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Name o?"ﬁf.gcﬁélga(l:l }?’?ﬁ( this is an amendment and name has changed, and indicate change.) / _ﬁ 3 5/ G / \j
ONAINE

SALE OF C\GM TO THE MEMBERS OF BEAR CUB INVESTMENTS, LLC

Filing Under‘(c\‘/{ec(box(es) that apply): O Rule 504 O Rule 505 Rule 506 O Section4(6) O ULOE
Type of Filing: New Filing O Amendment

H

! A. BASIC IDENTIFICATION DATA »

1. Enter the information requested about the issuer
Name of Issuer  (Ocheck if this is an amendment and name has changed, and indicate change.)

REGENCY ENERGY PARTNERS LP

Address of Executive Offices {Number and Street, City, State, Zip Code} [Telephone Number (Including Area Code)
1700 PACIFIC AVENUE, SUITE 2900, DALLAS, TEXAS 75201 214) 750-1771
Address of Principal Business Operations (Number and Street, City, State, Zip Code) [Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business
MIDSTREAM NATURAL GAS SERVICE PROVIDER
Type of Business Organization

O corporation X limited partnership, already formed 8 other (please specify):
OJ business trust O limited partnership, to be formed PﬁOCE‘q SED
Month Year ‘& o
[0]o] [o]5] MAY 0 3 2007
Actual or Estimated Date of Incorporation or Organization: & Actval O Estimatﬂ.'
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State: OMS ON
CN for Canada; FN for other foreign jurisdiction) F’NANC’AL
D|E

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering 'of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq.
or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address
after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must
be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested, Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indi¢ate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. lssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result In a loss of an available state exemption unless such exemption is prediceted on the filing of a federal notice.

Persons who respond to the collection of information contalned in this form are not
required to respond unless the form displays a currently valid OMB control number.
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= kach promoter o1 the 1ssuerT, 1T the 1ssuet has been organized within the past nve years,

« Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities
of the issuer.

» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

+ Each general managing partner of partnership issuers.

Check Box(es) that Apply:  [J Promoter 0 Beneficial Owner O Executive Officer O Director Xl General and/or
Managing Partner

Full Name (Last name first, if individual)
REGENCY GPLP

Business or Residence Address (Number and Street, City, State, Zip Code)
1700 PACIFIC AVENUE, SUITE 2900, DALLAS, TEXAS 75201

Check Box({es) that Apply: [ Promoter L3 Beneficial Owner [ Executive Officer 0 Director &3 General and/or
! Managing Partner

;Full Name (Last name first, if individual)
.REGENCY GP LLC!

Business or Residence Address (Number and Street, City, State, Zip Code)
1700 PACIFIC AVENUE, SUITE 2900, DALLAS, TEXAS 75201

Check Box(es) that Apply: [ Promoter X Beneficial Owner O Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
HMS5/GP LLC?

Business or Residence Address (Number and Street, City, State, Zip Code)
200 CRESCENT COURT, SUITE 1600, DALLAS, TEXAS 75201

3CheCk Box(es) that Apply: O Promoter O Beneficial Qwner X Executive Officer [B) Director {3 General and/or
: Managi:_lg Partner

;Fu]l Name (Last name first, if individual)

;HUNT, JAMES W,

;Business or Residence Address (Number and Street, City, State, Zip Code)
1700 PACIFIC AVENUE, SUITE 2900, DALILAS, TEXAS 75201

Check Box(es) that Apply: [ Promoter O Beneficial Owner Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
CONNORS, LAWRENCE B.

Business or Residence Address (Number and Street, City, State, Zip Code}
1700 PACIFIC AVENUE, SUITE 2900, DALLAS, TEXAS 75201

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

! Regency GP LLC is the general partner of Regency GP LP, the general partner of Regency Energy Partners LP.

2 HMS5/GP LLC, a Texas limited Jiability company {“HM5™), is the beneficial owner of 10% or more common and subordinated units of Regency
Energy Partners LP, which units are held of record by Hicks, Muse, Tate & Furst Equity Fund V, L.P., a Delaware limited partnership (“Fand
V™), and Regency Acquisition LP, a Delaware limited partnership (“Acquisition”). HMS is the general partner of Fund V, and, as a result of
Fund V’s relationship with Acquisition as described below, each of HMS and Fund V may be deemed to beneficially own common and
subordinated units held by Acquisition. In addition, as described in that certain Schedule 13D filing dated February 9, 2006, as amended by that
certain Amendment No. 1 dated March 24, 2006, that certain Amendment No. 2 dated July 17, 2006, that certain Amendment No. 3 dated
December 19, 2006, and that certain Amendment No. 4 dated March 30, 2007, each of the following may be deemed to beneficially own the
common and subordinated units held by Acquisition: Regency Holdings LLC, a Delaware limited liability company and the general partner of
Acquisition (“Heldings"); HMTF Regency, L.P., a Delaware limited partnership which is the sole member of Holdings and owns all of the
limited partnership interest in Acquisition (“HMTF Regency”); HMTF Regency, L.L.C., a Texas limited liability company and the general
partner of HMTF Regency. SEC 1972 (6/02) 2 of 12
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Business or Residence Address (Number and Street, City, State, Zip Code)
i
11700 PacFic AVENUE, SUITE 2900, DALLAS, TEXAS 75201

Check Box(es) that Apply: O Promoter O Beneficial Owner X Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

ARATA, STEPHEN Louis

Business or Residence Address (Number and Street, City, State, Zip Code)

1700 PACIFIC AVENUE, SUITE 2900, DALLAS, TEXAS 75201

‘Check Box(es) that Apply: O Promoter [ Beneficial Owner X Executive Officer £ Director O General and/or

1 Managing Parmer

jFuli Name (Last name first, if individual)

"Joon, WILLIAM E. HI

‘Business or Residence Address (Number and Street, City, State, Zip Code)

1700 PACIFIC AVENUE, SUITE 2900, DALLAS, TEXAS 75201

Check Box(es) that Apply: O Promoter O Beneficial Owner (X Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual}

SUGGS, ALVIN

Business or Residence Address (Number and Street, City, State, Zip Code)

1700 PACIFIC AVENUE, SUITE 2900, DALLAS, TEXAS 75201

fCheck Box(es) that Apply: [0 Promoter O Beneficial Qwner 3 Executive Officer B Director O General and/or

| Managing Partner

‘Full Name (Last name first, if individual)

1DAVIS, CHARLES M. JR.

‘Business or Residence Address {Number and Street, City, State, Zip Code)

11700 PACIFIC AVENUE, SUITE 2900, DALLAS, TEXAS 75201

Check Box(es) that Apply: [ Promoter 3 Beneficial Owner Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

MONCRIEF, RICHARD D.

Business or Residence Address (Number and Street, City, State, Zip Code)

1700 PACIFIC AVENUE, SUITE 2980, DALLAS, TEXAS 75201

‘Check Box(es) that Apply: LI Promoter [J Beneficial Owner (%) Executive Officer O Director [ General and/or

1 Managing Partmer

Full Name (Last name first, if individual)

Ross, HousToN C. 11T

‘Business or Residence Address (Number and Street, City, State, Zip Code)

i

11700 PACIFIC AVENUE, SUITE 2900, DALLAS, TEXAS 75201

Check Box{es) that Apply: O Promoter 0O Beneficial Owner ] Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

RoOZzzZELL, CHRISTOPHER

Business or Residence Address (Number and Street, City, State, Zip Code)

1700 PACIFIC AVENUE, SUITE 2900, DALLAS, TEXAS 75201

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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‘Business or Residence Address (Number and Sireet, City, State, Zip Code)

1700 PACIFIC AVENUE, SUITE 2900, DALLAS, TEXAS 75201
Check Box(es) that Apply: O Promoter [ Beneficial Owner 0O Executive Officer X Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

FURST, JACK D.
Business or Residence Address (Number and Street, City, State, Zip Code)

1700 PACIFIC AVENUE, SUITE 2900, DALLAS, TEXAS 75201

Check Box{es) that Apply: I Promoter O Beneficial Owner {1 Executive Officer Director 0 General and/or
Managing Partner

‘Full Name (Last name first, if individual) i

‘COLONNETTA, JOE
Business or Residence Address (Number and Street, City, State, Zip Code) i

1700 PACIFIC AVENUE, SUITE 2900, DALLAS, TEXAS 75201
Check Box(es) that Apply: O Promoter O Beneficial Owner [ Executive Officer & Director 0O General and/or
Managing Partner

Full Name (Last name first, if individual)

HERRING, J, EDWARD JR.
Business or Residence Address (Number and Street, City, State, Zip Code)

1700 PACIFIC AVENUE, SUITE 2900, DALLAS, TEXAS 75201
Check Box(es) that Apply: L1 Promoter 1 Beneficial Owner B Executive Officer ¥ Director O General and/or f
' Managing Partner

gFuIi Name (Last name first, if individual)

|
DOWNIE, JASON H.
‘Business or Residence Address (Number and Street, City, State, Zip Code)

1700 PACIFIC AVENUE, SUITE 2900, Dar.1.AS, TEXAS 75201
Check Box(es) that Apply: O Promoter O Beneficial Qwner 0 Executive Officer X Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

FULLER, A. DEAN
Business or Residence Address (Number and Street, City, State, Zip Code)

1700 PACIFIC AVENUE, SUITE 2900, DALLAS, TEXAS 75201

ECheck Box{es) that Apply: [T Promoter 0O Beneficial Owner O Executive Officer X Director O General and/or 3
! Managing Partnier
;Fu]l Narne (Last name first, if individual) '

%

iKINCAID, ROBERT D.
'Business or Residence Address (Number and Street, City, State, Zip Code) .

i

1700 PACIFIC AVENUE, SUITE 2908, DALLAS, TEXAS 75201

SEC 1972 (6/02) 4 of 12
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LUCE, GARY WAYNE
Business or Residence Address (Number and Street, City, State, Zip Code)

1700 PACIFIC AVENUE, SUITE 2900, DALLAS, TEXAS 75201

:Check Box{es) that Apply: 3 Promoter [ Beneficial Owner O Executive Officer B Director 3 General and/or

: Managing Partner
‘Full Name (Last name first, if individual) \

WINTERS, JOHN OTIS

‘Business or Residence Address (Number and Street, City, State, Zip Code)
!
‘1700 PACIFIC AVENUE, SUITE 2900, DALLAS, TEXAS 75201

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Answer also in Appendix, Column 2, if filing under ULOE.

. What is the minimum investment that will be accepted from any individual? . ... .......... ... ... ... $ N/A
Yes No
. Does the offering permit joint ownershipofasingleunit? . . . ... ... ... ... . i il o b4

. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a persen to be listed is an associated
person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than

five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or dealer
only.

Full Name (Last name first, if individual)

N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual States) . .. . ..o vttt et i e e e e e O All States

OAL 0OAK 0OAZ O AR OCA Oco acr ODE obcC DFL OGA 0OH oI
OIL OIN Ola OKS OKy OLA OME OMD QOMa 0O MI oMN OMS OMO
OMT ONE ONV  DONH OONJ O NM ONY ONC OND O OH DOK OOCR O PA
ORI 0OSC Qo so OTN aoTx our OvT Ova O WA Oowv 0Owl Dwy O0OPR

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual States) . . . ..o . vt i i e i i e e e e e e 0 All States
OAL DOAK O AZ O AR OcaA aco oct O DE OoDcC OFL OGA DOHI O
O OIN Ola OKS OKY OLA OME OMD 0OMA O Ml OMN OMS oMo
OMT ONE O NV ONH ONJ O NM ONY ONC OND 0O CH OO0OK 0OOR aOPA
ORI 0OsC o sD OTN OTX O uT aovT ava Owa owv  0Owl Owy OFPR

Full Name (Last name first, if individual)

Business ot Residence Address (Number and Street, City, State, Zip Codc)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States) . .. .. .. ... i i e e 0 All States

OAL HAK OAZ O AR aca aoco acr D DE onpc O FL goGA 0OHI aIp
OIL OIN O1a OKS O KY OLA OME OMD OMA 0 MI OMN OMS Mo
OMT ONE 0O NV ONH anNJ 0O NM ONY ONC O ND O OH 8ok 0OOR 8 Pa
ORI 0OsC OsD O TN O TX OurT avr OvA Owa oCwv QOwl Oowy OPR

{(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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securities offered for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
Dbt .. e by 0 3 0
20T b3 0 3 0
O Common O Preferred
Cenvertible Securities (includingwarrants) .. .......... ... ... ... ... ..., $ 0 $ 0
Partnership Interests. . . ..ottt i e e $  19.999,996.17 §  19,999.996.17
Other (Specify Y e $ 0 0
e R $  19999,996.17° $  19,999,996.17°
Answer also in Appendix, Column 3, if filing under ULOE,
2. Enter the number of accredited and non-accredited investors who have purchased securities
in this offering and the aggregate dollar amounts of their purchases. For offerings under
Rule 504, indicate the number of persons who have purchased securities and the aggregate
dollar amount of their purchases on the total lines. Enter “0” if answer is “none” ot “zero™.
Aggregate
Number Dollar Amount
Investors of Purchases
Accredited INVESIOMS. . . .. .o\ v et ettt 18 $__ 19,999,996.17°
Non-accredited Investors. . . ... ... . e e et e e e 0 b 0
Total (for filings under Rule 504 0nly) . . ... ... ittt i 3
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 508, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed
in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
Rule 505. . . ..o e $
Regulation A, . . .. i e e e e e $
Rule 504, . .. e e e $
-1 $
4, a. Fumish a statement of all expenses in connection with the issuance and distribution of
the securities in this offering. Exclude amounts relating solely to organization expenses
of the issuer. The information may be given as subject to future contingencies. If the
amount of an expenditure is not known, furnish an estimate and check the box to the left
of the estimate.
Transfer Agent’s Fees. . . . .. ... L e e e e e s
Printing and Engraving Costs. . . .. ... i it e e e 0os 0
1 I . e os (M

¥ The securities were a portion of the acquisition consideration paid to the stockholders of Pueblo Midstream Gas Corporation, a Texas
corporation (“Pueblo™), in connection with the acquisition of all the issued and outstanding equity interests of Pueblo. The offering and sale
price was calculated at $26.61 per unit, the ten day trading average of the common units prior to signing the Stock Purchase Agreement between
Regency Energy Partners LP, Pueblo Holdings, Inc., Bear Cub Investments, LLC and Robert J. Clark, as Sellers’ Representative, entered into on
April 2, 2007. The iscuer did not receive any cash proceeds as a result of the issuance of these securities, but instead received the equity interests

of Pueblo described above. Amount includes sales to persons residing outside the United States,

4 See footnote 3. Any expenses related to the issuance of these securities were considered a part of expenses related to the acquisition.

SEC 1972 (6/02) 7 of 12




Other Expenses (identify) 0os 0

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Pant C -
Question 1 and total expenses furnished in response to Part C — Question 4.2. This difference
is the “adjusted gross proceeds tothedssuer.”. . ... .. .. .. L e $  19,999,996.17

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to
be used for each of the purposes shown. If the amount for any purpose is not known,
fumnish an estimate and check the box to the left of the estimate. The total of the payments
listed must equal the adjusted gross proceeds to the issuer set forth in response to Part C —
Question 4.b. above.

Payments to
Officers,
Directors, & Payments To
Affiliates Others
Salariesandfees. . .. ... ... .. i e e e 0s 0 0s 0
Purchase of real eState. . . ... ...ttt et e ¢ 0 0s 0
Purchase, rental or leasing and installation of machinery and equipment . . .. .. ... [} 0 0% 0
Construction or leasing of plant buildings and facilities ... ................. 03 0 03 0
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUTSUBNE 0 @ MEIZET) . o . v\ v v v vt et v e e v e e e s e e e e Os 0 os  19,999,996.17¢
Repayment of indebtedness . . ... ... ... ... .. ... .. Lol 0os 0 Os 0
Vorking capital . . .. .. vt e e e e as 0 Os 0
Other (specify):
as 0 0% ¢
Column Totals. . . ... ...t i ettt e e i 0s 0 0Os  19,999,996.17
Total Payments Listed (column totals added) . ... ....................... Os__ 19,999,996.17
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The it muer has duly caused th- notice to bé ngned by ‘the undersigiicid-dabyg otized person. If this dotite is:filed inder Rule 505, the
it S Decyrities and Exchange Commission, npon written request of

0

, aragraph (b)(Z) ofRuleSOQ

......

! ST Ll[P‘ e _--_hi T-ype) D&t\a‘
REGENCY ENERGY PARTNERS LP ~ ; APRIL | b 52007
Name of Signer (Prict or Type) ‘ﬁue ufSlgner (an or Tyg ‘ ——
WiLLIAM E: Joo 111 | EXECUTIVE VICE PRESEIENT, CHIEF LEGAL ANDADMINISTRATIVE OFFICER AND SECRETARY
OF REGENCY GP LLC; 'cmranmorkmmﬁ?ﬂ.mcmmum
. OF REGENCY ENERGY PARTNERS LP

ATTENTION L
hhnﬁoml miumlmanh oromlsalomuf fact constitute fedcrxl criminal viotations. ; (Ses’ 'IB useé. 1001 ¥

END
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