I, Miguel Alfredo Mendoza Cabrera, a citizen of Venezuela, of legal age, domiciled in Caracas and bearer of Identity Card No. 10.334.792, acting in my capacity as General Manager of ENRON LNG ATLANTIC II, CPA (the “Company”), a compañía en comandita por acciones domiciled in Caracas, registered in the Mercantile Registry of the Judicial District of the Federal District and State of Miranda, on _____________, under No. __, Volume ____, duly authorized by resolution of the Board of Directors of ENRON LNG ATLANTIC I, SRL, general partner of the Company, adopted in its Meeting held on September ___, 2000, do hereby declare: That in the name and on behalf of the Company, I grant an administrative power of attorney to

1. Mr. Mike McConnell, of legal age, domiciled in the United States of America, and bearer of United States of America Passport No. \; and

2. Mr. Richard P. Bergsieker, of legal age, domiciled in the United States of America, and bearer of United States of America Passport No. 131834624 (“attorneys-in-fact”)

respectively, so that they may jointly or separately represent and sustain the rights and interests of the Company, with the following powers to be exercised in Venezuela: 

a) Execute, acknowledge, deliver and file the Methane Gas Supply Agreement, by and between PDVSA Gas, S.A., and the Company, the LNG Sites and Piers Agreement, among PDVSA Gas, S.A., PDVSA Petroleo y Gas S.A., and the Company and each Real Property Agreement referred to in the LNG Sites and Piers Agreement, the Warrant Agreement and the PDVSA Guarantee, between the Company and PDVSA Gas, S.A. (the “Transaction Documents”).

b) In relation to the execution of the Transaction Documents, the attorneys-in-fact shall be authorized to do all or any of the following in the Company’s name and on its behalf: 

(i) represent the Company before any public authority, whether of judicial, administrative or any other nature in any country with respect to the execution process of the Transaction Documents;
(ii) receive any notice or communication directed to the Company and present any information, declarations, clarifications, notifications or certifications in connection with the Transaction Documents; and
(iii) agree to the terms and conditions of and have the authority and power to negotiate, deliver, amend, and execute under hand or under seal any and all agreements, amendments, addenda, applications, declarations, notices, certificates, appointments and any other documents deemed necessary or advisable whatsoever in connection with the Transaction Documents.

The attorneys-in-fact may not substitute the power of attorney without the prior consent of the Board of Directors of the Company’s general partner.  

This Power of Attorney shall be effective as of September ___, 2000, and shall automatically expire on September ___, 2002.

Caracas, ________________.

								                                                                 
	Miguel Alfredo Mendoza Cabrera
	General Manager 
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