[B&P Draft 6/8/00]


EXHIBIT V  DRAFT ASSIGNMENT AGREEMENT


	THIS ASSIGNMENT AND ASSUMPTION AGREEMENT dated as of [effective date] (this “Agreement”), is made by and between ENRON ENERGIA INDUSTRIAL DE MEXICO, S. DE R. L. DE C.V. ("Assignor"), and MITSUI & CO., LTD. (the "Assignee").

RECITALS:

A. Assignor is the Purchaser under that certain Onshore Agreement and Offshore Agreement each dated as of [__________] (collectively, the “Turbine Agreement”), between GE POWER SYSTEMS INC. (“GE”), as Seller, and Assignor, as Purchaser.

B. Assignee has been engaged by Assignor to construct an approximately 245 MW cogeneration power plant in Monterrey, Mexico, pursuant to the Engineering, Procurement, & Construction Contract dated as of May 15, 2000 (the “EPC Contract” and the work contemplated under the EPC Contract being the “Project”).

C. The EPC Contract contemplates that Assignor shall assign and delegate to Assignee all of Assignor’s rights and obligations under the Turbine Agreement, and such an assignment and delegation is permitted pursuant to Section 22.2(vi) of the Turbine Agreement.

D. Assignor desires to assign and delegate its rights and obligations under the Turbine Agreement to Assignee for the purposes of the EPC Contract and Assignee desires to accept and assume such rights and obligations, each in accordance with the terms of this Agreement.

AGREEMENTS:

	NOW, THEREFORE, in consideration of the mutual covenants contained herein Assignor and Assignee agree as follows:

1. Assignor hereby assigns and delegates to Assignee all of its rights and obligations under the Turbine Agreement.  This assignment and delegation is without representation, warranty, or recourse, other than the representation to Assignee that Assignor owns all of the rights reflected as Assignor’s under the Turbine Agreement, is not in breach of the Turbine Agreement, and has not waived performance of any material obligation of GE under the Turbine Agreement, and that GE is not in breach of the Turbine Agreement.

2. In connection with such assignment and delegation, Assignor has made to Assignee an advance payment under the EPC Contract in the amount of US $25,101,733 (the “Turbine Advance”) for the purpose of providing funds to the Assignee which the Assignee will in turn immediately pay to GE under the Turbine Agreement. Assignor shall make payments to Assignee equal to the amounts payable under the Turbine Agreement with such payments being made three days prior to the corresponding payments becoming due under the Turbine Agreement, and Assignee shall in turn immediately pay to GE such amounts under the terms of the Turbine Agreement.

3. Assignee hereby accepts and assumes all of the rights and obligations of Assignor under the Turbine Agreement, agrees to perform all of the obligations of Assignor under and prevent breach under the Turbine Agreement, and agrees to indemnify Assignor for any loss, cost, or expense incurred by Assignor resulting from any failure by Assignee to perform such obligations or prevent such breaches. Without limiting the foregoing, Assignee hereby acknowledges receipt of the Turbine Advance and agrees to comply with the requirements of paragraph 2 regarding the same. 

4. In the event that Assignor cancels the Project or the EPC Contract is terminated by Assignee in accordance with its terms, Assignee may revoke the assignment and assumption under this Agreement by providing written notice to Assignor.  In the event that Assignee is in breach of the EPC Contract or the EPC Contract is terminated for any reason whatsoever, Assignor may revoke the assignment and assumption under this Agreement by providing written notice to Assignee.

5. Assignee agrees not to transfer any rights under the Turbine Agreement or amend, waive, or otherwise modify the terms of the Turbine Agreement in any manner that would impair the rights of Assignor or Enron North America Corp. (“ENA”).  

6. If this Agreement is revoked pursuant to paragraph 4 above, (a) Assignee shall deliver to ENA or Assignor, at ENA’s option, (hereafter the “Designated Party”) the Turbine Agreement and all equipment and other materials that have been delivered to Assignee pursuant to or that are related to the Turbine Agreement, (b) Assignee shall pay to the Designated Party, an amount equal to the positive difference, if any, between the amount of all payments made by Assignor to Assignee under Section 2 of this Agreement and the amount of all payments  made by Assignee to GE under the Turbine Agreement, (c) the rights of Assignee in the Turbine Agreement shall be automatically reassigned to the Designated Party, and (d) the obligations of Assignee to perform under the Turbine Agreement shall cease.  Upon request by Assignee, ENA, or Assignor, the others shall execute such additional documentation as is reasonably requested to confirm the foregoing.

7. This Agreement shall be binding upon and inure to the benefit of the respective successors and assigns of Assignor, ENA, and Assignee.  Upon ten (10) days’ prior written notice to Assignor, Assignee may assign the Turbine Agreement to Kawasaki Heavy Industries, Ltd. (“Kawasaki”) without the prior approval of Assignor; provided, however, (i) no such assignment shall relieve Assignee of its obligations under this Agreement, (ii) Assignee shall remain obligated to perform all of the obligations of Assignor under the Turbine Agreement, and (iii) any such assignment to Kawasaki shall be subject to and subordinate to the assignment to Assignee under this Agreement. This Agreement and the rights and obligations of the parties hereunder shall be governed by, and construed in accordance with, the laws of the State of New York.

	IN WITNESS WHEREOF, Assignor and Assignee have executed this Agreement the day and year first written above.

					ASSIGNOR:

					ENRON ENERGIA INDUSTRIAL DE MEXICO,
S. DE R. L. DE C.V. 


					By:						
					Name:						
					Title:						


					ASSIGNEE:

					MITSUI & CO., LTD.


					By:						
					Name:						
					Title:						
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