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Sr. Vice President
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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Each Phantom Unit is the economic equivalent of one common unit representing a limited partner interest in Regency Energy Partners LP
(the "Partnership") and is accompanied by a Distribution Equivalent Right, entitling the holder to an amount equal to any cash

(1) distributions paid on each of the Partnership's common units. One third of the total granted Phantom Units will vest on March 15 of 2011,
2012 and 2013. The Phantom Units become fully vested upon the termination of the reporting person without cause or for good reason
upon or within 12 months following the occurrence of a change in control of the Partnership.

(2) Not applicable.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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