
RATIFICATION AGREEMENT AND CONSENT TO ASSIGNMENT


Transwestern Pipeline Company (the “Company”), hereby consents, effective as of October_______, 2001, for all purposes of that certain Measurement and Control Facilities Operating Agreement, dated as of February 12, 2001 (the “Assigned Agreement”), by and between the Company and Assignor (as defined below) (a) to the assignment by Calpine Construction Finance Company, L.P. (as successor by merger to CPN South Point LLC) (“Assignor”) to South Point Energy Center, LLC, a Delaware limited liability company (“Assignee”), an affiliate of Assignor and subsidiary of Calpine Corporation, a Delaware corporation, of all of Assignor’s right, title and interest in, to and under the Assigned Agreement; and (b) to Assignee’s acceptance of the foregoing assignment and to Assignee’s assumption of any and all liabilities and obligations of Assignor under the Assigned Agreement to the extent arising out of or relating to any event or circumstance occurring during any period from and after the effective date and time of such assignment.  This Consent to Assignment shall be binding upon and shall inure to the benefit of Assignor and Assignee and their respective successors and assigns.

Assignor represents and warrants that effective as of October_______, 2001, the assets referenced in the assigned agreement shall be wholly transferred to Assignee.
				
Calpine Construction Finance Company, L.P

By:					
Name:	Jacob M. Rudisill
Title: 	Senior Vice President

Effective as of October_______, 2001, Assignee ratifies the Assigned Agreement, and assumes the obligations of Assignor thereunder, as if Assignee had been originally named therein. 
South Point Energy Center, LLC

By:___________________________
Name:	Jacob M. Rudisill
Title:	Senior Vice President


IN WITNESS WHEREOF, Transwestern Pipeline Company has caused this Consent to Assignment to be executed by its duly authorized representative this_______ day of October, 2001.

Transwestern Pipeline Company

By:					
Name:	 Danny J. McCarty		
Title:     Managing Director and CCO
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