UNANIMOUS CONSENT

Of

MEMBERS

Of

enovate L.L.C

(a Deleware limited liability company)


The undersigned, being all of the Members of enovate L.L.C., a Delaware limited liability company (the “Company”), hereby take the following action by unanimous written consent, and waive all requirements of notice, whether statutory or otherwise:

RESOLVED, that pursuant to Section 5.5 of the Company’s Limited Liability Agreement, the Managing Member is hereby authorized to cause the Company to distribute cash in the amount of $18,000,000.00 to the Members in accordance with the Members’ Membership Interests (50% or $9,000,000.00 to each member).


No further action is taken or approved.  This unanimous written consent may be executed in counterparts, and such counterparts, taken together, shall constitute a single instrument.

IN WITNESS WHEREOF, the Members have executed this unanimous written consent as of November 8, 2001.

ENRON MW, L.L.C.

By:  Enron North America Corp., its sole member

By:  ______________________________


Laura Luce


Vice President

PEOPLES MW, LLC

By:  Peoples Energy Resources Corp., its Manager

By:  ______________________________


William E. Morrow


President
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