CONFIDENTIALITY AGREEMENT


This Confidentiality Agreement (this "Agreement"), entered into and made effective as of the ___ day of ________________ 2000, is by and between ___________________________ ("COMPANY"), having principal offices at  _______________________________ and FPLE FORNEY PIPELINE, L.P. ("FPLE"), having principal offices at 700 Universe Boulevard, Juno Beach, FL  33408.

Whereas FPLE and __________________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 to release certain confidential information to COMPANY;

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) and whether prepared by FPLE or otherwise which is disclosed to 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, Confidential Information shall not include the following:

(a)
information which is or becomes publicly available other than as a result of a violation of this Agreement;

(b) 
information which is or becomes available on a nonconfidential basis from a source which is not known to COMPANY to be prohibited from disclosing such information pursuant to a legal, contractual or fiduciary obligation to FPLE; or

(c) 
information which COMPANY can demonstrate was legally in its possession prior to disclosure by FPLE.


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 COMPANY and shall not be disclosed without prior written consent of FPLE, except to those employees with a need to know the Confidential Information for the purpose of performing work related to the Potential Business Transaction.  COMPANY shall require all such employees receiving the Confidential Information to be bound by the terms of this Agreement.  COMPANY shall be responsible for any breach of this Agreement by its employees.


3.
Required Disclosure.  In the event that COMPANY is requested or required by legal or regulatory authority to disclose any Confidential Information, COMPANY shall promptly notify FPLE of such request or requirement prior to disclosure so that FPLE 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 FPLE waives compliance with the provisions hereof, COMPANY 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.  COMPANY agrees that money damages would not be a sufficient remedy for any breach of this Agreement and that FPLE shall be entitled to injunctive or other equitable relief to remedy or prevent any breach or threatened breach of this Agreement.  Such remedy shall not be the exclusive remedy for any breach of this Agreement, but shall be in addition to all other rights and remedies available at law or in equity. 


5.
Return or Destruction.  Upon request of FPLE, all Confidential Information in the possession and/or control of COMPANY shall be returned to FPLE or destroyed, at the option and instruction of FPLE.


6.
No Other Agreement.  It is understood that this Agreement is not intended to and does not obligate either party to enter into any further agreements or to proceed with any other possible relationship or transaction.


7.
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 to COMPANY.


8.
Amendment.  Any amendment to this Agreement must be in writing and signed by an authorized representative of each party.


9.
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.


10.
No Representation or Warranty.  FPLE makes no representation or warranty as to the accuracy or completeness of the Confidential Information.  Neither FPLE nor any of its directors, officers, employees or affiliates shall be subject to liability resulting from the use of the Confidential Information by COMPANY.

11.
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.



12.
Governing Law.  This Agreement shall be governed by, and construed in accordance with the laws of the State of Florida without regard to its conflict of laws provisions.  


13.
Term.  This Agreement and the obligations contained herein shall remain in effect for a period of three years from the date of this Agreement.

14.
Entire Agreement.  This Agreement constitutes the full and entire agreement between the parties regarding the confidentiality of Confidential Information.

15.
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: ___________________________

COMPANY

By: ____________________________

Name: __________________________


Title: ___________________________
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