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ltem 1.01. Entry into a Material Definitive Agreement.

Termination Agreement

On April 5, 2010, Cedar Fair, L.P. (the “Company” or “Cedar Fair”), Cedar Fair Management, Inc. (the “General Partner”), Cedar Holdco Ltd
(formerly known as Siddur Holdings Ltd.,_“Parent”), and Cedar Merger Sub LLC (formerly known as Siddur Merger Sub, LLC. “Merger Sub”) terminated
the pending acquisition of the Company by Parent. Parent and Merger Sub are affiliates of Apollo Global Management. The termination was effected
pursuant to a Termination and Settlement Agreement, dated as of April 5, 2010 (the “Termination Agreement”), by and among the Company, the Genera
Partner, Parent, Merger Sub and certain affiliates of Parent and Merger Sub.

The Termination Agreement terminated (i) the Agreement and Plan of Merger, dated as of December 16, 2009, by and among the Company, the
General Partner, Parent and Merger Sub (the “Merger Agreement”), (ii) a Limited Guarantee in favor of the Company by affiliates of Parent and Merger
Sub dated December 16, 2009, (iii) certain management term sheets among Parent and certain executives of the Company dated December 16, 2009 al
(iv) an Equity Commitment Letter in favor of Parent by affiliates of Parent and Merger Sub. Cedar Fair paid Parent concurrently with the execution of the
Termination Agreement $6,500,000 to reimburse Parent for certain expenses incurred in connection with the proposed merger transaction. In addition, b
parties will release each other from all obligations with respect to the proposed merger transaction as well as from any claims arising out of or relating to
Merger Agreement.

The foregoing description of the Termination Agreement and the transactions contemplated thereby does not purport to be complete and is qualifie
in its entirety by reference to the Termination Agreement, a copy of which is filed as Exhibit 2.1 hereto and is incorporated herein by reference.

Rights Agreement

On April 5, 2010 (the “Declaration Date”), the General Partner of the Company, declared a distribution of one limited partnership unit purchase righ
(a “Right”) for each outstanding limited partnership unit (the “Units”) of the Company. The distribution is payable on April 16, 2010 (the “Record Date”) to
the unitholders of record on that date. Each Right entitles the registered holder to purchase from the Company one Unit, at a price of $20.00 per Unit,
subject to adjustment. The description and terms of the Rights are set forth in a Rights Agreement (the “Rights Agreement”) between the Company and
American Stock Transfer and Trust Company, LLC as Rights Agent (the “Rights Agent”).

Distribution Date; Exercisability

Initially, the Rights will be attached to all Unit certificates and no separate Rights certificates will be issued. Separate certificates evidencing the
Rights (“Right Certificates”) will be mailed to holders of record of depositary units evidencing limited partnership_units (“Depaositary Units”) as of the close
of business on the earlier to occur of (i) the tenth day



following the public announcement that, subject to certain exceptions, a person or group of affiliated or associated persons (an “Acquiring Person”) has
acquired beneficial ownership of 20% or more of the outstanding Units or (ii) the tenth business day (or such later day as the Board of Directors of the
General Partner may determine) following the commencement of a tender offer or exchange offer the consummation of which would result in the benefici
ownership by a person or group of 20% or more of the outstanding Units (the earlier of such dates being the “Distribution Date”). No person or group of
affiliated or associated persons who beneficially owns 20% or more of the voting power of the Company shall become an Acquiring Person unless such
person or group shall, after the Declaration Date, increase its voting power (other than as a result of an acquisition of Units by the Company) to an amou
equal to or greater than the greater of (x) 20% or (y) the sum of (i) the lowest beneficial ownership of such person or group as a percentage of the voting
power as of any date on or after the Declaration Date plus (ii) 0.001%.

The Rights Agreement provides that, until the Distribution Date (or earlier redemption or expiration of the Rights), (i) the Rights will be transferred
with and only with the Units, (ii) new Unit certificates issued after the Record Date will contain a legend incorporating the Rights Agreement by reference
and (iii) the surrender for transfer of any certificates for Units outstanding as of the Record Date will also constitute the transfer of the Rights associated
with the Units represented by such certificate.

The Rights are not exercisable until the Distribution Date. The Rights will expire on April 5, 2013 (the “Expiration Date”), unless the Expiration Date
is extended or unless the Rights are earlier redeemed or exchanged by the Company, in each case, as described below.

Flip=In

If a person or group becomes an Acquiring Person, each holder of a Right will thereafter have the right to receive, upon exercise, Units (or, in certa
circumstances, cash, property or other securities of the Company) having a value equal to two times the exercise price of the Right. Notwithstanding any
the foregoing, following the existence of an Acquiring Person, all Rights that are, or (under certain circumstances specified in the Rights Agreement) wer:
beneficially owned by any Acquiring Person will be null and void.

For example, at an exercise price of $20 per Right, each Right not owned by an Acquiring Person following an event set forth in the preceding
paragraph would entitle its holder to purchase $40 worth of Units (or other consideration, as noted above) for $20. Assuming a value of $10 per Unit at st
time, the holder of each valid Right would be entitled to purchase four Units for $20.

Flip—Over

In the event that the Company is acquired in a merger or other business combination transaction or 50% or more of its consolidated assets or earni
power are sold after a person or group has become an Acquiring Person, proper provision will be made so that each holder of a Right will thereafter have
right to receive, upon the exercise thereof at the then current exercise price of the Right, that number of shares of common stock of the acquiring compat
which at the time of such transaction will have a market value of two times the exercise price of the Right.
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Exchange

At any time after any person or group becomes an Acquiring Person and prior to the acquisition by such person or group of 50% or more of the
outstanding Units or Depositary Units, the General Partner may exchange the Rights (other than Rights owned by such person or group which will have
become void), in whole or in part, at an exchange ratio of one Unit per Right (subject to adjustment).

Redemption

At any time prior to such time as any person or group becomes an Acquiring Person, the General Partner may redeem the Rights, in whole but not
part, at a price of $0.001 per Right (the “Redemption Price”). The redemption of the Rights may be made effective at such time on such basis with such
conditions as the General Partner, in its sole discretion, may establish. Immediately upon any redemption of the Rights, the right to exercise the Rights w
terminate and the only right of the holders of Rights will be to receive the Redemption Price.

Qualified Offers

If the Company receives an offer that satisfies certain criteria detailed in the Rights Agreement (a “Qualifying Offer”) and the General Partner has n
redeemed the outstanding Rights, exempted such Qualifying Offer from the terms of the Rights Agreement, or called a special meeting of holders of Unit
(a “Special Meeting”) by the end of the 90 business days following the commencement of a Qualifying Offer to permit holders of Units to adopt a resolutic
exempting such Qualifying Offer from the terms of the Rights Agreement (a “Qualifying Offer Resolution”), then holders of record of at least 10% of the
outstanding Units may demand a Special Meeting in order to vote to exempt the Qualifying Offer from the terms of the Rights Agreement. If (i) the Specic
Meeting is not timely convened within 90 business days of such demand or (ii) at the Special Meeting, holders of two-thirds of the Units shall vote in favc
of the Qualifying Offer Resolution, then the Qualifying Offer shall be deemed exempt from the application of the Rights Agreement.

Amendment

The terms of the Rights may be amended by the General Partner without the consent of the holders of the Rights, except that from and after the tin
any person or group becomes an Acquiring Person, no such amendment may adversely affect the interests of the holders of the Rights (other than the
Acquiring Person).

Adjustment

The number of outstanding Rights and the number of Units issuable upon exercise of each Right are subject to adjustment under certain
circumstances.

Rights of Holders

Until a Right is exercised, the holder thereof, as such, will have no rights as a unitholder of the Company, including, without limitation, the right to
vote or to receive distributions.
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Further Information

This summary description of the Rights does not purport to be complete and is qualified in its entirety by reference to the Rights Agreement, which
filed as Exhibit 4.1 hereto and incorporated herein by reference.

Item 1.02. Termination of a Material Definitive Agreement.
The disclosure set forth in Item 1.01 above with respect to the Termination Agreement and the Merger Agreement is incorporated by reference her

Iltem 3.03. Material Modification to Rights of Security Holders.

See the description set forth under “ltem 1.01 Entry into a Material Definitive Agreement.—Rights Agreement” for a more complete description of
the Rights Agreement. A copy of the Rights Agreement is attached as Exhibit 4.1 to this Current Report on Form 8-K and incorporated herein by referen

Item 8.01  Other Events.

On April 6, 2010, in connection with the execution of the Termination Agreement and adoption of a unitholder rights plan described in Item 1.01
above, the Company issued a press release announcing the agreements. A copy of this press release is attached as Exhibit 99.1 hereto and is incorpore
herein by reference.

Forward Looking Statements

Some of the statements contained in this Current Report on Form 8-K (including information included or incorporated by reference herein) may
constitute “forward—looking statements” within the meaning of the safe harbor provisions of the United States Private Securities Litigation Reform Act of
1995, including statements as to Cedar Fair L.P.’s expectations, beliefs and strategies regarding the future. These forward-looking statements may invol
risks and uncertainties that are difficult to predict, may be beyond the Company’s control and could cause actual results to differ materially from those
described in such statements. Although the Company believes that the expectations reflected in such forward—looking statements are reasonable, we ca
give no assurance that such expectations will prove to be correct. Important factors could adversely affect the Company’s future financial performance ar
cause actual results to differ materially from the Company’s expectations, including general economic conditions, competition for consumer leisure time
and spending, adverse weather conditions, unanticipated construction delays and the risk factors discussed from time to time by the Company in reports
filed with the Securities and Exchange Commission (the “SEC”). Additional information on risk factors that may affect the business and financial results o
the Company can be found in the Company’s Annual Report on Form 10-K and in the filings of the Company made from time to time with the SEC. The
Company undertakes no obligation to correct or update any forward-looking statements, whether as a result of new information, future events or otherwi

Item 9.01. Financial Statements and Exhibits.

(@) Not applicable



(b) Not applicable

(d) 2.1 Termination and Settlement Agreement, dated as of April 5, 2010, by and among Cedar Fair, L.P., Cedar Fair Management, Inc., Ced
Holdco Ltd (formerly known as Siddur Holdings, Ltd.), Cedar Merger Sub LLC (formerly known as Siddur Merger Sub, LLC) and
certain affiliates of Cedar Holdco Ltd and Cedar Merger Sub LLC.

4.1 Rights Agreement, dated as of April 5, 2010, between Cedar Fair L.P. and American Stock Transfer and Trust Company, LLC as Righ
Agent.

99.1 Press release of Cedar Fair, L.P., dated April 6, 2010
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this Report to be signed on its behalf by the
undersigned thereunto duly authorized.

Cedar Fair, L.P.

by Cedar Fair Management, Inc.
its General Partner

By: [s| Prtrr ). CRAGE
Name: Peter J. Crage
Title: VP Finance and Chief Financial Officer

Date: April 5, 2010



EXHIBIT INDEX

Exhibit
—No__ Description.
2.1 Termination and Settlement Agreement, dated as of April 5, 2010, by and among Cedar Fair, L.P., Cedar Fair Management, Inc., Cedar Holdc
Ltd (formerly known as Siddur Holdings, Ltd.), Cedar Merger Sub LLC (formerly known as Siddur Merger Sub, LLC) and certain affiliates of
Cedar Holdco Ltd and Cedar Merger Sub LLC.
4.1

Rights Agreement, dated as of April 5, 2010, between Cedar Fair, L.P. and American Stock Transfer and Trust Company, as Rights Agent.
99.1 Press release of Cedar Fair, L.P., dated April 6, 2010



Exhibit 2.1
EXECUTION COPY
TERMINATION AND SETTLEMENT AGREEMENT

TERMINATION AND SETTLEMENT AGREEMENT, dated as of April 5, 2010 (this “Aareement”), among CEDAR HOLDCO LTD (formerly
known as Siddur Holdings, Ltd.), a New York corporation (“Parent”), CEDAR MERGER SUB LLC (formerly known as Siddur Merger Sub, LLC), a
Delaware limited liability company (“‘Merger Sub”), CEDAR FAIR, L.P., a Delaware limited partnership_(the “Company”), CEDAR FAIR
MANAGEMENT, INC., an Ohio corporation and the general partner of the Company_(the “General Partner”) and the parties listed in Exhibit A hereto (the
“Apollo Parties,” and, with Parent and Merger Sub, the “Purchasers”).

WHEREAS, Parent, Merger Sub, the Company and the General Partner entered into an Agreement and Plan of Merger, dated as of December 16,
2009 (the “Merger Agreement”), pursuant to which Merger Sub was to be merged with and into the Company on the terms and subject to the conditions :
forth in the Merger Agreement (the “Merger”);

WHEREAS, concurrently with the execution of the Merger Agreement, the Apollo Parties executed an equity commitment letter with Parent (the
“Equity Commitment Letter”) whereby the Apollo Parties agreed, severally and not jointly, subject to the terms and conditions therein, to purchase equity
Parent immediately prior to the time Parent, Merger Sub, the General Partner and the Company became obligated unconditionally under the Merger
Agreement to effect the Closing, in the amount set forth in the Equity Commitment Letter;

WHEREAS, concurrently with the execution of the Merger Agreement, the Company and the Apollo Parties executed a limited guarantee (the
“Limited Guarantee”) whereby the Apollo Parties agreed, severally and not jointly, subject to the terms and conditions therein, to guarantee certain paym
obligations of Parent pursuant to the Merger Agreement;

WHEREAS, concurrently with the execution of the Merger Agreement, Parent and certain employees of the Company, Richard Kinzel, Jack Falfas,
Robert Decker and Peter Crage, executed Management Term Sheets dated December 16, 2009 (the “Employment Agreements”);

WHEREAS, Parent and Merger Sub, on the one hand, and the Company and the General Partner, on the other hand, have agreed that the Merger
Agreement is to be deemed terminated and the Merger to be deemed abandoned pursuant to Section 7.01(a) of the Merger Agreement, with the same e
as if the Merger Agreement had been terminated under Section 7.01(d) of the Merger Agreement;

WHEREAS, the Board of Directors of the General Partner, acting on behalf of the General Partner and on behalf of the Company, has approved th
execution, delivery and performance by the Company of this Agreement and the transactions contemplated by this Agreement; and

WHEREAS, Parent, Merger Sub and the Apollo Parties have approved this Agreement and the transactions contemplated by this Agreement.



NOW, THEREFORE, in consideration of the foregoing premises and in consideration of the respective representations, warranties, covenants and
agreements contained in this Agreement and the mutual releases offered in this Agreement, and for other good and valuable consideration, the receipt a
sufficiency of which are hereby acknowledged, and intending to be legally bound, the parties hereby agree as follows:

ARTICLE |
DEFINITIONS

Section 1.1, Definitions. Unless otherwise specifically defined in this Agreement, each capitalized term used but not defined in this Agreement shall
have the meaning assigned to such term in the Merger Agreement.

ARTICLE Il
EXPENSES

Section 2.1, Expenses. In lieu of the Company’s obligation to pay an amount equal to the sum of Parent’'s and Merger Sub’s Expenses pursuant to
Section 7.03(b)(iv) of the Merger Agreement, simultaneously with the execution and delivery of this Agreement and in consideration of the agreements
made by the Purchasers under this Agreement, the Company shall pay Six Million Five—Hundred Thousand Dollars ($6,500,000.00) in cash by wire tran:
of immediately available funds, to the account set forth in Exhibit B to this Agreement (the “Expenses”). The Expenses shall not be repayable or refundal
under any circumstances.

ARTICLE IlI
TERMINATION

Section 3.1, Termination of Merger Agreement. The parties hereto agree that, pursuant to Section 7.01(a) of the Merger Agreement, effective upon
the receipt of the full amount of the Expenses at the account set forth in Exhibit B hereto, and without further action of any party hereto, the Merger
Agreement is hereby terminated in its entirety and is null and void with the same effect as if the Merger Agreement had been terminated under
Section 7.01(d) of the Merger Agreement. For the avoidance of doubt, those portions of the Merger Agreement which by their terms explicitly survive
termination of the Merger Agreement and abandonment of the Merger (including the applicable provisions of Sections 5.03(b), 7.02, 7.03, 7.04 and 7.06
and Article VIII, but excluding Exhibit B to the Merger Agreement) shall continue to be in full force and effect in accordance with the terms of the Merger
Agreement. The termination of the Merger Agreement, once effective in accordance with the terms hereof, shall be irrevocable.

Section 3.2, Termination of Equity Commitment Letter and Limited Guarantee. Effective upon receipt of the full amount of Expenses, without furthel
action of any party hereto, the parties hereby agree that the Equity Commitment Letter and the Limited Guarantee are hereby terminated in their entirety,
null and void, and are of no further force and effect, including any provision of the Equity Commitment Letter or the Limited Guarantee which by its terms
would otherwise survive termination of the Equity Commitment Letter or the Limited Guarantee, as the case may be. The termination of the Equity
Commitment Letter and the Limited Guarantee, once effective in accordance with the terms hereof, shall be irrevocable.
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Section 3.3_Termination of Employment Agreements. Effective upon receipt of the full amount of Expenses, without further action of any party
hereto, the Company, acting with the authority and on behalf of each employee who executed an Employment Agreement, and Parent hereby agree that
Employment Agreements are hereby terminated in their entirety, are null and void, and are of no further force and effect, including any provision of the
Employment Agreements which by its terms would otherwise survive termination of the Employment Agreements. The termination of the Employment
Agreements, once effective in accordance with the terms hereof, shall be irrevocable.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

Section 4.1, Representations and Warranties of the Company. The Company and the General Partner hereby jointly and severally represent and
warrant that each of the Company and General Partner is duly organized and validly existing under the laws of the jurisdiction of its organization, this
Agreement has been duly authorized, executed and delivered by the Company and the General Partner and, assuming this Agreement constitutes the v:
and binding agreement of the Purchasers, is the valid and binding obligation of the Company and the General Partner, enforceable against the Company
the General Partner in accordance with its terms.

Section 4.2_Representations and Warranties of the Purchasers. Each of the Purchasers hereby represents and warrants that it is duly organized a
validly existing under the laws of the jurisdiction of its organization, this Agreement has been duly authorized, executed and delivered by such Purchaser
and, assuming this Agreement constitutes the valid and binding agreement of the Company and the General Partner, this Agreement is the valid and bin
obligation of such Purchaser, enforceable against such Purchaser in accordance with its terms.

ARTICLE V
RELEASES AND COVENANT NOT TO SUE

Section 5.1, Purchaser Release. Effective as of the receipt of the full amount of the Expenses at the account set forth in Exhibit B hereto, each
Purchaser, for itself and, to the maximum extent permitted by law, on behalf of its Controlled Affiliates (as defined herein) and its and their former, curren
or future officers, directors, agents, representatives, managing directors, partners (including limited partners), managers, principals, members, employee
predecessor entities, heirs, executors, administrators, successors and assigns of any said person or entity and any other person claiming (now or in the
future) through or on behalf of any of said entities (“Purchaser Releasing Parties”), hereby unequivocally, fully and irrevocably releases and discharges tt
Company, the General Partner, their parents, subsidiaries and affiliates and their respective former, current or future officers, directors, managing directo
managers, principals, members, employees and attorneys and other advisors and agents (including financial and legal advisors and debt and equity final
sources), predecessor entities, heirs, executors,
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administrators, successors and assigns of any said person or entity (collectively. “Company Released Persons”), from any and all past, present, direct,
indirect and/or derivative liabilities, claims, rights, actions, causes of action, counts, obligations, sums of money due, attorneys’ fees, suits, debts, covena
agreements, promises, demands, damages and charges of whatever kind or nature, known or unknown, in law or in equity, asserted or that could have k
asserted, under federal or state statute, or common law or the laws of any other relevant jurisdiction, arising from or out of, based upon, in connection wi
or otherwise relating in any way to the Confidentiality Agreement (as defined herein), the Merger Agreement (including, for the avoidance of doubt, the
negotiation thereof and all due diligence activities and other actions or activities undertaken in connection therewith, collectively, the “Pre—Signing
Matters”), the Equity Commitment Letter, the Limited Guarantee, the Employment Agreements or the transactions or payments contemplated by any of tl
foregoing, including any claim relating to the termination of the Merger Agreement, or to Losses (as defined herein) incurred by the Purchaser Releasing
Parties on or prior to the date hereof (including expenses relating to the period on or prior to the date hereof without regard to the date of invoice) relating
the Unitholder Litigations (as defined herein), and including any acts, omissions, disclosures or communications (including with respect to any actual or
omitted public disclosures) related to the Merger Agreement (including, for the avoidance of doubt, the Pre—Signing Matters), the Confidentiality
Agreement, the Equity Commitment Letter, the Limited Guarantee, the Employment Agreements or the transactions or payments contemplated by any of
the foregoing, or to Losses incurred by the Purchaser Releasing Parties on or prior to the date hereof (including expenses relating to the period on or pric
the date hereof without regard to the date of invoice) relating to the Unitholder Litigations (including press releases, public filings, and the solicitation of
proxies) (the “Purchaser Released Claims”); provided, however that nothing contained in this Agreement shall be deemed to release the Company from |
obligations to pay to Parent (or as otherwise directed by Parent) the Breakup Fee pursuant to Section 7.03(b)(i) of the Merger Agreement or otherwise, it
being acknowledged that the Expenses paid hereunder shall reduce the amount of any Breakup Fee payable as provided in the Merger Agreement (with
regard to the requirement that any such Expenses be paid pursuant to the Merger Agreement); and provided that, for the avoidance of doubt, nothing
contained in this Agreement shall be deemed to release any party hereto from its obligations under this Agreement or any agreement among any of the
parties hereto entered into subsequent to the execution of this Agreement, or the transactions contemplated hereby or thereby. For the avoidance of dou
the event that any claim is asserted against any of the Purchaser Releasing Parties by any party before any court, arbitrator or other tribunal in any
jurisdiction that concerns the subject matter of any of the Purchaser Released Claims (a “Third Party Claim”), nothing in this Agreement shall prevent any
such Purchaser Releasing Party from impleading or asserting any claim for contribution or indemnification against any Company Released Person with
respect to such Third Party Claim. In the event that any claim asserted against any of the Purchaser Releasing Parties by any Company Released Perso
before any court, arbitrator or other tribunal in any jurisdiction (whether as a claim, a cross claim, or counterclaim) that concerns the subject matter of any
the Released Claims (as defined below) is not barred by Section 5.4 of this Agreement, this Agreement shall not prevent any such Purchaser Releasing
from asserting any Released Claim against such Company Released Person.
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Section 5.2._ Company Releases. Effective as of Purchasers’ receipt of the full amount of the Expenses at the account set forth in Exhibit B hereto,
Company and the General Partner, for themselves and, to the maximum extent permitted by law, on behalf of their Controlled Affiliates and their respecti
former, current or future respective officers, directors, agents, representatives, managing directors, partners (including limited partners), managers,
principals, members, employees, predecessor entities, heirs, executors, administrators, successors and assigns of any said person or entity, security hol
of any said person or entity (including holders of limited partnership interests (including Depositary Units) in the Company or other securities in the
Company) and any other person claiming (now or in the future) through or on behalf of any of said entities (“Company Releasing Parties” and together w
the Purchaser Releasing Parties, the “Releasing Parties”), hereby unequivocally, fully and irrevocably release and discharge each Purchaser, its Relatec
Parties and its and their parents, subsidiaries and affiliates and their respective former, current or future officers, directors, managing directors, manager:
principals, members, employees and attorneys and other advisors and agents (including financial and legal advisors and debt and equity financing sourc
predecessor entities, heirs, executors, administrators, successors and assigns of any said person or entity (collectively, “Purchaser Released Persons” a
together with the Company Released Persons,_the “Released Persons”), from any and all past, present, direct, indirect and/or derivative liabilities, claims
rights, actions, causes of action, counts, obligations, sums of money due, attorneys’ fees, suits, debts, covenants, agreements, promises, demands, dan
and charges of whatever kind or nature, known or unknown, in law or in equity, asserted or that could have been asserted, under federal or state statute,
common law or the laws of any other relevant jurisdiction, arising from or out of, based upon, in connection with or otherwise relating in any way to the
Confidentiality Agreement, Merger Agreement (including, for the avoidance of doubt, the Pre—Signing Matters), the Equity Commitment Letter, the
Limited Guarantee, the Employment Agreements or the transactions or payments contemplated by any of the foregoing, including any claim relating to th
termination of the Merger Agreement (including any claim for payment of the Maximum Recovery Amount or otherwise), or to the Unitholder Litigations,
and including any acts, omissions, disclosure or communications (including with respect to any actual or omitted public disclosures) related to the Merge
Agreement (including, for the avoidance of doubt, the Pre-Signing Matters), the Confidentiality Agreement, the Equity Commitment Letter, the Limited
Guarantee, the Employment Agreements or the transactions or payments contemplated by any of the foregoing, or the Unitholder Litigation (including pr
releases, public filings, and the solicitation of proxies) (the “Company Parties Released Claims,” and, together with the Purchaser Released Claims, the
“Released Claims”);_provided that, for the avoidance of doubt, nothing contained in this Agreement shall be deemed to release any party hereto from its
obligations under this Agreement (including under Section 5.6) or any agreement among any of the parties hereto entered into subsequent to the executi
of this Agreement, or the transactions contemplated hereby or thereby. For the avoidance of doubt, in the event that any claim is asserted against any of
Company Releasing Parties by any party before any court, arbitrator or other tribunal in any jurisdiction that concerns the subject matter of any of the
Company Parties Released Claims and for which the Purchaser Indemnified Persons are not entitled to indemnification pursuant to Section 5.6 hereof (a
“Company Third Party Claim”), nothing in this Agreement shall prevent any such Company Releasing Party from impleading or asserting any claim for
contribution or indemnification against any Purchaser Released Person with respect to such Company Third Party Claim. In the event that any claim
asserted against any of the Company Releasing Parties by any Purchaser Released Person before any court, arbitrator or other tribunal in any jurisdictic
(whether as a claim, a cross claim, or counterclaim) that concerns the subject matter of any of the Released Claims is not barred by Section 5.4 of this
Agreement, this Agreement shall not prevent any such Company Releasing Party from asserting any Released Claim against such Purchaser Released
Person.
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Section 5.3_Scope of Release and Discharge.

(a) The parties, on behalf of the respective Releasing Parties, acknowledge and agree that they may be unaware of or may discover facts in
addition to or different from those which they now know, anticipate or believe to be true related to or concerning the Released Claims. The parties know
that such presently unknown or unappreciated facts could materially affect the claims or defenses of a party or parties. It is nonetheless the intent of the
parties to give a full, complete and final release and discharge of the Released Claims. In furtherance of this intention, the releases herein given shall be
remain in effect as full and complete releases with regard to the Released Claims notwithstanding the discovery or existence of any such additional or
different claim or fact. To that end, with respect to the Released Claims only, the parties expressly waive and relinquish any and all provisions, rights and
benefits conferred by any law of the United States or of any state or territory of the United States or of any other relevant jurisdiction, or principle of
common law, under which a general release does not extend to claims which the parties do not know or suspect to exist in their favor at the time of
executing the release, which if known by the parties might have affected the parties’ settlement. With respect to the Released Claims only, the parties
expressly waive and relinquish, to the fullest extent permitted by law, the provisions, rights, and benefits of §1542 of the California Civil Code, or any Nev
York or other state’s counterpart thereto, which provides:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN
HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY
AFFECTED HIS SETTLEMENT WITH THE DEBTOR.

(b) The parties acknowledge and agree that the inclusion of this Section 5.3 was separately bargained for and is a key element of this
Agreement.

(c) Notwithstanding anything to the contrary herein, this Agreement shall not release, bar or otherwise impair the assertion of any claim
whatsoever by any Releasing Party (directly or indirectly, whether as a claim, a cross—claim, counterclaim or otherwise) against any unitholder or securit
holder of any Company Released Person asserting any claim against such Releasing Party or its affiliate.

Section 5.4. Covenant Not to Sue. Effective as of the Purchasers’ receipt of the full amount of the Expenses at the account set forth in Exhibit B, ez
of the parties’ covenants, on behalf of itself, the Company Released Persons and the Company Releasing Parties, in the case of the Company and the
General Partner, and the Purchaser Released Persons and the Purchaser Releasing Parties, in the case of the Purchasers, not to bring any Released C
before any court, arbitrator, or other tribunal in any jurisdiction, whether as a claim, a cross claim, or counterclaim. Any Released Person may plead this
Agreement as a complete bar to any Released Claim brought in derogation of this covenant not to sue. The covenants contained in this Section 5.4 shall
survive this Agreement indefinitely regardless of any statute of limitations.
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Section 5.5_Accord and Satisfaction. Effective as of the Purchasers’ receipt of the full amount of the Expenses at the account set forth in Exhibit B
hereto, this Agreement and the releases reflected in this Agreement shall be effective as a full, final and irrevocable accord and satisfaction and release
of the Released Claims.

Section 5.6, Indemnification.

(a) Effective as of the Purchasers’ receipt of the full amount of the Expenses at the account set forth in Exhibit B hereto, the Company and the
General Partner agree, jointly and severally, to hold harmless and indemnify each Purchaser, its Related Parties and its and their parents, subsidiaries a
affiliates and any Person controlling such Purchaser or such Purchaser’s affiliates, or controlled by such Purchaser or such Purchaser’s affiliates and the
respective former, current or future officers, directors, managing directors, partners, managers, principals, members, employees and attorneys and other
advisors and agents (including financial and legal advisors and debt and equity financing sources), predecessor entities, heirs, executors, administrators
successors and assigns of any said person or entity (collectively, the “Purchaser Indemnified Persons”) from and against any and all losses, claims,
judgments, damages, liabilities and expenses, including any payments made in settlement of any such claims (each a “Loss” and collectively, the “Losse
whatsoever (including reasonable expenses incurred in preparing or defending against any litigation or proceeding, commenced or threatened, or any cle
whatsoever whether or not resulting in any liability) imposed on or incurred by any Purchaser Indemnified Person, to the extent that such Loss results fro
any claim or cause of action brought by or on behalf of one or more former, present or future holders of limited partnership interests (including Depositan
Units) in the Company or other securities of the Company (including any direct or derivative claim) based upon the execution, delivery or performance of
this Agreement or the Merger Agreement (including, for the avoidance of doubt, the Pre—Signing Matters), the Confidentiality Agreement, the Equity
Commitment Letter, the Employment Agreements and the Limited Guarantee or the transactions or payments contemplated thereby, including any claim
relating to the termination of the Merger Agreement (including any claim for payment of the Maximum Recovery Amount), or to the Unitholder Litigations,
and including any acts, omissions, disclosure or communications (including with respect to any actual or omitted public disclosures) related to the Merge
Agreement (including, for the avoidance of doubt, the Pre=Signing Matters), the Confidentiality Agreement, the Equity Commitment Letter, the
Employment Agreements and the Limited Guarantee or the transactions or payments contemplated thereby, or the Unitholder Litigation (including press
releases, public filings, and the solicitation of proxies) or any other matters related to or arising out of any of the foregoing; provided, however, that the
foregoing indemnification provision shall not apply to (i) any Losses relating to the Unitholder Litigations that were incurred by the Purchaser Indemnified
Parties on or prior to the date hereof (including expenses relating to the period on or prior to the date hereof without regard to the date of invoice),
(i) expenses (including legal fees, but, for the avoidance of doubt, not including any amounts in respect of claims, judgments, awards, damages, amount
settlement of any such claims and similar Losses) relating to the Unitholder Litigations incurred by the Purchaser Indemnified Parties after the date herec
that are in excess of One Hundred Fifty—Thousand Dollars ($150,000.00) in the aggregate and (iii) any Losses that are finally judicially determined by a
court of competent jurisdiction to have resulted from the willful misconduct of the Purchaser Indemnified Persons or any material breach by the Purchase
of this Agreement. Any person indemnified initially hereunder shall remain so indemnified, regardless of any subsequent change in their position or statu:
that qualified such person for indemnification initially.



(b) If a Purchaser Indemnified Person intends to seek indemnification pursuant to this Section 5.6 with respect to any claim or cause of action
described in Section 5.6(a), such Purchaser Indemnified Person shall promptly provide written notice to the Company and the General Partner (in
accordance with Section 6.6 hereof) describing such claim or cause of action in reasonable detail and providing copies of all material written evidence
thereof and the estimated amount of the Losses that have been or may be sustained by such Purchaser Indemnified Person provided that the failure to
provide such notice or information shall not affect the obligations of the Company and the General Partner unless they are actually materially prejudiced
thereby. In the case of any claim or cause of action which is subject to Section 5.6(a), the Company and the General Partner will be entitled to participate
therein and, to the extent they elect by written notice delivered to the Purchaser Indemnified Person(s), to assume the defense thereof with counsel
reasonably satisfactory to the Purchaser Indemnified Person(s); provided that if the defendants in any such proceedings include both a Purchaser
Indemnified Person and one of the Company, the General Partner or any of their affiliates and the Purchaser Indemnified Person shall have concluded tt
there may be legal defenses available to it which are different from or additional to those available to the Company, the General Partner or their affiliates
the Purchaser Indemnified Person shall have the right to select separate counsel to assert such legal defenses and to otherwise participate in the defens
such proceedings on behalf of such Purchaser Indemnified Person. Upon receipt of notice by the Company and the General Partner to such Purchaser
Indemnified Person of their election to assume the defense of such proceedings and approval by the Purchaser Indemnified Person of counsel, the Com
and the General Partner will not be liable to such Purchaser Indemnified Person for expenses incurred by the Purchaser Indemnified Person in connectic
with the defense thereof (other than reasonable costs of investigation) unless (i) the Purchaser Indemnified Person shall have employed separate counst
connection with the assertion of legal defenses in accordance with the proviso to the immediately preceding sentence (it being understood, however, tha
Company and the General Partner shall not be liable for the expenses of more than one separate counsel (in addition to any local counsel) representing
Purchaser Indemnified Persons who are parties to such proceedings), (ii) the Company and the General Partner shall not have employed counsel reasor
satisfactory to the Purchaser Indemnified Person to represent the Purchaser Indemnified Person within a reasonable time after notice of commencement
the proceedings or (iii) the Company and the General Partner shall have authorized in writing the employment of counsel for the Purchaser Indemnified
Person. The Purchasers shall not agree to a settlement of, or the entry of any judgment arising from, any such claim or cause of action, without the prior
written consent of the Company and the General Partner, such consent not to be unreasonably conditioned, withheld or delayed.

ARTICLE VI

MISCELLANEOUS

Section 6.1, Publicity. Immediately following the execution and delivery of this Agreement, the Company shall issue a press release announcing,
among other things, the execution of this Agreement and the Company agrees that the portions of such press release that
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relate to this Agreement or the termination of the Merger Agreement and the transactions contemplated by either of the foregoing, shall be subject to the
prior review and approval of the Purchasers. Other than as a party may determine based on advice of counsel is necessary to respond to any legal or
regulatory process or proceeding or to give appropriate testimony or file any necessary documents in any legal or regulatory proceeding or as may be
required by law, each of the parties hereto will use its commercially reasonable efforts not to make any public statements (including in any filing with the
SEC or any other regulatory or governmental agency, including any stock exchange, or except as may be required by law) that are inconsistent with, or
otherwise contrary to, the jointly approved statements in the press release issued pursuant to this Section 6.1.

Section 6.2._Admission. This Agreement constitutes the settlement of disputed and possible future claims; it does not and shall not constitute an
admission of liability by any of the parties.

Section 6.3._Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed to be an original, but all of which, take
together, shall constitute one and the same agreement.

Section 6.4._Governing Law. This Agreement shall be governed by and construed in accordance with the Laws of the State of New York (without
giving effect to conflict of law principles thereof that would result in the application of the Laws of another jurisdiction), except that matters relating to the
fiduciary duties of the Board of Directors shall be governed by the laws of the State of Ohio and matters relating to the fiduciary duties of the General
Partner shall be governed by the laws of the State of Delaware.

Section 6.5, Jurisdiction. Each of the parties hereto (a) consents to submit itself to the personal jurisdiction of the state courts of the State of New
York or the United States District Court, in each case, located in the Borough of Manhattan in the City of New York (the “New York Courts”) in the event
any dispute arises out of or in any way related to this Agreement or any transaction contemplated by this Agreement, including any claim relating to or
arising out of due diligence conducted in connection with or the negotiation, interpretation or enforcement of this Agreement (a “Claim”) or involving any
Related Party or any Related Party of a Related Party and hereby waive, and agree not to assert, as a defense in any action, suit or proceeding that it is
subject thereto or that such action, suit or proceeding may not be brought or is not maintainable in said courts or that the venue thereof may not be
appropriate or that this Agreement may not be enforced in or by such courts, and the parties hereto irrevocably agree that all Claims brought by or again:
any of the parties hereto or any of their respective Affiliates or any Related Party or any Related Party of a Related Party with respect to such action or
proceeding shall be heard and determined solely and exclusively in a New York Court, (b) agrees that it will not attempt to deny or defeat such personal
jurisdiction by motion or other request for leave from any New York Court, (c) agrees that it will not bring any Claim in any court other than the New York
Courts and (d) waives any right to trial by jury with respect to any Claim. The parties hereto agree that any violation of this Section 6.5 (including any
violation related to any Related Party or any Related Party of a Related Party) shall constitute a material breach of this Agreement and shall constitute
irreparable harm.
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Section 6.6_Natices. All notices, requests, claims, demands and other communications hereunder shall be given (and shall be deemed to have bee
duly received if given) by hand delivery in writing or by facsimile transmission with confirmation of receipt, as follows:

(a) if to any of the Purchasers, to:

Apollo Management VII, L.P.
9 West 57" Street

439 Floor

New York, NY 10019
Attention: Aaron Stone
Facsimile: 212-515-3264

with a copy to (which shall not constitute notice):

Wachtell, Lipton, Rosen & Katz

51 West 52nd Street

New York, New York 10019

Attention: Steven A. Cohen, Esq.
Benjamin M. Roth, Esqg.

Facsimile: 212-403-2000

(b) if to the Company or to the General Partner, to:

Cedar Fair, L.P.

One Cedar Point Drive
Sandusky, Ohio 44870
Attention: Duffield Milkie, Esq.
Facsimile: 419-609-5725

with copies to (which shall not constitute notice):

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 10153

Attention: Michael J. Aiello
Matthew J. Gilroy

Facsimile: 212-310-8007

and

Squire, Sanders & Dempsey L.L.P.
4900 Key Tower

127 Public Square

Cleveland, Ohio 44114

Attention: Cipriano S. Berelo, Esq.
Facsimile: 216-479-8280
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or to such other address as the Person to whom notice is given may have previously furnished to the others in writing in the manner set forth above.

Section 6.7._Assignment; Binding Effect. Neither this Agreement nor any of the rights, interests or obligations in this Agreement shall be assigned b
any of the parties (whether by operation of Law or otherwise) without the prior written consent of the other_parties, provided that the Purchasers may ass
the right to receive payment of the Expenses pursuant to Section 2.1 to one or more affiliates. This Agreement shall be binding upon and shall inure to th
benefit of the parties and their respective successors and, subject to the preceding sentence, assigns.

Section 6.8_Entire Agreement; No Third—Party Beneficiaries. This Agreement constitutes the entire agreement of the parties with respect to the
subject matter of this Agreement, and supersedes all other prior (but not subsequent) agreements and understandings, both written and oral, between th
parties, or any of them, with respect to the subject matter of this Agreement and thereof; provided, however, that the obligations of the parties set forth in
those portions of the Merger Agreement which, by the terms of the Merger Agreement, survive the termination of the Merger Agreement and the
abandonment of the Merger (other than Exhibit B to the Merger Agreement) shall not be superseded and shall remain in full force and effect. Each party
hereto acknowledges and agrees that each of the non—party Released Persons are express third party beneficiaries of the releases of such non-party
Released Persons contained in Sections 5.1, 5.2 and 5.3, covenants not to sue contained in Section 5.4 of this Agreement and indemnities set forth in
Section 5.6 and are entitled to enforce rights under such sections to the same extent that such non—party Released Persons could enforce such rights if
were a party to this Agreement. Except as provided in the immediately preceding sentence, there are no third party beneficiaries to this Agreement, and
Agreement is not otherwise intended to and shall not otherwise confer upon any Person other than the parties any rights or remedies in this Agreement.

Section 6.9, Interpretation. The descriptive headings herein are inserted for convenience of reference only and are not intended to be part of or to
affect the meaning or interpretation of this Agreement. Whenever the context requires, any pronouns used herein shall include the corresponding mascul
feminine or neuter forms, and the singular form of nouns and pronouns shall include the plural and vice-versa. The word “day” means calendar day. Unle
the context requires otherwise, derivative forms of any term defined herein shall have a meaning comparable to that of such term. The word “or” when us
in this Agreement is not exclusive. References in this Agreement to any legal provision include a reference to such legal provision as from time to time
amended, consolidated or replaced. Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be
followed by the words “without limitation.” References to this Agreement or to any other document include a reference to this Agreement or such docume
as varied, amended, modified, novated or supplemented from time to time. References to any Person include such Person’s successors in interest and
permitted assigns. All references to dollars or “$” are to U.S. dollars.

Section 6.10. Rules of Construction. The parties to this Agreement have been represented by counsel during the negotiation and execution of this
Agreement and waive the application of any Laws or rule of construction providing that ambiguities in any agreement or other document will be construec
against the party drafting such agreement or other document.
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Section 6.11, Validity; Specific Performance. Whenever possible, each provision or portion of any provision of this Agreement will be interpreted in
such manner as to be effective and valid under applicable Law; but if any provision or portion of any provision of this Agreement is held to be invalid,
illegal or unenforceable in any respect under any applicable Law or rule in any jurisdiction, such invalidity, illegality or unenforceability will not affect any
other provision or portion of any provision in such jurisdiction, and this Agreement will be reformed, construed and enforced in such jurisdiction as if such
invalid, illegal or unenforceable provision or portion of any provision had never been contained herein. The parties hereto agree that irreparable damage
which monetary damages, even if available, would not be an adequate remedy would occur in the event that any provision of this Agreement were not
performed by any party in accordance with the terms hereof and that each non—breaching party therefore shall be entitled, in addition to any other remed
available thereto under this Agreement, to an injunction, specific performance and other equitable relief to prevent breaches of this Agreement and to
enforce specifically the terms hereof, in addition to any other remedy at law or equity.

Section 6.12, Acknowledgement. Whenever in this Agreement performance of or compliance with a covenant or obligation is expressed to be
required by the Company, the General Partner shall cause the Company to perform or comply with such covenant or obligation, such that any failure of tl
Company to perform or comply with any such covenant or obligation shall be deemed to be a breach of such covenant or obligation by the General Partr
and the General Partner and the Company acknowledge that they shall be jointly and severally liable for all obligations of the General Partner and the
Company under this Agreement.

Section 6.13, Termination. If the full amount of the Expenses shall not have been received at the account set forth in Exhibit B hereto before 5:00 p
EDT on April 6, 2010, the Merger Agreement shall remain in full force and effect and the Purchasers may give written notice to the other parties hereto a
any time thereafter of their intent to terminate this Agreement, in which event this Agreement shall terminate at 5:00 p.m. EDT on*jheufsisteds
Day after the date of delivery of such notice of intent to all other parties hereto unless such payments are received at the account set forth in Exhibit B he
prior to such time.

Section 6.14. Certain Definitions. For purposes of this Agreement, the following terms shall have the following meanings:

(a) “Confidentiality Agreement” shall mean the confidentiality agreement, dated October 14, 2009, between the Company and Apollo
Management VII, L.P.

(b) “Controlled Affiliate” shall mean a person that directly, or indirectly through one or more intermediaries, is controlled by the person
specified.

(c) “Unitholder Litigations” shall mean (i) Todd Miller v. Richard Kinzel, et al., 2009-cv-1069; (ii) Mary Denslow v. Richard Kinzel, et al.,
2009-cv-1071; (iii) John Sprau v. Richard Kinzel, et al., 2009-cv-1072; (iv) Kenneth Loiselle, et al. v. Cedar Fair, L.P., et al., 2009-cv-1079; (v) Pat
Herring v. Cedar Fair, L.P., et al., 2009-cv-1080; (vi) Paul Gillin v.
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Cedar Fair, L.P., et al., 2009-cv-1081; (vii) Israel Friedman v. Cedar Fair, L.P., et al., 2009—-cv-1097; (viii) Elizabeth Fresch, et al. v. Cedar Fair, L.P.,

et al., 2010-cv-0001; (ix) Spyros Gemelas v. Cedar Fair, L.P., et al., 2010-cv-0002; (x) Leo Moritz v. Richard Kinzel, et al., 2010-cv—-0008; and (xi) Joh
Walker and Linda Walker v. Richard Kinzel, et al., 2010-cv-0028, consolidated before the Common Pleas Court of Erie County, Ohio, captioned Miller, ¢
al. v. Kinzel, et al., No. 2009-cv-1069, (xii) Ruth Walton v. Apollo Global Management, LLC, et al., C.A. No. 5216-VCS, filed in Delaware Chancery
Court, and (xiii) Moritz v. Kinzel, No. 3:10-cv-00261 (N.D. Ohio).

[Signature Pages Follow]
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be duly executed and delivered as of the date first above written.

CEDAR HOLDCO LTD

By: [s/ Aaron Stone
Name: Aaron Stone
Title: President

CEDAR MERGER SUB LLC

By: [s/ Aaron Stone
Name: Aaron Stone
Title: President

APOLLO INVESTMENT FUND VII, L.P.
By: Apollo Advisors VII, L.P., its general partner

By: Apollo Capital Management VII, LLC, its
general partner

By: [s/ Aaron Stone
Name: Aaron Stone
Title:  Vice President

APOLLO OVERSEAS PARTNERS VII, L.P.

By: Apollo Advisors VII, L.P., its managing general
partner

By: Apollo Capital Management VII, LLC, its
general partner

By: [s/ Aaron Stone
Name: Aaron Stone
Title:  Vice President

[Signature Page — Termination and Settlement Agreement]



APOLLO OVERSEAS PARTNERS
(DELAWARE) VII, L.P.

By: Apollo Advisors VII, L.P., its general partner

By: Apollo Capital Management VII, LLC, its
general partner

By: [s/ Aaron Stone.

Name: Aaron Stone
Title:  Vice President

APOLLO OVERSEAS PARTNERS
(DELAWARE 892) VII, L.P.

By: Apollo Advisors VII, L.P., its general partner

By: Apollo Capital Management VII, LLC, its
general partner

By: [s/ Aaron Stone
Name: Aaron Stone
Title:  Vice President

APOLLO INVESTMENT FUND (PB) VII, L.P.
By: Apollo Advisors VII, L.P., its general partner

By: Apollo Capital Management VII, LLC, its
general partner

By: [s/ Aaron Stone
Name: Aaron Stone
Title:  Vice President

[Signature Page — Termination and Settlement Agreement]



CEDAR FAIR MANAGEMENT, INC.

By: [s/ Peter ], Crage

Name: Peter J. Crage
Title: VP Finance and Chief Financial Officer

CEDAR FAIR, L.P.
By: Cedar Fair Management, Inc., its general partner

By: [s/ Peter ], Crage

Name: Peter J. Crage
Title: VP Finance and Chief Financial Officer

[Signature Page — Termination and Settlement Agreement]
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by and between
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RIGHTS AGREEMENT

Rights Agreement (this “Agreement”), dated as of April 5, 2010, by and between CEDAR FAIR, L.P., a Delaware limited partnership (the
“Partnership”), and AMERICAN STOCK TRANSFER AND TRUST COMPANY, LLC, a New York limited liability trust company (the “Rights
Agent”).

WHEREAS, on April 5, 2010 (the “Declaration Date”), the General Partner (as hereinafter defined) authorized the issuance of, and declared &
distribution payable, in one right (a “Right”) for each limited partnership unit (each, a “LP Unit"), of the Partnership, outstanding as of close of business or
April 16, 2010 (the “Record Date”), each such Right representing the right to purchase one LP Unit upon the terms and subject to the conditions hereinaf
set forth; and

WHEREAS, on such date, the General Partner further authorized the issuance of one Right (subject to adjustment) with respect to each LP U
which may be issued between the Record Date and the earliest to occur of the Distribution Date, the Expiration Date or the Final Expiration Date (as suc
terms are hereinafter defined); provided, however, that Rights may be issued with respect to LP Units that shall become outstanding after the Distributior
Date and prior to the Expiration Date in accordance with Section 22 hereof;

NOW, THEREFORE, in consideration of the premises and the mutual agreements herein set forth, the parties hereby agree as follows:

Section 1_Certain Definitions. For purposes of this Agreement, the following terms shall have the meanings provided by this Section 1, any
capitalized term defined in this Section 1 and used in the following definitions having the meaning provided by this Section 1:

(a) “Acquiring Person” shall mean any Person who or which, together with all Affiliates and Associates of such Person, shall be the
Beneficial Owner of 20% (the “Threshold”) or more of the Voting Units then outstanding; provided, however, that an Acquiring Person shall
not include: (i) an Exempt Person; or (ii) any Person who or which, together with all Affiliates and Associates of such Person, would be an
Acquiring Person solely by reason of (A) being the Beneficial Owner of Voting Units, the Beneficial Ownership of which was acquired by such
Person (together with all Affiliates and Associates of such Person) pursuant to any action or transaction or series of related actions or
transactions approved by the General Partner before such Person (together with all Affiliates and Associates of such Person) otherwise beca
an Acquiring Person, (B) a reduction in the number of issued and outstanding Voting Units pursuant to a transaction or a series of related
transactions approved by the General Partner; provided, further, that in the event a Person described in this clause (ii) does not become an
Acquiring Person by reason of subclause (A) or (B) of this clause (ii), such Person nonetheless shall become an Acquiring Person in the
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event such Person (together with all Affiliates and Associates of such Person) thereafter acquires Beneficial Ownership of an additional 1% ol
more of the Voting Units, unless the acquisition of such additional Voting Units would not result in such Person becoming an Acquiring Persol
by reason of subclause (A) or (B) of this clause (ii); provided, further, no Person who beneficially owns a number of Voting Units equal to or
greater than the Threshold shall become an Acquiring Person unless such Person shall, after the Declaration Date, increase its beneficial
ownership of Voting Units (other than as a result of an acquisition of Voting Units by the Partnership) to an amount equal to or greater than th
greater of (x) the Threshold or (y) the sum of (i) the lowest beneficial ownership of such Person as a percentage of the outstanding Voting Un
as of any date on or after the Declaration Date plus (ii) 0.001%. Notwithstanding the foregoing, if the General Partner determines in good faitt
that a Person who would otherwise be an “Acquiring Person,” as defined pursuant to the foregoing provisions of this paragraph (a), (1) has
become such inadvertently or (2) has become such as the result of contractual obligations that are or purport to be legally binding entered int
prior to, and not materially amended or modified after, the date of this Agreement and has not acquired 1% or more of the Voting Units then
outstanding by means other than such contractual obligations since the date of this Agreement, and in case of either clause (1) or (2), such
Person divests as promptly as practicable (but in the case of clause (2), in no event later than 60 calendar days following the date of the
acquisition of beneficial ownership that would otherwise cause such Person to be an Acquiring Person) a sufficient number of LP Units or
Depositary Units so that such Person would no longer be an “Acquiring Person,” as defined pursuant to the foregoing provisions of this
paragraph (a) (or, in the case solely of Derivative Units (as such term is hereinafter defined), such Person terminates the subject derivative
transaction or transactions or disposes of the subject derivative security or securities, or establishes to the satisfaction of the General Partner
such Derivative Units are not held with any intention of changing or influencing control of the Partnership), then such Person shall not be
deemed to be an “Acquiring Person” for any purposes of this Agreement. For the avoidance of doubt, if any Person may avoid being an
Acquiring Person by divesting Voting Units as described above, then such Person shall not be considered to become an Acquiring Person un
() in the case of clause (1) above, the date that the General Partner determines in good faith that such divestiture has not occurred as promp
as practicable or (Il) in the case of clause (2) above, the expiration of the 60—-day deadline for divestiture.

(b) “Affiliate” shall have the meaning ascribed to such term in Rule 12b-2 of the General Rules and Regulations under the Exchange
Act, as In effect on the date of this Agreement.

(c) “Associate” of a Person shall mean (i) with respect to a corporation, any officer or director thereof or any Associate of any Subsidiary
thereof, or any Beneficial Owner of 10% or more of any class of equity
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security thereof, (ii) with respect to an association, any officer or director thereof or any Associate of a Subsidiary thereof, (iii) with respect to «
partnership, any general partner thereof or any limited partner thereof who is, directly or indirectly, the Beneficial Owner of a 10% or greater
ownership interest therein, and any Associate of any Subsidiary thereof, (iv) with respect to a limited liability company, any manager or
managing member thereof and any Beneficial Owner of 10% or more or any class of membership interest therein or other equity security
thereof, and any Associate of any Subsidiary thereof, (v) with respect to a business trust, any officer or trustee thereof or any Associate of an
Subsidiary thereof, (vi) with respect to any other trust or an estate, any trustee, executor or similar fiduciary and any Person who has a 10% ¢
greater interest as a beneficiary in the income from or principal of such trust or estate, (vii) with respect to a natural person, the parents and
children thereof and any spouse or relative thereof, or any relative of such spouse, who has the same home as such person, and (viii) any
Affiliate of such Person.

(d) A person shall be deemed the “Beneficial Owner” of, or to “Beneficially Own”, any securities (and correlative terms shall have
correlative meanings):

(i) which such Person or any of such Person’s Affiliates or Associates beneficially owns, directly or indirectly, for purposes of
Section 13(d) of the Exchange Act and Regulations 13D and 13G thereunder, in each case as in effect on the date of this Agreement;

(i) which such Person or any of such Person’s Affiliates or Associates has (A) the right to acquire (whether such right is
exercisable immediately or only after the passage of time or the fulfillment of a condition or both) pursuant to any agreement,
arrangement or understanding (whether or not in writing), or upon the exercise of conversion rights, exchange rights, other rights (othe
than the Rights), warrants or options, or otherwise; provided, however, that a Person shall not be deemed the “Beneficial Owner” of, o
to “Beneficially Own”, securities tendered pursuant to a tender or exchange offer made by such Person or any of such Person’s
Affiliates or Associates until such tendered securities are accepted for purchase or exchange or (B) the right to vote, alone or in conce
with others, pursuant to any agreement, arrangement or understanding (whether or not in writing); provided, however, that a Person
shall not be deemed the “Beneficial Owner” of, or to “Beneficially Own”, any securities if the agreement, arrangement or understanding
to vote such security (1) arises solely from a revocable proxy or consent given in response to a proxy or consent solicitation made
pursuant to, and in accordance with, the applicable rules and regulations under the Exchange Act and (2) is not at the time reportable
such Person on a Schedule 13D report under the Exchange Act (or any comparable or
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successor report), other than by reference to a proxy or consent solicitation being conducted by such Person; provided, however, that
purposes of this Section 1(d)(ii), a holder of a Depositary Unit shall be deemed to have the right to vote an LP Unit represented by suc
Depositary Unit, if the holder of the Depositary Unit has the right to acquire such LP Unit upon the due surrender of the Depositary
Unit evidencing such LP Unit to the Depositary in accordance with the procedures set forth in the Depositary Agreement;

(ii) which are beneficially owned, directly or indirectly, by any other Person with which such Person or any of such Person’s
Affiliates or Associates has any agreement, arrangement or understanding (whether or not in writing) for the purpose of acquiring,
holding, voting (except as described in clause (B) of subparagraph (ii) of this paragraph (d)) or disposing of any securities of the
Partnership_provided. however, that for purposes of determining Beneficial Ownership of securities under this Agreement, officers anc
directors of the General Partner solely by reason of their status as such shall not constitute a group (notwithstanding that they may be
Associates of one another or may be deemed to constitute a group for purposes of Section 13(d) the Exchange Act) and shall not be
deemed to own units owned by another officer or director of the Partnership; or

(iv) which is an LP Unit represented by a Depositary Unit, if such Person has the right to acquire such LP Unit upon the due
surrender of the Depositary Unit evidencing the LP Unit to the Depositary in accordance with the procedures set forth in the Depositar
Agreement;

(v) which are the subject of a derivative transaction entered into by such Person, or derivative security acquired by such Person,
which gives such Person the economic equivalent of ownership of an amount of such securities due to the fact that the value of the
derivative is explicitly determined by reference to the price or value of such securities, without regard to whether (a) such derivative
conveys any voting rights in such securities to such Person, (b) the derivative is required to be, or capable of being, settled through
delivery of such securities, or (¢) such Person may have entered into other transactions that hedge the economic effect of such
derivative. In determining the number of Voting Units deemed Beneficially Owned by virtue of the operation of this Section 1(d)(iv),
the subject Person shall be deemed to Beneficially Own (without duplication) the number of Voting Units that are synthetically owned
pursuant to such derivative transactions or such derivative securities. Such Voting Units that are deemed so Beneficially Owned
pursuant to the operation of this Section 1(d)(iv) shall be referred to herein as “Derivative Units.”
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Notwithstanding anything in this paragraph (d) to the contrary, a Person engaged in the business of underwriting securities shall not be
deemed the “Beneficial Owner” of, or to “Beneficially Own,” any securities acquired or otherwise beneficially owned in good faith in a firm
commitment underwriting until the expiration of forty days after the date of the sale of securities to the public pursuant to such firm
commitment underwriting.

(e) “Business Day” shall mean any day other than a Saturday, Sunday, or a day on which banking institutions in the State of New York
are authorized or obligated by law or executive order to close.

(f) “Close of Business” on any given date shall mean 5:00 P.M., New York City time, on such date; provided. however, that if such date
is not a Business Day it shall mean 5:00 P.M., New York City time, on the next succeeding Business Day.

(g) “Common Stock” when used with reference to any Person which shall be organized in corporate form shall mean the capital stock ol
other equity security having of all classes of capital stock or equity securities of such corporation the greatest aggregate voting power in the
election of directors. “Common Stock” when used with reference to any Person which shall not be organized in corporate form shall mean
units of beneficial interest in the profits or losses of such Person or other equity security of such Person having of all classes of equity securiti
of such Person the greatest aggregate voting power in the election of the directors, trustees, managers or other Persons performing like
governance functions for such Person.

(h) “Deposit Agreement” shall mean the deposit agreement dated as of March 1987 among the Partnership, Ameritrust National
Association and the General Partner.

(i) “Depositary” has the meaning as set forth in the Depositary Agreement.
() “Depositary Units” shall have the meaning set forth in the LPA.

(k) “Definitive Acquisition Agreement” shall mean any agreement entered into by the Partnership that is conditioned on the approval by
the holders of not less than two-third&) of the outstanding LP Units or Depositary Units at a meeting called for such purpose with respect to
(i) a merger, consolidation, recapitalization, reorganization, share exchange, business combination or similar transaction involving the
Partnership or (ii) the acquisition in any manner, directly or indirectly, of more than 50% of the consolidated total assets (including, without
limitation, equity securities of its Subsidiaries) of the Partnership.
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() “Distribution Date” shall have the meaning set forth in Section 3(b) hereof.
(m) “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.
(n) “Exchange Ratio” shall have the meaning set forth in Section 27 hereof.

(o) “Exempt Person” shall mean (i) the Partnership, (ii) any Subsidiary of the Partnership, (iii) the General Partner, (iv) the Depositary
or (v) any employee benefit plan or employee equity plan of the Partnership or any Subsidiary of the Partnership, or any trust or other entity
organized, appointed, established or holding Voting Units for or pursuant to the terms of any such plan.

(p) “Exercise Price” shall have the meaning set forth in Section 4 hereof.
(g) “Expiration Date” shall have the meaning set forth in Section 7(a) hereof.

(r) “Fair Market Value” of any property shall mean the fair market value of such property as determined in accordance with
Section 11(b) hereof.

(s) “Final Expiration Date” shall have the meaning set forth in Section 7(a) hereof.

(t) “General Partner” means Cedar Fair Management Inc., an Ohio corporation and the general partner of the Partnership, and any
successor thereto pursuant to the terms of the LPA.

(u) “LPA” means the Fifth Amended and Restated Agreement of Limited Partnership of the Partnership, dated as of May 13, 2004, as
may be amended or restated from time to time.

(v) “LP Units” means the limited partnership units of the Partnership as defined in the first recital hereof and any other limited
partnership units of the Partnership into or for which it is changed, converted or exchanged.

(w) “NASDAQ" shall have the meaning set forth in Section 11(b) hereof.
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(x) “Partnership” shall have the meaning provided at the beginning hereof; provided. however, that “Partnership” shall also include any
successors to the Partnership as provided by Section 28 hereof and shall mean a Principal Party as provided by Section 13(a) and 13(b) here

(y) “Person” shall mean any individual, company, firm, corporation or other entity.
(z) “Principal Party” shall have the meaning set forth in Section 13(b) hereof.

(aa) “Qualifying Offer” shall mean an offer determined by a majority of the independent directors of the General Partner to have, to the
extent required for the type of offer specified, each of the following characteristics:

0] a fully financed all-cash tender offer or an exchange offer, offering shares of Common Stock of the offeror, or a combination
thereof, in each such case for any and all of the outstanding LP Units or Depositary Units at the same per—unit consideration;
(i) an offer that has commenced within the meaning of Rule 14d-2(a) under the Exchange Act and is made by an offeror

(including Affiliates and/or Associates of such offeror) that Beneficially Owns no more than 5% of the outstanding LP Units
or Depositary Units as of the date of such commencement;

(iii) an offer whose per unit offer price represents a reasonable premium over the highest reported market price of the Depositary
Units in the immediately preceding 12 months, with, in the case of an offer that includes shares of common stock of the
offeror, such per unit offer price being determined using the lowest reported market price for common stock of the offeror

during the five Trading Days immediately preceding and the five Trading Days immediately following the date on which the
offer is commenced;

(iv) an offer that, within twenty Business Days after the commencement date of the offer (or within ten Business Days after any
increase in the offer consideration), does not result in a nationally recognized investment banking firm retained by the Board
of Directors of the General Partner rendering an opinion to the Board of Directors of the General Partner that the consideratiol
being offered to the unitholders of the Partnership is either unfair or inadequate;

7



V)

if the offer includes shares of Common Stock of the offeror, an offer pursuant to which (A) the offeror shall permit
representatives of the Partnership, including, without limitation, a nationally recognized investment banking firm retained by
the General Partner, legal counsel and an accounting firm designated by the Partnership to have access to such offeror’s boo
records, management, accountants and other appropriate outside advisers for the purposes of permitting such representative
conduct a due diligence review of the offeror in order to allow the General Partner to evaluate the offer and make an informed
recommendation to the unitholders and, if requested by the Board of Directors of the General Partner, to permit such
investment banking firm (relying as appropriate on the advice of such legal counsel) to be able to render an opinion to the
Board of Directors of the General Partner with respect to whether the consideration being offered to the unitholders of the
Partnership is fair from a financial point of view and (B) within ten Business Days after such representatives of the Partnershiy
(including a nationally-recognized investment banking firm retained by the Board of Directors of the General Partner and
legal counsel and an accounting firm designated by the Partnership) shall have notified the Partnership and the offeror that it
had completed such due diligence review to its satisfaction (or, following completion of such due diligence review, within ten
Business Days after any increase in the consideration being offered), such investment banking firm does not render an opinio
to the Board of Directors of General Partner that the consideration being offered to the unitholders of the Partnership is either
unfair or inadequate and such investment banking firm does not, after the expiration of such ten Business Day period, render
an opinion to the Board of Directors of the General Partner that the consideration being offered to the unitholders of the
Partnership has become either unfair or inadequate based on a subsequent disclosure or discovery of a development or
developments that have had or are reasonably likely to have an adverse effect on the value of the Common Stock of the
offeror;

8



(vi)

(vii)

(viii)

an offer that is subject only to the minimum tender condition described below in subparagraph (ix) of this definition and other
customary terms and conditions, which conditions shall not include any financing, funding or similar conditions or any
requirements with respect to the offeror or its agents being permitted any due diligence with respect to the books, records,
management, accountants or any other outside advisers of the Partnership;

an offer pursuant to which the Partnership and its stockholders have received an irrevocable written commitment of the offero
that the offer will remain open for not less than 120 Business Days and, if a Special Meeting Demand (as defined in

Section 23(c)) is duly delivered to the General Partner in accordance with Section 23(c), for at least 10 Business Days after th
later of the date of the Special Meeting (as defined in Section 23(c)) and the date on which the results of the vote on the
Qualifying Offer Resolution (as defined in Section 23(c)) at the Special Meeting are certified as official by the appointed
inspectors of election for the Special Meeting, or, if no Special Meeting is held within the Special Meeting Period (as defined
in Section 23(c)), for at least 10 Business Days following the last day of such Special Meeting Period (the “Qualifying Offer
Period”);

an offer pursuant to which the Partnership has received an irrevocable written commitment by the offeror that, in addition to
the minimum time periods specified in subparagraph (vii) of this definition, the offer, if it is otherwise to expire prior thereto,
will be extended for at least 15 Business Days after (A) any increase in the price offered, or (B) any bona fide alternative offer
is commenced by another Person within the meaning of Rule 14d-2(a) of the Exchange Act; provided, however, that such
offer need not remain open, as a result of subparagraphs (vii) and (viii) of this definition, beyond (1) the time which any other
offer satisfying the criteria for a Qualifying Offer is then required to be kept open under such subparagraphs (vii) and (viii),

(2) the expiration date, as such date may be extended by public announcement (with prompt written notice to the Rights
Agent) in compliance with Rule 14e-1 of the Exchange Act, of any other tender offer for the LP Units or Depositary Units
with respect to which the General Partner has agreed to redeem the Rights immediately prior
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(x)

*)

(xi)

(xii)

to acceptance for payment of LP Units or Depositary Units thereunder (unless such other offer is terminated prior to its
expiration without any LP Units or Depositary Units having been purchased thereunder) or (3) one Business Day after the
unitholder vote with respect to approval of any Definitive Acquisition Agreement has been officially determined and certified
by the inspectors of elections;

an offer that is conditioned on the offeror (together with its Subsidiaries) owning a minimum of at least twog/ﬁ)iumr(e
outstanding LP Units or Depositary Units as of the offer's expiration date, including the LP Units or Depositary Units tendered
and not withdrawn pursuant to the offer, which condition shall not be waivable;

an offer pursuant to which the Partnership and its unitholders have received an irrevocable, legally binding, written
commitment by the offeror to consummate as promptly as practicable upon successful completion of the offer a second step
transaction whereby all LP Units or Depositary Units not tendered into the offer will be acquired at the same consideration per
LP Unit or Depositary Unit actually paid pursuant to the offer, subject to unitholders’ statutory appraisal rights, if any;

an offer pursuant to which the Partnership and its unitholders have received an irrevocable, legally binding written
commitment of the offeror that no amendments will be made to the offer to reduce the offer consideration, or otherwise
change the terms of the offer in a way that is adverse to a tendering unitholder (other than extensions of the offer consistent
with the terms thereof);

an offer (other than an offer consisting solely of cash consideration) pursuant to which the Partnership has received the writtel
representation and certification of the offeror and the written representations and certifications of the offeror’s Chief Executive
Officer and Chief Financial Officer, acting in such capacities, that (A) all facts about the offeror that would be material to
making an investor’s decision to accept the offer have been fully and accurately disclosed as of the date of the commencemel
of the offer within the meaning of Rule 14d-2(a) of the Exchange Act, (B) all such new facts will be fully and accurately
disclosed on a prompt basis during the entire period during which the offer remains open, and (C) all required Exchange Act
reports will be filed by the offeror in a timely manner during such period; and
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(xiii) if the offer includes shares of stock of the offeror, (A) the stock portion of the consideration must consist solely of Common
Stock of an offeror that is a publicly owned United States corporation, and whose Common Stock is freely tradable and is
listed on either the New York Stock Exchange or the NASDAQ National Market System, (B) no shareholder approval of the
offeror is required to issue such Common Stock, or, if required, has already been obtained, (C) no Person (including such
Person’s Affiliates and Associates) beneficially owns more than 20% of the voting stock of the offeror at the time of
commencement of the offer or at any time during the term of the offer, and (D) no other class of voting stock of the offeror is
outstanding, and the offeror meets the registrant eligibility requirements for use of Form S-3 for registering securities under
the Securities Act, including, without limitation, the filing of all required Exchange Act reports in a timely manner during the
12 calendar months prior to the date of commencement of the offer.

For the purposes of the definition of Qualifying Offer, “fully financed” shall mean that the offeror has sufficient funds for the offer and related
expenses which shall be evidenced by (A) firm, unqualified, legally binding, written commitments from responsible financial institutions
having the necessary financial capacity, accepted by the offeror, to provide funds for such offer subject only to customary terms and conditior
(B) cash or cash equivalents then available to the offeror, set apart and maintained solely for the purpose of funding the offer with an
irrevocable, legally binding, written commitment being provided by the offeror to the General Partner to maintain such availability until the
offer is consummated or withdrawn, or (C) a combination of the foregoing, which evidence has been provided to the Partnership prior to, or
upon, commencement of the offer. If an offer becomes a Qualifying Offer in accordance with this definition but subsequently ceases to be a
Qualifying Offer as a result of the failure at a later date to continue to satisfy any of the requirements of this definition, such offer shall cease t
be a Qualifying Offer and the provisions of Section 23(c) shall no longer be applicable to such offer.

(bb) “Redemption Price” shall have the meaning set forth in Section 23(a) hereof.
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(cc) “Right Certificate” shall have the meaning set forth in Section 3(d) hereof.
(dd) “Securities Act” shall mean the Securities Act of 1933, as amended.

(ee) “Subsidiary” of a Person shall mean any corporation or other entity of which securities or other ownership interests having ordinary
voting power sufficient to elect a majority of the board of directors of such corporation or other entity or other persons performing similar
functions are beneficially owned, directly or indirectly, by such Person or by any corporation or other entity that is otherwise controlled by sucl
Person.

(ff) “Summary of Rights” shall have the meaning set forth in Section 3(a) hereof.
(gg) “Trading Day” shall have the meaning set forth in Section 11(b) hereof.

(hh) “Transfer Tax” shall mean any tax or charge, including any documentary stamp tax, imposed or collected by any governmental or
regulatory authority in respect of any transfer of any security, instrument or right, including the Rights, LP Units or Depositary Units.

(i) “Unit Acquisition Date” shall mean the first date on which there shall be a public announcement by the Partnership or an Acquiring
Person that an Acquiring Person has become such (which, for purposes of this definition, shall include, without limitation, a report filed
pursuant to Section 13(d) of the Exchange Act) or such earlier date as the General Partner shall become aware of the existence of an Acquiri
Person as confirmed by action of the General Partner taken by the affirmative vote of a majority of the Board of Directors of the General
Partner.

(1j) “Voting Units” shall mean (i) the LP Units and Depositary Units and (ii) any other equity interests of the Partnership entitled to vote
generally in the election of directors or entitled generally to vote together with the LP Units and Depositary Units in respect of a merger,
consolidation, sale of all or substantially all of the Partnership’s assets, liquidation, dissolution or winding up. For purposes of this Agreement,
a stated percentage of the LP Units or Depositary Units shall mean a number of Voting Units as shall equal in voting power that stated
percentage of the total voting power of the then outstanding Voting Units in the election of the Board of Directors of the General Partner or in
respect of a merger, consolidation, sale of all or substantially all of the Partnership’s assets, liquidation, dissolution or winding up.

Any determination required to be made by the General Partner for purposes of applying the definitions contained in this Section 1 shall be made by
majority of the Board of Directors of the General Partner in its good faith judgment, which determination shall be binding on the Rights Agent and the
holders of the Rights.
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Section 2_Appointment of Rights Agent. The Partnership hereby appoints the Rights Agent to act as agent for the Partnership in accordance
with the terms and conditions hereof, and the Rights Agent hereby accepts such appointment. The Partnership may from time to time appoint such co-ri
agents as it may deem necessary or desirable, upon ten (10) days prior written notice to the Rights Agent. If the Partnership appoints one or more co-rig
agents, the respective duties of the Rights Agent and any co-rights agents shall be as the Partnership shall determine, and the Partnership will notify, in
writing, the Rights Agent and any co-rights agents of any such respective duties. The Rights Agent shall have no duty to supervise, and shall in no even
liable for, the acts or omissions of any such co-rights agent.

Section 3_lssuance of Right Certificates.

(a) On the Record Date (or as soon as practicable thereafter), the Partnership or the Rights Agent shall send a copy of a Summary of Rights,
substantially the form attached heretq as Exhibit A (the “Summary of Rights”), by first class mail, postage prepaid, to each record holder of the LP Units
and Depositary Units as of the Record Date, at the address of such holder shown on the records of the Partnership.

(b) Until the Close of Business on the day which is the earlier of (i) the tenth day after the Unit Acquisition Date or (ii) the tenth Business Day

(or such later date as may be determined by action of the General Partner prior to such time as any Person becomes an Acquiring Person) after the date
the commencement by any Person (other than an Exempt Person) of a tender or exchange offer upon the successful consummation of which such Persc
any Affiliate or Associate of such Person, would be an Acquiring Person (including any such date which is after the date of this Agreement and prior to th
issuance of the Rights; the earlier of such dates being herein referred to as the “Distribution Date”), (x) the Rights shall be evidenced by the certificates fc
LP Units (or in the case of uncertificated LP Units, by the book—entry account that evidences record ownership for such units) registered in the names of
holders of LP Units (together with, in the case of certificates for LP Units outstanding as of the Record Date, the Summary of Rights) and not by separate
Right certificates and the record holders of such certificates (or such book—entry accounts) for LP Units shall be the record holders of the Rights represer
thereby and (y) each Right shall be transferable only simultaneously and together with the transfer of a LP Unit (subject to adjustment as hereinafter
provided). Until the Distribution Date (or, if earlier, the Expiration Date or Final Expiration Date), the surrender for transfer of any certificate for an LP Unit
(or the effectuation of a book—entry transfer of LP Units) shall constitute the surrender for transfer of the Right or Rights associated with the LP Unit
evidenced thereby, whether or not accompanied by a copy of the Summary of Rights.
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(c) Rights shall be issued in respect of all LP Units that become outstanding after the Record Date but prior to the earliest of the Distribution
Date, the Expiration Date or the Final Expiration Date. Certificates for LP Units (including, without limitation, certificates issued upon original issuance,
transfer from the Partnership or its Subsidiaries, or transfer or exchange of LP Units) after the Record Date but prior to the earliest of the Distribution Dat
the Expiration Date, or the Final Expiration Date shall have impressed, printed, written or stamped thereon or otherwise affixed thereto the following
legend:

This certificate also evidences and entitles the holder hereof to certain rights under the Rights Agreement by and between Cedar
Fair, L.P. and American Stock Transfer and Trust Company, LLC (the “Rights Agent”), dated as of April 5, 2010, as it may be
amended from time to time (the “Agreement”), the terms of which are incorporated herein by reference and a copy of which is on
file at the principal executive offices of Cedar Fair, L.P. Under certain circumstances, as set forth in the Agreement, such Rights
shall be evidenced by separate certificates and shall no longer be evidenced by this certificate. Cedar Fair, L.P. shall mail to the
registered holder of this certificate a copy of the Agreement without charge within five days after receipt of a written request
therefor. As provided in Section 7(e) of the Agreement, Rights issued to or Beneficially Owned by Acquiring Persons or

their Affiliates or Associates (as such terms are defined in the Agreement) or any subsequent holder of such Rights shall be

null and void and may not be exercised by or transferred to any Person.

With respect to such certificates containing the foregoing legend, until the Distribution Date the Rights associated with the LP Units represented by such
certificates shall be evidenced by such certificates alone, and the surrender for transfer of any such certificate, except as otherwise provided herein, shal
also constitute the transfer of the Rights associated with the LP Units represented thereby. In the event that the Partnership or any of its Subsidiaries
purchases or otherwise acquires any LP Units after the Record Date but prior to the Distribution Date, any Rights associated with such LP Units shall be
deemed canceled and retired so that the Partnership shall not be entitled to exercise any Rights associated with the LP Units which are no longer
outstanding. Notwithstanding this paragraph (c), the omission of a legend shall not affect the enforceability of any part of this Agreement or the rights of
any holder of the Rights.

(d) As soon as practicable after the Distribution Date, the Partnership will prepare and execute, the Rights Agent will countersign, and the
Partnership will send or cause to be sent (and the Rights Agent will, if requested, send), by first class mail, postage prepaid, to each record holder of
Depositary Units as of the Close of Business on the Distribution Date, as shown by the records of the Partnership, at the address of such holder shown ¢
such records, a certificate in the form provided by Section 4 hereof (a “Right Certificate”), evidencing one Right (subject to adjustment as provided herein
for each LP Unit (represented by Depositary Units so held). As of and after the Distribution Date, the Rights shall be evidenced solely by Right Certificate
and may be transferred by the transfer of the Right Certificate as permitted hereby, separately and apart from any transfer of one or more Depositary Uni
or LP Units.

Section 4_Form of Right Certificates. The Right Certificates (and the forms of election to purchase units, certificate and assignment to be
printed on the reverse thereof), when, as and if issued, shall be substantially in the form set forth in Exhibit B hereto and may have such marks of
identification or designation and such legends, summaries or
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endorsements printed thereon as may be required to comply with any law or with any rule or regulation made pursuant thereto or with any rule or regulat
of any stock exchange on which the LP Units or Depositary Units or the Rights may from time to time be listed or as the Partnership may deem approprie
to conform to usage or otherwise and as are not inconsistent with the provisions of this Agreement. Subject to the provisions of Section 22 hereof, Right
Certificates evidencing Rights whenever issued, (i) shall be dated as of the date of issuance of the Rights they represent and (ii) subject to adjustment frc
time to time as provided herein, on their face shall entitle the holders thereof to purchase such number of LP Units as shall be set forth thereon at the pri
per LP Unit payable upon exercise of a Right provided by Section 7(b) hereof, as the same may from time to time be adjusted as provided herein (the
“Exercise Price”).

Section 5_Countersignature and Registration.

(a) Each Right Certificate shall be executed on behalf of the Partnership by the General Partner, either manually or by facsimile signature. Ea
Right Certificate shall be countersigned by the Rights Agent either manually or by facsimile signature and shall not be valid for any purpose unless so
countersigned. In case any officer of the General Partner who shall have signed any Right Certificate shall cease to be such officer of the Partnership be
countersignature by the Rights Agent and issuance and delivery of the certificate by the Partnership, such Right Certificate, nevertheless, may be
countersigned by the Rights Agent and issued and delivered with the same force and effect as though the person who signed such Right Certificates hac
ceased to be such officer of the Partnership. Any Right Certificate may be signed on behalf of the Partnership by any person who, on the date of the
execution of such Right Certificate, shall be a proper officer of the Partnership to sign such Right Certificate, although at the date of the execution of this
Agreement any such person was not such an officer.

(b) Following the Distribution Date, the Rights Agent will keep or cause to be kept, at its principal office or one or more offices designated as
the appropriate place for surrender of Right Certificates upon exercise or transfer, and in such other locations as may be required by law, books for
registration and transfer of the Right Certificates issued hereunder. Such books shall show the names and addresses of the respective holders of the Rig
Certificates, the number of Rights evidenced on its face by each of the Right Certificates and the date of each of the Right Certificates.

Section 6_Transfer, Split Up, Combination and Exchange of Right Certificates; Mutilated, Destroyed, Lost or Stolen Right Certificates.

(a) Subject to the provisions of Sections 7(e), 7(f) and 14 hereof, at any time after the Close of Business on the Distribution Date, and at or pr
to the Close of Business on the earlier of the Expiration Date or the Final Expiration Date, any Right Certificate, may be (i) transferred or (ii) split up,
combined or exchanged for one or more other Right Certificates, entitling the registered holder to purchase a like number of LP Units as the Right
Certificate or Rights Certificates surrendered then entitled such holder to purchase. Any registered holder desiring to transfer, split up, combine or exchal
any Right Certificate shall surrender the Right Certificate at the office of the Rights Agent designated for the surrender of Right Certificates with the form
certificate and assignment on the
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reverse side thereof duly endorsed (or enclose with such Right Certificate a written instrument of transfer in form satisfactory to the Partnership and the
Rights Agent), duly executed by the registered holder thereof or his attorney duly authorized in writing, and with such signature duly guaranteed. Any
registered holder desiring to split up, combine or exchange any Right Certificate shall make such request in writing delivered to the Rights Agent, and sh:
surrender the Right Certificate to be split up, combined or exchanged at the office of the Rights Agent designated therefor. Thereupon, the Rights Agent
shall countersign and deliver to the person entitled thereto a Right Certificate or Right Certificates, as the case may be, as so requested. The Partnershiy
require payment of a sum sufficient to cover any Transfer Tax that may be imposed in connection with any transfer, split up, combination or exchange of
any Right Certificates.

(b) Subject to the provisions of Sections 7(e), 7(f) and 14 hereof, at any time after the Distribution Date and prior to the Expiration Date, upon
receipt by the Partnership and the Rights Agent of evidence reasonably satisfactory to them of the loss, theft, destruction or mutilation of a Right Certifice
and, in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to them and, if requested by the Partnership, reimbursement to t
Partnership and the Rights Agent of all reasonable expenses incidental thereto, or upon surrender to the Rights Agent and cancellation of the Right
Certificate if mutilated, the Partnership shall cause a new Right Certificate of like tenor to be issued and delivered to the registered owner in lieu of the
Right Certificate so lost, stolen, destroyed or mutilated.

Section 7_Exercise of Rights; Exercise Price; Expiration Date of Rights; Invalidation of Certain Rights.

(a) The Rights shall not be exercisable until, and shall become exercisable on, the Distribution Date (unless otherwise provided herein,
including, without limitation, the restrictions on exercisability set forth in Section 7(e), 23(b) and 27(b) hereof). Except as otherwise provided herein, the
Rights may be exercised, in whole or in part, at any time commencing with the Distribution Date upon surrender of the Right Certificate, with the form of
election to purchase and certificate on the reverse side thereof duly executed (with signatures duly guaranteed), to the Rights Agent at the office or office
the Rights Agent designated for such purpose, together with payment of the Exercise Price for each Right exercised (as the same may have been adjust
hereinafter provided), at or prior to the Close of Business on the earlier of (i) April 5, 2013 (the “Final Expiration Date”) or (ii) the date on which the
Rights are redeemed as provided in Section 23 hereof or the date on which the Rights are exchanged as provided in Section 27 hereof (such earlier date
being herein referred to as the “Expiration Date”).

(b) The Exercise Price shall initially be $20.00 for each LP Unit issued pursuant to the exercise of a Right. The Exercise Price and the numbe
of LP Units or other securities or property to be acquired upon exercise of a Right shall be subject to adjustment from time to time as provided in Section:
11 and 13 hereof. The Exercise Price shall be payable in lawful money of the United States of America, in accordance with paragraph (c) below.
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(c) Except as otherwise provided herein, upon receipt of a Right Certificate representing exercisable Rights with the form of election to
purchase and certificate duly executed, accompanied by payment by certified check, cashier’s check, bank draft or money order payable to the Partnerst
or the Rights Agent of the Exercise Price for the LP Units to be purchased and an amount equal to any applicable Transfer Tax required to be paid by the
holder of the Right Certificate in accordance with Section 9(e) hereof, the Rights Agent shall thereupon promptly (i) at the election of the Partnership, (A)
the Depositary shall have deposited the corresponding number of LP Units issuable upon exercise of the Rights with the Depositary, requisition from the
Depositary Depositary Units representing such number of LP Units as are to be purchased and the Partnership will direct the Depositary to comply with
such request or (B) requisition from the Partnership or any transfer agent of the LP Units one or more certificates representing the number of LP Units to
so purchased, and the Partnership hereby authorizes and directs such transfer agent to comply with all such requests, (ii) requisition from the Partnershi
amount of cash, if any, to be paid in lieu of the issuance of fractional units in accordance with Section 14(b) hereof, (iii) after receipt of such LP Unit
certificates and, if applicable, Depositary Units and/or depositary receipts, cause the same to be delivered to or upon the order of the registered holder of
such Right Certificate, registered in such name or names as may be designated by such holder and (iv) after receipt, promptly deliver such cash, if any, t
upon the order of the registered holder of such Right Certificate; provided, however, that in the case of a purchase of securities other than LP Units or
Depositary Receipts, pursuant to Section 13 hereof, the Rights Agent shall promptly take the appropriate actions corresponding in such case to that refer
to in the foregoing clauses (i) through (iv) of this Section 7(c). Notwithstanding the foregoing provisions of this Section 7(c), the Partnership may suspenc
the issuance of LP Units and other securities upon exercise of a Right for a reasonable period, not in excess of 90 days, during which the Partnership se:
to register under the Securities Act, and any applicable securities law of any other jurisdiction, the Depositary Units or other securities to be issued pursu
to the Rights;_provided, however, that nothing contained in this Section 7(c) shall relieve the Partnership of its obligations under Section 9(d) hereof. Upo
any such suspension, the Partnership shall issue a public announcement stating that the exercisability of the Rights has been temporarily suspended, as
as a public announcement at such time as the suspension is no longer in effect. Nothwithstanding the foregoing provisions of this Section 7(c), if reasone
necessary in connection with the Partnership’s tax reporting obligations, the Partnership may elect to establish specific dates on which the LP Units and
other securities issuable upon exercise of a Right will be issued:; provided, further, that any such election shall not limit in any respect the exercisability of
the Rights. If the Partnership makes such election, the Partnership shall issue a public announcement stating the dates on which the LP Units and other
securities issuable upon exercise of a Right will be issued.

(d) In case the registered holder of any Right Certificate shall exercise less than all the Rights evidenced thereby, a new Right Certificate
evidencing Rights equivalent to the Rights remaining unexercised shall be issued by the Rights Agent to the registered holder of such Right Certificate ol
his assign, subject to the provisions of Section 14(b) hereof.
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(e) Notwithstanding any provision of this Agreement to the contrary, from and after the time (the “invalidation time”) when any Person first
becomes an Acquiring Person, any Rights that are Beneficially Owned by (x) such Acquiring Person (or any Associate or Affiliate of such Acquiring
Person), (y) a transferee of such Acquiring Person (or any such Associate or Affiliate) who becomes a transferee after the invalidation time or (z) a
transferee of such Acquiring Person (or any such Associate or Affiliate) who becomes a transferee prior to or concurrently with the invalidation time
pursuant to either (l) a transfer from the Acquiring Person (or any such Associate or Affiliate) to holders of its equity securities or to any Person with whor
it has any continuing agreement, arrangement or understanding regarding the transferred Rights or (l) a transfer which the General Partner has determi
is part of a plan, arrangement or understanding which has the purpose or effect of avoiding the provisions of this Section 7(e), and subsequent transferee
such Persons referred to in clause (y) and (z) above, shall be null and void without any further action and any holder of such Rights shall thereafter have
rights whatsoever with respect to such Rights under any provision of this Agreement. No Right Certificate shall be issued pursuant to Section 3 hereof th
represents Rights beneficially owned by an Acquiring Person or any Affiliate or Associate thereof whose Rights would be null and void pursuant to the
provisions of this Section 7(e); no Right Certificate shall be issued at any time upon the transfer of any Rights to an Acquiring Person (or an Affiliate or
Associate of such Acquiring Person) whose Rights would be null and void pursuant to the provisions of this Section 7(e) or any Associate or Affiliate
thereof or to any nominee of such Acquiring Person, Associate or Affiliate; and any Right Certificate delivered to the Rights Agent for transfer to an
Acquiring Person (or an Associate or Affiliate of such Acquiring Person) whose Rights would be void pursuant to the provisions of this Section 7(e) shall |
cancelled. The Partnership shall use all reasonable efforts to ensure that the provisions of this Section 7(e) are complied with, but it shall have no liability
any holder of Right Certificates or any other Person as a result of its failure to make any determination with respect to an Acquiring Person or its Affiliate:
Associates or transferees hereunder.

(f) Notwithstanding anything in this Agreement to the contrary, neither the Rights Agent nor the Partnership shall be obligated to undertake ar
action with respect to a registered holder upon the occurrence of any purported exercise as set forth in this Section 7 unless such registered holder shall
(i) completed and signed the certificate following the form of election to purchase set forth on the reverse side of the Right Certificate surrendered for suc
exercise and (ii) provided such additional evidence of the identity of the Beneficial Owner (or former Beneficial Owner) or Affiliates or Associates thereof
and such other information as the Partnership or the Rights Agent shall reasonably request.

Section 8_Cancellation and Destruction of Right Certificates. All Right Certificates surrendered for the purpose of exercise, transfer, split up,
combination or exchange shall, if surrendered to the Partnership or to any of its agents, be delivered to the Rights Agent for cancellation or in cancelled
form, or, if surrendered to the Rights Agent, shall be cancelled by it, and no Right Certificates shall be issued in lieu thereof except as expressly permitte
by any of the provisions of this Agreement. The Partnership shall deliver to the Rights Agent for cancellation and 