered holdefshat series of debt securities, or would
involve the trustee in personal liability.
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The indentures will provide that while the trustgmerally must mail notice of a Default or EvenDaffault to the registered holders of the
debt securities of any series issued under anyntode within 90 days of occurrence, the trustee miglyhold notice of any Default or Event
of Default (except in payment on the debt secwijtiEthe trustee in good faith determines thatwitbholding of such notice is in the interest
of the registered holders of that series of detuisges.

MODIFICATION OF THE INDENTURES

The issuer, the guarantor, if any, and the trustag amend or supplement the indentures, includnyggaarantee agreement, if the holders of
a majority in principal amount of the outstandirebtisecurities of each series of debt securitiest&d by the amendment or supplement
consent to it, except that no amendment or suppiemay, without the consent of each affected regst holder of that series:

- reduce the amount of principal the issuer haspay or change the date of maturity,

- reduce the rate or change the time of paymeintefest,

- change the currency of payment,

- modify any redemption or repurchase right todb&iment of the holder,

- reduce the percentage of the aggregate prinaipalint of debt securities needed to consent toremdment or supplement,

- change the provisions of the indentures relatingaiver of past defaults, rights of registeretibos of the debt securities to receive
payments or the provisions relating to amendmefntiseoindentures that require the consent of reggst holders of each affected series or

- release the guarantee, if any, except in comgdianth the terms of the guarantee agreement dagtdeindenture.
ACTIONS BY HOLDERS

A holder of any series of debt securities may nospe any remedy with respect to the indenturésendebt securities of such series (exce
registered holder of a series of debt securitieg loneag an action for payment of overdue princigaémium, if any, or interest on that seri¢
unless:

- the registered holder has given notice to thetémiof such series of a continuing Event of Défaul

- registered holders of at least 25% in principabant of that series of debt securities have maddtten request to the trustee of such series
to pursue such remedy,

- such registered holder or holders have offeredrtistee of such series security or indemnity reablty satisfactory to the trustee against
loss, liability or expense,

- the trustee of such series has not complied suitth request within 60 days of such request arat,athd

- the registered holders of a majority in principaiount of that series of debt securities have iveingthe trustee of such series an inconsi
direction during that 60-day period.

DEFEASANCE, DISCHARGE AND TERMINATION
DEFEASANCE AND DISCHARGE

Unless otherwise provided in the applicable indentind described in the applicable prospectus suppit, the issuer may discharge the
issuer and the guarantor, if any, from any andlalibations in respect of a series of debt se@s;itaind the provisions of the related indenture
will no longer be in effect with respect to thatiee of debt securities (except for, among otheftens, certain obligations to register the
transfer or exchange of those debt securitiegptace stolen, lost or mutilated debt securitiesnaintain paying agencies and to hold monies
for payment in trust, and the rights of holdershait series to receive payments of principal, pvemiif any, and interest), on the 123rd day
after the date of the deposit with the trusteérust, of money or U.S. Government Obligations thabugh the payment
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of interest, principal and premium, if any, in respthereof in accordance with their terms, withyide money, or a combination thereof, in
amount sufficient to pay the principal, premiumaify, and interest on that series of debt secsyitiaen due in accordance with the terms of
that indenture and those debt securities. Sudhsanay only be established if, among other things,

a. the issuer has delivered to the trustee either:

- an opinion of counsel (who may not be an emplafemurs) to the effect that registered holderthaf series will not recognize income, gain
or loss for federal income tax purposes as a re$sitich deposit, defeasance and discharge antevilbject to federal income tax on the
same amount and in the same manner and at thetsaeseas would have been the case if such deple$éasance and discharge had not
occurred, which opinion of counsel must refer td ba based upon a ruling of the Internal Revenuei@eor a change in applicable federal
income tax law occurring after the date of thaeimtire; or

- a ruling of the Internal Revenue Service to seffbct; and

b. no Default under the indenture with respechdd series shall have occurred and be continuintp®nate of such deposit or during the
period ending on the 123rd day after such dateepbdit and such deposit shall not result in or titute a Default or result in a breach or
violation of, or constitute a default under, anlyetagreement or instrument to which the issu¢he@guarantor, if any, is a party or by which
the issuer or the guarantor, if any, is bound.

"U.S. Government Obligations" are defined underititkentures as securities that are (x) direct aliligps of the United States for the
payment of which its full faith and credit is plesthor (y) obligations of a person controlled orexwjsed by and acting as an agency or
instrumentality of the United States the paymentlich is unconditionally guaranteed as a fullfand credit obligation by the United
States and which, in either case, are not callabtedeemable before their maturity.

DEFEASANCE OF COVENANTS AND CERTAIN EVENTS OF DEFAULT

In addition, unless otherwise provided in the agghlie indenture and described in the applicableg@ctus supplement, with respect to a
series of debt securities issued under an inderttuegorovisions of that indenture described uride€ovenants -- Limitation on Liens" and "-
- Covenants -- Limitation on Sale/Leaseback Tratisag' will no longer be in effect, clauses (c) flwiespect to such covenants) and (d)
under "-- Events of Default" shall be deemed ndig¢d=vents of Default under that indenture, andotiogisions described herein under "--
Ranking" shall not apply, upon the deposit with tihustee, in trust, of money or U.S. Governmentigations that through the payment of
interest and principal in respect thereof in acaomd with their terms will provide money in an ampsufficient to pay the principal,
premium, if any, and interest on that series ot delourities when due in accordance with the terhtisat indenture. Such a trust may only be
established if, among other things, the provisidescribed in clause (b) of the immediately preaggiaragraph have been satisfied and the
issuer has delivered to the trustee an opinioroofsel (who may not be an employee of ours) teffext that the registered holders of that
series will not recognize income, gain or lossféateral income tax purposes as a result of suchsitlegpnd defeasance, and will be subject to
federal income tax on the same amount and in tine saanner and at the same times as would havetleease if such deposit and
defeasance had not occurred.

In the event the issuer exercises its option nobtaply, or to discharge the guarantor, if anypfrcompliance, with the covenants and certain
other provisions of an indenture with respect serdes of debt securities as described in the inately preceding paragraph, and that series
of debt securities are declared due and payabkusemf the occurrence of an Event of Default tiiaiains applicable, while the amount of
money or U.S. Government Obligations on deposit Wit trustee will be sufficient to pay principélamd interest on that series on the
respective dates on which such amounts are duentbg not be sufficient to pay amounts due on seaes at the time of the acceleration
resulting from such Event of Default. However, ibsuer and the guarantor, if any, shall remaindidr such payments.
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TERMINATION OF OBLIGATIONS IN CERTAIN CIRCUMSTANCES

Unless otherwise provided in the applicable indentind described in the applicable prospectus suppit, the issuer may discharge the
issuer and the guarantor, if any, from any andélaligations in respect of a series of debt se@gitéind the provisions of the related indenture
will no longer be in effect with respect to thatiee of debt securities (except to the extent mlediunder "-- Defeasance and Discharge”) if
that series of debt securities mature within oreer yad the issuer deposits with the trustee, st,traoney or U.S. Government Obligations
that, through the payment of interest and prindipaéspect thereof in accordance with their tenwif, provide money in an amount sufficie

to pay the principal of, premium, if any, and aextunterest on that series of debt securities vehuenin accordance with the terms of that
indenture and the debt securities. Such a trustangybe established if, among other things,

- no Default under the indenture with respect & #eries shall have occurred and be continuindpemwlate of such deposit,

- such deposit will not result in or constitute a&dt or result in a breach or violation of, or stitute a Default under, any other agreemel
instrument to which the issuer or the guarantaanif, is a party or by which the issuer or the gotor, if any, is bound and

- the issuer has delivered to the trustee an opiofcounsel stating that such conditions have loeemplied with.

Pursuant to this provision, the issuer is not nemflito deliver an opinion of counsel to the effbett registered holders of that series will not
recognize income, gain or loss for U.S. federabine tax purposes as a result of such deposit aminiztion, and there is no assurance that
registered holders of that series would not reairicome, gain or loss for U.S. federal incomepiasposes as a result thereof or that they
would be subject to U.S. federal income tax onstémme amount and in the same manner and at thetisaeseas would have been the case if
such deposit and termination had not occurred.

UNCLAIMED MONEY

Subject to any applicable abandoned property lagvirtdentures will provide that the trustee wilypa the issuer upon request any money
held by the trustee for the payment of principagénpium, if any, or interest that remains unclaif@dwo years. After payment to the issuer,
registered holders of debt securities entitledutthsnoney must look to the issuer for payment agige creditors.

CONCERNING THE TRUSTEE AND PAYING AGENT

Wilmington Trust Company will initially act as Tree and paying agent for the debt securities. Wigtan Trust Company currently acts as
trustee under:

- an indenture with Calpine and Calpine's subsjdi@alpine Capital Trust Ill, dated as of Augus2000,
- an indenture with Calpine dated as of August2@0, and
- an indenture with Energy Finance, dated as ofl 25 2001.

A number of Calpine's series of debt securitiegpaesently outstanding under the first two indesslaibove and additional securities of those
series and additional series may be issued undeseitond indenture above. A series of Energy Falamiebt securities, guaranteed by
Calpine, is currently outstanding under the thirdeinture above and additional debt securitiesaifgtries and other series, each guaranteed
by Calpine, may be offered under that indenture.rifédg have in the future other relationships withiditigton Trust Company.
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We will describe in the prospectus supplement aatenal business and other relationships (includidditional trusteeships), other than the
trusteeship under the indentures, between us andfaur affiliates, on the one hand, and eachériand paying agent under the indentures,
on the other hand.

The holders of a majority in principal amount of thutstanding senior notes will have the rightited the time, method and place of
conducting any proceeding for exercising any remadjilable to the trustee, subject to certain ettorp. If an event of default occurs (ant
not cured), the trustee will be required, in thereise of its power, to use the degree of careprfident man in the conduct of his own affairs.
Subject to such provisions, the trustee will bearmb obligation to exercise any of its rights omers under the indenture at the request of
any holder of senior notes, unless such holdet bhak offered to the trustee security and indeyrsitisfactory to the trustee against any
loss, liability or expense and then only to thesextequired by the terms of the indenture.

The registered office of the trustee is Rodney &gjiorth, 1100 North Market Street, Wilmington, Behre.
GOVERNING LAW

The laws of the State of New York will govern timeléntures and each series of debt securities.
BOOK-ENTRY SYSTEM

Unless otherwise specified in the prospectus sopghe, each series of debt securities will be represl by one or more global notes
registered in the name of a nominee of The Depgsitaust Company ("DTC"), as depositary. Upon tssuance of the global notes, DTC or
its custodian will credit, on its internal systetime respective principal amount of the individuahéficial interests represented by the global
notes to the accounts of persons who have accuwitht TC. Each account initially will be designatled or on behalf of the underwriters,
dealer or agents. Ownership of beneficial interestsglobal note will be limited to persons whasdaccounts with DTC ("participants™) or
persons who hold interests through participantsn@uship of beneficial interests in the global natdsbe shown on, and transfers of their
ownership may be effected only through, recordstasied by DTC or its nominee (with respect toriests of participants) and the records
of participants (with respect to interests of passother than participants). DTC currently limhg imaximum denomination of any single
global note to $400,000,000.

So long as DTC or its nominee is the registeredesvan holder of the global notes, DTC or such narajras the case may be, will be
considered the sole owner or holder of the dehir#tézs represented by such global notes for afppses under the applicable indenture and
the debt securities. No beneficial owner of anregdein the global notes will be able to transFettinterest except in accordance with DTC's
applicable procedures, in addition to those pravifbe under the indenture.

Payments of the principal of, and interest on,glodal notes will be made to DTC or its nomineetheescase may be, as the registered owner
of the global notes. Neither we, the trustee or@aying agent will have any responsibility or liglgifor any aspect of the records relating to
or payments made on account of beneficial owneisitgpests in the global notes or for maintainisigpervising or reviewing any records
relating to such beneficial ownership interests.

We expect that DTC or its nominee, upon recei@rf payment of principal or interest in respedhef global notes will credit participants'
accounts with payments in amounts proportionatbeo respective beneficial interests in the ppatiamount of the global notes as show
the records of DTC or its nominee. We also expeat payments by participants to owners of benéfictarests in the global notes held
through such participants will be governed by siiagéhstructions and customary practices, as is thmicase with securities held for the
accounts of customers registered in the namesrofna®s for such customers. Such payments will begbponsibility of such participants.

Transfers between participants in DTC will be efiéelcin the ordinary way in accordance with DTC suded will be settled in same-day
funds. If a holder requires physical delivery afeatificated note for
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any reason, including to sell debt securities teq@es in states which require delivery of certiigchnotes or to pledge their debt securities,
such holder must transfer its interest in the dlole¢es in accordance with the normal procedurd3Ta® and the procedures set forth in the
indenture.

DTC has advised us that it will take any actiompigied to be taken by a holder of a series of debtrities (including the presentation of «
securities for exchange as described below) onlyeatlirection of one or more participants to whaseount the DTC interests in the global
notes relating to such series is credited and ionlgspect of such portion of the aggregate pradcpnount of debt securities as to which such
participant or participants has or have given dliofction. However, if there is an Event of Defautder a series of debt securities, DTC will
exchange the global notes relating to such sevieseftificated notes which it will distribute tsiparticipants.

DTC has advised us as follows: DTC is a limitedpmse trust company organized under the laws obthte of New York, a "banking
organization" within the meaning of New York Bangibaw, a member of the Federal Reserve Systeniearfieg corporation” within the
meaning of the Uniform Commercial Code and a "GlepAgency" registered pursuant to the provisiohSection 17A of the Securities
Exchange Act. DTC was created to hold securitiegt$gparticipants and facilitate the clearance settlement of securities transactions
between participants through electronic book-ealignges in accounts of its participants, thereiogiehting the need for physical movement
of certificates. Participants include securitieskars and dealers, banks, trust companies andradezorporations and certain other
organizations. Indirect access to the DTC systeavaslable to “indirect participants" such as barkekers, dealers and trust companies that
clear through or maintain a custodial relationshil a participant, either directly or indirectly.

Although DTC has agreed to the foregoing procediresder to facilitate transfers of interest i tjlobal notes among participants of DTC,
it is under no obligation to perform or continueprform such procedures, and such procedures mdisbontinued at any time. Neither we
nor the trustee will have any responsibility foe ferformance by DTC or its respective participantidirect participants of their respective
obligations under the rules and procedures govgrthiair operations.

CERTIFICATED NOTES

If DTC is at any time unwilling or unable to coniimas a depositary for the global notes and a ssoceepositary is not appointed by us
within 90 days, or if the issuer otherwise chodseissue definitive debt securities, the issuet isflue certificated notes in exchange for the
global notes. In either instance, an owner of aefieial interest in a global note will be entitlemhave debt securities equal in principal
amount to such beneficial interest registeredsméme and will be entitled to physical deliverydebt securities in definitive form. Debt
securities in definitive form will be issued in deninations of $1,000 and integral multiples of D,&nd will be issued in registered form
only, without coupons. The issuer will maintairthie Borough of Manhattan, The City of New York, aranore offices or agencies where
debt securities may be presented for payment arydom#ransferred or exchanged. You will not be ghdra fee for any transfer or exchange
of your debt securities, but the issuer may reqpangment of a sum sufficient to cover any tax tveofgovernmental charge payable in
connection therewith.

SAME-DAY SETTLEMENT IN RESPECT OF GLOBAL NOTES

Global notes held by DTC will trade in DTC's Samay-unds Settlement System until maturity and sgagnmarket trading activity in the
debt securities will settle in immediately avaikafilinds. No assurance can be given as to the gffadty, of settlement in immediately
available funds on the trading activity in the debturities.
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CERTAIN U.S. TAX AND INFORMATION REPORTING MATTERS

THE DISCUSSION BELOW IS INTENDED TO BE A GENERAL CECRIPTION ONLY OF CERTAIN UNITED STATES FEDERAL
INCOME TAX, INFORMATION REPORTING AND WITHHOLDING FEQUIREMENTS APPLICABLE TO THE OWNERSHIP AND
DISPOSITION OF THE DEBT SECURITIES ACQUIRED PURSUAN O THIS OFFERING AND IS NOT INTENDED TO BE, NOR
SHOULD IT BE CONSTRUED TO BE, LEGAL OR TAX ADVICE® ANY PARTICULAR HOLDER. ACCORDINGLY PURCHASERS
OF DEBT SECURITIES ARE URGED TO CONSULT THEIR OWMX ADVISORS REGARDING THE APPLICATION OF UNITED
STATES FEDERAL INCOME TAX, INFORMATION REPORTING AN WITHHOLDING REQUIREMENTS TO THEIR PARTICULAF
CIRCUMSTANCES, THE AVAILABILITY OF ANY EXEMPTION THEREFROM, AND THE PROCEDURE FOR OBTAINING SUCH
AN EXEMPTION, IF AVAILABLE. HOLDERS SHOULD ALSO COMULT THEIR TAX ADVISORS WITH RESPECT TO THE TAX
CONSEQUENCES TO THEM UNDER STATE, LOCAL, FOREIGN ANOTHER TAX LAWS AND THE POSSIBLE EFFECTS OF
CHANGES IN UNITED STATES FEDERAL OR OTHER TAX LAWS.

The discussion below relates only to debt secsrafeEnergy Finance acquired pursuant to this wifeand does not address the income tax,
information reporting or withholding consequenagsaidn-U.S. holders of the ownership and dispositibany debt or equity securities of
Calpine or debt securities of Energy Finance lly Aoch matters will be addressed in the applicplidspectus supplement relating to such
securities.

The following is a summary of the material Unitadt8s federal income tax consequences of the ohipesad disposition of debt securities
by non-U.S. Holders (as defined below). "U.S. hddtiare any beneficial owners of the debt securitiat are, for United States federal
income tax purposes, (1) citizens or residenth@fdnited States, (2) corporations created or dzgdrin, or under the laws of, the United
States, any state thereof or the District of Colian8) estates, the income of which is subjedindted States federal income taxation
regardless of its source, or (4) trusts if (A) artavithin the United States is able to exercigenpry supervision over the administration of
trust and (B) one or more United States persone tiaauthority to control all substantial decisiof the trust. In addition, certain trusts in
existence on August 20, 1996 and treated as ahdl@er prior to such date may also be treated 8s wblders. "Non-U.S. holders" are
beneficial owners of the debt securities, othen thartnerships, that are not U.S. holders for Wn8tates federal income tax purposes. If a
partnership (including for this purpose any entigated as a partnership for United States fedaxgburposes) is a beneficial owner of the
debt securities, the treatment of a partner impténership will generally depend upon the stafub@partner and upon the activities of the
partnership. Partnerships and partners in suchgatiips should consult their tax advisors abaitthited States federal income tax
consequences of owning and disposing of the debirisies.

The rules governing United States federal incomatian of a non-U.S. holder of debt securities@mplex and no attempt will be made
herein to provide more than a summary of such rdles summary deals only with debt securities #ratheld as capital assets by non-U.S.
holders and that are due to mature 30 years ofri@ssthe date on which they are issued. The Urfitiedes federal income tax consequences
of owning and disposing of debt securities thatdure to mature more than 30 years from the daigsaé will be discussed in an applicable
prospectus supplement. The discussion regardingikt8me tax laws assumes that any debt secuwilebe issued, and transfers thereof
and payments thereon will be made, in accordanttetthve applicable indenture and deposit agreenidis. discussion also assumes that the
debt security or coupon is not subject to the rofeSection 871(h)(4)(A) of the Internal Revenuaed€mf 1986, as amended, relating to
interest payments that are determined by referemizeome, profits, changes in value of propertpthier attributes of the issuer or a related
party.

This discussion is based on the Internal Revenuke@we Treasury regulations promulgated thereuad@érdministrative and judicial
interpretations thereof, all as of the date herawdl all of which are subject to change, possiblaaetroactive basis.
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DEBT SECURITIES OF ENERGY FINANCE
Interest Income

Generally, interest income of a non-U.S. holdet ihaot effectively connected with a United Statasle or business will be subject to a
withholding tax at a 30% rate (or, if applicabldpwer tax rate specified by a treaty). Howeveteliast income earned on a debt security by a
non-U.S. holder will qualify for the "portfolio ietest” exemption and therefore will not be subjedtinited States federal income tax or
withholding tax, provided that such interest incamaot effectively connected with a United Stdtasle or business of the non-U.S. holder
and provided that (1) the non-U.S. holder doesagtially or constructively own 10% or more of th&at combined voting power of all
classes of Calpine stock entitled to vote; (2)rtbe-U.S. holder is not a controlled foreign corpiarathat is related to the issuer or Calpine
through stock ownership; (3) the non-U.S. holderasa bank which acquired the debt security insaeration for an extension of credit
made pursuant to a loan agreement entered inteeinrdinary course of business; and (4) eithettfid)non-U.S. holder certifies to the issuer
or the issuer's agent, under penalties of perhat,it is not a United States person and providesame, address, and certain other
information on a properly executed Internal Reve8apsice Form W-8BEN or a suitable substitute fom(B) a securities clearing
organization, bank or other financial institutitnat holds customer securities in the ordinary aofsts trade or business and holds the debt
securities in such capacity, certifies to the issrdghe issuer's agent, under penalties of perfbgt such a statement has been received from
the beneficial owner by it or by a financial ingtibn between it and the beneficial owner and &has the issuer or the issuer's agent with a
copy thereof. The applicable United States Treasegulations also provide alternative methods &bis§/ing the certification requirements
clause (4) above. If a ndo:S. holder holds the debt security through cerfiaieign intermediaries or partnerships, such hodohel the foreig
intermediary or partnership may be required tesatiertification requirements under applicable t8diStates Treasury regulations.

Except to the extent that an applicable incomdraty otherwise provides, a non-U.S. holder gdlyerall be taxed with respect to interest

in the same manner as a U.S. holder if the inté&seftectively connected with a United States ¢rad business of the non-U.S. holder.
Effectively connected interest income receivedamraed by a corporate non-U.S. holder may alsoeuoértain circumstances, be subject to
an additional "branch profits" tax at a 30% rate {foapplicable, at a lower tax rate specifiedasyapplicable income tax treaty). Even though
such effectively connected income is subject toine tax, and may be subject to the branch pratitsit is not subject to withholding tax if
the non-U.S. holder delivers a properly executédriral Revenue Service Form W-8ECI (or successaon)fto the payor.

Sale or Exchange of Debt Securities

A non-U.S. holder generally will not be subjectinited States federal income tax or withholding @axany gain realized on the sale,
exchange or other disposition of a debt securitgss(1) the gain is effectively connected withrated States trade or business of the non-
U.S. holder, (2) in the case of a non-U.S. holdeo ¢ an individual, such holder is present inlthnited States for a period or periods
aggregating 183 days or more during the taxable g&the disposition, and either such holder héssahome™ in the United States or the
disposition is attributable to an office or othiefl place of business maintained by such hold#rérinited States, or (3) the nbnS. holde
is subject to tax pursuant to the provisions ofltiternal Revenue Code applicable to certain UnBtsdes expatriates.

Information Reporting and Backup Withholding Tax

United States backup withholding tax will not appypayments on the debt securities to a non-Lbl8leh if the statement described in clause
4 of "Interest Income" is duly provided by suchdedl, provided that the payor does not have actuahledge that the holder is a United
States person. Information reporting requiremerdyg apply with respect to interest payments on ti# decurities, in which event the
amount of interest paid and tax withheld (if anydwespect to each non U.S.-holder
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will be reported annually to the Internal Revengevi&e. Information reporting requirements and hgcwithholding tax will not apply to ar
payment of the proceeds of the sale of debt sézsigffected outside the United States by a foref§ine of a "broker" as defined in
applicable Treasury regulations (absent actual kedge that the payee is a United States persol@ssisuch broker (1) is a United States
person as defined in the Internal Revenue Code,

(2) is a foreign person that derives 50% or morigsajross income for certain periods from the ecant@f a trade or business in the United
States, (3) is a controlled foreign corporationUmited States federal income tax purposes or

(4) is a foreign partnership with certain U.S. cections. Payment of the proceeds of any such #faleted outside the United States by a
foreign office of any broker that is describedhe preceding sentence may be subject to backupeliting tax and information reporting
requirements, unless such broker has documentaigree in its records that the beneficial ownex ion-U.S. holder and certain other
conditions are met, or the beneficial owner otheengstablishes an exemption. Payment of the precdeahy such sale to or through the
United States office of a broker is subject to infation reporting and backup withholding requiretsamless the beneficial owner of the ¢
securities provides the statement described irseldwof "Interest Income" or otherwise establidresxemption.
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CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

THE DISCUSSION BELOW IS INTENDED TO BE A GENERAL EERIPTION ONLY OF CERTAIN CANADIAN FEDERAL
INCOME TAX CONSIDERATIONS APPLICABLE TO THE OWNERSR AND DISPOSITION OF DEBT SECURITIES OF ENERGY
FINANCE OR ENERGY FINANCE Il ACQUIRED PURSUANT TOHIS OFFERING AND IS NOT INTENDED TO BE, NOR SHOULD
IT BE CONSTRUED TO BE, LEGAL OR TAX ADVICE TO ANY RRTICULAR PURCHASER (AS DEFINED BELOW).
ACCORDINGLY, PROSPECTIVE INVESTORS ARE URGED TO CSNLT THEIR OWN TAX ADVISERS WITH RESPECT TO THE
CANADIAN FEDERAL AND PROVINCIAL TAX CONSEQUENCES ORAN INVESTMENT IN THE DEBT SECURITIES.

In the opinion of McCarthy Tetrault LLP, Canadiax tounsel to Energy Finance and Energy Finandbdlfollowing is a summary of the
principal Canadian federal income tax consideratiganerally applicable under the Income Tax Ach@) (the "Tax Act") to a person who
acquires beneficial ownership of debt securitieEmérgy Finance or Energy Finance Il pursuantimdffering (a "Purchaser") and who for
the purposes of the Tax Act, and at all relevangs, is or is deemed to be resident in Canadas hloéddebt securities as capital property,
deals at arm's length with the issuer, is notiaféd with the issuer and is not a "financial itugton" for purposes of certain provisions of the
Tax Act relating to securities held by financiadtitutions. The debt securities will generally beated as capital property of a Purchaser
unless the Purchaser is considered to be a tradkerater in securities or has acquired the dehirggéxs in a transaction or transactions
considered to be an adventure in the nature oétoador a purpose other than to hold as an investm

This summary is based on the current provisiorth@fTax Act and the regulations thereunder (thegURaions") in force on the date hereof,
specific proposals (the "Tax Proposals") to améedTtax Act or the Regulations publicly announcedhg/Minister of Finance prior to the
date hereof, and counsel's understanding of themtpublished administrative and assessing pectt the Canada Customs and Revenue
Agency (the "CCRA"). This summary is not exhaustifall possible Canadian income tax consequenugsexcept for the Tax Proposals,
does not take into account or anticipate any chairglaw or in the administrative and assessingtfmas of the CCRA, whether by
legislative, governmental or judicial action, nared it take into account income tax laws or comsitiiens of any province or territory of
Canada or any jurisdiction other than Canada. ISarasce can be given that the Tax Proposals wibime law in their present form or at all.

TAXATION OF INTEREST ON DEBT SECURITIES

A Purchaser that is a corporation, partnershig, tamgt or any trust of which a corporation or atparship is a beneficiary will be required to
include in computing its income for a taxation yaay interest that accrues to the Purchaser obtasdeurity to the end of the year or that
becomes receivable or is received by the Purchissere the end of the year, to the extent that sutelnest was not included in computing
Purchaser's income for a preceding taxation year.

Any other Purchaser will be required to include@mputing its income for a taxation year any indemn a debt security that is received or
receivable by the Purchaser in the taxation yegpddding on the method regularly followed by thecRaser in computing the Purchaser's
income) to the extent that the interest was nduded in computing the Purchaser's income for aqafing taxation year. In addition, such
Purchaser will be required to include in compuiisgncome for a taxation year any interest tharaed to the Purchaser to the end of any
"anniversary day" (as defined in the Tax Act) af ttebt security, to the extent that such amountneastherwise included in computing the
Purchaser's income for the year or for any precgtiration year.

A Purchaser that is a Canadian-controlled privatparation (as defined in the Tax Act) will be liatho pay an additional refundable tax of 6
2/3% on investment income. For this purpose, imaest income will generally include interest incoaral taxable capital gains.

40



REDEMPTION OR OTHER DISPOSITION

On an assignment or other transfer of a debt sgcarPurchaser will generally be required to idelin computing its income for the year of
transfer, the amount, if any, of interest that aesrued on the debt security to the date of tranafe which was not, in accordance with the
terms of the debt security, payable until aftet thete, to the extent that such amount has notwise been included in computing the
Purchaser's income for that year or a preceding yea

On a redemption of a debt security before matutfitg,amount, if any, by which the redemption praseexceed the principal amount of the
debt security may be deemed to be interest recdiyede Purchaser.

In addition, a disposition of a debt security (irdihg a redemption or purchase by the issuer)gii rise to a capital gain (or a capital loss)
to the extent that a Purchaser's proceeds fromdigipesition of the debt security net of accruednest and amounts deemed to be interest
exceed (or are less than) the aggregate of thédnBsec's adjusted cost base of the debt securitprandeasonable costs of disposition.

LEGAL MATTERS

The validity of the debt and equity securities affiine offered hereby will be passed upon for u€byington & Burling, New York, New
York. The validity of the debt securities of Eneflgipance and Energy Finance Il offered hereby bélpbassed upon for us by Covington &
Burling, New York, New York and by Stewart McKelv&yirling Scales, Halifax, Nova Scotia, Canada. Anglerwriters will be represented
by Skadden, Arps, Slate, Meagher & Flom LLP, Newky®&ew York.

EXPERTS

Our audited financial statements incorporated ligremce in this prospectus and elsewhere in thistraion statement have been audited by
Arthur Andersen LLP, independent public accountaasndicated in their reports with respect therahd are included herein in reliance
upon the authority of said firm as experts in givgaid reports. The report of Ernst and Young LihBependent public accountants, with
respect to the audited financial statements of Haaargy Ltd., which is incorporated in this prospes by reference to our Current Report on
Form 8-K, dated September 10, 2001, is includedihen reliance upon the authority of said firmexperts in giving said report.

PURCHASERS' STATUTORY RIGHTS

Securities legislation in certain of the provinoé€anada provides purchasers with the right thdveiw from an agreement to purchase
securities within two business days after receiptemed receipt of a prospectus and any amendinesgveral of the provinces of Canada,
the securities legislation further provides a pasghr with remedies for rescission or, in some gictgoons, damages if the prospectus and any
amendment contains a misrepresentation or is diveded to the purchaser, provided that such regeeftir rescission or damages are
exercised by the purchaser within the time lim@saribed by the securities legislation of the paseh's province. The purchaser should refer
to the applicable provisions of the securitiesstdion of their province for particulars of thegghts or consult with a legal adviser. Rights
and remedies also may be available to purchaseéer whS. law; purchasers may wish to consult with®. legal adviser for particulars of
these rights.
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CERTIFICATE OF CALPINE CORPORATION

Dated September 21, 2001

This MJIDS prospectus, together with the documersrporated in this prospectus by reference, adlof the date of each supplement to this
prospectus, constitute full, true and plain disetesof all material facts relating to the secusitigfered by this MIDS prospectus and the
supplement as required by the provinces of Alb&tdish Columbia, Manitoba, Ontario, Saskatchewdoya Scotia, New Brunswick, Prin

Edward Island and Newfoundland.

/sl Peter Cartwright
Peter Cartwright

Chairman, President and

Chief Executive Officer

On behalf of the Board of Directors:

/sl George J. Stathakis
George J. Stathakis
Director

/sl Ann B. Curtis
Ann B. Curtis
Executive Vice President and
Chief Financial Officer

/s/ John O. Wilson
John O. Wilson
Director

42



CERTIFICATE OF CALPINE CANADA ENERGY FINANCE ULC

Dated September 21, 2001

This MJIDS prospectus, together with the documertsrporated in this prospectus by reference, adlof the date of each supplement to this
prospectus, constitute full, true and plain disetesof all material facts relating to the secusitigfered by this MIDS prospectus and the
supplement as required by the provinces of Alb&tdish Columbia, Manitoba, Ontario, Saskatchewdoya Scotia, New Brunswick, Prin
Edward Island and Newfoundland.

/sl Peter Cartwright /sl Ann B. Curtis
Peter Cartwright Ann B. Curtis
Chairman and Chief Executive Officer Executive Vice President and

Chief Financial Officer

On behalf of the Board of Directors:

/sl Daniel Allard /s/ David D. Johnson
Daniel Allard David D. Johnson
Director Director
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CERTIFICATE OF CALPINE CANADA ENERGY FINANCE Il ULC

Dated September 21, 2001

This MJIDS prospectus, together with the documerasrporated in this prospectus by reference, adlof the date of each supplement to this
prospectus, constitute full, true and plain disetesof all material facts relating to the secusitigfered by this MIDS prospectus and the
supplement as required by the provinces of Alb&tdish Columbia, Manitoba, Ontario, Saskatchewdoya Scotia, New Brunswick, Prin

Edward Island and Newfoundland.

/sl Peter Cartwright
Peter Cartwright
Chairman and Chief Executive Officer

On behalf of the Board of Directors:

/sl Daniel Allard Is
Daniel Allard
Director

/s/ Ann B. Curtis
Ann B. Curtis
Executive Vice President and
Chief Financial Officer

/ David D. Johnson
David D. Johnson
Director
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