[image: image1.png]


   ENRON NORTH AMERICA CORP.

December 29, 2000

Calpine Corporation

700 Louisiana Ste., 2700

 Houston, Texas 77002

Transaction No. 1

This Transaction Agreement shall form and effectuate the current proposal between Calpine Energy Services, L.P. ("Customer") and Enron North America Corp. ("Company") regarding the firm purchase and sale of Gas under the following terms and conditions.  Customer to purchase and receive (Buyer) and Company to sell and deliver (Seller).  Transaction No. 1

DAILY CONTRACT QUANTITY (DCQ):
37,500 MMBtu per Day

MAXDQ (if applicable):
N/A
MINMQ (if applicable):
N/A

MINDQ (if applicable):
N/A

DELIVERY POINT(S):
The interconnect between Pacific Gas Transmission Company (“PGT”) and Pacific Gas & Electric Company (“PG&E”) located near Malin, Oregon (“Malin”).  

ALTERNATE DELIVERY POINT(S):
Customer may request delivery of all or some portion of the DCQ to all other points available on the PGT pipeline system as available in accordance with the terms and conditions of (i) Company’s transportation agreement(s) with PGT and (ii) PGT’s FERC gas tariff (each an “Alternate Delivery Point”) by providing Company notice of such request.  To nominate delivery of all or some portion of the DCQ to an Alternate Delivery Point, Customer shall provide Company with such nomination notice at least one (1) hour prior to PGT’s nomination deadlines as set forth in PGT’s FERC gas tariff.  If any such nomination notice from Customer is received by Company less the one (1) hour prior to PGT’s nomination deadlines as set forth in PGT’s FERC gas tariff, Company shall attempt in good faith to accommodate such late nomination notice; provided, that Company shall have no liability with respect to PGT’s refusal to accept such late nomination to an Alternate Delivery Point.  To the extent all or a portion of the DCQ nominated to an Alternate Delivery Point is not confirmed and scheduled by PGT, then such un-confirmed and un-scheduled volume shall be delivered to Malin.  Notwithstanding anything to the contrary in this Transaction Agreement or the ENFOLIO Master Firm Purchase/Sale Agreement in effect between Customer and Company, to the extent that capacity is not available at Malinand as a result of Customer’s direction to Company to nominate all or a portion of the DCQ to an Alternate Delivery Point, such unavailability of capacity at Malin shall not constitute an event of Force Majeure by Customer hereunder.  Once delivery of all or a portion of the DCQ is confirmed and scheduled by PGT such that delivery to an Alternate Delivery Point hereunder is possible, such confirmed and scheduled Alternate Delivery Point shall be a Delivery Point hereunder; provided, that such Alternate Delivery Point shall only be a Delivery Point hereunder only during the flow of the confirmed and scheduled DCQ or portion of the DCQ at such Alternate Delivery Point
CONTRACT PRICE (per MMBtu):
The monthly index price shall be the “Bidweek Average” price for California, Malin as listed in the table entitled “Spot Gas Prices”, published in the first issue on such month of Natural Gas Intelligence Weekly Gas Price Index, adjusted as follows:


May 1, 2001 thru October 31, 2001 – less $0.1375 per MMBtu


November 1, 2001 thru October 31, 2003 – plus $0.03 per MMBtu


November 1, 2003 thru October 31, 2008 – plus $0.005 per MMBtu


For all quantities of Gas delivered to an Alternate Delivery Point(s) as selected by Customer, the Contract Price hereunder shall be adjusted to reflect the difference between 100% of the applicable transportation charges, as set forth in PGT’s tariff, for contract path between Kingsgate and Malin, and the actual variable transportation charges and any other charges, including without limitation, demand or surcharges, assessed by PGT from Kingsgate to an Alternate Delivery Point(s). Variable charges are defined as the mileage-based fuel and mileage based delivery charge components set forth in PGT’s FERC gas tariff.

PERIOD OF DELIVERY:  
May 1, 2001 through October 31, 2008
SPOT PRICE LOCATION:
Malin

OTHER:
Condition Precedent:  If the permanent capacity release of PGT capacity from Company to Customer as set forth in Article 2 of that certain Capacity Release and Assignment Agreement between Company and Customer of even date herewith (the “Assignment Agreement”) is not fully completed in accordance with the terms and conditions of the Assignment Agreement, Company may terminate this Transaction Agreement by providing the Customer ten (10) days notice of such termination.


Imbalance:  Customer shall be liable for and pay any imbalance penalties charged as a result of Customer’s overburn or underburn relative to the scheduled quantities hereunder.


Force Majeure:  Notwithstanding anything to the contrary contained in Article 5 of the ENFOLIO Master Firm Purchase/Sale Agreement in effect between Customer and Company, Company shall have the right to declare Force Majeure hereunder and curtail or interrupt delivery of Gas to Customer in the event that PGT, Alberta Natural Gas Company, Ltd. (“ANG”), or NOVA Gas Transmission Ltd (“NOVA”) curtail or interrupt the Company’s applicable transportation service in accordance with (i) the applicable PGT, ANG, or NOVA gas tariff or (ii) Company’s applicable transportation agreement(s) with PGT, ANG, or NOVA, during the entire continuation of such interruption or curtailment by PGT, ANG, or NOVA.  Notwithstanding anything to the contrary contained in that certain ENFOLIO Master Firm Purchase/Sale Agreement in effect between Customer and Company Customer or this Transaction Agreement, Customer’s  sole right to claim Force Majeure hereunder and to curtail or interrupt receipt of Gas hereunder shall be due to an event of Force Majeure concerning the interconnect between PGT and PG&E facilities at Malin, Oregon, during the entire continuation of such Force Majeure event.  Without limiting the generality of the foregoing, Customer shall have no right to claim Force Majeure hereunder at any Alternate Delivery Point; provided, that subject to the terms and conditions of PGT’s tariff, Customer and Company shall work together in good faith to re-nominate the interrupted deliveries of the DCQ to other Alternate Delivery Point(s).
This Transaction Agreement is being provided pursuant to and in accordance with the ENFOLIO Master Firm Purchase/Sale Agreement in effect between Customer and Company and constitutes part of and is subject to all of the terms and provisions of such Agreement.  Please execute this Transaction Agreement and return an executed copy to Company.  Your execution should reflect the appropriate party in your organization who has the authority to cause Customer to enter into this Transaction.  In the event Customer alters the terms of this Transaction Agreement in any manner there will be no Transaction pursuant to this Transaction Agreement.
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