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December 8, 2006

Federal Energy Regulatory Commission
888 First Street NE
Washington, DC 20426

Re:  Quoddy Bay LNG, L.L.C.
Docket No. CP07- -000, et al.

Gentlemen:

Quoddy Bay LNG, L.L.C. ("Quoddy Bay LLNG") is applying to the Federal Energy
Regulatory Commission ("Commission") pursuant to the procedures established in 18 C.F.R.
Part 153 (2006) of Commission's regulations for authorization to site, construct, and operate an
LNG import terminal and associated storage and other appurtenant facilities. The point of entry
for the import of the natural gas will be at the LNG terminal facilities of Quoddy Bay LNG at
the Pleasant Point Reservation in Washington County, Maine.

We are outside counsel for Quoddy Bay LNG. We are familiar with Quoddy Bay LNG's
Articles of Organization, Operating Agreement and corporate records. We furnish this opinion
pursuant to section 153.8 of the Commission's regulations, 18 C.F.R. § 153.10 (2006). This
section requires that Quoddy Bay LNG provide, as Exhibit C, the opinion of counsel that the
proposal is within the authorized powers of Quoddy Bay LNG and that Quoddy Bay LNG has
complied with the laws and regulations of the states in which Quoddy Bay LNG operates. For
ourposes of this opinion, we have examined Quoddy Bay LNG's corporate (Limited Liability
Company) documents and made examinations of law as we have deemed necessary.

Based upon the foregoing, we are of the following opinion:

(1) The proposal is within the corporate (Limited Liability Company) powers of
Quoddy Bay LNG;
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(i1) Quoddy Bay LNG is duly organized and existing under the laws of the State of
{klahoma and is in good standing within the State of Oklahoma as of May 25, 2004 and through
the date hereof.

Sincerely,

ANDREWS DAVIS

Undbuys  Baves
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