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INTRODUCTION

Calpine Corporation and the other debtors in the above-captioned chapter 11 cases
(collectively, the “Debtors’) propose the following fifthsixth amended joint plan of
reorganization (the “Plan”) for the resolution of outstanding creditor claims against, and equity
interests in, the Debtors pursuant to title 11 of the United States Code, 11 U.S.C. §§ 101-1532.
Capitalized terms used in the Plan and not otherwise defined shall have the meanings ascribed to
such terms in ARTICLE I.A of the Plan. Reference is made to the Disclosure Statement, Filed
contemporaneously with the Plan, for a discussion of the Debtors' history, businesses, assets,
results of operations, and projections of future operations, as well as a summary and description
of the Plan and certain related matters. The Debtors are the proponents of the Plan within the
meaning of section 1129 of the Bankruptcy Code.

ALL HOLDERS OF CLAIMS AND INTERESTS ARE ENCOURAGED TO READ
THE PLAN AND THE DISCLOSURE STATEMENT IN THEIR ENTIRETY BEFORE
VOTING TO ACCEPT OR REJECT THE PLAN. THE PLAN PROVIDES FOR
SUBSTANTIVE CONSOLIDATION OF ALL OF THE ESTATES FOR ALL PURPOSES
ASSOCIATED WITH CONFIRMATION AND CONSUMMATION.

ARTICLEI.
DEFINED TERMS, RULES OF INTERPRETATION,
COMPUTATION OF TIME, AND GOVERNING LAW

Defined Terms. As used in the Plan, the capitalized terms below have the following meanings,
except as expressly provided or unless the context otherwise requires. Any term used but not
defined in the Plan, but that is used in the Bankruptcy Code or the Bankruptcy Rules, shall have
the meaning ascribed to that term in the Bankruptcy Code or the Bankruptcy Rules.

1 4.0% Convertible Senior Notes Due 2006: The $1,200,000,000 4.0% Convertible
Senior Notes due December 26, 2006, issued by Calpine pursuant to that certain Indenture, dated
as of August 10, 2000, between Calpine and Wilmington Trust Company, as trustee, as
supplemented by the First Supplemental Indenture, dated as of September 28, 2000.

2. 4.75% Convertible Senior Notes Due 2023: The $900,000,000 4.75%
Convertible Senior Notes due November 15, 2023, issued by Calpine pursuant to that certain
Amended and Restated Indenture, dated as of March 12, 2004, between Calpine and Wilmington
Trust Company, as trustee.

3. 6.00% Contingent Convertible Notes Due 2014: The $736,000,000 6.00%
Contingent Convertible Notes due September 30, 2014, issued by Calpine pursuant to that
certain Indenture, dated as of August 10, 2000, between Capine and Wilmington Trust
Company, as trustee, as supplemented by the Second Supplemental Indenture, dated as of
September 30, 2004.

4. 7.625% Senior Notes Due 2006: The $250,000,000 7.625% Senior Notes due
April 15, 2006, issued by Calpine pursuant to that certain Indenture, dated as of March 29, 1999,
between Calpine and The Bank of New York, as trustee, as supplemented by the First
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Supplemental Indenture, dated as of July 31, 2000, and the Second Supplemental Indenture,
dated as of April 26, 2004.

5. 7.75% Contingent Convertible Notes Due 2015: The $650,000,000 7.75%
Contingent Convertible Notes Due June 1, 2015, issued by Calpine pursuant to that certain
Indenture, dated as of August 10, 2000, between Calpine and Wilmington Trust Company, as
trustee, as supplemented by the Third Supplemental Indenture, dated as of June 23, 2005.

6. 7.75% Senior Notes Due 2009: The $350,000,000 7.75% Senior Notes due April
15, 2009, issued by Calpine pursuant to that certain Indenture, dated as of March 29, 1999,
between Calpine and The Bank of New York, as trustee, as supplemented by the First
Supplemental Indenture, dated as of July 31, 2000, and the Second Supplemental Indenture,
dated as of April 26, 2004.

7. 7.875% Senior Notes Due 2008: The $400,000,000 7.875% Senior Notes due
April 1, 2008, issued by Calpine pursuant to that certain Indenture, dated as of March 31, 1998,
between Calpine and The Bank of New York, as trustee, as supplemented by the First
Supplemental Indenture, dated as of July 24, 1998, the Second Supplemental Indenture, dated as
of July 31, 2000, and the Third Supplemental Indenture, dated as of April 26, 2004.

8. 8.5% Second Priority Senior Secured Notes Due 2010: The $1,150,000,000 8.5%
Second Priority Senior Secured Notes due July 15, 2010, issued by Calpine pursuant to that
certain Indenture dated as of July 16, 2003, between Calpine and Wilmington Trust Company, as
trustee.

0. 8.5% Senior Notes Due 2011: The $850,000,000 8.5% Senior Notes due
February 15, 2011, issued by Calpine pursuant to that certain Indenture, dated as of August 10,
2000, between Calpine and Wilmington Trust Company, as trustee, as supplemented by the First
Supplemental Indenture, dated as of September 28, 2000.

10.  8.625% Senior Notes Due 2010: The $750,000,000 8.625% Senior Notes due
August 15, 2010, issued by Calpine pursuant to that certain Indenture, dated as of August 10,
2000, between Calpine and Wilmington Trust Company, as trustee.

11.  8.75% Second Priority Senior Secured Notes Due 2013: The $900,000,000
Second Priority 8.75% Senior Secured Notes due July 15, 2013, issued by Calpine pursuant to
that certain Indenture dated as of July 16, 2003, between Calpine and Wilmington Trust
Company, astrustee.

12.  8.75% Senior Notes Due 2007: The $275,000,000 8.75% Senior Notes due July
15, 2007, issued by Calpine pursuant to that certain Indenture, dated as of July 8, 1997, between
Calpine and The Bank of New York, as trustee, as supplemented by the First Supplemental
Indenture, dated as of September 10, 1997, the Second Supplemental Indenture, dated as of July
31, 2000, and the Third Supplemental Indenture, dated as of April 26, 2004.

13. 9.625% First Priority Senior Secured Notes Due 2014: The $785,000,000 9.625%
First Priority Senior Secured Notes due September 30, 2014, issued by Calpine pursuant to that
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certain Indenture, dated as of September 30, 2004, between Calpine and Wilmington Trust
Company, astrustee.

14.  9.875% Second Priority Senior Secured Notes Due 2011: The $400,000,000
9.875% Second Priority Senior Secured Notes due December 1, 2011, issued by Calpine
pursuant to that certain Indenture, dated as of November 18, 2003, between Calpine and
Wilmington Trust Company, as trustee.

15. 10.5% Senior Notes Due 2006: The $180,000,000 10.5% Senior Notes due May
15, 2006, issued by Calpine pursuant to that certain Indenture, dated as of May 16, 1996,
between Calpine and U.S. Bank National Association, as successor trustee, as supplemented by
the First Supplemental Indenture, dated as of August 1, 2000 and the Second Supplemental
Indenture, dated as of April 26, 2004.

16.  Accrued Professiona Compensation: At any given moment, all accrued fees and
expenses (including success fees) for services rendered by al Professionals through and
including the Effective Date, to the extent such fees and expenses have not been paid and
regardless of whether a fee application has been Filed for such fees and expenses. To the extent
there is a Final Order denying some or all of a Professiona’s fees or expenses, such denied
amounts shall no longer be considered Accrued Professional Compensation.

17.  Administrative Agents. In their capacity as such, the administrative agent and its
predecessors for the Second Priority Senior Secured Term Loan Due 2007.

18.  Administrative Claim: A Claim for costs and expenses of administration pursuant
to sections 503(b), 507(a)(2), 507(b), or 1114(e)(2) of the Bankruptcy Code, including: (a) the
actual and necessary costs and expenses incurred after the Petition Date and through the
Effective Date of preserving the Estates and operating the businesses of the Debtors (such as
wages, salaries, or commissions for services, and payments for goods and other services and
leased premises); (b) compensation for legal, financial advisory, accounting, and other services
and reimbursement of expenses Allowed pursuant to sections 328, 330(a), or 331 of the
Bankruptcy Code or otherwise for the period commencing on the Petition Date and ending on the
Effective Date; (c) al fees and charges assessed against the Estates pursuant to chapter 123 of
the Judicial Code; and (d) all requests for compensation or expense reimbursement for making a
substantial contribution in the Chapter 11 Cases pursuant to sections 503(b)(3), (4), and (5) of
the Bankruptcy Code.

19. Administrative Claim Bar Date: The deadline for filing requests for payment of
Administrative Claims, which shall be thirty days after the Effective Date, unless otherwise
ordered by the Bankruptcy Court, except with respect to Professional Claims, which shall be
subject to the provisions of ARTICLE IX; provided, however, that pursuant to section
503(b)(1)(D) of the Bankruptcy Code, to be considered timely filed for the purposes of the
Administrative Claim Bar Date, the Texas Taxing Authority and the Louisiana Department of
Revenue need not File a Claim or request payment to have an Allowed Administrative Claim for
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certain taxes, fines, penalties, and reductions in credit described in section 503(b)(1)(B) and (C)
of the Bankruptcy Code.

20.  Affidavit of Publication: An affidavit of a representative or agent of a publisher
of a periodical certifying that notice has been served through publication in the publisher’s
periodical.

21.  Affiliate: Excluding any Canadian Debtor: (a) an Entity that directly or indirectly
owns, controls, or holds with power to vote, twenty percent or more of the outstanding voting
securities of any of the Debtors, other than an Entity that holds such securities (i) in a fiduciary
or agency capacity without sole discretionary power to vote such securities or (ii) solely to
secure a debt, if such Entity has not in fact exercised such power to vote; (b) a corporation
twenty percent or more of whose outstanding voting securities are directly or indirectly owned,
controlled, or held with power to vote, by any of the Debtors, or by an Entity that directly or
indirectly owns, controls, or holds with power to vote, twenty percent or more of the outstanding
voting securities of any of the Debtors, other than an Entity that holds such securities (i) in a
fiduciary or agency capacity without sole discretionary power to vote such securities or (ii)
solely to secure a debt, if such Entity has not in fact exercised such power to vote; () an Entity
whose business is operated under a lease or operating agreement by any of the Debtors, or an
Entity substantially all of whose property is operated under an operating agreement with any of
the Debtors; (d) an Entity that operates the business or substantially al of the property of any of
the Debtors under a lease or operating agreement; or (€) the Debtors domestic and non-
domestic, wholly-owned, direct and indirect subsidiaries that have not commenced cases under
chapter 11 of the Bankruptcy Code.

22.  Agnews Project: That certain leased 28.5 megawatt combined cycle cogeneration
facility, along with certain related equipment, located in Santa Clara County, California.

23. Allowed: With respect to Claims and Interests: (a) any Claim or Interest, proof
of which is timely Filed by the applicable Bar Date (or that by the Bankruptcy Code or Final
Order is not or shall not be required to be Filed); (b) any Claim or Interest that is listed in the
Schedules as of the Effective Date as not disputed, not contingent, and not unliquidated, and for
which no Proof of Claim or Interest has been timely Filed; or (c) any Claim Allowed pursuant to
the Plan; provided, however, that with respect to any Claim or Interest described in clauses (a) or
(b) above, such Claim or Interest shall be considered Allowed only if and to the extent that (x)
with respect to any Unsecured Convenience Class Claim, no objection to Allowance thereof has
been interposed on or prior to the Effective Date, (y) with respect to any Claim or Interest that is
not an Unsecured Convenience Class Claim, no objection to the Allowance thereof has been
interposed within the applicable period of time fixed by the Plan, the Bankruptcy Code, the
Bankruptcy Rules, or the Bankruptcy Court, or (z) such an objection is so interposed and the
Claim or Interest shal have been Allowed for distribution purposes only by a Final Order;
provided further, however, that the Claims and Interests described in clauses (a) and (b) above
shall not include any (i) Claim or Interest on account of an option, warrant, or contractual
rights to purchase_or_acquire an Equity Security (the term “option” in this clause (i) does not
include a right to convert a debt Security into an Equity Security) that is not exercised by the
Voting Deadline and (ii) Interest held by or for the benefit of Calpine, including those Interests
held pursuant to the DB Share Lending Agreement. Except as otherwise specified in the Plan or
a Bankruptcy Court order, the amount of an Allowed Claim shall not include interest on such
Claim from and after the Petition Date. For purposes of determining the amount of an Allowed
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Claim, there shall be deducted therefrom an amount equal to the amount of any Claim that the
Debtors may hold against the Holder thereof, to the extent such Claim may be offset, recouped,
or otherwise reduced under applicable law. Any Claim or Interest that has been or is hereafter
listed in the Schedules as disputed, contingent, or unliquidated, and for which no Proof of Claim
or Interest has been timely Filed, is not considered Allowed and shall be expunged without
further action by the Reorganized Debtors and without any further notice to or action, order, or
approval of the Bankruptcy Court.

24.  ASM, Hain, And Sierra Group Claims: Those certain claims of ASM Capital,

Hain Capital Group, L.L.C., and Sierra Liquidity Fund L.L.C. that are identified in Exhibits A,
B, and C to the motion, dated November 28, 2007, entitled Motion of Hain Capital, L.L.C.,
Serra Liquidity Fund, LLC, and ASM Capital Pursuant to Article 111.B.12.c of the Debtors
Fourth Amended Joint Plan of Reorganization for Contract or State Law Interest [Docket No.
6746].

27. 25-Badlot or Balots: The balots upon which Holders of Impaired Claims or
Interests entitled to vote shall cast their vote to accept or reject the Plan.

28. 26-Bankruptcy Code: Title 11 of the United States Code, 11 U.S.C. 88§ 101-
1532, as applicable to the Chapter 11 Cases.

29. 2Z+—Bankruptcy Court: The United States Bankruptcy Court for the Southern
District of New Y ork or any other court having jurisdiction over the Chapter 11 Cases.

30. 28-Bankruptcy Rules: The Federal Rules of Bankruptcy Procedure as applicable
to the Chapter 11 Cases, promulgated pursuant to section 2075 of the Judicial Code and the
general, local, and chambers rules and orders of the Bankruptcy Couirt.

31. 29-Bar Date: August 1, 2006, except as otherwise provided in the Plan or by
Bankruptcy Court order.

32. 30-Beneficial Holder: The Entity holding the beneficial interest in a Claim or
Interest.

33. 31 Bethpage Clams. Claims under the Bethpage Notes and the First Lien
Financing Agreements (as such term is defined in the Bethpage First Lien Credit Agreement)

K& E 11469867-21712300541.10



and the Second Lien Financing Agreements (as such term is defined in the Bethpage Second
Lien Credit Agreement), including the Bethpage Credit Agreements.

34. 32-Bethpage Credit Agreements. The Bethpage First Lien Credit Agreement and
the Bethpage Second Lien Credit Agreement.

35. 33—Bethpage First Lien Credit Agreement: The First Lien Credit Agreement,
dated as of June 30, 2005, by and among Bethpage Energy Center 3, LLC, the lenders referred to
therein, Calyon New York Branch, the lenders for the letters of credit, and Wilmington Trust
Company, as First Lien Collateral Agent and Administrative Agent (as amended, modified or
supplemented from time to time).

36. 34-Bethpage Notes. The First Lien Notes and First Lien Related Expenses Notes
(as such terms are defined in the Bethpage First Lien Credit Agreement), and the Second Lien
Notes and Second Lien Related Expenses Notes (as such terms are defined in the Bethpage
Second Lien Credit Agreement).

37. 35-Bethpage Second Lien Credit Agreement: Second Lien Credit Agreement,
dated as of June 30, 2005, by and among Bethpage Energy Center 3, LLC, the lendersreferred to
therein, and Wilmington Trust Company, as Second Lien Collateral Agent and Administrative
Agent (as amended modified, or supplemented from time to time).

38. 36-BIT Holdings Claim: That certain Allowed Claim of BIT Holdings 56, Inc.
against Calpine as provided for in the order, dated August 8, 2007, entitled Second Supplemental
Order Granting Debtors Sxteenth Omnibus Objection to Proofs of Claim (Claims to Be
Adjusted, Wrong Debtor Claims to Be Adjusted, Duplicative Claims, Anticipatory Claims, No
Liability Claims, Amended/Replaced Claims, Unliquidated Claims and Assumed Contract
Claims) as Set Forth Herein [Docket No. 5581], which Claimis classified in Class C-7.

39. 37%-Board Selection Term Sheet: That certain Term Sheet Regarding Selection of
Post-Emergence Board of Directors of Reorganized Calpine Corporation, dated as of June 27,
2007, by and among the Debtors and the Creditors Committee.

40. 38-BusinessDay: Any day, other than a Saturday, Sunday, or Legal Holiday.

41. 39-CaGen: Calpine Generating Company, LLC, a Delaware limited liability
company.

42, 40-CaGen 11.5% Third Priority Secured Notes Due 2011: The $150,000,000
11.5% Third Priority Secured Notes due April 4, 2011, issued by CalGen and CalGen Finance
pursuant to that certain Third Priority Indenture, dated as of March 23, 2004, among CalGen,
CalGen Finance, and Wilmington Trust Company FSB, asthird priority trustee.

43. 41—CaGen Amended and Restated Credit Agreement: The $200,000,000
Amended and Restated Credit Agreement, dated as of March 23, 2004, among CaGen, the
guarantors party thereto, the lenders party thereto, The Bank of Nova Scotia, as administrative
agent, L/C bank, as lead arranger and sole bookrunner, Bayerische Landesbank, Cayman Islands
Branch, as arranger and co-syndication agent, Credit Lyonnais, New Y ork Branch, as arranger
and co-syndication agent, ING Capital LLC, as arranger and co-syndication agent, Toronto
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Dominion (Texas) Inc., as arranger and co-syndication agent, and Union Bank of California,
N.A., asarranger and co-syndication agent.

44,  42-CaGen Collateral Agent: Wilmington Trust Company, solely in its capacity
as collateral agent under that certain Collateral Trust and Intercreditor Agreement, dated March
23, 2004.

45.  43-CaGen Debt Repayment Order: That certain Bankruptcy Court order entitled
Order Authorizing Debtors to Obtain Post-Petition Financing Pursuant to 11 U.S.C. 88 105,
361, 362, 364(c)(1), 364(c)(2), 364(c)(3), 364(d) and 364(e) [Docket No. 3972].

46.  44-CalGen Finance: CaGen Finance Corporation, a Delaware corporation.

47. 45—CaGen First Priority Secured Floating Rate Notes Due 2009: The
$235,000,000 First Priority Secured Floating Rate Notes due April 1, 2009, issued by CalGen
and CalGen Finance pursuant to that certain First Priority Indenture, dated as of March 23, 2004,
between CalGen, CalGen Finance, and Wilmington Trust Company FSB, asfirst priority trustee.

48. 46—CalGen First Priority Secured Institutional Term Loans Due 2009: The
$600,000,000 First Priority Secured Institutional Term Loans due April 1, 2009, issued by

CalGen pursuant to that certain Credit and Guarantee Agreement, dated as of March 23, 2004,
between CalGen, the guarantor subsidiaries of CalGen listed therein, Morgan Stanley Senior
Funding, Inc., as administrative agent, sole lead arranger, and sole bookrunner, and the various
lenders named therein.

49. 47-CaGen Lenders: The holders of the CalGen Secured Debt.

50. 48-CaGen Makewhole Claim: Any Makewhole Claim on account of the CalGen
Second Priority Secured Floating Rate Notes Due 2010, the CalGen Second Priority Secured
Term Loans Due 2010, the CalGen 11.5% Third Priority Secured Notes Due 2011, and the
CalGen Third Priority Secured Floating Rate Notes Due 2011 (which may include (a) Allowed
Claims for prepayment damages or premiums, (b) Allowed Claims for fees and expenses, (c)
Allowed Claims for postpetition interest at the default contract rate, including interest on
interest, and (d) the CaGen Third Priority Indenture Trustee's Allowed Claims against the
Debtors under section 12.02 of the CalGen Third Priority Indenture, for amounts, if any, the
CalGen Third Priority Indenture Trustee is required to remit to Holders of CalGen Secured Debt
(other than Holders of CalGen Third Priority Secured Floating Rate Notes Due 2011) as a result
of alleged intercreditor obligations).

B1. 49— CalGen Second Priority Secured Floating Rate Notes Due 2010: The
$640,000,000 Second Priority Secured Floating Rate Notes due April 1, 2010, issued by CalGen

and CalGen Finance pursuant to that certain Second Priority Indenture, dated as of March 23,
2004, between CaGen, CalGen Finance, and Wilmington Trust Company FSB, as second
priority trustee.

52.  50-CalGen Second Priority Secured Term Loans Due 2010: The $100,000,000
Second Priority Second Term Loans due April 1, 2010, issued by CalGen pursuant to that certain
Credit and Guarantee Agreement, dated as of March 23, 2004, among CaGen, the guarantor
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subsidiaries of CalGen listed therein, Morgan Stanley Senior Funding, Inc., as administrative
agent, sole lead arranger, and sole bookrunner, and the various lenders named therein.

53. 5%-CaGen Secured Debt: The series of first, second, and third lien financings,
and a revolving loan consisting of: the CalGen First Priority Secured Floating Rate Notes Due
2009, the CalGen First Priority Secured Institutional Term Loans Due 2009, the CalGen Second
Priority Secured Floating Rate Notes Due 2010, the CalGen Second Priority Secured Term
Loans Due 2010, the CaGen Third Priority Secured Floating Rate Notes Due 2011, and the
CalGen 11 1/2% Third Priority Secured Notes Due 2011.

54. 52-CaGen Third Priority Indenture: That certain Third Priority Indenture, dated
as of March 23, 2004, among Cal Gen, Ca Gen Finance, and Wilmington Trust Company FSB, as
third priority trustee.

B5. 53—-CaGen Third Priority Indenture Trustee: Manufacturers and Traders Trust
Company, as successor indenture trustee under the CalGen Third Priority Indenture.

56. 54—CaGen Third Priority Secured Floating Rate Notes Due 2011: The
$680,000,000 Third Priority Secured Floating Rate Notes due April 1, 2011, issued by CaGen
and CalGen Finance pursuant to the CalGen Third Priority Indenture.

57.  55-CaGen Unsecured Makewhole Claim: Any Makewhole Claim on account of
the CalGen Amended and Restated Credit Agreement, the CalGen First Priority Secured Floating
Rate Notes Due 2009, and the CalGen First Priority Secured Institutional Term Loans Due 2009.

58. 56-Calpine: Calpine Corporation, a Delaware corporation.

59. 5%4-Canadian Bar Date: August 1, 2006, unless otherwise set in the CCAA
Proceedings.

60. 58-Canadian Court: The Court of Queen’s Bench in Calgary, Alberta, Canada.

61. 59-Canadian Debtor: Any CCAA Applicant or CCAA Party.

62. 60-Canadian Guarantee Claim: Any Claim (except ULC1 Settlement Claims and
Subordinated Debt Securities Claims) based on a Debtor’s guarantee of a Canadian Debtor’s

debt that is not satisfied in full in the CCAA Proceedings, including the Canadian Re-Toll
Claim.

63. 61-Canadian Intercompany Claim: A Claim by a Canadian Debtor or a Canadian
affiliate of the Debtors.

64. jan Re-Toll Claim: The Claim of Calpine Pow
T —— . —— — . ~




En Finance 11 UL ine Natural Vi Limi n 4479 Nov. i
mpany, Action No. 1-17

65. 62-Cash: Cash and cash equivaents.

66. 63—Cash Collateral Order: The Bankruptcy Court order entitled, Second
Amended Order Authorizing Use of Cash Collateral and Granting Adequate Protection, entered
in the Chapter 11 Cases on February 24, 2006 [Docket No. 881].

67. 64—Cause of Action: Any claim, cause of action, controversy, demand, right,
action, Lien, indemnity, guaranty, suit, obligation, liability, damage, judgment, account, defense,
offset, power, privilege, license, and franchise of any kind or character whatsoever, known,
unknown, contingent or non-contingent, matured or unmatured, suspected or unsuspected,
liguidated or unliquidated, disputed or undisputed, secured or unsecured, assertable directly or
derivatively, whether arising before, on or after the Petition Date, in contract or in tort, in law or
in equity, or pursuant to any other theory of law. Cause of Action also includes: (a) any right of
setoff, counterclaim, or recoupment and any claim on contracts or for breaches of dutiesimposed
by law or in equity; (b) the right to object to Claims or Interests; (c) any claim pursuant to
sections 362, 510, 542, 543, 544 through 550, or 553 of the Bankruptcy Code; (d) any claim or
defense including fraud, mistake, duress, and usury and any other defenses set forth in section
558 of the Bankruptcy Code; (e) any state law fraudulent transfer claim; (f) any claim or cause of
action of any kind against any Released or Exculpated Party based in whole or in part upon acts
or omissions occurring prior to or after the Petition Date; and (g) any claim listed in the Plan
Supplement.

68. 65-CBA: Any collective bargaining agreement as defined under section 1113 of
the Bankruptcy Code to which one or more of the Debtorsis a party.

69. 66-CCAA: Companies Creditors Arrangement Act (Canada).

70. 6/-CCAA Applicant: Each of Calpine Canada Energy Limited, Calpine Canada
Power Ltd., Calpine Canada Energy Finance ULC, Calpine Energy Services Canada Ltd.,
Calpine Canada Resources Company, Calpine Canada Power Services Ltd., Capine Canada
Energy Finance Il ULC, Calpine Natural Gas Services Limited, and 3094479 Nova Scotia
Company.

71. 68-CCAA Party: Each of Calpine Energy Services Canada Partnership, Calpine
Canada Natural Gas Partnership, and Calpine Canadian Saltend Limited Partnership.

72.  69-CCAA Proceedings: The proceedings initiated by the Canadian Debtors in
the Canadian Court pursuant to the provisions of the CCAA, with action number 0501-17964,
filed on December 20, 2005.

73. 70-CCAA Settlement: That certain Settlement Agreement, which is incorporated
by reference as though fully set forth herein, dated as of July 24, 2007, among Calpine, the
Canadian Debtors, and the ULC1 Indenture Trustee, as approved by the Bankruptcy Court
pursuant to that certain Order Granting Debtors’ Motion for an Order Pursuant to 11 U.S.C. 88
105(a) and 363(b) and Bankruptcy Rule 9019(a) to Approve a Settlement with the Calpine
Canadian Debtors, entered in the Chapter 11 Cases on July 27, 2007 [Docket No. 5422], and by
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the Canadian Court pursuant to that certain Order (Canada/U.S. Global Settlement Order),
entered in the CCAA Proceedings on July 27, 2007.

74. A Cetificate: Any instrument evidencing a Claim or an Interest.

75. #2-Chapter 11 Cases. The chapter 11 bankruptcy cases Filed by the Debtors on
the Petition Date in the Bankruptcy Court, with case numbers 05-06199 through 05-60218, 05-
60221 through 05-60278, 05-60281 through 05-60363, 05-60365 through 05-60401, 05-60403
through 05-60441, 05-60443 through 05-60456, 05-60458 through 05-60460, 05-60463 through
05-60468, 05-60476, 05-60477, 06-10026 through 06-10032, 06-10034, 06-10039, 06-10197,
06-10198, 06-10939, and 07-12967.

76. #3—Clam: Any: (a) claim as defined in section 101(5) of the Bankruptcy Code
against a Debtor and (b) with respect to ARTICLES VIII.D, E, F, and G, any claim as defined in
section 101(5) of the Bankruptcy Code against the applicable Entities referenced therein.

77. #4-Claims and Salicitation Agent: Kurtzman Carson Consultants LLC, located at
2335 Alaska Avenue, El Segundo, California 90245, (888) 249-2792, retained as the Debtors
claims and solicitation agent by order dated December 22, 2005, entitled Order Pursuant to 28
U.SC. § 155(c) and Local Rule 5075-1 of the Local Rules for the Southern District of New York,
Authorizing and Approving the Retention of Kurtzman Carson Consultants LLC as Notices,
Claims and Balloting Agent to the Debtors [Docket No. 59].

78. #5-Claims Register: The official register of Claims and Interests maintained by
the Claims and Solicitation Agent.

79. ¥6-Class; A class of Holders of Claims or Interests as set forth in the Plan.

80. F-—CM/ECF. The Bankruptcy Court’'s Case Management and Electronic Case
Filing system, which can be accessed at https://ecf.nysh.uscourts.gov/cgi-bin/login.pl.

8l. #8-Callateral Trust Agreement: The Collateral Trust Agreement dated as of July
16, 2003 among Calpine, Quintana Minerals (USA), Inc., JOQ Canada, Inc., QCH, The Bank of
Nova Scotia, as Agent under the Credit Agreement, Wilmington Trust Company, as Trustee
under the 2007 Indenture, Wilmington Trust Company, as Trustee under the 2010 Indenture,

Wilmington Trust Company, as Trustee under the 2013 Indenture, Goldman Sachs Credit
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Partners L.P., as Administrative Agent under the Term Loan Agreement and The Bank of New
York, as Collateral Trustee, as amended or supplemented.

82. 79-—Coallateral Trustee: In its capacity as such, the collateral trustee and its
predecessors under the Collateral Trust Agreement.

83.  80-Confirmation: The entry of the Confirmation Order, subject to all conditions
specified in ARTICLE X having been satisfied or waived pursuant to ARTICLE X.

84. 8%-Confirmation Date: The date upon which the Confirmation Order is entered
by the Bankruptcy Court on its docket, within the meaning of Bankruptcy Rules 5003 and 9021.

85. 82-Confirmation Hearing: The hearing at which the Confirmation Order is first
considered by the Bankruptcy Couirt.

86. 83—Confirmation Hearing Notice: The notice approved in the Solicitation
Procedures Order that sets forth in detail the voting and objection deadlines with respect to the
Plan.

87. 84-Confirmation Order: The order of the Bankruptcy Court confirming the Plan
pursuant to section 1129 of the Bankruptcy Code.

88. 85-Consummation: The occurrence of the Effective Date.

89. 86-Creditor: A Holder of aClaim.

90. 87—Creditors  Committee: The Official Committee of Unsecured Creditors
appointed in the Chapter 11 Cases.

laim In ff| rt_Claim Eorth Herein [Docket No. 52511 which
laim is classifi | -8.

92. 88—Cure: The distribution in the ordinary course of business following the
Effective Date of Cash, or such other property as may be ordered by the Bankruptcy Court or
agreed upon by the parties (which shall include the Creditors' Committee), in an amount equal to
all unpaid monetary obligations under applicable law (including, to the extent provided for under
the applicable assumed contract or unexpired lease, postpetition interest at the contract rate as
agreed between the parties (which shall include the Creditors Committee) or determined by the
Bankruptcy Court) or such lesser amount as may be agreed upon by the parties, under an
executory contract or unexpired lease assumed pursuant to section 365 of the Bankruptcy Code,
to the extent such obligations are enforceable under the Bankruptcy Code and applicable non-
bankruptcy law.

93. 89-Cure Bar Date: The deadline for filing requests for payment of Cure, which
shall be the later of: (a) thirty days after the Effective Date or (b) thirty days after the assumption
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of the applicable executory contract or unexpired lease, unless otherwise ordered by the
Bankruptcy Court or agreed to by the Debtors and the counterparty to the applicable executory
contract or unexpired lease.

94. 90-DB Share Lending Agreement: That certain Share Lending Agreement, dated
as of September 28, 2004, by and among, Calpine Corporation, Deutsche Bank AG London, and
Deutsche Bank Securities Inc.

95. 91-Debtor: Each of the following Entities: Calpine Corporation; Amelia Energy
Center, LP; Anacapa Land Company, LLC; Anderson Springs Energy Company; Androscoggin
Energy, Inc.; Auburndale Peaker Energy Center, LLC; Augusta Development Company, LLC;
Aviation Funding Corp.; Baytown Energy Center, LP; Baytown Power GP, LLC; Baytown
Power, LP; Bellingham Cogen, Inc.; Bethpage Energy Center 3, LLC; Bethpage Fuel
Management Inc.; Blue Heron Energy Center LLC; Blue Spruce Holdings, LLC; Broad River
Energy LLC; Broad River Holding, LLC; CaGen Equipment Finance Company, LLC; CaGen
Equipment Finance Holdings, LLC; CalGen Expansion Company, LLC; CaGen Finance Corp.;
CaGen Project Equipment Finance Company One, LLC; CaGen Project Equipment Finance
Company Three, LLC; CalGen Project Equipment Finance Company Two, LLC; Calpine Acadia
Holdings, LLC; Capine Administrative Services Company, Inc.; Calpine Agnews, Inc.; Calpine
Amelia Energy Center GP, LLC; Calpine Amelia Energy Center LP, LLC; Calpine Auburndale
Holdings, LLC; Calpine Baytown Energy Center GP, LLC; Calpine Baytown Energy Center LP,
LLC; Capine Bethpage 3 Pipeline Construction Company, Inc.; Calpine Bethpage 3, LLC;
Capine c* Power, Inc.; Capine CaGen Holdings, Inc.; Calpine California Development
Company, LLC; Capine California Energy Finance, LLC; Calpine California Equipment
Finance Company, LLC; Calpine Calistoga Holdings, LLC; Capine Capita Trust; Calpine
Capital Trust I1; Calpine Capital Trust 111; Calpine Capital Trust IV; Calpine Capital Trust V;
Calpine Central Texas GP, Inc.; Calpine Central, Inc.; Calpine Central, LP; Capine Central-
Texas, Inc.; Calpine Channel Energy Center GP, LLC; Calpine Channel Energy Center LP, LLC;
Calpine Clear Lake Energy GP, LLC; Calpine Clear Lake Energy, LP; Capine Cogeneration
Corporation; Calpine Construction Management Company, Inc.; Capine Corpus Christi Energy
GP, LLC; Calpine Corpus Christi Energy LP; Calpine Decatur Pipeline Inc.; Calpine Decatur
Pipeline, L.P.; Calpine Dighton, Inc.; Calpine East Fuels, Inc.; Calpine East Fuels, LLC; Calpine
Eastern Corporation; Calpine Energy Holdings, Inc.; Calpine Energy Services Holdings, Inc.;
Calpine Energy Services, LP; Calpine Finance Company; Calpine Freestone Energy GP, LLC;
Calpine Freestone Energy, LP; Calpine Freestone, LLC; Calpine Fuels Corporation; Calpine Gas
Holdings LLC; Calpine Generating Company, LLC; Calpine Geysers Company, LP; Capine
Gilroy 1, Inc.; Capine Gilroy 2, Inc.; Calpine Gilroy Cogen, L.P.; Calpine Global Services
Company, Inc.; Calpine Gordonsville GP Holdings, LLC; Calpine Gordonsville LP Holdings,
LLC; Calpine Gordonsville, LLC; Calpine Greenleaf Holdings, Inc.; Capine Greenleaf, Inc,;
Calpine Hidalgo Design, L.P.; Calpine Hidalgo Energy Center, L.P.; Calpine Hidalgo Holdings,
Inc.; Calpine Hidalgo Power GP, LLC; Calpine Hidalgo Power, LP; Calpine Hidalgo, Inc.,;
Calpine International Holdings, Inc.; Calpine International, LLC; Calpine Investment Holdings,
LLC; Calpine Kennedy Airport, Inc.; Calpine Kennedy Operators, Inc.; Calpine KIA, Inc,;
Calpine Leasing, Inc.; Calpine Long Island, Inc.; Capine Lost Pines Operations, Inc.; Capine
Louisana Pipeline Company; Capine Magic Valey Pipeline, Inc.; Capine Monterey
Cogeneration, Inc.; Capine MVP, Inc.; Capine NCTP GP, LLC; Calpine NCTP, LP; Capine
Northbrook Corporation of Maine, Inc.; Calpine Northbrook Energy Holdings, LLC; Calpine
Northbrook Energy, LLC; Calpine Northbrook Holdings Corporation; Calpine Northbrook
Investors, LLC; Calpine Northbrook Project Holdings, LLC; Calpine Northbrook Services LLC;
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Calpine Northbrook Southcoast Investors, LLC; Calpine NTC, LP; Calpine Oneta Power |, LLC;
Calpine Oneta Power 11, LLC; Calpine Oneta Power, LP; Calpine Operating Services Company,
Inc.; Calpine Operations Management Company, Inc.; Calpine Pastoria Holdings, LLC; Calpine
Philadel phia, Inc.; Calpine Pittsburg, LLC; Calpine Power Company; Calpine Power Equipment,
LP; Capine Power Inc.; Capine Power Management, Inc.; Calpine Power Management, LP;
Calpine Power Services, Inc.; Calpine PowerAmerica - CA, LLC; Calpine PowerAmerica- CT,
LLC; Capine PowerAmerica - MA, LLC; Cdpine PowerAmerica - ME, LLC; Calpine
PowerAmerica, Inc.; Calpine PowerAmerica, LP; Calpine PowerAmerica-NH, LLC; Calpine
PowerAmericaNY, LLC; Capine PowerAmericaOR, LLC; Capine Producer Services, LP;
Calpine Project Holdings, Inc.; Calpine Pryor, Inc.; Calpine Rumford I, Inc.; Calpine Rumford,
Inc.; Calpine Schuylkill, Inc.; Calpine Siskiyou Geothermal Partners, L.P.; Capine Sonoran
Pipeline, LLC; Calpine Stony Brook Operators, Inc.; Calpine Stony Brook Power Marketing,
LLC; Cdpine Stony Brook, Inc.; Calpine Sumas, Inc.; Calpine TCCL Holdings, Inc.; Capine
Texas Pipeline GP, Inc.; Calpine Texas Pipeline LP, Inc.; Calpine Texas Pipeline, L.P.; Calpine
Tiverton |, Inc.; Calpine Tiverton, Inc.; Capine ULC | Holding, LLC; Calpine University
Power, Inc.; Calpine Unrestricted Funding, LLC; Calpine Unrestricted Holdings, LLC; Calpine
Vapor, Inc.; Carville Energy LLC; CCFC Development Company, LLC; CCFC Equipment
Finance Company, LLC; CCFC Project Equipment Finance Company One, LLC; Celtic Power
Corporation; CES GP, LLC; CGC Dighton, LLC; Channel Energy Center, LP; Channel Power
GP, LLC; Channel Power LP; Clear Lake Cogeneration Limited Partnership; Cogenamerica
Asia, Inc.; Cogenamerica Parlin Supply Corporation; Columbia Energy LLC; Corpus Christi
Cogeneration, LP; CPN 3rd Turbine, Inc.; CPN Acadia, Inc.; CPN Berks Generation, Inc.; CPN
Berks LLC; CPN Bethpage 3rd Turbine Inc.; CPN Cascade, Inc.; CPN Clear Lake, Inc.; CPN
Decatur Pipeline, Inc.; CPN Energy Services GP, Inc.; CPN Energy Services LP, Inc.; CPN
Freestone, LLC; CPN Funding, Inc.; CPN Morris, Inc.; CPN Oxford, Inc.; CPN Pipeline
Company; CPN Pleasant Hill Operating, LLC; CPN Pleasant Hill, LLC; CPN Power Services
GP, LLC; CPN Power Services, LP; CPN Pryor Funding Corporation; CPN Telephone Flat, Inc.;
Decatur Energy Center, LLC; Deer Park Power GP, LLC; Deer Park Power, LP; Delta Energy
Center, LLC; Dighton Power Associates, LP; East Altamont Energy Center, LLC; Fond Du Lac
Energy Center, LLC; Fontana Energy Center, LLC; Freestone Power Generation, LP, GEC
Bethpage Inc.; Geothermal Energy Partners, LLC; Geysers Power Company Il LLC; Geysers
Power Company, LLC; Geysers Power | Company; Goldendale Energy Center, LLC; Hammond
Energy LLC; Hillabee Energy Center, LLC; Idlewild Fuel Management Corp; JMC Bethpage,
Inc.; KIAC Partners; Lake Wales Energy Center, LLC; Lawrence Energy Center, LLC; Lone
Oak Energy Center, LLC; Los Esteros Critical Energy Facility, LLC; Los Medanos Energy
Center, LLC; Magic Valey Gas Pipeline GP, LLC; Magic Valey Gas Pipeline LP;, Magic
Valley Pipeline, LP, MEP Pleasant Hill, LLC; MOAPA Energy Center, LLC; Mobile Energy
LLC; Modoc Power, Inc.; Morgan Energy Center, LLC; Mount Hoffman Geothermal Company,
LP; Mt. Vernon Energy LLC; Newsouth Energy LLC; Nissequogue Cogen Partners, Northwest
Cogeneration, Inc.; NTC Five, Inc.; NTC GP, LLC; Nueces Bay Energy, LLC; O.L.S. Energy-
Agnews, Inc.; Odyssey Land Acquisition Company; Pgjaro Energy Center, LLC; Pastoria
Energy Center, LLC; Pastoria Energy Facility, LLC; Philadelphia Biogas Supply Inc.; Phipps
Bend Energy Center, LLC; Pine Bluff Energy, LLC; Power Investors, LLC; Power Systems
Mfg. LLC; Quintana Canada Holdings, LLC; Rockgen Energy LLC; Rumford Power Associates,
LP; Russell City Energy Center, LLC; San Joagquin Valey Energy Center, LLC; Santa Rosa
Energy Center, LLC; Silverado Geothermal Resources, Inc.; Skipanon Natural Gas, LLC; South
Point Energy Center, LLC; South Point Holdings, LLC; Stony Brook Cogeneration, Inc.; Stony
Brook Fuel Management Corp.; Sutter Dryers, Inc.; TBG Cogen Partners, Texas City
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Cogeneration, LP; Texas Cogeneration Company; Texas Cogeneration Five, Inc.; Texas
Cogeneration One Company; Thermal Power Company; Thomassen Turbine Systems America,
Inc.; Tiverton Power Associates, LP;, VEC Holdings, LLC; Venture Acquisition Company;
Vineyard Energy Center, LLC; Wawayanda Energy Center, LLC; Whatcom Cogeneration
Partners, LP; and Zion Energy LLC.

96. 92-Debtors in Possession: The Debtors, as debtors in possession in the Chapter
11 Cases, pursuant to sections 1107 and 1108 of the Bankruptcy Code.

97. 93-DIP Facility: That certain Credit Agreement, by and among the Debtors and
the DIP Lenders, dated as of March 29, 2007, and approved by the Bankruptcy Court in an order
entitled, Final Order Authorizing Debtors to Obtain Post-Petition Financing Pursuant to 11
U.SC. 88 105, 361, 362, 364(c)(1), 364(c)(2), 364(c)(3), and 364(e) [Docket No. 635].

98. 94-DIP Facility Claim: Any Claim on account of the DIP Facility.

99. 95-DIP Lenders. General Electric Capital Corporation (including its successors),
as sub-agent for the revolving lenders under the DIP Facility (in such capacity and including any
successors); Credit Suisse, Goldman Sachs Credit Partners L.P., and JPMorgan Chase Bank,
N.A., as co-documentation agents and as co-syndication agents; Credit Suisse, as administrative
agent (in such capacity and including any successors) and as collateral agent (in such capacity
and including any successors); and each of the financia institutions from time to time party to
the DIP Agreement.

100. 96-Disclosure Statement: The Fourth Amended Disclosure Statement for the
Plan describing the Plan, that is prepared and distributed in accordance with sections 1125,
1126(b), and 1145 of the Bankruptcy Code, Bankruptcy Rule 3018, and other applicable law.

101. 9%-Disputed: With respect to any Claim or Interest, any Claim or Interest on the
Claims Register that is not yet Allowed.

102. 98-Disputed Second Lien Debt Claim: That portion of the Second Lien Debt
Claim consisting of default and compound interest that has not been waived pursuant to the Cash
Collateral Order and subsequent amendments to the Cash Collateral Order accruing from and
after the Petition Date through and including the Interest Accrual Limitation Date plus any fees
and costs (including attorneys fees) incurred in connection with any litigation over such
Disputed Second Lien Debt Claim plus the Second Lien Ad Hoc Committee Transaction Fee.

103. 99 Distribution Agent: The Reorganized Debtors, or the Entity or Entities
chosen by the Reorganized Debtors, with the consent of the Creditors Committee, to make or to
facilitate distributions pursuant to the Plan.

104. 100-Distribution Date: The date occurring as soon as reasonably practicable after
the Effective Date when distributions under the Plan shall commence, but not later than ten days
after the Effective Date, without further Bankruptcy Court order.

105. 21061-Distribution Record Date: The date for determining which Holders of
Allowed Claims and Interests, except Holders of publicly traded Certificates, are eligible to
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receive distributions pursuant to the Plan, which shall be the Confirmation Date or such other
date as designated in the Plan or a Bankruptcy Court order.

106. 202-District Court: The United States District Court for the Southern District of
New York.

107. 103-Effective Date: The date selected by the Debtors (in consultation with the
Creditors Committee) that is a Business Day after the Confirmation Date on which the
conditions as specified in the Plan have been satisfied or waived. Unless otherwise specifically
provided in the Plan, anything required to be done by the Debtors on the Effective Date may be
done on the Effective Date or as soon as reasonably practicable thereafter.

108. 104-Entity: Asdefined in section 101(15) of the Bankruptcy Code.

109. 165—Equity Committee: The Official Committee of Equity Security Holders
appointed in the Chapter 11 Cases.

110. 2166-—-Equity Security: Any equity security as defined in section 101(16) of the
Bankruptcy Code in a Debtor.

111. 1074-Equity Security Holder: A Holder of an Interest.

112. 108-Estate: The bankruptcy estate of any Debtor created by virtue of section 541
of the Bankruptcy Code upon the commencement of the Chapter 11 Cases.

113. 109-Exculpated Claim: Any Claim related to any act or omission in connection
with, relating to, or arising out of the Debtors in or out of court restructuring, the Debtors
Chapter 11 Cases, formulation, preparation, dissemination, negotiation, or filing of the
Disclosure Statement or Plan or any contract, instrument, release, or other agreement or
document created or entered into in connection with the Disclosure Statement or Plan, the filing
of the Chapter 11 Cases, the pursuit of Confirmation, the pursuit of Consummation, the
administration and implementation of the Plan, or the distribution of property under the Plan or
any other agreement.

114. 110-Exculpated Party: Each of: (a) the Debtors, the Reorganized Debtors, and
their Affiliates; (b) the DIP Lenders in their capacities as such; (c) the New Credit Facility
Lendersin their capacity as such; (d) with respect to each of the foregoing Entities in clauses (a)
through (c), such Entities' successors and assigns; (€) any statutory committee and the members
thereof in their capacity as such; (f) the Second Lien Ad Hoc Committee and the members
thereof in their capacity as such; (g) the ULC1 Noteholders Ad Hoc Committee and the members
thereof in their capacity as such; (h) thelndenture Trustees 0] theAdmlnlstratlveAgents (j) the
CoIIateraI Trustee ! anufactu ’ d I )

Q) Wlth respect to each of the foregoing Entltles in clauses €)] through Gk) such Entltles
subsidiaries, affiliates, officers, directors, principals, employees, agents, financial advisors,
attorneys, accountants, investment bankers, consultants, representatives, and other Professionals,
in each case in their capacity as such; provided, however, that clause (kl) shall not include
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officers, directors, or employees of the Debtors who were no longer acting in such capacity on or
after the Petition Date.

115. 131-Federa Judgment Rate: The federal judgment rate of 4.34%, which was in
effect as of the Petition Date.

116. 212-FERC: Federal Energy Regulatory Commission.

117. A13-FERC Jurisdictional Contract: Any contract to which one or more of the
Debtors is a party containing rates, terms, or conditions subject to the jurisdiction of the FERC
pursuant to the Federal Power Act, 16 U.S.C. 88 824-824n, or the Natural Gas Act, 15 U.S.C. 88
117-717z.

118. 114-File To file with the Bankruptcy Court in the Chapter 11 Cases, or in the
case of Proofs of Claim or Interest, to file with the Claims and Solicitation Agent.

119. 1315-Final Decree: The decree contemplated under Bankruptcy Rule 3022.

120. 1i6-Final Order: Asapplicable, an order or judgment of the Bankruptcy Court or
other court of competent jurisdiction with respect to the relevant subject matter, which has not
been reversed, stayed, modified, or amended, and as to which the time to appeal or seek
certiorari has expired and no appeal or petition for certiorari has been timely taken, or as to
which any appeal that has been taken or any petition for certiorari that has been or may be Filed
has been resolved by the highest court to which the order or judgment was appealed or from
which certiorari was sought; provided, however, that the Debtors or Reorganized Debtors, as
applicable, reserve the right to waive any such appeal or similar conditions of a Final Order in
consultation with the Creditors Committee, and with the consent of the Creditors Committee
with respect to Final Orders entered in any pending litigation or contested matter to which the
Creditors Committee is a party, any appeals Filed regarding Confirmation, the resolution of any
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substantial contribution applications, and the resolution of applications for Professionals
Claims.

121. A17-First Lien Debt Claim: Any Claim (not including any First Lien Unsecured
Makewhole Claims) on account of the 9.625% First Priority Senior Secured Notes Due 2014.

122. 118 First Lien Makewhole Claim: Any Makewhole Claim on account of the
9.625% First Priority Senior Secured Notes Due 2014.

123. 119-First Lien Repayment Order: The Bankruptcy Court order entitled, Order
Authorizing Repayment of Principal of First Lien Debt, entered in the Chapter 11 Cases on May
10, 2006 [Docket No. 1542].

124. 120-First Lien Secured Makewhole Claim: Any First Lien Makewhole Claim
determined by Bankruptcy Court order to be Secured.

125. 221-First Lien Unsecured Makewhole Claim: Any First Lien Makewhole Claim

determined by Bankruptcy Court order not to be Secured.

Claims, but not including any Subordinated Debt Securities Claims) on account of the: (a) 4.0%
Convertible Senior Notes Due 2006; (b) 4.75% Convertible Senior Notes Due 2023; (c) 6.00%
Contingent Convertible Notes Due 2014; (d) 8.5% Senior Notes Due 2011; and (e) 8.625%
Senior Notes Due 2010.

127. 122-General Note Claim: Any Claim (including any General Note Makewhole

128. 123-General Note Makewhole Claim: Any Makewhole Claim on account of the:
(a) 4.0% Convertible Senior Notes Due 2006; (b) 4.75% Convertible Senior Notes Due 2023; (c)
6.00% Contingent Convertible Notes Due 2014; (d) 8.5% Senior Notes Due 2011; and (e)
8.625% Senior Notes Due 2010.

129. 2124-General Unsecured Claim: Any Claim against any of the Debtors that is not
alan: (a) DIP Facility Claim; (b) Administrative Claim; (c) Priority Tax Claim; (d) First Lien
Debt Claim; (e) Second Lien Debt Claim; (f) Other Secured Claim; (g) Other Priority Claim; (h)
Senior Note Claim; (i) General Note Claim; (j) Subordinated Note Claim; (k) ULC1 Settlement
Claim; (I) Canadian Guarantee Claim; (m) Canadian Intercompany Claim; (n) Rejection
Damages Claim; (0) Unsecured Makewhole Claim; (p) Unsecured Convenience Class Claim;
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() Intercompany Claim; (r) Subordinated Equity Securities Claim; or (s) Subordinated Debt
Securities Claim.

130. 225-Governmental Unit: Asdefined in section 101(27) of the Bankruptcy Code.

131. 126-Government Bar Date: August 1, 2006.

132. 127 Greenleaf Project: Those certain leased cogeneration projects of 49.2
megawatts and 49.5 megawatts, respectively, aong with certain related equipment, located in
Sutter County, California.

133. TN/PNGT laims.  Th Transmission Northw
3 i o i nhi

135. 2128-Hawaii Plaintiffs: Hawaii Structural Ironworkers Pension Trust Fund, on
behalf of itself and the court-appointed representative of the class of others similarly situated, as

plaintiffs in Hawaii Structural lronworkers Pension Trust Fund v. Calpine Corp., et al, Case No.
1-04-CV-021465 (Cal. Sup. Ct.).

138. 129-Hidalgo Facility: That certain 485 megawatt natural gas-fired cogeneration

power plant located in Edinburg, Texas.

139. 1306-Hidago Indenture Trustee: The Bank of New York Trust Company, N.A.,
as successor Indenture Trustee to JPMorgan Chase Bank, N.A., f/k/a Chase Bank of Texas,
National Association.

140. 131—Hidalgo Lease: That certain Electric Generation Equipment Lease
Agreement, dated as of May 1, 1999, between the Industrial Development Corporation of the
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City of Edinburg, Texas, as lessor, and Capine Hidalgo Energy Center, L.P., f/k/a Duke
Hidalgo, as lessee.

141. 132Hidalgo Leasehold Interest: That certain leasehold interest granted to
Calpine Hidalgo Energy Center, L.P., f/k/a Duke Hidalgo, pursuant to the Hidalgo L ease.

142. 133-Holder: An Entity holding a Claim or Interest, as applicable.

143. 134-Impaired: With respect to any Class of Claims or Interests, a Class of
Claims or Interests that isimpaired within the meaning of section 1124 of the Bankruptcy Code.

144. 135—Indemnification Obligation: A Debtor’s obligation under an executory
contract or otherwise to indemnify directors, officers, or employees of the Debtors who served in
such capacity at any time, with respect to or based upon any act or omission taken or omitted in
any of such capacities, or for or on behalf of any Debtor, pursuant to and to the maximum extent
provided by the Debtors' respective articles of incorporation, certificates of formation, bylaws,
similar corporate documents, and applicable law, asin effect as of the Effective Date.

145. 136-Indenture Trustees: In their capacity as such, the indenture trustees and their
predecessors for the: (a) 4.0% Convertible Senior Notes Due 2006; (b) 4.75% Convertible Senior
Notes Due 2023; (c) 6.00% Contingent Convertible Notes Due 2014; (d) 7.625% Senior Notes
Due 2006; (e) 7.75% Senior Notes Due 2009; (f) 7.875% Senior Notes Due 2008; (g) 8.5%
Second Priority Senior Secured Notes Due 2010; (h) 8.5% Senior Notes Due 2011, (i) 8.625%
Senior Notes Due 2010; (j) 8.75% Second Priority Senior Secured Notes Due 2013; (k) 8.75%
Senior Notes Due 2007; (I) 9.875% Second Priority Senior Secured Notes Due 2011; (m) Second
Priority Senior Secured Floating Rate Notes Due 2007; (n) ULC1 8.5% Senior Notes Due 2008;
and (0) ULC1 8.75% Senior Notes Due 2007.

146. 3137-Insider: Asdefined in section 101(31) of the Bankruptcy Code.

147. 138-Intercompany Claim: A Claim (other than a ULC1 Settlement Claim) held
by a Debtor or an Affiliate.

148. 139—Intercompany Contract: A contract between two or more Debtors or a
contract between one or more Affiliates and one or more Debtors.

149. 140-Intercompany Interest: An Interest held by a Debtor or an Affiliate.

rdin N lai i heln reditor r|n|nD|

151. 343-Intercreditor Subordination Dispute: That certain dispute regarding whether
the Holders of Allowed Subordinated Note Claims have consented to, or are obligated to consent
to, the distribution of any portion of their distribution under the Plan to Holders of Allowed
Senior Note Claims to satisfy any Allowed Claims of the Holders of Allowed Senior Note
Claims for amounts other than principal and interest accrued as of the Petition Date.

152. 442-Intercreditor Subordination Dispute Escrow Account: That certain escrow
account established for the benefit of the Holders of Allowed Senior Note Claims and Allowed
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Subordinated Note Claims pending resolution of the Intercreditor Subordination Dispute by
Final Order.

153. 143-Interest: Any: (8) Equity Security, including all issued, unissued, authorized,
or outstanding shares of stock together with any warrants, options, or contractua rights to
purchase or acquire such Equity Securities at any time and all rights arising with respect thereto
and (b) partnership, limited liability company, or similar interest in a Debtor.

154. 2144-Interest Accrual Limitation Date: The date on which the applicable Claim is
satisfied in full.

155. 145—Interim Compensation Order: The order, entitted Order Establishing
Procedures for Interim Compensation and Reimbursement of Expenses of Professionals, entered
by the Bankruptcy Court on January 25, 2006 [Docket No. 617], allowing Estate Professionals to
seek interim compensation in accordance with the compensation procedures approved therein, as
may have been modified by a Bankruptcy Court order approving the retention of the
Professionals.

156. 246-Interna Revenue Code: Title 26 of the United States Code, 26 U.S.C. 88
1-9833.

157. 247-Judicial Code: Title 28 of the United States Code, 28 U.S.C. §§ 1-4001.

158. 148-KIAC And Nissequogue Facilities. That certain 110 megawatt natural gas-
fired cogeneration power plant located at John F. Kennedy International Airport in Queens, New
York and that certain 40 megawatt natural gas-fired cogeneration power plant located on the
campus of the State University of New Y ork at Stony Brook.

159. 149-KIAC And Nissequogue L easehold Interests: That certain leasehold interest
granted to KIAC Partners pursuant to that certain Agreement of Lease, dated as of April 28,
1993, by and between KIAC Partners and the Port Authority of New York and New Jersey, and
that certain leasehold interest granted to Nissequogue Cogen Partners pursuant to that certain
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Amended and Restated Lease Agreement, dated as of November 1, 1998, by and between
Nissequogue Cogen Partners and the Suffolk County Industrial Development Agency.

160. 150-Legal Holiday: Asdefined in Bankruptcy Rule 9006(a).
161. 315%-Lien: Asdefined in section 101(37) of the Bankruptcy Code.

162. 152-Liquidity Solutions Clams: Those certain claims of Liquidity Solutions,
Inc. d/b/a Revenue Management, comprised of claim number 5248 and claim number 870.

163 . tal | Holdi

165. LuminusEntities: Luminus Asset Partners LP or Luminus Energy Partners
Master Fund Ltd.

166. 3153-Makewhole Claim: Any Claim for any makewhole amount, prepayment
premium, early termination fee, or other similar amount asserted on account of any notes,
indentures, or other instruments issued by the Debtors prior to the Petition Date, including with
respect to the: (a) 9.625% First Priority Senior Secured Notes Due 2014; (b) CaGen First
Priority Secured Floating Rate Notes Due 2009; (c) CalGen First Priority Secured Institutional
Term Loans Due 2009; (d) CalGen Second Priority Secured Floating Rate Notes Due 2010; (e)
CalGen Second Priority Secured Term Loans Due 2010; (f) CalGen 11.5% Third Priority
Secured Notes Due 2011; (g) CalGen Third Priority Secured Floating Rate Notes Due 2011; (h)
8.5% Second Priority Senior Secured Notes Due 2010; (i) 8.75% Second Priority Senior Secured
Notes Due 2013; (j) 9.875% Second Priority Senior Secured Notes Due 2011; (k) 8.625% Senior
Notes Due 2010; (1) 8.5% Senior Notes Due 2011; (m) 4.0% Convertible Senior Notes Due
2006; (n) 4.75% Convertible Senior Notes Due 2023; (0) 6.00% Contingent Convertible Notes
Due 2014; (p) 7.75% Contingent Convertible Notes Due 2015; (q) 8.75% Senior Notes Due
2007; (r) 7.875% Senior Notes Due 2008; (s) 7.625% Senior Notes Due 2006; (t) 7.75% Senior
Notes Due 2009; and (u) 8.625% Senior Notes Due 2010.

167. 3154—-Management and Director Equity Incentive Plan: A post-Effective Date
management and director compensation incentive plan intended for certain management,
employees, and directors of certain of the Reorganized Debtors.

168. 155-Master Ballots: The master ballots upon which the applicable Nominee or
other holder of record shall submit on behalf of the Beneficial Holders it represents the votes cast
by such Beneficial Holders to accept or reject the Plan.

169. 156-Named Executive Officers. As defined in Regulation S-K, Item 402(a)(3),
17 C.F.R. § 229.402(a)(3).

170. 315%-Nevada Power Stipulation And Agreed Order: That certain Stipulation and
Agreed Order, which is incorporated herein by reference as though fully set forth herein, by and
between Calpine and Nevada Power Company, Sierra Pacific Power Company, and Fireman’'s
Fund, entered by the Bankruptcy Court on October 10, 2007 [Docket No. 6248]. The Nevada
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Power Stipulation and Agreed Order shall survive confirmation of the Plan and remain in full
force and effect, and be binding on Reorganized Calpine and Reorganized Debtors.

171. 158-New Calpine Common Stock: 1,500,000,000 shares of common stock in
Reorganized Calpine, par value $0.001 per share, to be authorized pursuant to the Reorganized
Calpine Charter, of which up to 500,000,000 shares shall be initialy issued and outstanding
pursuant to the Plan as of the Effective Date.

172. 159-New Calpine Common Stock Pool For Creditors: All New Calpine Common
Stock to be issued under the Plan, net of any shares reserved for issuance under the Management
and Director Equity Incentive Plan.

173. 161 —New Capine Common Stock Pool For Subordinated Debt Securities
Claimants: All New Calpine Common Stock to be issued under the Plan remaining in the New
Calpine Common Stock Pool For Creditors after al Holders of Allowed Claims (other than
Subordinated Debt Securities Claims and Subordinated Equity Securities Claims) have been paid
infull.

176. 162-New Capine Stock Reserve: The New Calpine Common Stock held in
reserve pursuant to ARTICLE VII.C.3.

178. 164-New Capine Trading Restrictions Term Sheet: That certain Term Sheet for

Proposed Trading Restrictions on Reorganized Calpine Common Stock by and among the
Debtors and the Creditors Committee.

179. 165-New Credit Facility: That certain $8.0 billion secured financing facility
comprised of a $6.0 billion first lien secured term facility, a $1.0 billion first lien secured
revolving facility, and a $1.0 billion second lien secured facility, by and among Reorganized
Calpine, as borrower, and Goldman Sachs Credit Partners L.P., as well as other entities, as joint
lead arrangers, book runners, and administrative agents, and a syndicate of banks, financial
institutions, and other entities, as lenders, and all other documents entered into in connection
therewith or contemplated thereby, substantialy in the form of that facility referenced in the
Order Authorizing the Debtors to (A) Enter Into Commitment Papers; (B) Pay Certain Fees and
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Expenses Relating Thereto; and (C) Enter Into an Amendment to the DIP Facility [Docket No.
5243].

180. 166—New Credit Facility Lenders: Goldman Sachs Credit Partners L.P.
(including its successors), as administrative agent (in such capacity and including any
successors) under the New Credit Facility, Credit Suisse (including its successors), as
administrative agent and as collateral agent (in such capacity and including any successors)
under the New Credit Facility, Credit Suisse Securities (USA) LLC, Deutsche Bank Securities
Inc., Deutsche Bank Trust Company Americas, and Morgan Stanley Senior Funding (including
their respective successors), as co-syndication agents and co-documentation agents under the
New Credit Facility (in such capacity and including any successors), and each of the financial
institutions from time to time party to the New Credit Facility.

181. 164-Nominee: Any broker, dealer, commercia bank, trust company, savings and
loan, financial institution, or other party in whose name securities are registered or held of record
on behalf of a Beneficial Holder.

182. 168-Notice of Confirmation: That certain notice pursuant to Bankruptcy Rule
3020(c)(2) notifying Holders of Claims and Interests and parties in interest that the Bankruptcy
Court has confirmed the Plan.

184. 169-Qil and Gas Contracts: All executory contracts or unexpired leases and any
other agreements of the Debtors (a) with Petersen Production Company; or (b) related to the
operation or development of the Debtors’ oil and gas business.

185. 176-0ld Calpine Common Stock: All of the authorized, issued, and outstanding
shares of common stock of Calpine as of immediately prior to the Effective Date.

186. 171-Other Priority Claim: Any Claim accorded priority in right of payment
pursuant to section 507(a) of the Bankruptcy Code, other than a Priority Tax Claim or an
Administrative Claim.

187. 172-Other Secured Claim: Any Secured Claim, other than a: (a) DIP Facility
Claim; (b) First Lien Debt Claim; or (c) Second Lien Debt Claim.

188. 173—Periodic Didtribution Date: The first Business Day that is as soon as
reasonably practicable occurring approximately ninety days after the Distribution Date, and
thereafter, the first Business Day that is as soon as reasonably practicable occurring
approximately ninety days after theimmediately preceding Periodic Distribution Date.

189. 174-Person: Asdefined in section 101(41) of the Bankruptcy Code.

190. 375-Petersen: Petersen Production Company LLC.

191. i76-Petition Date: December 20, 2005 for case numbers 05-60199 through 05-
60211; December 21, 2005 for case numbers 05-60212 through 05-60218, 05-60221 through 05-
60278, 05-60281 through 05-60363, 05-60365 through 05-60401, 05-60403 through 05-60441,
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05-60443 through 05-60456, 05-60458 through 05-60460, and 05-40463; December 27, 2005 for
case numbers 05-60464 through 05-60468; December 29, 2005 for case numbers 05-60476 and
05-60477; January 8, 2006 for case numbers 06-10026 through 06-10032; January 9, 2006 for
case numbers 06-10034 and 06-10039; February 3, 2006 for case numbers 06-10197 and 06-
10198; May 2, 2006 for case number 06-10939; and September 20, 2007 for case number 07-
12967; provided, however, for purposes of the Plan, unless otherwise provided, the Petition Date
shall be deemed to be December 20, 2005 for all Debtors.

192. 17#—Phelps Paintiffs; James Phelps, on behalf of himself, the Calpine

Corporation Retirement Savings Plan, and a proposed class of others similarly situated, as
plaintiffsin ERISA Litigation, Master File No. C 03-CV-1685 (SDA) (C.D. Cal.).

195. 178-PLA: Any pre-hire project labor agreement to which one or more of the
Debtors, is aparty.

196. 179-Plan: This FHthSixth Amended Joint Plan of Reorganization for each of the
Debtors pursuant to chapter 11 of the Bankruptcy Code, together with the Plan Supplement,
either in its present form or as it may be altered, amended, modified, or supplemented from time
to time in accordance with the terms of the Plan, the Bankruptcy Code, and the Bankruptcy
Rules.

197. 1806-Plan Supplement: The compilation of documents and forms of documents,
schedules, and exhibits to the Plan.

198. 181-Plan Supplement Filing Date: The date that is no later than fourteen days
prior to the Voting Deadline or such later date as may be approved by the Bankruptcy Court on
notice to parties in interest.

200. 3182-PPA Litigation: That certain matter currently styled as In re Calpine Corp.;

Calpine Corp., et al. v. Cdlifornia Dept. of Water Resources, et al.; Docket Nos. 06-0480-BK;
06-0676-BK; 06-0683-BK; 06-0691-BK; 06-0717-BK; and 06-0723-BK.

201. 183-Priority Tax Claim: Any Claim of the kind specified in section 507(a)(8) of
the Bankruptcy Code.

202. 184-Professiona: An Entity: (a) employed pursuant to a Bankruptcy Court order
in accordance with sections 327, 363, and 1103 of the Bankruptcy Code and to be compensated
for services rendered prior to or on the Confirmation Date, pursuant to sections 327, 328, 329,
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330, 363, and 331 of the Bankruptcy Code or (b) awarded compensation and reimbursement by
the Bankruptcy Court pursuant to section 503(b)(4) of the Bankruptcy Code.

203. 185-Professional Fee Escrow Account: An interest-bearing account in an amount
equal to the Professional Fee Reserve Amount funded and maintained by the Reorganized
Debtors on and after the Effective Date solely for the purpose of paying all Allowed and unpaid
fees and expenses of Professionalsin the Chapter 11 Cases.

204. 186—Professional Fee Reserve Amount: Accrued Professional Compensation
through the Effective Date as estimated by the Professionals in accordance with ARTICLE
IX.AA4.

205. 187%-Projects to Be Sold or Surrendered: A power plant facility owned by one or
more of the Debtorsto be sold or surrendered pursuant to the Plan on or after the Effective Date.

206. 3188-Proof of Claim: A proof of Claim Filed against any of the Debtors in the
Chapter 11 Cases.

207. 189-Proof of Interest: A proof of Interest Filed against any of the Debtorsin the
Chapter 11 Cases.

208. 2190-QCH: Quintana Canada Holdings, LLC, a Delaware corporation.

209. 191-Quadrangle And JP Morgan Claims. Those certain claims of Quadrangle
Master Funding Ltd and JPMorgan Chase Bank, N.A. Allowed by the order, dated May 9, 2007,
entitted Order Approving (1) the Claims Settlement Agreement and the Release Agreement
Regarding the Settlement and Release of Certain Claims Relating to the Acadia Power Plant,
and (I1) an $85 Million Payment to the Stalking Horse Purchaser in Consideration for the
Waiver of Priority Distributions and Other Consideration [Docket No. 4603], which Claims are
classified in Class C-8.

210. 192-Record Date: September 27, 2007.

211. 193-Reinstated: (@) Leaving unaltered the legal, equitable, and contractual rights
to which a Claim entitles the Holder of such Claim or Interest so as to leave such Claim
Unimpaired or (b) notwithstanding any contractual provision or applicable law that entitles the
Holder of a Claim or Interest to demand or receive accelerated payment of such Claim or Interest
after the occurrence of a default: (i) curing any such default that occurred before or after the
Petition Date, other than a default of a kind specified in section 365(b)(2) of the Bankruptcy
Code or of a kind that section 365(b)(2) expressly does not require to be cured; (ii) reinstating
the maturity (to the extent such maturity has not otherwise accrued by the passage of time) of
such Claim as such maturity existed before such default; (iii) compensating the Holder of such
Claim or Interest for any damages incurred as a result of any reasonable reliance by such Holder
on such contractual provision or such applicable law; (iv) if such Claim or Interest arises from a
failure to perform a nonmonetary obligation other than a default arising from failure to operate a
nonresidential real property lease subject to section 365(b)(1)(A), compensating the Holder of
such Claim or Interest (other than the Debtor or an insider) for any actual pecuniary lossincurred
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by such Holder as a result of such failure; and (v) not otherwise altering the legal, equitable or
contractual rights to which such Claim entitles the Holder.

|frn|En mmi'n Nv 20, 2001.

213. 194-Rejected Employment Agreement: An agreement, other than a CBA or
PLA, between or among any of the Debtors and any directors, officers, or employees of any of
the Debtors for such Person to serve in such capacity that has been rejected, expired on its own
terms, or otherwise terminated by the Debtors on or before the Effective Date.

214. 195-Rejection Damages Clam: Any Claim on account of the rejection of an
executory contract or unexpired lease pursuant to section 365 of the Bankruptcy Code or the
repudiation of such contract.

215. 196-Released Party: Each of: (a) the DIP Lendersin their capacities as such; (b)
the New Credit Facility Lenders in their capacities as such; (c) with respect to each of the
foregoing Entities in clauses (a) and (b), such Entities' successors and assigns; (d) any statutory
committee and the members thereof in their capacity as such; (e) the Second Lien Ad Hoc
Committee and the members thereof in their capacity as such; (f) the ULC1 Noteholders Ad Hoc
Committee and the members thereof in their capacity as such; (g) the Indenture Trustees; (h) the
Admmlstranve Agents i) the Collateral Trustee () Manufacturers & Traders Trust

M@M&Mh respect to each of the

foregoing Entities in clauses (&) through (i), such Entities affiliates, subsidiaries, officers,
directors, principals, employees, agents, financial advisors, attorneys, accountants, investment
bankers, consultants, representatives, and other Professionals, in each case in their capacity as
such, and only if serving in such capacity; and (kl) the Debtors and Reorganized Debtors
officers, directors, principals, employees, agents, financial advisors, attorneys, accountants,
investment bankers, consultants, representatives, and other Professionals, in each case in their
capacity as such, and only if serving in such capacity.

216. 2197-Reorganized Calpine: Calpine, as reorganized under and pursuant to the
Plan, or any successor thereto, by merger, consolidation, or otherwise, on or after the Effective
Date.

217. 198-Reorganized Calpine Bylaws: The bylaws of Reorganized Calpine, which
shall be in form and substance acceptable to the Debtors and the Creditors Committee,
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substantially in the form contained in the Plan Supplement to be in effect upon the Effective
Date.

218. 199—Reorganized Calpine Charter: The amended and restated certificate of
incorporation of Reorganized Calpine, which shall be in form and substance acceptable to the
Debtors and the Creditors Committee, substantially in the form contained in the Plan
Supplement to be in effect upon the Effective Date.

219. 200-Reorganized Debtors. The Debtors, as reorganized pursuant to and under the
Plan, or any successor thereto, by merger, consolidation, or otherwise, on or after the Effective
Date.

220. 20%-Roll-Up Transaction: A dissolution or winding up of the corporate existence
of a Reorganized Debtor under applicable state law or the consolidation, merger, contribution of
assets, or other transaction in which a Reorganized Debtor merges with or transfers substantially
all of its assets and liabilities to another Reorganized Debtor or one or more of their Affiliates,
on or after the Effective Date.

221. 202-Rosetta: Rosetta Resources, Inc. and any of its affiliates or subsidiaries.

222. 203-Rosetta Adversary Proceeding: That certain adversary proceeding styled
Calpine Corporation v. Rosetta, Inc. (In re Calpine Corporation, et al.), Adv. No. 07-
01760(BRL).

223. 204-Rosetta Contracts: All executory contracts or unexpired leases and any other
agreements that were executed or transferred as part of or in connection with the July 2005 sale
of one or more of the Debtors' oil and gas businesses to Rosetta and/or any of its affiliates.

224. 205-Schedules. The schedules of assets and liabilities, schedules of executory
contracts, and statement of financial affairs Filed by the Debtors pursuant to section 521 of the
Bankruptcy Code, the officia bankruptcy forms, and the Bankruptcy Rules.

225. 206-Second Circuit: The United States Court of Appealsfor the Second Circuit.

226. 207-Second Lien Ad Hoc Committee: The Unofficial Committee of Second Lien
Debtholders.

227. 208-Second Lien Ad Hoc Committee Transaction Fee: That certain Transaction
Fee, as defined in the Agreement, dated as of December 2, 2005, by and among Houlihan L okey
Howard & Zukin, Wilmington Trust Company as Indenture Trustee, Goldman Sachs as Term
Loan Agent, and Calpine.

228. 209—Second Lien Debt Claim: Any Claim (not including any Second Lien
Unsecured Makewhole Claims) on account of the: (a) Second Priority Senior Secured Floating
Rate Notes Due 2007; (b) 8.5% Second Priority Senior Secured Notes Due 2010; (c) 8.75%
Second Priority Senior Secured Notes Due 2013; (d) 9.875% Second Priority Senior Secured
Notes Due 2011; and (e) Second Priority Senior Secured Term Loan Due 2007.

229. 210-Second Lien Makewhole Claim: Any Makewhole Claim on account of the:
() Second Priority Senior Secured Floating Rate Notes Due 2007; (b) 8.5% Second Priority
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Senior Secured Notes Due 2010; (c) 8.75% Second Priority Senior Secured Notes Due 2013; (d)
9.875% Second Priority Senior Secured Notes Due 2011; and (e) Second Priority Senior Secured
Term Loan Due 2007.

230. 211-Second Lien Makewhole Settlement Order: The Bankruptcy Court order
entitled, Order Pursuant to 11 U.S.C. § 105(a) and Bankruptcy Rule 9019 Approving Amended
Stipulation By and Among the Debtors and Debtors in Possession, the Unofficial Committee of
Second Lien Debtholders and Wilmington Trust, as Indenture Trustee for the Second Lien Fixed
Rate Notes, entered in the Chapter 11 Cases on August 8, 2007 [Docket No. 5567].

231. 212-Second Lien Secured Makewhole Claim: Any Second Lien Makewhole
Claim determined to be Secured by a Bankruptcy Court order.

232. 213-Second Lien Unsecured Makewhole Claim: Any Second Lien Makewhole
Claim determined not to be Secured by a Bankruptcy Court order.

233. 2%34—Second Priority Senior Secured Floating Rate Notes Due 2007: The
$500,000,000 Second Priority Senior Secured Floating Rate Notes due 2007, issued by Calpine
pursuant to that certain indenture dated as of July 15, 2003, between Calpine and Wilmington
Trust Company, as trustee.

234. 215.-Second Priority Senior Secured Term Loan Due 2007: The $750,000,000
Senior Secured Term Loans due 2007, issued pursuant to that certain credit agreement, dated as
of July 16, 2003, among Calpine, as borrower, Goldman Sachs Credit Partners, L.P., as sole lead
arranger, sole bookrunner and administrative agent and the various co-arrangers, managing
agents and lenders named therein.

235. 216-Secured: When referring to a Claim: (a) secured by a Lien on property in
which the Estate has an interest, which Lien is valid, perfected, and enforceable pursuant to
applicable law or by reason of a Bankruptcy Court order, or that is subject to setoff pursuant to
section 553 of the Bankruptcy Code, to the extent of the value of the creditor’s interest in the
Estate’ sinterest in such property or to the extent of the amount subject to setoff, as applicable, as
determined pursuant to section 506(a) of the Bankruptcy Code or (b) Allowed pursuant to the
Plan as a Secured Claim.

236. 21F-Securities Act: The Securities Act of 1933, 15 U.S.C. 88 77a-77aa, or any
similar federal, state, or local law.

237. 218-Security: Asdefined in section 2(a)(1) of the Securities Act.

238. 219-Senior Note Claim: Any Claim (including any Senior Note Makewhole
Claims, but not including any Subordinated Debt Securities Claims) on account of the: (a)
7.625% Senior Notes Due 2006; (b) 7.75% Senior Notes Due 2009; (c) 7.875% Senior Notes
Due 2008; (d) 875% Senlor Notes Due 2007; and (e) 10 5% Senior Notes Due 2006:2006
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239. 220-Senior Note Makewhole Claim: Any Makewhole Claim on account of the:

(a) 7.625% Senior Notes Due 2006; (b) 7.75% Senior Notes Due 2009; (c) 7.875% Senior Notes
Due 2008; (d) 8.75% Senior Notes Due 2007; and (e) 10.5% Senior Notes Due 2006.

240. 221+ Servicer: An indenture trustee, agent, servicer, or other authorized
representative of Holders of Claims or Interests recognized by the Debtors.

241. 222-S] Plaza Clam: That certain Clam of SJ Plaza, LLC. against Calpine,
evidenced by claim number 6390, which amends claim number 714 and is classified in Class C-
7.

242. 223-Solicitation Procedures Order: That certain order entered by the Bankruptcy
Court on September 26, 2007, approving certain solicitation procedures for solicitation of votes
on the Plan [Docket No. 6136].

243. 224-South Point Joint Venture Claims. Those certain Claims Filed by the South
Point Joint Venture as Proof of Claim numbers 6400 and 6401.

244. 225-Subordinated Debt Securities Claim: Any Claim of the type described in and
subject to subordination pursuant to section 510(b) of the Bankruptcy Code relating to the: (a)
4.0% Convertible Senior Notes Due 2006; (b) 4.75% Convertible Senior Notes Due 2023; (c)
6.00% Contingent Convertible Notes Due 2014, (d) 8.5% Senior Notes Due 2011, (e) 8.625%
Senior Notes Due 2010; (f) 7.625% Senior Notes Due 2006; (g) 7.75% Senior Notes Due 2009;
(h) 7.875% Senior Notes Due 2008; (i) 8.75% Senior Notes Due 2007; (j) 10.5% Senior Notes
Due 2006; (k) ULC1 Notes; (I) ULC2 8.375% Senior Notes Due 2008; (m) ULC2 8.875%
Senior Notes Due 2011; and (n) 7.75% Contingent Convertible Notes Due 2015.

245. 226-Subordinated Equity Securities Claim: Any Claim of the type described in
and subject to subordination pursuant to section 510(b) of the Bankruptcy Code relating to any
Interest.

246. 227-Subordinated Note Claim: Any Claim (including any Subordinated Note
Makewhole Claim, but not including any Subordinated Debt Securities Claims) on account of
the 7.75% Contingent Convertible Notes Due 2015, issued by Calpine pursuant to that certain
Indenture, dated as of August 10, 2000, between Calpine and Wilmington Trust Company, as
trustee, as supplemented by the Third Supplemental Indenture, dated as of June 23, 2005.

247. 228-Subordinated Note Makewhole Claim: Any Makewhole Claim on account
of the 7.75% Contingent Convertible Notes Due 2015.

248. 229—Supremacy Clause: Paragraph 2 of Article VI of the United States
Constitution.

249. 236-Texas Taxing Authority: Eastland County, Texas, Freestone County, Texas,
Harrison County, Texas, Harrison Central Appraisal District, Beckville 1SD, Cayuga 1SD,
Chambers County, Cisco 1SD, Cisco Junior College, Coppell 1SD, Dallas County, Deer Park
ISD, City of Edinburg, Fort Bend County, Galveston County, Harris County, Edinburg CISD,
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South Texas College, South Texas 1SD, Houston I1SD, Katy ISD, Liberty County, Nueces
County and Webb CISD.

250. 23%1-Transaction Structuring Plan: The detailed step plan created pursuant to
section 2.6 of the CCAA Settlement to implement the transactions contemplated by the CCAA
Settlement in an efficient manner.

251. TransCanada/NOVA Contracts: Those certain Contracts identified on
hil == —I | !

252. Tran Pipel inesLimi laims. Th

Broof g - mende . —

253. 232-ULC1 85% Senior Notes Due 2008: The $2,030,000,000 8.5% Senior
Notes due May 1, 2008, issued by Calpine Canada Energy Finance ULC pursuant to the ULC1
Indenture.

254. 233-ULC1 8.75% Senior Notes Due 2007: The (CAD) $200,000,000 8.75%
Senior Notes due October 15, 2007, issued by Calpine Canada Energy Finance ULC pursuant to
the ULCL1 Indenture.

255. 234-ULC1 Filed Amount: The sum of $2,124,356,213.11, being the stated
amount of the General Unsecured Claim, as of the Petition Date, of the ULC1 Indenture Trustee,
on behalf of the ULC1 Noteholders, against Calpine related to the ULC1 Notes.

256. 235—~ULC1 Indenture: That certain Indenture, dated as of April 25, 2001,
between Calpine Canada Energy Finance ULC and Wilmington Trust Company, as indenture
trustee, as amended by that certain Amended and Restated Indenture, dated as of October 16,
2001, between Capine Canada Energy Finance ULC and Wilmington Trust Company, as
indenture trustee.

257. 236—ULCI1 Indenture Trustee: HSBC Bank USA, National Association, as
successor indenture trustee under the ULC1 Indenture.

258. 23#-ULCI Indenture Trustee Fees: The reasonable fees, costs, and expenses of
the ULC1 Indenture Trustee, including the reasonable fees, costs, and expenses of its U.S. and
Canadian counsel, incurred, and to be incurred, by the ULCL1 Indenture Trustee in connection
with the Chapter 11 Cases and the CCAA Proceedings through the date of final distribution in
respect of the ULC1 Settlement Claims.

259. 238-ULCI1 Noteholder: Any holder of aULC1 Note.

260. 239-ULCI1 Noteholders Ad Hoc Committee: The informal committee of certain
ULC1 Noteholders, as described more particularly in certain verified statements filed with the
Bankruptcy Court pursuant to Bankruptcy Rule 2019 at docket numbers 2823, 3285, and 5353,
respectively, as may be updated further.

261. 240-ULC1 Noteholders Ad Hoc Committee Fees: The reasonable fees, costs, and
expenses of the ULC1 Noteholders Ad Hoc Committee, including the reasonable fees, costs, and
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expenses of its U.S. and Canadian counsel and its financial adviser, incurred, and to be incurred,
by the ULC1 Noteholders Ad Hoc Committee in connection with the Chapter 11 Cases and the
CCAA Proceedings through the date of final distribution in respect of the ULC1 Settlement
Claims, in an amount not to exceed $8 million.

262. 241-ULC1 Notes: The ULC1 8.5% Senior Notes Due 2008 and the ULC1 8.75%
Senior Notes Due 2007.

263. 242-ULC1 Settlement Claim: Any Claim (including those held by the Debtors as
of the Petition Date) arising under or relating to the ULC1 Indenture, as such Claims have been
compromised and settled pursuant to the CCAA Settlement.

264. 243-ULC2 8.375% Senior Notes Due 2008: The 175,000,000 8.375% Senior
Notes due October 15, 2008, issued pursuant to that certain Indenture, dated as of October 18,
2001, between Calpine Canada Energy Finance | ULC and Wilmington Trust Company, as
trustee.

265. 244-ULC2 8.875% Senior Notes Due 2011: The £200,000,000 8.875% Senior
Notes due October 15, 2011, issued pursuant to that certain Indenture, dated as of October 18,
2001, between Calpine Canada Energy Finance Il ULC and Wilmington Trust Company, as
trustee.

266. 245-Unclaimed Distribution: Any distribution under the Plan on account of an
Allowed Claim or Interest to a Holder that has not: (a) accepted a particular distribution or, in
the case of distributions made by check, negotiated such check; (b) given notice to the
Reorganized Debtors of an intent to accept a particular distribution; (c) responded to the
Debtors or Reorganized Debtors requests for information necessary to facilitate a particular
distribution; or (d) taken any other action necessary to facilitate such distribution.

267. 246-Uniform Commercial Code: The Uniform Commercial Code as in effect on
the Effective Date, as enacted in the applicable state.

268. 247-Unimpaired: With respect to a Class of Claims or Interests, a Class of
Claims or Interests that is unimpaired within the meaning of section 1124 of the Bankruptcy
Code.

269. 248—Unsecured Claim: Any Senior Note Claim, Genera Note Claim,
Subordinated Note Claim, ULC1 Settlement Claim, Canadian Guarantee Claim, Canadian
Intercompany Claim, Rejection Damages Claim, General Unsecured Claim, Unsecured
Makewhole Claim, Unsecured Convenience Class Claim, Subordinated Debt Securities Claim,
and Subordinated Equity Securities Claim.

270. 249-Unsecured Convenience Class Claim: Any: (a) Unsecured Claim (including
interest accrued only as of the Petition Date) that is $50,000 or less or (b) General Unsecured
Claim in excess of $50,000 which the Holder thereof, pursuant to such Holder’s ballot or such
other election accepted by the Debtors elects to have reduced to the amount of $50,000 and to be
treated as an Unsecured Convenience Class Claim; provided, however, that an Unsecured
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Convenience Class Claim does not include a Claim on account of publicly or privately held
securities.

271. 250-Unsecured Makewhole Claim: Any First Lien Makewhole Claim, Second
Lien Makewhole Claim, or CalGen Unsecured M akewhole Claim.

272. 251-Voting Deadline: November 30, 2007.

273. 252-Yellow Brick Road Claim: That certain Allowed Claim of Yellow Brick
Road LLC against Capine as provided for in the stipulation, dated June 26, 2007, entitled
Stipulation and Consent Order Implementing Approved Settlement of Claims of the Indenture
Trustee Relating to the Rumford and Tiverton Facilities [Docket No. 5089].

B. Rules of Interpretation and Computation of Time:

1. Rules of Interpretation: For purposes of the Plan: (&) whenever from the context
it is appropriate, each term, whether stated in the singular or the plural, shall include both the
singular and the plural, and pronouns stated in the masculine, feminine, or neuter gender shall
include the masculine, feminine, and the neuter gender; (b) unless otherwise specified, any
reference in the Plan to a contract, instrument, release, indenture, or other agreement or
document being in a particular form or on particular terms and conditions means that such
document shall be substantially in such form or substantially on such terms and conditions; (c)
unless otherwise specified, any reference in the Plan to an existing document, schedule, or
exhibit, whether or not Filed, shall mean such document, schedule, or exhibit, as it may have
been or may be amended, modified, or supplemented; (d) any reference to an Entity as a Holder
of a Clam or Interest includes that Entity’s successors and assigns; (€) unless otherwise
specified, all references in the Plan to Articles are references to Articles of the Plan or to the
Plan; (f) unless otherwise specified, all references in the Plan to exhibits are references to
exhibits in the Plan Supplement; (g) the words “herein,” “hereof,” and “hereto” refer to the Plan
in its entirety rather than to a particular portion of the Plan; (h) subject to the provisions of any
contract, certificate of incorporation, bylaw, instrument, release, or other agreement or document
entered into in connection with the Plan, the rights and obligations arising pursuant to the Plan
shall be governed by, and construed and enforced in accordance with applicable federa law,
including the Bankruptcy Code and Bankruptcy Rules; (i) captions and headings to Articles are
inserted for convenience of reference only and are not intended to be a part of or to affect the
interpretation of the Plan; (j) unless otherwise set forth in the Plan, the rules of construction set
forth in section 102 of the Bankruptcy Code shall apply; (k) any term used in capitalized form in
the Plan that is not otherwise defined but that is used in the Bankruptcy Code or the Bankruptcy
Rules shall have the meaning assigned to such term in the Bankruptcy Code or the Bankruptcy
Rules, as applicable; (1) all references to docket numbers of documents Filed in the Chapter 11
Cases are references to the docket numbers under the Bankruptcy Court’s CM/ECF system; (m)
all references to statutes, regulations, orders, rules of courts, and the like shall mean as amended
from time to time, as applicable to the Chapter 11 Cases, unless otherwise stated; and (n) any
immaterial effectuating provisions may be interpreted by the Reorganized Debtors in such a
manner that is consistent with the overal purpose and intent of the Plan all without further
Bankruptcy Court order.

2. Computation of Time: In computing any period of time prescribed or allowed,
the provisions of Bankruptcy Rule 9006(a) shall apply. If the date on which a transaction may
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occur pursuant to the Plan shall occur on a day that is not a Business Day, then such transaction
shall instead occur on the next succeeding Business Day.

Reference to Monetary Figures: All references in the Plan to monetary figures shall refer to
currency of the United States of America, unless otherwise expressly provided.

Reference to the Debtors or Reorganized Debtors: Except as otherwise specifically provided in
the Plan to the contrary, references in the Plan to the Debtors or to the Reorganized Debtors shall
mean the Debtors and Reorganized Debtors, as applicable, to the extent the context requires.

ARTICLE 1.
ADMINISTRATIVE AND PRIORITY CLAIMS

In accordance with section 1123(a)(1) of the Bankruptcy Code, DIP Facility Claims,
Administrative Claims, and Priority Tax Claims have not been classified and thus are excluded
from the Classes of Claims set forth in ARTICLE 111.

DIP Facility Claims: In full satisfaction, settlement, release, and discharge of and in exchange
for each Allowed DIP Facility Claim, the Debtors shall either convert the DIP Facility into the
New Credit Facility or pay the DIP Facility Claimsin full in Cash.

Administrative Claims: Subject to the provisions of sections 328, 330(a), and 331 of the
Bankruptcy Code, in full satisfaction, settlement, release, and discharge of and in exchange for
each Allowed Administrative Claim, each Holder thereof shall be paid in full in Cash in
accordance with the terms of the applicable contract, if any.

Priority Tax Claims: In full satisfaction, settlement, release, and discharge of and in exchange
for each Allowed Priority Tax Claim, unless otherwise agreed (with the consent of the Creditors
Committee), each Holder thereof shall be paid in full in Cash pursuant to section 1129(a)(9)(C)
of the Bankruptcy Code.

ARTICLEI11.
CLASSIFICATION AND TREATMENT
OF CLAIMSAND INTERESTS

Classification of Claims and Interests: All Claims and Interests, except DIP Facility Claims,
Administrative Claims, and Priority Tax Claims, are classified in the Classes set forth in
ARTICLE Ill. A Claim or Interest is classified in a particular Class only to the extent that the
Claim or Interest qualifies within the description of that Class and is classified in other Classes
to the extent that any portion of the Claim or Interest qualifies within the description of such
other Classes. A Claim or Interest is aso classified in a particular Class for the purpose of
receiving distributions pursuant to the Plan only to the extent that such Claim or Interest is an
Allowed Claim or Interest in that Class and has not been paid, released, or otherwise satisfied
prior to the Effective Date.

1. Substantive Consolidation of Debtors: Pursuant to ARTICLE IV.A, the Plan
provides for the substantive consolidation of the Estates into a single Estate for all purposes
associated with Confirmation and Consummation. As aresult of the substantive consolidation of
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the Estates, each Class of Claims and Interests will be treated as against a single consolidated
Estate without regard to the separate identification of the Debtors.

2. Class Identification: Below is a chart assigning each Class a letter and, in some

cases, a number for purposes of identifying each separate Class.

Class Claim or Interest Type
A-1 First Lien Debt Claims
A-2 Second Lien Debt Claims
A-3 Other Secured Claims
B Other Priority Claims
C-1 Senior Note Claims
C-2 General Note Claims
C-3 Subordinated Note Claims
C-4 ULC1 Settlement Claims
C-5 Canadian Guarantee Claims
C-6 Canadian Intercompany Claims
C-7 Rejection Damages Claims
C-8 General Unsecured Claims
C-9 Unsecured Makewhole Claims
C-10 Unsecured Convenience Class Claims
C-11 Intercompany Claims
C-12 CalGen Makewhole Claims
D Subordinated Debt Securities Claims
E-1 Interests
E-2 Subordinated Equity Securities Claims
E-3 Intercompany Interests
B. Treatment of Classes of Claims and Interests

To the extent a Class contains Allowed Claims or Interests with respect to a particular
Debtor, the treatment provided to each Class for distribution purposes is specified below.

1. Class A-1—First Lien Debt Claims

a

b.

Classification: Class A-1 consists of all First Lien Debt Claims.

Treatment: Each Allowed First Lien Debt Claim (not including any First

Lien Secured Makewhole Claims), aready has been paid in full in Cash pursuant to the
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First Lien Repayment Order. In satisfaction of each Allowed First Lien Secured
Makewhole Claim, each Holder thereof shall be paid in full in Cash.

C. Interest Accrued After the Petition Date: Allowed Claims in Class A-1
shall not include interest; provided, however, that any Allowed First Lien Secured
Makewhole Claim shall include interest accrued after the date of repayment of principal
through the Interest Accrual Limitation Date at the rate determined by the Bankruptcy
Court.

2. Class A-2—Second Lien Debt Claims
a Classification: Class A-2 consists of all Second Lien Debt Claims.

b. Treatment: In full satisfaction, settlement, release, and discharge of and in
exchange for each and every Allowed Claim in Class A-2, each Allowed Second Lien
Debt Claim shall be paid in full in Cash, which, with respect to any portion of the
Disputed Second Lien Debt Claim that is ultimately Allowed pursuant to a Final Order,
may include Cash generated pursuant to ARTICLE VI1.D.9 from the sale of New Calpine
Common Stock from the New Calpine Stock Reserve reserved on account of such Claim
pursuant to ARTICLE VI1.C.3.

C. Interest Accrued After the Petition Date: Allowed Claims in Class A-2
shall include interest accrued after the Petition Date through the Interest Accrual
Limitation Date at the contract rate determined by a Final Order to the extent not already
paid or waived pursuant to the Cash Collateral Order; provided, however, that any
portion of the Claims in Class A-2 consisting of Allowed Second Lien Secured
Makewhole Claims shall include interest accrued after the date of repayment of principal
through the Interest Accrual Limitation Date at the rate determined by the Bankruptcy
Court to the extent not already paid or waived pursuant to the Cash Collateral Order.
With respect to the Second Priority Senior Secured Term Loan Due 2007, the contract
rate is not less than the base rate.

3. Class A-3—Other Secured Claims

a Classification: Class A-3 consists of all Other Secured Claims, against the
applicable Debtor.

b. Treatment: In full satisfaction, settlement, release, and discharge of and in
exchange for each and every Allowed Claim in Class A-3, each such Allowed Claim
shall be: (i) Reinstated; (ii) paid in full in Cash; or (iii) satisfied in full by areturn to such
Holder of the collateral securing such Allowed Claim. The Bethpage Claims shall be
Reinstated, and the Debtors and the holders of the Bethpage Claims reserve their
respective rights under the Bethpage Notes, the Bethpage Credit Agreements and all
related agreements and nothing in the Plan (including, without limitation, Sections V (H)
and VI1I(C)(3)) or the Confirmation Order alters, amends, or modifies such rights.

C. Interest Accrued After the Petition Date: Allowed Claims in Class A-3
shall include interest accrued after the Petition Date through the Interest Accrual
Limitation Date at the contract rate determined by the Bankruptcy Court or, if thereisno
contract, then at the Federal Judgment Rate; provided, however, that (i) the Allowed
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ASM, Hain, And Sierra Group Claims in Class A-3 shall include interest accrued after
the Petition Date through the Interest Accrual Limitation Date at a rate per annum of
eight and one-half percent and (ii) the Liquidity Solutions Claims in Class A-3 shall be
Allowed in the full filed amount and shall include interest accrued after the Petition Date
through the Interest Accrual Limitation Date at a rate per annum of eight and one-quarter
percent.

4. Class B—Other Priority Claims

a Classification: Class B consists of all Other Priority Claims.

b. Treatment: In full satisfaction, settlement, release, and discharge of and in
exchange for each and every Allowed Claim in Class B, each Holder thereof shall be paid
infull in Cash.

C. Interest Accrued After the Petition Date: Allowed Claimsin Class B shall
include interest accrued after the Petition Date through the Interest Accrual Limitation
Date at the Federal Judgment Rate.

5. Class C-1—Senior Note Claims
a Classification: Class C-1 consists of all Senior Note Claims.

b. Treatment: In full satisfaction, settlement, release, and discharge of and in
exchange for each and every Allowed Claimin Class C-1 (including any Allowed Senior
Note Makewhole Claims), each Holder thereof shall receive a pro rata share of the New
Calpine Common Stock Pool For Creditors until paid in full. To the extent the
distribution of New Calpine Common Stock to be made to Holders of Allowed Senior
Note Claims will not result in payment in full of al principal and interest accrued as of
the Petition Date under the Senior Note indentures, the Holders of Allowed Senior Note
Claims will receive as part their distribution any distribution that otherwise would be
made to the Holders of Allowed Subordinated Note Claims until all principal and interest
accrued as of the Petition Date under the Senior Note indentures is paid in full as
provided for in ARTICLE 111.B.7.b.

C. Interest Accrued After the Petition Date: Allowed Claims in Class C-1
shall include interest accrued after the Petition Date through the Interest Accrual
Limitation Date at the contract rate determined by the Bankruptcy Court; provided,
however, that the Allowed Senior Note Makewhole Claims shall include interest accrued
after the date of repayment of principal through the Interest Accrual Limitation Date at
the rate determined by the Bankruptcy Court.

6. Class C-2—General Note Claims

a Classification: Class C-2 consists of all General Note Claims.

b. Treatment: In full satisfaction, settlement, release, and discharge of and in
exchange for each and every Allowed Clam in Class C-2 (including any Allowed
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General Note Makewhole Claims), each Holder thereof shall receive a pro rata share of
the New Calpine Common Stock Pool For Creditors until paid in full.

C. Interest Accrued After the Petition Date: Allowed Claims in Class C-2
shall include unpaid interest accrued after the Petition Date through the Interest Accrual
Limitation Date at the contract rate determined by the Bankruptcy Court; provided,
however, that Allowed General Note Makewhole Claims shall include interest accrued
after the date of repayment of principal through the Interest Accrual Limitation Date at
the rate determined by the Bankruptcy Court.

7. Class C-3—Subordinated Note Claims

a Classification: Class C-3 consists of all Subordinated Note Claims.

b. Treatment: In full satisfaction, settlement, release, and discharge of and in
exchange for each and every Allowed Claim in Class C-3 (including any Allowed
Subordinated Note Makewhole Claims), each Holder thereof shall receive a pro rata
share of the New Calpine Common Stock Pool For Creditors until paid in full; provided,
however, that the Holders of Allowed Subordinated Note Claims shall be deemed to
consent to the distribution of any portion of their pro rata share of the New Calpine
Common Stock to Holders of Allowed Senior Note Claims necessary to satisfy in full
any portion of such Allowed Senior Note Claims attributable to principal and interest
accrued as of the Petition Date; provided further, however, that any obligation of the
Holders of Allowed Subordinated Note Claimsto consent, or any consent already granted
by such Holders, to the distribution of any portion of their pro rata share of the New
Calpine Common Stock to Holders of Allowed Senior Note Claims to satisfy any
amounts other than principal and interest accrued as of the Petition Date as part of the
Intercreditor Subordination Dispute shall be determined by a court of competent

jurisdiction; provided further, however, that any-pertion-of-the-distribution-to-Helders-of

Alowed —SubordinatedNote Claims —subject —to—the Intercreditor  Subordination
BisputeEscrow shall be distributed to the Intercreditor Subordination Dispute Escrow

Account pending resolution of the Intercreditor Subordination Dlspute by Fi nal Order.
Upon dlstrl bution of any . ‘ A

the Intercredltor Subordlnatlon Dlspute Escrow Account such dlstrlbutlons shall be
deemed to satisfy in full the obligations of the Debtors or Reorganized Debtors, as
applicable, under the Plan with respect to amounts so distributed and no additional
interest shall accrue against the Debtors or Reorganized Debtors, as applicable, on
account of such satisfied Claims or distributions.

C. Interest Accrued After the Petition Date: Allowed Claims in Class C-3
shall include interest accrued after the Petition Date through the Interest Accrual
Limitation Date at the contract rate determined by the Bankruptcy Court; provided,
however, that Allowed Subordinated Note Makewhole Claims shall include interest
accrued after the date of repayment of principal through the Interest Accrual Limitation
Date at the rate determined by the Bankruptcy Court.
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8. Class C-4—UL C1 Settlement Claims
a Classification: Class C-4 consists of all ULC1 Settlement Claims.

b. Treatment: In full satisfaction, settlement, release, and discharge of and in
exchange for each and every Allowed ULC1 Settlement Claim in Class C-4, each Holder
thereof shall receive a pro rata share of the New Calpine Common Stock Pool For
Creditors until paid in full. The aggregate amount of the distribution of the New Calpine
Common Stock Pool For Creditors to be made hereunder on account of Allowed ULC1
Settlement Claims in Class C-4 shall be calculated based upon the total amount of the
UL C1 Settlement Claims being equal to U.S. $3,505,187,751.63; provided, however, that
the aggregate amount of such distribution to be made hereunder on account of all
Allowed ULC1 Settlement Claims shall not exceed an amount equal to the aggregate of
(i) the outstanding principal balance of the ULC1 Notes (together with any accrued and
unpaid interest thereon as of the Petition Date), as set forth in section 3.2(a)(ii)(A) of the
CCAA Settlement, plus (ii) accrued and unpaid interest on the ULC1 Filed Amount from
the Petition Date up to and including the date set forth in section 3.2(a)(ii)(B) of the
CCAA Settlement at the contract rate (including interest compounded semi-annually, as
set forth in section 3.2(a)(ii)(B) of the CCAA Settlement), plus (iii) the ULC1
Noteholders Ad Hoc Committee Fees, plus (iv) the ULC1 Indenture Trustee Fees, in each
of the foregoing instances, subject to the foreign exchange adjustment described in
ARTICLE I11.B.8.d; provided, however, that the aggregate amount of such distribution to
be made hereunder on account of all Allowed ULC1 Settlement Claims shall not include
the ULC1 Noteholders Ad Hoc Committee Fees or the ULC1 Indenture Trustee Fees to
the extent such fees are paid pursuant to ARTICLES IX.A.7 and 8. Distributions to
Holders of Allowed ULC1 Settlement Claims as provided herein are in accordance with
the CCAA Settlement and the Transaction Structuring Plan and shall satisfy all
obligations of both the Debtors and the Canadian Debtors and their estates with respect to
ULC1 Settlement Claims.

C. Interest Accrued After the Petition Date: Allowed ULC1 Settlement
Claims shall include interest accrued at the contract rate (including interest compounded
semi-annually, as set forth in section 3.2(a)(ii)(B) of the CCAA Settlement) from the
Petition Date up to and including the date set forth in section 3.2(a)(ii)(B) of the CCAA
Settlement, all as set forth in the CCAA Settlement; provided, however, that such
inclusion of interest shall not increase the total distribution limitation contained in section
3.2(b)(ii) of the CCAA Settlement.

d. Foreign Currency Exchange Rate: Certain components of the ULC1
Settlement Claims are denominated in Canadian dollars. Without limitation, the
indebtedness evidenced by the ULC1 8.75% Senior Notes Due 2007, including principal,
and accrued and unpaid interest thereon, and portions of the ULC1 Noteholders Ad Hoc
Committee Fees and the ULC1 Indenture Trustee Fees relating to the services of
Canadian professionals are and will be denominated in Canadian dollars. The respective
amounts of such components shall be Allowed in the Chapter 11 Cases and distributions
in respect thereof under the Plan shall be calculated in U.S. dollars in an amount yielded
by the conversion from Canadian dollars at the noon spot rate effective on the fifth
Business Day prior to the Distribution Date for U.S. currency of Scotiabank, and such
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conversion shall be performed by Capine and subject to the approval of the ULC1
Indenture Trustee.

e Application of Distributions Under the Plan: Any distribution received by
the ULC1 Indenture Trustee under the Plan shall be applied as follows: first, to the ULC1
Indenture Trustee Fees and the ULC1 Noteholders Ad Hoc Committee Fees; second, to
interest accrued after the Petition Date; and third, to the ULC1 Filed Amount. The
portion of any such distribution that is allocable to the ULC1 Ad Hoc Committee Fees
shall be remitted by the ULC1 Indenture Trustee to those ULC1 Noteholders who paid
such fees in the first instance in accordance with written instructions to be delivered to
the ULC1 Indenture Trustee by counsel to the ULC1 Noteholders Ad Hoc Committee.
The ULC1 Indenture Trustee may conclusively rely on such instructions delivered by
counsel to the ULC1 Noteholders Ad Hoc Committee and shall have no liability for
remitting to such ULC1 Noteholders in accordance with such instructions the portion of
such distribution that is allocable to the ULC1 Noteholders Ad Hoc Committee Fees.

9. Class C-5—Canadian Guarantee Claims

a Classification: Class C-5 consists of all Canadian Guarantee Claims.

b. Treatment: In full satisfaction, settlement, release, and discharge of and in
exchange for each and every Allowed Claim in Class C-5, each Holder thereof shall
receive a pro rata share of the New Calpine Common Stock Pool For Creditors until paid

C. Interest Accrued After the Petition Date: Allowed Claims in Class C-5
shall include interest accrued after the Petition Date through the Interest Accrual
Limitation Date at the default rate provided in the applicable indenture or, if thereis no
indenture, then at the Federal Judgment Rate.

10. Class C-6—Canadian Intercompany Claims

a Classification: Class C-6 consists of all Canadian Intercompany Claims.

b. Treatment: In full satisfaction, settlement, release, and discharge of and in
exchange for each and every Allowed Claim in Class C-6, each Holder thereof shall
receive a pro rata share of the New Calpine Common Stock Pool For Creditors until paid
in full, subject to the cap contained in the CCAA Settlement.

C. Interest Accrued After the Petition Date: Allowed Claims in Class C-6
snal include interest consistent with, and except as may otherwise be specifically
provided by, the terms of the CCAA Settlement.
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11. Class C-7—Rejection Damages Claims

a Classification: Class C-7 consists of all Rejection Damages Claims.

b. Treatment: In full satisfaction, settlement, release, and discharge of and in
exchange for each and every Allowed Claim in Class C-7, each Holder thereof shall
receive a pro rata share of the New Ca p| ne Common Stock Pool For Credltors until paid

C. Interest Accrued After the Petition Date: Allowed Claims in Class C-7
shall include interest accrued after the Petition Date through the Interest Accrual
Limitation Date at the Federal Judgment Rate unless, upon application by the Holder of
such Clam Filed before the Voting Deadline, the Bankruptcy Court orders otherwise
prior to or in connection with the Confirmation Hearing; provided, however, that (i) the

Allowed Y ellow Brick Road Claim shall include, and shall be entitled to, interest accrued
and accruing from December 20, 2005 through the Interest Accrual Limitation Date at a
rate per annum of seven and one-half percent; (ii) the Allowed BIT Holdings Claim shall
include interest accrued after the Petition Date through the Interest Accrual Limitation
Date at a rate per annum of seven and three-quarters percent; and-(iii) the Allowed SJ
Plaza Claim shall include interest accrued after the Petition Date through the Interest
Accrual Limitation Date at a rate per annum of seven and threequarters percent, (u) ngg

12. Class C-8—General Unsecured Claims

a Classification: Class C-8 consists of all General Unsecured Claims.

b. Treatment: In full satisfaction, settlement, release, and discharge of and in
exchange for each and every Allowed Claim in Class C-8, each Holder thereof shall
receive a pro rata share of the New Calpine Common Stock Pool For Creditors until paid
infull.

C. Interest Accrued After the Petition Date: Unless otherwise agreed,
Allowed Claims in Class C-8 shall include interest accrued after the Petition Date
through the Interest Accrual Limitation Date at the Federal Judgment Rate unless, upon
application by the Holder of such Clam Filed before the Voting Deadline, the
Bankruptcy Court orders otherwise prior to or in connection with the Confirmation
Hearing; provided, however, that (i) Allowed ASM, Hain, And Sierra Group Claims in
Class C-8 shall include interest accrued after the Petition Date through the Interest
Accrua Limitation Date at a rate per annum of eight and one-half percent—and; (ii)
Allowed Quadrangle and JPMorgan Claims shall include interest accrued after the
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Petition Date through the Interest Accrual Limitation Date at a rate per annum of eight
and onequarter Qg@i, ggg (m) the Allowed Cr @_IL Suisse g;lglm ggll mgl;;gg
nct A

g g g pg annum Qf nlng percent

d. Election Rights: Each Holder of an Allowed Claim in Class C-8 may elect
to be treated as a Holder of an Allowed Unsecured Convenience Class Claim in Class
C-10, as applicable, by electing to reduce its Allowed Claim to $50,000 in complete
satisfaction of such Allowed Claim. Any such election must be made on the Ballot, and
except as may be agreed to by the Debtors, with the consent of the Creditors Committee,
or Reorganized Debtors, no Holder of a Claim can elect the treatment described below
after the Voting Deadline. Upon such election, the Claim of such Holder shall be
automatically reduced to $50,000.

13. Class C-9—Unsecured Makewhole Claims
a Classification: Class C-9 consists of all Unsecured Makewhole Claims.

b. Treatment: In full satisfaction, settlement, release, and discharge of and in
exchange for each and every Allowed Claim in Class C-9, each Holder thereof shall
receive a pro rata share of the New Calpine Common Stock Pool For Creditors until paid
infull.

C. Interest Accrued After the Petition Date: Allowed First Lien Unsecured
Makewhole Claims shall include interest accrued after the date of repayment of principal
through the Interest Accrual Limitation Date at the rate determined by the Bankruptcy
Court. Allowed Second Lien Unsecured Makewhole Claims shall include interest
accrued after the date of repayment of principal through the Interest Accrual Limitation
Date at the rate determined by the Bankruptcy Court. Allowed CaGen Unsecured
Makewhole Claims shall include interest accrued after the date of repayment of principal
through the Interest Accrual Limitation Date at the rate determined by the Bankruptcy
Court.

14. Class C-10—Unsecured Convenience Class Claims

a Classification: Class C-10 consists of all Unsecured Convenience Class
Clams.

b. Treatment: In full satisfaction, settlement, release, and discharge of and in
exchange for each and every Allowed Claim in Class C-10, each Holder thereof shall be
paid in full in Cash.

C. Interest Accrued After the Petition Date: Allowed Claims in Class C-10
shall not include any interest accrued after the Petition Date.

15. Class C-11—Intercompany Claims

a Classification: Class C-11 consists of al Intercompany Claims.
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b. Treatment: At the Debtors or Reorganized Debtors option, in
consultation with the Creditors Committee, and except as otherwise provided in the
Plan, Holders of Claims in Class C-11 shall have such Claims Reinstated or receive no
distribution on account of such Claims.

16. Class C-12—CalGen M akewhole Claims
a Classification: Class C-12 consists of all CaGen Makewhole Claims.

b. Treatment: In full satisfaction, settlement, release, and discharge of and in
exchange for each and every Allowed Claim in Class C-12, each Holder thereof shall be
paid in full with Cash, which may include proceeds generated from the sale of New
Calpine Common Stock from the New Calpine Stock Reserve pursuant to ARTICLE
VII.D.9. No factua finding or legal conclusion in the Confirmation Order or in
connection with the Plan that substantive consolidation of the Estates is appropriate shall
affect, prejudice, or impair the CalGen Lenders position, with respect to their alleged
CalGen Makewhole Claims (which in the case of Claims for default interest shall be
adjudicated as soon as reasonably practicable after the Effective Date consistent with the
Bankruptcy Court’s schedule), that CalGen and its direct and indirect Debtor subsidiaries
are solvent. The Debtors and the CalGen Lenders shall stipulate as to the solvency of
CalGen and its direct and indirect Debtor subsidiaries solely for purposes of any future
litigation regarding the CalGen Lenders alleged entitlement to CalGen Makewhole
Claims.

C. Interest Accrued After the Petition Date: Allowed CaGen Makewhole
Claims shall include interest accrued after the date of repayment of principal through the
Interest Accrual Limitation Date at the rate determined by Final Order.

17. Class D—Subordinated Debt Securities Claims

a Classification: Class D consists of all Subordinated Debt Securities
Claims.

b. Treatment: In full satisfaction, settlement, release, and discharge of and in
exchange for each and every Allowed Claim in Class D, to the extent all Holders of
Allowed Claims (other than Subordinated Debt Securities Claims and Subordinated
Equity Securities Claims) have been paid in full, each Holder of an Allowed Class D
Claim shall receive a pro rata distribution of the New Calpine Common Stock Pool For
Subordinated Debt Securities Claimants until paid in full.

C. Interest Accrued After the Petition Date: Allowed Claimsin Class D shall
include interest accrued after the Petition Date through the Interest Accrual Limitation
Date at the Federal Judgment Rate.

18. Class E-1—Interests
a Classification: Class E-1 consists of all Interestsin Calpine.

b. Treatment: In full satisfaction, settlement, release, and discharge of and in
exchange for each and every Interest in Class E-1, to-the-extent-all-Holders-of Allowed-
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HoIders of Interests in Class E-1 shaII receive a pro rata share
Common-Steck-Pool-For-ShareheldersWarrants.

Q

19. Class E-2—Subordinated Equity Securities Claims

a Classification: Class E-2 consists of al Subordinated Equity Securities
Claims.

20. Class E-3—Intercompany Interests

a Classification: Class E-3 consists of al Intercompany Interests.

b. Treatment: In full satisfaction, settlement, release, and discharge of and in
exchange for each and every Interest in Class E-3, Interests in Class E-3 shall be
Reinstated for the benefit of the Holders thereof in exchange for Reorganized Debtors
agreement to make certain distributions to the Holders of Allowed Unsecured Claims and
Interests under the Plan, to provide management services to certain other Reorganized
Debtors, and to use certain funds and assets, to the extent authorized in the Plan, to
satisfy certain obligations between and among such Reorganized Debtors.

C. Class Voting Rights. The voting rights of each Class are as follows.

1 Classes Entitled to Vote: The following Classes are Impaired and thus entitled to
vote to accept or reject the Plan.

Classes
C-1
C-2
C-3
C-4
C-5
C-6
C-7
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Classes

C-9
C-10

E-1
E-2

2. Presumed Acceptance of Plan: The following Classes are Unimpaired and
deemed to accept the Plan or are Impaired but deemed to accept the Plan. Therefore, such
Classes are not entitled to vote to accept or reject the Plan and the vote of such Holders of
Claims and Interests shall not be solicited.

Classes
A-1
A-2
A-3

B
C-11
C-12

E-3

D. Acceptance or Rejection of the Plan

1 Acceptance by Impaired Classes of Claims: Pursuant to section 1126(c) of the
Bankruptcy Code and except as otherwise provided in section 1126(e) of the Bankruptcy Code,
an Impaired Class of Claims has accepted the Plan if the Holders of at least two-thirds in dollar
amount and more than one-half in number of the Allowed Claims in such Class actually voting
have voted to accept the Plan.

2. Acceptance by Impaired Classes of Interests: Pursuant to section 1126(d) of the
Bankruptcy Code and except as otherwise provided in section 1126(e) of the Bankruptcy Code,
an Impaired Class of Interests has accepted the Plan if the Holders of at least two-thirds in
amount of the Allowed Interests of such Class actually voting have voted to accept the Plan.

3. Tabulation of Votes: The Debtors will tabulate all votes on the Plan on a
consolidated basis for the purpose of determining whether the Plan satisfies sections 1129(a)(8)
and (10) of the Bankruptcy Code. All votes on account of Allowed Claims and Interests shall be
counted as if Filed against a single consolidated Estate.

4. Confirmation Pursuant to Sections 1129(a)(10) and 1129(b) of the Bankruptcy

Code:  Section 1129(a)(10) of the Bankruptcy Code shall be satisfied for purposes of
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Confirmation by acceptance of the Plan by an Impaired Class of Claims. The Debtors shall seek
Confirmation of the Plan pursuant to section 1129(b) of the Bankruptcy Code with respect to any
rejecting Class of Claims or Interests.

5. Controversy Concerning Impairment: If a controversy arises as to whether any
Claims or Interests, or any Class of Claims or Interests, are Impaired, the Bankruptcy Court
shall, after notice and a hearing, determine such controversy on or before the Confirmation Date.

ARTICLE IV.
PROVISIONSFOR IMPLEMENTATION OF THE PLAN

Substantive Consolidation: The Plan shall serve as a motion by the Debtors seeking entry of a
Bankruptcy Court order substantively consolidating all of the Estates into a single consolidated
Estate for all purposes associated with Confirmation and Consummation.

If substantive consolidation of all of the Estates is ordered, then on and after the Effective
Date, all assets and liabilities of the Debtors shall be treated as though they were merged into the
Estate of Calpine for al purposes associated with Confirmation and Consummation, and all
guarantees by any Debtor of the obligations of any other Debtor shall be eliminated so that any
Claim and any guarantee thereof by any other Debtor, as well as any joint and several liability of
any Debtor with respect to any other Debtor shall be treated as one collective obligation of the
Debtors. Substantive consolidation shall not affect the legal and organizational structure of the
Reorganized Debtors or their separate corporate existences or any prepetition or postpetition
guarantees, Liens, or security interests that are required to be maintained under the Bankruptcy
Code, under the Plan, or, in connection with contracts or leases that were assumed or entered
into during the Chapter 11 Cases. Any alleged defaults under any applicable agreement with the
Debtors, the Reorganized Debtors, or the Affiliates arising from substantive consolidation under
the Plan shall be deemed cured as of the Effective Date. Notwithstanding anything in the Plan or
in the Confirmation Order to the contrary, the entry of the Confirmation Order ordering
substantive consolidation of the Estates shall not have any effect upon the separate and distinct
legal entities as they existed at the time of any prepetition transaction that is the subject of any
litigation asserting claims for fraudulent conveyance; provided, however, that the foregoing
provisions shall not serve to prejudice or compromise whatever rights, if any, Calpine or
Reorganized Calpine, as applicable, may have to contend in any pending or future adversary
proceeding that Calpine or Reorganized Capine, as applicable, may prosecute claims for
fraudulent conveyance arising from transfers made by one or more of its affiliates based on any
theory or doctrine, including any federal, state, or common law alter-ego, veil-piercing, or any
other theory or doctrine that would permit or require the disregard of corporate separateness, or
facts asthey existed at the time of the transaction in question.

Sources of Consideration for Plan Distributions: The Reorganized Debtors shall fund
distributions under the Plan with Cash on hand, existing assets, the post-Confirmation
borrowings described below, and the issuance of New Cal pine Cemmen-SteekPlan Securities.

1 New Credit Facility: On the Effective Date, the Reorganized Debtors shall enter
into the New Credit Facility. Confirmation shall be deemed approval of the New Credit Facility
(including the transactions contemplated thereby, such as any supplementation or additional
syndication of the New Credit Facility, and all actions to be taken, undertakings to be made, and
obligations to be incurred by the Reorganized Debtors in connection therewith, including the
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payment of all fees, indemnities, and expenses provided for therein) and authorization for the
Reorganized Debtors to enter into and execute the New Credit Facility documents and such other
documents as the New Credit Facility Lenders may reasonably require to effectuate the treatment
afforded to such lenders pursuant to the New Credit Facility, subject to such modifications as the
Reorganized Debtors, with the consent of the Creditors Committee as to material modifications,
may deem to be reasonably necessary to consummate such New Credit Facility. The
Reorganized Debtors may use the New Credit Facility for any purpose permitted thereunder,
including the funding of obligations under the Plan, such as the payment of Administrative
Claims, and satisfaction of ongoing working capital needs. To the extent doing so would violate
the project financing agreements related to the Greenleaf Project and the Agnews Project, the
Debtors shall not pledge any of the assets of O.L.S. Energy-Agnews, Inc., Calpine Greenleaf,
Inc. and Calpine Greenleaf Holdings, Inc. to the New Credit Facility Lenders under the New
Credit Facility, and O.L.S. Energy-Agnews, Inc., Capine Greenleaf, Inc. and Calpine Greenleaf
Holdings, Inc. shall not guarantee the Debtors obligations to the New Credit Facility Lenders
under the New Credit Facility.

2. New Calpine Common Stock: On the Effective Date, Reorganized Calpine shall
issue New Calpine Common Stock (based upon the New Calpine Total Enterprise Value) for
distribution as follows: (a) al New Calpine Common Stock to be issued under the Plan shall be
distributed to the New Calpine Common Stock Pool For Creditors (after setting aside sufficient
New Calpine Common Stock to fund the Management and Director Equity Incentive Plan); (b)
after all Allowed Claims (excluding Subordinated Debt Securities Claims and Subordinated
Equity Securities Claims) are satisfied in full, any remaining New Calpine Common Stock to be
issued under the Plan shall be distributed to the New Capine Common Stock Pool For
Subordinated Debt Securities Claimants; and (c) after all Allowed Subordinated Debt Securities
Claims are SaIISerd in full, any remalnlng New Calplne Common Stock to be issued under the
Plan shall be dis lew-Cal

a—Section 1145 Exemption: Pursuant to section 1145 of the Bankruptcy Code, the offering,
issuance, and distribution of any Securities contemplated by the Plan and any and all settlement
agreements incorporated herein, including the New Calpine Commen-SteckPlan Securities,
shall be exempt from, among other things, the registration requirements of section 5 of the
Securities Act and any other applicable law requiring registration prior to the offering, issuance,
distribution, or sale of Securities. In addition, under section 1145 of the Bankruptcy Code any
Securities contemplated by the Plan and any and all settlement agreements incorporated therein,
including the New Calpine Cemmen—SteekPlan Securities, will be freely tradable by the
recipients thereof, subject to (i) the provisions of section 1145(b)(1) of the Bankruptcy Code
relating to the definition of an underwriter in section 2(a)(11) of the Securities Act, and
compliance with any rules and regulations of the Securities and Exchange Commission, if any,
applicable at the time of any future transfer of such Securities or instruments; (ii) the restrictions,
if any, on the transferability of such Securities and instruments; and (iii) applicable regulatory
approval.

b—Listing Rights: Reorganized Calpine shall use reasonable efforts to list the New Calpine
Common Stock on a national securities exchange or for quotation on a national automated
interdealer quotation system on the Effective Date, but shall have no liability if it is unable to do
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so. Entities recelving distributions of New Calpine Common Stock, by accepting such
distributions, shall be deemed to have agreed to cooperate with the Reorganized Debtors
reasonable requests to assist them in their efforts to list the New Calpine Common Stock on a
national securities exchange or quotation system.

c—Redtrictions on Resale of Securities to Protect Net Operating Losses. The Reorganized
Calpine Charter shall contain the restrictions on the transfer of New Calpine Common Stock in

the same form and substance as those contained in the New Calpine Trading Restriction Term
Sheet to minimize the likelihood of any potential adverse federal income tax consegquences
resulting from an ownership change (as defined in section 382 of the Internal Revenue Code) in
Reorganized Calpine.

e—Issuance and Distribution of the New Calpine Cemmen-StoekPlan Securities: The New
Calpine Commen-StockPlan Securities, when issued or distributed as provided in the Plan, will
be duly authorized, validly issued, and, if applicable, fully paid and nonassessable. Each
distribution and issuance referred to in ARTICLE 11l shall be governed by the terms and
conditions set forth in the Plan applicable to such distribution or issuance and by the terms and
conditions of the instruments evidencing or relating to such distribution or issuance, which terms
and conditions shall bind each Entity receiving such distribution or issuance.

C-Corporate Existence: Except as otherwise provided in the Plan, each Debtor shall continue to
exist after the Effective Date as a separate corporate entity, limited liability company,
partnership, or other form, as the case may be, with all the powers of a corporation, limited
liability company, partnership, or other form, as the case may be, pursuant to the applicable law
in the jurisdiction in which each applicable Debtor is incorporated or formed and pursuant to the
respective certificate of incorporation and bylaws (or other formation documents) in effect prior
to the Effective Date, except to the extent such certificate of incorporation and bylaws (or other
formation documents) are amended by the Plan or otherwise, and to the extent such documents
are amended, such documents are deemed to be pursuant to the Plan and require no further action
or approval.

B-Vesting of Assets in the Reorganized Debtors: Except as otherwise provided in the Plan or
any agreement, instrument, or other document incorporated therein, on the Effective Date, all
property in each Estate, all Causes of Action, and any property acquired by any of the Debtors
pursuant to the Plan shall vest in each respective Reorganized Debtor, free and clear of al Liens,
Claims, charges, or other encumbrances (except for Liens, if any, granted to secure the New
Credit Facility and Claims pursuant to the DIP Facility that by their terms survive termination of
the DIP Facility). On and after the Effective Date, except as otherwise provided in the Plan,
each Reorganized Debtor may operate its business and may use, acquire, or dispose of property
and compromise or settle any Claims, Interests, or Causes of Action without supervision or
approval by the Bankruptcy Court and free of any restrictions of the Bankruptcy Code or
Bankruptcy Rules.

E--Cancellation of Debt and Equity Securities and Related Obligations: On the Effective Date,
except as otherwise specifically provided for in the Plan: (1) the Old Calpine Common Stock and
any other Certificate, note, bond, indenture, purchase right, option, warrant, or other instrument
or document directly or indirectly evidencing or creating any indebtedness or obligation of or
ownership interest in the Debtors giving rise to any Claim or Interest (except such Certificates,
notes, other instruments or documents evidencing indebtedness or obligations of the Debtors that
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are Reinstated pursuant to the Plan), shall be cancelled solely as to the Debtors, and the
Reorganized Debtors shall not have any continuing obligations thereunder and (2) the
obligations of the Debtors pursuant, relating, or pertaining to any agreements, indentures,
certificates of designation, bylaws, or certificate or articles of incorporation or similar documents
governing the Old Calpine Common Stock and any other Certificates, notes, bonds, indentures,
purchase rights, options, warrants, or other instruments or documents evidencing or creating any
indebtedness or obligation of the Debtors (except such agreements or Certificates, notes or other
instruments evidencing indebtedness or obligations of the Debtors that are specifically
Reinstated pursuant to the Plan) shall be released and discharged; provided, however, that
notwithstanding Confirmation, any such indenture or agreement that governs the rights of the
Holder of a Clam or Interest shall continue in effect solely for purposes of: (w) allowing
Holders to receive distributions under the Plan; (x) allowing a Servicer to make distributions on
account of such Claims or Interests as provided in ARTICLE VII; (y) permitting such Servicer to
maintain any rights and Liens it may have against property other than the Reorganized Debtors
property for fees, costs, and expenses pursuant to such indenture or other agreement; and ((2)
governing (i) the rights and obligations of non-Debtor parties to such agreements vis-a-vis each
other, (ii) determination of the rights and obligations of non-Debtor parties with respect to the
subordination provisions of any indenture in favor of the non-Debtor parties of any other
indenture, including the calculation of such rights and obligations, and (iii) the reimbursement
and indemnification obligations, if any, of the Debtors in favor of an indenture trustee that is
party to the Intercreditor Subordination Dispute solely with respect to fees and expenses
incurred, if any, by such indenture trustee after the Confirmation Date in connection with the
Intercreditor Subordination Dispute, subject to the Debtors or Reorganized Debtors, as
applicable, and Creditors Committee's rights to object to any such fees and expenses; provided,
further, however, that the preceding proviso shall not affect the discharge of Claims or Interests
pursuant to the Bankruptcy Code, the Confirmation Order, or the Plan, or result in any expense
or liability to the Reorganized Debtors. The Reorganized Debtors shall not have any obligations
to any Servicer for any fees, costs, or expenses, except as expressly otherwise provided in the
Plan. Notwithstanding the foregoing, the indenture governing the First Lien Debt Claims and
any related documents thereto governing the rights and obligations of the Debtors and non-
Debtor parties with respect to the First Lien Debt Claims shall survive for purposes of the First
Lien Makewhole Claim litigation, until such time as the First Lien Debt Claims have been
Allowed by a Fina Order and the obligations are satisfied in accordance with the terms of the
Plan or the First Lien Debt Claims have been disalowed by Final Order. Notwithstanding the
foregoing, the indentures and the credit agreement governing the Second Lien Debt Claims and
any related documents thereto governing the rights and obligations of the Debtors and non-
Debtor parties with respect to the Second Lien Debt Claims shall survive solely for purposes of
permitting the Indenture Trustees for the Second Lien Debt Claims and the Administrative Agent
to litigate the Disputed Second Lien Debt Claim, until such time as the Disputed Second Lien
Debt Claim shall have been determined by a Final Order and all obligations in respect of the
Disputed Second Lien Debt Claim are satisfied in accordance with the terms of the Plan.

Nothing in the Plan or Confirmation Order shall limit or otherwise affect the continuing
effectiveness of the bonds, indentures, and other documents related to the KIAC And
lesequogue Leasehold Inter&sts and the Hldalgo Leasehold Interest gw@hggngmg th g
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F—Restructuring Transactions: On the Effective Date or as soon as reasonably practicable
thereafter, the Reorganized Debtors may take al actions as may be necessary or appropriate to
effect any transaction described in, approved by, contemplated by, or necessary to effectuate the
Plan, including: (1) the execution and delivery of appropriate agreements or other documents of
merger, consolidation, or reorganization containing terms that are consistent with the terms of
the Plan and that satisfy the requirements of applicable law; (2) the execution and delivery of
appropriate instruments of transfer, assignment, assumption, or delegation of any property, right,
liability, duty, or obligation on terms consistent with the terms of the Plan; (3) the filing of
appropriate certificates of incorporation, merger, or consolidation with the appropriate
governmental authorities pursuant to applicable law; (4) the Roll-Up Transactions; and (5) all
other actions that the Reorganized Debtors determine are necessary or appropriate, including the
making of filings or recordings in connection with the relevant Roll-Up Transactions. The form
of each Roll-Up Transaction shall be determined by the Reorganized Debtor that is party to such
Roll-Up Transaction. Implementation of the Roll-Up Transactions shall not affect any
distributions, discharges, exculpations, releases, or injunctions set forth in the Plan. Prior to the
Effective Date, the Debtors shall have obtained the reasonable consent of the Creditors
Committee regarding their intentions with respect to the Roll-Up Transactions.

G—Post-Confirmation Property Sales. To the extent the Debtors or Reorganized Debtors, as
applicable, sell any of their property prior to or including the date that is one year after
Confirmation, the Debtors or Reorganized Debtors, as applicable, may elect to sell such property
pursuant to sections 363, 1123, and 1146(a) of the Bankruptcy Code.

H-—Corporate Action: Each of the matters provided for by the Plan involving the corporate
structure of the Debtors or corporate or related actions to be taken by or required of the
Reorganized Debtors shall, as of the Effective Date, be deemed to have occurred and be effective
as provided in the Plan (except to the extent otherwise indicated), and shall be authorized,
approved, and, to the extent taken prior to the Effective Date, ratified in all respects without any
requirement of further action by Holders of Claims or Interests, directors of the Debtors, or any
other Entity. Without limiting the foregoing, such actions may include: the adoption and filing
of the Reorganized Calpine Charter and Reorganized Calpine Bylaws; the appointment of
directors and officers for the Reorganized Debtors, the adoption, implementation, and
amendment of the Management and Director Equity Incentive Plan; and consummation or
implementation of the New Credit Facility.

+—Certificate of Incorporation and Bylaws: The certificates of incorporation and bylaws (or
other formation documents relating to limited liability companies, limited partnerships, or other
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forms of Entity) of the Debtors (other than Calpine) shall be amended in a form reasonably
acceptable to the Creditors Committee as may be required to be consistent with the provisions
of the Plan and the Bankruptcy Code. The certificate of incorporation and bylaws of Calpine
shall be amended as may be required to be consistent with the provisions of the Plan and the
Bankruptcy Code, and the form and substance of the Reorganized Calpine Charter and
Reorganized Calpine Bylaws shall be included in the Plan Supplement not less than fourteen
days before the Voting Deadline. The certificate of incorporation of Reorganized Calpine shall
be amended to, among other things: (1) authorize the issuance of the shares of New Calpine
Common Stock;_(2) authorize the issuance of the New Calpine Warrants; and (23) pursuant
to and only to the extent required by section 1123(a)(6) of the Bankruptcy Code, include (a) a
provision prohibiting the issuance of non-voting equity securities and (b) a provision setting
forth an appropriate distribution of voting power among classes of equity securities possessing
voting power, including, in the case of any class of equity securities having a preference over
another class of equity securities with respect to dividends, adequate provisions for the election
of directors representing such preferred class in the event of default in the payment of such
dividends. On or as soon as reasonably practicable after the Effective Date, to the extent
required, each of the Reorganized Debtors (other than Reorganized Calpine) shall file new
certificates of incorporation (or other formation documents relating to limited liability
companies, limited partnerships, or other forms of Entity) in a form reasonably acceptable to the
Creditors Committee with the secretary (or equivalent state officer or Entity) of the state under
which each such Reorganized Debtor is or is to be incorporated or organized. On or as soon as
reasonably practicable after the Effective Date, to the extent required, Reorganized Calpine shall
file the Reorganized Calpine Charter with the secretary (or equivalent state officer or Entity) of
the state under which Reorganized Calpine is or is to be incorporated or organized. After the
Effective Date, each Reorganized Debtor may amend and restate its new certificate of
incorporation and other constituent documents as permitted by the relevant state corporate law.

J—Effectuating Documents, Further Transactions: On and after the Effective Date, the
Reorganized Debtors, and the officers and members of the boards of directors thereof, are
authorized to and may issue, execute, deliver, file, or record such contracts, Securities,
instruments, releases, and other agreements or documents and take such actions as may be
necessary or appropriate to effectuate, implement, and further evidence the terms and conditions
of the Plan and the Securities issued pursuant to the Plan in the name of and on behalf of the
Reorganized Debtors, without the need for any approvals, authorizations, or consents except for
those expressly required pursuant to the Plan.

K—Exemption from Certain Transfer Taxes and Recording Fees. Pursuant to section 1146(a) of
the Bankruptcy Code, any transfer from a Debtor to a Reorganized Debtor or to any Entity
pursuant to, in contemplation of, or in connection with the Plan or pursuant to: (1) the issuance,
distribution, transfer, or exchange of any debt, equity security, or other interest in the Debtors or
the Reorganized Debtors; (2) the creation, modification, consolidation, or recording of any
mortgage, deed of trust, or other security interest, or the securing of additional indebtedness by
such or other means; (3) the making, assignment, or recording of any lease or sublease; or (4) the
making, delivery, or recording of any deed or other instrument of transfer under, in furtherance
of, or in connection with, the Plan, including any deeds, bills of sale, assignments, or other
instrument of transfer executed in connection with any transaction arising out of, contemplated
by, or in any way related to the Plan, shall not be subject to any document recording tax, stamp
tax, conveyance fee, intangibles or similar tax, mortgage tax, rea estate transfer tax, mortgage
recording tax, Uniform Commercial Code filing or recording fee, FERC filing or recording fee,
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or other similar tax or governmental assessment, and the appropriate state or local governmental
officials or agents shall forego the collection of any such tax or governmental assessment and to
accept for filing and recordation any of the foregoing instruments or other documents without the
payment of any such tax or governmental assessment.

L-Directors and Officers of Reorganized Calpine: On the Effective Date, the term of the current
members of the board of directors of Calpine shall expire, and the initial board of directors of
Reorganized Calpine shall consist of the Persons selected in accordance with the Board Selection
Term Sheet, a copy of which shall be included in the Plan Supplement. In accordance with
section 1129(a)(5) of the Bankruptcy Code, the identities and affiliations of any Person proposed
to serve as an officer or director of Reorganized Calpine shall have been disclosed at or before
the Confirmation Hearing or such earlier date as required by the Board Selection Term Sheet.
To the extent any Person proposed to serve as a board member or an officer of Reorganized
Calpineis an Insider, the nature of any compensation for such Person shall have been disclosed
at or before the Confirmation Hearing. The classification and composition of the board of
directors of Reorganized Calpine shall be consistent with the Reorganized Calpine Charter and
the Reorganized Calpine Bylaws. Each director or officer of Reorganized Calpine shall serve
from and after the Effective Date pursuant to the terms of the Reorganized Calpine Charter, the
Reorganized Calpine Bylaws, or other constituent documents, and applicable state corporation
law.

Q. M-Directors and Officers of Reorganized Debtors Other Than Calpine: Unless otherwise
provided in the Debtors disclosure pursuant to section 1129(a)(5) of the Bankruptcy Code, the

officers and directors of each of the Debtors other than Calpine shall continue to serve in their
current capacities after the Effective Date. The classification and composition of the boards of
directors of the Reorganized Debtors other than Reorganized Calpine shall be consistent with
their respective new certificates of incorporation and bylaws. Each such director or officer shall
serve from and after the Effective Date pursuant to the terms of such new certificate of
incorporation, bylaws, other constituent documents, and applicable state corporation law. In
accordance with section 1129(a)(5) of the Bankruptcy Code, the identities and affiliations of any
Person proposed to serve as an officer or director of the Reorganized Debtors other than
Reorganized Calpine shall have been disclosed at or before the Confirmation Hearing.

N—Employee and Retiree Benefits. Except with respect to any Rejected Employment
Agreements, on and after the Effective Date, the Reorganized Debtors may: (1) honor, in the
ordinary course of business, any contracts, agreements, policies, programs, and plans for, among
other things, compensation (including equity based and bonus compensation), heath care
benefits, disability benefits, deferred compensation benefits, travel benefits, savings, severance
benefits, retirement benefits, welfare benefits, workers compensation insurance, and accidental
death and dismemberment insurance for the directors, officers, and employees of any of the
Debtors who served in such capacity at any time-and; (2) distribute or reallocate any unused
designated employee success fee and bonus funds related to Confirmation and Consummation in

the ordlnary course of their busn%%;w%

prowded however, that the Debtors or Reorganlzed Debtors
performance of any empl oyment agreement that is not a Rejected Employment Agreement will

not entitle any Person to any benefit or alleged entitlement under any policy, program, or plan
that has expired or been terminated before the Effective Date, or restore, reinstate, or revive any
such benefit or alleged entitlement under any such policy, program, or plan. Nothing in the Plan
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shall limit, diminish, or otherwise alter the Reorganized Debtors defenses, claims, Causes of
Action, or other rights with respect to any such contracts, agreements, policies, programs, and
plans. Notwithstanding the foregoing, pursuant to section 1129(a)(13) of the Bankruptcy Code,
on and after the Effective Date, all retiree benefits (as that term is defined in section 1114 of the
Bankruptcy Code), if any, shall continue to be paid in accordance with applicable law.

O-Management and Director Equity Incentive Plan: The Reorganized Debtors shall implement
the Management and Director Equity Incentive Plan, which shall be deemed effective as of the
Effective Date. The terms of the Management and Director Equity Incentive Plan shall be set
forth in the Plan Supplement and provide for aggregate grants of New Calpine Common Stock to
certain management, employees, and directors of certain of the Reorganized Debtors of between
2% to 3% of the New Calpine Common Stock (inclusive of initial grants and reserves for future
grants) to be issued under the Plan. The compensation committee of the board of directors of
Calpine will determine in advance of the Voting Deadline the terms and conditions of the initial
grants and the recipients thereof (provided that the Creditors Committee's consent, which shall
not be unreasonably withheld, shall be obtained in connection with the terms and conditions of
any initial grants and the recipients thereof). The Debtors will disclose in an exhibit to the Plan
Supplement on or before the Plan Supplement Filing Deadline the terms and conditions of the
initial grants, the amount of the initial grant for each Named Executive Officer position, and the
aggregate amount of the initial grants for all other recipients. With respect to Robert P. May, as
Chief Executive Officer of Reorganized Calpine, if Mr. May has not entered into a new
employment agreement with Reorganized Calpine within six months after the Effective Date, the
initial grant under the Management and Director Equity Incentive Plan to Mr. May shall be null
and void and Mr. May shall not be entitled to any additional compensation on account thereof;
provided, however, that if there is a change in control in Reorganized Calpine while Mr. May is
employed as the Chief Executive Officer within six months after the Effective Date, the initial
grant under the Management and Director Equity Incentive Plan to Mr. May shall vest and
remain in full force and effect regardless of whether Mr. May entered into a new employment
agreement with Reorganized Calpine within six months after the Effective Date. All other terms
and conditions of the Management and Director Equity Incentive Plan shall be determined by the
board of directors of Reorganized Calpine. For purposes hereof, “change in control” shall mean
the sale of all or substantially all of the assets of the Reorganized Debtors or the acquisition by
one or more related entities of 50.1% or more of the New Calpine Common Stock. The board of
directors of Reorganized Calpine shall determine the permanent long-term Chief Executive
Officer of Reorganized Calpine and shall also discharge its other fiduciary duties in good faith
and in accordance with applicable laws and regul ations.

P—Creation of Professional Fee Escrow Account: On the Effective Date, the Reorganized
Debtors shall establish the Professional Fee Escrow Account and reserve an amount necessary to
pay all of the Accrued Professional Compensation.

Q-—Preservation of Rights of Action: In accordance with section 1123(b) of the Bankruptcy
Code, the Reorganized Debtors shall retain and may enforce all rights to commence and pursue,
as appropriate, any and all Causes of Action, whether arising before or after the Petition Date,
including any actions specifically enumerated in the Plan Supplement, and the Reorganized
Debtors rights to commence, prosecute, or settle such Causes of Action shall be preserved
notwithstanding the occurrence of the Effective Date. The Reorganized Debtors may pursue
such Causes of Action, as appropriate, in accordance with the best interests of the Reorganized
Debtors. No Entity may rely on the absence of a specific reference in the Plan, the Plan
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Supplement, or the Disclosure Statement to any Cause of Action against them as any
indication that the Debtors or Reorganized Debtors, as applicable, will not pursue any and
all available Causes of Action against them. The Debtors or Reorganized Debtors, as
applicable, expressly reserve all rights to prosecute any and all Causes of Action against
any Entity, except as otherwise expressly provided in the Plan. Unless any Causes of Action
against an Entity are expressly waived, relinquished, exculpated, released, compromised, or
settled in the Plan or a Bankruptcy Court order, the Reorganized Debtors expressly reserve all
Causes of Action, for later adjudication, and, therefore no preclusion doctrine, including the
doctrines of res judicata, collateral estoppel, issue preclusion, claim preclusion, estoppel
(judicial, equitable or otherwise), or laches, shall apply to such Causes of Action upon, after, or
as a conseguence of the Confirmation or Consummation.

The Reorganized Debtors reserve and shall retain the foregoing Causes of Action
notwithstanding the rejection or repudiation of any executory contract or unexpired lease during
the Chapter 11 Cases or pursuant to the Plan. In accordance with section 1123(b)(3) of the
Bankruptcy Code, any Causes of Action that a Debtor may hold against any Entity shall vest in
the Reorganized Debtors, as the case may be. The applicable Reorganized Debtor, through its
authorized agents or representatives, shall retain and may exclusively enforce any and all such
Causes of Action. The Reorganized Debtors shall have the exclusive right, authority, and
discretion to determine and to initiate, file, prosecute, enforce, abandon, settle, compromise,
release, withdraw, or litigate to judgment any such Causes of Action and to decline to do any of
the foregoing without the consent or approval of any third party or further notice to or action,
order, or approval of the Bankruptcy Court, except with respect to any actions pending as of the
Effective Date to which the Creditors Committee is a party in which case all of the foregoing
rights shall be as they were immediately before the Effective Date.

ARTICLE V.
TREATMENT OF EXECUTORY CONTRACTSAND UNEXPIRED LEASES

Assumption and Rejection of Executory Contracts and Unexpired Leases. Except as otherwise
provided in the Plan, the Debtors executory contracts or unexpired leases not assumed or

rejected pursuant to a Bankruptcy Court order prior to the Effective Date shall be deemed
rejected pursuant to sections 365 and 1123 of the Bankruptcy Code, except for those executory
contracts or unexpired leases: (1) listed on the schedule of “Assumed Executory Contracts and
Unexpired Leases’ in the Plan Supplement; (2) listed on the schedule of “Rejected Executory
Contracts and Unexpired Leases’ in the Plan Supplement; (3) that are Intercompany Contracts,
in which case such Intercompany Contracts are deemed automatically assumed by the applicable
Debtor as of the Effective Date, unless such Intercompany Contract previously was rejected by
the Debtors pursuant to a Bankruptcy Court order, is the subject of a motion to reject pending on
the Effective Date, or is listed on the schedule of “Rejected Executory Contracts and Unexpired
Leases’ in the Plan Supplement; (4) that are the subject of a motion to assume or reject pending
on the Effective Date (in which case such assumption or rejection and the effective date thereof
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shall remain subject to a Bankruptcy Court order); (5) that are subject to amotion to reject with a
requested effective date of rejection after the Effective Date; (6) that are Rosetta Contracts
whose treatment under the Plan is provided for in ARTICLE V.A.3; (7) that are Oil and Gas
Contracts whose treatment under the Plan is provided for in ARTICLE V.A.4; or (8) that are
otherwise expressly assumed or rejected pursuant to the Plan (including ARTICLE V as set forth
below). Entry of the Confirmation Order shall constitute a Bankruptcy Court order approving
the assumptions or rejections of such executory contracts or unexpired leases as set forth in the
Plan, all pursuant to sections 365(a) and 1123 of the Bankruptcy Code. Unless otherwise
indicated, all assumptions or rejections of such executory contracts and unexpired leases in the
Plan are effective as of the Effective Date. Each such executory contract and unexpired lease
assumed pursuant to the Plan or by Bankruptcy Court order but not assigned to a third party prior
to the Effective Date shall revest in and be fully enforceable by the applicable contracting
Reorganized Debtor in accordance with its terms, except as such terms may have been modified
by such order. Notwithstanding anything to the contrary in the Plan, the Debtors or Reorganized
Debtors, as applicable, reserve the right to alter, amend, modify, or supplement the schedules of
executory contracts or unexpired leases identified in ARTICLE V and in the Plan Supplement at
any time through and including the later of fifteen days after the Effective Date or such other
date as set forth in ARTICLE V.C; provided, however, that this sentence shall not apply to: (1)
the executory contracts or unexpired leases with: (a) Hess Corporation (formerly known as
Amerada Hess Corporation); (b) the Industrial Development Corporation of the City of
Edinburg, Texas; (¢) BP Amoco Chemical Co. and BP Energy Company; (d) Enbridge Pipelines
(Bamageas Intrastate) L.L.C. f/lklaBAMAGAS Company; (e) Spectra Energy Corporation, Texas
Eastern Transmission LP (f/k/a Texas Eastern Transmission Corporation), Egan Hub Storage
LLC, Moss Bluff Hub Partners LP, Gulfstream Natural Gas System, and Maritimes & Northeast
US; (f) Energy Transfer Fuel, L.P., ETC Marketing, Inc., and Houston Pipeline Co. LP.; or (Q)
The Dow Chemical Company and its affiliates, or (2) Intercompany Contracts relating to the
Deer Park Energy Center LP, anon-Debtor Affiliate.

1. Indemnification Obligations. Each Indemnification Obligation shall be assumed
by the applicable Debtor effective as of the Effective Date, pursuant to sections 365 and 1123 of
the Bankruptcy Code, to the extent such Indemnification Obligation is executory, unless such
Indemnification Obligation previously was rejected by the Debtors pursuant to a Bankruptcy
Court order, is the subject of a motion to reject pending on the Effective Date, or is listed on the
schedule of “Reected Indemnification Obligations for Former Employees’ in the Plan
Supplement. Notwithstanding the foregoing, an Indemnification Obligation to any Person who
as of the Petition Date no longer was a director, officer, or employee of a Debtor, shall terminate
and be discharged pursuant to section 502(e) of the Bankruptcy Code or otherwise, as of the
Effective Date;, provided, however, that the Reorganized Debtors reserve the right to honor or
reaffirm Indemnification Obligations other than those terminated by a prior or subsequent order
of the Bankruptcy Court, whether or not executory, in which case such honoring or reaffirmation
shall be in complete satisfaction, discharge, and release of any Claim on account of such
Indemnification Obligation. Each Indemnification Obligation that is assumed, deemed assumed,
honored, or reaffirmed shall remain in full force and effect, shall not be modified, reduced,
discharged, impaired, or otherwise affected in any way, and shall survive Unimpaired and
unaffected, irrespective of when such obligation arose.

2. Treatment of FERC Jurisdictional Contracts: Each FERC Jurisdictional Contract
shall be deemed automatically assumed as of the Effective Date pursuant to sections 365 and
1123 of the Bankruptcy Code, unless such FERC Jurisdictional Contract was: (a) previously
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terminated by mutual agreement by the Debtors and the counterparty or counterparties to such

FERC Jurisdictional Contract; (b) previously repudiated-by-the Bebtors-bysubject of a written
notice ir_Qm_the_IleleLS_to the counterparty EW such FERC

Jurlsdlctlonal Contrac on
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3. Treatment of Rosetta Contracts: Notwithstanding any language herein to the

contrary, by stipulation and agreement of the Debtors and Rosetta incorporated herein, the
deadline to assume or regject the Rosetta Contracts is and shall be extended to fifteen days
following entry of a Final Order in the Rosetta Adversary Proceeding. All rights and duties of
the Debtors, Reorganized Debtors, and Rosetta under the Bankruptcy Code with respect to
assumption or rejection of the Rosetta Contracts, including the right to argue that certain or al of
the Rosetta Contracts are interrelated and form one integrated agreement, rights of offset or cure,
or right to election under section 365(i) of the Bankruptcy Code, are expressly reserved as they
relate to the Rosetta Contracts. In the event that Rosetta prevails in the Adversary Proceeding,
the Debtors or Reorganized Debtors, as applicable, shall, within twenty days of the entry of final,
non-appeal able judgment in favor of Rosetta, File a motion to assume the Rosetta Contracts and
shall include therein a statement of the cure amount (if any) they propose to pay in respect of the
assumption of the Rosetta Contracts. In the event Rosetta disputes such cure amounts, the
proper cure amounts will be determined by the Bankruptcy Court and any cure amounts found to
be due shall be paid by the Reorganized Debtors to Rosetta in Cash and, as a result, the Debtors
shall not be required to reserve any amounts on account of such cure Claims.

4, Treatment of Oil and Gas Contracts: Notwithstanding any language herein to the
contrary, by stipulation and agreement of the Debtors and Petersen incorporated herein, the
deadline to assume or reject the Oil and Gas Contracts is and shall be extended to fifteen days
following entry of a Final Order in the Rosetta Adversary Proceeding. All rights and duties of
the Debtors, Reorganized Debtors, Petersen, and any other applicable counterparty under the
Bankruptcy Code with respect to assumption or rejection of the Oil and Gas Contracts, including
the right to argue that certain or all of the Oil and Gas Contracts are interrelated and form one
integrated agreement, rights of offset or cure, or right to election under section 365(i) of the
Bankruptcy Code, are expressly reserved as they relate to the Oil and Gas Contracts. In the
event that Rosetta prevails in the Adversary Proceeding, the Debtors or Reorganized Debtors, as
applicable, shall, within twenty days of the entry of final, non-appealable judgment in favor of
Rosetta, File a motion to assume the Oil and Gas Contracts, to the extent they have not already
been assumed, and shall include therein a statement of the cure amount (if any) they propose to
pay in respect of the assumption of the Oil and Gas Contracts. In the event Petersen or other
applicable counterparty disputes such cure amounts, the proper cure amounts will be determined
by the Bankruptcy Court and any cure amounts found to be due shall be paid by the Reorganized
Debtors to Petersen, or other counterparty, as applicable, in Cash and, as a result, the Debtors
shall not be required to reserve any amounts on account of such cure Claims. Nothing contained
herein shall be construed to prevent the Debtors from deciding to assume or reject the Oil and
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Gas Contracts prior to the outside deadline established above or Petersen from seeking an earlier
determination for cause shown.

7.  Treatm f the H Aar . On the Effective D he H
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Cure of Defaults for Assumed Executory Contracts and Unexpired Leases. With respect to each
of the Debtors' executory contracts or unexpired leases listed on the schedule of “Assumed

Executory Contracts and Unexpired Leases,” the Debtors shall have designated a proposed Cure,
and the assumption of such executory contract or unexpired lease may be conditioned upon the
disposition of all issues with respect to Cure. Any provisions or terms of the Debtors’ executory
contracts or unexpired leases to be assumed pursuant to the Plan that are, or may be, alleged to
be in default, shall be satisfied solely by Cure, or by an agreed-upon waiver of Cure. Except
with respect to executory contracts and unexpired leases in which the Debtors and the applicable
counterparties have stipulated in writing to payment of Cure, all requests for payment of Cure
that differ from the amounts proposed by the Debtors must be Filed with the Claims and
Salicitation Agent on or before the Cure Bar Date. Any request for payment of Cure that is not
timely Filed shall be disallowed automatically and forever barred from assertion and shall not be
enforceable against any Reorganized Debtor, without the need for any objection by the
Reorganized Debtors or further notice to or action, order, or approval of the Bankruptcy Court,
and any Claim for Cure shall be deemed fully satisfied, released, and discharged upon payment
by the Debtors of the amounts listed on the Debtors proposed Cure schedule, notwithstanding
anything included in the Schedules or in any Proof of Claim to the contrary; provided, however,
that nothing shall prevent the Reorganized Debtors from paying any Cure despite the failure of
the relevant counterparty to File such request for payment of such Cure. The Reorganized
Debtors also may settle any Cure without further notice to or action, order, or approval of the
Bankruptcy Court.

If the Debtors or Reorganized Debtors, as applicable, object to any Cure or any other
matter related to assumption, the Bankruptcy Court shall determine the Allowed amount of such
Cure and any related issues. If there is a dispute regarding such Cure, the ability of the
Reorganized Debtors or any assignee to provide “adequate assurance of future performance”
within the meaning of section 365 of the Bankruptcy Code, or any other matter pertaining to
assumption, then Cure shall occur as soon as reasonably practicable after entry of a Final Order
resolving such dispute, approving such assumption (and, if applicable, assignment), or as may be
agreed upon by the Debtors, in consultation with the Creditors Committee, or Reorganized
Debtors, as applicable, and the counterparty to the executory contract or unexpired lease. Any
counterparty to an executory contract and unexpired lease that fails to object timely to the
proposed assumption of any executory contract or unexpired lease will be deemed to have
consented to such assumption. The Debtors or Reorganized Debtors, as applicable, reserve the
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right either to reject or nullify the assumption of any executory contract or unexpired lease no
later than thirty days after a Final Order determining the Cure or any request for adequate
assurance of future performance required to assume such executory contract or unexpired |lease;
provided, however, that this sentence shall not apply to The Dow Chemical Company and its
affiliates.

Assumption of any executory contract or unexpired lease pursuant to the Plan or
otherwise shall result in the full release and satisfaction of any Claims or defaults, whether
monetary or nonmonetary, including defaults of provisions restricting the change in control or
ownership interest composition or other bankruptcy-related defaults, arising under any assumed
executory contract or unexpired lease at any time prior to the effective date of assumption. Any
Proofs of Claim filed with respect to an executory contract or unexpired lease that has been
assumed shall be deemed disallowed and expunged, without further notice to or action, order, or
approval of the Bankruptcy Court.

C. Executory Contracts and Unexpired Leases Relating to Projects to be Sold or
Surrendered: Each of the Debtors executory contracts and unexpired leases listed on the
schedule of “Conditionaly Assumed Executory Contracts and Unexpired Leases’ in the Plan
Supplement shall be deemed assumed by the contracting Debtors or Reorganized Debtor, as
applicable, on a conditional basis pursuant to sections 365 and 1123 of the Bankruptcy Code,
provided that the Debtors, with the reasonable consent of the Creditors Committee, or
Reorganized Debtors, as applicable, may alter the treatment of such listed executory contracts
and unexpired leases through the later of a date that is sixty days after the Effective Date or such
other date as set forth in ARTICLE V.A, at which time the executory contracts and unexpired
leases remaining on such list are unconditionally assumed so that the Cure provisions of
ARTICLE V.B shal apply, and the executory contracts and unexpired leases no longer
remaining on such list are unconditionally rejected or repudiated al pursuant to sections 365 and
1123 of the Bankruptcy Code or otherwise.

Preexisting Obligations to the Debtors Under Executory Contracts and Unexpired Leases:
Rejection or repudiation of any executory contract or unexpired lease pursuant to the Plan or

otherwise shall not constitute a termination of pre-existing obligations owed to the Debtors under
such contracts or leases. In particular, notwithstanding any nonbankruptcy law to the contrary,
the Reorganized Debtors expressly reserve and do not waive any right to receive, or any
continuing obligation of a counterparty to provide, warranties or continued maintenance
obligations on goods previously purchased by the contracting Debtors or Reorganized Debtors,
as applicable, from counterparties to rejected or repudiated executory contracts.

E. Claims Based on Rejection or Repudiation of Executory Contracts and Unexpired
Leases: Unless otherwise provided by a Bankruptcy Court order, any Proofs of Claim asserting

Claims arising from the rejection or repudiation of the Debtors executory contracts and
unexpired leases pursuant to the Plan or otherwise must be Filed with the Claims and Solicitation
Agent no later than thirty days after the later of the Effective Date or the effective date of
rejection or repudiation. Any Proofs of Claim arising from the regjection or repudiation of the
Debtors executory contracts or unexpired leases that are not timely Filed shall be disallowed
automatically, forever barred from assertion, and shall not be enforceable against any
Reorganized Debtor without the need for any objection by the Reorganized Debtors or further
notice to or action, order, or approva of the Bankruptcy Court, and any Claim arising out of the
rgection or repudiation of the executory contract or unexpired lease shall be deemed fully
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satisfied, released, and discharged, notwithstanding anything in the Schedules or a Proof of
Claim to the contrary. All Allowed Claims arising from the rejection or repudiation of the
Debtors' executory contracts and unexpired leases shall be classified as Rejection Damages
Claims and shall be treated in accordance with ARTICLE 111.B.11.

F. Intercompany Contracts, Contracts, and Leases Entered Into After the Petition Date:
Intercompany Contracts, contracts, and |eases entered into after the Petition Date by any Debtor,
and any executory contracts and unexpired leases assumed by any Debtor, may be performed by
the applicable Reorganized Debtor in the ordinary course of business. For the avoidance of
doubt, if approved by an order of the Bankruptcy Court, the transactions contemplated by that
certain Motion For Entry Of An Order Pursuant To Sections 105, 363 And 365 Of The
Bankruptcy Code And Bankruptcy Rule 9019 Authorizing And Approving (I) Entry Into
Settlement Agreement With Lease Financing Parties Related To Pasadena Cogeneration L.P.,
(I1) Assumption Of Certain Pasadena Facility Transaction Documents, (111) Amendment Of
Certain Pasadena Facility Transaction Documents And (1V) The Post-Petition Execution Of
Certain Agreements Related To The Pasadena Facility, filed on November 21, 2007, [Docket
No. 6669], shall be binding upon the applicable Reorganized Debtors and the counterparties to
such transactions, notwithstanding anything contained in the Plan or the Confirmation Order to
the contrary. Notwithstanding anything in the Plan, the Plan Supplement, or the Confirmation
Order to the contrary, with respect to Merrill Lynch Commodities, Inc., to the extent that the
Stipulation and Order entered by the Bankruptcy Court on or about June 30, 2006 (the “Merrill
Lynch Stipulation”) [Docket No. 2099] is inconsistent with the Plan, the Plan Supplement, or
Confirmation Order, the Merrill Lynch Stipulation shall govern. Notwithstanding anything in
the Plan to the contrary, the Plan shall not modify or alter any executory contract or unexpired
lease relating to the Greenleaf Project or the Agnews Project assumed pursuant to a Bankruptcy
Court order prior to the Effective Date.

G. Guarantees Issued or Reinstated After the Petition Date: Those guarantee obligations of
any Debtor listed in the Plan Supplement shall be deemed Reinstated on the Effective Date, and
such obligations, as well as any other guarantee obligations of any Debtor incurred after the
Petition Date, shall be performed by the applicable Reorganized Debtor in the ordinary course of
business pursuant to the terms thereof.

H. Modification of Executory Contracts and Unexpired Leases Containing Equity

Ownership Redtrictions: All executory contracts and unexpired leases to be assumed, or
conditionally assumed, under the Plan pursuant to sections 365 and 1123 of the Bankruptcy
Code shall be deemed so assumed, or so conditionally assumed, without giving effect to any
provisions contained in such executory contracts or unexpired leases restricting the change in
control or ownership interest composition of any or al of the Debtors, and upon the Effective
Date (1) any such restrictions shall be deemed of no further force and effect and (2) any breaches
that may arise thereunder as a result of Confirmation or Consummeation shall be deemed waived
by the applicable non-Debtor counterparty.

Modifications, Amendments, Supplements, Restatements, or Other Agreements: Unless
otherwise provided in the Plan, each executory contract or unexpired lease that is assumed shall

include all modifications, amendments, supplements, restatements, or other agreements that in
any manner affect such executory contract or unexpired lease, and all executory contracts and
unexpired leases related thereto, if any, including all easements, licenses, permits, rights,
privileges, immunities, options, rights of first refusal, and any other interests, unless any of the
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foregoing agreements has been previously rejected or repudiated or is rejected or repudiated
under the Plan.

Modifications, amendments, supplements, and restatements to prepetition executory
contracts and unexpired leases that have been executed by the Debtors during the Chapter 11
Cases shall not be deemed to alter the prepetition nature of the executory contract or unexpired
lease, or the validity, priority, or amount of any Claims that may arise in connection therewith.

Reservation of Rights: Neither the exclusion nor inclusion of any contract or lease in the Plan
Supplement, nor anything contained in the Plan, shall constitute an admission by the Debtors that
any such contract or lease is in fact an executory contract or unexpired lease or that any
Reorganized Debtor has any liability thereunder. Neither the exclusion nor inclusion of any
contract or lease in the Plan Supplement, any failure of the Hidalgo Indenture Trustee to assert or
pursue objections to the Plan or object to any relief sought by the Debtors in the Chapter 11
Cases, nor anything contained in the Plan, shall constitute an admission by the Hidalgo Indenture
Trustee that the Hidalgo Lease is in fact an executory contract or unexpired lease (rather than a
financing transaction). If there is a dispute regarding whether a contract or lease is or was
executory or unexpired at the time of assumption or rejection, the Debtors or Reorganized
Debtors, as applicable, shall have thirty days following entry of a Final Order resolving such
dispute to alter their treatment of such contract or lease. Confirmation shall have no preclusive
effect in any case or proceeding other than the Chapter 11 Cases with respect to the issue of
whether the Hidalgo Lease is an unexpired lease or executory contract (rather than a secured
financing). If there is a dispute regarding whether a contract or lease is or was executory or
unexpired at the time of assumption or rejection, the Debtors or Reorganized Debtors, as
applicable, shall have thirty days following entry of a Final Order resolving such dispute to alter
their treatment of such contract or |lease.

Nonoccurrence of Effective Date: In the event that the Effective Date does not occur, the
Bankruptcy Court shall retain jurisdiction with respect to any consensua request to extend the
deadline for assuming or rejecting unexpired leases pursuant to section 365(d)(4) of the
Bankruptcy Code.

ARTICLE VI.
PROCEDURES FOR RESOLVING DISPUTED CLAIMSAND INTERESTS

Allowance of Claims and Interests. After the Effective Date, each Reorganized Debtor shall
have and retain any and all rights and defenses such Debtor had with respect to any Claim or
Interest immediately prior to the Effective Date, including the Causes of Action referenced in
ARTICLE IV.QU.

Claims and Interests Administration Responsibilities: Except as otherwise specifically provided
in the Plan, after the Effective Date, the Reorganized Debtors shall have the sole authority: (1) to

File, withdraw, or litigate to judgment, objections to Claims or Interests, (2) to settle or
compromise any Disputed Claim-ertnterest without any further notice to or action, order, or
approval by the Bankruptcy Court; and (3) to administer and adjust the Claims Register to reflect
any such settlements or compromises without any further notice to or action, order, or approval
by the Bankruptcy Court.
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Estimation of Claims and Interests: Before or after the Effective Date, the Debtors or
Reorganized Debtors, as applicable, may (but are not required to) at any time request that the
Bankruptcy Court estimate any Disputed Claim or Interest that is contingent or unliquidated
pursuant to section 502(c) of the Bankruptcy Code for any reason, regardless of whether any
party previously has objected to such Claim or Interest or whether the Bankruptcy Court has
ruled on any such objection, and the Bankruptcy Court shall retain jurisdiction to estimate any
such Claim or Interest, including during the litigation of any objection to any Claim or Interest or
during the appeal relating to such objection. Notwithstanding any provision otherwise in the
Plan, a Claim or Interest that has been expunged from the Claims Register, but that either is
subject to appeal or has not been the subject of a Final Order, shall be deemed to be estimated at
zero dollars, unless otherwise ordered by the Bankruptcy Court. In the event that the Bankruptcy
Court estimates any contingent or unliquidated Claim or Interest, that estimated amount shall
congtitute a maximum limitation on such Claim or Interest for all purposes under the Plan
(including for purposes of distributions), and the relevant Reorganized Debtor may elect to
pursue any supplemental proceedings to object to any ultimate distribution on such Claim or
Interest.

Adjustment to Claims and Interests Without Objection: Any Claim or Interest that has been
paid or satisfied, or any Claim or Interest that has been amended or superseded, may be adjusted

or expunged on the Claims Register by the Reorganized Debtors without a claims objection
having to be Filed and without any further notice to or action, order, or approval of the
Bankruptcy Court. Beginning on the end of the first full calendar quarter that is at least ninety
days after the Effective Date, the Reorganized Debtors shall publish every calendar quarter alist
of al Claims or Interests that have been paid, satisfied, amended, or superseded during such
prior calendar quarter.

Timeto File Objectionsto Claims: Any objections to Claims shall be Filed on or before the later
of (1) the date that is one year after the Effective Date and (2) such date as may be fixed by the
Bankruptcy Court, after notice and a hearing, whether fixed before or after the date that is one
year after the Effective Date.

Disallowance of Claims or Interests: Any Claims or Interests held by Entities from which
property is recoverable under section 542, 543, 550, or 553 of the Bankruptcy Code or that is a
transferee of atransfer avoidable under section 522(f), 522(h), 544, 545, 547, 548, 549, or 724(a)
of the Bankruptcy Code, shall be deemed disallowed pursuant to section 502(d) of the
Bankruptcy Code, and Holders of such Claims and Interests may not receive any distributions on
account of such Claims and Interests until such time as such Causes of Action against that Entity
have been settled or a Bankruptcy Court order with respect thereto has been entered and all sums
due, if any, to the Debtors by that Entity have been turned over or paid to the Reorganized
Debtors. All Claims Filed on account of an Indemnification Obligation to a director, officer, or
employee shall be deemed satisfied and expunged from the Claims Register as of the Effective
Date to the extent such Indemnification Obligation is assumed (or honored or reaffirmed, as the
case may be) pursuant to the Plan, without any further notice to or action, order, or approval of
the Bankruptcy Court. All Claims Filed on account of a guarantee Reinstated pursuant to
ARTICLE V.G shall be deemed satisfied and expunged from the Claims Register, without any
further notice to or action, order, or approval of the Bankruptcy Court. All Claims Filed on
account of an employee benefit referenced in ARTICLE IV.NR shall be deemed satisfied and
expunged from the Claims Register as of the Effective Date to the extent the Reorganized
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Debtors elect to honor such employee benefit, without any further notice to or action, order, or
approval of the Bankruptcy Court.

EXCEPT AS PROVIDED HEREIN OR OTHERWISE AGREED, ANY AND ALL
PROOFS OF CLAIM (INCLUDING SUBORDINATED DEBT AND EQUITY
SECURITIES CLAIMS) FILED AFTER THE BAR DATE SHALL BE DEEMED
DISALLOWED AND EXPUNGED AS OF THE EFFECTIVE DATE WITHOUT ANY
FURTHER NOTICE TO OR ACTION, ORDER, OR APPROVAL OF THE
BANKRUPTCY COURT, AND HOLDERS OF SUCH CLAIMS MAY NOT RECEIVE
ANY DISTRIBUTIONS ON ACCOUNT OF SUCH CLAIMS, UNLESS ON OR BEFORE
THE CONFIRMATION HEARING SUCH LATE CLAIM HAS BEEN DEEMED
TIMELY FILED BY A BANKRUPTCY COURT ORDER; PROVIDED, HOWEVER,
THAT NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED
HEREIN, THE FOREGOING SENTENCE SHALL NOT APPLY TO ANY CLAIMS,
CLAIM AMENDMENTS, OR CLAIM SUPPLEMENTS THAT HAVE BEEN FILED OR
ALLEGEDLY WERE FILED AFTER THE BAR DATE ON BEHALF OF HOLDERS OF
THE (1) 4.75% CONVERTIBLE SENIOR NOTES DUE 2023, (2) 6.00% CONTINGENT
CONVERTIBLE NOTES DUE 2014, AND (3) 7.75% CONTINGENT CONVERTIBLE
NOTES DUE 2015, TO THE EXTENT SUCH CLAIMS, CLAIM AMENDMENTS, OR
CLAIM SUPPLEMENTS ARE DETERMINED BY FINAL ORDER TO BE ALLOWED
CLAIMS, WHICH DETERMINATION SHALL BE MADE WITHOUT REFERENCE
TO THE FOREGOING SENTENCE; PROVIDED FURTHER, HOWEVER, THAT
NOTHING IN THIS SENTENCE OR THE PLAN SHALL IN ANY WAY BE
CONSTRUED TO ALLOW OR DISALLOW THE CLAIMS, CLAIM SUPPLEMENTS,
OR CLAIM AMENDMENTS THAT HAVE BEEN FILED OR ALLEGEDLY WERE
FILED AFTER THE BAR DATE ON BEHALF OF HOLDERS OF THE (1) 4.75%
CONVERTIBLE SENIOR NOTES DUE 2023, (2) 6.00% CONTINGENT
CONVERTIBLE NOTES DUE 2014 AND (3) 7.75% CONTINGENT CONVERTIBLE
NOTES DUE 2015, THAT HAVE BEEN DISALLOWED PURSUANT TO THE
BANKRUPTCY COURT'S ORDER GRANTING DEBTORS-. LIMITED OBJECTION TO
CONVERTIBLE NOTEHOLDERS CLAIM NOS. 2404, 2821, 2823, 6247, 6249, 6280, 6299
AND 6300 [DOCKET NO. 5595], ENTERED ON AUGUST 10, 2007, WHICH ORDER IS
CURRENTLY THE SUBJECT OF AN APPEAL; PROVIDED FURTHER, HOWEVER,
THAT NOTHING IN THIS SENTENCE SHALL MODIFY ANY OTHER PROVISION
OF THE PLAN RELATING TO THE NEW CALPINE STOCK RESERVE AND
ESTIMATION OF CLAIMS, PROVIDED FURTHER, HOWEVER, THAT THE
FOREGOING SHALL NOT PREJUDICE ROSETTA’'S RIGHT, IF ANY, TO FILE
PROOFS OF CLAIM IN ACCORDANCE WITH SECTION 502(h) OF THE
BANKRUPTCY CODE OR OTHERWISE UPON THE CONCLUSION OF THE
ROSETTA ADVERSARY PROCEEDING NOR THE DEBTORS OR REORGANIZED
DEBTORS', AS APPLICABLE, RIGHTS TO OBJECT ON ANY GROUNDS TO ANY
SUCH PROOFS OF CLAIM FILED BY ROSETTA. NOTWITHSTANDING THE
FOREGOING, THE SOUTH POINT JOINT VENTURE CLAIMS SHALL BE DEEMED
TIMELY FILED; PROVIDED, HOWEVER, THAT (1) THE DEBTORS OR
REORGANIZED DEBTORS, AS APPLICABLE, RESERVE THEIR RIGHTS TO
OBJECT TO THE SOUTH POINT JOINT VENTURE CLAIMS ON ANY GROUNDS
OTHER THAN TIMELINESS AND (2) THE ALLOWED AMOUNT OF THE SOUTH
POINT JOINT VENTURE CLAIMS, IF ANY, SHALL BE CAPPED AT THE LESSER
OF $750,000 OR 80% OF THE AMOUNT-AGREED-UPON-BY-THE-DEBTORSOR-
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REORGANIZED-DEBTORS-ASAPPLICABLE-ANDEINAL TAX LIABILITY OF THE

SOUTH POINT JOINT VENTURE,,AS EMBODIED IN A FINAL, NON-APPEALABLE
ORDER OR ADMINISTRATIVE DETERMINATION, ORA SETTLEMENT BETWEEN
THE TH POINT INT VENTURE AND THE ARIZONA DEPARTMENT OF
REVENUE.

Offer of Judgment: The Reorganized Debtors are authorized to serve upon a Holder of a Claim
an offer to allow judgment to be taken on account of such Claim, and, pursuant to Bankruptcy
Rules 7068 and 9014, Federal Rule of Civil Procedure 68 shall apply to such offer of judgment.
To the extent the Holder of a Claim or Interest must pay the costs incurred by the Reorganized
Debtors after the making of such offer, the Reorganized Debtors are entitled to setoff such
amounts against the amount of any distribution to be paid to such Holder without any further
notice to or action, order, or approval of the Bankruptcy Court.

Amendments to Claims: On or after the Effective Date, except as provided in ARTICLE V.E, a
Claim may not be Filed or amended without the prior authorization of the Bankruptcy Court or
the Reorganized Debtors, and any such new or amended Claim Filed shall be deemed disallowed
in full and expunged without any further action.

ARTICLE VII.
PROVISIONS GOVERNING DISTRIBUTIONS

A. Total Enterprise Value for Purposes of Distributions Under the Plan and the New Calpine
Stock Reserve: Distributions of New Calpine Common Stock to Holders of Allowed Claims-ang-

tnterests, and the establishment and maintenance of the New Calpine Stock Reserve, both as
described below, shall be based upon, among other things, the New Calpine Total Enterprise
Value. For purposes of distribution, the New Calpine Common Stock shall be deemed to have
the value assigned to it based upon, among other things, the New Calpine Total Enterprise Value
regardless of the date of distribution.

Distributions on Account of Claims and Interests Allowed as of the Effective Date: Except as
otherwise provided in the Plan, a Final Order, or as agreed to by the relevant parties (which,
prior to its dissolution, shall include the Creditors Committee) and subject to the establishment
of the New Calpine Stock Reserve, initial distributions under the Plan on account of Claims and
Interests Allowed on or before the Effective Date shall be made on the Distribution Date;
provided, however, that (1) Allowed Administrative Claims with respect to liabilities incurred by
the Debtors in the ordinary course of business during the Chapter 11 Cases or assumed by the
Debtors prior to the Effective Date shall be paid or performed in the ordinary course of business
in accordance with the terms and conditions of any controlling agreements, course of dealing,
course of business, or industry practice, (2) Allowed Administrative Claims for taxes asserted by
the Texas Taxing Authority and the Louisiana Department of Revenue shall accrue interest and,
in the event they become delinquent, penalties at the applicable state-law rate and to the extent
provided by state law, and (3) Allowed Priority Tax Claims, unless otherwise agreed, shall be
paid in full in Cash on the Distribution Date or over a five-year period as provided in section
1129(a)(9)(C) of the Bankruptcy Code with annual interest provided by applicable non-
bankruptcy law; provided, however, that for the Allowed Priority Tax Claims asserted by the
Louisiana Department of Revenue, the interest rate provided by applicable non-bankruptcy law
shall be determined in accordance with section 511(b) of the Bankruptcy Code.
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Distributions on Account of Claims and-Haterests- Allowed After the Effective Date:

1 Payments and Distributions on Disputed Claims—and—tnaterests: Except as
otherwise provided in the Plan, a Final Order, or as agreed to by the relevant parties, and subject
to the establishment of the New Calpine Stock Reserve, distributions under the Plan on account
of Disputed Claims ang-nterests-that become Allowed after the Effective Date shall be made on
the Periodic Distribution Date that is at least thirty days after the Disputed Claim-ertnterest
becomes an Allowed Claim or Interest; provided, however, that (a) Disputed Administrative
Claims with respect to liabilities incurred by the Debtors in the ordinary course of business
during the Chapter 11 Cases or assumed by the Debtors on or before the Effective Date that
become Allowed after the Effective Date shall be paid or performed in the ordinary course of
business in accordance with the terms and conditions of any controlling agreements, course of
dealing, course of business, or industry practice and (b) Disputed Priority Tax Claims that
become Allowed Priority Tax Claims after the Effective Date, unless otherwise agreed, shall be
paid in full in Cash on the Periodic Distribution Date that is at |east thirty days after the Disputed
Clam becomes an Allowed Clam or over a five-year period as provided in section
1129(a)(9)(C) of the Bankruptcy Code with annual interest provided by applicable non-
bankruptcy law; provided further, however, that for the Allowed Priority Tax Claims asserted by
the Louisiana Department of Revenue, the interest rate provided by applicable non-bankruptcy
law shall be determined in accordance with section 511(b) of the Bankruptcy Code.

2. Special Rules for Distributions to Holders of Disputed Claims-and-tnaterests:
Notwithstanding any provision otherwise in the Plan and except as otherwise agreed by the
relevant parties: (a) no partial payments and no partial distributions shall be made with respect to
a Disputed Claim ertaterest-until all such disputes in connection with such Disputed Claim e+
Hnterest-have been resolved by settlement or Final Order and (b) any Entity that holds both an
Allowed Claim ertnterest-and a Disputed Claim-ertaterest shall not receive any distribution on
the Allowed Claim ertnterest-unless and until all objections to the Disputed Claim ertHaterest
have been resolved by settlement or Final Order and the Claims-ertrterests have been Allowed;
provided, however, that the Reorganized Debtors shall make distributions to Holders of Allowed
First Lien Debt Claims, Allowed Second Lien Debt Claims, Allowed Other Secured Claims,
Allowed General Note Claims, Allowed Senior Note Claims, and Allowed Subordinated Note
Claims on account of the Allowed portion of such Holders' Claims; provided further, however,
that with respect to any separately-Filed Claim of the United States of America or any
Governmental Unit thereof that is a Disputed Claim, as each such Disputed Claim becomes an
Allowed Claim, such Allowed Claim shall be paid in accordance with the provisions of the Plan,
notwithstanding the fact that other Disputed Claims of the United States of America or any
Governmental Unit thereof have not been Allowed. In the event that there are Disputed Claims
or—tnterests—requiring adjudication and resolution, the Reorganized Debtors shall establish
appropriate reserves for potential payment of such Claims-ertnterests pursuant to ARTICLE
VI1.C.3. Subject to ARTICLE VII, al distributions made pursuant to the Plan on account of an
Allowed Claim er—tnterest—shall be made together with any dividends, payments, or other
distributions made on account of, as well as any obligations arising from, the distributed property
as if such Allowed Claim ertnterest—had been an Allowed Claim ertnterest-on the dates
distributions were previousy made to Holders of Allowed Claims-ertaterests included in the
applicable Class.

3. Reserve of New Calpine Common Stock: On the Effective Date, the Reorganized
Debtors shall maintain in reserve shares of New Calpine Common Stock as the New Calpine
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Stock Reserve to pay Holders of Allowed Claims ang-Haterests-pursuant to the terms of the Plan.
The amount of New Calpine Common Stock withheld as a part of the New Calpine Stock
Reserve for the benefit of a Holder of a Disputed Claim ertHaterest-shall be equal to the lesser of:
(a) the number of shares necessary to satisfy the distributions required to be made pursuant to the
Plan based on the asserted amount of the Disputed Claim—ertnterest or, if the Clam is
denominated as contingent or unliquidated as of the Distribution Record Date, the amount that
the Debtors, in consultation with the Creditors Committee, elect to withhold on account of such
Claim in the New Calpine Stock Reserve; (b) the number of shares necessary to satisfy the
distributions required to be made pursuant to the Plan for such Disputed Claim ertaterest-based
on an amount as estimated by the Bankruptcy Court pursuant to section 502(c) of the Bankruptcy
Code for purposes of allowance; or (c) the number of shares necessary to satisfy the distributions
required to be made pursuant to the Plan based on an amount as may be agreed upon by the
Holder of such Disputed Claim ertnterest-and the Reorganized Debtors. As Disputed Claims-
and-Haterests are Allowed, the Distribution Agent shall distribute, in accordance with the terms
of the Plan, New Calpine Common Stock to Holders of Allowed Claims-and-Haterests, and the
New Calpine Stock Reserve shall be adjusted. The Distribution Agent shall withhold in the New
Calpine Stock Reserve any dividends, payments, or other distributions made on account of, as
well as any obligations arising from, the New Calpine Common Stock initially withheld in the
New Calpine Stock Reserve, to the extent that such New Calpine Common Stock continues to be
withheld in the New Calpine Stock Reserve at the time such distributions are made or such
obligations arise, and such dividends, payments, or other distributions shall be held for the
benefit of Holders of Disputed Claims ang-Haterestswhose Claims-and-Haterests, if Allowed, are
entitled to distributions under the Plan. Nothing in the Plan shall require the Reorganized
Debtors to reserve New Calpine Common Stock on account of agreements, programs, and plans
the Debtors may continue to honor after the Effective Date pursuant to ARTICLE IV.NR and no
such New Calpine Common Stock shall be so reserved. The Reorganized Debtors may (but are
not required to) request estimation for any Disputed Claim—er—tnterest that is contingent or
unliquidated, as set forthin ARTICLE VI.C.
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Notwithstanding anything in the applicable Holder’s Proof of Claim or otherwise to
the contrary, the Holder of a Claim shall not be entitled to receive or recover a distribution
under the Plan on account of a Claim in excess of the lesser of the amount: (a) stated in the
Holder’s Proof of Claim, if any, as of the Distribution Record Date, plusinterest thereon to
the extent provided for by the Plan; (b) if the Claim is denominated as contingent or
unliquidated as of the Distribution Record Date, the amount that the Debtors, in
consultation with the Creditors Committee, elect to withhold on account of such Claim in
the New Calpine Stock Reserve and set forth in the Plan Supplement, or such other amount
as may be estimated by the Bankruptcy Court prior to the Confirmation Hearing; or (c) if
a Claim has been estimated, the amount deposited in the New Calpine Stock Reserve to
satisfy such Claim after such estimation.

For purposes of any shareholder vote occurring after the Effective Date, the Distribution
Agent or Servicer, as applicable, shall be deemed to have voted any New Calpine Common
Stock held in the New Calpine Stock Reserve in the same proportion as all outstanding shares
properly cast in such shareholder vote.

4, Tax Reporting Matters: Subject to definitive guidance from the Internal Revenue
Service or an applicable court to the contrary (including the receipt by the Reorganized Debtors
of a private letter ruling or the receipt of an adverse determination by the Internal Revenue
Service upon audit, if not contested by the Reorganized Debtors), the Reorganized Debtors shall
treat the New Calpine Stock Reserve as a single trust, consisting of separate and independent
shares to be established with respect to each Disputed Claim-ertaterest, in accordance with the
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trust provisions of the Internal Revenue Code, and, to the extent permitted by law, shall report
consistently with the foregoing for federal, state, and local tax purposes. All Holders of Claims
and—tnterests—shall report, for federal, state, and local tax purposes, consistently with the
foregoing.

D. Delivery of Distributions

1. Record Date for Distributions: On the Distribution Record Date, the Claims
Register shall be closed and any party responsible for making distributions pursuant to
ARTICLE VII shall instead be authorized and entitled to recognize only those record Holders
listed on the Claims Register as of the close of business on the Distribution Record Date.
Notwithstanding the foregoing, if a Claim or Interest, other than one based on a publicly traded
Certificate is transferred twenty or fewer days before the Distribution Record Date, the
Distribution Agent shall make distributions to the transferee only to the extent practical and in
any event only if the relevant transfer form contains an unconditional and explicit certification
and waiver of any objection to the transfer by the transferor.

2. Distribution Agent: The Distribution Agent shall make all distributions required
under the Plan, except that distributions to Holders of Allowed Claims and Interests governed by
a separate agreement and administered by a Servicer shall be deposited with the appropriate
Servicer, at which time such distributions shall be deemed complete, and the Servicer shall
deliver such distributions in accordance with the Plan and the terms of the governing agreement.

3. Delivery of Distributions in General: Except as otherwise provided in the Plan,
and notwithstanding any authority to the contrary, distributions to Holders of Allowed Claims
and Interests shall be made to Holders of record as of the Distribution Record Date by the
Distribution Agent or a Servicer, as appropriate: (a) in accordance with Federal Rule of Civil
Procedure 4, as modified and made applicable by Bankruptcy Rule 7004; (b) to the signatory set
forth on any of the Proofs of Claim or Interest Filed by such Holder or other representative
identified therein (or at the last known addresses of such Holder if no Proof of Claim or Interest
is Filed or if the Debtors have been notified in writing of a change of address); (c) at the
addresses set forth in any written notices of address changes delivered to the Distribution Agent
after the date of any related Proof of Claim or Interest; (d) at the addresses reflected in the
Schedules if no Proof of Claim or Interest has been Filed and the Distribution Agent has not
received a written notice of a change of address; or (e) on any counsel that has appeared in the
Chapter 11 Cases on the Holder’s behalf. Except as provided in ARTICLES IV.EL and IX.A.7,
distributions under the Plan on account of Allowed Claims and Interests shall not be subject to
levy, garnishment, attachment, or like legal process, so that each Holder of an Allowed Claim or
Interest shall have and receive the benefit of the distributions in the manner set forth in the Plan.
The Debtors, the Reorganized Debtors, and the Distribution Agent, as applicable, shall not incur
any liability whatsoever on account of any distributions under the Plan except for gross
negligence or willful misconduct. Distributions to holders of publicly traded Certificates will be
made in accordance with ARTICLE VI11.D.10.

4, Accrual of Dividends and Other Rights: For purposes of determining the accrual
of dividends or other rights after the Effective Date, the New Calpine Common Stock shall be
deemed distributed as of the Effective Date regardless of the date on which it is actually issued,
dated, authenticated, or distributed even though the Reorganized Debtors shall not pay any such
dividends or distribute such other rights until distributions of the New Calpine Common Stock
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actually take place. Except as specifically otherwise provided in the Plan, in no event shall
interest accrue after the Interest Accrual Limitation Date on account of any satisfied portion of
an Allowed Claim or Interest.

5. Allocation Between Principal and Accrued Interest: Except as otherwise
provided in the Plan, distributions on account of Allowed Claims and Interests shall be treated as
allocated first to principal and interest accrued as of the Petition Date and thereafter, to the extent
the New Calpine Total Enterprise Value is sufficient to satisfy such principal and interest
accrued as of the Petition Date, any interest accrued from the Petition Date through the Interest
Accrua Limitation Date.

6. Compliance Maitters: In connection with the Plan, to the extent applicable, the
Reorganized Debtors and the Distribution Agent shall comply with all tax withholding and
reporting requirements imposed on them by any Governmental Unit, and al distributions
pursuant to the Plan shall be subject to such withholding and reporting requirements.
Notwithstanding any provision in the Plan to the contrary, the Reorganized Debtors and the
Distribution Agent shall be authorized to take all actions necessary or appropriate to comply
with such withholding and reporting requirements, including liquidating a portion of the
distribution to be made under the Plan to generate sufficient funds to pay applicable withholding
taxes, withholding distributions pending receipt of information necessary to facilitate such
distributions, or establishing any other mechanisms they believe are reasonable and appropriate.
The Reorganized Debtors reserve the right to allocate all distributions made under the Plan in
compliance with al applicable wage garnishments, alimony, child support, and other spousal
awards, liens, and encumbrances.

7. Foreign Currency Exchange Rate: Except as otherwise provided in the Plan or a
Bankruptcy Court order, as of the Effective Date, any Unsecured Claim asserted in currency(ies)
other than U.S. dollars shall be automatically deemed converted to the equivalent U.S. dollar
value using the exchange rate as of Tuesday, December 20, 2005, as quoted at 4:00 p.m. (EDT),
mid-range spot rate of exchange for the applicable currency as published in The Wall Street
Journal, National Edition, on December 21, 2005.

8. Fractional, De Minimis, Undeliverable, and Unclaimed Distributions:

a Fractional Distributions: Notwithstanding any other provision of the Plan
to the contrary, payments of fractions of shares of New Calpine Common Stock or New_
Calpine Warrants shall not be made and shall be deemed to be zero, and the
Distribution Agent shall not be required to make distributions or payments of fractions of
dollars. Whenever any payment of Cash of a fraction of a dollar pursuant to the Plan
would otherwise be required, the actual payment shall reflect a rounding of such fraction
to the nearest whole dollar (up or down), with half dollars or less being rounded down.

b. De Minimis Didtributions: Neither the Distribution Agent nor any
Servicer shall have any obligation to make a distribution on account of an Allowed Claim
or Interest from the New Calpine Stock Reserve or otherwise if: (i) the aggregate amount
of all distributions authorized to be made from such New Calpine Stock Reserve or
otherwise on the Periodic Distribution Date in question is or has an economic value less
than $10,000,000, based on Calpine's Total Enterprise Value, unless such distribution is
a fina distribution or (ii) the amount to be distributed to the specific Holder of an
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Allowed Claim or Interest on the particular Periodic Distribution Date does not constitute
afinal distribution to such Holder and is or has an economic value less than $500.

C. Undeliverable Distributions: If any distribution to aHolder of an Allowed
Clam or Interest is returned to a Distribution Agent as undeliverable, no further
distributions shall be made to such Holder unless and until such Distribution Agent is
notified in writing of such Holder’s then-current address, at which time all currently due
missed distributions shall be made to such Holder on the next Periodic Distribution Date.
Undeliverable distributions shall remain in the possession of the Reorganized Debtors
until such time as a distribution becomes deliverable, or such distribution reverts to the
Reorganized Debtors pursuant to ARTICLE VI1.D.8.d, and shall not be supplemented
with any interest, dividends, or other accruals of any kind.

d. Reversion: Any distribution under the Plan that is an Unclaimed
Distribution for a period of six months after distribution shall be deemed unclaimed
property under section 347(b) of the Bankruptcy Code and such Unclaimed Distribution
shall revest in the Reorganized Debtors and, to the extent such Unclaimed Distribution is
New Calpine Common Stock_or New Calpine Warrants, shall be deemed cancelled.
Upon such revesting, the Claim or Interest of any Holder or its successors with respect to
such property shall be cancelled, discharged, and forever barred notwithstanding any
applicable federal or state escheat, abandoned, or unclaimed property laws to the
contrary. The provisions of the Plan regarding undeliverable distributions and
Unclaimed Distributions shall apply with equal force to distributions that are issued by
the Debtors, made pursuant to any indenture or Certificate (but only with respect to the
initial distribution by the Servicer to Holders that are entitled to be recognized under the
relevant indenture or Certificate and not with respect to Entities to whom those
recognized Holders distribute), notwithstanding any provision in such indenture or
Certificate to the contrary and notwithstanding any otherwise applicable federal or state
escheat, abandoned, or unclaimed property law.

0. Manner of Payment Pursuant to the Plan: Any payment in Cash to be made
pursuant to the Plan shall be made at the election of the Reorganized Debtors by check or by
wire transfer. Checks issued by the Distribution Agent or applicable Servicer on account of
Allowed Claims and Interests shall be null and void if not negotiated within ninety days after
issuance, but may be requested to be reissued until the distribution revests in the Reorganized
Debtors pursuant to ARTICLE VII.D.8.d. The Debtors, with the consent of the Creditors
Committee, or Reorganized Debtors, as applicable, may (a) agree with any Holder of an Allowed
Claim that is to receive New Calpine Common Stock under the Plan to satisfy such Allowed
Claim with Cash generated from the sale of New Calpine Common Stock, (b) satisfy an Allowed
CalGen Makewhole Claim with Cash generated from the sale of New Calpine Common Stock,
and (c) satisfy any portion of the Disputed Second Lien Debt Claim that is ultimately Allowed
pursuant to a Final Order with Cash generated from the sale of New Calpine Common Stock
reserved on account of such Claim pursuant to ARTICLE VII.C.3; provided, however, that the
Reorganized Debtors may only take actions provided in (c) through a resolution of the board of
directors of Reorganized Calpine.

10.  Surrender of Cancelled Instruments or Securities: On the Effective Date or as
soon as reasonably practicable thereafter, each Holder of a Certificate shall surrender such
Certificate to the Distribution Agent or a Servicer (to the extent the relevant Claim or Interest is
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governed by an agreement and administered by a Servicer). Such Certificate shall be cancelled
solely with respect to the Debtors, and such cancellation shall not alter the obligations or rights
of any non-Debtor third parties vis-avis one another with respect to such Certificate. No
distribution of property pursuant to the Plan shall be made to or on behalf of any such Holder
unless and until such Certificate is received by the Distribution Agent or the Servicer or the
unavailability of such Certificate is reasonably established to the satisfaction of the Distribution
Agent or the Servicer pursuant to the provisions of ARTICLE VII.D.11. Any Holder who fails
to surrender or cause to be surrendered such Certificate or fails to execute and deliver an
affidavit of loss and indemnity acceptable to the Distribution Agent or the Servicer prior to the
first anniversary of the Effective Date, shall have its Claim or Interest discharged with no further
action, be forever barred from asserting any such Claim or Interest against the relevant
Reorganized Debtor or its property, be deemed to have forfeited all rights, Claims, and Interests
with respect to such Certificate, and not participate in any distribution under the Plan;
furthermore, all property with respect to such forfeited distributions, including any dividends or
interest attributable thereto, shall revert to the Reorganized Debtors, notwithstanding any federal
or state escheat, abandoned, or unclaimed property law to the contrary. Notwithstanding the
foregoing paragraph, ARTICLE VI11.D.10 shall not apply to any Claims Reinstated pursuant to
the terms of the Plan.

11. Lost, Stolen, Mutilated, or Destroyed Debt Securities: Any Holder of Allowed
Claims or Interests evidenced by a Certificate that has been lost, stolen, mutilated, or destroyed
shall, in lieu of surrendering such Certificate, deliver to the Distribution Agent or Servicer, if
applicable, an affidavit of loss acceptable to the Distribution Agent or Servicer setting forth the
unavailability of the Certificate, and such additional indemnity as may be required reasonably by
the Distribution Agent or Servicer to hold the Distribution Agent or Servicer harmless from any
damages, liabilities, or costs incurred in treating such Holder as a Holder of an Allowed Claim or
Interest. Upon compliance with this procedure by a Holder of an Allowed Claim or Interest
evidenced by such a lost, stolen, mutilated, or destroyed Certificate, such Holder shall, for all
purposes pursuant to the Plan, be deemed to have surrendered such Certificate.

Claims Paid or Payable by Third Parties:

1. Claims Paid by Third Parties: The Claims and Solicitation Agent shall reduce in
full a Claim, and such Claim shall be disallowed without a Claims objection having to be Filed
and without any further notice to or action, order, or approval of the Bankruptcy Court, to the
extent that the Holder of such Claim receives payment in full on account of such Claim from a
party that is not a Debtor or Reorganized Debtor. Subject to the last sentence of this paragraph,
to the extent a Holder of a Claim receives a distribution on account of such Claim and receives
payment from a party that is not a Debtor or a Reorganized Debtor on account of such Claim,
such Holder shall, within two weeks of receipt thereof, repay or return the distribution to the
applicable Reorganized Debtor, to the extent the Holder’s total recovery on account of such
Claim from the third party and under the Plan exceeds the amount of such Claim as of the date of
any such distribution under the Plan. The failure of such Holder to timely repay or return such
distribution shall result in the Holder owing the applicable Reorganized Debtor annualized
interest at the Federal Judgment Rate on such amount owed for each Business Day after the two-
week grace period specified above until the amount is repaid. Except to the extent set forth in
the Second Lien Makewhole Settlement Order, nothing in the Plan shall affect the rights of the
Holders of Second Lien Debt Claims to exercise the subordination rights granted to them in
connection with the 6.00% Contingent Convertible Notes Due 2014 and the 7.75% Contingent

70

K& E 11469867-21712300541.10



Senlor Convertlble Notes Due 2015MMM

2. Claims Payable by Third Parties: No distributions under the Plan shall be made
on account of an Allowed Claim that is payable pursuant to one of the Debtors insurance
policies until the Holder of such Allowed Claim has exhausted all remedies with respect to such
insurance policy. To the extent that one or more of the Debtors’ insurers agrees to satisfy in full
aClaim (if and to the extent adjudicated by a court of competent jurisdiction), then immediately
upon such insurers’ agreement, such Claim may be expunged to the extent of any agreed upon
satisfaction on the Claims Register by the Claims and Solicitation Agent without a Claims
objection having to be Filed and without any further notice to or action, order, or approval of the
Bankruptcy Court.

3. Applicability of Insurance Palicies. Except as otherwise provided in the Plan,
distributions to Holders of Allowed Claims shall be in accordance with the provisions of any
applicable insurance policy. Nothing contained in the Plan shall constitute or be deemed a
waiver of any Cause of Action that the Debtors or any Entity may hold against any other Entity,
including insurers under any policies of insurance, nor shall anything contained herein constitute
or be deemed a waiver by such insurers of any defenses, including coverage defenses, held by
such insurers.

Treatment of Interests: Notwithstanding anything in the Plan to the contrary, any provision in
the Plan pertaining to the allowance of, or to potential distributions to be received in respect of,
Interests shall only apply to the extent consistent with the distribution provisions in ARTICLES
111.B.18, 111.B.19, and 111.B.20.

ARTICLE VIII.
EFFECT OF CONFIRMATION OF THE PLAN

Discharge of Claims and Termination of Interests. Pursuant to section 1141(d) of the
Bankruptcy Code, and except as otherwise specificaly provided in the Plan, the distributions,
rights, and treatment that are provided in the Plan shall be in complete satisfaction, discharge,
and release, effective as of the Effective Date, of Claims, Interests, and Causes of Action of any
nature whatsoever, including any interest accrued on Claims or Interests from and after the
Petition Date, whether known or unknown, against, liabilities of, Liens on, obligations of, rights
against, and Interests in, the Debtors or any of their assets or properties, regardless of whether
any property shall have been distributed or retained pursuant to the Plan on account of such
Claims and Interests, including demands, liabilities, and Causes of Action that arose before the
Effective Date, any liability (including withdrawal liability) to the extent such Claims or
Interests relate to services performed by employees of the Debtors prior to the Effective Date
and that arise from a termination of employment or a termination of any employee or retiree
benefit program, regardless of whether such termination occurred prior to or after the Effective
Date, any contingent or non-contingent liability on account of representations or warranties
issued on or before the Effective Date, and all debts of the kind specified in sections 502(g),
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502(h), or 502(i) of the Bankruptcy Code, in each case whether or not: (1) a Proof of Claim or
Interest based upon such debt, right, or Interest is Filed or deemed Filed pursuant to section 501
of the Bankruptcy Code; (2) a Claim or Interest based upon such debt, right, or Interest is
Allowed pursuant to section 502 of the Bankruptcy Code; or (3) the Holder of such a Claim or
Interest has accepted the Plan. Any default by the Debtors or their Affiliates with respect to any
Claim or Interest that existed immediately prior to or on account of the filing of the Chapter 11
Cases shall be deemed Cured on the Effective Date. The Confirmation Order shall be ajudicial
determination of the discharge of all Claims and Interests subject to the Effective Date occurring.
Nothing in this paragraph shall impair the police or regulatory powers of the United States of
America or any Governmental Unit thereof. The actions of the Securities and Exchange
Commission that: (1) are non-pecuniary, (2) do not relate to collection of a Claim, or (3) do not
pursue injunctions that could be reduced to a monetary Claim, are not discharged under
ARTICLE VIIILA.

Subordinated Claims: The alowance, classification, and treatment of all Allowed Claims and
Interests and the respective distributions and treatments under the Plan take into account and
conform to the relative priority and rights of the Claims and Interests in each Class in connection
with any contractual, legal, and equitable subordination rights relating thereto, whether arising
under genera principles of equitable subordination, section 510(b) of the Bankruptcy Code, or
otherwise. Pursuant to section 510 of the Bankruptcy Code, the Reorganized Debtors reserve the
right to re-classify any Allowed Claim or Interest in accordance with any contractual, legal, or
eguitable subordination relating thereto; provided, however, that the Reorganized Debtors must
have authority from a Final Order of a court of competent jurisdiction to re-classify any Allowed
Subordinated Note Claim other than as set forth in the Plan unless the Holder of such Allowed
Subordinated Note Claim consents to such re-classification.

Compromise and Settlement of Claims and Controversies: Pursuant to section 363 of the
Bankruptcy Code and Bankruptcy Rule 9019 and in consideration for the distributions and other

benefits provided pursuant to the Plan, the provisions of the Plan shall constitute a good faith
compromise of al Claims, Interests, and controversies relating to the contractual, legal, and
subordination rights that a Holder of a Claim may have with respect to any Allowed Claim or
Interest, or any distribution to be made on account of such an Allowed Claim or Interest. The
entry of the Confirmation Order shall constitute the Bankruptcy Court’s approva of the
compromise or settlement of all such Claims, Interests, controversies, as well as afinding by the
Bankruptcy Court that such compromise or settlement is in the best interests of the Debtors, their
Estates, and Holders of Claims and Interests and isfair, equitable, and reasonable. 1n accordance
with the provisions of the Plan, pursuant to section 363 of the Bankruptcy Code and Bankruptcy
Rule 9019(a), without any further notice to or action, order, or approval of the Bankruptcy Court,
after the Effective Date, the Reorganized Debtors may compromise and settle Claims against
them and Causes of Action against other Entities.

Releases by the Debtors: Pursuant to section 1123(b) of the Bankruptcy Code, and except
as otherwise specifically provided in the Plan or the Plan Supplement, for good and
valuable consideration, including the service of the Released Parties to facilitate the
expeditious reorganization of the Debtors and the implementation of the restructuring
contemplated by the Plan, on and after the Effective Date, the Released Parties are deemed
released and discharged by the Debtors, the Reorganized Debtors, and the Estates from
any and all Claims, obligations, rights, suits, damages, Causes of Action, remedies, and
liabilities whatsoever, including any derivative Claims asserted on behalf of the Debtors,
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whether known or unknown, foreseen or unforeseen, existing or hereinafter arising, in law,
equity, or otherwise, that the Debtors, the Reorganized Debtors, the Estates, or their
Affiliates would have been legally entitled to assert in their own right (whether individually
or collectively) or on behalf of the Holder of any Claim or Interest or other Entity, based
on or relating to, or in any manner arising from, in whole or in part, the Debtors, the
Chapter 11 Cases, the purchase, sale, or rescission of the purchase or sale of any security of
the Debtors, the subject matter of, or the transactions or events giving riseto, any Claim or
Interest that is treated in the Plan, the business or contractual arrangements between any
Debtor and any Released Party, therestructuring of Claimsand Interestsprior to or in the
Chapter 11 Cases, the negotiation, formulation, or preparation of the Plan and Disclosure
Statement, or related agreements, instruments, or other documents, upon any other act or
omission, transaction, agreement, event, or other occurrence taking place on or before the
Effective Date, other than Claims or liabilities arising out of or relating to any act or
omission of a Released Party that constitutes a failure to perform the duty to act in good
faith, with the care of an ordinarily prudent person and in a manner the Released Party
reasonably believed to be in the best interests of the Debtors (to the extent such duty is
imposed by applicable non-bankruptcy law) where such failure to perform constitutes
willful misconduct or gross negligence. In addition, any and all releases by the Debtors
provided for in section 3.6 of the CCAA Settlement are hereby adopted and incor por ated
asif explicitly set forth herein.

Exculpation: Except as otherwise specifically provided in the Plan or Plan Supplement, no
Exculpated Party shall have or incur, and each Exculpated Party is hereby released and
exculpated from any Claim, obligation, Cause of Action, or liability for any Exculpated
Claim, except for gross negligence or willful misconduct, but in all respects such Entities
shall be entitled to reasonably rely upon the advice of counsel with respect to their duties
and responsibilities pursuant to the Plan. The Debtors and the Reor ganized Debtors (and
each of their respective Affiliates, agents, directors, officers, employees, advisors, and
attorneys) have, and upon Confirmation of the Plan shall be deemed to have, participated
in good faith and in compliance with the applicable provisions of the Bankruptcy Code
with regard to the distributions of the securities pursuant to the Plan, and therefore are
not, and on account of such distributions shall not be, liable at any time for the violation of
any applicable law, rule, or regulation governing the solicitation of acceptances or
regjections of the Plan or such distributions made pursuant to the Plan. Nothing in this
paragraph shall impair the police or regulatory powers of the United States of America or
any Governmental Unit thereof. Nothing in this paragraph shall apply in any action
brought by the Securities and Exchange Commission in exercise of its police and
regulatory powers.

Releases by Holders of Claims and Interests: Except as otherwise specifically provided in
the Plan or Plan Supplement, on and after the Effective Date, Holders of Claims and
Interests (a) voting to accept the Plan or (b) abstaining from voting on the Plan and
electing not to opt out of the release contained in this paragraph (which by definition, does
not include Holders of Claims and Interests who are not entitled to vote in favor of or
against the Plan), shall be deemed to have conclusively, absolutely, unconditionally,
irrevocably, and forever, released and discharged the Debtors, the Reorganized Debtors,
and the Released Parties from any and all Claims, Interests, obligations, rights, suits,
damages, Causes of Action, remedies, and liabilities whatsoever, including any derivative
Claims asserted on behalf of a Debtor, whether known or unknown, foreseen or
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G.

unforeseen, existing or hereafter arising, in law, equity or otherwise, that such Entity
would have been legally entitled to assert (whether individually or collectively), based on or
relating to, or in any manner arising from, in whole or in part, the Debtors, the Debtors
restructuring, the Debtors Chapter 11 Cases, the purchase, sale, or rescisson of the
purchase or sale of any security of the Debtors, the subject matter of, or the transactions or
events giving rise to, any Claim or Interest that is treated in the Plan, the business or
contractual arrangements between any Debtor and any Released Party, the restructuring
of Claims and Interests prior to or in the Chapter 11 Cases, the negotiation, formulation,
or preparation of the Plan and Disclosure Statement, or related agreements, instruments,
or other documents, upon any other act or omission, transaction, agreement, event, or
other occurrence taking place on or before the Effective Date, other than Claims or
liabilities arising out of or relating to any act or omission of a Debtor, a Reorganized
Debtor, or a Released Party that constitutes a failure to perform the duty to act in good
faith, with the care of an ordinarily prudent person and in a manner the Debtor, the
Reorganized Debtor, or the Released Party reasonably believed to bein the best inter ests of
the Debtors (to the extent such duty isimposed by applicable non-bankruptcy law) where
such failureto perform constitutes willful misconduct or gross negligence. In addition, any
and all releases in section 3.6 of the CCAA Settlement are hereby adopted and
incorporated as if set forth herein. Nothing in this paragraph shall apply in any action
brought by the Securities and Exchange Commission in exercise of its police and
regulatory powers. The Phelps Plaintiffs, the United States of America and any
Governmental Unit thereof, and the Hawaii Plaintiffs are deemed to have opted out of the
releases provided for in this paragraph and, therefore, are not bound by the releases
provided for in this paragraph (and any injunctions relating to such releases).
Notwithstanding ARTICLE VIII.F and ARTICLE VIII.G, and regardless of whether or
how they vote on the Plan, the underwriter defendantsin the state court litigation pending
on the Petition Date in the Superior Court of California, County of Santa Clara, captioned
Hawaii Structural Ironworkers Pension Trust Fund v. Calpine Corp., Case No. 1-04-CV-
021465 (Cal. Sup. Ct.) (the“Hawaii Litigation™), will not be, solely by virtue of the Plan, (a)
deemed to have released any Claims for contribution in connection with the Hawaii
Litigation against any of the director and officer defendantsin the Hawaii Litigation, or (b)
enjoined from pursuing any such Claims against such defendants.

Injunction: Except as otherwise expressly provided in the Plan or for obligations issued
pursuant to the Plan, all Entities who have held, hold, or may hold Claims or Intereststhat
have been released pursuant to ARTICLE VIII.D or ARTICLE VIII.F, discharged
pursuant to ARTICLE VIII.A, or are subject to exculpation pursuant to ARTICLE VIII.E
are permanently enjoined, from and after the Effective Date, from: (1) commencing or
continuing in any manner any action or other proceeding of any kind on account of or in
connection with or with respect to any such Claims or Interests; (2) enforcing, attaching,
collecting, or recovering by any manner or means any judgment, award, decree or order
against such Entities on account of or in connection with or with respect to any such
Claims or Interests; (3) creating, perfecting, or enforcing any encumbrance of any kind
against such Entities or the property or estates of such Entities on account of or in
connection with or with respect to any such Claims or Interests; (4) asserting any right of
setoff, subrogation, or recoupment of any kind against any obligation due from such
Entities or against the property or Estates of such Entities on account of or in connection
with or with respect to any such Claimsor Interests unless such Holder has Filed a motion
requesting the right to perform such setoff on or before the Confirmation Date, and

74

K& E 11469867-21712300541.10



notwithstanding an indication in a Proof of Claim or Interest or otherwise that such Holder
asserts, has, or intends to preserve any right of setoff pursuant to section 553 of the
Bankruptcy Code or otherwise; and (5) commencing or continuing in any manner any
action or other proceeding of any kind on account of or in connection with or with respect
to any such Claims or Interests released or settled pursuant to the Plan. Nothing in the
Plan or Confirmation Order shall preclude any Entity from pursuing an action against one
or more of the Debtorsin a nominal capacity to recover insurance proceeds so long as the
Debtors or Reorganized Debtors, as applicable, in consultation with the Creditors
Committee, and any such Entity agree in writing that such Entity will: (a) waive all Claims
against the Debtors, the Reorganized Debtors, and the Estates related to such action and
(b) enforce any judgment on account of such Claim solely against applicable insurance
proceeds, if any.

Protection Against Discriminatory Treatment: Consistent with section 525 of the Bankruptcy
Code and the Supremacy Clause of the U.S. Constitution, all Entities, including Governmental
Units, shall not discriminate against the Reorganized Debtors or deny, revoke, suspend, or refuse
to renew alicense, permit, charter, franchise, or other similar grant to, condition such a grant to,
discriminate with respect to such a grant against, the Reorganized Debtors, or another Entity
with whom such Reorganized Debtors have been associated, solely because one of the Debtors
has been a debtor under chapter 11, has been insolvent before the commencement of the Chapter
11 Cases (or during the Chapter 11 Cases but before the Debtor is granted or denied a discharge)
or has not paid a debt that is dischargeable in the Chapter 11 Cases.

Setoffs: Except as otherwise expressly provided for in the Plan, each Reorganized Debtor
pursuant to the Bankruptcy Code (including section 553 of the Bankruptcy Code),
applicable non-bankruptcy law, or as may be agreed to by the Holder of a Claim or
Interest, may setoff against any Allowed Claim or Interest and the distributionsto be made
pursuant to the Plan on account of such Allowed Claim or Interest (before any distribution
is made on account of such Allowed Claim or Interest), any Claims, rights, and Causes of
Action of any nature that such Debtor or Reorganized Debtor, as applicable, may hold
against the Holder of such Allowed Claim or Interest, to the extent such Claims, rights, or
Causes of Action against such Holder have not been otherwise compromised or settled on
or prior to the Effective Date (whether pursuant to the Plan or otherwise); provided,
however, that neither the failure to effect such a setoff nor the allowance of any Claim or
Interest pursuant to the Plan shall constitute a waiver or release by such Reorganized
Debtor of any such Claims, rights, and Causes of Action that such Reorganized Debtor
may possess against such Holder. In no event shall any Holder of Claims or Interests be
entitled to setoff any Claim or Interest against any Claim, right, or Cause of Action of the
Debtor or Reorganized Debtor, as applicable, unless such Holder has Filed a motion with
the Bankruptcy Court requesting the authority to perform such setoff on or before the
Confirmation Date, and notwithstanding any indication in any Proof of Claim or Interest
or otherwise that such Holder asserts, has, or intends to preserve any right of setoff
pursuant to section 553 or otherwise; provided, however, that this provision shall have no
effect on the setoff rights that may be held by: (a) Tara Energy, Inc.; (b) Manufacturers &
Traders Trust Company, in its capacity as indenture trustee for the 7.75% Contingent
Convertible Notes Due 2015; (c) Duke Energy Trading and Marketing L.L.C.; (d) Energy
Transfer Fuel, L.P., ETC Marketing, Inc., and Houston Pipeline Co. LP; and-(e) Spectra
Energy Corporation, Texas Eastern Transmission LP (f/k/a Texas Eastern Transmission
Corporation), Egan Hub Storage LLC, Moss Bluff Hub Partners LP, Gulfstream Natural
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Gas System, and Marltlmes& Northeast Uséwm
BP incl BP_Pr N rth Am Inc., BP_Am h

setoff(s) and/or nettmg performed by Reliant Energy EIectrlc Solutlons LLC(* REES”) on
or about January 26, 2006 in connection with the transactions giving rise to REES Claim
Nos. 2888 and 2889 (the “ Setoffs and/or Netting”) are not affected by ARTICLE VIII.I.
REES is not required to file the motion required by ARTICLE VIII.I in connection with
the Setoffs and/or Netting. The Debtorsreserve their right to object to REES Claim Nos.
2888 and 2889; provided, however, that the Debtors may not object to REES Claims on

the basisthat REES has not complied with ARTICLE VIII.I.

Recoupment: In no event shall any Holder of Claimsor Interests be entitled to recoup any
Claim or Interest against any Claim, right, or Cause of Action of the Debtors or the
Reorganized Debtors, as applicable, unless such Holder actually has performed such
recoupment and provided notice thereof in writing to the Debtors on or before the
Confirmation Date, notwithstanding any indication in any Proof of Claim or Interest or
otherwise that such Holder asserts, has, or intends to preserve any right of recoupment;
provided, however, that this provision shall have no effect on any recoupment rights

thatof: (1) Manufacturers & Traders Trust Company, in its capacity as indenture trustee
for the 775% Contrngent Convertrble Notes Due 2915—may—have2g 5; (2) Tgrg Engg;é,

Release of Liens: Except as otherwise provided in the Plan or in any contract, instrument,
release, or other agreement or document created pursuant to the Plan, on the Effective
Date and concurrently with the applicable distributions made pursuant to ARTICLE VII
and, in the case of a Secured Claim, satisfaction in full of the portion of the Secured Claim
that is Allowed as of the Effective Date, all mortgages, deeds of trust, Liens, pledges, or
other security interests against any property of the Estates shall be fully released, and
discharged (except for charging Liens of the Indenture Trusteesto the extent the Indenture
Trustee's fees and expenses are not paid pursuant to the Plan), and all of the right, title,
and interest of any Holder of such mortgages, deeds of trust, Liens, pledges, or other
security interests shall revert to the Reorganized Debtor and its successors and assigns,
provided, however, that nothing in the Plan shall release (i) Liens granted by KIAC
Partners and Nissequogue Cogen Partners to secure payment of the bonds used to
construct the KIAC And Nissequogue Facilities;, (ii) Liens granted by Calpine Hidalgo
Energy Center, L.P., f/k/a Duke Hidalgo, to the Hidalgo Indenture Trustee and the
Industrial Development Cor poration of the City of Edinburg, Texas in connection with the
Hidalgo L ease and to secure payment of the bonds used to construct the Hidalgo Facility;;
(iii) the Liens provided to the CalGen Lenders and the CalGen Collateral Agent pursuant
to the CalGen Debt Repayment Order; (iv) the Liens securing ad valorem property taxes
owed to the Texas Taxing Authority, and such Liens will remain in full force and effect
with the same validity, priority and to the same extent provided by state law until
satisfaction in full of the tax claim or such portion thereof asis Allowed, and any penalties,
fees or interest owed thereon as provided by ARTICLE VII.B; (v) the mortgages, deeds of
trust, Liens, pledges, or other security interests granted to: (a) Bankers Commercial
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Corporation, (b) UNBC Leasing, Inc., and (c) U.S. Bank National Association, not in its
individual capacity but solely as owner trustee, in connection with the Debtors' leasing of
the Greenleaf Project; and (vi) the mortgages, deeds of trust, Liens, pledges, or other
security interests granted to: (a) Verizon Capital Corporation and (b) The Bank of New
York Trust Company, NA, not in its individual capacity but solely as owner trustee, in
connection with the Debtors' leasing of the Agnews Pr oj ect.

Document Retention: On and after the Effective Date, the Reorganized Debtors may maintain
documents in accordance with their current document retention policy, as may be altered,
amended, modified, or supplemented by the Reorganized Debtors in the ordinary course of
business.

Reimbursement or Contribution: |If the Bankruptcy Court disallows a Claim for reimbursement
or contribution of an Entity pursuant to section 502(e)(1)(B) of the Bankruptcy Code, then to the
extent that such Claim is contingent as of the time of allowance or disallowance, such Claim
shall be forever disallowed notwithstanding section 502(j) of the Bankruptcy Code, unless prior
to the Effective Date: (1) such Claim has been adjudicated as noncontingent or (2) the relevant
Holder of a Claim has Filed a noncontingent Proof of Claim on account of such Claim and a
Final Order has been entered determining such Claim as no longer contingent.

ARTICLE IX.
ALLOWANCE AND PAYMENT OF CERTAIN ADMINISTRATIVE CLAIMS

A. Professional Claims

1 Final Fee Applications. All final requests for payment of Claims of a
Professional shall be Filed no later than forty-five days after the Effective Date. After notice and
a hearing in accordance with the procedures established by the Bankruptcy Code and prior
Bankruptcy Court orders, the Allowed amounts of such Professional Claims shall be determined
by the Bankruptcy Court.

2. Payment of Interim Amounts: Except as otherwise provided in the Plan and
subject to ARTICLE IX.A.1, Professionals shall be paid pursuant to the Interim Compensation
Order.

3. Professional Fee Escrow Account: In accordance with ARTICLE 1X.A.4, on the
Effective Date, the Reorganized Debtors shall fund the Professional Fee Escrow Account with
Cash equal to the aggregate Professional Fee Reserve Amount for all Professionals. The
Professional Fee Escrow Account shall be maintained in trust for the Professionals with respect
to whom fees or expenses have been held back pursuant to the Interim Compensation Order.
Such funds shall not be considered property of the Reorganized Debtors. The remaining amount
of Professional Claims owing to the Professionals shall be paid in Cash to such Professionals by
the Reorganized Debtors from the Professional Fee Escrow Account when such Claims are
Allowed by a Bankruptcy Court order. When al Professional Claims have been paid in full,
amounts remaining in the Professional Fee Escrow Account, if any, shall be paid to the
Reorganized Debtors.

4, Professional Fee Reserve Amount: To receive payment for unbilled fees and
expenses incurred through the Effective Date, on or before the Effective Date, the Professionals

77

K& E 11469867-21712300541.10



shall estimate their Accrued Professional Compensation prior to and as of the Effective Date and
shall deliver such estimate to the Debtors and the Creditors Committee. If a Professional does
not provide an estimate, the Reorganized Debtors may estimate the unbilled fees and expenses of
such Professional; provided, however, that such estimate shall not be considered an admission
with respect to the fees and expenses of such Professional. The total amount so estimated as of
the Effective Date shall comprise the Professional Fee Reserve Amount.

5. Post-Effective Date Fees and Expenses. Except as otherwise specifically
provided in the Plan, from and after the Effective Date, the Reorganized Debtors shall, in the

ordinary course of business and without any further notice to or action, order, or approval of the
Bankruptcy Court, pay in Cash the reasonable legal, professional, or other fees and expenses
related to implementation and Consummation incurred by the Reorganized Debtors and incurred
by the Creditors Committee in connection with those matters for which it remains in existence
after the Effective Date pursuant to the Plan. Upon the Effective Date, any requirement that
Professionals comply with sections 327 through 331 and 1103 of the Bankruptcy Code in
seeking retention or compensation for services rendered after such date shall terminate, and the
Reorganized Debtors may employ and pay any Professional in the ordinary course of business
without any further notice to or action, order, or approval of the Bankruptcy Court.

6. Substantial Contribution Compensation and Expenses. Except as otherwise
specifically provided in the Plan, any Entity who requests compensation or expense

reimbursement for making a substantial contribution in the Chapter 11 Cases pursuant to
sections 503(b)(3), (4), and (5) of the Bankruptcy Code (with the exception of the Indenture
Trustees as set forth in ARTICLE 1X.A.7) must File an application and serve such application on
counsel for the Debtors or Reorganized Debtors, as applicable, and as otherwise required by the
Bankruptcy Court and the Bankruptcy Code on or before the Administrative Claim Bar Date or
be forever barred from seeking such compensation or expense reimbursement.

7. Indenture Trustee, Administrative Agent, and Collateral Trustee Fees, and

Indemnification Obligations. Unless otherwise ordered by the Bankruptcy Court or specifically
provided for in the Plan, all reasonable fees and expenses of the Indenture Trustees, the First
Lien Indenture Trustee, the Administrative Agents, and the Collateral Trustee (and their counsel,
agents, and advisors) that are provided for under the respective indentures or credit agreements
and the Collateral Trust Agreement (including, without limitation, in connection with service on
the Creditors Committee and in connection with distributions under the Plan, but excluding fees
and expenses related to litigation of Disputed Claims) shall be paid in full in Cash without a
reduction to the recoveries of applicable Holders of Allowed Claims as soon as reasonably
practicable after the Effective Date. Notwithstanding the foregoing, to the extent any fees or
expenses of the Indenture Trustees, the First Lien Indenture Trustee, the Administrative Agents,
and the Collateral Trustee are not paid (including, without limitation, any fees or expenses
incurred in connection with any unresolved litigation relating to Disputed Claims), the Indenture
Trustees, the First Lien Indenture Trustee, the Administrative Agents, and the Collateral Trustee
may assert their charging liens against any recoveries received on behalf of their respective
Holders for payment of such unpaid amounts. The Debtors contractual indemnification
obligations to Indenture Trustees asserting a Second Lien Debt Claim, the Administrative
Agents, the Collateral Trustee, and the CalGen Collateral Agent shall be reinstated as unsecured
obligations of the Reorganized Debtors. Not later than thirty days after receipt of an invoice, the
Reorganized Debtors shall pay the reasonable, actual, and documented fees and expenses
incurred by the Indenture Trustee for the Second Lien Debt Claims and the Administrative Agent
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in connection with litigation over the Disputed Second Lien Debt Claim, provided that such fees
and expenses shall not exceed $600,000 in the aggregate. In addition to their reinstated
indemnification obligations to the CalGen Collateral Agent, the Reorganized Debtors shall pay,
on the Distribution Date, the reasonable, actual, and documented fees and expenses incurred by
the CalGen Collateral Agent from March 29, 2007, to November 30, 2007, in consideration for
the CalGen Collateral Agent’s withdrawal from the appeal of the CalGen Debt Repayment Order
and al related orders, provided that such fees and expenses for that period do not exceed
$150,000.

8. Payment of ULC1 Noteholders Ad Hoc Committee Fees and ULC1 Indenture

Trustee Fees: Notwithstanding anything to the contrary in the Plan, the ULC1 Noteholders Ad
Hoc Committee Fees and the ULC1 Indenture Trustee Fees shall be paid in full by the Debtors,
on or as soon as reasonably practicable after the Effective Date, in Cash (in U.S. dollars),
without the need for application to, or approva of, the Bankruptcy Court as a “substantial
contribution” administrative expense under section 503(b) of the Bankruptcy Code. Any of such
fees that are denominated in Canadian dollars shall be paid by the Debtors in U.S. dollars in
accordance with the provisions of ARTICLE 111.B.8.d.

9. Payment of Second Lien Ad Hoc Committee Fees: Notwithstanding anything to
the contrary in the Plan, al Claims for reasonable fees and expenses of the professionals and

advisors to the Second Lien Ad Hoc Committee shall be paid in full by the Debtors or
Reorganized Debtors, as applicable, in accordance with the terms of the Cash Collateral Order.

Other Administrative Claims: All requests for payment of an Administrative Claim must be
Filed with the Claims and Solicitation Agent and served upon counsel to the Debtors or
Reorganized Debtors, as applicable, on or before the Administrative Clam Bar Date. Any
request for payment of an Administrative Claim pursuant to ARTICLE I1X.B that is not timely
Filed and served shall be disallowed automatically without the need for any objection by the
Debtors or the Reorganized Debtors. The Reorganized Debtors may settle and pay any
Administrative Claim in the ordinary course of business without any further notice to or action,
order, or approval of the Bankruptcy Court. In the event that any party with standing objects to
an Administrative Claim, the Bankruptcy Court shall determine the Allowed amount of such
Administrative Claim.  Notwithstanding the foregoing, no request for payment of an
Administrative Claim need be Filed with respect to an Administrative Claim previously Allowed
by Final Order.

ARTICLE X.
CONDITIONS PRECEDENT TO CONFIRMATION
AND CONSUMMATION OF THE PLAN

Conditions to Confirmation: The following are conditions precedent to Confirmation that must
be satisfied or waived in accordance with ARTICLE X.C:

1. The Bankruptcy Court shall have approved the Disclosure Statement, in a manner
acceptable to the Debtors and the Creditors Committee, as containing adequate information with
respect to the Plan within the meaning of section 1125 of the Bankruptcy Code.
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2. The proposed Confirmation Order shall be in form and substance acceptable to
the Debtors and the Creditors Committee.

3. The terms and conditions of employment or retention of any Persons proposed to
serve as Named Executive Officers or directors of Reorganized Calpine, including, without
l[imitation, as to compensation, shall be acceptable to the Debtors and the Creditors Committee
and be set forth in the Plan Supplement to the extent such terms and conditions of employment
or retention differ from those in existence on August 21, 2007.

4, The most current version of the Plan Supplement and all of the schedules,
documents, and exhibits contained therein (including the Reorganized Calpine Bylaws and the
Reorganized Calpine Charter) shall have been Filed in form and substance acceptable to the
Debtors and the Creditors Committee.

Conditions Precedent to Consummation:  The following are conditions precedent to
Consummation that must be satisfied or waived in accordance with ARTICLE X.C:

1. The Bankruptcy Court shall have authorized the assumption and rejection of
executory contracts and unexpired leases by the Debtors as contemplated by ARTICLE V.

2. The New Credit Facility shall have been executed and delivered by al of the
Entities that are parties thereto, and all conditions precedent to the consummation thereof shall
have been waived, with the reasonable consent of the Creditors Committee, or satisfied in
accordance with the terms thereof, and funding pursuant to the New Credit Facility shall have
occurred.

3. The Confirmation Order shall have become a Final Order in form and substance
acceptable to the Debtors and the Creditors Committee.

4, The final version of the Plan Supplement and all of the schedules, documents, and
exhibits contained therein (including the Reorganized Calpine Bylaws and the Reorganized
Calpine Charter) shall have been Filed in form and substance acceptable to the Debtors and the
Creditors Committee without prejudice to the Reorganized Debtors' rights under the Plan to
ater, amend, or modify certain of the schedules, documents, and exhibits contained in the Plan
Supplement.

5. The Confirmation Date shall have occurred.

6. The New Calpine Common Stock shall have been accepted for listing on a
national securities exchange or for quotation on a nationa automated interdealer quotation
system.

Waiver of Conditions Precedent: The Debtors or the Reorganized Debtors, as applicable, with
the consent of the Creditors Committee and in consultation with the Equity Committee, may
waive any of the conditions to Confirmation or Consummation set forth in ARTICLE X at any
time, without any notice to parties-in-interest and without any further notice to or action, order,
or approva of the Bankruptcy Court, and without any formal action other than proceeding to
confirm or consummate the Plan. A failure to satisfy or waive any condition to Confirmation or
Consummation may be asserted as a failure of Confirmation or Consummation regardless of the
circumstances giving rise to such failure (including any action or inaction by the party asserting
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such failure). The failure of the Debtors or Reorganized Debtors, as applicable, to exercise any
of the foregoing rights shall not be deemed a waiver of any other rights, and each such right shall
be deemed an ongoing right, which may be asserted at any time.

Effect of Non-Occurrence of Conditions to Consummation: Each of the conditions to
Consummation must be satisfied or duly waived pursuant to ARTICLE X.C, and Consummation
must occur within 180 days of Confirmation, or by such later date established by Bankruptcy
Court order. If Consummation has not occurred within 180 days of Confirmation, then upon
motion by a party in interest made before Consummation and a hearing, the Confirmation Order
may be vacated by the Bankruptcy Court; provided, however, that notwithstanding the Filing of
such motion to vacate, the Confirmation Order may not be vacated if Consummation occurs
before the Bankruptcy Court enters an order granting such motion. If the Confirmation Order is
vacated pursuant to ARTICLE X.D or otherwise, then except as provided in any order of the
Bankruptcy Court vacating the Confirmation Order, the Plan will be null and void in al respects,
including the discharge of Claims and termination of Interests pursuant to the Plan and section
1141 of the Bankruptcy Code and the assumptions, assignments, or rejections of executory
contracts or unexpired leases pursuant to ARTICLE V, and nothing contained in the Plan or
Disclosure Statement shall: (1) constitute a waiver or release of any Claims, Interests, or Causes
of Action; (2) prejudice in any manner the rights of such Debtor or any other Entity; or (3)
congtitute an admission, acknowledgment, offer, or undertaking of any sort by such Debtor or
any other Entity.

Satisfaction of Conditions Precedent to Confirmation: Upon entry of a Confirmation Order
acceptable to the Debtors and the Creditors Committee, each of the conditions precedent to
Confirmation, as set forth in ARTICLE X.A, shall be deemed to have been satisfied or waived in
accordance with the Plan.

ARTICLE XI.
MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN

Modification and Amendments. Except as otherwise specificaly provided in the Plan, the
Debtors, with the consent of the Creditors Committee as to material terms, reserve the right to
modify the Plan and seek Confirmation consistent with the Bankruptcy Code. Subject to certain
restrictions and requirements set forth in section 1127 of the Bankruptcy Code and Bankruptcy
Rule 3019 and those restrictions on modifications set forth in the Plan, each of the Debtors
expressly reserves its respective rights to revoke or withdraw, or, with the consent of the
Creditors Committee, to alter, amend, or modify materially the Plan with respect to such
Debtor, one or more times, after Confirmation, and, to the extent necessary, may initiate
proceedings in the Bankruptcy Court to so alter, amend, or modify the Plan, or remedy any
defect or omission, or reconcile any inconsistencies in the Plan, the Disclosure Statement, or the
Confirmation Order, in such matters as may be necessary to carry out the purposes and intent of
the Plan. Any such modification or supplement shall be considered a modification of the Plan
and shall be made in accordance with ARTICLE XI. Upon its Filing, the Plan Supplement may
be inspected in the office of the clerk of the Bankruptcy Court or its designee during normal
business hours, at the Bankruptcy Court’s website at www.nysb.uscourts.gov, and at the
Debtors' private website at http://www.kccllc.net/calpine. The documents contained in the Plan
Supplement are an integral part of the Plan and shall be approved by the Bankruptcy Court
pursuant to the Confirmation Order.
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Effect of Confirmation on Modifications: Entry of a Confirmation Order shall mean that all
modifications or amendments to the Plan since the solicitation thereof are approved pursuant to
section 1127(a) of the Bankruptcy Code and do not require additional disclosure or resolicitation
under Bankruptcy Rule 3019.

Revocation or Withdrawal of Plan: The Debtors reserve the right to revoke or withdraw the Plan
prior to the Confirmation Date and to file subsequent plans of reorganization. If athe Debtors
revokes or withdraws the Plan, or if Confirmation or Consummation does not occur, then: (1) the
Plan shall be null and void in all respects; (2) any settlement or compromise embodied in the
Plan (including the fixing or limiting to an amount certain of any Claim or Interest or Class of
Claims or Interests), assumption or rejection of executory contracts or unexpired |leases effected
by the Plan, and any document or agreement executed pursuant to the Plan, shall be deemed null
and void; and (3) nothing contained in the Plan shall: (a) constitute a waiver or release of any
Claims or Interests; (b) prejudice in any manner the rights of such Debtor or any other Entity; or
(c) constitute an admission, acknowledgement, offer, or undertaking of any sort by such Debtor
or any other Entity.

ARTICLE XII.
RETENTION OF JURISDICTION

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective
Date, the Bankruptcy Court shall retain exclusive jurisdiction over al matters arising out of, or
related to, the Chapter 11 Cases and the Plan pursuant to sections 105(a) and 1142 of the
Bankruptcy Code, including jurisdiction to:

1 Allow, disallow, determine, liquidate, classify, estimate, or establish the priority,
Secured or unsecured status, or amount of any Claim or Interest, including the resolution of any
request for payment of any Administrative Claim and the resolution of any and all objections to
the Secured or unsecured status, priority, amount, or allowance of Claims or Interests,

2. Decide and resolve all matters related to the granting and denying, in whole or in
part, any applications for alowance of compensation or reimbursement of expenses to
Professionals authorized pursuant to the Bankruptcy Code or the Plan;

3. Resolve any matters related to: (a) the assumption, assumption and assignment, or
rejection of any executory contract or unexpired lease to which a Debtor is party or with respect
to which a Debtor may be liable and to hear, determine, and, if necessary, liquidate, any Cure or
Claims arising therefrom, including Cure or Claims pursuant to section 365 of the Bankruptcy
Code; (b) any potential contractual obligation under any executory contract or unexpired lease
that is assumed; (c) the Reorganized Debtors amending, modifying, or supplementing, after the
Effective Date, pursuant to ARTICLE V, any executory contracts or unexpired leases to the list
of executory contracts and unexpired leases to be assumed or rejected or otherwise; and (d) any
dispute regarding whether a contract or lease is or was executory or expired,

4, Ensure that distributions to Holders of Allowed Claims and Interests are
accomplished pursuant to the provisions of the Plan;

82

K& E 11469867-21712300541.10



5. Adjudicate, decide, or resolve any motions, adversary proceedings, contested or
litigated matters, and any other matters, and grant or deny any applications involving a Debtor
that may be pending on the Effective Date;

6. Adjudicate, decide, or resolve any and all matters related to Causes of Action;

7. Adjudicate, decide, or resolve any and all matters related to section 1141 of the
Bankruptcy Code;

8. Enter and implement such orders as may be necessary or appropriate to execute,
implement, or consummate the provisions of the Plan and all contracts, instruments, releases,
indentures, and other agreements or documents created in connection with the Plan or the
Disclosure Statement;

9. Enter and enforce any order for the sale of property pursuant to sections 363,
1123, or 1146(a) of the Bankruptcy Code;

10. Resolve any cases, controversies, suits, disputes, or Causes of Action that may
arise in connection with the Consummation, interpretation, or enforcement of the Plan or any
Entity’ s obligations incurred in connection with the Plan;

11. Issue injunctions, enter and implement other orders, or take such other actions as
may be necessary or appropriate to restrain interference by any Entity with Consummation or
enforcement of the Plan;

12. Resolve any cases, controversies, suits, disputes, or Causes of Action with respect
to the releases, injunctions, and other provisions contained in ARTICLE VIII and enter such
orders as may be necessary or appropriate to implement such releases, injunctions, and other
provisions;

13. Resolve any cases, controversies, suits, disputes, or Causes of Action with respect
to the repayment or return of distributions and the recovery of additional amounts owed by the
Holder of aClaim or Interest for amounts not timely repaid pursuant to ARTICLE VII.E.1;

14. Enter and implement such orders as are necessary or appropriate if the
Confirmation Order isfor any reason modified, stayed, reversed, revoked, or vacated;

15. Determine any other matters that may arise in connection with or relate to the
Plan, the Disclosure Statement, the Confirmation Order, or any contract, instrument, release,
indenture, or other agreement or document created in connection with the Plan or the Disclosure
Statement;

16. Enter an order or Final Decree concluding or closing the Chapter 11 Cases;

17.  Adjudicate any and al disputes arising from or relating to distributions under the
Plan;

18.  Consider any modifications of the Plan, to cure any defect or omission, or to
reconcile any inconsistency in any Bankruptcy Court order, including the Confirmation Order;
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19. Determine requests for the payment of Claims and Interests entitled to priority
pursuant to section 507 of the Bankruptcy Code;

20. Hear and determine disputes arising in connection with the interpretation,
implementation, or enforcement of the Plan, or the Confirmation Order, including disputes
arising under agreements, documents, or instruments executed in connection with the Plan;

21. Hear and determine matters concerning state, local, and federal taxes in
accordance with sections 346, 505, and 1146 of the Bankruptcy Code;

22. Hear and determine all disputes involving the existence, nature, or scope of the
Debtors discharge, including any dispute relating to any liability arising out of the termination
of employment or the termination of any employee or retiree benefit program, regardless of
whether such termination occurred prior to or after the Effective Date;

23. Enforce all orders previously entered by the Bankruptcy Court; and
24. Hear any other matter not inconsistent with the Bankruptcy Code.

ARTICLE XIII.
MISCELLANEOUSPROVISIONS

Immediate Binding Effect: Subject to ARTICLE X.B and notwithstanding Bankruptcy Rules
3020(e), 6004(g), or 7062 or otherwise, upon the occurrence of the Effective Date, the terms of
the Plan and the Plan Supplement shall be immediately effective and enforceable and deemed
binding upon the Debtors, the Reorganized Debtors, and any and all Holders of Claims or
Interests (irrespective of whether such Claims or Interests are deemed to have accepted the Plan),
all Entities that are parties to or are subject to the settlements, compromises, releases, discharges,
and injunctions described in the Plan or herein, each Entity acquiring property under the Plan,
and any and al non-Debtor parties to executory contracts and unexpired leases with the Debtors.

Additional Documents: On or before the Effective Date, the Debtors may file with the
Bankruptcy Court such agreements and other documents in form and substance acceptabl e to the
Creditors Committee as may be necessary or appropriate to effectuate and further evidence the
terms and conditions of the Plan. The Debtors or Reorganized Debtors, as applicable, and al
Holders of Claims or Interests receiving distributions pursuant to the Plan and all other partiesin
interest shall, from time to time, prepare, execute, and deliver any agreements or documents and
take any other actions as may be necessary or advisable to effectuate the provisions and intent of
the Plan.

Payment of Statutory Fees. All fees payable pursuant to section 1930(a) of the Judicial Code, as
determined by the Bankruptcy Court at a hearing pursuant to section 1128 of the Bankruptcy
Code, shall be paid for each quarter (including any fraction thereof) until the Chapter 11 Cases
are converted, dismissed, or closed, whichever occursfirst.

Dissolution of Committees: Upon the Effective Date, the Creditors Committee shall dissolve
automatically (except with respect to any pending litigation or contested matter to which the
Creditors Committee is a party, any appeals Filed regarding Confirmation, the resolution of any
substantial contribution applications, and the resolution of applications for Professional Claims),
and members thereof shall be released and discharged from all rights, duties, responsibilities, and
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liabilities arising from, or related to, the Chapter 11 Cases and under the Bankruptcy Code;
provided, however, that notwithstanding the foregoing: (1) the post-Effective Date Creditors
Committee shall consist of no more than five members; (2) the Creditors Committee shall
automatically dissolve upon payment in full of all Allowed Claims (after reconciliation of all
Disputed Claims); (3) any consent or consultation rights of the Creditors Committee set forth in
the Plan will cease to be of any force and effect upon the dissolution of the Creditors
Committee; and (4) after the Effective Date the Creditors Committee shall retain only those
professional advisors or experts on terms that are reasonably acceptable to the Reorganized
Debtors or authorized to be retained by further order of the Bankruptcy Court; provided,
however, that the Creditors Committee’'s professional advisors and experts that have been
retained by Bankruptcy Court order prior to the Effective Date shall be deemed reasonably
acceptable to the Reorganized Debtors (but not necessarily as to compensation). The
Reorganized Debtors shall continue to compensate the Creditors Committee's professional
advisors for reasonable services provided in connection with any of the foregoing post-Effective
Date activities.

Upon the Effective Date, the Equity Committee shall dissolve automatically, except with
respect to applications for Professional Claims, and members thereof shall be released and
discharged from all rights, duties, responsibilities, and liabilities arising from, or related to, the
Chapter 11 Cases and under the Bankruptcy Code.

Reservation of Rights: Except as expressly set forth in the Plan, the Plan shall have no force or
effect unless the Bankruptcy Court shall enter the Confirmation Order. None of the Filing of the
Plan, any statement or provision contained in the Plan, or the taking of any action by any Debtor
with respect to the Plan, the Disclosure Statement, or the Plan Supplement shall be or shall be
deemed to be an admission or waiver of any rights of any Debtor with respect to the Holders of
Claims or Interests prior to the Effective Date.

Successors and Assigns:  The rights, benefits, and obligations of any Entity named or referred to
in the Plan shall be binding on, and shall inure to the benefit of any heir, executor, administrator,
successor or assign, affiliate, officer, director, agent, representative, attorney, beneficiaries, or
guardian, if any, of each Entity.
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G. Service of Documents

1. After the Effective Date, any pleading, notice, or other document required by the
Plan to be served on or delivered to the Reorganized Debtors shall be served on:

Debtors Counsel to Debtors
Calpine Corporation Kirkland & EllisLLP
717 Texas Avenue, Suite 1000 153 East 53rd Street
Houston, Texas 77002 New York, New York 10022
Attn.: Gregory L. Doody, Esg. Attn.: Richard M. Cieri, Esg.
and
Kirkland & EllisLLP
200 East Randolph Street

Chicago, Illinois 60601

Attn.: Marc Kieselstein, P.C.
David R. Seligman, Esqg.
James J. Mazza, Jr., EsQ.

United States Trustee Counsdl tothe DIP Lenders
Office of the United States Trustee Simpson Thacher & Bartlett LLP
for the Southern District of New Y ork 425 Lexington Avenue
33 Whitehall Street, 21st Floor New York, New York 10017
New York, New York 10004 Attn.: Peter V. Pantaleo, Esg.
Attn.: Paul K. Schwartzberg, Esg. David J. Mack, Esq.
Counsdl to the Creditors Committee Counsdl to the Equity Committee
Akin Gump Strauss Hauer & Feld LLP Fried, Frank, Harris, Shriver & Jacobson LLP
590 Madison Avenue One New York Plaza
New York, New York 10022-2524 New York, New Y ork 10004
Attn.: Michael S. Stamer, Esq. Attn.: Brad E. Scheler, Esq.

Philip C. Dublin, Esqg. Gary L. Kaplan, Esqg.

Counsel to Second Lien Ad Hoc Committee | Counsel to Lendersof New Credit Facility
Paul Weiss Rifkind Wharton & Garrison LLP | Simpson Thatcher & Bartlett LLP

1285 Avenue of the Americas 425 Lexington Avenue

New York, New Y ork 10019-6064 New York, New York 10017

Attn.: Alan W. Kornberg, Esg. Attn.: Peter V. Pantaleo, Esg.
Andrew N. Rosenberg, Esq. David J. Mack, Esq.

Elizabeth R. McColm, Esg.

2. After the Effective Date, the Debtors have authority to send a notice to Entities
that to continue to receive documents pursuant to Bankruptcy Rule 2002, they must file a
renewed request to receive documents pursuant to Bankruptcy Rule 2002. After the Effective
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Date, the Debtors are authorized to limit the list of Entities receiving documents pursuant to
Bankruptcy Rule 2002 to those Entities who have Filed such renewed requests.

3. In accordance with Bankruptcy Rules 2002 and 3020(c), within ten business days
of the date of entry of the Confirmation Order, the Debtors shall serve the Notice of
Confirmation by United States mail, first class postage prepaid, by hand, or by overnight courier
service to al parties having been served with the Confirmation Hearing Notice; provided,
however, that no notice or service of any kind shall be required to be mailed or made upon any
Entity to whom the Debtors mailed a Confirmation Hearing Notice, but received such notice
returned marked “undeliverable as addressed,” “moved, left no forwarding address’ or
“forwarding order expired,” or similar reason, unless the Debtors have been informed in writing
by such Entity, or are otherwise aware, of that Entity’s new address. To supplement the notice
described in the preceding sentence, within twenty days of the date of the Confirmation Order
the Debtors shall publish the Notice of Confirmation once in The Wall Street Journal (National
Edition). Mailing and publication of the Notice of Confirmation in the time and manner set forth
in the this paragraph shall be good and sufficient notice under the particular circumstances and in
accordance with the requirements of Bankruptcy Rules 2002 and 3020(c), and no further notice
IS necessary.

Term of Injunctions or Stays: Unless otherwise provided in the Plan or in the Confirmation
Order, al injunctions or stays in effect in the Chapter 11 Cases pursuant to sections 105 or 362
of the Bankruptcy Code or any order of the Bankruptcy Court, and extant on the Confirmation
Date (excluding any injunctions or stays contained in the Plan or the Confirmation Order) shall
remain in full force and effect until the Effective Date. All injunctions or stays contained in the
Plan or the Confirmation Order shall remain in full force and effect in accordance with their
terms.

Entire Agreement: Except as otherwise indicated, the Plan and the Plan Supplement supersede
al previous and contemporaneous negotiations, promises, covenants, agreements,
understandings, and representations on such subjects, al of which have become merged and
integrated into the Plan.

Governing Law: Unless a rule of law or procedure is supplied by federal law (including the
Bankruptcy Code and Bankruptcy Rules) or unless otherwise specifically stated, the laws of the
State of New York, without giving effect to the principles of conflict of laws, shall govern the
rights, obligations, construction, and implementation of the Plan, any agreements, documents,
instruments, or contracts executed or entered into in connection with the Plan (except as
otherwise set forth in those agreements, in which case the governing law of such agreement shall
control), and corporate governance matters, provided, however, that corporate governance
matters relating to Debtors or Reorganized Debtors, as applicable, not incorporated in New Y ork
shall be governed by the laws of the state of incorporation of the applicable Debtor or
Reorganized Debtor, as applicable.

Exhibits. All exhibits and documents included in the Plan Supplement are incorporated into and
are a part of the Plan asif set forth in full in the Plan. Except as otherwise provided in the Plan,
such exhibits and documents included in the Plan Supplement shall be Filed with the Bankruptcy
Court on or before the Plan Supplement Filing Date. After the exhibits and documents are Filed,
copies of such exhibits and documents shall have been available upon written request to the
Debtors' counsel at the address above or by downloading such exhibits and documents from the
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Debtors' private website at http://www.kccllc.net/calpine or the Bankruptcy Court’s website at
www.nysb.uscourts.gov. To the extent any exhibit or document is inconsistent with the terms of
the Plan, unless otherwise ordered by the Bankruptcy Court, the non-exhibit or non-document
portion of the Plan shall contral.

Nonseverability of Plan Provisions: If, prior to Confirmation, any term or provision of the Plan
is held by the Bankruptcy Court to be invalid, void, or unenforceable, the Bankruptcy Court shall
have the power to alter and interpret such term or provision to make it valid or enforceable to the
maximum extent practicable, consistent with the original purpose of the term or provision held to
be invalid, void, or unenforceable, and such term or provision shall then be applicable as altered
or interpreted. Notwithstanding any such holding, alteration, or interpretation, the remainder of
the terms and provisions of the Plan will remain in full force and effect and will in no way be
affected, impaired, or invalidated by such holding, alteration, or interpretation. The
Confirmation Order shall constitute ajudicia determination and shall provide that each term and
provision of the Plan, as it may have been altered or interpreted in accordance with the
foregoing, is. (1) valid and enforceable pursuant to its terms; (2) integral to the Plan and may not
be deleted or modified without the Debtors consent and, subject to ARTICLE XI.A, the
Creditors Committee' s consent; and (3) nonseverable and mutually dependent.

Closing of Chapter 11 Cases. The Reorganized Debtors shall, promptly after the full
administration of the Chapter 11 Cases, File with the Bankruptcy Court all documents required
by Bankruptcy Rule 3022 and any applicable order of the Bankruptcy Court to close the Chapter
11 Cases.

Waiver or Estoppel: Each Holder of a Claim or an Interest shall be deemed to have waived
any right to assert any argument, including the right to argue that its Claim or Interest
should be Allowed in a certain amount, in a certain priority, Secured or not subordinated
by virtue of an agreement made with the Debtors or their counsel, the Creditors
Committee or its counsel, the Equity Committee or its counsel, or any other Entity, if such
agreement was not disclosed in the Plan, the Disclosure Statement, or papers Filed with the
Bankruptcy Court prior to the Confirmation Date. NOTWITHSTANDING ANYTHING
CONTAINED IN THE DISCLOSURE STATEMENT TO THE CONTRARY, AS SET
FORTH IN THE PLAN, ACTUAL DISTRIBUTIONS UNDER THE PLAN TO
CREDITORS AND, IF APPLICABLE, EQUITY SECURITY HOLDERS WILL BE
PREDICATED ON THE NEW CALPINE TOTAL ENTERPRISE VALUE AS
DETERMINED BY THE BANKRUPTCY COURT. NEITHER A VOTE TO ACCEPT
THE PLAN BY A CREDITOR OR EQUITY SECURITY HOLDER, NOR THE
ACCEPTANCE OF THE PLAN BY ANY CLASS OF CREDITORS OR EQUITY
SECURITY HOLDERS, SHALL IN ANY WAY BE DEEMED TO (I) IMPAIR THE
RIGHT OF A CREDITOR OR EQUITY SECURITY HOLDER, OR AD HOC
COMMITTEE OR OFFICIAL COMMITTEE REPRESENTING THE INTERESTS OF
ANY CLASS OF CREDITORS OR EQUITY SECURITY HOLDERS TO ASSERT IN
CONNECTION WITH CONFIRMATION THAT THE NEW CALPINE TOTAL
ENTERPRISE VALUE IS DIFFERENT FROM THE AMOUNT ESTIMATED BY THE
DEBTORS OR ANY OTHER PARTY OR (II) BE DEEMED A WAIVER OF ANY
PARTY’'S RIGHT TO OBJECT TO THE PLAN UNDER BANKRUPTCY CODE
SECTIONS 1129(a)(7) OR 1129(b)(2) BASED ON VALUATION.
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Conflicts: Except as set forth in the Plan, to the extent that any provision of the Disclosure
Statement, the Plan Supplement, or any other order (other than the Confirmation Order)
referenced in the Plan (or any exhibits, schedules, appendices, supplements, or amendments to
any of the foregoing), conflict with or are in any way inconsistent with any provision of the Plan,
the Plan shall govern and control.

New York, New Y ork
Dated: December 43;18, 2007

CALPINE CORPORATION (for itself and all other Debtors)

By: /s/ Gregory L. Doody
Name:__ Gregory L. Doody
Title: _ Executive Vice President, General Counsdl, and Secretary
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218-219 |Change "of Confirmation on Modifications 76" changed




to "of Confirmation on Modifications 82"

"C. Revocation or Withdrawal of Plan 77"

220-221 |Change changed to "C. Revocation or Withdrawal of
Plan 82"
"XIl. RETENTION OF JURISDICTION 77"
222-223 |Change changed to "XII. RETENTION OF
JURISDICTION 82"
"XI1. MISCELLANEOUS PROVISIONS 79"
224-225 |Change changed to "XIIl. MISCELLANEOUS
PROVISIONS84"
"A. Immediate Binding Effect 79" changed
226-227  |Change to "A. Immediate Binding Effect 84"
"B.  Additiona Documents 79" changed
228-229  |Change to "B. Additional Documents 84"
i "C.  Payment of Statutory Fees 79" changed
230-231  |Change to "C. Payment of Statutory Fees 84"
"D.  Dissolution of Committees 79" changed
232-233  |Change to "D. Dissolution of Committees 85"
"E. Reservation of Rights 80" changed to
234-235  |Change "E.  Reservation of Rights 85"
"F. Successors and Assigns 80" changed
236-237  |Change to "F. Successors and Assigns 85"
"G.  Service of Documents81" changed to
238-239  |Change "G.  Service of Documents86"
i "H.  Termof Injunctions or Stays 82" changed
240-241  |Change to "H. Term of Injunctions or Stays 87"
"l. Entire Agreement 82" changed to
242-243  |Change "I, Entire Agreement 87"
"J. Governing Law 82" changed to
244-245  |Change "J.  Governing Law 87"
"K.  Exhibits 83" changed to "K.
246-247 |Change Exhibits 38"
"L. Nonseverability of Plan Provisions 83"
248-249 |Change changed to "L. Nonseverability of Plan
Provisons 88"
i "M.  Closing of Chapter 11 Cases 83" changed
250-251  |Change to "M. Closing of Chapter 11 Cases 88"
i "N.  Waiver or Estoppel 83" changed to
252-253  |Change "N.  Waiver or Estoppel 88"
"O.  Conflicts 84" changed to "O.
254-255  |Change Conflicts 89"
"K&E 11469867.217" changed to "K&E
256-257 |Change 12300541.10"
258-259  |Change Debtors’) propose the...plan of reorganization

changed to " Debtors’) propose the...plan of




reorgani zation"

"Interest on account of an option to purchase"

260 Change changed to "Interest on account of an...rightsto
purchase”
"to purchase an Equity Security (the term “option”"
261 Change changed to "to purchase or acquire an...(the term
1] opti On” n
262-263 |Insertion 25.  Assumed July 1...dated July 1, 2004.
264-265 |Insertion 26.  Assumed July 14...dated July 14, 2004.
266 Change "Ballot or Ballots: The ballots' changed to "25.
9 Ballot or Ballots: The ballots'
267 Change Cl?g(ajr:.({uptcy Code:" changed to "26. Bankruptcy
"Bankruptcy Court: The United States' changed
268 Change to "27. Bankruptcy Court: The United States'
"Bankruptcy Rules: The Federal Rules' changed
269 Change to "28. Bankruptcy Rules. The Federal Rules'
270 Change "Bar Date:" changed to "29. Bar Date:"
"Beneficial Holder: The Entity holding" changed
211 Change to "30. Beneficial Holder: The Entity holding"
"Bethpage Claims. Claims under the" changed to
212 Change "31. Bethpage Claims: Claims under the"
"Bethpage Credit Agreements: The' changed to
213 Change "32. Bethpage Credit Agreements. The'
"Bethpage First Lien Credit Agreement:" changed
274 Change to "33. Bethpage First Lien Credit Agreement:”
"Bethpage Notes: The First Lien" changed to "34.
275 Change Bethpage Notes: The First Lien"
"Bethpage Second Lien Credit Agreement:”
276 Change changed to "35. Bethpage Second Lien Credit
Agreement:"
"BIT Holdings Claim: That certain" changed to
207 Change "36. BIT Holdings Claim: That certain”
278 Change "Board Selection Term Sheet: That" changed to
9 "37. Board Selection Term Sheet: That"
"Business Day: Any day, other than" changed to
219 Change "38. Business Day: Any day, other than"
"CaGen: Calpine Generating Company,"
280 Change changed to "39. CalGen: Calpine Generating
Company,"
281 Change "CalGen 11.5% Third Priority Secured" changed
9 to "40. CalGen 11.5% Third Priority Secured”
282 Change "CaGen Amended and Restated Credit" changed
g to "41. CalGen Amended and Restated Credit"
283 Change "CalGen Collateral Agent: Wilmington" changed




to "42. CalGen Collateral Agent: Wilmington"

"CaGen Debt Repayment Order: That" changed

284 Change to "43. CalGen Debt Repayment Order: That"
285 Change "CaGen Fi nance: CaGen Fi nance" changed to
"44. CalGen Finance: CalGen Finance"
"CaGen First Priority Secured Floating” changed
286 Change to "45. CalGen First Priority Secured Floating"
"CaGen First Priority Secured Institutional™
287 Change changed to "46. CalGen First Priority Secured
Institutiona”
288 Change "CaGen Lenders: The holders of" changed to
"47. CalGen Lenders. The holders of"
"CaGen Makewhole Claim: Any Makewhole"
289 Change changed to "48. CaGen Makewhole Claim: Any
Makewhole'
"CalGen Second Priority Secured Floating”
290 Change changed to "49. CalGen Second Priority Secured
Floating"
291 Change "CaGen Second Priority _Sec_ured Term" changed
to "50. CalGen Second Priority Secured Term"
292 Change "CaGen Secured Debt: The serieS'.changed to
"51. CalGen Secured Debt: The series’
"CaGen Third Priority Indenture:" changed to
293 Change "52. CalGen Third Priority Indenture:”
"CaGen Third Priority Indenture" changed to
294 Change "53. CalGen Third Priority Indenture’
"CalGen Third Priority Secured Floating” changed
295 Change to "54. CalGen Third Priority Secured Floating”
206 Change "Ca Gen Unsecured Makewhole Claim:” changed
to "55. CalGen Unsecured Makewhole Claim:”
"Calpine: Calpine Corporation, &' changed to
297 Change "56. Fé:al pine: F()Zal pine pCorporati on, a' )
"Canadian Bar Date: August 1, 2006," changed to
298 Change "57. Canadian Bar Date: August 1, 2006,
"Canadian Court: The Court of Queen" changed
299 Change to "58. Canadian Court: The Court of Queen"
"Canadian Debtor: Any CCAA Applicant”
300 Change changed to "59. Canadian Debtor: Any CCAA
Applicant”
"Canadian Guarantee Claim: Any Claim"
301 Change changed to "60. Canadian Guarantee Claim: Any
Clam"
"in full in the CCAA Proceedings.” changed to "in
302 Change full in the CCAA...Canadian Re-Toll Claim.”
303 Change "Canadian Intercompany Claim: A" changed to




"61. Canadian Intercompany Claim: A"

64. Canadian Re-Toall...Action No. 0501-

304-305 |Insertion 17864.
"Cash: Cash and cash equivalents.” changed to
306 Change "62. Cash: Cash and cash equivalents.”
"Cash Collateral Order: The Bankruptcy"
307 Change changed to "63. Cash Collateral Order: The
Bankruptcy"
308 Change Ca.use.ltl)f Action:" changed to "64. Cause of
Action:
"CBA: Any collective bargaining" changed to
309 Change "65. CBA: Any collective bargaining"
310 Change CCAA:_ Cf)mpanleﬁ changed to "66. CCAA:
Companies
"CCAA Applicant: Each of Calpine" changed to
311 Change "67. CCAA Applicant: Each of Calpine"
"CCAA Party: Each of Calpine Energy" changed
312 Change to "68. CCAA Party: Each of Calpine Energy"
"CCAA Proceedings: The proceedings' changed
313 Change to "69. CCAA Proceedings. The proceedings'
"CCAA Settlement: That certain Settlement”
314 Change changed to "70. CCAA Settlement: That certain
Settlement”
"Certificate: Any instrument evidencing” changed
315 Change to "71. Certificate: Any instrument evidencing”
316 Change Chap.t:er 11 Cases." changed to "72. Chapter 11
Cases.
317 Change "Claim:" changed to "73. Claim:"
"Claims and Solicitation Agent:" changed to "74.
318 Change Claims and Solicitation Agent:"
"Claims Register: The official register" changed
319 Change to "75. Claims Register: The official register"
320 Change "Class. A class of Holders of Claims' changed to
9 "76. Class. A class of Holders of Claims®
"CM/ECF:. The Bankruptcy Court" changed to
321 Change "77. CM/ECF: The Bankruptcy Court"
"Collateral Trust Agreement: The" changed to
322 Change "78. Collateral Trust Agreement: The"
"Collateral Trustee: Inits capacity” changed to
323 Change "79. Collateral Trustee: In its capacity”
"Confirmation: The entry of the" changed to "80.
324 Change Confirmation: The entry of the"
"Confirmation Date: The date upon" changed to
325 Change "81. Confirmation Date: The date upon”
326 Change "Confirmation Hearing: The hearing" changed to




"82. Confirmation Hearing: The hearing"

"Confirmation Hearing Notice: The" changed to

327 Change "83. Confirmation Hearing Notice: The"
328 Change "Confirmation Order: The order of" changed to
9 "84. Confirmation Order: The order of"
329 Change "Consummation: The occurrence of" changed to
9 "85. Consummation: The occurrence of"
330 Change "Creditor: A Holder of aClaim." changed to "86.
g Creditor: A Holder of aClaim.”
331 Change "Creditors’ changed to "87. Creditors'
332333 |Insertion 2:18 Credit Suisse Claim: ...classified in Class
"Cure: Thedistribution in the ordinary” changed
334 Change to "88. Cure: The distribution in the ordinary”
335 Change "Cure Bar Date: The deadline for" changed to
9 "89. Cure Bar Date: The deadline for"
"DB Share Lending Agreement: That" changed to
336 Change "90. DB Share Lending Agreement: That"
337 Change "Debtor:" changed to "91. Debtor:"
338 Change "Debtors in Possession: The Debtors," changed to
9 "92. Debtorsin Possession: The Debtors,”
339 Change "DIP Facility:" changed to "93. DIP Facility:"
340 Change Dl P_Facmt_y C.:'!alm: changed to "94. DIP
Facility Claim:
341 Change "DIP Lenders:" changed to "95. DIP Lenders:"
"Disclosure Statement:” changed to "96.
342 Change Disclosure Statement:"
"Disputed: With respect to any Claim" changed
343 Change to "97. Disputed: With respect to any Claim"
"Disputed Second Lien Debt Claim:" changed to
344 Change "98. Disputed Second Lien Debt Claim:"
"Distribution Agent: The Reorganized" changed
345 Change to "99. Distribution Agent: The Reorganized"
"Distribution Date: The date occurring” changed
346 Change to "100. Distribution Date: The date occurring”
"Distribution Record Date:" changed to "101.
341 Change Distribution Record Date:"
348 Change "District Court: The United States' changed to
g "102. District Court: The United States"
349 Change DEgjﬁtlve Date:" changed to "103. Effective
350 Change "Entity:" changed to "104. Entity:"
"Equity Committee: The Officia" changed to
351 Change "105. Equity Committee: The Official"
352 Change "Equity Security: Any equity security" changed




to "106. Equity Security: Any equity security"

"Equity Security Holder: A Holder" changed to

353 Change "107. Equity Security Holder: A Holder"
354 Change "Estate:" changed to "108. Estate:"
"Exculpated Claim: Any Claim related" changed
355 Change to "109. Exculpated Claim: Any Claim related"
"Exculpated Party: Each of: (a)" changed to "110.
356 Change Exculpated Party: Each of: ()"
"Agents; (j) the...to each of the foregoing"
357-358 |Change changed to "Agents; (j) the...to each of the
foregoing"
"Entitiesin clauses (a)...(j), such Entities"
359-360 |Change changed to "Entitiesin clauses (a)...(k), such
Entities"
"provided, however, that...officers, directors,”
361-362 |Change changed to "provided, however, that...officers,
directors,”
"Federal Judgment Rate: The federal” changed to
363 Change "111. Federal Judgment Rate: The federal”
"FERC: Federa Energy Regulatory” changed to
364 Change "112. FERC: Federal Energy Regulatory"
365 Change "FERC Jurisdict_ior.]aI.Contract: Any" changed to
"113. FERC Jurisdictional Contract: Any"
"File: To filewith the Bankruptcy" changed to
366 Change "114, File: To filewith the Bankruptcy”
"Final Decree: The decree contemplated”
367 Change changed to "115. Final Decree: The decree
contempl ated"
368 Change "Final Order:" changed to "116. Final Order:"
"First Lien Debt Claim: Any Claim" changed to
369 Change "117. First Lien Debt Claim: Any Claim”
"First Lien Makewhole Claim: Any" changed to
370 Change "118. First Lien Makewhole Clam: Any"
"First Lien R ment Order: The" changed to
371 Change "119. First Lieeelaéepayment Order: The" )
379 Change "First Lien SeCL_Jred Makewhole Claim:” chgnged
to "120. First Lien Secured Makewhole Claim:"
"First Lien Unsecured Makewhole Claim:"
373 Change changed to "121. First Lien Unsecured
Makewhole Claim:"
374-375 |Insertion 126. Gas Transmission...Northwest Corporation.
"General Note Claim: Any Claim (including”
376 Change changed to "122. General Note Claim: Any
Claim (including"
377 Change "Genera Note Makewhole Claim: Any" changed




to "123. General Note Makewhole Claim: Any"

"Genera Unsecured Claim: Any Claim" changed

378 Change to "124. General Unsecured Claim: Any Claim"
379 Change "Governmental Unit: Asdefined in" changed to
9 "125. Governmental Unit: Asdefined in”
"Government Bar Date: August 1," changed to
380 Change "126. Government Bar Date: August 1,"
381 Change "Greenleaf Project: Those certain” changed to
9 "127. Greenleaf Project: Those certain”
382383 |Insertion %:33 GTN/PNGTS Claims: ...classified in Class
384-385 |Insertion E1{;%612] GTN/PNGTS Contracts....[Docket No.
386 Change "Hawaii Plaintiffs. Hawaii Structural” changed to
g "128. Hawaii Plaintiffs. Hawaii Structural”
387-388 |Insertion 136. Hess Adversary...in the Bankruptcy Court.
389-390 |Insertion 137. Hess Agreement: ...and KIAC Partners.
"Hidalgo Facility: That certain” changed to "129.
391 Change Hidalgo Facility: That certain”
"Hidalgo Indenture Trustee: The" changed to
392 Change "130. Hidalgo Indenture Trustee: The"
"Hidalgo Lease: That certain Electric' changed to
393 Change "131. Hidalgo Lease: That certain Electric”
"Hidalgo Leasehold Interest: That" changed to
394 Change "132. Hidalgo L easehold Interest: That"
395 Change "Holder:" changed to "133. Holder:"
396 Change "Impaired:" changed to "134. Impaired:"
397 Change "Indemnification Obligation: A Debtor" changed
9 to "135. Indemnification Obligation: A Debtor"
"Indenture Trustees. In their capacity” changed to
398 Change "136. Indenture Trustees: In their capacity"
399 Change "Insider: Asdefined in section" changed to "137.
9 Insider: Asdefined in section”
400 Change I ntercompany Clglrrlzl changed to "138.
Intercompany Claim:
"Intercompany Contract: A contract" changed to
401 Change "139. Intercompany Contract: A contract"
402 Change Intercompany Intereﬁlt':' changed to "140.
I ntercompany Interest:
403-404  |Insertion 150. Intercreditor Escrow: Any
405 Moved to portion of the...Note Claims subject to
406 Insertion the Intercreditor
407 Moved to Subordination Dispute
408 Insertion :
409 Change "Intercreditor Subordination Dispute:" changed to




"141. Intercreditor Subordination Dispute:”

"Intercreditor Subordination Dispute" changed to

410 Change "142. Intercreditor Subordination Dispute”
"Interest: Any: (@) Equity Security," changed to
411 Change "143. Interest: Any: (@) Equity Security,”
412 Change "Interest Accrua Limitation Date:" changed to
9 "144. Interest Accrual Limitation Date:"
"Interim Compensation Order: The" changed to
413 Change "145. Interim Compensation Order: The"
414 Change "Internal Revenue Code: Title 26" changed to
9 "146. Internal Revenue Code: Title 26"
415 Change "Judicial Code: Title 28 of the" changed to "147.
g Judicial Code: Title 28 of the"
"KIAC And Nissequogue Facilities:" changed to
416 Change "148. KIAC And Nissequogue Facilities:"
"KIAC And Nissequogue L easehold Interests:”
417 Change changed to "149. KIAC And Nissequogue
Leasehold Interests:”
"Legal Holiday: Asdefined in Bankruptcy”
418 Change changed to "150. Legal Holiday: Asdefinedin
Bankruptcy"
"Lien: Asdefined in section 101(37)" changed to
419 Change "151. Lien: Asdefined in section 101(37)"
"Liquidity Solutions Claims: Those" changed to
420 Change "152. Liquidity Solutions Claims. Those"
421-422  |Insertion 163. LSEntities:...LSP Cal Holdings| LLC.
423-424  |Insertion 164. LSP Shares. Any...Allowed Claims.
425-426 |Insertion 165. Luminus Entities: ...Master Fund Ltd.
"Makewhole Claim: Any Claim for" changed to
421 Change "153. Makewhole Claim: Any Claim for"
"Management and Director Equity Incentive"
428 Change changed to "154. Management and Director
Equity Incentive"
429 Change MasterFalIots: changed to "155. Master
Ballots:
430 Change "Named Executive Officers. Asdefined" changed
9 to "156. Named Executive Officers. As defined"
"Nevada Power Stipulation And Agreed” changed
431 Change to "157. Nevada Power Stipulation And Agreed"
"New Calpine Common Stock:" changed to "158.
432 Change New Calpine Common Stock:"
433 Change "New Calpine Common Stock Pool For" changed
9 to "159. New Calpine Common Stock Pool For"
434 Deletion 160. New Calpine Common...have been paid in

full.




"New Calpine Common Stock Pool For" changed

435 Change to "161. New Calpine Common Stock Pool For"
436-437 |Insertion 174. New Calpine...in the Plan Supplement.
438-439 |Insertion 175. New Calpine Plan...New Calpine Warrants.
440 Change "New Calpine Stock Reserve: The'" changed to
9 "162. New Calpine Stock Reserve: The'
"New Calpine Total Enterprise Vaue:" changed
441 Change to "163. New Calpine Total Enterprise Vaue:"
"Calpine Total Enterprise...the Reorganized
442-443 |Change Debtors.” changed to "Calpine Total Enterprise
Vaue: $18.95 billion."
"New Calpine Trading Restrictions’ changed to
444 Change "164. New Calpine Trading Restrictions'
"New Credit Facility: That certain" changed to
445 Change "165. New Cregit Facility: That certain”
446 Change "New Credit Facility Lenders. Goldman" changed
9 to "166. New Credit Facility Lenders. Goldman"
"Nominee: Any broker, dealer, commercial”
447 Change changed to "167. Nominee: Any broker, dealer,
commercia”
448 Change "Notice of Confirmation: That certain” changed
9 to "168. Notice of Confirmation: That certain"
449-450 |Insertion 183. NOVA Gas...Gas Transmission Ltd.
451 Change "Oil and Gas Contracts. All executory" changed
9 to "169. Oil and Gas Contracts. All executory”
"Old Calpine Common Stock: All of" changed to
452 Change "170. Old Calpine Common Stock: All of"
453 Change che;r PI‘IOI:I'[y."C|aImZ changed to "171. Other
Priority Claim:
"Other Secured Clam:" changed to "172. Other
454 Change Secured Claim:"
"Periodic Distribution Date:" changed to "173.
455 Change Periodic Distribution Date:"
"Person: Asdefined in section 101(41)" changed
456 Change to "174. Person. Asdefined in section 101(41)"
"Petersen: Petersen Production Company"
457 Change changed to "175. Petersen: Petersen Production
Company"
458 Change "Petition Date:" changed to "176. Petition Date:"
"Phelps Plaintiffs; James Phelps," changed to
459 Change *177. Phelps Plaintiffs: James Phelps,"
460-461 |Insertion 193. Pipelines. Gas...Gas Transmission Ltd.
462-463 |Insertion 194. Pipelines’ Claims. ...filed by each of them.
464 Change PLA: Any pre-hire project labor" changed to

"178. PLA: Any pre-hire project labor"




465 Change "Plan: This' changed to "179. Plan: This"

"Plan: This Fifth Amended...Plan of
466-467 |Change Reorganization” changed to "Plan: This Sixth

Amended...Plan of Reorganization”

"Plan Supplement: The compilation” changed to
468 Change "180. Plan Supplement: The compilation”

"Plan Supplement Filing Date: The" changed to
469 Change "181. Plan Supplement Filing Date: The"
470-471  |insertion 199. Portland Natural Gas...Gas Transmission

System.

"PPA Litigation: That certain matter" changed to
ar2 Change "182. PPA Litigation: That certain matter"

473 Change PI’IOI’I'[Y Tax Claim:" changed to "183. Priority
Tax Claim:
"Professional: An Entity: (a) employed" changed
ara Change to "184. Professional: An Entity: (a) employed"”
475 Change "Professional Fee Escrow Account:” changed to
9 "185. Professional Fee Escrow Account:”

476 Change "Professional Fee Reserve Amount:" changed to
9 "186. Professional Fee Reserve Amount:”

477 Change "Projectsto Be Sold or Surrendered:" changed to
9 "187. Projects to Be Sold or Surrendered:"

478 Change Prc.Jof.f)f Claim:" changed to "188. Proof of

Claim:

"Proof of Interest: A proof of Interest” changed to
479 Change "189. Proof of Interest: A proof of Interest"

"QCH: Quintana Canada Holdings," changed to
480 Change "190. QCH: Quintana Canada Holdings,"

"Quadrangle And JP Morgan Claims." changed to
481 Change "191. Quadrangle And JP Morgan Claims:"

"Record Date: September 27, 2007." changed to
482 Change "192. Record Date: September 27, 2007."

"Reinstated: (a) Leaving unaltered” changed to
483 Change "193. Reinstated: (a) Leaving unaltered”
484-485  |Insertion gggl Rejected California...dated November 20,

"Rejected Employment Agreement:” changed to
486 Change "194. Rejected Employment Agreement:”

"Rejection Damages Claim: Any Clam" changed
487 Change to "195. Rejection Damages Claim: Any Claim"

"Released Party: Each of: (a) the" changed to
488 Change "196. Released Party: Each of: (a) the"

"(i) the Collateral...to each of the foregoing"

489 Change changed to "(i) the Collateral...to each of the

foregoing"




"Entitiesin clauses (@)...(i), such Entities"

490-491 |Change changed to "Entitiesin clauses (@)...(j), such
Entities’
"serving in such capacity; and (k) the Debtors"
492-493 |Change changed to "serving in such capacity; and () the
Debtors’
"Reorganized Calpine: Calpine, as' changed to
494 Change "197. gReorganizech) Calpi ne:pCaI pine, as' ’
"Reorganized Calpine Bylaws. The" changed to
495 Change "198. Reorganized Calpine Bylaws. The"
"Reorganized Calpine Charter: The" changed to
496 Change "199. Reorganized Calpine Charter: The"
"Reorganized Debtors:" changed to "200.
497 Change Reorganized Debtors:"
"Roll-Up Transaction: A dissolution" changed to
498 Change "201. Roll-Up Transaction: A dissolution”
499 Change "Rosetta: Rosetta Resources, Inc.” changed to
"202. Rosetta: Rosetta Resources, Inc.”
"Rosetta Adversary Proceeding: That" changed to
500 Change "203. Rosetta Adversary Proceeding: That"
"Rosetta Contracts: All executory” changed to
501 Change "204. Rosetta Contracts. All executory”
502 Change "Schedules." changed to "205. Schedules:"
503 Change "Second Ci rcuit_: T_he United State§' changed to
"206. Second Circuit: The United States'
504 Change "Second Lien Ad I_—Ioc Committee: T_he" changed
to "207. Second Lien Ad Hoc Committee: The"
"Second Lien Ad Hoc Committee Transaction”
505 Change changed to "208. Second Lien Ad Hoc Committee
Transaction"
"Second Lien Debt Claim: Any Claim" changed
506 Change to "209. Second Lien Debt Claim: Any Claim"
507 Change "Second Lien Mak_ewhole Claim: Any" changed
to "210. Second Lien Makewhole Claim: Any"
508 Change "Second Lien I\/_Iakewhole Settlement” changed to
"211. Second Lien Makewhole Settlement”
"Second Lien Secured Makewhole Claim:"
509 Change changed to "212. Second Lien Secured
Makewhole Claim:"
510 Change "Second Lien U.nsecured Makewhole" changed to
"213. Second Lien Unsecured Makewhol €'
"Second Priority Senior Secured Floating"
511 Change changed to "214. Second Priority Senior Secured
Floating"
512 Change "Second Priority Senior Secured Term” changed




to "215. Second Priority Senior Secured Term"

"Secured: When referring to a Claim:" changed

513 Change to "216. Secured: When referring to a Clam:”
514 Change "Secu.ri.tieﬁAct: The Secu.ri_tieS' changed to "217.
Securities Act: The Securities'
"Security: Asdefined in section" changed to
515 Change "218. Security: Asdefined in section”
"Senior Note Claim: Any Claim (including”
516 Change changed to "219. Senior Note Claim: Any Claim
(including"
"and (e) 10.5% Senior Notes Due 2006." changed
517-518 ~ |Change to "and (e) 10.5% Senior...respective rights))."
519 Change "Senior Note; Makewhole Claim: Any" changed
to "220. Senior Note Makewhole Claim: Any"
520 Change "Servicer: _An inder_lture trustee," changed to
"221. Servicer: Anindenture trustee,”
501 Change "SJ Plaza Claim: That certain Clai m" c_hanged to
"222. SJPlaza Claim: That certain Claim"
529 Change "So'lic.:ita.ti on Procedures Order:" changed to "223.
Solicitation Procedures Order:"
523 Change "South Point qu nt Vgnture Clai ms:"_ changed to
"224. South Point Joint Venture Claims:”
524 Change "Subordi nate(_JI Debt Securities _C_Iaim:" phanged to
"'225. Subordinated Debt Securities Claim:”
"Subordinated Equity Securities Claim:" changed
525 Change t0 "226. Subordinated Equity Securities Claim:"
526 Change "Subordinated Note Claim: Any Claim" chqnged
to "227. Subordinated Note Claim: Any Claim"
507 Change "Subordinated Note Makewhole Claim:" chqnged
to "228. Subordinated Note Makewhole Claim:"
"Supremacy Clause: Paragraph 2 of" changed to
528 Change "'229. Supremacy Clause: Paragraph 2 of"
"Texas Taxing Authority: Eastland" changed to
529 Change "230. Texas Taxing Authority: Eastland"
"Transaction Structuring Plan: The" changed to
530 Change "231. Transaction Structuring Plan: The"
531532  |Insertion 251. TransCanada/NOVA...to the Plan
Supplement.
533-534 |Insertion 252. TransCanada...PipelLines Limited.
535 Change "ULCL1 8.5% Senior Npt% Due 2008:" changed to
"232. ULC1 8.5% Senior Notes Due 2008:"
536 Change "ULC1 8.75% Senior Note;s Due 2007:" changed
to "233. ULC1 8.75% Senior Notes Due 2007:"
537 Change "ULCL1 Filed Amount: The sum of

$2,124,356,213.11," changed to "234. ULC1




Filed Amount: ...of $2,124,356,213.11,"

"ULC1 Indenture: That certain Indenture,"

538 Change changed to "235. ULCL Indenture: That certain
Indenture,”

539 Change "ULCL1 Indenture Trustee: HSBC Bank" changed
to "236. ULC1 Indenture Trustee: HSBC Bank"

540 Change "ULC1 Indenture Trustee Fees. The" changed to
"237. ULC1 Indenture Trustee Fees. The'
"ULCL1 Noteholder: Any holder of" changed to

o4l Change "238. ULC1 Noteholder: Any holder of"
"ULC1 Noteholders Ad Hoc Committee:"

542 Change changed to "239. ULC1 Noteholders Ad Hoc
Committee:"

543 Change "ULCL1 Noteholders Ad Hoc Committee” changed
to "240. UL C1 Noteholders Ad Hoc Committee”

544 Change "ULC1 Notes: The ULC1 8.5% Senior" chqnged
to "241. ULC1 Notes: The ULC1 8.5% Senior"
"ULCL1 Settlement Claim: Any Claim" changed

D45 Change to "242. ULC1 Settlement Claim: Any Claim"

546 Change "ULC2 8.375% Senior Note; Due 2008:" changed
to "243. ULC2 8.375% Senior Notes Due 2008:"

547 Change "ULC2 8.875% Senior Note_ﬁ Due 2011:" changed
to "244. ULC2 8.875% Senior Notes Due 2011:"
"Unclaimed Distribution: Any distribution”

548 Change changed to "245. Unclaimed Distribution: Any
distribution”
"Uniform Commercial Code: The Uniform”

549 Change changed to "246. Uniform Commercial Code:
The Uniform"

550 Change "Unimpaired:" changed to "247. Unimpaired."

551 Change "Unsecured Claim: Any Senior Npte" changed to
"248. Unsecured Claim: Any Senior Note"

552 Change "Unsecured Convenience Cl_ass Clam:" changed
to "249. Unsecured Convenience Class Claim:"
"Unsecured Makewhole Claim: Any" changed to

553 Change "250. Unsecured Makewhole Claim: Any"

554 Change "Voting Dea_dline: quember 30, 2007." changed
to "251. Voting Deadline: November 30, 2007."
"Yellow Brick Road Claim: That certain”

555 Change changed to "252. Yellow Brick Road Claim: That
certain”

556 Deletion provided further, however, that any
"portion of the...to the Intercreditor” changed to

S57 Change "the Intercreditor”

558 Moved from the Intercreditor Subordination Dispute




"shall be distributed to the Intercreditor” changed

559 Change to "Escrow shall be distributed to the Intercreditor”
"Final Order. Upon...Subordination” changed to
560-561  |Change "Final Order. Upon...Subordination”
"obligation in the CCAA Proceedings.” changed
562-563 |Change to "obligation in the CCAA...of Calpine Power
L.P."
564 Deletion For Creditors until paid...from December 20, 2005
565 Moved from through the Interest...at arate per annum of
566 Change "seven and one-half percent." changed to "."
"seven and three-quarters...Allowed SJ Plaza
567 Change Claim" changed to "seven and three-
guarters...Allowed SJ Plaza Claim"
"seven and three-quarters percent.” changed to
568 Change "seven and three-quarters... Terminating
Agreements."
"annum of eight and...Quadrangle and JPMorgan"
569-570 |Change changed to "annum of eight and...Quadrangle and
JPMorgan"
571 Insertion per annum of eight and...after the Petition Date
572 Moved to through the Interest...at arate per annum of
573 Change "percent." changed to "nine percent."
"and every Interest in...of Interestsin Class'
574 Change changed to "and every Interest in...of Interestsin
Class'
"pro rata share of the New...Pool For
575-576 |Change Shareholders." changed to "pro rata share of the
New Calpine Warrants."
"b. Treatment: Infull...in Class E-2 shall"
577 Change changed to "b. Treatment: Holdersof...in
Class E-2 shall"
578 Deletion Holders of Claimsin...until paid in full.
579 Deletion ;ate Interest Accrued After...Federal Judgment
580 Change "." changed to "not receive a...proceeds, if any."
"and the issuance of New Calpine Common Stock."
581-582 |Change changed to "and the issuance of New Calpine
Plan Securities.”
"issued under the Plan...Pool For Shareholders.”
583-584 |Change changed to "issued under the Plan shall be
cancelled.”
585-586  |Insertion %-1 New Calpine Warrants. ...Interestsin Class
587 Change "Section 1145 Exemption” changed to "a. Section

1145 Exemption"




"herein, including the New...exempt from, among

588-589 |Change other" changed to "herein, including the
New...exempt from, among other"
"therein, including the...freely tradable by the"
590-591 |Change changed to "therein, including the...freely
tradable by the"
592 Change "Listing Rights' changed to "b. Listing Rights'
593 Change "Restrictions on Resale of Securities' changed to
9 "c. Restrictions on Resale of Securities'
594 Change "Issuance and Distribution of the" changed to "d.
9 I ssuance and Distribution of the"
"Distribution of the New Calpine Common Stock"
595-596 |Change changed to "Distribution of the New Calpine Plan
Securities'
" The New Calpine Common...issued or
597-598 |Change distributed as' changed to ": The New Calpine
Plan...issued or distributed as'
599 Change Cc_)rporat? Existence" changed to "C. Corporate
Existence
"Vesting of Assetsin the Reorganized" changed
600 Change to "D. Vesting of Assetsin the Reorganized"
"Cancellation of Debt and Equity" changed to "E.
601 Change Cancellation of Debt and Equity”
602 Insertion the Hidalgo L easehold...Bond Claims and Rights.
"Restructuring Transactions' changed to "F.
603 Change Restructuring Transactions'
"Post-Confirmation Property Sales’ changed to
604 Change "G. Post-Confirmation Property Sales’
605 Change Co.rpo"rate Action" changed to "H. Corporate
Action
"Certificate of Incorporation and" changed to "I.
606 Change Certificate of Incorporation and"
"among other things. (1)...shares of New Calpine"
607 Change changed to "among other things: (1)...shares of
New Calpine"
"shares of New Calpine Common Stock and ("
608 Change changed to "shares of New Calpine ...Calpine
Warrants; and ("
"and (2) pursuant to and only to the extent"
609-610 [Change changed to "and (3) pursuant to and only to the
extent"
"Effectuating Documents, Further" changed to "J.
611 Change Effectuating Documents, Further”
612 Change Exemption from Certain Transfer" changed to

"K. Exemption from Certain Transfer"




"Directors and Officers of Reorganized" changed

613 Change to "L. Directors and Officers of Reorganized"
614 Change "Di rector.s and Officers qf Reorganized" qhanged
to "M. Directors and Officers of Reorganized"
615 Change "Employee"’ changed to "N. Employee"
"served in such capacity...or reallocate any"
616-617 |Change changed to "served in such capacity...or reallocate
any"
"ordinary course of their...that the Debtors"
618 Change changed to "ordinary course of their...that the
Debtors'
"Management and Director Equity Incentive"
619 Change changed to "O. Management and Director Equity
Incentive"
620 Change "Creation of Professi onal Fee Escrow" changed to
"P. Creation of Professiona Fee Escrow"
"Preservation of Rights of Action" changed to "Q.
621 Change Preservation of Rights of Action"
622-623 |[Insertion V. Rights of Action Against Pipelines
624 Insertion . All Causes of Action...on the Effective Date.
625 Deletion Effective Date pursuant to sections
"Jurisdictional Contract;...repudiated by the"
626 Change changed to "Jurisdictional Contract; (b)
previously the"
627-628  |Change "thg Debtors by written_ nc?ltice" changed to "the
subject of awritten notice
"written notice to the counterparty” changed to
629 Change "written notice from the...to the counterparty”
"to the counterparty to...Jurisdictional Contract"
630-631 |Change changed to "to the counterparty or...Jurisdictional
Contract"
"such FERC Jurisdictional...subject of a motion to"
632-633 |Change changed to "such FERC Jurisdictional...subject of
amotion to"
"pending as of the...such motion to reject.”
634-635 |Change changed to "pending as of the...Terminating
Agreements."
636-637 [Insertion 5. Treatment of...Commission Agreements:
638-639 lInsertion a Rejected California...any of these
agreements.
640-641 [Insertion b. Assumed July 14...on March 31, 2008.
642-643 [Insertion C. Assumed July 1...terms on March 31, 2008.
644-645 Insertion 6. Treatment of Ace...or modify such rights.
646-647 linsertion 7 Treatment of the Hess...and (c) Claim No.




648-649

Change

"Action referenced in ARTICLE IV.Q." changed
to "Action referenced in ARTICLE IV.U."

650

Change

"or compromise any...any further notice to or"
changed to "or compromise any...any further
notice to or"

651

Change

"D.  Adjustment to Claims Without Objection”
changed to "D. Adjustment to
Claims...Without Objection"”

652-653

Change

"benefit referenced in...satisfied and expunged”
changed to "benefit referenced in...satisfied and
expunged"

654-655

Change

"COURT'SORDER GRANTING...OBJECTION
TO CONVERTIBLE" changed to "COURT'S
ORDER GRANTING...OBJECTION TO
CONVERTIBLE"

656-657

Change

"LESSER OF $750,000 OR 80%...POINT JOINT
VENTURE" changed to "LESSER OF $750,000
OR 80%...POINT JOINT VENTURE"

658

Change

"THE SOUTH POINT JOINT VENTURE."
changed to "THE SOUTH POINT
JOINT...DEPARTMENT OF REVENUE."

659

Change

"Stock to Holders of...and maintenance" changed
to "Stock to Holders of ...and maintenance"

660

Change

"C. Distributions on...After the Effective Date"
changed to "C. Distributions on...After the
Effective Date'

661

Change

"Distributions on Disputed...as otherwise provided"
changed to "Distributions on Disputed...as
otherwise provided"

662

Change

"Plan on account of...after the Effective” changed
to "Plan on account of ...after the Effective”

663

Change

"thirty days after the...Claim or Interest;" changed
to "thirty days after the...Claim or Interest;"

664

Change

"Distributions to Holders...any provision”
changed to "Distributions to Holders...any
provision"

665

Change

"with respect to a...disputes in connection™
changed to "with respect to a...disputesin
connection”

666

Change

"connection with such...resolved by settlement”
changed to "connection with such...resolved by
settlement”

667

Change

"that holds both an...and a Disputed Claim”
changed to "that holds both an...and a Disputed
Clam"




668

Change

"and a Disputed Claim or...receive any
distribution” changed to "and a Disputed
Claim...receive any distribution”

669

Change

"distribution on the...and until al objections’
changed to "distribution on the...and until all
objections’

670

Change

"objections to the...resolved by settlement”
changed to "objectionsto the...resolved by
settlement”

671

Change

"settlement or Final Order...provided, however,"
changed to "settlement or Final Order...provided,
however,"

672

Change

"that there are Disputed...and resolution,” changed
to "that there are Disputed...and resolution,”

673

Change

"potential payment of such...VI1.C.3. Subject”
changed to "potential payment of such...VII.C.3.
Subject”

674

Change

"on account of an Allowed...made together with
any" changed to "on account of an
Allowed...made together with any"

675

Change

"property asif such...been an Allowed Claim”
changed to "property asif such...been an Allowed
Clam"

676

Change

"had been an Allowed Claim...dates distributions
were" changed to "had been an Allowed
Claim...dates distributions were"

677

Change

"made to Holders of....in the applicable Class."
changed to "made to Holders of...in the applicabl g
Class."

678

Change

"to pay Holders of Allowed...the terms of the Plan.”
changed to "to pay Holders of Allowed...the
terms of the Plan."

679

Change

"of aHolder of a Disputed...equal to the lesser of "
changed to "of aHolder of a Disputed...equal to
the lesser of:"

680

Change

"asserted amount of the...the Claimis
denominated” changed to "asserted amount of
the...the Claim is denominated”

681

Change

"the Plan for such...an amount as estimated"
changed to "the Plan for such...an amount as
estimated"

682

Change

"the Holder of such...Reorganized Debtors. As"
changed to "the Holder of such...Reorganized
Debtors. As'

683

Change

"Reorganized Debtors. As...the Distribution




Agent" changed to "Reorganized Debtors.
As...the Distribution Agent”

684

Change

"Stock to Holders of...Calpine Stock Reserve"
changed to "Stock to Holders of...Cal pine Stock
Reserve'"

685

Change

"benefit of Holders of...Interests whose Claims®
changed to "benefit of Holders of...Claims whose
Claims'

686

Change

"whose Claims and...to distributions' changed to
"whose Claims, if Allowed,...to distributions’

687-688

Change

"Effective Date pursuant...such New Calpine
Common" changed to "Effective Date
pursuant...such New Calpine Common"

689

Change

"estimation for any...or unliquidated,” changed to
"estimation for any...or unliquidated,”

690

Insertion

The LSP Shares shall be...or their designees.

691

Insertion

To the extent that...account of such claims).

692

Change

"with respect to each...the trust provisions'
changed to "with respect to each...the trust
provisions'

693

Change

"purposes. All Holders of...for federal, state,”
changed to "purposes. All Holders of...for
federd, state,"

694-695

Change

"Except as provided in...distributions under"
changed to "Except as provided in...distributions
under"

696

Change

"shares of New Calpine...made and shall be
deemed" changed to "shares of New
Calpine...made and shall be deemed"

697

Change

"Distribution is New...deemed cancelled. Upon"
changed to "Distribution is New...deemed
cancelled. Upon"

698

Insertion

Senior Convertible Notes...be made under the Plan.

699

Change

"Inc., and Houston...Energy Corporation,”
changed to "Inc., and Houston...Energy
Corporation,”

700

Change

"System, and Maritimes &...setoff(s) and/or
netting" changed to "System, and Maritimes
&...setoff(s) and/or netting"

701-702

Change

"effect on any recoupment...& Traders Trust
Company,” changed to "effect on any
recoupment...& Traders Trust Company,”

703-704

Change

"Contingent Convertible Notes Due 2015, may
have." changed to "Contingent
Convertible... Tampa Electric Company.”




"KIAC And Nissequogue...by Calpine Hidalgo"

705-706 |Change changed to "KIAC And Nissequogue...by Calpine
Hidalgo"
"to construct the Hidalgo...Liens provided to the"
707-708 |Change changed to "to construct the Hidalgo...Liens
provided to the"
"subsequent plans of reorganization. If a
709-710 |Change changed to "subsequent plans of reorganization.
If the"
711 Insertion Debtors
712 Deletion revokes
713 Deletion or withdraws
"Dated: December 13, 2007" changed to "Dated:
714-715  |Change December 18, 2007"
Statistics:
Count
Insertions 254
Deletions 455
Moved from 3
Moved to 3
Style change 0
Format changed 0
Total changes 715






