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Limited Power of Attorney
This Limited Power of Attorney made on  28   November 2001 by the party named in the First Schedule (the "Donor"):

2. Appointment

The Donor nominates constitutes and appoints the person specified in the Second Schedule as the attorney of the Donor (the "Attorney").

3. Powers

The Attorney is empowered to:

(a) enter into and to execute under hand or under seal and deliver (which delivery may be conditional or unconditional) each of the documents described in the Third Schedule (the "Specified Documents");

(b) complete and fill up all blank spaces in any of the Specified Documents;

(c) make such alterations, deletions, amendments, or additions to the Specified Documents (without affecting the general nature of the transaction contemplated by the Specified Documents) as the Attorney thinks fit (whether or not involving changes to the parties) and to execute under hand or under seal and deliver (which delivery may be conditional or unconditional) any documents which effects or evidences any such alteration, deletion, amendment or addition (without affecting the general nature of the transaction contemplated by the Specified Documents);

(d) do anything (including, but not limited to executing under hand or under seal and delivering, which delivery may be conditional or unconditional, any document), which in the opinion of the Attorney is necessary or incidental in connection with, or in any way relates to, any of the Specified Documents or any document referred to in clause 2(c) or any transaction contemplated by any of the Specified Documents or any document referred to in clause 2(c) as the Attorney thinks fit; and

(e) appoint in writing a person other than a person specified in the Second Schedule as attorney of the Donor ("Substitute Attorney") under this Power of Attorney to exercise any or all of the powers conferred upon the Attorney by clauses 2(a) to 2(d) without the Attorney incurring any liability for the acts or omissions of the Substitute Attorney.

4. Agent of Donor

In exercising any of the powers conferred by clause 2, the Attorney and the Substitute Attorney (if any) must act explicitly as the agent of the Donor and the Specified Documents or any document referred to in clause 2(c) must be executed explicitly as the agent of the Donor.

5. Multiple Parties

The Attorney may exercise any of the powers referred to in clause 2 notwithstanding that he may be the Attorney also of any other party to any of the Specified Documents or documents referred to in clauses 2(c) or 2(d), unless the Attorney is of the opinion that it would not be in the best interest of the Donor to do so.

6. Ratification

The Donor agrees to ratify and confirm whatsoever the Attorney or the Substitute Attorney (if any) lawfully does, purports to do, or causes to be done by virtue of this Power of Attorney including anything which is lawfully done, purportedly done, or caused to be done between the revocation of this Power of Attorney and the time of such revocation coming to the notice of the Attorney or the Substitute Attorney (if any).

7. Evidence of Non-Revocation

The Donor declares that a person who deals with the Attorney or the Substitute Attorney (if any) in good faith may accept a written statement by such Attorney or Substitute Attorney (if any) to the effect that he has no notice of revocation of this Power of Attorney as conclusive evidence of that fact.

8. Period of Appointment

The Donor declares that this Power of Attorney is irrevocable for the period commencing on the date of this Agreement and expiring on the date specified in the Fourth Schedule.

9. Indemnity

The Donor indemnifies and holds the Attorney and the Substitute Attorney (if any), harmless against all losses, claims, costs, demands, liabilities and expenses whatsoever and howsoever arising which may be suffered, sustained or incurred by the Attorney or the Substitute Attorney (if any) as a result of or in respect of the exercise of the Attorney's powers under this Agreement.

10. Interpretation

In this Agreement:

(a) words importing the singular include the plural (and vice versa);

(b) words indicating a gender include every other gender; and

(c) the expression "person" includes an individual, the estate of an individual, a corporation, an authority, an association or a joint venture (whether incorporated or unincorporated), a partnership and a trust.

First Schedule

(the "Donor")

Enron Australia Energy Investments LLC

Second Schedule

(the "Attorney")

Paul Michael Quilkey

Third Schedule

("Specified Documents")

1. Share Sale Agreement between Macquarie Bank Limited and the Donor in relation to the sale of 100% of the issued share capital in Enron Australia Energy Pty Limited, ACN 082 245 887; and

2. Any consents, agreements, transfers, notices, instruments or other documents referred to in the document listed above or which are ancillary or related to it or contemplated by it, including any documents which are required as conditions precedent to execution of or completion under the document listed above.

Fourth Schedule

(Period of Appointment)

Until 31 December 2001

Executed as an agreement.

	Executed by Enron Australia Energy Investments LLC by or in the presence of:


	
	
	

	
	
	
	

	
	
	
	

	
Witness


	
	
	
Authorised Signatory 

	
Name of Witness
	
	
	
Name of Authorised Signatory
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