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One Cedar Point Drive
Sandusky, Ohio 44870-5259
February 10, 2010
Dear Fellow Unitholder:

The board of directors of Cedar Fair Management, Inc., the general partner of Cedar Fair, L.P., has unanimously, with Mr. Richard Kinzel
abstaining, approved a merger agreement providing for the acquisition of Cedar Fair by Cedar Holdco Ltd (formerly known as Siddur Holdings,
Ltd., Parent ), an entity controlled by affiliates of Apollo Global Management. If the merger contemplated by the merger agreement is completed,
you will be entitled to receive $11.50 in cash, without interest and less any applicable withholding tax, for each unit of limited partnership
interest owned by you.

At a special meeting of unitholders, you will be asked to vote on a proposal to adopt the merger agreement and approve the transactions
contemplated in the merger agreement, including the merger, and, if requested by Parent pursuant to the merger agreement, the conversion of
Cedar Fair to a limited liability company (including the approval of a limited liability company agreement to be in effect if the conversion takes
place) immediately prior to the merger. The special meeting will be held on March 16, 2010 at 9:00 a.m., local time, at The Sandusky State
Theater in Sandusky, Ohio. Notice of the special meeting and the related proxy statement are enclosed.

The accompanying proxy statement provides you with detailed information about the special meeting, the merger agreement, the merger and the
conversion. A copy of the merger agreement is attached as Annex A to the proxy statement. A copy of the form of the limited liability company
agreement to be in effect if a conversion is implemented at the request of Parent is attached as Annex B to the proxy statement. We encourage
you to read the entire proxy statement, the merger agreement and the limited liability company agreement carefully. You may also obtain more
information about Cedar Fair from documents we have filed with the United States Securities and Exchange Commission.

The board of directors has unanimously, with Mr. Richard Kinzel abstaining, approved and declared advisable the merger agreement, the merger
and the other transactions contemplated by the merger agreement, including the conversion of Cedar Fair into a limited liability company
immediately prior to the merger, if requested by Parent pursuant to the merger agreement. The board of directors recommends that you vote

FOR the proposal to adopt the merger agreement and approve the transactions contemplated therein, including the merger and the
conversion, as well as a proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies.

Your vote is very important. We cannot complete the merger or the conversion without the affirmative vote of the holders of two-thirds of the
outstanding units of limited partnership interest, excluding the Special LP Interests, in favor of adopting the merger agreement and approving the
transactions contemplated in the merger agreement. The failure of any unitholder to vote on the proposal to adopt the merger agreement and
approve the transactions contemplated therein will have the same effect as a vote against the adoption of the merger agreement and the approval
of the transactions contemplated therein.

Whether or not you plan to attend the special meeting, please complete, date, sign and return, as promptly as possible, the enclosed
proxy in the accompanying reply envelope, or submit your proxy by telephone or the Internet. If you attend the special meeting and vote
in person, your vote by ballot will revoke any proxy previously submitted.
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Thank you in advance for your cooperation and support.

Sincerely,

CEDAR FAIR MANAGEMENT, INC.

Richard L. Kinzel

Chairman, President and Chief Executive Officer
Neither the Securities and Exchange Commission nor any state securities regulatory agency has approved or disapproved the merger,
passed upon the merits or fairness of the merger or passed upon the adequacy or accuracy of the disclosure in this document. Any
representation to the contrary is a criminal offense.

The proxy statement is dated February 10, 2010 and is first being mailed to unitholders on or about February 11, 2010.
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One Cedar Point Drive
Sandusky, Ohio 44870-5259
NOTICE OF SPECIAL MEETING OF LIMITED PARTNER UNITHOLDERS
TO BE HELD ON MARCH 16, 2010
Dear Unitholder:

A special meeting of limited partner unitholders of Cedar Fair, L.P., a Delaware limited partnership ( Cedar Fair or the Company ), will be held
on March 16, 2010 at 9:00 a.m., local time, at The Sandusky State Theater in Sandusky, Ohio for the following purposes:

1. To consider and vote on a proposal to adopt the Agreement and Plan of Merger (the Merger Agreement ), dated as of December 16,
2009, by and 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 and a wholly owned subsidiary of
Parent ( Merger Sub ), the Company and Cedar Fair Management, Inc., an Ohio corporation and the general partner of the Company
(the General Partner ), and approve the transactions contemplated therein, including the merger of the Company and, if requested by
Parent, the conversion of the Company to a limited liability company under the laws of the State of Delaware to be effective
immediately prior to the closing of the merger (including approval of the limited liability company agreement to be in effect if the
conversion is implemented at the request of Parent) (the conversion to a limited liability company, together with the approval of the
limited liability company agreement, are collectively referred to herein as the Conversion ). A copy of the Merger Agreement is
attached as Annex A and a copy of the form of the limited liability company agreement to be in effect if the Conversion is
implemented at the request of Parent is attached as Annex B to the accompanying proxy statement. Pursuant to the terms of the
Merger Agreement, Merger Sub will be merged with and into the Company, and as a result, the Company will continue as the
surviving entity and a subsidiary of Parent (the Merger , and together with the Conversion, the Transactions ) and each outstanding
unit of limited partnership interest, including limited partnership interests underlying depositary units but excluding the Special LP
Interests (collectively, the LP Units ), in the Company (other than LP Units (i) owned by Parent, Merger Sub, the Company or any
direct or indirect wholly owned subsidiary of the Company or (ii) as to which the treatment is otherwise agreed by Parent and the
holder thereof) will be cancelled and converted into the right to receive $11.50 in cash, without interest and less any applicable
withholding tax.

2. To consider and vote on a proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies if there
are insufficient votes at the time of the meeting to adopt the Merger Agreement and approve the Transactions.
Unitholders of the Company of record as of the close of business on February 12, 2010 are entitled to notice of, and to vote at, the special
meeting or at any adjournment or postponement of the special meeting. All unitholders of record are cordially invited to attend the special
meeting in person.

The adoption of the Merger Agreement and approval of the Transactions requires the affirmative vote of the holders of two-thirds of the
outstanding LP Units. Even if you plan to attend the special meeting in person, we request that you complete, sign, date and return the enclosed
proxy or submit your proxy by telephone or the Internet prior to the special meeting to ensure that your LP Units will be represented at the
special meeting if you are unable to attend. If you fail to return your proxy card or fail to submit your proxy by phone or the Internet, your LP
Units will not be counted for purposes of determining whether a quorum is present at the meeting and
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will have the same effect as a vote against the adoption of the Merger Agreement and approval of the Transactions and a vote against the
adjournment proposal, if necessary. If you are a unitholder of record, voting in person at the meeting will revoke any proxy previously
submitted. If your LP Units are held in street name, which means your LP Units are held of record by a broker, bank or other nominee, you
should check the voting form used by that firm to determine whether you will be able to submit your proxy by telephone or the Internet.

The board of directors of the General Partner (the Board of Directors ) has unanimously, with Mr. Richard Kinzel abstaining, approved and
declared advisable the Merger Agreement and the Transactions. The Board of Directors recommends that our unitholders vote FOR the
proposal to adopt the Merger Agreement and approve the Transactions and FOR the adjournment of the special meeting, if necessary
or appropriate, to solicit additional proxies.

Attendance at the special meeting is limited to unitholders. To gain admittance, you must present valid photo identification, such as a driver s
license or passport. If you hold LP Units in street name (that is, through a bank, broker or other nominee) and would like to attend the special
meeting, you will need to bring an account statement or other acceptable evidence of ownership of the LP Units as of the close of business on
February 12, 2010, the record date, and valid photo identification. If you are the representative of a corporate or institutional unitholder, you
must present valid photo identification along with proof that you are the representative of such unitholder. In addition, if you would like to
attend the special meeting and vote in person, in order to vote, you must contact the person in whose name your LP Units are registered, obtain a
proxy from that person and bring it to the special meeting. The use of cell phones, PDAs, pagers, recording and photographic equipment, camera
phones and/or computers is not permitted in the meeting rooms at the special meeting.

WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING, PLEASE COMPLETE, DATE, SIGN AND RETURN,
AS PROMPTLY AS POSSIBLE, THE ENCLOSED PROXY IN THE ACCOMPANYING REPLY ENVELOPE, OR SUBMIT YOUR
PROXY BY TELEPHONE OR THE INTERNET. ANY PROXY MAY BE REVOKED AT ANY TIME PRIOR TO ITS EXERCISE
BY NOTIFYING OUR SECRETARY IN WRITING OF THE REVOCATION, BY DELIVERY OF A LATER-DATED PROXY, BY
USING THE TOLL-FREE TELEPHONE NUMBER OR INTERNET WEBSITE ADDRESS OR BY VOTING IN PERSON AT THE
SPECIAL MEETING.

CEDAR FAIR MANAGEMENT, INC.

Richard L. Kinzel

Chairman, President and Chief Executive Officer
Sandusky, Ohio

February 10, 2010
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References to Cedar Fair, the Company, we, our or us in this proxy statement refer to Cedar Fair, L.P. and its subsidiaries unless
otherwise indicated by context.

SUMMARY

The following summary highlights selected information in this proxy statement and may not contain all of the information that may be important
to you. Accordingly, we encourage you to read carefully this entire proxy statement, its annexes and the documents referred to or incorporated
by reference into this proxy statement. Each item in this summary includes a page reference directing you to a more complete description of that
topic. See  Where You Can Find More Information beginning on page 107.

The Parties to the Merger (Page 18)
Cedar Fair, L.P.

Cedar Fair, L.P.

One Cedar Point Drive

Sandusky, Ohio 44870-5259

Cedar Fair, L.P. is a Delaware limited partnership. We commenced operations in 1983 when we acquired Cedar Point, Inc., and became a
publicly traded partnership in 1987. We are one of the largest regional amusement park operators in the world and own 11 amusement parks, six
outdoor water parks, one indoor water park and five hotels in the United States and Canada. In 2009, we entertained more than 21 million
visitors. All of our parks are family oriented, with recreational facilities for people of all ages, and provide clean and attractive environments
with exciting rides and entertainment. Our seasonal amusement parks are generally open during weekends beginning in April or May, and then
daily from Memorial Day until Labor Day, after which they are open during weekends in September and, in most cases, October. The six
outdoor water parks also operate seasonally, generally from Memorial Day to Labor Day, plus some additional weekends before and after this
period. As a result, virtually all of the operating revenues of these parks are generated during an approximate 130- to 140-day operating season.
The demographic groups that are most important to the parks are young people ages 12 through 24 and families. Families are believed to be
attracted by a combination of rides and live entertainment and the clean, wholesome atmosphere. Young people are believed to be attracted by
the action-packed rides. During their operating seasons, the parks conduct active television, radio, newspaper and Internet advertising campaigns
in their major market areas geared toward these two groups. We generate our revenues primarily from sales of (i) admission to our parks,
(ii) food, merchandise and games inside our parks, and (iii) hotel rooms, food and other attractions outside our parks. Our principal costs and
expenses, which include salaries and wages, advertising, maintenance, operating supplies, utilities and insurance, are relatively fixed and do not
vary significantly with attendance.

For more information about Cedar Fair, please visit our website at http://www.cedarfair.com. Our website address is provided as an inactive
textual reference only. The information provided on our website is not part of this proxy statement, and therefore is not incorporated by
reference. See also Where You Can Find More Information beginning on page 107. The Company s LP Units are publicly traded on the NYSE
under the symbol FUN.
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Cedar Fair Management, Inc.
Cedar Fair Management, Inc.
One Cedar Point Drive
Sandusky, Ohio 44870-5259

Cedar Fair Management, Inc. is an Ohio corporation and the General Partner of the Company, the shares of which are held by an Ohio trust. The
General Partner owns a 0.001% interest in the Company s income, losses and cash distributions, except in defined circumstances, and has full
responsibility for management of the Company.

Cedar Holdco Ltd (formerly known as Siddur Holdings, Ltd.)
Cedar Holdco Ltd (formerly known as Siddur Holdings, Ltd.)
c/o Apollo Management VII, L.P.

9 West 57th Street

43rd Floor

New York, NY 10019

Cedar Holdco Ltd (formerly known as Siddur Holdings, Ltd.), which we refer to as Parent, is a New York corporation controlled by affiliates of
Apollo Global Management that was formed solely for the purpose of acquiring the Company and has not engaged in any business except for
activities incidental to its formation and as contemplated by the Merger Agreement. Upon consummation of the proposed Merger, the Company
will be a subsidiary of Parent.

Cedar Merger Sub LLC (formerly known as Siddur Merger Sub, LLC)
Cedar Merger Sub LLC (formerly known as Siddur Merger Sub, LLC)
c/o Apollo Management VII, L.P.

9 West 57th Street

43rd Floor

New York, NY 10019

Cedar Merger Sub LLC (formerly known as Siddur Merger Sub, LLC), which we refer to as Merger Sub, is a Delaware limited liability
company that was formed solely for the purpose of completing the proposed Merger. Merger Sub is a wholly owned subsidiary of Parent and has
not engaged in any business except for activities incidental to its formation and as contemplated by or in furtherance of the Merger Agreement.
Upon consummation of the proposed Merger, Merger Sub will cease to exist and the Company will continue as the surviving entity.

The Merger (Page 78)

The Merger Agreement provides, among other things, that Merger Sub will be merged with and into the Company, and as a result, the Company
will continue as the surviving entity and a subsidiary of Parent (the Surviving Entity ) following the Merger. In the Merger, each outstanding LP
Unit (other than LP Units (i) owned by Parent, Merger Sub, the Company or any direct or indirect wholly owned subsidiary of the Company or
(ii) as to which the treatment is otherwise agreed by Parent and the holder thereof) will be cancelled and converted into the right to receive
$11.50 in cash, without interest and less any applicable withholding tax, which amount we refer to in this proxy statement as the merger
consideration.
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The Special LP Interests (as such term is defined in the Fifth Amended and Restated Agreement of Limited Partnership of the Company (the
Limited Partnership Agreement )) will be converted into the right to receive $5,290,500 in the aggregate, without interest, payable to holders
thereof pro rata based on the holders relative capital accounts.

Unless otherwise agreed to by the parties to the Merger Agreement, the parties are required to close the Merger no later than the fifth business

day after the satisfaction or waiver of the conditions described under The Merger Agreement Conditions to the Merger, subject to extension in
certain circumstances to allow for completion of a marketing period of 30 consecutive calendar days. For a further discussion of the marketing
period, see The Merger Agreement Consummation of the Merger; Marketing Period beginning on page 78.

We currently anticipate that the Merger will be completed by the beginning of the second quarter of 2010. However, the exact timing of the
completion of the Merger cannot be predicted.

Effects of the Merger

If the Merger is completed, you will be entitled to receive $11.50 in cash, without interest and less any applicable withholding taxes, for each LP
Unit you own. As a result of the Merger, the Company will cease to be an independent, publicly traded limited partnership. You will not own
any LP Units or any other interest in the Surviving Entity.

In the Merger, the 0.001% general partnership interest of the General Partner (or the interest into which it is converted in the Conversion) will, at
the option of Parent, either (i) be cancelled (without any payment in respect of such interest) or (ii) be transferred by the General Partner to an
entity selected by Parent, with such entity being admitted as successor general partner of the Company (the GP Transfer ).

The Conversion (Page 79)

If requested by Parent pursuant to the Merger Agreement, the Company and the General Partner will use commercially reasonable efforts to
cause the Company to be converted into a limited liability company under the laws of the State of Delaware and in accordance with the
Delaware Revised Uniform Limited Partnership Act, as amended ( DRULPA ), and the Delaware Limited Liability Company Act, as amended
( DLLCA ) immediately prior to the closing of the Merger. If converted into a limited liability company, the Company, pursuant to Delaware law,
will be deemed to be the same entity as Cedar Fair prior to the Conversion. Upon the Conversion, each LP Unit will be converted into one unit
of membership interest in the Company and each right to receive one LP Unit previously granted will be converted into the right to receive one
unit of membership interest in the Company. The holders of membership interests in the Company will not have any rights with respect to voting

or distributions (other than in respect of liquidation) with respect to the Company, and the units of membership interest will immediately be
converted into the right to receive the merger consideration for each unit of membership interest. The rights of the holders of membership
interests in the Company will be governed by a limited liability company agreement of the Company which will come into effect at the same
time as the Conversion is accomplished (immediately prior to the Merger) (the LLC Agreement ). A copy of the form of the LLC Agreement is
attached as Annex B. Consummation of the Conversion is not a condition to the closing of the Merger.

The Conversion will not affect the rights of the holders of the Special LP Interests to receive $5,290,500 in the aggregate, without interest,
payable to the holders thereof pro rata based on the holders respective capital accounts.
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The Special Meeting (Page 20)

Time, Place and Date

The special meeting will be held on March 16, 2010, at 9:00 a.m., local time, at The Sandusky State Theater in Sandusky, Ohio.
Purpose

You will be asked to consider and vote upon the adoption of the Merger Agreement and the approval of the Transactions, as well as a proposal
to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies.

Record Date and Quorum

You are entitled to vote at the special meeting if you owned LP Units at the close of business on February 12, 2010, the record date for the
special meeting. Each holder of record of LP Units as of the record date is entitled to cast one vote per LP Unit on each of the proposals. As of
February 5, 2010, the most recent practicable date before the date of this proxy statement, there were 55,266,755 LP Units outstanding and
entitled to vote. The presence in person or by proxy of holders of a majority of the LP Units entitled to vote at the special meeting will constitute
a quorum for the purpose of considering the proposals.

Vote Required

Adoption of the Merger Agreement and approval of the Transactions requires the affirmative vote of the holders of two-thirds of the outstanding
LP Units. Approval of the proposal to adjourn the special meeting, if necessary or appropriate, for the purpose of soliciting additional proxies
requires the affirmative vote of the holders of a majority of the outstanding LP Units. As a general matter, your vote in favor of the adoption of
the Merger Agreement and the approval of the Transactions constitutes your approval of all of the transactions contemplated by the Merger
Agreement, including the Conversion and the GP Transfer.

LP Unit Ownership of Directors and Executive Officers

As of February 5, 2010, the most recent practicable date before the date of this proxy statement, our directors and executive officers beneficially
owned and were entitled to vote, in the aggregate, 2,209,366 LP Units, representing 4.0% of the outstanding LP Units.

Voting and Proxies

Any unitholder of record entitled to vote at the special meeting may authorize a proxy by telephone, the Internet, by returning the enclosed proxy
card by mail, or by voting in person by appearing at the special meeting. If your LP Units are held in street name by your broker, you should
instruct your broker on how to vote your LP Units using the instructions provided by your broker. If you do not provide your broker with
instructions, your LP Units will not be voted which will have the same effect as a vote  AGAINST the adoption of the Merger Agreement and the
approval of the Transactions and a vote AGAINST the proposal to adjourn the special meeting, if necessary.

Revocability of Proxy

Any proxy given on the accompanying form or through the Internet or telephone may be revoked by the person giving it at any time before it is
exercised. Proxies may be revoked, or the votes reflected in the proxy changed, by submitting a later-dated proxy through any of the methods
available to you, by giving written notice
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of revocation to our Corporate Secretary at One Cedar Point Drive, Sandusky, Ohio 44870, before the vote is taken at the special meeting, or by
attending the special meeting and voting in person. If your LP Units are voted through your broker, you must follow directions received from
your broker to change your voting instructions.

Treatment of Options and Phantom LP Units (Page 80)
Options

Upon consummation of the Merger, each outstanding option to purchase LP Units (whether vested or unvested) will be cancelled and converted
into the right of the holder to receive an amount in cash equal to the product of (i) the number of LP Units issuable upon exercise of such option
and (ii) the excess, if any, of the merger consideration over the exercise price per LP Unit attributable to such option, net of any applicable
withholding tax. If the exercise price of any option exceeds the merger consideration, such option will be cancelled for no consideration.

Phantom LP Units

Upon consummation of the Merger, each outstanding phantom LP Unit or performance-based equity award denominated in LP Units (whether
vested or unvested) will be cancelled and converted into the right of the holder to receive an amount in cash equal to the merger consideration
multiplied by the number of LP Units to which such phantom LP Unit or performance-based equity award relates (with all phantom LP Units or
performance-based equity awards denominated in LP Units attributable to a performance period that has not yet ended on the consummation of
the Merger to be deemed to have achieved the applicable performance conditions at the target level), net of any applicable withholding tax.

Reasons for the Merger and the Conversion; Recommendation of the Board of Directors (Page 36)

Following a review by the Board of Directors of the Company s strategic alternatives and after careful consideration of various factors described

in the section entitled The Merger and the Conversion Reasons for the Merger and the Conversion; Recommendation of the Board of Directors
beginning on page 36, the Board of Directors, at a meeting held on December 16, 2009, unanimously, with Mr. Richard Kinzel abstaining,

(i) approved the terms of the Merger Agreement, including the Merger, the Conversion and the other transactions contemplated thereby and
declared the Merger Agreement and the transactions contemplated thereby to be advisable and in the best interests of the General Partner, the
Company and its unitholders, (ii) resolved to recommend that the unitholders approve and adopt the Merger Agreement and the transactions
contemplated by the Merger Agreement, including the Merger and the Conversion and (iii) directed that the Merger Agreement, the Merger and

the Conversion be submitted to the unitholders for consideration at a special meeting of unitholders. The Board of Directors recommends that

our unitholders vote FOR the adoption of the Merger Agreement and the approval of the Transactions and FOR the adjournment of the
special meeting, if necessary or appropriate, to solicit additional proxies.

Interests of the Company s Directors and Executive Officers in the Merger (Page 61)

In considering the recommendation of the Board of Directors, you should be aware that certain of our directors and executive officers have
interests in the Merger that are different from, or in addition to, your interests as a unitholder. These interests include, among other things, the
agreement of Parent to employ certain of our executive officers following the Merger and the agreement of certain of our executive officers to
invest certain proceeds received in the Merger in shares of Parent s common stock, the cash-out of all outstanding options and phantom LP Units
(whether vested or unvested) held by our executive officers and directors and, pursuant to employment and change in control arrangements with
or for the benefit of our executive officers, the payment of severance payments in connection with a qualifying termination of employment of an
executive
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officer that may occur in connection with the Merger. In addition, cash bonuses awarded under our 2008 Omnibus Incentive Plan will be deemed
to have been earned at 100% of the target level with respect to the year in which the Merger is consummated and will be paid within 30 days
thereafter, and all amounts under our non-qualified, supplemental executive retirement programs will vest and be funded in a trust for the benefit
of the participants when they retire at age 62, die, or become disabled.

Concurrent with the consummation of the Merger, Parent intends to establish an equity incentive plan which reserves up to 6% of the shares of
Parent s common stock (determined as of the closing of the Merger) for grants of equity awards to employees, consultants and non-employee
directors of Parent and its subsidiaries. Parent currently intends to grant options in respect of at least two-thirds of this pool of shares upon the
closing of the Merger. Richard Kinzel, the Company s chairman, president and chief executive officer, Jack Falfas, the Company s chief operating
officer, Peter Crage, the Company s vice president of finance and chief financial officer, and Robert Decker, the Company s corporate vice
president of planning and design, have each entered into an agreement with Parent, in the form of a signed term sheet, that specifies the key
terms and conditions of the executive s employment following the closing of the Merger and provides for the executive s investment in shares of
Parent s common stock and the grant of options in respect of such shares under the equity incentive plan pursuant to individual award agreements
between each executive and Parent. Each term sheet is binding upon Parent and the respective executive as of the closing of the Merger and will
supersede any existing employment arrangements with the executive and contemplates, among other things, that the executive will enter into an
employment agreement and option agreement with Parent having the terms set forth in the term sheet.

The Board of Directors was aware of these interests and considered them, among other things, in reaching its decision to approve the Merger
Agreement, the Merger and the Conversion and to make the recommendation that our unitholders vote in favor of adopting the Merger
Agreement and approving the Transactions. For a discussion of these interests, see The Merger and the Conversion Interests of the Company s
Directors and Executive Officers in the Merger beginning on page 61.

Opinions of the Financial Advisors (Page 40)
Opinion of Guggenheim Securities, LLC

Guggenheim Securities, LLC ( Guggenheim Securities ) delivered a written opinion to the Board of Directors to the effect that, as of
December 16, 2009, and based upon and subject to the qualifications, limitations and assumptions set forth therein, the merger consideration to

be received in the Merger was fair, from a financial point of view, to the holders of LP Units, excluding LP Units held by the Company or its
subsidiaries.

Opinion of Rothschild Inc.

Rothschild Inc. ( Rothschild ) delivered a written opinion to the Board of Directors that, as of December 16, 2009, and based upon and subject to
the qualifications, limitations and assumptions set forth therein, the merger consideration to be received in the Merger was fair, from a financial
point of view, to the holders of LP Units (other than (i) affiliates of Parent and (ii) the holders of excluded units defined in the opinion as
Excluded LP Units, which are described in The Merger and the Conversion  Opinions of the Financial Advisors Opinion of Rothschild Inc. ).

The full text of the written opinions of Guggenheim Securities and Rothschild (collectively referred to as the Financial Advisors ) are
attached as Annexes C and D, respectively, to this proxy statement. The written opinions of the Financial Advisors set forth, among
other things, the assumptions made, procedures followed, factors considered and limitations on the review undertaken by each of the
Financial Advisors in rendering their respective opinions. For a discussion of these written opinions, see The Merger and the
Conversion Opinions of the Financial Advisors beginning on page 40. The
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Financial Advisors provided their opinions for the information and assistance of the Board of Directors in connection with its
consideration of the Merger. The opinion of Guggenheim Securities was limited to the evaluation of the fairness, from a financial point
of view, to the holders of LP Units, excluding LP Units held by the Company or its subsidiaries. The opinion of Rothschild was limited to
the evaluation of the fairness, from a financial point of view, to the holders of LP Units (other than (i) affiliates of Parent and (ii) the
holders of Excluded LP Units) of the merger consideration to be received in the Merger. Furthermore, in rendering their respective
written opinions, the Financial Advisors did not express any view or opinion as to the fairness, financial or otherwise, of (i) the amount
or nature of the consideration to be received by holders of the Special LP Interests, (ii) the amount or nature of any compensation
payable to or to be received by any of the Company s officers, directors or employees, or any class of such persons, in connection with
the Merger relative to the merger consideration, (iii) the investment upon consummation of the Merger by certain members of the
Company s senior management of certain proceeds received in the Merger in shares of the Surviving Entity s common stock or (iv) the
Conversion. The opinions of the Financial Advisors are not recommendations to any unitholder, stockholder, policyholder or creditor of
the Company, the General Partner or any of their respective subsidiaries or any other person as to how such person should vote or act
in connection with the Merger or any matter related thereto.

Financing of the Merger (Page 59)

Parent and Merger Sub estimate that the total amount of funds necessary to consummate the Merger and related transactions will be
approximately $2.657 billion, which Parent and Merger Sub expect will be funded by equity and debt financings and, to the extent available,
cash of the Company. Notwithstanding the financing arrangements that Parent has in place, consummation of the Merger is not subject to any
financing conditions (although funding of the equity and debt financings is subject to the satisfaction of the conditions set forth in the
commitment letters under which the financings will be provided). See The Merger and the Conversion Financing of the Merger beginning on
page 59. The following arrangements are in place for the financing of the Merger, including the payment of related transaction costs, charges,
fees and expenses:

Equity Financing

Parent has received an equity commitment letter, dated December 16, 2009, from affiliates of Apollo Management VII, L.P. (referred to in this
proxy statement as the Investors ) to provide equity financing in an aggregate amount of up to $765,000,000. In certain circumstances the
Investors may assign their commitments to other investors, although such assignment will not affect the Investors obligations under the equity
commitment letter. The funding of financing contemplated by the equity commitment is subject to the closing of the Merger in accordance with
the terms of the Merger Agreement and the prior or simultaneous closing of the debt financing or the alternative debt financing, as the case may
be. The Company is a third party beneficiary of the equity commitment letter solely to the extent that the Company is awarded specific
performance of Parent s obligation to cause the Investors to fund their equity commitment in certain limited circumstances in accordance with the
terms of the Merger Agreement.

Debt Financing

Parent has received a debt commitment letter, dated December 16, 2009, from prospective arrangers and lenders (jointly referred to in this proxy
statement as the Lenders ), pursuant to which, and subject to the conditions of that letter, the Lenders have agreed to provide to Parent and
Merger Sub up to $1,250,000,000 of senior secured credit facilities and up to $700,000,000 of senior unsecured increasing rate loans under a
senior unsecured credit facility. The Lenders may invite other institutional lenders to participate in the debt financing described in the debt
commitment letter and to undertake a portion of the commitment to provide such financing.
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Pursuant to a limited guarantee delivered by the Investors in favor of the Company, dated December 16, 2009, the Investors have agreed
(severally and not jointly) to guarantee the performance and discharge of certain obligations of Parent and Merger Sub under the Merger
Agreement; however, the maximum aggregate liability of the Investors will not exceed $50,000,000 (which is equal to the Maximum Recovery
Amount (as defined below) payable by Parent to the Company under certain circumstances). See The Merger and the Conversion Limited
Guarantee beginning on page 61.

Material United States Federal Income Tax Consequences (Page 70)

The Merger will be treated as a taxable sale for U.S. federal income tax purposes (and also may be taxed under applicable state, local and foreign

tax laws). For U.S. federal income tax purposes, a U.S. Holder (as defined in The Merger and the Conversion Material United States Federal
Income Tax Consequences beginning on page 70) receiving merger consideration in exchange for its LP Units will recognize gain or loss in an
amount equal to the difference, if any, between (i) the amount realized by that unitholder (equal to the sum of the merger consideration received

and the unitholder s share of the Company s nonrecourse liabilities) as a result of the Merger and (ii) that unitholder s adjusted tax basis in its LP
Units. Moreover, because a portion (which, depending upon the length of a U.S. Holder s holding period, could be substantial) of a U.S. Holder s
gain or loss will be separately computed and taxed as ordinary income, a U.S. Holder may recognize both ordinary income and a capital loss as a
result of the Merger.

If the Conversion is consummated pursuant to the terms of the Merger Agreement, the Company does not expect that U.S. Holders will
recognize any material incremental U.S. federal income tax consequences by reason of consummation of the Conversion that would not have
been recognized upon the Merger in the absence of the Conversion. If requested by Parent pursuant to the Merger Agreement, the Company and
the General Partner are required to use commercially reasonable efforts to effect the Conversion immediately prior to the closing, unless the
Company receives written advice of a nationally recognized law or accounting firm (which advice and firm are reasonably acceptable to Parent)
to the effect that, by reason of a change in law or in any administrative interpretation thereof after the date of the Merger Agreement, the
Conversion would have a significant adverse effect on the unitholders.

For a further discussion of the determination of the amount and character of a unitholder s income, gain or loss from the Merger, and more
information regarding the U.S. federal income tax consequences of the Merger and the Conversion, see The Merger and the Conversion
Material United States Federal Income Tax Consequences beginning on page 70. The tax consequences of the Merger and the Conversion to
you will depend upon your own personal circumstances. You should consult your tax advisors for a full understanding of the U.S.
federal, state, local and foreign tax consequences of the Merger and the Conversion to you.

Regulatory Approvals (Page 75)

Under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the HSR Act ), and the rules promulgated thereunder by the
United States Federal Trade Commission ( FTC ), the Merger may not be completed until notification and report forms have been filed with the
FTC and the Antitrust Division of the Department of Justice ( DOJ ), and the applicable waiting period has expired or been terminated. The
Company and an affiliate of Apollo Global Management (on behalf of Parent) filed notification and report forms under the HSR Act with the
FTC and the Antitrust Division of the DOJ on December 30, 2009. Additionally, the Merger is notifiable in Canada under Canada s Competition
Act, R.S.C. 1985, c. 34, as amended (the Canada Competition Act ). The parties submitted a request for an Advanced Ruling Certificate under
the Canada Competition Act on January 6, 2010.
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On January 11, 2010, the DOJ and the FTC granted early termination of the applicable waiting period under the HSR Act. On the same day, the
Canada Competition Bureau granted an Advanced Ruling Certificate under the Canada Competition Act.

Conditions to the Merger (Page 91)

Each party s obligation to complete the Merger is subject to the satisfaction or waiver prior to consummation of the Merger of certain conditions,
including the approval of the Merger Agreement by the Company s unitholders, compliance with federal and foreign antitrust laws and the
absence of any legal prohibition to the Merger or the other transactions contemplated by the Merger Agreement.

Parent and Merger Sub s obligation to consummate the Merger is conditioned upon the satisfaction, or waiver by Parent, of certain conditions,
including the accuracy of our and the General Partner s representations and warranties, the performance in all material respects of the Company s
and the General Partner s obligations under the Merger Agreement prior to consummation of the Merger, the absence of a material adverse effect
on the Company, EBITDA of the Company and its subsidiaries (as defined in Exhibit A of the Merger Agreement) for the four fiscal quarters
ending December 31, 2009 of at least $311,800,000, no outstanding indebtedness or funded debt (as defined in Exhibit C of the Merger
Agreement) of the Company other than under the Amended and Restated Credit Agreement, among the Company, 3147010 Nova Scotia
Company and the lenders party thereto, dated as of February 15, 2007, as amended (the Credit Agreement ), the delivery of certificates, in each
case, attesting to the foregoing conditions, the occurrence and completion of the marketing of debt securities to finance the merger consideration,
no payment default having occurred and the Company not having terminated any commitments under the Credit Agreement and the lapsing of a
30-calendar day period for Parent to review the EBITDA calculation delivered by the Company to Parent.

The Company s obligation to consummate the Merger is subject to certain conditions, including the accuracy of Parent and Merger Sub s
representations and warranties, the performance in all material respects by Parent and Merger Sub of their obligations prior to consummation of
the Merger and the delivery of a certificate attesting to the foregoing conditions.

Solicitations of Other Offers and Restrictions on Solicitations of Other Offers (Page 93)

Under the Merger Agreement, we were permitted to solicit alternative acquisition proposals until January 25, 2010 (such date being referred to

in this proxy statement as the Solicitation Period End Date, and such period as the go-shop period ). At the direction of the Board of Directors,
the Financial Advisors conducted this go-shop process on behalf of the Company. During the process, the Financial Advisors
contacted 32 potentially interested parties, including six strategic buyers and 26 financial buyers. Six of the 32 parties that were contacted
expressed an interest in receiving confidential information in order to evaluate the Company, and entered into non-disclosure agreements. None

of these parties expressed an interest in making an acquisition proposal for the Company. After the Solicitation Period End Date, the Company is
subject to a restriction on its ability to solicit third-party acquisition proposals, provide information and/or engage in discussions with third
parties regarding acquisition proposals, unless the failure to take such action would be inconsistent with the directors fiduciary duties. We have
agreed to provide Parent with notice of certain events, with regard to the solicitation of alternative acquisition proposals, including the name of

any party submitting an acquisition proposal and the material terms of such proposal.

Termination of the Merger Agreement (Page 96)

Either Parent or the Company may terminate the Merger Agreement under certain circumstances. The Merger Agreement may be terminated at
any time by the mutual written consent of the parties. The Merger Agreement may be terminated by us or Parent in the event that unitholder
approval of the Merger Agreement is
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not obtained at the special meeting or at any adjournment or postponement thereof at which the Merger Agreement is voted on, the Merger is not
consummated by May 10, 2010 or a court or governmental entity issues an injunction prohibiting the Merger or a governmental entity declines
to grant any of the necessary regulatory approvals. In addition, the Merger Agreement may be terminated by us in order to enter into a definitive
agreement for an alternative acquisition transaction that constitutes a superior proposal or where all conditions to consummation of the Merger
have been met and Parent fails to complete the Merger within two business days following the date the closing should have occurred pursuant to
the Merger Agreement if we were ready, willing and able to consummate the Merger during such period.

Parent may terminate the Merger Agreement if the Board of Directors or the Company approves, or enters into a definitive agreement for, an
alternative acquisition proposal, or withdraws, changes or fails to reaffirm (upon request) its recommendation that our unitholders adopt the
Merger Agreement and approve the Transactions. Parent may also terminate the Merger Agreement if the Company does not deliver a certificate
certifying its calculation of EBITDA (as defined in Exhibit A of the Merger Agreement) for the four fiscal quarters ending December 31, 2009
by the earlier of the date the Company files with the SEC its Annual Report on Form 10-K for the fiscal year ended December 31, 2009 and
March 1, 2010, if such certificate states that EBITDA (as defined in Exhibit A of the Merger Agreement) four fiscal quarters ending
December 31, 2009 is less than $311,800,000 or if the Company experiences a Material Adverse Effect (as defined in The Merger Agreement
Conditions to the Merger beginning on page 91).

The Company or Parent may terminate the Merger Agreement for material breach by the other party of a representation or warranty or failure to
perform a covenant, which material breach or failure would result in the failure of a condition to closing being satisfied (in certain
circumstances, the breaching party has a period of time to cure a breach).

Termination Fees and Expenses Payable by the Company (Page 97)

If the Company terminates the Merger Agreement, or the Merger Agreement is terminated by Parent or Merger Sub under certain circumstances
described in further detail in The Merger Agreement Termination Fees and Expenses Payable by the Company, the Company must pay a
termination fee. The termination fee is $19,556,700 (if the Company had terminated the Merger Agreement during the go-shop period to accept

an alternative acquisition proposal that constituted a superior proposal, the termination fee would have been $11,408,100). In addition, in the
event the Merger Agreement is terminated by Parent or the Company because the Merger has not been consummated by May 10, 2010 (and,
prior to termination, an alternative acquisition proposal has been publicly disclosed and not withdrawn or terminated) or because unitholder
adoption of the Merger Agreement is not obtained, or if the Merger Agreement is terminated by Parent because of an uncured breach of the
Merger Agreement by the Company, then the Company has agreed to pay all of the actual expenses of Parent, up to an aggregate amount equal

to $6,500,000. Upon termination of the Merger Agreement under specified circumstances described in further detail in The Merger Agreement
Maximum Recovery Amount Payable by Parent, beginning on page 99, Parent may be required to pay the Company a fee of $50,000,000.

Specific Performance (Page 102)

The Company is entitled to seek specific performance of Parent s obligation to cause the equity financing to be funded to consummate the
Merger only if (i) Parent and Merger Sub are required to complete the closing pursuant to the Merger Agreement (including the satisfaction of
the closing conditions), (ii) the debt financing has been funded or will be funded at the closing of the Merger if the equity financing is funded at
the closing of the Merger, (iii) Parent and Merger Sub fail to complete the closing of the Merger and (iv) the Company has irrevocably
confirmed that, if specific performance is granted and the equity financing and the debt financing are funded, the closing will occur. Parent is
entitled to an injunction, specific performance and other
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equitable remedies to prevent breaches of the Merger Agreement and to enforce specifically the terms of the Merger Agreement. Parent also is
entitled to seek specific performance to enforce all of the Company s obligations under the Merger Agreement.

Market for LP Units (Page 103)

The closing sale price of the Company s LP Units on the NYSE on December 15, 2009, the last trading day prior to the public announcement of
the proposed Merger was $9.01. The $11.50 per LP Unit merger consideration represents a premium of approximately 43% over the Company s
volume-weighted average closing LP Unit price during the 30 days prior to December 16, 2009, 42% over the Company s volume-weighted
average closing LP Unit price during the 90 days prior to December 16, 2009 and 28% over the Company s closing LP Unit price as of
December 15, 2009, the last trading day prior to the public announcement on December 16, 2009 of the execution of the Merger Agreement. On
February 5, 2010, the most recent practicable date before this proxy statement was mailed to unitholders, the closing price for the Company s LP
Units on the NYSE was $11.84. You are encouraged to obtain current market quotations for the Company s LP Units in connection with
voting your LP Units.

Dissenters Rights of Appraisal (Page 106)

Unitholders are not entitled to dissenters or appraisal rights with respect to the Merger, the Conversion or the other transactions contemplated by
the Merger Agreement under the Limited Partnership Agreement or applicable law.

11
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING, THE MERGER AND THE CONVERSION

The following questions and answers are intended to address briefly some commonly asked questions regarding the Merger Agreement, the
Merger, the Conversion and the special meeting. These questions may not address all questions that may be important to you as a unitholder.
Please refer to the Summary and the more detailed information contained elsewhere in this proxy statement, the annexes to this proxy
statement and the documents referred to or incorporated by reference into this proxy statement, which you should read carefully.

What are the proposed transactions?

The proposed transactions are the acquisition of the Company pursuant to the Merger Agreement by Parent, an entity controlled by
affiliates of Apollo Global Management, and the conversion of the Company into a limited liability company immediately prior to the
closing of the Merger, if requested by Parent pursuant to the Merger Agreement. Once the Merger Agreement has been adopted and the
Transactions approved by the unitholders and the other closing conditions under the Merger Agreement have been satisfied or waived,
Merger Sub, a wholly owned subsidiary of Parent, will merge with and into Cedar Fair. Cedar Fair will be the Surviving Entity and a
subsidiary of Parent. In the Merger, the general partnership interest held by the General Partner (or the interest into which it is converted in
the Conversion) will, at the election of Parent, either (i) be cancelled (without any payment in respect of such interest) or (ii) be transferred
to an entity selected by Parent, with such entity being admitted as successor general partner of the Company.

What will I receive in the Merger?

Upon completion of the Merger, you will be entitled to receive $11.50 in cash, without interest and less any applicable withholding tax, for
each LP Unit you own. For example, if you own 100 LP Units, you will receive $1,150 in cash in exchange for your LP Units, less any
applicable withholding tax. The Conversion will have no effect on the form or amount of merger consideration that holders of LP Units
will receive in the Merger or the timing of its receipt. You will not own any LP Units or any other equity interest in the Surviving Entity.

The Special LP Interests (as such term is defined in the Limited Partnership Agreement) will be converted into the right to receive $5,290,500 in
the aggregate, without interest, payable to holders thereof pro rata based on the holders relative capital accounts.

What happens to my future distributions?

Once the Merger is completed and LP Units are exchanged for the merger consideration, you will not own any LP Units or any other
equity interest in the Surviving Entity and you will not be entitled to receive any dividends or other distributions from the Surviving Entity.

When and where is the special meeting?

The special meeting of unitholders will be held on March 16, 2010, at 9:00 a.m., local time, at The Sandusky State Theater in Sandusky,
Ohio.

What vote is required for Cedar Fair s unitholders to adopt the Merger Agreement and approve the Transactions?

The affirmative vote of the holders of two-thirds of the outstanding LP Units is required to adopt the Merger Agreement and approve the
Transactions.
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Q. What vote of Cedar Fair s unitholders is required to approve the proposal to adjourn the special meeting, if necessary or
appropriate, to solicit additional proxies?

A. Approval of the proposal to adjourn the special meeting, if necessary or appropriate, for the purpose of soliciting additional proxies
requires the affirmative vote of the holders of a majority of the outstanding LP Units.

Q. How does the Board of Directors recommend that I vote?

A. The Board of Directors unanimously, with Mr. Richard Kinzel abstaining, recommends that you vote FOR the proposal to adopt the
Merger Agreement and approve the Transactions and FOR the proposal to adjourn the special meeting, if necessary or appropriate, to
solicit additional proxies if there are insufficient votes at the time of the special meeting to approve the Transactions. You should read The
Merger and the Conversion Reasons for the Merger and the Conversion; Recommendation of the Board of Directors beginning on page
36, for a discussion of the factors that the Board of Directors considered in deciding to recommend the adoption of the Merger Agreement
and the approval of the Transactions.

Q. What effects will the proposed Merger have on Cedar Fair?

A.  As aresult of the proposed Merger, Cedar Fair will cease to be a publicly-traded limited partnership and will be a subsidiary of Parent.
You will no longer have any interest in the future earnings or growth of Cedar Fair. Following consummation of the Merger, the
registration of the Company s LP Units and our reporting obligations with respect to our LP Units under the Securities and Exchange Act of
1934, as amended (the Exchange Act ), will be terminated upon application to the United States Securities and Exchange Commission (the

SEC ). In addition, upon completion of the proposed Merger, our LP Units will no longer be listed on any stock exchange or quotation
system, including the NYSE.

Q. What effects will the proposed Conversion have on Cedar Fair?

A. If the Conversion is implemented, Cedar Fair will be converted into a limited liability company under the laws of the State of Delaware
immediately prior to the closing of the Merger. Pursuant to Delaware law, the converted Company will be deemed to be the same entity as
Cedar Fair prior to the Conversion. Upon the Conversion, each LP Unit will be converted into one unit of membership interest in the
Company and each right to receive one LP Unit previously granted will be converted into the right to receive one unit of membership
interest in the Company. The holders of membership interests in the Company will not have any rights with respect to voting or
distributions (other than in respect of liquidation) with respect to the Company, and each such unit of membership interest in the Company
will immediately be converted into the right to receive the merger consideration for an LP Unit under the Merger Agreement. The rights of
the holders of membership interests in the Company will be governed by the LLC Agreement. Consummation of the Conversion is not a
condition to the closing of the Merger.

The Conversion will not affect the rights of the holders of the Special LP Interests to receive $5,290,500 in the aggregate, without interest,

payable to the holders thereof pro rata based on the holders respective capital accounts.

Q. What happens if the Conversion is not effected?

A. Consummation of the Conversion is not a condition to the closing of the Merger, but may be undertaken at the request of Parent pursuant
to the Merger Agreement. If the Conversion is not effected, the Merger can still be completed.
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What happens if the Merger is not consummated?

If the Transactions are not approved by the requisite vote of our unitholders or if the Merger is not completed for any other reason,
unitholders will not receive any payment for their LP Units in connection with the Merger. Instead, Cedar Fair will remain an independent
public limited partnership and our LP Units will continue to be listed and traded on the NYSE. Under specified circumstances, Cedar Fair
may be required to pay Parent a termination fee or reimburse Parent for its expenses as described in detail under the heading The Merger
Agreement Termination Fees and Expenses Payable by the Company beginning on page 97.

What do I need to do now?

If you hold your LP units in your own name as the unitholder of record, even if you plan to attend the special meeting, after carefully
reading and considering the information contained in this proxy statement, please authorize a proxy to vote your LP Units by completing,
signing, dating and returning the enclosed proxy card; using the telephone number printed on your proxy card; or using the Internet voting
instructions printed on your proxy card. If you have Internet access, we encourage you to authorize your vote via the Internet. You can also
attend the special meeting and vote. Do NOT return your depositary receipts or certificates with your proxy.

How do I authorize a proxy to vote?

You may authorize a proxy to vote by:

signing and dating each proxy card you receive and returning it in the enclosed prepaid envelope;

using the telephone number printed on your proxy card;

using the Internet voting instructions printed on your proxy card;

by appearing at the special meeting; or

if you hold your LP Units in street name, following the procedures provided by your broker, bank or other nominee.

If you return your signed proxy card, but do not mark the boxes showing how you wish to vote, your LP Units will be voted FOR the proposal to
adopt the Merger Agreement and approve the Transactions and FOR the adjournment proposal.

Q. How can I change or revoke my vote?

A.  You have the right to change or revoke your proxy at any time before the vote taken at the special meeting:

by delivering to our Corporate Secretary a written notice of revocation;
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by attending the special meeting and voting in person (your attendance at the meeting will not, by itself, revoke your proxy; you must
vote in person at the meeting);

by submitting a later-dated proxy card;

if you authorized a proxy to vote by telephone or the Internet, by authorizing a proxy to vote a second time by telephone or the
Internet; or

if you have instructed a broker, bank or other nominee to vote your LP Units, by following the directions received from your broker,
bank or other nominee to change those instructions.
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If my LP Units are held in street name by my broker, bank or other nominee, will my broker, bank or other nominee vote my LP
Units for me?

Your broker, bank or other nominee will only be permitted to vote your LP Units if you instruct your broker, bank or other nominee how

to vote. You should follow the procedures provided by your broker, bank or other nominee regarding the voting of your LP Units. If you

do not instruct your broker, bank or other nominee to vote your LP Units, your LP Units will not be voted and the effect will be the same

as avote AGAINST the adoption of the Merger Agreement and the approval of the Transactions and AGAINST the proposal to adjourn
the special meeting.

What do I do if I receive more than one proxy or set of voting instructions?

If you also hold LP Units in street name, directly as a record holder or otherwise through the Company s equity plans, you may receive
more than one proxy and/or set of voting instructions relating to the special meeting. These should be authorized and/or returned
separately as described elsewhere in this proxy statement in order to ensure that all of your LP Units are voted.

What happens if I sell my LP Units before the special meeting?

The record date of the special meeting is earlier than the date of the special meeting and the date on which the Merger is expected
to be completed. If you transfer your LP Units after the record date but before the special meeting, you will retain your right to vote
at the special meeting, but will have transferred the right to receive the merger consideration. In order to receive the merger
consideration, you must hold your LP Units through completion of the Merger.

Am I entitled to exercise appraisal rights instead of receiving the merger consideration for my LP Units?

No. Holders of LP Units are not entitled to dissenters or appraisal rights with respect to the Merger, the Conversion or the other
transactions contemplated by the Merger Agreement under the Limited Partnership Agreement or applicable Delaware law.

When is the Merger expected to be completed?

We are working toward completing the Merger as quickly as possible, and we currently anticipate that it will be completed by the
beginning of the second quarter of 2010. However, the exact timing of the completion of the Merger cannot be predicted. In order to
complete the Merger, we must obtain the requisite unitholder approval and the other closing conditions under the Merger Agreement must
be satisfied or waived (as permitted by the Merger Agreement and applicable law). See The Merger Agreement Consummation of the
Merger; Marketing Period and The Merger Agreement Conditions to the Merger beginning on pages 78 and 91, respectively.

Will a proxy solicitor be used?

Yes. The Company has engaged MacKenzie Partners, Inc. to assist in the solicitation of proxies for the special meeting and the Company
estimates it will pay MacKenzie Partners, Inc. a retainer fee of $30,000 and an additional fee to be agreed with the Company. The
Company has also agreed to reimburse MacKenzie Partners, Inc. for its reasonable administrative and out-of-pocket expenses incurred in
connection with the proxy solicitation and to indemnify MacKenzie Partners, Inc. against certain losses, costs and expenses.
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Q. Should I send my certificates now?

A. No. After the Merger is completed, you will be sent a letter of transmittal with detailed written instructions for exchanging your depositary
receipts or certificates for the merger consideration. If your LP Units are held in street name by your broker, bank or other nominee you
will receive instructions from your broker, bank or other nominee as to how to effect the surrender of your street name LP Units in
exchange for the merger consideration. Please do not send your depositary receipts or certificates in now.

Q. Who can help answer my other questions?

A. If you have additional questions about the Merger or the Conversion, need assistance in submitting your proxy or voting your LP Units, or
need additional copies of the proxy statement or the enclosed proxy card, please contact MacKenzie Partners, Inc., our proxy solicitor:

By Telephone: (800) 322-2885 (toll free)

(212) 929-5500 (collect)
By Email: cedarfair @mackenziepartners.com
By Mail: MacKenzie Partners, Inc.

105 Madison Avenue

New York, New York 10016
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING INFORMATION

Some of the statements contained in this proxy statement (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 the Company s expectations, beliefs and strategies regarding the future. These forward-looking statements may
involve 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 can give no assurance that such expectations will prove to be correct. Important factors could adversely affect the
Company s future financial performance and cause actual results to differ materially from the Company s expectations, including uncertainties
associated with the proposed sale of the Company to an affiliate of Apollo Global Management, the anticipated timing of filings and approvals
relating to the transaction, the expected timing of completion of the transaction, the ability of third parties to fulfill their obligations relating to
the proposed transaction, including providing financing under current financial market conditions, the ability of the parties to satisfy the
conditions to closing of the Merger Agreement to complete the transaction and the risk factors discussed from time to time by the Company in
reports filed with the SEC. Additional information on risk factors that may affect the business and financial results of 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. See Where You Can
Find More Information beginning on page 107. The Company undertakes no obligation to correct or update any forward-looking statements,
whether as a result of new information, future events or otherwise.
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THE PARTIES TO THE MERGER
Cedar Fair, L.P.
Cedar Fair, L.P.
One Cedar Point Drive
Sandusky, Ohio 44870-5259
(419) 627-2233

Cedar Fair, L.P. is a Delaware limited partnership. We commenced operations in 1983 when we acquired Cedar Point, Inc., and became a
publicly traded partnership in 1987. We are one of the largest regional amusement park operators in the world and own 11 amusement parks, six
outdoor water parks, one indoor water park and five hotels in the United States and Canada. In 2009, we entertained more than 21 million
visitors. All of our parks are family oriented, with recreational facilities for people of all ages, and provide clean and attractive environments
with exciting rides and entertainment. Our seasonal amusement parks are generally open during weekends beginning in April or May, and then
daily from Memorial Day until Labor Day, after which they are open during weekends in September and, in most cases, October. The six
outdoor water parks also operate seasonally, generally from Memorial Day to Labor Day, plus some additional weekends before and after this
period. As a result, virtually all of the operating revenues of these parks are generated during an approximate 130 to 140-day operating season.
The demographic groups that are most important to the parks are young people ages 12 through 24 and families. Families are believed to be
attracted by a combination of rides and live entertainment and the clean, wholesome atmosphere. Young people are believed to be attracted by
the action-packed rides. During their operating seasons, the parks conduct active television, radio, newspaper and internet advertising campaigns
in their major market areas geared toward these two groups. We generate our revenues primarily from sales of (i) admission to our parks,
(ii) food, merchandise and games inside our parks and (iii) hotel rooms, food and other attractions outside our parks. Our principal costs and
expenses, which include salaries and wages, advertising, maintenance, operating supplies, utilities and insurance, are relatively fixed and do not
vary significantly with attendance.

For more information about Cedar Fair, please visit our website at http://www.cedarfair.com. Our website address is provided as an inactive
textual reference only. The information provided on our website is not part of this proxy statement, and therefore is not incorporated by
reference. See also Where You Can Find More Information beginning on page 107. The Company s LP Units are publicly traded on the NYSE
under the symbol FUN.

Cedar Fair Management, Inc.
Cedar Fair Management, Inc.
One Cedar Point Drive
Sandusky, Ohio 44870-5259
(419) 627-2233

Cedar Fair Management, Inc. is an Ohio corporation and the General Partner of the Company, the shares of which are held by an Ohio trust. The
General Partner owns a 0.001% interest in the Company s income, losses and cash distributions, except in defined circumstances, and has full
responsibility for management of the Company.
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Cedar Holdco Ltd (formerly known as Siddur Holdings, Ltd.)
Cedar Holdco Ltd (formerly known as Siddur Holdings, Ltd.)
c/o Apollo Management VII, L.P.

9 West 57th Street

43rd Floor

New York, NY 10019

(212) 515-3200

Cedar Holdco Ltd (formerly known as Siddur Holdings, Ltd.), which we refer to as Parent, is a New York corporation controlled by affiliates of
Apollo Global Management that was formed solely for the purpose of acquiring the Company and has not engaged in any business except for
activities incidental to its formation and as contemplated by the Merger Agreement. Upon consummation of the proposed Merger, the Company
will be a subsidiary of Parent.

Cedar Merger Sub LLC (formerly known as Siddur Merger Sub, LLC)
Cedar Merger Sub LLC (formerly known as Siddur Merger Sub, LLC)
c/o Apollo Management, VII, L.P.

9 West 57th Street

43rd Floor

New York, NY 10019

(212) 515-3200

Cedar Merger Sub LLC (formerly known as Siddur Merger Sub, LLC), which we refer to as Merger Sub, is a Delaware limited liability
company that was formed solely for the purpose of completing the proposed Merger. Merger Sub is a wholly owned subsidiary of Parent and has
not engaged in any business except for activities incidental to its formation and as contemplated by or in furtherance of the Merger Agreement.
Upon consummation of the proposed Merger, Merger Sub will cease to exist and the Company will continue as the Surviving Entity.
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THE SPECIAL MEETING
Time, Place and Purpose of the Special Meeting

This proxy statement is being furnished to the Company s unitholders as part of the solicitation of proxies by the Board of Directors for use at the
special meeting to be held on March 16, 2010, at 9:00 a.m., local time, at The Sandusky State Theater in Sandusky, Ohio, or at any
postponement or adjournment thereof. The purpose of the special meeting is for our unitholders to consider and vote upon the adoption of the
Merger Agreement and the approval of the Transactions (and to approve the adjournment of the special meeting, if necessary or appropriate, to
solicit additional proxies). The holders of two-thirds of the outstanding LP Units must, by affirmative vote, adopt the Merger Agreement and
approve the Transactions in order for the Merger, and, if requested by Parent, the Conversion, to occur. A copy of the Merger Agreement is
attached to this proxy statement as Annex A. This proxy statement and the enclosed form of proxy are first being mailed to our unitholders on or
about February 11, 2010.

Record Date and Quorum

We have fixed the close of business on February 12, 2010 as the record date for the special meeting, and only holders of record of LP Units on
the record date are entitled to vote at the special meeting. As of February 5, 2010, the most recent practicable date before the date of this proxy
statement, there were 55,266,755 LP Units outstanding and entitled to vote. Each LP Unit entitles its holder to one vote on all matters properly
coming before the special meeting.

A majority of the total voting power of the Company s LP Units issued and outstanding constitutes a quorum for the purpose of considering the
proposals. LP Units represented at the special meeting but not voted, including LP Units for which proxies have been received but as to which
unitholders have abstained, will be treated as present at the special meeting for purposes of determining the presence or absence of a quorum for
the transaction for all business. In the event that a quorum is not present at the special meeting, it is expected that the meeting will be adjourned
or postponed to solicit additional proxies. With respect to the Company s right to adjourn or postpone the special meeting, Parent and the
Company have agreed that any such adjournment or postponement of the special meeting will be to no later than April 8, 2010.

Attendance

Only unitholders of record or their duly authorized proxies have the right to attend the special meeting. To gain admittance, you must present
valid photo identification, such as a driver s license or passport. If you hold LP Units in street name (that is, through a bank, broker or other
nominee) please bring to the special meeting an account statement or other acceptable evidence of ownership of the LP Units as of the close of
business on February 12, 2010, the record date, and valid photo identification. If you are the representative of a corporate or institutional
unitholder, you must present valid photo identification along with proof that you are the representative of such unitholder. Please note that cell
phones, PDAs, pagers, recording and photographic equipment, camera phones and/or computers will not be permitted at the special meeting.

Vote Required for Approval

Adoption of the Merger Agreement and approval of the Transactions requires the affirmative vote of the holders of two-thirds of the outstanding
LP Units. Approval of the proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies if there are
insufficient votes at the time of the meeting to approve the Merger, requires the affirmative vote of the holders of a majority of the outstanding
LP Units.

For the proposals to adopt the Merger Agreement and approve the Transactions, as well as the proposal to adjourn the special meeting, if
necessary or appropriate, to solicit additional proxies, you may vote FOR, AGAINST or ABSTAIN. Abstentions will not be counted as votes
cast or LP Units voting on the proposal to
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adopt the Merger Agreement and approve the Transactions or the proposal to adjourn the special meeting if necessary or appropriate, but will
count for the purpose of determining whether a quorum is present. If you abstain, it will have the same effect as a vote AGAINST the
proposals to adopt the Merger Agreement and approve the Transactions, as well as the proposal to adjourn the special meeting, if
necessary or appropriate, to solicit additional proxies.

Under the rules of the NYSE, brokers who hold LP Units in street name for customers have the authority to vote on routine proposals when they
have not received instructions from beneficial owners. However, brokers are precluded from exercising their voting discretion with respect to
approving non-routine matters such as the adoption of the Merger Agreement and approval of the Transactions, as well as the adjournment of the
special meeting for the purpose of soliciting additional votes in favor of the adoption of the proposals to adopt the Merger Agreement and
approve the Transactions. As a result, absent specific instructions from the beneficial owner of such LP Units, brokers are not empowered to

vote those LP Units, referred to generally as broker non-votes. These broker non-votes will be counted as present for purposes of determining a
quorum and will be treated as LP Units present at the special meeting in person or by proxy. Because the adoption of the Merger Agreement and
approval of the Transactions requires the affirmative vote of the holders of two-thirds of the outstanding LP Units regardless of whether such LP
Units are present at the special meeting, broker non-votes will have the same effect as a vote AGAINST the proposals to adopt the Merger
Agreement and approve the Transactions. In addition, because the approval of the proposal to adjourn the special meeting, if necessary or
appropriate, requires the affirmative vote of the holders of a majority of the outstanding LP Units, broker non-votes will have the same effect

as avote AGAINST the proposal to adjourn the special meeting, if necessary.

Proxies and Revocation

If you submit a proxy by telephone, by Internet or by returning a signed proxy card by mail, your LP Units will be voted at the special meeting

as you indicate on your proxy card or by such other method. If you sign your proxy card without indicating your vote, your LP Units will be
voted FOR the adoption of the Merger Agreement and the approval of the Transactions and FOR the adjournment of the special meeting, if
necessary or appropriate, to solicit additional proxies, and in accordance with the recommendations of the Board of Directors on any other
matters properly brought before the special meeting for a vote.

If your LP Units are held in street name, you will receive instructions from your broker, bank or other nominee that you must follow in order to
have your LP Units voted. If you do not instruct your broker to vote your LP Units, it has the same effect as a vote against the adoption of the
Merger Agreement and the approval of the Transactions, as well as the proposal to adjourn the special meeting, if necessary or appropriate.

Proxies received at any time before the special meeting, and not revoked or superseded before being voted, will be voted at the special meeting.
You have the right to change or revoke your proxy at any time before the vote taken at the special meeting:

by delivering to our Corporate Secretary a written notice of revocation;

by attending the special meeting and voting in person (your attendance at the meeting will not, by itself, revoke your
proxy; you must vote in person at the meeting);

by submitting a later-dated proxy card;

if you authorized a proxy to vote by telephone or the Internet, by authorizing a proxy to vote a second time by telephone
or the Internet; or

if you have instructed a broker, bank or other nominee to vote your LP Units, by following the directions received from
your broker, bank or other nominee to change those instructions.
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Please do not send in your depositary receipts or certificates with your proxy card. When the Merger is completed, a separate letter of
transmittal will be mailed to you that will enable you to receive the merger consideration in exchange for your depositary receipts and/or
certificates.

Adjournments and Postponements

Although it is not currently expected, the special meeting may be adjourned or postponed for the purpose of soliciting additional proxies. With
respect to the Company s right to adjourn or postpone the special meeting, Parent and the Company have agreed that any such adjournment or
postponement of the special meeting will be to no later than April 8, 2010. Any adjournment may be made without notice (if the adjournment is
not for more than 30 days after the original meeting date), other than by an announcement made at the special meeting of the time, date and
place of the adjourned meeting. Holders of a majority of the Company s outstanding LP Units may adjourn the special meeting. Any signed
proxies received by the Company in which no voting instructions are provided on such matter will be voted FOR an adjournment of the special
meeting, if necessary or appropriate, to solicit additional proxies. Any adjournment or postponement of the special meeting for the purpose of
soliciting additional proxies will allow our unitholders who have already sent in their proxies to revoke them at any time prior to their use at the
special meeting as adjourned or postponed.

Solicitation of Proxies

This proxy solicitation is being made and paid for by the Company on behalf of the Board of Directors. In addition, we have retained MacKenzie
Partners, Inc. to assist in the solicitation. We will pay MacKenzie Partners, Inc. a retainer fee of $30,000 and an additional fee to be agreed with
the Company. The Company has also agreed to reimburse MacKenzie Partners, Inc. for its reasonable administrative and out-of-pocket expenses
incurred in connection with the proxy solicitation and to indemnify MacKenzie Partners, Inc. against certain losses, costs and expenses. Our
directors, officers and employees may also solicit pr