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this Registration Statement becomes effective.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box. ~

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) 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 post-effective amendment filed pursuant to Rule 462(d) 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
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offering. ~

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 (check one):

Large accelerated filer X Accelerated filer

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

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Title of each class of securities to be Amount to be maximum maximum Amount of registration
registered registered offering price  aggregate fee
per unit(1) offering price(1)
7.375% Senior Notes due 2022 $350,000,000 100% $350,000,000  $45,080
Guarantees of 7.375% Senior Notes due $350.000.000 — . ?)

2022
(1)Estimated pursuant to Rule 457(f) solely for the purpose of calculating the registration fee.

(2)Pursuant to Rule 457(n), no additional registration fee is payable with respect to the guarantees.

The registrants hereby amend this Registration Statement on such date or dates as may be necessary to delay its
effective date until the registrants 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 this
Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.
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SCHEDULE A*
State or Other Jurisdiction

Exact Name of Each Additional Registrant as Specified in .
of Incorporation or

I.R.S. Employer Identification

its Respective Charter . Number
Organization

Post Foods, LLC DE 43-1766315
Attune Foods, LLC DE 37-1730215
Premier Nutrition Corporation DE 94-3339531
Premier Protein, Inc. CA 45-3178614
Agricore United Holdings Inc. DE 86-1167965
Dakota Growers Pasta Company, Inc. ND 45-0423511
Primo Piatto, Inc. MN 41-1881667
DNA Dreamfields Company, LL.C OH 20-0376833

*Address, including zip code, and telephone number, including area code, of principal executive offices of the
Subsidiary Guarantor listed in Schedule A are the same as those of Post Holdings, Inc., a Missouri corporation.
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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 state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED JANUARY 21, 2014

Post Holdings, Inc.

Offer to Exchange

$350,000,000 7.375% Senior Notes due 2022 (CUSIP Nos. 737446 AD6 and U7318UAC6)

for

$350,000,000 7.375% Senior Notes due 2022 (CUSIP No. 737446AB0)

registered under the Securities Act of 1933

We are offering, upon the terms and subject to the conditions set forth in this prospectus and the accompanying letter
of transmittal (which together constitute the “exchange offer”), to exchange an aggregate principal amount of up to
$350,000,000 of our new 7.375% Senior Notes due 2022, CUSIP No. 737446AB0, and the guarantees thereof, which
we refer to as the “exchange notes,” for a like amount of our outstanding 7.375% Senior Notes due 2022 that we issued
on July 18, 2013, CUSIP Nos. 737446 AD6 and U7318UAC6, and the guarantees thereof, which we refer to as the
“July notes,” in a transaction registered under the Securities Act of 1933, as amended. The term “2022 notes” refers to,
collectively, the July notes, the exchange notes and the aggregate $1,025,000,000 of 7.375% Senior Notes due 2022
that we have previously issued.

Terms of the exchange offer:

We will exchange all July notes that are validly tendered and not withdrawn prior to the expiration of the exchange
offer.

%You may withdraw tenders of July notes at any time prior to the expiration of the exchange offer.

We believe that the exchange of July notes for exchange notes will not be a taxable event for U.S. federal income tax
purposes.

The form and terms of the exchange notes are identical in all material respects to the form and terms of the July notes,
except that (i) the exchange notes are registered under the Securities Act, (ii) the transfer restrictions and registration
rights applicable to the July notes do not apply to the exchange notes, and (iii) the exchange notes will not contain
provisions relating to special interest relating to our registration obligations.

The exchange offer will expire at 5:00 p.m., New York City time, on , 2014, unless we extend the offer. We
will announce any extension by press release or other permitted means no later than 9:00 a.m. on the business day
after the previously scheduled expiration of the exchange offer. You may withdraw any July notes tendered until the
expiration of the exchange offer.

Broker-dealers:

Broker-dealers receiving exchange notes in exchange for July notes acquired for their own account through
market-making or other trading activities must deliver a prospectus in any resale of the exchange notes.

Each broker-dealer that receives exchange notes for its own account under the exchange offer must acknowledge that
it will deliver a prospectus in connection with any resale of such exchange notes. The letter of transmittal states that
by so acknowledging and delivering a prospectus, a broker-dealer will not be deemed to admit that it is an “underwriter”
within the meaning of the Securities Act.

This prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer in
connection with resales of exchange notes received in exchange for July notes where the broker-dealer acquired such
July notes as a result of market-making activities or other trading activities.

We have agreed that, for a period of up to 180 days after the deadline for completion of the exchange offer, we will
make this prospectus available to any broker-dealer for use in connection with any such resale. See “Plan of
Distribution.”

The exchange notes will not be listed on the New York Stock Exchange or any other securities exchange.
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For a discussion of factors you should consider in determining whether to tender your July notes, see the information
under “Risk Factors” beginning on page 17 of this prospectus.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities, or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.

The date of this prospectus is , 2014.
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We have not authorized anyone to give any information or to make any representations concerning the exchange offer
except that which is in this prospectus. If anyone gives or makes any other information or representation, you should
not rely on it. This prospectus is not an offer to sell or a solicitation of an offer to buy securities in any circumstances
in which the offer or solicitation is unlawful. You should not interpret the delivery of this prospectus, or any sale of
securities, as an indication that there has been no change in our affairs since the date of this prospectus. You should
also be aware that information in this prospectus may change after this date.

We have filed with the Securities and Exchange Commission a registration statement on Form S-4 with respect to the
exchange notes. This prospectus, which forms part of such registration statement, does not contain all the information
included in the registration statement, including its exhibits and schedules. For further information about us and the
2022 notes described in this prospectus, you should refer to the registration statement and its exhibits and schedules.
Statements we make in this prospectus about certain contracts or other documents are not necessarily complete. When
we make such statements, we refer you to the copies of the contracts or documents that are filed as exhibits to the
registration statement, because those statements are qualified in all respects by reference to those exhibits. The
registration statement, including the exhibits and schedules, is available at the SEC’s website at www.sec.gov.

You may also obtain this information without charge by writing or telephoning us at the following address and
telephone number:

Post Holdings, Inc.

2503 S. Hanley Road

St. Louis, Missouri 63141

(314) 644-7600

Attention: Corporate Secretary

If you would like to request copies of these documents, please do so by , 2014 (which is five business
days before the scheduled expiration of the exchange offer) in order to receive them before the expiration of the
exchange offer.
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FORWARD LOOKING STATEMENTS

Forward-looking statements, within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the
Securities Exchange Act of 1934, are made throughout this prospectus. These forward-looking statements These
forward-looking statements are sometimes identified by the use of terms and phrases such as “believe,” “should,” “expect,”
“project,” “estimate,” “anticipate,” “aim,” “intend,” “plan,” “will,” “can,” “may,” or similar expressions elsewhere in this repo
results of operations and financial condition may differ materially from those in the forward-looking statements. Such
statements are based on management’s current views and assumptions, and involve risks and uncertainties that could
affect expected results. Those risks and uncertainties include but are not limited to the following:

our high leverage and substantial debt, including covenants that restrict the operation of our business;

our ability to service our outstanding debt or obtain additional financing;

the impact of our separation from Ralcorp Holdings, Inc. (“Ralcorp”) and risks relating to our ability to operate
effectively as a stand-alone, publicly traded company;

changes in our cost structure, management, financing and business operations;

our ability to identify and complete acquisitions, manage our growth and integrate acquisitions;

significant increases in the costs of certain commodities, packaging or energy used to manufacture our products;

our ability to continue to compete in our product markets and our ability to retain our market position;

our ability to recognize the expected benefits of the closing of our Modesto, California manufacturing facility;

our ability to maintain competitive pricing, successfully introduce new products or successfully manage our costs;
our ability to successfully implement business strategies to reduce costs;

tmpairment in the carrying value of goodwill or other intangibles;

the loss or bankruptcy of a significant customer;

allegations that our products cause injury or illness, product recalls and product liability claims and other litigation;
our ability to anticipate changes in consumer preferences and trends;

changes in consumer demand for our products;

disruptions in the U.S. and global capital and credit markets;

dabor strikes or work stoppages by our employees;

{egal and regulatory factors, including changes in food safety, advertising and labeling laws and regulations;
disruptions or inefficiencies in supply chain;

fluctuations in foreign currency exchange rates;

eonsolidations among the retail grocery and foodservice industries;

change in estimates in critical accounting judgments and changes to or new laws and regulations affecting our
business;

{osses or increased funding and expenses related to our qualified pension plans;

{oss of key employees;

changes in weather conditions, natural disasters and other events beyond our control;

business disruptions caused by information technology failures; and

other risks and uncertainties included under “Risk Factors™ in this prospectus and those included in our Annual Report
on Form 10-K for the fiscal year ended September 30, 2013.

99 ¢ 99 ¢ LT3
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You should not rely upon forward-looking statements as predictions of future events. Although we believe that the
expectations reflected in the forward-looking statements are reasonable, we cannot guarantee that the future results,
levels of activity, performance or events and circumstances reflected in the forward-looking statements will be
achieved or occur. Moreover, we undertake no obligation to update publicly any forward-looking statements for any
reason after the date of this document to conform these statements to actual results or to changes in our expectations.
INDUSTRY AND MARKET DATA

This prospectus and the documents incorporated by reference herein include industry and trade association data,
forecasts and information that we have prepared based, in part, upon data, forecasts and information obtained from
independent trade associations, industry publications and surveys and other independent sources available to us. Some
data also are based on our good faith estimates, which are derived from management’s knowledge of the industry and
from independent sources. These third-party publications and surveys generally state that the information included
therein has been obtained from sources believed to be reliable, but that the publications and surveys can give no
assurance as to the accuracy or completeness of such information. We have not independently verified any of the data
from third-party sources nor have we ascertained the underlying economic assumptions on which such data are based.
Similarly, we believe our internal research is reliable, even though such research has not been verified by any
independent sources and we cannot guarantee its accuracy or completeness. Market share data is based on information
from Nielsen and is referenced Food, Drug and Mass Merchandisers (“FDM”) or Expanded All Outlets Combined
(“xA0C”), which includes FDM plus Walmart, club stores and certain other retailers. Nielsen’s XAOC is representative
of food, drug and mass merchandisers (including Walmart), some club retailers (Sam’s & BJs), some dollar retailers
(Dollar General, Family Dollar & Dollar Tree) and military.

TRADEMARKS AND SERVICE MARKS

The logos, trademarks, trade names and service marks mentioned in this prospectus, including Honey Bunches of
Oats®, Pebbles™, Post Sele@sGreat Grains®, Spoon Size® Shredded Wheat, Post® Raisin Bran, Grape-Nuts®,
Honeycomb®, Attune®, Uncle Sam®, Erehwon®, Golden Temple™, Peace Ceréil Sweet Home Farm®, Willamette
Valley Granola Company™, Premier Proté?mnd Joint Juice® brands are currently the property of, or are used with the
permission of, Post or its subsidiaries. We own or have rights to use the trademarks, service marks and trade names
that we use in conjunction with the operation of our business. Some of the more important trademarks that we own or
have rights to use that appear in this prospectus may be registered in the United States and other jurisdictions. Each
trademark, trade name or service mark of any other company appearing in this prospectus is owned by such company.
ABOUT THIS PROSPECTUS

Except as otherwise indicated or unless the context otherwise requires, all references to “we,” “our,” “us,” “Post” or the
“Company” refer to Post Holdings, Inc., a Missouri corporation, together with its consolidated subsidiaries. References
in this prospectus to “Ralcorp” refer to Ralcorp Holdings, Inc. and its consolidated subsidiaries (other than Post prior to
the separation). References in this prospectus to the “separation” refer to the separation of Post from Ralcorp on
February 3, 2012. “Post cereals business” refers to the branded ready-to-eat cereals business of Post or, if prior to the
separation, of Ralcorp. All references to “we,” “our,” “us,” “Post” or the “Company” in the context of historical results refer to
the Post cereals business.

29 ¢
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INCORPORATION BY REFERENCE

The information that we incorporate by reference is considered a part of this prospectus. We incorporate by reference
the following documents we filed with the SEC pursuant to the Exchange Act:

our Annual Report on Form 10-K for the fiscal year ended September 30, 2013 filed with the SEC on November 27,
2013;

our Current Reports on Form 8-K filed with the SEC on October 17, 2013, November 13, 2013 (the second and fourth
.Form 8-Ks only); November 18, 2013, December 9, 2013 (the second Form 8-K and Items 1.01 and 9.01 only of the
first Form 8-K), December 10, 2013, December 16, 2013, January 2, 2014, January 7, 2014, January 10, 2014,
January 14, 2014 and Form 8-K/A dated January 21, 2014;

our Definitive Proxy Statement on Schedule 14A, as filed with the SEC on December 13, 2013, to the extent
incorporated by reference in our Annual Report on Form 10-K for the fiscal year ended September 30, 2013;

the description of our common stock contained in our Form 10 registration statement which was declared effective
January 26, 2012; and

additional reports filed with the SEC (other than information furnished pursuant to Items 2.02 or 7.01 of any Current
.Report on Form 8-K) under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date of the initial
registration statement of which this prospectus is a part and prior to the effectiveness of the registration statement and
on or after the date of this prospectus and prior to the completion of the exchange offer.

Documents incorporated by reference are available from us without charge. You may obtain documents incorporated
by reference in this prospectus by requesting them in writing or by telephone from:

Post Holdings, Inc.

2503 S. Hanley Road

St. Louis, MO 63144

Attention: Investor Relations

(314) 644-7600

11
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PROSPECTUS SUMMARY

The following summary highlights significant aspects of our business and this exchange offer, but it does not include
all the information you should consider prior to deciding whether to exchange the July notes for the exchange notes.
You should read this entire prospectus, the information set forth in “Risk Factors” and our financial statements and
related notes, before deciding whether to exchange the July notes for the exchange notes.

The following is a summary of some of the information contained in this prospectus. This summary is included for
convenience only and should not be considered complete. This summary is qualified in its entirety by the more
detailed information contained elsewhere in this prospectus, which should be read in its entirety.

Our Company

We are a manufacturer, marketer and distributor of branded and private label ready-to-eat cereals, snacks and active
nutrition products in the United States and Canada. Our Post Foods business is the third largest seller of ready-to-eat
cereals in the United States with a 10.4% share of retail sales (based on retail dollar sales) for the 52 week period
ended November 23, 2013, based on Nielsen’s expanded All Outlets Combined (xAOC) information. Nielsen’s xAOC
is representative of food, drug and mass merchandisers (including Walmart), some club retailers (Sam’s & BJs), some
dollar retailers (Dollar General, Family Dollar & Dollar Tree) and military.

On February 3, 2012, we completed our legal separation via a tax free spin-off from Ralcorp. On February 6, 2012,
our common stock began regular trading on the New York Stock Exchange under the ticker symbol “POST” as an
independent, public company. In 2012, we had a single operating segment. As a result of recent acquisitions, we now
operate in three reportable segments: Post Foods, Attune Foods and Active Nutrition. The Post Foods segment
predominately includes the Post branded ready-to-eat cereal business. The Attune Foods segment includes premium
healthy and organic cereals and snacks and includes the business of Attune Foods, Inc., which we acquired in
December 2012, and certain assets of the Hearthside Food Solutions private label and branded cereal, granola and
snack businesses, which we acquired in May 2013. The Active Nutrition segment includes the business of Premier
Nutrition Corporation (“PNC”), which we acquired in September 2013. The Active Nutrition segment markets and
distributes high protein bars and shakes as well as nutritional supplements.

Most of our products are manufactured through a flexible production platform at one of five primary facilities, four of
which are owned by us, and are sold through a variety of channels such as grocery stores, mass merchandisers, club
stores and drug stores. Post Foods’ products are manufactured at facilities located in Battle Creek, Michigan;
Jonesboro, Arkansas; Modesto, California; and Niagara Falls, Ontario. Attune Foods’ products are predominately
manufactured at our facility located in Eugene, Oregon, with a handful of its brands produced at co-manufacturing
sites. PNC’s products are manufactured under co-manufacturing agreements at various third party facilities located in
the United States. Over 85% of our products are sold to customers within the United States.

Our portfolio of brands includes diverse offerings such as Honey Bunches of Oats, Pebbles, Great Grains, Grape-Nuts,
Post Shredded Wheat, Post Raisin Bran, Golden Crisp, Alpha-Bits, Honeycomb, Attune, Uncle Sam, and Erewhon.
On May 28, 2013, we completed the acquisition of the branded and private label cereal, granola and snacks business
of Hearthside Food Solutions, acquiring the Golden Temple, Peace Cereal, Sweet Home Farm and Willamette Valley
Granola Company brands. On September 1, 2013, we completed the acquisition of the branded food and beverage
business, including high protein bars and shakes and nutritional supplements, of PNC, which includes the Premier
Protein and Joint Juice brands. Effective January 1, 2014, we completed our acquisition of Dakota Growers Pasta
Company, Inc., a leader in the approximately $3+ billion North American pasta market, with leadership positions in
the private label retail, food service and ingredient channels. On December 7, 2013, we entered into an agreement to
acquire privately owned Golden Boy Foods Ltd. (which we refer to as “Golden Boy”). Golden Boy is a manufacturer
and marketer of private label peanut butter and other nut butters, and fruit and snacking nuts with sales to grocery
retailers and food service channels. We also entered into an agreement to acquire privately owned Dymatize
Enterprises, LLC (which we refer to as “Dymatize”) on December 8, 2013. Dymatize manafactures and markets
premium protein powders, bars and nutritional supplements under the Dymatize and Supreme Protein brands.

From 1925 to 1929, our predecessor, Postum Cereal Company, acquired over a dozen companies and expanded its
product line to more than 60 products. The company changed its name to General Foods Corporation
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and over several decades introduced household names such as Post Raisin Bran (1942), Honeycomb (1965), Pebbles
(1971) and Honey Bunches of Oats (1989). General Foods was acquired by Philip Morris Companies in 1985 and
subsequently merged with Kraft in 1989. In 2008, the Post cereals business was split off from Kraft and combined
with Ralcorp.

Our Businesses

Post Foods Segment

The Post Foods segment manufactures, markets and sells branded and private label ready-to-eat cereal products. Post
Foods leverages the strength of its brands, category expertise, and over a century of institutional knowledge to create a
diverse portfolio of cereals that enhance consumer satisfaction. Our diverse portfolio of brands includes:

Honey Bunches of Oats. Honey Bunches of Oats is the fourth largest brand of ready-to-eat cereal in the United States
with a 4.4% dollar market share of retail sales in xAOC for the 52-week period ended November 23, 2013, based on
information available from Nielsen. Honey Bunches of Oats was launched in 1989 and has experienced substantial
growth over the past 20+ years. The brand has been supported with strong marketing programs and R&D driven new
product introductions. Honey Bunches of Oats is the second highest ranked ready-to-eat cereal brand by market share
among Hispanics, based on information from Nielsen, driven by the taste profile of the product as well as strong
marketing campaigns.

We believe growth potential exists for Honey Bunches of Oats in the ready-to-eat cereal category through continued
new product innovation, ongoing quality improvements and consistent marketing support. In addition, we believe we
can leverage the Honey Bunches of Oats trademark and our research and development capabilities to expand into
adjacent product categories.

Pebbles. Pebbles was launched in 1971 and has been a consistently strong performer in the sweetened sub-category of
the ready-to-eat cereal category, with a 1.8% dollar market share of retail sales in xAOC for the 52-week period ended
November 23, 2013, based on information available from Nielsen.

Great Grains. We believe Great Grains has been well received in the marketplace since its re-launch in fiscal 2011 and
we plan to continue our focus on growing consumer awareness and continuing the brand’s momentum. In the 52-week
period ended November 23, 2013, Great Grains dollar consumption volume grew 10.5% and package consumption
increased by 10.7% versus the prior year driven by the strong advertising campaign launched in support of the brand
and expanded product distribution. We plan to continue to invest in the Great Grains brand through innovation and
advertising optimization.

Honeycomb and Golden Crisp. Fiscal year 2013 was a strong year for the Honeycomb and the Golden Crisp brands.
Resulting from successful marketing and consumer incentives, both brands grew in 2013. The marketing initiative
included social media campaigns, graphics improvements and highlighting product improvements. Additionally, in
2013, we launched a new bag packaging format for these brands, which is targeted towards value-oriented consumers.
Other Key Brands. Grape-Nuts was one of the first ready-to-eat cereals, originally commercialized in 1897. This
iconic brand continues to be a profitable and important part of the Post portfolio. We also plan on investing and
continuing to build great brands, such as Post Raisin Bran, Alpha-Bits and Shreddies. We plan on stabilizing the Post
Shredded Wheat business by building penetration among adults through new promotional and public relations plans
focused on strong health and wellness attributes.

Attune Foods Segment

Our Attune Foods segment allows us to further participate in the high-growth all-natural cereal and snack category. It
includes the business of Attune Foods, Inc., which we acquired in December 2012, as well as certain assets of the
branded and private label cereal, granola and snacks business of Hearthside Food Solutions, which we acquired in
May 2013. Through this segment, we manufacture and market branded premium healthy and organic cereals and
snacks, including Uncle Sam high fiber cereals, Attune chocolate probiotic bars and Erewhon gluten-free

5
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cereals and organic graham crackers. Attune Foods also includes the Golden Temple, Peace Cereal, Sweet Home
Farm and Willamette Valley Granola Company brands as well as a private label granola business. Our Attune Foods
segment’s brands have a long history of innovative brand leadership and growth, including:

Erewhon: Erewhon has been making and selling organic foods since 1966. Its cereals include organic whole wheat
.raisin bran, organic rice cereals, organic corn cereals and organic buckwheat cereal, and are made of non-GMO
ingredients and feature eight certified gluten-free flavors. The Erewhon brand also includes organic graham cracker
snacks.

:Attune: In 2006, Attune launched the world’s first probiotic bar, which is also gluten free and is available in three
flavors.

Uncle Sam: The Uncle Sam brand has been selling products for over 100 years. The brand, launched in 1908, includes
four natural, high fiber cereals.

Peace Cereal: All Peace Cereal products are non-GMO verified and include a variety of cereals and granolas. Peace
Cereal continues to increase its share in the natural and specialty foods segment.

Willamette Valley Granola Company: Since 1973, Willamette Valley Granola Company branded products have been
manufactured using all natural, non-GMO ingredients. Products include various flavors of granola and granola chips.
Sweet Home Farm: The Sweet Home Farm brand is a value brand granola product targeted to conventional grocery
channels. The brand provides five varieties of granola.

Golden Temple: Created in 1972, the Golden Temple product line features more than 20 varieties of granola made
from non-GMO ingredients. These products are primarily sold in the bulk foods section of both conventional and
natural/specialty retailers.

Active Nutrition Segment

Our Active Nutrition segment includes the business of PNC, which we acquired in September 2013. This acquisition
provides us with a platform to participate in the growing active nutrition and supplements category. Through this
segment, we market and distribute premium protein beverages and foods under the Premier Protein brand and
nutritional joint health supplements under the Joint Juice brand.

The Premier Protein brand participates in the approximately $9 billion sports nutrition and weight loss category. The
brand offers nutritious products for mainstream consumers, including lean protein shakes and bars in a variety of
flavors. The shake products were first launched in 2007 with a chocolate shake and have grown over the years with
the addition of new flavors as well as single-serving shake products which launched in early 2013. Premier Protein’ s
lean protein bars were first introduced in 1999. We plan to continue to introduce new products in convenient sizes and
packaging formats, including various flavors of protein crisp bars and powder shake mixes.

Our Active Nutrition segment also includes the Joint Juice brand, which sells ready-to-drink beverages and other
liquid-based solutions designed to keep joints healthy and flexible. Joint Juice is the leading joint health beverage
option in the market and the third overall joint health brand in the market. The Joint Juice Supplement Drink is the
brand’s original offering, which is offered in two flavors and is available nationally in 6-pack and 30-pack packaging.
The Joint Juice On-The-Go Drink Mix is a mix that dissolves into water to make the Joint Juice Supplement Drink.
The Joint Juice Easy Shot and Extra Strength Supplements are fast absorbing concentrated liquid supplements that act
as an alternative to pills and that can be taken straight or mixed with another juice or beverage.

On December 8§, 2013, we entered into an agreement to acquire Dymatize. Dymatize manufactures and markets
premium protein powders, bars and nutritional supplements under the Dymatize and Supreme Protein brands.

6
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Risk Factors
For a discussion of risk factors associated with this offering, the 2022 notes and our business, see “Risk Factors”
beginning on page 17.
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THE EXCHANGE OFFER
On July 18, 2013, we issued an aggregate principal amount of $350 million of 7.375% Senior Notes due 2022, CUSIP
Nos. 737446 AD6 and U7318UAC6 (which we refer to as the “July notes”), in reliance on exemptions from, or in
transactions not subject to, the registration requirements of the Securities Act and applicable securities laws. The July
notes were issued pursuant to an existing Indenture dated as of February 3, 2012, as supplemented on May 28, 2013,
among us, our subsidiaries Post Foods, LLC and Attune Foods, LLC, as guarantors (which we refer to as “Post Foods”
and “Attune Foods,” respectively), and Wells Fargo Bank, National Association, as trustee. The indenture has been
subsequently supplemented as of September 3, 2013 to add as guarantors our subsidiaries Premier Nutrition
Corporation and Premier Protein, Inc. and as of January 13, 2014 to add as guarantors our subsidiaries Agricore
United Holdings Inc., Dakota Growers Pasta Company, Inc., Primo Piatto, Inc. and DNA Dreamfields Company,
LLC. Under the indenture, we have previously issued $1,025 million in aggregate principal amount of 7.375% senior
notes due 2022 (which we refer to, collectively with the July notes and the exchange notes as the “2022 notes”). The
July notes vote together with and constitute a part of the same series as the 2022 notes; upon completion of this
offering, the exchange notes offered hereby also will vote together with and constitute a part of the same series as the
2022 notes. In connection with the offering of the July notes, we entered into a registration rights agreement pursuant
to which we agreed, among other things, to deliver this prospectus to you, to commence this exchange offer and to use
our commercially reasonable efforts to complete the exchange offer on the earliest practicable date after the
registration statement is declared effective, but in no event later than 30 business days or longer, if required by the
federal securities laws, after the registration statement is declared effective. The summary below describes the
principal terms and conditions of the exchange offer. Some of the terms and conditions described below are subject to
important limitations and exceptions. See “The Exchange Offer” for a more detailed description of the terms and
conditions of the exchange offer and “Description of the Exchange Notes” for a more detailed description of the terms of
the exchange notes.
We are offering to exchange up to $350 million aggregate principal amount
of our 7.375% Senior Notes due 2022, CUSIP No. 737446ABO0, which have
been registered under the Securities Act, in exchange for your July notes,
CUSIP Nos. 737446AD6 and U7318UAC6. The form and terms of these
exchange notes are identical in all material respects to the July notes. The
The Exchange Offer exchange notes, however, will not contain transfer restrictions and
registration rights applicable to the July notes.
To exchange your July notes, you must properly tender them, and we must
accept them. We will accept and exchange all July notes that you validly
tender and do not validly withdraw. We will issue registered exchange notes
promptly after the expiration of the exchange offer.

Based on interpretations by the staff of the SEC as detailed in a series of
no-action letters issued to third parties, we believe that, as long as you are
not a broker-dealer, the exchange notes offered in the exchange offer may be
offered for resale, resold or otherwise transferred by you without compliance
with the registration and prospectus delivery requirements of the Securities
Act as long as:

you are acquiring the exchange notes in the ordinary course of your
business;

Resale of Exchange Notes

you are not participating, do not intend to participate in and have no
. arrangement or understanding with any person to participate in a
“distribution” of the exchange notes; and
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you are not an “affiliate” of ours within the meaning of Rule 405 of the
Securities Act.
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If any of these conditions is not satisfied and you transfer any exchange
notes issued to you in the exchange offer without delivering a proper
prospectus or without qualifying for a registration exemption, you may incur
liability under the Securities Act. Moreover, our belief that transfers of
exchange notes would be permitted without registration or prospectus
delivery under the conditions described above is based on SEC
interpretations given to other, unrelated issuers in similar exchange offers.
We cannot assure you that the SEC would make a similar interpretation with
respect to our exchange offer. We will not be responsible for or indemnify
you against any liability you may incur under the Securities Act.

Any broker-dealer that acquires exchange notes for its own account in
exchange for July notes must represent that the July notes to be exchanged
for the exchange notes were acquired by it as a result of market-making
activities or other trading activities and acknowledge that it will deliver a
prospectus meeting the requirements of the Securities Act in connection with
any offer to resell, resale or other retransfer of the exchange notes. However,
by so acknowledging and by delivering a prospectus, such participating
broker-dealer will not be deemed to admit that it is an “underwriter” within the
meaning of the Securities Act. During the period ending 180 days after the
consummation of the exchange offer, subject to extension in limited
circumstances, a participating broker-dealer may use this prospectus for an
offer to sell, a resale or other retransfer of exchange notes received in
exchange for July notes which it acquired through market-making activities
or other trading activities.

The exchange offer will expire at 5:00 p.m., New York City time, on

Expiration Date .
P , 2014, unless we extend the expiration date.

The exchange notes will bear interest from the most recent date to which
Accrued Interest on the Exchange interest has been paid on the 2022 notes. If your July notes are accepted for
Notes and the July Notes exchange, then you will receive interest on the exchange notes and not on
the July notes. Any July notes not tendered will remain outstanding and
continue to accrue interest according to their terms.

The exchange offer is subject to customary conditions. We may assert or
waive these conditions in our sole discretion. If we materially change the

Conditions terms of the exchange offer, we will re-solicit tenders of the July notes. See
“The Exchange Offer-Conditions to the Exchange Offer” for more information
regarding conditions to the exchange offer.

Procedures for Tenderin . . .
Notes £ Each holder of July notes that wishes to tender its July notes must either:
complete, sign and date the accompanying letter of transmittal or a
facsimile copy of the letter of transmittal, have the signatures on the
. letter of transmittal guaranteed, if required, and deliver the letter of
transmittal, together with any other required documents (including the

July notes), to the exchange agent; or
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if July notes are tendered pursuant to book-entry procedures, the
tendering holder must deliver a completed and duly executed letter of
transmittal or arrange with Depository Trust Company, or DTC, to
cause an agent’s message to be transmitted with the required
information (including a book-entry confirmation) to the exchange
agent; or

comply with the procedures set forth below under “Guaranteed Delivery
Procedures.”
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Holders of July notes that tender July notes in the exchange offer must
represent that the following are true:

the holder is acquiring the exchange notes in the ordinary course of its
business;

the holder is not participating in, does not intend to participate in, and
. has no arrangement or understanding with any person to participate in
a “distribution” of the exchange notes; and

the holder is not an “affiliate” of us within the meaning of Rule 405 of
the Securities Act.

Do not send letters of transmittal, certificates representing July notes or other
documents to us or DTC. Send these documents only to the exchange agent
at the appropriate address given in this prospectus and in the letter of
transmittal. We could reject your tender of July notes if you tender them in a
manner that does not comply with the instructions provided in this
prospectus and the accompanying letter of transmittal. See “Risk
Factors-There are significant consequences if you fail to exchange your July
notes” for further information.

If:

. you beneficially own July notes;

. those notes are registered in the name of a broker, dealer, commercial
bank, trust company or other nominee; and

. you wish to tender your July notes in the exchange offer,

please contact the registered holder as soon as possible and instruct them to
tender on your behalf and comply with the instructions set forth in this
prospectus and the letter of transmittal.

If you hold July notes in certificated form or if you own July notes in the
form of a book-entry interest in a global note deposited with the trustee, as
custodian for DTC, and you wish to tender those July notes but:

. your July notes are not immediately available;

time will not permit you to deliver the required documents to the
exchange agent by the expiration date; or

. you cannot complete the procedure for book-entry transfer on time,
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you may tender your July notes pursuant to the procedures described in “The
Exchange Offer-Procedures for Tendering July Notes-Guaranteed Delivery.”

You may withdraw your tender of July notes under the exchange offer at any
time before the exchange offer expires. Any withdrawal must be in
accordance with the procedures described in “The Exchange
Offer-Withdrawal Rights.”

As a result of making this exchange offer, and upon acceptance for exchange
of all validly tendered July notes, we will have fulfilled our obligations
under the registration rights agreement. Accordingly, there will be no special
interest payable under the registration rights agreement if July notes were
eligible for exchange, but not exchanged, in the exchange offer.
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Accounting Treatment

Material U.S. Federal Income and Estate
Tax Consequences

Use of Proceeds

Exchange Agent

11

If you do not tender your July notes or we reject your tender, your July notes
will remain outstanding and will be entitled to the benefits of the indenture
governing the notes. Under such circumstances, you would not be entitled to
any further registration rights under the registration rights agreement, except
under limited circumstances. Existing transfer restrictions would continue to
apply to the July notes.

Any trading market for the July notes could be adversely affected if some
but not all of the July notes are tendered and accepted in the exchange offer.

The exchange notes will be recorded at the same carrying value as the July
notes, as reflected in our accounting records on the date of exchange.
Accordingly, we will recognize no gain or loss for accounting purposes upon
the closing of the exchange offer. The expenses of the exchange offer will be
expensed as incurred.

Your exchange of July notes for exchange notes will not be treated as a
taxable event for U.S. federal income tax purposes. See “Material U.S.
Federal Income and Estate Tax Consequences.”

We will not receive any proceeds from the exchange offer or the issuance of
the exchange notes.

Wells Fargo Bank, National Association is serving as the exchange agent in
connection with the exchange offer. The address, telephone number and
facsimile number of the exchange agent is set forth under “The Exchange
Offer-Exchange Agent.”
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SUMMARY OF TERMS OF EXCHANGE NOTES

The form and terms of the exchange notes will be identical in all material respects to the form and terms of the July
notes, except that the exchange notes:

will have been registered under the Securities Act;

will not bear restrictive legends restricting their transfer under the Securities Act;

will not be entitled to the registration rights that apply to the July notes; and

will not contain provisions relating to an increase in the interest rate borne by the July notes under circumstances
related to the timing of the exchange offer.

The exchange notes represent the same debt as the July notes and are governed by the same indenture, which is
governed by New York law. A brief description of the material terms of the exchange notes follows:

Issuer Post Holdings, Inc.
Notes Offered $350 million aggregate principal amount of 7.375% Senior Notes due 2022.
Maturity Date The exchange notes will mature on February 15, 2022.

We will pay interest on the exchange notes at an annual interest rate of
Interest Rate
7.375%.
Tnterest Payment Dates February 15 and August 15 of each year, which commenced August 15,
2013.
The exchange notes will be fully and unconditionally guaranteed, jointly and
severally, on a senior unsecured basis by each of our existing and future
domestic subsidiaries (other than immaterial subsidiaries or receivables
finance subsidiaries). As of the date of this prospectus our domestic
subsidiaries (and therefore the subsidiary guarantors) are Post Foods, LLC,
Attune Foods, LLC, Premier Nutrition Corporation, Premier Protein, Inc.,
Subsidiary Guarantees Agricore United Holdings Inc., Dakota Growers Pasta Company, Inc., Primo
Piatto, Inc. and DNA Dreamfields Company, LLC. Our foreign subsidiaries
will not guarantee the exchange notes. Post’s Canadian business, which is
held by our sole foreign subsidiary, accounted for approximately 5.5% of
our net sales to third parties for our fiscal year ended September 30, 2013
and held approximately 2.3% of our consolidated total assets as of
September 30, 2013.

The exchange notes and the subsidiary guarantees are unsecured, senior
obligations. Accordingly, they will be:
equal in right of payment with all of our and the subsidiary guarantors’
existing and future senior indebtedness;

Ranking

senior in right of payment to any of our and the subsidiary guarantors’
future subordinated indebtedness;

effectively subordinated to all of our and the subsidiary guarantors’
existing and future secured indebtedness, including indebtedness under
our credit facilities, to the extent of the value of the collateral securing
such indebtedness; and
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effectively subordinated to all of the existing and future indebtedness
and other liabilities, including trade payables, of our non-guarantor
subsidiaries (other than indebtedness and other liabilities owed to us or
any guarantor).
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As of September 30, 2013, we had $1,375.0 million in principal amount of
total debt. We issued in November 2013 $525.0 million in aggregate
principal amount of 6.75% senior notes due 2021, which we refer to as the
2021 notes. As of the date of this prospectus, our non-guarantor subsidiary
has no material indebtedness for borrowed money; however, the exchange
notes will be effectively subordinated to the accounts payable, pension
obligations and other liabilities of such subsidiary. See “Description of Other
Indebtedness.”

We may redeem some or all of the exchange notes at any time on or after
February 15, 2017 at the redemption prices specified in this prospectus under
“Description of the Exchange Notes - Optional Redemption,” plus accrued and
unpaid interest, if any, to the date of redemption.

Optional Redemption

If we experience a change of control triggering event, each holder of the
exchange notes may require us to repurchase all or any part of such holder’s
exchange notes at a purchase price equal to 101% of the aggregate principal
amount of the exchange notes repurchased, plus any accrued and unpaid
interest, if any. See “Description of the Exchange Notes-Repurchase at the
Option of the Holders-Offer to Repurchase upon Change of Control.”

Offer to Purchase

We will issue the exchange notes under the indenture among us, the
Covenants subsidiary guarantors and the trustee. The indenture limits, among other
things, our ability and the ability of our restricted subsidiaries to:

. borrow money or guarantee debt;

. create liens;

. pay dividends on or redeem or repurchase stock;

. make specified types of investments and acquisitions;

enter into or permit to exist contractual limits on the ability of our
subsidiaries to pay dividends to us;

. enter into new lines of business;
. enter into transactions with affiliates; and
. sell assets or merge with other companies.

Certain of these covenants are subject to suspension when and if the notes
are rated at least “BBB-"" by Standard & Poor’s or at least “Baa3” by Moody’s.

Each of the covenants is subject to a number of important exceptions and
qualifications. See “Description of the Exchange Notes-Certain Covenants.”

No Prior Market
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There is currently no established market for the exchange notes.
Accordingly, we cannot assure you as to the development or liquidity of any
market for the exchange notes. We do not intend to apply for listing of the
exchange notes on any securities exchange.

The exchange notes will be issued in minimum denominations of $2,000 and
$1,000 integral multiples in excess of $2,000. The exchange notes will be
book-entry only and registered in the name of a nominee of DTC. Investors
may elect to hold interests in the exchange notes through Clearstream
Banking, S.A., or Euroclear Bank S.A./N.V., as operator of the Euroclear
system, if they are participants in those systems or indirectly through
organizations that are participants in those systems.

27



Edgar Filing: Post Holdings, Inc. - Form S-4

We will not receive any proceeds from the exchange offer. Because the
exchange notes have substantially identical terms as the July notes, the

Use of Proceeds issuance of the exchange notes will not result in any increase in our
indebtedness. The exchange offer is intended to satisfy our obligations under
the registration rights agreement.

14
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SUMMARY SELECTED FINANCIAL INFORMATION

The following table sets forth certain of our consolidated financial data. The consolidated financial data as of and for
the years ended September 30, 2013, 2012, 2011, 2010 and 2009 are derived from our audited consolidated financial
statements. The consolidated statement of operations data for each of the years in the three-year period ended
September 30, 2013 and the consolidated balance sheet data as of September 30, 2013 and 2012 have been derived
from our audited consolidated financial statements incorporated by reference herein. The consolidated statement of
operations data for the years ended September 30, 2010 and 2009 and the consolidated balance sheet data as of
September 30, 2011, 2010 and 2009 have been derived from the audited consolidated financial statements not
included or incorporated by reference herein.

The selected historical financial data below should be read in conjunction with the consolidated financial statements
for those periods and their accompanying notes and “Management’s Discussion and Analysis of Financial Condition
and Results of Operation” in our Annual Report on Form 10-K for the year ended September 30, 2013, which is
incorporated by reference in this prospectus. In addition, please see the consolidated financial statements of Agricore
United Holdings Inc., which are incorporated by reference from our Current Report on Form 8-K/A filed on January
21, 2014 and included with this prospectus in accordance with Rule 3-10(g) of Regulation S-X under the Exchange
Act. See “Incorporation by Reference.”

Year Ended September 30,
(dollars in millions, except per share data) 2013(d) 2012 2011 2010 2009
Statements of Operations Data
Net sales $1,034.1 $958.9 $968.2 $996.7 $1,072.1
Cost of goods sold 609.2 530.0 516.6 553.7 570.8
Gross profit 424.9 428.9 451.6 443.0 501.3
Selling, general and administrative expenses 294.4 274.5 239.5 218.8 272.7
Amortization of intangible assets 14.6 12.6 12.6 12.7 12.6
Restructuring expenses (a) 3.8 — — — —
Impairment of goodwill and other intangible 29 o 566.5 194 o
assets (b)
Other operating expenses, net 1.4 2.7 1.6 1.3 0.8
Operating profit (loss) 107.8 139.1 (368.6 ) 190.8 215.2
Interest expense 85.5 60.3 51.5 51.5 58.3
Other (income) expense — (1.6 ) 10.5 2.2 ) —
Earnings (loss) before income taxes 22.3 80.4 (430.6 ) 141.5 156.9
Income tax provision (benefit) 7.1 30.5 (6.3 ) 49.5 55.8
Net earnings (loss) 15.2 499 (424.3 ) 92.0 101.1
Preferred stock dividends 5.4 ) — — — —
Net earnings (loss) available to common $9.8 $49.9 $(4243 ) $92.0 $101.1
stockholders
Earnings (Loss) Per Share (c)
Basic $0.30 $1.45 $(12.33 ) $2.67 $2.94
Diluted $0.30 $1.45 $(12.33 ) $2.67 $2.94
Statements of Cash Flows Data
Depreciation and amortization $76.8 $63.2 $58.7 $55.4 $50.6
Cash provided (used) by:
Operating activities $119.2 $144.0 $143.8 $135.6 $221.1
Investing activities (423.8 ) (309 ) (149 ) (243 ) ((36.7 )
Financing activities 648.8 (57.1 ) (132.1 ) (1124 ) (183.3 )
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Year Ended September 30,

2013(d) 2012 2011 2010 2009
Balance Sheet Data
Cash and cash equivalents $402.0 $58.2 $1.7 $4.8 $5.7
Working capital (excl. cash, cash
equivalents, and restricted cash) 82.0 25.1 0.7 ) 68.0 39.5
Total assets 3,473.8 2,732.3 2,723.2 3,348.0 3,368.1
Debt, including short-term portion 1,408.6 945.6 784.5 716.5 716.5
Other liabilities 116.3 129.2 104.9 90.7 78.3
Total equity 1,498.6 1,231.5 1,434.7 2,001.7 2,023.3

For information about restructuring expenses, see Note 4 of “Notes to Consolidated Financial Statements” contained
(a)in our Annual Report on Form 10-K for the fiscal year ended September 30, 2013, which is incorporated by

reference.

For information about the impairment of goodwill and other intangible assets, see “Critical Accounting Policies and
(b)Estimates” and Notes 2 and 6 of “Notes to Consolidated Financial Statements” contained in our Annual Report on

Form 10-K for the fiscal year ended September 30, 2013, which is incorporated by reference.

Earnings (loss) per share for the fiscal years ended September 30, 2011, 2010 and 2009 are calculated assuming

weighted-average shares outstanding of 34.4 million shares which represents the amount of common shares
(c)outstanding following the distribution of one share of Post common stock for every two shares of Ralcorp common

stock and the retention of approximately 6.8 million shares by Ralcorp. For these periods, there are no dilutive

shares as there were no actual shares or share-based awards outstanding prior to the distribution.

The data in this column include results from the fiscal 2013 acquisitions from the respective date of acquisition
(d)through September 30, 2013. See Note 5 of “Notes to Consolidated Financial Statements” contained in our Annual

Report on Form 10-K for the fiscal year ended September 30, 2013, which is incorporated by reference.
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RISK FACTORS

You should carefully consider the following risk factors, as well as the other information contained or incorporated by
reference in this prospectus, prior to participating in the exchange offer. You also should consider the matters
discussed under “Risk Factors” in our Annual Report on Form 10-K for the fiscal year ended September 30, 2013 as
filed with the SEC and incorporated by reference in this prospectus. The risks described below are not the only ones
that we face. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may
also have a negative impact on our business operations.

Risks Relating to the Exchange Offer

There are significant consequences if you fail to exchange your July notes.

We did not register the July notes under the Securities Act or any state securities laws, nor do we intend to do so after
the exchange offer. As a result, the July notes may only be transferred in limited circumstances under the securities
laws. If you do not exchange your July notes in the exchange offer, you will lose your right to have the July notes
registered under the Securities Act, subject to certain limitations. If you continue to hold July notes after the exchange
offer, you may be unable to sell the July notes. Outstanding July notes that are not tendered or are tendered but not
accepted will, following the exchange offer, continue to be subject to existing restrictions.

You cannot be sure that an active trading market for the exchange notes will develop.

We do not intend to apply for a listing of the exchange notes on any securities exchange. We do not know if an active
public market for the exchange notes will develop or, if developed, will continue. If an active public market does not
develop or is not maintained, the market price and liquidity of the exchange notes may be adversely affected. We
cannot make any assurances regarding the liquidity of the market for the exchange notes, the ability of holders to sell
their exchange notes or the price at which holders may sell their exchange notes. In addition, the liquidity and the
market price of the exchange notes may be adversely affected by changes in the overall market for securities similar to
the exchange notes, by changes in our financial performance or prospects and by changes in conditions in our
industry.

You must follow the appropriate procedures to tender your July notes or they will not be exchanged.

The exchange notes will be issued in exchange for the July notes only after timely receipt by the exchange agent of the
July notes or a book-entry confirmation related thereto, a properly completed and executed letter of transmittal or an
agent’s message and all other required documentation. If you want to tender your July notes in exchange for exchange
notes, you should allow sufficient time to ensure timely delivery. Neither we nor the exchange agent are under any
duty to give you notification of defects or irregularities with respect to tenders of July notes for exchange. Outstanding
July notes that are not tendered or are tendered but not accepted will, following the exchange offer, continue to be
subject to the existing transfer restrictions. In addition, if you tender the July notes in the exchange offer to participate
in a distribution of the exchange notes, you will be required to comply with the registration and prospectus delivery
requirements of the Securities Act in connection with any resale transaction. For additional information, please refer
to the sections entitled “The Exchange Offer” and “Plan of Distribution” later in this prospectus.

The consummation of the exchange offer may not occur.

We are not obligated to complete the exchange offer under certain circumstances. See “The Exchange Offer—Conditions
to the Exchange Offer.” Even if the exchange offer is completed, it may not be completed on the schedule described in
this prospectus. Accordingly, holders participating in the exchange offer may have to wait longer than expected to
receive their exchange notes.

You may be required to deliver prospectuses and comply with other requirements in connection with any resale of the
exchange notes.

If you tender your July notes for the purpose of participating in a distribution of the exchange notes, you will be
required to comply with the registration and prospectus delivery requirements of the Securities Act in connection with
any resale of the exchange notes. In addition, if you are a broker-dealer that receives exchange notes for your own
account in exchange for July notes that you acquired as a result of market-making activities or any other trading
activities, you will be required to acknowledge that you will deliver a prospectus in connection with any resale of
those exchange notes.
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Risks Related to the 2022 Notes

We have substantial debt and high leverage, which could have a negative impact on our financing options and
liquidity position and prevent us from fulfilling our obligations under the exchange notes.

We have a significant amount of debt. We had $1,408.6 million of total debt as of September 30, 2013. Additionally,
in November 2013, we issued $525.0 million principal value of 6.75% senior notes due 2021, which we refer to as the
2021 notes.

Our overall leverage and the terms of our financing arrangements could:

{imit our ability to obtain additional financing in the future for working capital, capital expenditures and acquisitions;
make it more difficult for us to satisfy our obligations under the notes;

4imit our ability to refinance our indebtedness on terms acceptable to us or at all;

limit our flexibility to plan for and to adjust to changing business and market conditions in the industry in which we
operate and increase our vulnerability to general adverse economic and industry conditions;

require us to dedicate a substantial portion of our cash flow from operations to make interest and principal payments
on our debt, thereby limiting the availability of our cash flow to fund future investments, capital expenditures,
working capital, business activities and other general corporate requirements;

limit our ability to obtain additional financing for working capital, for capital expenditures, to fund growth or for
eeneral corporate purposes, even when necessary to maintain adequate liquidity, particularly if any ratings assigned to
our debt securities by rating organizations were revised downward; and

subject us to higher levels of indebtedness than our competitors, which may cause a competitive disadvantage and
may reduce our flexibility in responding to increased competition.

Our ability to meet expenses and debt service obligations will depend on our future performance, which will be
affected by financial, business, economic and other factors, including potential changes in consumer preferences, the
success of product and marketing innovation and pressure from competitors. If we do not generate enough cash to pay
our debt service obligations, we may be required to refinance all or part of our existing debt, sell our assets, borrow
more money or raise equity.

Despite our substantial indebtedness level, we will still be able to incur substantial additional amounts of debt, which
could further exacerbate the risks associated with our indebtedness.

We and our subsidiaries may be able to incur substantial additional indebtedness in the future. The terms of the
indenture governing our 2022 notes (including the July notes and the exchange notes) and the indenture governing the
2021 notes do not fully prohibit us or our subsidiaries from doing so. If new debt is added to our current debt levels,
the related risks we could face would be magnified.

The 2022 notes, including the exchange notes, rank equal in right of payment with the 2021 notes. The 2022 notes,
including the exchange notes, and the 2021 notes are effectively subordinated to the subsidiary guarantors’ and our
secured debt. The exchange notes and the guarantees of the exchange notes are unsecured and therefore will be
effectively subordinated to any of the subsidiary guarantors’ and our secured debt to the extent of the value of the
assets securing that debt. In the event of any distribution or payment of our assets in any foreclosure, dissolution,
winding-up, liquidation, reorganization or other bankruptcy proceeding, the assets which serve as collateral for any
secured debt will be available to satisfy the obligations under the secured debt before any payments are made on the
notes. The exchange notes will be effectively subordinated to any secured debt.

The indentures governing the exchange notes allow us to incur a substantial amount of additional secured debt.

The agreements governing our debt, including the indenture governing the 2022 notes, contain, or may in future
financings contain, various covenants that limit our ability to take certain actions and also require us to meet financial
maintenance tests, failure to comply with which could have a material adverse effect on us.

Our financing arrangements contain restrictions, covenants and events of default that, among other things, require us
to satisfy certain financial tests and maintain certain financial ratios and restrict our ability to incur additional
indebtedness and to refinance our existing indebtedness. Financing arrangements which we enter into in the future
could
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contain similar restrictions and could additionally require us to comply with financial tests or maintain financial ratios
and covenants. The terms of our financing arrangements impose, and financing arrangements which we enter into in
the future may impose, various restrictions on us that could limit our ability to pay dividends, respond to market
conditions, or provide for capital investment needs or take advantage of business opportunities by limiting the amount
of additional borrowings we may incur. These restrictions may include compliance with, or maintenance of, certain
financial tests and ratios and may limit or prohibit our ability to, among other things:

borrow money or guarantee debt;

create liens;

pay dividends on or redeem or repurchase stock;

make specified types of investments and acquisitions;

enter into or permit to exist contractual limits on the ability of our subsidiaries to pay dividends to us;

enter into transactions with affiliates; and

sell assets or merge with other companies.

Various risks, uncertainties and events beyond our control could affect our ability to comply with these covenants.
Failure to comply with any of the covenants in our existing or future financing agreements could result in a default
under those agreements and under other agreements containing cross-default provisions.

A default would permit lenders to accelerate the maturity of the debt under these agreements and to foreclose upon
any collateral securing the debt. Under these circumstances, we might not have sufficient funds or other resources to
satisfy all of our obligations, including our obligations under the exchange notes. In addition, the limitations imposed
by financing agreements on our ability to incur additional debt and to take other actions might significantly impair our
ability to obtain other financing.

To service our indebtedness and other cash needs, we will require a significant amount of cash. Our ability to generate
cash depends on many factors beyond our control.

Our ability to pay interest on the exchange notes, to satisfy our other debt obligations and to fund any planned capital
expenditures, dividends and other cash needs will depend in part upon the future financial and operating performance
of our subsidiaries and upon our ability to renew or refinance borrowings. Prevailing economic conditions and
financial, business, competitive, legislative, regulatory and other factors, many of which are beyond our control, will
affect our ability to make these payments.

In addition, prior to the repayment of the exchange notes, we may be required to refinance or repay our credit
facilities. If we are unable to make payments or refinance our debt or obtain new financing under these circumstances,
we may consider other options, including:

sales of assets;

sales of equity;

reduction or delay of capital expenditures, strategic acquisitions, investments and alliances; or

negotiations with our lenders to restructure the applicable debt.

Our business may not generate sufficient cash flow from operations and future borrowings may not be available to us
in an amount sufficient to enable us to pay our indebtedness, including the 2022 notes, or to fund our other liquidity
needs. We may need to refinance all or a portion of our indebtedness, including the 2022 notes, on or before maturity.
We may not be able to refinance any of our debt on commercially reasonable terms or at all.
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Your right to receive payments on the exchange notes is effectively subordinated to the rights of our secured creditors.
Further, the guarantees of the exchange notes are effectively subordinated to all of our subsidiary guarantors’ secured
indebtedness. The exchange notes will also be structurally subordinated to the indebtedness of our non-guarantor
subsidiaries.

Holders of any secured indebtedness of us or any secured indebtedness of the subsidiary guarantors will have claims
that are prior to your claims as holders of the exchange notes to the extent of the value of the assets securing that other
indebtedness. The exchange notes are effectively subordinated to any such secured indebtedness. In the event of any
distribution or payment of our assets in any foreclosure, dissolution, winding-up, liquidation, reorganization or other
bankruptcy proceeding, holders of secured indebtedness will have prior claim to those of our assets that constitute
their collateral. Holders of the exchange notes will participate ratably with all holders of our unsecured indebtedness
that is deemed to be of the same class as the exchange notes (including the other holders of the 2022 notes and the
2021 notes), and potentially with all of our other general creditors, based upon the respective amounts owed to each
holder or creditor, in our remaining assets. In any of the foregoing events, we cannot assure you that there will be
sufficient assets to pay amounts due on the 2022 notes. As a result, holders of exchange notes may receive less,
ratably, than holders of secured indebtedness.

In addition, the exchange notes are structurally subordinated to the indebtedness of our non-guarantor subsidiary.
Post’s Canadian business, which is held by our sole non-guarantor subsidiary, accounted for approximately 5.5% of
our net sales to third parties for the fiscal year ended September 30, 2013 and held approximately 2.3% of our
consolidated assets as of September 30, 2013. As of September 30, 2013 our non-guarantor subsidiary had no material
indebtedness for borrowed money; however, the notes are effectively subordinated to the accounts payable, pension
obligations and other liabilities of such subsidiary.

The indenture governing the exchange notes limits our ability to make certain restricted payments, including
dividends; however, any amounts paid by us in the form of dividends or other restricted payments will not be
available in the future to satisfy our obligations to the holders of the exchange notes and our other indebtedness.

The indenture governing the exchange notes, as well as the indenture governing the 2021 notes, contain limitations on
our payment of dividends. However, the indentures will permit us to pay a significant amount to stockholders in the
form of dividends and other payments in respect of our common and preferred stock. While we have not paid
dividends on our common stock to date, we have paid and we intend to continue paying quarterly dividends on our
convertible preferred stock. Any amounts paid by us in the form of dividends or other restricted payments, including
redemptions of our convertible preferred stock, will not be available in the future to satisfy our obligations to the
holders of the exchange notes and our other indebtedness.

We may not have the ability to raise the funds necessary to finance the change of control offer required by the
indenture.

Upon the occurrence of certain specific change of control events, we will be required to offer to repurchase all
outstanding 2022 notes, including the exchange notes and the previously issued and exchanged 2022 notes, at 101% of
the principal amount thereof plus accrued and unpaid interest and special interest, if any, to the date of repurchase.
However, it is possible that we will not have sufficient funds at the time of the change of control to make the required
repurchase of notes or that restrictions in our facilities will not allow such repurchases. In addition, certain important
corporate events, such as leveraged recapitalizations that would increase the level of our indebtedness, would not
constitute a “Change of Control” under the indentures governing the exchange notes. See “Description of the Exchange
Notes—Repurchase at the Option of the Holders—Offer to Repurchase upon Change of Control.”

Noteholders may not be able to determine when a change of control giving rise to mandatory repurchase rights has
occurred following a sale of “substantially all” of our and our restricted subsidiaries’ assets.

The definition of change of control in the indentures governing the 2022 notes and the 2021 notes includes a phrase
relating to the direct or indirect sale, transfer, conveyance or other disposition of “all or substantially all” of our and our
restricted subsidiaries’ assets, taken as a whole. There is no precise established definition of the phrase “substantially all”
under applicable law. Accordingly, the ability of a noteholder to require us to repurchase the exchange notes as a
result of a sale, transfer, conveyance or other disposition of less than all of our and our restricted subsidiaries’ assets to
another individual, group or entity may be uncertain.
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Our being subject to certain fraudulent transfer and conveyance laws may have adverse implications for the holders of
the exchange notes.

The exchange notes, along with the rest of our 2022 notes and our 2021 notes, will be guaranteed by our domestic
subsidiaries. These guarantees may be subject to review under federal bankruptcy law or relevant state fraudulent
conveyance laws if a bankruptcy proceeding is commenced by or on behalf of a subsidiary guarantor’s creditors. Under
these laws, if in such a proceeding a court were to find that a subsidiary guarantor:

tncurred its guarantee with the intent of hindering, delaying or defrauding current or future creditors; or

received less than reasonably equivalent value or fair consideration for incurring its guarantees and

was insolvent or was rendered insolvent by reason of such guarantee;

Wwas engaged, or about to engage, in a business or transaction for which its remaining assets constituted unreasonably
small capital to carry on its business; or

intended to incur or believed that it would incur, debts beyond its ability to pay these debts as they mature, as all of
the foregoing terms are defined in or interpreted under the relevant fraudulent transfer or conveyance statutes;

then the court could void such subsidiary guarantee or subordinate such subsidiary’s guarantee to such subsidiary’s
presently existing or future debt or take other actions detrimental to you.

The measure of insolvency for purposes of the foregoing considerations will vary depending upon the law of the
jurisdiction applied in any such proceeding. Generally, an entity would be considered insolvent if, at the time it
incurred the debt:

¢t could not pay its debts or contingent liabilities as they become due;

the sum of its debts, including contingent liabilities, is greater than its assets, at fair valuation; or

the present fair saleable value of its assets is less than the amount required to pay the probable liability on its total
existing debts and liabilities, including contingent liabilities, as they become absolute and mature.

We cannot assure you as to what standard a court would apply in order to determine whether a subsidiary guarantor
was “insolvent” as of the date its guarantee was issued, and, regardless of the method of valuation, a court could
determine that such subsidiary guarantor was insolvent on that date. A court could also determine, regardless of
whether a subsidiary guarantor was insolvent on the date the subsidiary’s guarantee was issued, that the payments
constituted fraudulent transfers on another ground.

The subsidiary guarantees could be subject to the claim that, since the subsidiary guarantees were incurred for our
benefit, and only indirectly for the benefit of the subsidiary guarantors, the obligations of the subsidiary guarantors
thereunder were incurred for less than reasonably equivalent value or fair consideration. A court could void a
subsidiary guarantor’s obligation under its subsidiary guarantee; subordinate the subsidiary guarantee to the other
indebtedness of a subsidiary guarantor; direct that holders of the 2022 notes return any amounts paid under a
subsidiary guarantee to the relevant subsidiary guarantor or to a fund for the benefit of its creditors; or take other
action detrimental to the holders of the 2022 notes. In addition, since the guarantees by the subsidiary guarantors are
limited to the maximum amount that the subsidiary guarantors are permitted to guarantee under applicable law, each
subsidiary guarantor’s liability under its guarantee could be reduced to zero, depending upon the amount of other
obligations of such subsidiary guarantor. Also, you will lose the benefit of the guarantee if it is released under certain
circumstances described under “Description of the Exchange Notes—Brief Description of the 2022 Notes and the
Subsidiary Guarantees—The Subsidiary Guarantees.”

Each subsidiary guarantee will contain a provision intended to limit a guarantor’s liability to the maximum amount that
it could incur without causing its guarantee to be deemed a fraudulent transfer. However, this provision may not be
effective to protect the guarantee from being avoided under fraudulent transfer law, or may reduce or eliminate the
subsidiary guarantor’s obligations to an amount which would effectively render the guarantee worthless.

If an active trading market does not develop for the 2022 notes, you may not be able to resell them.

We do not intend to apply for the listing of the exchange notes, or our 2022 notes generally, on any securities
exchange or automated interdealer quotation system. If no active trading market develops, you may not be able to
resell your exchange notes at their fair market value or at all. Future trading prices of the exchange notes will depend
on many
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factors, including, among other things, our ability to effect the exchange offer, prevailing interest rates, our operating
results and the market for similar securities. We have been informed by the initial purchasers of the July notes that
they currently intend to make a market in the exchange notes after the exchange offer is completed. However, the
initial purchasers may cease their market-making at any time.

We are a holding company. Substantially all of our business is conducted through our subsidiaries. Our ability to
repay our debt, including the exchange notes, depends on the performance of our subsidiaries and their ability to make
distributions to us.

We are a holding company, and we conduct all of our operations through our subsidiaries. As a result, we rely on
dividends, loans and other payments or distributions from our subsidiaries to meet our debt service obligations and
enable us to pay interest and dividends. The ability of our subsidiaries to pay dividends or make other payments or
distributions to us depends substantially on their respective operating results, and is subject to restrictions under,
among other things, the laws of their jurisdiction of organization (which may limit the amount of funds available for
the payment of dividends), agreements of those subsidiaries, the terms of our financing arrangements, and the terms of
any future financing arrangements of our subsidiaries. See “Description of the Notes—Certain Covenants.”

Any decline in the ratings of our corporate credit could adversely affect the value of the exchange notes.

Any decline in the ratings of our corporate credit or any indications from the rating agencies that their ratings on our
corporate credit are under surveillance or review with possible negative implications could adversely affect the value
of the exchange notes. In addition, a ratings downgrade could adversely affect our ability to access capital.

The market price for the exchange notes (if any) may be volatile.

Historically, the market for non-investment grade debt has been subject to disruptions that have caused substantial
volatility in the prices of securities similar to the exchange notes. The market for the exchange notes, if any, may be
subject to similar disruptions. Any such disruptions may adversely affect the value of the exchange notes.

Many of the covenants in the indenture will not apply if the 2022 notes are rated investment grade by both Moody’s
and Standard & Poor’s.

Many of the covenants in the indenture will not apply to us if the 2022 notes are rated investment grade by both
Moody’s and Standard & Poor’s, provided at such time no default or event of default has occurred and is continuing.
These covenants restrict, among other things, our ability to pay distributions, incur debt and to enter into certain other
transactions. There can be no assurance that the 2022 notes will ever be rated investment grade or that, if they are
rated investment grade, the 2022 notes will maintain these ratings. Suspension of these covenants would allow us to
engage in certain transactions that would not be permitted while these covenants were in force. To the extent the
covenants are subsequently reinstated, any such action taken while the covenants were suspended would not result in
an event of default under the indenture. See “Description of the Exchange Notes—Certain Covenants—Covenant
Suspension.”
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USE OF PROCEEDS

We will not receive any proceeds from the exchange offer. Because the exchange notes have substantially identical
terms as the outstanding 2022 notes, the issuance of the exchange notes will not result in any increase in our
indebtedness. The July notes surrendered in exchange for the exchange notes will be retired and canceled and cannot
be reissued. The exchange offer is intended to satisfy our obligations under the registration rights agreement.
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RATIO OF EARNINGS TO FIXED CHARGES

The ratio of earnings to fixed charges for each of the periods indicated is set forth below. For purposes of calculating
these ratios, earnings represent income before income taxes and equity earnings from affiliates plus fixed charges.
Fixed charges include interest expense, capitalized interest and our estimate of the interest component of rent expense.

Fiscal Year Ended September 30,

2013 2012 2011 2010 2009
Ratio of Earnings to Fixed Charges 1.3 2.3 Ak 3.6 3.6
() For the year ended September 30, 2011, earnings were insufficient to cover fixed charges by $434.9 million.
The fiscal year ratios presented above are based on our historical audited consolidated financial statements and

selected financial data included in our Annual Report on Form 10-K for the fiscal year ended September 30, 2013
filed with the SEC and incorporated by reference in this prospectus.
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DESCRIPTION OF CERTAIN INDEBTEDNESS

We have summarized below the material terms of certain agreements relating to our indebtedness other than the 2022
notes, which are described under “Description of the Exchange Notes.” You are encouraged to read the agreements that
govern such indebtedness, which are filed as exhibits to the registration statement of which this prospectus is a part,
for greater detail on the terms of the agreements that may be important to you.

6.75% Senior 2021 Notes Due 2021

On November 18, 2013, we issued 6.75% senior notes (which we refer to as the “2021 notes”) in an aggregate principal
amount of $525 million to certain qualified institutional buyers in reliance on Rule 144A under the Securities Act of
1933, and to certain non-U.S. persons in transactions outside the United States in reliance on Regulation S under the
Securities Act. The 2021 notes were issued pursuant to an Indenture dated as of November 18, 2013, among us, Post
Foods, LLC, Attune Foods, LL.C, Premier Nutrition Corporation and Premier Protein, Inc., as guarantors, and Wells
Fargo Bank, National Association, as trustee, as supplemented by a First Supplemental Indenture dated as of January
13, 2014 adding Agricore United Holdings Inc., Dakota Growers Pasta Company, Inc., Primo Piatto, Inc. and DNA
Dreamfields Company, LLC. as guarantors, which we refer to as the 2021 indenture. The 2021 notes are unsecured
unsubordinated obligations of us and are guaranteed by our domestic subsidiaries.

The 2021 notes bear interest at a rate of 6.75% per year. Interest payments are due semi-annually each June 1 and
December 1, with the first interest payment due on June 1, 2014. The maturity date of the 2021 notes is December 1,
2021.

The 2021 notes are fully and unconditionally guaranteed, jointly and severally, on a senior unsecured basis by each of
our existing and future domestic subsidiaries (other than immaterial subsidiaries or receivables finance subsidiaries).
As of this date, the domestic subsidiaries (and therefore the subsidiary guarantors) are Post Foods, LLC, Attune
Foods, LLC, Premier Nutrition Corporation, Premier Protein, Inc., Agricore United Holdings Inc., Dakota Growers
Pasta Company, Inc., Primo Piatto, Inc. and DNA Dreamfields Company, LLC.

The 2021 notes and the subsidiary guarantees are unsecured, senior obligations. Accordingly, they are:

equal in right of payment with all of our and the subsidiary guarantors’ existing and future senior indebtedness;
senior in right of payment to any of our and the subsidiary guarantors’ future subordinated indebtedness;

effectively subordinated to all of our and the subsidiary guarantors’ existing and future secured indebtedness, to the
extent of the value of the collateral securing such indebtedness; and

effectively subordinated to all of the existing and future indebtedness and other liabilities, including trade payables, of
our non-guarantor subsidiaries (other than indebtedness and other liabilities owed to us or any guarantors.

Prior to December 1, 2016, we may redeem up to 40% of the aggregate principal amount of 2021 notes at a
redemption price equal to 106.750% of the principal amount of the 2021 notes redeemed, plus accrued and unpaid
interest to the redemption date with an amount not to exceed the net cash proceeds of certain equity offerings by us so
long as at least 50% of the aggregate principal amount of 2021 notes originally issued under the 2021 indenture
remains outstanding immediately after the redemption (unless all such 2021 notes are otherwise repurchased or
redeemed) and the redemption occurs within 90 days of the date of the closing of such equity offering.

At any time prior to December 1, 2017, we may redeem all or a part of the 2021 notes at a redemption price equal to
100% of the principal amount of the 2021 notes redeemed and accrued and unpaid interest, plus a premium provided
for in the 2021 indenture, which would be the greater of (1) 1.0% of the principal amount of each 2021 note being
redeemed or (2) the excess of (i) the present value at the redemption date of (x) the redemption price of the 2021 note
being redeemed at December 1, 2017 plus (y) all required interest payments due on each such 2021 note through
December 1, 2017 (excluding accrued but unpaid interest to the redemption date), computed using a discount rate
equal to the Treasury Rate as of such redemption date plus 50 basis points; over (ii) the principal amount of such 2021
note.
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On or after December 1, 2017, we may redeem all or a part of the 2021 notes at the redemption prices (expressed as a
percentage of principal amount of the 2021 notes) set forth below, plus accrued and unpaid interest, to the applicable
redemption date, if redeemed during the twelve-month period beginning on December 1 of the years indicated below:

Redemption Year Price

2017 103.3750 %
2018 101.6875 %
2019 and thereafter 100.0000 %

If we experience a change of control (as defined in the 2021 indenture), holders of the 2021 notes may require us to
purchase the 2021 notes at a purchase price equal to 101% of the principal amount, plus accrued and unpaid interest, if
any, to the date of purchase.

The 2021 indenture limits our ability and the ability of our restricted subsidiaries to, among other things: borrow
money or guarantee debt; create liens; pay dividends on or redeem or repurchase stock; make specified types of
investments and acquisitions; enter into or permit to exist contractual limits on the ability of our subsidiaries to pay
dividends to us; enter into new lines of business; enter into transactions with affiliates; and sell assets or merge with
other companies. Certain of these covenants are subject to suspension when and if the 2021 notes are rated at least
“BBB-" by Standard & Poor’s or at least “Baa3” by Moody’s.

The 2021 indenture contains customary events of default that include, among other things (subject in certain cases to
customary grace and cure periods): (i) non-payment of principal or interest; (ii) breach of certain covenants contained
in the indenture or the 2021 notes, (iii) defaults in failure to pay certain other indebtedness or the acceleration of
certain other indebtedness prior to maturity, (iv) the failure to pay certain final judgments, (v) the failure of certain
guarantees to be enforceable and (vi) certain events of bankruptcy or insolvency. Generally, if an event of default
occurs (subject to certain exceptions), the trustee or the holders of at least 25% in aggregate principal amount of the
then outstanding 2021 notes may declare all the 2021 notes to be due and payable immediately.
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THE EXCHANGE OFFER

Purpose of the Exchange Offer

Simultaneously with the sale of the July notes, we entered into a registration rights agreement with Credit Suisse
Securities (USA) LLC, Barclays Capital Inc., J.P. Morgan Securities LLC, BMO Capital Markets Corp., Goldman,
Sachs & Co., Nomura Securities International, Inc., SunTrust Robinson Humphrey, Inc. and Wells Fargo Securities,
LLC, as representatives of the initial purchasers. Under the registration rights agreement, we agreed to use
commercially reasonable efforts to file a registration statement to register the July notes with the SEC on or prior to
May 4, 2014 and consummate an exchange offer on or prior to July 13, 2014 or to file a shelf registration for the
resale of the July notes if an exchange offer cannot be completed within that same exchange period.

We are conducting the exchange offer to satisfy our obligations under the registration rights agreement. If one or more
registration defaults occur under the registration rights agreement (as described under “Description of the Exchange
Notes - Registration Rights; Special Interest”), including if the exchange offer is not completed by 30 business days
after the date of effectiveness or longer, if required by the federal securities laws, the annual interest rate on the notes
will increase by 0.25% per year. The amount of this “special interest” will increase by an additional 0.25% per year for
any subsequent 90-day period until all registration defaults are cured, up to a maximum additional interest rate of
1.00% per year. A copy of the registration rights agreement has been filed with the SEC as Exhibit 4.2 to our Current
Report on Form 8-K dated July 18, 2013 and is incorporated by reference as an exhibit to the registration statement of
which this prospectus is a part.

The form and terms of the exchange notes are the same as the form and terms of the outstanding 2022 notes, including
the July notes, except that the exchange notes:

will be registered under the Securities Act;

will not bear restrictive legends restricting their transfer under the Securities Act;

will not be entitled to the registration rights that apply to the July notes; and

will not contain provisions relating to an increase in any interest rate in connection with the July notes under
circumstances related to the timing of the exchange offer.

The exchange offer is not extended to original note holders in any jurisdiction where the exchange offer does not
comply with the securities or blue sky laws of that jurisdiction.

Terms of the Exchange Offer

We are offering to exchange up to $350 million aggregate principal amount of exchange notes for a like aggregate
principal amount of July notes. The July notes must be tendered properly in accordance with the conditions set forth in
this prospectus and the accompanying letter of transmittal on or prior to the expiration date and not withdrawn as
permitted below. In exchange for July notes properly tendered and accepted, we will issue a like total principal
amount of up to $350 million in exchange notes. This prospectus, together with the letter of transmittal, is first being
sent on or about , 2014, to all holders of July notes known to us. Our obligation to accept July notes for
exchange in the exchange offer is subject to the conditions described below under the heading “Conditions to the
Exchange Offer.” The exchange offer is not conditioned upon holders tendering a minimum principal amount of July
notes. As of the date of this prospectus, $350 million aggregate principal amount of July notes are outstanding, and
there is an aggregate principal amount of $1,375 million of 2022 notes, including the July notes, outstanding.
Outstanding July notes tendered in the exchange offer must be in denominations of $2,000 and any higher integral
multiple of $1,000.

Holders of the July notes do not have any appraisal or dissenters’ rights in connection with the exchange offer. If you
do not tender your July notes or if you tender July notes that we do not accept, your July notes will remain
outstanding. Any July notes will be entitled to the benefits of the indenture but will not be entitled to any further
registration rights under the registration rights agreement, except under limited circumstances. Existing transfer
restrictions would continue to apply to such July notes. See “Risk Factors—Risks Relating to the Exchange Offer—There
are significant consequences if you fail to exchange your July notes” for more information regarding July notes
outstanding after the exchange offer. After the expiration date, we will return to the holder any tendered July notes
that we did not accept for exchange.
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None of us, our board of directors or our management recommends that you tender or not tender July notes in the
exchange offer or has authorized anyone to make any recommendation. You must decide whether to tender in the
exchange offer and, if you decide to tender, the aggregate amount of July notes to tender.

The expiration date is 5:00 p.m., New York City time, on , 2014, or such later date and time to which we
extend the exchange offer.

We have the right, in accordance with applicable law, at any time:

¢o delay the acceptance of the July notes;

to terminate the exchange offer and not accept any July notes for exchange if we determine that any of the conditions
to the exchange offer have not occurred or have not been satisfied;

to extend the expiration date of the exchange offer and retain all July notes tendered in the exchange offer other than
those notes properly withdrawn; and

¢o waive any condition or amend the terms of the exchange offer in any manner.

If we materially amend the exchange offer or if we waive a material condition to the exchange offer, we will as
promptly as practicable distribute a prospectus supplement to the holders of the July notes disclosing the change or
waiver and extend the exchange offer as required by law to cause this exchange offer to remain open for at least five
business days following such notice.

If we exercise any of the rights listed above, we will as promptly as practicable give oral or written notice of the action
to the exchange agent and will make a public announcement of such action. In the case of an extension, an
announcement will be made no later than 9:00 a.m., New York City time, on the next business day after the previously
scheduled expiration date.

Acceptance of Outstanding July Notes for Exchange and Issuance of Exchange Notes

Promptly after the expiration date, we will accept all July notes validly tendered and not withdrawn, and we will issue
exchange notes registered under the Securities Act to the exchange agent. The exchange agent might not deliver the
exchange notes to all tendering holders at the same time. The timing of delivery depends upon when the exchange
agent receives and processes the required documents.

We will be deemed to have exchanged July notes validly tendered and not withdrawn when we give oral or written
notice to the exchange agent of our acceptance of the tendered July notes, with written confirmation of any oral notice
to be given promptly thereafter. The exchange agent is our agent for receiving tenders of July notes, letters of
transmittal and related documents.

In tendering July notes, you must warrant in the letter of transmittal or in an agent’s message (described below) that:
you have full power and authority to tender, exchange, sell, assign and transfer July notes;

we will acquire good, marketable and unencumbered title to the tendered July notes, free and clear of all liens,
restrictions, charges and other encumbrances; and

the July notes tendered for exchange are not subject to any adverse claims or proxies.

You also must warrant and agree that you will, upon request, execute and deliver any additional documents requested
by us or the exchange agent to complete the exchange, sale, assignment and transfer of the July notes.
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Procedures for Tendering July Notes

Valid Tender

When the holder of July notes tenders, and we accept, July notes for exchange, a binding agreement between us, on
the one hand, and the tendering holder, on the other hand, is created, subject to the terms and conditions set forth in
this prospectus and the accompanying letter of transmittal. Except as set forth below, a holder of July notes who
wishes to tender July notes for exchange must, on or prior to the expiration date:

transmit a properly completed and duly executed letter of transmittal, including all other documents required by such
detter of transmittal (including July notes), to the exchange agent, Wells Fargo Bank, N.A., at the address set forth
below under the heading “—Exchange Agent;”

if July notes are tendered pursuant to the book-entry procedures set forth below, the tendering holder must deliver a
completed and duly executed letter of transmittal or arrange with the Depository Trust Company, or DTC, to cause an
agent’s message to be transmitted with the required information (including a book-entry confirmation), to the exchange
agent at the address set forth below under the heading “—Exchange Agent;” or

comply with the provisions set forth below under “—Guaranteed Delivery.”

In addition, on or prior to the expiration date:

the exchange agent must receive the certificates for the July notes and the letter of transmittal;

the exchange agent must receive a timely confirmation of the book-entry transfer of the July notes being tendered into
the exchange agent’s account at DTC, along with the letter of transmittal or an agent’s message; or

the holder must comply with the guaranteed delivery procedures described below.

The letter of transmittal or agent’s message may be delivered by mail, facsimile, hand delivery or overnight carrier, to
the exchange agent.

The term “agent’s message” means a message transmitted to the exchange agent by DTC which states that DTC has
received an express acknowledgment that the tendering holder agrees to be bound by the letter of transmittal and that
we may enforce the letter of transmittal against such holder.

If you beneficially own July notes and those notes are registered in the name of a broker, dealer, commercial bank,
trust company or other nominee or custodian and you wish to tender your July notes in the exchange offer, you should
contact the registered holder as soon as possible and instruct it to tender the July notes on your behalf and comply with
the instructions set forth in this prospectus and the letter of transmittal.

If you tender fewer than all of your July notes, you should fill in the amount of notes tendered in the appropriate box
on the letter of transmittal. If you do not indicate the amount tendered in the appropriate box, we will assume you are
tendering all July notes that you hold.

The method of delivery of the certificates for the July notes, the letter of transmittal and all other required documents
is at the election and sole risk of the holders. If delivery is by mail, we recommend registered mail with return receipt
requested, properly insured, or overnight delivery service. In all cases, you should allow sufficient time to assure
timely delivery. No letters of transmittal or July notes should be sent directly to us. Delivery is complete when the
exchange agent actually receives the items to be delivered. Delivery of documents to DTC in accordance with DTC’s
procedures does not constitute delivery to the exchange agent.

Signature Guarantees

Signatures on a letter of transmittal or a notice of withdrawal, as the case may be, must be guaranteed unless the July
notes surrendered for exchange are tendered:

by aregistered holder of July notes who has not completed the box entitled “Special Issuance Instructions™ or “Special
Delivery Instructions” on the letter of transmittal; or

for the account of an eligible institution.
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An “eligible institution” is a firm or other entity which is identified as an “Eligible Guarantor Institution” in Rule 17Ad-15
under the Exchange Act, including:

a bank;

a broker, dealer, municipal securities broker or dealer or government securities broker or dealer;

a credit union;

& national securities exchange, registered securities association or clearing agency; or

8 savings association.

If signatures on a letter of transmittal or notice of withdrawal are required to be guaranteed, the guarantor must be an
eligible institution.

If July notes are registered in the name of a person other than the signer of the letter of transmittal, the July notes
surrendered for exchange must be endorsed or accompanied by a written instrument or instruments of transfer or
exchange, in satisfactory form as determined by us in our sole discretion, duly executed by the registered holder with
the holder’s signature guaranteed by an eligible institution.

Deemed Representations

To participate in the exchange offer, we require that you represent to us that:

(i) you or any other person acquiring exchange notes in exchange for your July notes in the exchange offer is
acquiring them in the ordinary course of business;

(i) neither you nor any other person acquiring exchange notes in exchange for your July notes in the exchange offer is
engaging in or intends to engage in a distribution of the exchange notes within the meaning of the federal securities
laws;

(iii) neither you nor any other person acquiring exchange notes in exchange for your July notes has an arrangement or
understanding with any person to participate in the distribution of exchange notes issued in the exchange offer;

(iv) neither you nor any other person acquiring exchange notes in exchange for your July notes is our “affiliate” as
defined under Rule 405 of the Securities Act; and

(v) if you or another person acquiring exchange notes in exchange for your July notes is a broker-dealer and you
acquired the July notes as a result of market-making activities or other trading activities, you acknowledge that you
will deliver a prospectus meeting the requirements of the Securities Act in connection with any resale of the exchange
notes.

By tendering your July notes you are deemed to have made these representations.

Broker-dealers who cannot make the representations in item (v) of the paragraph above cannot use this prospectus in
connection with resales of the exchange notes issued in the exchange offer.

If you are our “affiliate,” as defined under Rule 405 of the Securities Act, if you are a broker-dealer who acquired your
July notes in the initial offering and not as a result of market-making or trading activities, or if you are engaged in or
intend to engage in or have an arrangement or understanding with any person to participate in a distribution of
exchange notes acquired in the exchange offer, you or that person:

(i) may not rely on the applicable interpretations of the staff of the SEC and therefore may not participate in the
exchange offer; and

(i1) must comply with the registration and prospectus delivery requirements of the Securities Act or an exemption
therefrom when reselling the July notes.

Book-Entry Transfers

For tenders by book-entry transfer of July notes cleared through DTC, the exchange agent will make a request to
establish an account at DTC for purposes of the exchange offer. Any financial institution that is a DTC participant
may make book-entry delivery of July notes by causing DTC to transfer the July notes into the exchange agent’s
account at DTC in accordance with DTC’s procedures for transfer. The exchange agent and DTC have confirmed that
any financial institution that is a participant in DTC may use the Automated Tender Offer Program,
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or ATOP, procedures to tender July notes. Accordingly, any participant in DTC may make book-entry delivery of July
notes by causing DTC to transfer those July notes into the exchange agent’s account in accordance with its ATOP
procedures for transfer.

Notwithstanding the ability of holders of July notes to effect delivery of July notes through book-entry transfer at
DTC, either:

the letter of transmittal or a facsimile thereof, or an agent’s message in lieu of the letter of transmittal, with any
required signature guarantees and any other required documents must be transmitted to and received by the exchange
agent prior to the expiration date at the address given below under “—Exchange Agent;” or

the guaranteed delivery procedures described below must be complied with.

Guaranteed Delivery

If a holder wants to tender July notes in the exchange offer and (1) the certificates for the July notes are not
immediately available or all required documents are unlikely to reach the exchange agent on or prior to the expiration
date, or (2) a book-entry transfer cannot be completed on a timely basis, the July notes may be tendered if the holder
complies with the following guaranteed delivery procedures:

the tender is made by or through an eligible institution;

the eligible institution delivers a properly completed and duly executed notice of guaranteed delivery, substantially in
the form provided, to the exchange agent on or prior to the expiration date:

setting forth the name and address of the holder of the July notes being tendered and the amount of the July notes
being tendered;

stating that the tender is being made; and

guaranteeing that, within three (3) New York Stock Exchange trading days after the date of execution of the notice of
guaranteed delivery, the certificates for all physically tendered July notes, in proper form for transfer, or a book-entry
confirmation, as the case may be, together with a properly completed and duly executed letter of transmittal, or an
agent’s message, with any required signature guarantees and any other documents required by the letter of transmittal,
will be deposited by the eligible institution with the exchange agent; and

the exchange agent receives the certificates for the July notes, or a confirmation of book-entry transfer, and a properly
completed and duly executed letter of transmittal, or an agent’s message in lieu thereof, with any required signature
guarantees and any other documents required by the letter of transmittal within three (3) New York Stock Exchange
trading days after the notice of guaranteed delivery is executed for all such tendered July notes.

You may deliver the notice of guaranteed delivery by hand, facsimile, mail or overnight delivery to the exchange
agent and you must include a guarantee by an eligible institution in the form described above in such notice.

Our acceptance of properly tendered July notes is a binding agreement between the tendering holder and us upon the
terms and subject to the conditions of the exchange offer.

Determination of Validity

We, in our sole discretion, will resolve all questions regarding the form of documents, validity, eligibility, including
time of receipt, and acceptance for exchange of any tendered July notes. Our determination of these questions as well
as our interpretation of the terms and conditions of the exchange offer, including the letter of transmittal, will be final
and binding on all parties. A tender 