November 14, 2000

The Board of Managers of 

enovate, L.L.C.


Pursuant to  Section 12.5 of the Limited Liability Company Agreement  (“the Agreement”) of enovate, L.L.C., this letter documents the agreement between Enron MW, L.L.C. and Peoples MW, L.L.C. to waive Section 10.3 Audit and Audit Rights requiring delivery of (a) audited financial statements and (b) a comparison of actual financial results to the Operating Budget.  This waiver is only for the fiscal year ending September 2000.


Due to the limited scope of enovate’s activities during this period, audited financial statements and a comparison of the operating budget would not be materially useful.  Upon approval by the Board of Managers of this waiver, unaudited financial statements for fiscal year ending September 2000 will be delivered.



By signing below, the Members  consent to the waiver set forth above.   
Agreed and Accepted:

______________________________ 

Janet Dietrich, Enron MW, L.L.C.

_______________________________

William Morrow, Peoples MW, L.L.C.

