CONFIDENTIALITY AGREEMENT


This Confidentiality Agreement (this "Agreement"), entered into and made effective as of the ___ day of ________________ 2000, is by and between HOUSTON PIPE LINE COMPANY ("COMPANY"), having principal offices at 1400 Smith Street, Houston, Texas 77008 and  FPLE FORNEY PIPELINE, L.P. ("FPLE"), having principal offices at 700 Universe Boulevard, Juno Beach, Florida  33408.  COMPANY and FPLE may be referred to as each a "Party" and collectively, the "Parties". 

WHEREAS, FPLE and COMPANY desire to hold discussions and exchange information regarding the possibility of Company providing certain pipeline services and potentially entering into other pipeline-related transactions in connection with FPLE’s development of a natural gas-fired combined cycle power project of up to 1650 megawatts in Forney, Texas (the "Potential Business Transaction")

WHEREAS, in the course of evaluating the Potential Business Transaction it will be necessary for FPLE and COMPANY to exchange certain confidential information between COMPANY and FPLE;

NOW, THEREFORE, in consideration of the mutual promises and covenants made herein, and with the intent to be legally bound hereby, FPLE and COMPANY agree as follows:

1.
Confidential Information.  "Confidential Information" shall mean all information, regardless of the form in which it is communicated or maintained (whether oral, written, or visual) which is disclosed to COMPANY by FPLE, or disclosed to FPLE by COMPANY, in connection with the Potential Business Transaction and including all reports, analyses, notes or other information that are based on, contain or reflect any such Confidential Information.  However, the term "Confidential Information" shall, with respect to the receiving Party, not include information: (a) as is or may become generally available to the public, (b) known to the receiving Party at the time of disclosure or is thereafter acquired at any time from a source other than the other Party hereto that was not known to the receiving Party to be prohibited from making disclosure or, (c) is hereafter independently developed by the receiving Party as evidenced by prior documentation thereof.


2.
Nondisclosure and Use of Confidential Information.  Confidential Information shall not be used for any purpose other than to analyze, implement or complete the Potential Business Transaction. Confidential Information shall be held in strict confidence by the receiving Party and shall not be disclosed without prior written consent of the Party providing such Confidential Information, except to those Representatives (as defined below) with a need to know the Confidential Information for the purpose of performing work related to the Potential Business Transaction.  The receiving party shall inform all such employees receiving the Confidential Information of the confidential nature of such information.  The receiving party shall be responsible for any breach of this Agreement by any of its Representatives.  Representatives shall mean, in the case of Company, Company and its subsidiaries, and each of their respective directors, officers, employees, consultants, contractors, and agents; and in the case of FPLE, its directors, officers, employees, consultants, contractors, and agents.

3.
Required Disclosure.  In the event that COMPANY or FPLE is requested or required by legal or regulatory authority to disclose any Confidential Information, such disclosing Party shall promptly notify the other Party of such request or requirement prior to disclosure so that the other Party may seek an appropriate protective order and/or waive compliance with the terms of this Agreement.  In the event that a protective order or other remedy is not obtained, or such Party waives compliance with the provisions hereof, the disclosing Party agrees to furnish only that portion of the Confidential Information that it reasonably determines, in consultation with its counsel, is consistent with the scope of the subpoena or demand, and to exercise reasonable efforts to obtain assurance that confidential treatment will be accorded such Confidential Information.


4.
Remedies.  Each Party shall be liable for any breach of this Agreement by it or any of its Representatives.  Each Party shall be entitled to all remedies available to it at law and in equity; provided, notwithstanding any other provision herein, the Parties agree that neither Party shall be liable for punitive or exemplary damages, whether founded in tort, contract or otherwise, in respect of the disclosure or use of any information furnished to it by another Party hereto under this Agreement.  Each of the Parties acknowledge to one another that it may not have an adequate remedy at law for money damages in the event that any of the covenants in this Agreement were not performed by the other Party, and therefore agree that it shall be entitled to specific enforcement of such covenants in addition to any other remedy to which it may be entitled.


5.
Right to Compete.  This Agreement neither obligates any Party to deal exclusively with any other Party hereto nor prevents any Party or any parent, affiliate, subsidiary or related entity or person of such Party from competing with any other Party or any parent, affiliate, subsidiary or related entity of such other Party, so long as such Party remains in compliance with this Agreement.


6.
Treatment of Information.  Except as otherwise provided herein, neither Party will use the Confidential Information other than for the purpose of evaluating, negotiating and consummating the proposed Potential Business Transaction. The Confidential Information that is written, except for that portion that may be found in analyses, compilations, studies or other documents prepared by or for a Party, will be returned to the other Party immediately upon such other Party’s request and no copies shall be retained by such Party or its Representatives.  That portion of the Confidential Information that is found in analyses, compilations, studies or other documents prepared by or for a Party, shall be destroyed upon request of the Party providing such Confidential Information.

7.
 Negation of Transaction Obligations or Fees.  Each of COMPANY and FPLE do hereby acknowledge and agree that neither COMPANY nor FPLE shall be obligated in any manner whatsoever to enter into any relationship or transaction of any kind whatsoever, including, without limitation, any joint venture, partnership, service agreement, or the negotiation therefor, as a result of this agreement, the Proposals, or any of the matters herein contemplated.  Each of COMPANY and FPLE will not claim or demand from the other, and their will arise no obligation to make payment for, any fee, commission or other kind of compensation in money, property or otherwise, now or at any time in the future, in connection with the Confidential Information, unless and until a definitive written agreement is negotiated, authorized, executed and delivered.  The Parties acknowledge that there is now no understanding to negotiate, execute and deliver any such written agreement.  


8.
No License.  It is understood that nothing contained in this Agreement shall be construed as granting or conferring rights by license or otherwise in any Confidential Information disclosed from one Party to the other Party.


9.
Amendment.  Any amendment to this Agreement must be in writing and signed by an authorized representative of each Party.


10.
No Assignment.  This Agreement may not be assigned by either Party unless prior written consent is obtained however, either Party may assign this Agreement (including the right to enforce its terms) to a parent or subsidiary at its sole discretion without consent.


11.
No Representation or Warranty.   Each Party understands that the other Party will endeavor to include in the information furnished hereunder materials that it believes to be reliable and relevant for the purposes of the other Party’s evaluation, that neither Party makes any representation or warranty as to the accuracy or completeness of any information that is so provided, and that neither Party nor any Representative of such Party shall have any liability to the other Party or its Representatives resulting from the use of such information by such Party or its Representatives.  For purposes of this section 10, "information" is deemed to include all information furnished under this agreement.

12.
Non-Waiver.  No waiver of any provision of this Agreement shall be deemed to be nor shall constitute a waiver of any other provision whether or not similar, nor shall any waiver constitute a continuing waiver.  No waiver shall be binding unless executed in writing by the party making the waiver.



13.
Governing Law and Arbitration.  THIS AGREEMENT AND THE RIGHTS AND DUTIES OF THE PARTIES ARISING OUT OF THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED, ENFORCED AND PERFORMED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW.  THE PARTIES AGREE THAT THIS AGREEMENT SHALL BE ACCEPTED AND FORMED IN THE STATE OF TEXAS.  Except for the right of specific performance as provided in Paragraph 4, any dispute relating to this Agreement shall be resolved by binding, self-administered arbitration pursuant to the Commercial Arbitration Rules of the American Arbitration Association ("AAA") and all such proceedings shall be subject to the Federal Arbitration Act.  A single arbitrator shall be selected under the expedited rules of the AAA.


14.
Term.  This Agreement and the obligations contained herein shall remain in effect for a period of one year from the date of this Agreement.

15.
Entire Agreement.  This Agreement constitutes the full and entire agreement between the parties regarding the confidentiality of Confidential Information.

16.
Counterparts.  This Agreement may be signed in counterparts each of which may be deemed an original and all of which together constitute one and the same agreement.


IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first set forth above.

 FPLE FORNEY PIPELINE, L.P.
By: ____________________________

Name: __________________________


Title: ___________________________

HOUSTON PIPE LINE COMPANY

By: ____________________________

Name: Stephen C. Schneider


Title: Vice President
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