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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
SCHEDULE 13D
Under the Securities Exchange Act of 1934
(Amendment No. 6)*
Regency Energy Partners LP

(Name of Issuer)
Common Units

(Title of Class of Securities)
75885Y 10 7

(CUSIP Number)
Regency LP Acquirer, L.P.
c¢/o GE Energy Financial Services
General Electric Capital Corporation
General Electric Company
800 Long Ridge Road
Stamford, Connecticut 06927
Telephone: (203) 961-5963
Attn: General Counsel
Attn: Portfolio Manager

(Name, Address and Telephone Number of Persons Authorized to Receive Notices and Communications)
May 10, 2010

(Date of Event which Requires Filing of this Statement)
If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this
Schedule 13D, and is filing this schedule because of §§ 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the
following box. o
*The remainder of this cover page shall be filled out for a reporting person s initial filing on this form with respect to
the subject class of securities, and for any subsequent amendment containing information which would alter the
disclosures provided in a prior cover page.
The information required in the remainder of this cover page shall not be deemed to be filed for the purpose of
Section 18 of the Securities Exchange Act of 1934 (_Act ) or otherwise subject to the liabilities of that section of the Act
but shall be subject to all other provisions of the Act (however, see the Notes).
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CUSIP No. 75885Y 107

NAMES OF REPORTING PERSONS
L.R.S. Identification Nos. of Above Persons (Entities Only)

Regency LP Acquirer, L.P.

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

2
(@ p
(b) o
SEC USE ONLY
3
SOURCE OF FUNDS
4
NA
CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS
5 2(d) OR 2(e)
o
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Delaware
SOLE VOTING POWER
7
NUMBER OF -0-
SHARES SHARED VOTING POWER
BENEFICIALLY 8
OWNED BY 24,679,577
EACH SOLE DISPOSITIVE POWER
9
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REPORTING
PERSON -0-
WITH SHARED DISPOSITIVE POWER
10
24,679,577

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
11

24,679,577

CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

12

o)

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13

26.48%

TYPE OF REPORTING PERSON
14

PN (Limited Partnership)
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CUSIP No. 75885Y 107

NAMES OF REPORTING PERSONS
L.R.S. Identification Nos. of Above Persons (Entities Only)

General Electric Capital Corporation

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

2
(@ p
(b) o
SEC USE ONLY
3
SOURCE OF FUNDS
4
NA
CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS
5 2(d) OR 2(e)
o
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Delaware
SOLE VOTING POWER
7
NUMBER OF -0-
SHARES SHARED VOTING POWER
BENEFICIALLY 8
OWNED BY 24,679,577
EACH SOLE DISPOSITIVE POWER
9
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REPORTING
PERSON -0-
WITH SHARED DISPOSITIVE POWER
10
24,679,577

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
11

24,679,577

CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

12

o)

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13

26.48%

TYPE OF REPORTING PERSON
14

CO
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CUSIP No. 75885Y 107

NAMES OF REPORTING PERSONS
L.R.S. Identification Nos. of Above Persons (Entities Only)

General Electric Company

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

2
(@ p
®) o
SEC USE ONLY
3
SOURCE OF FUNDS
4
NA
CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS
5 2(d) OR 2(e)
o
CITIZENSHIP OR PLACE OF ORGANIZATION
6
NEW YORK
SOLE VOTING POWER
7
NUMBER OF -0-
SHARES SHARED VOTING POWER
BENEFICIALLY 8
OWNED BY 24,679,577
EACH SOLE DISPOSITIVE POWER
9
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REPORTING
PERSON -0-
WITH SHARED DISPOSITIVE POWER
10
24,679,577

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
11

24,679,577

CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

12

o)

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13

26.48%

TYPE OF REPORTING PERSON
14

CO
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This Amendment No. 6 to Schedule 13D (this Amendment ) amends the Schedule 13D initially filed on June 28,
2007, the Amendment No. 1 to Schedule 13D filed on December 14, 2007, the Amendment No. 2 to Schedule 13D
filed on January 10, 2008, the Amendment No. 3 to Schedule 13D filed on April 21, 2008, the Amendment No. 4 to
Schedule 13D filed on March 11, 2009 and the Amendment No. 5 to Schedule 13D filed on September 4, 2009
(collectively, the Schedule 13D ).

General Electric Company, a New York corporation ( GE ), General Electric Capital Corporation, a Delaware
corporation ( GECC ) and Regency LP Acquirer, L.P., a Delaware limited partnership ( LP Holdings , and together
with GE and GECC, the Reporting Persons ) are filing this Amendment to disclose that Regency GP Acquirer LP, a
Delaware limited partnership ( GP Holdings ), Energy Transfer Equity, L.P. a Delaware limited partnership ( ETE ) and
ETE GP Acquirer LLC, a Delaware limited liability company ( ETE GP Buyer ) have entered into an agreement for
the sale by GP Holdings of (i) 100% of the membership interests in Regency GP LLC, a Delaware limited liability
company ( RGPLLC ); and (ii) 99.999% of the limited partner interest in Regency GP LP, a Delaware limited
partnership ( RGPLP ), to ETE GP Buyer, in exchange for approximately $300 million in convertible preferred units of
ETE (the GP Transfer ), with the rights and preferences set forth in Amendment No. 3 to the Third Amended and
Restated Agreement of Limited Partnership of ETE. GP Holdings is an indirect subsidiary of GECC although current
and former management of Regency Energy Partners LP, a Delaware limited partnership (the Issuer ) own a minority
of its equity. RGPLP is the General Partner of Issuer.

The closing of the GP Transfer is subject to amendments to the credit agreements of both Issuer and ETE as well as
customary closing conditions. Also, expected to close immediately after the GP Transfer is the Contribution
Agreement, dated May 10, 2010 (the Contribution Agreement ), among Issuer, Regency Midcontinent Express LLC,
a wholly owned subsidiary of Issuer ( Regency Midcon ), and ETE, pursuant to which Regency Midcon will acquire
from ETE membership interests in Midcontinent Express Pipeline LLC in exchange for Common Units. On May 11,
2010, Issuer filed a Current Report on Form 8-K to describe the transactions contemplated by the Contribution
Agreement, which is also filed as an exhibit thereto.

The Reporting Persons are also filing this Amendment to disclose the sale on April 30, 2010 by EFS Haynesville
LLC, a Delaware limited liability company and an indirect, wholly owned subsidiary of GECC ( EFS Partner ), of
76,989 units representing general partner interests in RIGS Haynesville Partnership Co., a Delaware general
partnership (the Haynesville General Partnership ), to Regency Haynesville Intrastate Gas LLC, a Delaware limited
liability company ( RHIG ), an indirect, wholly owned subsidiary of Issuer, in exchange for $92,086,857 in cash.

EFS Partner will continue to own 151 units representing general partner interests in the Haynesville General
Partnership, which represents 0.0137% of the Haynesville General Partnership interests. EFS Partner has agreed to
vote the general partner interests as directed by RHIG.
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Except as provided herein, this Amendment does not modify any of the information previously reported on the
Schedule 13D. Capitalized terms used and not otherwise defined have the meaning given to them in the
Schedule 13D.

The Reporting Persons have entered into a Joint Filing Agreement, dated the date hereof, a copy of which is filed
with this Amendment as Exhibit A (which is hereby incorporated by reference) pursuant to which the Reporting
Persons have agreed to file this statement jointly in accordance with the provisions of Rule 13d-1(k)(1) under the Act.
Information with respect to each Reporting Person is given solely by such Reporting Person, and no Reporting Person
assumes responsibility for the accuracy or completeness of the information furnished by another Reporting Person.
Item 4. Purpose of Transaction.

Item 4 is hereby amended by adding the following:

The following describes plans or proposals, including those relating to the contemplated GP Transfer, that the
Reporting Persons may have with respect to the matters set forth in Item 4(a)-(j) of Schedule 13D:

(a) Although the consummation of the GP Transfer will result in a change of control of Issuer, the 24,679,577
Common Units are not part of the transaction and upon closing, the Reporting Persons will continue to be the
beneficial owners of such Common Units. LP Holdings and Issuer intend to enter into a registration rights agreement
at the closing of the GP Transfer pursuant to which LP Holdings will have the right to cause Issuer to prepare and file
a registration statement to permit the resale of Common Units held by LP Holdings from time to time as permitted by
Rule 415 promulgated under the Securities Act of 1933, as amended (the Securities Act ). If the closing of the GP
Transfer occurs and LP Holdings either exercises its right to have a registration statement filed or does so pursuant to
an exemption from registration, it may, from time to time, dispose of a portion or all of its Common Units based on
market and general economic conditions, the business affairs and financial condition of Issuer, the market price of the
Common Units and other factors deemed relevant by LP Holdings.

(b) None.

(c) None.

(d) Upon the closing of the GP Transfer, the owners of RGPLP will have the right to designate the board of
directors of RGPLLC (the RGPLLC Board ); provided however, at the closing of the GP Transfer, LP Holdings,
RGPLP, RGPLLC and ETE intend to enter into an Investor Rights Agreement pursuant to which LP Holdings would
be granted the contractual right, but not the obligation, to either (i) designate up to two directors to the RGPLLC
Board or (ii) designate up to two persons to attend all meetings of the RPGLLC Board, solely in the capacity of a
non-voting observer. These rights would terminate if specific ownership thresholds are not maintained by LP
Holdings.

(e) None.
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(f) None.

(g) None.

(h) None.

(1) None.

(j) Except as described in this Item 4, the Reporting Persons do not have, as of the date of this Amendment, any
plans or proposals that relate to or result in any of the actions or events specified in clauses (a) through (i) of Item 4 of
Schedule 13D.

Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.

Item 6 is hereby amended to add the following to the end thereof:

On May 10, 2010, GP Holdings, ETE and ETE GP Buyer entered into an agreement for the sale by GP Holdings of
(1) 100% of the membership interests in RGPLLC; and (ii) 99.999% of the limited partner interest in RGPLP, to ETE
GP Buyer, in exchange for approximately $300 million in convertible preferred units of ETE, with the rights and
preferences set forth in Amendment No. 3 to Third Amended and Restated Agreement of Limited Partnership of ETE.

Upon the closing of the GP Transfer, LP Holdings and Issuer expect to enter into a registration rights agreement
pursuant to which LP Holdings will have the right to cause Issuer to prepare and file a registration statement to permit
the resale of any Common Units held by LP Holdings from time to time as permitted by Rule 415 promulgated under
the Securities Act. If the closing of the GP Transfer occurs and LP Holdings either exercises its right to have a
registration statement filed or does so pursuant to an exemption from registration, it may, from time to time, dispose
of a portion or all of its Common Units based on market and general economic conditions, the business affairs and
financial condition of Issuer, the market price of the Common Units and other factors deemed relevant by LP
Holdings.

On April 30, 2010, EFS Partner, sold 76,989 units representing general partner interests in the Haynesville General
Partnership, to Issuer in exchange for $92,086,857 in cash and the entering into of an agreement pursuant to which
EFS Partner has agreed to vote the units representing general partner interests as directed by RHIG.

Item 7. Material to be filed as Exhibits.

Exhibit A Joint Filing Agreement*

Exhibit B General Partner Purchase Agreement, dated as of May 10, 2010, by and among Regency GP Acquirer,
L.P., Energy Transfer Equity, L.P. and ETE GP Acquirer LLC*

*  Filed Herewith

Table of Contents 12



Edgar Filing: Regency Energy Partners LP - Form SC 13D/A

Table of Contents

SIGNATURES

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this

statement is true, complete and correct.
Dated: May 13, 2010

Regency LP Acquirer, L.P.
By: EFS Regency GP Holdco II, LLC
Its:  General Partner
By: Aircraft Services Corporation
its Managing Member
By: /s/ Tyson R. Yates
Name: Tyson R. Yates
Title: Vice President
General Electric Capital Corporation
By: /s/J. Alex Urquhart
Name: J. Alex Urquhart
Title: Authorized Signatory
General Electric Company
By: /s/J. Alex Urquhart
Name: J. Alex Urquhart

Title: Vice President, General Electric Company

Table of Contents
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Execution Version
EXHIBIT A
AGREEMENT REGARDING THE JOINT FILING OF SCHEDULE 13D
The undersigned hereby agree as follows:
(i) Each of them is individually eligible to use the Schedule 13D to which this Exhibit is attached, and such
Schedule 13D is filed on behalf of each of them; and

(i) Each of them is responsible for the timely filing of such Schedule 13D and any amendments thereto, and for
the completeness and accuracy of the information concerning such person contained therein; but none of them
is responsible for the completeness or accuracy of the information concerning the other persons making the
filing, unless such person knows or has reason to believe that such information is inaccurate.

Date: May 13, 2010

[Signature Pages Follow]
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Regency LP Acquirer, L.P.

By: EFS Regency GP Holdco II, LLC
Its: General Partner

By: Aircraft Services Corporation
its Managing Member
By: /s/ Tyson R. Yates

Name: Tyson R. Yates
Title: Vice President

General Electric Capital Corporation
By: /s/]. Alex Urquhart

Name: J. Alex Urquhart
Title: Authorized Signatory

General Electric Company
By: /s/J. Alex Urquhart
Name: J. Alex Urquhart

Title: Vice President, General
Electric Company
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GENERAL PARTNER PURCHASE AGREEMENT
BY AND AMONG
REGENCY GP ACQUIRER, L.P.
AND
ENERGY TRANSFER EQUITY, L.P.
AND
ETE GP ACQUIRER LLC
May 10, 2010

EXHIBIT B
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GENERAL PARTNER PURCHASE AGREEMENT
This GENERAL PARTNER PURCHASE AGREEMENT (this Agreement ), dated as of May 10, 2010 (the
Execution Date ), is made and entered into by and among Regency GP Acquirer LP, a Delaware limited partnership
( Seller ), Energy Transfer Equity, L.P. a Delaware limited partnership ( ETE ) and ETE GP Acquirer LLC, a Delaware
limited liability company ( Buyer ).

ETE and Buyer are sometimes referred to individually in this Agreement as a Buyer Party and are sometimes
collectively referred to in this Agreement as the Buyer Parties.

Each of the parties to this Agreement is sometimes referred to individually in this Agreement as a Party and all of
the parties to this Agreement are sometimes collectively referred to in this Agreement as the Parties.

RECITALS

WHEREAS, Seller owns the following interests (collectively, the Acquired GP Interests ): (i) 100% of the
membership interests in Regency GP LLC, a Delaware limited liability company ( RGPLLC ); and (ii) the 99.999%
limited partner interest in Regency GP LP, a Delaware limited partnership ( RGPLP );

WHEREAS, RGPLLC owns a 0.001% general partner interest in RGPLP;

WHEREAS, RGPLP owns a 2.0% general partner interest in Regency Energy Partners, L.P., a Delaware limited
partnership ( Regency ), and is the sole general partner of Regencys;

WHEREAS, pursuant to that certain Redemption and Exchange Agreement dated as of the date hereof (the ETP
Redemption Agreement ), by and between ETE and Energy Transfer Partners, L.P., a Delaware limited partnership
( ETP ), subject to the terms and conditions contained therein, ETP has agreed to redeem (the Redemption and
Exchange ) certain limited partner interests of ETP held by ETE in exchange for (a) all of the outstanding membership
interests in ETC Midcontinent Express Pipeline III, L.L.C., a Delaware limited liability company ( ETC III ) and (b) an
option to acquire all of the outstanding membership interests in ETC Midcontinent Express Pipeline II, L.L.C., a
Delaware limited liability company ( ETC II );

WHEREAS, at the Closing, ETE, ETP and Regency intend to enter into a Master Services Agreement in
substantially the form attached hereto as Exhibit H to the Contribution Agreement (as defined below) (the Master
Services Agreement );

WHEREAS, pursuant to that certain Contribution Agreement dated as of the date hereof (the MEP Contribution
Agreement ), by and among ETE, Regency and Regency Midcontinent Express LLC, subject to the terms and
conditions contained therein, ETE has agreed, in exchange for limited partner interests in Regency, to (a) contribute
ETC III to Regency and (b) assign Regency an option to acquire ETC II (the MEP Contribution ); and

WHEREAS, Seller desires to sell to the Buyer Parties, and the Buyer Parties desire to purchase from Seller, the
Acquired GP Interests, and in exchange ETE desires to issue and sell to Seller 3,000,000 convertible preferred units of
ETE (the Convertible Preferred Units ), having the terms set forth in Amendment No. 3 to the Third Amended and
Restated Agreement of Limited Partnership of Energy Transfer Equity, L.P. (the Third Amendment ) a form of which
is attached hereto as Annex A, all on the terms and subject to the conditions set forth herein.

1
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ARTICLE 1
DEFINITIONS AND INTERPRETATIONS

1.1 Definitions. Capitalized terms used in this Agreement but not defined in the body of this Agreement shall
have the meanings ascribed to them in Exhibit A. Capitalized terms defined in the body of this Agreement are listed in
Exhibit A with reference to the location of the definitions of such terms in the body of this Agreement.

1.2 Interpretations. In this Agreement, unless a clear contrary intention appears: (a) the singular includes the
plural and vice versa; (b) reference to a Person includes such Person s successors and assigns but, in the case of a
Party, only if such successors and assigns are permitted by this Agreement, and reference to a Person in a particular
capacity excludes such Person in any other capacity; (c) reference to any gender includes each other gender; (d)
references to any Exhibit, Schedule, Section, Article, Annex, subsection and other subdivision refer to the
corresponding Exhibits, Schedules, Sections, Articles, Annexes, subsections and other subdivisions of this Agreement
unless expressly provided otherwise; (e) references in any Section or Article or definition to any clause means such
clause of such Section, Article or definition; (f) hereunder, hereof, hereto and words of similar import are references t
this Agreement as a whole and not to any particular provision of this Agreement; (g) the word or is not exclusive, and
the word including (in its various forms) means including without limitation ; (h) each accounting term not otherwise
defined in this Agreement has the meaning commonly applied to it in accordance with GAAP; (i) references to days
are to calendar days; and (j) all references to money refer to the lawful currency of the United States. The Table of
Contents and the Article and Section titles and headings in this Agreement are inserted for convenience of reference
only and are not intended to be a part of, or to affect the meaning or interpretation of, this Agreement.

ARTICLE I
ACQUISITION OF THE ACQUIRED GP INTERESTS; CLOSING

2.1 Acquisition of the Acquired GP Interests. Upon the terms and subject to the satisfaction or due waiver of
the conditions contained in this Agreement, Seller shall sell, transfer and deliver to Buyer, and Buyer shall purchase
from Seller the Acquired GP Interests. In exchange for the Acquired GP Interests, at the Closing, ETE shall issue and
deliver to Seller the Convertible Preferred Units.

2.2 Time and Place of Closing. The closing of the transactions contemplated by this Agreement (the Closing )
will take place at the offices of Vinson & Elkins L.L.P., 1001 Fannin Street, Suite 2500, Houston, Texas 77002 on the
second Business Day after all of the conditions set forth in Article VI (other than those conditions which by their
terms are only capable of being satisfied at the Closing, but subject to the satisfaction or due waiver of those
conditions) have been satisfied or waived by the Party or Parties entitled to waive such conditions, unless another
time, date and place are agreed to in writing by the Parties. The date of the Closing is referred to in this Agreement as
the Closing Date. The Closing will be deemed effective as of 12:01 a.m., Houston, Texas time, on the Closing Date.

2
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2.3 Deliveries and Actions at Closing.
(a) At the Closing, Seller shall deliver, or shall cause to be delivered, the following to the Buyer Parties:

(i) Assignment of Interests. A counterpart of an assignment (the Assignment of Interests ), a form of which is
attached hereto as Annex B, evidencing the contribution, assignment, transfer and delivery to Buyer of the Acquired
GP Interests, duly executed by Seller;

(ii) FIRPTA Certificate. A certificate of Seller in the form specified in Treasury
Regulation Section 1.1445-2(b)(2)(iv) that Seller is not a foreign person within the meaning of Section 1445 of the
Code, duly executed by Seller;

(iii) Closing Certificate. The certificate contemplated by Section 6.2(c);

(iv) Required Consents. The consents, approvals and waivers set forth on Schedule 2.3(a)(iv);

(v) Amendment to Regency Credit Agreement. A duly executed amended Regency Credit Agreement, which
address the matters set forth on Schedule 2.3(a)(v); and

(vi) Registration Rights Agreement. A counterpart of a registration rights agreement, a form of which attached
hereto as Annex D (the Registration Rights Agreement ) duly executed by Seller.

(b) At the Closing, the Buyer Parties shall deliver, or shall cause to be delivered, the following to Seller:

(i) Preferred Unit Certificate. Original unit certificates representing the Convertible Preferred Units;

(i1) Assignment of Interests. A counterpart of the Assignment of Interests duly executed by Buyer;

(iii) Third Amendment. A copy of the Third Amendment duly executed by the general partner of ETE, as general
partner of ETE and as attorney-in-fact for all limited partners pursuant to the powers of attorney granted pursuant to
Section 2.6 of the ETE Partnership Agreement, a form of which is attached hereto as Annex A;

(iv) Closing Certificate. The certificate contemplated by Section 6.3(c);

(v) Required Consents. The consents, approvals and waivers set forth on Schedule 2.3(b)(v);

(vi) MEP Contribution. A duly executed copy of the MEP Contribution Agreement;
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(vii) ETP Redemption Agreement. A duly executed copy of the ETP Redemption Agreement;

(viii) Legal Opinion. An opinion from Vinson & Elkins L.L.P., counsel to Buyer Parties, dated as of the Closing
Date and reasonably satisfactory to Seller, a form of which is attached hereto as Annex C;

(ix) Registration Rights Agreement. A counterpart of the Registration Rights Agreement, duly executed by ETE;
and

(x) Governance Policies. A copy of the Governance Policies adopted by the general partner of ETE, a form of
which is attached hereto as Annex E.

2.4 Pro Ration of Closing Quarterly Distribution.

(a) Within three (3) Business Days after Buyer receives its regular quarterly cash distribution in respect of the
quarter in which the Closing occurs, Buyer shall pay to Seller an amount in cash equal to the Pro Rata Distribution
Amount. The Pro Rata Distribution Amount shall equal the product of (a) $1,574,073.87 multiplied by (b) a fraction,
the numerator of which is the number of days in the quarter preceding the date of the Closing Date, plus the Closing
Date, and the denominator of which is the number of days in such quarter.

(b) In the event that the Closing Date occurs on or before the record date relating to the distribution for the
quarter immediately prior to the quarter in which the Closing Date occurs (the Preceding Quarter ), in addition to any
amounts to be paid by Buyer to Seller pursuant to Section 2.4(a). Buyer shall pay to Seller 100% of the applicable
cash distribution for the Regency GP LP Interest for the Preceding Quarter. The payment shall be made no later than
three (3) Business Days following the receipt by Buyer of such distribution from Regency.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER
Seller hereby represents and warrants to the Buyer Parties as follows:

3.1 Organization; Qualification. Seller and each Regency Entity are entities duly formed, validly existing and
in good standing under the laws of the State of Delaware and have all requisite corporate, limited partnership or
limited liability company power and authority to own, lease and operate their properties and to carry on their business
as it is now being conducted, and are duly qualified, registered or licensed to do business as a foreign entity and are in
good standing in each jurisdiction in which the property owned, leased or operated by it or the nature of the business
conducted by it makes such qualification necessary, except where the failure to be so duly qualified, registered or
licensed and in good standing would not reasonably be expected to have a Regency Material Adverse Effect or to
prevent or materially delay the consummation of the transactions contemplated by this Agreement or to materially
impair Seller s ability to perform its obligations under this Agreement. Seller has made available to the Buyer Parties
true and complete copies of the Organizational Documents of each Regency Entity, as in effect on the Execution Date.
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3.2 Authority; Enforceability.

(a) Seller has the requisite corporate, partnership or limited liability company power and authority to execute
and deliver this Agreement and to consummate the transactions contemplated by this Agreement. The execution and
delivery by Seller of this Agreement and the consummation by Seller of the transactions contemplated by this
Agreement have been duly and validly authorized by Seller, and no other corporate, partnership or limited liability
company proceedings on the part of Seller is necessary to authorize this Agreement or to consummate the transactions
contemplated by this Agreement.

(b) This Agreement has been duly executed and delivered by Seller, and, assuming the due authorization,
execution and delivery by the Buyer Parties, this Agreement constitutes the valid and binding agreement of Seller,
enforceable against Seller in accordance with its terms, except as such enforceability may be limited by applicable
bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar Laws relating to or affecting
creditors rights generally and subject, as to enforceability, to legal principles of general applicability governing the
availability of equitable remedies, including principles of commercial reasonableness, good faith and fair dealing
(regardless of whether such enforceability is considered in a proceeding in equity or at law) (collectively, Creditors
Rights ).

3.3 Non-Contravention. Except as set forth on Schedule 3.3 of the Seller Disclosure Schedule, the execution,
delivery and performance of this Agreement and the consummation by Seller of the transactions contemplated by this
Agreement does not and will not: (a) result in any breach of any provision of the Organizational Documents of Seller
or any Regency Entity; (b) constitute a default (or an event that with notice or passage of time or both would give rise
to a default) under, or give rise to any right of termination, cancellation, amendment or acceleration (with or without
the giving of notice, or the passage of time or both) under any of the terms, conditions or provisions of any Contract to
which Seller or any Regency Entity is a party or by which any property or asset of Seller or any Regency Entity is
bound or affected; or (c) assuming compliance with the matters referred to in Section 3.4, violate any Law to which
Seller or any Regency Entity is subject or by which any of Seller s or any Regency Entity s properties or assets is
bound; or (d) constitute (with or without the giving of notice or the passage of time or both) an event which would
result in the creation of any Lien (other than Permitted Liens) on any asset of any Regency Entity, except, in the cases
of clauses (b), (c) and (d) for such defaults or rights of termination, cancellation, amendment, acceleration, violations
or Liens, as would not reasonably be expected to have a Regency Material Adverse Effect or to prevent or materially
delay the consummation of the transactions contemplated by this Agreement or to materially impair Seller s ability to
perform their obligations under this Agreement.

3.4 Governmental Approvals. Except as set forth on Schedule 3.4 of the Seller Disclosure Schedule, no
declaration, filing or registration with, or notice to, or authorization, consent or approval of, any Governmental
Authority is necessary for the consummation by Seller of the transactions contemplated by this Agreement, other than
such declarations, filings, registrations, notices, authorizations, consents or approvals which, if not obtained or made,
would not reasonably be expected to have a Regency Material Adverse Effect or to prevent or materially delay the
consummation of the transactions contemplated by this Agreement or to materially impair Seller s ability to perform
their obligations under this Agreement.
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3.5 Capitalization.

(a) Schedule 3.5(a) of the Seller Disclosure Schedule sets forth a correct and complete description of the
following: (i) all of the issued and outstanding equity interests in each of the Regency GP Entities; and (ii) the record
owners of each of the outstanding equity interests in each of the Regency GP Entities. Except as set forth on
Schedule 3.5(a) of the Seller Disclosure Schedule, there are no other outstanding equity interests of any Regency GP
Entity. All of the issued and outstanding equity interests in each of the Regency GP Entities have been duly
authorized, validly issued and fully paid and are nonassessable (except as such nonassessability may be affected by
Sections 17-303 and 17-607 of the Delaware LP Act or Section 18-607 of the Delaware LLC Act) and have not been
issued in violation of any preemptive rights, rights of first refusal or other similar rights of any Person. All of the
issued and outstanding equity interests in each of the Regency GP Entities are owned by the Persons set forth on
Schedule 3.5(a) of the Seller Disclosure Schedule named as owning such interests free and clear of all Liens other than
(A) transfer restrictions imposed by federal and state securities laws and (B) any transfer restrictions contained in the
Organizational Documents of the Regency GP Entities.

(b) At the Closing, (i) the Acquired GP Interests will constitute 100% of the issued and outstanding membership
interests in RGPLLC and a 99.999% limited partner interest in RGPLP and (ii) RGPLLC will own a 0.001% general
partner interest in, and serve as the sole general partner of, RGPLP.

(c) There are no preemptive rights or other outstanding rights, options, warrants, conversion rights, stock
appreciation rights, redemption rights, repurchase rights, agreements, arrangements, calls, subscription agreements,
commitments or rights of any kind that obligate any of the Regency GP Entities to issue or sell any equity interests or
any securities or obligations convertible or exchangeable into or exercisable for, or giving any Person a right to
subscribe for or acquire, any equity interests in any of the Regency GP Entities, and no securities or obligations
evidencing such rights are authorized, issued or outstanding.

(d) No Regency GP Entity has outstanding any bonds, debentures, notes or other obligations the holders of
which have the right to vote (or convertible into or exercisable for securities having the right to vote) with the holders
of equi