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[CCFC Letterhead]

September 4, 2001

	Transwestern Pipeline Company
P.O. Box 188
Houston, Texas 77251-1188
Attn:  Kim Watson
	


Re:  South Point Energy Center (the “Project”)

Ladies and Gentlemen:

Reference is made to (i) that certain Delivery Point Construction and Operating Agreement, dated as of July 16, 1999, executed by Transwestern Pipeline Company, a Delaware corporation (the “Undersigned”), and Calpine Construction Finance Company, L.P., a Delaware limited partnership (as successor by merger to CPN South Point LLC) (“Borrower”), as amended by that certain Letter Agreement, dated as of June 30, 2000 (as amended, the “Original Agreement”), and (ii) that certain Consent and Agreement (South Point Gas Interconnection), dated as of October 20, 1999 (“Consent”), executed by Undersigned, Borrower and The Bank of Nova Scotia, as Administrative Agent (“Administrative Agent” and, collectively with Undersigned and Borrower, the “Parties”) for the benefit of the Administrative Agent and the Banks (as defined below) under that certain Amended and Restated Credit Agreement dated as of February 15, 2001 (the “Credit Agreement”), among Borrower, the financial institutions listed on Exhibit H thereto (the “Banks”), Credit Suisse First Boston, as Lead Arranger, Syndication Agent and Bookrunner, and the Administrative Agent.  

The Undersigned and Borrower have, subsequent to the date of the Consent, entered into the following new agreements:  (i) that certain Transportation Service Agreement/Operating Balance Agreement, dated as of January 1, 2001 (Contract No. 27430) (the “TSA/OBA”); (ii) that certain Measurement and Control Facilities Operating Agreement, dated as of February 12, 2001 (the “MCF Operating Agreement”); and (iii) that certain FTS-1 Transportation Service Agreement, dated as of January 1, 2001 (Contract #27458), as amended by that certain Letter Agreement, dated as of January 11, 2001, and as further amended by that certain Letter Agreement, dated as of February 6, 2001 (collectively with the TSA/OBA and MCF Operating Agreement, the “New Agreements”), relating to the Project.  The Parties now wish that the New Agreements be covered within the scope of the Consent.  Accordingly, the Parties hereby agree:  (i) to amend the Consent to include the New Agreements within the Consent’s definition of “Contract” in Recital B thereof and (ii) that all the provisions in the Consent applicable to the Original Agreement shall apply to the New Agreements.  

Please indicate your agreement to this amendment by countersigning this letter in the space provided below.  Upon execution of this letter by each party, the Consent shall be deemed amended as described in the preceding paragraph.  Except as amended herein, the Consent shall remain in full force and effect.  This amendment shall be binding and inure to the benefits of the Parties hereto and their respective successors and assigns.  

This letter agreement may be executed in one or more counterparts, each of which when so executed and delivered shall be deemed an original, but all such counterparts together shall constitute but one and the same instrument.  We look forward to your prompt response.

Very truly yours,

CALPINE CONSTRUCTION FINANCE COMPANY, L.P. 

By:







Name:







Title:







ACCEPTED AND AGREED TO:

TRANSWESTERN PIPELINE COMPANY

By:






Name:






Title:







THE BANK OF NOVA SCOTIA,
as Administrative Agent

By:






Name:






Title:
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