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700 Louisiana Street, Suite 2550

Houston, Texas 77002

(832) 519-2200

(Address, including zip code, and telephone number, including area code, of registrant�s principal executive
offices)

Robert T. Halpin

700 Louisiana Street, Suite 2550

Houston, Texas 77002

(832) 519-2200

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copy to:

Gillian A. Hobson

Vinson & Elkins L.L.P.

1001 Fannin Street, Suite 2500

Houston, Texas 77002

(713) 758-2222

Approximate date of commencement of proposed sale to the public: From time to time after this Registration
Statement becomes effective.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box:  ¨
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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box:  x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  ¨

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer ¨ Accelerated filer x

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

Title of each Class of

Securities to be Registered

Amount

to be

Registered(1)(2)

Proposed

Maximum

Aggregate

Offering Price

per Unit(3)(4)

Proposed

Maximum

Aggregate

Offering Price(4)
Amount of

Registration Fee(5)
Common Units issuable upon conversion
of the Preferred Units 7,290,551 $8.53 $62,188,400.03 $6,262.38
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(1) Pursuant to Rule 416(a) under the Securities Act, the number of common units being registered on behalf of the
selling unitholders shall be adjusted to include any additional common units that may become issuable as a result
of any unit distribution, split, combination or similar transaction.

(2) Includes 6,212,256 common units issuable upon conversion of 62,122,562 preferred units that Crestwood Equity
Partners LP has issued, or has agreed to issue, to the selling unitholders named in this prospectus or in any
supplement to this prospectus, and 1,078,295 common units issuable upon conversion of 10,782,954 preferred
units that Crestwood Equity Partners LP may issue as payment in kind to the selling unitholders named in this
prospectus or in any supplement to this prospectus. The conversion ratio is ten preferred units in exchange for one
common unit; however, the conversion ratio is subject to adjustment.

(3) The proposed maximum offering price per common unit will be determined from time to time in
connection with, and at the time of, the sale by the holder of such units.

(4) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) under the Securities
Act on the basis of the average of the high and low sales prices of the common units on March 4, 2016 of $8.53,
as reported on the New York Stock Exchange.

(5) Calculated in accordance with Rule 457(o) under the Securities Act.
The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933, or until the Registration Statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is
not an offer to sell these securities, and it is not soliciting an offer to buy these securities in any jurisdiction
where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED MARCH 11, 2016

PROSPECTUS

Crestwood Equity Partners LP

7,290,551 Common Units

This prospectus relates to 6,212,256 common units (the �common units�) representing limited partner interests in
Crestwood Equity Partners LP (the �Partnership�) issuable upon conversion of 62,122,562 preferred units (the �preferred
units�) that the Partnership has issued to the selling unitholders named in this prospectus or in any supplement to this
prospectus or any transferee, assignee or other successor-in-interest that received units from a selling unitholder
(collectively, the �selling unitholders�), and 1,078,295 common units issuable upon conversion of 10,782,954 preferred
units that the Partnership may issue as payment in kind to the selling unitholders. The conversion ratio is ten preferred
units in exchange for one common unit; however, the conversion ratio is subject to adjustment.

Upon conversion of the preferred units, the selling unitholders may from time to time, in one or more offerings, offer
and sell up to 7,290,551 common units representing limited partner interests in us. The preferred units held by the
selling unitholders named in this prospectus were obtained in connection with a private placement of our preferred
units.

We will not receive any proceeds from the sale of common units owned by the selling unitholders. For a more
detailed discussion of the selling unitholders, please read �Selling Unitholders.�

The selling unitholders may offer and sell these securities at various times in amounts, at prices and on terms to be
determined by market conditions and other factors at the time of such offerings. The selling unitholders may offer and
sell these securities to or through one or more underwriters, dealers and agents, who may receive compensation in the
form of discounts, concessions or commissions, or directly to purchasers, on a continuous or delayed basis. This
prospectus describes the general terms of these securities and the general manner in which the selling unitholders will
offer the securities. The prospectus supplement will describe the specific manner in which the selling unitholders will
offer the securities and also may add, update or change information contained in this prospectus. The names of any
underwriters and the specific terms of a plan of distribution will be stated in the prospectus supplement. The common
units may be offered and sold by the selling unitholders from time to time in accordance with the provisions set forth
under �Plan of Distribution.�

You should carefully read this prospectus and any prospectus supplement before you invest. You should also read the
documents we refer to in the �Where You Can Find More Information� section of this prospectus for information on us

Edgar Filing: Crestwood Equity Partners LP - Form S-3

Table of Contents 5



and our financial statements.

Investing in our securities involves risks. Limited partnerships are inherently different from corporations. You
should carefully consider each of the risk factors described under �Risk Factors� beginning on page 5 of this
prospectus and in the applicable prospectus supplement before you make an investment in our securities.

Our common units trade on the New York Stock Exchange (�NYSE�) under the symbol �CEQP.� The last reported sales
price of our common units on the NYSE on March 10, 2016 was $8.85 per common unit.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is             , 2016.
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This prospectus is part of a registration statement we filed with the Securities and Exchange Commission, or the �SEC�
or the �Commission.� In making your investment decision, you should rely only on the information contained in or
incorporated by reference into this prospectus and any prospectus supplement. Neither we nor any of the selling
unitholders have authorized anyone to provide you with any other information. If you receive any unauthorized
information, you must not rely on it. Our business, financial condition, results of operations and prospects may have
changed since those dates.

You should not assume that the information contained in this prospectus or in the documents incorporated by
reference into this prospectus are accurate as of any date other than the date on the front cover of this prospectus or the
date of such incorporated documents, as the case may be.

ii
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GUIDE TO READING THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we have filed with the SEC utilizing a �shelf�
registration process. Under this shelf registration process, the selling unitholders may, from time to time, sell up to
6,212,256 common units issuable upon conversion of 62,122,562 preferred units that we have issued to the selling
unitholders, and 1,078,295 common units issuable upon conversion of 10,782,954 preferred units that the Partnership
may issue as payment in kind to the selling unitholders. The conversion ratio is ten preferred units in exchange for one
common unit, but is subject to adjustment. Each time a selling unitholder sells securities, the selling unitholder may be
required to provide you with this prospectus and, in certain cases, a supplement to this prospectus containing specific
information about the selling unitholder and the terms of the securities being offered.

The prospectus supplement may include additional risk factors or other special considerations applicable to those
securities and may also add, update or change information in this prospectus. If there is any inconsistency between the
information in this prospectus and any prospectus supplement, you should rely on the information in that prospectus
supplement.

Additional information, including our financial statements and the notes thereto, is incorporated in this prospectus by
reference to our reports filed with the SEC. Please read �Where You Can Find More Information.� You are urged to read
this prospectus and any accompanying prospectus supplements relating to the securities offered to you, together with
the additional information described under the heading �Where You Can Find More Information,� carefully before
investing in our common units.

1
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WHERE YOU CAN FIND MORE INFORMATION

We are required to file annual, quarterly and current reports and other information with the SEC. You may read and
copy any documents filed by us with the SEC at the SEC�s Public Reference Room at 100 F Street, N.E., Washington,
D.C. 20549. You may obtain information on the operation of the Public Reference Room by calling the SEC at
1-800-SEC-0330. Our filings with the SEC are also available to the public from commercial document retrieval
services and at the SEC�s website at www.sec.gov.

Our common units are listed and traded on the NYSE. Our reports and other information filed with the SEC can also
be inspected and copied at the New York Stock Exchange, 20 Broad Street, New York, New York 10005.

We also make available free of charge on our website at www.crestwoodlp.com all of the documents that we file with
the SEC as soon as reasonably practicable after we electronically file such material with the SEC. Information
contained on our website, other than the documents listed below, is not incorporated by reference into this prospectus.

INCORPORATION BY REFERENCE

We �incorporate by reference� information into this prospectus, which means that we disclose important information to
you by referring you to another document filed separately with the SEC. The information incorporated by reference is
deemed to be part of this prospectus, except for any information superseded by information contained expressly in this
prospectus, and the information that we file later with the SEC will automatically supersede this information. You
should not assume that the information in this prospectus is current as of any date other than the date on the front page
of this prospectus.

We incorporate by reference the documents listed below and any documents subsequently filed with the SEC by
Crestwood Equity Partners LP pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934
(the �Exchange Act�) (excluding any information furnished and not filed with the SEC pursuant to Item 2.02 or 7.01 on
any Current Report on Form 8-K, or corresponding information furnished under Item 9.01 or included as an exhibit)
until all offerings under this shelf registration statement are completed, including all such documents we may file with
the SEC after the date on which the registration statement that includes this prospectus was initially filed with the SEC
and before the effectiveness of such registration statement:

� our annual report on Form 10-K for the fiscal year ended December 31, 2015;

� our current report on Forms 8-K filed on January 29, 2016 (to the extent filed and not furnished); and

� the description of our common units contained in our Registration Statement on Form 8-A (File
No. 001-34664) filed with the SEC on March 17, 2010 and any subsequent amendments or reports filed for
the purpose of updating such description.

You may request a copy of any document incorporated by reference in this prospectus and any exhibit specifically
incorporated by reference in those documents, at no cost, by writing or telephoning us at the following address or
telephone number:

Crestwood Equity Partners LP
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Attention: Investor Relations

700 Louisiana Street, Suite 2550

Houston, Texas 77002

(832) 519-2200

2
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INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including information included or incorporated by reference in this prospectus, contains
forward-looking statements concerning our financial condition, results of operations, plans, objectives, future
performance and business. These forward-looking statements include statements that are not historical in nature and
statements preceded by, followed by or that contain forward-looking terminology, including the words �believe,�
�expect,� �may,� �will,� �should,� �could,� �anticipate,� �estimate,� �intend� or the negation thereof, or similar expressions.

Forward-looking statements are not guarantees of future performance or results. They involve risks, uncertainties and
assumptions. Actual results may differ materially from those contemplated by the forward-looking statements due to,
among others, the following factors:

� industry factors that influence the supply of and demand for crude oil, natural gas and natural gas liquids (�NGLs�),
including the recent decline in commodity prices;

� industry factors that influence the demand for services in the markets (particularly unconventional shale plays) in
which we provide services;

� our ability to successfully implement our business plan for our assets and operations, including with respect to
our recently consummated merger transaction with Crestwood Midstream Partners LP (�Crestwood Midstream�);

� governmental legislation and regulations, including potential modifications of U.S. federal income law that could
affect the tax treatment of publicly traded partnerships, possibly on a retroactive basis;

� weather conditions;

� the availability of crude oil, natural gas and NGLs, and the price of those commodities, to consumers relative to
the price of alternative and competing fuels;

� economic conditions;

� costs or difficulties related to the integration of our existing businesses and acquisitions;

� environmental claims;

� operating hazards and other risks incidental to the provision of midstream services, including gathering,
compressing, treating, processing, fractionating, transporting and storing crude oil, NGLs and natural gas and
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related products such as produced water;

� interest rates;

� the price and availability of debt and equity financing; and

� the ability to sell or monetize assets in the current market, to reduce indebtedness or for other general partnership
purposes.

A forward-looking statement may include a statement of the assumptions or bases underlying the forward-looking
statement. We believe that we have chosen these assumptions or bases in good faith and that they are reasonable.
However, we caution you that assumed facts or bases almost always vary from actual results, and the differences
between assumed facts or bases and actual results can be material, depending on the circumstances. When considering
forward-looking statements, you should keep in mind the risk factors and other cautionary statements in this
prospectus and the documents that we have incorporated by reference, including those described in the �Risk Factors�
section of this prospectus. We will not update these statements unless the securities laws require us to do so.

3

Edgar Filing: Crestwood Equity Partners LP - Form S-3

Table of Contents 14



Table of Contents

CRESTWOOD EQUITY PARTNERS LP

We are a master limited partnership that manages, owns and operates crude oil, natural gas and NGL midstream assets
and operations.

Our non-economic general partner interest is held by Crestwood Equity GP LLC, which we refer to as our �general
partner� and which is indirectly owned by Crestwood Holdings LLC (�Crestwood Holdings�). Crestwood Holdings,
which is substantially owned and controlled by First Reserve Management, L.P., also owns 15,656,499 of our
common units as February 19, 2016, and 438,789 of our subordinated units.

On May 5, 2015, we entered into a definitive agreement with Crestwood Midstream and certain of its affiliates (the
�Merger Agreement�) under which Crestwood Midstream agreed to merge with a wholly-owned subsidiary of ours, with
Crestwood Midstream surviving as our wholly-owned subsidiary (the �Merger�). On September 30, 2015 (the �Closing
Date�), we and Crestwood Midstream jointly announced the completion of our acquisition of Crestwood Midstream.
We completed the Merger following the approval of the Merger Agreement and the Merger by a majority of
Crestwood Midstream common unitholders and preferred unitholders (voting on an �as if converted� basis) entitled to
vote and voting together as a single class on the Closing Date.

As part of the merger consideration, Crestwood Midstream�s unitholders became our unitholders in a tax free
exchange, with Crestwood Midstream�s common unitholders receiving 2.75 of our common units for each common
unit of Crestwood Midstream held upon completion of the Merger and Crestwood Midstream�s preferred unitholders
receiving 2.75 of our preferred units for each preferred unit of Crestwood Midstream held upon completion of the
Merger. Crestwood Midstream�s IDRs were also eliminated upon completion of the Merger and Crestwood
Midstream�s common units ceased to be listed on the NYSE.

On November 23, 2015, we effected a reverse unit split at the ratio of 1-for-10, with fractional units rounded to the
nearest whole unit.

Our common units are listed on the NYSE under the symbol �CEQP.�

Our principal executive office is located at 700 Louisiana Street, Suite 2550, Houston, Texas 77002. Our telephone
number is (832) 519-2200.

For additional information as to our business, properties and financial condition, please refer to the documents cited in
�Where You Can Find More Information.�

4
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RISK FACTORS

An investment in our common units involves a high degree of risk. Additionally, limited partner interests are
inherently different from the capital stock of a corporation, although many of the business risks to which we are
subject are similar to those that would be faced by a corporation engaged in similar businesses. You should carefully
consider the following risk factors and all of the other information included in, or incorporated by reference into, this
prospectus, including those risk factors described under �Item 1A. Risk Factors� of our most recent annual report on
Form 10-K and any subsequently filed document pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act,
in evaluating an investment in our securities. Our business could also be affected by additional risks not currently
known to us or that we currently deem to be immaterial. If any of these risks were to occur, our business, financial
condition or results of operations could be materially adversely affected. In that case, the trading price of our
common units could decline and you could lose all or part of your investment. When we offer and sell any securities
pursuant to a prospectus supplement, we may include additional risk factors relevant to such securities in the
prospectus supplement.

Sales by the selling unitholders of our issuable common units that are covered by this prospectus could adversely
affect the trading price of our common units.

We are registering for resale an aggregate of 7,290,551 common units which may be held by the selling unitholders,
which represent approximately 10.5% of our currently outstanding common units. Subject to certain exceptions, we
are obligated to keep this prospectus current so that the common units can be sold in the public market at any time.
The resale of all or a substantial portion of the common units in the public market, or the perception that these sales
might occur, could cause the market price of our common units to decrease and may make it more difficult for us to
sell our equity securities in the future at a time and upon terms that we deem appropriate.

5
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USE OF PROCEEDS

We will not receive any of the proceeds from the sale of the common units by the selling unitholders.

6
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DESCRIPTION OF THE PREFERRED UNITS

General

The preferred units represent a separate class of our limited partnership interests. As of March 10, 2016, there were
62,122,562 preferred units outstanding. On September 30, 2015, in connection with the Merger, the selling unitholders
listed in this prospectus received 59,345,672 preferred units. Additional units were subsequently issued as PIK
Distributions (as defined below) in the amounts of 1,372,573 preferred units for the quarter ended September 30, 2015
and 1,404,317 preferred units for the quarter ended December 31, 2015 . On November 23, 2015, we effected a
reverse unit split at the ratio of 1-for-10, which proportionally adjusted the conversion ratio of the preferred units, so
that the 62,122,562 preferred units currently outstanding are convertible into 6,212,256 common units, with fractional
units rounded to the nearest whole unit; provided, however, that in certain circumstances, the preferred units may be
converted using the Special Conversion Amount (as defined in the Partnership Agreement Amendment) or the
Adjusted Conversion Amount (as defined in the Partnership Agreement Amendment), in each case as described below
under �Conversion�.

Distributions

The preferred units are entitled to a cumulative distribution (the �Preferred Distribution�) of $0.2111 per quarter in
respect of each preferred unit, subject to certain adjustments (the �Distribution Amount�) described in Amendment
No. 1 to the Fifth Amended and Restated Agreement of Limited Partnership of the Partnership (the �Partnership
Agreement Amendment�). For each quarter beginning with the first quarter ending after the effective time of the
Merger through and including the quarter ending September 30, 2017 (the �Initial Distribution Period�), the Preferred
Distribution shall be paid, in the sole discretion of our general partner, in additional preferred units, in cash, or in a
combination of additional preferred units and cash (any such distributions paid in additional preferred units (�PIK
Distributions�)). In the event that our general partner elects to pay the Preferred Distribution in additional preferred
units for each quarter in the Initial Distribution Period, we estimate that we will issue up to an additional 10,782,954
preferred units to the selling unitholders in accordance with the terms of our Partnership Agreement Amendment.

After the Initial Distribution Period, each Preferred Distribution shall be paid in cash at the Preferred Distribution
Amount unless, subject to certain exceptions, (i) there is no distribution being paid on Parity Securities and Junior
Securities (including the common units) (each as defined in the Partnership Agreement Amendment) and (ii) the
Partnership�s Available Cash (as defined in our partnership agreement), excluding any deductions to provide funds for
distributions of Available Cash to our common unitholders in respect of any one or more of the next four quarters, is
insufficient to pay the Preferred Distribution. If we fail to pay the Preferred Distribution in full in cash for any quarter
after the Initial Distribution Period, then until such time as all accrued and unpaid Preferred Distributions are paid in
full in cash (i) the Distribution Amount will increase to $0.2567 per quarter, (ii) we will not be permitted to declare or
make (a) any distributions in respect of any Junior Securities (including the common units) and (b) subject to certain
exceptions, any distributions in respect of any Parity Securities, and (iii) certain preferred unitholders shall receive the
board designation rights described below.

If we fail to pay in full any Preferred Distribution, the amount of such unpaid distribution will accrue and accumulate
from the last day of the quarter for which such distribution is due until paid in full. Any accrued and unpaid
distributions will increase at a rate of 2.8125% per quarter.

Conversion
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One or more preferred unitholders may elect, each in its own discretion, (i) at any time following June 17, 2017, to
convert all or any portion of the preferred units held by such preferred unitholders, in an aggregate amount equaling or
exceeding the Minimum Conversion Amount (as defined in the Partnership Agreement Amendment), into common
units, at the then applicable Conversion Ratio (as defined in the Partnership Agreement Amendment), subject to the
payment of any accrued but unpaid distributions to the date of such conversion and (ii) in the event of (a) a Change of
Control (as defined in the Partnership Agreement Amendment) of us prior to June 17, 2017 or (b) our voluntary
liquidation, dissolution or winding up, to convert all or any portion of the preferred units held by such preferred
unitholders into common units, at the then applicable Conversion Ratio, subject to payment of any accrued but unpaid
distributions to the date of conversion.

7
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At any time on or after June 17, 2017, subject to certain liquidity requirements set forth in the Partnership Agreement
Amendment, if the volume-weighted average trading price of the common units on the national securities exchange on
which the common units are then listed (the �VWAP Price�) for 20 trading days over the 30-trading day period ending
on the close of trading on the day immediately preceding the date notice is given by us of election of our conversion
right is greater than the quotient of (i) $13.69095 divided by (ii) the then applicable Conversion Ratio, our general
partner, in its sole discretion, may convert all or a portion of the outstanding preferred units into common units, at the
then applicable Conversion Ratio, subject to the payment of any accrued but unpaid distributions to the date of
conversion. Also, subject to certain liquidity requirements set forth in the Partnership Agreement Amendment, if the
VWAP Price of the common units for 20 trading days over the 30-trading day period ending on the close of trading on
the day immediately preceding the date notice is given by us of the exercise of our conversion right is greater than the
quotient of (i) $9.1273 divided by (ii) the then applicable Conversion Ratio, our general partner, in its sole discretion,
may convert all, but not less than all, of the outstanding preferred units into a number of common units equal to
(a) prior to June 17, 2017, the Special Conversion Amount and (b) on or after June 17, 2017, the Adjusted Conversion
Amount.

Rights upon a Change of Control

In the event of a Cash COC Event (as defined in the Partnership Agreement Amendment), the preferred unitholders
shall convert the outstanding preferred units into common units immediately prior to the closing of such Cash COC
Event at a conversion ratio equal to the greater of (i) the then applicable Conversion Ratio and (ii) the quotient of
(1) the product of (a) $9.1273 multiplied by (b) the Cash COC Conversion Premium (as defined in the Partnership
Agreement Amendment), divided by (2) the VWAP Price of the common units for the 10 consecutive trading days
ending immediately prior to the date of closing of the Cash COC Event, subject to a $10.00 per unit floor on common
units received, subject to the payment of any accrued but unpaid distributions to the date of conversion.

If a Change of Control (as defined in the Partnership Agreement Amendment) (other than a Cash COC Event) occurs,
then each preferred unitholder shall, at its sole discretion:

(i) convert its preferred units into common units, at the then applicable Conversion Ratio, subject to the payment of
any accrued but unpaid distributions to the date of conversion;

(ii) if (1) either (x) we are not the surviving entity or (y) we are the surviving entity but the common units are no
longer listed on the New York Stock Exchange or another national securities exchange and (2) the consideration per
common unit exceeds $10.00, require us to use our best efforts to deliver to such preferred unitholders a mirror
security to the preferred units in the surviving entity, which security shall have substantially similar terms, including
with respect to economics and structural protections, as the preferred units, provided, that if we are not able to deliver
such a mirror security, such preferred unitholders shall be entitled to (a) take any action otherwise permitted by clause
(i) above or clauses (iii) or (iv) below or (b) convert the preferred units held by such preferred unitholders into a
number of common units based on a conversion ratio described in the Partnership Agreement Amendment;

(iii) if we are the surviving entity and the consideration per common unit exceeds $10.00, continue to hold its
preferred units; or

(iv) require us to redeem its preferred units at a price of $9.218573 per preferred unit, plus accrued and unpaid
distributions to the date of such redemption (which redemption may be paid, in the sole discretion of the general
partner, in cash or in common units, in accordance with the terms of the Partnership Agreement Amendment).

Voting
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The preferred units have voting rights that are identical to the voting rights of the common units and shall vote with
the common units as a single class, with each preferred unit being entitled to one vote for each common unit into
which such preferred unit is convertible at the then-applicable Conversion Ratio, except that the preferred units
(subject to certain exclusions) shall be entitled to vote as a separate class on any matter on which all unitholders are
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entitled to vote that adversely affects the rights, powers, privileges or preferences of the preferred units in relation to
our other securities or as required by law. Subject to certain exceptions, (i) if (A) the three largest preferred
unitholders, together with all affiliates of such preferred unitholders that hold preferred units, collectively constitute at
least two-thirds (2/3) of the outstanding preferred units and (B) GSO COF II Holdings Partners LP and Magnetar
Financial LLC, and each of their respective affiliates, collectively own at least 35% of the outstanding preferred units,
then the approval of at least two-thirds (2/3) of the outstanding preferred units (subject to certain exclusions) shall be
required to approve any matter for which the preferred unitholders are entitled to vote as a separate class, and
otherwise, (ii) the approval of a majority of the outstanding preferred units (subject to certain exclusions) shall be
required to approve any matter for which the preferred unitholders are entitled to vote as a separate class (each of
(i) and (ii), a �Voting Threshold�).

A Change of Control in which consideration to be received by the common unitholders has a value of less than $10.00
per common unit requires approval of the preferred unitholders at the then-applicable Voting Threshold.

The preferred units have certain other limited voting rights that are described below in the section titled, �Provisions of
our Partnership Agreement Relating to Cash Distributions�Limited Voting Rights.�

Transfer Agent and Registrar

Our general partner serves as transfer agent and registrar for the preferred units. You may contact our general partner
at our principal business address. Our general partner may cause us to designate another transfer agent and registrar
for the preferred units. If we designate another transfer agent and registrar, the name and contact information for such
transfer agent and registrar will be provided in a prospectus supplement or in a document we incorporate by reference
herein.

9
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DESCRIPTION OF THE COMMON UNITS

The Common Units

The common units represent limited partner interests in us. The holders of common units are entitled to participate in
partnership distributions and exercise the rights or privileges available to limited partners under our partnership
agreement. For a description of the relative rights and preferences of holders of common units in and to partnership
distributions, please read this section and �Provisions of Our Partnership Agreement Relating to Cash Distributions.�
For a description of other rights and privileges of limited partners under our partnership agreement, including voting
rights, please read �Our Partnership Agreement.�

Transfer Agent and Registrar

Duties

American Stock Transfer & Trust Company, LLC serves as the registrar and transfer agent for the common units. We
will pay all fees charged by the transfer agent for transfers of common units except the following, which must be paid
by our common unitholders:

� surety bond premiums to replace lost or stolen certificates, taxes and other governmental charges;

� special charges for services requested by a holder of a common unit; and

� other similar fees or charges.
There is no charge to our common unitholders for disbursements of our cash distributions. We will indemnify each of
the transfer agent, its agents and their respective stockholders, directors, officers and employees against all claims and
losses that may arise out of acts performed or omitted for its activities in that capacity, except for any liability due to
any gross negligence or intentional misconduct of the indemnified person or entity.

Resignation or Removal

The transfer agent may resign, by notice to us, or be removed by us. The resignation or removal of the transfer agent
will become effective upon our appointment of a successor transfer agent and registrar and its acceptance of the
appointment. If no successor is appointed, our general partner may act as the transfer agent and registrar until a
successor is appointed.

Transfer of Common Units

Upon the transfer of a common unit in accordance with our partnership agreement, the transferee of the common unit
will be admitted as a limited partner with respect to the common units transferred when such transfer and admission
are reflected in our books and records. Each transferee:
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� represents that the transferee has the capacity, power and authority to become bound by our partnership
agreement;

� automatically becomes bound by the terms and conditions of, and is deemed to have executed, our partnership
agreement; and

� gives the consents, waivers and approvals contained in our partnership agreement.
In addition to other rights acquired upon transfer, the transferor gives the transferee the right to become a substituted
limited partner in our partnership for the transferred common units. A transferee will become a substituted limited
partner of our partnership for the transferred common units automatically upon the recording of the transfer on our
books and records. Our general partner will cause any transfers to be recorded on our books and records no less
frequently than quarterly.
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Until a common unit has been transferred on our books, we and the transfer agent may treat the record holder of the
common unit as the absolute owner for all purposes, except as otherwise required by law or stock exchange
regulations.

We may, at our discretion, treat the nominee holder of a common unit as the absolute owner. In that case, the
beneficial holder�s rights are limited solely to those that it has against the nominee holder as a result of any agreement
between the beneficial owner and the nominee holder.

Common units are securities, and any transfers of common units are subject to the laws governing the transfer of
securities.

Class A Units

Class A units represent limited partner interests in us (the �Class A units�). The rights and obligations of Class A units
are identical to the rights and obligations of common units except that the Class A units (i) do not have the right to
vote on, approve or disapprove, or otherwise consent or not consent with respect to any matter (including mergers,
share exchanges and similar statutory authorizations) except as otherwise required by any non-waivable provision of
law, (ii) do not share in (a) any income, gains, losses, deductions and credits which are attributable to our ownership
of, or sale or other disposition of, the shares of common stock of IPCH Acquisition Corp. (�IPCH�) and the membership
interests of Crestwood Partners LLC (�Crestwood Partners�) or (b) any cash and cash equivalents on hand derived from
or attributable to our ownership of, or sale or other disposition of, the shares of common stock of IPCH and the
membership interests of Crestwood Partners, (iii) were not entitled to participate in the distribution of 56,398,707
Crestwood Midstream common units that we owned to common unitholders, pro rata and (iv) for each of the first ten
quarters ending on or after March 31, 2014 after the end of the subordination period, are entitled to a distribution
equal to $10.00 per Class A unit prior to the quarterly distributions of available cash to all unitholders.

Subordinated Units

The subordinated units represent limited partner interests in us. In connection with Crestwood Holdings� acquisition of
our general partner, and prior to the reverse unit split, we issued 4,387,889 subordinated units to Crestwood Gas
Services Holdings LLC. The rights and obligations of the subordinated units are identical to the rights and obligations
of common units except that the subordinated units are subordinate to common units with respect to distribution.
Please read �Provisions of Our Partnership Agreement Relating to Cash Distributions�Subordinated Units.�

11
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PROVISIONS OF OUR PARTNERSHIP AGREEMENT RELATING TO CASH DISTRIBUTIONS

Set forth below is a summary of the significant provisions of our partnership agreement that relate to cash
distributions.

Distributions to Preferred Units

The preferred units are entitled to the Preferred Distribution of $0.2111 per quarter, subject to certain adjustments
described in the Partnership Agreement Amendment. During the Initial Distribution Period, the Preferred Distribution
shall be paid, in the sole discretion of our general partner, in additional preferred units, in cash, or in a combination of
additional preferred units and cash. After the Initial Distribution Period, the Preferred Distribution must be paid in
cash at the Distribution Amount, subject to the certain exceptions described under �Description of the Preferred
Units�Distributions� above. We will not declare or make any distributions in respect of any Junior Securities (as defined
in the Partnership Agreement Amendment and which includes our common units) or any Parity Securities (as defined
in the Partnership Agreement Amendment), subject to certain limited exceptions, unless and until all accrued and
unpaid distributions on the preferred units have been paid in full in cash.

Distributions of Available Cash

General

Our partnership agreement requires that, within 45 days after the end of each quarter, we distribute all of our available
cash to unitholders of record on the applicable record date.

Definition of Available Cash

Available cash, for any quarter, consists of all cash and cash equivalents on hand at the end of that quarter:

� less, the amount of cash reserves that is necessary or appropriate in the reasonable discretion of our general
partner to:

� provide for the proper conduct of our business;

� comply with applicable law, any of our debt instruments or other agreements; or

� provide funds for future distributions to our partners for any one or more of the next four quarters;

� plus all cash on hand on the date of determination of available cash for the quarter resulting from working
capital borrowings made subsequent to the end of the quarter. Working capital borrowings are generally
borrowings that are made under our working capital facility and in all cases are used solely for working
capital purposes or to pay distributions to partners;
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provided, however, that available cash does not include any IPCH/Crestwood Partners Available Cash (as defined in
our partnership agreement).

General Partner Interest

Our general partner is not entitled to distributions on its non-economic interest.

Class A Units

Class A units generally share in distributions of available cash, except Class A units do not share in (i) any income,
gains, losses, deductions and credits which are attributable to our ownership of, or sale or other disposition of, the
shares of common stock of IPCH and the membership interests of Crestwood Partners or (ii) any cash and cash
equivalents on hand derived from or attributable to our ownership of, or sale or other disposition of, the shares of
common stock of IPCH and the membership interests of Crestwood Partners. For each of the first ten quarters ending
on or after March 31, 2014 after the end of the subordination period, Class A Units are entitled to a distribution equal
to $10.00 per Class A unit prior to the quarterly distributions of available cash to all unitholders.
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Subordinated Units

The subordinated units are entitled to receive distributions of available cash for a particular quarter only after each of
our common units has received a distribution of at least $1.30 for that quarter. Our subordinated units convert to
common units after our common units have received a cumulative distribution in excess of $5.20 during a consecutive
four quarter period and its Adjusted Operating Surplus (as defined in the partnership agreement) exceeds the
distribution on a fully dilutive basis.

Distributions of Cash Upon Liquidation

If we dissolve in accordance with the partnership agreement, we will sell or otherwise dispose of our assets in a
process called liquidation. We will first apply the proceeds of liquidation to the payment of our creditors. We will
distribute any remaining proceeds to our unitholders, in accordance with their capital account balances, as adjusted to
reflect any gain or loss upon the sale or other disposition of our assets in liquidation.

If the sale of our assets in liquidation would be impracticable or would cause undue loss, the sale may be deferred for
a reasonable amount of time or the assets (except those necessary to satisfy liabilities) may be distributed to our
limited partners in lieu of cash in the same manner as cash or proceeds of a sale would have been distributed.
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OUR PARTNERSHIP AGREEMENT

The following is a summary of the material provisions of our partnership agreement. We will provide prospective
investors with a copy of our partnership agreement upon request at no charge.

We summarize the following provisions of our partnership agreement elsewhere in this prospectus:

� with regard to distributions of available cash, please read �Provisions of Our Partnership Agreement Relating to
Cash Distributions�;

� with regard to the transfer of common units, please read �Description of the Common Units�Transfer of Common
Units�; and

� with regard to allocations of taxable income and taxable loss, please read �Material U.S. Federal Income Tax
Consequences.�

Organization and Duration

Crestwood Equity Partners LP, a Delaware limited partnership, was organized on March 7, 2001 and will continue in
existence until our dissolution in accordance with our partnership agreement.

On September 30, 2015, we completed the Merger with Crestwood Midstream under which Crestwood Midstream
merged with a wholly-owned subsidiary of ours, with Crestwood Midstream surviving as our wholly-owned
subsidiary.

Purpose

Our purpose under our partnership agreement is to engage directly in, or enter into or form any corporation,
partnership, joint venture, limited liability company or other entity or arrangement to engage indirectly in, any
business activity that our general partner approves and which lawfully may be conducted by a limited partnership
organized pursuant to the Delaware Revised Uniform Limited Partnership Act, as amended (�DRULPA�), and, in
connection therewith, to exercise all of the rights and powers conferred upon us pursuant to the agreements relating to
such business activity; provided, however, that our general partner reasonably determines, as of the date of the
acquisition or commencement of such activity, that such activity generates �qualifying income� (as such term is defined
pursuant to Section 7704 of the Internal Revenue Code of 1986, as amended). Our general partner has no obligation or
duty to us, our limited partners or assignees of partnership interests to propose or approve, and in its discretion may
decline to propose or approve, the conduct by us of any business.

Our general partner is authorized in general to perform all acts deemed necessary to carry out our purposes and to
conduct our business.

Cash Distributions

Our partnership agreement specifies the manner in which we will make cash distributions to our unitholders. For a
description of these cash distribution provisions, please read �Provisions of Our Partnership Agreement Relating to
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Capital Contributions

Our unitholders are not obligated to make additional capital contributions, except as described below under ��Limited
Liability.�
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Limited Voting Rights

Common units and preferred units

The following is a summary of the unitholder vote required for each of the matters specified below. Matters that
require the approval of a �unit majority� require the approval of a majority of the common units and preferred units
voting on an as-if converted basis.

In voting their common units, our general partner and its affiliates will have no fiduciary duty or obligation
whatsoever to us or the limited partners, including any duty to act in good faith or in the best interests of us or the
limited partners.

Issuance of additional units No approval right. Creation of any class of Senior
Securities (as defined in the Partnership Agreement
Amendment) requires approval of the preferred
unitholders at the then-applicable Voting Threshold.
Please read ��Issuance of Additional Interests.�

Amendment of the partnership agreement Certain amendments may be made by our general
partner without the approval of the unitholders. Other
amendments generally require the approval of a
majority of outstanding units. Certain other
amendments require the approval of a super-majority
of outstanding units. Certain amendments that impact
the preferred units require approval of the preferred
unitholders at the then-applicable Voting Threshold.
Please read ��Amendment of the Partnership Agreement.�

Merger of our partnership or the sale of all or substantially
all of our assets

Majority of outstanding units. A Change of Control in
which consideration to be received by the common
unitholders has a value of less than $10.00 per common
unit requires approval of the preferred unitholders at
the then-applicable Voting Threshold. Please read
��Merger, Sale or Other Disposition of Assets.�

Dissolution of our partnership Majority of outstanding units. Please read ��Dissolution.�

Continuation of our business upon dissolution Majority of outstanding units. Please read ��Dissolution.�

Election to be treated as a corporation for U.S. federal tax
law purposes

Unanimous approval of the holders of the preferred
units. Please read ��Amendment of the Partnership
Agreement�Opinion of Counsel and Unitholder
Approval.�

Withdrawal of our general partner No approval right. Please read ��Withdrawal or Removal
of Our General Partner.�

Removal of our general partner Not less than 66 2⁄3% of the outstanding common units,
including common units held by our general partner
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and its affiliates. Please read ��Withdrawal or Removal
of Our General Partner.�

Transfer of our general partner interest No approval right. Please read ��Transfer of General
Partner Interest.�

If any person or group other than our general partner and its affiliates acquires beneficial ownership of 20% or more of
any class of units, that person or group loses voting rights on all of its units. This loss of voting rights does not apply
to (i) (A) any person or group that acquires the units from our general partner or its affiliates and (B) any transferees
of that person or group approved by our general partner or to (C) any person or group who acquires the units with the
specific prior approval of our general partner, or (ii) (A) with respect to matters as to which the preferred units vote as
a separate class and (B) with respect to matters as to which the preferred units vote together with the common units as
a single class, provided that, such preferred unitholder would not beneficially own 20% or more of the common units,
determined on an as-converted basis at the then-applicable Conversion Ratio.
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